RECEIVED

By Docket Room at 8:30 am, Oct 27, 2015
MERCURIA
COMMODITIES CANADA CORPORATION 15-162-NG

Mercuria Commodities Canada Corporation Chloe Cromarty

Vintage Towers I Compliance Manager
326-11" Avenue South West, Suite 600 Phone: (832) 209-2336
Calgary, AB T2R OCS5 ceromarty@mercuria.com

October 21, 2015

VIA Fedlx and Email

Ms. Larine A. Moore

U.S. Department of Energy

Office of Natural Gas Regulatory Activities
Forrestal Building, (FE-34)

1000 Independence Avenue, SW
Washington, DC 20585

RE: Application of Mercuria Commodities Canada Corporation for Long-Term
Authorization to Export Natural Gas to Canada

Dear Ms. Moore ;

Pursuant to Section 3 of the Natural Gas Act, 15 U.S.C. § 717b, DOE Delegation Order
Nos. 0204-111 and 2404-127, and the Regulations of the Department of Energy set forth in 10
C.F.R. Part 590, Mercuria Commodities Canada Corporation hereby submits an original and
three (3) copies of its Application for Long-Term Authorization to Export Natural Gas to
Canada. In connection with this request, a check in the amount of $50.00 is enclosed.

Please contact the undersigned if you have any questions regarding this filing.
Respectfully Submitted,

/s/ Chloe Cromarty

Chloe Cromarty

Compliance Manager
Mercuria Energy America, Inc.

VINTAGE TOWERS 1I, 326-11T AVENUE SOUTH WEST, SUITE 600, CALGARY, AB T2ZR 0C5 CANADA
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UNITED STATES OF AMERICA

BEFORE THE
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY
MERCURIA COMMODITIES ) FE DOCKET No.
CANADA CORPORATION )

APPLICATION OF MERCURIA COMMODITIES
CANADA CORPORATION FOR LONG-TERM AUTHORIZATION
TO EXPORT NATURAL GAS TO CANADA

L. INTRODUCTION

Pursuant to Section 3 of the Natural Gas Act (NGA), 15 U.S.C. § 717b, DOE Delegation
Order Nos. 0204-111 and 2404-127, and the Regulations of the Department of Energy set forth
in 10 C.F.R. Part 590, Mercuria Commodities Canada Corporation (MCCC) hereby applies to
the United States Department of Energy for Long-Term Authorization to Export Natural Gas to
Canada. MCCC requests authorization to export up to 320,000 Mcf (which is the equivalent of
320,000 MMBtu) of natural gas per day, plus applicable fuel, to Canada beginning on the date
DOE issues its order granting the requested authority and extending through October 31, 2022,
and authorization to export up to 120,000 Mcf (which is the equivalent of 120,000 MMBtu) of
natural gas per day, plus applicable fuel, to Canada beginning on November 1, 2022 and
extending through October 31, 2023. In support of this Application, MCCC respectfully submits
the following:

II. COMMUNICATION

Correspondence and communications regarding this application should be addressed to
the following:

Chloe Cromarty Gregory Johnston

Compliance Manager General Counsel

Mercuria Commodities Canada Corporation Mercuria Commodities Canada Corporation
Vintage Towers 11 Vintage Towers 11

326-11" Avenue South West, Suite 600 326-11" Avenue South West, Suite 600
Calgary, AB T2R OC5 Calgary, AB T2R OC5

(832) 209-2336 (403) 532-2010

ccromarty(@mercuria.com gjohnston(@mercuria.com




III. APPLICANT

The exact legal name of the applicant is Mercuria Commodities Canada Corporation, which is an
Alberta corporation with its principal place of business at Suite 600 Vintage Towers IT, 326-11™
Avenue South West, Calgary, AB, Canada T2R OC5. MCCC is a wholly-owned subsidiary of

Mercuria Energy Group Ltd.

IV. BACKGROUND

On October 11, 2012, J.P. Morgan Commodities Canada Corporation (JPMCCC) filed an
application with the Department of Energy under Section 3 of the Natural Gas Act for long-term
authorization to export up to 320,000 thousand cubic feet (Mcf) (the equivalent of 320,000
million (MM) Btu per day of natural gas plus applicable fuel, to Canada beginning on November
1, 2012, and extending through October 31, 2022, and authorization to export up to 120,000 Mef
of natural gas per day, plus applicable fuel, for the period November 1, 2022 to October 31,
2023, JPMCCC requested authorization to permit JPMCCC to export natural gas from the
United States into Canada at Niagara Falls, New York at the interconnection between National
Fuel Gas Supply Corporation (NFGS) and TransCanada Pipelines Limited (TCPL). JPMCCC
entered into a gas purchase contract with Statoil Natural Gas LLC (SNG) (Statoil Contract)' for
the underlying supply of gas to support JPMCCC’s request for long-term export authorization.
The Statoil Contract commenced November 1, 2012 and would continue through October 31,
2023. Under the Statoil Contract, SNG would provide JPMCCC with up to 320,000 MMBtu of
natural gas per day, plus the encrgy content of the gas per day required as fuel gas by TCPL, at
Niagara Falls for ten years, beginning November 1, 2012 and ending October 31, 2022. For the
eleventh (11™) year of the delivery period, from November 1, 2022 through October 31, 2023,
the Statoil Contract provides that SNG would provide JPMCCC with up to 120,000 MMBtu of
natural gas per day, plus applicable fuel, at Niagara Falls, JPMCCC made long-term
arrangements with TCPT. beginning November 1, 2012 for transportation from the point of
export at Niagara Falls to downstream delivery points on TCPL’s pipeline system in Ontario and
Quebec, Canada. On February 27, 2013, the Department of Energy Office of Fossil Energy
granted JPMCCC the authorization requested in the Application in DOE Order No. 3246 under
F'E Docket No. 12-151-NG (2013) (the Authorization).

Pursuant to a transaction consummated on October 1, 2014 (the Transaction), 100 percent
of the equity and ownership interests in JPMCCC were transferred to Mercuria Energy Group
Holding SA, and JPMCCC was then amalgamated with Mercuria Energy Canada Inc. to form
MCCC on October 3, 2014 (the Amalgamation). The articles and certificate of amalgamation as
respectively filed with and issued by Industry Canada are included as Appendix 1 with this
submission for your reference. As part of the Transaction, MCCC acquired the Statoil Contract.
Accordingly, MCCC is requesting the same long-term authorization that DOE previously granted
to JPMCCC pursuant to the Authorization.

On March 2, 2015, pursuant to the Amalgamation, MCCC submitted a request for DOE
to vacate the Authorization (March 2 Request). On April 30, 2015, the DOE granted MCCC’s
March 2 Request, by email, effective February 19, 2015.

! The Redacted Statoil Contract and Contract Confirmation are attached hereto as Appendix 3.




V. REPORTING REQUIREMENTS

MCCC notes that all export activity undertaken pursuant to the Statoil Contract since the
Amalgamation has been reported to DOE by one of MCCC’s affiliates, Mercuria Energy Gas
Trading, LLC (MEGT). MEGT was granted blanket authorization to [import and] export natural
gas on August 21, 2014 in DOE Order No. 3476 under FE Docket No. 14-103-NG. Upon
receiving the requested long-term authorization, MCCC will commence reporting all export
activity undertaken pursuant to the Statoil Contract.

VI. CONCLUSION

Wherefore, for the foregoing reasons, MCCC respectfully requests authorization to
export up to 320,000 Mcf (which is the equivalent of 320,000 MMBtu) of natural gas per day,
plus applicable fuel, to Canada beginning on the date of the order granting the requested
authorization, and extending through October 31, 2022, and authorization to export up to
120,000 Mcf (which is the equivalent of 120,000 MMBtu) of natural gas per day, plus applicable
fuel, to Canada beginning on November 1, 2022 and extending through October 31, 2023, as
proposed in this application.

Respectfully Submitted,

18/ Chloe Cromarty

Chloe Cromarty

Compliance Manager

Mercuria Commodities Canada Corporation
Vintage Towers 1

326 — 111 Avenue South West, Suite 600
Calgary, AB, Canada T2R OC5
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Industry  Industrie
Canada Canada
2014-10-03

DENTONS CANADA LLP
Monique Day

1420 - 99 BANK STREET
OTTAWA ON K1P 1H4
Canada

Please find enclosed the Certificate of
Amalgamation issued under the Canada Business
Corporations Act (CBCA) and related documents for
Mercuria Commodities Canada Corporation.
Please ensure that these documents are kept with the
corporate records.

Note: It is mandatory for certain legal elements to be
written with a period (Ltd., Inc., Corp. and
S.A.RF.). If the articles you submitted did not
include the period, it has been added and is reflected
in the attached certificate.

The issuance of this certificate will be listed in
Corporations Canada's online Monthly Transactions
report. You can access the report on the Corporations
Canada website.

Please ensure that the corporation is aware of its
ongoing reporting obligations by referring to the
pamphlet, Keeping Your Corporation in Good

Standing (enclosed or available on our website).

Also enclosed is additional information about
protecting a corporate name.

If you require additional information, please contact
Corporations Canada.

Telephone / Téléphone
1-866-333-5556

Canada

Email / Courriel
corporalionscanada@ic.ge.ca

Corporations Canada Corporations Canada

9th Floor, Jean Edmonds Towers South 9e étage, Tour Jean-Edmonds sud
365 Laurier Avenue West 365 avenue Laurier auest
Ottawa, Ontario K1A 0C8 Ottawa (Ontario) K1A 0C8

Corporation Number:

Numéro de société : $7042:4
Request Received:

Date de réception de la demande : Atik0s
Request ID: 7945563

Numéro de la demande :

Your Reference:
Votre référence ;

Vous trouverez ci-joint le certificat de fusion ainsi
que les documents connexes émis en vertu de la Loi
canadienne sur les sociétés par actions (LCSA)
relativement &8 Mercuria Commodities Canada
Corporation. Veuillez vous assurer de les conserver
avec les livres de la société.

Note : Certains éléments juridiques s'écrivent
obligatoirement avec un point (Ltd., Inc., Corp. et
S.A.R.F.). Si le point n'était pas inclus dans les
statuts que vous avez soumis, il a été ajouté et il
apparait dans le certificat ci-joint.

L'émission de ce certificat sera rapportée dans notre
prochain rapport mensuel de transactions. Vous
pouvez consulter le rapport dans le site Web de
Corporations Canada.

Veuillez vous assurer que la société est informée de
ses obligations de déclaration. Vous pouvez consulter
la brochure Maintenir votre société en conformité, ci-
jointe ou disponible en ligne, pour connaitre les
obligations de déclaration de la société.

De plus vous trouverez ci-joint de I'information
concernant la protection de la dénomination sociale.

Si vous avez besoin de plus d'information, veuillez
communiquer avec Corporations Canada.

Website / Site Web
Www.corporationscanada.ic.ge.ca
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Industry  Industrie
Canada Canada
2014-10-03

Corporation Information Sheet

Canada Business Corporations Act (CBCA)

Corporations Canada Corporations Canada

9th Floor, Jean Edmonds Towers South  9e étage, Tour Jean-Edmonds sud
365 Laurier Avenue West 365 avenue Laurier ouest
Ottawa, Onlario K1A 0C8 Ottawa (Ontario) K1A 0C8

Fiche de renseignements

concernant la société
Loi canadienne sur les sociétés par actions (LCSA)

Mercuria Commodities Canada Corporation

Corporation Number 897042-4 Numéro de société
Corporation Key Clé de sociéte
Required for changes of 75053354 Requise pour metire a jour en ligne I'adresse du siége
address or directors online social ou 'information concernant les administrateurs
Anniversary Date 10-03 Date anniversaire

Required to file annual return

(mm-dd/mm-jj)

Requise pour le dépét du rapport annuel

Annual Return Filing Period
Starting in 2015

Reporting Obligations

A corporation can be dissolved if it defaults in filing a document
required by the CBCA. To understand the corporation's reporting
obligations, cansult Keeping Your Corporation in Good Standing
(enclosed or available on our website).

Corporate Name

Where a name has been approved, be aware that the corporation
assumes full responsibility for any risk of confusion with existing
business names and trademarks (including those set out in the
NUANSe search report). The corparation may be required to change
its name in the event that representations are made to Corporations
Canada and it is established that confusion is likely to occur. Also
note that any name granted is subject to the laws of the jurisdiction
where the corporation carries on business. For additional
information, consult Protecting Your Corporate Name (enclosed
or available on our website).

Telephene / Téléphone
1-866-333-5556

Canada

10-03 to/au 12-02

{mm-dd/mm-jj)

corporationscanada@ic.ge.ca

Débutant en 2015

Obligations de déclaration

Une société peut étre dissoute si elle omet de déposer un
document requis par la LCSA. Pour connaitre les obligations de
déclaration de la société veuillez consulter Maintenir votre société
en conformité, ci-jointe ou disponible dans notre site Web.

Dénomination sociale

En dépit du fait que Corporations Canada ait approuvé la
dénomination sociale, il faut savoir que la société assume toute
responsabilité de risque de confusion avec toutes dénominations
commerciales, marques de commerce existantes (y compris celles
qui sont citées dans le rapport de recherche NUANS*®). La société
devra peut-étre changer sa dénomination advenant le cas ol des
représentations soient faites auprés de Corporations Canada
établissant qu'il existe une probabilité de confusion. Il faut aussi
noter que toute dénomination octroyée est assujettie aux lois de
I'autorité Iégislative ol la société méne ses activités. Pour obtenir
de l'information supplémentaire, veuillez consulter le document
Protection de la dénomination sociale ci-joint ou disponible dans
notre site Web.

Website / Site Web
wivw.corporationscanada.ic.ge.ca

Email / Courriel



I*I Industry  Industrie
Canada Canada

Certificate of Amalgamation Certificat de fusion

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

Mercuria Commodities Canada Corporation

Corporate name / Dénomination sociale

897042-4

Corporation number / Numéro de société

[ HEREBY CERTIFY that the above-named JE CERTIFIE que la société susmentionnée est
corporation resulted fram an amalgamation, issue d'une fusion, en vertu de l'article 185 de la
under section 185 of the Canacda Business Loi canadienne sur les sociétés par actions, des
Corporations Act, of the corporations set out in sociétés dont les dénominations apparaissent dans
the attached articles of amalgamation, les statuts de fusion ci-joints.

Qf@ .

Virginie Ethier

Director / Directeur

2014-10-03

Date of Amalgamation (YYYY-MM-DD)
Date de fusion (AAAA-MM-]J)

| £

Canada
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APPENDIX 2

Opinion of Counsel




OPINION OF COUNSEL

Pursuant to the Department of Energy’s administrative procedures, 10 C.F.R. §
590.202(c), I am hereby providing my legal opinion with respect to the corporate power of
Mercuria Commodities Canada Corporation (MCCC) to export natural gas to Canada. [ have
examined MCCC’s Articles of Incorporation and By-Laws, and other documents deemed
relevant for this opinion. Based on my review of the foregoing, it is my opinion that the
proposed export of natural gas as described in the Application is legal, proper, and within the
corporate powers and authority of MCCC.

Dated at Calgary, Alberta, Canada, this 21st day of October, 2015.

1

o ., TS

L /_;L) e )
Greg Sdoktston

Genéral Counsel, Canada X
[ereuria Commodities Canada Corporation




Appendix 3

Base Contract for Sale and Purchase of
Natural Gas (Redacted)
And Transaction Confirmation




Base Contract for Sale and Purchase of Natural Gas

This Base Contract is entered Into as of the following date: January 13, 2011, The pariles 1o this Base Contracl are the followingy:

Statoll Natural Gas LL.G and J,P. Morgan Commodities Canada Corporation
Duns Number; Dunis Number:
Contract Number: NAESB Standard 6.3.1 Contract Number; NAESBE Standard 6.3.1

U.S. Federal Tax (D Number:
Canadian GST Number;

U.S. Federal Tax iD Number:
Canadian GST MNumber: N/A

MNolices: Notiges:

1055 Washington Boulsvard, 7" Floer Suite 600, 326 — 11" Avenue SW.
Stamford, CT 06901 Calgary, Alberta T2R QC5

Atin: Contract Administeator - Natural Gas Attn:_tegal Department
Phone: (203) 978-6926 Fax: (203) 978-6052 Phone: (403) 532-2008 Fast: (403) 532-2096
A duplicate of Notices involving Events of Defaulls, Early A duplicate of Notices involving Events of Default, Eady

Termination ar Accelerated Payment should also be sent to:
J.P. Morgan Venlures Eneray Corporation

Attention;_Energy Legal Dept. —- Deriyalives Practice Group

270 Park Avenue, 40th Floor

Tennination or Accelerated Payment should also he sent to:

New Yark, New York 10017-2070
Confimmations: Confignations:

4 New Yoark Plaza, Floor 16
New York, NY_10004-2413

1056 Washington Boulevard, 7" Flaor
Stamford, CT_ 06801

Altn:_Contract Administrator -- Nalujal Gags Atin; _Mary Joyee Dumont
Phone: {203) 978-6926 Fax: (203) 978-G952 Phone: (212) 623-5665 Fax: (212) 383-6600
Invoices and Payments: Involces and Payments:
1055 Washingfon Boulevard, 7" Floor 4 New York Plaza, Floor 16
Stamford, CT 08901 MNew York, NY 10004-2413
Atin: Gas Seitlements / Accounts Payable Cmail:NA Eneray.Setilements. Physical@jpmorgan.com :
Phone: (203) 878-6900 Fax: (203) 978-8952) Phone: {212) 623.8224 Fax: {917) 646-2438
Wire Transfer or ACH if applicable): Wire Transfer or ACH Numbers (If applicable):
BANK: - If by wire transfer of Canadian Dollar funds:
ABA: Pay to:
ACCT: SWIFT:
QOther Details; F1O:

SWIFT:

Aceount No:

If by wire transfer of U.S. Dollar funds, to:

Pay to:

SWIFT:

ABA:

FIO;

Account No:

SWIFT

FIFIC:

SWIFT:

Account No:

This Base Contract Incorporates by reference for alf pumposes the General Terms and Conditions for Sale and Purchase of Natural Gas published
by the Noith Ametican Energy Standards Board. The parties hereby agree lo the followlng provislons offered in sald General Terms and

Conditions. In the event the parties fall 1o check a box, the specified default provision shall apply. Select only one box from edch section,
Section 1.2 W Oral (default) Section 7.2 B 25" Day of Month following Month of i
Transaction 1 Written Payment Dale defivery (default)
Procadure 0 Day of Month foliowing Month of
delivery
Sectlon 2.6 W 2 Business Days after receipt (defaut) Sectlon 7.2 B Wire transfer (default)
Confimt o Business Days afier receipt Method of £ Automaled Clearinghouse Credit (ACH)
Deadtine Payment 1 Check
Copyright @ 2002 North American Energy Standards Board, Inc. NAESB Standard £.3.1
All Rights Reserved Page 1 of 11 April 19, 2002

Privileged and Confidential



Section28 B Seller (default) Seclion 7.7 B Netting applies (default)
Conlfirming O Buyer Netting 1 Netling does not apply
Parly I i
Section3.2 ® Cover Standard {defaull) Section 10,31 B Early Terminalioh Damages Apply (default) l
Parformance 8 Spot Price Standard Early Temlnation 1 Early Termination Damages Do Not Apply
Obligation Damages
3 Section 10.3.2 E Other Agresment Setoffs Apply (default)
Note: The following Spot Price Publication applies fo both
of the Immediately preceding. ggllgffr?gfeemem [0 Other Agreement Setalfs Do Not Apply
Section 2,26 B  Gas Daily Midpolnt {default) . Section 14,6
Spot Prica M| Cholce Of Law & New York
Publication
Section 6 B Buyer Pays At and After Delivery Point | Section 1410 B  Confidentiality applies (default)
Taxes {default) Confidentialily [3 Gonfidentiality does not apply
O Seller Pays Before and At Delivery Point
B Addendum(s): Canadian Addendum Number of sheels aliached: Four
®_Speclal Provigions Number of sheels allached; Six
IN WITNESS WHEREQF, the parlles hereto have execuled this Base Contract in duplicate.
Statoll Natural Gas LLC J.P. Morgan Commodities Canada Corporation
Party Name Party Name
By: By:
Name: tName:
Title: Title:,
Copyrlght ©® 2002 North Amerlcan Energy Standards Board, fnc. NAESB Standard 6.3.1
Ail Rights Reservad Page 2 of 11 Aprit 19, 2002
Privileged and Confidential




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

SECTION 1.  PURPOSE AND PROCEDURES

1.1. " These General Terms and Condiions 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” refors to the parly delivering Gas. The enlire agreement
belween the parties shall be the Contract as defined in Section 2.7. i
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 parlies will use the following Transaction Confirmation procedure. Any Gas purchase and sale fransaclion may be
effectuated in an ED) transmission or telephone conversation with the offer and acceplance constituling the agreement of the parties.
The parties shall be legally bound from the time they 50 agree to fransaction ferms and may each rely thereon. Any such transaction
shall be considered a “wriling™ and fo have been "signed”. Notwithstanding the foregoing sentence, the parties agree that Conlfirming
Party shall, and the other parly may, confirm 2 telephonic transaction by sending the other parly a Transaction Confirmation by
facsimile, EDI or mulually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral
Transaction Procedure) provided that the fallure. to send a Transaction Confirmation shall not invalidate the oral agreement of the
parties. Confirming Farly adopls lls 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 relaling
to the commercial terms of the transaction {ie., price, quantity, performance obligation, delivery point, period of delivery and/or
transporiation conditions), which madify or supplement the Base Contract or General Terms and Condilions of this Gontract (e.g.,
arbliration or additlonal 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 foregaing shall not invalidate any transaction agreed 1o by the

parles.

Written Transaction Procedure:

1.2, The parties wii use the following Transaclion Gonfirmation procedure. Should the parties come to an agreement regarding a
Gas purchase and sale transaction for a particular Delivery Period, the Confiming Party shall, and the other parly may, record that
agreement on a Transaclion Confirmation and communicate such Transaction Genfirmation by facsimile, ED] or mutually agreeable
electronle means, fo the other parly 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 Confitmations or the passage of the Confirm
Deadline without objection from the receiving parly, as provided in Section 1.3,

1.3, ifa'sending parfy's Transaction Confimalion is materially different from the receiving party’s understanding of the agreement refered
to in Section 1.2, such recelving party shall nolify \he sending party via facsimite, ED| or mutually agresable electronic means by the Confirrn !
Deadiine, unless such recelving party has previously sent a Transaction Confirmation lo the sending party. The failure of the receiving parly to {
so notify the sending party in wiiting by the Confiim Deadline consitutes the recelving panty's agreement {0 the terms of the transaction
described in the sending party's Transaction Confirmation. Hfthere are any material differences between limely sent Transaclion Confirmalions
governing the same transaction, then nelther Transaction Confirmation shalt be binding unlil or unless such differences are resclved including
the use of any evidence that clearly resolves the differencas in the Transaction Confimations. In the event of a conflict among the terms of
{i} & binding Transaction Confirmation pursuant lo Section 1.2, (i) the oral agreament of the pariles which may be evidenced by a racorded
conversation, where the parties have selecled the Oral Transaction Procedure of the Base Contrac!, (i) Ihe Base Contract, and (iv) these
General Terms and Condilions, the terms of the documents shall govern in the priority listed in this sentence.

1.4,  The paties agree thal each parly may electronically record all telephone conversations with respect to 1his Confract between their
respective employees, without any special or further notice o the other parly. Each parly shall oblain any necessary consent of ils agents and
employess 1o such recording. Where the pariles have selscted the Oral Transaction Procedure in Secllon 1.2 of the Base Confract, the
parties agree not to contest the validily or enforceability of telaphonic recordings entered into in accordance with the requirements of this Base
Contract. Howaver, nothing herein shall be construed as a walver of any objeclion to the admissibility of such evidence.

SECTION 2.  DEFINITIONS

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

2.1. “Allemative Damages” shall mean such damages, expressed in dollars or dolfars per MMBlY, as the paties shall agree upon in the
Transaction Confimnation, in the event either Seller or Buyer falls 1o perform a Firm abligation to defiver Gas in fhe case of Seller or to recelve Gas

inthe case of Buyer,

2.2.  "Bage Conlract" shall mean a contract executed hy the parties that incorporates these General Terms and Conditions by reference; that
specifies the agreed selections of provistons contained herein; and that sets forth other information required heteln and any Special Provisions and
addendum(s) as idendified on page one.

2,3, "Biitish themmal unii’ or "Blu® shell mean the Intemational BTU, which is also called the Btu (IT}.
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2.4, "Business Day" shalf mean any day except Saturday, Sunday or Federal Reserve Bank holidays.

2.5.  "Confiim Deadling” shall mean 5:00 p.m. In the receiving parly’s lime Zone on the second Business Day following the Day a
Transaction Confirmalion is received or, if applicable, on the Business Day agreed to by the parties in the Base Contracl; provided, If
the Transaction Confirmation Is time slamped after 5:00 p.m. in the recelving parly's fime zone, it shall be deemad received at the
epening of the next Business Day.

2.6, "Gonfirning Party” shall mean {he parly designated in the Base Confract to prepare and forward Transaction Confimnations to the other
parly.

2.7, “Confract" shall mean the lagally-binding relationship established by () the Base Conlract, {ii) any and all binding Transaclion
Confirmations and (ill) where the parties have selecled e Oral Transaction Procedure In Seclion 1.2 of the Base Conlract, any and all
transactions that the parties have entered into through an EDI transmission or by telephone, bu! that have not been confirmed in &

hinding Transaction Gonfimation.

2.8, "Contracl Price” shall mean the amount expressed in U.8. Dollars per MMB1u to be paid by Buyer to Seller for the purchasg of
Gas as agreed lo by the parties In a trahsaction.
2.9.  “Contract Quantily’ shall mean the guanlity of Gas 1o be delivered and taken as agreed o by the parties in a transaction.

2.10. "Cover Standard", as referred fo In Section 3.2, shall mean that If there [s an unexcused fallure to take or deliver any quantity
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efiorts to (f) if Buyer i the performing
parly, oblain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (il) if Seller is the performing party,
sall Gas, In elther case, at a price reasonable for the delivery or production area, as applicable, consistent with: the amount of nofice
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requiremeants, as
applicable; the guantiies involved; and the anticipated fength of failure by the nonperforming party.

2.11. "Credit Support Obligation{s)" shall mean any obligation(s} to provide or establish credit support for, or on behalf of, a parly to
this Conlract such as an Ivavocable standby letter of ¢redit, a margin agreement, a prepayment, a securily inferest in an asset, a
performance bond, guaranty, or other good and sufflcient securily of a continuing nalure,

2.12.  “Day" shall mean a period of 24 conseculive hours, coextensive with a "day" as defined by the Receiving Transporter ina
particular transaction.

2.13.  *Dalivery Period" shall be the period during which deliveries are to be made as agreed to by the parfies in a fransaction.

2.4,  "Delivery Poin{s)" shali maan such point(s) as are agreed to by the parties in a transaction,

2.15.  "EDI" shall mean an electronic data interchange pursuant to an agreament enfered Into by the parties, specHically retating to
the communication of Transaction Confirmations under this Contract,

2.16. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical” side of an exchange for physlcal transaction

involving gas futures coniracts. EFP shall incorporate the meaning and remedias of “Finn", provided that a parly's excuse for

- nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant fulures exchange regulated
under the Commodily Exchange Act. ' ,'

2.17.  "Firm" shall mean thal elther parly may interrupt its performance without liabllity only to the extént 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 lo ifs interruption after the nomination is made to the

Transporter and unti the change In deliveries andfor recelpts is confirmed by the Transporter,

2.18. "Gas" shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous state consisting primarily of methane.
2.19.  “limbalance Charges* shall mean any fees, penalties, cosls or charges (in cash or in kind) assessed by a Transporter for
fallure to safisfy the Transporier's balance and/or homihiation requirements.

2,20. “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 liabifity, except such inlerrupling party may be responsible for any Imbalance Charges as set forth in
Section 4.3 related to ils interruption after the nomination is made to the Transporter and until the change in deliveries andfor receipts Is

confirmed by Transporter.

2.29.  "MMB" shall mean one million Brilish thermat unis, which Is equivalent to one dekatherm,

2.22.  “Month" shall mean the period beginning on the first Day of the calendar month and ending immediately prior o the
commencement of the first Day of the next ¢calendar month,

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

2,24, "Receiving Transporier” shall mean the Transporter receiving Gas at a Delivery Point, or absent such recelving Transporter,
the Transporter delivering Gas at a Delivery Point.

2.25. "Scheduled Gas" shall mean {he quantity of Gas confirmed by Transporter(s) for movement, iransporiation or management.
2.26. “Spot Price " as refemed to in Section 3.2 shalt mean the price fisted in the publication indicated on the Base Contract, under

the listing applicable to the geographic location closest in proximity to the Delivery Polni(s) for the relevant Day; provided, if there is no
single price published for such locatlon for such Day, but there is published & ratge of prices, then the 8pot Price shall be the average -~ """
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of such high and low prices. If no price or range of prices is published for such Day, then the Spol 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 nexl precedes
the relevant Day; and (ij) the price (determined as stated above) for the firsl Day for which a price or range of prices is published that

next follows the relavant Day.
2.27.  "Transaction Confirmation” shall mean & document, similar to the fotm of Exhibit A, setting forth the terms of a transaction

formed pursuant to Seclion 1 for a particular Delivery Petiod.

2,28, ‘“Temmination Oplion” shall mean the option of either party to terminate a transaclion in the event thal the other party falls to perform a
Finm oblfigation 1o deliver Gas in the case of Seller or fo recaive Gas In the case of Buyer for a desighated number of days during a petiod as
specilied on the applicable Transaction Conflrmation.

2.29. "Transporter(sy’ shall mean all Gas gathering or pipeline companies, or local distribution compantes, acling In the capacily of a
transporier, ransperting Gas for Sefler or Buyer upsiream or downstream, respectively, of the Delivery Peint pursuant to a particular ransaction.

SECTION 3.  PERFORMANCE OBLIGATION

3.1, Seller agreas to sell and deliver, and Buyer agrees fo receive and purchase, the Contract Quantity for a particular transaction in
agcordance with the temms of the Gonlfract, Sales and purchases will be on a Firm or Interuptible basis, as agreed to by the parties in a

_transaclion,
The parties have selected either the “Cover Standard” or the "Spot Price Standard” as indicated on the Base Contract.

Cover Standard:

3.2.  The sole and exclusive remedy of the partiss In the event of a breach of a Firm obligation to deliver or receive Gas shall be
recovery of the following: (1) Ih the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to'the
positive difference, Iif any, between the purchase price paid by Buyer utilizing the Cover Standard and the Conlracl Price, adjusted for
commerclally reasanable differences In transportation costs to or from the Delivery Point(s), mulliplied by the difference between the
Contract Quantify and the guantity actually defivered by Seller for such Day(s), or (il) In the event of a breach by Buyer on any Day(s),
payment by Buyer to Selter in the amount equal fo the positive difference, If any, belween the Contract Price and the price received by
Seller ulllizing the Cover Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs
to or from the Delivery Polnt{s), multipiled by the difference between the Contract Quantily and the quantity actually taken by Buyer for
such Day(s); or {il} In the event that Buyer has used commerdially reasonable efforts o replace the Gas or Seller has used
commercially reasonable efforts {o sell the Gas to a third pardy, and no such replacement or sale is available, then the sole and
exclusive remedy of the perferming party shall be afy unfavorable difference between the Conlract Price and the Spot Price, adjusted
for such transportation to the applicable Dellvary Point, mulliplied by the difference between the Contract Quantily and the quantity
actually delivered by Seller and received by Buyer for such Day(s). Imbalance Charges shall not be recovared under this Seclion 3.2,
bul. Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The amount of such unfavorabie
differance 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 caleulated.

Spot Price Standard:

3.2 The sole afid-éxclusive remedy of ihe parties in the event of a breach of a Firm.obligation to deliver or receive Gas shall be
recovery of the following: (1) in the event of a breach by Seller an any Day(s), payment by Seller to Buyer In ai amount equal 1o the
difference betwean the Contract Quantity and the aclual quantity delivered by Seller and recelved by Buyer for such Day(s), multiplied
by the positive difference, If any, ebtained by subtracling the Coniract Price from the Spot Price; or (il 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 Quantily and the actual quantity
defivered by Seller and received by Buyer for such Day(s), mulliplied by the positive diiference, if any, oblained by subtracting the
applicable Spol Price from the Cantract Price. Imbalance Charges shali not be recovered under this Seclion 3.2, but Seller andfor
Buyer shall be responsible for Imbatance Charges, if any, as provided in Section 4.3. The amount of such unfavorable differsnce shall
be payable five Business Days after presentation of the performing party’s invoice, which shall set forth he basis upon which such
amount was calculated.

3.3, Notwithstanding Section 3.2, the partles may agree to Allernative Damages in a Transaclion Confirmalion exaculed 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 execuled in

writing by bolh parties. The Transaction Confirmation containing the Termination Option will designate the length of nonperformance
Iriggering 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 fransporting the Gas to the Detivery Point(s). Buyer shall have the sole responsiblity for
ransporting the Gas from the Delivery Poinl{s).

4.2, ‘The parfies shall coordinate thelr nomination activities, giving sufficient ime to meel the deadiines of Ihe affected Transporlex(s). Each

party shall give the olher pary timely prior Notlce, sufficient to meet the requirements of alt Transporter(s) invalvad in the ransaction, of the
ftrantities of Gas to be delivered and purchaset each Day. Should elther party becote aware that actual deliveries at the Delivery Polni(s) are

s vee s - Greater or lesser than the Scheduled Gas, such patly shall promptly notify the other party.
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4,3, The parties shall use commercially reasonable efforts to avoid imposition of any Imbatance Charges. If Buyer or Seller receives an

involce from a Transporier that Includes Imbalance Charges, the parties shall datenming the validity as well as the cause of such Imbalance’

Charges. [fthe Imbalance Charges were incurred as a resull 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 relmburse Seller for such imbalance Gharges pald by Seller, Ifthe Imbalance Charges were
incurred as a resull of Sellers delivery of quaniities of Gas greater than or less than the Scheduted 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 Recelving Transporter, The unlt of quamtity
measurement for purposes of this Contract shall be cne MMBtu dry, Measurement of Gas quantifes hereundar shall be in accordance with the

established procedurses of the Recelving Transporter,

SECTION 6.  TAXES

The parties have selected gither “Buyer Pays Atand After Dolivary Point” or "Seller Pays Before ard At Delivery Point” as indicated
on the Base Conlract, ‘

Buyer Pays Atand After Delivery Point:

Seller shall pay or cause to be pald all taxes, fees, levies, penallies, licenses or charges imposed by any government authority (“Taxes") on or
with respect to the Gas prior to the Delivery Poini(s). Buyer shall pay or cause to be paid ali Taxes on or wilh respect to the Gas at the
Delivery Point(s) and all Taxes afler the Dalivery Point(s). If a party Is required to remit or pay Taxes that ate the other parly's responsibility
hereunder, the party responsible for such Taxes shall promptly relmburse the other party for such Taxes. Any parly entilled to an exemption
from any such Taxes or charges shall tumish the other party any necessary documentation thereof,

Seller Pays Before and At Delivery Polnt:

Seller shall pay or cause to be pald all taxes, fees, levies, penalties, llcenses or charges imposed by any government authorily (*Taxos") on or
with respect to the Gas prior to'the Delivery Point(s) and all Taxes al the Delivery Poinl(s). Buyer shall pay of cause to be paid ali Taxes on or
wilh respect to the Gas after the Delivery Point(s). If a parly is required to remil or pay Taxes that are the other party’s responsibifity
hereunder, the parly responsible for such Taxes shall promptiy reimburse the other parly for such Taxes. Any party entilled to an exemption
from any such Taxes or charaes shall fumnish the other parly any necassary 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
supporling documentation acceptable In induslry practice to support the amount charged. |f the actual quantity delivered is not known by the biling
dale, biling will be prepared based on the quantity of Schaduled Gas. The invoiced quantity will then ke adjusted to the actual quantity en the
following Month's billng or as soon thereafter as aclual delivery informalion is avatable. \

1.2, Buyer shall remit the amaunt due under Section 7.1 in the manner speified in the Base Contract, in immediately available funds, on or
bafore the Jaler of tha Payment Date or 10 Days after receipt of the involce by Buyer; provided Ihat if the Payment Date is not a Business Day,
payment is due on the next Business Day following that date. In fhie event any paymenis are due Buyer hereunder, payment to Buyer shall be
made in accordance with this Section 7.2, X

7.3 In the event paymenis became due pursuant to Sections 3.2 or 3.3, the performing party may submit an inwice fo 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 involced party, in gaod fallh, disputes the amount of any such involce or any part therack, such involced party wilt pay such amount
a5 It concades to ba comect; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation
acceptable In industry pradlice to support the amount paid or dispuled. In the event the paries are unable to resolve such dispule, either parly
may pursie any remedy avallable at law or in equity 1o enforce its rights pursuant to this Section,

7.5.  Ifthe invaiced parly fails to remit the full amount payable when due, interest on the unpaid portion shell accrue from the dale due unlil the
date of payment at a rate equal to the lower of {)) the then-effective prime rate of Interest published under “Money Rates" by Tha Wall Street
Joumal, plus two percerit per anmum; or () the maximum applicable [awful interest rate.

7.6. A party shall have the right, al its own expense, upon teasonable Notice and at reasonable times, to examine and audit and 1o obtain
copies of thé relevant portion of the books, records, and telephone recordings of the other paily only fa the extent reasonably necessary to verify
the accuracy of any statement, charge, payment, or computation made under the Contract, This sight to examine, audit, and to oblain coples shall
not be available with respect to propristery Information not directly relevant to Wansactions under this Contract. All invoices and billings shall be
conclusively presumed final and accurate and all associated claims for under- or overpayments ghalf be deemed walved unless such invaicas or
bilings are objected to in wiiting, with adequate explanation and/or documentation, wilhin two years afler the Month of Gas delivery. Al retroactive
adjusiments under Section 7 shall be paid in full by the parly owing payment within 30 Days of Notiee and suhstantiation of such inacouracy.

7.7. Unless the parlies have elected on the Base Conlract not to make this Section 7.7 applicable to this Contract, the parties shall nat
all undisputed amounts due and owing, andlor past due, arising under the Gontract,such that the party owing the greater amount shall
make a single payment of the net amount to the olher parly in accordance with Section 7; provided that no payment required to be
made pursuant to the terms of any Credil Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Seclion. If
the parlies have executed a separate nelting.egreement, the terms and conditions therein shall prevail 1o the.extent Inconsistent

herawith.
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SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

B.1. Unless olherwise specifically agreed, litte to the Gas shall pass from Seller to Buyer at the Delivery Poini(s). Selier shall have
responsibilily for and assume any llability with respect to the Gas prior 10 ifs delivery to Buyer at the specified Dellvery Poini(s). Buyer
shall have responsibflily for and any llabHily with respect to said Gas after its delivery fo Buyer at the Delivery Point(s).

8.2 Selier 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 cfaims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND IN
SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTICULAR PURFOSE, ARE DISCLAIMED.

8.3, Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims incfuding reasonable attorneys' fees
and costs of courl ("Claims"), from any and all persons, anising from or out of claims of litle, persanal injury or proporly damage from
said Gas ar other charges thereon which altach before fitle passes to Buyer, Buyer agrees fo indemnify Seller and save it hammless from
all Claims, from any and &l persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other
charges thereon which attach after tilie passes to Buyer.

8.4, Notwithstanding the other provisions of fivis Seclion 8, as between Seller and Buyer, Seller will be liable for all Claims o the extent that
such arise from the failure of Gas delivered by Seller to maet the quality requirements of Seclion 6.

SECTION 9.  NOTICES

9.1, All Transaction Confirmations, invoices, payments and other communications made pursuant fo the Base Contract ("Noliges"}
shall be made to the addresses specified in writing by the respective parties from time to fime.

9,2, Al Nofices required hereunder may be sent by facsimile or mulually acceptable electronic means, a nationally recognized
ovarnight courler service, first ddass mail or hand delivered.

9.3, Notica shall be given when received on a Business Day by the addresses. In the absence of proof of the actual receipt date,
the following presumptions will apply. Notices senl by facsimile shall be deemed to have been received upon the sending party's
recelpt of its facsimile machine’s confirmation of successful transmisslon. I the day on which such facsimile Is received ig¢ not a
Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemad to have been received on the next following
Business Day. Nolice by overnight mail or courier shall be deemed to have been received on the next Business Day after it was senl or
such eariier time as is confirmed by the receiving paity. Nolice via first class mail shall be consldered delivered five Business Days

afier mailing.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1.  If either parly ("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 oceurrence of a material change in the
crediworthiness of Y), X may demand Adequate Assurance of Performance. “Adequale Assurance of Performance” shall mean
sufficlent security In-the form, amount and for the term reasonably accepfable to X, Includjng, but not limited to, a standby irrevocable
fefter of credit, a prapayment, a securily Interest In an asset or a performance bond or guasanty (including the Issuer of any such

security), . 3
10.2, In ihe event {each an "Event of Defaull"} either party {the "Defaulling Parly®) or ils guarantor shall: (i) make an assignment or
any general arrangement for the benefit of creditors; (if) fils a pelition or otherwise commence, authorize, or acquiesce in the
commencement of a praceeding or case under any bankrupley or similar taw for the protection of creditors or have such petition filed or
proceading commenced agalnst it; (i)} otherwise bacome 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 offictal appoinled with respeci to’
it or substantially all of its assets; (vi) fail {o perform any obligation fo the other parly with respect to any Credil 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; or (i} hot have pald any amount due the other parly hereunder on or before the
second Business Day following written Nofice that such payment is due; then the other parly {the "Non-Defaulling Party") shall have the
right, at fis sole election, to immediately withhold and/for suspend deliveries or payments upon Nolice andfor fo terminate and liguidate !
the transactions under the Conlract, in the manner provided In Section 10.3, In addiffon to any and all cther remadies available

hereundar.

10,3, (fan Evant of Default has occurred and is continding, the Non-Defaulting Party shail have the right, by Nofice to the Defaulting
Parly, lo designate a Day, no earlier than the Day such Nolice is given and no later than 20 Days after such Notice is given, as an early
{ermination date {the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of all transactions under
the Contract, each a “Terminaled 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 or that are, in the reasonable opinien of the Non-
Defaulting Parly, commercially impracticable o liguidate and terminate ("Excluded Transactions”), which Excluded Transactions must
be fiquidated and terminated as soon thereafter as is reasonably practicabls, 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 terminalion dale shall be the

Early Termination Date for purposes of Seclion 10.3.1.
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The parties have selocled either “Early Termination Damages Apply™ or “Early Termination Damages Do Not Apply” as
indicated on the Base Contract,

Early Termination Damages Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulling Party shall delermine, in good faith and in a commercially
reasonable manner, (i) the amount owed {whether or nol then due) by each parly with respect to all Gas delivered and received
between the parlies under Terminated Transactions and Excluded Transactions on and hefore the Early Termination Date and all olher
applicable charges relating 1o such deliveries and receip!s (including without limitation any amounts owed under Section 3.2), for which
payment has not yet been made by the parly that owes such payment under this Coniract and (i) the Market Value, as defined befow,
of each Terminated Transaclion. The Non-Defaulling Parly shall {x) liquidate and accelerate each Terminated Transaction at its
Market Valug, so that each amount equal fo the difference batween such Market Value and the Contract Value, as defined below, of :
such Terminaled Transaction(s) shali be due to the Buyer under the Terminated Transaction{s) If such Market Value exceeds the
Gonfract Value and to the Seller if {the opposite is the case; and (y) where appropriate, discount each amount then dueg under clause
(x) above to present valus In & commercially reasonable manner as of the Early Termination Date (lo take account of the period
batwesn the date of liguidation and the date on which such amount would have otherwise been due pursuant fo the relsvant

Terminated Transactions).
For purposes of this Seclion 10.3.1, “Contract Yalug” means the amount of Gas remaining to be defivered or purchased under a |
transaction multiplied by the Contract Price, and “Market Valug" means the amount of Gas remaining to be dellvered or purchased
under a transaction multiplied by the market price for a simitar transaction at the Delivery Point determined by the Non-Defaulling Parly
in a commercially reasonable manner. To ascerlain the Market Value, the Non-Defaulting Parly may consider, among olher
valuations, any or all of the seltlement prices of NYMEX Gas futures conlracls, quotations from leading dealers in energy swap
contracis or physical gas tradling markels, 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 nol be required to enter inlo a replacement transaction(s} in
order fo determing the Market Value. Any extension(s) of the ferm of a transaction to which parties are not bound as of the Eatly
Termination Date (including but not limited to "avergreen provisions"} shall not be considerad in determining Conlract Values and
Market Values. For the avoldance of doubt, any option pursuant to which one party has the right fo extend fhe term of a fransaction
shall be considered in determining Contract Values and Market Values. The rate of interest usad in calculating net present value shall

be determined by the Non-D_efaui!ing Party in a corhmerclally reasohable mannar,

Early Termination Damages Do Not Apply.

10.3.1.  As of the Farly Termination Date, the Non-Defaulling Parly shali determine, in good faith and in @ commercially
reasonabla manner, the amount owed (whether or not then due) by each parly with respect to all Gas delivered and recelved belwsen
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 recelpts {Including without imitation any amounts owed under Sgetion 3.2), for which

payment has not yat been made by the parly that owes such payment under this Contract,

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

on the Base Contract, o

Other Agresment Sotoffs Apply:

i10,3,2. The Non-Defaulting Party shall net or aggregate, as appropriale, any and all amounts owing between the parlies under
Section 10.3.1, so that all such amounis are netted or aggregated lo a single liquidated amaunl payable by ane parly lo the othar (the
“Net Setlloment Amount’}, At it sole option and without prior Notice to the Defaulting Parly, the Non-Defaulling Party may seloff (i)
any Nai Setllement Amount owed ta the Non-Defaulting Parly against any margin or other collateral held by it In cohnoetion with any
Credit Supporl Obligation relating 1o the Contract; or (i) any Net Seltlement Amount payable fo the Defaulling Parly against any
amouni(s) payable by the Defaulling Parly to the Non-Defaulting Parly under any other agreement or arrangamen! between the
parties,

Other Agreoment Setoffs Do Not Apply:

10.3.2. The Non-Defatilting Party shall nel or aggregale, as appropriale, any and all amounts owing between the paries under
Section 10.3.1, so thal all such amounts are netted or aggregated to & single liquidated amounl payable by ene parly lo the other (the |
“Net Setilament Amount™), At its sole option and without prior Nofice to the Defaulting Party, the Non-Defaulling Parly may setoff any P
Net Settlement Amount owed to the Non-Defaulting Parly against any margin or other collateral held by it In connection with any Credit ;
Support Obligation relating to the Contract, .

10.3.3. if any obligation that Is 1o be inciuded in any nelting, aggregation or setoff pursuant to Section 10.3.2 is unascertained,
the Non-Defaulting Party may in good faith estimate that obligation and net, aggregato or seloff, as applicable, in respect of the
astimate, subject to the Non-Defaulting Party accounting to the Defaulling Party when the obligation is ascertained. Any amount not
then due which is included In any netting, aggregalion or setoff pursuant to Section 10.3.2 shall be discounted 1o 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 Defaulling Party of the Net
Seltfement Amount, and whether the Net Settlamant Amount s due to or due from the Nen-Defaulting Party. The Nolice shalf include a
written statement explaining In reasonable detall the calculation of such amaunt, provided that failure to give such Nolice shall not affect
the validily or enforceability of the liquidation or give rise to any claim by the Defaulting Parly against the Non-Defaulling Pary. The Net
Setilement Amopnt shall be pald by the close of business on the second Business Day following such Nolice, which date shall not be
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Sefllement Amount shall accrue from the date due untit the
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.. . . REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CALISE OR CAUSES RELATED THERETO, INCLUDING .,

dale of payment at & ate equal to the lower of (i} the then-affective prima rale of interast published under "Money Rales” by The Wall Slreet
Joumal, plus two percent per annum, or (i) the maximum applicable lawful interest rale.

10.5. The paries agree that the transaclions hereunder constitule a "forward contract® within the meaning of the United States
Bankruplcy Code and that Buyer and Seller are each “forward confract merchants” within the meaning of the United States Bankruptcy

Code.

10.6. The Non-Defaulling 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 Dale. Each parly reserves to ltself ali other rights, setoffs, counterclaims and
other defenses that it is or may be entitled to arising from the Contract.

10.7.  With respect to this Section 10, if the parties have execuled a separate netling agreement wilh close-out netling provisions,
the terms and conditions therein shall pravall to the exient inconsistent herewlth.

SECTION 11. FORCE MAJEURE

11.1.  Except with regard to a parly's obligation to make payment(s) due under Section 7, Seclion 10.4, and imbalance Charges under
Section 4, neither party shall be liable to the other for fallure to perform a Firn obligation, to the extent such failure was caused by Force
Majoure. The ferm "Force Majeure” as employed herein means any cause not reasonably within the conirol of the parly claiming

suspension, as further defined in Sectlon 11.2,

11.2.  Force Majeure shall Include, but not be limited to, the following: {i) physical events such as acls of God, landslides, lightning,
earthquakes, fires, storms or storm warnings, such as huricanes, 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 fallure of wells or lines of pipe; (i} interruplion and/for
curtaitment of Firm fransporiation andfor storage by Transpotters; {iv) acts of others such as sirikes, lockouls or other industrial
disturbances, riols, sabolage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court
order, law, stalule, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.
Seller and Buyer shali make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve ihs event or occurrence
once it has ocourred In order to resume performance.

11.3.  Neither party shall be entitled to the benefit of the provisions of Force Mgjsure lo the extent perdformance is affected by any or
all of the following circumstances: {i) the curtailment of Interruptible or secondary Flrm transporiation unless primary, In-path, Fim
transportation is also curailed; (ji) the parly claiming excuse failed to remedy the condition and 1o resume the performance of such
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without imitation, Seller's ability to sell Gas at &
higher or more advaniageous price than the CGontract Price, Buyer's abillty to purchase Gas at a fower or more advantageous price than the
Contract Price, or a ragulatory agancy disallowing, In whole or In part, the pass through of costs resulting from this Agreement; (v} the foss of
Buyey's markel{s) or Buyer's inabllity to use or resell Gas purchased hereunder, except, in ellher case, as provided in Section 11.2; or (v) the
loss or fallure of Seller's gas supply or depletion of reserves, excepl, in eilher case, as provided in Section 11.2. The parly clalming Force
Majeure shall not be excused from Its responsibility for Imbalance Charges.

11.4.  Notwilhstanding anything to the contrary herein, thie'parties agree that the seltlement of slrikes, lockouts or other industdal
disturbances shall be within the sole discretion of the party experiencing such disturbancs,

11.5. The parly whoss pstformance s prevented by Force Majeure must provide Notice to the other parly. Initial Notice may be
given orally; however, written Notice with reasonably full particulars of the event or occurence is required as soon as reasonably possible,
Upon providing written Notice of Force Majeure to tha other parly, the affected parly will be refieved of ils obligation, from the onset of the
Force Maleure avent, to make or accept delivery of Gas, as applicable, to tha extent and for the duration of Farce Majetre, and nefther party

shall be deemed 1o have falled In such obligations to the other during such occurrence or event.
11.6.  Notwithstanding Sections 11.2 and 11.3, the padies may agree to alternative Force Majeure provisions In a Transaglion
Confirmation execuled in writing by both parlies.

SECTION 12, TERM

This Contract may be teminated on 30 Day's written Notice, but shall remain in effect untit the expiration of the latest Delivery Periad of any
transaction(s). The rights of eliher parly purswant to Section 7.6 and Satfion 10, the obligations fo make payment hereunder, and the
ohiligation of eithar pasly to indemnify the other, pursuant hereto shall survive the termination of the Base Gonlract or any transaction.

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 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. (F
NO REMEDY OR MEASURE OF DAMAGES 1S EXPRESSLY PROVIDED HEREIN OR N 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, 1T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON

THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED T0 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.
SECTION 14. MISCELLANEOUS

14.1, This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of the
respaclive parties hereto, and the covenants, condilions, rights and obligations of this Conlract shall run for the full temm of this Contract. No
assfgnment of this Gontracy, in whole or in part, will be made without the prior written consent of the non-assigning parly (and shall not relieve
the assigning party from liability hereunder), which consent wifl not be unreasonably wilhheld or defayed; provided, either party may {j) transfer,
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceads hereof in connectlon with any financing or other
finencial arangements, or (i) transfer its interest lo any parent or affiliate by assignment. merger or otherwlse without the prior approvat of the
other parly. Upon any such assignment, transfer and assumption, the transferor shall remain principally fiable for and shall not be relieved of
or discharged from any oblligations hereunder.

14.2.  lfany provigion in this Conlract is delermined fo be invalid, void or unenforceable by any court having Jurisdiction, such determination
shall not invalidale, void, or make unenforceable any other provision, agreement or covenant of this Contract.

14.3.  Nowalver of any bresch of this Contract shall be held to be a waiver of any other or subsequent braach.

14.4.  This Conlract sets forth all understandings between the parties respecting each fransaclion subject herelo, and any prior contracls,
understandings and representations, whether oral or wiitfen, relating to such fransaclions are merged into and superseded by this Contract
and any effective transaction{s). This Gontract may be amendad only by a writing execuled by both parties.

14.5. The interprelation and performance of this Confract shall be govemed by the laws of the jurisdiclion as indicated on ihe Base
Contract, excluding, however, any conflic of laws rule which would apply the law of another jurisdiction.

14.6. This Contract and all provisions herein will be subject to all applicable and valid stalutes, rules, orders and regulations of any
govemmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Coniract or lransaglion or any provisions thereof,

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

14.8. Each party to this Contract represents and warrants that it has full and complete autherity to enter into and perform this Contract.
Each person who executes this Contract en behalf of elther parly represents and warrants that it has full and complete authority to do so and
that such parly wili be bound thereby.

14.9. The headings and subheadings contzined in this Contract are used solely for conventence and do not constilute 8 part of this
Conlfract between the parties and shall not be used fo construe or interpret the provislons of this Contract.

14,10. Unless the paries have elected on the Base Contract not to make this Seclion 14.10 applicable fo this Contract, nelther pary shall
disclose directly or Indirectly without the prior written consent of the other party the terns of any fransaction to a third party (other than the
employees, lenders, royafly owners, counsel, acceuntanls and oher agents of the parly, or prospective purchasers of all of substantially all of
a party's assets or of any rights under this Contract, provided such persens shall have agreed 1o keep such terms confidéntial) except ¢ in
order to comply with any applicable law, order, regulation, or exchange rule, (f) to the extent necessary for the enforcement of this Conlract ,
{ily to the extent necessary to Implement anyitransaction, or {v} to the exient such informalion is delivered o such third party for the sole
purpose of calculating a published index. Each parly shall nolify the other party of any proceeding of which if is aware which may result in
disclosure of the ferms of any transaction (olher than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.
The existence of this Gontract is no! subject to this confidentiality obflgation. Subject to Seclion 13, the parties shall be entitled to all remedies
available at law or In equity to enforce, or seek relief in connedlion with this confidentialily obligation. The terms of any transaction hereunder
shall be kept confidential by lhe parlies hereto for one year fram the expiration of the transaction.

In the event that disclosure is required by a govemmental body or applicable law, the parly subject to such requirement may disclose the
material terms of this Contract 1o the exlent so required, but shall promplly notify the other parly, prior to disclosure, and shall cooperate
{cansistont with the disciosing party’s lepal obligations) with the other parly’s efforls 1o obtain protective orders or similar restraints with respect
to such disclostire at the expense of the ofher party.

1441  The parties may agree lo dispute resolulion procedures in Special Provisions attached to the Base Confract or in a

Transaction Confirmation executed in writing by both parties.

ENSCLAIMER: The pumposes of this Conlrad are to facifitale trade, avold misunderstandings and make maore definite the femms of contradts of purchase and sale of
nalural gas. Fuither, NAESB does not mandate the use of This Contract by any parly. NAESB DISCLAIMS AND EXGLUDES, AND ANY USER OF THIS
CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'S DISCGLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS,
EXPRESS OR IMPLEED, ORAL OR WRITTEN, WITH RESPEGT TO THIS GONTRAGT OR ANY PARY THERECF, INCLUDING ANY AND ALt IMPLIED
WARRANTIES OR CONDITIONS OF TITLE, NONJNFRINGEMENT, MERCHANTABILITY, OR FTNESS OR SUITABILITY FOR ANY PARTICULAR
PURPOSE (WHETHER QR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR I3 OTHERWISE (N FACT AWARE OF ANY SUCH
PURFOSE), 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 GONSEQUENTIAL DAWMAGES ARISING CUT OF ANY USE QF THIS CONTRACT, s e
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

EXHIBIT A

Letterhead/Logo

Date;

Transaction Confirmation#:

specified in the Base Contract.

This Transaction Confirmation is subject to the Base Confract between Seller and Buyer dated
terms of this Transaction Confinmation are binding unfess disputed in writing within 2 Business Days of receipt unless othewise

. The

SELLER: BUYER:

Attn: Aftn:

Phone; Phone:

Fax: Fax:

Base Contract No. Base Conltract No,
Transporter: Transporter:

Transporter Contract Number; Transporter Contract Numbet:

Contract Price: $ MBLU or

End:

Delivery Period: Begin:

Performance Obligation and Contract Quantity: (Select Cne)

Firm {Fixed Guantity}: Flrm {Variable Quantity): Interruptible;
MMBtus/day MMBtus/day Minfmum Upto MMBtus/day
1t EFP MMBtus/day Maximum
subject to Seclion 4.2, at election of
t 1 Buyer ori1 Seller P
1 Delivery Point(s}): ‘ -
(If a pooling point is used, list a specific geographic and pipeline location):
Special Conditions:
Sellar: Buyer:
By: By:
Thle: Title:
Date: Date;
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$pecial Provisions To The Base Contract For Sale And Purchase Of Naturak Gas
' Between
Statoil Natural Gas LLC
And
J. P. Morgan Commodities Canada Corporation ("JPMCCC")
Dated Jannary 13,2011

"The parlics agree to incorporate the following provisions to the above referenced Contract:

Section 1- Purpose and Procedures

o Section 1.2. - Section 1.2 is hereby amended by the deletion of the sixth sentence thereof.

o  Section 1.3. - Section 1.3 is hereby amended by the deletion of the third sentence thereof and the substitution
of the following therefore: "If there are any material differences between timely sent Transaction
Confirmations governing the same transaction, then the oral agreement reached under Section 1.2 shall be
controlling and satisfy the statute of frands, hawsoever evidenced by the parties.” In addition, Section 1.3 is
amended by deleting the fourth sentence and replacing it with "In the event of a corlict among the lerms of {i)
a binding Transaction Confitmation pursuant fo Section 1.2, (ii) the oral agreement, or clectronic agreement
formed on an electronic trading system ("ETS") of the parlies which may be evidenced by a recorded
conversation or electronic confirmation from an ETS, where the parties have selecied the Oral Transaction
Procedure of the Base Contract, (iii) the Base Contract, and (iv) the General Terms and Conditions, the terins of

the documents shall govern in the priority listed in this sentence.”; and

e Section 1.3 - At the end of the first sentence, delete the words "unless such receiving party has previously sent
a ‘Transaction Confirmation to the sending party."

o Section 1.4 - Add the words "T'o the extent required by law,” to the beginning of the second sentence.
4 .

Section 2-Deflnitions
e  Section 2.1 — Delete in its entire and replace with the following:

" 1 'Alternative Damages' shall mean such damages, expressed in United States dolfars or United Stales
dollars per MMBtu, or Canadian dollars or Canadian dollars per GJ, as the parties shall agree upon in the
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation fo deliver Gas
in the case of Seller or to receive Gas in the case of Buyer."

o Scction 2.4 - Delele in its entirety and replace it with the following:

2.4 ‘Business Day' shall mean any day other than a Saturday or Sunday and on which banks are generally
open for business in Calgary, Alberta, Toronto, Ontario, and New York, New York."

o Scction 2.7 — Delete in its entirety and replace with the following:

"9 7 ‘Contract' shall mean the legally binding relationship established by (i) the Base Contract, (if) any
and all binding Transaction Confirmations, (iii) where the parties have selected the Oral ‘Fransaction
Procedure in Section 1.2 of the Base Contract, any and all transactions that the partics have entered into
through an EDI transmission or by telephone, but that have not been confirmed in a binding Transaction
Confirmation, and (iv) any designated collateral, Credit Support Obligations, margin or netiing
agreement or similar agreement(s) between the parties and the itemns comprising (i}, (i), (iii} and (iv) shall
form a single-integrated agrecment between the parties.” C e

Privileged and Confidential .



o Section 2.8 — Delete in its entirety and replace with the following:

4y 8 'Contract Price' shall mean, the amount expressed in United States Dollars per MMBta or Canadian
Dollars per GJ to be paid by Buyer to Seller for the purchase of Gas as agreed to by the parties in a

teahisaction.”

e Scction 2.11 - Amend definition "Credit Support Obligation(s)" after the word “Contract” 1o inchude
“ reasonably acceptable to the parly requesting credit suppost” and after the word "asset,” delete "a

performance bond,".

¢ Add the following definition(s) to Section 2:

“Call Option" means that the buyer of the Call Option shall have the Option to purchase Gas from the seller of
the Call Option pursvant to the terms of the transaction. :

"Costs” means any brokerage fees, commissions, and other transactional costs and expenses reasonably
incurred by the Non-Defaulting Party either as a result of terminating any hedges or other risk management
contracts and/or entering into new arrangements to replace the early terminated transactions, and reasonable,
external logal costs incurred by the Non-Defaulting Party.

"Gains" means, with respect 1o a party, an amount equal to the present value of the economic benefit, if any,
(exclusive of Costs) to it resulting from the tormination of its obligations with respect to a Terminated
Transaction, delesmined in a commercially reasonable manner plus any amounts owed to the pady for
deliveries of Gas whether invoiced or nol. The Non-Defaulting Party will determine its Gains as of the
relevant Early Termination Date, or, if that is not reasonably practicable, as of the cartiest date thereafier that

is reasonably practicable.

"GI* shall mean 1 gigajoule; 1 gigajoule = 1,600,000,000 Joules, The standard conversion factor between
MMBiu's and GF's is 1.055056 GJ's per MM Biu.

"Guarantor” means, with respect o "JPMCCC", "JP Morgan Chase & Co." and with respect to Statoil
Natural Gas LLC, not applicable.

' i
"Indebtedness Cross Default” shall mean with respect to a party, that it or its Guarantor, il any, expericnces a
default, or similar condition or event however therein defined, under one or more agreements or instruments,
individually or collectively, relating to indebtedness (such indebtediess to include any obligation whother
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 Amount with respect to such party or
its Guarantor, if any, which results in such indebtedness becoming immediately due and payable.

nyoule" shall mean the joule specified in the SI system of units.

Letter of Credit" shall mean an irrevocable, non-transferable, standby letler of credit, issued by a major U.S.
commercial bank or the U.S. branch office of a foreign bank, wiih a credit rating of at least "A-" by
S&P and A3 by Moody's or equivalent. The form of the Letter of Credit and its issuer shall be reasonably
acceptable to the party in whose favor the Letter of Credit is issued.

“ILosses" means, with respect ta a party, an amount equal o the present value of the economic loss, if any,
(exclusive of Costs) to it rosulting from the termination of its oblipations with respect to a Terminated
‘Transaction, determined in a commercially rcasonable manner plus any amounts owed by the party for Gas
deliveries whether invoiced or not. The Non-Defaulting Party will determine its Losses as of the relevant
Early Termination Date, or, if that is not reasonably practicable, as of the ecarliest date thereafter that is

- reasonably practicable. o e
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"Moody's" means Moody's Investors Service, Inc. or any division, affiliate, or successor thereof.

"QOption" shall mean the right (but not the obligation unless exercised) to purchase or sell, as the case
may be, Gas putsuant lo the terms of the Call Option or the Put Option, as applicable.

"Put Option" means that the buyer of the Put Option shall have the Option to sell Gas to the seller of the
Put Option pursuant to the terms of the transaction.

“Ratings Event" means the senfor unsecured debt or issuer rating of Statoil ASA shall fall below BBB- by
S&P or Baa3 by Moody's. '

"S&P" means Standard & Pooi's, & division of The McGraw-Hill Com )anies, ]nc., or any division, affiliate
I
Or any successor thereof.

"Specified Transactions” means (a) any trausaction (including an agreement with respect thereto) now
existing or hereafler entered into between one party to this Agreentent and the other pariy to this Agreement
which is a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity option,
equily or equity index swap, equity or equity index option, bond option, interest rate option, foreign
exchange transaction, cap transaction, floor transaction, collar transaction, currency swap transaclion, cross
cutrency rate swap, transaction, currency option. forward purchase or sale of a commodity or any other
similar fransaction (including any option with respect {o any of these transactions) or (b) any combination of

these transactions.,

"Termination Currency” shall mean one of the currencies in which payments are required to be made pursuant
to a Transaction Confirmation in respect of a Terminated Transaction selceted by the Non-Defaulting Party
or, if the currency so selected is not freely available, the Termination Currency shall be U.S. Dollars,

"Termination Currency Equivalent” shall mean, in respect of any amount denominated in a currency other
than the Termination Currency (the "Other Currency"), the amount in the Termination Currency that the
Non-Defaulting Party would be required to pay, on the Early Termination Date, to purchase such amount of
Otlier Currency for spot delivery, as determined by the Non-Defaulting Party in a commercially reasonable

manner.

"Threshold Amount” means, with respect to JPMCCC, 3% of the shareholders' equity of JPMorgan Chase &
Co. and, with respect to Statoil Natueal Gas LLC, XXXXXX. For purposes of the above, sharcholders' equily
shall be determined by reference to the audited consolidated balance sheet for the relevant party's most
recently completed fiscal year. Such balance sheet shall be prepared in accordance with relevant generally

accepled accounting principles

“Transactional Cross Default" means with respect to a party, that it shall be in default, however defined
therein, under any Specified Transaction.

Section 5 — Quality amd Measurement

« Section 5-- Delete in its entire and teplace it with the following:

"5 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 shalt be one MMBtu
dry or one Gl, as agteed to by the parties in a transaction, Measurement of Gas quantities hereunder shall be
in accordance with the established procedures of the Receiving Transporter, and conversions between Gl's
and MMBtu's shall be at the conversion factor set forth in the definition of “GL"

. Section 6~ Taxes L . R

Section 6 - Add the following to Section 6:
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“Sections 6.2, 6.3 and 6.4 apply if the Delivery Point is in Canada.

6.2 The Contract Price does not include any amounts payable by Buyer for the goods and services tax
("GST") imposed pursuant to the Excise Tax Act (Canada} ("ETA") or any provincial or federal/provincial
harmonized sales tax or any similar or replacement value added or sales or use tax enacted under successor
Jegislation, Notwithstanding whether the parties have selected "Buyer Pays At and After Delivery Point™ or
"Seller Pays Before and At Delivery Point" as indicated on the Base Contract, Buyer will pay to Seller the
amount of any such tax payable for the purchase of Gas in addition to all other amounts payable under the
Contract. Seller will hold any such tax paid by Buyer and will remit same as required by law. Buyer and
Seller will provide each other with the information required to inake such remittance or claim any
cotresponding input tax credits, including GST registation numbers.

6.3 Where Buyer indicates to Seller that Gas will be exported from Canada, the following shall apply:

6.3.1  Where Buyer is nol registored for GST under the ETA and Buyer indicates to Seller that Gas will
be exported from Canada, Buyer may request Scller treat such Gas as "zero-rated" Gas far export within
the meaning of the ETA for billing purposes. If Seller, in its sole discretion, agrees to 5o wreat stuch Gas,
then Buyer hereby declares, represents and warranis to Seller that Buyer will: (i) export such Gas as soon
as is reasonably possible after Seller delivers such Gas to Buyer (or after such Gas is delivered to Buyer
after a zero-rated storage service under the ETA) having regard to the circumstances surrounding the
export and, where applicable, normal business practice; (i) not acquire such Gas for consumption or use
in Canada (other than as fuel or compressor gas to transport such Gas by pipeline) or for supply in Canada
(other than to supply natural gas liquids or ethane the consideration for which is deemed by (e ETA to be
nif) before export of such Gas; (iii) ensure that, after such Gas is delivered and before expont, such Gas is
not further progessed, transformed or altered in Canada (except to the extent reasonably necessary or
incidental to its transportation and other ihan to recoves natural gas liquids or ethane from such Gas at a
straddle plant); (iv) maintain on file, and provide to Seller, if required, or to the Canada Customs and
Revenue Agency, ovidence satisfactory to the Minister of National Revenue of the cxport of such Gas by
Buyer; and/or (v) comply with all other requirements prescribed by the ETA for a zero-rated export of

such Gas.

632  Where Buyer is registered for GST under the ETA and Buyer indicates to Seller that Gas will be
“ cxported from Canada, Buyer may requost Seller treat such Gas as "zero-rated” Gas for export within the
meaning of the ETA for billing purposes, and Buyer hereby declares, represents and warrants (o Seller
that Buyer intends 1o export such Gas by means of pipeline or other conduit in circumstances described in

Section 6.3,1 (i) to (ifi).
6.3.3 Wilhout limiting the generality of Sections 8.1 and 8.2, Buyer indemnifies Seller for any GST,
penaltics and interest and all other damages and costs of any nature arising from breach of the

declarations, represeniations and warcanties contained in Section 6.3.1 or 6.3.2, or otherwise from
application of GST to Gas declared, represented and warranied by Buyer to be acquired for export from

Canada,

6.4 In the event that any amount becomes payable pursuant to the Contract as a result of a breach,
modification or termination of the Coniraci, the amount payable shall be increased by any applicable Taxcs or

GST remittable by the recipient in respect of that amount.”

Section 7 ~ Bitling, Payment and Awdit
¢ Section 7.4 and 7.5 - Delete in their entirety and replace with the following:

"7.4. If the invoiced parly, in good faith, disputes the amount of any such invoice or any part thereof,
such invoiced party will pay the undisputed.amount. Moreover, the invoiced party must provide suppoting
documentation acceplable in industty practice to explain the nature of the dispute and justify the disputed
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amount. Interest shall accruc on the disputed amount, only if the original invoice is determined to be correct,
and shall be caleulated from the date the payment was originally due. 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 i
pursuant to his Section. Interest shall accrue from the date payment was originally due until the date of
payment al a rate equal to the lower of (i) the then-effective prime rate of interest published under "Moucy
Rates" by the Wall Street Journal ("Interest Rate”); or (ii) the maximum applicable lawful intcrest rate.

7.5 If the invoiced party fails to remit the full amount payable when due, and here's no good faith
billing dispute, then inferest on the unpaid portion which is not in dispute, shal} accrue from the date
due until the date of payment at a rate equal to the lower of: (i) if the amount payable is in United
States currency, the Interest Rate, plus two percent per annum; or, if the amount payable is in Canadian
currency, the per annum rate of interest identified from time (o time as the prime lending rate charged
1o its most credit worthy customers for Canadian currency commereial loans by The Toronto Dominion
Bank, Main Branch, Calgary, Alberta, Canada, plus two percent per annum; or (i) the maximum

applicable lawful interest rate.”

¢ Section 7.7 — Delete it is entirety and replace it with the following:

"7.7 Unless the parties have elected on the Base Contract not to make this Section 7.7 gpplicable to this
Contract, the parties shall net all undisputed amounts due and owing, and/or past due, in the same currency,
arising under the Contract such that the party owing the greater amount shall make a single payment of the net
amount 1o the other parly in accordance with Section 7; provided that no payment required to be made
putsuant fo 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 exccuted a separate netting agresment, (he terms and conditions therein

shall prevail to the extent inconsistent herewith."

e Section 7.8 - Add a new section as follows:

"7.8 Unless otherwise agreed to by the parties in a Transaction Confirmation, the premium amount for the
purchase of an Option shall be paid by Option Buyer within one (1) Business Day following receipt of an |
invoice from Option Seller, and no earlier than two business days following the trade date. Payments upon
exercise of am Option, payment for the product underlying such Option shall be due in accordance with

Section 7.2."

¢ Section 7.9 — Add a new section as follows;

w7 § For each transaction, all associated payments shall be made in the currency of the Contract Price for such
transaction.”

Section 10— Financial Respousibility
»  Section 10.2 - Delete in its entirety and replace with the following: !
i

10.2 In the event (each an "Event of Default”) (X) either party (the "Defaulting Party”) or its Guarantor
shall: (i) make an assignment or any general arrangement for the henefit of creditars; (ii) file a
petition or otherwise commence, authorize, or acquiesce in the commencement of a proceeding or
casc under any bankruptcy or similar law for the protection of creditors or have such petition filed or
proceeding comimenced 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 liguidator, conservator, custodian, i
trustee or other similar official appointed with respect to it or substantially all of its assets; (vi) fail to perform 3
any obligation to the other party with respect to any Credit Support Obligations relating io the Contract;
(vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least ono
Business Day of a written request by the other party; (viii) not have paid any amount,dug the other party
hereunder on or before the second Business Day following written Notice that such payment is due,
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(ix) experience a Transactional Cross Default; or (x) experience an Indebtedness Cross Default; or (Y) with
respect to the Dofaulting Party or its Guarantor, as applicable, (i} any representation or warranly made by
such Defaulting Party or its Guarantor hereii, of under any guaranty, shall prove to have been false or
misleading in any material respect when made or deemed to be repeated, (i) such Guarantor's guaranty
shall fail io be in full force and effect during the term of this Contract other than with respect to any
termination or expiation pursuant to its terms, or (iii) such Guarantor repudiates, disaffirms, disclaims, or
rejects, in whole or in part, or challenge the validity of any guavanty; or (Z} Statoil Natural Gas LLC shall
have the occurrence of (in which case Statoil Natural Gas LLC shall be the Defaulting Party) a (i) Change of
Control, (ii) Ratings Event, ot (iii) KXXXXX, then the other party (the "Non-Defaulting Parly") shall have
the right, at its sole election, o immediately withhold and/or suspend deliveries or payments upon
Notice and/or to terminate and liquidate the transactions under {he Contract, in the manner provided in
Section 10.3, in addition to any and all other remedies available hereunder.

Seclion 10.3.4 —add a new section as follows:

"10.3.4 The Non-Defaulting Party shail use the Termination Currency Lquivalent of any amount denominated
in a currency other than the Termination Currency in performing any netting, aggregation or setoff required or
permitted by Section 10.3.1 or 10.3.2."

Section 10.4 — Delete in Section 10,4 and replace it with the following:

“10.4. As soon as practicable after a fiquidation, 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 2 written statement explaining in reasonable detail
the calculation of such amount, provided that failare to givo 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 Settloment Amount shall be paid, in the Termination Currency, by the close of business on the
second Business Day following such Notice, which date shall not be sarlier than the Barly Termination Date.
Infercst on any unpaid pottion of the Net Setilement Amount shall accrue from the date due until the date of
payment al a rate equal 10 the lower of: (i) if the amount payable is in United States currency, the then-
e of interest published under "Moncy Rates” by.The Wall Street Journal, plus two percent

effoetive prime rat
per annute; ot, if the amount payable is.in Canadian cusrency, the per annum rate of inlerest identilied, from

time to time as the prime lending rate charged to its most credit worthy customers for Canadian cutrency
comimercial loans by The Toronto Dominion Bank, Main Branch, Calgary, Alberta, Canada, plus fwo percent
per annum; or (ii) the maximum applicable lawful interest rate."

Section 10.5. The following sentence shall be added at the end of Section 10.5:

"The parties also agree that the transactions hereunder constitute an ‘eligible financial contract within the
meaning of the Bankruplcy and Insolvency Act (Canada) and the Companies Creditors Arrangements Act

(Canada), and similar Canadian legistation.”

Section 10.8. The following provision is added as Section [0.8:

"10.8 Upon request, cach party shall deliver to the other party documentation reasonably requested to
evidence the authority and power of such party and/or its Guarantor, as the casc may be, to enter info this
Base Contract or any guatanty, as the case may be, which may include, without lmitation, certilied
resolutions and a certification of the signature and authority of the individual(s) executing this Contracl or
such guaranty, as the case may be and to the extent applicable and requested certificatos, documents or
ollier evidence sufficient to confirm the sales tax exempt status of such party for each jurisdiction in which the
purchase, sale and/or delivery of any physical commodity takes place under this Contract, such that the other
party will bear no obligation in relation to such purchase, sale andfor delivery for charging, collecting or
remitting sales, use or other excise taxes to any local, municipal, state or federal taxing authority or agency.
Additionally, if requested by either party (the "Petitioning Party”), the other party or its Guarantor, if
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applicable (the "Petitioned Party") shall deliver (a) a copy of the annual reporl containing audited
consolidated financial statements for such fiscal year for the Petitioned Party (“Asnual Reporis") and {b) a
copy of a guarterly report containing unaudited consolidated financial statements for such fiscal quarter for

the Petitioned Party ("Quarterly Reports”)."

Section 14 — Miscellaneous
¢ Section 14,5 - Delete in its enlirety and replace with the following:

"14,5 The interpretation and performance of this Contract shall be governed by the laws of the jurisdiclion as
indicated on the Base Contract. With respecl to any and all disputes arising out of or in connection with
this Contract, including without limitation, its formation, validity, inferpretation, execution, termination or
breach, each party irrevocably: (i) submits to the exclusive jurisdiction of the United States District Court for
the Southern District of New York located in the Borough of Manhaitan, New York, ox, if such court declines
{o exercise or does nol have jurisdiction, in a New York State court in the Borough of Manhattan; (ii) agrees
and consents to scrvice of process by certified mail, delivered to the party at the address indicated in the
Contract; (iii) waives any objection, with respect fo such proceedings, that such courl does not have
jurisdiction over such patty; (iv) waives any objection to the venue of any procecdings in any such court and
waives any claim that such proceedings have been brought in an inconvenient forom; and (v) waives,
10 the fullest extent permitted by applicable law, any right it may have to a trial by jury in respect of
any proceedings relating to this Contract. Nothing in the Contract precludes cither patty from bringing
proceedings in any other jurisdiction to enforce any judgment obtained in any proceedings referred to in
this paragraph, nor will bringing of such enforcement proceedings in any one or more jurisdictions preclude
the bringing of enforcement proceedings in any other jurisdiction."

» Scction 14.8. Section 14.8 is hereby amended by inserting al the end thereof the following:

"14.8 Each patty will be deemed to represent to the other party on the date on which it enters into a
{ransaction or Transaction Confirmation that (absent a written agreement between the Parties thal expressly
imposes affirmative obligations to the contrary for that transaction or Transaction Confirmation):

Q) Non-Reliance. It is acting for its own account, and it has made its own independent decisions to
enter into that transaction and Transactioi Confirmation and as to whether that transaction and |
Transaction Confismation is appropriate or proper for it based upon its own judgment and upon aclvice
from such ‘advisers as it has decmod necessary. It is not relying on any communication (writlen or
oral) of the other party as investment advice or as a recommendation to enter into thal fransaction or
Transaction Confirmation; it being understood that information and explanations related to the terms
and conditions of a transaction and Transaction Confirmation shall not be considered investment advice
or a recommendation 1o enter into that transaction or Transaction Confirmation. No communication
(written or oral) received from the other party shall be deemed to be an assurance or guarantee as to he

expected results of that transaction or Transaction Confirmation.

{i1) 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 tenns,
conditions and risks of that transaction and Transaction Confirmation. It is also capable of assuming, and
assumes, the risks of that transaction and Transaction Confirmation.

(iiiy  Status of Parties, The other party is not acting as a fiduciary for or an adviser to it in respect of
{hat transaction or Transaction Confirmation. Each parly understands and acknowledges that the other .
party may, either in connection with entering into a transaction or from time to time thereafter, cagage
in open market transactions that are designed to hedge or reduce the risks incurred by it in
connection with such transaction and that the effect of such open markel transactions may be (o i

 affect or reduce the value of such transaction. -
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(iv)  Eligible Contract Participant. It is an "eligible contract participant” as such term is defined
in Section 1(a)(12) of the Commodities Exchange Act, as amended.”

Section 14.10. Section 14.10 is hereby amended by: (a) inserling the words "or as is disclosed to
regulators or examiners” immnediately afler "exchange rule” in the fifth line of the first paragraph; and (b)
inserting immediately after nshall promptly notify" and before tihe other party” in the first line of the

second paragraph thereof’ the phrase, "if permissible".

The following new Section 14,12 is added:

1412 If a Market Disruption Event has occurred then the parties shall negotiale in good faith (o agrec on a
replacement price for the Eloating Price (or on a method for detormining a replacement price for the F leating
Price) for the affected Day, and if the parties have not 80 agreed on or before the second Business Day
following the affected Day then the replacemsent price for the Iloating Price shall be determined within the
pext two following Business Days with cach parly obtaining, in good faith and from non-affiliated market
patticipants in the relevant market, two quotes for ptices 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 guotes.
If either party fails to provide two quotes then the average of the other party's two quofes shalt deternine 1he
replacement price for the Floating Price. "Floating Price” means the price or a factor of the price
agreed to in the {ransaction as being based upon a specified index. "Market Disruption Event" means, with
respeet to an index specificd for a transaction, any of the following events: (a) the failure of the index to
announce of 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; (¢} the temporary or permanent discontinnance of wnavailability of the index; (d) the
temporary or permanent closing of any exchange acling as the indox; or (€) both parties agree that a material
change in the formula for or ihe method of delermining the Floating Price has occurred. For the
putposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded 10
three decinal 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.”

The following new Section 14.13 is added:
“14.13 Each ‘party represents and warrants fo the other with respect o fiself, or any guarantor of i, or any
provider of credit support for it's Credit Support Obligations, thal (i) with respect to such parly, it has all
necessary corporale (or analogous) and other requisite authorizations to execute, deliver and perform this
Contract and each and every transaction, and (il) with respect to any such guarantor or provider of credit
support, it has all necessary corporate {or analogous) and other requisifc authiorizations to execute, deliver and
perform under such guarantec oF credit suppor, as applicable, ‘The foregoing representation and warranty is
given on the date of this Contract and is deemed 1o be given and repeated on cach and every dale the parties
enter into a transaction or a party provides to the other such guarantee or credit support.”

The following new Section 14.14 is added:

w14.14 The parties ropresent and warrant to comply with, and to use reasonable endeavours o procure thal
relevant third parties used for fulfilling the parties’ respective obligations under this Contract comply with, all
taws, rules, regulations, decrees or official governmental orders prohibiting bribery, cotruption and money
faundering applicable to any of the parlies or their ultimate parent companics.

All financial scttlements, billings and reports i1 connection with this Contract shall properly reftect the facls

related Lo any activities and transactions handled for the account of the othey party. The data may be relied

upon as being complete and accutate in any further recordings and reporting made by the parties or any of

their representatives, for whatever purpose.” L.
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o Delete Exhibit A (“Fransaction Confirmation") and replace it with Exhibit A attached hereto.

IN WITNESS WHERFEOQF, this Contract was exccuted and effective as of the date first above writlen.

4P MORGAN COMMODITIES CANADA

STATOIL NATURAL GAS LLC CORPORATION
Per: Per:
Name: Name:
Title: Title:
9
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

Letlerhead/Logo Date: :
Transaction Confirmation #:

This Transaction Confirmation is subject to the Base Confract between Seller and Buyer dated

The terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless
otherwise specified in the Base Contracl,

SELLER: BUYER:

Aitn: Altn:

Phone: Phone;

Fax: Fax:

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

Transporter Contract Number: Transporter Contract Number:
Conltract Price: U.S. $ /MMBtu or Canadian § /GJ or

Delivery Period: Begln: i End: gt

Performance Obligation and Contract Quantity: (Select One)
Units: O MMBtu or 00 GJ or O Other

Firm (Fixed Quantity): Firm (Varlable Quantity): Interruptible;
Units/day Units/day Minimum Upto Units/day
O EFP Units/day Maximum

subject to Seclion 4.2, at election of
O Buyer or [ Seller

Delivery Polnt(s):
(If a pooling point is used, list a specific geographic and pipeline location);

Canadian Export Zero Rating (Section 6.3): [ No (defaulty [ Yes

Speclal Conditions:

Seller: Buyer:
By: By:
Title: Title:
Date: Date:

Privileged and Confidential |



Appendix 4

Verification




VERIFICATION

I, Chloe Cromarty, being duly sworn on her oath, do hereby affirm that T am Compliance
Manager for Mercuria Commodities Canada Corporation and have authority fo file the foregoing
document; and that I have examined the statements contained therein and that all such statements
are true and correct to the best of my knowledge, information and belief,

o

lloe Cromarty /

Subscribed and sworn before me this 21st day of October, 2015.

-/"‘ s ‘..‘f.‘ .
GregS« Johnston
Getréral Counsel, Canada
Mezcuria Commodities Canada Corporation






