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DRAFT
FOR DISCUSSION PURPOSES ONLY

Base Contract for Sale and Purchase of Natural Gas

This Base Contract is entered into as of the following date:

Shell Energy North America (US), L.P.
Duns Number: 01-501-4421

Contract Number:
U.S. Federal Tax ID Number:

76-0505584

Notices:
909 Fannin, Plaza Level 1, Houston, TX 77010

Attn: _ Contract Administration
Phone: (713) 230-7505 Fax: (713)767-5644

Confirmations:
909 Fannin, Plaza Level 1, Houston, TX 77010
Attn: __Contract Administration

Phone: (713) 230-7505

Invoices and Payments:
909 Fannin, Plaza Level 1, Houston, TX 77010
Attn: __Gas Accounting

Phone: (713) 767-5400

Wire Transfer or ACH. Numbers (if applicable):

Fax: (713) 265-2171

Fax: (713) 767-5445

BANK: Citibank, N.A.
ABA: 021000089
ACCT: 30603902

Other Details:

. The parties to this Base Contract are the following:

Duns Number:
Contract Number:
U.S. Federal Tax ID Number:

Attn:

Phone:

Fax:

Attn:

Phone:

Fax:

Attn:

Phone:

BANK:

Fax:

ABA:

ACCT:

Other Details:

This Base Contract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas published
by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General Terms and
Conditions. In the eventthe parties fail to check a box, the specified default provision shall apply. Select only one box from each section:

Section 1.2 ¢  Oral (default)

Section 7.2

*

25™ Day of Month following Month of

0 . Seller:Pays Before:and At Delivery Point

Transaction 0 Written Payment Date delivery (default)
Procedure 0 Day of Month following Month of
delivery
Section 2.5 =« 2 Business Days after receipt (default) Section:7.2 ¢ Wire transfer (default)
Confirm E Business Days after receipt Method of. O Automated Clearinghouse Credit (ACH)
Deadline Payment O Check
Section 2.6 O Seller (default) Section 7.7 + Netting applies:(default)
Confirming 0 Buyer Netting O Netting does:hot apply
Party ¢ ShellEnergy North America (US); L.P.
Section3.2 ¢ Cover Standard (default) Section 10.3.1 ¢ Early Termination Damages Apply (default)
Performance 0 Spot Price Standard Early Termination 3 Early Termination Damages Do Not Apply
Obligation Damages
o , . N . Section 10.3.2 ¢ Other Agreement Setoffs Apply (default)
Note: following Spot P Publication a both
ol? :;e :T:Ir’:nediately%orgcedirr»lgc.e cation appligsite ggt‘jfgﬁg’eemem 0 Other Agreement Setoffs Do Not Apply
Section 2.26 ¢ Gas Daily Midpoint (default) Section 14.5
Spot Price 0 Choice Of Law Texas
Publication i
Section 6 + Buyer-Pays At and After Delivery Point Section 14.10 + Confidentiality applies (default)
Taxes (defauit) Confidentiality O Confidentiality does not apply

+ Special Provisions Number of sheets attached: One (1)
{3 Addendum(s): None

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

Shell Energy North America (US), L.P.
Party Name

By INOT FOR EXECUTION]
Name:
Title:

Party Name

By

[NOT FOR EXECUTION]

Name:
Title:

General Terms and Conditions

Copyright © 2002 North American Energy Standards Board
All Rights Reserved
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Base Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND.PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement

between the parties shall be the Contract as.defined in Section 2.7.

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

Oral Transaction Procedure:

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission.or telephone conversation with the offer and acceptance constituting the agreement of the parties.
The parties shall be legally bound from: ie they so agree to transaction terms and may each rely thereon. Any such transaction
z  “signed”. Notwithstanding the foregoing sentence, the parties agree that Confirming
a telephonic transaction by sending the other party a Transaction Confirmation by
: c means within three Business Days of a transaction covered by this Section 1.2 (Oral
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the
parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the
identification.and authentication-of-Confirming-Party...If the Transaction Confirmation contains:any: provisions other than those relating

. qua performance obligation, delivery point, period of delivery and/or
it the Base Contract or General Terms and Conditions of this Contract (e.g.,
accepted pursuant to Section 1.3
any transaction agreed to by the

ome to an agreement regarding a
shall, and the other party may, record that
ion by facsimile, EDI or mutually agreeable
ing the date of agreement. The parties acknowledge that

1 ions or'the passage of the Confirm

their agreemen
Deadline without.

inderstanding of the agreement referred
' nic means by the Confim
lure of the receiving party to
o the terms of the transaction
sent Transaction Confirmations
erences are resolved including
vent of a conflict among the terms of
3 ich may be evidenced by a recorded
. Contract, {iii) the Base Contract, and (iv) these

constitutes

e are any ma
rmation shall be binding until or unless stc
ces in the Transaction Confirmg

1 1.2, (ii) the oral éféreement ol

S0 no’t_i_fyv:’-'theiggjs_,end
described in the se
governing the sam

, then neither Transactio
early resolves the differe
onfirmation pursuant to Sect
arties have selected the Ora

1.4. . The parties ! tions with respect to.this Contract between their
respective employee ¢ ial or , shall i ‘necessary consent of its agents and
employees to-such recording, pa : jon Proce Section 1.2 of the Base Contract, the
parties agree not to contest the validity or enforceability ' ( into in accordance with the requirements of this Base

Contract. However, nothing h

SECTION 2.  DEFINITIONS |
The terms set forth below shall have the meaning ascribe
shall have the meanings:ascribed to them herein. o . . o ,
2.1. “Alteative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to receive Gas
in the case of Buyer.

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

erein shall be construed as

2.3. “British thermal unit" or "Btu” shall mean the Intemational BTU, which is also called the Btu (IT).
2.4. “Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays.
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2.5. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the Day a
Transaction Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; provided, if
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the
opening of the next Business Day.

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

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all
transactions that the parties have entered mto through an ED! transmission or by telephone, but that have not been confirmed in a
binding Transaction Confirmation.

2.8. "Contract Price" shall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Se!ler for the purchase of
Gas as agreed to by the parties ina transaction.
2.9. "Contract Quantity” shallﬂmean the quan’ﬂty of Gas to be delivered and taken as agreed to by the parties in a transaction.

2.10. "Cover Standard", as r. : ] to in Séction: 3.2, shall mean that if there is an unexcused failure to take or deliver any quantity

of Gas pursuant to this Contrac rmlng party shall use commercially reasonable efforts to (i) if Buyer is the performing
party, obtain Gas, (or an altemna ' uyer and replacement Gas is not available), or (ii) if Seller is the performing party,
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with: the amount of notice
provided by the nonperforming party: the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as
apphcable the quantmes lnvolved and the anhcnpated Iength of fallure by the nonperformmg party

side of an exch: nge for physical transaction
“Firm". '?prowded that a partys excuse for

nonperformanc of lts obligations to dellver or receI:
under the. Commodlty Exchange Act. '

2.17. "Flrm" shaII ‘mean that either party may inte
prevented for reasons of Force Majeure; provided, h
may be responsible for any Imbalance Charges as s
Transporter-and untxl the change in deliveries and/or

e extent that-Such performance is
e party inkaing Force Majeure

2.18.  'Gag" shall_ mean any mixture of hydrocarbo

2.19. "Imbalance
failure to. satusfy the

arges" shall mean any fees,

2.23.
received by Buyer in the prevnous Month.

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

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

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

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

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

. gathering or pipeline companies, or local distribution companies, acting in the capacity of a

2.29. "Transporter(s)" shall mean all G _
stream or downstream, respectively, of the Delivery Point pursuant to a particular transaction.

transporter, transporting Gas for Seller or=Buy'

SECTION 3. PERFORMANC OBLIGATION

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

The parties have selected eithf s ard” or the “Spot Price Standard” as indicated on the Base Contract.

Cover Standard:

3.2 The sole and exclusive remg dy of the pames in the event of a breach of a Firm obligation to deliver or receive Gas shalil be
recovery of the following: (i) in the event of a breach by Seller on any Day(s) payment by Seller to Buyer in an amount equal to the
positive-difference, if:any;:between the purchase:price paid-by-Buyer utili the Cover Standard:and the.Contract Price, adjusted for
commercially reasonable differences in transportation costs. to or from Delivery P yint(s), mu 'phed by the difference between the
Contract Quantity and the quantity actually delivered ller for such '

e Gas or'SeIler has used
vailable, then the sole and
e Contract Pnce ,end the Spot Pnce adjusted

for such tran :
actually delivered b
but Seller and/or Bu
difference shall be p
which such amount w:

Spot Price Standa

3.2.  The solea

by Buyer for such Day(s), multiplied
by the posmve di . liyin the event of a breach by Buyer
on any Day(s) payment by Buyer to Seller.in an amount equal to the difference between the Contract Quantity and the actual quantity
i by S d '

ay(s), multiplied by the posmve difference; if any;: obtamed by subtractmg the

e amount of $uch unfavorable difference shall
h shall set forth the basis upon which such

be payable five Bu
amount was calcula

3.3. Notwithsta
by both partres

7 will desrgnate the Iength of nonperformance
tnggenng the Termi for nonperformance will be cornpensated and

how liquidation costs will be c : , , .
SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

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

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

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

SECTION 5. QUALITY AND MEASUREMENT

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

SECTION 6.  TAXES

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

Buyer Pays At and After Deliver |

axes, fees; levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or
). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at the
nt(s). If a party is required to remit or pay Taxes that are the other party’s responsibility
| promptly reimburse the other party for such Taxes. Any party entitled to an exemption
from any such Taxes or charges shall fumish the other party any necessary documentation thereof.

Seller P Pays Before and At Dehvery Point:

Seller shall pay or cause to be pa
with respect to the Gas prior to the Delivery Poi
Delivery Point(s) and all Taxes aft'er the Delivery

7.1, Seller shall mvoxoe Buyer for Gas
supporting: documentation acceptable in mdustry practlcei
date, billing will be prepared based on the quantity of Sc
follownng Month's bllhng oras soon thereafter as actual de

n_. immediately avaljable funds, on or
ayment Date is not a Business Day,
reunder, vpayment"to Buyer shall be

7.2. = .,,Buye_r shal}l remit the amount due Under Sectior
before the later of-the: Payment Date or 10 Days after re

7.3.

the nonperformlng pa
7.4. [lfthei invoic

acceptable in mdustry practlce to support the amount paxd ordisputed. In the event the part s are unable o res
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Sectron o

7.5. If the invoiced party fails to remit:the full amount payable when due, interest on the unpald portion: shall accrie from the:date due until the
date of payment at a rate equal to the lower of (i) the then-effecti lished under: "Money Rates" by The Wall Street
Joumal, plus two percent per.annum; or (u) the maximum appt

7.6. Ie
copie e relevant pomon of the books records, and telephone recordings. of the other pa ronly to the extent reasonably necessary to verify
the accuiracy of any statement, charge, payment or computation made under the Contract. . This right to examine, audit, and to abtain copies shall

not be available with respect to proprietary information not directly relevant to transactions: der this Contract. All invoices-and billings shall be
conclusively presumed: final and accurate and all associated .overpayments shall be de med waived unless such invoices or
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery. Al retroactive
adjustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice and substantiation of such inaccuracy.

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

herewith.
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SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

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

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

8.3. Seller agrees to indemnify Buyer.and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees

and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury or property damage from
said Gas or other charges thereon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it harmless from
all Claims, from any and all persons; arising from or out of claims regarding payment, personal injury or property damage from said Gas or other
charges thereon which attach after fitl ses to Buyer.

8.4. Notwithstanding the other provis thig ection 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent that
such arise from the failure of Gas d Evered by Seller to meet the quality requirements of Section 5.

SECTION 9.  NOTICES

9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices")

shall be m m time to time. s , )

9.2. A table electronic :means, a nationally recognized

overnight ¢ : . R T

9.3. Notice shall be given when received on a Business Day by the addressee. - In the absence of proof of the actual receipt date,

tions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending party's

achine's confirmation of successful transmission. If the day on which such facsimile is received is not a
| semed to have been received on the next following

d on the next Business Day after it was sent or

Il be considered delivered five Business Days

letter of credit,
security). . v ; . v i
10.2. - In the evel h an "Event of Default”) either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or
any general arrangement for the benefit of creditors; (i) file a petition or othe commence, authorize, oracquiesce in the

commencement of a proceeding or case under any b kruptcy or similar Jaw for the protection of creditors or-have such:petition filed or
gainst it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as
s di e or other similar official appointed with respect to
h respect to any Credit Support Obligations

to th ran , , ction 10,1 within 48 hours butat least one
Business Day of a written re : or (viii):not have paid any amount due the other party hereunder on or before the
second. Business Day. followi \ ' nent i y (the "Non-Defaulting Party") shall have the
right, at its sole election, to. pon Notice and/or to terminate and liquidate
the transactions under the C n to any and all other remedies available

hereunder. .

ontract, in:the manner

ded in Section 10.3, in

10.3. - If an Event of Default has occurred and is o tinui

T , the Non-Defaulting Party shall have the right, by Notice to the Defaulting
Party, to-designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such Notice is given, as an early
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under
the Contract, each a “Terminated Transaction”. On the Early Termination Date, all transactions will terminate, other than those
transactions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non-
Defaulting Party, commercially impracticable to liquidate and terminate (“Excluded Transactions”), which Excluded Transactions must
be liquidated and terminated as soon thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction
and be valued consistent with Section 10.3.1 below. With respect to each Excluded Transaction, its actual termination date shall be the

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

Early Termination Damages Apply:

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

' y.which such amount would have otherwise been due pursuant to the relevant

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

shall be considered in determining Contract Values an :
be determined-by theszn-Defaulting Partyin a commercially reasonable manner.
Early Termination Damages Do Not Apply: = 7

10.31. As of the Early Termination Date, th
reasonable manner, the amount owed (whether or no
the parties under. Terminated Transactions and Ex
applicable charges relating to such deliveries and receipts (
payment’ha§ _nojt ye en made by the pa'r!y that owes: payment unde

The parties have :'sele‘cﬁ_ed either “Other;‘Agreeméﬁt Séf;ff§ Apply” or “Other Agreement S:etbffs Do Not Apply” as indicated

rmine, in good faith and in a éonhmercially
spect to all Gas delivered and received between
n and before the Early Termination Date.and all other

on the Base Contract.
Other A reemeﬁ "'S‘etOff‘smA ply:

10.3.2. The Non-Defaulting Party shall net or
Section 10.3.1, so that all such amounts are netted o
“Net Settlement Amount’).. At its sole option and wit
any Net Settlement Amount owed to the Non-Default
Credit:Support Obligation relating to the Contract; ¢
amount(s) payable by the Defaulting Party to the
parties. = '

egate, as appropriate, any and all amounts vow'::'d' between the parties under
gregated to a single liquidated amount payable by one party fo the other (the
rior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i)

Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties under
1, so that all'such amounts are netted or aggregated to a single liquidated amount pa
sttlement Amount’). -At its sole option and without prior Notice to the Defaultir
Net Settlement Amount owed to the Non-Defaulting P agai gi

Support Obligation relating to the Contract. S

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall include a
written statement explaining in reasonable detail the calculation of such amount, provided that failure to give such Notice shall not affect
the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party. The Net
Settlement Amount shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due until the
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate.

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

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

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

SECTION 11. FORCE MAJEURE

11.1.  Except with regard to a rty's obligatior'i}tg make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force
" as employed: herein means any cause not reasonably within the control of the party claiming

Majeure. The term “Force Majeure! ]
suspension, as further defined in Section 11.2;

11.2. Force Majeure shall include, but not rhited to, the following: (i) physical events such as acts of God, landslides, lightning,
earthquakes, fires, storms or storm-warnings, stch as hurricanes, which result in evacuation of the affected area, floods, washouts,
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting
‘which cause freezing: or failure of wells or fines of pipe; (iii) interruption and/or
Transporters; (iv) acts of others such as strikes, lockouts:-or..other industrial
nd (v) governmental actions such as necessity for compliance with any court
" y a governmental authority having jurisdiction.
ajeure and to resolve the event or occurrence

higher or more advantageous price than the Contract Price, Buyer's ability té:’éurchase
ContractPrice, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of

her case, as provided in Section 11.2; or (v) the

he sole discretion of the party exper

‘other party. Initial Notice may be

as soon as reasonably possible.
s obligation, from the onset of the
f Force Majeure, and neither party

Force Majeure
iculars of the

srformance is prevented

rally; . itten:Notice with reasonably f
Upon providing written Notice of Force Majeure to the
Force Majeure event, to make or accept delivery of Ga
shall bé‘déemed to have failed in such obligations to th

11.6.  Notwithstanding Sections 11.2 and 11.3, th
Confirmation executed in writing by both parties. .

SECTION 12.  TERM

This Contract may be terminated on 30 Day’s written No but shall remaiﬁ in effect until the expiration of the latest Delivery Period of any
of either party pursuant to Section 7.6 and Section 10, the obligations to make payment hereunder, and the
idemnify the other, pursuant hereto shall survive the termination of the Base Contract or any transaction.

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

LOSS.
SECTION 14. MISCELLANEQUS

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

or discharged from any obligations:hereunder.

14.2.  If any provision in this C
shall not invalidate, void, or make

14.3.  No waiver of any breach

14.4. This Contract sets forth a -understandibg§ ‘between the parties respecting each transaction subject hereto, and any prior contracts,
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract
and any effective transaction(s). This Contract may b it ecuted by both parties.

14.5.  The interpretation and performance of this Cont aws of the jurisdiction as indicated on the Base
Contract, excluding, however, any conflict of laws rule which wot risdicton.. 7

14.6.  This Contract and all provisions h ubject to all applicable and valid statutes, rules, orders and regulations of any
governmental-authority h eir facilities, or Gas supply, this Contract or transaction or any:provisions thereof.

varty beneficiary to this Contr:

: Contract represents and warrants that it has fu
Each person who executes this Contract on "
that such: party: will be bound thereby. L : ,_
14.9. 'The headings and subheadings contained in this Contract are used solely for convenience and.do ‘not constitutea part of this
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract.

: ' ntract not to make this Section 14.10 applicable to this Contract, neither party shall
nt o art ny. transaction to a third party (cther than the
r 0 . er.age arty, or prospective purchasers of all or substantially all of
a party’s assets or of any rights under this Contract, provided such’ persons shall have agreed to keep suich terms confidential) except (i) in
order to comply with-any applicable law, order, regulation, or exchange rule, (i) to the extent necessary for the enforcement of this Contract ,
(iii) to the:extent necessary fo implement any transaction;:or (iv) to the extent such information is delivered:fo such third-party. for the sole
purpose of calculating a published index. Each party shall notify the other party of an ' proceeding of which it is aware which may result in
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.

s not subject to this confidentiality obligation. Subject to Section 13, the parties shall be entitled to all remedies
tion with this confidentiality obligation. The terms of any transaction hereunder

d compléi éuthority tdzijénter;%ifﬁtb and per‘_fcvrm'thiés Contract.
d warrants that it has full and complete authority to do so and

employee

Q;such qequirement: may disclose the
ior to disclosure, and shall cooperate
(consistent with the rders or similar restraints with respect
to such disclosure at : _ ‘ . e o

14.11 - The partie y agree to dispute resolution procedures in Special Pre

, / a hed to the Base Contract or in a
Transaction-;Conﬁrmgtion-executed in wrxt;ng by both parties. [ '

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

Copyright © 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 9 of 10 April 19, 2002




TRANSACTION CONFIRMATION EXHIBIT A

FOR IMMEDIATE DELIVERY

Letterhead/Logo

Date:
Transaction Confirmation #:

This Transaction Confirmation is subject,
terms of this Transaction Confirmation ar
specified in the Base Contract.

e Base Contract between Seller and Buyer dated . The
ding unless disputed in writing within 2 Business Days of receipt unless otherwise

SELLER: BUYER:
Attn: Atin:
Phone: ____ == 0 Phone:
Fax: Fax:
Base Co

ta speciﬁgﬁféeographic i

Seller: ___ OR EXECUTION]

By:

[NOT FOR EXECUTION]

Title:

Date:

Copyright © 2002 North American Energy Standards Board, Inc.
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SECTION
12

™o
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3

13

=
ek

SPECTAL PROVISIONS TO BASE CONTRACT FOR
SALE AND PURCHASE OF NATURAL GAS
(FORM NAESB Standard 6.3.1)
BY AND BETWEEN Shell Energy North America (US), L.P. (SENA) AND

DATED 1,20

Oral Transaction Procedure:

Delete the fifth sentence, and replace with the following: “Notwithstanding the foregoing sentence, the parties agree that
Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered
by the Section 1.2 (Oral Transaction Procedure); provided, however, the parties agree that with respect to any transaction
having a Delivery Period of less than one Month that such transactions shall be documented by a recording of the telephone
transaction and that neither party shall submit a written Transaction Confirmation. If any transaction having a Delivery
Period of less than one Month is not recorded by the Confirming Party, then the Confirming Party shall, and the other party
may, confirm such transaction by sending a Transaction Confirmation by facsimile, EDI or mutually agreeable electronic
means. The failure to send a Transaction Confirmation shall not invalidate the oral agreement of the parties.”

At the end of Section 1.4, insert the following text: “For those transactions documented by telephone recordings, no such
transaction shall be vitiated should a malfunction occur in equipment regularly utilized for recording transactions or retaining
any recorded transactions or the operation thereof, and in such event the transaction shall be evidenced by the written and
computer records of the parties concerning the transaction made contemporaneously with the telephone conversation.”

At the end of the sentence add the phrase: “except for those transactions having a Delivery Period of less than one Month
which are documented by telephone recordings pursuant to Section 1.2.”

Add the following sentence at the end of the paragraph: “EXCEPT FOR THE OTHER PROVISIONS IN THIS SECTION 5,
SELLER HEREBY NEGATES ALL EXPRESS, IMPLIED, OR STATUTORY REPRESENTATIONS AND
WARRANTIES OF ANY KIND, INCLUDING THOSE RELATING TO MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR ARISING FROM COURSE OF DEALING OR USAGE OF TRADE.”

At the end of Section 10.1, insert the following sentence: “In the event that Shell Energy North America (US), L.P.’s credit
support provider, Shell Energy North America (US), L.P., maintains either an S&P issuer rating of BBB- or a Moody’s corporate
issuer rating of Baa3, or higher, then Shell Energy North America (US), L.P. shall not be required to provide any Adequate
Assurance of Performance other than the guaranty of its credit support provider.”

Add the following sentence to the end of the first paragraph of Section 10.3.1: “If the determination pursuant to clauses (x)
and (y) above of the difference between the Market Value(s) and Contract Value(s) of all the Terminated Transactions does
not result in an amount being owed to the Non-Defaulting Party, it shall be deemed that such difference is zero.”

Insert the phrase "and (vi) a claim of Force Majeure of the foregoing type by a third party supplying the Gas delivered or to
be delivered hereunder" before the period and after the word "jurisdiction" in the seventh line of Section 11.2.

Delete the second sentence of Section 12 and replace it with the following: “The rights of either party pursuant to: (i) Section
7.6, (ii) Section 10, (iii) Section 13, (iv) Section 14.10, (v) Waiver of Jury Trial provisions (if applicable), (vi) Arbitration
provisions (if applicable), (vii) the obligation to make payment hereunder, and (viii) the obligation of either party to
indemnify the other pursuant hereto, shall survive the termination of the Base Contract or any transaction.”

Add the following new sentence to the end of the first paragraph of Section 14.10: "With respect to financial statements

provided in connection with the Contract, this obligation shall survive for a period of three (3) years following the date such
financial statements were provided to a party."

INITIAL/APPROVAL

COUNTERPARTY

SENA

Version 10/01/2007




