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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_____________________________________________________ X
In re: : Chapter 11 Case No.
GENERAL MOTORS CORP., et al. : 09-50026 (REG)
: (Jointly Administered)
Debtors :
: Related Docket Nos. 92 and 274
_____________________________________________________ X

OBJECTION AND RESERVATION OF RIGHTS OF DOMINION RETAIL, INC. ,
TO NOTICE OF (1) DEBTORS’ INTENT TO ASSUME AND ASSIGN CERTAIN
EXECUTORY CONTRACTS, UNEXPIRED LEASES OF PERSONAL
PROPERTY, AND UNEXPIRED LEASES OF NONRESIDENTIAL
REAL PROPERTY AND (1) CURE AMOUNTS RELATED THERETO

Dominion Retail, Inc. (“Dominion”), by and through its undersigned counsel,
pursuant to section 365 of chapter 11 of Title 11 of the United States Code (the
"Bankruptcy Code") and rules 6004 and 6006 of the Federal Rules of Bankruptcy
Procedure, hereby asserts its Objection and Reservation of Rights to Notice of (I) Debtors’
Intent to Assume and Assign Certain Executory Contracts, Unexpired Leases of Personal
Property, and Unexpired Leases of Nonresidential Real Property And (11) Cure Amounts

Related Thereto (a “Cure Notice”),! and respectfully states as follows:

! Capitalized terms used but not defined herein shall have the meanings given them in the Cure Notice found

as Exhibit D to the Order Pursuant to 11 U.S.C. §8 105, 363, and 365 and FED. R. BANKR. P. 2002, 6004, and
6006 (1) Approving Procedures For Sale of Debtors” Assets Pursuant to Master Sale and Purchase Agreement
with Vehicle Acquisition Holdings LLC, a U.S. Treasury-Sponsored Purchaser; (I1) Scheduling Bid Deadline



Preliminary Statement

On June 10, 2009, Dominion received a Cure Notice for the Dominion Gas
Contract (as defined below). The Cure Notice asserts that there is no amount due on
account of the Dominion Gas Contract which must be paid in order to cure monetary
defaults arising under the Dominion Gas Contract.” However, it appears that there is
approximately $557,142.29 currently outstanding on account of prepetition amounts due to
Dominion under the Dominion Gas Contract. Moreover, amounts have accrued, and
continue to accrue, postpetition pursuant to the Dominion Gas Contract. The Debtors must
pay all amounts which accrue under the Dominion Gas Contract before the Debtors may
assume and assign the contract.

Additionally, any assignment of the Dominion Gas Contract must provide the
security as required pursuant to the Dominion Gas Contract. The Debtors have not
proposed if or how Vehicle Acquisition Holdings LLC will provide such security to
Dominion.?

Background
1. OnJune 1, 2009 (the “Petition Date”), the above captioned debtors (the
“Debtors”) filed their Motion for Entry of an Order Pursuant to 11 U.S.C. 8§ 105, 363, and
365 and FED. R. BANKR. P. 2002, 6004, and 6006 (1) Approving Procedures For Sale of

Debtors’ Assets Pursuant to Master Sale and Purchase Agreement with Vehicle

and Sale Hearing Date; (111) Establishing Assumption and Assignment Procedures; and (V) Fixing Notice
Procedures and Approving Form of Notice [Docket No. 274].

2 Nothing in this Objection should be viewed as an admission that the Dominion Gas Contract is an
executory contract. Dominion reserves all rights to assert that the Dominion Gas Contract is not an
executory contract and therefore cannot be assumed and assigned by the Debtors. Likewise, Dominion
reserves all rights to assert that the Dominion Gas Contract is a forward contract as such term is defined in
section 101(25) of the Bankruptcy Code.

® Prepetition, GM posted cash security in the amount of $1,500,000.00 in an escrow account to comply with
the Dominion Gas Contract.



Acquisition Holdings LLC, a U.S. Treasury-Sponsored Purchaser; (I11) Scheduling Bid
Deadline and Sale Hearing Date; (111) Establishing Assumption and Assignment
Procedures; and (1) Fixing Notice Procedures and Approving Form of Notice (the
“Motion”).

2. Anorder approving the Motion was entered by this Court on June 2, 2009
[Docket No. 274] (the “Order”). In the Order, the Court approved, inter alia, certain
procedures for the assumption and assignment of executory contracts and unexpired leases
(the “Contract Procedures™).

3. Both prior to and after the Petition Date, Dominion provided natural gas to
General Motors Corporation (“GM?”) pursuant to that certain Base Contract for Sale and
Purchase of Natural Gas dated April 27, 2006, as amended, between GM and Dominion
Retail, Inc. (the “Dominion Gas Contract”). A copy of the Dominion Gas Contract is
attached hereto as Exhibit A.

4.  The Dominion Gas Contract contains certain financial responsibility
requirements. (Dominion Gas Contract § 10.1). These financial responsibility
requirements provide for the posting of security by GM (the “Security”) in an escrow
account. (Id.) To satisfy this Security requirement, Dominion and GM entered into that
certain Escrow Agreement among GM, Dominion, and the Bank of New York dated May
11, 2006, as amended (the "Escrow Agreement™), which provides for the escrow of certain
funds of GM with the Bank of New York. $1,500,000.00 plus accrued interest is currently
held in an escrow account pursuant to the Escrow Agreement.

5. OnJune 10, 2009, Dominion received a Cure Notice for the Dominion Gas
Contract, dated June 5, 2009, (the “Dominion Cure Notice”). The Dominion Cure Notice

provided Dominion’s username and password for “http://www.contractnotices.com” (the



“Website”), which the Debtors created in order to provide contract counterparties with
access to the amount that the Debtors assert must be paid to cure all monetary defaults
under a contract.

6.  Upon accessing the website, Dominion has determined that, upon information
and belief, the Dominion Gas Contract is noticed for assumption and assignment to
Vehicle Acquisition Holdings LLC (“Vehicle Acquisition Holdings”) pursuant to section
365 of the Bankruptcy Code. However, the Escrow Agreement is not currently noticed for
assumption and assignment to Vehicle Acquisition Holdings.

7. The Website states that there is no amount that is required to be paid to
Dominion to cure all monetary defaults under the Dominion Gas Contract.

Relief Requested

8. The Debtors have asserted that the amount to be paid to cure all monetary
defaults on account of the Dominion Gas Contract is $0.00. Contrary to the Debtors’
assertions, according to Dominion’s books and records, approximately $557,142.29* (the
“Prepetition Charges”) is due and owing to Dominion under the Dominion Gas Contract
for the prepetition natural gas provided by Dominion to GM. An aggregate listing of the
Prepetition Charges is more fully set forth in the invoices attached hereto as Exhibit B.
GM is in default under the Dominion Gas Contract for failure to pay amounts due under
the Dominion Gas Contract.

9. In addition to the Prepetition Charges, GM is also indebted to Dominion for

natural gas provided by Dominion under the Dominion Gas Contract postpetition. As

* The prepetition amounts due include: a) $351,915.01 due on account of natural gas provided to GM in April
2009, and b) an estimated $205,227.24 due on account of natural gas provided to GM in May 2009 (the
“May Charges”). The amount of the May Charges will be finalized on or about June 16, 2009, when the
amounts of natural gas provided to GM are reconciled by Dominion and the pipeline operators that shipped
natural gas to GM.



Dominion continues to provide natural gas under the Dominion Gas Contract on a
postpetition basis, postpetition charges continue to accrue. All outstanding postpetition
charges that are due and owing as of the date of the proposed assumption of the Dominion
Gas Contract, are referred to herein as the “Postpetition Charges.”

10. The Dominion Gas Contract also provides that GM indemnifies Dominion
for all losses, liabilities or claims, including reasonable attorneys’ fees, arising from or out
of claims regarding payment (“Indemnity Claims”). (Dominion Gas Contract § 8.03).
Dominion has and continues to incur Indemnity Claims in the assertion of this Objection
(the “Indemnity Charges”). The Postpetition Charges, the Prepetition Charges and the
Indemnity Charges are collectively referred to herein as the “Cure Claim.”

11. The Cure Claim is a monetary default which must be cured under section
365(b)(1)(A) of the Bankruptcy Code before GM may assume the Dominion Gas Contract.
Dominion objects to any attempted assumption and assignment of the Dominion Gas
Contract without the prompt payment of the Cure Claim. All amounts due and owing
under the Dominion Gas Contract on the effective date of assumption must be paid prior to
or on the effective date of the assumption and assignment of the Dominion Gas Contract.
To the extent GM or Vehicle Acquisition Holdings fails to pay the Cure Claim, Dominion
objects to the assumption and assignment of the Dominion Gas Contract for failure to
comply with section 365(b)(1)(A) of the Bankruptcy Code.

12. Dominion also objects to the assumption and assignment of the Dominion
Gas Contract for failure to provide Security under the Dominion Gas Contract. The
Dominion Gas Contract calls for the Security to be posted in an escrow account by GM.

Pursuant to the Escrow Agreement, GM posted the Security under the Dominion Gas



Contract prior to the Petition Date. The Cure Notice makes no provision for such Security
or the required escrow account.

13.  $1,500,000.00 must be posted in an escrow account as Security in order to
comply with the terms of the Dominion Gas Contract. Moreover, the failure of Vehicle
Acquisition Holdings to post $1,500,000.00 in Security would place Dominion in a worse
position than it was in on the Petition Date or during the pendency of the Debtors’ chapter
11 cases. Such failure to post Security in an escrow account would also constitute an event
of default under the Dominion Gas Contract after assignment, which would be grounds for
termination of the Dominion Gas Contract. Dominion hereby objects to the assumption
and assignment of the Dominion Gas Contract to Vehicle Acquisition Holdings to the
extent Vehicle Acquisition Holdings fails to post the Security in an amount of at least
$1,500,000.00 in an escrow account. Alternatively, the Escrow Agreement—which
provides Security—and the corresponding escrow account should be assigned to Vehicle

Acquisition Holdings to provide the required Security.



CONCLUSION

WHEREFORE, for the reasons stated herein, Dominion, by counsel, objects to the
assumption and assignment of the Dominion Gas Contract to the extent: a) GM seeks to
assume and assign the Dominion Gas Contract without paying the Cure Claim in full prior
to or on the effective date of assumption, and b) Vehicle Acquisition Holdings fails to
provide Security or otherwise comply with and take assignment of the Escrow Agreement.

Dated: June 15, 2009 DOMINION RETAIL, INC.
New York, NY

S/Shawn R. Fox

Dion W. Hayes

Shawn R. Fox

McGUIREWOODS LLP

1345 Avenue of the Americas, Seventh Floor
New York, New York 10105

(212) 548-2100

Counsel for Dominion Retail, Inc.
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o Base Contract for Sale and Purchase of Natural Gas
This Base Contract is enterad into as of the foﬂowing date: i i

Seller;
Domini tail, Inc
Duns Number: #12-051-1054
Coniract Number:
U.S. Federat Tax ID Number: 23-28889027

- Notices:
2538 Washinglon Road, Suite 1010; Um:lar St Cha_r PA ‘[5241
Atln: Confract Adminisiration

Phone: 412-854-5010 Fax 412—854—§1& :

Confirmafions;

2539 Washinato ite 101 St. Clair,
Atin: Confirmation Administrator

Phone: 412-854-5010 Fax: 412-854-8183

Invoices and Payments:

ACCT #91 U ‘2?34 213

27 200 The parties fo this Base Contract are the foliowing:
and Buyer:

General Motors Corporation
Duns Number: 055-356-613
Contract Number: Not Applicable
U.S. Federal Tax|D Number: 38-0572515

enie i 48341
Philip Leach Phitip.leach@gm.com )
Phone: 248-753-1768 Fax; 248-753-6225

Attn: P.hlliﬂ@ch

GM c/o Entech USB
Attn: Phil Taylar

F. 0. Box 318002, Chicago, IL 60631-9002
Phone: 773-380-1261 Fax: 773-442-0219

BANK:
ABA:
AOGT ]

This Basa Contr&ct‘tncorporates by reference for all pumpdses the- Gmma!Teman&Oondhons fer@ale and-Pirchase of Natural Gas published
by the Northv American Energy Standards Beard, The padfies Hereby agree to meﬁlltwing provisiornspiered in $aid General Terms and
Conditidns. Inthe:event the pariies fal to check a box, ﬂlésgedrﬁed desault provisien shigll apply. Selectonly ene box from eacly seclion:

Noter -J{flé faﬂowmg Spot Price Puﬁ!icbtron applies to:both

( Section't2 T Oral (defaul) - Section%2’ [ 26" Day of Month following Month of
' ';’,ggigzg" . Written Payment Date dolvery (ceau) -
o ' ! 2% Day of 2™ Month following-Month of
delwery
39‘-‘“0" 2 5 Xl 2 Business Days afier receipt tdefauIB Section 7.2 X1 Wire transfer (default}
%227:;,. - B Business Days after recelpt Mefiod of B Automated Clearinghause: Credit (ACH)
L s ayment E_Check
| Sectioni2.6  [X] Selier (defautt) Section 7.7 '[X] Nefting applies (defaut)
,‘;‘:;‘g"""‘g O Buyer Neting. 1 Netting does not apply
Section 3.2 [X] Cover Standard (defaull) _ Section10.31 X Early Termination Damages Apply (defaul)
3';;“;;’5‘;;:“ O spot Price Standard, oy Early Terminaion [ Earty Tenmination-Damages Do Not Apply

. Damages
“Section-10.3.2  [3 OtherAgreement Setoffs Apply (default)

2 Seller Pays Before and At Delivery Pu:nt

of the immediately preceding. egg;rsmm B Other Agreement Setoffs Do Not Apply
Section 226 1 Gas Daily Midpoint (default) Sec_ﬂon 14.5
Spotice I Publication fisted In Special Condition No, | Choice Of Law CHIO
2 of Transaction Confirmaticn
| Section & B Buyer Pays At and After Delivery Point Section 1410 [XI Confidentiality applies (default)
| Toxes (ctofault) Confidentiality [ ©onfidentiality does not apply

] Addéndmn(s}:__

Speclal Provisions Number of sheets atfached: Transaction Confirmation and Addendum 2 pages

1N WITNESS WHEREQEF, the parties harelo have exacuted this Base Contract in duplicate.

DOMINION RETAIL, INC.

Party Name W
By Phens

Name: The ' W
Ttle: H«?ﬁin 224 (B oces ptrh1ve

GENERAL MOTORS CQRPORATION

WA

MName:

He: %um 6

Copyright © 2002 North American Energy Shindards Board, Inc.
All Rights Reserved
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

1.1.  These General Terms and Condifions are intended fo facilitate purchase and sele transactions of Gas on a Fim or
Interruptible basis. “Buyer” refers to the party recelving Gas and “"Seller" refers to the party delivering Gas. The enlite agreement
between the parties shall be the Confract 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 pariies will use the following Transaction Confirmation procedurs, Any Gas purchase and sals fransaction may be
effectuated in an EDJ transmission or telephone conversation with the offer and acceptance constituting the agreement of the parties.
The parties shall be legally bound from the time they so agree to irensaction terms and may each rely thereon. Any such transaction
-| shall be considered a “writing™ and to have been "signed”. Nofwithstanding the foregoing sentence, the parties agree that Confliming
Party shall, and the other parly may, confirh a tefephonic transaction by sending the other party a Transaction Confirmation by
facsimile, EDI or mutually agreeable efecironic means within three Business Days of 2 transaction covered by this Section 1.2 (Cral
Transaction Pracedure) provided that the failure to send a Transaclion Confirmation shall not invalidate the oral agreement of the
pariies. Confirming Parly adopts Hs:éonfirming lettethead, or the like, as its signature on any Transaction Confimmation as the
identification.and authentication of Corifitrning Parly. - Ifthe Transaction Confirmation contalns any provisions ofher than those relating
to the commercial terms. of:the transaction (i.e., ﬁigg;- quantity, performance obligation, delivery point, period-of delivery andfor
fransportation. conditions), which modify or supp&en@gﬁ&{we Base Contract or General Terms and Conditions of this Confract (e.g.,
arbitration or addiional fepresentations;and warmrantigs),isuch provisions;shall not be deemed to be accepted pursuant to-Section 1.3
but must be expressly agreed to by bigth parties; provided that the foregoing shall not invalidate any transaction agreed to by the
partigs. s T o W g, 2 E

Written Traé::ﬁ_adtion ngﬁp_édzure: £ 4

1.2.  The:parties willyseithe following TransactiopiGonfirmation procadure. Should the parties come to an agreement regarding a
Gas purchase and sale‘transaction for-a particular D8{ivery-Period, the:Confirming Party shali, and the other party may, record fhat
agreement.on a Transaciion: Confirmation and conmigl;ﬁpabe such Transaction Confinmation by facsimile, EDI or mutually agreeable
electronic migans, fo the other parly by the close of (giBusiness Day followin jithe date of agreement. The parties acknowledge that

r

their agreemant will not-besbinding until the exchange;of nonconflicting: Transaction Confirmations or the passage of the Confirm

Deadline withiout objectian-frém the receiving party, as:piovided in Section-1.3. &7

1.3.  Ifasending parfy’s Transaction Confirmation i§:materially different from Iha”rfaceMng paty's understanding of the agreement referred
" fo In Section 1.2, such recaiving party shall notify the sendibg pariy via facslmite, EDI or mutually agreeable:electronic means by the Confirm
Deadline, unless such receiving party has previously sent a Transacfion Confirmation to the sending pary. The failure of the receiving party to
so notify the sending party ity writing by the Confirm Deadling conslitutes the receiving party’s agresment:to the terms-of.the-transaction
described in the sending parly’s Transaction Confirmatian. If there are any material differences between timely sent Transaction Confirmations
goveming the:same transacfion, then neither. Transaction:Confirmation shall be binding until or unless such'dffferences arg-resplved including
the use of any evidence tat.clearly resolves:the differenges in the Transaction Confimmations. In the eventiof a confiictameng;the terms of
{i} a binding Transaction Confimnation pursuant to Seclioii 1.2, (i} the oral agreement of the parties which may be evidenced by:a recorded
conversation, where the parties have selected the Ora) Transaction Procedure of the Base Contract, (jif) the Base Confract, and {iv) these
General Terms and Condifions, the terms of the documents shall govem in the priority listed in this sentence,

1.4.  The parties agree that each parly may eleclrenically record alt telephone conversations with respact to this Contract betwasn their
respective employees, withoutany spadial or further notics fp the other parly. Each parly shall obtain any necessary consent of its agents and
employees {9 such recording.: Where the-parties have $elected the Oral Transaction Procedure in Section 1.2 of the Base.Contract, the
parties agree not to contest the validity or enforceability of télsphonic recordings entered into In accordance with the requirements of this Bass
Contract. However, nothing harein shall be construed as a waiver of any objection to.the admissibility of such evidence,

SECTION 2.  DEFINITIONS

"The terns set forth below shall have the meaning ascribed fo them below. Other terms are also defined elsewhere in the Contract and
shall have the meanings ascribed to them hereln, :

2,1.  "Altemafive Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the
T%nsacﬁon ?orﬁrmaﬁon, in the event either Seller or Buyer falls to perform a Fimm obligation to deliver Gas in the case of Seller or o receive Gas
inthe 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 selecions of provisions contained herelny; and that sets forth other information required herein and any Spacial Provisions and
addendum(s) as idenlified on pags one, '

2.3,  "Bdtish thermal unit’ or "Biu" shall mean the Intemational BTU, which Is also called the 8tu (iT).

Copyright @ 2002 North American Energy Standards Board, Inc, . NAESB Standard 6.3.1
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2.4.  "Business Day" shall mean any day except Saturday, Sunday or Faderal Reserve Bank holidays.

2.5,  "Confirn Deadline* shall mean §:00 p.m. in the receiving party's time zone on the second Business Day following the Day a
Transaction Confirmation is received ar, if applicable, on the Business Day agreed to by the parties in the Base Confract; provided, if
the Transaction Confirmation Is fime stamped after 5:00 pm. In the receiving party's time zone, it shall be deemed received at the
opening of the next Business Day.

2.6.  "Confinming Party” shall mean the parly designated in the Base Confract to prepare and forward Transaction Confirmations to the,other
parly.

2,7, "Contract* shall mean the legally-binding relationship established by {i) the Base Contract, (i} any and all binding Transaclion
"Confirmations and (iii) where the parties have selectsd the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all
transactions that the parties have entered into through an EDI transmissicn of by telsphone, but that have not been confirmed in a
binding Transacticn Gonfirmation.

2,8, "Contract Price” shall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the purchase of
Gas as agreed fo by the parties in a transaclion.

2.9.  "Conlract Quantity” shall mean the quantity of Gas fo be delivered and taken as agreed ta by the partles In a transaction.

2.10. “Cover Standard", as referred fo in Sectlon 3.2, shall mean that If there s an unexcused failure to take or deliver any quantity
of Gas pursuant fo this Contract, then the performing party shall use commercially reasonable sfforts fo (f) if Buyer is the performing
party, obtain Gas, (or an alternate fue! if elscted by Buyer and replacement Gas-is not available), or () if Seller is the performing party,
sell Gas, in either case, at a price reasanabls for the dalivery or production‘atea, 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 requirenents, as
applicable; the quantities invalved; and the anticipated length 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 cn behalf of, 2 pary to
this Contract such as an irrevocable standby letter of credit, a margin:agreement,-a prepayment, a security interest in an asset, a
performance bend, guaranty, or other gog_c]-and sufficient-security of 2 ooij,f-inulng nature..

" 2,12,  "Day” shall »tﬁeﬁ'n a period of 24 mnsecutiie hours; coextensive with a “déf:_:as defined by the Receiving. Transporter in a
particulariransaction. - . e s S .

: v o el N .- . . .
2,13,  “Delivery, Period; shall be the period during whichdeliveries are:?gg;fi;-e mads agagreed to by the parties in a transaction.

2.14. 'fDe_Zivery:Ppi:;{f'g;‘i_? shall mean'gééh poini(s) as aré.-_ﬂ_é;g%reed to bygi'ueparbas in é:?g'}ansacﬁon. R Cow
2.15. _*EDI" shall meAn:an electronic data inferchange;plirsuant 1o ari-adieement entérad intoby the paitiss, specifically relating to
the communication.ofTransaction Confimations undér thisiContract.  ¥E - -l '

2.16. *EFP" shall mganthe purchase, sale or exchangeiof nafutali Gas:asilfiégohysical” side of.an exchangeifor physical transaction
involving gas futures, cbatracts, EFP:shall incorporate flie meaning and;remedies of "Firm",.provided;that a parly’s excuse for -
nonperformance of.ifs’cbligations fo defiver or receive Gasiwill be govérnedihiitha rules of the relevant fifures exchange regulated
under the-Commodity:Exchange Act. VoLE g . B .

2,17, “Firm" shallm
preveniad for reasqr
may be.responsiblé:fora
Transporter and untilithe.change In delivéries andfor receipisiis confirmediby the Trangporter.

2.18. "Gas" shalimean any mixture of hydrocarbons aé&fgoncmnhusﬁj&le gases In-a gaseous state consisting primarily of methane.

2.19.  “lmbalance- Charges” shall mean any fees, penaities, costs or: charges (In tash or in kind) assessed by 2 Transporter for
fallure fo satisfy the Transporter's balance and/or namination; requirements:

2.20. “Interruptible" shall mean that either party may infarzupt its performance at any time for any reason, whether or not caused by

an event of Force Majeure, with no liability, except such intérnupting party may be responsible for any Imbalarice Charges as set forth in

Section 4.3 related to'its interruption after the nomination is iade to the Transporter and untll the change in deliveries and/or recelpts is
-confirmed by Transporter. ; . .-

2.21. "MMBw" shali mean one million-Brifish therral units;whicti is equivalsnt to one dekatherm.

‘2,22, “"Month" shall mean the period beginning on the first Day of the calendar month and ending immedizately prior to the
commencement of the first Day of the next calendar month,

2.23. ‘“Payment Date" shall mean a date, as indicated on the Base Coniract, on or before which payment is dua Seller for Gas
‘received by Buyer in the previous Month.

2.24. 'Receiving Transporter* shall mean the Transporter recelving Gas at 2 Delivery Point, or absent such receiving Transporier,
the Transporter delivering Gas at a Delivery Point.

2.25. “Scheduled Gas" shall mean the quantity of Gas confimed by Transporter{s) for movement, ransportation or management.

2.26. "Spot Price ” as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Bage Contract, under
the listing applicable to the geographic location closest In proximity 1o the Delivery Polnt(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
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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
fallowing: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes -
the relevant Day; and (fi) the price (determined as staled 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” shali mean a document, similar to the form of Exhibit A, setfing forth the terms of a transaction
formed pursuant to Section 1 for a particutar Delivery Period.

2.28.  “Temiation Option” shall mean the option of either party to terminate a transaction In the event that the ofher patty falls to perform a
Fim ebligation to deliver Gas in the case of Seller or to receive Gas In the case of Buyer for a deslgnaled number of days duting a period as
specified on the applicable Transaction Confirmation.

2,29, "Transporter(s)’ shall mean all Gas gathesing or plpeline companies, or local distibution companies, acting in the capacity of a
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Polnt pursuant o a particular transaction,

SECTION 3.  PERFORMANCE OBLIGATION
3.1, Seller agrees fo self and deliver, and Buyer agrees fo receive and purchase, the Contract Quantity for @ paricular transaction tn

acoordance with the tenms of the Copfrect. Sales and purchases will be on a Finm or Interuptible basis, es agreed to by the partles in a
transaction. L s

The parties have selected either the “Cover Standard™ or the “Spot Price Standard” as indicated on the Base Contract.
Cover Standard: i ' : - coaal b

- | actually delivered’by Seller-and received:by Buyer for sichDay(s). Imbzlante. Charges shiall:nat be:recovered under:this Section 3.2,

3.2.  The'sole and éxclusive remedy of the parties in the.event of a breach of a Firm obligation to dsliver or receive Gas shall be
recovery of tha followingr:{i} in the event of a breach by Seller an any Day(s), payment by Seller to Buyer in an amount equal to the
positive difference, if any,.between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for
commercially-reasonabla differonces ifv transportation: costs:to or fram the Delivery Poini{s), mulfiplied by the difference-between the
Contract Quantity and the quantity actually defivered:by Seller for such Day(s); or (ii) in the event of a breach by Buysron any Day(s),
payment by ‘Buyer fo Seller in the amount.equal to the-positive difference; if any, between the Contract Price and the price recsived by
Seller ulilizing the Cover Standard for the tesale of such'Gas, adjusted for commercially reasonable differences in transportation costs
to or from thi:Defivery. Palnt(s), multipliedby the difference between the-Contract Quantity and the quantity actually taken by Buyer for
such Day(s); or (ip7iriithe event that-Buyer has used commercially ‘reasonable’efforts to veplace the Gas or Sellef has used
commerclally-reasonabl efforts to seli.thé Gas to = thirdiiparty, and noisuch replacement or sale is available, then the sole and
exclusive remedy of ifieiperforming pa%;‘,;;;ban be an%;’jln'lfgmble differérice between the Contragt-Price and the Spot Price, adjusted
for such transportation fo'the applicablé:Delivery Palit: fiiltiplied by thaidiiference betwdei the:Contract’Quantity and the quantity

but Seller apdiorBuyer:shall'be responsibié for !mbalﬁ_ﬁhéa@;aggg%i_f any; as.provided in Section 4.3, The amount of stich unfavorable
difference shall be paydble five Business Days after prasentation cfithe perfortmifig parly’s Invalce, which shall set-forththe basis upon
which such-dmount wasiealeufated, ™.~ A i I = i

i

e
et T e
= . . s L

Spot Prico ‘Standard:

delivered bYiSeller ndirecelved by Buysr for suchiDay(s

T E T BRI - B - :
3.2, Thegolesand eXclusive remedyiof the partiésiin:the-event of ailireach of atFim obligation 1o deliver or regeive Gas shall be
recovery of e fallowingz (iy:in the Bve@'ﬁf a breachtby=Selier on any Day(s), paynient by Seller:fo' Buyerin an ambunt-squal to the
dtffemnog-:pjé@mn'ﬁ]‘a[':%génh;acl Quantityand the acthiatquantity dellveri;’d by Seller.and received by Buyer for such Dayfs), mulliplied
by the posliVe differeBicetif any, obtairiediby subtractingithe;Gontract Price from the Spot Price; or (i) in thie. gvent of aibireach by Buyer
on any Day(S), paynigihy Buyer to Sgliein an amolintiequial to the différence between the Contract:Quantlty and:iie-actual quantity
_ gl sy-multiplied By the positive difference, if:any, oblalned*By-subtracting the
applicable:Spiot Pricgfrom the Contract:Price. imbaldnte’'Charges shall not be recovered undar:thls Section 3.2, but Seller andlor
Buyer shall'be responisible for ImbatanteiCharges, if:any;-aéprovided iniSection 4.3. The amount of'such unfavorable.ditference shall
be payable five Busingss Days after presentation of‘ine “pérforming patfy’s invoice, which shall set forth the basls upon which such
amoLrit was-calculated: . U

3.3, Natwithstanding.Section 3.2, the pariies may agree ta Alternative Damages in a Transaction Confirmation exscuted in writing
by both pariies.

3.4. in addition to Sections 3.2 and 3.3; the parties may provide-for a Termlnation Option In a Transaction Confirmation executed in
writing by both partles. The Transaction Gonfirmation containing the Termination Opticn will designiate the length of nonperformance

triggering the Termination Option and the procedures for exercise thereof, how damages for Aonperformance will be compensated, and
how liquidation costs will be calculated,

SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1.  Seller shall have the sale responsibifly for transporting the Gas 1o the Delivery Point(s). Buyer shall hava the sole responsihlity for
fransporiing the Gas from the Delivery Point(s),

4.2, The parties shall coordinate their nomination activities, giving sufficient fme o meel the deadlines of the affected Transparter(s). Each
party shall give the other party timely prior Nofice, sufficient to mest the requirements of all Transporter(s) involved in the transaction, of the
quantiies of Gas to be delivered and purchased each Day. Should sither parly become aware that actual defiveries at the Delivery Paint(s} are
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party.
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4.3.  The parfies shall use commercially reasonable efforts fo avoid imposition of any Imbalance Charges, If Buyer or Seller recelves an
Involce from a Transporter that includes Imbalance Charges, the parlies shall defermine the validity as well as the cause of such fimbalance
Chaiges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or Isss than the Scheduled Gas,
then Buyer shall pay for such Imbalance Charges of reimburse Seller for such Imbalance Charges paid by Seller. Ifthe Imbatance Charges were
incuned as a result of Seller's delivery of quantifies of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbatance
Charges or reimburse Buyer for such imbalance Charges paid by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

All Gas delivered by Seller shall meet the presspre, quality and heat content requirements of the Receiving Transporier. The unitt of quantity

measurement for purposes of this Confract shall:be one MMBlu dry. Measurement of Gas quantities hereunder shall be in accordance with the
established procedures of the Recelving 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. ' .

Buyeor Pays At and After Delivery Paint;

Seller shall pay or cause fo be paid all taxes, fees, levies, penaliies, licenses or charges imposed by any govemment authority {°T: axes")on or

with respect fo the Gas prior fo the Delivery Poinf(s), . Buyer,shall. pay or gause to be pald all Taxes on or with respect to the Gas at the

Delivery Poin{(s) and all Taxes after the Delivery Polnt(s):--If aiparty.issrequired to remit or pay Taxes that are the ofher party’s responsibility

hereunder, the party resporisible for such Taxes shall promptiyrelmburse the ofher party.for suuch Taxes. Any parly entilled to an exempiion
from any sich Taxes or charges shall fumish the other paHY&Yinecessary documentation thereof, . X

Seller Pays Before and At Delivery Point: :

Saller shalt pay or cause to-be paid all taxes, faes, levias; penalies, licenses or charges imposed by any govemment authority (“Taxes") on or
with respect tothe Gas prior to the Delivery Point(s) and.all-Taxes at the Dalivery Point{s). Buyer shall pay or cause to be pald all Taxes on or
with respect {o.the Gas. after. the Delivery Point(s). If-a pafly is requirad o remit or pay Taxes that are ths other party's responsibility
hereunder, the party responsibie for such Taxes shall prompliy:teimburse fhie olher party for such Taxes. Any party eniitled to an exemption
from any such Taxes or charges shall fumish the other party dny:necessary documentation thereof.

i

(SECTION7.  BIELING, PAYMENT, AND'AUD

7.1, Saller shall Invoice Buyer for Gas delivered aiidfeaéived in the precading Month and for any other applicable charges, providing
the amourit charged. if the actual quantity delivered is not known by the billing

supporting documentatiofiracceptable in industry practics 15
date, biling will be preparéd based con the quantity of as. . The invoiced quantity will then be adjusted lo.the actual quantity on the
rinalicn is avallabie: :

fotiowing Month's billing; or-as.soon thereafter as actual ds _
7.2, Buyer shall remifthe amount due under Sectio e manner specified fn the Base Conlracd, in mmediately aveilable funds, on or
before the laler of the:Rayment Date or 10 Days after rgBiptioEihe invoice by, Buyer; provided that if the Payment Date is not a Business Day,

iintthe event any payments are due Buyer hereunder; payment o Buyer shall be

i

payment is-due on:the.ngxt Business Day following that;
made In-apeordance witfiifis Section 7.2.

7.3.  ln the event payments become ‘due pu
nonperforming party for.an accelerated payment sett
the nonperforming partyiwillbe due five Business Day

1
i

7.4, theinvoiced party, in good faith, disputes the
as it concedes o be ‘comect; "provided, however, if 1

ol

HgrSections Sﬁ}pr 3.3, the.performing party may submit an invoice to the
fQrifithe basis upon which the-invoiced amount was calculated. Payment from
\recelpt of involce. .- .

H;{éj any such ifivolice or any partthereof, such invaiced party will pay such amount
cadl party disputas the amgunt due, it must provide supporiing documentation
sputad. in the-event the parties ane unable to resolve such dispute, either party

ghts pursuant o this Section.

7.5.  Ifthe Invoiced pary fails to remit the full amomﬁ:!:‘a jabldinhen due, interest on the unpald portion shall.accrue from the date dus unii the
date of payment at a rate equal fo the lower of (i) the erreffeciive prime rate of inferest published under "Money Rates” by The Wall Street
Joumal, plus two percent per annum; or (i) memaximum%g@ﬂqla'_;fﬁ[e_ lawful interest rate.

7.6, A parly shall have the right, at its own expense; upori reasonable Notice and at reasonable times, fo examine and audit and to ebtain
copies of the relevant portion of the books, records, and telephornie recordings of the ofher party only fo the extent reasonably necassary fo verify
the accuracy of any statement, charge, payment, or computaion made under the Contract. This right to examine, audit, and to obtain coples shall
not be available with respect to proprietary infarmation not directly relevant to transactions under this Confract. All invoices and billings shall be
conclusively presumed final and accurate and all assaciated elaims for under- or overpayments shall be deemed waived untess such invoices or
bilings are objected to in wiiting, with adequate explanation and/or documentation, within two yaars after the Month of Gas delivery. All retroactive
adjustments under Section 7 shall be pald in full by the party owing payment within 30 Days of Nolice and substaniiation 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 Confract such that the parly owlng the greater amount shall
make a single payment of the net amount to the other parly in accordance with Section 7; provided that no payment required fo be
made pursuant o the terms of any Credit Support Obfigation or pursuant to Section 7.3 shall be subject to netting under this Section. If

1}::13 perges have executed a separate netting agreement, the terms and conditions therein shall prevail to the extent inconsistent
erewith.
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SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1, Unless otherwise specifically agresd, fitle to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Selier shall have
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the spacified Dellvery Point(s). Buyer
shall have responsibility for and any liability with respect to said Gas after its defivery 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 hersunder and
dslivered by it to Buyer, free and clear of alt fiens, encumbrances, and claims. EXCEPT AS PROWIDED IN THIS SECTION 8.2 AND IN
SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FCR ANY PARTICULAR PURPOSE, ARE DISCLAIMED,

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims Including reasonabie attorneys' fees
and costs of court {"Claims"}, from any and all persons, arising from or out of claims of fitle, personal injury or property damage from
said Gas or other charges therson which attach before title passes to Buyer. Buyer agrees to indemaify Selier and save it harmiess frotm
all Clalms, from any and all persons, atising from or out of claims regarding payment, personal injury or property damage from said Gas or other
chiarges thereon which attach after titie passes to Buyer.

84.  Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will bs fiable for all Claims to the extent that
such arise from the failure of Gas dellvered by Seller fo meet the qualify requirements of Seclion 5.

SECTION9.  NOTICES

9.1. Al Transaction. imations, invalces, paygiiéﬁ:ﬁahd?iither communications made pursuant to the Base Contract ("Notices")

shall be made fo the addressés specified inwriting by:tHe respective parties from fime-to time.

9.2.  Alt:Notices requlfed hereunder may be senit-by-facsimile or mutually acceptable electronic. means, a nationally recognized
overnight courler servics;first class mail-or-hand deliveied;:: -

9.3.  Notice shall be:given when received on a Bisinéss Day by the addressee. In the absence of proof of the actuat receipt date,
the following presumplions-will apply. Nofices sent%!}&‘;f_écsinﬂle shall be deemed to have been.received upcn the sending party's
receipt of its facsimile maefiine's confirmation of sucggssful transmission. If the day on which such facsimile is recelved is not a
Business Day or-is afterfiveip.m. on a Business Day ign:such facsimile shall be deemed to have beéiy recelved on the-next following
Business Day. Nofice by-overnight mail or-courler shajltiedeemed to have been recelvad on the next:Business Day-after it was sent or
such earll_lijeééﬁme ‘as.is confirmed by the receiving pary:Notice via first class mail shall be consideted delivered five Business Days
aftor mailitig;* o S ) —

SECTION 10:. ‘EINANCIAL RESPONSIBILIFY:

10.1,  If-either party {X7) has reasonable grounds for;Thsecurity regarding the perfarmance of any obligation under this Contract
(whether or not then due) by the other party (V)i {ingluding, without fimitation, the oecumence of a material change In the
creditworthiness of Y); X-may demand Adequate Assurdnce of Perfarmance. “Adequate Assurance of Performance” shall mean
sufficient. sgcurity In'dfie form. amount andifor the tery reagonably acceptable fo X, including, but not-imited to, a standby rrevocable
Ietter of credit, a prepaymient, a security«interest in-andsset o a periormance bond or guaranty-(ncluding the issuer of any such

san "Event of Dafault") ejthar.party (the "Defauliing Party”) or.its guarantor shall: (i) make an assignment or
ral om ‘kﬁfpr the bengfif;of creditqi;g:ﬁ;:{ly,%‘ﬁe a pelition or ctherwise. commence, authorize, or acquiesce in the
cnmmgq?g@ant ofgspj:ﬁ‘gggﬂing or case under any bankrupicy or similar law for the pirclection of créditors or have such petition filed or
proceeding;commengced:agdinst i, (i) othérwise become:bankrupt or insolvent (howevar evidenced);: (iv).be unable to pay its debts as
they fall:due; (v) havesg receiver, provisional liquidator; conservator, custodian, frustes or other similarofficlal appointed with respect to
it or substantially all:of its assets; (vi) falt:to perform:anyobligation o the other party with respect to-any Credit Support Obligations
refating :(9-the Contact; .{vi}}, fail to give Adequale Myuranba of Performance under Section 10.1. within 48 hours buf at leasi one
Business\Day of a written:tequest by the.other party;:dr:(viii} ot have paid any amount dite the other:party hereunder on or before the
second Business Dayollowing written Nofice that suclrpayment is due; then the otherparty (the "Non‘Befaulting Party™) shall have the
‘tight, at Its:sole elecion; foiimmedtately withhold and/or.suspend deliveries or paymenis.upon Notice and/or o terminate and liquidate
the transaciions under the ‘Contract, in the manneriprovided In Sacfion 10.3, in a@ddition to any and ali other remedies available
hereunder. B . :

10.3.  If an Event of Default has occurred and is continuing, the Non-Defaulting Party shall have the right, by Notice to the Defaulting
Paity, to designate a Day, no earlier than the Day such Nofice is given and no [ater than 20 Days affer such Naotice is given, as an early
termination dats (tiwe “Early Termination Date”) for the liquidation and termination pursuani to Section 10.3.1 of all fransactions under
the Conlract, each a “Terminated Transaction”. On the Early Termination Date, all fransactions will terminate, other Hhan those
fransactions, If any, that may not be liquidated and terminated under applicable law or that are, in the reasonable oplnion of the Non-
Defaulting Party, commercially impracticable to liquidate and terminate (“Excluded Transactions™), which Excluded Transaclions 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 Seclion 10.3.1 below. With respect to each Excluded Transaction, is actual termination date shali be the
Early Termination Date for purposes of Section 10.3.1. )
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The parties have selected elther *Early Termination Damages Apply” or “Early Termination Damages Do Nof Apply” as
indicated on the Base Contract.

Early Termination Damages Apply:

10.3.1. As of the Eary Terminatlon Date, the Non-Defaulling Pary shall determine, in good faith and in a commercially
reascnable manner, i) the amount owed: (whether or not then due) by each party with respest fo all Cas dolivered and received
between the partias under Terminated Transacfions and Excluded Transactions on and before the Early Termination Date and all other
applicable charges relating fo 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 shali (%) liquidate and accelerate each Terminated Transaciion at its
Mariket Value, so that each amount equal to the difference between such Market Value and the Confract Valug, as defined below, of
such Terminated Transaction(s) shall be due fo. the Buyer under the Terminated Transaction(s) if such Market Value exceads 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 Terminatlon Dale (to fake account of the period

between the date of liquidation :and the date on which such amount would have otherwise been due pursuant to the relevant
Terminated Transactions).

For purposes of this Section 10.3.1, “Confract Value" means the amount of Gas remaining fo be delivered or purchased under a
transaction mulliplied by the Cantract Price, and “Market Value™ means the amount of Gas remalning to be delivered or purchased
under a fransaction muitiplied by the market price for a.simllar transaction at the Delivery Point determined by the Non-Defaulting Party
| in a commerdially reasonable manner. To ascertain; the- Market Value, the Non-Defaulling Party may consider, among other
valuations, any or all of the-setflement prices of NYMEX.Gas futures contracts, quotations from leading dealers in energy swap
contracts or physical gas trading markets, similar sales:of purchases and any other bona fide third-party offers, all adjusted for the
length of the term and differences in fransportation costs: .A;party shall not be required fo enter into a reptacement transaction(s) in
order to determine the:Market Value. Any exiensiori(§) of the term of a transaction 16-which parties are not bound ‘as of the Early
Termination Date (incliding-but not limited to “evergieen provisions™ shall not be considered in determining Contract Values and
Market Values. For:the avoidance of dogbt, any optionpursuant to which one party has the right fo extend the teim of a lransaction
shall be considered In-determining Contract Values a iMdiket Values. The rate of interest used In calcufating net present value shall
be determined by the Non-Defaulting Party in a wmn’%@il%i‘easmable manner. .
Early Termination Daniages Do Not Apply: G5
10:3.1. - As of g, Early Terming on Date, thaiiNg n:Pefaulting Paity shall determine, In gocd falth and In a commercially
reasonable manner, thé‘amount owed {Wiether or notthéndie) by each party with respect to all Gas delivered and received between
the parties under Tetminated TransaGtons and Exclu ransactionson; and before:the-Eary Termination Date.and all other
applicable charges relatihg to such de ‘e's and receipS {including withoutfimitation any amounts owed under Section 3.2), for which
payment has notyetbeen made by the party that owes:sudft’Payment under this-Contract.
The partles have selected either “Of

4T

Agmnmnt;ﬁqu\ffs .&ﬁélsf’ or “OlherAgreement-Se_toffs Do Not Apply” as indicated

on the Base CDntraclg - s _
Other-Agreement Sefoffs Apply: .- S E

o
.,

10,3.2. The Non-Refalting Party shall net or agjiregdite, as appropriate, any and.alf amounts owing between the parties under
Section 10.8.1, so that alf such amounts are netted or‘aggregated to a single liquidated:amount payable by one party-to-the othar (the
"Net Setflement Amount’). Atits sole option and witiigut prior Notice fo the Dafaulting: Parly, the Non-Defaulting Party may seloff (i)
any Nel Settlement Amount-owed fo the Non-Defaulling:Parly against any margin or other collateral held by i in connection with any
Credit ‘Support Obligation relaling to the -Contract; orgﬂl) any Net Settlement Amount‘payable fo the Defaulting Farty agalnst any

amount{s) payable by the Defaulting Parly to the Nor-Deéfaulting Party under any- other agresment:ar arrangement betwsen the

| Other Agreement Setoffs Do Not Apply: .

10.3.2.  The Non-Defaulting Party:shali net or aggregiate, as appropriate, any and-all amounts owing between the: parties under
Section 10.3.1, so that all such amounts:are netted oraggregated to a single liquidated:amount payable by one party-to-the other (the
“Net Setllement Améunt’). Atils sole oplion and withdiit'prior Notice to the Defaulting'Party, the Non-Defaulting Party may sefoff any
Net Settlement Amount owed to the Non-Defaulfing Party-against'any margin or other collateral held by ii in connection with any Credit
Support Cbligation relating fo the Canlract, i

10.3.3. If any obtigation that Is to be Included in any netfing, aggregation or setoff pursuant to Section 10.3.2 Is unascertalned,
the Non-Defaulting Parly may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in respect of the
astimate, subject to the Non-Defaulling Parly accounting %o the Defaulting Party when the cbligation is ascertained. Any amount not

then dus yvhlch is included in any netting, aggregation or setoff pursuant fo Section 10.3.2 shall be discounted fo net present value In a
commercially reasonable manner determined by the Non-Defaulting Party.

2 10.4.  As soon as practicable after a liquidation, Nofice shall be given by the Non-Defaulting Party to the Defauling Party of the Net
Settlement Amount, and whather the Net Setfiement Amount is due to or due from the Non-Defaulfing Party. The Notice shall include a
. written sfatement explaining in reasonable detail the calculation of such amount, provided that fzilure to give such Notice shall not affect
the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Parly 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
eariler than the Early Termination Date. Interest on any unpalid portion of the Net Satflement Amount shall accrue from the date due until the
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date of payment af a rate equal to the lower of () the then-effective prime rate of inferest published under "Money Rates™ by The Wat Street
Joumal, plus two percent per annum; or i) the maximum applicable lawful inferest rate.

10,5,  The parties agree that the transactions hereunder constitute a "forward contract® within the meaning of the United States

Bankruptey Code and that Buyer and Selfer are each ~forward contract merchants® within the meaning of the United States Bankruptey
Code.

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

10.7.  With respest to this Section 10, if the' parties have executed a separate netling agreement with close-oul netiing provisions,
the terms and conditions theregin shall pnavall to the extent inconsistent harewith.

SECTION 11. FORCE MAJEURE -

11.1.  Except with regard to a pariy's obligationto make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under
Section 4, neither parly shall be fiable fo the other for falure to perform a Firm obligation, to the extent such faiiire was caused by Force

Majeure. The term "Force Majeure” as employed herein means any cause not reasonably within the control of the parly claiming
suspension, as further defined in Saction 112

11.2, Force Majeure shall include, but not be limited to, the fallowing: (i) physicat events such as acls of God, landslides, lightning,
earthquakes, fires, storms or storm wamings, such as: hymcanes which result in evacuation efithe affected area, floods, washouts,
explosidns, breakage or accident or necessity of repairs‘to machinery or eqliipment or lines of plpe:(ﬁ) weather refated events affectmg
an entire geographic region, such as low:tempsratures'which cause freszing or fallure.of wells orlines of pipe; iil) interruption and/or
curtaliment- of Finn fransportation and/or; storage by TFransporiers; (iv} acts of others such as strikes, lockouts or other industrial
disturbdnces, riots, sabotage, insurrectioiis or wars;.and’ (v] governmental actions 'such as necessily for compliance with any court
order, law; statute, ordinance, regulation, or policy havingithe:effect of law promulgated by a governmentalaythotity having jurisdiction.

Seiler and’ Buyer shall make reasonable-efforis to aveld-the: adverse impacts of a Force Majeure and:to resolve the event or occurrence
~ onoe it has occurred in order to resume parformance.,’

11.3.  Neither party shall be entiled to the banefit ofthe provisions of Force Ma]eure fo the extent performance is affected by any or
all of the following circumstances: (i) the-curtailment of interruptible or secondary Firm transportation unless primary, in-path, Fim
transporfation is also curtalled; (if) the-parfy claiming excuse falled to remedy the condition and to resume the performance of such
covenants-or obligations with reasonable: dispateh; or (il economic hardship, to include, without limitation, Seller’s ability to sell Gas ata
higher or more advantageous price than the Conltract Price, Buyer's ability to purchase Gas ata lower ormore.advantageous price than the
Confract:Price, ora regulatory-agency disgllowing, in whole orn part, the pass:tfirough of costs resulting from this:Agreament; (lv) the loss of
Buyer’s tmarket{s) or Buyer's inability to useior resell Gas purchased hereunder, :except, in either case, as-provided in Section 11.2; or (v) the
loss or failure of Seller's gas supply or deplefion of reserves, except, in: either’cast @s provided in- Sel;.’uon 112 The party clatming Force
Maieure ‘shall:not be excused from its resﬁmslbllity for Imbalance Charges. .5

11.4. .- Notvithstanding anything to ﬂaeamntrary herel’n, tfié parties agree that’ masetﬂemenﬁvt strikes, mckuuus or other industrial
l:hstw'bame@shall be within the sole digcretion of the party.experiencing such disturbance. :

11.5. . '-!?ﬁe party whose performancesis: prevented: ﬁg»Forae Majeure must provide, Nofice fo the other party. Initizl Notice may be
given orally‘howmr, written Notice with ‘reasonably full pa:ﬁculars of the event or occurrenca Is required as soon as reasonably possible.
Upon pioyiding written -Notice of Force Majgure to the:oter party, the affected parly will be relleved of its obligation, from the onset of the
.Force. Maie;\,i[e avent, to make or acceptids of Gasﬂas applicable, to the: extentand#brthe duration of Force Majeure, and nelther party
shall be s:legned to have-failed in such ab}lg@mns to thejotherduring such oocurrence orievent.

11.6. " Nofwithstanding Sections 11 z'f,and 11.3, the 'arhpﬁ may agree to aiberqaﬁve Force Majeure” prowsions in a Transactlon
Conﬁn-naﬁon executed tn writing by bﬂﬂ'ﬁpaﬂfa‘n‘ ML i

SECTION 12. TERM

This Conltact may be temminated on 30 Da:fs written Nofice, bul: shall remain in effect unttﬂhe explration of the istest Delivery Period of any
transaction(s}. The rights of either parly pursuant to Section-7.6 and Section 10, the ‘obligations to make paymeni hereunder, ang the
obligation of eilher party to indemnify the gther, pursuant hereto shall survive the termination of the Base Contract or any ransaction.

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES |S 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 EXCUUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT [AW 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 CR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE, IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIWN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TC THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.

Capyright © 2002 North American Energy Standards Board, Inc. : MAESB Standard 6.3.1
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNCOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY 1S

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 successars, assigns, personal representatives, and heirs of the
sespective parties heretn, and the covenants, conditions, rights and obligations of this Contract shall un for the full term of this Contract. No
assignment of this Contract, In whale or in part, will be made without the prior writizn consent of the non-assigning party (and shall not relieve
the assigaing party from liability heraunder), which.consent will not be unreasonably withheld or delayed; provided, either party may () transfer,

sell, pledge, encumber, or assign thls Confract or the accounts, revenuss, or proceeds hereof in connection with any financing or other
financlal armrangements, or (i) transfer its interest ta:any parent or afiiliate by assignment, merger or otherwise without the prior approval of the
other party. Upon any such assignment, fransferand assumption, the transferor shall remaln principally liable for and shall not be refieved of
or discharged from any obligations herewnder. -

14.2.  ifany provision in this Contract is determined to be invalid, void or unanforceable by any court having jurisdiction, such determination
shall not invafidate, vold, or make unenforceable any other provision, agreement or covenant of this Contract.

14.3.  No waiver of any breach of fiiis Contract shall be held to be a waiver of any other or subsequent breach.

14,4, This Contract sats forth alt understandings between, the parties respecting each fransaction subject hereto, and any prior contracts,
understandings and represéntations, whether orat ar wriften, relating to such transaclions ere merged info and superseded by this Contract
and any effeclive transactionfs). This Contract may be amended only by a writing executed by both pariies.

14.5,  The interpretation and performance of this Confract shall be govemed by the laws of the jurisdiction as Indicaled on ihe Base
Contract, excluding, however, any confiict of laws rule which would apply the'law of another jurisdiciion.

14.6. This Confract andiall provisions herein will be subject fo all applicable and valld stalutes, rules, orders and regulations of any
govemmental authority ha\?!‘ng jurisdiction over the parties; ﬁewfaciliﬂes or Gas supply, this Contract or transaction or any previsions thereof,

14.7. Therelsmo llurdfaal:ty beneficlary to this Cantract...

14,8.  Each party to this: Gontract represents and wayTd Thr tsdhat it has fuﬁ:ﬂnd oomplele authority fo enter into and perform this Contract.
Each person who executesylhis Contract-on behalf of mEFprparty represents and wairants that it has full and complete authofity to do o and
thatsuch pe:ts"wil be bound tglemby

14.9. The headng ({gubheadings contained in: I}us Contnact ars usgd‘mla[y for convenienca- and: db. not consfitufe a part of this
Contract batween tfie ps;;ﬂﬁighq;ﬁnd shall not be usadtooan _orlmerpret lhh‘provlslons of this Confract.

14.10. Unless thé’ parhes have electad on the Base @o’n it not o makethis Section 14.10 applicable to this Ccmact. neither party shall
disclose-directly or Mrecﬂxwiﬂ'nout the:pricr wiilten eunsanf i the cther garly the terms of any iransaction to a third party. (other than the
employees, fendors, royaltj:owners, coursel, ammtantsand ‘other agents 6Fthie:party, or prospective purchasers of all or substantially all of
a parly’s assels or of any. ngh’ts under this. Confract, provided such persons:$halt have agreed to keep such:terms confidential) except ) in
order fo comply with.any appllcabia law, -arder, regulaﬂon, orexchange rule; (i) to the extent necessary for the enforcement of this Contract
(i) fo the exient negessaryito implement any transaction;.or:(iv) fo the extent such information Is delivered to such third: ﬁariy for the sole
purpose of calcutating a:published index. Each party sfiall ‘riolify the cther party of any proceeding of which It is aware whiich-may result in
disclosure of the terms ofiapy, fransaction {other than as-permiitted hereunder} and use reasonable efforts to prevent or linilt the disclosure,
The existence of this:Contractis not subject to this confidantiality obligation. .Subject to Section 13, the pasiies shall be entitisd to all remedies
available at law or lnequrﬁe-‘fo enforce, or seek relief In connection with this confidentiziity uhﬂgaﬁon The terms of any transaction hereunder
shall be kept confidential by the parties hereto for one year from the expiration of the fransaction.

In the event that disclosure Is required by a gavemmenital body or applicable taw, the party subjact 1o sich requlremaht may disclose the
material terms of this Contract to the extent so required; but shall promptly nofify the other parly, prior fo disclosure, and shall cooperate

(consistent with the disclosing party's legal obligations) with the other party’s efforts to obtain proteciive orderss or simitar restraints with respect
to such disclosure at the-expense of the otherparty. .-

1411 The parties m&i‘"x"agree fo dispute rasoluhgn prooedures in Specia] Provisions attached tc the Base Coniract or in a
Transacﬂon Conflrmatiori“exécuted in wriling by both parties.

DISCLAIMER: The purposes of this Confract are to fadilitale trade, avold misunderstandings and make move definita the terms of contracts of purchase and sale of
natural gas. Further, NAESB does notmandals the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS
| CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'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, INCLUBING ANY AND ALL IMPLIED
WARRANTIES OR CONDITIONS OF TITLE, NONINFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABELITY FOR ANY PARTICULAR
PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FAGT AWARE OF ANY SUCH
PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF GUSTOM OR USAGE IN THE TRADE, OR BY GOURSE OF DEALING. EACH
USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIREGT, SPECIAL, INCIDENTAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING QUT OF ANY USE OF THIS CONTRACT.

: Copyright @ 2002 North American Energy Standards Board, [ne. NAESE Standard 6.3.1
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SPEGIAL PROVISIONS TO BASE CONTRACT
FOR BALE AND PURCHASE OF NATURAL GAS, NAESB STANDARD &,

Daied March 2, 2009
BETWEEN GENERAL MOTORS CORPORATION AND DOMIMION RETAIL, INC.

These Special Provisions shall amend, modify, delele from and add and replace by substifution, as applioable, 1o the Base
Caonlract for Sale and Purchase of Natural Gas, NACSB Standerd €,3.1, datad day 11, 2006 (the *Base Caniract”) and fo the Ganeral
Temms and Condittons thereto (the "General Conditions™.

A Base Conlrac?
1, Delote Saction 7.2 provision on page 1 of the Base Contract ag to Pavment Date, but not as to Method of Payment.

B. Genearal Conditions
1. Delete the sacand and third sentences of Section 1.2 and insert the ioflowing sentsnoos:

Should the parties come 1o an agresthent regarding a Qas purchese and sale transaction for a
particuiar Delivery Period, the parties shall exacute a mufually agraeable elecironic or written
Transaction Confirmation. The panies acknowledge that thelr agreement will not be hinding until
axacution of euch Transaction Confirmation.

2. Add the following sentenos 1o the end of Section 2.8:

The Conlract Price includes relmbursement for all production or severance texes owed by Seller
with regpect to Gas dalivered hereunder.

8. Dslete Section 2.23 of the Genaral Conditions in s entirety.
4. Add new Seclion 3.5 1o the General Conditions as follows:

8.5. Wilh the exacution and delivery of this Conltract, Sefler and Buyer shall execute and deliver an
assignment agresment, in the customary form requirad by Dominlon East Ohio {DEO"), and
containing terme and conditions acceplable ta each of Seller and Buyar, irravocably assigning all of
Buyer's Gas storage rights on the DEO sysiam (the “Storage”), presently consisting of 550,600 '
Mif of capaaity, to Seller, Inoluding, without limilation, afl costs and facs due o DEO in connection 44
with the Storage, unill the end of the lerm of the Storage at 11:59 p.m.on v .
acknowledges and agrees that the pricing formula offerad by Buyer that will be used ih delermining &-# /274
the Gontract Price assumes the aasignment of the Storage to Seller hereunder. Buyer W
aciowledges and agrees that s execution and delivery of the aforementioned assignment .
agreament will completaly and irrevacably extinguish ita rights in tha Storage. Seller shall sotain the
Storaga untll the and of the term of the Storage, notwithstanding any earlier tamination of this
Contract, and Seller shall contlnug to own any and all gas in Storage notwithstanding the expiration
or tarmination of thie Covitract. Howevaer, In the avent that this Contraot is tenminated by elther of
Buyer or Seller prior to tha expiration of the 1grm hereof, then notwithstanding such tetmination,
Sallar shail temit to Buyer, on the second (2} Businesa Day of sach month, after the date of
termination, the Gredit Amount specified in the-payment scheduls set forth in the General Motors
Corporation Equlty Worksheet atlached as Exhibit A hereto. Payments due from Geller to Buyer
under such payment schedufe shall be subject o deductions for (a) all cutstanding balances for Gas
dalivered to Buyer under this Contrast, and (b) fifty percent {50%) of all costs and losses, if any,
incurred by Selier as a result of having to liguidate the "DEQ Transperiation Basis" (as defined
below) in connection with the Gas that Seller purchasges in order ta sell to Buyer hereundar; -
previded, however, that Buyer shall also receive tifty percent {50%} ¢f any DEOQ Transpovtation
Basis gaing to SEhr, if any, assodciated with the liquidation of Gas that Sefler purchases it order ta
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seil to Buyer hereunder, if any. Losses or gains experienced by Seller in liquidating the Gas leelf
that Seller purchases in order to seli to Buyer hereunder shall act be shared with Buyer. The term
"DEQ Transpertation Basis” is defined as the financial value associated with the transportation of

Gas purchased by Seller for Buyer's account sourced exciusively from Gas production sources on or
behind the CEO utility system.

Delete Sections 2.1, 7.2, 7.3 and 7.5 of the General Canditions in {helr entirety and replace them with the following, and add

new Ssction 7.2.1:

6.

7.

7.1. Before the twelfth (12th) day of each month, Seller shall invoice Buyer for Gas delivered and
received in the praceding Menth and for any other applicable charges, providing supporting
documentation acceptable in industry practice to support the amount charged. I the actual quantty
defivered is not imown by the billing date, an estimated billing will be prepared based on the quantity
of Scheduled Gas. The invoiced estimated quantity will then be adjusied to the actual quantity on
the following Month's biking or as soen thereafter ag actual delivery information is available.

7.2. Buyer shall ramit the amount due to Seller on the date established by Buyer's MNS-2 System
which providas, on average, that payment shall be made on the second day of the second month
Tollowing Seller’s delivery of the monthly Contract Quantity, Buyer may withhold payment pending
receipt of evidence, in such form and detail as Buyer may direct, of the ahsence of any liens,
encumbrance and daims on the Gas under this Contract.

1.2, Inthe event any payments ara dus to Buyer from Seller hereunder, payment to Buyer shall
be made in accordance with Saction 7.2 above.

7.3. Inthe svent payments become due pursuant to Sections 3.2 or 3.3, the performing party may
submit an invoice o tha non-performing party for payment setting forth the basis upon which the
nvoleed amount was calcuated. Payment from the nen-performing party will be due within the ime
periods provided in Sections 7.2 or 7.2.1 above, as applicable.

7.5. Saction 7.5 Is deletad in its entirsty.

Delate Section 10.1 of the General Conditions in its entirely and replace it with the following:

1. Simultaneously with the execution and delivery of this Contract, Seller. Buyer and a third
party escrow agent acceptable fo hoth of Seller and Buyar shall execuie and dellver an escrow
agreematit {the “Escrow Agrsement”) containing tarms and conditions acceptable to each of Saller,
Buyer and such escrow agent, providing for Buyer's deposit(s) into ar escrow fund with such
escrow agent of certain amounts as specified therein. Buyer shall make imely deposits info-
escrow In accordance with the ferms of the Escrow Agreement. No payment of funds into escrow
under the Escrow Agreement shall be deemed a prepayment of any amounts due from Buyer io
Selier heraunder, Seller’s exercise of its sights under the Escrow Agreement shall be In addition to
any other rights and remedies aveilable to Seller under this Contract,

Delate Sections 10.2 and 10.3 of the Genaral Conditions in their entitety and raplace them with the following:

10.2. In tha avent elther panty shall (i} make an assignmant or any general arrangement for the
benefit of eveditors; (i) defaultin the payment or petformanca of any obligations to the other parly
under this Contract and remain in default for a period of three (3) days afier written notice of sald
defaylt fron: the olher party; (if) file a petition or otherwise commence, authorize or acquiasce In
the commencement of a proceading or cause under any bankruptcy or similar [aw for the protection

_from creditors or have such petition filed or proceeding inftiated against B; (v} otherwise become
bankrupt or insolvent (however evidenced); (v} ba unable fo pay its debts as they fall due; or {\i)
having defaulted in a performance ar paymsnt obligation and nof corrected such default following
recaipt of wiitlen notice to the other party as specified in (i) above, fail 1o give adequate sacurity for
or assurance of ifs ability to parform is further obligations under this Contract within forty-eight (48)
hours of a reasonable request by the other party; then, upon the occurrence of each one or more of
the evenls stated in ems (1) thraugh {vi) above, the gthar patty shall have the right to withhold or
suspsnd deliveries or terminate this Conteact without prior notice, Sach party reserves to itself all

rclgi,lxa&at-oﬂs, counterclaims, and other defenses which itis or may be entiled o arislna froom this

e
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T8, Dalets the sacond sentence of Section 14,1 of the General Conditions in is anlirety and replacs it with the following:

No assignment of this Contract, in whole or In part, will be made without the prior written consent of
the non-asgigning party (and shall not relieve the assigning party from: flability hereunder), which
consent will not be unreasenably withheld or delayed; provided, either party may pledge, encumber
or assign this Contract or the accounts, reventes or proceeds heraof to such party’s fender in
connection with any financing provided by such lender.

g Add new Section 14.12 to the Ganeral Conditions as follows:

14.12. if Buyer elects to temporarily and/or permanently close or sell any of Buyer's facility(jes) for
busineas reasons, then upan at least forty-eight {48} hours prior written notice to Seller by Buyer,
the Contract Quantity may be reducad by Buyer by the amount of the forecasted quantities of
Buyer's facility{ies), for the period Buyer's facllity(ies) are closed or sold, as determined by the
parties. Buyer or Seller shall have the option to terminate this Contract (Including any obligations
under the Transaction Confirmation), upon thirty (30} days' nefice, in the event that Buyer elecls to
permanently close Buyer's facliity {ies) for business reasons.

10. In the event that Buyer recelves quantities of Gas that exceed the Contract Quantity, all of the provisicns of the Contract shall
apply thereto as applicable, and the price therefore shall be determinad as sef forth in the Special Conditions section of the
Transaction Confirmation.

1. In the event of any conflict between thess Supplementary Conditions and the Base Contract or betwaen these Supplementary
Condiions and the General Conditions, these Supplemental Condiions shall prevail.

FAA-FC26810101 1\Agree\GM Special Provisions To Base NAESB Contraol (6.9.06) - C.0OC



TRANSACTION CONFIRMATION

Please deliver to immediately.

: Please notify Rominion Retail, Tne. in writing
by tomorrow's Business Day If you are NOT in Agreemant with this confirmation.

SELLER: BUYER:
Dominion Retail, inc. Ganeral Motors Corporation
120 Tredegar Street 30200 Mound Road
Richmond, VA 23219 _ Warren, MI 48090

Attn: Steve Garofalo ' Attn: Dean Putnam

Phone: 412-854-5010 Phone: 248-753-1768

FaX: 412-854-8183 Fax: 248-753-6225

This Confirmation shall confirm and effectuate the agreement between Seller and Buyer regarding the purchase and sale |-
of Gas under the following terms. This Confirmation Is being provided pursuant to and in accordance with the Agreament
hetween the Buver and Seller and constitutes part of and is subject to all of the provisions of the Agreement, All
capitalized terms not otherwise defined herein shall have the meaning assigned such terms in the Agreement.

The Contract Price ig as follows?
Nymex -~ Last Day Settle (Ids) plus $0.45 (Basis to the citygate) per citygate Dt.

General Motors Corporation's New York Mercantile Exchange (Nymex) price shall default to the last day settlement price
for that particular contract month that has expired.

The price for all gas delivered monthly as listed on Exhiblt ‘A’ throughout the term of the Agreement shall ba equal to the
price per dekatherm (Dth), as agreed upon on the day of acceptance by General Motors Corporation, for natural gas
futures mnztracts traded, at the Nymex monthly contract settle price, plus $0.45 / Dith for the period of April 1, 2009 -
March 31, 2010.

Any volumes in excess of those listed on Exhibit ‘A’ h.'lll be priced at Gas Daily DT Scuthpoint Midpoint + fuel plus $0.25
per Dth or at a mutually agreed upon price. (GD Midpaint will be the flow date for approxinately the 18" day following
the consumption month) .

Any volumes consumed ?ess thac those listed on Exhibit *A’ will be credited at Gas Daily DTI Southpaint Midpoint / Dth.
{GD> Midpolnt will be the flow date for approximately the 18 day following the consumption month).

Delivery Quantity: Baseload Delivery (Sée attached schedule for monkhly nomination)

Delivery Period: April 1, 2089 - March 31, 2010

Delivery Point: Dominlon East Ohio Citygate

Parformance Obligation: Delver Firm volumes to the Dominion East Ohle Citygate.

This Confirmation is subject to the NAESB Base Contract for the Safe and Purchase of Natural Gas between

Seller and Buyey dnta:l_ 11, 2006, which is incorporated by reference hel .

Buyer: Seller:
GenW‘ g DominioR Retail, Inc. M
| ' By: /%K/ M

By: 7
P ?éé | | Tite: MACER ~SRISS

vae: B /B0 oate: 31191 2009

" Vesionis . . - : Al 02, 2004




EXHIBIT “A”
Citygate Dth Volumes to be delivered to the Dominion East Ohio Citygate

Citygate Volumes
Original
April, 2009 87,000
Mazy, 2000 65,000
June, 2009 | 48,000
July, 2009 40,050
August, 2009 55,050
Septerber, 2009 59,084
' October, 2009 04,000
November, 2009 112,098
Decemnber, 2009 135,081
January, 2010 175023
Februsry, 2010 190,744
March, 2010 158211

“Total Volume . 1,219.341

Agril 20,20




Exhibit B




NET AR INVOICE 05/21/2000  2:25:10PM
Invoice Number: 91160-1
[ 3 - -
Pominion
Bill To Inveice Information Billing Contact
General Motors Corporation Production Month: ~ 04/2009 Dominion Retail, Inc.
Invoice Due Date:  6/1/2009 Gas Accounting
GM c/o Entech USB Invoice Date: 5/21/2009 P.O. Box 298
P. O. Box 319002 Customer Number: 600011343 Pittsburgh, PA 15230-9455
Chicago, IL 60631-9002
. KIMBERLY CULPEPPER
Phil Taylor
773-380-1261 Phone: 412-237-4753
773' i 42'021 5 Fax: 412-237-4783
o Email:  kimberly.r.culpepper@dom.com
Net Invoice Total: Volume: 86,239
Please notify as soon as possible of any discrepancies Amount: $351,915.05
Deat # Trade Date Trader Deal Contuct Pipeline Meter Volume UOM Deal Price Amount Due
Purchases
644377 4116/2009 GARQFALO Dean Putnam EASTQHI) (30,0000  MMBTU 3.9000 (117,000,000
647369 413012009 GAROFALD OTHERM 0 MMBTU 0.0000 (164.05)
Pipeline: EASTOHIO {30,000} (117,164.05)
PURCHASE Total: {30,000) (117,164.05)
Sales
647651 50172009 GAROFALO Dean Putnam EASTOHIO 87,000 MMBTU 4.0810 355,047.G0
651029 52002009 GARQFALO Philip Leach EASTOHIO 29,239 MMBTU 3.9000 114,032.10
Pipeline: EASTOHIO 116,239 462,079,10
SALE Total: 116,239 469,079.10
Net Invoice Total: 86,230 $351,015,05
Outstanding Amount : $351,915.05
NOTES ;
Please Wire Transactions To Please Remit Check To Please Send Correspondence To

JP Morgan Chase Bank
9102784213
021000021

New York, NY

Dominion Retail, Inc.

% Bank of America Lockbox
P. 0. Box 414607

Boston, MAQ02241-4607

Dominion Retail, Inc,
Atin: Billing Department
P.O.Box 298

Pittsburgh, PA 15230-9455



Dominion Retall, Juc,
120 Tredegar Steeet, Richmond, VA 23219

Datez
June 11, 2009

General Moters Corporation 1013172005 Invoice #

clfo EnTech USB

P.O. Box 319002

Chicago, IL 60631

E-mail: bills@entech.us; lesley@entech.us

" Dominion

Payment Terms: Net 10 days of Receipt of Involce Customer  No; 800011343
NATURAL GAS INVOIGE
Invoice Month:
5HMi2009 - 51312009
Mcf Dt Fuel Basis  Citygate
Bumertp  Citygate  Nymex 10285  pdder  Price Amount
Nominatian Dth - Settle 55,000 33.3210 §0.480D §53.7710 $245,115.00
Nomination Dth - Total 65,000 337710 $245,115.00
Actual Mef - to - Dt Bominion East Ohio Acct #81459 51,668.8 54,466
(2009 Fuel Citygate
) Citygale lpdex 10285 Adder, Amotint
Dificrcnee (10,524) $ - % - $3.7710 ($39,723.71)
Imbalance Credit from Mar'dg {$164.05)

Total Due Dominion Retail, Inc.

Hageg Aftachmant for details™*

~Shrinkage cakulation: Usage divided by 997 and .984 and rounded
* Dominion Ratafl, [nc. delivers and bllls based on Whole Numbaers in MCF.
Any Questlons? Contact

Please Wire Transactions to:
JP Morgan Chase Bank
New York, NY
ABA 021.000-021
Dominion Retall, Inc,

Acct #3102784212

Please Remil Check To:
Dominion Retail, Inc.

% Bank of Amarica Lockbox
F.0. Box 414507

Boston, MA 02241-4E07

$205,227.24




