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L AN ORDINANCE relating to the sale of biomethane and

2 related environmental attributes held by the county;

3 authorizingthe wastewater treatment division to enter into

4 anagreement for the sale of biomethane and environmental

5 attributes associated with purified biomethane produced at

6 the South wastewater treatment plant to IGI Resources, Inc.

7 STATEMENT OF FACTS:

8 1. The wastewater treatment division of the department of natural

9 resources and parks operates three regional wastewater treatment facilities,

10 including the South wastewater treatment plant in Renton, V/ashington,

11 which treats approximately thirty billion gallons of wastewater each year.

LZ 2. Anaerobic digesters at the treatment plant generate methane digester

13 biogas as part of the water and associated solid material treatment and

L4 purification processes.

j.5 3. Since 1988, the wastewater treatment division has been scrubbing

t6 impurities from the digester biogas to create biomethane, using some of

L7 the resulting pipeline quality gas for internal heating purposes, and

i.8 injecting the surplus pipeline quality gas into the regional natural gas

19 pipeline.
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4. Since 1988, the pipeline quality gas commodity not consumed at the

treatment plant has been sold to Puget Sound Energy, per a pipeline

quality gas purchase and sales agreement between King County and Puget

Sound Energy, most recently amended in 2005.

5. In addition to the energy content of the pipeline quality gas, the origin

of the pipeline quality gas as a byproduct of the wastewater treatment

process provides significant greenhouse-gas reduction benefits when

compared to the consumption of fossil fuel-derived natural gas.

6. These environmental benefits, as an extension of the energy content,

are recognized as environmental attributes. Environmental attributes refer

to renewable energy or other characteristics of a resource that are

distinguished from a commodity, and can have financial value related to

both voluntary and mandatory environmental requirements.

7. Renewable Identification Numbers are environmental attributes that

can be produced when a renewable energy source is consumed for an on-

road transportation purpose, and have an eeonomic value beyond the

commodity value of the renewable fuel. Renewable Identification

Numbers are defined under the Federal Renewable Fuel Standard,

authorized by Congress under the Energy Policy Act of 2005 and

expanded under the Energy Independence and Security Act of2007,

which was created in an effort to reduce greenhouse gas emissions and

expand the nation's renewable fuels sector while reducing reliance on

imported oil.
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8. Under the Federal Renewable Fuel Standard legislation, obligated

parties such as oil producers and importers must meet specific annual

renewable fuel obligations for on-road transportation fuels, through

Renewable Identification Number credits. The legislation has created

demand for transportation fuels sourced from renewable sources,

including biomethane sourced from wastewater treatment plants.

9. ln20l4, in an attempt to determine if the Federal Renewable Fuel

Standard would result in greater economic value for wastewater

biomethane, the wastewater treatment division issued a request for

proposals for the future sale of the combined pipeline quality gas

commodity and any related environmental attributes of the biomethane.

10. Through a selection process, the wastewater treatment division

selected IGI Resources, Inc., for the sale of the biomethane, specifying

that the environmental attributes be monetized as Renewable Identification

Numbers.

1 1. After certification under the Federal Renewable Fuel Standard,

Renewable Identification Numbers will be generated when the biomethane

generated at the South wastewater treatment plant is sold to IGI

Resources, Inc., and consumed by local natural gas powered vehicles,

resulting in renewable fuels being utilized for transportation pu{poses.

12. Under K.C.C. 4.56.250, sales of rights, title or interests in emissions

credits, offsets or allowances or renewable energy certificates, credits,

benefits, environmental air quality credits and any similar rights, title or
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interests held by the county are exempt from the real and personal

property requirements of K.C.C chapter 4.56 when unique circumstances

are present. Such sales may be made in the best interests of the public to a

person or entity through a direct agreement negotiated by the King County

executive and approved by the King County council.

13. In accordance with K.C.C. 4.56.100.4.2. and K.C.C 4.56.250, unique

circumstances are present for this agreement because the market for the

sale of biomethane and the environmental attributes from biomethane is

highly specialized and is subject to market variability that requires prompt

action. The nature of these rights is unique in that they do not lend

themselves to a sale to the highest responsible bidder at public auction or

by sealed bid. While under such unique circumstances K.C.C. chapter

4.56 authorizes the county to negotiate directly with a person or entity,

nevertheless, the county conducted a competitive process to locate a

qualified buyer for the combined sale of the biomethane and its

environmental attributes to ensure that this agreement is in the best

interests of the public.

14. The sale of the biomethane and related environmental attributes

provide public benefit by increasing the revenue generated through the

sale of the biomethane resource. The revenue from the sale of the

biomethane and related environmental attributes will be used to reduce or

offset greenhouse gas emissions greater than the reduction benefit that

would come through direct wastewater treatment division ownership of
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89 the environmental attributes, but only if the use of wastewater revenues is

90 consistent with: chapter 35.58 RCW; Section 230.10.10 of the King

gL County Charter; agreements for sewage disposal entered into between

92 King County and component agencies; and other applicable county

93 ordinance and state law restrictions. Revenue from the sale will also be

94 used to expand energy efficiency and renewable energy generation efforts

95 within the wastewater treatment division.

'96 15. The investment of revenue from the sale of the biomethane and

97 related environmental attributes to expand energy efficiency and

98 renewable energy production and use within the wastewater treatment

99 division and the resulting financial savings from these efficiencies has the

100 effect ofstabilizing rates.

1.01 BE IT ORDAINED BY THE COTINCIL OF KING COTINTY:

Loz SECTION 1. Findings: The King County council has determined, and therefore

103 finds, that unique circumstances make a negotiated direct sale of the sale of biomethane

tO4 and the related environmental attributes at the South Vy'astewater Treatment Plant is in the

105 best interests of the public.

106 SECTION 2. The King County executive is hereby authorized to execute a base

Io7 contract for sale and purchase of natural gas and all related documents with IGI

108 Resources, Inc., substantially in the form of Attachment A to this ordinance.

109 SECTION 3. Moneys from the sale of biomethane and environmental attributes

110 under section 2 of this ordinance shall be allocated to the originating division. The

II revenue from the biomethane and environmental attributes shall be used to further the
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goals outlined in the 2015 Strategic Climate Action Plan in relation to the operations and

capital improvement program of the wastewater treatment division, with the direct result

of offsetting carbon emissions in excess of the reduction benefit that would come through

direct wastewater treatment division ownership of the environmental attributes. Revenue
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116 beyond that needed for the annual carbon emissions offsets may be spent on rate

tt7 stabilization.

118

Ordinance 18363 was introduced on 711112016 and passed by the Metropolitan King
County Council on9ll9l20l6, by the following vote:

Yes: 9 - Mr. von Reichbauer, Mr. Gossett, Ms. Lambert, Mr. Dunn,
Mr. McDermott, Mr. Dembowski, Mr. Upthegrove, Ms. Kohl-Welles
and Ms. Balducci
No: 0
Excused: 0

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

J.J Chair
ATT'EST:

è4^*^--.r-J.â

Anne Noris, Clerk of the Council
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APPRovED nis fi aay t&V(20rc.

Dow Constantine, County Executive

Attachments: A. Base Contract for Sale and Purchase of Natural Gas, including Special Provisions,
Biogas Special Provisions ("Addendum") and Transaction Confirmation for Biogas, dated September 1,

2016
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Ordinance 18363 ATTACHMENT A
September 1,2016

Executlon Copy

Base Contract foi Sale and Purchase of Natural'.Gas
This Base Contract is entered into as of the Effective Date, The partles to this Base Contract are the following:

PARTY B

Klng County, through lts Departmont of Ñatu¡al
Resourões and Parks - Wastewator Treatment Dlvlslon

PARTYNAME
PARTY A

lGl Rêsourc6s, lnc,

ADDRESS

Wastewater Treetment Dlvlslon
201 S. Jackson St,, Sulte 500

PO Box 6488
Bolse, lD 83707-6488

ãUS/'\/ESS WEBS'TE

CONTRACT NUMBÉR

135108934D.U./V.S@IìIUMBER19.429-0953

ffi us reornnlr e1-6oo't327

D OTHER;TAXID NUMBERSffi us reornnLt s2-04o1 132

t] OTHËR:
WashingtonJURISD'CTrcN AF

ORGANIZAIIONldaho

ü Corporatlon O LLC

n Llmlled Partnershlp 0 Partnefship

D LLP

ffiour.r' a ho,me,rule charter countv and polltlcal
COMPANYTYPE

ffiCorporatlon o

D Llrnlt€d Partnership t
trLLP I

LLC

Partnership

Other:

GUARANTOR

(IF APPLICABLE)BP Corporation North Amerlca, lnc,

CONTACT INFORMATION
AîTN: Davß!-EP!¿S!!s

TEL#: 208.477.45d,4

EMAIL:

COMMERCIAL
ATfN:
TELil:

EMAIL¡

FAX#I 

-

ATTNT Rlck Butler
TEL#: 206-263.175'l

EM AIL: rlck,íutler(dhtndco u nlv,sov
SCHEDULING

ATTNT Customer Servlcø Denarffienl

TËlli 208-395-0620 FÁX#, 208-395'0531

EMAILI

ATÍN: 2?yJg-BrogÉlE
TEL#| 206-477-4644

EM AlL: dovld.bto u9tls@.klnd co

. CONTRACTAND
LEGAL NOTICES

ATTN: Natur,at Gas Markatlnd ' Conlrcel Sarvlces

TEL#: 713.323-2000 FlÐ#: IJ3:3ä:9Ðl
EMA'L,

CREDIT

ATTNI IMEQSþI!:
TEL#: 208-477-5382 FAX#: U)!è!W)ÅZLL
EMAIL:

ArrN: N.4w!-@s-A!pttp!!tg-&t!!l
ïEL#,' 208.395.0500 FAX#.' 208-p95-05q0

EMAIL:

ATTN: Devld Broaslls

TEL#: 206.477-4544

EMAILT ddvld.b touslß(allngcounly,gry

, TRANSACTION
CONFIRMATIONS

ATÍN Nalutal Gas Markellnq - confþmatlgns

IEL#.' 208.396'0600 FAX#' 28'l'227'8470

EMAIL:

ACCOUNTI NG ]NFORMAT¡ON

ATIN: Frdnçèscâ Ho- Ravenuø & Accounls Raqêlvdblè Saçtlon

TEL#: 208.477.5621 FAX#: 206.884.{74t

EM ÃlL: îranc esca'ho@klnaco unlv'aov

,NyorcËs
PAYIIIENTS

SETrLEMENTS

ATTN:' Natuel Aãs Maftetlnd - Accoultlnd

IEL#r 29&1980809 FÁr#i 208'386'0638

EMAILt
BANK:
ABÃ: 8 ACCT: 
OTHER DETAILSI Includa dølalle rsddfdlnd Durþosø oî wlrê or
ACH

WIRETRANSFËR
NUMBÉRS

(IF APPLICABLE)

BANKT JP Moryan Chasa Bank, New York' NY
ABA:  AecT: 
OTHER DETATLS: Forthe Account of làl Resourcês' lnc'

ACH NUMBERS

(tF APqLTCABLE)

BANK: U,S. Bank't 420 F!flh Avenue, I 0,th FL Seatllâ' WA 90'l 0l
ABA:  ÃCCT: 
OTHÉR ÞETAILS :lncluds dslails terytd
ACH

BANK: JP l.ltorgan chase Bdnk, New Yotk, NY

ABA' l Áccn 
OTI'IER DETATLS: Forthe Account ol lgl Rêsowce's' lnc'

ATIN;
ADDRËSS,CHECKS

(IF APPLICABLÊ)

ATTN ¡ Bank o! Amêtlaa.clo Remltlango SeMlces Lockbox I 21 24

¡DDRÊSS; 12124 Cotlect¡ons centêt Dt¡va chlcaro' lL 90693

Ail Reserved
September 5, 2006@
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Base Contract for Sale and Purcþase of Natural Gas

by

Soctlon 1.2
Transactiön
Procedure

oOral (default)
OR

X wntten

ffi No RuaUonal Events of Default (default)sêctlon ,l0.2

Additional
Events of
Default

u lndobtednêss Cross Dêfaull

0 Transactional Cross Default
Soecif ied Tranqactlonsl

U Party Ai

fl Party B:X 2 Busin"rs Days after receipt (default)

OR
f] 5 Business DaYs after receiPt

Section 2.7
Confirm Deadline

Sectlotì 2.8 [
Confirming Pariy OR

n

Seller (default)

Buyer

Sectlon 10,3.1
Early
Termination
Damagos

ffi u"rty Termination Damages Apply (default)

OR SEE SPECIAL PROVISIONS 3.6. AND 10.3.1

Early Termination Damages Ðo Not ApPIY

[l cover standard (default)

OR
tl Spot Price Slandard

Section 3.2
Performance
Obligatlon

balhtnè

X Ctt Daily Mldpoint (default)

OR

Seclion 2.31
Spot Price
Publ¡cât¡on

sectlon 10'3'2 X otner Rgreement setotfs Apply (default)

å:i:Êi"'t x Biraterar(defaurt)

fl Triangular

OR

n Other Agreement Setoffs Do Not Apply

ffi eryut Pays At and After Delivery Polnt (default)

OR
11 Sêller Pays Before and At Delivery Point

Section 6
Taxes

Seotion 15.5 New York; provided thai matters relating to lhe legal power

Cholce of Law and authority of Party B under thls Contract wlll be governed

by the laws of Washington

25th Day of Montb following Monlh of delivery
(defauli)

Month of
OR

20lh of Month

Sectlon 7.2
Payment Date

Wlre transfer (default)

Automaled Clearinghouse Credft (ACH)

ffi N"tting applios (dofault)

OR
does nol aoolvu Netting

Section 7.2 u
Method of Payment X

Sectlon 7.7
Netting

t Gheck

ffi Confidentiality applies(default)
OR
n Confidenliality does not aPPIY

Seotlon 15.10
Confident¡ality

Special Provlsions Number of sheets attached: 11

Addendunr(s): Blogas $uPP|Y Addendum * Vehiclo Fuol Segment - Supply slde

lN WITNESS WHEREOF,,the Parlies hereto have exeouted this Base Contract in duplicate

KING COUNTY, THROUGH ITS DÊPARTMENT OF

NATURAL RESOURCES AND PARKS .. WASTEWATER
TREATMENT DIVISION

PARTY NAME
IGI RESOU tNc,

SIGNATURE

Bvl

Gunârs SrelbersPRINIEO NAMÊ

DlrectorflfLE

.2016oAfÈ,
1 2016

Reserved
Energy Standarcls Board,

Page 2 of 14 september 5, 200ôcopyrlght
All Rights

@ 2006 North American lnc. Standard 6.3.
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General Terms and Conditions
Base contract for sale and Purchase of Natural Gas

sEcTloN 1. PURPOSE AND PROCEDURES

1.1. These General Terms
lnlerruptible basls. "Buyer" refers

recelve Gas ln lhe case of BuYer.

@ 2006

AS

and sale transactions of Gas on a Firm or
parly deliverlng Gas. The enlire agreement

NAESB

listed in lhis sentence.

1,4, The partìes agree that each party may ele.chonically ¡ec9rd a!! telephone conversations with respect to this Contract between

lhetr respoctive un..ptoyu"s,'îuiì'näriã"¡, !Ë"äiá ói ruril'tåi notiie to ho other parly. Each party shall obtain any necessary consent of ltg

agents and employees to *rãtt'i.åøóíng'. wnrre tne prñaï riãvá seiectéc. tne oral irarisaclion Procedure in section 1'2 of the

Base contract, the parues agree nol to contest m" u"ii.ät!/ äiãniãrceauiritv of telephonic recordlngs entered into in accordanco with the

requirements of this Base Conlract,

SECTION 2. DEFINITIONS

The terms set forth below shall have the meaning ascribed to them below. other terms are also defined elsewhere in the conlract

anã shall have the meanlngs ascrlbed to them herein'

2,1 , "Additional Event of Default" shall mean Transactional cross Default or lndebtedness cross Default, each as and if

seleoted by the parties pursuant to the Base Contract'

2,2, ',Affiliate,, shall mean, in relalion lo any person, any enrity controlled, dírectly or indlreclly, by the person, any enlity thal controls'

direcily or lndlrectly, tne personî åny àntity_otr..tiiyor indúecúy und'er comm.on co.ntroi with lhe persoir' For this purpose, "contfol' of any

entity or person means ownership of ai teasisO perient of the voling power of lhe entity or person'

Z.J, ,,Altemative Damages" shall mean such damages, expressed ln dollars 
-or 

dollars per MMBtu, as the parlies shall agree upon in

the Traneaction confirmation, ln the event either seller ;"dFiàlÈ 6 pàrrorr a Firm obligàtion to deliver Gas in the case of seller or to

3.1

The
the

have seleoted either the "oral Trânsactlon Procedure" or the "wrltten Transaction Procedure" as lndlcated on

Conttact.

Oral

All RBssrved

lnc.
Page 3 of 14 September 5, 2006
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2,4, ,'Base Contract'shall mean a contract executed by the parties that incorporates these General T.grms.and.Conditions by

ruféi"n*; thal specifies ttre agree¿ selections ol provisions contãined ñerein; and lhat sets forth other information' requhed herein and any

Special Provisíons and addendum(s) as ldentified on page one'

Z,S, ',British hermal unlt' or "Btu" shall mean the lntematlonal BTU, whlch ls also called the Btu (lT),

2,6, "Buslness Day(s),'shall mean Mondaythrough Friday, excluding Federal Banking Holidaysfortransactlons lnthe U,S'

2,7, ,'Confirm Deadllne,' shall mean 5:00 p.m. ln the reoelving parly's time zone on the second Business Day followlng the

óav a Transaction conRrmaiioñ iJ rece¡veo or, if applicable, on the Éuslñess Day agreed to by the- parties in the Base contract;

p',ä'r¡ä"ä, ir; ti;'i;;;ti; Conflrma¡on ts lme siámped åfter s:oo p.m. in the'reCeiving party's lime zone, it shall be deemed

recelved at the openlng of the next Buslness Day.

Z,g, 'Confirmîng party,' shall mean the party dosignated ln lhe Base contract to prepare and forward Tlansaction Confirmallons to lhe

olher party,

2.,9, ,,Contract" shall mean the legally-binding relationship established!y (i)the Blse Contract, (ii) any 9!d 9Ll. 
bindlng

fiånsaction bónrirmrtiqns anU (lli) wheË ttie partlei have seleòted the oral Transaclion Procedure in section 1'2 of the Base

coniiãct, ãny und all transaðitonä ír,'"i ill" partiés have entered lnto through an EDI transmisslon or by telephone, but thet heve not

been conflrmed in a binoinõîrânlãctton cbrÍirmation, all of which shall form a single integrated agreemenl between the parties'

2,10, "Contraot price' shall mean the amount expressed in U,S, Dollars per MMBtu to be pald by Buyer to Seller for the

purchase of Gas as agreed to by the parties in a transaction.

Z,I1 , ,'Contract euanilty" shall mean the quantlty of Gas to be dellvered and taken as agreed to by the parties ln a
lransactíon,

2,12, ,,Cover Standard,,, as referred to in Section 3,2, shall mean that if there is an unexcused failure to take or dellver any

quuniity or oìs pursuant to t'nis contract, then the performing party shall use commerclally reasonâble..efforts to (l) lf Buyer ls the

performing party, obtaln Oãs, (or an àlteinate fuel if elected 6y Buier and replacement Gas is not available), or (ii) lf Seller.is the

;#i,'ilt ürií; úì c¿j, ìn èittr"r case, at a price reasonabie foi the delivery or Þroduction area, as appllcable, conslstent with:

[tri åmöuñt'or riotice provioø oy ttre nonperfoimtng party; the immedlacy of the Buyer's Gas consumptlon needs or seller's Gas

sales requiremerrts, aå applicabló; the quahtities lnvótued;-and the anlicipated length of failure by lhe nonperforming party'

2,13, ,'Credit Support obligation(s)" shall mean any obligation(s) to provide or establish credit suppotf for, or on behalf ol a

pärtv'ro tnls óoniract iücn as ca"sh, ¿n lrrevocable standby letler.of credlt, a margln agreemenl, a prepayment, a securlly lnteresl in

än ásset, guaranty, or other good and sufficlent seourity of a continuing nature,

2,14. "Day', shall mean a period of 24 conseculive hours, coextensivo with a "day" as defined by the Receiving Transportor in

a partlcular lransaotion'

2,15, ,'Delivery period' shall be the period during which dellverles are to be made as agreed to by the parties in a transaction.

2,16, ,,Dellvery Polnt(s)" shalf mean such point(s) as are agreed to by the parties ln a transaction.

2.12. ',EDl" shall mean an eleclronic data interchange pursuanl to an agreement entered into by the parties, speclfically

1i::'"':;,ï,ffi;i:ï iJ'il,'"î:':ï ï:iî:Tï:#ï'Ï,"î::i'as the ,,physica,,, sde_of an exchange for physica,

lransactlon lnvolvlng gas futures ðontracts.' EFP shall lncolporale th,e meaning and rernedies of "Firm", provided that a ¡9rty's

"xóug 
for nonperfórÉrance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures

exchange regulated under the Commodity Exchange Act.

2,1g. "Firm', shall mean that either party may lnterrupt its performance wlthout liabilily only to the exlent that such

oerformance is prevented for reasons of Fbrcé Majéure; provlded, however, that during Force MaJeure ínterruptlons, lfu pqrty

irîåfirs Êói.ã fvtajeure may be responslble for any'lmbaËnce Charges as set forth in Section 4,3 related to lts lnterruptlon after

i¡e-nórñinatton is made to the Transþorter snd untilihe change in deliveries and/or recelpls ls confirmed by the Transporter'

Z.ZO, ',Gâs,' shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous state consistlng primarily of

methane,

Z,Z1 , ,'Guarantof' shall mean any entity lhat has provided a guaranty of lhe obllgations of a party hereunder.

Z,ZZ. ,'lmbalance Charges,'shall mean any fees, penalties, costs or chatges (in cash or in kind) assessed by a Transporler for

failure to salisfy the Transporter's balance and/or nomlnation requirernents'

2.23, .lndebledness Cross Defaulf' shall mean if selected on the Base Conlract by the parlies wlth respect.to a party' that it

õiG cuaruntor, lf any, experiences a default, or slmllar condltlon or event however thereln deflned, under one or more

ãgräá*"nti ði in*trurnånt.,'indivldually or collectively, relating to indebtedness (such ln.debtedness to lnclude any obligation

*"¡,"ffráipiãrunt or future, cãntingent oi otherwise, as þdncipal ãr s.urety. or.otheruise) for lhe pay.ment or repayment of borrowed

money in an aggregate ämount-greater lhan the thieshold speclfed ln lhe Base Conlract with tespect lo suoh party or ils

Cuàrjntor, lf ani,'whjch results in such indebtedness becoming immediately due and payable'

2,24, ,'lnterrupflble,' shall mean that either party may interrupt íts.performance al any llme for any reason, whether or not

ãårJåo ¡y än 
-evdni::ot 

Force MaJeure, with no liabitity, except such interrupling parly may be responsible for' any lmbalance

Standard 0.3.1copyflgnt
All Rlghts

@ 2006 Norlh Amer¡can Energy lnc.
Page 4 o1 14Reserved

B0ârd,
September 5, 2006



Ordinance 18363

charoes as set forth in section 4,3 related to its interruptlon after the nominalion is made to the Transporter and until the"change ln

defivãrios and/or receipts ls confirmed by Transporler'

2,25, ',MMBtu" shall mean one million British thermal units, whlch ls equivalent to one dekalherm'

2,26, ,'Month' shall mean the period beglnning on the first Day of the calendar month and ending immedlately prior to the

õórn*"n.t*"nt of the first Day of the next calendar monlh'

2,27. "Payment Date" shall mean a dale, as indicated on the Base conkact, on or before which payment is due seller for Gas

recelved by Buyer in lhe previous Month,

Z,Zg, ,,Receiving Transporter,, shall mean_th.e Transporter recelvlng Gas at a Delivery Point, or absent such reoeiving

liãñsporter, itre Tran-sporter äelivering Gas at a Delivery Polnt'

?_.2g, ,'scheduled Gas,, shall mean the quantity of Gas confirmed by Transporte(s) for movement, transportation or

managemont,

2.30. "speclfied Transaclion(s)" shall mean any other transacfion or agreement between lhe parties for the purchasê' sale or

exchange of physical Gas, unï ãny oìnär transaction or urí"Lr"ni ¡oentilied as a s--pecilled rransaction underlhe Base contract'

2,31, .spot price,,as referred to in Seotion 3,2 shall rnean lhs price lisled in the publioation indioated on the Base Contracl'

under the ¡sting appticabre to thê geographlc locaflon-c'risåsilñ pro"irnltv to thà óellveþ Polnt(s).for.lhe relevant Day; provided' if

there is no singre pr¡"" pu-uùãnJ,rä sîórr iôcat¡on toi rrrt' öav,'nul il'rgr" ts puuished á range'óf p¡ces, then the spot Price shall

be the average of such high and low prioes.. rr *.piiöói i"nä'" or pri".r, rs'puotisnea for súch Day, then the spot Prlce shall be

the average of the foilowing: (t) the price (determin;ñ ;t"iË¡ âu'ou"l tot inË iirst Dqv fo1 whicli a price ot range of prices is

pub¡shed that nexr precedeê lhe rerevant Day; and i.íü thä p;ù GäãimÍn"á ás stated a6ove) for the ffrst Dav for which a pric€ or

Iañéõ oi Èri.". is ptiutisnea that next follows the relevant Day'

2,32, ,,Transactlon Confirmation,, shall mean a document, slmilar to the form of Exhibit A, settlng forth the teffns of a

transaction formed pursuant to Section 1 for a particular Delivery Period'

2,33. ,,Transactional cross Default, shall mean if seleoted on the Base conlract by the parties with respect to a party, that it

inãl ¡" in default, however therein defined, under any Specilled Transactlon.

2,34, ',Terminalion optlon,, shall mean the opllon of elther party to-terminate a lransaction in lhe event that the other party fails to

nerform a Firm oblisation to deliver Gas in the case of sbú-or i. rGä" Gas ln the case of Buyer for a designated number of days during a

õãríoJ át tpé.med än the applicable Transaction Confìrmation'

2.35. ,'ïransporter(s),, shall mean all Gas gathering or pipellne companles, or local dlstribution companies, acting in the capacity of a

transporter, transporting aâs-foi seller or Buyei uprtruär bi ¿ownstreám, respectively, of the Deliveiy Point pursuant to a partlcular

transaction.

SECTION 3. PERFoRMANcE oBLlGArloN

3.1 . Seller agrees to sell and deliver, and Buyer agrees to recelve and

ãæordance with thdterms of the Contract. Sates and purchases will be on a
ourchase, the Contract Quantity for a partlcular transaclion ln

Ffr* oi fntu*ptible basis, as ágreed to by the parties ln a

on the Base Contrast'Prlce Standard" as"Cover oreltherhaveThe

3,2
beshallrecetve Gasordelivertoaol Firmofevenl breach obllgationathelntheof partlesremandsole edyexcltlslveThe

Sellerin

All Rsserved
nergy
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lhe basls whlch wa8

3,3. Notwithstanding Secüon 3.2, tho partfes may agree to Alternalive Damages ín a Transactlon Confirmatlon executed ln

wrltlng by both Partles.

3,4. ln addiilon to Sections 3.2 and 3,3, the parties may provide for a Termination Option in a Transaotion Conlirmation

exeouted ln writing ¡v uotú-ùårti"s. ihÀ irunruot¡on conRrmaiion containing the Termination option will deslgnate lhe length of

nonperformance trlgger¡ng ìñe -iãirinriion oótron 
"n¿ 

filã procedures for exãrcise thereol how damages for nonperformance will

be dornpensated, añã how llquidation cosls wlll be calculated'

SECTION 4. TRANSPoRTATION, NoMlNATloNs, AND IMBALANcES

4,1. seller shall have lhe sole responsibillty for transportlng lhe Gas to the Dellvery Point(s), Buyer shall have the sole responsibllity

for transporllng the Gas from the Delivery Point(s),

4,2, The parlles shall coordinate their nomlnalion activftles, glvlng sufflclent llme to meet the deadllnes of the allbcled Transporte(s),

Éä| p"rtv ,nåÍ ä¡r" the orheilãrty trmerylrior ruott.u, sum"ient ioïeei the reguhements of all Transporterþ) lnvolved in the transaction, of

tüürniftËof"c.* to ¡r ãrfiveiäà áñú'puictraseo each pay, should eithei party become aware that actual dellveries at the Delivery

ffii(Ðär" gútJor Èsser fran the Scheduled Gas, such party shall promplly notlff the olher party.

4,3, The parties shall use commerclally reasonable efforts to avoid imposilion of any lrnbalance Charges. lf Buyer or Sellel receives

an invoice from a Transportàr thát includes'lmbalance charges, the,partÉs shall determlne lhe valldity as well as the cause of such

ni¡äiä.õã cñärsãr. r rnb muaránce charges were lncuned a-s a'result of Buye/s receípt of quantlties of Gas. greater than or less lhan lhe

scheduted Gas, then eu1¡"i'rhãil pãy ioi sücrr lmbatanoà chargos or reimbuise Selþr îor such lmbalance charges pqid. b¡ seller. lf lhe

dññ; Ch.rsã, were'incuìreo äs a resun or sene/s defivéry õf quanlltles of Gas greater.than or less than the scheduled Gas, then seller

önãfip"V Oi.r.n lmbalance Charges or relmburse Buyer for such lmbalance Charges paid by Buyer'

SECTION 5. OUALITYAND MEASUREMENT

All Gas delivered by seiler shall meet the pressure, qualityand heat conlent requkements of lhe Receiving Transporter, The unit of quantit¡r

measurement for purposes óittris contrail shall be óne tr¡tvlgtu dry, Measurement of Gas quantities hereunder shall be in accordance wilh

the eslabllshed procedures ofthe Recelving Transporter,

SECTION 6. TAXES

o 2006

SECTION 7. BILLING, PAYMENT, AND AUDIT

7 ,1 , seller shall involce Buyer for Gas deliversd and recelved in the preceding Monlh and for any other applicable charges, prwiding

supportin' documentation 
"*"ptrirà 

il iùrrtry practice to support the amóunt charged, lf the actual quantity dellvered is not known by the

i,äiffiìäiå,;jiffi;iì Ë;,õu¡ão ùáràu on the {uanriry of scÉåouteo Gas. The invoiced quantlty will then be adjusted to the actual quantitv

ãn iñr tõilówi.s úontir's üttl¡ng or as soon thereafler as actual delivery ínformation is available,

7,2, Buyer shall remit the amount due under Section 7,1 ln the manner specllied in the Base contract, ln lmmediately avallable funds,

on or before the later ot rne'Þãyment Date or 10 Days after receipt ol the invoice by Buyer; provided that if the Payment Date is not a

ilrjdr;. ôt;pa',**t ir aue.ãi G n"xt Businegs oly,þttowing tliat dqte. In the evenl any payments are due Buyer hereundelrpayment

lo Buyer shaú be made ln accordance wlth lhls Sectlon 7.2'

nc,

The partles have selected either "Buyer Pays At and After Delivery Point" or "Seller Pays

the Base

Before and At Delivery Polnt" as

Point:After

the Delivery Point(s), BuYer

after the Dellvery Po¡nt(s), a party ls required to
promplly relmburseJhe

or ('Iaxes')authorityllcenses byimposed governmentanybe all levles, chargescauseor to taxes, fees, penaltles,shallSeller paldpay
Gas atoron with to thecauseor belo all Taxes respectshall pay paidtotheto Gasoron prlorwlth respect

thalTaxes theare other0rremitlf payTaxesand alllhs Polnt(s)Delivery
party's

entitledTaxes.eucholher for parlyAnypârtyfor Taxessuch shallthehereunder, party responslbleresponslbllltY
documenlationshallTaxessuch

Before

Ail ReÊêrved
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7.3. ln the event.payments become due pursuant to sections 3.2 or 3.3, the performing.party mfV submit an invoice to the

nonperrorrnrng parry ror,rtäî;Ëåäã'ñ)^g*"i;"iii;ö'ùñiË;";ç 1,n91"irrcn 
the invorôed amôunt was calculated' Pavm€nt

il;üidilñp"holirtng p"'ry wirt Oð Oue t¡úe Business 
-Days 

after recelpt of invoice'

7 ,4, lf the lnvoiced party, in good falth, disputes the amount of any such lnvolc€ or any part thereof' such involced party will pay such

amount as it concedes to bó conect; provided, now*o,'iiìrtå invoi:gu ptrtv á¡tputãs'the amount due,,ít must provide supporting

documentation acceptable in indusrry praclice to .uppori-rü"'"*ãuñi'prrã oi: diipuleo wilhout undue delay. ln lhe event the parlies are

unabte to resolve such dispute, etrher party inay pursue 8nËüi;;;i¡"ulr át iãuii oiln equily to enforce its iights pursuant to thls seclion'

7,5. lf the lnvolced party falls to remit the full amount payablewhen due, lnterest on lhe unpaid portion shall accrue forn the date due

untirrhe dare of p.ymentat å'r#åöiäüi" iãö;iõñ;mn:effecrvo prrme rateóiinter"st pL¡tished under"Monev Rates" byThewall

Streel Journal, ptu, two per"enii"-täi*rtl ø til) lhe mähum applicable lawl'ul lnterest rate'

7,6, A party shall have the right, et its own expense, upon.reasonable Noticg and at reasonable times, to examine and audlt and to

obtaln copies of lhe rolevant portion of lhe ¡oots, record's,'and lelephone recordings of the other paly gnly to the extent reasonably

nece'sary to veris the accuraiy of any statement, .nuröìåvr*i, oi'computatlon täot under the côntràct' Thls right to examine' audil'

and ro obtain copies shar nàiúä ãuãirá¡i" wittr reépect öþirÏriäirn; rnformáion not dir;¿ùy relevant to tr¿nsaclions under this contract' All

lnvolces and billíngs shall be conclusively presumeo.finaiäñu-åä"ùiåi" àn¿ att assooialeo óiáims tor unoer'or ov€rpayments shall be deemed

waived unless sueh lnvolces or billlngs are obJected t ú;;üõüitù aoequate exptànaüon and/or documentation, withhr two years affer the

Month of Gas de¡very. A¡ retroactivé adjustments ,nu"i.öääúåh'7 ir"¿ ¡ä paia rn tüli uv tt¡e party owlng payment withln 30 Davs of Notice

and substantiation of suoh lnacouracy'

7,7, unless lhe parties have elected on the Base contract not to make this seclion 7'7 applicable to thls conlract, the partles

shat ner a¡ undisputed uÅ*ni" ãrá and owins, ""ñr di;i;;;tMJ under the contract such that the party owlng the srealer

amount shall make a singte payment 0f the n-et r*oîni io trì" oiriei part"y.ln accordance wlth sectlon 7; provlded that no payment

requrred to be made proüãñlíå L" terms of 
"n1, 

óiåäii srppårt órirrg"'r¡on oiïuiru"* to sectlo.n.7,3 éhatl ¡e subject to nelting

under thls section. lf the parlies have executed u .áp-urt.ïJtùng ugtË.runt, tíie terms and conditions therein shall prevail to tho

extent inoonsistent herewith,

SECTION B. TlrLE, wARRANTY, AND INDEMNITY

g.1 . unless otherwise specilically agreg{, title to the Gas shall pass from seller to Buyer at the Dellvery Polnt(s)' seller shall

have rosponsibirity ror 
"üãã]';å'.vîiuu¡rii¡,w¡tñäãpect 

tó't¡.9_õã,1-nri"t to its delivery to Buver at the speclfied Delivery

point(s), Buyer shall have responsib¡l¡ty for uno rsrumäãnv iruit¡rywith respect to said Gas aftei tts dellvêry to Buyer at the

Delivery Point(s)'

g,z. seller warrants that it will have the right to convey and will lransfer good and merohantable title to all Gas sold

hereunder and detivered by it to Buyer, te" 
-"nO-JËài 

oiãil ì1."t, encum¡raÀãés, änd claims' EXCEPT AS PROVIDED lN THIS

sEGroN B.z AND rN sEóiöñ is,e,'nr-L orHER wÀàRAÑäÈð, exiç_ss on tupulrD, INCLUDING ANY WARRANTY oF

MERCHANTABILITY OR OEÏrrÑÊSS r'ON ÃruV PNNTICULAR PURPOSE' ARE DISCLAIMED'

g.3. seller agrees to indemnify Buye-r and save it harmless from all losses, liabilitles -or.claims 
lncluding reasonable

attorneys,fees and oortr'ãi'"ärrt i;ô-t"itri'¡, ¡rgm-ãny 
änd all persons' arising from or out of clalms of litle' personal inJury

(incrudrng death) or property damage from said G;;;ioi#t cnaiges thereon w-hich attach before title passes to Buyer' Buyer

asrees to indemnifu seluränä save ¡inarmtesr rror .licläirî,-fd; ;ñ.y and all persons, arising from or out of claims regarding paymenl'

personat injury (incrudrng d;';ihË;Ëñi ãáråóå irom Jåid öas or otñer charges thereon which attach afrer title passes to Buver'

g.4. The parties agree that the dellvery of and the transfer of title to all Gas under this contract shall take place within the

customs Territory or Lu'uïtro'ðät";iäí.fú.g'il"öäi;;t" à oÌ iñ. uurmonized rarirr schedule of the united states 19

u.s.c. s1202,.Generat nãiä!,-pãöäã;'-prüriãà0, nãíu"uãi t''rt.tn the event setler took titlo to the Gas outslde the customs

Terrrtory of the United st"t"., bãiãireþïeåe-nts 
"nå 

*ãrrãnir'ttrri it Ir tt'," l*porter of reoord for all Gas entered and dellvered lnto

the unlted states, and sha¡ be responsible. for untri äñü ä"tw';;;r-"ry ntinös ãs well as the payment ol duties, taxes and fees' if

any, ánO all appllcable record keeplng requirements'

g.5. Nofwlthstanding the olher provisions of lhls Seolion 8, as between Seller and Buyer, Seller will be liable for all Claims to the extenl

in"i.u.r. a¡sã äórn ttre taiüöf d; ãàiurt.o by setter to meet the quality requirements of section 5'

SECTION 9. NorlcES
g,1 , All Transaction confirmations, Invoioes, paymen! instruotlons,.and other oommunioations made pursuant to the Base

Contract (,,Nolices,1 snal'ùJ mãOe to the addresseå !påóin"á ln wr1ing by the respecllve partles from time lo time'

g,Z, Alt No¡ces requlred hereunder shall þe".in writing and may be sent by faosimile or mutually acceptable eleclronic mealls'

á'ñårionatty iå"osni.ão Ñäiñigl'i.ourier seruice, first class mailor hand delivered'

g,3. Noilce shall be glven when received on a Business Day by the addressee, ln the absence of proof of the actual receipt

date, the fo¡owing prrrffiionr-wtt appty, N"tiÄ;;i'by-f...'iríe"sñall be deemed to have been received upon the sending

party,s recerpt ot its tacrimiíåH.i;ili5îårrirmåtiãn ãi rrãó"*rrr rransmiss'roi, lf the dav on which such facslmile is recelved is

not a Business Day or is after frve p,m,o! a gusinesröa),, tn* lr.n.i"crimire shat be deémed to have been recerved on the next

fortowing Business o"v, ñäîrcö'¡vîïärnigrrt rãiror-.ou¡,ä tr'r"il oJ deeme¿ tã rràve baen received on the next Business Day after

it was sent or such earlier time as is confirme¿ u}, ine recãiùnõ purrv Notice via flrst class mail shall be consldered delivered five

Business DaYs after mailing'
NAESB 6.3.1

, lno,
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g,4, The party receivlng a commerclally acceptable.Notlce of change ln payment lnstructlons or other payment lnformation shall

ñóiLe oUllgaþà io trñpternent õuch change uniil len Eiusinèés Days afler receipt of such Notice. ' '

SECTION 10. FINANCIALRESPONSIBILITY
,|0. 

1 . lf elther party (X,,) has reasonable grounds for lnseourity regarding the performance of any obligation under.lhls Contract

t*Àåir,,", oi nãt mLn iiù"i'¡vir.,ã ãn"i p"ñy (y").{inctudtng, wittrãut llmitatlon, the occurrence of a material change in the

òié¿ftwortrun"ss of y or tts'éiaràntor, if a¡ifltcäbìe),'X'may deñand Adequate Assurance of Performanoe. "Adequate Assurance

ãt performànce,' shall mean-sufflði"nt'security ln thô form, amount, for a term, and from an l3suer, all as reasonably acceptable.to

i, inãìuïiÀú, ¡ùt no¡tmn"l to oàsn, a standbi irrevocable letter of credlt, a prepayment,.a sec.urltyinterest ln an asset or guaranty,

V'n"r"oy iiants to x a continulng'flrst prlority securlty inlerest ln, llen on,.and iig¡t oi setoff agalnst.all Adequate Assuranco of
perrormánîe in lhe form oiõär¡t tän"t"hed b¡¡ y to Xþursuant to thls seclion 10,1, qpon the.return byX to Y of such Adequate

Assurance of performanc",ìñálððrrriv-intårelst an¿ ttdn granted hereunder on that Adåquate Assurance of Performance shall be

released autonratically ánd, to the extent possible, wilhout any further acllon by either party,

10.2, ln the event (eaoh an ,,Event of Default") eilher party (the.."Defaulting PaÉy") or. lts Guarantor shalll (l) make an

asslgnment or 
"ny 

g"net"l 'arrangement for the benefit of iredúors; .(iì) file a petilion.or olhetwise-commonce, authorize, or

à"qüiesce ln the cóm-mencémànt oi a proceeding or case under any bankiuptcy or slmilar law for the protectlon of creditors or have

suoh pell¡on filed or proceãdint oomrir"¡oed aiainst lt;.(iii) othenvis" qq:oTg bankrupt or insolvenl (however evidenced); (iv).be

uñáórõ1õ páVit" ae¡i. 
"r 

th"t"f"lidué; 1v¡ ttulie a receiver, províslonal llquidator, conservator, custodian, lrustee or other simllar

õn¡ciåÌ ãód"iÁtà¿ wttn respectio it or súbiiantiatty att of its assetsi (vi) fail to perform any obligation to the other party with.respect

i, ;t dådit arpport oul'tgãiions reiaflng to the óontract; (vil) fall td gilve Adequate Assu.rance. of Performance under Section 10.1

wiürirí¿a nours tjút at leasione Businesi Day of a writlen ieluest btthe other party; (viii) not have paid any am9_u1t due tho.other

iäüv r'biåur¿ãiðn ôi o"rore the second Bu'stness Day following rriritten N.otlce that such payment.ls.due; 
.o.r 

lx) be the afiected

oartv with respect to anv Áuãtiional Event of Default; tñen lhe olher party (the "Non-Defaultlng Party") shall havo the dght' at its

!äi""iääirór,iãl*mãáiär"lv w¡tnnol¿ and/or suspend detlveries or payments upon,Notice and/or to terminate and.liquidate the

transacttons under the Coniract, in the manner þrovlded ln Sectlon io.g, in addltlon to any and all other remedies available

hereunder.

The parties have selected elther ,,Early Termlnatlon Damages Apply" or "Early Terminatlon Damages Do Not Apply" as

cated on the Base Contract.

Ea

10,3.1, As of the Early Terminalion Date, lhe Non-Defaulling Party shall determlne, in good faith and ln a commerclally

reasonable mannerr (i) the áínoúnt owed (whether or not then duefby each party wilh. res-peot.lo all Gas delivered and received

b;lË. the parlies tìn¿er ràrminated Traìrsactions and Excluded iransactions on and before the Ea¡ly Termlnatlon Date and all

;ilìäa;ppii";irt" .h"rg"" retaiing to su"h delivertes and receipts (including without limitation any amounts owed under Seglio¡ 3'2),

f"iwnläfi pãvr"nt hãs not yet 6een made by the party tlat gwgs such payment under this Conlraot and (ii) the Market Value'.ae

oánnào oålow, ot each Teiminated Transactlon, Thé Non-Defaultln_g Þarty.shall (x) llquldate.and.accelerate each Termlnated

iiánr*troñ 
"t 

lti Market vâluà, ro tl.rat each amount equal to the dlfférencd between such Market Value and the Contracl Value,

as defined below, of su"n iËrmin"teo transàctionls) shål be due to the Buyer under the Terminated Transaclion(s) lf such Market

Value exceeds the Contraot Value and to the Sellài if lhe opposite is the case; and (y) where appropriate, disoounl each amount

tiãñ ¿ùJ un¿.r clause (x) above to present value in a oomñerclally reasonable mannèr as of lhe Early Termlnatlon Date (to takê

åàoòJñioitrtã p"rtoo ¡,ìtiuã"n the dåte of llquidation and the date on whlch such amounl would have othen¡rlse been due pursuant

to the relevant Terminated Transactions).

er,.

Do NotTermlnatlon

200ô nc,
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10.ó' The Non-Defaulting Party,s remedies-un,derthis Section 10are the sole and exclusive remedies of the Non-Defaulting

partv wìth respecr to the'äåîurËrice of any E*ry-iäimrñrtiðñ 0"i", E .ñ p"trv ì"*erves to itserf at other righrs, setoffs'

äïä.öär;'å;ã.iñria.r,äääiìüãiitli õi hav ué entitled to arislns rrom the contract'

10,7, wth respect to this section 10,.if the parties have executed a separate.netting agreemônt wlth close-out nettlng

provislons, the terms ,nO ronäit¡o]p-tn.i"in i¡* prÑail to the extent inconslslent herewith'

Ordinance 183ô3

lnc.
Page I of 14

2006

commerclallY
and reoelved

¿land infaithgood
dGas eliveredallto

and allDateTermlnatlonthe Early
Sectlonunderowed 3'2)'ntsamou

the

asDo Not Apply"Setoffs,'otheror AgreementSetoffe Apply""Othêrerelth AgreementselectedhaveThe parties

nt

Bilateral Setoff OPtlon:

10.3.2. The Non-Defaulting party shall net or aggÌegate, as a.pproprlate, any- and all .amounts 
owlng between the parties

under sectlon 10.3,r, so thatat such amounts 
"r" 

n"itËäåîåggregat"'d.tò.u.i'ìgìåiia-riquted amount pavable bv ono party to the

orher (the ,,Net settlement Amount,,), At its sote-opti;;;r,ltffit"prior Notice'tã thä-ijeiauttlng Party,'thó Non-Defaulting Party is

herebù authorized to seroff any Nei settremenr nmoüntäri.i'rîïiriäv ñrgtn.oäihéicõttáteraì neto-uv a partv in oonnectlon wlth

anv cied* support o¡rig"iiäìiåìãtì,öìilhj; ö"1Ëi;';ï"irii åí'v ämounitrl (includlng anv excess cash marsln or excess casrl

coilatorar) owed or herd by the parry thar is enflilei'Ëïñ. Ñ;lútirám"nt'Árìàù;ì-u"ä¿;äny other agreement or arrangement

between the Parties'

olher
Do
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SECTION 11. FoRcE MAJEURE

11,1 , Exoepl with regard to a party's obligalion to make payment(s) due under Sectlon 7, Sectlon 10.4, and lmbalanae Charges
under Sectíon 4, neither party shall be liable to the other for failure to perform a Fkm obllgatlon, to the extenl such failure was caused by
Force Majeure, The term "Force MaJeute" as employed hereln means any cause not reasonably withln the control of lhe party clalming
suspension, as further defined ln Sectlon 1 1.2.

11.2, Force MaJeure shall lnclude, but nol be llmlted to, lhe following: (i) physícal events such as acts of God, landslldes,
llghtning, earlhquakes, fires, storrns or storm warnlngs, such as hurrlcanes, whlch result in evacuatlon of the affected arêa, floods,
washouts, exploslons, breakage or accident or necessily of repairs to machlnery or equipmenl or llnes of plpe; (li) weather related
events affecting an entire geographic reglon, such as low temperatures which cause freezing or fallure of wells or llnes of plpe;
(ili) lnterruption andlor curtailment of Firm transportatlon and/or storage by Transporters; (lv) acte of olhers such as strlkes,
loakouts or other lndustrial dlsturbances, rlots, sabotage, lnsurreclions or wars, or acls of terror; and (v) governmental actlons suoh
as necesslty for oompliance wlth any court order, law, staluto, ordinanco, regulallon, or polioy having lhe effect of law promulgated
by a governmenlal authority having jurisdictlon. Seller and Buyer shall make reasonable efforts to avold the adverse impacts of a
Force Majeure and to rêsolve the event or occunênce once ll has occurred ln order to resume performance,

1f .3. Neither party shall be enlltled to the benefit of the provlslons of Force Majeure to the extenl performance ls affected by
any or all of the followlng oiroumetanoes: (l) the curtallrnent of lnterruptlble or secondary Firm transportâtlon unless primary, ln-palh,
Flrm transporlatlon ls also curtailed; (ii) the party olaimíng excuse failed to remedy the condltion and to resume the performance of
such covenants or obllgatlons with reasonable dispatchl or (fli) eoonomic hardship, to inolude, without limitatlon, Selle/s abil¡ty lo sell
Gae at a higher or more advantageous price than the Contract Príce, Buyefs abilfty to purchase Gas at a lower or more advantageous
price lhan the Contract Price, or a regulalory agenoy dlsallowing, in whole or in part, lhe pass through of coste resulting from thls
Contracl (iv) the loss of Buyer's market(s) or Buye/s lnability to use or resell Gas purchased hereunder, except, in elther case, as
provlded ln Section 11,2i or (v) the loss or failure of Selle/s gas supply or depletion of reserves, except, in eilher case, as provlded ln
Seotlorr 11 ,2, The party clalming Force Majeure shall not be excused from its responslbility for lmbalance Charges.

11,4, Notwithslanding anylhing to the contrary hereln, the parties agree that the settlement of strikes, lockouts or other
lndustrial disturbances shall be wllhln the sole dlscretlon of the party experiencing such disturbance,

11,5. 
' 

The party whose pelormance is prevented by Force MaJeure must provide Notice to the other party, lnltlal Notice may
be glven orally; however, written Notice with reasonably full paÉiculars of tho evenl or eccurence is requlred as soon as reasonably
posslble. Upon providing written Nolice of Force MaJeure to the other party, the affected party will be relleved of its obligation, from lhe
onset of the Foroe Majeure event, to make or accept delivery of Gas, as applicable, to tho extent and for tho duration of Force MaJeure,

and nellher party shall be deemed lo have failed in such obligations to lhe other durlng such occurrence or event.

11 ,6, Notwithstanding Sections 11,2 and 11,3, the partles may agree to alternatlve Force Majeure provlslons in a Transaction
Confirmatlon executed ln writing by both parties,

SECTION 12. TERM

Thls Conlracl may be termlnated on 30 Day's wriften Nollce, but shall remain ln effect until lhe explratlon of the latesl Delivery Porlod of
any lransaction(s). The rights of elther party pursuant to Section 7,6, Section 10, Sectlon 13, the obllgatlons to make payment hereunder,
and the obllgatlon of either party to indemniñ7 the other, pursuant hereto shall survive lhe lermination of the Base Contraot or any
transactlon,

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, A PARW'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT IAW OR
IN EQUIry ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY'S LIABILITY SHAU 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 I.AW OR IN EQUIry
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFIÏS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNIW PROVISION OR OTHERWSE. 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 REI.ATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENTANY DAMAGES REQUIRED TO BE

PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACIflOWLEDGE THATTHE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS,

@ 2006 Norlh Ame
Reeerved
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SECTION 14. MARKET DISRUPTION

lf a Market Disruptlon Event has occurred then the parties shall negotiãte E gooo falth to agree on a reolacement prlce for the

Froarng prrce (or on 
" 

,,.,.ir,ïå roi determinrns " 
*pi#ñ;i;iËä tË Êi.,åñ iläiroiiñà ãreãt"d oav, and ir the parttes

have not so agreed on o, Ëåiðr. ir-,e second Èurin irrõävälãwJñgit. atf.ecteä õay thán lhe.replacement price for the Floating

price sha* be dererminedï.,ïîii ïnã ;;ì iñ torrowrñs 'Büãii''i*J"oävr uurth. áàch þartv obtainins, in sood raith and rrom non-

affirated market par¡crp"ntr'ìn"irr"i"revànt market, twå ãüãi"t pr pi¡ce, 9f G;; dåi iire arecteä Da! of a slmllar qualitl/ and

quantrty in the geograpr.,r"Jrocuìron'"rJrust tn proximrtïìo'trt" b-"iiueiy point 
"noìu"ìagìng 

the four quótes' lf elther'party falls to

provrde two quotes then rhe averagê of the other,paÏyTr'il;qñäJnåriä'åtoriñu thå re''placement'price for the Floatins Price'

i,Froating price,,means the price õra factor orth"'drrc"'ägtåäîîì'ilr.. t*nääã¡ðl"tGing ¡utea uÞon a specllled lndex'

,,Market Disrup,on Event,, màans, with respecl to 
"n 

iñããx itecifted. for a trrn.äòìlon, ãny of the Ìollowlng events: (a) the fallure of

the rndex to announce o, púorrrn inroimatión nu."r"uryîi ãät"irrnrng ttru Flo_atlng eilce; 1u¡ the fallure of trading to oommence or

the permanent ¿tscontinuaìiãiî'rãiäi¡"i ruspensionbt trading on thé exchanoeór markdt acling as the index; (c) lhe temporary

or oermanent dlscontinuance or unavailability of the lilãäi;- t¿l îr'r_" temporâry oË prïránént closin-g ol anv exchange acllng as the

ind'ex; or (e) both parties agree lhat- a.m.aterial .fì"ng" üt'ñt to¡mu.¡ä ior'or ttie méthod of detérmÌnln'g tt'ìe Floating Price has

occurred. For the purpor.Jäf ttre óàrcuration ore repiacemenì pirce ror ttre,rtoâung Prlce, all numbers shall be rounded to three

decimar praces. rf the rou,in ¿à"irä nur¡"r ¡, n"" ,irîîäåiãi'ï t[än l'rä tr''iø oãõ¡mãr numÉer shall be increased bv one and if the

fourth decimal numberirl"tttf'tännuâ,tnentnethlrd d-ecimal numbershall remainunchanged'

SECTION 15. MlscELLANEous

15.1 . Thìs Conhact shall be blnding upon and inure 1o the benefit of lhe succsssors, assigns, personal.reoresenlatives, and helrs of

the respective parties hereto, and the óovenants, 
""r.Itiã'iJ, 

ñdnir åÃà óunsdrñ;iihüõ;Áii"ct sha[ nin for the fult term of this

contract, No assignmerrt of ihis contract, rn whore 
"r 

il"Ñ; *ii ù. råoä mrroui ille prior written consent of the non-asslgning party

tand shalt not relieve the assigning party from liauitity härånà!ô,'*¡irn consent *iil nbt Lá unt"aeonably w¡thheld or delayed; provlded'

èittrer party may (i) transfer, siril, predge, encumber, .r;-;Ë;, lii! ö¡ìrri1 gr il't" r"counrs, revenues, or proceeds hereof ln connectlon

wrth any linancing or other iñ;äiárägements, or (ti) irañsrer its rnterest to unv pãiãnt oi Afilbe by asilgnment' merger or othen¡vise

wirhout the prior approvar of rhe orher party, upon.ani"ilffi;;;"iil ñrf.¡ åñoãr.umption, hå transferor sharr remain principally

ËËËil;;ã .hait'riot ¡r ráii.uãJoiìr'¿iiðtrardeO from anv oblioalions hereunder'

15,2, lf any provision in lhis contract is determined to be invalid, void. or unenforceable by any court havlng jurisdiction' such

determlnation shall not invaiij;;:ï.id'';;;liã üñå"øiljãåuiã ãnv åtr,."' ó'uision, agteement or covenant of this Contract.

l5.3.NowaiverofanybreachofthisConlractshallbeheldtobeawaiverofanyotherorsubsequentbreach.

15,4, Thfs contract sets forth all understandings between the parties respecling each lransactlon subiect hereto, and any prlor

conlraots, understandings and represenlarionsawhethøãiåi-ãi*¡tr"ri, relating tó lucn"transaction, are mergéd into and superseded by

this contract and any ,r""r¡u, träñrã.tio'nt"). lnir coñir;;mav 6ä'ámuÃoéo ónty by a wrlting executed by both parlies'

15.5. The ¡nrerpreration and performance of this contract shall be governed.by the laws ofJhe jurisdlctlon as indicaled on the Base

Contract, exctuding, r,o**u", än¡, iãnríiäi ðï fä*t rule which would apply the law of another jurisdiction'

1b.6. This contraot and all provislons herein wiil be subject to all.appllcable and valid statutes, rules, orders and regulations of any

governmentar aurhority n"ïiÀ'gl,ñlãiåii"n oier ilr" Ru;il, ñit f".ilriieð,'or cas sufpty, ttris contrâct or lransaclion or any provisions

thereof.

15,7 , There is no third parly benefloiary to lhis Conlract'

1S.g. Each party to this contract represents and wanants that it has full and complete aulhority to ênter into and perform this

contract, Each person wnä'execuiÀs thrs conrract on uenár of áttnêr party r"pr.$nir and wanants that-it has full and complete authority

to ãä so anO thai such party will be bound thereby'

15,g, The headings and subheadings contained in this contracl are used solely for convenlence and do not constitute a part of lhis

contract botween tne paniäsä"äîitãiñoï ur used to cônstrue or inlerpretthe provlsions olthis contract'

1 S, 10, Unless the partles have elected on the Base contract not to make this Section 15,10 applicable to this Contract, neilher pady

shall disclose direcily or indirecily wilhout {he p,ior wr-ntrñ óônient of the other party thelerms of ány transaclion to a third party (other

than the employees, lenders, royalty owners, .oun*"i,äLõuñtants ano otner ägeírts of the parly, or prospectlve purchasers of all or

substanrary a¡ or a partyËä..,írrär ór any rights úi'd;ìñË ð";iråct, provi¿ed'such persons siratl have agreed to keep such terms

confidentiar) except (i) in order to comgry wilh 1nv "póirc"uiä'ü*, þra"r Ãuurgtrgn, or eichange rure, (ii) to the extent necessary for the

enforcement of this contract , (iii) to the extent n*.!ö i"irþ¡erãnt añy traniartion, (u)ìo the ej<ient necessary to comply with a

tü,iil:Tid;:iiårn*un'¿ÈffiTit;lljll,ti-l,I¡9,'friîflJ','îî;;j'l;:'rus'Ê::r''trfi,î'!ì!".llü",il::!'r;:iiiiiiiü
proceeding of which it r, 

"uiå,åiñilhñrË"i,ìi'ilãirJlozuä 
orrne"terms of any trànsaction (othertñan as permitted hereundo¡) and use

reasonabre efforts ro p*""rt'ãr'rrüinljîiåãróJi". rñããi¡stãnò" orrhis contråci ii not subjìect to lhls conlidentialitv obligation' subJect

to seotion 13, the parties-s'h;i Ë ;t¡iÈd i. ,tt r"m"åieî'auáriàuré "t 
raw or in ürirv ì" enforce, or seek relief ln conneclion with this

confidentiarity ob¡galion, iË'i.*;';i;nyiransâ"tion ñiäunà"r shatl be repr coünáential by lhe partles hereto for one year from lhe

expiration of the lransaction'

ln the event that disclosure is requlred by a governmental body or applicable law, the party subject to such requlrement may

drscrose the mareriar t"rìåiär.,iËtàñiru"'t to ih" ;ö;î,ä õ;ir"d, o-ui snar promþtlv nbt¡ti tne óther part!/, prior to disclosure'
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and.shall cooperate (conslstenl wlth the dlsoloslng party's legal obligallons) wlth the other party's efforts to obtain proteotlve ordere

or similar restialnts with respect lo such dlscloeuro at lhe expense ol the olher party.

15.11, The parlles may agree to dlspute resolutlon procedures ln Special Provlsions attached to the Base Contract or ln a

Transactlon Conflrmatlon exeouted ln writing by both partles

15,12. Any origlnal €xecutêd Bass Contract, Transactlon Gonflrmatlon or other related document may be dlg.ltally qopled'
photocopled, ór stõrea on computer tapes and dlsks (he "lmaged Agreemenl"). The lmaged Agreement, íf introduced as evldence

il ù-ú;; tti" Transaction Coirflrmatión, if lnlroducsä as eviðenco ln automated facsimíle form, the recordfng' lf lntroduce.d.as

"uld"ri.á'¡n 
lts origlnal form, and all computerrecords of the foregolng, lf lntroduced as evldence in printed format, llr any judloial'

árùitøion, m.diai'ron or admtnlstratlve pioceedlngs will be admlJsibË as between the parlles to.the same extent and under the

l'arnã ôón'¿iilons as other buslnoss reóorde orlginated and maintained ln documentary form, Nelther Party shall obJect to the

ãamr*rìOilfry oi the iecoioing, the Transactlon Coñfirmation, or the lmaged Agreement on lhe basis that such were not orlglnated or

malntalned in documentary'form, However, nothing herein shall be conslrued as a waiver of any olher objectlon to the admisslblllly of

such evldenco,

terms conkâctsavoidContrad

,

a

I

¡

I

nc.
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TRANSACTION CONFIRMATION
FOR IMMEDIATË DELIVERY

EXHIBIT A

#:Transactlon
Date:

Lelterhead/Logo

This Transactlon Conflrmatlon is subject to.the

teims of this Transactlon Confirmation are bind
Base Contract between Seller and Buyer daled

in! untess dlspuled in writlng wlthln 2 Business

tn€
othen¡llserecelpt

speclfled ln lhs Base Contract.

Days

Phone;

Base Contract No' .'

Contract Number:

BUYER:

Attn

Fax:

TranspoÉer:
Transporter

Attn:
Phone:

Contract Number:

SELLERI

Fax:
Base Contraot No.
Transporter:
Transporter

Conlract Price: $-/MMBtu or

End: , 

-
Dellvery Period: Begin: , *

Flrm (Variable QuantltY):

MMBtus/daY Mlnlmum

MMBtus/daY Maxlmum

subject to SEctlon 4,2, at election of

0 Buyêr or 0 Seller

PerformanceObllgationandContractQuântlty:(SelectOne)

lnterruptlble:
up to 

- 

MMBtus/dayFlrm (Flxed QuantitY):

MMBtus/daY

N EFP

Polnt(s);Dellvery
and location)allst eographic pipelineused,ls dspecificpoinl(tf poollng

Speolal Condltlons:

Buyer:

By:

Tltle:

Date:

Sellerl

By;

Title:

Dato:

6,3,1

Ail
ht

R6served

Energy
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Execution CopY

SPECIALPROVTSIONSATTACIIEDTOANDF'ORMINGPARTOF
,THEBASEcoNTRAcTFoRSALEANDPURCHASDoFNA'TURALGAS

Dated as of the Effective Date

BY and betleen

IGf Resout'ccs, Ittc. ((rPartY A")

And

Ifing Corrnty, through its Department of Natural Resources ond P¡rks - Wnstervofer Treat¡nçnt Dtvision ((Pnrty B')

Section l, Purpose ¡¡d Pt'ocedlrres

äîä i;lü,/i"g toforo thc "." nt the end of tho second sentencs in Seotion l'41

hold rhe otheL pnrty harmtess tiom àny and all losses, r"núlìiu$, oruinrs, darõages, judgm'ents, costs and experses' including but not limited to

reosonoble attorneys, fees anã.oïi, oiiourt, arirlng rrom'ãi';;rt;i;;il'prtty""ruúrìt.i" obtain tlre conserrt of its agents and employees to suoh

recordlttgs,"

Section 2. Definltlons
ffi;ïil ãíÞnjÁCnr Oute" iu Seotion 2,27 shallbe dclcted and rcplaccd l'ith thefollorvins:
,,payment Datc,, shäll mean u ãoiu, ìr-in¡i"ute<l on the soru-cårttrði, 0n or before ',vtricti fãymtnt is due û'ont one patty to the other as sot fotth ln

Seotlon 7.".

Aclcl tt¡o follorving at the end of Section 2:

2,36 ,,Governmental ReqUirement(s)" shall mean nny applicable latvs, slatutes, otdinances, ofders' rules, r'egtllations, rtrlings, deotees, ot' policies

ñnuìng ti,. *:ie,üóii.rn *oÄ;fdi;igótr¡nr¡rontal aotiõni,'rvhothol of a fedct'nl, stats, looal ol tribnl natttre'

2,37 ,,Nerv Tâ,\es,, shall mean any Taxes that (i) rvere not in effect on ths dato ths trnnsaolio[ Nns enteltd into, ot (ii) rvofo ltÒt imposed by nny

iu*ing rntity oit ahansnotion on the dáto such ttansaction rvas onteled into,

?,3s ,,Regulatory Event, shall mean a covolnmental Requiremenl(s) (including but not limited to ones t'elatotl to n:arket I'ate oaps (lvhothct'

t.mpor,*y o' perrnonent), ,örr.t ry i".rLerr:equirementi'iJ*.h m thòieìrcuu'ing undel Dodd Frank), Nerv Taxes, climato change assessments'

envir,onmental rogurntions, exporlimport.assessmenrs, *rii"*rËrirJãn":irtr dãto of a¡'arrsaction, ivhich tpndsts a parly (tho "Affeotcd Party')

unable to continuc to porfor:m, either in rvholo or in io',t, u*i'ure (i) such h'anssolion is illegal ot unenfot'ceal¡le, o¡' (ii) the Govetnmeut

Reauirement(s) rnnter,ially changes the commelcial an¿ 
"Jo;;rnir 

circumsianoes existing as of.the dãte ofthe transaction and as a resultnegatively

ili;ñiffiiíi f,"p;;trih; Ari"cre<t parry's oliginal economio expoctations under rhe rÍansacrion,

Z,jg ,,Taxes,, shall mean any ancl all ta.xes, charges, llcenses, lovies, feosr-pottaltics, pcrnrits, assessmonls, chRtgos, ot inoteases on any ofiho

fo'egoing, (rvhethcr rorrr, urr,þr. ,..ulptr, .*rir","ourtorr, ¿äii* oiïitrníi'se) wrrrh'aLe olaimed to be due by any federal, stato, looal o'lt'ibal

go'e'nment or any other g."il;;t.ì rg-.nry lrnviig iurl-s&.tfon to do so. The tblm "Taxos" shnll not inclucle any employment or' fi'anchiso taxes

ímposrO upon eitlier parq', noL any tax baied irpon a party's income or not rvorth"'

z^o ,.Effectlve Þate,, strall mean tho datc on rvhioh party B oxecutes thc Base contlaçt as defined in section 2,4 of tho Oenoral rerms nnd

õon¿itiont Base Conttact fo¡'Sale and Pulchnse ofNntt¡ral Gns"'

Section 3. Porfo¡'mnnce Obligntion
Add the follorving as nerv Sections 3.5 and 3'6:
,,3,5 The'eshnllurooil*.arrice,iLrnraotionsunderthisContLaotunlessthopartiesagtecolhet'rvise, "fixc$Pt'ioe"mcons,aConttaotPricofot'

a trânsaction that is expr.essei u, ,, äot ¿oltar amount for the Month ot'duliurt¡ eicludínginy flansactions.that hnve been etttored into aftet the lnst

tr,odlng day (as defined rrv tí,. iîv¡tiexiioi: trre opprioaui; M;iri, sutr¡"ct tó itro fo'egoing exolusion, "Fíxe<l P-rice" nlso Ìncludes any tmnsactlon

containing a contr.aol price o' a comp.onorìt of n co¡rtract prico that has been convelted i'orña floating pricc rnochanism (i'e', a NYMEX/fil5t of tho

nronth index basis component and a tixed p|ice or floatirl ;;j;.'.l"ponent ol a NYlvlEX/first of the-mouth index pf lced component rvith o fixed

basis component) ro a fat ooiilì'oLårni ioi.trrr Ir¿ontrr oiåriitrr¡, gilri" upon rhe muiuaì àgreemont of thc parties ol'às n t'esult of a parfy exetcising

a ur.ioi's,,triggor,,optioo in'üu-ðãii'act, ror t¡o pn,pãsrìi'¡;ltr','túpnrriæ agreJthnt nll transnatibne ploviding fot'puts, oalls, oollats'

;ü;iir,"", ooñí an¿ floors shall constírute lransacríons for a Fixetl Price,

û1å 
-iii'i:iiååfi||,it;fro* 

on¡ the Afrected parq, is unnbre, after usins conmsrciallv reasonable efforts, to perform or avoid.therægativo

nn<t significanr economio ñ;;rr-of;ì;h necgþt011 ei.rt-,,rilpùoable, rñe {ffected Partv slrall be entitled to te'minate and liquidate the

trausaction(s) affected Uy 
"toiiñ.tgu-fntoty 

eutniCtft. "¿ffected ftuniáodon(s)"), subject to the follorving conditlons:

(i) îho Affected party must Bive the otlrgJ party. at least ten (10) Business.Days' prior Notice of lts lntont to terminate and liquldate tl¡e Affeoled

.rla'saction(s). The Notice s'hali ue tl'e,,nåerrätn':u Eu;r''iÑprú. t; iririn*ú", ånd shnll speoiþ the Early Termination Date, rvhich shall be not



Ordinance 18363

lnote than iwenty (20) Business Days after'ttle date of the Regulatory Bvent.Notice to 'l"ot'mínate. If E¡r'ly Tofrninntion Damagos apl¡ly to n

Transaçtion Conlirmatiorr, on tii. Our.í¡,f"rminatiou Dnte, tho Affoctcd eorty rholl determine dnmngosìn ocoordonce wilh Section l0 of the Contlsct;

tlre Mar.ket Value for,each Terminated T¡,ansnctìon shall be determined by using the mid-point, ns it rnay bc estimated, behveen the bid ptlce and tlte

nsk plloe fot oach Tel'rninntod Ttansaction; and

Transaction(s)."

Ssction 6, Tnxss
Add 6.1 before 

,,Ssllel.,, of ,.Buyer poys At nnd Aftet.the Delivery Point:" ín Section 6, The last lrvo sontences of Section 6 shntl be deleted and

replacecl rvitlt the follorvlng:

,,i*.i.t.¿ *itf, tho fas purchísecl herpunder, Where lnrv presclibes that Buyer may be rcquh'ed to I'epol't nnd pay sevet'ânce tax, Seller shnll take nll

,trp* n"..rruw to önabte ruolt-Èril"r io leport and/or, pày the severance íax,_ inolucling ilaking atty nacessat'y fillngs or^showíngs befor'e laxing

nuthoritiosadmlnlstoringsuchseverancctax. Pursuantioinynpprovnl glonteà_byanytãxingarrthorit¡'toabsolveBuyorofsoveranootax,r'çorting

f¡rst obtaíned."

Add the follorving as neiv Section 6.2 ands 6,3 to "Buyet Pays At and Alìel the Delívet'y Point" of Seotion 6:

;6,t Oross lie"eipts anJConsumptlon. and Comprnrniine.Taxes. For olatity, thö Contrâct Pt'ico doss trot inoludo any applicable state or local'

gLos,,=.uetaxrvhiohmayboassessedasnresul[ofsrIlesofor.useolÕashgrtundet.,
ïnrr.tl,.t *årri ,en uy quuntiíy or: i.iurnu"r ("Gr.ois Receipts" or"'Compensatlng Tax"j, If thole is such a Gloss Recoipts and/or componsnting T¡x,

either of whicb ue¡ng appl¡cítt" to tttut qugìti6 of cas sãld to ol ussd by Buyà' heleunder, Seller wíll invoice Bu¡ær and Buye| rvill pay Seller the

á*ouni oitfr. cto5"R.æipt, ol Compcniatingîax and Ssller rvill ¡cmit same as required by thø applicablo Inw'

6,3 ptoiest nnd peyment. If a party is requir.ed to relnit o[ pay Tâxes that a]r thc other party's losponsibility ltereundet; tho party rosponsible

ior.uon rîiÃ sl,r¡ pññpñe¡m¡uise íns othär party for suoh Tìies, excopt to lhe extent eithet' party has filcd, ol pt'ovldes pllot',notice to the othet'

irì,ìry iÀriìì irill ti,råly nir,ï good faith protesç õontãst, dispure olcomplaint with the taxing authority or applicable court rvith jurisdiction, which

tolls the I.equit,onìent to pay s¡ãh Taxes, Any pnrty is enfitluil [o lnake süch good faitlì plotest6, contosls, dispu.tes ol'complaints rvlth tho applicablo

;;;ry'; iiíú;p"n rrJquest bya¡d or rpr.iiiåa by ttie'titing party, Ûpon the issua.nce.by the taxing autholib ol cotrrl ofa finnl, non'appeâlabte ordol'

inüiáf, fit, &rìolling of an'obliãrüri t" pa),and require-r pa¡'meni of the applicable Ta,xes, and absent a stay of suoh order, the responsibls patty

i.rq*,=o Uv' síclr or.dõr,, Aoy'pu,ty entitled 
-to 

atl exemption flgm an4 sucï Ta¡ies ol charges shnll fttutlslt the othet' pa16' any necoss8ty

documentation thereof. Enoh pa'ü*ihrr pinui¿r leasonable äoo¡lelation to ihe other patty in conrplying with the provisions of this Seotion 6,"

7, Bllltng' Pnymont and Audit
Iil Ssotíoli 7,6, add the follorving at thc end ofthc ncxtto last sentence befote tho "."1

t",ü, oîitr'"ppli;abl; t'rffi; (iiùpäym.nts related ro,0reen Ãttrlbuter surh'ai nr¡ii or LCFS Ctedils, and the lesponsibte party under the Conh'nct

tünit rontmuå io be rcsponsiblc foi iuðh nnounts until five (5) years aftor the Month ofGas dclivory"'

Sectlon 8. Title, Warrnnty, nnd Inrlemnity
Section g.3 shall bo amendeJ-Ui iil insetting "(i)" bofole tho worcl "claims" in the seconcl ltno, and (li) insertin-g ", ot (ii) Seller's failut's to timely

r eport a'cl pay any sover.¡ìnce taies as r'"quirid undel Scctjon 6, I oflhe Conttaot" before the "." al the end oflhe first senteilce,

Detete Sectíon 8.4 ln its entiLetY

.Section 9, Notices
In the first sentencs of seotion 9.4 delete the rvotds "commet'cially acceptable".

Section 10. Sinnncinl Responsibllity

,urir Suotion; and (iii) addine t¡ó fàítorving imnrediately aftet tho ";" [t the end ofsrrbclnrrse (ix) ofsrruh Section:

.(x) fail to polfolrn or bleoch any other,¡natel.ial obligation.untlef this Contmot (oxcept to the extent.such fâilul'e constÍtt¡t€s a sePâl'ûte

Bvent of Default, ooJ rirupt for' íuch party's oblignfioñs to doljvei or recelve Gas (the oxolusive romody for rvhioh is provided in Section

tù ii;*ñ fåilrtä ir not iemedied withín ievcn (7-) Business Doys nfrer receipt of wlitton notice; (xj)-oonsolitlate ot'amalgamote tvitlt, ol'

rnárge rvith oL iuto, or tL*rfer.all or.substantíally all of its nssets to,.anothel cntityånd, at.the timc of suoh consolidalion, nmnlgamntion,

mrrþr o,. ¡'ansferin) the r."sulting, survivíng orl transfolee ontily fails to assunre ntl the obllgations of suoh pot'ty undcr tbls Contraot to

2
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bonelits of any orcdit suppo't provided unclor this contr,ect as a rosult of a Çrcdit suppolt obligation fail to extend to lhe petfolmance by

such r.esulting, survlvingor.transfelee entity .f il; ouü;ì¡.* horeunderi or (o) thc reiulting entÍy's.oretlihrorthiuess (aftor giving effeot to

the berrofits of any credít suppolt provldc¿ un¿er,iñir'ðon¡,'uoÐ ir materialtyìJoaiet rhon tlínt of iuch pm'ty or Guntnntor immodiately plior

to such aorion; (xii) rvith 
'ospect 

to a parry's Gr.*d; iÀt;"y .rrnt 
"¡utrn.uJ 

in olauses (í),-(ii),'(iiij, (iv), or (v) shall have occttrt'ed

w¡th rospe't to unv éììu*nti,; rgl rrtË rulru" 
"iðuu*ntorí, 

gúurunty to bo in ñrll force and'áf¡eci to oovet'all h'ansactlons entcrcd into

under lhis contract prior, to tho satisfaction rriri.ürig.ii.ríor suctr partyìincter caotr transaction to rvhich such guarf,nty shall tohtto

. rvithout tho prior lvriiteri consent of tlre ottrer parfr; J,:i'ðÑ.h cr.*nt"i.rnårir"pu¿i*t, dísaffirm, disclnim, o'reject, in rvhole or in parl'

or. challenge tlro valldþ of nny guar.anty ,.urotri io ìrìir'contlacti or (xiíÐ brcacl of any material lopÍosontation or rvouanty undel' this

Conftaoti"

Add the follorving at the ond boforc tltc "," in the last sontence of sootÍon 10.2:

,,Þrovided that no suspens¡on of pedormance slrall.continu.lot roi" than hventy (20) Days nnless an Early Tetminalion Dnts has been tlur¡ltrlctl und

,li, riåi.,ìf*,g Ëãr ry e¡vrn Notícè tlrereof in accordance rvith Section l0'3"'

In Section 10,3,11

(i) rhe preamble to sectlon I0,3 shall be deleted in lts entirety and replaced rvith the fotlo\-ing'

,,Thc pa'tios have setectecl both ,.Ear.ly Ter.rninatlon Damages Apply" and "Eal1y Tet'ninatlon.Damages Do Not Apply" on lhe

election choices on page 2 of the Base cont*oîïät i.rr un¿Furo¡ris'e ôlNaturat Gas. Early Tcrminatïon Damngos shall npply t0 Gas

Tr,¡nsnotíon confir¡nations ond Early Termi'nJioo n*ogrr shall not apply to Biogas Ttrursaotion Conlirmations'

(ii) Roplacethorvo'ds,,(rvhether.ornotthcnduc)"rviththervolds"(whethet'ot'uot¡'etinvoicedorduo)"inthosecondline;

(iiÐ Add the follorviug as tho seoondparagraph of Seotion 10,3.1. "Ëat'ly Tet'mlnation Daruagos Apply":
,,The Non.Dcfaulríng tror.ty shall also .ggr"g.:t"iil';;rtr iùutii. iqon'óriuorting païbi tnodÑ.irom the oûncellation and termination

of each re'minated rransaction, an.l ruuso'nuble atromeys' fees arrd _otr,"i:rcuõnauti 
litigation costs incu'ted in connoction rvlth

enfor.cing lo ,iä¡i, 
""0ä 

t¡i, ð.irrt..t (."rü;äy'cr lí;l on¿ such costs shall be due to the Non-DefaullingParty"'

In lhv second sentonce of seotio¡r 10.3,2 ,,Othe¡. Agreoments sotOffs Apply, Bilntolat sotoff option", clelete the rvot'ds "and rvithout prior Notice to

ihe Defaulting Party",

Add the follorving at the end of section 10.3.2, "otlrer Agleements tietoffs Apply, Bilate|at setoff option":

,,The obligations of the Non-Defaulting part¡, and- the D^rfr;ßlü p;rt un¿,i',iríis_cont'nct or otheriviso in les¡ect of such amounts shall be dcerned

satísfied anrl discharged to th€ oxtenr of any such setoff 
-rirrïonó.ruulting 

earty rviil give the Dsfaultínþ.Paû Nolice of ony setofr offected

under this soction províded that foilure to give such notice srraìr'nãlnn ot tmîurrorív óltni setoff, Nothlng ín this puagraplt shall be deerned to

create â charge or, other sec'r,iry interest The rigt.,ts proviJeïüy rlirr érrir" u,:r lu ä¿oltión to atd not in lúnltation-of any othe' r'ight or 
'omedy

(includíng any right to Srt.S, ,î;-d.i*, oI. oih-.r*iru *ltft¡ãíO piri,Ãrntf to which a paft)' ma)' be entitled (rvhether by operation of larv, oontroct

or othe.vise), ,,setoff, 
^ 

,råJ ¡.i"in means sotoff, "fßd;;;ïdi¡äo 
oiá..ounr, rigirr oi leteition or rvithholding o'simila'right or roqtrircmenl'

to rvhich the Non-Defaulting paÉy is entitled or su¡ject to'(üiãirtrt ädrrre r"¿rr ttris ðontract. anolhol contt'act, applicable larv ot' othet'rvise) that is

cxelcisetl by, or irliposed on, theNon"Defaultiûg Patty"'

Seotion 10,4 is heleby amcndcd by---"--' - ;til líeletingthe second sentenco ancl replaclng it withtho folloving:
,.The Notice shall include a rvrit{sn ,tuterñrnt rxptuíníng-in leasonable detail the calculation of thc Net Settlement Amount' and

the r.eduction of suah amount(Ð by (;i'th; atpriôario' oi any margin, collntoral-ot' seculity by the Non'Deflaulting ltarty against

suoh Ner settlemcnr Amornt, 
"r 

{ul .ii,, i;'t¡; rlrni*¿ 
"n¡â 

th.ininr of this contlaot (iroli adjusted anotrnt aftef thc oxeioisc

of rigtrts un¿ei (a) or (b) being dofinedis tha "Final Settlement Amount")";

(ii) Adding the follorving sentence aftet the insert in (i) al¡ove;

,,The Non.Defaulting par[y,s failurs to give suoh Notice of the Net Sotflomont Amount/Final settletnont Amount caloulalions

shall nor nffeot the validity o,, unrorruoiiiity-oi'ìüå iiqJã11ron and termination of the Terminated rransacfion, ol give lise to any

olaim by the Defaultlng larty aginsr riíe-Ñon.nårautt¡re paûy rvlth respeot to thu Non'Defaulting Par'[y beoonring tlto

Defaultiig larty clue to iis failur,o tó tímoly fulfill such obligation.";

(iii) Rcplncing "second" in the sixth line rvitl¡ "fiflh":

(iv) Adding the follorving a.s Section l0'4' l :

"10,4,1. Notwithstanding anythilg ¡rì'an to the contt'o1y, if thc Non-Defaultiug Patty owes the Nel settlemont Amount/Fínal

settlement Amóunt to the Defaultíng part1,, the Non-Þefaultlng Part¡, shall not bJrequiled to. poy to the Defaulting Party tlte Net

Setrlemenr Amount/Finnl Settler¡¡ent aniJriot, no,l iholl a,,y iniercsiä..t'ued thereon 
'be 

owed bi sr¡ch amount' until (í) the Non-

Defauttlng party receives.on¡rmut¡'on'-raiirrirtrry tá it, in itr.i"ttonable discretion, that all other obligations of any kind

rvlratsoever of tlrc Defaulting pr¡r.ry iä rirtJ"ã.y óry*uitr.tu ttrc Ñon"oeiautting Party-undor this contloct at¡d tt'ansaotlons

'er,eurclcr, 

or. under any othor ugr.r*nlr uumËen íhe partles, rvitioit ure due anà'puyublt,-hove been pnid (or netted, setof[

. recouped, or the like) in ftll; and (íij iú. 
-oãi.urii"g prrty exeoutes a release in a foirn saelsfactoly to the Non-Dofaulting Party

that acts as rhs final r.csolution "rt¡J 
unior"ir ãuo ãnd oini,,g * ti,lÑ.t sottloment AmountÆinnl settlenrsnt Amount under the

3



Ordinance 18363

(v)

tprms of this Contloot nnd transaotlons her,eundal,, To the extent that either pafty bolleves that bankruptoy court npproval of tho

iãilur"L requi'ed, trlr uon-'Ëãiãurtingpurry mtry u,ithhold payrrreut_of.thóNot settlemont Arnounurinal scttlemont Amount

;;tii;;;i iiniu ur upptoptlate cour,t appìoval has bion obtainod nncl is lìnal ancl non-appoalable."; nnd

Acldíng the follolvlng as Soction l0'4'2.1
,,10,4,2, In tho ovsnt tho priã"fr].g p.rry disputos the cnlculatioD 0f tho Not Seftleme¡t Amount/Flnal Settlement Amotlnt, sttoh

prrry J,.ri no¡ff rhe orrtrt Ñãu-ö""r*'riiíg p;ry or suoh disputo within five (5) Buslness Þays of lho dnte tho Non'Dafaultlng

þ.iií pï"ri¿r, tíro Notice r.q"it.¿ irãii iriis seótion 10.¿ to tho Dsthulting Party; provided, futthet that as soon as commercially

roasonnblo the'eaftor,, the Drf;iit g p;ty-siatt pt ovioo a slatenìent slrorvi-ng id cÀlcu_lation of the Net Settlement Aaount/Fiunl
'suttrr*unt 

Àniount, ln t¡u uuuut o-r u ái'rp,rtu ns to rhe Not Settloment Amãunt/Fiual settlenrent Amottnt, the Dofnultlng Potty

,f,ãìi, if .pifUUlo, wirhin tfi" iiru pr.rcrifred i¡l Secfion 10,4, pay tho.unclisputed amotrtrt of the Net Settle¡nent AmounVFlnol

settlement Àmount to the Nonö.i.íltire po't If the partios iråvó not besn abls to lesolvo thsit dispute rvithin frve (5) Business

ó.y, ãi,lr"pr of Notice 
"f 

;;ril¡i;prü tho parties sliall be entltled to pursuo.thoir lespeotit'o lights and. lemodies in a cout't of

,ríprtr* ¡uiiscliotíon. O*¡re thJ fiu! 6j Uusiness Day petiod,.ttlq Pï1ies-sllll exchnnge, in addition to thc detalled

l,rf*;;lil"" orherrvise requir.ed undor the contr'act support'Íng thsili init¡ai. Net.settlcment AmountlFinal settloment Àmount

calculations, suoh oths¡, ¡"rotmai¡o", i*,ludiug quotatiålls, tha-l such party is utilizing to justify its position.. Each party shall

subrnit its detalled catcutation ãittieÑet settletment Amount/Final settiemlnt Aruount, as the sottro nray bo tevisod by tho pm'tios

a[1er tha oxchange of the informatiorl requÍred heteundei',"

Delotc Seotion t0,5 in its ontiloty and roplaoo rvith the fbllorving:
*10,5 ,,Each pafy .ftrnhor. r.epresonts ond wat,tânts to the 

"other party thüt (i).this Baso Conträot arld all tlatrsaction(s) govotnotl by tlte Base

pnl.tlglpanf, wilhin the meaning oi tttu cø.e wi{ rospeot ú art triansaôdons thaiconstituto "slvap ngr'Ëements"; (iv) tho contlaot is a "ntastot netting

lijr.ïirî.r't ro'. purposes of tho õoáe; (v) it is a,,nrastór,netting ágrcemont pnrticipant"for pulposes oflhc code¡ (vl) all payrnents made ot to be made

on lts bohnlf purauanr to rh, a;;;;;i l";l;ding the appriraii"nîy u party of nny collaterinl ór seeurity t0. ony Bmolrnts due and orving to suoh pnrty'

oonstitute,,margín puy*.nt*ii'ivíttrin the meaning ãf the code; in¿ (viii) its ligltts.undot'sootlon 10, "Financiâl Responsibitity'', of tlte contraot

ne'ing ag.eenrent ancl ncross contraqts" ího transactions rvitbin ths rleaning of the code, Eaoh pnrty furthot: agtaes that the other patty is not o

,,utility,,ns such term ir urri ¡,i'i-i ùs,C. sectlon ¡66, aiiJ oaoh parry lct*t19 walve and not io assett the applicability of the pt'ovisions of ll
u.s.c, sectlon 366 in any dril;tri ;;;;*ãi"g i*"t"t"g suoh paLty, IÃ. addition, eaoh part¡' agress. that, fot' anv Gas aotually consumod (mther

th* iliJtbt ;*h pu,ty, ir-co, is nót deliverectiursuant tã dris iontiact, the local gas clistribution utility fol such palty Ís the provider of last l'ssott

nnd can supply strch part¡"s Gas consumption needs"'

Add lhe follorving as Seclion 10,81
,,10.g From ancl afterthe date of rbis Contract, par.ty A shatl provido and maintain fof tho benclit of Party B a guat'nnty in the nmouttt of ons

rnillion U,S, doilnLs ($1,000,000) in fonn and substanoe reasonabtliaccoptable to PartyB flom a Gualantor leasonably acceptable to Paüy 8,"

Sectlol¡ ll. Forco MnJeuru
In Seotion ll.2:

(l) Delote tlte"and" in fiont of"(v)";

(ii) hlsert the follorving before tlre period at lhe encl of the first sontencet "ancl (vi) the ocotttl'enco of R Regulatory Event, If a patty

declores *n-rïu"iãf ror.e Majlure UaseJ upon the event descûbed in (vi), tho event of Fot'co Mnje¡r1e shall.terminute upon tho

uort¡., to'urrrr orloi ti.tu ttruit u deciaring'party plovides Notlæ that thero is uo longct' an cvent of Foroe Mnjoure; (b) lho timo

n paLty liquidaies aiú terminntes üre närrtËd 'ltánsaction(s) on the Early Tormination Date in accoldance wlth seotlon 3,6, ol' (c)

the expir.ation of trventy (20) eusineslDays after the dàiining pnrty provides Notlce-o.f the event of Fotce Mqjourc, unless a

Rcgutatory Eve,nt Noticu ò terminato has úoon providcd in nooot'dnnce rvith Section 316,"1 nnd

(iií) lnseltthof<lllorvingatthe elrdofSoction ll,2"Tothocxt€nt0nevsntofFotccMqicut'oocouts.l

(a) p.ior,to curtniling or intcuupting any transaction for alilnr obligntiou, Sellery'Buyer shall fitst oultail ot' lntett'upt lls

inten'uptible clelivery ol purchase obligations, as applicablg and

(lr) Seller.or.Buyer rvill tleat all similar,ly situaied Fírnr oustolnels in a fnir'ond t'ensonable rnannel by allooating the sttpply

or putohase ifFirm Gas, as applicable, on ¿ pl'o rata basis,"

Add the follorvlng as Seotion I 1,7:
utl,7 ,ül/íthout r,estrloting itre geneLnlity of tlre foÍegoing, if,an event orfgrge Majeure occurs, the party affected ma¡ in its sole.discletiot¡ and

rvithour nortce ro rhe orher i;;õ:;;ü;;;iiJnoiio roiu a-olaim of Folco Majouro nnd to tvnive its rights tteleunder ns thev rvould apply to suoh

event, suoh dotominntion oi:iuáiu.r rrroii 
"rt 

prooludo tho affected party fl'om älaiming Folce.Majoulo in Íespeot of an¡' sul¡sequent ovent, inclucllng

;il;;;iíilËüüttnnti.fly rimiforto the,ovent in lespect of'rvhioh'sttoh'dotemlnatlon ot'rvniver is made,"
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Arltl tho foltorvlng ns Sectlon I l '8:
,,r r.g If an avent of Force Majcure irnpairs. or. p'evants selre¡' from crelivoring oï Buyet fiom 

'eceiving 
Ûas.tlncler this contraot and suclt evont of

Force Majeure conrinues f.r;;;;tì;;";s period ärri,"".g,l.åiË*i'¡în on. r,un¿îr¿ ."i;i;ü'iiB0) ri.rr, rit¡n oiîlrriliritliì'llfi:ilhlï'3i'$H

rvltho,t riabitity on rtr. po..L nËJäilïö i"ï,* lt ä iälí"ii'"tiioi-inutioni p'ovíded' however' thnt no such tsrn

of any tiability incutted prior to suclt tcl'mtnauon'

Section 12' Tetm

pd|;.:.,,1ffi.,ïrffiïï 
îïi,ïx,llîllìi'g::1î,fi:iiiå:otion r0, (iii) su:ri:n ll-: 

(iv) soorion.r4, ('') section 15, (\'i) ths obrrgatrons !o make

orv,neni hereunder, anrr (vii) the obrigation of eíther pnrtyiJ ¡rã*nirv tú, ort u, purruìïí r,o"io, s¡ari iurvive tho ta¡mi¡¡ation of tho Busp conlract

orïny tmnsnction."

Sectlon 15. Mlscellnnsous ¡.. ,r ^-,

P,ij:, 
Ui'iï"h'ttiiU'm*y,;'*i'fr1'åïÏ'J;T:J:'i'îijiii'""::::T.,il::.::ll'cise or enrotce anv'ights nnder this cont'nct' sharr be hsrd to

be n rvaivor of rny otlror, or subseq,ent breach, o, uu ,onrirulr¡ os a rvaivor of any suoh rig¡t trt.n oxisti'g or ãr'ising in tho fiiture'"

lîi:îî'i,llî:åiî"ïjl.ai:Ji;Íå:i.l,iTiï.#un¿u, r¡, terms of rhis conrr,acr" aftcr "tho tcrrns of anv rransn.tion"'

Add the follorving al the end of Seotion 
.15' 

10:

Notu,ithstandrng trle rorueoiigîìiäiv olrul, p*uisio¡.of this contfaot, p,or,[y Arroknorvleclges trrat. Part¡' B, ns a homo ¡'ule shartor county of

wnshinsron srrro, is ,rrr.¡rrt'î'åtti wïrr.,rîäìñ'ü!.ì;,,¡îr'ïirro'ruï';;r, ¿h, iz,so ilöw,'rï;i;'tv A ngdes rhnt pnrrv B srrurt noi be ln l¡teao' or

this conh.act or,rravo any riabirity rvharsoever u.n¿e, r¡iséî,ri,ìJor oiriuulis. t* ."y;i.i#;; tttt"t tiãtti* rrhntsoi'er tesulting fiom ot atising

out of parîy B,s copying 
",, 

,.ìrári,,e to a thi'd pn,*yrniãïi'rru i,ìi*rution of parrv;'ä;;;tJ;;;ro'lin,rru"rr¿ to do so by a cou't of competent

iu¡,isdiotion, or when, rn trre piofessionar judgmönt or purüs;, ,-ó*rËi, r*ty s rr ¡;prii".l 
" irì'i,ri; 

r¡;rt diso.losu'e o' copying or orsc risk clvil

är crrminar rìabiriry. paLry É srra, provideiirrry notiJJlo"rrty'ilï;;ñbll",,..ä;å;;d,"rl','tinr* or aclion Leasonabiv placing ailisk tlte

nroasc of any informntion #Ë;ö å,ln orurr,.pr-iip"",*yïtóìntr*rïJ ut""irläì'iii'*ìt;;tdt;" to enþin telease of strch informntion' nt

paúy A's o'n cosr and .-påå*'ïr.,äþ;;"i;i;r ri,r¡r rli,iåiJ"iito,til;ll'";*pi'aiion o¡'tcrrnination of this conlraot'

Add thê follolving as Sootíon l5' I 3:

*r5,r3 DA'H oF rg¡ irntms HDßET., HEJ.DB' IRRDvocABLy- wAIvDs ALL RI.HT-T' rRIÀL BY JURY IN ÀNY

AcrroN, pRocEEDrNc ón'cõTñrnnc'u*_$ñlluiìî nnsun {goftn rci, iõi' o-n oiHnRwIsD) ARISIN. our oF

0B rN ANy w^v n'mäð-ðöTräs-coñ.r,Riõr öRïnittERF,oRMiñöäôn ñõmenroaM^Nc' oF oBLrcA'oNs

ARISINC UNDER OR IN COÑÑEôUOX WITH TITIS CONTRACT.D

Add nsrv Sectlon 15,14 ns follotvs'
,,r5.r4 Venue; Jur,isdiction,'-üãnu, f'or.any suit, legar.action or othe' legal proceedíng atjslng out of ot t'olating to thls colth'âct shall bc ln the

super,io' court of washí"e." i"''i¿i";il;;,,ñ triã u"itïã"st t*'bht,'iót cou* tor ìi" wätittn ¡jttii't of wãshinston and located in seattle'

Each par.tJ conscnrs,o ,nuLuriråîr,ioîãiãry r,i.t, oourf in a,ty suoh suit, ootìon o' p''oceeäi"g *Jituiuut any-olrjection o'defense *'hich such pat*y

mav hrve ro the raying of venue of any snch suit, n.ttoJ äl.'dädîüïïü".r,ftñì.;Ìnoiuoine thr oitcnsc ot an incont'onient foturn to the

rnainrenance in sucrr corrr of such suit, acrion orp'oceedinË, ïr,å prtiä aeLeã that 
" 
ffiilñ;;;ärì 1u¡y1.,'¡it' 

action o'ptoceedins shnll be

corrcrusivo and may bc onfor.cä in oiher jurisdiction..uv'roii'on tlre judlnent.o'by nny other mantre'ptovided by larv' Except as othst'wiso

oxpr.essly provided ¡n tl,i, co;,"träi';.rü;ry;r;rir pay rtJo,,ünîårr',.ù,i;iñr nn,r oustí in Ëo,r'eotro'rvirh aìrv legal action heroundet"

Add the lbllorving as Section 15' I 5: -- ..-^*".,,,1 rh¡¡,oh rhe inint efforts of tho paÉies and shall not be construed agâinst .ne
*r5.15 This contrnct shail ùe considered for ail.purposos ns prepa'ed Úr191e! tlr:-!-ojnt effotts oftho paÉies and shall not be construed ngaínst

pnlry or,thc orrror u, o ||rruu oiîr,äil';;;ï;iilh hís c;;iili,;as negotintãd' pt'eparrrl, dtafted ot'executed"'

Add the follorving as Soctiol 15' ló:
*15,16 Ench palty rvill be deemed to representto.lhe other party eooh time 

3 Ï,11:1:!itn 
is enterecl into that:(i) it is acting foL its orvn nccourt' and

ir has madç rts orun inouprn¿änläiîrio"riu unrr, ,r,ot t,,unrårioíand as to rvhetho' d;;;;;i;; is app'opriàio ot orooor fot' it bnsed upon ils o'n

i,îiånîilî:1,itJ,t #Ji.î jt.#¡ïl"f,T:;m:,l lnf,*ätrJrfüfi:iifüii'Jf,i'liïlr',.niîti'#ffiri"'î"*$-:'JlîÏf-i':"#li¿,'s,iii
iurnis ano concr*ions ur u ì*rJio,r shau nor rr, *rriåî,öi"ì,ì"r*t,"*t uåni*. *';"üffi;dt*'í"üìt'-unbt into thnt tLansaotiou¡ (ìli) no

communiqatíon (r,rr.i'en ., iliil;;;î.-J-iiàm tne 
"rhJä,*y';h;iiï. 

¿.u*r¿ to oe an urrurun.u or guarântee.as to the expected results of that

transaction; (iv) it is.upourJoî'ååäi;;ir*ä;; þn it.Tîi ;;ilìr; ä;l' i'¿;iJ'ìiä.iiäli'1'9'ñl "i'ì"¡, 
ond undotsian<ls and accopts' tlro

ror.nrs, condirions and risks 
"iir,.r 

üff.üon; (u) itì, ,drbb'.,îäilrinî, ,,r-¿o*"rd.r;ï;'i;Ë;ìl;;itin'rsooíionl ancl (vi) the other partv is not

aoting ns n fiduciaty fot', ot án ätìTiiot to' it in-r'espect ofthat Îl'fir)sagtion"'

5



Ordinance 18363

for r,eoovery of propeúy, tivl ãttnc'rírnenioiîts assets lrvlt.t-rr.iuuiru ,ìr iReriu¿gãmerit) or: 1vi execuiion or enfotcumonl' of any iudgornetlt to wlticlr

üoi oln¡te¿) mny bo attributcã to Party B ot' itg reventtos or r6sots"'

Notlce.,). The scniur r*rruti".r r'üoîí rrut oi,, nrutually.ir.pirrrìJi¡'"" unã piå.. it¡thin"nnr.ri rtil Buslness Þnys aíìeithe dato of tho Negotiation

Notica to exohange r.elevnnr i"t"tîãä"r conoerning fldoirp"irìrá t" atrempi to.r'esotvu tttu oirprr",'tra ylt-lo]: executlvo ¡ntends to be aooompanlecl

nt a meeting by an attorney the othel par.ty,s senior..*r"uïurìn.ir be given at least thiee Businoss Days' Notice of suoh i¡tsntion and may also be

nccourpaulcd by an attoruoy,' ¡ii-"åd"ti.trrs aro oouliãentluln"¿ rrrãr¡ br tre,,ted æ compromise aird settleme¡t negotintíons under the Federal

ñ;, ii;;ñ;r¿ t6rär*'ìi'r riilui'ioirorprtontJulisdiotion in accoidance rvith Section 15,14,"

[Biogas Speoial Pt'ovisions ('Addondum") tbllol'l

[Rcuraindor ofthis pagc intcntionally loft blank']

6
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BIOGAS SPECI^L PRovIsIoNs (íÂDDDNDUMTT)

and sare of Biogas rvheioby r¿Tür** I"c, rvil bo,ü'ö;iloi;rine;nJ tr*wj"ËiL Bioeãu ("EcË") uitd Kine coun$ rvlll be tho paÉv

seríng anrr derivedns the Biogæ (*sercr), rne provisio-níäiîi'1r'eiì¡ruãrn, *¡r oiii'uö;¡y t"i;rìr;ñ1úrchnso oiBiogas antl lts associated

Ö'een Atttlbutes'

ARTICLE I' DDFINITIONS AND INTNRPRT)I'ATION

l,l Delinitions, 
,l.hc follorving tefrns rvhen used in this Addendurn rvill h¡vo .tho mennings sot lotfh bolow' capitallzcd totr¡ts used in this

lã¿.î¿nñu,'tîot defined hereiñ aro as defrned in the Base Conllact'

"Àtltlendum" has tho meaning set folth in the pleamble'

,,Arh,Rncetl Biofusl,, rne¡rns a r.onervable ftrel as sot forth i¡r rhe RpA RFs plogl'am (40 c.F,R. $ 80.1401 (2012)), other than ethanol dot{ved fi'ottl

00r.n stÍr,ch, and rvhich nrust achieve a Lifeoycre croo,,¡"uru'óos Ëinission'oislr*r,itoii"litni putount tiozo cãmpared to ths baseline Lifecycle

Greenhouse Gas Bmísslons.

specifie<t i¡ the califo¡nia L.ï*ä,"üii1-F;"1 standar<l (ctl, 
"c-9]; 

Rü' tir' tr' $ 9548¡'i(nxl2) (2010)')'

,,Biogns,)moarrs pipeline quality Gas derived fiom the cleconrposition ôf o'ganic mattel'that.rneetsthe EPA RFs eligìbilit'v t'equiroments as eithot'nn

Advnnced Btotuel or culruroir'siåìr;iil i/"'. cARB-eligibility Lequircmcnls as an AltoLnativo Puel'

,,Blogns cont¡.nct, means a conhaut bctrvuen Buyol and a vohicle Fuol Ptoducef fot'the supply of Biogns'

"Buyet"' means IGI Resout'ces, Inc'

".ARB. means tho califo¡nra Air Resources Bonrd or, rts suecessol'agtncy and policios cstnbllshcrl under the LCFS t'egulations (cal' codo Rogs'

Title 17, gg 95480- 90 (ælöî,'rpplvirg ro any rransportäti-oïfi.iirtrtjr sold, supplied, ol offered for sale in califotnin'

,,cerf urosrc Biofuer,, means a renervatrre firer derived,fr.om any celluloss, henri-cellulose oI lignin that has ll&cyclc gteenhouse gas omissions that nt'o

nr roasr sixty por.oent (60%) i;;;il ih, ü;rrr¡* lir*ylìå'illnilï; ääB;;Ñ;;ät 'ii'i'.iir' 
i" ttt" rp¡ nrs p'os*am (40 c'F'R' $ 80'1401

(2012).

"Claims" has tho meaning set folth in Section 2'8'

,,Disqunlified Biogns,, means Gas that rvas initially determinod by the parties upon dolivery-t-o læÌiogas but subsequently becornes dtsqualified as

Biogus 5y not sntisrying trreiãqìffi;üi'¡ii;;Bp'n nenervaSle nuels Standartl oL the CARB LCFS'

,,Dlsr,uptionDvent,nreanstheoccur'enceofanyofthofollorvingt (n)thcaccu''ence.fa'o*entofForceM¡ÚeuteundoraBiogasÖontLaot'(b)the

te'mination of u Biogas cortra't based solory on un u*rrJ nîonì fu oorautt trtu,óuni.t ív iìir v,tlttt Puol.?roduce'' (o) tho to'mlnation of ¡

Biogas contmcr bassd on tho occurr.ence or a Reguratoryil;îffiilrili tùlnì;öi tluiír ràì,r pu'"uo't to rhe conlraot becoming DisquulifÌctl

Biogas,

"DPÀ" mea¡ts the United Stotes Ër¡vitonmqrtnl Proteotion Agency'

,.DpA Rcnervnble Fusls stnndRr,d,, or ,EpA RFS' mcans the Lenorvable enetgy proglam Sntl Poli:it: cstablishcd by tl¡e Environmental Proleotion

Agency and publlshect ." Mä;';;, i,itúinsFod, Re& 146?0) and bccamc effective on Julv 1.2010'

,.Gresn Àttrlbutes,, neans any and all enviro-nmental attr.ibutcs, iuoluding (a) RINs or LCFS cledits oI any offsets, ct'edits, or othot'cnvit'onmontal

atlribures or producrs and (b) and any of rho r,or.goine iüi'*îr;;;rjä ií.r* r*i"ionr i.JuriiÙn or otiier onvitonntental pr.glsms that may bo

impremented in wasrringtoí'o;öä";;;r*ui.å*i,i-n ;h" ö;;ãrö; ., on ¿¡uuäIã'ñi"t 
"i''càir"l",sio 

Biofuel, lorv ca'bon luol or Altornative

Fuol.

or.nny ot'er substanoa rr;;bi";¡;;'oTriúrtui.r, rd'inì;-#on* regulated är oríiËí.ìrã'rt ôile'trouse 6ases unde'anv fetleral' slate or local

lnrv or,r.eguration, of any .rir,ç." ,"¿rcion registr¡,, ,r.äírärvrtr* "r,rãporring.'.,;i;;id; 
progt.* fo'Grecnhouse Gas emission Leductlons that

governnrental agency fiom tirne to timo, i' earh oas. muásüre¡ in inorumints ofone motLic tontte ofcatbon dioxlde equivotent'

r¡Green pre¡nium,, nìeans the pr.ice premiurn per, NryBtu of Biogas ntlded to tho rnal'ket Gns plico which may account fot' the gonetation of RINs

n;i;"óF¡'ð;;¡il, u, ,.t roriu lítho lelevant Tlnnsaction confir'rnation,

,,Lifecycro Grconhouse Gns Emrssion¡,' means rhe aggr.egate 
-q!r."tju-of 

Greenhouse Gas emissiotls (including clir'eat entissions ancl significant

incri¡ect emrssions flom rard use changes), as duterrnine'div-iii, dpe nÍ's ot c¡n¡, t.l.t.¡ì. tr,t ntn frùl lifocyoìc' including all stages of fuel and

reedsrock pLorrucrion and iirtrril;;;?r;ilir.o.toot gåJiuffiî;"äi;;lltt;dh;ú;;ìtitiuut¡on un¿ deliverv and use of the lìnishe¡l tuel to tlte

u¡riúåre consumer,, ,ur.,r* ti,î'**riîïrr.r?.,. áäg'"rr"h"i'iöär;;;ìãÑ;Jildt.irnt fo'their rolative global rvatrning potentinl'
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.,LCFS" ¡lronns tho Lorv Cnr,bon Fuol Standard cstablishcd by the CÆtB pursuont to the Cnlifolnlo Lorv Cnt'bon Fuel Standard Regulntlon (Cnl,

Code Regs,'lltle 17, $$ 95480 * 90 (20 I 0)).

,,LCFS Cr.erlits" rncatrs ctedits genefatecl and lrncled uuder the LCFS, rvith each credit equal to one fnetrlc tonne of cmbon Dloxlde I'edu0tlolìs as

compat'ed to the baseline CO2 emlssions trnde¡'the LCFS.

"Pathlng" has tho rneanittg set forth in Sectíon 2.6.

¡tproJecf' nrenns n Biogas pruduction ploject rvhlch ptoduces Biogas fol pulchase and sole undof this Conh'nct,

,,Rsnsrynl¡le ldcntiltcntion NumLler (RIN)|' is a numbor genolated to replesent a volume of t'enervable filel as set forth ín Regulation of Fuels nnd

Fueteà¿tttvrr;ChangestoRenervablà.FuóiShndaLcltlolr'am,75Fcd.Àog. 16484(Mnrch26,2010)(codifiednt40C.F,R'$80,1425(2011);40
c.F,R, $ 80,1426 (2012)).

'rSeller"' means I(ing County,

,,Vehlcle Fuel" means compt.cssed natur.al gas (CNG) or liquefiecl natural gas (LNG) dedved frorn Bíogas and usod in tl'ansportâtion vehiclcs,

undel lhis Contraot,

ARTTCLD II. SPDCIFIC TDRMS OF PURCHÄSEÄND SALD

In oddition to the terms and condilions set follh in lhe Base ContÍact, the follorving telms and conditions rvill govoln the pulchnso and sale

of Blogas,

Z,l Gleen Attr,ll¡utes Assooiated with Ð-iogaq. FoÍ all Blogns sold and pulchnsed untlet'a Biogas Contt'aul l¡efrveen Sellef and Buyot, Soller

'.pt*s.ntsffilGrco[Attrßutesandwilic0nvoytoBuyetallGreenAtttibutesfot.suchBiogas'(ii)theBìogns¿Ëii".r.¿-t" buyor he¡eunder ír nom a pr.oþct that produces pipeline quality Biogas, (iii) the Blogæ shall be deliveled to Bu)tel in sccordancs rvlth

the r.couh,omenti of tho Renervable Frels Slantlartl anrl Lorv iaibon Fuels Standald, or any similar pt'Ògla¡n thât nf,y bc devoloped in the fi¡h¡te that

;i;; prlil;;iï;;;ì; hrú¡e in rhis conrr,aor, nnd (ìv) e¡otr focllig prorluclng the Biogas has provirled to tieller and/or Buyor the Biogas fuel

ploriuction facility registrations consistent rvilh Section 2'6,

Z,Z Dnily Contr,act euantitj,, For the Conh.nct Quantity set foilh in the Tlansaotion Confitmntion, Sellef rvill plovide Ru¡rer'.rvith its estirnated

ilí,iìilNi";ifr ptñt tr the clelívery Month. Seller rvill provide Buyer with.lhlee (3) days' advance notice of nny schedulcct outag€s at its Biogas

laoiriÇ.-6r¡¡ 
* 

rinotirynuyÀì;oraíyunsclrecluledoutngesatitsBlolas_facility.nssoonaireasonablypt'åctícflble. NothinginthisSection22.shall

i*pãri,,p",.' S"ller a¡y itaUiíiry for fáluts to provldo tobuyel notice of any loduotion in Gas pt'oduction ot'for fnilure to dellver any quontitios of

Gas.

2,3 I^ûSgçlio0lo!&ee!¡g& The Ttnnsnotion Confilnration tbr tho purchase and salo of Biogns shall include ths identification of lhe relsvant

Vãlrtrlu fuã-ñrodurut: rfæ rt.*ruction Confirrnatíon shall p¡ovide for bu¡'s¡ ¡o make upclates fo the identity of the Vehisle Fuol Ploducs¡' as

nrrrrr.,V, ÑorwittrstanOini an¡, provision of tho Bass Contlaot _conoolning lt'ansaotion ptoccdutos, the pntties tglee lhut ûny Tl'snsootion

óonnirätion tulated to Biogãs mist be executod by both palties in ordel for the Tt'ânsactiott to be blndlng upon lhe partles.

2.4 ÐlsCualifigd_Bjagas Either party rvill pLomptly notis the .ofhef 
party. lf any Biogas delivered r¡ndet' n Tlansactlon Confirmatlon is

ãrù''inuÍã'G$Equãffi Biogas. In ã¿¡itioÀ to áuy other-rcmcclies under the conllact, if Biogns sold by sellel and. prrtchased..by Buyor

hersunrler becornss olassifiod as DiiqualiÍed Biogas, Buyer rvill bc cntitlcd to s lofutìd in an amount eclual to tho Greell Pt'emium multipliÈd by tho

quantity of DÍsquolified tsiogas in MMBtus'

Z,S Failulo to produco Vehicle Fue l, In the event that Buyer cannot util¡ze-any Biogas for tlre producùion of a Vehicle Fuel fot' ûny l'eâson,

i'i'r,¿ine,mr,ceMajeur.eol.EventofDefntlll'undeI'nBlognsContl.act,Btryer.shallprom¡tlynotiffSelletintvliting.In

"¿ãiifoi,ï 
all othc¡.r.emedies uncler the Baso Contract and horoundcr', if Gas sold by Sellel nnd purolrnsed by Buyel heroundor oliginolly deented to

ü, S6ùliJ n.t prooesseO i¡tò n Vehisle Fuet, Buyor will be entltled to a reftincl ol nn¡, Cleon Pt'emiurn payment madc to Sellor fol the volume of

Biogaitlrat rvns riot prccessed hrto a Vehlcle Fuel and fo¡'rvhich no Grpen Plonrium nrny bo clairned undel' the ¡,olevflnt regulation,

2,6 Biogns Resistration. pfior.to delively of the Biogas to Buyer; Sellel o]. its.designee shall.submit to the BPA and CARB and provído Buyot'

iìitf, oop¡ñîfirry mentation reçríred by tlro EÞA ol CARB to cortifi thnt tho Biogas is an Advanced.Bioff.rel or Cellulosio Biofbel thnt

.on grír,rt lj iode 3 or D Code S RINq irvith respeot to rhe EPA RFS) and create 0 lolv cat'bon intensiry pâthlvay (witb respect to CARB) fot

eä;.i^ii; .r Lorv Carbon F¡cl Stnndud òr,edits (io the extent that saiss of the Biogas Vehicle Fuel ate contomplated in Cnlifornin). Thls

ãooumontntion will inolutlc, buiis not limitotl to, nllàooumontation roquiled to celtíty lhat ptocluction nnd lhe tlanspol'talion of the Biogas fr'om its

ãf t¡, nþa RFS and Lorv CaLbon Fusls Standarcl, Suoh door¡mcntation mny include, but is not limited to any aflidavits, t'epot'tlttg ot'ntteståtions

,.qr¡i"¿ UV the EpA or çA,RB, suoh as (i) assøtlonslhat the r,egistratlon requirements ns outlined by the Renervable Fuels Stnndard Regisllation

C.rpitâú Ouldclines Engineíing Roviorv (40.C,F.R, 
_.q-8_0,tJ59 

(2012),).lrave b^usn rflet nrrd (ii) doournerttation confilming that tlre Sellct and

ñ;ü,ñi.gister.e¿ unde¡iCaliforñia stare r,àgulations ('ial, Corlc Iicgs, tit. 17, g 95484(nX5X¡\)la (2010)'), as regulated parties in tho LCFS

I

legulation,,
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2,7 Fu¡,tber Assrrrnnoes. Ench par.ty rvill pr.olidc tho othor,partl such cooporotion, ndclítional clooumotrtallon' certífications ot'other lnfot'mation

ns may be rensonably nr..rruiT'iJ'õoi.y o,.t tr,u p*p.ïåï'.Ëî'i'o ;üffi;li;;íJäöffiffi{fi^'i111 or this Atltlcndum and/o' tlto

anJ saþ ofths Contraot Quantity ofBiogns'

2,8 ltlcle¡lni{ioations,
2.8.1sø//ø,..Notwithslanclingan),othol,.plovislonslntheBasocont.act,includlng,.wjthoutlimil¿tion.anyandatlllrnitatiotlson

cromages, sere' ngrees to inãrmniry Buyðr and,.save,it hffi# f,.;;iÑr;;ìurríritiär, pJr.iúel, filrgl,.rhl:.ses ot tlaims' inoluding' rvithout

limtttrtion, reasonrbto auornevs;'Teãí andlosts of courr, ,,tîiïäî-tîîîi'v l,irO-p.rty.fi* öJi;i;.ii" ;iúl¡s^ 'irto¡n anv and all persons' ntising

flom or out of (i) clarms ottiíte, r.egistratiors, ond uttrrtutiiïï?o.ïr,"i"É irtr si"g.í cij'nìiti.ii"t o' íos'ãof un¡'.kind nnd nll po'sons arising ff'om

inóluding, rvit'or¡t tirnitatio", îöütË;; Fqiitø it s:tä*ã'å-åì:'rerate¿ to anv atíestation relaled to RIN o'L

olaims, liens, and encumbrun;;ffit;i ti said Biogas'ïur,i.ir'Ïtt^.r, ueroË tiHe Ë;ui't "î"y;r' and (v) seller's gràss negllgence or rvlllft¡l

misconduot' 
¡rovisions ln lhe Base cont'act, lnc¡rding, without limit¡tion, any and all limllations on

cr.mages, dff - ,r,|.'JrJî ,il:i'ilitËi,':,9,ffir11,T'ii;;;;;;-r,o''uu crui'' r,"'i 
""lii-peisonat 

in¡,'v tinãiu¿ing <leath) to the thitd-purtv

crnimant or.damage to rhe prcperty óf such thi'd-pa,.ry .rrì;;,;;,îi,;city iesurting,rroriltöiàäi tr'1; ot*i"á âfter title-passed to Buve¡'; (ii) othet

orairns, lrens and encumrrranJJs';ri;;ü;;;;tt^ri., orir, ,iiiäîr.ìà, in'huvr,, rn-nr' ,"rpräì ø'iiiït'i¡u, to the extent such ölaims are not basorl upon

(rr) any brcnch by seuer #ffi;;iô öü,".rn.r,v öîffiih; ï;;;;'ri;; c.fäi;' ;i'ió ;'t craim for rvhich Buve' is indor¡nifÍed

bu'suant ro sectio¡r z,r.l; (iiijmateriàt'nuye,,pror,¡.rr¿ r-rråioãå,lÃirirp,"srntatror;;f;;i.Ërií Àisteoatng starements or info'mation in nny

sunoor.rtns documentarion, incrurtins, rvithout limifari.,;;-,.ii;';il; or., *,ouiilï;tf;ïì;RIN ti icr5 crpdit' if applicable' gcneratlon

unräd on-sioeospurohascd fiom sõuer.and subject t, ir,."Cãrtrriivhich inotudes üi;îü;;til; an¿ (ivtBuyet's g'oss nägligence or rvillful

ntisconduct'

2,g Reuulatory Evenï, ï,he provisions of section 3.6 of flre Base Contmot, os amsnded, shall apply to each rt'onsnction for tlre purohase nnd sule

of Biogas.

ÀRTICLD III' DISRUPTION DVDNT

3,1. Upon the occurr'ence of a Distuption Er'entl

3,1.1 Buyershall promptlynotiff sellwinrvritingof suohDisnrptiorEvsnt, inoludingthepartÍoutasof suchDisruptionEventand agood

Aith ostimato of tlie expeotod duiation of such Distuption Evonl

3, 1.2 Buyor shall usc oommercially. reasonnblo offorts to romedy tlro offeots of the Dis'uption Event, i'cltrcling' to the extent app'opr'inte'

executinfa replacoment Biogas Contl'act' and

3.1,3 Buyer nnd seller shall meet nndconfcr in good faith to discuss alternativos for the putchase and sale ofGas during the coniinuance of

*"n ni'rri,pti*"d;"i'i;hd;t" noti't"* may inoludo an asr,eemcnt to stot'o oas'

3.2, During the conthtuance of a Disluption Bvenl:

j,z,l Buyershall keepsellerleasonablyinforrnedastothestahrsof 
theDisnrptionF,ventandBnyet"selfottstoexecutearoplacement

Btogas Contlaot,

3'2,2 Pl,ovisions of this Adclenclum relating to Greotr Attrïbutgs slrall not appll', orrd

3.2,3 unress Buysr antr selrel. have otherwise ag'eed, solrcr shall.continue to sell and clelivet an<l Buyer shall cor'¡tlntle to put'chase and

recoive Gas pursuunt ro trrJirlmi ;üit; öiit.r, ;¡rd the niplicable Ttansactiott Confir'mation'

3,3.UponthecessationofaDisr'uptionÐventot,thgexeoutionofnroplacementBiogasContt,act:

3,3.1 Buyer sha, amend the T,,ansactÍon confir,rnntion, ilapplicable, to r'eflect the iclontity of tho'eplaoetnent vehiole Fuel Produce¡"

and

3.3,2 The provisions of this Addcnclurn and the Trnnsaction conflr'mution (inoluding p'icing) r'elatins to G'een Attributes shall apply

fl,om and nner the csssariori orthe Disruption rvenr oräî*;î';ä.t"r¿ur*tiir iìää'il 'a"iÑäisitsä 
contlact' as npplicnble'

ARTICI,E IV. MISCDLLANEOUS

4, r Authorilv to Execute, Eaoh of thc pnrties to thìs Ad<rendun repnsents and.rvarra¡ts thot, ns of the Effective Date' (i) it has flrll and complete

'uthor.i¡, 
ro enrer rnro ,rdË;rf;*ir,;'äiãiràrr; (iÐih; üõl;hJexecr¡tes this;il.ñ;;;; irs beharf has firt and complere aufhoritv ro do so

nnd is emporvered to r¡¡n¿ îi*,ereby; and (iii) ir i, not iü'rifuî;äd ñ'rffi ñ;i i;tr;;ñ ¡'ãìn its creditors undo¡' tho united stales Banlaupt'v

Code, or uttdot'nny sinilal lotvs'

4.2 Miscellaneous, This Addsndum may be executed in multiplo countcrp*rts, eaoll of rvlrich rvill oonstlluto an or'lginal and all of rvhìoh togothe¡'

I



tv¡tl oonstiluts ono shd the sûmo instrument, 'l'ho headings ancl sublreadings contninerJ in this Addenclutn ate used solel¡r fe¡ convenlenôs nnd shnll

not be usecl to constr,uo or lnterpret the pr,ovisions of thïs Ãddendr¡nr, TIle language used in this Addendum is thc protluct of both pattios' effot'ts rutd

languago in o conttaot.

4,3 Bntlrcty and Amendments, 'l'his Addendunr, tho Bnso Conlfiìct, the Special Provlsions and ery! appllcablc Tlansactlon Confltmatlon

constitu@eenlhopnt.tíesregar.dingthopurchasebyBuyornlrdsalebySollerofBlogas,andsupe¡sedosalldl.splnoosany
prior, and contcmpo¡a-noous communlcations, undorstandlngs nnd ngtcentents bofiveon Sollot' nnd Btryor t'olated to suolr eubjoct msttéti Ìvhetlter

ivr,itten or.verbal, Lxpl,ess or. inrplied. No modlfcatlon, amondment, supplomenlation or alt€l'âtlon of the terms and provlsions of thls Addendum rvlll

bo or become ofi'octíve except by rvrltten amendment exeouted by ths duly authot'ized represclìtative of both pafties, Except as set forth hsfein, tho

Bnse Coníuct will ¡'emnín unchangecl,

4,4 Ono Agteemcnt. Thc partios ngr,ee and nokrtorvletlgo that this Âddondum shall be sffcotivo for any and ull Biogas put'ohasos nntl snles

.ortouñliãä'ìifiîãie fu.st written above and shall be consiclered part of the contract as such tölm ls defined ln the NAESB General Terms and

Biogns, nnd ncoo¡dingli the liase Contlact, this Addendum nnd uny Blogas Tlansaction Confillnatlon shall l¡e deemcd to constitutê ono integt'ated

agreelnont for' $ll putposes.

4,j Survival of Ter,ns, To the exrent that thls Addendum ls lermlnated, lhe pat'ties agt'ee lhat nny nncl nll tet'ms nnd conditions 0f thls Atltlendum

rlror ar,.i".rr-ñi[l,oã-lotuate the parties' lights ancl remedíss as a result of an Bvent of Dofault rvill sulvive tho telmination of this Addendum until

snoh time ns tho iights and lemedies oncl all clisputes relqtsd thereto aro fi.rlly ancl finally tesofved,

4,6 Conflioti¡g Terns, The pnrties ngreo thnt to the extent any torms nnd sonditions set fotth in this Addendum oonflict rvith any terms set forth

l¡ ttrs Sise ConiñctJ¡is Addendum rvlll govern for all purposes with rcspoct to the purohaso and sale of Biogls. Witlt rcspect t0 ony confllsls

l¡etweon tho Tlansnotiou Confir.ruation for tlre purohaso anà sále of Biogas aird this Acldondum, tho pt'ovislons of the T¡ansaction Confitmntion shall

hnvc prlodty ovel' the'Addendum,

4,7 Govslníng Larv, The larv gover'ning the Base Conhaot shall apply to ihis Acldendum, except to the exlent that the EPA Renervable Portfolio

nnd sales ofBiogns,

Ordinance 18363

[Signahrte pago follols,]

[Renraindet ofthls page lrttentionally left blank.]
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lN W.I.NESS WI{ERSOF, and with tho intent to bo logalty bouncl' theÌnllies

il;i;å üúr. irft--rUir¡*.t'uüiæ* or t'opt'osentniives as of th(, Effective
hereto bave caused these Speoinl Ptovísions and thls Addendunt to be
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Dntc,

Name:

Tille:

Datsi 

---20t6

rdNG COUNTY, THROUGH ITS DDPARTUSNT--öññnruntí 
npsouncus AND PARI(s "

wÀsiuwltpltIRDATMaNT DwIsIoN
IGI RESOURCES' INC.

Nnrne:

T'ltle:

DIte:

Rarrdy Soltttltz

Prcsitlent

Septotnber' 1, 2016

[spooial Provisions Attaohed to and formlng Partof ths Base contract for sale and Purchase of Natural Gas

Daþd as of tho Effeotive Datel

lt



Executlon CoPY
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Biogas Transaction Confirmation
FOR IMMEDIATE DELIVERY

ontrach

Effective Date

m
bp

Addendum,
SËLLER:
King County, through lts Department of Naturaì RêsourceE

and Parks - Wastewâter Treâtmênt Þlvlslon
201 S Jackson St#500
Seattle, WA 98104

Attn: David Broustis
Phone:206-477-4544
Base Contract No,

Contract Nurnber:
Transporter:
Transporter

BUYER:

lGl Resources, lnc'
201 Helios WaY
l'iouston, TX 77079

Base Contract No, 2700897
Transporter:
Transporter Contract N umber:

284-227-8470
Phone:
FAX:

RalohAttn:

Performsnce Obligation

There shafl be two (2) Delivery perlods clur¡ng lhe term of thls Blogas Transactlon confirmation. seller shall have a Firm

obtigation to deilvor tne coîiiãoí ouántity to n9l9er¡vev point(s),throuãhout e..ach Delivery Period and shall have an obligation to

õrtï't; ;, a periodlc scneauieis *irir;ä ¡¡r t¡l tn". eÞÁ that tde ntogeð quantlties dellvered qualify for the creatlon of RlNs under

the EpA RFS and (i¡¡ 6ARB that the Biogas quantiii; de¡lver;d qyati'y øi lhe creation of LCFS ciedits under the OARB LcFs (if

aoolicable), Durins Delive_ry'pãr¡óJ i sîller'sell unJ d"liv"r and'Buyãr shall receive and purchase Gas, During Delivery Perlod

t:sàil.l. iâll ano d-e¡lver aná Buyer shall recelve and purchase Blogas'

upon the occurÌence and during the conllnuancé of a Þisfupllon Event as defined ln lhe Blogas Add.endum, lhe Blogas conlract

price shall be the posted Þ¡"ã rnt"r* the seller 
"ño-auyår 

agree otherwise. No RIN Premium Allocalion or LCFS Allocation

shall be paid duilng an on-going Disruplion Evenl,

For this Biogas Transaolion Confirmation, Early Termination Damages do not apply'

Gas Gontract prlce. The Coniract price for Gas delivered to Buyer by Seller at lhe Delivery Point shall be equal to the

FõìãfÞriõeGã-c ontract P ri ce"),

Gae Contract Prlce = Posted Price

Blosas contract pricq: The contract price for RIN qualified Bioga.s quantilies ("Biogas._conffact Prlce") delivered to

Buver bv seller at ¡re peiiverv-pãint shall be equal io t¡e posteo Piioe plus the RIN Premium Allocation plus the

iä'FË ði.fid äräü* Ali;u'tron, ii uppt¡cabte, änd consistent with section 2,1 or the Biogas Addendum inoludes one

hundred percent ot tne quálir¡eo RiNs åild LCFb credits generated as a result of the ultimate sale of the Biogas sold

hereunder to BuYer,

Biogas Contract prtco = posted Price ($/MMBtu) + [RlN Premium Allocation (cents/gallon)) x ($/100 cents)

x (11,727 gallonlMMBtu)l + ILCFS Credlt Premium Allocationl ($/MMBtu)

Contract Price ($/MMBtu):

O

¡

a lndex for NW ine Canadian BorderPrlce" tïeans Gaslne
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a

(b) Clarlficatlon'

1)TheArgusD3lndexshallbeconslderedvalidated(..Validgted'')withrespecttoaBiogasdellveryMonthifthe
Arsus Do RtN rn¿õrì r.,áË rraOed, 

"s 
support'åïtïn'm6m¡oá¿es tnl.ã A'rgus uS þroducts dally report' for

any ten (to) aushäs ôöù.ti" r-"rïi rzblìãi,r:*i'rive Business Duv p"rlãd that immedlatelv precedes the

Advance Notice Deadtine applicable to *"ri rûãnit .-i t'hr Argri óg, tnoéi is valldâted with respect to a Biogas

derivery ¡¡on*r, íñeï'iüã Ìirli Þri." errb-'J;;äii'i;L'äöúãí iåLé.¡atitr Rrsus D3 RIN Prlce ror such Biogas

deriverv Month based on ¡re dary nrgu, oã'ilàJ*-, äì"ìir*J &wnåttàitt'ut. are supporting dally D3 RIN

trãàtãin the Argus US Products dally report'

2)lftheArgusDslndexisnotValidatedwlthrespecttoaBiogas.dellveryMonth,thenBuyershallcausean
Affìtiate of Buyêrto whlch the D3 RlNs hå;ilffiio*tãt,ã¿ for the iurpose'of markeiìng such D3 RlNs

(,,Buver,s RtN Marketino Affli?te- ¡tg.yp",g,än*ãr"rrrrv 
iqqggntble.and sood'falth efforts lo maxlmize the value

of the D3 RlNs by seiling such D3 nlrus to än uñamttáteo tniro party oi Ëy purchaslng sugn |]\9 dlrectly. The

RtN prrce easis \itth res-pect to such Dg RtN; ilü ffi;*d;åã r,irttr tné þrecedlngientence shall be equal to

the votume-wetghted average cash price t"äñ*ä"¡v eìï."r.'nl¡¡.t¡u*Àtlnà nmt¡ur-4r.9p the sale of ite porlfolio

DO RlNs appltcable to such-Biogas ¿ellveriilîont¡r,'wnlðn'portrotlo muy inðtuoe D3 RlNs related to agreemenls

with thlrd Parties.

3) lf Buye/s RIN Marketing Afliliate is unable to sell all or a porllon of,the D3 RlNs ln acoordance wlth olause (2)

above by the end of the appticable Biogas;"ìñ;ry ñrüi, then with iespect to suoh unsold D3 RlNs the RIN

price Basis shalt be equat to the greater ;ïüii*ü pJ*ánl iS.y'l o? the Argu" D3 lndex calculated wlth

respect to th" Bi"J;s ãäiä,y ñ;tË';i-b) iúJddil D'5'inaax ¿uiing the Blogas deliverv Month'

(c)Ctrang¡estoPrlclngPubllcatlons,lfanyp-rlcesorpubllcationsusedtodetermlnetheRlNPrloeBaslsare
changed, drsconrnued 

",. 
¿pr;;;ilånv *unnårìr.,ãi*rrc! tñ" l"termina,on of the RrN prrce Basis rmposslble, the

parfles shail derermine ,^. ;[ñËiË ñiñ Ë;Ë; u;ìr ,üns'ih" *rhodorogv rn secilon 1 4 or the Base contract'

ld RrN Mar4et and Trades, For the avoldanoe of doubt, seller aoknowledges and agrees that (i) the market for RlNs

inãv taok ,qurdity, trrl suvåii'niñ r,¡áirrtrlg ntnn"r" rr'ãi är rri ir*"" retain ionirol ovei the evaluailon of potential sales

or óe nrNs and rhe urtim;teär" Jïöä niñi inìò t'.äix"t, il (ril) s;ìbr shatt have no rlght to particlpate ln or direot

the sales of D3 RlNs'
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(f) Documenlailon for D3 R/Àf Sa/es, Durlng lhe firsl full week of the Month following each Biogas dellvery Month'

Buver shall dellver to serlei viã emäll, the tranãaotlon data for D3 RIN sales made by Buye/s...RlN Marketlng Affil¡ate

ilJffi tilä'È'Ëä;; à.¡räïv'ùonin p,ät *rf lncluue-irrJ iii numoer.or Do RIN lransãotloñs, (ll) dale or lhe D3 RIN

transãctions an¿ (llD prlce at whlch the Dg RIN transactlons were carnêd oul'

The .LCFs credit prEmlum Allocafion" shall mean thlrty-five percent (35%) of the value of Buyefs- Net LCFS Credlt

premtum Altooation olv¡oeä'Ëv'irrãäiogas quanflty purcha'sed uy. auyer iìr the,appllcable. ryrgnf.h, .settlements for LCFS

credits generated ov tne drorías õou uîc"lir.ti. siogas Íransacfio¡ bonfrmatloir'and sold to the vehlcle Fuel Producer

clted in thls Biogas rransãcilän connrmaìlon strarr ¡imade on à calendar Quarter basls. Payment of the LCFS credlt
premlum A¡ooa¡on is coniingent upon Buyer or an Affiliate of Buyer selllng Blogas Rglclased..under thls Blogas

Transaction confirmailon to ã vãnr"ié Èuet pioducei in cálttornta and ihe produðtlon ór a lcrs credit from such Biogas

that ls converled to a Vehlcle Fuel.

,

shall
the oocurrence of a Dlsruption EventThe Blogas Conhact Prlce uPon

of the Dlsruption Event,be the Posted Price untll lhe cessation

Dlsruptlon Event Blogas Contract Price =¡ Poated Prlce

and (b)

The first Day ol the Month that occurs al least seven (7) Days aftêr the executlon of thls Blogas

Transactlon Conflrmatlon,

The fourth Business Day that occurs after the EPA Approval Date, ln the..event that the EPA Approvaf

ó;i" il ihtBrog"" pøåcì ãàes n6t occur by June 1,2:117 , unless the Seller. and Buyer agÌee ln wrltlng

lo extend-bel¡veîy eerióoì, foi a period not io excee-d one year,.th.e.contrâct shall termlnate as of June

ZO, ZOIZ. Any agreement io extdnd the term of Delivery. Perlod I for a perlod of more lhan one year

ãñåff r"qú¡ru tÉe irtor rppiov"iãii¡'r king county counóil before such agreoment ehall be effectlve. ln

ãôñnect¡bn with ihe eieculion of any süoh agréement, Seller shall dellver to Buyer ln writlng such

approval of the Klng County Councll,

The fifth (5rh) Business Day that occurs after the EPA Approval dale'

(86) Months after the Start Dale for Delivery Period 2 subJeot lo exteneion pursuant to Speoial

End Date:

7 below,
Thirly-slx
Condition

Dellverv PErlo-dl

Dellvery Perlod'l:
Stalt Date:

Dellvety Perlod 2l

StaÉ Date:

End Date:

Contract Quantlty: 0 - 1,000 MMBIU Blogas/Day

The Contract euanllty reflects all of the Gas that Setler produces and injects into the Puget Sound Energy Gas plpellne

dlstrlbutlon sYstem

Dellvery Polnt(s):

Seller's meter, as eet forth below.

Dellveru Polnt DePcrlPtion

At the lnterconneclion polnt of the faclllty wlth the natural gas

iìttiibudôütvttem of Pdget sound Energv; ldenl¡fied as the south

Seattle Gate Slallon

Meter No.

zoII20039

Speclal Condltlons:
4. Deflnltlons,

ñ*, ¡lotlce Deadllne,, means the seventh (7lh) Business Day before the flrst Day of the next Biogas delivery Month'

,.Blogas Contract prlce,, has the meaning set forth ln the Contracl Price seotion in this Blogas Transaotion Con{lrmation.

,,Buyer,s Nef LCFS credlt premlum Allocafion,,meåns lhe cash value of the LCFS credits allocated to Buyer in the

*ffiil,ii;rþ ot ç,ã'Éioõár ¡r;;h;r"¡ in rht; Bto;ãs iransaction confirmation to the Vehlcle Fuel Producer clted in lhlE

Blogas Transactlon Conflrmation.
,,calendareuade/' means tho periods, January 1 through Maroh 31, April 1 through June 30, July 1 through september 30

and Ootober I through Decembêr 31,
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Looatlon:Producer(s):FuelVehlclePrlmary cbttn Exhlas lstedItessleancthe EnergYAt
Clean Energy Fuels

"lCFResources" means ICF Resources' lnc'

,KilVFp'shall have the meaning set forth in Paragraph 3(a) of the spocial condltlons herein'

,,LCFS Credít varue,,means the cash varue of the LCFS Crodirs, based on the monthry average of rho daty mrdpoints of the

LCFS Gredit daily prlces published by oil Prloe.lnformatlon Service o"ny 
'u"t"ï'óiinäruto' 

tñat are creatêd bv the sale and

ourchase of the Biogas rn this Brosaá Transacrion cffiìä;i;;.r-irrä ér¡"rqîïñiiäËãîå-pü*nãse of such'Biosas to the

üärìiå" Ë,är'Ëäãr.äìir"ä iñ ir.'ir-eiogur Transaction confirmatlon'

;;;;;; 
';;;;;r;';""drine,, 

ahar have the meanrns set rorrh rn parasraph 2(b) or the speciar conditions herein'

,,RlN Premlum Deadlind,shall have lhe meanlng set forth in Paragraph 2(a) of the Speclal Conditions hereln.

,wAvF|shall have the meaning set forth in Paragraph 3(b) of the Speolal Conditions hereln'

" Weavef means Weaver & Tldwell L'L'P'

5, Vehlcle Fuel Producerlsl:

2,

(a) RrN prèmrum Arocaron, Ths RrN prêm¡um Atocaton sha, be pard based on the RrNs-generated and transferred to

rhe Buvers EpA EMTS #ffiä: oïir,"în".nir. i;;;iñ ffinirr rorrowtng iñ" rt¡onit' in which Biog¡s flowed ('RlN Premlum

ffiffi;fîit}^''"äüyrrï,'fJ,#å{tîå:ffiIif;å'"1îk'rrlisnll;"ril;Jnf'fti$il,'#:åÌi#fi''[:
b;råiläffi'r;iõãñåiåträJ*i'i;;ì;f'*d io itrc Buy'r'' EPA EMrs Account,

(b)LcFscredltPremlumAllocatÍon-.The.LCFSCreditPremiumAllocationshallbe.paldbase.donthevalueofLCFS
cred*s senorated and u"rïïLîläjìåTä-riuv"r, cnnË lni Ácrount 091*..3ry'iäi-iit"".ï, ir-s'ñl *J àighteentlr (18th) Dav or the

CARB LRT Account. rr,r'åriåurãiiån oiii',ã lces ö;åii'P*ñlr.r Àllocatlon mav be amended b]/ the r

ffi tdffi ;iä *ä*ãi ioiëiåén eu,l¡ uþ. in washinston state.

3.

(a)KlngCounty.BuyershallP{:u,81191,"€ontractswithVehlcleFuelProducerelocatedinKingCounty,Washlngton
fKCVFp,,)and sha, se, 

"näãeriver 
air arogas qr.r"¡r;ä';;;iitris contract tó sucn rcvrp provtded that at the applicable time

èach of the rorowing .onoitiónJ are satisflld: (ql eúvJiii c,ä"tractua[y 
"ngrgåãïiih 

vetricte'rug prod-ucers rocated in KCVFP

and (b) suoh vehicte rrrr þïäärör-r 
-nãuã 

iùmðiånt ;:#;tvä!;;;üní. tnã tütt Biosas productlon from seller'

(b)Washingtonstate.Totheextentthatthecondilionsspeoifiedln,clause(a)abovearenotsatlslied,Buyershallpursue
Brooas conrracr. *rm u"îi.rJiürrÞi;¡ù.àr, rp"r-rãä-ii-üv"t[Nóion state-r'wÃvÈp") and shail sett and deliver all Blogas

ourõhased under rhis coniiãii ro wAVFp prov¡aea,iirä äi tirääöôrî$ore-time !åärr'òltde øtlowlns condilions are satlsried: (a)

buver is conrractuaily engáged wrth wAVFp 
"nu 

tui'Ëi,åÀ ï;;Ëiä'ffiiitóorãä" nã* iurrctent capacltv ro consume the full

t'*ät:ffji:ii:Hil'l: 
ro the extent.thar,the condirionsspecilred rn crause (a) and glgg¡e. (b) above are not satlsrìed'

Buveì.may ser and detiverá¡ogas purchased rno.iirrîr'rìiôs*iiansáctton öãñnrmäúon to vehlclsFuel Producers looated ln

any other Jurisdictlon'

4, Monthlv NomtnatJons and sohedullng, on-or before the twentieth lzorh¡ oay of each month, seller shall notlfy the Buyer to

oonfirm the schedule of daily Biogas nomlnations tot .""n o.fiu.t}, point for the upcoming month based on sellefs proJectèd dally

Gas producllon at each of the Delivery Points'
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7, Rlohtto Extend Term, Buyerand geller [!V aOree.ln_wfltlng to êxtend the Dellvery Perlod of thls Blogas Transaotlon

conftrmation for two aoordiõnaloiå tîi v"ar perro¿å; p"rovi¿ão t¡át,-at teast slxty (60) dayd.prlor. to the expiratlon of the..then'

current De¡very period, eiiñäi'rri,v"i"í bãìiui prvrúåJìñã 
"ir''"i 

párty with writtén'noiloe ôf lte interost to extend the applicable

period.

B, Transfer of CARB LqFs Boqgtetgd 
pqrty staf=us.l¡!,Aqpflc.aþl:e),.. Pursuânt to Sectlon 95484(a)(5)(D) of Tltle 17 of the

CalifornlaCodeofnegutactlon96484(a)(5XD),,),Seller.herebylransferstoBuy6r'
and Buyer hereby aocept"ìñ" l":ù ðãruon Fuel standard trcrsj c,imptlance.obligaiióÀ âb itre regulated party with respect to all

Biogas sold by seller to arvärl-iÅ ãJå¡tion, tn order to maì<e suóh trarisfer effectlve as required under 95484(aX5XD), seller, on

a catendar euarter ¡asis, äñait provide thó Buyer u óräãuàtion transfer document substa'ntially símilar to Exhibit A which shall

il;ffii; äî;'ih. ;ü";.ãni"uä*iö ð"r¡ón inleñbirv õi tne irànsterre¿,ruet and that the Buyer is the resulated part}, ror the

ã;îùilàîïü"i;ìù àccorornörv rs r"".ponäut" for meering th'e requiremehts of the LCFS regulation wlth respeot to fuel,

9. EPA and ÇARB Reolstratlon Cost.

a, Renewable Fuel Standard Regtstratton Cost, Buyer_ and Soller shall share equally all costs associaled wlth

regtsiiation ói ân¿ ongoing-;;r-åt.ó"ùj"i with, lhe productión facititles and fuel pathways ln llne with EPA requirements to

orovtde RlN,s, seller will ãooperate wlth Bqyer und ãnirir¿" ãii n"càisárv lnformation required 1o complete registratlon' seller

;i,;ìñ äõ;dbË f"r äny oniòrng reporting assoclaied wllh lntegrity and cornpllance of the pathwav.

b, Low Carbon Fuel Standard Reglstrafton aost (tf app.tlcable). Buyer and Seller shall.share.equally.fll-cg$¡

assoolated wlth registralon ot, ãnà ongoinfco.sts assoãiaied'wlth,'the productionÎacllitles and fuel pathways in llne with CARB

r.1i,jË;;Ë'ü pìõv¡à, Lcfs'cieo¡t. éelteir w¡t cooperãtã øth sry"r aird provlde all necessary informatlon requlred to complete

reglslratlon.

10, Proaess for Generat¡on and Allocatlon of LcFs cred¡ts llf aÞpl,cable)

ä, Selter R esponsibtllttes and CARB LRT Account

l. ln the Month following the end of a Calendar Quarter durlng. the Term, Seller shall facllltate aocess for BuyeÌ to

anv and all records rerevant io ãàtermining tne num¡ãi òr LCFs credits so ihat Buyer can prêpare the LCFS credll generation

",,,ä 
ã¡¡o"ãuon data for submission to the Vehlcle Fuel Produoor or lts agent,

ii, sellor shall work with lcF Resources and Weaver to register with CARB and oomply-with the relevant regulatory

provisions of the Low car¡ãn ruäi srãn¿aro ser rorill in iiä e 1i, callfornia code of Regulatlons in $$ 95480'95400, lncludlng' but

not limlted to, pathway ,"giãii"¡"î,IõËé;"d''t ñ;ration, quarterly progress reportlng and annual compliance reporting.

lil. Seller shall malntain all records relevant to (1) the produclion and purchase 9$ Yle of Biogas, (2) Biogas

transportation, dÍstribution änd fei h" .ã1" of the Btãgãs purcnàéed héreunder as lt a¡iplies 1o LCF$ credits in accordànce wilh

the requlrements of CARB.

b. BuYer ResPonslbllitìes.

L Every Month during the Term, Buyer shall analyze the Monthly Biogas quantlty.pÏt"f?Td and recelved by Buyer

undor eäoh slogâé rransáctrãn õont¡r*rtioñ be[ween setter ãnd Buyer and þrovide such datâ to Vehlole Fuel Producer.

ll. ln the Month followlng the end of a Calendar Quarter during the Term, Buyer shall analYze the Monthly.Biogas

quantity'sotd änd ¿ãiurr"ã rrom séìier under each Biogas Transactlon conlirmation between seller and Buyer and converted to a

Ë1;Ë Èùel by 
" 

verricre ÉüeiÞrouu""i to ¿"termtne tñe Monthly quantity of LCFS credits created for the calendar Quarter,

il¡, Based on the analysis in (i), Buyer shall prepare a Monthly.report, for submisslon to the Vehlole Fuol Producer and

Vehiole Fuet producerr ;säìii;pËfi",jbt¿;u"r*"ätitülnneenth and eighteenth (15rh-18rh) Dav of the Month, detalling the

followlng:
Fuel Producer's meters;

A. Biogas supplled to Buye/ meters and su bsequently dellvered to Vehlcle

B. Buyer'S estimated quantity of LCFS credits tô be allocated t0 uyer and Vehicle Fuel Producer;

lv Between the fifteenth an d elghleenth 5lh. B'n) Day of the Month following the close of the calendar quarter (April

dooument consistent with the
b. 8, July 1 5.1 8, Oclober 5.1 I and 8) Buy€r shall prepare o produotion transfer

party status from, SelCARB t_0Fs to validate the lransfer
Jânuary 5-1

þr to the Buyer,which
for tho
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1'1. Process for Generatlon and Allocatlon of RlNe

a. Seller Responstþliltles and EPA EMTS Account'

l. on eaoh Monday, or other mutually agreeable Day during lhe Dellvery Psriod, seller shall facllitate access for Buyer

to any and arr records rer"väitiò oeterminrng tti" ,iuãñäiväieíoðål åãrd uno oänüereo ¡v'seller and purchased and recoived bv

Buyer during the prrorr""r.sô tràt nuyeicar pt";äì'i ih"-ãåäË;rdill ñtÑ-ñreíatlon for sutlmlsslon to the seller and

Weaver.

ll. Based on the da{a submisslon specified in section 11(aXl), on each ruesday, or.other.mutually agreeable day

durrng the Term, se¡er.nrriîi"p-ãrJ ärî-iruñ.rit 
"-proäuãiir*rr"r'¿óärrn"nitprol 

subiiantially slmilar lo Exhibit B to the

Buyer and weaver, and auyer'shá, cause weaver t" ll,ffiü;;hä;ì;ìh¿ ÊÈn Ervrré abcounr, deia*ng the fotlowing:

A. RIN transferor and transferee company lnformatlon and EPA company lD;

B, Product lnformatlon inoluding Fuel Code;

C, RIN quantlty to generate and transfer;

D. RIN Year;

E, PTD number

F, Any other data as required by the EpA RFS to generate and allocate RlNs as requested by seller orweaver

ili. After the prD has been executed within the EPA EMTS account, Buyer shall cause weaver to supply a screenshot

of the eieouted transfer detailing the following:

A, RIN submisslon identification nutnber and date;

B. Transaction identlficatlon number date;

C,QuantityofRlNsgeneratedandlransferredtoEPAEMTSAccount4320;

D. PTD number;

E, other data necessaryto documentthe generation and transfer ofRlNs to EPA EMTS Account 4320'

b. BuYer ResPonstbllltles'

i. on each Monday, or other mutually agreeable'dayl dg|lg j|3 Dollvery Period, Buyer.shall analyze the Biogas

ouantitv sold and delivered by'seller and purchasod ån¿ reoe¡ved by Buy-e.r un¿ãiinis'B¡ogas Tranéactlon conflrmation and sold

tö the vehicre ruer proo,icãí .iËli'h;äñ;ñüh ;ñ;rùd súðñ s'íogaå to a Vehicle Fuäl to determlne how manv RlNs were

à"nåäi"î àni¡ns the prior seven (7) Dav period'

li. Based on the analysis specified ln section 11(bxl), Buyer shall prepare a report, for submlsslon to seller and

Weaver, detalling the following:

A, Biogas sold and delivered by seller and purohased and reoeived by Buyer at the Delivery Points

B, Total Biogas sold under thls Blogas Transacilon confirmatlon durlng the applicable Month that was

subsequenry sord by ,rvåiyävåîìär'Ëüãi pïäãrãåìiitio'¡i'tìlïrüóo"ãïäÀñti;n conrinratlon,'óonverted bv such Vehlcle

ffiiÞËãüä, tõã v'"rluä Fuel and distributed as a Vehicle Fuel'

C, Biogas thât seller has delivered to Buyer but has not yet been converted Vehlole Fuel ('Virtual Storage')

D, RlNs to bo created from Blogas purchased by Buyer from Seller'

c. EpA EMT' Accounts: ïhe EpA EMTS account number to whlch RlNs allocated 1o the Buyer should be allocated and

deposlted ls 4320.

d, ChanEe in Røgulatlons' ln lhe event that the EPA amends its for the creatlon of RlNs as related to the

sale of
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the King CountY Council.

14. Hierarchv. ln the event of any lnconsltteryy between the.. Base contrâct lncludlng the Addendum and this Biogas

iränääon*c"nfirmation, this Biogas'Transaction Confirmatlon shall govern'

the terms of our agreement wlth respect to-thlsTransaction by signing in the

exèouted confirmation by faxing it to (281) 227-8474'

Confi

Date, UPott
of the fullY

Date, Suchpm pacific Provailing tirne on

ilaloh.Eolingt@bp.com with

16,
Effectivenolice

Seller shall provide Buyer with written
to the Effective

not later than 1Date via email eleolronic copY
Transactlon Confírmationexecution of thls Blogas the Effectivenot later than 12:00Confirmation to Buyerexecuted Biogas Transaotion a copy to Art Bieser at

Ralph Epling alshall be directed to

Please confirrn the foregoing correctly sets forih

space provided below and retttrning a copy ot tne

amend thls

noticos for this PurPose onlY

Ad.Bleser@bo.com.

Klng County, through its DepaÉment of Natural Reeources" 
and'Farks - Wastswater Treatment Dlvislon

{Seller)

Gunars Srelbers

Actlng Division Director

__,2016

By:

Name:

Title:

Date:

Name: RandY Schultz

Tltle: President

Date: SePtember 1,2016

By:

lGl Resources, lnc.

(BuYer)

Page 7 of I



Ordinance 18363

LcFS Gredlt tr"offi Ht+"nsfer Document

LCFS Blogas ProductTransfer Document

As set fotth by Caltfonia Alr Resource Board under Tttle 17, Calt[omla code of Regulafiorts $$ 96asaþX2)(5)(D)2b,

Date: 
---..-- 

Transferor: RecíPÍ

Transfer of Regulated Party Status to ReciplenUTransferse:

The reciplenUtransferee is now the regulated party for the
acquired fuel that lf has acquired as listed below and accordlngly

ls räsponsible for meeting the requirements of the LCFS

regulåflons wlth respect to such fuel. lnvoices associaled wilh

the below llow volumes are attached,

Productlon
Faclllty lD:

Pethway Carbon
lntenolty:

Fuel
Type

Volume
MMBtu

Flow
Date

Biogas

Blooas

Biogas

Blogas

Blosas

Blogao

Blogas

Blooas
Blogas

Blogas

Blogas

Biogas

Blogas

Biogas

Blooas

Blogas

Biogas

Blogas

Bíogas

Biogas

Biooas

Biogas

Biogas

Blogas

Biogas

Biogas

Biogas

Blogas.

Biooas

Biogas

Biogas

Volume
MMBtu

Flow Date Fuel
Tvpe

Biogas

Blogas

Biogas

Blogas

Biogas
Blogas

Biogas

Bioqas
Blogas

BloEas

Blogas

Biogas

Blogas

Blogas

Biooas

Blosas

Biosas

Blogas

Biogas

Blogas

Blogas

Blogas

Blogas

Blogas

Biogas

Blogas
Biogas

Biogas

Biogas

Bíogas

Blogas

Volume
MMBtU

Flow Date Fuel
Type

Blogas

Biogas

Blogas

Blogas

Blogas
Blogas

Biogas

Blogas

Blosas

Biogas

Biogas

Blogas

Blogas

Blogas

Blogas

Biosas

Bíogas

Blooas

Blogas

Biogas

Blogas

Biogas

Bloqas

Biogas

Biogas

Biogas

Blogas

Biogas

Biooas

Bfogae

Biogas
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Exhlblt B

Template for RIN Produotlon Transfor Document

Seller (Transferor):

EPA Compeny lD No.:

AddresE:

Seller (Transferor):
EPA Company lD No.: 

-

Addrese:

Contâct lnformatlon:
Name:
Telephone:
Emall:

Product lnformatlon:

Transfer Perlod

Tracked Data:

Contact lnfortnationr

Name:
Telephone:
Email:

r Biogas as deflned ln 40 CFR 80.1401

' RlNs generated uslng landflll blogas productlon for transportatlon
fuel

Month X.Y,2012

DataParameterNo.

1 Transaotlon PartnEr Organization
ldentlflEr

2 Transactlon Partner Organization Name

RIN Quantlty3

4 Batch Volume

6 Fuel Code

6 Asslgnment code

7 RIN YEar

Sell Reason CodeI
9 RIN Prlce Amount

10 Gallon Ptlce Amount

11 Traneactlon Date

,12 Produatlon TransfEr Number

l3 Transactlon Detall Comment

14 Supporting DocumEnt (Text 1)

{5 Supportlng Document Number (Text 1)

16 Supportlng Document Numþer (Text 2)

17 Supportlng Document Number (Text 3)
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EXHIB¡T C

DELIVERY POINTS AND ESTIMATED DAILYGAS OUANTITIES (MMBTU/DAY)

PUGET SOUND ENERGY MAXIMUM DAILY

METER LOCATIONS OUANTITY {MMBTU/DAYI UTILITY

SeaTac 120 PSE

Spokane Stree't 150 PSE

Bellevue 50 PSE

CleanScapes 380 PSE




