Contract # 12231

PARTICIPATION CONTRACT

BETWEEN
CHICAGO HOUSING AUTHORITY
AND
CONSTELLATION NEW ENERGY — GAS DIVISION, LLC

This Participation Contract (“Contract’) is made and entered into effective as of the 20t day of March,
2018 ("Effective Date"), by and between Chicago Housing Authority (hereinafter referred to as the
"Customer” or “CHA"), and Constellation New Energy — Gas Division, LLC., a Kentucky Limited Liability
Company with headquarters at 9400 Bunsen Parkway, Suite 100, Louisville, Kentucky 40220 and local
corporate offices located at 500 West Madison, Suite 3300, Chicago, lllinois 60661 (hereinafter referred to
as "Constellation” or “Vendor”).

WITNESSETH:

WHEREAS, on January 10, 2017, the Chicago Transit Authority (“CTA”), pursuant to an open and
competitive solicitation (Requisition No. B160P00962 — Request for Proposals for the Purchase of Natural
Gas) awarded to and executed with Constellation that certain Base Contract for Sale and Purchase of
Natural Gas to Consteliation (Contract No. B160P00962, as originally executed and thereafter amended
or supplemented by CTA and Constellation, the “Master Agreement’, incorporated herein by reference as
Attachment A), which permits entities to procure, order and purchase natural gas supplies and integraily
related services in accordance with terms and conditions set forth in the Master Agreement;

WHEREAS, the CHA, in reliance upon the local government agency participation rights available and in
effect under the Master Agreement (“Other Agencies — Section 15.20 of the Special Conditions), and
sought authorization and approval from the CTA to participate in the Master Agreement, which was
approved by the CTA in its communications to CHA on or about March 7, 2018 and incorporated herein
by reference as Attachment B;

WHEREAS, the CHA and the Vendor desire to enter into this Contract to facilitate the procurement and
purchase of natural gas supplies and related delivery and management services, as well as other
related services by Vendor to the CHA and its Property Division, upon the same generally prevailing
terms, conditions and prices as established in the Master Agreement, except as specifically modified
by the terms herein; and

WHEREAS, the undersigned representative of Customer is authorized, on behalf of Customer, to contract
with Vendor for the supply and delivery of natural gas supplies and all integrally related services (e.g.,
storage, delivery, hedging, balancing and other supply related management and administrative functions)
in accordance with the terms of the Master Agreement and this Contract.

NOW, THEREFORE, in consideration of the mutual covenants, benefits and promises herein stated and in
conjunction with the cooperative agreement referenced, the parties hereto agree to the following terms and
conditions:

1. INCORPORATION OF MASTER AGREEMENT & OTHER TERMS AND UNDERSTANDINGS.
The purpose of this Contract is to allow the Customer to purchase natural gas supplies and their
integrally related delivery services and other amenities from Vendor upon the regular and prevailing
terms and conditions set forth in the Master Agreement. To that end, the Master Agreement is
hereby incorporated by reference as if set forth herein in its entirety, including any and all
subsequent amendments thereto. Furthermore, this Contract sets forth all understandings
between the parties respecting each transaction subject hereto, and any prior contracts,
understandings and representations, whether oral or written, relating to such transaction are
merged into and superseded by this Contract and any effective transaction(s) and all transactions
under any such prior contracts are, as of the Effective Date, now governed solely by the terms of
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this Contract and shall be Transactions hereunder and a part of the single integrated contract
between the parties.

As required under the Master Agreement, this Contract shall have no effect (adverse or otherwise)
upon the validity, duration or operation of the Master Agreement. Furthermore, to fully effectuate
the independent performance, operation and administration of this Contract as a wholly separate
agreement from the Master Agreement, this Agreement shall be construed by the Customer and
the Vendor, and by any court, tribunal or other entity charged with enforcement or interpretation of
this Contract harmoniously with the Master Agreement to the fullest extent practicable and with the
stated intention of Customer and the Vendor that the each shall be construed to be consistent and
harmonious with the other, and no specific conflict shall be implied or construed.

All rights and duties generally applicable to or reserved to CTA under the Master Agreement shalll
likewise be vested in the Customer for purposes of this Contract. Furthermore, all rights and duties
generally applicable to or reserved to the Vendor under the Master Agreement shall likewise be
vested in the Vendor for purposes of this Participation Contract. Additionally, any material clause
or provision set forth in the Master Agreement which has an analogous or equivalent term or
provision under law or regulation that would apply to the parties to this Contract, the equivalent law
or provision shall be given full reasonable effect, without intending any material conflict or
contradiction with the equivalent or comparable term, condition, law or regulation referenced in the
Master Agreement.

TERM AND COMPENSATION.

The Term of this Agreement is for the period commencing from the Effective Date set
forth above through May 31st, 2022, or until the Services to be provided under this Agreement
are fully completed and accepted, whichever occurs last.

In consideration of the Vendor's performance and provision of the Services, goods, supplies and
other related activities herein, the CHA shall pay the Vendor compensation in the total not-to-
exceed amount of Sixteen Million Eight Hundred Thousand Eight Hundred and 00/100 Dollars
($16,800,800.00) (hereinafter the "Total Compensation”). Pricing for natural gas supplies,
deliveries and related services and amenities, shall be subject to the same established catalog
pricing, selection, discounts, rebates and other pricing terms established in the Master Agreement.

The Vendor agrees not to perform, and waives any and all claims for payment of work,
materials, expenses, resources or other claims which would result in billings beyond this amount.
It is mutually understood and agreed by the parties that the above agreed upon Total
Compensation amount is the only compensation provided for in this Agreement and there will be
no additional, costs, fees or other type of profit allowable or paid under this Agreement without an
express written amendment to the Agreement authorizing said additional compensation,
supplies or services. The Vendor acknowledges an affirmative duty to monitor its
performance and billings to ensure that the scope of work is completed within the Total
Compensation amount.

NOTICES.

All notices, requests, demands and other communications under this Contract shall be given in
writing. Such notices shall be deemed to have been given when delivered in person or three (3)
business days after being sent via certified mail or upon delivery if sent via reputable overnight
delivery service and addressed to the appropriate party at its mailing address set forth below:

To Customer: Chicago Housing Authority
60 E. Van Buren Street, 12th Floor
Chicago, IL 60605
Attn: Chief Executive Officer
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with a copy to: Chicago Housing Authority
60 E. Van Buren Street, 12th Floor
Chicago, IL 60605
Attn: Chief Legal Officer

To Vendor: Constellation NewEnergy — Gas Division, LLC
9400 Bunsen Parkway, Suite 100
Louisville, KY 40220

TERMINATION FOR CONVENIENCE.

Either party may terminate this Contract for convenience by providing the other party thirty (30)
days prior written notice. Notwithstanding the foregoing, termination of this Contract pursuant to
this Article 4 shall not affect, modify or terminate any prior order(s) or transaction(s) entered into by
the CHA and Vendor under this Contract and/or the Master Agreement (including, without limitation,
any fixed natural gas orders or transactions that commit to the purchase of designated gas volumes
or supplies that are to be delivered or supplied during the term of this Contract).

INSURANCE.

Vendor and the CHA agree that Vendor's insurance obligations under the Master Agreement shall
apply to this Agreement, and that the CHA shall be named as an “additional insured” to that same
extent that the Chicago Transit Authority is so designated in the Master Agreement.

EQUAL EMPLOYMENT OPPORTUNITY.
Reserved.

MBE/WBE/DBE PARTICIPATION/COMPLIANCE.

Vendor and the CHA agree that Vendor's MBE/WBE/DBE obligations under the Master Agreement
shall apply to this Agreement, and that the Vendor's MBE/WBE/DBE Utilization Plan, which is
attached hereto as Exhibit C and incorporated by reference herein, shall apply for the
administration of MBE/WBE/DBE compliance under this Agreement. This Section 8 shall not be
applied, interpreted or construed to be in excess of or in conflict with Vendor's participation and
compliance obligations under the Master Agreement.

BUSINESS DOCUMENTS AND CERTIFICATIONS.

Vendor has provided to the Customer various documentation, certifications and representations,
including evidence of its authority to conduct business in the State of lllinois, including without
limitation, registrations of assumed names or limited partnerships and certifications of good
standing with the Office of the Secretary of the State of lllinois. Vendor's Affidavit and Vendor's
Certifications and Representations of Offerors — Non-Construction Contracts (HUD Form 5369-
C), as well as its Contractor's Affidavit, are collectively attached hereto as Exhibit D and
incorporated by reference as if fully set forth herein.
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IN WITNESS WHEREOF, Customer and Vendor have executed this Contract on the Effective Date.

CONSTELLATION NEW ENERGY - CHICAGO HOUSING AUTHORITY
GAS DIVISION LLC 1 » ;‘/)

By: ﬂwﬂ ﬁa .J?E By: CU:L‘JWM %’% Uy,

Name: Daniel Marks Name: Dionna Brookens

Title: Executive Director Retail Gas Operations Title:  Chief Procurement Officer

Date: May 30, 2019 Date: 7} ”///ﬁ

Approved as to Form and Legality
Chicago Housing Authority
Office of General Counsel

Y4
By: Chery/ Co ksva
Tite: Chief Lesa) offe—




Base Contract for Sale and Purchase of Natural Gas
This Base Contract is entered into as of the following date: __ January 10, 2017 . The parties to this Base Contract are the following:

-----

DIPOrate : :' Vil
Duns Number: 14-1@1’133
Contract Number: CNEG18763 (CNEG'S Thtaral No.)
U.S. Federal Tax u:mTEér_—

%&%m Csmgus Drive, Sulte 2000, Loulsville, KY 40223
Aftn:
Phone: _(002) 426-4500 Fax: (002) 2146381

Confirmations:
9960 Corporate Campus Drive, Sulte 2000, Louisville, KY 40223

Attn: _Confirmafions De t
Phone: (502) 4264500

Fax: (502) 214-6381

BeRk T Aet Lodax sar
At CONSIBTATON NeWEReIgY - GBS DS, LLC

15248 ons Center Drive, C ] 30152

Phone: 1&0!1]_4.?.&&331.__ Fax: _N/A

and Chicago Transit Authority

Duns Number:

Contract Number:

U.S. Federal Tex ID Numbar___

587 W. Lake Street, Chicago, Il 60661-1485
Atin: Maribel Rodriauez

Phone: (312) 881-3443 Fax: (312)681-3496

$67 W, Lake Street. 7th Floor. Chicago, I, 80861
m-

: Maribel Rodriquez
Phone: 312-881-3443 Fax: 312-681-3496

567 W, Lake Street, 9th Floor, Chicago, Il 60681
Attn: James Hamer

Phone: 312-681-2485 Fax

BANK:

ABA:
ACCT:

Other Detalls:

This Bass Contract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchess of Natural Gas published
by the North Amertcan Energy Standards Board. The parties hereby agrea to the following provisions offered In aaldGenafalTermsand

Conditions, InhaetheparﬂasfaﬂbMabo&ﬁwspedfeddefmﬂtpmﬂdmd\aﬂapply >elact only one box from each sectio
Section1.2 [ Oral (default) Section 7.2 ® 25" Day of Month following Month of
Transaction 0 Written Payment Date deltvery (default)

Procedure D Day of Month following Month of
- delivery
Section2.5 [ 2 Business Days after recelpt (default) Sectlon 7.2 O Wire transfer (default)
Confirm o Buslness Days after recelpt Method of Xl Automated Clearinghouse Credit (ACH)
Deadiine Payment O Check
Section2.8 [ Seller (default) Sectlon 7.7 (X Netting applies (defauit)
Confirming O Buyer Netting O Netting does not apply
Party 0
Section3.2 & Cover Standand (default) Section 10.3.1 [@ Early Termination Damages Apply (default)
Perfoormance O Spot Price Standard Eary Termination 0O  Early Termination Damages Do Not Apply
Qbligation Damages
. Section 1032 0O Other Agreement Setoffs Apply (default)
Note: The following Spot Price Publication applies to both S
of the Immediately preceding. g:‘t:fml\gteﬂﬂenl Other Agresmant Setoffs Do Not Apply
Section2.26 [ Gas Dally Midpoint (default)  Section 14.5
Spot Price D Cholce Of Law State of lilinols
|Publlcation _ —
Section 8 [l Buyer Pays At and After Delivery Polnt Section 1410 0O Confidentiality applies (default)
Taxes (default) Confidentiality ® Confidentiality does nat apply
O__Seller Pays Before and At Delivery Polnt
| [RSpecial Provislons Number of sheets attached: 8
X Addendum(s):

IN WITNESS WHEREOF, the parties hersto have executed this Base Contract In duplicate.

Mﬂmwm LLC
Party
el /AED
Nam niel Marks T~

Tittle:  Direclor. C&I Gas Operalions




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

SECTION 1.  PURPOSE AND PROCEDURES

L1, mwrmm&&mmhmwmmmmmumsmofGam & Fim or

1
nisrruptible bash, “Buyer™ refers to the party racelving Gas and “Seller” refers to the deivering Gas, The enfre agreement
between tha shall be the Contract es délined in Seclion 2.7. .

1.2.  The parties will use tha' 8 Confirmation procedure. Gea purchase and sale transsetion be
W?hwm%@mwﬂmhww%
80 agres fo transaction tsrms and m thareon, transaction
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2.4.  "Businass Day" shallmean any day except Saturday, Sunday or Federal Resarva Bank holidays.

2.5.  “Confirn Deadling” shall mean 5:00 p.m. in the receiving party's time zone on the sacond Businass Day (ollowing the Day a
Transaction Confirmation is recaivad or, if applicable, on the Business Day agreed to by the pariies In the Bage Conlract; pmv!du! if

ihe Transaction Confirmation is time stamped after 5:00 p.m. In the raceiving perty's time zone, it shall be deemed recaived at the
opening of the next Business Day.

12:55&} "Confirming Party” shall mean the pasty dasignahd_ln the BaseContract ia prepare and forward Transaction Confirmations to the other

2.7, "Contract’ shall mean the legally-binding relationship established by (1) the Basa Contract, .gll) any and all binding Transaction
Conflrmalions and (iii) where the parties selecied the Oral Transaction Procedure In Saction 1.2 of the Base Contract, any and all

transactions that the parties have enlered into through an EDI tranemission or by telephons, but that hava not been confirmed s a
binding Transaction Confirmation.

2.8.  "Conltract Price" shall mean the amount expressed in U.S. Dollars par MMBlu to be paid by Buyer to Ssller for the purchase of
Gaos as agreed to by the parties in a transaction

2,9.  “Contract Quantity” shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a transaction.

2.10. "Cover Standard", as referred to in Seclion 3.2, shall mean that if there is an unexcused fallure 1o take or deliver any quantity
of Gas pursuant to this Contract, then the performing party shall use commercislly reasonable afforts to (f) If Buyer is the performing
party, oblain Gs, (or an altemats fual If eleclsd by Buyer and replacoment Gas is not avallabls), or (i} If Seller is the performing party,
sall Gas, In either case, at a price reasonablo for the dlivery or production area, as appiicable, consisient with: the amount of notice
provided by the nonparforming party; the Immediacy of the Buyar's Gas consumption needs or Sallars Gas sales requiremants, as
applicable; the quantities involved. and the anticlpalad length of faflure by the nonperforming party.

2,11,  "Credit Support Obligalion(s)® shail mean eny obligation(s) to provids or establish credit support for, or on behalf of, a party to
this Contract such a8 an irevacable standby letier of credit, @ margin agraement, a prepayment, a security intereat in an asset, a
petformance bond, guaranty, or other good and sufficlent sscurity of a continuing nature,

2,12, "Day" shall maan a period of 24 cansacutive hours, coextensive with a "day” as defined by the Recalving Trans porter In 8
particular fransactipn.

2.13.  *Delivery Period" shall be the period during which detiverias are to be made as agread to by the partles In @ transaction.
2,14, “Defivery Point(s)" sha!l mean such poini(s) as are egreed {o by the parties In & transaction.

2.13. "EDI* shall maan an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to
tha communicatian of Transaction Confirmations under this Contract. by Y 9

2.16. “EFP"shall mean the purchass, sale or exchange of nalural Gas as the “physlical” side of an exchange for physical transaciion
involving gas futures contracis. EFP shall incorporate the meaning and remedies of "Firm®, provided a perfy's excuse for
nonperformance of its obligations o deliver or recsive Gas will be govemed by the rulss of the relevant futues exchange reguiated
under the Commodity Exchange Act

2,17. “Firm" shall mean that gither parly may Interrupt its performance without liablity only 1o the extent that such performance is
prevented for reasons af Force Majaurs; provided, however, that during Force Mgjeure Interruptions, the pany Invoking Forcs Majeure
may be responsibla for any Imbalance Charges as sat forth in Section 4.3 ralated Io its interuption after the nomination Is made fo the
Transporier and until the change In deliveries and/or recelpts is confirmad by the Transportar.

2.18. "Gas"shall mean any mixture of hydrocarbons and noncombustible gases in 8 gaseous state consisting primarily of methane.

2.19. ‘“imbalance Chasges” shall mean a;ny feas, panalties. costs or charges (In cash or in kind) assessed by a Transporter for
failure to satisfy the Transporter’s balance and/or nomination requirements,

2.20, ‘“Interruptible” shall mesn thal either party may interrupt fis periormance at any time for any reason, whether or not caused by
an avent of Force Majeure, with no [iability, except such interrupting party may be rasponsible for any Imbalance Charges as set forth in
Section 4.3 related (o its intemuption after the nomination is made to the Transortar and until the changs in deliverias and/or recelpts is
confimed by Transporter.

2.21. "MMBU" shall mean one milion British thermal units, which is equivalent to one dekathem.

2.22. “Month' shal mean the pericd beginning on the first Day of the calendar month and ending Immediately prior 1o the
commencement of the first Day of the next calendar month.

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

2,24, “Receiving Transposter” shall mean the Transporter recelving Gas at a Delivery Paint, or sbsent such recalving Tranaporier,
the Transporter delivering Gas at a Defivery Point

2.25. "Scheduled Gas" shallmeanthe quanﬁ:y‘ of Gas confirmed by Transporter(s) for movement, trangportaion or management

2.26. "SpotPrice” asﬂwrefemd fo I Section 32 shali mean lh;v p e; fistad in %M%Mgum the Base Conlract, ugdar
the listing applicable to raphig on n ) the Delivery 8) va y provided, If there is no
shﬂa?iuamﬁﬁshedtwwg&mbuﬁmhrmm bpuﬂhhadamnusdpm.ﬂmmas#plngymmanbomwm
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of such high and low prices. If no prica or range of prices is published for such Day, then the Spot Prica shall ba the avarage of the
following: ﬂaprlca{dauﬂnhednstmdlb:wa)luruam%&mm:mﬂmoofwmhpublwmmm
the re Day. and (/i) the prica (dstermined s stated above) the firat Day for which a price or range of prices s published that
next follows the relavant Day,

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

2,28. “Temination Option” shal maan the option of elihar party bo lsmminats @ transacton in the avent thal the other party falls to perform a
kaobligaﬁontndalvafsuInthauasao!saarommmﬁuhmmdauwfm-adaﬁgmednunbaoldwsdw&gapeﬁwm
epecified on (he applicable Transaction Confirmation. .

2.29. ‘Transportar(s)" shall mean all Gas gathedng or pipeine companies, or local distribution companies, acting in the capacly of 8
mhmmbrsmummarmmm.umm@mmuﬁmwm

SECTION 3.  PERFORMANCE OBLIGATION

3.1,  Saler bmammm.mawurmmmwmmhcmamma transaction in

particutsr
accordance with the tarms of the Contract. Sdsandmduumlbaonamnorwmm.magreedtobyﬂwpa:ﬂulna
transaction.

The perties have sslsctad elther the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract.

| Cover Standard:

3.2.  The sol and exclusive remedy of the parles in the event of a breach of a Firm cbligation o deliver or recelve Gas shall be
recovary of the following: (1) in the event of a breach by Setiar on any Day(s), payment by Saller to Buyer in an amount equal to the
positive difference, if any, batween the purchasa price pald by Buyer ull the Cover Standard and the Contract Price, sdjustsd for
commercially ressonable differencea in trans poration costs o or from the Foint(s), multipliad by the diffarance batwesn the
Contract Quantity and the quantity scluatly dellvered by Sallar for such Day({s); or (6} In the event of & breach by Buyer on any Day(s),
paymenthyauyurtoSelhrlnthammwmmm.ﬂw.mmcmumﬁdmnmbamwvadby
o0 o tha Dovery Pa), mSpiad by he Geanch o e s oo cfrences s angpralon coss
loor the 8), mult; -] on and the qu taken by r for
such nsy{u);or{m)intbomlmﬂauyuhumwmymammmmumeeuwsmmm
commarcially reasonable efforts 1o sell the Gas t a third perty, and no such replacament or sale Is avaiiable, then the sole and
exclugiva remedy of the performing party shall be any untavorable difference batwsen the Contract Price and the Spot Price, adjus ted
for such transporiation to the applicable Dalivery Point, multiplied by the differance betwesn the Coniract Quantity and the quantity
acluslly delivered by Seller end received by r for such Day(s). Imbalance Chargas shall not be recovered under this Saction 3.2,
but Seller and/or Buyer shall be respensible for Imbalance Chasgas, If any, as provided in Seclion 4.3, The ameunt of such unfavorable

differance shall ba payabls fiva Business Days aRer presantation of the performing party's Invoice, which shall set forth the basis upon
which such amouni was calculalad.

Spot Price Standard:

32 Themandexdmmmrnedyol'lruurtiaInlhaavaraolabmehﬂlﬁmn&baﬁnntodﬂwwmmmmnh
umrynlmafolbulm:(l)lnthttmuto!ahruﬂxhy&enafmwbayts).paymmby&ﬂlrluauyerhanmumequauolha
mﬁemmmcmmammymmomqmmmwsmwmwbymwmmmnam.mupﬁad
byﬂmmwm.llmy.ohtainedbyublmﬁngmecommcofmmm&owdoa;ormhmammanbmwawaf
onmwata),pamnlbyauyuto&llerhmunmmtmllomoduamhumn!Iwconh‘adaual:tnyandmmtwﬁly
dativared &llarandmiwdbyﬂwarfuwmDaﬂs}.%ﬁagmlﬂwﬁﬂamm.ﬂw,%mdﬁuhﬁaﬁwhe
applicabla Price from the Contract Price. Imbalance Charges not be recovered under this Section 3.2, but Sefler and/or
Buyer shall ba responsible for Imbalance Charges, if eny, as provided in Section 4 3, The amount of such unfavorable diffierence shall

mmmmnmmmormmmmw-mm.mmmmmamwmwm
amount was calculated.

3y3b th Notwithstanding Seclion 3.2, the parties may agree to Allgmative Demagaes in a Transaclion Confirmation executed in writing
oth parties.

3.4,  Inaddiion to Sections 3.2 and 3.3, the partias may provide for a Termination Option in & Transaction Confimation executed in
writing by both parties. The Transaction Confination contalning the Termination Option will designata the length of nonperformance

biggering the Termination Option and the procadures for exerciss thersof, how damages for nonperformance will be compensated, and
how liquidation costs will be calculsted,

SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

41, mwmummmmwmbuwm«n Buyer shall tave the sole responsibilty for
fransporting the Gas from the DeSvery Polni(s).

4.2, mmmmwmmﬁummummm«mﬁmﬂmmm
party shall give the other party imely pr mm«wmummumwnmﬂmmuw«fam

of Gas o ba delivered and oach Day. Should ether becoms that actual defiveries at the
mmmm&usm mmﬁmwﬂnﬂum e e Pl o
s Board, Inc.

) NAESS Standard .31
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SECTION 6. __TAXES
The parties have selected either "Buyer Pays Atand After Dallvery Point” or “Sellsr Pays Before and At Dalivery Point” as Indicated
onfhe Base Contract

Buyer Pays Atand After Dailvery Polnt:

Saller shaX ammmmmwmm.m.ummwmwb govemmant authorly ("Taxes™) onor
mmwmmmummmma). Buyarshaﬂmmmhhpaﬂaﬂrmmurwmmlggeulww
Mmyﬂhﬁsjaﬁﬂlﬁmammmmnﬂ. if a party umqmmdtummuornanmﬂmlrameomwampurmy
mw.mmmmmfwwmnmummmpuymmuwﬂmmmmrm Any party entified 10 an exemption
lrunwaummmnrMusmnnmmﬁwoﬂmn&iyanymmaydoamanhﬂmmmt

| Soller Pays Boforo and At Dollveyy Polnt.

Sefler shall pay or causa to be paid all taxes, fees, lavies, penalties, Humordtmhmdhymynowmmtaummﬂyﬁaxu')onor
mmmbmGapﬂwhmemePohua)mmlemﬂmmﬂmyPohﬂ{s) Buyer shall pa or cause lo be paid ait Taxes on or
Mhmmgﬂﬂuﬂrﬂaﬁﬁg?% lfap:ymbrequgimmuor?Tu? aargyﬂuouutﬁ;b‘s

hereundar, responsible axes promplly raimbursg r such Taxas, entited to an exemption
mﬂm&urmmgmmmhﬁnmggmmzmgduwmug&ma Py

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1. sw«ahmmm«&mmmmmmm Monmmh-anyaherappﬁmbledmgm.pmd{ng
downmtaﬂaamphhhhwmwmﬁubwm“wmmm mruam:quwamwrsmmmbymma

supporting ng
dale, bifing will be based on the quanilly of Schedulod Gas. The invoiced quan wil then be adjustad o the aciual quaniity on the
fd'l:'.vhgﬁonw: oranoonmemna?;u sctual delivary information s avaﬁabh.q N e

7.2, Buyer shall remit the amount due under Secion 7.1 In the manner specified in the Base Contract, in immediately avaliable funds, on or

befmhelahrofﬂm?mnantbataoﬂﬂbawa&af td&mhmbyﬁwenpmmedthawmwbabhmtam L
wbdummmaummmmmmm mmmeumdewuwmmlb&wﬂﬂa
mada in accordancewith this Section 7.2,

7.3.  In the event paymenis become dus pursuant to Sactions 3.2 or 33."ina performing party may submit an Invoice to the
nonperforming party for an accelerated payment satling forth the basls upan which the Involced amount was calculaled. Payment from
the nonperfarming party witl be dus five Business Days aRer recsipt of mvoice.

7.4, [ftheinvolced party, in good falth, disputas the smournt of such lnvolce orany part thereof, such Involoed party will pay such amount
a3 it concedss to be comect; provided, however, if uw%mmmm.nmmmmm&m
WhmmbwwmtmRiﬂw. mm.mtmwﬁmmmbbbmsmhtﬂpmeﬂmrpw
mywnuoanymmdymﬂahbmmuhequmbmmhﬁmspumwﬂmﬂﬂs&cﬂm

7.5, lfuloinvcbedpﬂwfalsbmﬂﬂwMmmwﬂbwrmdm.mwwmaumaupommmnmemmemmewmim
dataofpamnemalamhmublhahwwnfllmﬂtmmm of interest published under "Monay Rates® by The Wall Streat
Journal, plus two percent per annum; or (i) the maximum applicable lawfulinterest rate

76. A Mhmﬂnrh!ﬂ.mhmmnmmmﬂnhmmmm.bmmandammmm
mﬁudmp:zmwﬂmo!mm.mwmmdmmeuhmmmmmmbw
the accuracy of any statement, m.mwmwmnmmuncmma mmbm.aua.mammmmu
mmmmmﬁmmmhhmﬁmmmmwmm:mm Aﬂhw’usandbﬂlmsqlulbo

7.7.  Unless the parties have elected on the Base Contract not to make this Saction 7.7 appiicabls to this Contract, the parties shall net

all undisputed amounts due and owing, and/or past due, arising under tha Contract such that the perty owing the greater amount shall

make a single payment of the net amount to the other party in aceordance with Secﬁnn?:pmvﬂmmanopammlmqmtbbe

made pursuant to the terms of any Cregit supportpbigaﬂon or pursuant to Saction 7.3 shall be subject ta netting under this Section. If

g: pegu have executed a separale nelling agreament, the terms and conditions therein shall prevail fo the exient inconsistent
rawith,
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SECTION 8.  TmLE, WARRANTY, AND INDEMNITY

8.1.  Unigsacthawise specifically agreed, tils to the Gaa shall pass from Saller to Buyer at the Delivery Poinl(s). Sellar shall have
responsibliity for and assume any fiability with respect to the Gas prior to its delivery 1o Buyer at the ified Delivery Point(s). Buyer
shall have responsiblity for and any Rabliity with respact to said Gas after Its dellvery to Buyer at the DeliveryPaini(s).

8.2.  Seller warrants that it will have the right 1o convey and will transfer good and merchantable titls to all Gas sold hereunder and
dellverad by it to Buyer, free and clear of all fiens, encumbrances, and clalms, EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND IN

SECTION 148, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

83. Seleragressto indemnify Buyer and save it harmiess from all logses, fiabiliies or daims Including reasonable attomeya’ fees
and costs of court ("Claims"), from any and all persons, arising from or out of claims of titls, personal injury or prupert{'dam&ge from
said Gas or other charges therson ch atfach befora title passes lo Buyer. Buyer agrees 10 indemnly and save it hanmless from

ﬂcm.hnwwum.mﬁngﬁunamdmmmmmwmwwpmmmwaumm
mmmmmmmmmm

8.4.  Nowihstanding tha other oruﬁBeutbne.ubshmnsmwauyar.wmwmbeﬁabhhrancmbhemntw
Mammmmawm Seler to mest the qualty requirements of Section 5.

SECTION9. NoTvices

9.1. Al Transaction Confirmations, invoices, payments and other communications made pursuant ta the Bage Contract ("Notices")
shall be made to the addresses spacifiad in writing by the respective partles from time to ime.

9.2. Al Nolices required hereunder may be sant by facsimlie or mutually acceptable electronic means, a nationafly recognized
ovarnight courier sarvice, first class mall or hand deliverad,

9.3,  Nolice shall be given when recaived on 8 Business Dazeb

the addresses. In the absence of proof of the actual receipt data,
the following presumptions will apply. Notices sant by facsim

y
shall be deemed (o have been recaived upon the sending party's

Business Day. Notice by overnight mall or couriar shall be deemed to have bean recaived on the next Business Day after R was sent or
such earller time as Is confimed by the recelving party. Notice via first class mail shall be considered delivered five Business Days
aftarmalling.

SECTION 10. FINANCIAL RESPONSIBLITY

10.1.  IF elther party ("X") has reasonable grounds for Insacurity regarding the performance of any obligation under this Contract
(whather or not then due) by the other rarly CY") (including, without Emitation, the occurrence of a material chamln the
creditworthiness of Y), X maey demand Adequate Assuranca Performance.. *Adequate Assurance of Perlormance® mean
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not fimited to, a standby iravocable
letter of credit, a prapayment, @ security Inlerest in an asset or a performance bond or guaranty (including the issuer of any such
security).

10.2. In the event (each an "Event of Defaull”) elther party (the "Defaulting Party") or its guarantor shall: i) make an assignment or
any general srmangement for the benefit of creditors; (i) file a palifion or otharwise commence, a 8, or gcqulesce in the
commencement of a procseding or case under any bankruplcy or simiiar law for the protection of creditors or have such petition filed or
proceading commenced against it; (i) otherwlse bacome bankrupi or insolvent (however evidenced); (iv) be unabla ta pay ks debts as
they fall dus; (V) have a recaiver, provisional Equidator, conservalor, custodian, trustes or other similar official appoln respact to
it or substantially all of its assals; ) fall to perform any obligation to the other party with respect (o any Credit Support Obligations
rolating to the Contract; () fall to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at Jeast one
Busineas Day of a writien request by the other party; or (vifi) not have paid any amount due the olher party hereunder on or before the
sacond Business Day following writlen Nofice that such paymentis dua; than the othor party (the "Non-Defaulting shall have the
right, atits sole elaction, to immedialaly withhold and/or suspand defiveries or paymenis upon Nolice and/or to teminate and liquidate
the transactions under the Contracl, in the manner provided In Seclion 10.3, in addition to any and all othar remedies available
heraunder.

10.3. Ifan Event of Defsult has occurred and Is continuing, the Non-Defaulting Party shall have the Tight, by Notice to the Defaulting

Party, to dasignats a Day, no earfier than the Day such Notica is given and no later than 20 Days afler such Nolice is given, a8 an early

termination date (the “Early Termination Date’) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under

the Conltract, each a “Temminated Transaction”. On the Early Temination Date, all trangactions will lerminate, other than those

transactions, if any, that may not be iquidated and terminated under applicable law or that are, in the reasonabla opinion of the Non-
Defaulting Party, commercially imp ble o Equidate and terminate ("Excluded Transactions"), which Excluded EI‘Praru:m:ticirm must

be liquidated and terminated as soon therealior ss Is ressonably practicable, and upon tarmination shall b a Terminated Transacton
and be valued consistant with Saction 10.3,1 below, With raspect to each Excluded Transaction, its aclual termination date shall ba the
Early Termination Date for purposes of Section 10.3.1.

[N} - » z - -
~ 'I:‘ L
.
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The parties have selected elther “Ea Terminatlon Dam Apply” or “Early Termination Dama ss Do Not Apply” ag
Inﬂc:ud on the Base Contract. B naee g il

Early Termination Damagos Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall detarmine, in good faith and In & commerciatly
reasonable manner, (i) the amount owed (whether or not then due) by each party with respect to all Gas delivered and received
betwaen tha parties under Terminated Transactions end Excluded Transactions on and baforo the Early Termination Date and all other
sppiicabla chargas relating to such deliverias and receipts (including without fimitation any amaunts owed under Section 3.2), for which
Payment has not yet baen made by the party thet owes such payment under this Contract and () the Market Valve, as defingd below,
of sach Terminated Transacfion. The Non-Defaulting Party shall (x) fiquidats and accelerate each Terminated Transaciion af ks
Markat Value, 80 that each amount equal {o the differance between such Market Value and the Contract Value, as defined balow, of
such Terminaled Transaction(s) shall b dus to the Buyar under the Terminatad Transaciion(s) if such Markat Value exceads the
Contract Vialus and o the Sellar if the oppoalie Is tha case; and (y) whare eppropriate, discount each amount then due under claugs
(x) above to presant value in a commercially reasonable manner as of the Early Termination Date (to take account of the pariod

betwean the dals of liquidation and the dale on which such amount would have otherwiss bean dyus pursuant (o the relevant
Terminated Transaclions),

For purposes of this Section 10.8.1, "Contract Value" means the amount of Gas remaining to be delivered or purchasaed under a
\ransaction mu by the Contract Prico, and *Market Value® moans ths amount of Gas remalning 10 be delivered or

under a transaction muliiplied by the market price for & similar transaction at the Delivery Point determined by the Non-Defaulting Party
in a commercially reasonable manner. To ascerialn the Market Vaiue, the Non-Defauling Party may consider, aong other
valustions, any or all of the sattiement prices of NYMEX Gas futures contracts, quotations from leading dealers In energy swap
caniracts or physical gas trading markets, gimllar salas or purchasas end any other bona fide third-party offers, all adjusted for the

length of the term and diffarences In transportation costs. A shall net be required to enter into a 1acement {ransaction(s) in
urgr 1o determine the Market Value. Any extenslon(s) of Hr:gm ofa lrunnmm -~

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in goed faith and In a commerclaliy
ressonablo manne, the amount owed (whather of not than due) by each party with respact 1o ali Gas daivamy and recelved batwean

applicable charges relating lo such deliverias and racelpis (Including without imitation any emounts owed undar Section 3.2), for which
mant has nol yot been mada by the party that owes paymeant under this Contract

The parties have selscted elther “Other Agreement Sstaffs Apply” or “Other Agreement Seloffs Do Not Apply” as indicated
on the Bass Contract. "

Other Agreement Sotoffs Apply:

10.3.2. The Non-Defaulting Party shall net or aggregals, s epproprials, eny and all amounts owing between the parties under
Saction 10.3.1, so that all such amounis are netisd or aggregated to a singls liquidaled mmount payable by one parly to the other (the
“Net Settlament Amount’). At lis sals option and without prior Notica to the Defaulting Party, tha on-Defaulting Party may setoff (1)
any Net Settisment Amount owed to the Non-Defauiting Party sgainst any margin or other collateral hetd by it in conneclion with any
Credit Support Obligation relating to the Contrac; or (§) any Nat Settament Amount payable to the Defaulting Party against any
amounlis) payahle by the Defaulting Party to the Non-Defsulting Parly under any other agreement or amangement betwean the

Othar Agresment Setoffs Do Not A

10.3.2, The Non-Defaulting Party shall nat or aggregate, as te, any and all amounis betwaen the parties under
Section 10.3.1, so that all mmﬁlounh are natted or sggregated ‘:p:mpﬂam Ilq:%tad amount mcwlg one party to m other (the
“Net Setilement Amount’). At ils sols option and without prior Notice to the Defautting Party, the Non-Defautting Pary may sstoff any

Net Setllement Amount owed to the NonDafsulting Party against any margin or other colialeral held by It in connection with any Credit
Support Obligation relsling to the Conlract.

10.3.3. If any otligation that is 10 be Includad in any netiing, mﬂﬁnﬁm or setoff pursuant to Section 10.3.21s unasceriainad,
the Non-Defauliing Party may in good falth estimate that obligation
estimale, subject to the Non-Defauliing Party accounting 1o the Defaulting Party when the obiligation is ascertained, Any amount not

then due which Is Included in any natting, apgregation or setoff pursuant to Section mazmlnbedlsnomhdtonetwmntvalue ina
commercially reasonable manner detarmined by tha No Party.

10.4. Assoonas practicable after a iquidation, Notice ahall be given by the Non-Defaulting Pasty to the Detaulting Party of the Net
Sstilement Amount, and whether the Net Settlsmant Amount is dua to or due from the Non-Defautting Party. The Notice shall include a
wﬂienslaiumentwlaﬁnuhmmmmauﬂmwmhﬁonufmmmtwmmmmg such Notica shall not affect
maunﬂilyommmawlynfﬂmlqgg,hnum fise to any claim by the Defaulting sgainst the faulting Party, The Net
Settiement Amount shall be pald by dmallg:uhmonwmaumnwf such Ngfice, which date shall not be
earﬂarmanﬂaEaﬂyTnnnimmnDatn_.m wmﬂdmﬁm«ﬁmﬂﬂ%mkmmﬂﬂm&mmuudmmm

e, - tan !
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dats of paymant at a rals equal to the lower of §) the thaneffactive prime rate of interest published under "Money Rales” by The Wall Street
Joumnal, plm!wupemntparmmn:or(i)hanmdmunappimmlmu intorest rala

10.5. The pariies agree that the transactions hereundar constitule @ "forward contract” within the maaning of the United States
g:nknmtcy Cods and that Buyer and Seller are each "“forward contract merchants” within the maaning of tha United States Beankruptcy
de.

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Nen-Defaulting Party

10.7.  With respect o this Section 10, if the parties have execuiad a separate netting agreement with dose-out netting provisions,
the tarms and conditions therein shall prevall io the axtent Inconsistent herewith.

SECTION 11. FORCE MAJEURE

11.1. with ardmapuv:uhligaﬁontomakrapaymanl{s)dueundar&cﬁmz Seclion 10.4, and Imbalencs Charges undar
Saction 4, mrr&swnbelmwmwmfarfanmwmnﬁmnbﬂwnmlotheemmaudafalmuwmum?“

Majowre. The lerm *Force Majeure® as employed hergin means any cause not reasonably within the control of the pary claiming
suspansion, as further defined in Section 11.2.

11.2.  Force Majeure shall Includs, but not be limited to, the follewing: (1) D?Isw events such as acls of God, landalides, lightning,
earthquakes, fires, stoms or slorm warnings, such as hurricanes, which result In evacuation of the sffecled area, floods, was houls,
explosions, breakage or accldent or necesslly of repairs to machinery or equipment or lines of plpe; (if) weather related events affecting
an entire geographic raglon, such as low tamperatures which causae freezing or failure of walls or lines of pipe; (ill) interruption and/or
curtallment of Firm transportation and/or atorage by Transporiess; (iv) acts of others such as strikes, lockouts or other industrial
disturbances, riols, sabotage, insurrections or wars; and (v) governmental actions such as necassity for compliance with any courl
order, law, statule, ordinance, regulation, or policy having the effect of law promulgated by a govemmental suthority having jurisdiction

Seller and Buyer shall make reasonabla efforts to avold the advarse impacts ofa Force Majeure and lo resolve the eventoroccumenca
once it has occurred In order to resume parformance,

11.3.  Nelther party shall be entitled to the benefit of the provisions of Force Majeurs to the axient parformanca is affected by an'_y or
ell of the following clrcumstances: (i) the curtaliment of interruptibla or secondary Firm transportation unless primary, in-path, Fim
transportation I3 also curtalied, (F) the party claiming excuse fallsd to remady the eondition and to resums the performance of such
covenants or cbligalions with reasonable dispateh; or (iil) economic hardship, to includa, without Imitation, Selier's abRly to soll Gas ata
h@\«wmmmewapdmﬂmmcoMPdw. Buyer's mmmmmmamwmmmmmpm than the

Buyer's markel(s) or Buyar's Inabiity lo use or resell Gas purchased hereunder, except, In either case, as provided in Section 11.2: or{v) the
loss or fallure of Saller's gas supply or deplotion of resarves, excapt. In either cass, as provided In Section 11.2. The party clalming Force
Majeurs ghall nol be excused from ls responsibllity for Imbalance Charges.

11.4.  Notwithstanding anything to the contrary harein, the parties agres that the sattlement of sirikes, lockouts or other industial
disturbancas shall be within the sole discretion of the party experiancing such disturbance.

11.5. The party whose performance I prevented by Force Majeure must provide Notica to the other party. Initial Nolica may be
given orally; however, written Noﬂmwmmmmhtyumlmdmmtorwmmmhmqwﬂdumasreasomh!ypcmim.
Upon providing wrﬂianhNozu; of Forca Majeure hf?m:rﬁy'wwmﬂg mr:li:ved nftt?gbiigaﬁon. from the onset of the
Force Ma event, to makea or defivery of Gas, a3 spplicabla, extenta uralion of Force , @nd neitherp

swlbedumodm to mmlnmmﬁommmdeumaMMmmorm Hejoure, “

11.6.  Notwithstanding Sactions 11.2 and 11.3, the parties may agree to alternative Force Majsure provisions in a Transaction
Confirmation executed in wiiting by both parties,

SECTION 12. TERM

This Contract m%:a tarminated on 30 Day's writlen Notice, but shall remain in effect untll the expiration of the latest Delivery Period of any
transaction(s). rights of efther party pursuant to Ssction 7.6 nd Section 10, the obligations to make payment hereunder, and the
obligation of either party lo Indemnify the other, pursuant hareto shall survive the lemination of the Base Cantract or any transaction,

SECTION 13. LIMITATIONS

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

BEUMITEDASSETFCRTHINSUCHPRO\HSION.A}DALLO'IHERREEDESDRDMMGESATLAWORiNEOLHTYAREWﬂNED. IF
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTY'S UIABIUTY SHALL
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE ‘HE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, NCIDENTAL, PUNITIVE, INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION S, BY STATUTE, IN TORT éﬁ CONTRACT, UNDER ANY
INDEMNITY PROVISION OR O SE. IT IS THE INTENT OF THE MRTIES THAT THE UMITA HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF ES BE WITHOUT REG&RDTO'IHEGAUSEOROAUSESRELQTED THERETO, INCLUDING
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE

‘Copyright © 2002 Norih Amarcan Energy Slgdards Board, .
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ARE DIFFICUL AN ADEQUATE REMEDY IS
INCONVENIENT AND THE DAMAGES CALCULATEDHEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR
LOsSS.

SECTION 14, MISCELLANEOUS

14.1.  This Contract shall be binding upen and knure to the benefit of the successors, assigns, personal represantstives, and heirs of the
respective parties harelo, and the covenants, conditions, rights and cbligations of this Contract shall run for the full term of this Contract No
as:!anmﬂb‘kconh'aahv.hohnrhmmmmmeWWMﬂmmmm(ﬂmmm
the assigning party from liabillty haraundar), which consent will not be unreasonably withheld or dalayed; provided,

gell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof In conneciion with any financing or other
Mandalarmnmmu.ur{ﬁ)mmrtbhmulnypam«muhyawgmntmmrorommmmhmamwome
ohher party, Umamw&aﬁgm&%mdmﬂm,hhmﬁwdmlmnmmlum for and shall not be reflaved of
ordischarged from any obligations hersunder,

14.2.  Ifany provision in this Contract ia delermined tnbehmw.vnldnrmwnmubhhymmnha\dm jurisdiction, such detammination
shall notinvalidate, vold, ormake unenforcasble any other provision, agresmant or covenant of this Contract.

14.3.  Nowslvarofany breach of this Conuactd\anbeheldtobeawﬁwofanyoﬂwrofsubsaqmmum

14.4, This Contract sets forth ali understandings betwean the parties zarcﬂm each transaction subject harelo, and an prior contracts,
and represantations, whether oral or writien, relating o transactions are marged inio and suparsad; by this Contract
and any effeciive transaction(s). This Contract may be emended only by awriting executed by both parties.

14.5.  The inlapretation and performance of this Conlract shall be ovemed by the laws of the jurisdiction & indicatsd on the Base
Contract, exciuding, howaver, any conflict of laws rule which would appiy 2 law of another jurisdiction

14.6. This Contract and all pravisions hereln wil be subject to ab applicable and valld statutes, rules, orders and reguiations of any
govemmental authority having jurisdiction ovar (he parties, thelr facilities, or Gas supply, this Contract or transaction or any provisions thereo!

14.7, Thare s no third party beneficlary to this Contract.

14.8. mmmmhconnammwthammummawmm euthority Lo enter Into and perform this Contract
Eachpemnmmmcm&mhahalfofoltrmpawrepmnhmdmmmﬂmtnmmummnwwaw:nmybdowm
that such party will be bound thereby,

14.9. The headings and subheadings contained in this Conlract are used solely for convenience and do not constitute a part of this
cnmubobmnﬂnmw:mno!bomﬁwmormmmﬂwpmwﬂmdmcmm.

14.10. Urleuﬂmepaﬂashm%mﬂnammmbmmmbw 14.10 applicable to this Contract, nelther pary shall
dizciese directly or indirectly without the prior writien consant of the other party the tgrms ofanvvamubnmampawwwuﬂnm
employess, tandars, royslly owners, counsel, accountants and other agents of the party, oF prospeciive purchesars of all or substantiatly all of
e oy o i S T 1T e s O

A ' or anga e 0 '
(ﬁl)lomem:atna;?wybmhmmmymm. uMhHmaMMhhmmﬁmhdﬂwummmmhru sole
purpose of calculating a published index. &chmuﬂnowmmmdanypmmgnfwmﬂhm which may result in
dIsdowmoflhebmsaranymction(oumumammmmwwmmmemwpmmmlme&dosm

In the event that disclosure Is required a govemmental or applicabla law, the subject to such raquirament may discioze the
mahﬁallamombM%M&mmmdﬂﬁﬂmmﬂymmﬂ#mbdﬁm.mgmmh
(consistant with the disclosing party's legal obigaﬁmw)%ﬁuoﬂmrpaﬂy‘ul’wlﬂoubhlnpmmve ordars or simllar restraints with respect
tosudldlsdoauroalﬂwmofhmm.

1411  The parties may gyrea to dispute resolution procedures In Special Provisions altached to the Base Contract or In a
Transaction Confirmation executad in wriling by both parties,

ORRCL A BT i) '.""'"_"

A __ (g Y el e o eTr = b e unesrtanding: I Make Mmoo cdetinda i B torms of contracts of sUTiveEs ang 253 0
nafural NAESB doss not mandale the usg of this Contract . NAESE DISCLAIMS AND AND ANY OF THIS
Fusther, oot parly. EXCLUBER, USER

Wil
ARISING QUT OF ANY USE OF THIS CONTRACT,
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TRANSACTION CONFIRMATION EXHIBIT A

FOR IMMEDIATE DELIVERY

Date: January 10, 2017
Transaction Confirmation #: 1

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated January 10, 2017. The terms of
this Transaction Confirnation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise specified
in the Base Contract.

SELLER: BUYER:

Constellation NewEnergy — Gas Division, LLC Chicago Transit Authority
9960 Corporate Campus Drive, Suite 2000 567 W. Lake Street, 7" Floor
Louisville, KY 40223 Chicago, IL 60661-1465

Attn: Confirmations Department Attn: Maribel Rodriquez
Phone: (502) 426-4500 Phone: (312) 681-3443

Fax: (502) 214-6381 Eax: (312) 68103496

Base Contract No. CNEG19763 (CNEG's internal No.) Base Contract No.
Transporter: Transporter:

Transporter Contract Number: Transporter Contract Number:

Contract Price: For Peoples Gas accounts, first of the month Chicago Citygate index price as published by NGI's Bidweek
Survey minus $0.0451 per MMBTU plus all applicable costs to the Delivery Point. For Nicor Gas accounts, first of the month
Chicago Citygate Index price as published by NGI's Bidweek Survey minus $0.1527 per MMBTU plus all applicable costs to the
Delivery Point. Applicable Sales Taxes and other fees shall be charged only in accordance with the terms of the Contract.

Delivery Period: Begin: May 1, 2017 End: April 30, 2020
Performance Obligation and Contract Quantity (MMBTU/Month):
Month Nicor Peoples Gas Month Nicor Peoples Gas Month Nicor Peoples Gas
May-17 1,125 10,408 May-18 1,125 10,408 May-19 1,125 10,408
Jun-17 379 3,751 Jun-18 379 3,751 Jun-19 379 3,751
Jul-17 239 3,264 Jul-18 239 3,264 Jul-19 239 3,264
Aug-17 238 3,789 Aug-18 238 3,789 Aug-19 238 3,789
Sep-17 495 4,792 Sep-18 495 4,792 Sep-19 495 4,792
Oct-17 2,222 27,879 Oct-18 2,222 27,879 Oct-19 2,222 27,879
Nov-17 7,420 73,217 Nov-18 7,420 73,217 Nov-19 7,420 73,217
Dec-17 9,948 99,176 Dec-18 9,948 99,176 Dec-19 9,948 99,176
Jan-18 12,594 110,075 Jan-19 12,594 110,075 Jan-20 12,594 110,075
Feb-18 10,731 99,722 Feb-19 10,731 99,722 Feb-20 10,731 99,722
Mar-18 8,850 80,823 Mar-19 8,850 80,823 Mar-20 8,850 80,823
Apr-18 7,802 58,026 Apr-19 7,802 58,026 Apr-20 7,802 58,026

Delivery Point(s): Peoples Gas Citygate and Nicor Cityaate, as applicable

Special Conditions:

incremental / Cashout Volumes: Volumes consumed in excess of the volumes indicated above will be priced at the applicable
index price for the month plus $0.030/MMBTU. Volumes indicated above that are in excess of the Volumes consumed will be
priced at a price equal to the applicable index price for the month plus $0.000/MMBTU. For the purpose of this section, the
applicable index is the simple average of the Gas Daily Daily Chicago Citygate Midpoint Daily posting for the given month.

Transaction Fees: Fees to be assessed whenever Buyer converts an index price to a fixed price for either some or all of the
contract volumes in any given month during the contract term in accordance with Section Ill, Subsection 4 of the RFP shall be no
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greater than the prices specified in Seller's response.

Seller: Constellation NewEnergy - Gas Division, LLC

Title:  Director, C&l Gas Operations

Date: 1/11/17

Buyer L}iiQMDTQJNﬁSW Qtu—\\dlt ™A

A
[
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SPECIAL PROVISIONS TO THE
Base Contract for 8ale and Purchase of Natural Gas (NAESE)
Betwsen Conetellation NewEneargy — Gas Diviaslon, LLC and Chicago Transit Authority
Dated January 10, 2017

The above-refarenced Base Contract for Sale and Purchase of Natural Gas (the “Bass Contract®) between Constellation
NewEnergy — Gas Division, LLC and Chicago Transit Authority |8 hersby amended and revised, effective as of the dats of
the Base Contract. Unless specifically agreed otherwise In a Transaction Confirmation, the Base Contract, as modified by
these Speclal Provislons, shall apply to all transactions for the purchase and sale of Gas between the parties. All capitallzed
terms not otherwise defined hereln shall have the meaning set forth In the Base Contract.

1. Sectlon 1.3. The last sentence of Section 1.3 Is amanded to read as follows:

*In the event of a conflict among the terms of (i) the Base Contract, Including these Speclal Provislona, (I} the General Tenms
and Conditions from NAESB Standard 6.3.1, (iif) a binding Transaction Confirmation pursuant to Section 1.2, and (iv) the oral
agreement of the parties which Is evidenced by a recorded canversation, where the parties have selected the Oral
Transaction Procedure of the Base Contract, the terms of the documents shall govern In the priority listed in this sentence.”

2. Saction 3.4. Section 3.4 Is hereby deleted.

3. Section 6. The label “6.1.” is hereby added before the first occurrence of the words “Seller shall pay " in Section 6 and a
new Section 6.2 Is hereby added reading as follows:

*6.2. Federal Excise Tax doas not apply to matsrials purchased for the Authority by virtue of Exemption Certificate No, 36-
73-0234K. lliinols Retallers Occupation Tax, Use Tax, and Municipal Retallers’ Occupational Tax do not apply to materials
or services purchased by the Authority by virtue of Chapter 70 lllinols Complled Statutes Section 3605, 33 as amended.
These taxes must not be Included In any of the prices quoted In the Consultant's Proposal. The Authorlty’s llinols Tax
Exemption ldentification number is E9978-2987-07."

4. Sectlon 7.1. A new sentence Is added to Sectlon 7.4 and shall read as follows:
*Seller ghall supply all Involices electronically to Buyer via emall to the following address: mrodriguez3@transitchicago.com

5. Section 7.2. Replace “10" with “30".

6. Sectlon 7.5. The following language s hereby Inserted after “(l)." replacing the previous language for *(i.)":
“the Interest rate specified In the lllinols Local Government Prompt Payment Act a copy of which Is avallable at:
http/iwww.llga.govilegisiationfiles/ilcs3.asp?ActiD=7258ChapAct=50%26nbs p%3BILCS %26 nbsp%

7. Section 8.1 In the second line, Insert the word "arising” between “Gas" and “prior”. In the third line, Insert the word
*agsume" after the word “and"; and after the word “Gas®, Insert the words “arising upon or”.

8. Saction 8.1. Remove the word “invoices”.
9, Sectlon 9.3. In the first line, replace the word "given” with the word "sffective®.

10. Saction 95.4. A new Section 8.4 is added as follows:
9.4. The Contract number must be prominently featured in the heading of all notices sent hereunder.
Any and all notices referred to in this Contract, or that either party desires to give to the other, shall be addressed as follows:

Supplier: Constellation NewEnergy — Gas Division, LLC | Buyer: Chicago Transit Authority
Natices, Commespondence and Parcel 5687 W Lake St 7th Floor, Chicago, IL. 60661
Atin: Maribel Rodriguez

Louisville, KY 40223 Fax Number: (312) 681-3496

Fax Number: (502) 214-6381 E-mall: mradriguez3@transitchicago.com
Emall: Atin: Contracts Administration

Payments

(as Indlcated on Invoica)

11. Section 10.1. Section 10.1 is hereby deleted without affecting the numbering of subsequent sections.

12. Section 12. The first sentenca Is hereby deleted and replaced with the following:

*This Contract shall remain in effect for a period of thirty-six (36) months from May 1, 2017. The Buyer shall have the option
to extend this Contract two times for additional periods of up to one year each or one time for an additional period of up to
two years, At any time during the then-cumrent term of this Contract, Buyer may request Contractor to offer pricing for an
additional one or two years, at the Buyer's sole discretion, to extend the term of this agreement for such time following the
end of the then-current term. Buyer may update or revise the Listed Faclilties for tha requested term extension as Buyer



deems appropriate at Its sole discretion. The Contractor agrees to make such an offer to Buyer at its request setting forth the
price or prices at which Contractor would continue to provide seivice for the requested perlods. The Contractor's offer to
extand shall be made on the Price Proposal forms to the RFP, as applicable, in executable form, and shall be subject to the
terms and conditions set forth in the RFP and In this Contract. By requesting an offer to extend the term of the Contract,
Buyer does not commit fo extend the term of the Contract, and Buyar may accept or reject the Contractor's offer in its sole
discretion. If Buyer accepts such an offer, then It will execute and deliver the applicable related Price Proposals, which shall
then become a part of this Contract, and this Contract shall be extended for the term set forth In the applicable Price
Proposal(s).”

13. Sectlon 14.1. The second sentence in the section Is replaced with the following:
"Neither Party may assign this Contract In whole or In part withaut the written approval of the other Party.”

14, Section 14.11. Section 14.11 Is hereby deletad without affacting the numbering of subssquent sections.
15. New SsTon ection 15 Is heraby,added as follows:

el K e e

15.1. Definitions
For the purpose of Section 15, the terms set forth in this Section 15.1 below shall have the meaning ascribed to them heraln,

Section 15

15.1.1. “Subcontractor” shall mean an Individual, firm, partnership, corporation, or business entity other than an employee of
the Supplier that contracts with Supplier to supply Gas to Buyer under this Contract. The word “Subcontractor” s referred to
as If singular In number and means each Subcontractor and any authorized representativa of each Subcontractor.

15.1.2. “Subcontract” shall mean a contract between Supplier and a Subcontractor.
15.1.3. "Suppller” shall mean the Seller.

15.2 Transaction Confirmation Spacial Conditions
The terms and conditions of the Base Contract and these Speclal Conditions cannot be changed or amended through the
Speclal Conditions appearing on the Transaction Confirmation form.

18.3. Records and Audits
A. Records

()] The Supplier must deliver or cause to be delivered 1o Buyer promptly, at a mutually agreeable place and
time, all documents prepared for Buyer under the terms of thia Contract, or reasonably required by Buyer
to verify the accuracy of any bill or charge, in accordance with the time limits prescribed in this Contract,
and if no time limit is specified, then upon reasonable demand for them or upon termination or completion
of the natura) gas services under this Contract. This right to examine, audit, and 1o obtaln coples shall not
be available with respact to proprietary information not directly relevant to transactions under this Contract
or to Supplier's confidential transactions with its upstream suppliers.

Supplier must maintain any such records not delivered to Buyer or demanded by Buyer for a period of 3
years after the final payment made In connection with this Contract.

B. (i) Supplier and any of its Subcontractors must fumish Buyer with all information that may be reasonably
requested pertaining to all costs and charges that the Supplier Is authorized to pass-through to the Buyer
under this Contract which relats to the dellvery of the natural gas. Supplier must keep books, documents,
paper, records and accounts in connection with the services opan to audit, inspection, copying, abstracting
and transcription and must make these records avallable (In paper and electronic form) to Buyer, its
auditors at reasonable and mutually convenient times and places during the petformance of the natural
gas services.

() Suppller must maintaln its books, records, documents and other evidence and adopt accounting
procedures and practices sufficlent to raflect properly all pass-lhrough costs and charges of whatever
nature claimed to have been incurred and anticipated to be incumed for or in connection with the
performancs of this Contract. This system of accounting must be In accordance with generally accepted
accounting principles and practices, consistently applied throughout.
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(iv) Buyer may In its sale discretion audit the records of Suppller or its Subcontractors relating to all pass-
through costs and charges, at a mutually agreeable place and ime during the tarm of this Contract or
within three years afler the Contract ends, in connection with the goods, work, or services provided under
this Contract. Each calendar year or partial calendar year Is considered an "audited perlod.” if, as a result
of such an audit, it Is determined that Supplier or any of its Subcontractors has overcharged Buyar In the
audited period, Buyer will notify Supplier. Subject to Supplier's right to dispute the result of such audit
pursuant to Section 7.4. Suppller must then promptly reimburee Buyer for any amounts Buyer has pald
Supplier due to the overcharges, plus Interest at the rate of 18% per annum from the date of payment of
the overcharge. Supplier will not be responsible for any Interest on overcharges that result, through no
fault of Suppller, from Incorrect meter readings or meter readings supplied by the Delivery Company to the
Supplier.

154. Confidentiality

Buyer Is a body corporate and politic and a unit of local government. Buyer Is subject to the Freedom of Information Act, 5
ILCS 14011, ot seq., which declares, among other things, that it Is the public policy of the State of llincis that all persons are
entitied to full and complete Information regarding the affairs of govemment. It is Buyer's Intent to make this entire Contract
and the prices pald avallable to the public.

15.5. Deemed Inclusion

Provisions required (as of the Effactive Date) by law, ordinances, rules, regulations, or executive orders to be Inserted in this
Contract are deemed Inserted In this Contract whether or not they appear In this Contract or, upon application by elther
party, this Contract will be amended to make the Insertion; however, in no event will the fallurs to insert the provisions before
or after this Contract Is signed prevent its enforcement. The following additional attachments are deemed Included and are
Incorporated by this reference:

Attachments:
« Listed Facllities

T posal ang g BA
o CTARFP No. B160P00862 and Addenda

15.8. Independent Contractor

This Contract Is not Intended to and wlill not constitute, creats, glve riee to, or otherwise recognize a joint venture,
partnership, corporation or other formal business assoclation or organization of any kind between Supplier and Buyer. The
rights and the obligations of the parties are only those set forth In thia Contract. Suppller must perform under this Contract
as an Independent contractor and not as a representative, employas, agent, or partner of Buyer.

15.7. Miacellaneous

This Contract shall be governed by, and construed and enforced In accordance with, the laws of the State of lllinols. The
forum of cholce for the parties to resolve any dispute which may arise out of this Contract is the appropriate siate court of
competent jurisdiction located in Cook County, lllinois. This Contract shall nol be construed against a Parly by reason of
who prepared it. Each Party represents and warrants that the person signing this Contract is authorized to do so and that
this Contract Is a valid and binding obligation of such Parly. The parties agree that fax coples of exascuted original coples of
this Contract shall be sufficlent and admissible evidence of the content and exdstence of this Contract to the same extent as
the originally execuled copy or coples (if executed In counterpart).

15.8. . Contract Changes

Any change, moadification, change order, or amendment (hereinafter "Contract Change®) to this Contract must be in writing
and approved and signed by Buyer and Supplier. Contract Changea can include, but are not limited to, changes to scope,
time extenslons, cost, contract terms, or any combination thereof. Supplier shall be liable for satisfactorily correcting, and/or
all costs resulting from, any change not ordered In writing and signed by Buyer.

15.9. Substance Abuse

To the extent the Suppller, Subcontractor, or any party contracted for work as a result of this Contract performs a safety
sensitive function, Supplier agrees to comply with, and assures thelr employees comply with all applicable drug and alcohol
abuse testing requirements that may be found under state and federal law as they apply to public contracting.
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15.10. Obligation to Comply with the lliinois State Officlals and Emplayess Ethics Act

The Supplier egrees to comply with all of the requirements of the lliinols State Officials and Employaes Ethics Act, 5 ILCS
430/1-1 et seq. (“Ethics Act"), as it may be amended from time fo time, the provisions of which are Incorporated Into this
Contract to the same force and effect as if set forth In full herein. As required by the Ethics Act, as amended, the Supplier
agrees o cooperate fully and expeditiously with the State Office of the Executive Inspector Genaral In all Investigations or
audits. This obligation applies to all officers, directors, agents, partners, employees, and Subcontractors of the Supplier.

15.11. Limitation of Liabllity

In carrying out any of the provisions of thls Contract or in exercising any power or authority granted to them thereby, there
will be no liability upon the board members, officials, agents or employees of the Authority, including without limltation the
General Manager, Purchasing, and the Project Manager, elther personally or as officials of the Authority, it belng understood
that in such matters they act as representatives of the Authority.

In carrying out any provisions of this Contract there will be no liabliity upon the board members, officers, agents or
employees of the Suppller, It being understood that such persons act as representatives of the Supplier.

1512. Advertising and Publicity

Supplier must not disclose, use or refer to this Contract or any of its terms, or the name of the Authority in any advertising,
publicity releases, promotional materials or materials distributed to existing or prospective customers, without the prior
written consent of the Project Manager. Nolwithstanding the above, Supplier may identify the Authority as a customer or
cllient in & general customer reference list.

15.13. Representations of Suppller
In connection with the exacution of this Contract, the Supplier represents and wamants:

1. That It, each of Its Joint venture members If a joint venture, and Its Subcontractors, are not In default at the
time of the exacution of this Contract, or deemed by the General Manager, Purchasing to have, within 3
years immediatsly preceding the date of this Contract, been found to be In default, In connection with any
contract awarded by the Authority.

2. That this Contract s feasible of performance In accordance with all of its provisions and requirements and
that the Supplier can and will perform, or cause to be performed, the Scope of Services in accordance with
the provisions and requirements of this Contract.

3. The parties acknowladge that, excapt only for those reprasentations, statements, or promises expressly
contained in this Contract, and any exhibits attached hereto and Incarporated by referencs herein, neither
Party hes relled upon any other representation, statement or promise of the other Party, elther made orally
or in writing.

4. That, Supplier acknowledges that the Authority, in its selection of the Supplier to perform the Scope of
Servicas hereunder, materially relied upon the Supplier's response(s) to the Authority’s solicitation

15.44. Compliance with All Laws

The Supplier and Buyer will at all times observe and comply with all laws, ordinances, regulations, and codes of the Federal,
State, City, Authority and other local govemment agencies that may In any manner affect the contents of the RFP or the
performance of the Contract.

15.15. CivilRights

1. Nondiscrimination. In accordance with Title VI of the Civil Rights Act, as amended, 42 USC § 2000d,
Section 303 of the Age Discrimination Act of 1975, as amended, 42 USC § 6102, Section 202 of the
Americans with Disabllities Act of 1990, 42 USC §12132, and Federal Transit Law at 49 USC § 5332, the
Suppller agrees that it will not discriminate agalnst any employee or applicant on the basis of race, color,
creed, national origin, sex, sexual orientation, gender identity, age, or disability. In addition, the Supplier
agrees to comply with applicable Federal implementing regulations and other implementing requirements
FTA may Issue,

2. Equal Employment Opportunity. The following equal employment opportunity requirements apply to this
Contract:
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Race, Color, Creed, National Origin, Sex. In accordancs with Title VI of the Civil Rights Act,
as amended, 42 USC § 20008, and Federal Transit Laws at 49 USC § 5332, the Supplier egrees
to comply with all applicable equal empioyment opportunity requirements of U.S. Department of
Labor (U.S. DOL) regulations, “Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor,” 41 CFR Parts 60 et seq., (which implement
Executive Order No. 11248, “Equal Employment Opportunity,” as amended by Exacutive Order
No. 11375, "Amending Executive Order 11248 Relating to Equal Employment Opportunity,” 42
USC § 2000e note), and with any applicable Federal statutes, exscutive orders, regulations, and
Federal policles that may in the future affect Services provided under this Contract. The Supplier
agrees to take affirmative action to ensure that applicants are employed, and that employees are
treated during employment, without ragard to thelr race, color, creed, national origin, sex, sexual
orientation, gender |dentity, or age. Such action will include, but not be limited to, tha follawing:
employmant, upgrading, demotion or transfer, recruitment or recrultment advertising, fayoff or
termination; rates of pay or other forms of compensation; and selection for training, Including
apprenticeship. In addition, the Supplier agrees to comply with all Implementing requirements
FTA may issuse.

Age. In accordance with Section 4 of the Age Discrimination in Employment Act of 1987, as
amended, 28 USC § 623 and Federal Translit Law at 48 USC § 5332, the Supplier agrees to
refraln from discrimination agalnst present and prospective employees for reason of age. In
addition, the Supplier agrees to comply with any Implementing requirements FTA may lssue.

Disablllties. In accordance with Section 102 of the Americans with Disabilities Act, as amended,
42 USC § 12112, the Suppller agrees that it wiil comply with the requirements of US Equal
Employment Opportunity Commission, "Regulations to implament the Equal Employment
Provisions of the Americans with Disabllities Act,” 28 CFR Part 16830, pertalning to employment of
persons with disabllities. In addition, the Supplier agrees to comply with any implementing
requirements FTA may Issue.

During the performance of this Contract, the Supplier agrees as follows:

The Supplier will not discriminate against any employee or applicant for employment because of
race, color, religlon, sex, sexual orientation, gender identity or national origin. The Supplier will
take affirnative action to ensure that applicents are employed and that employees are treated
during employment, without regard to their racs, color, religion, sex, sexual orientation, gender
identity or national origin. Such action will include, bt not be limitad to the following:
employment, upgrading, demotion, or transfer; recrultment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation and selection for training, including
apprenticeship. The Supplier agraes to post in consplcuous places, avallable to employses and
applicants for employment, notices to be provided by the Cantracting Officer setting forth the
provislons of this nondlscrimination clause.

The Suppller will, In all sollcitations or advertisements for employees placed by or on behalf of the
Supplier, stata that all qualified applicants will recelve consideration for employment without
regard to race, color, rellglon, sex, sexual orientation, gender identity or national origin.

The Supplier will send to each labor union or representative of workers with whom the
representative has a collective bargaining agreement or other contract or understanding, a notice,
to be provided by the Authority's General Manager, Purchasing, advising the labor union or
workers’ representative of the Supplier's commitments under Section 202 of Executive Order No,
11246 of September 24, 1965, and will post copies of the notice in conspicuous places avallable
to employees and applicants for smployment.

The Suppller will comply with all provisions of Executive Order No, 11246 of September 24, 1965,
and of the rules, regulations, and relevant orders of the Secratary of Labor.

The Supplier will fumnish all information and reporis required by Executive Order No. 11246 of
September 24, 1865, and by the rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to its books, records, and accounts by the Authority and
the Secretary of Labor for purposes of investigation to ascertain compliance with such rules,
regulation, and orders.

In the event of the Suppliers noncompllance with the nondiscrimination clauses of this Contract
or with any of such rules, regulations, or orders, this Contract may be canceled, terminated, or
suspended in whole or In part and the Supplier may be declared ineligible for further Government
contracls in accordance with procedures authorized in Executive Qrder No. 11246 of Seplember
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24, 1865, and such other sanctions may be imposed and remedies applied as provided in
Executive Order No. 11246 of September 24, 1965, or by rule, regulation, or order of the
Secretary of Labor, or as otherwise provided by law,

. The Supplier must include the provisions of the above Paragraphs (a) through (f) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary
of Labor Issued pursuant to Section 204 of Exacutive Order No. 11248 of September 24, 1985, so
that such provislons will be binding upon each Subcontractor or vendor. The Supplier will take
such action with respect to any subcontract or purchase order as the Authority may direct as a
means of enforcing such provistons including sanctions for noncompliance, provided, however,
that in the event the Supplier becomes involved In, or Is threataned with, litigation with a
Subcontractor or vendor as a result of such direction by the Federal Govemment contracting
agency, the Suppller may request the Unlted States to enter into such litigation to protect the
Interests of the United Statss,

4, The Supplier also agrees to include these requirements In each subcontract financed in whole or In part
with Federal assistance provided by FTA, modified only if necessary to identify the affacted partles.

15.16. (llinols Human Rights Act

During the term of this Contract, the Supplisr must comply with the provisians of the Hilnols Human Rights Act which are
applicable to public contracts. The provisions of the lilinols Human Rights Act are incorporated into this agresment. A copy
of this act Is avallable at hitp:/ Jlaa.govflegislation/ilcs/iles3.asg 6 Act=775%26nbsp%3BILCSY%

2 m AN, -

15.17. Disclosure of Ownership

Any person, business entity, or agency that submits & proposal for the purpose of contracting with the Authority Is required to
complete all certifications, forms and statements contalned In the Authority’s RFP.

15.18. Ethics Ordinance

Supplier agrees to comply with the CTA Ethics Ordinance, CTA Ordinance No. 004-76, as amended from time to time, the

provislons of which are hereby Incorporated into this Contract. The Supplier agrees that, as provided by Section 5.3 of the
CTA Ethics Ordinance, any contract negotiated, entered into, or performed In violation of any of the provisions of the Ethics
Ordinance shall be voidable as to the Authority at the election of the Authority. A copy of this ordinance Is avallable at

/www transit .com/ 1 n 04-98.pdf .

1519. Conflict of Interest

1. No Board member, officer or employee of the Authority or other unlt of local govemment, who exercises
any functions or responsibllites in connection with the carrying out of the Scope of Services or the carrying
aut of the Scope of Services to which this Contract periains, may have any personal interest, direct or
indlrect, In this Contract or the proceeds thereof.

2, In accordance with 41 USC § 22, the Supplier agrees that no member of or Delegate to the Congress of
the United States, or the lllinois General Assembly and no members of the Chicago Transit Board or
Authority employees, may be admitted fo any share or part of this Contract or to any private financial
interest, profit, or benefit arising herefrom.

a. The Supplier covenants that it, its officars, directors and employses, and the officers, directors, and
employees of such of its members if a joint venture, and Subcontractors prasently have no interest and will
not acquire any interest, direct or Indirect, In the Scope of Services to which this Contract pertalns, which
would confilct In any manner or degree with the performance of the Services hereunder. The Supplier
further cavenanis that, In the performance of this Contracl, no person having any such interest will be
employed by the Supplier.

4, An organizational conflict of Interest exists when the nature of work fo be performed under a proposed
third party contract or subcontract may, without some restriction on future activities, result In an unfair
competitive advantage to the third party contractor or Subcontractor or Impair its objectivity in performing
the Contract. The Supplier is prohibited from performing any work or services for the Authority that confiict
with work or services that the Supplier psrforms under any other contract with the Authority. The
restrictions In this paragraph are applicabie to all Subcontractors. The Supplier has sole responsibiiity for
compliance with this provision. Any violation of this provision Is a material breach of the Contract, which is
cause for termination.
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15.20. Other Agenciss

Other local government agencies may negotiate thelr own agresments with the Contractor based on a contract stemming
from this solicitation. Other agencles will issue thelr own contracts directly to the Contractor. Participation by other agencles
shall have no adverse effect on the Authority. The Authority will not be responsible for any obligation due from any other
agency to the Contractor. The Authority will have no liabillty for the acts or omisslons of any other agency.

Prior to entering into a contract with another agency In connection with this provision, the Authority recommends, but does
not require, that the Contractor ask the other agency to confinn that it has determined that use of this provislon Is in
compliance with all applicable procurement rules and regulations, Including the rules and regulations of any grantor such as
the Federal Transit Administration. The Authority makes no warranty or representation that the Authority’s selection procsss
for this Contract will achleve such compliance.

15.21. Minlmum Wage

Contractor and its Subcontractors must comply with Transit Board Ordinance No. 014-124 (“Minimum Wage Ordinance") and
any regulations promulgated in pursuant thereof, to provide for a falr and adequate minimum wage to be pald to cerialn
employees of certain Authority contractors and subcantractors, as described In categories 1, 2 and 3 below. As of
November 15, 2014, the minimum wage to be paid pursuant to the Minimum Wage Ordinance is $13.00 per hour ("MInlmum
Wage"). This minimum hourly wage ls subject to adjustment on July 1 of every year based on the Consumer Prics Index.

The Minimum Wage must bs paid to:

(1) all Contractor and Subcontractor employees performing work or services on property owned or controlied by
the Authority or at any other location specified by the Authority In the Contract as the location for performance
of the work or services;

(2) those Contractor and Subcontractor employees who are directly performing work or services for which the
Authority pays the Contractor an hourly rate or a per plece wark rate for work: and

(3) those Contractor and Subcontractor employess who fulfill the Authority’s requirement for the Contractor to
provide specified work hours or a specified number of workers.

However; the Minimum Wage requirement does not apply:
(8) to valid IRS Code Section 501(c)(3) not-for-profit organizations;

(b} with respect to any employee: (1) whose work or services are performed In general support of the Contractor’s
or Subcontractor’s operations, (2) do not directly relate to the work or services provided to the Authority under
the Confract, (3) are either not included In the Contract price or are not Included in the Contract price as
overhead, and (4) that employee's regularly asslgned work location does not fall within category #1 above,

(c) to categories of employees subject to subsection 4(a)(2), subsection 4(a)(3), subsection 4(d), subsection 4(e),
or Sectlon 6 of the lllinols Minimum Wage Law, 820 ILCS 105/1 et seq., as amended; but does apply to those
workers described In subsections 4(a)(2)(A) and 4(a)(2)(B) of the Illinois Minimum Wage Law; and

(d) to employees subject fo a collective bargaining agreement that provides for different wages than those required
by the Minimum Wage Ordinance, provided that collective bargalning agreement was either In force prior to
November 15, 2014 or, if negotiated after November 15, 2014, clearly and spacifically waives the requirements
of the Minimum Wage Ordinance.

Contraclor and its Subconlractors must cooperate in any investigation by the Authority regarding compliance with the
Minimum Wage Ordinance, Failure of the Contractor or any of s Subcontractors fo comply with the Minimum Wage
Ordinance or to cooperate In such an Investigation is grounds for the Authority declaring the Contractor in default of this
Contract and exercising such remedies as the Authority deems appropriate. Contractor must include this provision in ali
subconiracts and cause Its Subcontractors to comply with its requirements,

If this Contract includes any provisions (including, but not limited to, Davis-Bacon Act or llinois Prevailing Wage Acl)
requiring payment of higher wages than required by the Minimum Wage Ordinance, then the Contractor and its
subcontractors shall pay the higher wages required by such provislons.

End of Section 15
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SIGNATURES
IN WITNESS WHEREOF, the parties hereto have exscuted this Contract in triplicate on the day and year first abovg/ritten.
CONSTELLATION NEWENERGY — GAS DIVISION, LLC CHICAG AUTHORITY

0“" By: {M. . £ i By? ,/Mff/f 7

e S

Name Title

iy ‘ 3
Title

Dated: I‘/lo 'hq

[if a corporation and signed by any person other than the
president or vice-president, a certified copy of the
resolution or by-law authorizing such person to sign
must be attached to this Contract.]

State of JQENThELY
Countyof P FFelSoN

Signed and sworn before me by the signatory whose name
appears above on this:

j‘;‘k day of ,Sgn%g&d .ZD_L'?W.

Approved as to form and legality for the sole benefit of the

§‘§“' 5'{74",_ Authority. Subject to proper authorization and execution
- ts thereof.
Swf NOTARY 2 i
=»t PUBLIC s %’/ /
%ﬁ P 05 —Z2 > s 427

29 """“"".Géz & Aftorney " 7 777

"’I]‘ R GE 1 * \\\\
g™

Special Provisions to NAESB Standard 6.3.1
April 19, 2002





