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for all Taxes Incurred at and after the Delivery Point. SeUer will
recognize a sales tax exemption of Buyer upon receipt of proper
docurnentatlon,

ELECTRICITY SALES AND PURCHASE AGREEMENT
Between SEMPRA ENERGY SOLUTIONS ltC ("SeUer")

And Citation Oil & Gas Corp. ('Buyer')
As of December 12, 2008 (the "Effective Date")

This Agreement is made by and between Seller and Buyer (referred to
coUectively as the 'Parties" and individually as a "Party): For good
and valuable conslderatlon, the receipl and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

ARTICLE 1. SCOPE OF THE AGREEMENT

(a) Electricity Supply. Upon enrollment of Buyer's Facilities, Selier
shall sell and derIVer. or cause a third party (including Buyer'S Local
Utility) to deliver, and Buyer shall purchase and receive, 100% of
Buyer's Electrlclty requirements for Buyer's Facilities at the Delivery
POint(s) solely for use at Buyer's Facilities.

(b) Transact/ons. From time 10 tlme, the Parties may, but Shall not be
obr.gated to, enter into one or more Transactions. Transactions wiH
Ordlnarfly be entered into by the execution of an Addendum. The
Parties may also enter into Transactions orally or through the use of
Electronic Communication and in those cases Buyer shall execute,
promptly upon Seller's request, an Addendum confirmif1g the terms of
such Transaetlen. Notwithstanding the foregoing, the failure of either
Party to execute an Addendum shall not invalidate an otherwise valid
Transaction. Each Party agrees not to contest, or assert any defense
to, the validIty or enforceability of a Transaction entered into in
accordance with this Agreement based on any Law requiring
agreements to be In writing or to be signed by the Parties or based on
any lack of authority of the Party or any lack of authorlty of any
employee of the Party to enter into a Transaction.

ARTICLE 2. TERM OF AGREEMENT

TIm Agreement sheU be In effect as of the Effective Date and shall
conllnue until terminated by either Party with thirty (30) da)'$ written
notIce to the other party, or In accordance with the other provisions
contained herein; provided, that this Agreement shan remain in effect
with respect to the Transaction(s) entered Into prior to such terminetlon
until both Parties have fulfflled all of their obligations with respect to
such Transaction(s) or such TransacUon(s) shaU have each been
lerminated under ArtICles 5 or 7 ot this Agreem8nt, provided that all
obligations of the Parties which must survive such termination in order
te 'dive fun force and effect to the intent. of tile PartIes as expressed
hereIn shall so survive, Notwithstanding the foregoing, either Party
may terminate this Agreement simulfaneously with all TransactionS
upon thirty (30) days poor written notk:e to the OIlier Party, Although
nelther Party shall be deemed to have defaulted under the terms of this
Agreement for such termination, for purposes of determining lha
SaHTement Amount. the Party requesting the termination shall be
deemed to be the "non-defaulling Party" under the Agreement and
shall calculate in a commercially reasonable manner an early
termination payment as of the Early Termination Date in accordance
with the Article 7 herein.

ARTICLe 3. PRICING

(8) Contract price, The price that Buyer pa)'$ for Electricity shall be
set forth in each TrallSsction, In the event that Seller delivers ind
Buyer receives Electrfclty and there is no Transaction in effect wltl1
respect to such derweries (Including, without limitation, for any
deliveries made subsequent 10 termInation of this Agreement), then the
Conlract Price shall be the Base Prfea.

(b) Taxes. As between the Parties, Seller shall be responsible for all
Taxes Incurred up to the Delfvery Point and Buyer shall be responsible
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ARTICLE 4. sERVIce OBLIGAnoNS

{al Enrollment, Buyer shan timely provide Seller with all information
(including account Information) and documentation required to appoint
Seifer as Buyer'l5 Electricity servlce provider and to allow Seller to
receive information from Buyer's local UbTItywhich Saller requires to
perform ~s obfigalions hereunder. Seller shall enroH Buyer's F'acilities
upon: (I) execution of a Transaction; (ii) receipt of an executed
Enrollment Form (attached hereto as Appendix I!) from Buyer and (iil) a
designated active switch date from Buyer's Local Utility.

(b) Buyer shall relmburse SeHer for all costs and losses incurred by
SeHer as a result of a delayed or unsuccessful enrollment or de-
enrollment. provided. that any such delay or fallure is not a direct result
of Seller's negligence or willrul misconduct. Seller shall reimburse
Buyer for all costs and losses incurred by Buyer as a result of a
delayed or unsuccessful enrollment or de-enrollment, provided, that
aT'/'} such delay OJ failure is not a direct result of Buyer's ne9~gence or
willrut m iSconducl

(c) Operational ReQuirements Buyer shaH notify Seller as soon as
practicable of: (~ any revised monthly consumption forecast; (iI) all
scheduled or unscheduled outages or antiCipated changes in usage;
(iil) changes in Buyer's Baseline; and (iv) any removal of a Buyer's
Facility from service hereunder during the effective period of an
Addendum or a Transaction. Unless excused by Force Majeure, Buyer
shall \)Q responsible to Seller for any aQdltiona\ costs and losses
Incurred by Seller arising from (i), (ii), (III) or (Iv); provided that Seller
shaU use commercially reasonable efforts to mltlgate any such costs
after receipt at such notice. Buyer shaH not participate In any
curtailment or demand response programs without the prior written
notice to Seller. Buyer shall be responsible for any reasonable out of
pocket costs Incurred by Seller asscclatec with Buyer's particlpallon In
such programs.

(0) ~ Buyer or Buyerll Local uunty shall be rBllllOnsib\e for \he
cost of installing meters and relaled equipment (including any
telemetry and associated telephonic connections) at Buyer's Facilities
that are requIred by Buyer's Local Ulfllty for Seller 10 perform its
obligatIons under this Agreement. Such meters shall measure aU
ElectriCity at Buyer'$ Facilities. Buyer shall provide Seller with
reasonable access to Buyer's FacilitIes 10 inman any additional
metering equipment reasonably required by Seller. Seller shall be
responsible fO( any costs associated with such additional metering
equipment.

(e) Del!y&ry and TItle. As between the Parties, Seller wHI be in
exclusIVe control. hold title 10. and be responsible for any damage or
Injury caused by Elecltlclty before the Dellvesy Point(s). Seller shall
have no further obltgatlon or responsibility relating to the Electricity at
and after the Delivery Pelnt(s). Buyer acknowledges that Seller does
not own or control any of the transmission 0( distribution facilities used
to deliver Electricity to the Deivery Points and that thIs function lis
solely the responslbRlty of the RTO end/or Buyer':; Local Utility, and
accordingly that Seller shall have no liability on account of any acts or
omissions or these parties or for any Interruption or failure to deliver
ariSing tharefrom.

ARTICLE fj. BILUNG, PAYMENT AND CREDIT
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Sempra Energy SolUlfons I.LC is not the same company as the utIllty, SDG&E or SeGal Gas, and the Califomla Public Utintles Commis5ion does
not regulate the term's Of Sempra Energy SolutIons' products and services.


