8.19 Lease-Related Covenants. Purchaser shall obtain a consent to collateral
assignment, substantially in the form delivered on the Effective Date, from the lessor of its
leased property set forth on Schedule 7.6. In addition, no later than six months prior to the end
of the term of such lease referenced on Schedule 7.6, Purchaser shall secure office space through
the end of the Term of this Agreemnent on terms reasonably comparable to the office space lease
in effect on the date hereof if the Term of this Agreement extends beyond the ferm of such lease,

8.20 Credit and Collection Policy and Rigk Management Policy Amendments. Upon
the reasonable request of Energy Manager, Purchaser will adopt amendiments to its Credit and
Collection Policy and Risk Management Policy that are responsive to the changing credit
underwriting requirements and the risk considerations that relate to Purchaser’s business as the
foregoing may be adopted from time to time. Similarly, upon reasonable request, and subject to
the approval of Energy Manager, Purchaser may amend the Risk Management Policy and the
Collection Policy to reflect current economic or market conditions, or in response to changes in

regulation applicable to Purchaser or its Customers.

ARTICLE IX
NEGATIVE COVENANTS

Purchaser shall not:

9.1  Indebiedness. Directly or indirectly, create, incur, assume, or guaranoty, or
otherwise become or remain directly or indirectly liable with respect 1o, any Indebiedness other

than Permitted Indebtedness.

9.2  Liens. Directly or indirectly, create, incur, assume or penmit to exist any Lien on
or with respect to any property or asset of any kind (including any document or instrument in
respect of goods or accounts Receivable) of Purchaser, whether now owned or hereafier
acquired, or any income or profits therefrom, or file or permit the filing of, or permit to remain in
effect, any financing statement or other similar notice of any Lien with respect to any such
property, asset, income or profits under the UCC or under any similar recording or notice statute,

except for Permitted Liens.

93  Restrictive Agreements. Enter into any agreement (other than this Agreement)
prohibiting the creation or assumption of any Lien upon any of its properties or assets, whether
now owned or hereafter acquired, except (i) any agreement that does not restrict in any manner
(directly or indirectly) Liens created pursuant to the Security Documents on any Collateral
securing the Secured Obligations and does not require the direct or indirect granting of any Lien
securing any Indebtedness or other obligation by virtue of the granting of Liens on or pledge of
property of Purchaser to secure the Secured Obligations; and (ii) any prohibition or limitation
that (2) exists pursuant to applicable requirements of Applicable Law, (b) consists of customary
resirictions and conditions contained in any agreement relating to the sale of any property
permitted under this Agreement pending the consummation of sueh sale, (c) restricts subletfing
or assignment of leasehold interests contained in any lease, or (d) is imposed by any amendments
or refinancings that are otherwise not prohibited by this Agreement or the contracts, instruments
or obligations referred to above; provided that such amendments and refinancings are no more
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materially restrictive with respect to such prohibitions and limitations than those prior to such
amendment or refinancing.

94  Investments. Directly or indirectly, make or own any Investment in any Person,
including any joint venture, or acquire, by purchase or otherwise, all or substantially all the
business, property or fixed assets of, or capital stock or other ownership interest of any Person,
or any division or linc of business of any Person, or acquire any Subsidiary; other than (i)
Invesiments in Cash Equivalents, (ii) Interest Hedging Obligations, (iii) Investments in Securities
of trade creditors or customers in the ordinary course of business received upon foreclosure or
pursuant to any plan of reorganization or liguidation or similar arangement upon Insolvency
Event of such trade credifors or customers, or (iv) other Investments in an aggregate amount not
to exceed $5,000,000 at any time outstanding. The amount of any Investment shall be the
original cost of such Investment, minus the amount of any portion of such Investinent repaid to
such person as a dividend, repayment of loan or advance, release or discharge of a guarantee or
other obligation or other transfer of property or return of capital, as the case may be, but without
any other adjustments for increases or decreases in value, or write-ups, write-downs or write-offs
with respect to such Investment or interest earned on such Investment.

9.5  Fundamental Changes. Alter its corporate, capital or legal structure, or enter into
any fransaction of merger or consolidation, or convey, sell, lease or sub-lease (as lessor or
sublessor), transfer or otherwise dispose of, in one transaction or a series of transactions, all or
substantially of its business, property or assets (including its notes or Receivables), whether now

owned or hereafter acquired.

9.6  Asset Sales. Dispose of any of its assets (whether tangible or intangible) other
than (2) assets sold in the ordinary course of business, (b) dispositions of cash and Cash
Equivalents, (c) any issuance or sale of any new or additional Equity Interests of Purchaser
beyond those existing on the Effective Date, and so long as no Change of Conirol results
therefrom and so long as no Event of Default results therefrom, (d) dispositions of used, worn
out, obsolete or surplus property in the ordinary course of business and the abandonment or other
disposition of intellectual property that is, in the reasonable judgment of Purchaser, no longer
economically practicable to maintain or useful in the conduct of its business, () dividends and
other distributions permitted by this Agreement, (f) licenses, assignments and sales of intellectual
property in the ordimary course of business, (g) discounts, adjustments, settlements and
compromises of accounts receivable and contract claims in the ordinary course of business; and
(h) any other assets to the exicnt such property, together with property conveyed, sold, leased,
transferred or otherwise disposed of pursuant to this clause (h) in the preceding twclve months
has a fair market value of less than $250,000.

9.7  Transactions with Affiliates. Directly or indirectly, enter into or permit to exist
any transaction (including the purchase, sale, lease or exchange of any property or the rendering
of any service) with any holder of any class of equity Securities of Purchaser or with any
Affiliate of Purchaser or of any such holder, on terins that are less favorable to Purchaser, than
those that might be obtained at the time from Persons who are not such a holder or Affiliate.

9.8  Line of Business. Engage in any business other than the Retail Gas Business,
Retail Power Business, or any other businesses reasonably related or anciliary thereto and
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performing under the Transaction Documents and any activities incidental or related thereto to
the extent not prohibited under the Transaction Documents.

9.9  Restricted Payments. Except as currently contemplated by Purchaser’s existing
sharcholder agreements, bylaws or other governing documents, and except in the manner that has
been Purchaser’s practice in the prior 24 month period, make any other dividend, payment, or
delivery of property or cash to its shareholders as such, or redeem, retire, purchase or otherwise
acquire, directly or indirectly, for a consideration, any of its shares, now or hereafier outstanding

or set aside any funds for any of the foregoing purposes.

9.10 Risk Management and Credit Collection Policy. (a) Fai to comply with, or
amend, restate, supplement or waive, any provision or term of the Risk Management Policy, (b)

amend, restate or supplement any provision or term of the Credit and Collection Policy, or (c)
fail to comply with, or waive compliance with, in any material respect, the Credit and Collection

Policy.

.11 Billing Software. Change or materially alter its computer software used on the
date hereof to invoice Customers in the Retail Gas Business or Retail Power Business, unless
approved by Energy Manager.

9.12 No Other Accounts. Establish, maintain or permit to be maintained any “deposit
account” or “securities account™ (each as defined in the UCC) or other account (including,

without limitation, any lockbox or associated postal box) in the name of Purchaser, other than
any account for which a Control Agreement is in full force and effect. .

9,13 Changes in Fiscal Periods. Permit the Fiscal Year of Purchaser to end on any day
other than December 31 or change the method of determining Fiscal Quarters of Purchaser
without the prior written consent of Energy Manager.

9.14 Limitation on Customer Contracts with Residentia] Customers. Enter into any
Customer Contracts after the Effective Date with a residential Customer that cannot demonsirate
compliance with Purchaser’s internal credit approval processes as such processes are from time

to time approved by Energy Manager. .

9.15 Permits. Abandon, terminate or permit to lapse any Permit existing on the date
hereof.

9.16 Certain Contracts. Terminate, materially breach or otherwise cause or permit to
terminate (for reason other than the end of the stated term) any Operating Agreement.

9.17 Portfolio Margin. Undertake a portfolio of Customer Contracts with a weighted
average {by volume) Gross Margin per MWh or MIMBtu, as applicable, less than the volume

weighted average base commodity price.
9.18 Governmental Iimitation. The aggregate volume of Commodity Transactions

with Customers that are Governmental Authorities shafl not exceed 5% of the total aggregate
volume of the Purchaser’s portfolio of Commodity Transactions, without Energy Manager’s

prior written consent.
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9.19 Term of Fixed Price Contracts. Permit any Fixed Price Contract with a residential
Customer to exceed a term of twenty-four (24) months or permit any Fixed Price Contract with
any commercial and industrial Customer to exceed a term of three years, in each case unless

approved in writing by Energy Manager.

9.20 No Prepay to Affiliated Brokers. Prepay any broker that is an Affiliate of
Purchaser.

9.21 Customer Contracts. Purchaser shall not enter into any Customer Contract other
than an Approved Customer Contract, unless approved by Energy Manager.

9.22 Capital Expenditures. Purchaser shall not make any expenditures for capital
improvements other than for Approved Capital Expenditures.

ARTICLE X ,
ADDITIONAL EVENTS OF DEFAULT BY PURCHASER AND REMEDIES

The occurrence of any of the following shall constitute an Event of Defauit under this Agreement
with respect to Purchaser:

10.1 Change of Control. A Change of Control.

10.2 Judgments. Any final, non-appealable judgment, final, nor-appealable writ or
warrant of attachment or similar process involving in any individual case or in the aggregate at
any time an amount in excess of $3,000,000 is takén against Purchaser, any cure period has
expired, and an action may be legally taken by a judgment creditor to attach or levy upon any
assets of Purchaser to enforce any such judgment; unless such judgment is covered by insurance
and provided that the insurance carrier has not denied coverage.

10.3  Failure to be in Force and Effect; Credit Support Default. At any time after the
execution and defivery thereof, (a) any Secured Document, any guarantee issued to Energy
Manager in connection herewith or any provision of such documents, for any reason other than
the satisfaction in full of all obligations thereunder, shall (i) cease to be in full force and effect
(other than in accordance with its terms), (ii) be terminated or (jii) be declared to be null and
void, (b) Energy Menager shall not have a valid and perfected First Priority Lien in any material
Collateral, except as permitted hereunder or under the Security Agreements, purporied to be
covered by the Security Agreements, or (¢) Purchaser shall contest the validity or enforceability
of any Secured Document or any provision thereof in writing or deny in writing that it has any
further liability under any Secured Document or any provision thereof to which it is a party.

10.4 Asset Coverage Test. At any time, failwe by Purchaser to satisfy the Asset
Coverage Test and such failure is not remedied or waived within twenty (20) calendar days afier
written notice of such failure is given to Purchaser.

10.5 Suspension of License. Atany time:
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(@  Purchaser’s market based rate authority issued by FERC shall be
meodified, suspended or cease to be in full force and effect and such oondltlon would result in a

Material Adverse Effect; or

()  Purchaser’s governmental authorization and license fo do business as a

retail provider of natural gas or electricity shall be modified, suspended or cease to be in full
force and effect in any state that Purchaser conducts the Retail Gas Business or the Retail Power

Business.

10.6  Regulatory MAC. Purchaser shall be subject to regulation under any Applicabls
Law, and such regulation could reasonably be expecied to result in a Material Adverse Effect.

10.7  Cross Default. Purchaser shall materially default under any Operating A greement
or any Customer Contract, there exists an Event of Default under the Master Agreement or any
other Transaction Document, and any applicable cure period has lapsed or it would not be

feasible to cure the default in such cure period.

10.8  Remedies. Upon the occurrence of an Event of Default of any type described in
this Agreement, Energy Manager shall have the right, but not the obligation to, for the account of
Purchaser and without assumption of any obligation to take any soch action in the future,
unilaterally execute Transactions between the Parties under this Agreement with an objective to
cause Purchaser to be in compliance with the Risk Management Policy or the Asset Coverage
Test, as the case may be. Energy Manager may otherwise, upon an Event of Default pursue any
remedy available to Energy Manager under the Master Agreement, suspend all performance
under this Agreement, and otherwise pursue any remedy against Purchaser available at law or in

equity.
_ ARTICLE XI
INDEMNIFICATION

11.1 By Eoerpy Manager. Energy Manager shall indemmnify, defend and hold harmless
Purchaser Indemnified Parties from and against any and all Proceedings clairs, fines, penalties,
demands, losses, costs and expenses of whatsoever kind or character (collectively “Losses™),
including reasonable attorneys” fees and expenses (collectively, to the extent that the same arises
out of or resuits from (i} any failure of Energy Manager to perform its obligations under this
Agreement, (i) any negligent or torfuous acts or omissions by Energy Manager or its
subcontractors (other than Purchaser or iis subcontractors or their respective agenis or
employees} or their respective agents or employees, or (iii) any willful misconduct or breach of
Applicable Law on the part of Energy Manager or its subcontractors (other than Purchaser or its
subcontractors or their respective agents or employees) or their respective agents or employees in
the performance of their express obligations arising under this Agreement.

112 By Purchaser. Purchaser shall indemnify, defend and hold harmiess the Energy -
Manager Indermmnified Parties from and against any and all Losses to the extent the same arises
out of or results from (i) any failure of Purchaser to perform its obligations under this
Agreement, (1i) any negligent or tortuous acts or omissions by Purchaser, its subconiractors
(other than Energy Manager or its subcontractors or their respective agents or employees) or
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their respective agents or employees, or (iif) any willful misconduct or breach of Applicable Law
on the part of Purchaser, its subcontractors (other than Energy Manager or its subcontractors or
their respective agents or employees) or their respective agents or employees. The
indemnification obligations set forth in this Section 11.2 are in addition to any indemnification
obligations otherwise set forth in this Agreement.

11.3 Concurrent Negligence. NOTWITHSTANDING SECTIONS 11.1 AND 11.2
ABOVE, WHEN ANY OBLIGATION FOR INDEMNIFICATION RESULTS FROM JOINT
OR CONCURRENT NEGLIGENCE, GROSS NEGLIGENCE, WILLFUL MISCONDUCT, OR
BAD FAITH OR BOTH PURCHASER AND ENERGY MANAGER, SUCH PARTIES' DUTY
OF INDEMNIFICATION SHALL BE IN PROPORTION TO EACH SUCH PARTY'S
ALLOCABLE SHARE OF JOINT OR CONCURRENT WNEGLIGENCE, GROSS

NEGLIGENCE, WILLFUL MISCONDUCT, OR BAD FAITH.

11.4 Cooperstion Regarding Claims. If any Party hereto shall receive notice or have
knowledge of any claim that may result in a claim for indemnification by such Party or any other

Purchaser or Energy Manager Indemnified Party, as applicable (the “Indemnified Party™) against
the other Party (the “Indemnifying Party™) pursnant to this Agreement, such Indemnified Party
shall, as promptly as possible, give the indemnifying Party notice of such claim, including a
reagonably detailed description of the facts and circumstances relating to such claim, and a
complete copy of all notices, pleadings and other papers related thereto, and in reasonable detail
the basis for its potential claim for indemnification with respect thereto provided, that failure
promptly to give such notice or to provide such information and documents shall not relieve the
Indemnifying Party from the obligation hereunder to respond to or to defend the Indemnified
Party failing to give such notice against such claim, unless the failure to provide such notice
would give rise to additional liability on the part of the Indemnifying Party, in which case the
indemnifying Party shall not be Hable for such additional Iiability.

11.5 Defense of Third-Party Claims.

(a) The Indemnifying Party shall be enfitled, at its option, and expense and
with counsel of its selection, to asswne and control the defense of any third-party claim, action,
suit or Proceeding that is subject to any indemnity provided in this Agrecment by such
Indemnifying Party, subject to the prior approval of the Indemnified Party, which shall not
unreasonably be withheld; provided that the Indemnifying Party gives prompt notice of its
intention to do so to the Indemnified Party and reimburses the Indemnified Party for the
reasonable costs and expenses incurred by the Indemnified Party prior to the assumption by the

Indemnifying Party of such defense.

()  Notwithstanding the provisions of this Section 11.5, unless and until the
Indemnifying Party acknowledges in writing its obligation to indemnify the Indernnified Party
and assumes control of the defense of a claim, suif, action or Proceeding in accordance with
Section 11.5(a), the Indemnified Party shall have the right, but not the obligation, to contest,
defend and litigate, with counsel of its own selection, any claim, action, suit or Proceeding by
any Third Party afleged or asserted against the Indemnified Party in respect of, resulting from,
related to or arising out of any maiter for which it is entitled to be indemnified hereunder, and the
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reasonable costs and expenses thereof shall be subject to the indemnification obligations of the
Indemnifying Party hereunder.

_ ()  Indemnifying Party shall not be entitled to settle or compromise any such
claim, suit, action or Proceeding without the prior written consent of the Indemnified Party;
provided that after agreeing in writing to indemnify the Indemnified Party, the Indemmifying
Party may seitle or compromise any claim without the approval of the Indemnified Party so long
as such claim is solely for monetary darnages that are paid in full by the Indemnifying Party and
s0 long as the Indemnified Party is fully released from Hability by the claimant. So long as the
Indemnifying party is fulfilling its obligations pursuant to this Arficle X1, the Indemnified Party
shall not be entitled to settle any such claim, suit, action or proceeding without the prior written
consent of the Indemnifying Party, which consent shall not be unreasonably withheld.

(d)  Foliowing the acknowledgment of the indemnification and the assumption
of the defense by the Indemnifying Party, the Indemmnified Party shall have the right to employ ifs
own counsel and such counsel may participate in such action, but the fees and expenses of such
counsel shall be at the expense of the Indemmified Party, when and as occurred, unless (i) the
employment of counsel by the Indemmified Party has been authorized in writing by the
Indemnifying Party and the indernnifying Party has agreed to pay such fees and expenses, (ii) the
Indemnified Party shall bave reasonably concluded, upon advice of counsel, that there would be
a conflict of interest between the Indemnifying Party and the Indemnified Party in the conduct of
the defense of such action, or (iii) the Indemnifying Party shall not in fact have employed
independent counse] reasonably satisfactory to the Indemnified Party to assume the defense of
such action and shall have been so notified by the Indemnified Party.

ARTICLE X1I

LIMITATION OF LIABILITY

12.1 Geperal Limitations of Liabjlity. NOTWITHSTANDING ANY PROVISION
HEREIN TO THE CONTRARY, NEITHER PARTY NOR ANY OF THEIR RESPECTIVE
SHARFHOLDERS, PARTNERS, PRINCIPALS, AFFILIATES, SUBSIDIARIES, OFFICERS,
DIRECTORS, AGENTS OR EMPLOYEES SHALL BE LIABLE HEREUNDER FOR
CONSEQUENTIAL OR INDIRECT LOSS OR DAMAGE INCLUDING LOSS OF PROFIT
OR ANTICIPATED REVENUES, COST OF CAPITAL, LOSS OF GOODWILL,
INCREASED OPERATING COSTS OR ANY OTHER SPECIAL OR INCIDENTAL
DAMAGES OR PUNITIVE OR EXEMPLARY DAMAGES. The Parties further agree that the
waivers and disclaimers of liability. Indemnoities, releases from liability, and limitations on
liability expressed herein shall survive termination or expiration of this Agreement, and shall
apply at all times, whether in contract, equity, fort or otherwise. REGARDLESS OF THE
FAULT, NEGLIGENCE (IN WHOLE OR IN PART), STRICT LIABILITY, BREACH OF
CONTRACT OR BREACH OF WARRANTY OF THE PARTY INDEMNIFIED, RELEASED
OR WHOSE LIABHITIES ARE LIMITED, AND SHALL EXTEND TO THE
SHAREHOLDERS, PARTNERS, PRINCIPALS, AFFHLIATES, SUBSIDIARIES,
DIRECTORS, OFFICERS AND EMPLOYEES, AGENTS AND RELATED OR AFFILIATED
ENTITIES OF SUCH PARTY, AND THEIR SHAREHOLDERS, PARTNERS, PRINCIPALS,

AFFILIATES, DIRECTORS, OFFICERS AND EMPLOYEES.
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12,2 Limitation of Purchaser’s and Energy Manager’s Liability. Notwithstanding
anything to the contrary herein or any Transaction Document, there shall be absolutely no
personal liability or recourse for the payment of any amounts due hereunder, or the performance
of any obligations hereunder against any employee, shareholder, partner, officer or director,
whether past, present or future, of Purchaser or Energy Manager. Any direct or indirect parent
corporation or any Affiliate thereof or of Purchaser, and Energy Manager for the satisfaction of
each and every remedy of Energy Manager or Purchaser in the event of any breach by the other

Party.

ARTICLE XIIX
CONFIDENTIALITY

13.1 Non-Disclosuyre. Each Party aprees io hold in confidence any information
imparted to it by the other Party which pertains to Purchaser’s or Energy Manager’s business
activity in any manner, and which is not the subject of general public knowledge, including,
without limitation, this Agreement and its Exhibits, proprietary processes, technical mformation
and know-how, information conceming Purchaser’s or Energy Manager’s management policies,
economic policies, financial and other data (“Confidential Information™). Confidential
Information shall not include: (i) information in the public domain, (i) information obtained by 2
Party from a third Person not under an obligation of nondisclosure to Purchaser or Energy
Manager, or (iii) information independently developed by a-Party. This obligation shall continue
to remain in full force and effect during the Term, as the case may be, and for two (2) years after

the date of termination or expiration of this Agreement.

13.2 Permitted Disclosure. Either Party shall have the right to disclose Confidential
Information to (i) any Govemnmental Authority (in each case, to the extent legally required by
any such entity), (ii) its advisors, auditors, legal counsel and insurers, (iii} its Affiliates, (iv)
investors, potential investors and other members of the public in connection with the equity or
ownership interests of Purchaser or Energy Manager, inciuding in connection with the listing of
any shares, stocks, Securities, bonds or any other similar financial instrument, and (v) bona fide
potential purchasers of an interest in Purchaser or Energy Manager; provided, however, provided
that any such Person receiving any Confidential Information under clanse (i), (iii), (iv) or (v)
agrees to maintain the confidentiality of such Confidential Information in accordance with the
terms hereof and the disclosing Party shall remain liable for any breach of confidentiality by any

such Person.

ARTICLE X1V
REPRESENTATIONS AND WARRANTIES OF ENERGY MANAGER

14.1 Energy Manager Representations and Warranties, Energy Manager represents
and warrants to Purchaser as of the Effective Date that:

()  Organization and Good Standing. Energy Manager is a limited liability
company duly organized, validly existing and in good standing under the laws of the State of

Texas.
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(b)  Enforceablity. This Agreement constitutes the legal, valid and binding
obligation of Energy Manager, except as enforceability may be limited by (i) applicable
banlauptcy, insolvency, reorganization, moratorium or similar laws affecting the rights of

creditors generally, and (ii) general principles of equity.

(¢) Due Authorzation. The execution, delivery and performance of this
Apreement by Energy Manager has been duly authorized by all requisite action and will not
conflict with any provisions of any Applicable Law, or any material agreement or instrument to
which ji is a party or by which it, its property or assets may be bound or affected, and
specifically that Energy Manager’s performance under this Agreement, and the terms of any
transactions entered into hereunder, are not subject to the jurisdiction of any state utility or public

service commissions.

(d)  Pemmits. Energy Manager has obtained and shall maintain during the
Term of this Agreement, as the case may be, all Permits required for the Services.

(¢)  Legal Progeedings. There is not pending or, to its knowledge, threatened
against Energy Manager or any of its Affiliates any legal Proceedings that could materially
adversely affect its ability to perforin its obligations under this Agreeiment.

ARTICLE XV
DISPUTE RESOLUTION

15.1 Dispute Resolution: Arbitration.

(a)  Any dispute relating or the pertaining this Agreement may be submitied
for arbitration hereunder by either Party delivering to the other a notice demanding acbitration of
the dispute in accordance with the comimercial arbitration rules of the American Arbitration
Association (“AAA™) then in effect. Matters not subject to arbitration shall be resolved by the

federal and state courts sitting in the city of Houston, Texas.

(b)  The arbitrator shall either be as mutually agreed by the Partics within
thirty (30) days after written notice from either Party requesting arbitration, or failing agreement,
shall be selected under the expedited rules of the AAA. The arbitrator will not have a direct or
indirect interest in either Party or the subject of the arbitration.

(c)  The rules of AAA shall apply fo the extent not inconsistent with the rules
herein specified.

(d)  The arbitration shall be conducted according to the following: (i) not later
than seven (7) days prior to the hearing date set by the arbitrator each Party shall submit a brief
with a single proposal for settlement, (if) the hearing shall be conducted on a confidential basis
without continuance or adjournment, (iii) the arbitrator shall be limited to selecting only one of
the two proposals submitted by the Parties, PROVIDED HOWEVER that the arbitrator shall in
no way exceed in its award the limits, if any, on damages afforded by Texas law or the
provisions of this Agreement, particularly Asticle XII, (iv) each Party shall divide equally the
cost of the arbitrator and the hearing and each Party shall be responsible for its own expenses and
those of its counsel and representatives and (v) evidence concerning the financial position or
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organizational make-up of the parties, any offer made or the details of any negotiation prior to
arbitration and the cost to the Parties of their representafives and counsel shall not be

permissible.
(e}  The place of the arbitration shall be Houston, Texas at a site chosen by the
arbitrator.

) The Federal Rules of Civil Procedure shall govem the procedure for
discovery as well as presentation of the evidence.

{(g)  The arbitrator shall begin hearing evidence within sixty (60) days of
selection of the arbitrator. The arbitrator shall render its decision in writing within thirty (30)
days of the close of evidence. Judgment upon the award rendered by the arbitrator may be
entered by any court having jurisdiction.

152 Continued Performance. The Parties shall continue to perform under this
Agreement during the pendency of any dispute hereunder.

ARTICLE XV1
ADDITIONAL AGREEMENTS CONCERNING CONTROILLED ACCOUNTS

16.1 Establishment of Controlled Accounts. The Parties agree that the execution of the
Controlled Account Agreements shall be a condition precedent to the obligations of Energy
Manager under this Agreement. Accordingly, if the Confrolled Account Agreements are not
executed as eontemplated by this Agreement and in a mamner so as 1o give Energy Manager the
rights created by this Agreement and the Transaction Documents, then Energy Manager may
terminate this Agreement and the Master Agreement and proceed with the enforcement of the
remedies available under this Agreement and the Master Apreement, subject to the limitation of

damages otherwise set. Forth in this Apreement.

16.2 Controlled Account Duration. - The Controlled Accounts shall be maintained
during the entire Term of this Agreement. Notwithstanding anything to the contrary in any other
agreement between the Parties, Purchaser shalf be responsible for all fees and service charges
relating to the Controlled Accounts.

16.3 Sales Confracts. All invoices rendered under the Customer Contracts must
specify that all payments due to Purchaser under the invoices must be deposited info the

applicable Controlled Account depending upon the method of payment.

164 Disbursements. All payments owing to Purchaser under the Customer Contracts
will be directed to the Controlled Accounts. The proceeds are then subject to the account control
ayrangements in place between Purchaser and Energy Manager.

165

ARTICLE XVII

17.1  [Reserved]
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ARTICLE XVHI
MISCELLANEOUS

18.1 Severability. The invalidity, in whole or in part, of any of the foregoing Sections
or provisions of this Agreement wil) not affect the validity of the remainder of such Sections or

provisions.
: 1

182 [Entire Agreement. This Agreement, which hereby expressly incorporates the
Implementation Agreements, and the transactions entered into pursuant to the Implementation
Agreements, and makes them part of this Agreement, contains the complete agreement between
Purchaser and Energy Manager with respect to the provision of Services as contained herein and
supersedes all other agreements, whether written or oral, with respect to the matters contained

therem.

18.3 Amepdment. No modification, amendment, or other change will be binding on
any Party unless consented to in writing by both Parties.

18.4 Assignment.

(a)  General. No assignment or transfer of this Agreement by a Party or such
Party’s rights or obligations hereunder shall be effective without the written approval of the other
Party; provided that (i) Energy Manager may assign its rights (but not its obligations) without
cbtaining the consent of Purchaser in connection with a Third Party financing and (ii) either
Party may transfer or assign its rights and obligations hereunder to an Affiliate or any entity
succeeding to all or substantially all of the assets of the assigning Party to the Affiliate or entity
with equal or greater creditworthiness as determined by the non-assigning Party using
commercially reasonable credit standards without obtaining the approval of the other Party;
provided, however, that no assignment of this Agreement by either Party shall relieve the
assignor of any obligation, duty or liability hereunder except to the extent such Party is expressly
released in writing from any such obligation, duty or liability by the other Party. Any pusported

assigniment in coniravention of this Section 18.4(a} shall be void.

18.5 Notices. All notices required or provided for in this Agreement shall be in writing
and shall be delivered as follows: :

If to Energy Manager:

EDF Trading North America, LLC

4700 W. Sam Houston Pkwy., N., Suite 250
Houston. Texas 77041

Attention: General Counsel

Tel. 281-653-5881

Fax. 281-781-0360
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With a copy to:

Same Address

Attention: Credit Manager
Tel. 281-781-0333

Fax. 281-781-0360

If to Purchaser:

Santanna Natural Gas Corporation
7701 San Felipe Blvd, Suite 200
Austin, Texas 78729

Attention: Wayne Gatlin

Tel. 512-346-2500

Fax. 512-346-2578

With a Copy to:

Accounting Manager at the Address Provided
above for Purchaser.

Notices shall, unless otherwise specified herein, be in writing and may be delivered by hand
delivery, United States mail, overnight courier service or facsimile. Notice by facsimile or hand
delivery shall be effective at the close of business on the day actually received, if received during
business hours on a Business Day, and otherwise shall be effective at the close of business on the
pext Business Day. Notice by overnight United States mail or courier shall be effective on the
next Business Day after it was sent. A Party may change its addresses by providing notice of
same in accordance herewith.

18.6 Additional Documents and Actions. Each Party agrees to execute and deliver 1o
the other such additional documents, and take such additional actions, as may be reasonably

required by the other to effectuate the interest of this Agreement.

18.7 Waiver. Failure by either Party to exercise any of its rights under this Agreement
shall not constitute a waiver of such rights. Neither Party shall be deemed to have waived any
right resulting from any failure to perform by the other unless it has made such waiver
specifically in writing.

18.8 Captions. The captions contained in this Agreement are for convenience and
reference only and in no way define, describe, extend or limit the scope or intent of this
Apreement or the intent of any provision contained herein. The headings are inserted for
convenience and are to be ignored for the purposes of construction. The Schedules to this
Agreement form part of this Agreement and will be of full force and effect as though they were
expressly set forth in the body of this Agreement.

18.9 Survival. Notwithstanding any provisions herein to the contrary, the obligations

set forth in Articles XTI, XII, XTI, and XV shall survive the expiration or termination of this
Agreement for a period of twenty-four (24) months therefrom.
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18.10 No Third Patty Beneficiary. This Agreement is for the sole and exclusive benefit
of the Parties hereto and shall not create a contractual relationship with, or cause of action in

favor of, any Third Party.

18.11 Counterpatts. This Agreement may be executed in one or more counterparts each
of which shall be deemed an original and all of which shall be deemed one and the same

Agreement.

18.12 Govemning Law. THIS AGREEMENT SHALL BE INTERPRETED AND
CONSTRUED ACCORDING TO THE LAWS OF THE STATE OF TEXAS, EXCLUSIVE OF
ITS CONFLICTS OF LAWS PRINCIPALS. EACH PARTY WAIVES ITS RESPECTIVE
RIGHTS TO ANY JURY TRIAL WITH RESPECT TO ANY LITIGATION ARISING UNDER
OR IN CONNECTICN WITH THIS AGREEMENT. EXCEPT WITH RESPECT TO THOSE
DISPUTES WHICH ARE REQUIRED TCO BE RESOLVED BY ARBITRATION UNDER
ARTICLE XV, ANY PROCEEDING IN CONNECTION WITH ANY CLAIM,
COUNTERCLAIM, DEMAND, CAUSE OF ACTION, DISPUTE AND CONTROVERSY
ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE PARTIES HEREBY
CONSENT TO THE NON-EXCLUSIVE JURISDICTION OF THE FEDERAL AND STATE

COURTS SITTING IN HARRIS COUNTY, TEXAS.

18.13 Ambiguity and Constiuction. Purchaser shall promptly notify Energy Manager in
writing of any appazent ambiguity or conflict or inconsistency among any of the documents
within the Agreement or patts thereof. The Parties will then meet to resolve such conflict,
ambiguity or inconsistency. For purposes of resolution of such ambiguity, conflict or
inconsistency, the order of precedence of the documents in the Agreement shall be as follows

unless otherwise specified in this Agreement:

(i) This Agreement; then
(iiy  the other Transaction Documents.

(iii) Notwithstanding anything in this Agreement to the contrary, the
Security Agreement shall control over all other documents in the Agreement.

[signature page follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of this day

of 2011, - :

SANTANNA NATURAL GAS
CORPORATION d/b/a SANTANNA ENERGY

SERVICES

Name: T \W. G ATl
Tifle: _PRESIVOEAT

e ——

EDF TRADING NORTH AMERICA, LLC

o

Name; Russell Schnelder
Title: Viee President & Treasurer

LEGAL .&N

CREDIT ==

ssmsmemﬁf
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EXHIBIT A
FORM OF CUSTOMER CONTRACT

GAS SALES CONTRACT
THIS GAS SALES CONTRACT, made and entered on  6/19/06 by and between Brookhaven Marketplace/
EVA Inv. Ine, (herein refersed to as "BUYER') and SANTANNA ENERGY SERVICES (herein referred to as "SELLER™).
WITNESSETH
WHEREAS, BUYER is actively seeking supplies of natural gas; and
WHEREAS, SELLER has natural gas supplies available which SELLER desires to sell to BUYER; and

WHEREAS, SELLER and BUYER desire to enter into a contract relating to the sale and purchase of naturai
gas, all as hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the Parties agree as follows:

ARTICLE X
DEFINITIONS

Except in those cerfain instances where the context stafes another meaning the following terms apply:
1.1 MCE - Dne Thousand (1,000) Cubic Fest.

1.2 BTU - British Thermal Unit.

13 Themn - One Hundred Thousand (100,000) BTUs.

14 MMBTU - One Millior (1,000,000) BTUs or

- Ten (10) Therms.
1.5 Delivery Pointfs) - The point at which SELLER delivers the patural gas to BUYER into the interstate
pipeline{s). '
16 Sales Point(s) - The Delivery Point, at which the sale occurs and title to the natiral gas passes to
BUYER.

1.7 Redelivery Point{s) - The point at which the interstate pipeline delivers the natural gas to the Local
Distribution Company (LDC).

1.8 PSIA- Pounds Per Square Inch (Absolute).

- ARTICLE 11
SALE AND FPURCHASE

) 2.1 - Subject to the temos and conditions hereinafler set forth, SELLER agrees to sell upon its sole
determination and judgement of BUYER’s ongoing credit worthiness to BUYER and BUYER agrees to purchase from SELLER

certain quantities of natural gas as set forth on the monthly invoice.
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ARTICLE 111
PRICE

3.1 The price per Therm shall be based on the monthly market price then in effect for natural pas delivered
to the various natural gas Sales Point(s) into the interstafe pipelines. The price shall include the summaticn of all fuel retention
eosts, transportation costs and any miscellaneous fecs fnvolved in the delivery of natural gas from the Delivery Poini(s) to the
Redelivery Point(s). For all natural gas delivered by SELLER and sold o BUYER, BUYER shall pay SELLER & price per
Therm at 14.73 PSIA and Sixty Degrees (60 deg.) Fahrenheit as indicated on the monthly invoice.

ARTICLE XV
SALES POINT(S)

4.1 The natural gas purchased and sold hereunder shall be delivered at the Delivery Point{s) as indicated on
the monthly invoice.

42 Tifle to the natural gas sold and delivered hereunder shall pess to BUYER at the Sales Point(s). As
between the Parties bereto, SELLER shall be in control and possession of the natural gas until tifle passes to BUYER, after which
delivery BUYER shall be deemed to be in exclusive confrol and possession thereof and responsible for any and all injury or

damage caused thereby.
ARTICLEV

TLLING AND PAYMENTS

5.1 On or about the fifth (5th) day of each month, SELLER shall cause to he rendered to BUYER an
invoice showing the actual or scheduled (if actual is not known) quantity of natural gas delivered during the preceding month and
the amount due therefore, and BUYER shall pay SELLER (by wite or mail} the staied amount by the twentieth (20th) day of the
month following the month such natural gas #s delivered or ten (10) days afier the date of the invoice, whichever is Jater.
Corrections to estimates shall be made on the following month's bill or as soon thereafter as actual data is available.

52 In the event BUYER may dispute any inveice or portion thereof, payment will nonetheless be made for
any portion not n dispute. Any dispute must be detailed in writing via certified mail, retwrn receipt requested and received by
SELLER by the due date stated on the disputed invoice, or interest charges per Article 5.3 of the Confract will be invoiced by
SELLER, and paid by BUYER. The SELLER shall provide BUYER with a writfen defermination of the dispute as soon as
practiceble. If BUYER doesn't prevail in the dispute, then SELLER will invoice and BUYER will pay interest at the rate of 1.8%
per month (or any part of a month) compounded monthly from the due date of the invoice that was partially paid per the written
notification of dispute from BUYER. SELLER shall not be responsible for penalties or natural gas purchases from the LDC
resulting from events beyond SELLER's control, including but not limited to, otility company issued estimated billings or
increases / decreases in consumption of 25% or more above or below the consumption of the same month of the prior year, faulty
meters or related equipment, mpiured pas lines, faulty gas equipment, receipt of ineorrest data from BUYER or LDC, or force

majeure.

53 Should BUYER fail to remit the full amount Iess disputed amount, when due, an interest charge on the
unpaid portion will be added to the invoice amount equal i two percent (2%) of the gross invoice amount, BUYER's acconnt will
be suspended for natural gas deliveries effective the fifth (5th) day of the month if any amount remajns past due by the third (3rd)
day of the month following the due date. Deliveries shall resume as soon as possible after the account is paid in full. IFBUYER's
account is suspended three (3) times during any twelve (12) month period, SELLER, in its-sole and absolute discretion, may
require a security deposit or personal gusrantee from BUYER, or may terminate this Contract. Any outstanding amounts
remaining after they are due shall accrue interest at the rate of 1.8% per monih (or any part of a month) compounded menthly.
Failure to remit payment by the due date constitutes a defauit of this Contract and voids any and all warranties that SELLER may
have to the BUYER. Any penalties jmposed on the BUXER or gas purchased by BUYER. from the LDC as a result of or
associated with the suspension of deliveries or the temmination of this Contract by SELLER, as related to credit concems, late
payments, pariial payments or nonpayment of invoices, is for the accomnt of the BUYER and not the responsibility of or the

liability of SELLER.
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5.4 No payment by BUYER or receipt by SELLER of an amount less than the full amount due, shall be
considered as anything other than a partial payment of the amount due. No endorsement or stafemnent to the contrary on any check
shall be deemed an accord and satisfaction. SELLER may accept a partial payment without prejudicing SELLER's dght fo
recover the balance of such payment which is still due, and without affecting any other remedies available to SELLER.

5.5 Each Party hereto shall have the right, at any and all reasonable and mutually agreeable times, to
examine the books and records of the other, fo the extent necessary to verify the accuracy of any statement, charge, computation, or
dernand made wnder this Contract. Corrections to inaccuracies will be permitied to any monthly transaction up to ope hundred and
eighty days (180} after the end of the month in question. Any inaccuracies older than said period shall not be corrected and said

inaccuracy shall-not represent a breach or default by either party.

56 SELLER may request that BUYER provide security for outstanding balances as well as projected
invoices for firure deliveries of 45 days. SELLER may cease pas deliverjes if, in its sole discretion, risk of not being paid by

BUYER exdists.

ARTICLE VI
TAXES AND ROYALTY

6.1 SELLER shali pay or canse to be paid the taxes lawfuily levied on SELLER, all royalties and other
sums of whatever nature due on production, gathering, severance or handling of the natural gas prior to its delivery to BUYER and
agrees to hold BUYER harmless therefrom. BUYER shall pay all taxes lawfully levied on BUYER applicable to such natural gas
after delivery to BUYER or for the account of BUYER and agrees to hold SELLER harmiess therefrom. The foregoing
notwithstanding, BUYER will reiinburse SELLER in the amnount of 100% of any existing or future sales, use, state, municipal,
and similar tax bome by SELLER, BUYER agrees to provide SELLER a sales/use tax exemption certificale, if BUYER is

exempt from payment of sale and/or use tax on natural gas purchased hereunder.

ARTICLE
TERM

7.1, Subject to the terms hereof, this Contract shall be effective upon initial execution and shal} remain in full
force and effect thercafier for a period of thirly six (36) montli$ from the date of initial deliveries of natural gas hereunder and shall
. continue automatically for additional one (I} year periods thereafter unless canceled by either of the Pariies hereof by giving

written notice no more than sixty (50) days or less than thirfy (30) days prior to the anniversary date to the other Party via certified
mail, Tefurn receipt requested.  The cancellation notice will specificatly state the fast date that the contract will be in effect. That

date is defined as the last day of the month in which the anniversary date lies.

ARTICLE VIII
FORCE MAJEURE

81 Except for BUYER'S obligations to make payment for nahmral gas defiveries hereunder, neither Party
shell be Jjable for nability to perform under the terms of this Contract when such failure is doe to force majeure, defined as any

canse, not reasonably within the coniro} of the Party claiming force majeure.

8.2 In the event either Party claims force majeurs, the Party making such claims shall notify the other Party
as soon as reasonably practical under the circomstances. The claiming Party shall thereafier cure (or commence to cure and
thereafier diligently prosecute such cure to completion) the force majeure in a reasonably prompt inanner.

ARTICLE IX
ASSIGNMENT
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9.1 This Confract shafl be binding upon and benefit the Parties hereto and their respective successors and
assigns. BUYER shall not assign this Contract without obtaining the prior written consent of SELLER, which shall not be

unreasonably withheld.
ARTICLE X
MISCELLANEOUS

10.1  No walver by either SELLER or BUYER of any default of the other under this Contract shall operate
as a waiver of any fufure default, whether of like or different character or nature.

10.2 This Contract may be amended only by a written instrument exectted by the Parfies hereto.

10.3 The headings throughout this Contract are inserted for reference purposes only, and are not to be
construed or taken into account in interpreting the terms and provisions of any Arficle, or to be deemed in anyway to qualify,

modify, or explain the effects of any such terms or provision.

10.4  This Contract shall be interpreted with the internal laws, but not the laws regarding choice of law, of the

State of Illinois.
10.5  SELLER may pay someone else to help collect the amounts due from BUYER under this GAS SALES

CONTRACT and AGENCY AGREEMENT and to enforce them, and BUYER will pay that amount. This includes, subject to
any limits under applicable law, SELLER's attormeys™ fees, expert witness fees and ofher legal expenses, whether or not there is a
lewsuit, including attomeys' fees for bankrapicy proceedings (including efforts fo modify or vacate any awiomatic stay or
injunction), appeals, and any anticipated post-jndgment collection services. BUYER also will pay any court costs, in addition to

all other sums provided by law.
10.6 In the event either BUYER or SELLER shali fail fo perform any of its obligations hereunder in

accordance with the terms and conditions of this Contract, then this Contract and ali of the provisions hereof may be immediately
terminated by the non-defaulting Party by written notice to the defeulting Party by certified mail, retwrn receipt requested;
provided, however, that termination rights shall be withoui prejudice to the non-defanlting Party's rights {o collect any amounts due
from defaulting Party prior to the time of termination. Anything fo the contrary in this Contract notwithstanding, neither BUYER.
or SELLER shall be liable to the other for loss of profits or for any other incidental or consequential damages whatsoever.

10.7 SELLER shall have the right fo match any bona fide third party price, temms and conditions to sell
natural gas to BUYER. .

10.8  Both SELLER and BUYER agree that the infonnation concerning this Gas Ssles Contract, natural gas
supplies, cost of said supplies, transportation and cost of transportation, is confidential, valuable, and proprietary and that its

disclosure will cause serious and imeparable harm, therefore, both SELLER and BUYER agree to nof disclose said information to
any third Party or Parties throughout the terin of this Gas Sales Contract unless ordered to do so by a court having jurisdiction over

this Gas Sales Contract. .
109 Any new facility added under this contract shall require an addendum executed by both SELLER and
BUYER and shall be covered under the warranties granted in this agreement starting on the ninety first day after first day of gas
deliveries to said new facility,
10.10 SELLER’s expressed or implied warranties in ihis agreement are not valid for gas purchased from the
LDC or penaities incurred because of, or associated with, the abandonment of a facility or BUYER defaults under this contract.
SELLER shall use its best efforts to avoid or minitnize such purchases or penalties,

10.11 BUYER that has not executed an Agency Agreement with SELLER must fax or mail a copy of the gas
utility bill to SELLER within 10 days of its issuance from gas utility company.

ARTICLE X1
NOTICES & PAYMEN

11.1  Any notice, request, deinand, statement or payment provided for in this Contract shall be in writing and
shall be sent to the Parties at the following addresses:
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FOR CONTRACTUAL NOTICES FOR _PAYMENTS

SELLER: Santanma Energy Services Santanna Energy Services
7701 San Felipe Blvd P.0. Box 200024
Suite 200 Houston, TX 77216-0024
Austin, TX 78729 ’
Tel: (512) 346-2500
Fax: (512)346-2578
BUYER: NOTICE BILLING ADDRESS SERVICE ADDRESS
Telephone: 630 212-1644 Telephone: 630 212-1644 Telephone: 630 212-1644
Fax: Fax: LDC: Nicor
Account Nember:321242042

MDCQ/MDD:

BUYER may notify SELLER iz person or in writing, by telegram or FAX, or orally by telephone, of changes in
BUYER's gas dispatching requirements. To be valid, each oral request for changes in BUYER's requirements shall be confinned
in writing by BUYER and delivered to SELLER within a reasonable time not to exceed seven {7) days affer such request.

IN WITNESS WHEREOF, the Parties hereto have executed this Confract

BUYER:

SELLER:
ACCEPTED AND AGREED TO THIS ACCEPTED AND AGREED TO THIS
day of . day of N
SANTANNA ENERGY SERVICES
By:
By

Print

Gas Sales Conirac! - Hinsdale B8R
Resvisod with 2002 date on 2-2602
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EXHIBIT B
CREDIT AND COLLECTION POLICY

Credit and Collection Policy

CUSTOMER CREDIT PROCEDURES

The purpose of credit processes will be to manage the potentiat risk for bad debt while allowing for an expedited
credit process and continued sales. Credit policy and procedures are implemented and monitored by the
Controller and must adhere to the rules provided by the applicable Public Utility Cornmission or law.

THinois Residential/Small Commercial Customer Credit PoYicy {Natural Gas) - Santanna utilizes historical
customer payment information provided by the utility company to determine the prospects

creditworthiness. Upon consent of the prospect, Santanna electronically retrieves payment information from the
utitity and applies the following credit criteria:

Nicor Gas — must not have been assessed maore than two late fees in the past twelve months.

peoples/North Shore Gas — )

1} Artrears balance must be less than $25
AND

2) Must have made 4 payments in the last 6 months

Wiinois Large Commercial Customers {All Utilities) - An examination of the customers most recent utility
bilt — must be current, no balance in arrears

Michigan and Indiana Residential/Small Commercial Customers {Natural Gas) —

Consumers, Michcon/DTE, NIPSCO - Purchase of recefvables by utility company
COLLECTION AND TERMINATICN PROCEDURES
The purpose of collection processes will be to ensure the timely payment of all outstanding invoices and the fair
and equltable treatment of customers who legitimately want to bring accounts current. For late/nor-payers, the

goat is to Emit Santanna’s exposure and collect any past due amounts.

Process/Timing: The chart below outlines the collection process and timing:

Days Past Process Steps
Dua
7-24 Reminder Cal}{s} Initiated
24 Delinguent Cajl{s} Inidated
>24 Final/Termination Nofice Sent via USPS
>34 Termination Initiated unless payment arrangements are made
Inactive Inactive Collection Call{s) made
Inactive Final Demand tetter — 15 days to pay
Account tumed over to collection agency
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During the collections process outbound calls are made as frequently as every 3 days.

Payment Armrangements:

if during the Active Collettions process a customer desires a payment plan to cure past due amounts,
Santanna will consider up to a 4 month plan depending on the customers responsiveness and their previous
payment history with Santanna. Payment pians require monthly payments of current charges plus a portion of the
past due balance. If during the payment plan, the customer fails to make the monthly payment{s} as agreed,
immediate termination of the account is initiated.

Write-Off Policy:
Santanna accrues Allowance for Doubtful Accounts each month at a level of 1% of gross sates.

Accounts are written-off if no payment is received within 60 days of being turned over to a collection
agency OR a bankrupicy filing notice is recefved.
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EXHIBIT C
RISK MANAGEMENT POLICY

Risk Management Policy

1 Introduction

Santanna Energy Services recognizes that all organizations operate in an environment
of uncertainty and no organization can eliminate all potential risks. Organizations that
can identify and manage risks within an acceptable tolerance leve! are in the best
position to accomplish their mission and achieve their goals and objectives.

Santanna Energy Services has adopted a traditional business model, based on sound
and widely-used commercial practices, which in itself is a risk mitigation mechanism.
The business model is based on the sale of physical gas to known end-users and may
include the use of NYMEX futures contracts or physical (storage) hedges. In addition,
Santanna operales with a separation of operations and with strong internat controls.
Governance and oversight mechanisms provide safeguards, provided that the

mechanisms are diligently executed.

2 Objectives of the Policy

The objectives of this Risk Management Policy are as follows:
« Provide the framework that guides Santanna’s operations and internal controls,

including policles that:
o identify and communicate commercial activities that are approved, require

further approval, or are prohibited;
o govem transactional boundaries and limits for staff and management; and

o Guide management/staff in making day to day decisions and assessing
commercial opportunifies.
e Provide the policies that define adequate govemance for the effective

management of risks and changes in these risks
Provide clear controls that will mitigate risk exposure consistent with the risk
tolerance of the Santanna Executive Management and Board of Directors.

3 Sources of Risk

The different exposures to Santanna can be classified into five general risk categories:
customer acquisition/retention/atirition risk, credit and customer payment risk,
operational risk, end user delivery (volume) risk and weather risk.
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3.1 Customer Acquisition/Retention/Attrition Risks

Under the genera! category of customer acquisition/retention/attrition risk, Santanna
recognizes that ongoing sales and marketing programs directly aifect future delivery
commitments, monthly base volumes and net revenue. In addition, dramatic changes in
Santanna’s public image may significantly affect Santanna’s retention and attrition of

customers.

3.2 Credit and Customer Payment Risk
As a commercial energy commodity seller, Santanna is exposed to eredit risks. Credit

risk faced by Santanna manifests itself in iwo general areas: (1) outright default in
payment by customers, and (2) late payment by customers.

3.3 Operational Risk
Santanna Operational Risk is defined as the risk of direct or indirect loss resultlng from

inadequate or failed planning, intemal processes, people, or systems. This is a risk
inherent in any organization. Lack of comprehensive and generally aceepted
accounting practices and systems undermines an organization’s abflity to effectively
monitor performance and execute value maximizing course corrections. Without viable
automated systems, performance, accountability, and efficiencies cannot be attained

and bottom-line resulis suffer,

3.4 End User Delivery (volume) Risk
End User Delivery risk represents the risk of not meeting customer coniractual

obligations and/or {.DC balancing requirements. Delivery volume variances may occur
due to inconsistencies between Santanna forecast models and LDC (forecast) delivery
requirements OR changes In customer consumption profiles. If daia required to
reconcile inconsistencies is not available ih a timely manner, then there is an increased
risk of LDC penalties or delivering gas to satisfy customer requirements at an

unfavorable price.

3.5 Weather Rishk.
Recent catastrophic weather events underscore the necessity for adequate mitigation of

Weather Risk. Weather risks inciude, but are not limited to events such as hurricanes,
natural weather disasters, and abnormal summer (heat) and winter {cold/warm) weather.
Weather risk typically manifests itself as significant commodity price volatility.

4 Oversight Responsibilities
Within Santanna, there are four leveis of risk policy oversight responsibility: Accounting
& Operations Managers; the Chief Risk Officer; the Santanna Execulive Committee;

and the Santanna Board of Directors.

Accounting & Operations Managers are responsible for daily tasks of associated with
reporting, operational tolerances, and cash flow.
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The Chief Risk Officer is responsible for overall compliance with policy, and reporting
on the effectiveness of the risk management policies and controls.
Major responsibilities include:
« Daily monitoring of financial and volumetric risk tolerance,
= Generation and disbursement of reporting.
o A review of proposed new business opportunities with respect to their
consistency with risk tolerance and compliance with risk management policy.

The Sanfanna Executive Committee is made of up the Santanna Chief Executive
Officer, Chief Marketing Officer, and Chief Operating Officer. The Executive Committee
monitors and reviews financial, marketing, and operational information fo ensure that
risk is within acceptabie tolerances. The Executive Committee periodically reviews

parameters that define accepltable tolerances.

The Santanna Board of Directors meets quarterly. Santanna recruited two industry
veterans to act as advisors to the board of directors or outside directors, These
advisors are both very strong in risk management, one of which heads the risk
management committee for a Corporation many multiples larger than Santanna, where
he also serves on the board of directors.

5 Risk Management Policies]

51 Customer Acquisition/Retentfon/Attrifion Risk Mitigation Policies

Santanna policies governing the sales and marketing portion of its business model
provide risk control and mitigation features. Standardized customer contract terms and
conditions, with clearly defined sales prices points and contract terms will be provided to
all cusfomers. A multi-tier sales validation process will be used, to ensure that
customers are well educated and voluntarily choose Santanna as their energy provider.
Customer Acquisition rates and retention/attrition rates will be monitored via standard

reporting on a daily, weekly and monthly basis.

Santanna may offer fixed price full requirements contracits to smaller commercial or
residential customers via mass marketing campaigns. Forecast requirements strips will
be used to purchase forward contracts. Under the {fimiis established by the Santanna
Executive commitiee, appropriate forward contracts will be purchased prior to actual
customer acquisifion o minimize upside price risk.

5.2 Credit and Customer Payment Risk Mitigation Policies

Santanna maintains a proactive policy with regard fo customer credit Wherever
reasonably possible, prospective customers will be evaluated for credit worthiness and
utility payment history. In addition Santanna will maintain a regimented Standard
Operating Procedure that defines customer nofification of past due balances, customer
contacts by payment collections specialist, and ultimately customer termination for non-

payment.

5.3 Operational Risk Mitigation Policies
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Organizational structure and separation of functions provides for effective risk
operational control policy. Santanna will maintain a separation of accounting and gas
operation functions with appropriate transactional logging and reporting functions.
Santanna financials will be submitted to an independent aceounting firm for review on
an annual schedule. Essential sfandard operations procedures will documented and

reviewed on a regular basis.

5.4 End User Delivery (volume) and Weather Risk Mitigation Policies
Santanna poticies to minimize the risk associated with end user delivery volume can
generally be segmented by LDC and customer contract category.

5.4.1 Monthly Base Load (market/index based contracts):

Base load volumes will be determined for the front future month on or about the 207
day of the month. Base load volumes are determined by either by a Santanna
forecasting model or are provided by LDCs. Base load volumes will be based upon
normal/typical weather data — and a defined storage utilization (withdrawals or
injections) profile. Monthly variations in weather (or consumption) are offset by
customer owned storage. Santanna will not take positions in the market to satisfy

monthly (indexed) base load requirements.
5.4.2 Swing or Daily Load Variations (market/index based contracts):

Occasionally, daily LDC delivery tolerances require swing gas purchases, Before
swing gas is purchased, base load gas is reallocated among customer classes or
LDCs to either eliminate or minimize swing gas purchases.

5.4.3 Fixed Volume, Fixed Price Contracts:

Santanna offers fixed volume, fixed price contracts to its larger commercial and
industrial end users. A fixed price agreement — will not be executedffinalized until
either a physical hedge {using Santanna owned siorage) or a forward contract
hedge for the strip has been purchased from Santanna’s primary supplier. All offers
are conditioned on covering the contract requirements. Caontracts contain
overagefunderage clauses to allow Santanna effectively minimize Santanna’s risk -
in a situation where customer delivery requirements vary from confracted volumes.
5.4.4 Fixed Price Full Requirements Contracts:

Santanna offers fixed price full requirements contracts to its smaller commercial or
residential customers via mass marketing campaigns. Santanna‘s customer
consumption forecast models are used to calculate typical defivery profiles — for
prospective customer classes. These delivery profiles along with estimates of
customer acquisition and attrition rates are used to establish a requirements strip.
The forecast requirernents strip will be used to purchase forward contracts. Options
(both puts and calis) may also be purchased for winter months to minimize risk
associated with over/under consumption. Reguirements sirips will be trued up on a
monthly basis and short tenn storage may be used fo balance delivery requirements

month to menth.

6 Risk Monitoring and Reporting
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To support the Risk monitoring and oversight, the following reports will be provided:

HUE-340639v1

Month End and Year End Financial Statements

Daily Inventory Report, showing un-invoiced inventory and Inventory Cost
Basis

Monthly Purchased Weighted Average Cost of Gas

Daily Aged Receivables report

Daily/Weekiy Collections report

Weekly Risk Exposure report showing hedged volumes compared to
commitments to sell — for fixed price customer contracts

Woeekly Operations Customer Count report

Daily Customer Acquisition reports showing customer count, average
customer size, and annual forecasted customer volumes

Three Year Cash Flow Proformas o
Day ahead, Week Ahead, Month Ahead and Year Ahead Delivery Forecasts



EXHIBIT D

ACCOUNTS RECEIVABLE AGING

HUE-140639v]



EXHIBIT E

BILLED and UNBILLED RECEYVABLES REPORT

R Santanna Enexgy Services - Billed Recelvables
Vo Menthlss Therms.
Augost 7,447,474

HI-140839v1
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Santanna Energy Services

Dzily Gas Inventory
/372011 06:00:04 AM
IMC #e 1M|12-14B.20-12-1o [T 1,469,790 $0.4905 ' &573,808.87
GN [Mhe--rac-zn-m-'l 0 CN 8,080 $0.5570 $4,500.56
CN#2 *Ml15—1 92-20-16-10 CN 10,250 505144 §5,272.60
CN#s MI15-134-20.16-10 CN 11.43D $0.5167 $5,059.86
TN T4 MIE-138.20-16-10 EN 10,720 04707 $5,09047
CN#5 MMB-140-20-16-10 oN 106,560 04832 $51,489.79
CN 6 $4116-142-20-16-10 CN 1,147 410 30.6400 §585,479.10
c_u?irf_’"_“"'lmns-us-éu.m-m N 764950 SOAGTT $357,785.62
B 5,848,119 $0.4784 $3,276,636.43
SES
SES - 5109 H.13-105-40-13-10 NG 7,389 §0.4455 (63,297.01)
SES 5111 IL12-107-40-13-10 NG 2,207 §0.4472 {5986.87)
SES- 41315 “i14-108-40-14-10 NS 158 $0.4518 570.30
l‘s?z_s TA3318 1L14-409-40-14-10 NS 264 $0.4455 §127.19
BES 41318 L15-113-40-15-10 PC 2412 30,4749 $1,145,55
SES-43150 ~ {IL15-414-40-15-10 PC 1,231 $04529 $557.29
SESNPZONEA — JINte-147:41-1040 NP 18790 504494 $8,444.23
SES NP ZONE B “HiN19-148-41-10-10 NP 2780 §0.4418 51,228.20
JSES NP ZONE D “fnie1404118-90 NP £00 $0.4480 $260,34
ISES NP ZONE G iss150214840 NP 230 §0.4290 308.57
SES NP ZONE & IN19159-41-18-10 NP 450 $0.4381 $154.90
7395 504532 $7.851.70




EXHIBIT F
CASH BALANCE FOR PURCHASER

‘Cash Reparting —~  Stonpmary View
Prior Day
‘Amount Range: Al Amotihts

-Inciudes Credits and Dabits for; AN Transsction Types

*InfoTriational Purfiosts Ority *

Banls  JFMorgen Chase Bonk, NA. (TX) cureniy: WS, Dollar
Agcoimt Humbe:: N
Account Name: EAGLE ENERGY
Balances
Opening Balance 05/42r2011 ]
Closing Batence  09/12f2011 [~ ]
pate YourRef Number  Benk Ref Number Depciiption s
oorfazoll  ENER Y EL ECTRNIC LOCKBOX CR o
ovizzot! QUMMM QUG EFT CREDIT o
evizzott (N ——_— ELECTRNIC LOCKBOX CR i
pe1201 (N S ELECTRNIC LOCKBOX CR )
ovizzodt (RN D EFT CREDIT L]
ezzott QD R EFT CREDIT o
Oarizzot1 o EFT CREDIT o
o204 Y SRR EFT CREDIT ]
. oaf1zRoN m S FEDWIRE DEBIT i ]

LOCKBOX ACCOUNT
SANTANNA - EDF

HOLDING ACCOUNT SANTANNA - EDF

Funds Pestination: {1)

i

|

]

Dat
e s Transaction Debits Balance | Date
_—

N T an
LU ) - o
o gl — or2
an w—— | oz
o oy | o

Sep Invoice (Aug

Deliveries)
Credils Transaction Debits Balance
———
Interest 8/31 P gl
[ ) G
Inlerest 6101 Gl
s —
interest 8/02-
0905 SRE—



a1
arz
a2

a2

af2
a2

/6
96
8/6
9/6
9/6

9/6
9T

S

o 8RR RLE el 100D asattdfN ggu0tl atsid

97

a7
97
9/8
o/8
9/8
9/8
a8
8/8
9/8
el
o/
9/9
o/
98

9/9
ari

9/1

Sweep To Holing

Sweep To Holding

Sweep To Holding

Sweep To Holding

Sweep To Holding

Sweep To Hokding

Sweep To Holding

IR TR R HTV UL

8/6
off

8/8

or8
9B
9/8
8f12
9f12

Interest 9/06

interest 9/07

Interest 908

Intevest 9/09-8/11

LI



SCHEDULE ILAGAEC
ANNUAL GENERAND AND ADMINISTRATIVE EXPENSES CAP

Calendar Year Cap
2011 $
2012 S I
2013 5 GnE———

2014 S G



SCHEDULE J-AC
APYROVED COUNTERFARTIES




SCHEDULE 6.1

PRICING MATRIX
Baseload
Delivery Point FON Baseload Credit Fee Baseload Adder Baseioad Total
Nicor Pool NGI{ Chicago L3 $ $
Peoplies Pool NGI Chicago % $ %
Nipsco Zone A NGl Chicago % % %
Nipsco Zone B IHerc Michcon $ $ $
Nipsco Zone C IHerc Michcon % $ %
Nipsco Zone D [-ferc Michcon $ % %
Nipsco Zone E erc Michcon % $ %
Northshore ’ NGI Chicago % $ %
Cips (MRT) Consumers 3 $ %
Cips (NGPL) NGI Chicago % 3 $
Cips (PEPL) Iferc Consumers $ $ $
Cips (Trunk) Ifare Consumers $ % &
Hinois Power (NGPL) NGI Chicago $ $ $
llinois Power (PEPL) Herc Consumers $ L %
Cilco (NGPL) NGI Chicago $ $ 3
Consumers Herc Consumers $ L A %
Michcon [Here Michcon % $ - %
Swing .
Delivery Point  GD Location Daily Index Gas Credit Fee Daily Index Gas Adder Daily Index Gas Total
Nicor Pool Chicago [3 $ [
Peoples Pool Chicago L $ $
Nipsco Zone A Chicage $ $ $
Nipsco Zone B Michecon 5 L3 $
Nipsco Zone C Michcon $ $ L
Nipsco Zone D Michcon P L g
Nipsco Zone £ Michcon $ 3 $
Northshore Chicago L 5 5
Cips (MRT) Consumers '§ % [
Clps (NGPL) Chicago $ $ $
Cips (PEPL) Consumers $ $ %
Cips (Trunk) Consumers § ¥ 3
fliinois Power (NGPL) Chicago $ % 3
Binois Power (PEPL) Consumers ¥ 5 3
Clico (NGPL) Chicago 3 3 $
Consumers Consumers § $ $
Michcon Michcon % L $




SCHEDULE 7.2

EQUITY INTERESTS
INONE]



Company

SANTANNA NATURAL GAS
CORPORATION

SANTANNA NATURAL GAS
CORPORATION

SANTANNA NATURAL GAS
CORPORATION

SCHEDULY 7.6

PROPERTY OWNERSHIP

Address (including County)
7701 SAN FELIPE BLVD, STE 200 AUSTIN, TX
78725
WILLIAMSON
425 QUADRANGLE DR, BOLINGBROOK, IL
60440 WILL COUNTY

120 E OGDEN AVE, STE 230 HINSDALE, L.
60521 DUPAGE




SCHEDULE 8.13
MATCHED RISK BOOK CALCULATION

With respect to Purchaser’s portfolic of Fixed Price Contracts, Purchaser shall enter into
offsetting Tramsactions with Energy Manager within three Local Business Days after entering
into any Fixed Price Contract that would cause Purchaser’s portfolio of Fixed Price Contracts to
no longer comply with the below. Purchaser shall be permnitted to maintain open or un-hedged
positions subject to the following limits:

A. Forward Fixed Price Power and Gas Position: At the end of the day, net open/uncovered
position shall not exceed the greater of 15% (with a 2% allowable variance) and 50 70
equivalent NYMEX natural gas contracts (or other such amount as mutually agreed) or

egawatt hours (MWh) (or other such amount as rutually agreed) (as applicable)
of all fixed price contracts for natural gas and power customers. All forward fixed price
sales and purchases are monitored closely through the use of a position report. The
primary goal is to assure a matched book and this report assures us that a Iong or short
position does not exist between Purchaser’s purchases and sales

B. Forward Heat Rate Position: At the end of any day, net Open/Uncovered Heat Rate
position within each forward month shall not exceed the lesser of 15% (with a 2%
allowable variance) and {BMWh. Total Open /Uncovered Heat Rate position at the

end of any day shall not excced-megawatt hours (MWh) in the aggregate

C. Intra-month Fixed Price Position: Open/Uncovered volumes infra-month shall not
exceed the lesser of 10% (with a 2% allowable variance) and 4 equivalent NYMEX

natural gas contracts or {{JJJi#imegawatt hours (MWh) (as applicable) of that month’s
tota]l volumes

D. Forward REC Position: At the end of any calendar quarter, net Open/Uncovered REC
obligations shall not exceed 10% (with a 2% allowable variance) of the Retail Entities’
total REC obligations (within each specific REC class) for any given reporting period. In
Jjurisdictions where a retail electric provider must procure its own RECs, the Retail
Entities’ REC obligation shall equal the specific jurisdiction’s renewable portfolio
standard requirement, in the form of a percentage, multiplied by the forward power
position wiihin the comresponding RPS requirement period. In jurisdictions where a retail
electric provider is not required to procure its own RECs, such as New York where the
cost of REC procurement is allocated to the load, the Retail Entities” REC obligation will

be zero



SCHEDULE 10.4

ASSET COVERAGE TEST

The Asset Coverage Test shall be calculated within the first ten (10) calendar days of the
following month and Purchaser shall be in compliance with the Asset Coverage Test if, on any
Local Business Day for which the Asset Coverage Test is performed, the Modified Asscts as of
such Local Business Day divided by the Liabilities as of the same Local Business Day cxceed

the Minimum Modified Asset Coverage Ratio applicable on such Local Business Day.

The following definitions shall apply in connection with the determination of whether Purchaser
passes the Asset Coverage Test as determined by Energy Manager from time to time.

The “Minimum Modified Asset Coverage Ratio” is determined by reference to the table set forth
at the end of the definitions.

“Billed Receivables” means, as of any dafe, all Receivables payable by Customers under
Customer Contracts for which such Customers have been invoiced.

“Double Haircuts™ means, for each type of Receivable specified in the following table, the
corresponding percentage discount set forth below:

Type of Receivables Haircuat
Billed Receivables 30%
Unbilled Receivables 40%

“Double Discount Cé] Receivables™ means, as of any date, all Receivables (excluding Future
Receivables) payable by commercial and industrial Customers (as opposed to “residential
Customers) which became Customers after the Effective Date, and which did not post a deposit
with Purchaser in accordance with the Credit and Collection Policy, provided however that such
Receivables will no longer be considered Double Discount C&I Recejvables at the time such
Customer pays his first invoice as long as such Customer, following payment of the first invoice,

has no other amounts past due.

“Eligible Receivables” means, as of any date, all Receivables, excludizg (i) Ineligible
Receivables, (i) Double Discount C&I Receivables, and (iii) Future Receivables.

“Existing Pavables” means, as of any date, accrued and unpaid payment obligations of Purchaser
with respect to all Transactions as of the last day of the applicable calendar month (whether or
not (i) invoiced as of such date (ii) or due and payable as of such date.

“Future Payables” means, as of any date, the payment obligations of Purchaser to Energy
Manager with respect fo all Transactions that both (i) have not yet accrued such that such

amounts are due and owing,-and (ii) once accrued and therefore, due and owing will constitute
Existing Payables. For purpose of calculating Future Payables, Energy Manager shall use the
same estimate that is used for purpose of calculating the Future Receivables for the relevant

Customer Confract.



“Future Receivables” means, as of any date, amounts that are expected to become payable by
Customers to Purchaser under Customer Contracts but have not yet accrned, excluding the
portion of Ineligible Receivables that constitute Fufure Receivables, but including (a) the
positive marked to market value of any quantities of Gas or Power purchased by Purchaser from
Energy Mapager, where such quantities are in excess of the quantities required to meet the Power
and Gas requirements of the underlying Customer Contracts; and (b) the value of Purchaser
Customer Contracts priced by reference to index pricing on a month to month basis, using the
historical 3 year annualized gross margin for all Customer as a basis for such caleunlation. For
purposes of calculating Futnre Receivables, Energy Manager shall use reasonable estimates that
Energy Manager reasonably determines to be available for the price of various components of
the Customer Contract that are not hedged as a result of the nature of the underlying Customner

Contract or the commercial feasibility thereof.
“Ineligible Receivables” means, as of any date, the sum of the following (without duplication):

i. Receivables more than 60-days past due from Custoiners; excluding credit balances.

Receivables aftributable fo a Customer if twenty-five percent (25%) or more of the

aggregate amount of Billed Receivables and Unbilled Receivables attributable to such
Customer as of such date remained unpaid for more than sixty (60) days from the due

date;

ii.

The portion exceeding 50% of receivables from any Customer that has entered into a
fixed price Customer Contract after the Effective Date exceeds ftwo percent (2%), but
excluding the Receivables from (a) any such Customer that has posted a deposit with
Purchaser in accordance with its Credit and Collection Policy and (b) any such
Customer with a Customer Contract that is an extension or renewal of a Customer
Contract in existence on the Effective Date so long as (1) such Customer Contract
safisfies the requirements of the then existing Risk Management Policy and Credit
and Collection Policy and (2) is on ferms substantially similar fo those of the original
Customer Coniract being extended or renewed); and

il.

“Liabilities” means, as of any date, the sum of the following without duplication:

i. Existing Payables as of such daie;

ii. all anrounts payable to the Controlled Account Institution as of such date for service
charges incuired in connection with maintaining the Accounts;
iii. the present value of Future Payables on such date; and

“Modified Assets™ means, within the first ten (10) calendar days of the following month, the sum
of the following:

i. cash on deposit on such date;

ii. the Receivables Collateral Balance as of such date;



iji. the face value of the Double Discount C&I Receijvables as of such date after aﬁplying
the applicable Double Haircuts set forth below; and

iv. the present value of all Puture Receivables as of such date after applying the Standard
Haircuts set forth below.

‘“Receivables” means, collectively, all Billed Receivables, all Unbilled Receivables and all
. Future Receivables.

“Receivables Collateral Balance™ means the face value of Eligible Receivables after applying the
Standard Haircuts set forth below.

“Standard Haircuts™: means, for each type of Receivable, the percentage discount set forth below:

Type of Receivables Haircut
. . POR 10%%
Billed Receivables Non POR 15%
. . POR 10%
Unbiucd Recclvables NOD PORI 5%
Future Fixed Price Confract: 15%
Receivables °

“Unbilled Receivables” means, as of any date, all receivables payable by Customers to Purchaser
under Customer Contracts for which such Customers have not yet been invoiced.

For the purpose of calculating the present value of any Future Receivables or Double Discount
Cé&I Future Receivables, Energy Manager will the rate per annum equal to the prime rate
published under “Money Rates” section of The Wall Street Joumnal.

The Minimvm Modified Asset Coverage Ratio shall be determined for the applicable period by
reference to the following table:

Minimum Modified Asset Coverage Ratio

Period

First Annual Period 80
Second Annual Period 81
Third Annuzal Period 82

83

Fourth Annual Period



