Base Contract for Sale and Purchase of Natural Gas
This Base Contract is entered into as of the following date: May 1, 2019

The parties to this Base Contract are the following:

PARTY A PARTY NAME PARTY B
CONOCOPHILLIPS COMPANY City of Riverside
16930 Park Row Dr., Spirit One — 20t FIoor Houston, TX ADDRESS 3900 Main St., Riverside, CA 92522-0001
77084
www.conocophillips.com . BUSINESS WEBSITE | www.riversideca.gov
CONTRACT NUMBER

00-136-8265 D-U-N-S® NUMBER | 040502114
US FEDERAL: 73-0400345 US FEDERAL: 95-6000769 \
O OTHER: TAXID NUMBERS | 1 OTHER:

JURISDICTION OF
Delaware ORGANIZATION
Corporation - O Corporation O LLC
O Limited Partnership O Pa ‘ ershlp COMPANY TYPE O Limited Partnership O Partnership
0O LLP 00 Other O LLP Other: Govt Entity NonProfit 501(C)

GUARANTOR
(IF APPLICABLE)

CONTACT INFORMATI

’ 20'h Floor, Housto TX 77084

LEGAL NOTIC' S

_ FAX#: 918.662.5043

TRANSACTION
ONFIRMA T[ONS

TEL#: 951-826-852
EMAI - )

)conocophillips.com

TX{ 772522197

ViINVOICES
PA YMENTS

Lol FSETTLEMENTS

ATTN Jeff erqht i
TEL#: 951 -826-8525 : :
EMAIL JAerqht@nverSIdeca gov

BANK:  JP Morgan Chase

K L ' WIRE TRANSFER BANK: Bank ofAmerlca : L
ABA: —921000021 - ACCT: _6952_07_95_1 , . NUMBERS: ABA: - 026009593 . ~ ACCT: 14965-01243
OTHER 'DETAILS 5 (IFE APPLICABLE) | OTHER DETAILS e e
BANK: - JP Morgan Chase: i 1 g i imeDe [ BANK: sl

A

ABA: 071000013 ACCT: 695207951 (IFC:PAILLLIIAZigTE) ABA: ACCT:
OTHER DETAILS: OTHER DETAILS:
ATTN: CHECKS ATTN:
ADDRESS: (IF APPLICABLE) | ADDRESS:
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Base Contract for Sale and Purchase of Natural Gas

" (Continued)

This Base Contract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas
published by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General
Terms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box(es)
from each section:

Section 1.2 Oral (default) Section10.2 O  No Additional Events of Default (default)
Transaction OR Additional
Procedure O  Written Events of O  Indebtedness Cross Default
Default
Section 2.7 2 Business Days after recelpt (default) 0 PartyA:
Confirm Deadline OR e 3 O ParyB:
O Business. Days-
Transactional Cross Default
Specified Transactions:
Section 2.8 O Seller (default)’
Confirming Party ~ OR Transactions between the parties involving the sale and
O  Buyer purchase of physical natural gas. crude oil, refined products,
OR natural gas liquids or electric power and any financial swap
ConocoPhiIIi' or option transactions relating to such energy commodities.
Section 3.2 Cover Stand d’(default) Section 10.3.1 Early Termination Damages Apply (default)
Performance OR : Early
Obligation 0  Spot Pr|ce Sta w’ard F Termination OR
VRS e Damages

Agreement
Setoffs -

FOR

PATBDATTNF

Ll _

Method

Confldentlaley

OR
O

PPROVED AS TO

Confldentlallty do

£ 5N PR FumE Ai"J‘ ol o V.Y

BY:

ARSI TANTD Wit ATTURNKY

PARTY NAME

SIGNA TURE :

By:__

‘:Qit‘ylj(t)f:Riverside _

James Hemmerly = il

“PRINTED NAME

Trader West Region A

CRITLE e

CERTIFEDAS T

BY:

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

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement
between the parties shall be the Contract as defined in Section 2.9.

The parties have selected either the “Oral Transaction Procedure” or the “Written Transaction Procedure” as indicated on
the Base Contract. £ :

Oral Transaction Procedure:

1.2. The parties will use the followrng Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the
parties. The parties shall be legally boun,d,from the time they so agree to transaction terms and may each rely thereon. Any such
transaction shall be considered a “writing” and to have been “signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party:may, confirm a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this
Section 1.2 (Oral Transaction: Procedure) provrded that the failure to send a Transaction Confirmation shall not invalidate the oral
agreement of the parties. Confirming Party adopts its confrrmrng letterhead, or the like, as its signature on any Transaction
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions
other than those relating to thetcommercral terms of the transaction (i.e., price, quantity, performance obligation, delivery point,
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and

(e:g:, arbltratlon or. addltlonal representatrons and, warrantles) such,provrsrons shall not be deemed to

SECTI.N 2

The terms set fort ‘

2.1v.”fj i “Addltlonal Event of Default shall mean Transactlonal Cross Default or Indebtedness Cross Default each as and if
selected by the partres pursuant to the Base Contract g : G

2.2. “Affiliate” shall mean, in relation to any person, any entrty controlled drrectly or lndlrectly, by the person, any entlty that controls,
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, “control” of any
entity or person means ownership of at least 50 percent of the voting power of the entity or person.
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2.3. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to
receive Gas in the case of Buyer.

2.4. "Base Contract” shall mean a contract executed by the parties that incorporates these General Terms and Conditions by
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any
Special Provisions and addendum(s) as identified on page one.

2.5. "British thermal unit" or "Btu" shall mean the International BTU, which is also called the Btu (IT).
. 2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S.
2.7. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the

Day a Transaction Confirmation is recelved or, if applicable, on the Business Day agreed to by the parties in the Base Contract;
provided, if the Transaction Confirmation.is time stamped after 5:00 p. m. in the receiving party's time zone, it shall be deemed
received at the opening of the next- Busmess Day.

2.8. "Confirming Party" shall meanthe party designated in the Base Contract to prepare and forward Transaction Confirmations to the
other party. - @

2.9. "Contract" shall mean the Ieg lly-binding relationship established by (i) the Base Contract, (i) any and all binding
Transaction Confirmations and (jii) where t e parties have selected the Oral Transaction Procedure in Section 1.2 of the Base
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not
been confirmed in a binding Transactlon Confirmation, all of which shall form a single integrated agreement between the parties.

2.10. "Contract Price" sha mean the' kmount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the
purchase of Gas as agreed to b he partles transaction.

2.11. "Contract Quantrty shall mean the'\quantlty of Gas to be delivered and taken as agreed to by the parties in a
transaction.

2.12. . - "Cover Standard®, as referred to-in. Sectron‘32,‘ shall mean that if there is an unexcused failure. to take or deliver.any
; : uantto-‘this Cont’ra‘ct, then th rm'ng party shall use commercrally reaso I rts to (|) 'f'Buyer |s the

‘ ‘ |stent with:
;: the rmmedracy of the Buyers Gas consum Sellers Gas
Ived and the antrcrpated Iength of failure by the no i

2. 20
methane

2.21.

2. 22 F "Imbalance Charges shall mean any fees penaltres costs or charges (|n cash orin klnd) assessed by a Transporter for
fallure to satlsfy the Transporters balance and/or nomrna 'n requrrements ' e - ;

2. 23 “Indebtedness Cross Default” shall mean if selected on the Base Contract by the pames W|th respect to a party, that it
or its: Guarantor _if ‘any, experiences a default, or similar “condition or event however. therein defined, under one or more
agreements or rnstruments individually or collectively, relatrng to indebtedness (such indebtedness to include any obligation
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its
Guarantor, if any, which results in such indebtedness becoming immediately due and payable.
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2.24. "Interruptible” shall mean that either party may interrupt its performance at any time for any reason, whether or not
caused by an event of Force Majeure, with no liability; except such interrupting party may be responsible for any Imbalance
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in
deliveries and/or receipts is confirmed by Transporter.

2.25. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm.

2.26. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately prior to the
commencement of the first Day of the next calendar month.

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

2.28. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving
Transporter, the Transporter dellverlng Gas at a Delivery Point.

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or
management. F e

2.30. “Specified Transactlon(s) sh‘all’ ‘mean any other transaction or agreement between the parties for the purchase, sale or

exchange of physical Gas, and any other transactlon or agreement identified as a Specified Transaction under the Base Contract.

2.31. "Spot Price " as referred toin Sectlon 3.2 shall mean the price listed in the publication indicated on the Base Contract,
under the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if
there is no single price publlshed for such locatlon for such Day, but there is published a range of prices, then the Spot Price shall
be the average of such high and If no price or range of prices is published for such Day, then the Spot Price shall be
the average of the following: | e*’ prlce (determlned as stated above) for the first Day for which a price or range of prices is
published that next precedes th levant Day, and (ii) the price (determined as stated above) for the first Day for which a price or
range of prices is published that next follows: the relevant Day.

2.32. "Transaction Confirmation” shall mean a document, similar to the form of Exhlblt A settlng forth the terms of a
transactlontformed pursuant to Sectlon 1fora part S ’lar_ Dellvery F’erlod L ; 5 ~

the e :
adjust ','jfbr commermally reasonable dlfferences ;transportatlon costs to or fr
dlfference between the Contract Quantlty and the quantlty actually dellvered by Sel

amount equal to the posrtlve dlfference if any, between the Contract. Price and the prlce recelved by Seller utlllzmg the Cover
Standard for the resale of such Gas, adjusted for commermally reasonable differences in transportatlon costs to or from the
Dellvery Point(s), multlplled by the difference between the Contract Quantity and the quantity actually taken by Buyer for such
Day(s) excluding any quantity for Wthh no sale is available; and (iii):in the event that Buyer has used commercrally reasonable
efforts to replace the Gas or Seller has used commercrally reasonable efforts to sell the Gas to a third party, -and no such
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (iij above, as
appllcable the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount
equal to any unfavorable difference between the Contract Price and the Spot Pnce adjusted for such transportatlon to the
applicable Delivery: Point, ‘multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party’s invoice,
which shall set forth the basis upon which such amount was calculated.
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Spot Price Standard:

3.2.  The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall be
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s),
multiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity
and the actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any,
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this
Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The amount of
such unfavorable difference shall be payable five Business Days after presentation of the performing party’s invoice, which shall
set forth the basis upon which such amount was calculated.

3.3. Notwithstanding Section. 3 2 the partles may agree to Alternative Damages in a Transaction Confirmation executed in
writing by both parties. , r

3.4. In addition to Sections 3 2 and 3 3, the parties may provide for a Termination Option in a Transaction Confirmation
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of
nonperformance triggering the Termination Option and the procedures for exercise thereof, how damages for nonperformance will
be compensated, and how llqurdatron costs wrll be calculated.

SECTION 4. TRANSPORTATIO ;:;NOMINATIONS AND IMBALANCES

4.1. Seller shall have thet
for transporting the Gas from the

4.2.

'elle‘r receives
use of such

SECTION 5 QUALlTY AND MEASUREMENT

AII Gas delrvered by Seller shaII meet the pressure, qual

este bllshed procedures of the Recerv g;Transporter

SEc ION 6 _TAXES

The partles have selected either “Buyer Pays At an ; After Dellvery Pomt” or “Seller Pays Before and At Dehvery Pomt” as
|nd|cated on the Base Contract. e , . s ~

Buyer Pays At and After Dellvery Pomt

Seller shall pay or cause to be paid all taxes fees, Iewes penaltles Ilcenses or charges imposed by any govemment au: 'onty (“Taxes )
on or W|th respect to the Gas prior to the Dellvery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at
the Delrvery Pornt(s) and all Taxes after the Dellvery Pornt(s) If a party is requwed to remit or pay Taxes that are. the other party’s

to an exemptlon from any such Taxes: or charges shall furnrsh the other party any necessary documentatron thereof

Seller Pays Before and At Delivery Pomt

Seller shall pay or cause to be paid all taxes fees, Ievres penaltles licenses or charges rmposed by any government authorl ty (‘Taxes”)
on or with respect to the Gas prior to the Dellvery Pornt(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party’s
responsrbrlrty hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled
to an exemptlon from any such Taxes or charges shall furnish the other party any necessary documentatlon thereof. :

SECTION 7. BILLING, PAYMENT AND AUDIT

7.1.  Seller shall invoice Buyer for Gas dellvered and recelved in the precedmg Month and for any other appllcable charges providing
supportlng documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the actual quantity
on the following Month's billing or as soon thereafter as actual delivery information is available.
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7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds,
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment
to Buyer shall be made in accordance with this Section 7.2.

7.3.  Inthe event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice to the
nonperforming party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment
from the nonperforming party will be due five Business Days after receipt of invoice.

7.4. If the invoiced party, in good faith, disputes the amount of any such invoice or any part thereof, such invoiced party will pay such
amount as it concedes to be correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are
unable to resolve such dispute, either party 'may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section.

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due
until the date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall
Street Journal, plus two percent per : annum or (n) the maximum applicable lawful interest rate.

7.6. A party shall have the nght at |ts own expense, upon reasonable Notice and at reasonable times, to examine and audit and to
obtain copies of the relevant portion of the b oks, records, and telephone recordings of the other party only to the extent reasonably
necessary to verify the accuracy. of any statement, charge, payment, or computation made under the Contract. This right to examine, audit,
and to obtain copies shall not be available with re‘spect to proprietary information not dlrectly relevant to transactions under this Contract. All

Month of Gas delivery. All retroa
and substantiation of such i inaccur

7.7. Unless the parties have elected n the Base Contract not to make this Section 7.7 applicable to this Contract, the parties
shall net all undrsputed amounts due and owing, and/or past due, arrsmg under the Contract such that the party owrng the greater

. , ally a vérﬁy Point(s). Sel
have responsrbllrty or and assume: any Ilabllrty wrth respect to the Gas prior to: |ts dellvery to Buy r at the specified Delivery

Pomt s) Buyer sha have responsrbllrty for and assume any lrabrlrty W|th respect to said Gas after ts d elivery’;to’“B'uyer at the

able title to all Gas sold

us.c. ~§1j202, fGene ' lz Notes page 3) provrded however that in the event Seller took title to the Gas outstde the Customs
Temtory of the Unrted States Seller represents and warrants that it is the |mporter of record for all Gas entered and dellvered |nto

that such anse from the farlure of Gas dellvered by Seller to meet the quality requrrements of Sectlon 5.

SECTlON 9. NOTICES

9.1. Al Transactron Confi rmatlons invoices; payment lnstructlons and other communrcatrons made pursuant to the Base

Contract ("Notrces“) shall be made to the addresses specified in wrltrng by the respective partres from tlme to time.

9.2.~ Al Notrces requued hereunder shall be in writing and may be: sent by facsimile.or mutually acceptable electronlc means,
a nationally recognized overnight courier service, first class mail or hand delivered.

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is
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not a Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemed to have been received on the next
following Business Day. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five
Business Days after mailing.

9.4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall
not be obligated to implement such change until ten Business Days after receipt of such Notice.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the
creditworthiness of Y or its Guarantor, ‘if applicable), X may demand Adequate Assurance of Performance. “Adequate Assurance
of Performance” shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty.
Y hereby grants to X a continuing fi first. priority security interest in, lien on, and right of setoff against all Adequate Assurance of
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate
Assurance of Performance, the securlty' rest and lien granted hereunder on that Adequate Assurance of Performance shall be
released automatically and, to the extent P .ssnble without any further action by either party.

10.2. In the event (each an "Event of Default“) either party (the "Defaulting Party") or its Guarantor shall: (i) make an
assignment or any general arrangement for the benefit of creditors; (i) file a petition or otherwise commence, authorize, or
acquiesce in the commencement of a proceedlng or case under any bankruptcy or similar law for the protection of creditors or have
such petition filed or proceedlng commenced gainst it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar
official appointed with respect to lt or sub nt Ily all of its assets; (vi) fail to perform any obligation to the other party with respect
to any Credit Support Obligations: relatmg to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other
party. hereunder on or. before the second Busmess Day followrng wntten Notlce that such payment Is due; or. IX) be”the affected

10‘“3 1 As of the Early Termrnatron Date
reasonable manner., (i) the amount owed (whether 0 not then due) by each party with respect to all Gas dellvered and received
between the partles under Termlnated Transact|ons and Excluded Transactlons on and before the Early Termlnatlon Date and all

for which payment has not yet been made by the party that owes such payment under this Contract and (u) the Market Value as
det‘ ned below of each Terminated Transact|on The Non Defaultmg Party shall (x) liquidate and accelerate each Terminated

Value exceeds the Contract Value and to the Seller if the opposite is the case; and (y) where appropnate discount each -amount
then due under clause (x) above to present valuein a commercrally reasonable manner as of the Early Termination Date (to take
account of the period between the date of l|qurdat|on and the date on WhICh such amount would have otheanse been due pursuant
to the relevant Termlnated Transactlons) i i ~ R

For purposes of this Section 10.3.1, “Contract Value means the amount of Gas remalnlng to be dellvered or purchased under a
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased
under a transaction multlphed by the market price for a similar transaction at the Dellvery Point determined by the Non-Defaulting
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other
va,luatrons any or all of the settlement: prices of NYMEX Gas futures contracts, quotations from-leading dealers in energy swap
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net
present value shall be determined by the Non-Defaulting Party in a commercially reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1.  As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially
reasonable manner, the amount owed (whether or not then due) by each party with respect to all Gas delivered and received
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2),
for which payment has not yet been made by the party that owes such payment under this Contract.

The parties have selected either “Other Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as
indicated on the Base Contract.

Other Agreement Setoffs Apply

Bilateral Setoff Option:

10.3.2. The Non- Defaultlng Part shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the “Net Settlement Amount”). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; and (i) any amount(s) (including any excess cash margin or excess cash
collateral) owed or held by the party that i titled to the Net Settlement Amount under any other agreement or arrangement
between the parties. -

Triangular Setoff Option:

10.3.2.  The Non- DefaultlngvParty sha -net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the “Net Settlement Amount”). At its sole option, and W|thout pnor(Notlce to the Defaultmg Party, the. Non;Defaultlng Party is

y the No Defaultlng Party
et Settlement ‘Amount owed

1 st any amount(s)‘ |n’c|ud|ng
any. excess cash T Non’ DefaultlngvParty under

any other agreement

10 3 90
under Sectron
other (the “Ne

The‘

Obl|gat|on relatrng to the Contract
10 3 3 fe

net present value |n a commercnally reasonable manner determtned by the Non- Defaultrng Party. .

10. 4 As soon as practlcable after a Ilqwdatlon Notlce shall be glven by the Non Defaultlng Party to the Defaultlng Party of

to grve such Notice shall not affect the validity or enforceabrllty of the Ilqutdat|on or gtve rise to any claim by the Defaultlng Party
against the Non- Defaultlng Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to
Section 10.3.2, shall be paid by the close of busrness on the second Business Day following such Notice, which date shall not be
earlrer than the Early Termrnatlon Date lnterest on any unpatd portion of the Net Settlement Amount as adjusted by setoffs shall accrue

Rates“ by The Wall Street Journal plus two percent per annum or (i) the maxrmum applrcable lawful lnterest rate

10. 5 The partres agree that the transactlons hereunder constitute a "forward ‘contract". wrthln the ‘meaning. of the United
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States
Bankruptcy Code.

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs,
counterclaims and other defenses that it is or may be entitled to arising from the Contract.
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges
under Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming
suspension, as further defined in Section 11.2.

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides,
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods,
washouts, explosions, breakage or accrdent or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related
events affecting an entire geographic reglon such as low temperatures which cause freezing or failure of wells or lines of pipe;
(ifi) interruption and/or curtailment. of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes,
lockouts or other industrial disturbances ts, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated
by a governmental authority havmg Jurlsdrctron Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance.

11.3. - Neither party shall: be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path,
Firm transportation is also curtailed; (ii) the p laiming excuse failed to remedy the condition and to resume the performance of
such covenants or obhgatrons reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's ability to sell
Gas at a higher or more advantageous price th an the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resultlng from this
Contract; (iv) the loss of Buyers market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletron of reserves, except, in either case, as provrded in
Sectlon 11 2 IThe party clarmrng Force Majeure shaII not .

be'grven orally, however written Notice with reasonably fuII pamculars of the event or dccurrence is requrred as soon as reasonably
posmble.* Upon provrdlng written Notlce of Force Majeure to the other party, the affected party will be reheved of rts obllgatron from the

11, 6_, - Notwrthstandrng Sections 11 .2 and 11.
quﬁ:rmathn executed in writing by both parties.

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 BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY. ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND 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,
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE N TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY. DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY: IS INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. §
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SECTION 14. MARKET DISRUPTION

If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non-
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to
provide two quotes then the average of the other party’s two quotes shall determine the replacement price for the Floating Price.
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index.
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of
the index to announce or publish mformatron necessary for determining the Floating Price; (b) the failure of trading to commence or
the permanent discontinuation or materlal suspension of trading on the exchange or market acting as the index; (c) the temporary
or permanent discontinuance or unavallablllty of the index; (d) the temporary or permanent closing of any exchange acting as the
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the
fourth decimal number is less than t've njthe third decimal number shall remain unchanged.

SECTION 15. MlSCELLANEOUS

15.1. |
the respective parties hereto, a
Contract. No aSS|gnment of th

le orin part will be made without the prior written consent of the non-assigning party
|l|ty hereunder) which consent will not be unreasonably withheld or delayed prowded

with any financing or other f nancual arrangeménts or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise
wrthout the prior approval of. the other party Upon any such assrgnment transfer and assumption,. the transferor shall remaln pnnmpally

governmental aut ty. |
thereof '

15.7. There is no thlrd party benef iciary to this Con
15. 8’ Each party to this Contract represents

to do so and that such'party will be bound thereby

15. 9 The headlngs and subheadlngs contalned |n thls Contract are used solely for convenience and do not constrtute a part of this
Contract between the partles and shall not be used to construe or interpret the provrsrons of this Contract.

1 5 10 Unless the partles have elected on the Base Contract not to make this Sectron 15.10 appllcable to thrs Contract nerther party
than the employees lenders royalty - owners counsel accountants and other agents of the party, or prospectlve purchasers of all or
substantlally all of a partys assets or, of any rights under this Contract, provided such persons shall ‘have agreed to keep such terms
confidential) except (|) in order to comply with any applicable law, order, regulatron or exchange rule, (ii) to the extent necessary for the
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a
regulatory agency's reporting requnrements including but not limited to gas cost recovery proceedlngs or (v) to the extent such information
is delivered: to such third party for the sole purpose of calculating a published index. Each party shall notlfy the other: party of any
proceeding of which it is aware which may result in disclosure of the terms of any transactron (other than as permitted hereunder) and use
reasonable efforts to prevent or limit the disclosure. The exrstence of this Contract is not subject to this confi dentrallty obligation: Subject
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by. the parties hereto for one year from the
expiration of the transaction.

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure,
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and shall cooperate (consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders
or similar restraints with respect to such disclosure at the expense of the other party.

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a
Transaction Confirmation executed in writing by both parties

15.12.  Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied,
photocopied, or stored on computer tapes and disks (the “Imaged Agreement”). The Imaged Agreement, if introduced as evidence
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial,
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or
maintained in documentary form. However nothing herein shall be construed as a waiver of any other objection to the admissibility of
such evidence. i ,

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and
sale of natural gas. Further, NAESB does not mandate: thei;use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDG ] =S TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS O PLIED ORAL‘OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER ORNOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY

DIRECT . SPECIAL, INCIDENTAL EXEMPLARY PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

specified in the Base Contract.

Letterhead/Logo Date:
Transaction Confirmation #:
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The

terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise

SELLER: BUYER:

Attn: Attn:

Phone: Phone:

Fax: Fax:

Base Contract No. Base Contract No.
Transporter: Transporter:

Transporter Contract Number Transporter Contract Number:

e ry Perlod Begln

Contract Price: $ /MMBtu or’ .

Pe

F|rm (F|xed Quantnty)
MMBtus/day
D EFP

nance Obl;gatlon and Contract Quantit

: E] Buyer or [ Seller

m (Variable Quantity): ~ Interruptlble o
__ MMBtus/day Minimum Up to_ MMBtus/day

_ MMBtus/day Maximum - . -

su ect:to Section 4.2. at eIectlon of

Dellvery Pomt(s)

(fa poollng pomt is used lista specmc geograph"‘

hd,:;biipeline locatieﬁ):

Spemal Condltlons

;;;;; Buyer:

BY ‘ By: _ ;

Titie: Title:: : : : : :

Dyait’e‘j - i T s
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SPECIAL PROVISIONS

to
NAESB Base Contract for Sale and Purchase of Natural Gas
between
ConocoPhillips Company (“COP”)
and

City of Riverside (“Counterparty”)
Dated May 1, 2019

Section 1.2 is amended by:

(i) replacing the words “an EDI transmission” in the second sentence with the words “mutually agreeable
electronic means”; and

(i) deleting word “EDI” in the fifth sentence;
(i) adding the following sentence to the end thereof:

“Notwithstanding the provisions of this Section 1.2, COP will not be obligated to send a written
Transaction Confirmation for transactions with a Delivery Period of less than five Days or wholly
contained within the same Month in which the transaction is agreed to.”

Section 1.3 is amended by deleting the word “EDI” in the first sentence.
Section 2.9 is amended by replacing the words “EDI transmission” in line 3 with the words “electronic means”.
Section 2.10 is amended by adding the following sentence to the end thereof:

“The Contract Price includes reimbursement to Seller for any production or severance taxes owed by Seller
with respect to Gas delivered pursuant to this Contract.”

“ Section 2.12 is amended by deleting the following:
“(or an alternate fuel if elected by Buyer and replacement Gas is not available),”
Section 2.13 is amended by deleting the words “a security interest in an asset” from the second line.
Section 2.33 is deleted in its entirety and replaced with the following:

“2.33  Transactional Cross Default” shall mean that a party or its Guarantor (i) defaults under a Specified
Transaction or any credit support arrangement relating to a Specified Transaction and, after giving effect to
any applicable notice requirement or grace period, such default results in a liquidation of, an acceleration of
obligations under, or an early termination of, that Specified Transaction; or (ii) defaults, after giving effect to
any applicable notice requirement or grace period, in making any payment due on the last payment date of,
or any payment on early termination of, a Specified Transaction (or, if there is no applicable notice
requirement or grace period, such default continues for at least one Business Day).”

Section 3 is amended by adding the following new Section 3.5:

“3.5  Atany time prior to noon Central Time on the last day of NYMEX trading in futures contracts for a
Month, Counterparty may request COP to quote a Fixed Price to apply to a transaction with a Delivery Period
during such Month either pursuant to an existing transaction or a new transaction. A Fixed Price means a
fixed price per MMBtu, a fixed price plus or minus a floating basis, or a NYMEX based price plus or minus a
fixed basis. The parties’ agreement to a Fixed Price will be confirmed using the procedure described in
Section 1. If a Fixed Price is agreed to earlier than three Business Days prior to the close of NYMEX trading
in futures contracts for the Month of flow, then notwithstanding Section 11, in the event either party is unable
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10.

11.

12.

13.

14.

due to Force Majeure to deliver or receive any quantity of Gas subject to a Fixed Price, the following
settlement shall be applicable: (i) if the Index Price exceeds the applicable Fixed Price, Seller shall pay Buyer
for each MMBtu of Gas not delivered or received, an amount equal to the difference between the Index Price
and the Fixed Price, and (ii) if the applicable Fixed Price exceeds the Index Price, Buyer shall pay Seller for
each MMBtu of Gas not delivered or received an amount equal to the difference between the Fixed Price
and the Index Price. For purposes of this Section, “Index Price” means the first of the month Index price
published by Intelligence Press, Inc. in NGI's Bidweek Survey or the first of the month Index price published
by Platts Inside FERC’s Gas Market Report that most accurately reflects the market value of spot Gas at the
applicable Delivery Point, adjusted as appropriate for any location differentials or transportation costs
between the Delivery Point and the location utilized in compiling the Index Price.”

The third sentence of Section 6 (Buyer Pays At and After Delivery Point) is deleted in its entirety and replaced
with the following: -

“If a party is required by applicable law to remit or pay Taxes that are the other party’s responsibility
hereunder, the party so required will comply with such collection and remission requirements, and the party
responsible for such Taxes under this provision shall promptly reimburse the other party for such Taxes.”

The second sentence of Section 10.1 is amended by deleting the words “a security interest in an asset”.

Section 10.3.1 (Early Termination Damages Apply) is amended by adding the following sentence at the end
thereof:

“In addition to all other amounts calculated hereunder, the Defaulting Party shall reimburse the Non-
Defaulting Party for reasonable out-of-pocket expenses incurred by the Non-Defaulting Party in terminating
and liquidating the Terminated Transactions, and any related transactional costs, as well as attorneys’ fees
and expenses incurred by the Non-Defaulting Party during the occurrence and continuation of an Event of
Default in connection with the enforcement or the preservation of its rights under this Contract.”

Section 10.3.2 (Triangular Setoff Option) is amended by adding the following sentence at the end thereof:

“If for any reason the Triangular Setoff Option, which the parties have selected on the cover sheet to apply
to this Contract, is determined to be invalid and unenforceable, the parties will be deemed to have selected
the Bilateral Setoff Option to apply to this Contract.”

Section 10.5 is amended by adding the following sentences to the end thereof:

“Each party further agrees that the other party is not a “utility” as such term is used in Section 366 of the
United States Bankruptcy Code, and each party agrees to waive and not to assert the applicability of the
provisions of Section 366 of the United States Bankruptcy Code in any bankruptcy proceeding involving such
party. If either party becomes subject to United States Bankruptcy Code proceedings, it is understood and
agreed that the other party shall be entitled to exercise its right to liquidate this Contract as a “forward contract
merchant” under Section 556 of the United States Bankruptcy Code.”

Section 15 is amended by adding the following new Sections 15.13 and 15.14:

“15.13 Relationship Between the Parties. Each party shall be deemed to represent and warrant to the
other party on each date on which a transaction is entered into that: (i) it is acting for its own account and
has made its own independent decisions to enter into that transaction and as to whether that transaction is
appropriate or proper for it based upon its own judgment and upon advice from such advisors, as it has
deemed necessary; (ii) it is not relying on any communication (written or oral) of the other party as advice or
as a recommendation to enter into that transaction, it being understood that information and explanations
related to the terms and conditions of a transaction will not be considered investment advice or a
recommendation to enter into that transaction; (iii) no communication (written or oral) received from the other
party will be deemed to be an assurance or guarantee as to the expected results of that transaction; (iv) it is
capable of assessing the merits of and understanding (on its own behalf or through independent professional
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advice), and understands and accepts, the terms, conditions and risks of that transaction; (v) it is capable of
assuming, and assumes, the risks of that transaction; and (vi) the other party is not acting as a fiduciary for
or an advisor (including a commodity trading advisor) to it in respect of that transaction.

15.14 Trade Option Exemption. Each party shall be deemed to represent and warrant to the other party
on each date on which a transaction is entered into that: (i) if it is the offeror of the option, it is an “eligible
contract participant” as defined in Section 1a(18) of the Commaodity Exchange Act, and/or it is a producer,
processor, or commercial user of, or merchant handling Gas, or the products or by-products thereof; or if it
is the offeree of the option, it is a producer, processor, or commercial user of, or merchant handling Gas, or
the products or by-products thereof; (ii) it is entering into this Base Contract, any Credit Support Obligation(s)
to which it is a party and each transaction evidenced hereby solely for the purposes related to its business
as such; and (iii) all transactions entered into pursuant to this Base Contract are intended to settle physically.”
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