Attachment A
Section 2, Early Termination.  Delete “plus liquidated damages equal to $0.15 multiplied by the Default Quantity” from the third sentence.

Section 3, Early Termination.  Amend the section as follows:

If a Triggering Event occurs and continues with respect to either party during a Period of Delivery, the other party (the “Notifying Party”) may upon three days written notice to the first party establish a date, no earlier than the day such notice is effective and no later than twenty (20) days after such notice is effective, on which all transactions governed by this Firm GTC will terminate (“Early Termination Date”) and withhold any payments then due.  If an Early Termination Date occurs, the Notifying Party shall in good faith calculate its damages resulting from the termination of all transactions (the “Termination Payment”).  The Termination Payment will be determined by (i) comparing the value of (a) the remaining Period of Delivery, Daily Contract quantity and Contract Price under each such transaction had it not been terminated to (b) the equivalent quantities and relevant market prices for the remaining Period of Delivery either quoted by a bona fide third party offer or which are reasonably expected to be available in the market under a replacement contract for each such transaction and (ii) ascertaining the associated costs and attorneys’ fees.  All terminated transactions shall be netted against each other.  To ascertain the market prices of a replacement contract the Notifying Party may consider, among other valuations, any or all of the settlement prices of NYMEX Gas futures contracts, the Gas Daily, or Inside FERC, quotations from leading dealers in spot and forward Gas contracts and other bona fide third party offers, all adjusted for the length of the remaining term and the basis differential. As soon as practicable after an Early Termination, the Notifying Party shall give the Affected Party written notice of the amount of the Termination Payment.  If a Termination Payment is owed to the Notifying Party, the Affected Party shall pay the Termination Payment to the Notifying Party within 10 days of receipt of such statement.  If a Termination Payment is owed to the Affected Party, the Notifying Party shall pay the Termination Payment to the Affected Party within 10 days of Affected Party’s receipt of such notice.  At the time for payment of any Termination Payment, each party shall pay to the other party all additional amounts payable by it pursuant hereto, but all such amounts shall be netted and aggregated with any Termination Payment payable hereunder.  If the Affected Party disagrees with the calculation of the Termination Payment in whole or in part, the Affected Party shall, within ten (10) days of receipt of the Notifying Party’s calculation of the Termination Payment, provide to the Notifying Party a detailed written explanation of the basis of such dispute and the issue shall be submitted to arbitration pursuant to this Agreement.  “Triggering Event” means, with respect to a party (the “Affected Party”):  (i) the failure by the Affected Party to make, when due, any payment required (provided such payment is not the subject of a good faith dispute) or to perform any other covenant set forth herein (provided such failure is not excused by Force Majeure), in each case if such failure is not remedied within three Business Days after receipt of notice thereof, or (ii) the Affected Party shall (a) make an assignment or arrangement for the benefit of creditors, (b) file a petition or commence, authorize or acquiesce in the commencement of a proceeding under any bankruptcy or similar law for the protection of creditors, or have such petition filed against it and such proceeding remains undismissed for 30 days, (c) otherwise become bankrupt or insolvent or (d) be unable to pay its debts as they fall due or (iii) the Affected Party’s unexcused failure to schedule the Daily Contract Quantity for a cumulative period of 10 or more days in a 3 month period.
Section 5, Operations and Delivery.  Delete “and shall be confirmed by facsimile” from the end of the second sentence.

Section 6, Billing. Amend the last sentence as follows:  

Obligations to make payment under all transactions governed by the Firm GTC and due on the same day of the month may be offset against each other, set off or recouped therefrom, or netted for payment.  Such payment through netting shall terminate all outstanding payment obligations under the transactions that were netted.  Such netting shall not affect that transaction’s status as a forward contract based on the date it was originally entered into.
Section 7, Taxes.  [For discussion.]

Section 8, Force Majeure.  [For discussion.]

Section 9, Title, Risk of Loss and Indemnity.  In the fourth sentence add “and the liability assumed under it” after “It is the intent of the parties that this indemnity”.  Further, add the following at the end of the section:

Additionally, in the event of (i) an Imbalance on Buyer's Transporter's system caused by Seller or Seller's Transporter's delivery of less or more than the Scheduled quantity for any Gas Day (in which case Seller shall be the "Responsible Party") or (ii) an Imbalance on Seller's Transporter's system caused by Buyer or Buyer's Transporter's receipt of more or less than the Scheduled quantity for any Gas Day (in which case Buyer shall be the "Responsible Party"), the Responsible Party shall be liable for and reimburse to the other Party any associated Transporter penalties or cashout costs and losses incurred by such other Party.  In the event the tariff of either Buyer's or Seller's Transporter provides for cashouts on the basis of the aggregation of all overdeliveries and underdeliveries between such Transporter and Buyer or Seller, respectively (the "Aggregate Transporter Imbalance"), and the nature of the Imbalance (overdelivery or underdelivery) attributable to the Responsible Party is the same as the Aggregate Transporter Imbalance (overdelivery or underdelivery), the Responsible Party shall participate in the other Party's cashout settlement of the Aggregate Transporter Imbalance on the basis of only the Responsible Party's pro-rata share thereof.

Section 10, Arbitration. Change the end of the last sentence from “Texas law” to “New York law.”

Section 11, Damages/Law. Change the end of the last sentence from “the laws of the state of Texas” to “the laws of the state of New York without regard to principles of conflicts of law.  The parties agree that this agreement and all transactions shall be accepted and formed in the State of New York according to the procedures herein set forth.”

Add new Section 12 as follows:

12.  Forward Contract.  The parties acknowledge and agree that all transactions constitute “forward contracts” within the meaning of the United States Bankruptcy Code.

Add new Section 13 as follows:

13. Notices.  All notices, including, without limitation, consents, and communications made pursuant to this Agreement shall be made as specified in Confirm Deal No. 1090348 as to Company and as set forth below as to Customer.  Notices required to be in writing shall be delivered in written form by letter, facsimile or other documentary form.  Notice by facsimile or hand delivery shall be deemed to have been received by the close of the Business Day on which it was trans​mitted or hand delivered (unless transmitted or hand delivered after close in which case it shall be deemed received at the close of the next Business Day) or such earlier time confirmed by the receiving Party.  Notice by overnight mail or courier shall be deemed to have been received two Business Days after it was sent or such earlier time confirmed by the receiving Party.  Any notices given hereunder in respect of the declaration of an Early Termination Date shall be also sent to the address or facsimile number so specified in Confirm Deal No. 1090348 if to Company and as below if to Customer. Any Party may change its addresses by providing notice of same in accordance herewith.
Contact Inforamtion:

Select Energy, Inc.

107 Selden Street

Berlin, CT  06037


Notices:






Confirmations:
Attn:  Contract Administration


Attn:  Wholesale Power Risk

Tel:   860-665-2411



Tel:   860-665-2372
Fax:  860-665-4559



Fax:  860-665-4559
