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CONFIRMATION

THis Confirmation is made a part of, and pursuant to terms of, the Master Retail Gas Sales Agreement dated May
16, 2013 between Buyer and Selier identified herein.

SELLER:- BUYER: ° ACCOUNTS:
Integrys Energy Services.— Natural Gas, LLG Wheaten Park District 1777 Blanchard St Wheaton IL 60187
20 N. Wacker Drive; Sulte #2100 102 E Wesley 8t Transporter Acct No: 7718490000
Chicago, IL 60608 Wheaton IL 60187 Meter No:
Aftn: Account Maragemeiit Adtn: Mike Benard 26W-151 Butterfield Rd Wheaton.iL
' . . 60187

E-mall: amil@integrysenergy.con E-maili mbenard@wheafonparks.org  Transporter Acct No: 2400503855
Phohe: §77-40$-9836 Phorie: 630-510-4853 Meter No:
Fax:312-.681-1983 Fax : 630-665-5880 location
Account Executive: Michael MeLouth Transporter Acct No:

' Meter No:

‘[[] Check here if Attachment A is
-attached and made a-par.of this
‘Confirmation.

Delivery Period: June 1, 2013 to May 31, 2015; provided however, the Delivery Period shall begin on the later of,
(i) the day after the first meter read durmg the period - noted above, or {if) upon acceptance by the utility of Seller as
Buyer's gas supplier:

Contract Guantity {In dekatherms):

Table 1 :
| Month Quantitg Month [ Quantity | Month | Quantity:] Month | Qu:
L Jun 518 Sep 413 . 4. .77, 1 Mar
Jul | ae2 | oct | 116 an 1 780 | Apr
Aug 144 | MWov- | 398, |.Feb .| 1010 ] May

Price {Table 1): The Price is NYM LDS pitis Basis, in which Basis is fixed at a rate of $0.211 per dekatherm for the
Contract Quantity and delivery Month in Table 1 noted above.

Table:2
Month | Quantity | Month - Guantltg - Month Quantly' Monih | Quantity |
_Jdun | 51B | 413 " Dec | 717 1 Mar | 934 |
Jul | 442 '__116.....{.-,4an 1780 |- Apr. | 358
{ Aug | 144 | N 398 | Feb | 1,010 | May 250

Price (Table 2): The Price {for the commodity and basis components combined) is fixed at a rate of $4.693 per
dekatherm for the Contract Guantity and delivery Month noted in Table 2 above

Incremental/Cashout: ‘With respect to the price for Incremental Supply, prevailing market rates shall meanthe .
Following Month’s Indéx plus $0.15: per Dth. With respect to the credit for Cashout, ptevailing market rates shall
mean the Following Month's Index minus $0.15 per Dth. The Following Month's index.means NGI's Bidweek
Survey, published:by: Natural Gas Intelhgence for the month following delivery, under the column titled ‘avg’, for
volumes delivered to ‘Chicago Citygate '.

Service Level: Firm

Delivery Point: Transporter Citygate

Buyer's Transparter: NICOR Gas

Services: (X! Balancing Service applies; [JNo Balancing Service applies.

IL. Fi%ed - Rénews on NYM LDS plus Mkt Basis 11-02:2012.(Custom
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CONFIRMATION

X Telemetry Obligations apply; [1 Telemetry Obligations do not apply. '
[T] Buyer's prorata share of: Transporter fioofing fees assessed Seller by Transporter shall be
.passed through to Buyer. .
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The Consolidated Billing Service set forth in Section 2.1 applies.
Term: This Confirmation is effective for the Delivery Period as it may be extended or renewed as described below.

‘Extending Delivery Period: Shoulfd the Parlles agree:to a fixed ptice for any pricing component for.a delivery month (or billing
eyele, as applicable) that occurs after the current Delivary Pariod, then the Delivery Period of this Copfirmation shall be

extended tothe latest occurring de_zlive&y motith (or billing cycle, as applicable} with a fixed price or fixed price component.

Renewal: The Partles agree that this Confirmation shall automatically renew for successive twelve (12) month periods
{each constituting a “Renewal Delivery Period”] unless written notice pursuant to-Section 12.5 of the Agreement
terminating the Confirmation at the end of a Dglivery Perlod Is {iven by either Party sixty (60) days prior to the efid of
the Defivery Period. The Contract Quantity during-any Renewal Delivery Period shall be the sum of the Contract Quantities
stated in:Tables 1 and 2 above for the tespective month. The Piice for the Contract Quantity during any Renewal Delivery
Period shalt be Index pius $0.25 per Dih, where “Iridex” means the price-per dekatherm listed in NGI's Bidweek Survey,
published by Natural Gas Intefligence fof the applicable manth,-under the-column fitied ‘avg’, for volumes deliveredto ‘Chicago
Citygate' . :

Al} other terms and conditions of this Canfirmation shall remain unchanged.
The Buyer and Seller a:c;:lgdb@édgé and agree that this agreement is madé-in De Pere, WI. .
By signing below, Biayer authorizes (1) a change In Buyer's third party natural gas supplier and (2) Seller to. begln

enroliment and initiate service. This Confifmatien to the Master Retall Gas Sales Agreement Is effective as of the date
signed by:Seller.

Seller: Integrys Energy Serviceg - Natural Gas, LLC Buyer: gt

Signature:.__. (,A ™ B Signature: Y

Printed Name:. Craig P. Avery_ Printed Name: _

Title: -Authorized Representative Title: ___

Date: 5_2'2_ ZOB Date;

IL Fixed - Riehws on NYM LDS plis MKt Basis 11-02:2012 {Custom)
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MASTER RETAIL GAS SALES AGREEMENT )
Integrys Energy Services ~ Natural Gas, LLC, a Delaware limited liabiiity company, (hereinafter referred to as the "Seller”) and Wheaton
Park District hereinafter referred to as the "Buyer”), each a “Party” and caliectively “Parties”, hereto agree as of May 16, 2013 to the
terms of this Master- Retail Gas Sales Agreement {the "Agreement”) as follows:

1. TERM, SCHEDULING, QUANTITY, PRICE; & BALANCING
1.1 This Agfeement shall commente as of thie first date
written ahove.and remain in effect, subject-to the termination
rights set forth herein, until termifnated by elther Parly in a
manner not thconsistent with an effective Confirmation. Except
with respect to termination resulting from an Event of Default, if
one or more Confirmations is in effect, termination of the
Agreement shall not be effective until the expiration of the
latest Delivery Period as provided in an effactive Confirmation.

1.2 seller.agrees to sell and schedule for delflvery to Buyer,
and Buyer agreés to purchase and receive from Seller, natural
gas as set forth in any Confirmation effective between the
Parties, as it may be.amended from timé to time with mutial
~agreement of theParties:

13 The Price for the Baseload -or Contract Quantity, as
applicable, shali be set forth on the applicable Confirmation. In
the event that the Price is identified as ‘NYMEX Last Day Settle
plus Market Basis' {or ‘NVM LDS plus Mkt Basis'), then the Price
shall ba the sum of twa price companents (i) Commodity, and
{ii) Basis. The Commodity price shalt be equal to ‘NYMEX Last
Day Settie’, as defined in the Definitions Rider, for the applizable
month, unless the Parties mutually agree to fix the Commndity
price. The Basis prica shall be réasonably determined by Seller
unless the Parties miutually agree to a Basis price.

14 A rhutual agreement, if any, o establish a fixed Price,
whether the Commodity, Basis.or both price components) may
take the form of counterparts, with the Buyer submitting an
offer and the Seller indicating its agreemeat to the terns of such
offer in separate writings, Buyer and Seller agree that any
written fixed price request(s) submitted by Buyer shall be
deemet an offer by Buyer to buy. Only térms (i) sffirmatively
confirmed by Seller in a Confirmation amendment in response to
Buyer's fixed price request, or (it} contained in a fully axecuted
Confirmation,.shdll be hinding on the Parties. Neither Buyer nor
Seller shall cantest the enfarceability of an zgreement on the
grounds that the agreement is:ip counterparts as described
herein, the fixed price request or Confirmation amendment is
deliverad in an electronié fotm or by.facsimile, or' that either of 3
fixed price request or a Confirmation amendment as described
hervein is not a writing. Quantities with fixed prices (or a fixed
price component) shall be deemed the first natural gas through
the meter with respect to the appli¢ablemonth,

1.5 'n the event that the quantity of natural gas that can
be delivered 1o Buyer is lass than the quantity agreed to be
purchased for the relevant period, Buyer shall remain liable for
the entire quantity it agreed to purchase. Seller will provide a
credit at prevsiling market prices for that portion of the
purchased gquantity that could not-be delivered. In the event
that Buyef's cxpoctec. Use will exceed the quantity of gas

purchased by Buyer and/or available to Buyer withcut incursing
imbalanc¢e Charges for the relevant period, Seller will use
commértially reasonable efforts to provide Incremental Supply
at prevailing market prices as adjusted for Fuel, if applicable, and
margin, Credits for Cashout andfor charges for Ineremental

_Supply shall appear as separate ling items on Seller’s invoice to

Buyer, including applicable price and quantity. If no Balancing
Service is noted on the effective Confirmation, then
notwithstanding the terms of Sections 1.5, 1.6 and 1.7 herein,
Buyar Is respansible: for all balaacing activities, and Buyer shali
pay all imbalance Charges and charges related to Cashout. In
the event tiiat Seller delivers and. Buyér accepts gas to Accounts
after the expiration of the applicable Confirmation, the Price for
such post-expiration sales shalt be NYM LDS plus Mkt Basis.

16 Buyer and Seller shall use commercially reasonable
efforts to provide each other with sufficient notice to allow
timely and accurate nominations in atcordance with the
nomination requirements of that Transporter, as they may
change from time to time die to Constraint Day requirements or
otherwise. Buyer accepts the following responsibilities: Buyer
hereby appaints Selter as its agent for the pusposes of balancing,
including the receipt of current and historic Usage, storsge,
billing and transportation data from Transporter. Buyer agrees
to assist Seller in the timely collection of data directly and
through Transporter, notify Selier of usage expectations and any
materiat changes to those usage expectations, and comply with
any Daily Limitations concerming use. If Ussge data is
unavailable electronically, Buyer shall obtain usage data
manually and deliver that information weekly via facsimile or
eléctronic mail, ot as requested by Seller,

1.7 If Balancing Service is indicated on the applicable

Confirmation, Seller agrees 1o monitor and review 3l

infarmation provided to the Seller by Buyer and Transporter
regarding Buyer's gas Use. Based on such information, Seller
shall use commercially reasonable effort to keep Buyer within
the balancing parameters estahlished by Transporter. Seller
shali pass through to Buyer and ‘Buyer shall pay for any
Imbalance Charges andfor Cashout resulting from Buyer’s failure
to {i} futfill its obligations set forth in 1.6, {li) malntain telemetry
if applicable, and/or {ii} meet Daily timitations with respect to
Use. '
Telemetry Obligations. i indicated on the applicable
Confirmation, Buyer acknowledges and agrees that it shall be
responsible fer installing and maintainng a meter telephone
line.- Buyer shall also be responsible for any charges imposed by
a contractor for repairing the meter telephone line. As a
convenience to Buyer, Seller may arrange for telemetry service
or repairs to be provided and Buyer agrees it shall be
responsible for any costs asscciated with such scrvice and
repairs. L
Gas tnventory. Unless 8uyer's Accounts are billed on
nominations {rather than actual use}, when Buyer's Accounts are
S+l
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enrolled, Seller shall acquire any inventory of gas alfocated to
Buyer’s Accgunts by Transgorier, ifany, and eredit Buyer for that
inventory at‘prevail‘c’ngmquet prices. Upon i_ermipgt_ion of the
Agreeraent, or 2¢ Btherwise agreed upon by the. Papfies in &
Confirmation, Seiler shall have the right, to credit” Buyer's
Account with gasiand charge Buyer prevailing market prices as
adjusted for Fuel for such gas.

2. BILLING AND PAYMENT

2.1 seller shall submit o Buyer an inveice setting farth the
guantity of natural gas purchased by Buyer during the preceding
month and the total amount due, Billing will be basad on actual
Use plus applicable Fuel, unless otherwise. provided on the
applicabte effzctive Coafirmation. if the actual Use is not
available from the Transporier by the involce date, the invoice
may be based on.an estimate using nominated quantities, or as
otherwise. provided in the applicable effective Confirmation.
Buyer shall remit payment to Selier within ten days of the
invoice date for the total amount.due set forth on the invoice.
Payments thal -exceed $50,000-shall be made by wire transfer,
€FT or ACH.

Paymeats shall be made by wire and/or ACH to:

US Bank ABA - 075000022

Acct ~ 182380410411

Payment by Check shail be made payable xo:
Integrys Energy Services — Natural Gas, LLC
P.0.Box 3145

Milwaukee, Wi .53201-3145

if Consolidated Billing is indicated on the effective Confirmation,
then Seller shall-include the Transporter distéibution fees on-the
manthly inveice. Past due and-ather chargés due Transporter,
that apply to service prior 10 the effective- date of the
Canfirmation will not be inclided in Selter’s invoice to Blyer,
Seffer may- discontinue this. service at any time with notice ta
Buyer..

2.2 If Buyer disputas the arnount payable under any
invoice rendered hereunder, Buyer shall pay when due the
amount not in dispute under such invoice as well as provide
documentation to support the amsunt paid or disputed. Buyer
recognizes ihst Buyer’s assertiosn of an inaccurate Usage
determinatian by Transporter, in the absence of a redundant
metering davice to support that.claim, is not adequate support
to withhold payment. Any payment By Buyer shall not be
deemed to be a waiver of Buyer's right to recoup any
overpayment, nor $hall sceeptance of any payiiént be deemed
to'be a'waiver of Seller's right to.any undergayient. Any claim
must be made within two-(2).years of the date-of tha invoicg or
last revision thereof,

23 In the event the Buyér fails to pay the undisputed
amount due to Seller when due, the unpaid portion of the
undisputed amount shall accrue at a rate equal to one and one
half percent {1 1/2%) jar month, provided that in no event shall
such rate exceed the maximum rate allowed by law,
compounded daily from the date such payment is due until the
ssme is paid.

3. FINANCIAL RESPONSIBILITY

Master Rerail Gas Sales Agreement Yer- 6.0 (5-7-12)
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Buyer {I) agrees 10 provide Selter with required
information; including pertinent financial information and other
information required for Seller to assess Buyers financlal
position, -and (i} authorizes the applicable wtility, credit
reporting agencies, trade references, and other refevant partias
to release data to Seller relating to Buyer's billing, usage, and
credit data with such authorization enduringfor the term of this
Agreement.  When reasonable grounds far insecurity of
payment arise, including without limitation when Buyer seeks to
establish a fixed price (whether Commodity, Basis oy both),
Seller may demand adeguate assurance of performance.
Adeguate assurance of performance must be delivered ta Selier
no fater than three (3) Business Days after the date of request,
and must be in a form, from an issuer, and in 3n amount,
acceptable to Seller.

4. EVENT OF DEFAULT

“tvent of Default” means (i) Buyer fails to provide
adequate assurance of performance to Seller pursuant to Article
3; {ii) Buyer fails to pay undisputed amounts by the invoice due
date; {iii) elther Party makes an assignment or any general
arrangement for the henefit of creditors; ({iv) either
Party defaults in eny payment obligation to the other Party;
{v) either Party defaults in any material payment obligation to
any of its creditors;. (vi).either Party files 3 petitian or otherwise
commencés, autharizes, or acquiesces in the commencement of
a proceeding or causes.under any barikruptcy or similar law for
the protection of créditors or has such petition filed or
proceeding commenced .against [it; (vii) either Party otherwise
becomes bankrupt or insoivent thowever evidenced); {viii) elther
Party is unable to pay its debts as they fall due; (ix) either Party
terminates this Agreement and/or any affective Confirmation (or
service to one -¢r more Accounts) for any reason except for a
termination resulting from an Event of Default committed by the
ather Party; (x) Seller fails to seli and scheduie for delivery, or
Buyer fails to purchase and receive natural gas in actordance
with any effective Confirmation; (xi} either Party fails to perform
any material covenant or ohligation set farth in this Agreement
or any effective Confirmation {except to the extent such failure
canstitutes a separate Event of Defaulth or {xii} either Party
makes a representation or warranty that is false or misleading in
any material respect at sny time duwring the term of this
Agreement. Upon the accurrence of an Event of Default, the
Party not committing the Event of Oefault {"Non-Defaulting
Party”) shall have the right to suspend service and/or terminate
this Agreement, Including all effective Confirmations, in addition
to any and all-other remedies avallabie hereunder.

5! REMEDY

5.1 Ouring any Oelivery Period; if elther Party commits an
Event of Default {the "Defaulting Party"), then the Defaulting
Party shall pay and the Non-Defeulting Party shall be entitled to,
as its exclusive remedy, early termination damages arising out of

the Event of Default as reasonably calculated by Seller {"Early

Termination Damages”). The Parties expressly acknowledge
that should an Event of Default occur, damages would be
difficult to ascertain and quantify, and agree that this provision
for caleulating damages (i) is reasonable in light of the
anticipated or actual harm, {ii) shall be followed in lieu of any
other methods of calculating or estimating direct actual
damages, and {iii} is not a penalty.




5.2 If Seller comymits an Event of Default and the price for
replacement natural gas, .including any associated costs
reasonably incurred by Buyer in obtainifig replacement natural
gas, is higher than the Price set forth on the -applicable
Confirmation {as it may.be amended), then Seller shall pay Buyer
garly. Termination Danages in the amourit of such positive
difference multipiied by the Contract: Quantity .or Baseload
Quantity, as applicable.

5.3 if:Buyer comenits-an Event of Default and the price at
which Seller’ re-sells. or could re-selt natural gas, less any
associated costs. reasgnably incurréd by Seller, is less than the
amount that would have been paid under the applicable
Confirmation, -then Buyér shall pay Selter Early Termination
Damages in the amount of such positive difference-multiplied by
the Contract Quantity or Basgload Quantity, as- applicable. In
determining the price. at which Selter could re-sell.the hatural
gas, Sellermay considér quotations for féplacemerit ransactions
supplied by one or more third parties and relevant market data
supplied by ane or more third parties or internal sources,
provided that informatjori from intérnat sources must be of the
sarme t&ée'u:séd by Seller: in:the:regular course, ofits business for
the valuation of similar transactions. Seller shall act in good
faith and use commercially reasonable procedures when
determining the price at which natural gas could-have been
resotd.

5.4 In the event that the Contract Quantity or Baseload
Quantity is identified as Full Reguirements en the applicable
Confirmation, then the Parties agree that Seffer’s forecasted
quantity for Buyer for the applicable period should be used
when calculating the remedy due the Naon-Defaulting Party,
payment for Early Termination Daages shall be due within two
{2) Business Days of the-invoice date for-said Early Termination
Damages. in the eventthe Defaulting Party fails to'pay amounts
in accordance with.the previpus sentence, the pefaniting Party
shalt be responsible for i) interest gqUd! ta one and ane half
percent {1 1/2%) per: month, provided that such rate does not
exceed the maximum rate allowed by law, compaunded daily
fram the date such ipaymeént is due-until the samé'is paid and (i}
all reasonable costs of collection, incluging attornays' fees.

6. SET OFF :
Without limiting its rights under this .Agréement, a
Non-Defaulting Party may raduce any -amount owed it under
Article $ by way of set-off against Other Agreement Amotnts, as
dafined in the Definitions Rider. The Other Agreement
Amount(s} will be discharged promptly and in all respects to tha
extent it is so-set-off.. This Article 6 shall be without prejudice
and in addition 1o any right of setoff, combination of accounts,
lien or ather right to which any Party is at any time otherwise
entitled {whether by operation of law, contract, or otharwise).

7. TITLE, TAXES, CHANGE IN LAW OR TARIFF

7.1 Seller warrants title to all natural gas delivered
hereunder, that it has good and Jawful authority to selt'the same
that said natural gas is free from lién§ and adverse claims of
every kind. Title to all natural gas delivered hereunder shall pass
from Seller to Buyer at the Delivery Point{s). Sellér shall pay or
cause to ke paid all production, seversnce or similar taxes
lawfully !evied on Seller, on the natural gas, or.cn any
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transaction giving rise ta taxes, and applicable to tha natural gas
delivered hereunder which azcrue prior to its defivery to Buyer
at the Delivery Point{s), and Seliter shall hold Buyer harmless
therefrem. Buyer shall pay all tases lawfully levied on Buyer
applicable to such natural gas at and after delivery 10 the
Delivery Point{s) and shall hold Seller harmiess therefram.
Notwithstanding the foregoing, in the evant that sale of natural
gas, or any of the transactions contemplated hereunder are
subject to, or bacome subject to, any state or local gas revenue,
utility, sales, use, gross receipts, commercial activity, excise, or
ad valorem tax, that Seller is ebligated to remit to any
competent taxing authority, Buyer shall reimburse Seller for any
such taxes remitted oy Seller in connection with this Agreement.
Buyer shail provide Selfer -with evidence of any applicable
exemption or exclusion from such taxes in the appropriate
state(s) as applicable. in the avent that an Account is located in
llinois, the Parties expressly acknowledge that the Agreement is
made o De-Pere, Wisconsin.

7.2 The sale of natural gds herein is subject to all
applicable federal and state 1aws, orders, rules and regulations
and to the Federal Energy Regulatory Commission rules and
regulations or successor agency having jurisdiction. Either Party
shall ‘have the right to guestion or contest any such law,
ordinance, order, rule, ar regulation. The Price and/or terms of
the Agreement may be adjusted by Sefler to reflect charges
associated with any change in the administration or
interpretation of, o supplement te, a modification of, or a
replacement of 2ny law, statute, regulation, tariff, or any
governmental permit or approval that impacts the manner in
which Seller fulfills or the costs associated with Selter fulfifling its
obligations undef this Agréement.

8. "ASSIGNMENT

This Agreement shalt be binding upon and inure to the
benefit.of the respective heirs, representatives, succassors, and
assigns of the Parties hereto, provided however, this Agreement
shall not be assigned or transferred by either Party without the
prior written consent of the other Party, which consent shali nat
unreasonably be withheld,- Ndtwithstanding the foregoing,
Buyer and Seller each may assign this Agreement 1o ifs parent,
affiliate, subsidiary, or 3 successar to afl or 8 material portion of
its assets {such as an identifiable market), without the other
Party’s consent as-long as notice is provided and the assigning
Party retains liability for the obligations hereunder.

9. FORCE MAJEURE

inthe event either Party is rendered unable, wholly or
in part, by Force Majelre to carry ot its obligatians under this
Agreement, ‘other than to make payments due hereunder, the
obligations of each Party, so far as they are affected by such
Farce Majeure, shall be suspendad duting the period of Force
Majeura;: The term "Force Majeure” as employed herein shall
mean indusirial disturbances, technology failures (however
caused), acts of God, acts of the public enemy, wars, terrorist
acts, blockades, riots, landslides, hurricanes, lightning,
earthquakes, fires, floods, washouts, unavoidabic freezing of
pipes or wells and explosions, governmental actions such as
necessity for compliance with any court order, law, statule,
ordinance, or regulation promulgsted by a goveramental
authority having jurisdiction or any cther unplanned or non-
scheduled occurrence, condition, situation, or threat thureof not




covered above, which réndérs either Buyer of Seller unable to.

perforri its obligafions hereundér, provided such event i
beyond the reasonahble control of. the Party claiming such
inability. The claxmmg Party shall give the ‘other Party notice ant
full particulars.in writing including a specific description of the
cavse refied upon and estimated duration of stich event as soon
as reasonably possikle after the occurrence. In additlon if the
Buyer is the claiming.Pary, Biver will be responsible for any
Imbatance Charges thst arise between the occurrence and
Selier’s reasanahble ability to adjust to notification by Buyer of
the occurrence.

10. THIRD PARTY CLAIMS

Seller shall have responsibility for.and assume any
fiability with respect to- claims. arising prior to the defivery of
natural gas to Buyer at the ssecxﬁed Delivety Point(s). Buyer
shall have responsibility for .and any liability with respect to
claims arising from or related to the.gelivery of natural gas at
and after the Délivery Point{s}.

11. LIMITATIONS

111 EXCERT AS PROVIDED iN ARTICLE 7 HEREIN, SELLER
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, WHETHER
EXPRESS OR IMPLIED, INCLUDING BUT NOT UMITED TO ANY
IMPLIED WARRANTY OF MERCHANTABILITY, AND FITNESS FOR
PARTICULAR PURPOSE AND ANY WARRANTIES ARISING FROM
COURSE OF DEALINGS OR USE OF TRADE.

112 IN NO EVENT WILL EITHER PARTY BE LIABLE UNDER
THIS AGREEMENT, "WHETHER INCONTRACT, IN TORT
(INCLUDING NEGLIGENCE AND STRICT LIABILITY), OR
OTHERWISE, FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR
PUNITIVE DAMAGES.

12, MISCELLANEDQUS

121 Unless otherwise noted on an effective Confirmation,
Buyer acknowledges and agrees that Seller will .be the sole
supplier {other than the Transporter) of natural gas for use in
Buyer's accounts identified on an effective Confirmation.

12.2 As of the date hereof, each Party represents and
warrants to the bther as follows: (i} it is duly organized and
validly éxisting under the laws of the State of #ts
incorporation/organization, (i) is qualified to do business and is
in good standing in the State where the facility receiving natural
gas under the Agreement is located, and has all requisite power
and authority, corporate or otherwise, to enter into this
Agreement. and perforfn its obligations nereunder, (i) the
execution, delivery, and performance of this Agreement have
been duly autharized in accordance with all of its arganizational
instruments, it has full power to execute, deliver, and pnrform
its obligations tinder this.Agreement, and this Agraenient has
been duly executed and delivered, {iv} it has reyigwed and
understands this:Agreement, and {v} it is not a "utllity” within
the meaning of Seciion 356 of the U S. Bankruptcy Cade. Each
party agrees to ‘Walve and not to. assert the applicability of
Section 366 of the U.S. Bankruptcy Code in any bankruptcy
proceeding wherein such party is a debtor. Buyer further
represents {3} unless expressly noted to the contrary, Buyer is
entering into this Agreement as principal and not as agent or in
any other capacity, fiduciary or otherwise; (b} it-has made its
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own independént declsions to enter the transaction and its
decisions are based on its own judgment and upon advica from
such adyvisors as it has deemed necessary; {c} Buyer is capable of
assessing theé merlts and understands ‘and accepts the terms,
conditions and risks of the transaction; (d) Seller is not-acting as
a fiduciary for, or an advisor to, Buyer In respect to the
transaction, {e} It understands that any corcesponding futures
hedge referenced by Seller is owned by Setler for Seller’s price
protection and that no representation has been made by Seller
that a position in futures is held by Seller for Buyer’s benefit, {f)
it has the.shility to make ang take delivery of the commodity
and is entering into transactions hereunder for purposes related
to its business as such, and {g} it is B “forward contract
merchant” and that this Agreament is a "forward contract” as
such terms are defined in the .U.S. Bankruptcy Code. The Parties
agree that all payments made or to he made by one Party to the
ather- Party under this Agreement with respect to the forward
contracts constitute “settlement paymeénis” andfor "margin
payments" within the meaning of the Bankruptcy Code,
assurances of perfarmance transferred by one Party to the other
Party under this Agreement constitute "margin payments”
within the meaning of the Bankruptcy Code, and the rights set
forth under Articles 4 through 6 of the Agreement, as applicable,
constitute contractual rights "to llquidate, terminate, or
accelerate” the transactions within the meaning of Bankruptey
Code Section 556 and “to tenminate, ligitdate, accelerate or
offset” within the meaning of the Bankruptcy Code Section 561.
Buyer represents- and warrants to Seller that (x} it is in
compliance with 3l material terms of its bank and debt
covenants {as applicable), and (y) it is not in default under the
terms of any material contracts to which it is a party. By signing
below, each individual additionally warrants that he or she is
authorized. to sign this Agresment orn- behalf of the Party for
which it was executed and is authorized to act under any
effactive Confirmations, and/or Riders. :

12.3 if sny provision in this Agreement is determined to he
invalid, void or unenforceable by any court having jurisdiction,
such determination shall pot invalidate, void, or make
unenforceable any other provision, agreement or covenant of
this Agreement,

124 This Agreement including any effective Riders,
Amendments, and/or Confirmations together set forth all
understandings between the Parties respecting the terms and
conditions of any transaction hergin described. Al prior
agreements, understandings and representations, whether
consistent ar inconsistent, .verbal or written, between the
Parties are merged into and superseded by this written
Agreement. This Agreement 'and any Riders, Amendments,
andfor, Confirmations related hereto may be executed and
delivered In counterparts {including by {i} facsimila transmission
and {li} electronic reproduction-and transmittal), each of which
will be deemed an original and all of which constitute one and
the same instrument. i the Parties agree to terms in @
Confirmatiot or Rider that modify, change or otherwise conflict
with any provisions of this Agreemdnt, the terms of the effective
Confirmaticn ar Rider shall govern with respect to the applicable
accounts, provided however no iermis shall be deemed to
confliet with, modify or change the terms of Articles 9 and 11
herein, urless explicitly stated and signed by hotn Parties.




12,5 The addresses far legal notices-and invoices are set
forth on the signature. pagg, and may ke amendad from time to
time, with written notice by a Party. All noticés required
pursuant to this Agreement may be sent by facsimile, a
nationally recognized oVernight courier service, first class.mail,
¢ertified” rhail returh receipt ‘requested, or- hand delivered.
Natice shall be deemed recejved when.recgived on a Business
Day by the addressee; In the absence of proof of the actuat
receipt date, the fo!lowmg‘pre,sum'at[cns will apply: noftices sent
by facsimile shall be deemed to have been received upon the
sending Party’s receipt of its facsimile machine’s confirmation of
successful teansmission.  If the day on which such facsimile is
received is not a Business Day or is after five p.m. {at the
receiving Party’s place ofbusiness) on a Business Day, then such
facsimile shall be deerigd to-have been received on the néxt
following Buginess Day. Netice by overnight malf orcouneréhall
Be deemed-to have béeh received onithe mext BUsingss Day after
it was'sent or such eariier time as is-confirmed by the receiving
Party. First class mail is deemed received {5) Business Days after
mailing.

12.6 No fajlure by either Psrty to enforce any right,
obligation or remedy hereunder shall operate as a waiver of any
of the foregoing, or the waiver of any future right, obligation or
remedy, whether of like of different charactet.or nature.

12.7 €ach Party consents’ to the. recording of telephonic
canversations with respect to transactions under this Agreement
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withaut furthet notice, agrees to provide to its employees such
notice of recording that may be required by applicabile law,
regulation or tariff, and agrees that it will not contest the
admissibility of any recording of such telephonic conversations
- and such recording shall constitute a “writing”.

12.8 The headings throlghout this Agreement are inserted
for reference purposes only, and are nat to be construed or
taken-into account in interpreting the terms and provisions af
any Section, not to be deemed in any way to qualify, modify or
explain the effects of any such term or provision.

12.8 THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WiTH THE LAWS OF THE STATE
WHERE A FACILITY RECEIVING GAS-UNDER THE AGREEMENT 1S
LOCATED EXCLUDING ANY CONFLICT OF LAWS RULE WHICH
WOULD. APPLY THE LAW OF ANOTHER JURISDICTION,

12.10  There are no Third Party Beneficiaries to this
Agreement and nane€ are intended:

12.11  The terms, pravisions or canditions of any purchase
order or other business form or written authorizasion used by
Buyer will have no effect on the rights, duties or obligations of
the parties undér, or otherwise modify, this Agreement,
regardiess of any failure of Seller to object to those terms,
prélvlsions or conditions.

1N WITNESS WHEREQE, the Parties have:duly execoted this Agreement to be effective on the da’y 3nd year first written above, \

SELLER: INTEGRYS ENERGY SERVICES — Natural Gas, L1C

Signature: c . ; . f"]

By: Craig P.-Avery

4 Tide: Au.thori-ggd Representative

we __Slzr]13.

“Selter's Legal Notice Addiess

integrys Energy Services —Natueal Gas, LLC
1716 Lawrence Drive

| De Pere, Wi 54115

{ ATTN: Account Management

i FAX: 312-681.1993

¢ Wheaton Park District
;102 £ Wesley St
. Wheaton IL 60187
" ATTN: Mike Benard
. FAX:. 630-665-5880
| Buyer's State of-orgenization: Ilfincis
Buyers Form of organization: CHhodse sn e,

" Buy#r'sInvoice Address{es): E:] Chec& here'{o indicate tha‘ n‘ore invoice address informatioh for Buyer is 6n a'separste sheet, whichis

 attachedto and madea part of this Agregment, |

T Wheaton Park District

1 1D2 £ Wasleéy St
Wheaton IL §0187
ATTN: Accounts Payahle
FAX:

FFAX:

Master Retail Gas Sales-Agregmenic Ver, 5.0 (5-7-12}
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DEFINITIONS RIDER
This Definitions Ridér is attached to and firms a past of the Master Retail Gas:Sales Agreement. The capitalized terms used in the Master

Retall Gas Sales Agreement have the meaning ascribgd them below.

“gccounts” shall mean one or rmore accounts identified by
account number on an effective Cpnfirmation.

“Baseload Quantity” shall mean: the daily purchase and sale
quantity obligation. If presented as a monthly sum, Buyer and
Sellsr agree that the.monthly sum, when divided by the number
of days in the morith, sets-forth the daily purchase and sale
obligation that is priced-as sk forthina Confirmation.

“Basis” shall mean the pricg differential between a receiot paint
and a delivery point, as determined by Sefler unless fixed. Basls
can include upstrean transportatien, fuel, margin.and any ather
fees to a deliverypoint. .

“Business Day” -shall mean a day during which any Federal
Reserve Bank office is open for business.

“Cashout’® shall mean the process used by a Transporter (or
Seller as applicable) to purchase, sell, or trade natural gas at the
end of any day, menth, or delivery period, as applicable, for the
purpose of balancing receipts and deliveries for a specified day,
month, or delivery period,

"Contract Quantity” shall mean the fixed monthly purchase and
sale quantity obligation identified on an Effective Conflrmation.

“Cgnstraint Day”-shall mean any period of,time during which the
Transparter identified in an effective - Confirmation ‘issues
balancing orders, operational flow ordgr;,;operationaj matching
orders {or the equivalent), or winter splits or degéms the day 2
Critical Gas Day -{or the equivalent) and thereby restricts
deliveries by Seller or use by Buyer, requires a specific delivery
by Seller or use by Buyer, or otherwise requires an -affirmative
action by either 2arty due to adverse cperational -conditions
experienced by the Transpgiter.

“Daily Limitation™ shall mean Transporter enforced restrictions
or mandates concerning quantities of gays defivered arid/or used,
including those imposed due to: Constraint Day conditions
and/or under ordinary aperating conditions.

“Firm" shall mean that :either Party may interrupt its
performance without liability .only to the extent that such
perfarmance is prevented for reasons of Force Mafeure or the
failure of the other Party to perform.

“Eirm_Reservation Quangity” shal mean the quantity of Natural
gas identified on Confirmation for which Seller will obtain Firm
transportation.capacity to the Delivery Point.

o 0

Fuel” shall mean the difference .between the quantity
scheduled to the dpplicable receipt or delivery point and the
quantity received at the delivery point ar meter location as
converted 1o a per unit-charge. '

“Eull Requirements” i indicated an an effactive Confirmation,
then the entire quantity of natural gas required by the identified
accounts shall be priced in a uniform manner. Selfer’s obligation
to provide uniform pricing for all gas purchased:is expressly
conditioned upon Buyer's obligation to provide Seller with
timely ang accurate information as te expected usage, including
but not limited {p, timely natice of déviations from privigusly-
established expected usage, as well as other’ terms and
Maseer Rewil Gas Sates Agreemant Ver, 6.0 {5-7-12)

conditions included in this Agreement and in the applicable

-Confirmation.

"Imbalance Charges" shall mean. any fees, pepalties, costs or
charges {in cash or in kind).assessed by a Transporter for failure
to satisfy the Transporter's balance and/or nomination
requirefients.

“Incremental Supply” shall mean natural-gas in addition to the
Bzseload or Contract Quantity, as applicable, delivered to Buyer
to meet Buyer or Transporter requirements as 2 result of
unforeseen events, including, but not limited to Canstraint Day
conditions, or changes in Buyer’s daily Use of natural gas,

"Interruptible” shall mean that either Party may interrupt is
pe'r.‘crmahc'é at any time for any reason, whether or not caused
by an event of Force Majeure, with no Hability, except such
interrupting Party may be responsible for any imbatance Charges
related to its interruption after the nominatian is made to the
Transporter and until the change in deliveries and/or receipts Is
confirmed by Transporter.

“NYMEX Last Day Settie” or “NYM LDS” shall mean the price in
dolfars per MMBtu. equal to the closing price on the New Yark
Mercantile Exchange for natural gas futures contracts for
delivery at the Henry Hub for the month of delivery bereunder,
on the last day on which futures contracts for that month were
traded.

“Other Agreement Amounis” shall mean any amount (whether
under this Agreement, or atherwi se) (i) the Nan-Defaulting Party
or its affifiate may owe the Defaulting Party {(whether or not
then due} or (i) any adeguate assurance of performance
(howsoever termed) provided by the Defaulting Party for the
benefit of the Non-Defaulting Party erits affiliate.

performance only to the extent that such performance is
pravented by either (ij an evant of Force Majeure, or (i) a
curtallment in Firm transportation using secondary raceipt or
delivery points.

"Transoorteris)” shall mean any natural gas gathering company,
pipeline company, local distribution company, or utiity,
transporting natural gas for Selier or Buyer upstream or
downstream, respectively, of the Delivery Point pursuant to an
effective Confirmation.

“Transporter Citysiate” shall mean zny interconnection between
Buyer's Transporter's distribution system and Selier's
Transporter's system. To the exient that 2 Transporter requires
the designation of 3 specific interconnection for receipts or
deliveries, such designation shall be at Seller's choice and in its
sole discretion.

“Ysage or Use” shall mean for the applicable meter, the
difference in meter readings recorded by Transparter during a
specific period of time, The difference in meter readings may be
coaverted by Transporter to a calaric measurement pursuant to
the applicable Transporter tariff.
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. REGIONAL RIDER
Illinois

This Regicnal Rider to the Master Retdil Gas Sales Agreemerit dated May 16, 2013 (“Regional Rider”}is
attached to and made @ part of said Agreement (inclusive of each effective. Confirmation) by and
between, Integrys Energy Services — Natural Gas, LLC {“Seller”) and Wheaton Park District (“Buyer”).
The aforementioned Master Retail Gas Sales Agreemeént inclusive. of “all. effeétive Confirmations,
amendierits that are made from time to time, and Riders is referred to hereinafter as the "Agreement”.
Buyer and Seller are sometimes hereinafter referred to individually -as “Party” and collectively as the
“Parties”.

Governmental Entity Regresenta’t_i‘ong'qr'u_;d,,Warrantie-s'.
Notwithstanding anything in the Agreement to the contrary, Buyer shall pay invoices in accordance with
any applicable prompt payment faw(s).

Buyer represents and wariahts thét it has all régulatory atithorizations necessary.far it to legally perform
its obligations.under the Agreement and no consents of any other party.and no act of any. other
goveriimerital authotity is'required-in connection with the execution, delivery and performarice of the
Agreement. In addition, Buyer warrants, with respect to the Agreement, that all acts necessary to the
valid execution, delivery and performance of the ‘Agreement, including without limitation, competitive
bidding, public notice, election, referendum, prior appropriation or other required procedures have or
will be taken and performed as required under all relevant federal, state and local laws, ordinances or.
other regulations with which Buyer is obligated to comply, Buyer warrants and covenants that with
respect to-its contractual obligations under the Agreement and performanee thereof, it will not claim
immunity on the grounds of sovereignty or simildr grounds with- respect to itself or its revenues or
assets.

By 'sign.in_g; below, Buyer acknowledges it has reviewed and agrees to the terms of this Regional Rider.

By: |

Title:i 5@@(} H Ule— bu’"ﬂ;f‘t}(\

Date:'::...

GSAIL RR 07/2010 — Governmental Entity

- [AEmD




