GENERAL TERMS AND CONDITIONS TO KWIK TRIP, INC.
RIN SALE AGREEMENTS AND CONFIRMATIONS

These General Terms and Conditions apply to any RIN Sales Agreement (“Agreement”) and any transaction confirmation (“Confirmation”) entered into by Kwik Trip, Inc. a Wisconsin Corporation (“Seller”) and any other Party hereto (“Buyer”) related to the sales of RIN products by Seller to Buyer (each Seller and Buyer individually referred to as “Party” and collectively as the “Parties”).  Buyer’s transaction of business with Seller shall constitute and evidence Buyer’s acceptance of these General Terms and Conditions without further evidence of acceptance by Buyer.

1.	DEFINITIONS:  The following terms shall have the meanings set forth below:

Administrator means the administrator of the United States Environmental Protection Agency.

Applicable Law means any international, federal, state, or foreign law, treaty, convention, rule, regulation, ruling, directive, requirement, determination, or decision of any government body, including any international, federal, or state regulatory program concerning or creating RINs, including, but not limited to, 40 C.F.R. Part 80, Subparts K and M, Renewable Fuel Standard.

Business Day means a day on which Federal Reserve member banks in New York City are open for business and on which both parties are open and transacting business of the kind involved.  In this Contract a business day shall open at 8:00 a.m. and close at 5:00 p.m. Eastern Prevailing Time.

Confirmation means the writings that establish the commercial terms of the Contract.

Contract means the Confirmation and these General Terms and Conditions RIN Sale Agreements and Confirmations.

Defaulting Party is defined by Section 5.A.

EPA means the United States Environmental Protection Agency.

EPA Validated RINS is defined by Section 5.B(vi).

Event of Default is defined by Section 5.A.

Interest Rate means 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 (2%) per annum, or (ii) the maximum interest rate permitted by law.

Invalid RIN and Invalid RINs are defined by Section 3.B.

Legal Requirements means all Applicable Laws, codes, statutes, regulations, rules, ordinances, judgments or other requirements of the Administrator and any other government body having jurisdiction over Buyer or Seller in connection with this Contract or the transaction and includes the Renewable Fuel Standard ("RFS") regulations and any written guidance including informal guidance issued by the Administrator or the EPA related to the RFS or RINs.

Notice of Violation is defined by Section 3.B(i)(ii).

Other Amounts is defined by Section 5.G.

Performing Party is defined by Section 5.A.

Renewable Fuel Standard or RFS means the renewable fuel regulatory program established by Section 211(o) of the Clean Air Act and administered by the EPA pursuant to 40 C.F.R. Part 80, Subparts K and M.

RINs, is an acronym for renewable identification numbers under the RFS. RINs represent credits for renewable fuel produced pursuant to RFS regulations. Depending on the transaction, RINs may be either assigned to the underlying renewable fuel and sold with that fuel; or if properly separated, may be sold separately from the renewable fuel.

RIN Reporting Requirements is defined by Section 2.A.

Taxes means, but is not limited to, any or all ad valorem, property, occupation, severance, first use, conservation, gross receipts, privilege, sales, use, consumption, excise, lease, transaction, and other taxes, governmental charges, licenses, fees, permits and assessments, or increases therein, other than taxes based on net income or net worth. A tax is not a penalty or a fine.

RIN Vintage Year means the calendar year that the RINs were generated under RFS regulations.

2.	TITLE, PAYMENT, NETTING, CREDIT, AND TAXES:

A.	Title Transfer.  Unless specified in the Confirmation, at least fifteen (15) business days prior to the deadline for reporting quarterly transactions to the EPA pursuant to the RIN Reporting Requirements (defined below), Seller shall submit to Buyer in writing, either electronically or otherwise, all information or documents necessary to effect the transfer of the RINS. Title shall pass from Seller to Buyer when Buyer receives such written information or documents from Seller, subject to payment having been received. If the transfer contemplated by this Contract is invalid the Parties shall promptly confer, and then they shall cooperate in taking all reasonable actions necessary to cure any defects in the proposed transfer. Each Party shall cooperate with the other Party in connection with and shall have the right to participate in any proceedings concerning a claim of error in reporting transfer information or in satisfying the RIN Reporting Requirements, including any administrative appeals. Buyer and Seller shall take such steps, execute and file such documents, reports, and supporting information with the EPA, and reasonably cooperate to meet any reporting or recording obligations required by Applicable Law, including 40 C.F.R § 80.1451-1454 ("RIN Reporting Requirements").

B.	Payment.  All funds to be paid under this Contract shall be rendered in United States dollars in immediately available funds and via the Fedwire funds transfer system to the account indicated on the payee's invoice. Any payment must be made no later than two (2) business days after receipt of the payee's invoice and documentation of RIN transfer via EMTS.
C.	Payment Netting.  If on any date amounts would otherwise be payable for RINs by a Party to the other, then on such date, that Party's obligation to make payment of any such amount will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by that Party exceeds the aggregate amount that would otherwise have been payable by the other Party, replaced by an obligation upon the Party by whom the larger aggregate amount would have been payable to pay to the other Party the excess of the larger aggregate amount over the smaller aggregate amount.

D.	Credit.  If sufficient credit for this and other pending transactions involving Buyer has not been established with the Seller's credit department, Seller shall have the option of requiring security in the form of a prepayment or an irrevocable bank letter of credit. The letter of credit must be opened in a format and with a bank acceptable to Seller. Acceptable letters of credit for vessel movements should be received by Seller ten (10) banking days prior to product movement. Product transporting by means other than vessel requires prepayment two (2) banking days prior to product movement or receipt of a standby irrevocable bank letter of credit three (3) banking days prior to product movement. In the event the above requirements are not reasonably satisfied within specified time limits, Seller shall have the option of canceling the Contract and/or proceeding against Buyer for damages occasioned by Buyer's failure to perform.

E.	Taxes.  Each Party shall be responsible for, and shall indemnify the other Party for, any Taxes or other fees legitimately owed by such Party associated with its respective purchase and sale of RINs hereunder.

3.	WARRANTIES AND LIMITATION OF LIABILITY

A.	 Seller Warranties.  Seller hereby warrants that it shall convey the RINs to Buyer free from all liens, claims, security interests, and defects of title. Seller represents and warrants to Buyer:

(i)	that each RIN transferred pursuant to this Contract is, or will be at the time of transfer, validly generated in the specified RIN Vintage Year and is available for use at the time of this Contract and at all times thereafter in accordance with all legal requirements;

(ii)	that Seller obtained and possessed, or will obtain and possess at the time of transfer, each RIN lawfully; 

(iii)	that such RINs have not been sold or retired by Seller or any other party prior to delivery to Buyer under this Contract;

(iv)	that Seller will provide the appropriate RINs in a format reasonably acceptable to Buyer; and 

(v)	that the RINs are valid under the standards established by this Contract.

B.	Invalid RINs.  The Parties have agreed by the terms of this Contract to impose a heightened standard of RIN Validity that exceeds what is established by RFS regulations. It is not necessary for EPA or a court of law to have found a RIN to be invalid for the RIN to be determined invalid for purposes of this Contract. All RINs transferred pursuant to this Contract shall be deemed "Invalid RINs" if any of the following conditions exist:

(i)	The EPA has issued a Notice of Violation ("NoV") against the Seller, the company that generated the RINs, or any other Party that is upstream of Seller on the RIN sale and the NoV asserts that all or some portion of the RINs transacted by the parties are or may be invalid;

(ii)	Criminal proceedings alleging violations of RFS regulations or biofuel tax credit laws or regulations are brought against the company that generated the RINs, or the officers or employees of the company or the Seller; or

(iii)	Buyer or Seller determine, based on their own assessment, that the RINs transacted by the Parties are invalid.

C.	Mutual Warranties.  Each Party hereby represents to the other Party, as of the trade date and on a continuing basis throughout the term of this Contract, as follows: 

(i)	it is not relying upon any view, advice, counsel, or representation (whether written or oral) of the other Party aside from the representations expressly set forth in this Contract; 

(ii)	it acknowledges that the other Party has no duty or obligation to disclose to it all information that it may have that is material to the present or future value of the transaction except for information relating to the validity of the RINs, and that the other Party may in fact have and not be disclosing such information; 

(iii)	it has all necessary authorities, licenses and approvals to make each payment and to give each payment instruction made or given by it pursuant to this Contract, and all such payments and payment instructions; 

(a)	comply with all laws, rules and regulations (including without limitation any tax and currency regulations) applicable in whole or in part to either Party, the transaction, the payments, or payment instructions; and 

(b)	will not create any liability for the other Party under such laws, rules and regulations; 

(iv)	the Contract constitutes its legally valid and binding obligation enforceable in accordance with its terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, to equitable principles of general application); and

(v)	it has full and complete authority to enter into and perform this Contract.

D.	Disclaimer of Warranties.  Except as expressly provided in Sections 3.A., 3.B., and 3.C. above, Seller expressly negates any other representation or warranty, written or oral, express or implied, including without limitation, any representation or warranty with respect to conformity to models or samples or merchantability, or fitness for any particular purpose. Except as expressly provided in Section 3.A. above, and without limiting the generality of the foregoing, Seller makes no representation or warranty hereunder regarding any action or failure to act, or approval or failure to approve, of the Administrator or any other agency or government body. There is no warranty or representation that Buyer's use of these RINs will not be challenged by a government agency, private party, or other interested third party.

E.	Indemnity.  Each Party agrees to indemnify, defend, and hold harmless the other Party, and any of said other Party's affiliates, directors, officers, employees, agents and permitted assigns, from and against all claims, losses, liabilities, damages, judgments, awards, fines, penalties, costs, and expenses (including reasonable attorneys' fees and disbursements) directly incurred in connection with or directly arising out of: 

(i) any claims arising from any act or incident occurring where title to the RINs is vested with the indemnifying Party, and for any adverse liens, claims or encumbrances on the RINs;

(ii) any breach of representation or warranty or failure to perform any covenant or agreement in this Contract by said Party; or 

(iii) any violation of applicable law, regulation or order, or willful misconduct by said Party. 

The indemnified party agrees to (i) notify the indemnifying party as soon as practicable after receiving notice of any suit brought against it that falls within this indemnity obligation and (ii) furnish to the indemnifying party details within its knowledge. The indemnified party shall have the right, but not the duty, to participate, at its own expense, with counsel of its own selection, in the defense and settlement thereof without relieving the indemnifying party of any obligations under this Section 3.E.

F.	Limitation of liability.  For breach of any provision for which an express remedy or measure of damages is provided in this Contract, the liability of the defaulting Party shall be limited as set forth in such provision, and all other damages or remedies are hereby waived. If no remedy or measure of damage is expressly provided, the liability of the defaulting Party shall be limited to direct actual damages only and all other damages and remedies are hereby waived. In no event shall either Party be liable to the other Party for indirect, incidental, consequential, lost profits, punitive, or exemplary damages, in tort, contract or otherwise, except to the extent such damages are recoverable pursuant to Section 3.F.

G.	Survival.  This Article 3 survives expiration or termination of this Contract.

4.	DOCUMENTATION AND COMPLIANCE WITH LAWS:

A.	Compliance with Laws.  The Parties shall comply with all legal requirements. In this connection, Buyer and Seller shall prepare and make, on a timely basis, all filings, notifications, notices and other documentation as required by the legal requirements. The Parties shall cooperate with each other and provide reasonable assistance in order to facilitate a Party's ability to comply with any legal requirement.

B.	Copies.  At the request and expense of the other Party, each Party shall promptly furnish to the other Party or its designated representative copies of any documentation that Party submits to the EPA or any other applicable government agency to effect any transfer under this Contract, redacted as necessary to protect confidential business information.

C.	Recordation.  Upon notification by the EPA or any other applicable government body, that any transfer contemplated by this Contract will not be recorded, the Parties shall promptly confer and shall cooperate in taking all reasonable actions necessary to cure any defects in the proposed transfer, so that the transfer can be recorded.

5.	EVENTS OF DEFAULT; REMEDIES

A.	Event of Default. The occurrence at any time with respect to a Party, or anyone guaranteeing the obligations of such Party (if any) (such Party, the "Defaulting Party," and the other Party, the "Performing Party"), of any of the following events constitutes an event of default ("Event of Default"):

i.	Payment Default.  Failure to make, when due, any payment required under this Contract if such failure is not remedied within two (2) business days after receiving notice of such failure;

ii.	Delivery or Receipt Default.  Failure timely to make or to receive any delivery required under this Contract if such failure is not remedied within two (2) business days after receiving notice of such failure;

iii.	Breach of Representation or Warranty.  Any representation or warranty made, repeated, or deemed to have been made or repeated in this Contract or in any guaranty or other credit support document was incorrect or misleading in any material respect when made or repeated or deemed to have been made or repeated;

iv.	Invalid RIN.  Failure of the Seller to meet the RIN validity requirements of Section 3.B;

v.	Other breach.  Failure to timely perform any other obligation under this Contract, any guarantee, or any other credit support document if such failure is not remedied within thirty (30) business days after receiving notice of such failure;

vi.	Default Under Other Transactions.  An Event of Default (however determined) under any other transaction (whether or not emissions-related) or agreement between either the Defaulting Party or anyone guaranteeing the obligations of the Defaulting Party under this Contract on the one hand and the Performing Party or any affiliate of the Performing Party on the other hand if such default is continuing after any applicable grace period has elapsed;

vii.	Acceleration of indebtedness.  As a result of an Event of Default (however defined) as to any obligation (whether present or future, contingent or otherwise, as principal, surety, or otherwise) in respect of borrowed money resulting in an amount in excess of Twenty-Five Million Dollars  ($25,000,000.00) becoming due and payable before it would otherwise have been due and payable, or the failure to make a payment in respect of borrowed money in an amount in excess of Twenty-Five Million Dollars ($25,000,000.00);	Comment by Ray Robey: This is likely too large for us...do we have existing threshold language we’ve used?  It’s basically a MAC clause so I wouldn’t die on this hill if we want to remove it. It’s there first MAC clause I’ve seen in 10 years. 

viii.	Adequate Assurance.  Failure to provide to the Performing Party adequate assurance, in a form, in an amount, and (if applicable) from a parent, issuer or source, acceptable to the Performing Party within two (2) business days of written demand therefore when the Performing Party has reasonable grounds (a) to believe the Defaulting Party's creditworthiness has materially weakened, or (b) to suspect insecurity with respect to the Defaulting Party ability to perform its obligations;

ix.	Credit Support Default.  (a) failure to comply with or perform any obligation under any guarantee or any other credit support document if such failure is continuing after any applicable grace period has elapsed; (b) expiration, termination, or other cessation of any guarantee or any other credit support document without furnishing a replacement satisfactory to the performing Party; (c) a guarantor disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of, any such parent company guarantee or further adequate assurance; or (d) failure to strictly or timely comply with the requirements of Section 2.D.; and

x.	Bankruptcy. (a) a petition, application, or other initiation of bankruptcy, moratorium, liquidation, winding-up, or like proceedings, under any bankruptcy, insolvency, or other laws affecting creditors' rights is filed, submitted, or otherwise lodged by or against it; (b) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all its assets; (c) a secured Party takes possession of all or substantially all of its assets or has a distress, execution attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets; (d) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (e) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due; (f) makes a general assignment, arrangement or compromise with or for the benefit of its creditors; (g) causes or is subject to any event with respect to its which, under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (a) to (f) (inclusive); (h) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts, or (i) is or becomes, in the reasonable opinion of the performing Party, bankrupt or insolvent, however evidenced.

B.	Remedies for Invalid RINs.

i	If any of the RINs received from Seller are Invalid RINs under this Contract, Seller shall substitute valid RINs of the same RIN type and RIN Vintage Year (or newer), acceptable to Buyer, as specified in the applicable agreement or alternative RIN types and RIN Vintage Year acceptable to Buyer. Seller shall provide Buyer with valid substitute RINs within fifteen (15) business days.

ii.	If Seller fails to transfer RINs to Buyer in accordance with the applicable agreement, Buyer may, in its sole discretion, (a) purchase substitute valid RINs of the same RIN type and RIN Vintage Year or newer as specified in the applicable agreement in which event Seller shall reimburse Buyer for the costs of such RINs (provided such purchase was negotiated in good faith as part of an arms-length transaction) plus Buyer's reasonable expenses incurred in obtaining such substitute RINs; or (b) Seller shall make such reimbursement to Buyer under this Section 5.B(ii) within five (5) business days from receipt of Buyer's notice.

iii.	In the event the provisions of this Section 5.B. are invoked, the Parties agree to work together in good faith to pursue an efficient, commercial and practical resolution with the foregoing options (or any combination thereof) in order to cure any default with respect to any deficient or Invalid RINs; provided, however, the RIN type and RIN Vintage Year of any substitute unassigned RINs and the date of their transfer directly to Buyer pursuant to this Section 5.B. must be reasonably acceptable to Buyer and Seller prior to any such transfer.

iv.	In the event the Parties are unable to cure a default with respect to any deficient or Invalid RINs pursuant to this Section 5.B. prior to the time Buyer incurs a fine or penalty or suffers other losses or damages, Seller shall indemnify Buyer in accordance with the terms of Section 3.E.

v.	Seller's failure to perform pursuant to this Section 5.B. shall be an Event of Default.

vi.	In the event that Seller provides substitute RINs to replace Invalid RINs pursuant to the Contract and Seller is able to later receive confirmation from EPA that the RINs deemed invalid by the Contract have been found by EPA to be valid ("EPA Validated RINs"), the Parties will revisit and mutually agree on a path forward as to the EPA Validated RINs.

C.	Remedies.  If an Event of Default occurs with respect to either Party at any time during the term of this Contract, the Performing Party may (a) suspend performance, (b) terminate this Contract, and (c) exercise such other remedies as may be available at law or in equity or as otherwise provided in this Contract.

D.	Buyer's Liability.  In the event Buyer causes an Event of Default specified in Section 5.A. above and Seller elects to terminate this Contract, Seller shall calculate the termination payment, in an expeditious manner, as the sum of (i) the price for any RIN delivered to Buyer for which Seller has not received payment; plus (ii) the difference, if any, between (a) the aggregate price set forth in this Contract for all remaining RINs to be delivered under this Contract minus (b) the aggregate market price for equivalent RINs (equivalent with respect to amount, RIN Vintage Year and delivery dates) as of the date such RINs were to be delivered by Seller to Buyer, to be determined based on the average RIN prices quoted by two unaffiliated leading dealers, brokers, or other industry participant reasonably chosen by Seller; plus (iii) any other amounts owed to Seller by Buyer arising under this Contract; less (iv) any amounts owed to Buyer by Seller arising under this Contract; plus (v) interest at the Interest Rate from the due date or the termination date, whichever is earlier, until paid; plus (vii) any brokerage fee reasonably incurred by Seller in entering into any replacement transaction. Seller is not required to enter into any replacement transaction.

E.	Seller's Liability. In the event Seller causes an Event of Default specified in Section 5.A. above and Buyer elects to terminate this Contract, Buyer shall calculate the termination payment, in an expeditious manner, as the sum of (i) the difference, if any, between (a) the aggregate market price for equivalent RINs (equivalent with respect to amount, RIN Vintage Year, and delivery dates) as of the date such RINS were determined to be invalid, to be determined based on the average RIN prices quoted by two unaffiliated leading dealers, brokers, or other industry participants, reasonably chosen by Buyer; minus (b) the aggregate price set forth in this Contract for all remaining RINs to be delivered under this Contract; plus (ii) any other amounts owed to Buyer by Seller arising under this Contract; less (iii) the price for any RINs delivered to Buyer for which Seller has not been paid; less (iv) any other amounts owed to Seller by Buyer arising under this Contract; plus (v) interest at the Interest Rate from the due date or the termination date, whichever is earlier, until paid; plus (vi) any brokerage fee reasonably incurred by Buyer in entering into any replacement transaction. Buyer is not required to enter into any replacement transaction.

F.	Past Due Amounts.  All overdue payments shall bear interest from and including the due date to, but excluding, the date of payment at the interest rate.

G.	Set-Off.  Any amount payable to the Defaulting Party by the Performing Party pursuant to Section 5 of this Contract, will, at the option of the Performing Party (and without prior notice to the defaulting Party), be reduced by its set-off against any other amounts ("Other Amounts") payable by the Defaulting Party to the Performing Party (whether or not arising under this Contract, matured or contingent, and irrespective of the currency, place of payment or place of booking of the obligation), and by other amounts payable by affiliates of the Defaulting Party to the Performing Party. To the extent that any Other Amounts are so set off, those Other Amounts will be discharged promptly and in all respects. The Performing Party will give notice to the Defaulting Party and any other party of any set-off effected hereunder.

For this purpose, either the termination payment or the Other Amounts (or the relevant portion of such amounts) may be converted by the Performing Party into the currency in which the other is denominated at the rate of exchange at which such Party would be able, in good faith and using commercially reasonable procedures, to purchase the relevant amount of such currency. If an obligation is unascertained, the Performing Party may in good faith estimate that obligation and set off in respect of the estimate, subject to the relevant Party accounting to the other when the obligation is ascertained.

This clause will be without prejudice and in addition to any right of set-off, offset, combination of accounts, lien, right of retention or withholding or similar right or requirement to which any Party is at any time otherwise entitled or subject (whether by operation of law, Contract or otherwise).

Notwithstanding any provision to the contrary in this Contract or otherwise, the Performing Party shall not be required to make any payment until it receives assurances satisfactory to it in its reasonable discretion that all amounts due and payable by the Defaulting Party in relation to this Contract or any other agreement have been fully and finally paid.

6.	MISCELLANEOUS

A.	Amendment.  This Contract may not be amended, changed, modified, or altered unless such amendment, change, modification, or alteration is in writing and signed by both of the Parties to this Contract or their successors in interest.

B.	Assignment and Succession.  This Contract is not assignable by either Party without the prior written approval of the non-assigning Party, which shall not be unreasonably withheld or delayed. Any assignment without the written approval of the non-assigning Party is voidable by the non-assigning Party. This Contract inures to the benefit of and is binding upon the Parties and their respective successors and permitted assigns.

C.	Severability.  If any section, phrase, provision or portion of this Contract is, for any reason, held or adjudged to be invalid, illegal or unenforceable by any court of competent jurisdiction, such section, phrase, provision, or portion so adjudged will be deemed separate, distinct and independent, and the remainder of this Contract will be and remain in full force and effect and will not be invalidated or rendered illegal or unenforceable or otherwise affected by such adjudication, provided the basic purposes of this Contract and the benefits to the Parties are not substantially impaired.

D.	Counterparts.	This Contract may be executed in several counterparts, each of which is an original and all of which constitute one and the same instrument.

E.	Notices. All notices, certificates, or other communications hereunder shall be in writing. All written notices are deemed sufficiently given when mailed by United States Registered or Certified Mail, postage prepaid, return receipt requested ("mailed"), or hand-delivered, or sent by electronic transmission (with the original document mailed to confirm) or by recognized overnight courier service.  

	F.	Supersession. This Contract completely and fully supersedes all other prior understandings or agreements, both written and oral, between the Parties relating to the subject matter hereof.

G.	Force Majeure.  A delay in or failure of performance (other than payment of money) by either Party hereto shall not constitute an Event of Default or breach of this Contract to the extent such delay, failure, loss or damage is caused by occurrences reasonably beyond the control of the Party affected, including, but not limited to, acts of god or the public enemy; expropriation or confiscation of facilities; compliance with any order or request of any governmental authority; acts of declared or undeclared war; any weapon of war employing atomic fission or radioactive force, whether in the time of peace or war; public disorders, rebellions, sabotage, revolution; earthquake, flood or other natural disaster; strikes, labor or employment difficulties; delays in transportation; or any causes whether or not the same class or kind as those specifically named; provided, however, that the Party unable to perform shall (i) promptly inform the other Party of the nature and estimated duration of the force majeure event and (ii) use commercially reasonable efforts to avoid, remedy or remove the event, occurrence or condition giving rise to the delay, failure, loss or damage pursuant to this Section 6.G.

H.	Governing Law and Jurisdiction. This Contract is governed by and construed in accordance with the laws of the State of Wisconsin. The Parties agree that, to the maximum extent possible under applicable law, no provision of Article 2 of the Uniform Commercial Code (as in effect from time to time in the State of Wisconsin) that is inconsistent with any provision of this Contract shall apply to this Contract. The Parties consent to the exclusive jurisdiction of the state and federal courts in Wisconsin with regard to all disputes.	Comment by Ray Robey: Unsure what Article 2 is of UCC and if we want to exclude.  

I.	No Waiver.  No delay or omission by a Party in the exercise of any right under this Contract shall be taken, construed, or considered as a waiver or relinquishment thereof, and any such right may be exercised from time to time and as often as may be deemed expedient. If any of the terms and conditions herein are breached and thereafter waived by a Party, such waiver is limited to the particular breach so waived and is not deemed to waive any other breach hereunder.

J.	Arm's Length. This Contract was negotiated and prepared by both parties with advice of counsel to the extent deemed necessary by each Party.

K.	Headings. The article and paragraph titles in this Contract are only for purposes of convenience and do not form a part of this Contract and will not be taken to qualify, explain, or affect any provision thereof.

L.	Forward Contract. The Parties acknowledge and agree that this Contract constitutes a "forward contract," each Party is a "forward contract merchant," and each payment hereunder constitutes a "transfer" or a "settlement payment" for the purposes of the U.S. Bankruptcy Code, with all attendant protections and benefits. The Parties further agree that this Contract constitutes an "eligible financial contract" for the purpose of the companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, the Winding-up and Restructuring Act, R.S.C. 1985, c. W-11, as amended, and the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended.

M.	Recorded Conversations. Each Party may electronically record all telephone conversations between them regarding any transaction and the terms thereof, with or without the use of a warning tone. Any such recordings may be submitted in any proceeding for the purpose of establishing the formation or existence of any transaction and the terms thereof. Each Party consents to such recording and represents that anyone acting on its behalf with respect to this Contract has consented to such recording.

N.	Bookout Clause. The Parties, acting through schedulers or other responsible personnel, may agree, either bilaterally or as part of a multi-party arrangement, to a book-out, book transfer, circle-out, or other cancellation of physical delivery (in each case, "bookout"). Provided in each case that the Parties will be deemed to confirm that they are "commercial participants" as defined in the CFTC/SEC further definition of "swap", "security-based swap", and "security-based swap agreement" (August 13, 2012) and that they reasonably believe the other Party(ies) with whom they agree to such bookout likewise to be "commercial participants". In the event of a bookout, (i) the agreement to such bookout must be confirmed in writing or electronically between the relevant parties within a reasonable timeframe, and/or (ii) the delivery obligations under the Contract will be extinguished (whether in whole or in part) to the extent agreed, and unless prepayment is required, payment will be due on the agreed effective date of the bookout. Prepayment, if required, will be due at least two (2) business days prior to the effective date of the bookout whether or not a sum certain is then known, but if not then known, Buyer shall prepay in the amount of Seller's estimate (subject to subsequent true-up). At any time prior to the agreed effective date of the bookout, either Party may elect, at its option and upon notice to the other Party, to break the bookout and thereby restore all original Contract terms, including delivery and payment, all without liability to the other Party.

O.	Commercial Participant. In compliance with Title VII - Wall Street Transparency and Accountability Act of 2010 ("Dodd-Frank"), each of the Parties makes the following representation to the other Party that (i) it has the capacity to make or take delivery of the commodity in the ordinary course of its business, and is entering into this transaction in connection with its business; and (ii) it intends to make or take physical delivery of the commodity.

P. 	Survival. Section 3, 4, 5 and 6 survive expiration or termination of this Contract.

Effective Date 10/03/2025
