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Executive Director 
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21 1 Sower Blvd. 
PO Box 615 
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RE: Atmos Energy Corporation - Application for a Deviation from 
Pricing Requirements of KRS 278.2207 
Case No. 2011-00077 

Dear Mr. Derouen: 

On March 3,20 1 1, our office filed an Application for a Deviation fkom Pricing 
Requirements of KRS 278.2207 on behalf of Atmos Energy. In that Application, the 
exhibits were inadvertently omitted. We have been in contact with Leah Faulkner who 
advised to send the exhibits directly to you for filing with the Application. Accordingly, 
I am enclosing eleven (1 1) copies of Exhibit A and B to be attached to the original 
Application. I apologize for the inconvenience. If you have any questions or problems 
with the enclosed, please advise. Thanks 

Very truly yours, 

Mark R. Hutchinson @ 



EXHIBIT "A" 

.".".- I 

Section 1.2 e Oral (defauit) 
Transaction i ;  ~ f i ~ ~ ~  
Proeduri. 

Section 2.5 I 2 Business Davs aker receiot (defaukl 
___---- --- - 

Base Contract for 5qle and Purchase of Natural Gas 
f?-$.? S2.d 

t is eniered into as of ihe folio\i.iing da:aA&$'~20D7. Thc parties to this Base Contract are ihe follo\f;ir,g' 

-- -.___ 

Seciion 7.2 B 25'h Day of Month follawing Month of 
Payment Date defiveiy (dsfauiq 

Day of Month following Month of L -  
deliver{ 

Section 7.2 Q 'Mire kansfEi- Ide%.u!t) 

and ATMOS ENERGY I;hARKETj?JG. LLC I--." -- 
13433 Northwest Freeway, Suiie 700 Housion..Jexas 77030-6091 
D u n s  Number. s53-570-583? 
Contract Number: -I_ 

U.S. Federal Tax ID t%Jmber: 75-2879833 ,._ 

-__._ h!ofices: 
13433 Northwest Freewav. Suite 700, Houston. Texas 77040-6091 

Se&m 3.2 m Cover Siaridatd (defauk) 
Performam 7 Spot Price Srandard 
0bliga;ian 

Atin. Contract kdrninistra@tio..- 
Phone: Vl-3') 688-7771 Fax' (713) 688-1625 

Section 10.3.1 a Earfy Terrninajion Damages Apply (dsfauk) 
Earl.? Teminatior: E Eariy Termination Damages Do Not Apply 
Damages -- --- 

Coniimafions: 
13430 Northwest Freewav.,Suite 700. Haus!on. Texas 77040-6091 
Attn: Contract hdminisrration - __ 
Phone f7131688-7771 Fax* 171 31 688-1 625 

Invoices andfavmenb. 

13430 Northwest Freewav., Suite 700, Houston, Texas 77540-6091 
Attn: Gas Accomiina - 
Phone: (713) 6138-7771 Fax: Q13) 888-8162 _I_.___._I 

Wre Transfer 0cACf-i' Numbers kfapplicab!el. 
BANK: Gank 0': America. Dallas. TX _ _ _ . " ~  

ABA: 026-009-593: 1: ACH: 1 1 1 000 01 2 
ACCT: 375-15E-1125 
Other Details: - 

- 

- City of Livermore Ker$uckv 
~~ 

105 West Third Street. Livemoie. KY 42352-0279 
Duns Number. 0 id %?, 3Ok\ 
Contract Number. 
US. Fedaral Tax ID Number: bf-OtG%%Yf ___ 

_________- 

-~ 

105 West Third Street Livermore. UY 42352-0279 
Attn: Stacv Filaddox _. 

Phone: 270.278-21JL Fax: 270-278-9092 

105 VJesi Third Street. Livermore. UY 42352-0279 
Attn: Stacv hladdox 
Phone: 270.278-21 13 FZX. 270-278-9092 

$05 West Third Street. Livermore. UY 42352-0279 -- 
Attn: Stacv Madaox 
Phone: 270.278-21 1 3  Fax: : 270-278-9092 

, ,  

Payment 
Confirm 
Deadline 

i- -I Bushe& Days after receipt ' 



General Terms ai7d Cancli"slor.ls 
Base Con"craci for Sale and Purchase of Nia"!urxt Gas 

SEGYlON 1. PURPOSEANDPROCEDURES 
1.1. These General Terms and Conditions are intended to facllitaie purchase and sale transactions of Gas on a Firm or 
interruptible basis. "Suyer" refers io the  pany receiving Gas and "Seller" refers to the party deliwing Gas 17-e entire agrernent 

The parciss have sekected either the "Oral Transaction Procedure" or thc "Written Trdnsaciion Procedure" a s  indicated on the 
Base Contract. 
Oral Transaction Procedure: 

1.2. The pE:rties will kse the following Transaction Confirmation proceduie. Any Gas purchase and sale transaction may be 
effectuated in an ED1 transmission or telephone conversation with the offer and acceptance constituting the agreement of the parties. 
The parties shall be  legally bound from the time they so agree to transaction terms and may each refy thereon Any such transaction 
shall be considcred a "writing' and to have been " s i g n d '  Notvkhsiandiag the foregoing sentene, the pa~ies agree that Confirming 
Party sha:!, end the other party may, confirm a telephonic transaction by sending the other party a Transadion Confirmation by 
facsimile, EGI cr mutually agreeable electronic means within three Eusiness Days of a transaction covered by this Section 1.2 (Oral 

I ransaction Prccedxe) provided that the failure to send i! T:ansaction Confirmation shall not invalidate the oral agreement of the 
perties. Confirning Party adopts its confirming ietterhead, or the like, as 8s signature on any Transaction Confirmation as the 
identification and aut cation of Confirming Party. If the Transaction Confirmation contains any . ' s othsr lnan those relating 
to the  commercial t period of deiivery acdior 
trenspodaiion con& ons of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be axepied pursuant to Seciiori 1 3 
but must be expressiy agreed to by both paeies; provided that the foregoing shall no! invalidate any transaction agreed to by the 
parties. 
-Written Transa c g n  Ptocedgur--"- 
1.2. 

--.+.-p---.--___.III_ beheen the oarties shall be the Contiac: as defined in Section 2.7. ____ 

~- - --- _I_._I_________ 

- 

- 

of the transaction (i.e., price, quantity, performance obligation, delive 
, which modify or supplement the Base Contract or General Terns ana 

The parties will use the following Transaction Confrmaiion procedure. Should the parties come to an agreement regzrding a 
e 2nd sale trmsaciian for a particular Delivery Period, thi! Confirming Party shall, and the othef pari), may. record that 
n E, Transxiion Confirmation and communicate such Transadion Confirmaiion by facsimile, EDI or mutually agreeable 
ans, to €he other party b y  the cl~jse of the Business Day folio 

their agreement will not be binding uniif the exchange of nonconfliciing 
Deadline wiiholi: objection from 3-11 receivkg party, as provlded in Sedion I .3. 

1.3. if a sending pafifs Transadon Confirmation is maierialiy difisrent from fhe recsiving paws understanding of h e  agreement r?ferred 
to in Section 1.2, such rewiving party shall notify t'le sending pa@ \.;a facsimile, ED1 or m&~aliy agreeab!s electrorric means by the Confirm 
Deadline, tlniess such rxsiving p a w  has previously sent a Transaction Confirnation ta the sending party. The failue of the receiving party io 
so nof i  the sezding pa@ in wiring by the Confirm Di.ad!ine constitutes the rwxiving party's agreement to the terns of b5e transaction 
described in the senc?hg paws Transaction Confirmation. Ifthere are any rnaieriaf diiierefiws between timely sent Transaction Coniinations 
governing the sane transaction, then neitter Transaciion Ccnfirmation shalf Ix binding until or unless such d%erences are resolved inciuding 

that clsarfy resolves the differences in the Transaction Confirma'.ions. In the event of a conflict among the isms of 
Confirrna;ion pursuant to Section 1.2, (iij the oral agreement of h e  parties which may be evicienad by a recorded 

cfinversatlon, W3ere the pafiies have selected the Oral Transaction Procedure of the Base Contad, @i) the Base Contract, and (iv) these 
General Terms and Conditioils, the terms of the documents shall govern in the priority listed in inis sentence. 
1.4. The pa4es agree h t  each party may e!e&onic;,?l?j record all telephone conversations viith rsspect to this Contra? between their 
respective ernployc%s, wiihout any special or further notice to the other party. Each patty shall obtain any necessary consent of its agents and 
employes to such reccrding. Where the parties have selscted the Oral Transaction Procedure in n 1.2 of the Ease Contrac:, tiia 
parties agree not to conies1 the vaiidi2y or enforaability oftelephonic recardings entered into in amrd  ih the requirements of this Ease 
Contract. However, nothing herein shall be anstrued as a waiver of any objection to the adrnissibiliiy of such evidence 

SECTiON 2. DEFINITIONS 
The terns set forth below shall have the meaning asciibed to them below Oilier terms are also deened elsewhere in the Contract and 
shall have the reanings ascribed to them herein 
2.1. 'Altemziive Damages" shall mean such damages, expressed in dolla!s or doi!ar; peer fvlMB&, as &!e parties shall agree upon in the 
Transaction Confirmation, in the event eiAer Seller or Buyer fzils :o perfom a Firm obligation to deiiver Gas in the c s e  of Seller or to rmive Gas 
in the e s e  of Buyer. 
2.2. "Base Contrca" shall mean a ccn$ad executed by t5e p & h  that inmrporaks these General Terns and Conditions by refzrence: that 
specifies the agreed se!dLons of provisions contained hereh, and that sets forth other information reqilirsd herein and any Special Provisions and 
adden&Jm(s} as identifjed on page one. 
2 .3 .  "British hemal unif' or "i?t.d" shall mean the Intmabonal B W ,  which is also mI!ed the Etu (IT) 

.̂__ __ --,-I__-._.._ -_.-"I _- 
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2.4. "6usinc:ss Day" shall mtan any day excepi Saturdey, Sunday or Federal !?=.serve Eanh holidays 
1.5. "Cnnfirn Deadline" shail mean 5 00 p.m in the receiving pariy's tins zone on the second Business Gay follnwing the Clay a 

I ransactiori Cai'ifirmation is ri.;eived or, if applicabii, on t h s  Business Day agreed io by the psrties in the Sass Contrsct, provided, if  
the Transaction Confirmation is time stamped after 5:OQ p.m. in rhe receiving pariy's time zone, it shall be deemed received ai the 
opening of the rlext Business Day 
2.6. "Ccnfinning Party'' shail m a n  the pa$ designaid in the Ease Contract to prepare and forvmd Transamion Ccnfimiaticns to ihe other 
party, 

2-7. "Contract" shai! mean the legally-binding relationship esiabtished by (i) the Base Contract, (ii) eny and ail binding Transaction 
Confirmations and (iiij where the parties have selected the Ora! Transaction Procedure in Seciion 1.2 of the Ease Contract, any ar,d all 
transactions ths,t tine parties have entered into through an ED1 rrarsmission or by telephone, but that have no: beer; confirmed in a 
binding T'ransaction ConErmalion. 
2.8. "Contract Price" shall mean the amount expressed in U S. Dollars per MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as  agresd io by the parties in a transaction. 
2.9. "Contract UuaniiPy" sha2 ~ e a n  the quantity oiGas to be delivered and taken as agreed to by the parties in a transaciion 
2.10. "Cover Standmi", as  referred to in Section 3 2, shall mean that if there is an unexcused failure to take or deliver any quantity 
of Gas pursuant to this Coniraci, then the perfarming party shall us2 commercially reasonable ~fforts to (i) if Buyer is the performing 
pait)', obtain G ~ s ,  (or an a1:ernate fuel if elected by Buyer and replacement Gas is not available). or (ii; if Seller is the performing parry, 
sei! Gas, in eiihsr n s e ,  at a prke reasonabte for the delivery or production area, as applicable, consistent wih: the anount of notice 
provided by the nonperiorning party, the immediacy of ihe Gt1ye:'s Gas consumption needs or Seller's Gas sales requirements, as 
applicatie; the quantities invoived; and the zniicipated Iirlgth ol faiiure by the nonperforming party. 

2. I 1. "Credii Su icn(s) 'to provide or estsblish credit support fGr, or on behalf of, a party to 
this Contract such a margin agreement, a prepayment, ii security interest in an asset, a 
performance bond, 

2.1 2. "Day" s h d  mean a period of 24 consecutive hours, coextensive with a "day" as defiried by tine Receiving Transporter in a 
particular transaction. 
2.1 3. "Delivery Periob" shall bf: the period during which deliveries are to be made as agraed to by the paries in 2 transaction. 
2.14. "Delivery Point@)'' shall mean such pointfs) as are agreed to by the panies in a transaction. 
2.1 5. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the psrties, specificaily relatiiig to 
the communication of Transaction Con5malions under this Gontract 
2.1 6. "EFP" shall m e purchase, sale or exc aturzl Gas as ine "physiczl" side ai an excnange for physical ira~saction 
involving gas fiitures cts. EFP shall incorp meaning and remedies of "Firm", provided that a patty's excuse for 
nonperformance of its tions to deliver or rzce I I  be governed by the rules of the relevant futures exchange reguiated 
UR&: the Commodity Exchange Act 
2.17. "Firm" shal! mean that either pa@ may interrupt iis perforrnatxe without liabiiity only tcr the extent ?hat such performance is 
prsvtnted for reasons of Force Majeure; pravided, however, that during Force Mzjijaure interruptions, fie pac% invoking Force Majiure 

sible for any Imbalance Chargjes as set iorih in Section 4.3 related to its interruption after the nominaiion is made to the 

- 

igatim(s)" shail mean any 
evocable standby letter o 
or OthEi good and sufficient securily of a continuing nature?. 

inti1 E?e chanae in deiiveries andlor receipts is confirmed by the Transporter" 
2.1 8. "Gas" shall mean any mixture of hydrocarbons and nancom'oustible gases in a gaseous state consisting primarily of methane. 
2.29. "Imbalance Charges" shalt mean any fees, pe ies, costs or charges (in a s h  or in kindj assessed by a Transporter for 
fai!ure to satisfy the Transporter's balance and/or nomina 
2.20. "Interruptible" sha!i mean that either party may interrupt its performance ai any time for any reason, wheiher or nof caused by 
an event of Force Majeure, with no iiahiliiy, except such interrupting paw may be responsible for any Imbalance Charges as sei forih in 
Section 4.3 relaied to its Interr-cption afisr tine nomination is made to the Transponer and until the change in deliveries and/or receipts is 
confiimsd by Triinspcrter. 
2.21. "MMBtu" shall mean one million British them& units, which is equivalent to one dekatherm. 
2.22. "Month shall mean the period beginning on the fiist Day of the calendar month and ending immediately psor to the 
commencement of the Erst Day of the next calendar month. 
2.23. "Pajrmen: Date" shail mean a date, as indim!ed on the 6ase Contract, on or before which payment is due Seller for Gas 
received by Buyer in the previous Month 
2.24. "Receiving Transporiet" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving Transporter, 
the Transporier delivering Gas at a Defivery Point 
2.25. "Scheduled Gas" shzll mem the quantity of Gas confirmed by Transporteris) for movement, transportation or management 
2.26. "Spot Price " as referred to in Section 3.2 sha!! mean the price lis?ed in the publication indicated on the Ease Contract, under 
the listing applicable to the geographic Lomiion closesi in proximity to the Delivety Point@) for the relevant Day; provided, if there is no 
single price pubished for such locaiion for such Day, but there is published a range Oi psces, then Ihe Spot Price shall be the average 
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o f  such high an3 low prices i f  no  price 01 rang” of prices is published for such Day. then tb.e Spor Price shall be thi: average o: rhs 
following. (i) f k  pi-ice (dtittirmined cls sttikc! above) for the first D2y for bvhich a price or range of prices is priblisiieci thai next p~cedes  
rrie reievant Day,  an3 (ii) the price (ckieirni-mj a s  stated abwe) for the first Day for which a price or rangs OF prices is publishe~ that 
nex Ioliows the relevalnt Day 

2.27. ‘‘Transactlor. Confirmation” shall meafi a document, sirnilar to the icxn of Exhibit A ,  setting forth the terms of a transaction 
foimed pufsuan! to Section 1 for a parricular Delivery Period. 
2.28. ‘Temiinaiion Option” shall mean tie option of eiiher pary Lo terminate a transaction in the e ’ ~ e ~ t  thai t~ oiiier party fails to pxfoorm a 
Firm obligation io deliver Gas in the case of Seller or to receive Gas in the csse of Euyer for a designate3 nurnber‘ of days dgring a period as 
sp&Zied on the applimble Transaction Coniirmakion 
2.29. “Transjsorter(s)” shall mean all Gas gathering or pipeline companies, or Ioca1 distribution companies, acting in tie czpacit)r of a 
uansporter, transpofiing Gas for Seller or Buyer upsusarn or downsEearn, resp&ively, of the Delivcry Point pursuant to a particuiar transaction. 

SECTlQN 3. PERFORMANCE OBLIGATION 
3.1. Seller 2:gri.s to sell and deliver, and Buyer agress to receive and purchase, :he Contract Qtmtlty for a particular transaction in 
acmrdance with the terms of the Contract Sales and perc5ases frill t.3 on a Firm or Iritelnupbb!e basis, as agreed to by the parties in a 
transadon. 
‘The parties have szlected i t h e r  the “Cover Stanbard” or the ‘.Spot Price Standard” as indicaied on the Base Contract. - 

3.2. The sole and excltrsive remedy of :he parties in the event of a breach of a Firm obiigalian to deliver or receive Gas shall be 
reccwery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equa! to the 
positive diiisrence, if any, Dehveen the purchase price! paid by Buyer utilizing the Cover Standard and the Contract Prke, adjusted for 
commercially reasonable difierences in transportation costs to or from the Dellvery Point(s), multiplied by the difference between the 
Contract Qusntiry an:! the quantity aciually delivered by Sel!ar for such Day(s); or (ii) in the event of a breach by Buyer o 
payment by 6uyer to S~l ler  in the amoilet equal to the posiiive difference, if any, betwecn the Con e and the pdce received by 
Seller utilizing the Cover Srandard for the resale of s x h  Gas, sdjusted for mmrn nces in  tianspOrtatiGn costs 

ultiplied by the difference beWeen the Contract i:y 2nd the quantity actually taken by Buyer for 
i that Buyer has used commercially reasonabie efforts io r 

n3 such replacement or 
rence between the Contra 

- - ” - ~  - 

- Covir Standardlj” ._ _ l _ _ ~  

Business Days after prcisentatition af :he performing party’s invoice, which shall set forth the basis upon 
-I._..-* l__-m-. -- 

---__I-..._.- ”I__ -I_ -.- Spot Price Standard: 
3 2  Thesotea usive remedy of the parties in the event of a breach of a Firm obligation to deiiver or receive Gas shall be 
recovery of the foil i) ia the evmt of a breach by Seller on 2ny Day(s), payment by Seller io Buyer in an ainoirnt equal to the 
diyerence behveen &act Quaniity and the actual quantity deliver& by Seiler and received by Bcyer for such Day(& multi$ied 

ve cifference, if asy, obtained by subtrading the Contract Prics from the Spot Price; or (ii) in the even: of a breach b y  Euye: 
on any Day(s), payment by i3uyer to Seller in an amount equal to the difference b n the Contract Quantity and the actual YJantiiy 
deliver& by Selier and ncebed by Buyer lo: such Dayfs), multiplisd by the PO dikrence, if any, obtained by subtracting the 
applicable Spot Price kom the Contract Price. Imbalance Charges shall not be recovered under this Se.;iion 3 2, 
Buyer shall be responsible for Imbalance Charges, if any, as provided in Sedion L 3 .  The amount of such unfavorabl 
be paysble five Business D2ys afier presentation of the performing party’s invoice, which shall set forth the basis upon which such 
amount was calculated. 

istanding Ssdion 3.2, the parties may agree to AlterrfaiiVE Damages in a Transaction Confinstion executed in writing 

3.4. In 2ddi:ion to Sections 3 2 and 3 3, the paries may provide for aTerrnination Option i n  a Transaction Confirmation executed in 
writing by both paities. The Transaction Confirmation containing the Termination Opiion will designste the lengih of nonperformance 
triggering the Termination Option and the procedures for exercise thereof, how damaaes for nmperforrnance will be compensated, and 
how liquidation costs will be calculated. 

SECTION 4. TWNSFORTATIQN, NOMINATIONS, AND IMBAIANCES 
4.1 a Seller Ehali have the sole responsibility for transporting b e  Gas to the Delivery Point($, Buyer sha!l have the sole responsibility for 
transpoding the Gas froin the Delivery Paint(s) 

4.2. me parties shail coordinate heir nomination activitia, giving sdiicient iirne io meet tne deadlines oithe aff&i?d Transporter(sf. Ea& 
party shall give tiie other party timely prior Notie, slifiicient to mesl the requirements of all Transporterfs) Involved in the transaction, of the 
quaniitis of Gas to he deiivered and purdesed ea& Day- Should eitfier party become aware that adual deliveries zit the Delivery Point($) are 
grsa:er or lesser than the Sc?edt!led Gas, such pa@ shall promptly no+@ the other pa%. 

- _- _-”--_-.-” 
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4.3. The parhes sha!l use z~mmerc~2lly reasonable efioits t3 avoid inposmn of any Imbalzire Cnsrges If Biuyer or Sekr receives a7 
inwce from 3 Transpozer ihai incluaes Imbalance Ckarges, the parlies snail de:enim the vaiidiiy as well as t k  cause of such Iwbalance 
Charges If the I-ribzlzfic~ Charges were incurred as a result of Giiyar's receipt of quanEes of Gas yeate:: tnsn 01 less t!an VE Scheriuled Gas, 
then Suyer shall oay for suck irnbalancx Chargs or reimbursa Seller for si,& Imbslance Charges paid by Seller. If the Imbalance Charges were 
incurred as a result of Seller's ddivery of qiienEties of Gas grater than or less than iiie Scheduled Gas, then Seller shall paq'ior stich Inibalance 
Charges or rs;mburse Biiyer for such Irnbalanrs Cha-ges paid by Buyer 

SECTiOON 5. QUALITY AND WIfiSUREbAENT 
All Qs delivered by Seller shah meet the pressure, quality ana heat  content requirements of the Receiving Transporter. The unk of quani3y 
rneasureneni for purposes ofthis Contact shalt he one Mh25tu dry Measuremect of Gas quafliiti~ hereunder shall be in amdance with ths 
established procedures of the Receiving fransprtsr. 

SECTION 6. TAXES 
T h e  parties have selsctixl either "Buyer Pays At and A&r Delivery Point" or ''Seller Pays Before and A t  Deliwry Point" as indicated 
on ~e Base Contract 

-__^_ " - " _ - - ^ _ ~ _ "  _--- __- 

Buye.L---.. .-.-u-~ Pa s At and After Delivery&int: ~ I.-__ ~ ----_. --- - 
Seller shall pay O i  ~ u s e  io be paid all tciues, fees, ievies, penalties, licenses or dwges irnposed by any government authctm ("Taxes') on or 
with respm to the Gas prior to the Deliveiy Poin-i(s). Buyer shall pay or cause to be paid all Taxes on or with respeCi !o the Gas at the 
Delivery Poirit(s) and all Taxes after the Delivery Pointfs). if a pa* is required to remit or pay Taxes that are the other paws responsibiiity 
hereunder, the party responsible for such Taxss shall promptly reimburse the other party for such Taes. Any pariy enthld to an exemption 
from anv such Taxes or charges sha!! furnish tile o t w  pa* anv necessary documentation thereof. 
Seller Fays Bafim and At Delivery Point: 

i 
"- I__ 

~ - - - - - - -  --~--"---"- ""1- - - ---~"--- 

foliowing Month's billing or as soon kerearie: as acfuat delivery informa2on is available 
7.2. Buyer Ehail remit the amouni due under Section 7.1 in the manner specifd in the Base nisdd, in immediately amhble fmds, on or 
beore t?s laier cf bye Payment Date OF 10 Days after r d p i  of the invoice by Gcyer, provided tR the Payment Dzte is no: a Susinas Dsy, 
pz\jinei?', is due on the next ausiness Day f o i l ~ d ~ ~  that date, In the event any payments are due Buyer hereunder, payment to Buyer shall ke 
made in amrdmce w h  Cnis Section 7.2 

7.3. In i'ne event payrnents heccme due pursuant ta Sections 3.2 or 3 3, the performing part\/ may submit an invoice to the 
nonperforming par9 tor an aczeleratsrl paymeiit seding forth the basis upan which the invoiced amount was mlculaied. Payment from 
the nonperformi.ig party wil! be due  five Business Days afier receipt ~f invoice. 
7.4. I fh?  indoiced pany, in good fait.., disputes the arnour,l of any such invoice or any part thereof, such invoiced party will pay s ~ c h  amount 
as ii: wncedes t3 bs rnrm.3; pro~ded, however, if the i eri'aiion 

el- party 
may p u ~ u s  m y  reme$$ avai:ab!e & law or in ecju'ity to enfo 
7.5. If h e  invoiced pa@ fai's io remit the &ll amoim paysble when due, interest on the unpaid portion sha!l a m e  fkorn $e daie due until t!e 
date ai payment at a rate qua! to the lower of (i) the then-efiectjve prime nte of interest published under "Money Rates" by The Wall S t e t  
J~umal, plus two pexeni. per annum, or (io the maximum applicable lawful interest rate 
7.6. A party shall have the ricjht, ai 3s oven eqens reasonable Notice and ai reasanable times, to %amine 2nd audk and to obtain 
cqies of the relevant portion of the books, r a rds ,  and ne recordings of tk other patty only to be extent rsasonzbb nc.3say to verify 
the accuracy of aqy skiemeni, charge. paymeri, or cornp~ikfion made under the Conbad. This right to examine, audit, and to obtain copies shall 
not be available wid7 respect to propfietar,, information not directly rslevant to tnnsadons under this Con8zct All invoices and billings shall be 
rxlnclusively prwumed final and accurate and all associated d a h s  for under- or overpayments shall be deemed waived unless such invoims or 
bifrings are objected to in wiling, Lviin adequate explanaTon andlor documentation, within hvo years a h r  k e  Month of Gas d e h v  AI retroactive 
adjustments under S&ion 7 sha!l he paid in full by the party owing psyrneni within 30 Days of Notice and substantiaEon of sud-~ inaccuraoj 
7.7.  Unless the parties have elected on the Base Contract not to mak? this Section 7 7 applicz?.b!e io this Contract, the parties shal! net 
all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater amount shail 
make a single payment of the net amount to the other party in accordance with Section 7, provided that no payment rsquired to be 
made pursuani i o  the terms of any Credit Suppori Obligation or pursuant tCi Section 7.3 shall be subject to netting under this Section. If 
the parties have executed a separaze netting agreement, the terms and conditions therein shall prevail to the extent inconsistent 
herewith . 
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disputes the amount due, it must provide supporiing 
acixptable in industry przdce io support the amount paid In tin2 event the parties ari! tmabIe to resok such disp 

pursuant to h is  Section. 
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SECTBON 8, 
8.1. Unless o;hendse specifca'iy .greed, ii& to the Gas sha!i p2ss from Seller to Buyer si :ne Delivery Point(sj, Sekr shall have 
responsibility fo- and assume any lizbility v;:'rh respecr to the Gas prior to its deliyery to Buyer at the specified Delivery Poln::s) Buyer 
shall have responsibility for an4 any liability with resped to said Gas aiter its delkery to Buyer at ihe Ddiveq POht(S) 

8.2. SElISr warranis that it will have ihe righi to convey and will transfsr good and merchantable title io all Gas sold hereunder and 
delivered by ir t:, Buyer, free and clear of all liens, encumbrances, and claims EXCEPT AS PROV1DED IN THIS SECTION 8.2 AND IN 
SECTION 14.8, AL!_ OTHER W,ii??ANTlES, EXPRESS OR IMPLIED, INCLUDING AVY \/IfAF?WhV OF MERCHANTABILITY OF? OF 
FITNESS FOR AXY PARTICULA? PURPOSE, ARE DiSCWtMED 

5.3. Seller agrees io indefinify Buyer and save it harmless from all losses, liabilities or claims inciudhg reasonable agorneys' fees 
and costs of COJR ('Claims7'), from any and all persons, arising from or out of claims of title, personal irjurf or property darnage from 
said Gas or o t h x  chargts thereon which atiach before ritle passes to Buyer. Guyer agrees to indetnnij Seller and save it hamless from 
all Claims, kom any and all pmons, arising from or out of claims regarding payment, prsonal injury or property dsmege from said Gas or Other 
charges thereon which attach aEei M e  passes to Buyer. 
8.4. NohvitPstanding the other pmuisions of this Seciion 8, as khvsen Sel!er and Buyer, Seller will be liable for all Claims to the exisni that 
such arise koom the failure of Gas del'iered by Seller to meet the quality requirements of Sedion 5 

SECTION 9.  NOTICES 
9.1. 
shall be made to the addresses specified in wriiing by tne respective parties from tirne to time 
9.2. 
overnig5t courier service, firsi class mail or hand delivered. 
9.3. 
the foitowing presumptions will apply. NoCces sent by facsimile shaif be deemed to have been re 

ii the day on which su 

TITLE, WARPANTY, AND lNDEMidlTY 

All Trailsacdon Conficniations, invoices, paymen:s and other comnnunications made pursuant to the Base Con:ract ("Notices") 

A11 Notices required hereunder may be sen1 by facsiniii: or mTluiualiy acceptable electronic means, a na:lonally recognized 

Notice shall b e  given when received cn a Eusiness Day by the addressee In :he absence of proof of the ac 

LS facsiniia machine's confirmation of successfd transmission 
ay o i  is 22e~ five p.rn on a Eusiness Day, Ren such facsimile shall be deemed to have been received on the next following 
ay. Noiice by overnight mail or courier shali be dzemed io hzve been received an the nex! Business Day after it was s m t  or 
time zs is confirmed by the recelving pay.  Notice via first class mail shall be considersd de!ivered five Gusiness Days 

a2er mailing. 

SECTlON I O .  FlNANCIAt RESPONSIB1L.IW 
10.2. either pariy CXl) has reasonable grounds for inseariiy regarding fie periormance of ariy obligation under this Contract 
(whether or nat then due) bjr the other party ('Y'Y") (including, without limitation, the occurrence of a material change in t%e 
creditwe s cf Y), X may demand Adequate Assiirance of Performance. "Adequ Performance' sha!l mean 
sufticien d to, a standby irrevocable 
lstter of credit, a prepayment, a S E C U ~ : ~ ~  interest in an asset or a performance bond or gu  ing the issuer of any s x h  
secerity). 
10.2. In the .-vent (each 8.7 "Event of Default") either p r i y  ( the "Defaliins Parry") or its guarantor shall: (i) make an assignment or 
any general arrangement for rhe benefit of crtdiiors; (ii) file a petition or o t h e r v k  commence, aut &e, 0: acquiesce in the 
C men; of a proceeding or czse under any bankruptcy or similar law for the protection of credzors have sdch petition filed or 
P commenced against it; (iii) a!her&e become bmkrup! or insolvent (however evidenced); [.iv) be unable to pay its debts as 
they fall due; (v) havs a receiver, provisional liquidator, conservator, custodian, trustee c.r other simil 
it or substantisiiy ell of hs assets; (vi) Fzil to perform any obligation to the other party tui'in respect 
relating io the Contrad; (vii) hit to give Adequate Assurance of Perfomant& under Section 10. 
Business Day of a written request by rhe other party; oi (viii) not nave paid any amount due the othe 
second Gusiness Day iallwwing written CE that such payment is due; then the other party jthe "No 
right, at its sole election, to immsdiarel thhold andlor suspend deliveries or payments upon Kotic 
the transact?ans uader the Contract. in the manner provided in Section 103, in addition to any and a11 other FemedieS avai!abte 
hereunder, 
10.3. If aa Event of Default has occursd and is continuing, the Non-Defaulting Party shall have the right, by Notice to the Defaulting 
Party, io designate a Day, no earlier than the Day such Notice is given and no later than 20 Da otic is given, as an early 
terminstion date (the "Early Termination Date") for tine liquidation and termination pursuarit to of all transactions vnder 
the Contraci, Each a "TeiXlinaied Transadion" minate, other than those 
transactio%, if sny, that may not be liquidared 2nd terminated under applicable law or that are, in the reasonable opinion of the Non- 
Dekultlng Part/, commercially impracticable to liquidate and terminate ("Excluded Transactions"), which Excluded Transactions must 
be liquidsted arid terminated as soon therea3er as is reasonably praci'icable, and upon termination shali be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below Wgh respect to each Excluded Transaction, its actual termination date sha!l be the 
Early Termination Date for pupases of Sedion 10.3 1. 

ty in the form, amount and for the term reasonably accepiabie to X ,  incitld 

On the Early Termination Date, all transa 

-._.I -_/._ _-."_____ "_ 
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"he parties have selecteci iiithar "Early Teiniinaiion Darnages Appiy'' or '.Early Termination Damagcs Do blot Apply" as 
ndicated on the Base Contrzct. -.--I___ ____ ~- I__.- 

frrly TerminaEon Da;nages Apply: 
I - 

i0.3.f .  As of the Early Ternlinaiior: Date, the Non-Defaulting Party shall datemine, in good faith and in a commercially 
easonable manner, (i) ihs  ameiint o+vd (whether or not :hen due) by each parry with respect to all Gas delivered and received 
)ehveen tha paities under Temiinaied Transactions and Excluded Transaciions on and before t h s  Early Termina:ion Date and all other 
qqAicablii charges relating to such deliveries and receipts (including without limitation any amoclnts owed under Section 3 2) ,  for w5icti 
myment has nct yet been made by the party that ov~es such payment under this  Conirad and (ii) the Market Value, as defined below, 
)f each Terminated Transaction The Non-Cef2ulting Pary shall (x) liquidate and acceterate each Terminated Transaction at its 
vlarket Value, so that each amount equal to tine difference between such Market Vatue and the Coniract Valus, as dsfined below, of 
;uch Terminated Transaction(s) shali be due to the Euyer  under the 'Terminated Transadion(s) if such r\nar"e: Value exceeds the 
:antract Value and to the Seller if :ne opposke is ?'ne case, and (y) where appropriate, discount each amount then due under CISUSE 
x) above to preseni value in a commercially reasonable rilanncr as of the Early Termination Date (to take account of the period 
iehveen the date of liquidation and the ciati on which such amount would have otherwise been due parsuant io the relevant 
rernlinattd Transactions) 
-or purposes of this Section 10.3.1, 'Contract Value" means thi? amount of Gas remaining to be delivered or purchased under a 
ransaction mullip!ied by t h s  Contraci Price. and "Markei Value" means the amount of Gas remaining i o  be delivered or purchased 
mder a iransacrion multiplied by the marker price for a similsr transaction at the Defivery PGini determined by the Non-Defaulting Party 
n a commerciitliy reasonable manner. To asceKain the Market Value, the Non-Defaulting Partjl may corlsider, amon$ other 
/aluations, any or a!l of the se3iernent prices of NYFvlEX Gas futures corrtracts, quotations from leading dealers in energy $ria;, 
:ontracts or physical gas trading markeis, simiiar sales or purchases and aay other bona fide thiid-party &rs, ali adjusted for the 
ength of ihe teim ana dizsrences in transportation costs. A party shaif not De required to efite: inio a replacement transadion(s) in 
xder to determine t h e  Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Ea$ 
Termination Da!e (including but not limited to "evergreen provisions") shall not be considered in determining Contra3 Values and 
blarket Values, For the aiioidance of doubt, any option pursuant to which one pap) has the right to extend the term o 

idsred in d&ermining Contract Values and Market Values. The rate of interest used in calculating net pres 
d_ tiy ?he Plcn-Defaulting Party in a comnierc'ally reasonable manner. .~- _I I-____ __ 

10.3.1. As of the Eariy Termination Date, th li determine, in good k i th  and in 
h respect to all Gas deiivered and r 

d before the Earfy Termination Date and all other 
applicable charges relating to such deliveries aad reseiqts (including without limitation any amoucts owed under Section 3 2), for which 
Dayment has not yet besn ma3e by the party that o \ ~ s  such paymen: under this Contract ____I - _"__ __lll 

The parties have selected either "Otter Agreemtnt Setoffs Appiy" or "Othsr Agreement Setoffs Do Not Apply" as indicated 

Other Agreement Setoffs Apply: 

tween the patiies under 
Section 10.3.1, io tnat all such amounk are netted or aggregated to a single liqilidated arrount payable by one party to the other fthe 
'Net Seaement Amount"). At its sale option anc without prior Notice lo the Defaulting Party, the Non-DefaiIting Party may Setoff (i) 
any Net Settlen-&nt Amount owed to th s  Non Defaulting PaL?/ against any margin or other collateral htld by it in concedion with any 
Credit Support Obliga3on feiatiny to the Contract, or (ii) any Ne: Settlement Amount payable to the Defaulting Party against any 
anoun:(s) payable by the Defaulting Pal% to the Non-Defauiting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

T.7e Non-Dafau!ting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties under 
Section IO 3.1, .So that all such amounts are netted or aggregated to a single liquidat4 amount payable by o n s  party to the other fthe 
"Net Settlement Amount*}. At its soie option and withoat prior Notice to the Defa3u:ting Fapi, the Non-Defaulting Pariy may setoff an) 
Net SeEInYmeni Amount owed io the Non-Defaulting Party against any margin or other collateral held by it in connection wkh any Credii 

on the Base Contract. _I 

10.3.2. T:?e Nsn-Qefauiting Parq shall net or agg 

-- _________-I_.-- "- 

xll_l - - 
10.3.2. 

Support Obligation re!ating to the Coniract. 
____--.-I ----- 

10.3.3. If any obliga5on that is to be included in any netting, aggregaiior, or setoff ptirsuant to Sedion I O  3.2 is  iinascertsined, 
t h s  Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in respect of the 
estimate, subject to the Nctn-Defaulting Party accounting to the Defaulting Pa@ when the obligation is aserrained. Any afnoun! not 
then due which is included in any netting, aggregation or setoff pursuant to Section 1G 3 2 shall be discounted to net present value in a 
commercially reasonable manner determined by the Ncn-Defaulting Party 
10.4. As soon as practicable after a liquidation, Kotice shall be given by the Non-Defaulting Pa* to the Defaulting Pany of the Net 
Settlement Amount, and whether rhe Net Settlement Amount is due to or due from the Non-Defauiting Party. The Notice shall include a 
written statement exp!aining in reasmable detail the mlculation of such amount, provided that fai!ure to give such Notice shall not affect 
the validity or erlforceabifity ofthe liquidatior. o i  givie rise to any claim by the Defaulting Party agains? the Non-Defaulting Party The Net 
Settlement Amount shai! be paid by the class of business on the second Business Day following such Notice, which date shall not he 
earlier than the Early Termination Dsie. Interest on dny unpaid podon of the Net Settlement A T I O U ~ ~  sial! scam from the date due until tLie 
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d~::e of payi-nent ai a i'ziiB equa1 io dit? /ewer of (i) 1% inereEs2ive p i i m  rat-, of in:erast published undei "NIYI~E;J Rates" Sy The Wail S:reei 
.JcLimal, plus t,va percent par armim, oi (iij Iht? inairnm ap$r~ble Iawkd! intei-est rzte 
1o.f;, Tne pirties ag-ee that the imisactions hareunder constitute a "foward coni:acx" within tiis meaning of the E n k d  States 
Bankruptcy Code and That Buyer and Selier are each "forward contiact msichanis" wlthin the meaning of the Uniied States Gankrupicy 
COClS. 

10.6. The Non-Defauiiing Party's remedies under this Section 1 G are the sole and exclusive remedim ai the Non-Defau!ting Paej' 
with respect io Ihe occurrence of a n y  Early Termination Date Each perty reserves to iiself ail other rrghls, szioffs, caun:erclaims and 
other defenses iha1 it is or n a y  be entitled to arising from the Contract 

10.7. With respect io this Section 10, if the parties have executed a separate netting agreement xith close-out netting provisions, 
the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SEf;lP3Bi.f 41 I FORCE MAJEURE 
4 1.1. Except wi:h ragcjrd to a p a w s  obligation to mzke payment(s) due under Section 7, Section 10 4, and Imbalance Charges tinder 
Section 4, neither party shall h s  liabie io tne other for fzilure io perfon a Firm obligation, to the extent such failure was @used by Force 
Majeure, 'Tke term "Form Majeure'' as employed herein means soy muse not reasonably within ~e control of the party claiming 
suspension, as f.ifher defined in Section 1 I 2 
11.2. Form P:lajsvre shall include, bu: not be limitei to, the following' (i) physical events such as acts of God, landslides, Ilghtning, 
earthquakes, fires, storms or slam warnings, such as hurricanes, which resnl: in evacuaticn of the affected area, floods, washouts, 
explosions, bteakags or accidan: or necessity of repairs i o  rr;achinery o i  equipmen; or lines of pipe, (ii) wuainer related evsnts affeciing 
an entire Fjeogrsphic region, such as low temperatures which cause freezing or failure of welts or lines of pipe; (iii) interruption andlor 
curtailment of Firm tiansporialion and/oi storage by Transporters; (ivj scfs of others srtch as strikes, lockouts or oiher industrial 
disturbances, riots, sabotase, insuiiections or wars; and b;) godernmenial zctions such as necessity for complia any court 
order, law, stat&, ordinance, regulation, or policy having the efect of law promulgatd by a governme 
Szller and Buyer shah make rtasonabte efforts to avoid the adverse irnpaZs of a Force Majeure and to 
once it has occurred in order to resume performance 

Buyer's rnarkt(s) o hereunder, excepi, in either MS 

11 ..?, Notwithstanding anything to the contfary here es agree that tk settlement of strikifs, lockouts or other industrial 
disturbances shall be within the sole discretion of the pa cing such disturbance. 
1 'I. 5. The party whose pe6oimance is prevent& by Farce Majedre must providz Notice to thz other party Initial Notice may be 
given orally; hoviever, written Motice w'kh rsasonably fuli 
Upon providing vrrit%r; N&e of Force Majeure io the o 
For= Majeure event, to or zmpt  delivery of Gas, 
shall be deemed to ha.ie in such obliga!ions to the other during such occurrence or event. 
1 f .6. 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 
This Ccntraci may be  tenninatzd on 30 Cay's w h n  Notice, but shail remain in efkCi until the expiration of the lar;ist Delivery Period of any 
transacij'onfs). The rights of Either party pursuant to S n 7 6  and Section IO, the obligations to male payment 
obligation OS elrher party to indemnify the other, pursuant hereto shall survive the termination ofihe Base Contract or any t 

SECTlOM P 3. LfMlTATIONS 
FOR BRmCtl OF ANY PXOMSION FOR WHICH AN W R E S S  RENZDY OR MEASURE OF DAfiJAGES IS PROVIDED, SUCH EXPRESS 
REEDY OR MEASURE OF DAIMGES SilALL 6E ' M E  SOLE AM? EXCtllSIVE REF/IED't'. A PARTY'S LIABILITY HEREUNDER SP&L 
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL 0T;rlER REMEDIES OR D W G E S  AT L4W OR IN EQLllTYARE WAIVED. IF 
1\19 REMEDY 03 FILffiSURE OF DAMAGES IS MPRESSLY PROVIDED HEREIR OR IN A TRANSACTION, A PARTY'S LWtLITY SHALL 
6E LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE 
REMEDY, AND ALL OTHER REMEDIES OR DAMGES AT LAIN OR IN EQUITY ARE WAIVED. UUESS UPRESSLY HEREIN 
PROVIDED, NEITHER PARTY SHALL BE L1AELE FOR CQNSEQUENTM, INCIDENTAL, PUNITIVE, MEMPLARY OR INDIRECT 
DAMA,GES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OF? CONTRACT, UNDER ANY 
INDEMNITY PROVISION OR OTHERWISE. IT fS THZ lNTENT OF THE PARTIES THAT THE LlNllrATlONS HEREIN IMPOSED ON 
REMEDIES AND THE FAFASURE OF DA?I&V3ES EE\/VITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING 
THE NEGLIGENCE OF ANY PAETY, Wt43ttER SUCH I\IEGUGEMCE BE SOLE, JOINT OR CONCIJRRENT, OR ACTIVE OR PASSIVE 
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of the event or occurrence is requir 
he aEeditd party will be relieved of 
15, to the exfent m d  for ihe duration of Force Majeure, and neither paQ 

Notwithstanding Sections 11.2 and I 1  "3, the parties may agree to alternfitve Force Majeure provisions in B Transaction 

_______-" _.-I-- - _I__. _-14- __ -""_- 



TO THE EXTENT ANY C)AP)L."IGES ilEQUIRE3 TO BE PAD HEREUNDER ARE L I Q Q i i M E D  THE PARTIES ACKNC'JJLEDGE TMT TIiE 
DAiLWSES ARE DlFFlCULr OR IM?USSISLE Ti3 DETERMINE, OR OTdEFiWiSE OBTAINING AN ADEQUATE REMEDY 1s 

ND W E  DAMAGES CAI-CIJI ATED HEREUi\lDEil C,OI\!STiTIJTE A P,%\SONAELE APPROXIPAATION OF TdE tiA9V1 OR 

SECTION 14. MISCELLANEOUS 
14.1. Jhis Coniraci sha!l be binding upon and i X J E  to ihe benefit of tne successors, assigns, persnnal representatives, and heirs of the 
respw5ve parties here:o, and the covmants, ccjndirions, rights and obligati-cns of this CoWact shall z n  for the full term of this Contract. No 
assignmer-i of this Contrzd, in whole or in pan, will be made without fne prior written consent of the non-assigning party (and shall not relieve 
the assigning paiQ kom IiabilQ hersunder), which ccnsefit Lzlill not be unreasonably viihhEld or delayed, provided, either party may 6) transfzr, 
sell, piedge, encumber, or assign this Conirad or the acmiints, retenuEs, or proceeds hereof in conneciion w31 any financing or other 
financial airangements, or (10 transfer $3 in:erest io any parent or adliate by assignment, merger or ot;ierwise wkhoul Ckie prior approval of the 
other paQ. Upcn any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be re!ieved of 
or discharged from any obligations hereunder. 
14.2. If any provision in this Contract is &termin& lo be invalid, void or unenforceable by any court having jun'sdictbn, such determination 
shall not invaEda!e, void, or make ur?c-nforceable any other provision, agreement or covenant oftnis Contract 
14.3. No wai'ier of any breach of this Conirzct shall be lield to be a waiver of any other or subsquent breach 
14.4. This Contract sets fort? ail undsrs:andinys between the parties respecting each transadion subjed hereto, and any prior contracts, 
uEderstandings and represen:aiions, whether owl or wric?en, relating to such transerstions are mergsd into and superseded by this Contrrci 
and any efedve transadon(s) This Con?rac: may ne amended only by a writing executed by both parties 
14.5. The interprektion and performane of this Conirzct shall be  g o w n e d  by the lws of the jufisdictio.7 as indimled on the Base 
Caniract, excluding. hovmw,  any conflict of larvs rule which would apply the law of another junsdiciion. 
14.6. This Cmtiaci and all provisions herein will be subject to all applicable and valid staiutes, ales, orders and rqulaticns ai any 
governrnerdal authority having jurisdiction over the partes, their faadliiies, or Gas supply, this Contract or tnnsaeion or any provisiocs thereof. 
14.7. There i s  no third party bene5cia-y to i?is Contract. 

repraenrs and wwafits ma: it hzs full and complete aut!!ority to entei into and perfom this Contraa 
is Contract on tehaif of eiYner pacy reprasents and warranis tns: it has full and complete atAho~?Q to do so and 

The headings and sabhesdings containxi in this Contrad are used solely for convenience and do not constit& a pari of this 

rad not i o  make this Section 14.10 applicable to this Contra er party shall 
nt of @.e other pa$ the terns ~f an io a third ther than the 

a x r s  of all or substafitially all of 
isms conficlentiat) except (i) in 

ssary ior the eniorcemnt of this Contract , 
(iif) io the extent nemsaiy io irnplernenT any transaction, or (iv) to the extent such illfO.XnatiOR is dehersd io such third party for ths sole 
purpose of elcctating a pubilskd index. Eacn pa,? shAl the &?e: party of any proceeding of which 3 is  awre which nay  result in 

of the tenns of any transaction (other than as p tj  hersunder} and use reasonabie sfions i o  pwvmt or limit the disclosure. 
The existence of tiis Con:ract is not subject to this conrideniialii obligaGon Snbjed io St3cEon 13, the pa&s shall be entitied to all remedies 
available at law or in equ'Q to enforce, or seek relief in connection wiu7 this coniidentislity obligation. The terns of any transaction hereunder 

14.9. 
Contract between the parks and shall not be used to consirue cv interprei the previsions oftkiis Contract 
14.10. Unless ths ve e lwed  on the 62s 

4hout the prior wfitten 

ble law, order, reyc! 

shall be kept mnfidenlial by $e parties hereto for one year tam the expiraiion of he iransaciion 
ired by a governmental bcdy or appliable law, the parQ subject to such requkment may disclose fie 

to the extent so required, b.Jt shall prompily notify the other party, priw !o disclosure, 
s [e@ obligations) VM ihe orher party's etioi's to obtain protective orders or similar r 

io such disclosure at the expense of L\e other pa,@y- 
14 11 
Transaction Canfirma:ion executed in writing by both parties. 

The pariies may agree fa dispute resolut'on procedures in Special Provisions attzchzd io the Base Contract or in a 

- " ~  

- I ~ . -  ~- 
DISCLAIMER: The purpose of this Ccntract a~ IO halit& trade, *void miskindersandings and make more definke tk terms of contiacts of purchase and sale of 
na!ural gas. Fuith~r, NAESB dces no: mandate tte use cithis Conhact by any pefty. MAESF3 DISCWQS AND EXCLUDES, AND ANY USER OF7H!S 
CONTMCT ACMfdOV\REL%ES AND AGREES TO MESS'S DISCLAMER OF, AkY AM) ALL WI?RRANTIES, COFlDiTlONS OR REFRESEVTATIONS, 
EXPRESS OR IMPLIED, O W L  ORWTTEEit, WIW RESPECT TO IHS CONTRACT O!? ANY PART THEREOF, INCLUDING ANY AMD AFL IMPLlM 
WARRANTIES OR CONGlll0NS OF nTLE, NOMJNFPJNGEMENT, MERCHAMTABIUN, OF? FITNESS OR SUITABILITY FOR AMY PARJlCUtAR 
PURPOSE (WHETHER OR NOT NAESB KNOWS, WAS REASON TO KNOW, HAS BEEN AD\nSED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH 

USER OF MIS COMiRACT ALSO A G E E S  TdAT UNDER NO CiRCUNISTANCES WILL N E S B  BE LlAeLE FOR AEIY DIRECT, SPECIAL, INCIDENTAL, 
FUWOSE), V\/HE$HER ALLEGED TO AZlSE BY LAW, &Y REASON OF CUSTOM OR USAGE IN PHETWDE, OR BY COURSE OF DWJNG.  EACH 

_____ - - "- 1 EXEM?!A!?Y, PUIJI1?vz OR CDNSEQUENTL4L DAMAGES P.RISING OUT OF AN" USE OF THIS CONTPJCT. 

-__. -I.- ___ I_ - -- -_. . _---- 
Copyright C3 2002 Nsrth American Energy Srandaids Board, Inc NAES9 Standard 6 3 I 
All Rights Resewed Page 9 oi 10 April 19, 2092 



Letrerheadil-ogo Date. j- 

Transaction Confirmztion #: - 
I I - _-_-____-- 

~ The rhis Transacthn Confirmztion is subject to the Base Contract behveen Ssller and Buyer dated .___ 
erms of this Transaction Cnofirnaiim zr? binding unfess disputed in writing within 2 Business Days of receipt unless otherwise 

?hone: -- 
____I_~--__--I_- ---.-- Fax. 

Base Contract No 

Transporter Cmtract Nmber: 

-1 

Transporter: - --I- 

Performance Obligation and Contract Quantity: (Se!eci One) 

Firm (Fixed Quanti@): 
FAitlBluslday 

i EFP 

Firm (Variable Quantity): Interruptible: 
~- FAMBtuslday Minirnun 
--__I_ MMBtiislday Maximum 
subjed  to Section 4.2. zit election of 
Ll Suyzr or , Seller 

UP to  - MMZtuslday 

Detivitry Poin:(sj: -- 
- - ~  - {If a pooling point is used, list z specific geographic and pipeline locaiion): 

Special Conditions: 
--, 

_____-- -. ___- -" 

Copyd_ohr @ 2C02 Nodh Arnenmn En-?igy Stacdards Gomi, II;C t.liiESB Standard 6 3 1 
AI' Rights Resenisd Page 10 of io  April 19, 2002 



SPECIAL PROVISIONS TO TblE NAESB GASE CONTRACT 
FOR SALE ARD PUFCHASE OF NATURAL GAS 

B EnVE E N 
r 1 J DATED 

ATMOS ENERGY MARKETING, LLC 
AN i3 

THE CITY OF LIVERMORE, KENTUCKY 

If the terms of these Special Provisions and the other terns of the Base Contract conflict, the terms of thess Special 
Provisions !;hall govern. Any definitions used in the Base Contract, unless othewkse defned in these Special 
Provisions, shall have the same meaning in these Special Provisions 
Any reference to a Section in these Special Provisions refers io tile same Section of the General Terns and 
Conditions to t h e  Ease Contract. 

Sectiort 1. Purposes and Procedures 

----- Section 1.2 shall be amended-bv addina the followina sentenca zker the last sentence of the Section. 

“Notwithstanding t h s  provisions of this Section 1.2, the parties agree that fo: transactions having a Delivery Period 
for less than one ( 5 )  Month’s duration, the Confirming Party shall not be obligaied to issue a Transaction 
Confirmation ” 

Section 2. Definitions 

Sectic &I ‘1 is amnded bv deletina & h  octian in its entiretv and replacina it with the followin$ 
2.11 “Credit S ~ p p ~ r t  Obiigation(sj” shall mean E n y  obligation(s1 to provide or Wabtish credjt support for, or on 
behalf of, 3 party to this Contract such as Eiccelerated payment, a prepayment, an irrevocable standby letter of 
credit, a margin agreement, guaranty, deposit or other mutually acceptable form of security, consideration or 
adequats assurance of performance.” 

Section 2.23 is anended bv deletina the section in its entire3 and replacino it wkh the followina: 
2.28 “Teimination Option” shail mesn the option of either part\/ to terminate a transaction in the evsnf that t h s  
other party fails to perform a Finn obligation to deliver Gas in the case nf Sellei or to receive and make full and 
timely payment for Gas in the case oi  Buyer f x  a designated number of days dtlring i! period as specified on t h e  
applicable Transaction Confirmation ” 

Section 6. faxes 

Section 6 is herebv amended by addinq the follow in^ sentence to the end of the Seciion: 

“Notwithstaiding the foregoing, Suyer sgrees to reimburse Seller for any stil~.s, use, utility, utility receipts, gross 
receipts or similar tax currentiy or in the future imposed by any taxing or governmental authority with respect to the 
sale, receipts from the sale, use or transportation of the Gas sold pursuant to this Contract” 
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Section 8. Title, Warranty and  Indemnity 

Section 8.3 k-heiebv amended bv addino the iollowina sentence to ihe end of this section: 

‘ NeiYner pa;iy shall be ob!igaied to indemnifij, defend, or hold the other party harmless l o  the extent any liability, suii, 
action, d a m q e ,  loss or expense arises out of or in conn.iction wid1 any intentions: act, negligent act or failure to act 
on the part of the other party, its oficers, agents, or emp!oyees.” 

Section 40. Financial Responsibility 

--- Ssctlon 1O:i is herzby amended bv deleiina everytlninaakr “mav demand‘ on line 3 and realacina with: 

”one or (??or3 Credit Suppori Obligations io provids adequate assurance of Y’s periormance.” 

The c13use idaMied as (iv) in Section *1@.2. shall he delgted and replaced bv the followinc! 

“(iv) be unable to pay its debts as they fall due at any time or become insolveni or experience an adwse change in 
financis) coildition prior to the closing ofa case arising underTitle 11 of the United States Code,” 

The clause ideniified as lvii) in Section 10.2, shall bs deleted and reolacsd bv the fol!owing: 

“(vii) fail to provide the additional Gredii Support Obligation required under Seciion 10.1 within at least hvo Business 
Days of a written request by tine other party; or” 

Section 10.5 is amended bv deletinathe section in its entire& and realacinci it with the foilowina: 

“Backruptcy hlatiers 

fa) Each party acknowledges and agrees that (i) the Contract and ail transaciion(s), both together and 
separately, constitute “forward contracts“ within tne meanirig of Title 11 of  he United States Code (the 
“6ankruflc:y Coda”); ( i f )  esch Party is a ”for\lciard contract merchant” within the meaning of the Bankruptcy 
Code with respect to the Contract and any transactions thereunder; (iii) all payrnents made or to be made 
hy one pwty to the other party, and/or credits, offsets, liquidation of coilaterd, drawdowns, or any other 
similar se4!ernent of the transactiom and Credit Support Obligations pursusnt to this Contract, of whatever 
nature or character, physical or financia:, constiiute ”ssttkment payments“ within the meaning of the 
6ankrupt.q Code; (ivf all transfers, directly or indirectly, by one partj/ to the other pa@ arising under or 
related to SectioE 13.1 of tinis Contract constitute ”margin payments” within the meaning cf the Gankruptcy 
Code: 2nd (v) each party’s rights under Sections 10.2, 10.3 and 10 4 of this Contract constitutes 2 
“contractual right to liquidate, accelerate, offset and/or termiriate” the transactions within the meaning of the 
Bankruptcy Code. 

jb) Each party scknowtedges and agrees thai, for purposes of this Contract, Eitrnos Energy Marketing, L L C  is 
nct a “utility” as such term is used in Section 366 of the Bankruptcy Code 

Each pariy acknowledges and agrees that upon an Event of Refautt, the Non-Defaulting Party may 
terminate the Contract and transactions, and all obligations, including Credit Support Obligations, arising 
under or related io the Contract and transactions, of whatever nature or character, financial. physical or 
otherwise, may be liquidated, accelerated and setiled at the option of the Non-Defaulting Parry pursuant to 
the terms of tnis Contract and applicable state law and, if a case is initiated under the Bankruptcy Code, 
such termination shall occur pursuant to the provisions in the Gankrupicy Code applimbie to “forward 
ccntracts”. In that regard, cnless ihe parties have entered into a separate master netting agreement 
covering all transactions, this Contract shall constitute a “master netting agreement” under the applicable 
prsvisions of the Bankruptcy Code, including, without limitation, Section 561 thereof.” 

(c) 
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_I____________ Section 11 is amended bv addim the following as Section 1 IL 

I 1  7 In the event that the party whose perforinance is prevented by Force Mzjeure is unabfe to make or 
s:ccspt delivczy of Gas, as applicable, pursuant to the Contract, or pursuant to a modified deliver] 
xhedule acceptable ta tt.e non-affected party, then such non-affected par21 shall also be rehved of its 
obligation, from the onset of !he Force Majeure event, to make cr accept delive:y of GES, as appliceble 

Saction 44. Miscelfaneous 

Seciion 14.4 is amended bv deletina the section in its entiretv and reD!acinq it wilh the followinx 

“The parties agree that this Contract shall supersede and replrce all prior agreements between the 
parties hereto with respect to the purchase and sale of natural gas and that all transactions under any 
such prior agreements are, effective as of the dste of this Contract, now governed solely by the terms of 
t3is Contracr and shall he transactions hsreunder arid a part of the single integrated agreement betulisen 
t9e parties. This Contract may be anended only by a writing executed by both parties ” 

l_l_l___l___-_l__--__-- Seciion 14 is amended bv addina the followinq as Section 14.12; 

14 12 The pa-ties do hereby represent and warrant that the General Terms arid Conditions of the Base Contract 
have no: been modified, altered, or amended in any respect except for these Special Provisions which are 
siiached to and made a part of the Ease Contract 

City of Livemore, Kentucky 
--, 
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EXHIBIT “B” 

This Consent to Assignment (the ”Consent”), dated effective Januuq- 31, 201 1, is made by and among 
Atmas Energy Marketing! LLC (“’Sell&), City of Livermore, KY (“Assignor’”), and At~nos EnerD Corporation 
(“Assignee”). 

WTTNESSETH: 

Recitais. Seller and Assignor are parties to that certain Base Conmct for Sale and PUFchase ofNatuI.al 
Gas dated as of Auaw 15,2007 (the ‘’k Cont~act”) together with certain Transactions entered into pursuant 
to the Base Contract (the Base Contract and Tmactions being hereinafter collectively referred to as the 
‘‘Afgrwment). Assignor and Assigtree have heretofore entered into certain agrement@) or transactions pursuant 
to which Assignor has transferred or will transfer to Assignee cert;ljn assets of Assigm, including certain 
industrial plants or facilities served by Seller pursumt to the tenns of the Agieement. As part of such 
agreements or transactions between Assignor and A s s i g ~ ~ e ,  Assignor has agmd to assign and transfer rights 
under the Agrccmeat, and to delegate its obligations under saki Agreement to Assignee. 

In this Consent; Seller rnnsents, subject to satisfadon of the cond%ons set forth hereis tu the 
assi-ment and delegation ofthe Agreements f b m  Assignor to Assignes. 

NOW THEREFORE, in comidcration o f  their mutual gromises, SeIller, Assignor and Assignee as 
follows: 

1. Seller hereby consents to the assignment and transfer by Ass&or to Assignee of its rights, interests and 
obiigtions under the Agreement, Assignor has assiged, &enred and conveyed all of its rights, 
interests and obligations under the Agreement and Assikee has accepted and assumed all rights, 
interests and obligations of Assignor under the Agxement. Assigee expressly hereby ratifies, accepts 
and agrees to be bound by the provisions and all tho tcnzls and coflciifons of the Agecment 

2, The information far the Assignor on the cover page of the Ehe Contract is hereby substituted With the 
followhg information for he Assignee: 

General Iufbmation: 

N0tiCeS: 

InvoicedPapen&: 

Atmos Energy Corporation 
P.O. Box 650205 
Dallas, TX 75265-0205 
DDS Nmbec 0-820-32241 
U.S. Tax ID 75-1743247 

Almos Energy Corporation, KentuckyMid-States Division. 
Attention: Contract Admlni~bratio~ 
Phone: (972) 855- 3280 
F~x: (972) 855- 3773 

Atmos Ehergy Corporation, KentuskyMid-States Divisioa 
Attentioxll G a s  Supply (Division) 
P.O. Box 650205 
DalIas, TX 75265-0205 
Phone: (972) 855- 3739 
FZX~ (972) 855- 3070 
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3. There are no third party beneficiaries of this Consent. 

4. 

5. 

The parties have jointly prepad this Consent. 

No waiver by any paty of my one or more defaults by another party in p m " i m c e  a€ this Chnsent 
shall ope- or be construed as a waiver of any Iatw default, whether of like or different character. The 
failure of any party to exercise my right under this Consent does not constitUte a waiver of fhat right 
thcrcaftcr. 

6. Unless otherwise defined herein, capitalized tern shall have the meaning given thereto in the 
Agreement. 

7. Each party hereto agrees, on reasonable request of a n o b r  party hereto, to do such Mer acts and to 
m m k  and deliver such further instrumeTlts as may bc ncc~ssary or appropriate to carry out thc ktmt 
and pirposcs of this Consent. 

8. "'his Consznt may be executed in a number of identical cornteqmts, each of which shall be deemed an 
original for all purposes and all of which sball constitute one and tfie same instrument. 

9. Each person who execQ!tes this Consent on behalf of a party hereto represents and warrants that be or shs 
has authority to do so and &&at such party will be bound thereby. 

1111' WITNESS WEIERIE;OF, Seller, Assignor and Assignee have executed this CATIS& by theit authorized 
representatives. 
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I !  

1. Base Contract for Sale and Purchase of Natural Gas dated August 15,2007, as amended 

2. Transaction Con.fkmfiun Nmbex229101 dated Au@ 10,2007, as amended. 

3 Transaction Confirmation Number 18771 0 dated July 1,200S. 

4. Trmacticm Coxlfrrmation Number 188473 dated July 14,2008, 

5. Transaction Conl3mation Number 1900 18 dated July 29,2008. 
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