1he Law Otfices of

WILSON, HUTCHINSON, POTEAT & LITTLEPAGE

611 Frederica Street
Owensboro, Kentucky 42301
Telephone (270) 926-5011
Facsimile (270) 926-9394

William L. Wilson, Jr. bill@whplawfirm.com

Mark R. Hutchinson randyv@whplawfirm.com
T. Steven Poteat steve@whplawfirm.com
T. Tommy Littlepage ttommy@whplawfirm.com

March 14 2011 RECEIVED

Jeff R. Derouen MAR 18 201
Executive Dire_ctor ‘ . PUBLIC SERVICE
Kentucky Public Service Commission COMMISSION
211 Sower Blvd.

PO Box 615

Frankfort, Kentucky 40602

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, 2011, our office filed an Application for a Deviation from 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 (11) 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,

Manks R. Hudchumso)
Mark R. Hutchinson
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EXHIBIT "A"

PUBLIC %ﬁﬂ\ggﬁ Base Contract for t;f-*a!e and Pucnasa of Nafural Gas

% MMISSI I
This Base Conlract is eniered into as of the following datsl .:1\/ %}9037

ATHMOS ENERGY MARKETING, LLC and
134390 Northwest Freeway, Suite 700 Houston. Texas 77040-6091

The parties to this Base Coniract are the following:

City of Livermore, Kertucky
105 West Third Street, Livermore, KY 42352-0279

Duns Number: 53-570-5831
Contract Number:
U.S. Federal Tax ID Number: 75-2875833

Notices:
13430 Morthwest Freeway, Suite 700, Houston, Texas 77040-6091

Duns Numbar: D IEHA 2011
Contract Number: o
U.S. Fedaral Tax 1D Number; tol- OlediMH]

105 West Third Street. Livermore. KY 42352-0279

Alin: Contract Administration
Phons: (713)688-7771 Fax: (713} 688~'1625

Confirmations:
13430 Northwest Freeway. Suite 700, Housion, Texas 77040-6091

Attn: Stacy Maddox
Phone: _270.278-2113 Fax: 270-278-9092

105 West Third Street. Livermore, KY 42352-0279

Attn: Contract Adminisiration
Phone: (713)638-7771 Fax: (713) 688-1625

Invoices and Paymenis:

13430 Northwest Freeway, Suite 700, Houston, Texas 77040-5091

Atin: _Stacy Maddox
Phone: _270.278-2113 Fax; : 270-278-9092

105 West Third Street. Livermare. KY 42352-0278

Attn: Gas Accounting
Phone: (713)638-7771 Fax: (713)688-8182

Wire Transfer or ACH Numbers (if appficable):
BANK: Bank of America. Dallas. TX

ABA: 028-009-593: f ACH: 111 000 012
ACCT: 375-156-1125

Other Details:

Atin; Stacy Maddox
Phone: _270.278-2113 Fax; : 270-278-9092

BANK: i ,sus,)/ﬂf? NeL, DANK
ABA: _DEXA0H ’In(;

ACCT: _18001 av!.’

Other Details:

This Base Coniract incorporates by reference for all purposes the General Terms and Coriditions for Sale and Purchase of Natural Gas published
by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in seid General Terms and
Condifions. In the event the parties fail to check a box, the specified default provision shall apply. Select only one box from each section:

Section1.2 @  Oral (defautt Section 7.2 s 25" Day of Month following Month of
Transaction o Wiitten Payment Date dalivery (énfaul &
Procedure & ____ Day of Month following Month of
dalwery ;

Section2.5 @ 2 Business Days after receipt (default Section 7.2 &  Wire fransfer (defau®)
Coniimy 0 _Business Days after receipt Method of [*  Automated Clearinghouse Credit (ACH)
Deadline Payment ®  Chack
Section 2.6 Seller (dafault) Section 7.7 g Netting applies (defaul)
Confirming 0 Buyer Netiing [: Netiing does not apply
Section3.2 ®@ Cover Standard (defauk) Section 10.3.1 & Early Termination Damages Apply (defautt)
Performance 3 Spot Price Standard Early Termination 7 Early Termination Damages Do Not Apply
Obligation Damages

. The . . . . Section 10.3.2 &  Other Agresment Setofis Apply (default)
I;J;} ttff'e ?gh’:&gggg[gp‘fg : : ngg‘e Publication applies to both ggggff_l ;"sgfﬁament (3 Other Agreement Setoffs Do Not Apply
Section2.28 = Gas Daily Midpoint (default) Section 14.5
Spot Price r Choice Of Law Texas
Publication
Section 6 Buyer Pays At and After Delivery Point Section 14.10 g Confidentiality applies (default)
Taxes (default) Confidentiality 1 Confidentiality does not apply

LI Seller Pays Before and At Delivery Point

u Special Provisions Number of shests attached: 3
71 Addendurmi(s):

IN WITNESS WHEREOF, the parties hereto have exscuted this Base Contract in duplicate.

TMOS ENERGY MARKETING. LLG {Party “A™)

. Nam.7// f / Z/ /]

\ame Lob ﬁ»//“*' N
St

Title: Kpv Vv e /7 T «M//

CITY OF LIVERMORE, KENTUCKY (Party “B”}
Party Name/'7 ey ,"" )

i/ ”» /
By /?/W‘f/‘/ Bt
Name

Titte: i'{ 55 fmﬂ«' \\n \j/\;’ B

e
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General Terms and Conditions
Bage Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or
interfuptible basis, "Buyer” refers {0 the parly receiving Gas and "Seller” refers to the pariy deiivering Gas. The entire agreement

between the parties shall be the Contract as defined in Section 2.7.

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

Oral Transaction Procedure:

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an ED] 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 sach rely therson.  Any such transaction
shall be considered a “writing” and to have been “signed”. Noiwithstanding the foregoing sentencs, the parties agree that Confirming
Party shall, and the other perty may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by
facsimile, :Dl or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 {Oral
Transaction Precedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the
parties. Confirming Party adopts its comrmmg letterhead, or the like, as its sxgnature on any Transaction Confirmation as the
identification and authcntrcatxon of Confirming Party. If the Transaction Confirmation contains any provisions other fhan those relating
to the commcrcxal terms of the transaction (i.e., price, quantity, performance obligafion, delivery point, period of delivery and/or
transportation conditions), which modify or suoplcment the Base Confract or General Terms and Conditions of this Contract {e.g.,
arvitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3
but must be expressly agraed to by both pariiss; provided that the faregoing shall not invalidate any transaction agreed to by the
parties.

Written Transastion Procedure:

1.2, The parties will usg the foflowing Transaction Confirmation pracedure. Should the parties come to an agresment regarding a
Gas purchase and sale fransaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that
agresment on & Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable
electronic means, to the other party by ihe close of the Business Day following the date of agresment, The pariies acknowledge that
their agreement will not be binding until the exchange of noncenflicting Transaction Confirmations or the passage of the Confirm
Deadiine without objection from the receiving party, &s provtded in Section 1.3.

1.3. Ifa sending par‘v“s Transaction Confirmation is materially diffierent from the recsiving party's under“tand ing of ihe agreement referred
to in Section 1.2, such recelving party shall notify the sending pary via facsimile, EDI or mutually agreeabls electronic means by the Confim
Deadling, unless such receiving party has previously sent a Transaction Confirnation to the sending party. The fallure of the receiving party fo
so notify the sending party in wiiting by the Confirm Dsadiine constitutes the receiving party's agreement 1o the terms of the fransaction
described in the sending party's Transaction Confirmation. 1fthere are any material differences between timely sent Transaction Confirmations
goveming the same transaction, then neither Transaciion Confirmation shalt be binding until or uniess such differences are resolved including
the use of any evidence that clearly resalvas the differences in the Transaction Confirmations. In the event of 2 conflict among the fems of
() a binding Transaciion Confirmation pursuant 1o Section 1.2, (i) the oral agreement of the parties which may be evidenced by a recorded
conversation, where the parlies have selected the Oral Transaction Procedure of the Base Contract, {iif) the Base Coniract, and (iv) these
General Terms and Condltions, the tenms of the documents shall govem in the priority listed in this sentence.

1.4. The paties agree thal each party may electronically record all telephone conversations with respect to this Contract between their
respactive employees, without any spacial or further nofice fo the other party. Each party shall obtain any necessary consent of its agents and
employeas to such recording. Where the parties have seiected the Oral Transaction Procedure in Section 1.2 of the Base Contraci, the
parties agree not to contest the validity or enforceability of te‘ephomc recorcings entered into in accordance with the requirements of this Base
Contract. However, nothing herein shall be consirued as a waiver of any objeciion to the admissibility of such evidence.

SECTION 2. DEFINITIONS

The terms set forth below shall have the meaning ascribed to them below. Other terms are also defined elsewhere in the Contract and
shall have the meanings ascribed to them herein.

2.1, “Altemziive Damages” shall mean such damages, expressed in dollars or dollars per MMBi, as the parties shall agree upon in the
Transaction Confimation, in the event either Seller or Buyer fails to perform a Finm obligation to deliver Gas in the case of Seller or to receive Gas
in the case of Buyer.

2.2. "Base Contract” shall mean a confract executed by the pariies that incorporates these General Terms and Conditions by reference; thet
specifies the agreed selections of provisicns contained herein; and that sets forth other information required herein and any Special Provisions and
addendum(s} as identified on page one.

2.3, "British thermal unit” or "Btu” shall mean the Intemational BTU, which is also called the Biu (IT).
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays.

2.5. "Confirm Deadling” shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the Day a
Transaction Confirmation is received or, if applicable, on the Business Day agreed io by the parties in the Base Contract; provided, if
the Transaction Confirmation is time stamped after 5:00 p.m. in tha recelving party's fime zong, it shall be desmed received at the
opening of the next Business Day.

2.6. “Confirning Party” shall mean the party dasignated in the Base Contract to prepare and forward Transaction Confimnations {o the other
party.
2.7. "Gontract” shall mean the legally-binding relationship established by (i) the Base Coniract, (i) any and all binding Transaction

Confirmations and (ili) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all
transactions thet the parties have entered into through an EDI transmission or by telephone, but that have not been confirmed in a
binding Transaction Confirmation.

2.8, "Contract Price” shall mean the amount expressed in U.S. Dollars per MMBt1u to be paid by Buyer to Seller for the purchase of
Gas as agread to by the parties in a transaction.

2.9. "Contract Quantity” shail mean the quantity of Gas fo be delivered and taken as agreed to by the parties in a transaction.

2.10.  "Cover Standard”, as referred to in Section 3.2, shall mean that if there is an unexcused failure {0 take or daliver any quantity
of Gas pursuant o this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing
party, obtain Ges, (or an alternate fuel if elected by Buyer and replacement Gas is not avallable), or (if) if Seller is the performing party,
selt Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with: the amount of notice
provided by the nonper‘omu‘g party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as
appiicable; the quantities involved; and the anticipated length of failure by the nonperforming party.

2.11.  "Credit Support Obligation(s)” shall mean any ohiigation(s) to prowdc aor esteblish credit support for, or on behalf of, a party to
this Contract such as an irrevocable standby letter of credit, a margm agreement, a prepayment, & security interest in an asset, a
performarxc-v bond, guarznty, or other good and sufficient secun ty of a continuing nature.

2.12. "Da y" shall mean a period of 24 consecutive hours, coextensive with a "day"” as defined by the Recaiving Transporter in a
particular fransaction.

2.13.  "Delivery Period" shall be the pariod during which dsliveries are to be made as agreed to by the parties in a transaction.
2.14.  "Delivery Point{s)" shall mean such poini{s) as are agreed to by the pariies in a fransaction.

2.15. "ED!" shall mean an electronic data interchange pursuant to an agreement eniered into by the parties, specifically relating to
the cornmunigation of Transaction Confirmations undar this Contract

2.16.  "EFP"shall mean the purchase, sale or exchangs of natural Gas as the "physical” side of an exchange for physical transaction
involving gas futures contracts. EFP shalt incorporate the meaning and remedies of "Firm", provided that a panys excuse for
nonperformance of iis obligations to deliver or receive Gas will be governed by the rules of the relevant futures exchange reguiated
under the Commodity Exchange Act.

247, "Firn® shall mean that sither party may interrupt jis performance without liability only to the extent that such performance is
prevanted for reasons of Force Majeurs; pravided, nowever, that during Force Majeure interruptions, the party invoking Force Majsure
may be responsible for any imbzlance Charge< as set forth in Section 4.3 related to its interruption after the nomination is made to the
Transporter 2nd until the change in defiveries andfor receipis is confirmed by the Transporter.

2.18.  "Gas" shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous state consisting primarily of methane.

2.19.  “Imbalance Charges” shall mean any fees, penalties, costs or charges (in cash or in kind} assessed by a Transporter for
fallure to satisfy the Transporier's balanice and/or nomination requirements.

2.20. ‘Interruptible” shall mean that either party may interrupt its performance at any time for any reason, whether or not caused by
an event of Force Majeure, with no Hability, except such interrupting parly may be responsible for any Imbalance Chargés as set forth in
Section 4.3 relaled to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is
confirmed by Transporier.

2.21.  "MMBwW" shall mean one million British thermat units, which is equivalent to one dekatherm.

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

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

2.24, “Receiving Transporter" shall mean the Transporter receiving Gas at & Delivery Point, or absent such receiving Transporter,
the Transporier delivering Gas at a Delivery Point.

2.25.  "Scheduled Gas' shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or management.
2.26.  "Spot Price " as referred to in Section 3.2 shall mean the price listed in the publication indicaled on the Base Cantract, under

the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if there is no
single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall be the average
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of such high and low pricas. [f no price or range of prices is published for such Day, then the Spot Price shall be the averags of the
following: (i) the price (determined as stated above) for the first Day for which a pr!ce or range of prices is published that next precedes
the relevant Day; and (i) the price {dstermined as stated above) for the first Day for which a price or range of prices s published that
next follows the relevant Day.

2.27.  ‘"Transaciion Confirmation” shall mean a document, similar to the form of Exhibit A, satting forth the terms of a transaction
formed pursuant to Section 1 for a particular Delivery Period,

2.28.  “Temmnination Option” shall mean the option of efiher parly to terminate & fransaction in the event that the other parly fails 1o perform a
Firm obligation to deliver Gas in the case of Seller or to receive Gas in the case of Buyer for a designated number of days during a pericd as
speciied on the applicable Transaction Confimation.

2.29.  "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acfing in the capacity of a
ransporter, fransporiing Gas for Seller or Buyer upstream or downsiream, respectively, of the Delivery Point pursuant to a parficuiar fransaction.

SECTION 3, PERFORMANCE OBLIGATION

3.1, Seller agress to sell and deliver, and Buyer agrees to recesive and purchase, the Contract Quantity for a particular transaction in
accordance with the terms of the Contract  Sales and purchases will be on & Fimm or Interuptible basis, as agreed to by the parties in a
transaction.

The parties have selected ¢lther the “Cover Standard” or the “Spot Price Standard” as indicaied on the Base Contract.

Cover Standard:

3.2, The sale and exclusive remedy of the parties in the event of a breach of a Firm obiigation to deliver or receive Gas shall be
recovery of the fo!Iowing {) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in ar amount equal 1o the
positive difierence, if any, betwesn the purchase przce paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for
commércially reasonable differences in transportation costs to or from the Delivery Pomt(s) muluphed by the differénce betwsen the
Contract Quantity and the quantily actually defivered by Seller for such Day(s); or (i) in the event of a breach by Buyer. on any Day(s),
payment by Buyer to Saller in the amount equal to the positive difference, if any, between the Contract Price and the price received by
Seller utilizing the Cover Standard for the resale of such Gas, adjusted for commercially reasonable differences in fransportation costs
ta or from the D:lwery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for
such Day(s) or {iii) in the event that Buyer has used commercially reasonabie efforts to replace the Gas or Seller has used
commercially feasonable éfforts to sell the Gas to a thxrd party, and no such replacemeant or sale is available, then the sole and
exclusive remedy of the performing party shall be any unfavorable difference between the Contract Price and the Spot Price, adjusted
for such transportation 16 the applicable Delivery Point, mumphed by the difference between the Contract Quantity and the quantity
actually delivered by Seller and received by Buyer for such Day(s). Imbalance Charges shall not be recovered under this Section 3.2,
but Selter and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3, The amount of such unfavorable
difference shall be payable five Business Days after presentation of the performing party's mvexce which 'shall set forth the basis upon
which such amcunt was calculated. :

Spot Price Standnrd

3.2. The sole and cxdus‘xve remedy of the parties in the event of & breach of a Firm obligation o deliver or receive Gas shall be
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Selier 1o Buyer in an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied
by the positive ciffersnce, if any, oblained b y subtracting the Contract Prica from the Spot Price; or (i) in the event of a breach by Buyer
on any Day(s), paymeni by Buyer to Seller in an amouht equal to the difference betwseén the .,mtract Quantity and the actual quantity
delivered by Seller and received by Buyer for such Dayis), multiplisd by the positive difierence, if zny, obtained by sublracting the
applicable Spot Price from the Contract Price. Imbalance Charges shall not be recoverad under this Section 3.2, but Seller and/or
Buyer shall be responsible for Imbatance Charges, if any, as provided in Seciion 4.3. The amount of such um‘avorable difference shall
be payable five Business Days afier presentation of the performing party’s invoice, which shall set forth the basls upon which such
amount was caltulated,

3.3. Notwithistanding Saction 3.2, the parties may agree to Alternative Damages in a Transaction Confirmation executed in writing
by both parties.

3.4, In addition to Sections 3.2 and 3.3, the parties may prowc’e for & Termination Option in a Transaction Confirmation executed in
writing by both parties. The Transaction Confirmation comammg the Termination Option will designate the length of honperformance
triggering the Termination Option and the procedures for exercise thereof, how damages for nonperformance will be compensated, and
how liquidation costs will be calculated.

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1, Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility for
ransperting the Gas from the Delivery Poini(s).

4.2. The parfies shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). Each
perty shall give the other party timely prior Notice, suficient to mest the requirements of all Transporter{s) involved in the fransaction, of the
quanities of Cas to be defivered and purchased each Day. Should efther party become aware that aclual defliveriss at the Delivery Point(s) are
greater or lesser than the Scheduled Gas, such party shall promplly notify the other party.

Copyright © 2002 North Amsrican Erergy Standards Board, inc NAESB Standard 6.3.1
All Rights Reservad Page 4 of 10 April 18, 2002




4.3, The parties shall use commerdially reesonable efforts to avoid imposiion of any Imbalance Charges. If Buyer or Seller receives an
invoice from a Transporter that nc!uaea Imbalance Charges, the parties shall determine the validity cs well as the cause of such Imbalance
Charges. If ihe imbalance Charges were incurred as a resull of Buyer's receipt of quantifies of Gas greater fhan or less than the Schedulad Gas,
then Buyer shall pay for such Imbalance Chargss or reimburse Seller for such Imbalance Charges paid by Seller. 1fthe Imbalance Charges were
incurad as a result of Seller's dalivery of quanities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance
Chargss or reimburse Buyer for such Imbalance Charges paid by Buyer.

SECTION 5. QUALITY AND MEASUREMENT

All Gas dalivered by Seller shali meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantty
measurement for purposes of this Contract shell be one MMBtu dry. Measurement of Gas quaniities hersunder shall be in accordance with the
established procedures of the Recelving Transporter.

SECTION 6. TAXES

The parties have selectad either “Buyer Pays At and After Delivery Point” or “Seller Pays Before and At Delivery Point” as indicated
on the Base Contract.

Buyer Pays At and After Delivery Point:

Seller shall pay or cause 1o be paid all taxes, fees, levies, penaliies, licenses or charges imposed by any government authority (“Taxes™ on or
with respect to the Gas prior to the Delivery Poini{s). Buyer shall pay or cause fo be paid all Taxes on or with respect to the Gas at the
Delivery Point(s) and all Taxes after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party’s responsibiiity
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled to an exemption
from any such Taxes or charges shall fumish the other parly any necessary documentation thereof,

Seller Pays Before and At Deii\)ery Point:

Seller shall pay or causs fo be paid all taxes, fees, levies, penalties, licenses or charges imposed by any govemment authority (‘Taxes”) onor
with respect to the Gas prior to the Delivery Pointls) and 2ll Taxes at the Delivery Point{s). Buyer shall pay or cause to be paid &l Taxes on or
with respect 10 the Gas after the Delivery FPoint(s). I 2 parly is required 1o remit or pay Taxes that are the other pary's responsibility
hereunder, the party responsdt:[m for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 1o an exemption
from any <uch Taxes or mames shall fumnish the other par’ry any necessary documentation thereof,

SECTION 7. BILLING, PAYMENT, AND AUDIT

7.1. Seller shall invoice Buyer for Gas delivered and received In the preceding Month and for any other epplicable charges, providing
supporting documentation acceptable in industry practice to support the amount charged. I the actual quantity delivered is not known by the billing
date, bi![ing will ke prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the actual quantity on the
following Month's billing or as scon thereafter as actual delivery information is available.

7.2. Buyer shall rerviit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediatel y avaxabe funds, on or
befare the later cf the Payment Date or 10 Days after receipt of the invoice by Buyer, provided that if the Payment Date is not a Business Day,

paymert is due on the next Business Day following that date. -In the event any payments are dus Buyer hereunder, payment to Buyer shall be
made in accordance with this Section 7.2.

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

7.4. If the invoiced party, in good faith, disputes the amount of any such invoice or any part thereof, such Invoiced party will pay such amount
as it concedes to be corfect; provided, however, If the invoiced party disputes the amount due, it must provide supperting documentation
acceptable in industry practice to support the amount paid or disputed. In the event the parfies are unable to resoive such dispute, either party
may pursus any remedy avaiiable at law or in equity to enforce its rights pursuant to this Section,

7.5. I the invoiced pariy fails o remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due undl the
date of payment at a rzle equal to the lowsr of § O the then-effective prime rate of interest published under "Money Rates" by The Wall Strest
Journal, plus two percent per annum; or (i) the maximum applicable lawful interest rate.

7.6. A party shall have the right, at ifs own expense, upon reasonable Notice and at reasonable times, to exemine end audit and o obizin
copies of the relevant portion of the books, records, and teléphona recordings of the other party only to the extent reasonably hecessary to verfy
the accuracy of any statement, charge, payment, or compuitation made under the Confract. This right to examine, audit, and t obiain copies shall
not be avaitable with respect fo proprietary information not directly refevant to fransactions under this Coniract. All invoices and billings shalf be
conclusively presumcd final and accurate and all assodiated daims for under- or overpayments shall be deemed waived unless such invoices or
billings are objected fo In wiiting, with adequate explanation and/or documentation, within two years after the Month of Gas defivery. Al retroactive
adjusiments under Seclion 7 shall be paid in full by the parly owing payment within 30 Days of Notice and substantiation of such inaccuracy.

7.7. Unless the parties have elected on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties shall net
all undisputed amounts due and ewing, andlor past due, arising under the Contract such that the party owing the greater amount shail
make a single payment of the net amount fo the other party in accordance with Section 7; provided that no payment required fo be
made pursuant to the terms of any Credit Suppori Obligation or pursuant to Section 7.3 shail be subject o netting under this Section. If
the parties have exscuted a separaie netting agresment, the terms and conditions therein shall prevail to the extent inconsistent
herewith.
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SECTION 8, TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agrpefi m!e to the Gas shali pass from Selier to Buyer &t the Delivery Point{s). Sslter shall have
responsibility for and assume any hahh‘y with respect to the Gas prior to its delivery to Buyer at the spacified Delivery Poini{s). Buyer
shall have responsibility for and any liability thn respect to said Gas after its delivery to Buysr at the D« ivery Poini(s).

8.2. Selter warrants that it will have the right to convey and will transfer good and merchaniable title to all Gas sold hereunder and
delivered by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND IN
SECTION 14.8, ALL. OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR CF
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabllities or claims including reasonable allomeys' fess
and costs of court ("Claims™), from any and all persons, arising from or out of claims of title, personal Injury or property damage from
said Gas or othsr chargss thereon which atiach before title passes to Buyer, Buyer agrees to indemnify Seller and save it harmless from
all Claims, from any and alf persons, arising from of out of claims regarding payment, personal injury or property damage from said Gas or other
charges thereon which attach afier title passes to Buyer.

8.4. Notwithstanding the other provisions of this Seclion 8, as between Seller and Buyer, Seller will be liable for all Claims to the exient that
such arise from the fallure of Gas deliverad by Seller to meet the quality requirements of Section 5.

SECTION 9, NOTICES

9.1. All Transaction Confirmations, invoices, paymenis and other communications made pursuant to the Base Contract {"Notices")
shall be made to the addresses specified In wriiing by the respective parties from time to ime.

5.2, Al Notices required hereunder may be sent by facsimile or mutuaily acceptable electranic means, a nationally recognized
overnight courier service, first class mail or hand delivered,

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt date,
the foitowng presumptlons will apply. Notices sent by facsimile shalt be deemed to have been received upon the sending party's
receipt of its facsimils maching’s confirmation of successful transmission. If the day on which such facsimile is received is not a
Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemed to have been received on the next following
Business Day. Notice by overnight mail or courier shall be dsemed to have been received on the next Business Day after it was sent or

stch eatlisr time as Is confirmed by the recelving parly. Notice via first class mail shall be considered dslivered five Business Days
afier mailing.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. I either party (X" has reasonable grounds for ingecurily regarding the performance of any obligation under thxb Contract
(whether or not then dug) by the other paty (Y") (mcludmg, without limitation, the occurrence .of a material change in the
creditworthiness of ), X may demand Adequate Assurance of Performance. “Adequale Assxance of Performance”™ shall mean
sufficient security in the form, amount and for the ferm reasonably accspiable jo X, including, but not limited to, a standhy irrevacable
letter of credit, a prepaymant, a sscurity interest in an asset or a performance bond or guaranty (xnc‘udmg the issuer of any such
security).

10.Z.  Inthe avent (each an "Event of Default’) either perty (the "Defauliing Party") or its guarantor shall: {i) make an assignment or
any general arrangement for the benefit of creditors; (i) file a petition or otherwise commence, zuthorize, or acquissce in the
commencsment of,a proceeding or case Under any bankrupicy or similar law for the protection of creditors o have such petition filed or
proceeding commenced agains* it; (i) otherwise bacome bankrupt or insolvent (however evidenced); {iv) be unable fo pay ils debts as
they fall due; (vi have a receiver, p'ov;smﬂai liquidator, conservator, custodian, trustee or other similar official appointed with respect fo
it or substantialy all of &5 assets; (Vi) fzil to perform any obht,catlon {0 the cther parly with respect fo any Credit Support Obligations
relating 1o the Contract; (vii) fall to give Adequate Assurance of Performance under Section 10.1 within 48 hours hut at least one
Business Day of a written request by the other party; or {viil) not have paid any amount due the other par‘y hereunder on or before the
second Business Day following written Notice that such payment is due; then the other party (the "Non-Defaulting Party") shall have the
right, at its sole election, to immediately withhold and/or suspend deliveries or pay’neqts upon Noticé and/or to terminate and liquidate
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and ell other remedies available
hereunder,

10.3.  Han Event of Default has occurred and is continuing, the Non-Defaulting Parly shall have the right by Notice to the Defaulting
Party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days afier such Notics is given, as an early
ermination date (the “Eariy Termination Date") for the liguidation and termination pursuant to Section 10.8.1 of all transactions under
the Contract, each a “Ferminated Transaction”. On the Early Termination Date, all transactions will terminate, other than those
transactions, if any, that may ncot be liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non-
Defaulting Party, commercially impracticable to liquidate and terminate ("Excluded Transactions”), which Excluded Transactions must
be liquidated and terminated as soon thersafter as is reasonably practicable, and upon termination shalt be a Terminated Transaction
and be valued consistent with Section 10.3.1 below. With respect fo each Excluded Transaction, its actual termination date shall be the
Early Termination Date for purposes of Section 10.3.1.
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The parties have sslected either “Early Termination Damages Apply” or “Early Termination Damagss Do Hot Apply” as
indicated on the Base Contract.

Early Termination Damages Apply:

10.3.1. As of the Early Termination Datg, the Non-Defaulting Party shall determine, in good faith and in a commercially
reasonable manner, (i) the amount owed (whather or not then due) by each parly with respect to ali Gas delivered and received
between tha parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all other
applicable charges relaling to such deliveries and receipts {including without limitation any amounis owed urider Section 3.2), for which
paymeni has nat yat been made by the party that owes such payment under this Coniract and (i) the Market Value, as defined below,
of each Terminated Transaction The Nen-Defauliing Pariy shall (x) liquidate and accelerate each Terminated Transaction at iis
Market Value, so that sach amount equal to the difference between such Market Value and the Contract Value, as defined below, of
such Terminated Transaciion(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Vaius exceeds the
Contract Value and to the Seller if the opposiie is the cass; and (y) where appropriate, discount each amount then due under clause
{x} above to present value in a commercially reasonable manner as of the Early Termination Date (to take account of the period
betwsen the date of liquidation and the date on which such amount would have otherwise been due pursuant io the relevant
Terminated Transactions).

For purposes of this Section 10,3.1, “Contract Value" means the amount of Gas remaining to bs delivered or purchased under a
transaction multipfied by the Contract Price, and "Markei Value” means the amount of Gas remaining to be delivered or purchased
under a transaciion multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defauling Party
in & commercially reasonable manner. To asceriain the Market Valug, the Non-Defaulting Party may consider, among othar
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap
contracts or physical gas § trading rnarkets, simiiar sales or purchaScs c.ﬂG any other bona fide third-party offers, all adjusted for the
length of the term and differences in trafzsponanon costs. "A parly sheli not be required fo enter inito a replacement transaction(s) in
order to determine the Markst Value. Any extenmon(a) of the term of a transaction to which partlvs are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Valuss and
Market Valugs, For the avoidance of doubt, any option pursuant to which one party has the right o extend the term of 2 transaction
shall be considered in determining Contract Values and Markst Values. The rate of interest used in calculating net present value shall
bg dstermined by the Non-Defauliing Party in a commercially reasonable manner,

Early Termination Damages Do Not Apply:

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

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

ther Agreement Setoffs Apply:

10.3.2. The Naanerau;tmg Par'y shall net or aggragate, as appropriate, any and all amounts owing between the parties under
Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one parly to the other {the
“Net Se‘ﬂcmé']t Amount™). At its sole option and without prior Notice {o the Dcfaultmg Party, the Non-Defaulting Party may setoff (i)
any Net Setflement Amount cwed to the Non-Defaulting Party against any margin or other collateral held by it in connsclion with any
Credit Support Otligation relating to the Contract; or (i} any Net Settlement Amount payabie to the Defaulting Parly against any
amount(s) payable by the Defaulting Parly to the Non-Defauiting Party under any offier agreement or arrangement betwsen the
parties.

Other Agresment Setofis Do Not Apply:

10.3.2.  Tne Non- -Defaulting Pariy shall net or aggregate, as appropriate, any and all amounts owing between the pariies under
Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated armount payable by one parly 1o the other (the
“Net Settiément Amount™, At its sole option and without prior Notice to the Defaulting Party, the Non- Defaultmg Party may sstoff any
Net Setilement Amount owed fo the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit
Support Obligation relafing to the Contract.

10.3.3. If any obligation that is to be included In any netting, aggregation or setoff pursuant to Section 10.3.2 is unascertasined,
the Non-Defaulling Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in respect of the
estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained. Any amount not
then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to net presentvalue in a
commercially reasonable manner determined by the Non-Defaulting Party.

10.4.  As soon as practicable afier a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Pariy of the Net
Seitlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defauiting Parly. The Notice shall include a
written statement explaining in reasonable detail the calculation of such amount, provided that failure to give such Notice shall not affect
the validity or erforceability of the liquidation: or give rise to any claim by the Defaulting Party against the Non-Defaulfing Party. The Net
Setilernent Amount shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
earlier than the Early Termination Date. Interest on gny unpaid portion: of the Net Settlement Amount shall accrue from the date due uniil the
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date of payment at a rate equal o the lowsr of () the then-effzclive prime rate of interest published under "Money Rates” by The Wall Strest
Journal, plus two percent per annum; o () the maximum applicable lawful interest rate.

10,5, Ths perties agres that the transactions hareunder constitute a "forward contract” within the maanmg of the United States
Bankruptcy Code and that Buyer and Sefter are each "forward contract merchanis” within the meaning of the United States Bankruptey
Cods.

10.6.  The Non-Defautiing Partys remadies under this Section 10 are the sole and exclusive remediss of the Non-Defaulting Pariy
with respect {o the occurrence of any Early Termination Dats. Each party reserves 1o iiself all other rights, seioffs, counterclaims and
other defenses that it is or may be enlitled to arising from the Comrac:t,

10.7.  With respect to this Section 10, if the parties have executed & separate netting agreement with close-out netting provisions,
the terms and conditions thersin shall prevall to the extent inconsistent herewith.

SECTION 11, FORCE MAJEURE

11.1.  Except with regard to a parly's obligation to make payment(s) due under Saction 7, Section 10.4, and Imbalance Charges under
Section 4, neither party shall be liable o the other for failure 1o perform & Firm obligation, to the extent such faillure was caused by Force
Majeure, The ferm "Force Majeure” as employsd herein means any cause not reasonably within the control of the parly claiming
suspension, as further defined in Sectien 11.2.

11.2.  Foree Maisure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning,
earthquakes, fires, storms or siorm warnings, such as huricanes, which result in evacuation of the affected area, floods, washouts,
explosions, breakage or accident or necessity of repairs {o machinery or equipment or lines of pipe; (il) waather related events affecting
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; {iil) interruption and/er
curtailment of Fimm trangporiation and/or storage by Transpérters; () acts of others such as strikes, lockouts or other industrial
disturbances, riots, sabotage, insurrections or wars; and (\,) go\/mmmen gl actions such as necess:ty for compliance with any court
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by & governmental authority having jurisdiction.
Seller and Buyer shall make reasonable efforts to aveld the adverse impacis of a Force Majeure and to resolve the event or accurrence
once it has occurred in arder {o resume performance.

11.3. Ne[ﬂ’lEI party shall be entitied to the benefit of the provisions of Force Majeure fo the extent performance is affected by any or
all of the fohcwng circumstances: (i) the curlailment of amarruphbln or secondary Firm transporiation unless primary, in-path, Firm
transportation is also curtailed; () the party claiming excuse failed to remedy the condition and fo resume the performance of such
covenants or obligations with reascnable dispatch; or (i) economic hardship, to include, without limitation, Seller's ability fo sell Gas at a
higher or more cdvanfageous price than the Contract Price, Buyer's ability to purchass Gas at a lower or more advantageous price than the
Contract Price, cr a regulatory agency disallowing, in whole or in part, the pass through of costs resuliing from this Agreement; (xv) the loss of
Buyc:’s ma}”&ut( ) or Buyer's inablility to use or resell Gas purchased hereunder, except, in either cass, as provided in Section 11.2; or (v) the
loss or fallure of Seller’s gas supply or deplei:zon of reserves, except, in either case, as provided in Section 11.2. The party cfalmmg Force
Majeure shall not be excusad from its responsibility for Imbalance Charges.

11.4.  Notwithstanding anything to the conirary herein, the pames agree that the setilement of strikes, lockouts or other industrial
dlStUE’b'w‘*ﬂC&S shall be within the sole discretion of the party experiencing such disturbance.

11.5.  The parly whose performance is preventsd by Force Majeure must provide Notice to the other parly. Initial Notice may be
given orally, howsver, written Motice with reasonably full pamcu ars of the event or occurrence is regmred &s so0n as reasonably posszble
Upon providing writien Notice of Force Majeure to the othér party, the affected party will be relieved of its chbligation, from the onsei of the
Force Majeurs event, to make or accept delivery of Gas, as applicable, o the extent and for the duration of Force Majeure, and naither party
shall be deemed to have ?axléd insuch ool'gaﬂars to the other during such occurrence or event.

11.6.  Notwithstanding Sections 11.2 and 11.3, the pariies may agree io aliernative Force Majeure provisions in & Transaction
Confirmation executed in writing by both partiss

SECTION 12.  TERM

This Contract may be terminated on 30 Day's written Notice, but shall remain in effect until the expiration of the latest Dealivery Period of any
transaction(s). The rights of either party pursuant to Section 7.6 and Section 10, the obligations to make payment hereunder, and the
obligation of either party to indermnify the other, pursuant hersto shall survive the termination of the Base Contract or any transaction.

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY HEREUNDER SHALL
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. |F
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTY’S LIABILITY SHALL
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE. [T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGUGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT CR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS
INCONVEMIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR
LOSS.

SECTION 14. MISCELLANEOUS

14.1.  This Coniract shall be binding upon and inure to the benefit of the sticcessors, assigns, personal representatives, and heirs of the
respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the full term of this Conlract. No
assignment of this Conitract, in whole or in part, will be made without the prior written: consent of the non-assigning party (and shall not relieve
the assigning party from liabiiity hersunder), which consent will not be unreasonably withheld or delayed; provided, either party may () transfer,
sell, pledges, encumber, or assign this Coniract or the accounts, revenues, or proceeds hereof in connection with any financing or other
financiet arrangaments, or (i) transfer its interest {o eny parent or affiliate by assignment, merger or otherwise without the prior approval of the
other party. Upcn any such assignment, transfer and assumption, the transferor shall remain principally lisble for and shall not be relieved of
or discharged from any obligations hereunder.

14.2.  If any grovision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, such determination
shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contract.

14.3.  Nowaiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach.

14.4.  This Contract sets forth all understandings betwesn the parties respecting each transaction subjest hereto, and any prior contracts,
understandings and representations, whether orgl or written, relating to such transactions are merged into and superseded by this Contract
and any effective fransaction{s). This Contract may be amended only by a writing executed by both parﬁes.

14.5.  The interprefstion and performance of this Conlract shall be govemed by the laws of the jurisdiction as Indicated on the Base
Contract, excluding. however, any confiict of laws rule which would apply the law of another jurisdiction.

14.6.  This Coniract and all provisions herein will be subject fo all applicable and valid statutes, rules, orders and regulaticns of any
govemmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions thereof.

14.7.  Thereis no third party beneficiary to this Contract.

14.8. Ezch parly to this Contract represents and warrants that it has full and complete authority to enter inio and perform this Contract.
Each person who exectites this Contract on behalf of either parly represents and warrants that it has full and complete autharity to do so and
that such party will be bound thereby.

14.9.  The headings .and subheadings contained in this Contract are used solely for convenience and do not constitute a part of this
Coniract between the parties and shall not be used to consirue or interpret the provisions of this Contract.

14.10.  Unless the parties have elscted on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall

disclose directly or indirscily Without the prior written conisent of the other pary the terms of any transaction 1o a third pdr‘y (other than the
employees, lendars, roya‘y owners, counsel, accountznis and other agents of the party, or prospective purchasers of all of substantially all of
a party's assefs or of any rights under this Contract, provided such persons shall have agreed to keap such terms confidential) except (i) in
order to comply with any applicable law, order, regutation, or exchange rule, (i) to the extent necessary for the enforcement of this Contract ,
(iii) to the exiznt necessary o implement any transaction, or (N) to the extent such information is delivered fo such third parly for the sale
purpese of calculating a publ hed index. Each party shzll noifly the other party of any procesding of which it Is aware which may result in
disclosure of the terms of any transaction {other than as penmiited hereunder) and use reasonable sfiorts fo prevent or limit the disclosura.
The existence of this Confract is not suf;ect to this confidentialiy obligation. Subject to Section 13, the parties shall be enfitied io all remedies
available at law or in equity to enforce, or seek relisf in conneciion with this cormdeﬂnahty obngatxon The terms of any transaction hereunder
shall ba kept confidential by the parties hereto for one year from the expiration of the § transaction.

In the evertt that disclosure s requirsd by a govemmental body or applicable law, the party subject to such requi rnment may disclose the
material fems of this Contract o the extent so required, but shall promptly notify the other party, prior {o disclosure, and shall cooperate
{corsistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders or simitar resiraints with respect
to such disclosure at the expense of the other party.

1411 The parties may agree fo dispule resolulion procedures in Special Provisions attached to the Base Contract or in &
Transaction Confirmation executad in writing by both partiss.

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the temms of contracts of purchase and sale of
nztural gas. Further, NAESB does not mandate the use of this Confract by any party. NAESE DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS
CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS,
EXPRESS OR IVMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOCF, INCLUDING ANY AND ALL IMPLIED
WARRANTIES OF CONDITIONS OF TITLE, HOMN-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR
PURPQOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH
PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING, EACH
USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES Wit.L NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,
EXEMPLARY, PUKITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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f N CONFIRMATION
FOR IMMEDIATE DELIVERY

SAMPLE DOCUMENT

Letierheadil.ogo Date:

Transaction Confirmation #:

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated

. The

specified in the Base Coniract,

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

SELLER: BUYER:

Atin: ' Attn:

Phone: Phone:

Fax: Fax:

Base Contract No. Base Cdniract No.
Transportern: Transporter: -
Transporter Cantract Number: Transporter Contract Number:

Contract Price: § MMBtu or

Delivery Pericd: Begin: , End:

Performance Obligation and Contract Quantity: (Select One)

Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible:
e MMBius/day _ MMBtus/day Minimum Upto MMBtus/day
i EFP — MMBtus/day Maximum
subject to Section 4.2. at lection of
{7 Buyer or 1] Seller
Delivery Point(s)h:
{If & pooling point is used, list a specific geographic and pipaline location):
8pecial Conditions:
SAMPLE DOCUMENT
Seller: SAMPLE DOCUMENT Buyer: SAMPLE DOCUMENT
By: By:
Title: Title:
Date: Date;

Copyright @ 2002 North American Ensrgy Standards Board, Inc.

Al Rights Reserved Page 10 of 10

NAESB Standard 6.3.1
April 18, 2002



SPECIAL PROVISIONS TO THE NAESB BASE CONTRACT
FOR SALE AND PURCHASE OF NATURAL GAS
DATED H43/07
BETWEEN
TMOS ENERGY MARKETING, LLC
AND
THE CITY OF LIVERMORE, KENTUCKY

If the terms of these Spacial Provisions and the other terms of the Base Contract conflict, the terms of these Special
Provisions shall govern. Any definitions used in the Base Confract, unless otherwise defined in these Special
Provisions, shall have the same meaning in these Special Provisions.

Any reference to a Section in these Special Provisions refers to the same Section of the General Terms and
Conditions to the Base Contract,

Section 1. Purposes and Procedures

Section 1.2 shall be amended by adding the following sentence afier the last senience of the Section:

“Notwithstanding the provisions of this Section 1.2, the pariies agree that for transactions having a Delivery Period
for less than ons (%) Month's duration, the Confirming Party shall not be obligated to issue & Transaction
Confirmation.”

Section 2. Definitions

Saction 2. 11 is amended by delsting thes section in its entirety and replacing it with the following:

211 “Credit Support Obfigation{s}” shall mean any obligation(s) to provide or establish credit support for, or on
behalf of, & party to this Contract such as accelerated payment, a prepayment, an irrevocable stancby letier of
credit, @ margin agreement, guaranty, deposit or other mutually acceptable form of security, consideration or
adequats assurance of performance.”

Section 2.28 is amended by deleting the ssction in its entirety and reolacing it with the followind:

228  “Termination Option” shaill mean the option of either parly o terminate a transaction In the eveni that the
other party fails to perform a Firm obligation to deliver Gas in the case of Seller or to recelve and make full and
timely payment for Gas in the case of Buyer for g designated number of days during a period as specified on the
applicable Transaction Confirmation.”

Section 6. Taxes

Section 8 is hereby amended by adding the following sentence to the end of the Seclion:

“Notwithstanding the foregoing, Buyer agrees to reimburse Seller for any sales, use, utility, utility receipts, gross
receipts or similar tax currently 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 §. Title, Warranty and Indemnity

Section 8.3 is hereby amended by addina the following sentence io ihe end of this section:

“Neither party shall be obligated to indemnify, defend, or hold the other party harmlass to the extent any liability, sui,
action, damage, loss or axpense arises out of or in connection with any intentionat act, negligent act or failure to act
on the part of the other party, its officers, agents, or employees.”

Section 10. Financial Responsibility

Saction 10.1 is hereby amended by deleting evervthing after "may demand” on line 3 and replacing with:

“one or mors Cradit Support Obligations to provide adequate assurance of Y's parformance.”

The clause identified as (iv) in Section 10.2. shall be deleied and replaced by the foliowing:

“(iv) be unable to pay its debts as they fall due at any time or become insolvent or experience an adverse change in
financial condition prior to the closing of a case arising under Title 11 of the United States Code;”

The clause identified as (vil) in Section 10.2, shall be delsted and replaced by the following:

“(vii} fail to provide the additionat Credit Support Obligation required under Section 10.1 within at ieast two Business
Days of a written request by the other party; or”

Saction 10.5 is amended by deleting the section in its entiretv and replacing it with the following:

"Bankruptcy Matters.

(a)

Each party acknowledges and agrees that (i) the Contract and sl fransaction(s), both together and
separately, constitute “forward contracts” within the meaning of Title 11 of the United States Code (the
"Bankruptey Code™); (i) each Party is a “forward contract merchani” within the meaning of the Bankruptey
Code with respect to the Contract and any transactions thereunder; (i) all payments made or to be made
by one party to the other party, andfor credits, offsels, liquidation of coilateral, drawdowns, or any other
similar settlement of the transactions and Credit Support Obligations pursuant to this Confract, of whatever
nature or character, physical or financial, constitute "setiiement payments” within the meaning of the
Bankruptcy Ceode; (iv) all transfers, directly or indirectly, by one pariy to the other party arising under or
related to Section 10.1 of this Contract constituie "margin payments” within the meaning cf the Bankruptcy
Code; and (v) each party's rights under Sections 10.2, 10.3 and 10.4 of this Coniract constitutes a
“contractual right to liquidate, accelerate, offset and/or terminate” the transactions within the meaning of the
Bankruptcy Code.

Each party acknowledges and agrees that, for purposes of this Contract, Atmos Energy Marketing, LLC is
nct a "utility” as such term is used in Section 368 of the Bankruptey Code.

Each pariy acknowledges and agrees that upon an Event of Default, the Non-Defaulting Party may
terminate the Contract and transactions, and all obligations, including Credit Support Obligations, arising
under or related to the Contract and transactions, of whatever nature or character, financial, physical or
otherwise, may be liquidated, accelerated and settled at the option of the Non-Defaulting Party pursuant to
the terms of this Contract and applicable state law and, if a case Is initiated under the Bankrupicy Code,
such termination shail occur pursuant to the provisions in the Bankruptcy Code applicable to “forward
confracts®. In that regard, unless the partiss have entered into a separate master neftting agreement
covering all transactions, this Coniract shall constitute a “master nefting agreement” undar the applicable
provisians of the Bankruptey Code, including, without limitation, Seciion 661 thereof.”
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Section 11 is amended by adding the following as Section 11.7;

11.7 In the event that the party whose parformance is prevented by Force Majeure is unable to make or
accept dalivery of Gas, as applicable, pursuant to the Contract, or pursuant to a modified delivery
schadule acceptable to the non-affected party, then such non-affacied party shall also be reileved of its
obligation, from the onset of the Force Majeure event, to make or accept delivery of Gas, as applicable.

Section 14. Miscellaneous

Seciion 14.4 is amended by deleting the section in ifs entirety and replacing it with the following:

“The parties agree that this Contract shall supersede and replace all prior agreements between the
parties hereto with respect o the purchase and sale of natural gas and that all fransactions under any
such prior agreements are, effective as of the date of this Contract, now governed solely by the terms of
this Contract and shall be transactions hersundar and a part of the single integrated agreement betwsen
the parties. This Coniract may be amended only by & writing executed by both parties.”

Seciion 14 is amended by addina the following as Section 14.12;

14.12 The parties do hereby represent and warrant that the General Terms and Conditions of the Base Coniract
have not been modified, altered, or amended in any respect except for these Special Provisions which are
attached o and made a part of the Base Contract.

Atmos EEErgy Marketing, LLC City of L:vermore,\i(entucky
i jineks

By: //Z// ‘//_7/4/'~ . /<, el w\__jx:,.i;_‘.‘._",

Name: 4’2::/) & Name: ?Oh(‘.t/‘t Dame.

Title: S few ?M‘cx/mfl” Title: eg—l”j‘;lff;”ﬂﬁ‘!r s \,C‘L‘gc‘,:;’“

Date: '“M’f/ / b{/b 7 bt O/I5 /o7
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EXHIBIT "B"

CONSENT TO ASSIGNMENT

This Consent to Assignment {the "Consent”), dated effective January 31, 2011, is made by and among

Atmos Energy Marketing, LLC (“Seller”), City of Livermore, KY ("Assignor™), and Atmos Energy Corporation
(" Assignee™).

WITNESSETH:

Recitals. Seller and Assignor are parties to that certain Base Contract for Sale and Purchase of Natural
Gas dated as of August 15, 2007 (the “Base Contract™) together with certain Transactions entered into pursuant
io the Base Contract (the Base Contract and Transactions being hereinafier collectively referred to as the
“Agreement). Assignor and Assiguee have heretofore entered into certain agreement(s) or transactions pursuant
to which Assignor has transferred or will transfer to Assignee certzin asscts of Assignor, including certain
industrial plants or facilities served by Seller pursuant fo the terms of the Agreement. As part of such
agreemnents or transactions between Assignor and Assignee, Assignor has agreed to assign and transfer rights
under the Agreement, and to delegate its obligations under said Agreement to Assignee.

In this Consent, Seller consents, subject to satisfaction of the conditions set forth herein, to the
assigrrnent and delegation of the Apgreements from Assignor to Assignes.

NOW THEREFORE, in consideration of thefr mitual promises, Seller, Assignor and Assignee as
follows:

1. Seller hereby consents to the assignment and transfer by Assignor to Assignee of its rights, inferests and
obligations under the Agreement. Assignor has assigned, transferred and conveyed all of ifs rights,
interests and obligations under the Agreement and Assignee has accepted and assumed all rights,
interests and obligations of Assignor under the Agrsement. Assignee expressly bereby ratifies, accepts
and agrees to be bound by the provisions and all the terms and conditions of the Agreement.

2. The information for the Assignor on the cover page of the Base Contract is hereby substituted with the
following information for the Assignee:

General Information: Atmos Energy Corporation
?.0. Box 630205
Dallas, TX 75265-0205
Duns Number: 0-820-3241
U.S. Tax ID: 75-1743247

Notices: Atmos Energy Corporation, Kentucky/Mid-States Division.
Aftention: Contract Administration
Phone: (972) 855-3280
Fax: (672) 855-3773

Invoices/Payments: Atmos Energy Corporation, Kentucky/Mid-States Division.
Attention: Gas Supply (Division)
P.O. Box 650205
Dallas, TX 75265-0205
Phone: (972) 855- 3739
Fax: (972) 835- 3070

~




There are no third party beneficiaries of this Consent.
The parties have jointly prepared this Consent.

No waiver by any party of any one or more defaults by another party in performance of this Consent
shall operate or be construed as a waiver of any later default, whether of like or different character. The

faiture of any party to exercise any right under this Consent does not constifite a waiver of that right
thercaficr.

Unrless otherwise defined herein, capitalized terms shall have the meaning given thereto in the
Agreement.

Each party hereto agrees, on reasonable request of another party hereto, to do such further acts and to

execute and deliver such further instruments as may be neccssary or appropriate to carry out the intent
and purpases of this Consent.

This Consent may be executed in a number of identical counterparts, each of which shall be deemed an
original for all purposes and all of which shall constitute one and the same instrument,

Each person who executes this Consent on behalf of a party hereto represents and warrants that he or she
has avthority to do so and that such party will be bound thereby.

IN WITNESS WHEREQF, Seller, Assignor and Assignee have executed this Consent by their authorized

representatives,

SELLER: ASSIGNCGR:

Atmos Energy Marketing, 1) City oii\Livermore,KY

By: By: Al M,Wé(jm
Name: Wade Sadler Name: Deinnis  Revietl
Title: VP Trading & Scheduling Title:_Mayov

Date: ml‘g{‘n Date: [—3i-—11
ASSIGNEE:

Atmas I;Jnei?gy Co

By: é

Name: Kenny Malter

Title:
Date:

VPG Supp]z& Services
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SCHEDULE 1 - AGREEMENTS

Base Contract for Sale and Purchase of Natural Gas dated August 15, 2007, as amended.
Transaction Confirmation Number 229101 dated Angust 10, 2007, as amended.

Transaction Confirmation Number 187710 dated July 1, 2008.
Transaction Confirmation Number 188473 dated July 14, 2008.

Transaction Confirmation Number 150018 dated July 29, 2008.
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