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SECTIONl. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dnted August 4. 2015 
by and behveen 

J. Aron & Con1pany ("Aron") 
And 

Louisville Gas and Electric Con1pany and J(entucky Utilities Company ("LGE/KU") 
(each, a "COuntcrparly" or "Party B"). 

PURPOSES AND PROCEDURES 

NAESB Standard 6.3.1 

"1.6 Each party n1ay, at its expense, n1aintain equipnient necessary to regularly record tmnsactions on Transaction Tapes and retain Transaction Tapes in 
such n1anner as to protect its business records from ilnproper access; provided neither party shall be liable for any tnalfitnction of equipment or the operation 
thereof in respect of any transaction without regard to the cause or causes related thereto, including, without lhnitation, its negligence whether it be sole, joint, 
or concurrent, or active or passive. No transaction shall be invalidated should a malfunction occur in equipment regularly utilized for recording tnu1sactions or 
retaining Transaction Tapes or the operation thereof, and in such event, the trans.1ction shall be evidenced by the Transaction Confinnation and if no 
Transaction Confinnation is available, by the written and co1npute1· records of the patties concerning the transaction nmde conte1npomneously \vith the 
telephone convers.1tion." 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Standard" shall be aniended by deleting "(or an alternate fuel if elected by Buyer and replacenient Gas is not available)" from the 
definition. 

The definition of ''Indebtedness Cross Default" in Section 2.23 shall be runended by adding the follo\ving sentence to the end of the Section: 

"Notwithstanding the foregoing, a default shall not constitute an Indebtedness Cross Default if (i) the default was caused solely by error or omission 
of an ad1ninistrative or operational nature; (ii) funds \Vere available to enable the party to n1ake the payn1ent \\'hen due; and (iii) the payn1ent is made 
\Vithin two Business Days of such pa1ty's receipt of written notice of its failure to pay." 

The following Sections shall be added to the end of Section 2: 

2.36 "Costs" n1eans (a) losses associated with transmission/transpo1tation costs related to the Tenninated Transactions pursuant to this Contract incun-ed 
by the Non-Defaulting Pruty which cannot be avoided through the Non-Defhulting Patty's reasonable effo1ts; (b) brokerage fees, co1ruuissions and other sin1ilar 
transaction costs and expenses reasonably incurred by the Non-Defaulting Pruty entedng into ne\v runmgements which replace a Tenninated Transaction; and 
(c) commercially reasonable attorneys' fees and court costs, if any, incurred in connection with enforcing its rights in respect of the Tenninated Trans.1ctions. 

2.37 "Credit Suppo1t Docu1nent" shall niean, as to a party (the "First Party"), a guatruity from a Guarantor, inargin or secu1ity agreement or docu1nent, or 
any other document containing an obligation of a third party or of the First Party in favor of the other party supporting any obligations of the First Patty under 
this Contract provided in each case that the issuer, runount and the fonn,'lt of such docunient are acceptable to the requesting party in its reasonable discretion. 
\Vith respect to Aron, Guarantor 1neans 1l1e Gold1nan Sachs Group, Inc. 

2.38 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Document, in each case in an an10unt acceptable to 
the requesting party in its reasonable discretion (which 1nay be up to 110% of the Net Settlement Amount that \\'OUld be due if all transactions under the 
Contlnct \Vere imn1ediately liquidated). 

2.39 ''Letter of Credit" ineans one or 1nore irrevocable, transferable standby letters of credit in a fom1 acceptable to the requesting pruty in its reasonable 
disc1-etion from a major U.S. con1niercial bank or a foreign bank with a U.S. branch office, with such bank having a credit rating of at least "A-" from S&P or 
"A3" fron1 Moody's substru1tially in a form reasonably acceptable to the receiving party. 

2.40 ''Merger Event" nleans, \Vith respect to a paiiy (or its Guarantor), that such party consolidates or amalgan1ates with, or merges \Vith or into, 
or transfers all or substantially all of its assets to, ru1other entity and the credit\VOrthiness of the resulting, surviving or transferee entity is 1naterially 
Y.'eaker than that of such party i1n1nediately prior to such action; provided, ho,vever in each case, that the phrase "n1aterially weaker" n1eans (i) the 
senior long-te1m debt of the resulting, surviving or transferee entity is rated less than Investinent Grade (as hereinafter defined) by either Standard & 
Poor's Rating Group ("S&P") or Moody's Investor Service, Inc. ("Moody's"), (ii) if such entity does not have a rating for its senior unsecured long­
term debt, then the rating then assigned to such entity as its "coi·porate credit rating" assigned by S&P, or the "long-tenn issuer rating" assigned by 
Moody's is rated less than Investn1ent Grade For the purposes of this Contract ''Investn1ent Grade" means the rating then assigned to such entity is 
mted by S&P as "BBB-" or higher and by Moody's as "Baa3" or higher". 
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SECTION3. PERFORMANCE OBLIGATION 

NAESB Standard 6.3.1 

Add the following language to the Cover Standard in line 10 of Section 3 .2 after the phrase "and no such replacetnent or sale is available" in (iii): 

"or in the event that the non-breaching party elects, at its sole option, not to replace or re-sell to a third paity the Gas not delivered" 

SECTIONS, QUALITY AND MEASUREMENT 
Delete the existing paragraph under Section 5 in its entirety and replace \Vith the following: 

"All Gas delivered by Seller shall n1eet the pressure, quality and heat specification of the Receiving Transpolier. BTU and volu1ne 1neasure1nents 
shall be n1ade at the pressure and te1nperature basis of the Receiving Transporter in accordance \Vith the provisions of such pipeline's then effective 
Federal Energy Regulatory Connuission ("FERC') Gas Tariff, or in event such pipeline is not subject to FERC regulation, the applicable Gas 
transportation regulations or contract provisions of such Receiving Transporter." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the following language to the end of the first sentence of Section 7.3: 

"including all supporting docu1nentation acceptable in industry practice to support the runount charged" 

Section 7 .4 shall be an1ended by deleting the last sentence "In the event the parties are unable ... "in its entirety and replacing with: 

"Pay111ent of the disputed runount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required pay1nent shall be 
1nade 'vithin t1,vo (2) Business Days of such resolution along with interest accrued at the rate of interest specified in Section 7 .5 belo'v fro1n and 
including the due date to but excluding the date paid. Inadvertent overpaynlents shall be returned upon request or deducted by the Party receiving 
such overpay1nent from subsequent payments, with interest accnted at the rate of interest specified in Section 7 .5 belo1,v from and including the date 
of such overpay1nent to but excluding the date repaid or deducted by the party receiving such overpayn-.ent. Any dispute \Vith respect to an invoice is 
waived unless the other party is notified in accordance with this Section 7 .4 'vithin twenty-four (24) 1nonths after the invoice is rendered or any 
specific adjustn1ent to the invoice is made. If an invoice is not rendered \Vithin t\\'enty-four (24) months after the close of the n1onth during which 
perfonnance of a transaction occuITed, the right to pay1nent for such perfonnance is 'vaived." 

Section 7 .5 shall be amended by inse11ing ''U.S." bet\veen "then-effective" and "prin1e rate" in subsection (i). 

Section 7 .8 shat! be added as follows: 

"7 .8 Upon either party's request, Buyer and/or Seller shall provide support docun1entation including but not linlited to copies of any and all 
pertinent portions of transporter state1nents related to any completed transaction between the parties in order to determine the final settle1nent a1nount 
due for each Month. Each party shall exercise reasonable effo11s to provide support documentation that is inclusive ofvolun1e and price [by location] 
data for the applicable Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

Section 8.2 shall be amended by insetting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION 15.8" in the last sentence. 

Add the fotlowing to the end of Section 8: 

"8.6 In the event of any clailn or litigation, at ru1y titne, concerning Seller's title to the leases, 'veils, Gas produced or liquid hydrocarbons 
recovered fro1n the Gas sold here under or the proceed fron1 the sale thereof, Buyer shall, \vithout li1niting any other ren1edies available to it, be 
entitled to suspend only those payn1ents related to the subject of (or any product of the subject of) any dispute, clain1 or controversy to Seller until 
such clain1s or litigation of title is resolved to Buyer's satisfaction.1

' 

SECTION 9. NOTICES 

9.4 shat! be amended by: 
(i) in the first sentence delete the 'vords "con1mercia1ly ac{'eptable"; 

(ii) after the words "payment information" and before the word "shall" add "identified on the cover page under Accounting Information"; and 

(iii) delete "ten (I 0)" and replace with "two (2)''. 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section 10. l in its entirety and replace \Vith the follo\ving: 
"'Adequate Assurance of Perfonnance' shall n1ean the provision of Eligible Collateral." 
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NAESB Standard 6.3.1 

Section 10.1 shall be a1nended by deleting the follo\ving phrase: "(including, \Vithout liinitation, the occu1Tence of a 1naterial change in the 
credit\vorthiness of Y or its Guarantor, if applicable)". 

Section 10.2 sha1l be a1nended as follo\vs: 

(i) by deleting the phrase "48 hours but at least one Business Day" in subparagraph (vii) and replacing It with "two Business Days"; 

(ii) Delete the word "or" following subsection (viii) and pt-eceding subsection (ix); and 

(iii) Include the following provisions as new subsections follo\ving subsection (ix): 

"(x) fails to comply or perforn1 any agree1nent or obligation to be co1nplied with or perfom1ed by it in accordance with any Credit Support 
Document (as defined herein) if such failure is continuing after any applicable grace period has elapsed; or a party or its Guarantor shall 
disaffinn, disclaim, repudiate or reject, in whole or in pa1t, or challenge the validity of, such Credit Support Document, (xi) be the subject 
of a Merger Event and shall fail to provide Eligible Collateral \vithin two (2) Business Days of a request therefor. Such Eligible Collateral 
shall not exceed the amount that would be o\ved to the requesting party as a Net Settlement An1ount (as such tenn is defined in Section 
10.3.2 hereof), calculated as of the date of the den1and, as if all Transactions had been tern1inated." 

Section 10.2 shall be amended by adding the following after the last sentence thereof; "For the avoidance of doubt, the Non-Defaulting Party shall 
have the right to withhold payment from the time that the Non-Defaulting Party requests Adequate Assurance of Performance under Section 10.1 or 
gives notice of the Defaulting Party's failure to pay under Section 10.2(viii) until such assurances are provided or such pay1nent is 111ade." 

An1end Section 10.3 by deleting from the sixth line the phrase ''legally pennissible" and replace \Vith "practicable and not prohibited by applicable 
law" 

Section 10.3.l "Early Termination Dainages Apply" shall be amended by: 

(i) adding at the end of the last sentence of the second paragraph: 

"(including \vithout Iin1itation by using a con1mercially reasonable discount rate such as London lnterbank Offered Rate or ''LIBOR")"; and 

(ii) adding the following as a third paragraph: 

''In calculating the Net Settle1nent Amount, the Non-Defaulting Party niay take into account its Costs incurred as a result of tern1inating 
transactions." 

Section 10.3.2 (Bilateral SetoffOption), shall be amended as follows: 

(i) by adding the phrase "(whether or not then due and whether subject to any contingency)" after the word "parties" in the firnt line 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section 11: 

"11.7 Any party claiming Force Majeure (the "Clain1ing Party'') as an excuse for perfonnance shall provide the other party (the Non-claiming 
Patty") a good faith estilnate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a 
clain1 of Force Majeure 111ay be terminated by the Non-clahning Party \vithout either party having further liability to the other for unaccrued 
perfonnance obligations under such sales or purchases (including without lintltation for any pay1nents as described in Section 10.2) if such event 
continues for a period of thirty (30) continuous days." 

11.8 During the event of Force Majeure, the Claintlng Party, if it is Seller, n1ust cease interruptible deliveries to other markets prior to 
suspending the perfonnance obligations under the Fim1 Transaction affected by such Force Majeure event. TI1e Clainling Party, if it is Seller, 1nust 
treat the other party equitably with its other Firn1 custo1ners on a proportionate basis \Vith regard to the ren1aining supply available for nlarket. 

SECTION 12. TERM 

Section 12 shall be amended by 

The second sentence of Section 12 is hereby deleted and replaced \vith the follov,.ting: 

"The rights of either party pursuant to: (i) Section 7 .6, (ii) Section 10, (iii) Section 13, (iv) Section 15, (v) the obligation to 1nake paynlent hereunder, 
including Sections 7 .4 and 7 .7, and (vi) the obligation of either party to indenmify the other pursuant hereto, including Section 8.3, shall survive the 
tennination of the Base Contract or any transaction." 

SECTION 14. MARKET DISRUPTION 
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Section 14 shall be deleted in its entirety and replaced \Vith the follo,ving: 

NAESB Standard 6.3.1 

Index Transactions. If the Contract Price for a Transaction is detennined by reference to a third-party infonnation source, then the 
following provisions shall be applicable to such Transaction. 

(A) If a Market Disruption Event has occurred during a Detennination Period, the Floating Price for the affected Trading Day(s) shall be 
determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on \Vhich no Market Disn1ption Event 
exists; provided, ho\vever, if the Floating Price is not so detennined within three (3) Business Days after the fust Trading Day on \Vhich the Market 
Disn1ption Event occurred or existed, then the pa11ies shall negotiate in good faith to agree on a replace1nent price for the Floating Price (or a n1ethod 
for determining a replacen1ent price for the Floating Price) for the affected Day, and if the pru1ies have not so agreed on or before the fifth Business 
Day follo\ving the affected Day then the replacement price for the Floating Price shall be detennined \vithin the next two follo\ving Business Days 
with each party obtaining, in good faith and fron1 non-Affiliate tnarket participants in the relevant market, up to t\VO quotes for prices of Gas for the 
affected Day of a sin1ilar quality and that is most conunercially relevant to the Delivery Point. Once the parties obtain the quotes, the following 
1nethodology shall be used to detennine the replacen1ent price for the Floating Price: (i) if each party obtains t\vo quotes, the alithmetic n1ean of the 
quotations, excluding the highest and lowest values, shall be utilized; (ii) if one party obtains t\vo quotes and the other party only obtains one quote, 
the highest and lowest values shall be excluded and the re1naining quotation shall be utilized; (iii) if both parties each obtain one quote, the 
arithmetic n1ean of the quotations shall be utilized; or (iv) if only one pa11y is able to obtain a quote, the obtained quotation shall be utilized. For 
purposes of the foregoing sentence, if 1nore than one quotation is the same as another quotation, and such quotations are the highest and/or lowest 
values, only one of the quotations shall be excluded. 

Notwithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Detennination Period (a "Delayed Floating 
Price"), then, if the Delayed Floating Price is issued by the Price Source in respect of a Detern1ination Period (i) before the parties agree on a 
substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such Detern1ination Period or (ii) after the 
Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties \Viii remain the Floating Price 
without adjustment not\vithstanding any subsequent publication unless the Parties expressly agree othenvise. 

"Detennination Period" n1eans each calendar n1onth a part or all of which is within the Delivery Period of a Transaction." 
"Floating Price" n1eans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of the index to 
announce or publish information necessary for determining the Floating Price; (b) the failure of trading to co1nn1ence or the pennanent 
discontinuation or n1aterial suspension of trading on the exchange or n1arket acting as the index; (c) the ten1pomry or pem1anent discontinuance or 
unavailability of the index; (d) the temporary or pennanent closing of any exchange acting as the index; or (e) both pa1iies agree that a ntaterial 
change in the forn1ula for or the 1nethod of detennining the Floating Price has occurred. 
"Price Source" nteans, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or 
reporting) the specified price (or prices from \Vhich the specified price is calculated) specified in the relevant Transaction. 
"Trading Day" n1eans a day in respect of \Vhich the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replacement price for the Floating Price, all nun1bers shaII be rounded to three decin1al places. If the fourth 
decin1al nun1ber is five or greater, then the third decimal number shall be increased by one, and if the fou1ih decitnal number is less than five, then 
the third decitnal ntunber shall ren1ain unchanged. 

(B) Corrections to Published Prices. For purposes of dete1nlining a Floating Price for any day, if the price published or announced 
on a given day and used or to be used to detern1ine a relevant price is subsequently corrected and the correction is published or announced 
by the person responsible for that publication or announce1nent \Vithin 30 days of the original publication or announcen1ent, either Party 
1nay notify the other Party of (i) that correction and (ii) the an1ount (if any) that is payable as a result of that correction. 

SECTION 15. MISCELLANEOUS 

In Section 15.1: 
(i) Inset1 the word "conditioned" after the phrase "unreasonably \Vithheld," in the fourth (4th) line. 

(ii) delete "or" before "(ii) transfer" in the sixth line; 

add the follo\ving ne\v subparagraph (iii): "or (iii) transfer this Contract pursuant to a consolidation or an1alga1nation \vith, or nterger \Vith 
or into, or transfer of aJl or substantially all its assets to, or reorganization, incorporation, reincorporation, or reconstitution into or as 
another entity and such entity's credinvo1ihiness is equal to or higher than that of such Pa1iy; provided, ho\vever, that in each such case, 
any such assignee shall agree in \Vriting to be bound by the te1ms and conditions hereof and so long as the transferring Party delivers such 
tax and enforceability assurance as the non-transferring Party n1ay reasonably request"; and 

(iii) delete the last sentence of Section 15.1 and replace it with the following; 

"Unless otherwise pern1itted hereunder, upon assigrunent, transfer and assu1nption without consent, the transferor shall remain principally 
liable for and shall not be relieved of or discharged froin any obligations hereunder." 

Section 15.5 shall be amended by adding the follo\ving: 
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Jurisdiction, WIIB RESPECT TO ANY ACTION, SUIT OR PROCEEDINGS RELATING TO TIIlS CONTRACT ("PROCEEDINGS"), 
EACH PARTY IRREVOCABLY: (I) SUBMITS TO THE EXCLUSIVE JURISDICTIONS OF THE COURTS OF THE STATE OF NEW YORK OR 
KENTUCKY AND 1HE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY OR 
LOUISVILLE, KENTUCKY, AND (II) EACH PARTY WAIVES ANY OBJECTION WIIlCH IT MAY HAVE AT ANY TIME TO THE LAYING OF 
VENUE OF ANY PROCEEDINGS BROUGHT IN ANY SUCH COURT, WAIVES ANY CLAIM 1HAT SUCH PROCEEDINGS HAVE BEEN 
BROUGHT IN AN INCONVENIENT FORUM. AND FURTHER WAIVES THE RIGHT TO OBJECT, WITH RESPECT TO SUCH PROCEEDINGS, 
1HAT SUCH COURT DOES NOT HAVE JURISDICTION OVER SUCH PARTY. NOTIIlNG IN THE CONTRACT PRECLUDES EITHER 
PARTY FROM BRINGING PROCEEDINGS IN ANY 01HER JURISDICTION IN ORDER TO ENFORCE ANY JUDGMENT OBTAINED IN ANY 
PROCEEDINGS REFERRED TO IN THE PRECEDING SENTENCE, NOR WILL THE BRINGING OF SUCH ENFORCEMENT PROCEEDINGS 
IN ANY ONE OR MORE JURISDICTIONS PRECLUDE THE BRINGING OF ENFORCEMENT PROCEEDINGS IN ANY OTHER 
JURISDICTION. 

In Section 15.10: 

(i) insert the phrase "provided, however, each pru1y shall, to the extent practicable, use reasonable efforts to prevent or linllt the disclosure" at 
the end of (i); 

(ii) the first sentence of Section 15.10 is hereby amended by adding "and of its Affiliates," in the third line after the word "party"; and 

(iii) in clause (i), the phrase "or regulat01y, self-regulatory or legislative request" is inse1ted after the words "exchange rule". 

Section 15.12shall be amended by: 

15.12 Any original executed Base Contract, Transaction Confinnation or other related docu1nent 1nay be digitally copied, photocopied, or stored on 
co1nputer tapes and disks (the "hnaged Agreen1enf'). 1l1e In1aged Agreement, if introduced as evidence-on paper, the Transaction Confim1ation. if 
introduced as evidence in auto1nated facsi1nile fom1, the recording, if introduced as evidence in its original fo1m, and all computer records of the 
foregoing, if introduced as evidence in printed format, in any judicial, arbitration, inediation, regulatory conunission or sin1ilar body or ad1ninistrative 
proceedings will be admissible as bet\veen the parties to the sa1ne extent and under the same conditions as other business records originated and 
1naintained in documentary fom1. In the absence of fraud or irregularity in the imaging or con1puter retention process relating to the agree1nent, 
neither Party shall object to the ad1nissibility of the recording, the Transaction Confi1mation, or the In1aged Agreenrent on the basis that such \Vere 
not originated or n1aintained in docun1entary fonn under the best evidence rule unless the original executed agreen1ent, Confinnation or other related 
docun1ent is available. Rev.ever, nothing herein shall be constn1ed as a \vaiver of any other objection to the ad111issibility of such evidence. 

1110 following shall be added as new Sections 15.13, 15.14 and 15.15: 

15.13 \Vaiver of Trial by Jury. Each party hereby irtevocably \Vaives any and all right to trial by ju1y in any Proceedings in relation to 
this Contract. 

15.14 Each party represents that (i) the credit\vorthiness of the counterparty is a 1naterial consideration for entering into this Contract 
and the transaction(s) conten1plated in this Contract, (ii) by entering into this Contract and the transaction(s) contemplated in this Contract, 
each party shall rely solely upon its own judgment or that of its advisors, (iii) neither the counterpru1y, nor the counterpruty's e1nployees or 
agents, shall serve, or be deenied to have served, as its advisor regarding \vhether it should enter into this Contract or the tmnsaction(s) 
conte1nplated by this Contract, and (iv) neither the counterparty, nor the counterparty's en1ployees or agents, has acted as its fiduciary with 
respect to this Contract or the transaction(s) conte1nplated by this Contract and such counterparty shall not have any responsibility or 
liability with respect to any advice or information given or not given, or views expressed or not expressed. by the counterparty or the 
counterparty's en1ployees or agents." 

15.15 Mobile-Siel'ra. To the extent, if any, that a Transaction does not qualify as a "first sale" as defined by the Natural Gas Act and§§ 2 
and 601 of the Natural Gas Policy Act, each party irrevocably \vaives its rights, including its rights under §§ 4~5 of the Natural Gas Act, 
unilaterally to seek or support a change in the rate(s), charges, classifications, tenns or conditions of this Contract, any Transaction 
hereunder or any other agree1nents entered into in connection \Vith this Contract (collectively, the "Covered Agreen1ents"). By this 
provision, each party expressly waives its right to seek or support: (i) an order fron1 the U.S. Federal Energy Regulatory Commission 
("FERC") finding that the 1narket-based rate(s), charges, classifications, tem1s or conditions agreed to by the parties under the Covered 
Agree1nents are unjust and unreasonable; or (ii) any refund \Vith respect thereto. Each party agrees not to inake or support such a filing or 
request, and that these covenants and \vaivers shall be binding not\vithstanding any regulatory or market changes that n1ay occur hereafter. 
Absent the agreement of both parties to the proposed change, the standru·d of review for changes to any section of the Covered Agree1nents 
proposed by a party (to the extent that any \vaiver as set forth in this Section 15.15 is unenforceable or ineffective as to such patty), a non­
pa11y or FERC acting sua sponte, shall be the "public interest" application of the ''just and reasonable" standard of review set forth in 
United Gas Pipe Line Co. v. Mobile Gas Service Corp. 1 350 U.S. 332 (1956) and Federal Po\ver Co1nn1ission v. Sierra Pacific Po\ver Co., 
350 U.S. 348 (1956) (the "Mobile-Sima" doctrine) and clarified by applicable case law". 
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J.ARON & COMPANY 

By: ~ 0.<ff 
' Nrune: / 

~~~~~~-s=u~s~an,,....R~u~dov 

Attorney In Fact 
Title: 

LOUIS~'E AS: AN E~ECTRIC COMPANY 

By:_\Jt j 
Name: David S. Sinclair 
Title: Vice President Energy Supply and Analysis 

::NT)CJ~~~~rrNY 
Nan1e: David S. Sinclair 
Title: Vice President Energy Supply and Analysis 
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State or Delaware 
Secretary or State 

Division o£Corporations 
Delivered 02:43 PM 01/24/2013 

FILED 02:43 PM 01/24/2013 . 
SRV 130086372 - 2716959 FILE 

STATE OF DELAWARE 
CERTIFICATE OF MERGER OF DOMESTIC CORPORATION AND FOREIGN 

LIMITED LIABILITY COMPANY 

Pursuant to Title 8, Section 264(c), of the Delaware General Corporation Law, the undersigned 
limited liability company executed the following Certificate of Merger: 

FIRST: The name of the surviving limited liability company is Exelon Generation 
Company, LLC, a Pennsylvania limited liability company, and the name of the corporation being 
merged into this surviving limited liability company is Constellation Energy Commodities 
Group, Inc., a Delaware corporation. 

SECOND: The Agreement and Plan of Merger has been approved, adopted, certified, 
executed, and acknowledged by the surviving limited liability company and the merging 
corporation. 

THIRD: The name of the surviving limited liability company is Exelon Generation 
Company, LLC, a Pennsylvania limited liability company. 

FOURTH: The merger is to become effective at 12:01 am Eastern time on February 
I, 2013. 

FIFTH: Tl1e Agreement and Plan of Merger is on file at the place of business of 
the surviving limited liability company at: 300 Exelon \Vay, Kennett Square, Pennsylvania, 
19348. 

SIXTH: A copy of the Agreement and Plan of Merger will be furnished by the 
surviving limited liability company on request, without cost, to any member of the surviving 
limited liability company or stock holder of the merging corporation. 

SEVENTH: The surviving limited liability company agrees that it may be served with 
process in the State of Delaware in any proceeding for enforcement of any obligation of any 
constituent corporation or limited liability company of Delaware, as well as for enforcement of 
any obligation of the surviving limited liability company arising from this merger, including any 
suit or other proceeding to enforce the rights of any stockholders as determined in appraisal 
proceedings pursuant to the provisions of Section 262 of the Delaware General Corporation laws, 
and inevocably appoints the Secretary of State of Delaware as its agent to accept service of 
process in any such suit or proceeding. The Secretary of State shall mail any such process to the 
surviving limited liability company at: 300 Exelon Way, Kennett Square, Pennsylvania, 19348. 

(REMAINDER OF PAGE INTENTIONALLY BLANK) 
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IN WITNESS WHEREOF, each of the undersigned has caused this ce11ificate to be signed by an 
authorized person as of the 24th day of January, 2013. 

Exelon Generation Company, LLC 

By:Lr: ~ 
Name: Lawrence Bachman 
Title: Assistant Secretary 

::zm;~A~ ... , 
Name: Lawrence Bachman 
Title: Assistant Secretary 
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Entity#: 2979826 

.SOb '1 W-·OlO 
Corporation Service Company 

Date Flied: 01/25/2013 
Effective Date: 02/01/2013 

carol Aichele 
Secretary of the Commonwealth 

--:, ·. 

·.' ' ' PEl~NSYLVANIADEPARTMENT OF STATE> '.·_._.· .. ·• 
· BUREAU OF. CORPORATIONS AND CHARITABLE ORGANIZATIONS 

' . ' - ,,. -, . - _-.-._ _- ; .- . . ._· 

· Certificate ofMerger<lr Cons<lildaticirl . 
·• • Limited Liability Company · 

(15 Pa. C.S. § 8958) . . 

. In compliance with the requirements ofthe 15 Pa.C.S, § ~958 (relating io a~iclesofmer~~r ot. 
consolidation), the undersigned limited liabilicy>company and the undersigned .corporation, 
de~iring to effect a merger, hereby state that · · · · · · · 

L · The name ofthe limited liability co~pa11y surviving the me~ger is: Exelon Generation 
Company,LLC,aPennsylvanialimited.liability_company. ·._ · · · · 
. ,- . - - ' - - - . - '· _:' - . 

- 2. ·. The surviving limited iiabHity ~ompany i~ a domestic limited liabilitY company and the -· 
address of its cuirentregis\ered office in this Commonwealth is Corporate Creations Network_ · 
Inc., whose address is 1.00) State Street #J400;_in the City of Erie, in the County ofErie, in the 

· Commonwealth of Pennsylvania, 16501, United States: · 

3. The foreign corporation which is a party to the plaµ of merger is Consteilation Energy , 
Commodities Group, Inc., a Delaware corporation~ _ The name and the ~ddress of the current . 
commercial registered office provider in tqis Cotruncinwealth and the county of venue of the.· -
foreign corporation which is a party to the planofmerger are as foUows:. Corporate Creati6ns 
Network Inc., whose address is 1001 State Street #1400, in the' City of Eriei in the County, of. 
Erie, in the Commom\'.ealth of Pennsylvania, 16501,Unitid States. · · · · · · 

4. The plan of merger shall be el:Tectiveat 12:01am Eastern timeonFebru~;y (2013 .. · .. 
'· ' ' . . ' . - . ._ . - . 

5. . The manner in which the plan of merger was adopted by. the dpmestlc limited liability ·-· 
company is as follows: Adopted by the sole· memberofExelon Generation Company, LLC; .. 
pursuant to 15 Pa.c.s, § 8957(g). · · · · · · · 

6. The plan of merger was authorized, adopted, or ~pproved, as the c~e ,111ay be; by the 
foreign corporation party to the plan of merger in ai:cardance with the laws of the.jurisdiction _in • 
which it is organized. . . · . . · - . · . . . · 

7. . The plan of merger is sei forth in foll inExhlbit A attached h¢~do~ildrmide a part : 
· hereof. · - · . . . . 

(REMAINDER OF PAGE INTENTIONALLY BLA}IK) .. . ' 

L"n13·· ·1, '/ "5· .. - v .. 1,;{_ l __ · .,·-_._·_i~-_--,;-_-:; 0· . . - .. _-. -!I-';-'' i::. 

: D . . . . . . 
I I\ DEPT or STAI;:: ' 

. - -·~-

Commonwealth of Pennsylvania 
CERTIFICATE OF MERGER 7 Page(s) 

I II llllll II I Ill II Ill II I llll llll I I 11111111111111111111111111111111 
T1302W4199 

,.,-_ 

'~ .. 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 9 of 653



,. ___ , 

IN TESTilvfONYWHEREOF, each of the ugdersigned has caused thls Certifica(e of'Metgeror 
Consolidation to be signed by a duly authorized qfficer there'ofthii24tl\ (l~y of January. 20IJ, · 

':-.,--_-.::··_ ,,·:. 

Exelo~ G~~~···ati~it ctimpany, LLC ·.· ···.· 

By~::n .. :tf-:&~· ... : .•. i .•..• ,·.· 
: N'lllle: Lawrenc¢ Bachn;iah < 
Title:. Assistant Secretary . 

. ,:·. 

-·' -.,_ 
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EXECUTION VERSION 

AGREEMENT AND PLAN OF MERGER. 
. . . .. . ... ·· ·. Of, .. ·.. .. . .··. • .. · ... 

CONSTE.t;,LATION ENERGY COMMODITIES GROUP,JNC., 
· .. •· · · . .• a Delaware corpo~aticin · ·.· . · · ··. . · . 

··. ··· .. · · ·.· .. INTO <· ..... · ··.·•··· .. · .. •· . 
. EXELON GENERATION COMPA~Y, 1LC, .· ... 
· · . a Pennsylvania limitcdUability company . .. • · 

January 24; 2013 · 
. __ .-. . 

AGREEMENT AND PLAN OF MERGER dated as ofJ~uary 24, 2013 
("Agreement and.Plan of Merger"); by and between ConstellationE11ergy Commodities Group, · 
Inc., a corporation organized under the laws of the State of Delaware ("CECG"), and Exelon 
Generation Company, LLC, alimited liability company organized u11defthe faws of the State of 
Pennsylvania ("ExGen"). CECQ and ExGen are referred to individually as a "Panv" a11cl 
collectively as the "Parties.'' · · · · 

- . . -. . . -_ .-· •. :: :..;·. ·- :- :-- . .- - , ,-·: .. -

WJIEREAS, CECG and its sole stockholder and ExGenand its sole member 
· deem it advisable and to. the aclvantage, welfare, and best interests of said entities· and their • · · 
respective sole stockholder and sole member to merge CECG with and into ExGen (tlie 
"Merger") pursuant to. the provisii>ns of Section 8.956 of theLi):nited Liability Company Law of· 
1994 of the Commonwealth ofPennsylvania,as amended (the ''PLLCL"), ancl Title 8, Section · 

. 264(c) of the Delaware General Corporation Law, as amended ("DGCL''), upon the .terms and 
conditions hereinafter set forth; : · · ". 

wHEREAS, inmlediately ~rior t~ t~e M~tger, EiOenshalfcause its whiiiiy 
owned subsidiary; Constellation Holdings, LLC ("CH"), to distribute. to Ex Gen all of the shares 
of CECG held by CH, constituting one hundred percent (100%) of the outstanding shares of 
CECG; and . . . . .· 

wlIEREAS, it is intended• that, for . U.S. feckraL income tax purposes,· to the 
extent applicable, the Merger s)lalLqualify as a tax-free .transaction within .the meaning of 
Section 332 of the ·liitemal .Revenue Code of 1986, as amended (the "Code''), and that this · 
Agreement and Plan of Merger be adopted as a plan of Iiqnidatioit·withiit the meaning of such 
Section. . : - . .. . . -: ' - ' -_, . . .. . : . - . -, . . ~. 

NOW, ·THEREFORE, in consideration ·of the premises and ·the . mutual 
agreement ofth.e parties hereto, the Parties hereby agree:.· 

I. . ·. . . The M~rger. CECG shail,pursuant to the provisions dr the PtLcL andtlie • 
. DGCL,be merged with arid. into ExGen, and ExGen shall be the s\ii:viving ;company (the · 

"Surviving Company"} from and after. the Effective Time. specified jJeiow, arid the. Surviving· 
Company shall continue to eidSt under its present name pursuant toth.e provisions ()fihe l'LLCL. 
The separate existence of CECO (the 'Terminating Corporation"} sliall cease .'at the Effective · 
Time in accordanctiwith the ptovisfons 9ft!tt< PLLCt and.the DGcL. .. ·· · · · · 

2. • • · gt:fective time. Uni~~§ thi~Agreemenfsh<tllh~ve been terminated; t\le ·· 
parties hereto shall. cause the Merge{to b.e consummated by filing cedificates of merger as 

l.ISActlve 27330341.5 
.. .-, . 
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. contemplated by the laws of each party's respective jurisdiciion of <irgani~ti<i!l andthe terms of· 
this Agreement and Plan of Merger (the "Certificates of Merger"), together with any required · 
related certificates; with the Secretary .of State of each. party's respective jurisdiction. of 

·organization, as appropriate, in such forms as required by, and ekecuted in accordance with, the 
relevant provisions of applicabklaw .. The Merger shalfbeeome effective (the ''Effective Time") 
on 12:01 am Eastern time on February 1, 2013, provided. that: the Certificates of !vferger shall · 
have been duly filed on or prior to January. 31. , 2013. · · · · · 

- - - . 

3. . Effect of the Merger. At the Effecti~e Time, the effect bf the Merger shall·. 
be as provided in this Agreement~ the. Certificates of Merger; and the provisions of applicable 
law. Without limiting the generality pf the foregoing, and subject theretp, at the Effective Time, 

· (\) . an the property, privileges, powers, . franchise$,< and other rights .of the ;Terminaiing 
Corporation shall vest in the .Surviving Company, (ii) all tlebis, · )iabiHtieii, duties,· and other· · ··. · 
obligations of the Terminating Corporation shall become ·the obligations ofthe. Surviving 
Company, (iii) the. Surviving Company shall be the. legal successorto an of the .rights .an<i 
obligations of the Terminating Corporation, (iv) the Su!Viving Company shat! assume all of the • • . "·. 
obligations of the.Terminating Corporation; and (v)the separate existence of the Terminating 
Corporation shall cease and an issued and outstari.dh:ig shares in the Terminating .Coiporatiori · .. 
shan be cancelled. ·. ' • · · <. · · .· ·• . '.·. ·••· · ,: < · · • · ·· .• . · 

4. · • Ce~tifi~ate of Organizatiiinand Limited Li~bilitv ComoanyA!rt~emen!.At . 
the Effective Tin:ie, the· Certificate of Organization of the• Surviving Company, . ai; in effect· 
immediately prior to . tlw. Effective Time.· (the "Certificate ·of· Organization"), . shan be.· the . 
Certificate of Organization of the Surviving Company until thereafter amended aS: provided by 
law and such Certificate ofQrganization oft]je Surviving Compajly; At theEffectiveTime, the·. 
First Amended and.· Restated• Operating Agreement of the Survivfug Company (the. "Limited 
Liability Company Agreement"), as ·now in force and effeet; shall cori.timieto be. the Limited . ·. 
Liability Company Agreement of the Surviving Company and shall remain in full force .and ,·.· 
effect until amended in the manner prescribed by the prC>visions ofJhe PLLCL; · 

5. Managers and Officers. No rnanagerssh!lll be appoint~d in com:iection 
with the Merger, and the officers in office of the SUrviving CQmpanYat the Effective Time shall · 
be the officersoft)le Surviving Conipany, all of whom shall hold their {)ffices untilthe'electlon .· •· 
and qualification of their respective successors or until their tenure is·otherwise terminated·in ··· 
accordance with the Cettificat~ of Organization and the Limited Liability Company Agreement 
of the Surviving Company; · · 

·.. .-. - ' - ·-: . 

6. · Tax C~n~equences .. The Parties iiitend that, for lI.S .. foderal income tax 
purposes, to the exientapplicable, the. Merger shall qualify as a tax~free transactiQn: within the 
meaning ofSection332 of the Code, ari.d thatthisAgieement and Plan of Merger be adopted as a· 

. plan of!iquidatiori within therne!lnillg of stich Section. • > ... 

-· . -·~ 

•. 1:. . . Aufuorizatioit PIJrsiiimfio tli~ terms of th~ DGCL; iliis Ab-eeml)!ll and ' ... 
Plan of Merger wasauthQrized iii respect of llieTerminating Coipoiationbytlie sole stockholder·· · · 
of the Terminating Corporation iii the manner prescdbed by the provisions of. the DGCL. . 

. Pursuant . to ·.the terms pf the. ]>LL<;::L, _this Agreement·. and: P~~n. of !vlergei .was . authorized· in 
.,-_ ... -

. USActive 27330341.5 
2 . 
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respect of the SlitVivlng Company by the sci le lnember cii the Survivilig Company in the marui.er · · · 
· prescribed by the provisions of the PLLCL. · · · 

8. . 'fa~ing of Necessary ~~tiort F~rtherAciion; Each of the Termin~ting ._·. ··· •· · 
Corporation and the Suryiving Company wHL take, and cause their affiliates to take, .all such 
reasonable and lawful actions as rna)' be necessary or-apprnpriate in or<ler. to effectuate the 
Merger .and the other transactions contemplated by this Agreement and Pian of Merger in . · · · 

. accordance with this Agreement and Plan of Merger as promptly ,as possible.· If; ai any time after 
the Effective Time, any such further action is necessary ordesirable to carry out the purposes ~f 
this Agreement, including fo vesrinthe Surviving Company all rights 'gf the Tertniilating 
Corporation; the officers and. directors,·of the TerminaHng Corporation and ·the Surviving 
Company immediately· prior ,to the Effective Time ate fully al!thorized in the name of their.· 

· respective companies t,o talce,' and will . take, all such lawful and 'necessary action. ·. The 
Terminating Corporation and the Sui-viving. Companf each hereby stipitlate that they will cause . 
to be executed and filed or recorded any document ofdocumel1ts prescribed by the.laws of the . 
Commonwealth of Pennsylvania and the State of De\aware, and that they will ca11se to be . 
performed all necessary acts therein and elsewhere, to effec(\late the' Merger. The officers · · 
(acting singly) of the Terminating Corporation and the Surviving Company are hereby 
authorized, empowered, and directed to do any and aH acts a,nd things; and to make, execute, 
deliver, file, and record any and allinstrum!'nts; p~pers, and doc\mients which, shall be· or 
become necessary,.proper, or convenient in anyjurisdktion to carry outot put into effect any of 
the provisions of this Agreell)ent 811d Plan of Merger or of the Merger provided herein. . · 

9. · ·· ... Termln~tion 6rM6r~.;r.· At anytimeafter··filirig of the Ceitificat~sof . 
Merger with the Secretary of State of each party's respective jurisdiction of organization, but 
prior to the Effective Tinle, the Parties may tefll)inafo the Merger by mutual agreement and the 
filing of certificates' of termination in accordance ,with the 'laws ofeach Party's. respective 
jurisdiction oforganization. · . · ' 

. 10: Counterparts. ThlsAgreementand Plan ofMergerniay be .executed in 
any number of counterparts, including by electronic transmission thereof, all of which taken · 
together shall constitute one and the same instrument · · · 

(signatures follow) 

USA~tfve 27330341.5 • , 
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... ' -

,.:_, 
_-;, 

IN WITNBsS•WHEREOF,the undersignedhavecaused.thisAgreelll~nt andPfan 
of Merger to be signed by it~ authorized officer as of the daie first written above. ·. . . ' 

-" .· 

:rz~""·•-
. . Naine: Lawrence Bachnuin · ·. · · 

·Title: AssistaritSec!(;taf)'. · · 
l.-· :.···, 

·;.·.: 

.. ·. ~ ·_ : -:- •• 

---: .. "· 

·, :: ; .. ' 

·-.,-.. 

' . . ;,. 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: May 28, 2013 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

Exelon Generation Company, LLC PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 

("Exelon") 
Company (11LGEIKU") 

100 Constellation Way, Suite 500C, 
ADDRESS 

220 W Main St, ?'h FL 

Baltimore, MD 21202 Louisville KY 40202 

www.exeloncor'p.com BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER n/a 

19-674-8938 
D-U-N-S® NUMBER 

LGE 00-694-5505 

KU 00-694-4938 

• US FEDERAL: 23-2990190 • US FEDERAL: LGE 61-0264150/KU 61-0247570 

n OTHER: TAX ID NUMBERS 
LJ OTHER: 

Pennsylvania JURISDICTION DF 
ORGANIZATION 

D Corporation • LLC • Corporation LJ LLC 

D Limited Partnership D Partnership COMPANY TYPE n Limited Partnership D Partnership 
D LLP lJ Other: n LLP D Other: 

nla GUARANTOR nla 
llF APPLICABLE) 

CONTACT INFORMATION 

ATTN: Gas Desk 
LGE/KU 

• COMMERCIAL ATTN: Trading Manager Gas 
TEL#: 410-4 70-3500 FAX#: 443-213-3556 

TEL#: 502-627-4210 FAX#: 502-627 -4655 
EMAIL: 

EMAIL: 
. 

LGEIKU . 
ATTN: Gas Scheduling ATTN: Gas Scheduling 

• SCHEDULING 
TEL#: 410-470-3500 FAX#: 410-468-3540 TEL#: 502-627-3034 FAX#: 502-627-4655 

EMAIL: CCGG8sschedulinnal!~constellation.com EMAIL: 

LGEIKU ATTN: Contract Administration 

ATTN: Contract Administration 
220 W Main St., th FL1 Louisville KY 40202 

• CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
TEL#: 410-470-3141 FAX#: 443-213-3556 LEGAL NOTICES 

Wit/J Addt'I Notice of Default Attn: General Counsel, 1!{1' FL 
EMAIL: 

Addt'I Notice of Default Fax# 502-627-3950 

EMAIL: 

ATTN: Credit Department 
LGE/KU 

ATTN: Manager Credit 
TEL#: 410-470-3500 FAX#: 410-4 70-6200 • CREDIT 

TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL: CCGCollateral@constellation.com 

EMAIL: 

ATTN: Confirmations Groug 
LGEIKU 

• TRANSACTION ATTN: Contract Administration 
TEL#: 410- 470-3738 FAX#: 410-468-3540 CONFIRMA T/ONS 502-627-4197 or 2252 502-627-4222 TEL#: FAX#: 
EMAIL: constellationconfirmsdept@constellation.com 

EMAIL: 

ACCOUNTING INFORMATION 

ATTN: Billings Group/Payments Group 
TEL#: 410-470-3737 FAX#: 410- 468-3540 

EMAIL: CCGGasAccounting@constellation.com 

BANK: M&T Bank Baltimore MD 
ABA: 0220-0004-6 ACCT: 191-9007-8 
OTHER DETAILS: 

BANK: M&T Bank Baltimore MD 
ABA: 0220-0004-6 ACCT: 191-9007-8 
OTHER DETAILS: 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved 

• INVOICES 
•PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBERS 
(IF APPLICABLE) 

LGE/KU 

ATTN: Gas RequlatorvAccountinq 

TEL#: 502-627-3726 FAX#: 502-627-3800 

EMAIL: 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959-3 ACCT: 3752099133 
OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: 

NAESB Standard 6.3.1 
September 5, 2006 
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ATTN: 
ADDRESS: 

CHECKS 

(IF APPLICABLE) 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 2 of 14 

LGE!KU ATTN: Gas Regulatort. Accounting 
ADDRESS: 220 W Main St., 9th Fl 

Louisville KY 40202 

NAESB Standard 6.3.1 
September 5, 2006 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for all purposes the General T enns and Conditions 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 said General 
Tenns and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box(es) 
from each section-

Section 1.2 • Oral (default) Section 10.2 • No Additional Events of Default (default) 
Transaction OR Additional 
Procedure 0 Written Events of 0 Indebtedness Cross Default 

Default 

Section 2.7 • D Party A: 
2 Business Days after receipt (default) 

Confirm Deadline OR n Party B: 
n __ Business Days after receipt 

LJ Transactional Cross Default 
Specified Transactions: 

Section 2.8 D Seller (default) 
Confirming Party OR 

n Buyer 

• Exelon Generation Company, LLC 

Section 3.2 • Cover Standard (default) Section 10.3.1 • Early Temiina!ion Damages Apply (default) 
Performance OR Early 
Obligation LJ Spot Price Standard Termination OR 

Damages 
(] Early Temiination Damages Do Not Apply 

Note: The following Spot Price Pub/feat/on applies to both of the 
lmmediatelv orecedina. Section 10.3.2 • Other Agreement Setoffs Apply (default) 

Other 
Section 2.31 • Gas Daily Midpoint (default) Agreement • Bilateral (defaul.t) 
Spot Price OR Setoffs 
Publication LJ Triangular 

0 
OR 

n Other Agreement Setoffs Do Not Apply 

Section 6 • Buyer Pays At and After Delivery Point (default) 
Taxes OR 

0 SellerPays Before and At Delivery Point 

. . 

Section 7.2 • 251
h Day of Month foUowing Month of delivery Section 15.5 New York 

Payment Date (default) Choice Of Law 
OR 
0 Dav of Month following Month of deliverv 

Section 7.2 • Wire transfer (default) Section 15.10 • Confidentiality applies {default) 
Method of Payment •Automated Clearinghouse Credit (ACH) Confidentiality OR 

0 Check (] Confidentiality does not apply 

Section 7.7 • Netting applies (default) 
Netting OR 

0 Nettino does not annfv 
• Special Provisions Number of sheets attached: Five (5) 
ll Addendum(s): 

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

EXELON GENERATION COMPANY, LLC PARTY NAME 

SIGNATURE 

B: 
PRINTED NAME 

TITLE 

f · CopyrigiMWJNIAI1IJNan Energy Standards Board, Inc. 
~II Rights Reserved Page 3of14 

Louisville Gas and Electric Company 

Kentucky 

Vice President Ener Suppl and Anal sis 

NAESB Standard 6.3.1 
September 5, 2006 
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General Terms and Conditions 
Base 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 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
b tw th rt' h llb th c t t d fi d' s f 29 e een eoa 1ess a e e on rac as e1ne In ec1on 

The parties 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 EDI 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 rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not 
invalidate anv transaction agreed to bv the parties. . 
Written Transaction Procedure: . 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the 
passage of the Confirm Deadline without obiection from the receiving oartv, as orovided in Section 1.3. 

1 . 3, If a sending party's Transaction Confinnation is matertally different from the receiving party's understanding of the agreement 
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confinn Deadline, unless such receiving party has previously sent a Transaction Confinnation to the sending party. The failure of the 
receiving party to so notify the sending party in wrtting by the Confinn Deadline constitutes the receiving party's agreement to the tenns of 
the transaction descrtbed in the sending party's Transaction Conftnnation. If there are any material differences between timely sent 
Transaction Confinnations governing the same transaction, then neither Transaction Confinnation shall be binding until or unless such 
differences are resolved including the use of any evidence that clearly resolves the differences in the Transaction Confinnations. In the 
event of a conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties .have selected the Oral Transaction Procedure of the Base 
Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the prtority 
listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between 
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the 
requirements of this Base Contract. 

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. "Additional Event of Default" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to the Base Contract. 

2. 2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indirectiy, by the person, any entity that controls, 
directly or indirectly, the person or any entity direcily or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contracf' shall mean a contract executed by the parties that incorporates these General Terms and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2. 5. "British thermal unif' or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2. 7. "Confirm Deadline" 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 to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10. "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 agreed to by the parties in a transaction. 

2.11. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2.12. "Cover Standard", as referred to in Section 3.2, shall m.ean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the 
performing party, sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption .needs or Seller's Gas 
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.13. "Credit Support Obligation(s)" shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

2.14. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in 
a particular transaction. 

2.15. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.16. ''Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.17. "EDI" ,shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2.18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2.19. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

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

2.21. "Guarantor" shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respec.t to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 liability; except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "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. 

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

2.28. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
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 of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the rel.avant Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional .Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
shall be in default, however therein defined, under any Specified Transaction. 

2.34. "Termination Option" shall mean the option of either party to terminate a transaction in the event that the other party fails to 
perform a Firm obligation to deliver Gas in the case of Seller or to receive Gas in the case ofBuyer for a designated number of days during a 
period as specified on the applicable Transaction Confirmation. 

2.35. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 

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

The parties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller in the 
amount equal to \he 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 transportation costs to or from the 
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity tor which no sale is available; and (iii) in the event that Buyer has used commercially reasonable 
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller 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 invoice, 
which shall set forth the basis upon which such amount was calculated. 
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Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller 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 difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller 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 invoice, which shall 
set forth the basis upon which such amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance 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 transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 

4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with 
the established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 Deliverv Point: 

Seller shall pay or cause to. be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to 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 
responsibility 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 chames shall furnish the other Partv anv necessary documentation thereof. 

Seller Pays Before and At Delivery Point: 
. 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, license.s or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exemption from anv such Taxes or charaes shall furnish the other oartv anv necessarv 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the 
billing date, billing will be 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 soon thereafter as actual delivery information is available. 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 7of14 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 21 of 653



7 .2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, ff the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal to the lower of Q) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or @ the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, 
and to obtain copies shall not be available with respect to proprietary infonnation not directly relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting 
under this Section. If the parties have ex_ecuted a separate netting agreement, the terms and conditions therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Un_less otheiwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall 
have responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the 
Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRAN'TY OF 
MERCHANTABILl'TY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' tees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it hannless from all Claims, from any and all persons, arising from or out of claims regarding payment, 
personal injury (including death) or property damage from said Gas or other charges thereon which attach after title passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

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

SECTION 9. NOTICES 

9 .1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is 
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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 deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9 .4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10. 1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the othe_r party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is 
given, as an early termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of 
all transactions under the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will 
terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable Jaw ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 
Excluded Transaction, its actual termination date shall be the Ea riv Termination Date for purposes of Section.10.3.1. 

The parties have selected either "Early Termination Damages Apply"' or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Termination Damages Apply: 
. 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such.Market 
Value exceeds the Contract Value and to the Seller if the opposite is th.e case; and (y) where appropriate, discount each amount 
then due under clause (x) above to present value in a commercially rea,sonable manner as of the Early Termination Date (to take 
account of the period between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relev;;1nt Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date lincludina but not limited to "everareen Provisions") shall not be considered in determinina Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined by the Non-Defaultin!'.I Party in a commercially reasonable manner. 

Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, the amount owed (whether cir 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 amounts owed under Section 3.2), 
for which pavment has not vet been made bv the oartv that owes such oavment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other A!Clreement Setoffs Apply: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a Party .in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any .other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other aareement or arranaement. 

. 
Other Agreement Setoffs Do Not Applv: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support 
ObliQation relating 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 
unascertained, the 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 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 present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Se(tiement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, 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 any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall aocrue 
from the date due until the date of payment at a rate equal to the lower of 0) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, Jaw, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11 . 3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in 
Section 11.2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the 
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, 
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery Period of 
any transaction(s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of either party to indemnify the other, pursuant hereto 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 PARTYS LIABILITY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR JN A 
TRANSACTION, A PARTYS 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. IT JS 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 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY JS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a. factor of the price agreed to in the transaction as being based upon a specified index. 
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the.calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
1 5. 1 . This Contract shall be binding upon and inure to the benefit of the successors, 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 
Contract. No assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may Q) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision 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. 

15.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

15.4, This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by 
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

15.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

15.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions 
thereof. 

15. 7. There is no third party beneficiary to this Contract. 

15.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this 
Contract. Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 
to do so and that such party will be bound thereby. 

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

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms 
confidential) except (i) in order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the 
enforcement of this Contract , (iiO to the extent necessary to implement any transaction, (iv) to the extent necessary lo comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged Agreement, if introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as 
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and 
sale of natural gas. Further, NAE SB does not mandate the u.se of this Contract by any party. NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (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 WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

'--
Transaction Confirmation#: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

. . 

Attn: Attn: 
Phone: Phone: 
Fax: . Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

. 

Contract Price: $ /MMBtu or 
. 

Delivery Period: Begin: ' End: 
. 

Performance Obligation and Contract Quantity: (Select One) 

Firm {Fixed Quantity): Firm {Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

. o Buyer or n Seller . 
. . 

Delivery Polnt{s): 

(If a pooling point is used, list a specific geographic and pipeline location): 
. 

Special Conditions: 

. 
Seller: . Buyer: 

By: By: 

Title: Title: 

Date: Date: 
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SPECIAL PROVISIONS 
TO THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS (NAESB Standard 6.3.1 - SEPTEMBER 

5, 2006 Version) BETWEEN EXELON GENERATION COMPANY, LLC ("Exelon") AND 
Louisville Gas and Electric Company and Kentucky Utilities Company ("LGE/KU") 

Dated May 28. 2013 

The following special provisions to the Base Contract shall supplement and form part of the Base Contract between the parties. 
In the event of any conflict or inconsistency between such special provisions and the Base Contract, the special provisions 
shall govern. 

SECTION 2. DEFINITIONS 

2.2 Section 2.2 shall be amended by adding the following sentence at the end of the section: With respect to Constellation, 
Baltimore Gas & Electric Company, CNEGH Holdings, LLC, CNE Gas Holdings, Inc., CNEG Holdings, LLC, Constellation NewEnergy­
Gas Division, LLC CNE Gas Supply, LLC, PECO Energy Company, and Commonwealth Edison Company shall not be considered an 
Affiliate. 

2.1 O Section 2.1 O "Contract Price" shall be amended by adding the following at the end of the section: "The Contract Price includes 
reimbursement to Seller for any produclion, severance, ad valorem or other Taxes owed with respect to Gas prior to delivery to Buyer, all 
of which Taxes shall be borne and paid exclusively by Seller." 

2.12 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected by Buyer and replacement Gas is not available)" 
from the definition. 

The following sections shall be added to Section 2: 

2.37 "Costs" means all costs, expenses and losses which the Non-Defaulting Party may reasonably incur in terminating and 
liquidating under Section 1 O any Terminated Transactions which cannot be avoided through the Non-Defaulting Party's reasonable 
efforts, including, without limitation, attorneys' and brokers fees and the costs, expenses and losses associated with transportation and 
other similar transaction costs and expenses incurred in maintaining, terminating and/or re-establishing any related arrangements which 
replace any Terminated Transaction, except for such amounts already included in the Net Settlement Amount. 

SECTION 5. QUALITY AND MEASUREMENT 

Section 5 shall be deleted in its entirety and replaced with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporter. BTU and 
volume measurements shall be made at the pressure and temperature basis of the Receiving Transporter in accordance with the 
provisions of such pipeline's then effective Federal Energy Regulatory Commission (''FERC") Gas Tariff, or in event such pipeline is not 
subject to FERG regulation, the applicable Gas transportation regulations or contract provisions of such Receiving Transporter." 

SECTION 6. TAXES 

Section 6 shall be amended by adding the following after the first sentence in Section 6 for "Buyer Pays At and After Delivery Point": 

All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by law to collect and remit such Taxes, in 
which event Buyer shall withhold from payments to Seller an amount required to be collected unless proper exemption documentation is 
provided and remitted by Buyer and then remit such amounts to the taxing authority." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

7.3 Section 7.3 shall be amended by adding the following language to the end of the first sentence after the phrase "amount was 
calculated": 

"including all supporting documentation acceptable in industry practice to support the amount charged" 

7.4 Section 7.4 shall be amended by deleting the last sentence "In the event the parties are unable ... " in its entirety and replacing 
with: 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payment 
shall be made within two (2) Business Days of such resolution along with interest accrued at the rate of interest specified in Section 7.5 
below from and including the due date to but excluding the date paid. Inadvertent overpayments shall be returned upon request or 
deducted by the Party receiving such overpayment from subsequent payments, with interest accrued at the rate of interest specified in 
Section 7.5 below from and including the date of such overpayment to bul excluding the date repaid or deducted by the party receiving 
such overpayment. Any dispute with respect to an invoice is waived unless the other party is notified in accordance with this Section 7.4 
within twenty-four (24) months after the invoice is rendered or any specific adjustment to the invoice is made. If an invoice is not 
rendered within twenty-four (24) months after the close of the month during which pertormance of a transaction occurred, the right to 
payment for such pertormance is waived." 
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7.5 Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" in subsection (i). 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

The following sections shall be amended as follows: 

8.1 Section 8.1 shall be amended by inserting the words "at and" between "Gas" and "after" in the last sentence. 

8.2 Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION 15.8" in 
the last sentence. 

SECTION 9. NOTICES 

9.4 Section 9.4 shall be amended by: 

(a) in the first sentence delete the words "commercially acceptable"; and 

(b) delete "ten (10)" and replace with "two (2)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

The following sections shall be amended as follows: 

10.2 Section 10.2 shall be amended by (i) deleting the words "or its Guarantor" in the first line of such Section; (ii) deleting the word 
"or" before "(ix)" in such Section; and (iii) adding the following immediately after the";" in subclause (ix): 

"(x) make any representation or warranty herein which is false or misleading in any material respect when made or when deemed made 
or repeated; (xi) fail to perform any material covenant or obligation set forth in this Contract (except to the extent such failure constitutes a 
separate Event of Default, and except for such party's obligations to deliver or receive Gas (the exclusive remedy for which is provided in 
Section 3)) if such failure is not remedied within ten (10) Business Days after receipt of written Notice; (xii) consolidate or amalgamate 
with, or merge with or into, or transfer all or substantially all of its assets to, another entity and, at the time of such consolidation, 
amalgamation, merger or transfer, the resulting, surviving or transferee entity fails to assume all the obligations of such party under this 
Contract or any guaranty thereof, as applicable, by operation of law or pursuant to an agreement reasonably satisfactory to the other 
party; (xiii) sustain the occurrence and continuation of an Additional Event of Default; or (xiv) with respect to a party's Guarantor, (A) any 
event referenced in the above clauses (i) through (xiii) and (x) through (xii) shall have occurred with respect to such Guarantor in 
connection with this Contract or its guaranty; (B) the failure of such Guarantor's guaranty to be in full force and effect prior to the 
satisfaction of all obligations of such party under this Contract and each transaction; or (C) such Guarantor shall repudiate, disaffirm, 
disclaim, or reject, in whole or in part, or challenge the validity of its guaranty;". 

Section 10.2 shall further be amended by adding the following immediately before the"." at the end of such Section: 

"provided, that no suspension shall continue for more than ten (10) Business Days unless an Early Termination Date has been declared 
and the Defaulting Party given Notice thereof in accordance with Section 10.3." 

10.3 Section 10.3.1 "Early Termination Damages Apply" shall be amended by adding at the end of the last sentence of the second 
paragraph: 

"(including without limitation by using a commercially reasonable discount rate such as London Interbank Offered Rate or 
"LIBOR")"; 

The following sections shall be added to Section 10: 

"10.8 In calculating early termination damages pursuant to Section 10.3.1, the Non-Defaulting Party may take into account its Costs 
incurred as a result of terminating transactions." 

"10.9 Throughout the term of the Contract and if requested by the other party, each party will provide the other party with its or its 
Guarantor's, as applicable, annual audited financial statements prepared in accordance with generally accepted accounting principles 
("GAAP") and quarterly unaudited consolidated financial statements prepared in accordance with GAAP (subject to normal year-end 
adjustments and the omission of footnotes) within 120 days after the end of each fiscal year and 60 days after the end of each fiscal 
quarter, as applicable, in each case fairly presenting the financial condition of the applicable entity or entities; provided, however, in the 
event such entity is required to make its annual audited and quarterly unaudited financial statements available to the public, then the 
other party shall use public sources to obtain such information; provided further, that should any such statements not be available on a 
timely basis due to a delay in preparation or certification, such delay shall not be an Event of Default so long as the relevant entity 
diligently pursues the preparation, certification and delivery of the statements . ." 

SECTION 11. FORCE MAJEURE 

Section 11 shall be amended by adding the following sections: 
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"11. 7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for performance shall provide the other party (the Non­
claiming Party") a good faith estimate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this 
Contract and affected by a claim of Force Majeure may be terminated by the Non-claiming Party without either party having further 
liability to the other for unaccrued performance obligations under such sales or purchases (including without limitation for any payments 
as described in Section 10.2) if such event continues for a period of thirty (60) continuous days." 
"11.8 During the event of Force Majeure, the Claiming Party, if it is Seller, must cease interruptible deliveries to other buyers receiving 
Gas at Delivery Point(s) affected by the Force Majeure event prior to suspending the performance obligations under a Firm Transaction 
affected by such Force Majeure event. The Claiming Party, if it is Seller, must treat the Buyer equitably with its other Firm customers on 
a proportionate basis with regard to the remaining supply available for market." 

SECTION 12. TERM 

The second sentence of Section 12 is hereby deleted and replaced with the following: 

"The rights of either party pursuant to: (i) Section 7.6, (ii) Section 10, (iii) Section 13, (iv) Section 15 ,(v) the obligation to make payment 
hereunder, including Sections 7.4 and 7.7, and (vi) the obligation of either party to indemnify the other pursuant hereto, including Section 
8.3, shall survive the termination of the Base Contract or any transaction." 

SECTION 14. MARKET DISRUPTION [Note: added timing in determining the fioating price that is missing - similar to the ISDA- ls] 

Section 14 shall be deleted in its entirety and replaced with the following: 

Index Transactions. If the Contract Price for a Transaction is determined by reference to a third-party information source, then the 
following provisions shall be applicable to such Transaction. 

(A) If a Market Disruption Event has occurred during a Determination Period, the Floating Price for the affected Trading Day(s) shall 
be determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on which no Market 
Disruption Event exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading 
Day on which the Market Disruption Event occurred or existed, then the parties shall negotiate in good faith to agree on a replacement 
price for the Floating Price (or a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the fifth Business Day following the affected Day then the replacement price for the Floating Price shall 
be determined within the next two following Business Days with each party obtaining, in good faith and from non-Affiliate market 
participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and quantity in the geographical 
location closest in proximity to the Delivery Point. Once the parties obtain the quotes, the following methodology shall be used to 
determine the replacement price for the Floating Price; provided however that with respect to Exelon, non-Affiliates shall not include the 
companies listed in Section 2.2 of these Special Provisions: (i) if each party obtains two quotes, the arithmetic mean of the quotations, 
excluding the highest and lowest values, shall be utilized; (ii) if one party obtains two quotes and the other party only obtains one quote, 
the highest and lowest values shall be excluded and the remaining quotation shall be utilized; (iii) if both parties each obtain one quote, 
the arithmetic mean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be 
utilized. For purposes of the foregoing sentence, if more than one quotation is the same as another quotation, and such quotations are 
the highest and/or lowest values, only one of the quotations shall be excluded. 

Notwithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Determination Period (a "Delayed 
Floating Price"), then, if the Delayed Floating Price is issued by the Price Source in respect of a Determination Period (i) before the 
parties agree on a substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such 
Determination Period or (ii) after the Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon 
by the Parties will remain the Floating Price without adjustment notwithstanding any subsequent publication unless the Parties expressly 
agree otherwise. 

"Determination Period" means each calendar month a part or all of which is within the Delivery Period of a Transaction." 
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of the 
index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or the 
permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary or 
permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the index; or 
(e) both parties agree that a material change in the formula for or the method of determining the Floating Price has occurred. 
"Price Source" means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing 
(or reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Transaction. 
"Trading Day" means a day in respect of which the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three decimal places. If 
the fourth decimal number is five or greater, then the third decimal number shall be increased by one ,. and if the fourth decimal number 
is less than five , then the third decimal number shall remain 
unchanged. 

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the price published or announced 
on a given day and used or to be used to determine a relevant price is subsequently corrected and the correction is published or 
announced by the person responsible for that publication or announcement within two (2) years of the original publication or 
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announcement, either Party may notify the other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that 
correction. If, not later than thirty (30) calendar days after publication or announcement. 

SECTION 15. MISCELLANEOUS 

The following sections shall be amended as follows: 

15.1 Insert in Section 15.1 the word "conditioned" after the phrase "unreasonably withheld," in the fourth (4th) line. 

15.5 Section 15.5 shall be deleted in its entirety and replaced with the following: 

"15.5 This Contract, and the rights and duties of the parties arising therefrom, shall be governed by, and interpreted and construed in 
accordance with, the law of the State of New York (without reference to choice of law doctrine). With respect to any suit, action or 
proceeding relating to the foregoing ("Proceeding") each party irrevocably submits to the non-exclusive jurisdiction of the State and 
Federal Courts located in New York City, Borough of Manhattan, New York, and any appellate court therefrom, and waives any objection 
to the laying of venue of any Proceeding brought in any such court, waives any claim that any Proceeding has been brought in an 
inconvenient forum and waives claim of sovereign immunity. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT 
TO TRIAL BY JURY IN ANY PROCEEDING ARISING OUT OF OR RELATING TO THIS CONTRACT." 

15.8 The following shall be added to the end of Section 15.8: 

"On the effective date and the date of entering into each transaction, each party represents and warrants that: (i) no Event of Default with 
respect to it has occurred and is continuing and no such event would occur as a result of its entering into or performing its obligations 
under this Contract and each transaction; (ii) it is acting for its own account, has made its own independent decision to enter into this 
Contract and each transaction and as to whether this Contract and each transaction is appropriate or proper for it based upon its own 
judgment, is not relying upon the advice or recommendations of the other party in so doing, and is capable of assessing the merits of and 
understanding, and understands and accepts, the terms, conditions and risks of this Contract and each transaction; and (iii) it is an 
"eligible contract participant" as that term is defined in Section 1 a(12) of the Commodity Exchange Act, as amended. The parties agree 
that this Contract constitutes a "qualified financial contract" as that term is defined in N.Y.G.0.L. §5-701 (b) and a "master netting 
agreement" as defined in 11 U.S.C. 101 (38A) or any successor provisions." 

15.10 Section 15.10 is amended by adding the words "and such party's Affiliates" after the word "party" in the third line of 
such Section and by adding the parenthetical "(excluding the name of the other party)" after the word "information" in the sub­
section (v). 

15.12 Section 15.12 shall be amended by: 

(a) adding in the second sentence the words "regulatory commission or similar body'' after the word "mediation" and before the 
word "or"; 
(b) Add the following to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agreement, and 
the original document(s) is/are unobtainable,: 
(c) lower case "neither" in the third sentence; and 
(d) add the following to the end of the third sentence after the word "form" and before the"." "or do not comply with the best 
evidence rule. 

The following sections shall be added to Section 15: 

15.14 UCC Section 2-609. The parties agree to add the following new provision: The Base Contract, which includes these Special 
Provisions, set forth the entirety of the agreement of the parties regarding credit, collateral and adequate assurances. Except as 
expressly set forth in the provisions contained in the Base Contract, neither party: 

a) has or will have any obligation to post cash, provide letters of credit, pay deposits, make any other 
prepayments or provide any other financial assurances, in any form whatsoever, or 

b) will have reasonable grounds for insecurity with respect to the creditworthiness of a party that is 
complying with the relevant provisions of this Base Contract; 

and all implied rights relating to financial assurances arising from Section 2-609 of the Uniform Commercial Code or case law applying 
similar doctrines, are hereby waived. 
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IN WITNESS WHEREOF, the parties hereto have executed these Special Provisions in duplicate. 

Exelon Generation Company, LLC 

By: ~~~~~~-1--1~~~_,__~~-·~~~~~~ 
Name: EDWA~L Q 
Title: 

llJ 
r 

SVP. WHOLESALE TRADING 
& ORIGINATION 

Louisville Gas and Electric Company and 

KentucQtilities CohpaI: , 

awl -o:'. J 'k 
e: avid s. Sinclalr 
: Vice President Energy Supply and Analysis 
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GENERAL TERMS AND CONDITIONS 
BASE CONTRACT FOR SHORT-TERM 

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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. 

The parties have selected either the “Oral” version or the “Written” version of transaction procedures 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that 
Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile.  EDI or mutually agreeable electronic means.  Confirming Party adopts its confirming letterhead, or the 
like, as its signature on any Transaction Confirmation as the identification and authentication of Confirming Party.   
Written Transaction Procedure: 
1.2 The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of non-conflicting Transaction Confirmation or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

 
1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2., such receiving party shall notify the sending party via facsimile by the Confirm Deadline, unless such receiving party has 
previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to so notify the sending party in writing by 
the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction described in the sending party's Transaction 
Confirmation.  If there are any material differences between timely sent Transaction Confirmations governing the same transaction, then neither 
Transaction Confirmation shall be binding until or unless such differences are resolved including the use of any evidence that clearly resolves 
the differences in the Transaction Confirmations. The entire agreement between the parties shall be those provisions contained in both the Base 
Contract and any effective Transaction Confirmation.   In the event of a conflict among the terms of (i) a Transaction Confirmation, (ii) the 
Base Contract, and (iii) these General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

SECTION  2 DEFINITIONS 
2.1. "Base Contract" shall mean a contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions contained herein; and that sets forth other information required herein. 

2.2. "British thermal unit" or "Btu" shall have the meaning ascribed to it by the Receiving Transporter. 

2.3. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.4. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if the Transaction 
Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the opening of the next Business Day. 

2.5. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.6. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract and (ii) the provisions contained in any 
effective Transaction Confirmation. 

2.7. "Contract Price" shall mean the amount expressed in U.S. Dollars per MMBtu, as evidenced by the Contract Price on the Transaction 
Confirmation. 

 

 

2.8. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as set forth in the Transaction Confirmation. 
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2.9. "Cover Standard", if applicable, shall mean that if there is an unexcused failure to take or deliver any quantity of Gas pursuant to this 
Contract, then the non-defaulting party shall use commercially reasonable efforts to obtain Gas or alternate fuels, or sell Gas, at a price reasonable 
for the delivery or production area, as applicable, consistent with: the amount of notice provided by the defaulting party; the immediacy of the 
Buyer's Gas consumption needs or Seller's Gas sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the 
defaulting party. 

2.10. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a particular 
transaction. 

2.11. "Delivery Period" shall be the period during which deliveries are to be made as set forth in the Transaction Confirmation. 

2.12. "Delivery Point(s)" shall mean such point(s) as are mutually agreed upon between Seller and Buyer as set forth in the Transaction 
Confirmation. 

2.13. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to the 
communication of Transaction Confirmations under this Contract. 

2.14. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical transaction involving 
gas futures contracts.  EFP shall incorporate the meaning and remedies of "Firm". 

2.15. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is prevented for 
reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure may be responsible for 
any Imbalance Charges as set forth in Section 4.3. related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by the Transporter. 

2.16. "Gas" shall mean any mixture of hydrocarbons and non-combustible gases in a gaseous state consisting primarily of methane. 

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

2.18. "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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in Section 4.3. related to 
its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by Transporter. 

2.19. "MMBtu" shall mean one million British thermal units which is equivalent to one dekatherm. 

2.20. "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. 

2.21. "Payment Date" shall mean a date, selected by the parties in the Base Contract, on or before which payment is due Seller for Gas received 
by Buyer in the previous Month. 

2.22. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving Transporter, the 
Transporter delivering Gas at a Delivery Point. 

2.23. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or management. 

2.24 "Spot Price" as referred in Section 3.2 shall mean the price listed in the publication specified by the parties in the Base Contract, 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 of such high and low 
prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the following:  (i) the price (determined as 
stated above) for the first Day for which a price or range of prices is published that next precedes the relevant Day; and (ii) the price (determined as 
stated above) for the first Day for which a price or range of prices is published that next follows the relevant Day. 

2.25. "Transaction Confirmation" shall mean the document, substantially in the form of Exhibit A, setting forth the terms of a purchase and sale 
transaction formed pursuant to Section 1. for a particular Delivery Period. 

2.26. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular Transaction 
Confirmation. 

SECTION 3  PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in accordance 
with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as specified in the Transaction Confirmation. 

The parties have selected the “Cover Standard” version or the “Spot Price Standard” version as indicated on the Base 
Contract. 

Cover Standard: 
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3.2 In addition to any liability for Imbalance Charges, which shall not be recovered twice by the following remedy, the exclusive and 
sole remedy of the parties in the event of a breach of a Firm obligation shall be recovery of the following: (i) in the event of a breach by 
Seller on any Day(s), payment by Seller to Buyer in an amount equal to the positive difference, if any, between the purchase price paid by 
Buyer utilizing the Cover Standard for replacement Gas or alternative fuels and the Contract Price, adjusted for commercially reasonable 
differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the Contract Quantity and the 
quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller 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 transportation costs to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a 
third party, and no such replacement or sale is available, then the exclusive and sole remedy of the non-breaching party shall be any 
unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the applicable Delivery Point, 
multiplied by the difference between the Contract Quantity and the quantity actually delivered by Seller and received by Buyer for such 
Day(s). 

Spot Price Standard: 

3.2 In addition to any liability for Imbalance Charges, which shall not be recovered twice by the following remedy, the exclusive and 
sole remedy of the parties in the event of a breach of a Firm obligation shall be recovery of the following: (i) in the event of a breach by 
Seller on any Day(s), payment by Seller to 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 difference, if any, obtained by subtracting the Contract 
Price from the Spot Price; (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the applicable Spot Price from the Contract Price. 

 EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED HEREIN, IN NO EVENT WILL EITHER PARTY BE LIABLE UNDER 
THIS CONTRACT, WHETHER IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY), OR OTHERWISE, 
FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR PUNITIVE DAMAGES. 

SECTION  4. TRANSPORTATION, NOMINATIONS AND IMBALANCES 
4.1. Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s) and for delivering such Gas at a pressure sufficient 
to effect such delivery but not to exceed the maximum operating pressure of the Receiving Transporter.  Buyer shall have the sole responsibility for 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 

4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance Charges. 
 If the Imbalance Charges were incurred as a result of Buyer's actions or inactions (which shall include, but shall not be limited to, Buyer's failure to 
accept quantities of Gas equal to the Scheduled Gas), then Buyer shall pay for such Imbalance Charges, or reimburse Seller for such Imbalance 
Charges paid by Seller to the Transporter.  If the Imbalance Charges were incurred as a result of Seller's actions or inactions (which shall include, 
but shall not be limited to, Seller's failure to deliver quantities of Gas equal to the Scheduled Gas), then Seller shall pay for such Imbalance Charges, 
or reimburse Buyer for such Imbalance Charges paid by Buyer to the Transporter. 

SECTION 5.  QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the quality and heat content requirements of the Receiving Transporter.  The unit of quantity measurement for 
purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the established 
procedures of the Receiving Transporter. 

SECTION 6.  TAXES 

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

 

Buyer Pays At and After Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes.  Any party entitled to an exemption 
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from any such Taxes or charges shall furnish the other party any necessary documentation thereof. 

Seller Pays Before and At Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to he Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on 
or with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes which are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due in the manner specified in the Base Contract, in immediately available funds, on or before the later of the 
Payment Date or 10 days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, payment is due on the next 
Business Day following that date.  If Buyer fails to remit the full amount payable by it when due, interest on the unpaid portion shall accrue at a rate 
equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street Journal, plus two percent per 
annum from the date due until the date of payment; or (ii) the maximum applicable lawful interest rate.  If Buyer, in good faith, disputes the amount 
of any such statement or any part thereof, Buyer will pay to Seller such amount as it concedes to be correct; provided, however, if Buyer disputes the 
amount due, Buyer must provide supporting documentation acceptable in industry practice to support the amount paid or disputed. 

7.3. In the event any payments are due Buyer hereunder, payment to Buyer shall be made in accordance with Section 7.2. above. 

7.4. A party shall have the right, at its own expense, upon reasonable notice and at reasonable times, to examine the books and records of the 
other party only to the extent reasonably necessary to verify the accuracy of any statement, charge, payment, or computation made under the 
Contract.  This examination right shall not be available with respect to proprietary information not directly relevant to transactions under this 
Contract.  All invoices and billings shall be conclusively presumed final and accurate unless objected to in writing, with adequate explanation and/or 
documentation, within two years after the Month of Gas delivery.  All retroactive adjustments under Section 7. shall be paid in full by the party 
owing payment within 30 days of notice and substantiation of such inaccuracy. 

SECTION 8.  TITLE, WARRANTY AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer shall have 
responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold hereunder and delivered by 
it to Buyer, free and clear of all liens, encumbrances, and claims. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including attorneys' fees 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 other charges 
thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from all Claims, from any and all persons, 
arising from or out of claims regarding payment, personal injury or property damage from said Gas or other charges thereon which attach after title 
passes to Buyer. 

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

SECTION  9.  NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 
following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's receipt of its 
facsimile machine'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 
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mail or courier shall be deemed to have been received on the next Business Day after it was sent or such earlier time as is confirmed by the 
receiving party.  Notice via first class mail shall be considered delivered two Business Days after mailing. 

SECTION  10.  FINANCIAL RESPONSIBILITY 
10.1. When reasonable grounds for insecurity of payment or title to the Gas arise, either party may demand adequate assurance of 
performance.  Adequate assurance shall mean sufficient security in the form and for the term reasonably specified by the party demanding 
assurance, including, but not limited to, a standby irrevocable letter of credit, a prepayment, a security interest in an asset acceptable to the 
demanding party or a performance bond or guarantee by a creditworthy entity.  In the event either party shall (i) make an assignment or any 
general arrangement for the benefit of creditors; (ii) default in the payment obligation to the other party; (iii) file a petition or otherwise 
commence, authorize, or acquiesce in the commencement of a proceeding or cause under any bankruptcy or similar law for the protection 
of creditors or have such petition filed or proceeding commenced against it; (iv) otherwise become bankrupt or insolvent (however 
evidenced); or (v) be unable to pay its debts as they fall due; then the other party shall have the right to either withhold and/or suspend 
deliveries or payment, or terminate the Contract without prior notice, in addition to any and all other remedies available hereunder.  Seller 
may immediately suspend deliveries to Buyer hereunder in the event Buyer has not paid any amount due Seller hereunder on or before the 
second day following the date such payment is due. 

10.2. Each party reserves to itself all rights, set-offs, counterclaims, and other defenses which it is or may be entitled to arising from the 
Contract. 

SECTION 11.  FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment due under Section 7. and Imbalance Charges under Section 4, neither 
party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force Majeure.  The term 
"Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming suspension, as further 
defined in Section 11.2. 

11.2. Force Majeure shall include but not be limited to the following:  (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting an 
entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption of firm 
transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial disturbances, riots, sabotage, 
insurrections or wars; and (v) governmental actions such as necessity for compliance with any court order, law, statute, ordinance, or 
regulation promulgated by a governmental authority having jurisdiction.  Seller and Buyer shall make reasonable efforts to avoid the 
adverse impacts of a Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or all 
of the following circumstances:  (i) the curtailment of interruptible or secondary firm transportation unless primary, in-path, firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship.  The party claiming Force Majeure shall not be excused 
from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be entirely within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide notice to the other party.  Initial notice may be given 
orally; however, written notification with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written notification of Force Majeure to the other party, the affected party will be relieved of its obligation to make or 
accept delivery of Gas as applicable to the extent and for the duration of Force Majeure, and neither party shall be deemed to have failed in 
such obligations to the other during such occurrence or event. 

SECTION 12.  TERM 
This Contract may be terminated on 30 days’ written notice, but shall remain in effect until the expiration of the latest Delivery Period of 
any Transaction Confirmation(s).  The rights of either party pursuant to Section 7.4., the obligations to make payment hereunder, and the 
obligation of either party to indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any Transaction Con-
firmation. 

 

SECTION 13.  MISCELLANEOUS 
13.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-assigning party, which consent will 
not be unreasonably withheld or delayed; provided, either party may transfer its interest to any parent or affiliate by assignment, merger or 
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otherwise without the prior approval of the other party.  Upon any transfer and assumption, the transferor shall not be relieved of or discharged 
from any obligations hereunder. 

13.2. If any provision 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. 

13.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

13.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract and 
any effective Transaction Confirmation(s).  This Contract may be amended only by a writing executed by both parties. 

13.5. The interpretation and performance of this Contract shall be governed by the laws of the state specified by the parties in the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

13.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any Federal, 
State, or local governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or Transaction 
Confirmation or any provisions thereof. 

13.7. There is no third party beneficiary to this Contract. 

13.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority to do so and that 
such party will be bound thereby.
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

  Date:          
Transaction Confirmation #:          

 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated       .  The terms of this 
Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise specified in 
the Base Contract. 

SELLER: 
      
      
      
Attn:       
Phone:       
Fax:       
Base Contract No.        
Transporter:        
Transporter Contract Number:       

BUYER: 
      
      
      
Attn:       
Phone:       
Fax:       
Base Contract No.        
Transporter:        
Transporter Contract Number:       

Contract Price:  $     /MMBtu or       

Delivery Period: Begin:       End:        

Performance Obligation and Contract Quantity:  (Select One) 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
       MMBtus/day       MMBtus/day Minimum Up to       MMBtus/day 
     EFP       MMBtus/day Maximum 
  subject to Section 4.2. at election of 

  Buyer or  Seller  

Delivery Point(s):       
(If a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: 
      
      
      
      

Seller:       

By:        

Title:       

Date:        

Buyer:        

By:        

Title:        

Date:        

 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 40 of 653



SPECIAL PROVISIONS 
To the Base Contract fo r Short-Term Sale and Purchase of Natural Gas 

between 
Louisville Gas and Electric Company/Kentucky Utilities Company 

and 
Energy USA-TPC Corp. 

Dated J une l , 2001 

A. Amend Section 1.3, the penultimate sentence, by adding the fo llowing a fter "T ransaction 
Confirmation": 

"or in the absence of an effective Transaction Confirmation, the terms of the oral agreement" 

B. In Section 1.2 inser t "a recorded" before the word teleplio11e on the second line. Insert the word 
"recorded" before the word telepltonic on the fifth line. Add the following sections as 1.4 and 1.5: 

1.4 Each Party shall at its expense, maintain equipment necessary to regularly record Transactions on 
Transaction Tapes and retain Transaction Tapes in such manner as to protect its business records 
from improper access; provided neither Party shall be liable for any malfunction of equipment or 
the operation thereof in respect of any Transaction WITHOUT REGARD TO THE CAUSE OR 
CAUSES RELATED THERETO, INCLUDING, WITHOUT LIMITATION, THE 
NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT, OR 
CONCURRENT, OR ACTIVE OR PASSIVE. No Transaction shall be invalidated should a 
malfunction occur in equipment regularly utilized for recording Transactions or retaining 
Transaction Tapes or the operation thereof, and in such event, the Transaction shall be evidenced 
by the written and computer records of the parties concerning the Transaction made 
contemporaneously with the telephone conversation. 

1.5 Each party consents to the recording of the telephone conversations of their respective personnel in 
connection with this Contract. Each party waives on its own and its employees' behalf further 
notice of such recording, and each party further commits to notify its employees of such recording 
and to obtain any necessary consent of such employees. The parties agree not to contest or assert a 
defense to the validity or enforceability of telephonic Transactions entered into in accordance with 
this Contract under laws relating to (a) whether certain agreements are to be in writing or signed by 
the party to be thereby bound. or (b) the lack of authority of any employee of the party if the 
employee name is stated in the Transaction Tape (provided, however, if a Party provides the other 
Party with a list of those of its employees that are exclusively authorized by the Party to enter into 
a Transaction, then the Party shall be able to challenge the authority of any of its employees other 
than such listed employees). 

C. Replace Section 2.6 as follows: 

2.6 "Contract" shall mean the legally binding relationship established by (i) the Base 
Contract, (ii) this Addendum and (iii) any executed (or deemed accepted) 
Transaction Confirmation. 

D. Delete "or alternate fuels" from Section 2 .9 "Cover Standard" 

E. Add the following at the end of Section 2: 

2.27 "Buyer" shall mean the party that agrees to purchase Gas as evidenced by the Transaction 
Confirmation. 
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2.28 "Company" shall mean Louisville Gas and Electric Company/Kentucky Utilities Company 
("Company"). 

2.29 "Contract Period" means the term of any particular Transaction agreed to by the parties as 
specified in the Transaction Confirmation. 

2.30 "Counterparty" shall mean Energy USA-TPC Corp .. 

2.31 "Credit Support Document" Shall mean, as to a party ("the First Party"), a guaranty, hypothecation 
agreement, margin or security agreement or docmnent, or any other document containing an 
obligation of a third party ("Credit Support Provider'') or of the First Party in favor of the other party 
supporting any obligations of the first party under this Contract. 

2.32 "Eligible Collateral" shall mean (i) cash, (ii) a Letter of Credit from a financial institution 
acceptable by the ("Beneficiary Party"), or (iii) Guaranty from a Guarantor acceptable to the 
secured party 

2.33 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas that is traded 
for future delivery under the applicable trading board's regulations. 

2.34 "Guarantor" means, as to as to Counterparty ________ (if applicable). 

2.35 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit from a 
major U.S. commercial bank or a foreign bank with a U.S. branch office, with such bank having a 
credit rating of at least "A-" from S&P or"A3" from Moody's. 

2.36 "Material Adverse Change" shall mean a Party's credit rat ing falls below a Moody's rating of Baa 
or an S&P rating of BBB. Moody's shall mean Moody's Investor Services, Inc. or its successors. 
S&P shall mean the Standard & Poor's Rating Group (a division of McGraw-Hill Inc.) or its 
successors. 

2.37 "NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "Price" shall mean the amount or pricing mechanism agreed to by the parties as specified in the 
Transaction Confirmation. 

2.39 Receipt/Delivery Obligation" shall mean one of EFP, Finn or Swing as set forth in the Transaction 
Confirmation for a particular Transaction. 

2.40 "Seller" shall mean the party that agrees to sell Gas as evidenced by the Transaction Confirmation. 

2.41 "Tax" shall mean any tax levied, assessed or claimed to be due by any Federal, State, County, Tribal, 
or Municipal Government or any other governmental agency having jurisdiction to do so. 

2.42 "Transaction" means a particular, specifically agreed-to purchase or sale of Gas for delivery or 
receipt to be performed under this Contract, as evidenced by a Transaction Confirmation or by a 
recorded oral telephone conversation where an offer was made by a party and accepted by the 
other party. 

2.43 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
Company and/or the Com1terparty for verification and/or evidentiary purposes. 

F. Delete "or alternate fuels" from line four (4) of this section. 
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G. The following paragraphs will be added to Section 5: 

5.2 All Gas delivered by Seller shall meet the quality and heat specification of the pipeline system 
and/or facilities which shall receive the Gas at the Delivery Point(s) set fo1ih in the Transaction 
Confirmation. The unit of quantity measurements for purposes of this contract shall be one 
MMBtuDry. 

5.3 BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline in accordance with the provisions of such pipeline's then effective FERC Gas 
Tariff, or in event such pipeline is not subject to FERC regulation, the applicable Gas 
transportation regulations or contract provisions of such pipeline. 

H. Add the following language after the first sentence of Section 6, designated as Buyer Pays At and 
After Delivery Point: 

All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by 
law to collect and remit such Taxes, in which event Buyer shall withhold from payments to Seller 
an amount rl!quired to be collected and remitted by Buyer and then remit such amounts to the 
taxing authority. 

I. Add the following language to the end of Section 6 as a new paragraph: 

In the event a federal energy, BTU, consumption, or use tax shall be imposed, both Buyer and 
Seller shall work to reasonably apportion said Tax, taking into account the ability of either party 
to pass through all or a part of such tax . In the event that the parties are unable to reach an 
agreement with respect to the apportionment of any such Tax and such Tax would have a 
substantial adverse effect on any transaction with a forward delivery of six ( 6) months or greater 
of the party liable for such Tax (the "Affected Party") the Affected Party may declare an early 
termination with respect to any transactions then outstanding between the parties which are 
affected by such Tax ("the Affected Transactions"). The Affected Party shall provide the other 
pa1iy with thirty (30) days prior written notice of its intent to terminate the Affected Transactions. 
Such notification shall be made no later than thirty (30) days after the effective date of the Tax. 
Both parties shall calculate in a commercially reasonable manner their net Gain or net Loss (as 
defined below) resulting from the termination of the Affected Transactions without taking into 
effect the impact of the Tax. If both parties have a net Gain, the party with the greater net Gain 
shall pay to the other party fifty percent (50%) of the difference between the two net Gains. If 
both parties have a net Loss, the party with the lesser net Loss shall pay to the other party fifty 
percent (50%) of the difference between the two net Losses. If one party shall have a net Gain 
and the other party shall have a net Loss, the party with the net Gain shall pay to the other party 
fifty percent (50%) of the sum of the absolute value of the net Gain and the absolute value of the 
net Loss. Any such payments pursuant to this provision shall be made in accordance with Article 
7. For purposes of this provision "Gains" shall mean, with respect to either party, an amount equal 
to the present value of the economic benefit to it, if any (exclusive of costs), resulting from the 
iermination of the Affected Transactions, calculated in a commercially reasonable manner and in 
accordance with GAAP. "Losses" shall mean, with respect to either party, an amount equal to the 
present value of the economic loss to it, if any (exclusive of costs), resulting from the termination 
of the Affected Transactions, calculated in a commercially reasonable manner and in accordance 
with GAAP . 

.J. Add the following to the end of Section 7: 

7 .5 The parties shall net all same currency amounts due and owing (and/or past due from prior billing 
periods, provided however, that any such past due amounts that are the subject of a bona fide 
dispute shall not be subject to this Section 7.5 until such dispute is resolved) arising out of the 
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transactions under this Contract such that the party owing the greater amount shall make a single 
payment of the net amount in accordance with Article 7 of this Contract, provided that, except as 

expressly provided in this Contract or any such credit support agreement (if any), no payment 
required to be made pursuant to the terms of any credit support agreement shall be subject to 
netting under this or any other provision of this Contract. In the event that the parties have 
executed a separate netting agreement, the terms and conditions therein shall prevail with respect 
to this Section 7.5. 

7 .6 Upon either party's request, Buyer and/or Seller shall provide support documentation including 
but not limited to copies of any and all pertinent portions of transporter statements related to 
completed transaction between the parties in order to determine the final settlement amount due 
for each production Month. Each party shall exercise reasonable efforts to provide support 
documentation that is inclusive of volume and price [by location] data for the applicable 
production Month 

K. Add to the end of Section 8.2: 

In the event of any claim or litigation, at any time, concerning Seller's title to the leases, wells, Gas 
produced or liquid hydrocarbons recovered from the Gas sold here under or the proceed from the 
sale thereof, Buyer shall, without limiting any other remedies available to it, be entitled to suspend 
only those payments related to the subject of (or any product of the subject of) any dispute, claim 
or controversy to Seller until such claims or litigation of title is resolved to Buyer's satisfaction. 

L. Add the following language to the end of Section 9.1: 

Notices of intem1ption to Firm obligations may be provided verbally, effective immediately and, 
then shall be confirmed in writing as soon as reasonably possible 

M. Delete Section 10 in its entirety and replace with the following: 

10. l Events of Default. In the event (each a "Default") either party (the "Defaulting Party") 

(i) enters into Bankruptcy whether voluntary or involuntary; 

(ii) has a liquidator, administrator, receiver, trustee, conservator or similar official appointed 
with respect to it or any substantial portion of its property or assets; 

(iii) fails to make, when due, any payment required pursuant to this Contract if such failure is 
not remedied within three (3) Business Days after written notice of such failure is given to 
the Defaulting Party by the other party ("Non-Defaulting Party") and provided the 
payment is not the subject of a good faith dispute; 

(iv) fails to provide adequate:: assurance of its ability to perfom1 all of its outstanding material 
obligations to the Non-Defaulting Party under the Contract or othe1wisc within a period 
not to exceed forty-eight ( 48) hours (but at kast one ( l) Business Day) of a demand 
therefore when the Non-Defaulting Party has reasonable grounds for insecurity; 

(v) fails to establish, maintain, extend or increase Eligible Collateral when required pursuant 
to this Contract; then the Non-Defaulting Party shall be entitled to exercise the remedies 
as set forth in this Section I 0. 

(vi) suffers the occurrence of a Material Adverse Change; provided, such Material Adverse 
Change shall not be considered an Event of Default if the Defaulting Party establishes and 
maintains for so long as the Material Adverse Change is continuing, Eligible Collateral to 
the Non-Defaulting Party in form and amount acceptable to the Non-Defaulting Party; 
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(vii) or the Guarantor (if any) of the Defaulting Party fails to perform any covenant set forth in 
the Guaranty Agreement it delivered in respect of this Contract; or if any representation or 
warranty made by such Guarantor in said Guaranty Agreement shall prove to have been 
false or misleading in any material respect when made or when deemed to be repeated; or 
if the Guaranty Agreement expires or is terminated or in any way ceases to guarantee the 
obligations of the Defaulting Party under this Contract; or if such Guarantor enters into 
Bankruptcy whether voluntary or involuntary. 

the Non-Defaulting Party shall have the right to (a) innnediately suspend delivery or payment 
and/or (b) liquidate and terminate all Transactions entered into pursuant to this Contract and then 
outstanding between the parties, in accordance with and subject to the provisions of Section 10.2 
below. In no event shall amounts actually recovered by a Non-Defaulting Party under one 
subsection of this Article 10 be recovered under another subsection. 

10.2 Jn the event a party terminates this Contract under Section I 0.1 ("Non-Defaulting Party"), the 
Non-Defaulting Party shall designate an early termination date ("Early Termination Date"). Such 
Early Termination Date shall be designated within three (3) Business Days after the Non­
Defaulting Party receives knowledge the occurrence of an event of default under Section l 0.1 and 
the Non-Defaulting Party shall provide immediate notice of such date to the other party 
("Defaulting Party"). Upon the Early Termination Date, the Non-Defaulting Party shall have the 
right to liquidate all Transaction Confirmation(s) under this Contract (including any portion of a 
Transaction Confirmation not yet fully delivered) then outstanding by: (i) Closing out each 
Transaction Confirmation being liquidated at its Market Value (as defined below) so that each 
such Transaction Confirmation is cancelled and a settlement payment in an amount equal to the 
difference between such Market Value and the Contract Value (as defined below) of such 
Transaction Confirmation shall be due to the I3uyer under the Transaction Confirmation if such 
Market Value exceeds the Contract Value and to the Seller if the opposite is the case; (ii) 
Discounting each amount then due under clause (i) above to net present value in a corrunercially 
reasonable maMer at the time of liquidation (to take account of the period between the date of 
liquidation and the date on which such amount would have otherwise been due pursuant to the 
relevant Transaction Confirmation); and (iii) Setting off or aggregating, as appropriate, any or all 
settlement payments (discounted as appropriate) and (at the election of the Non-Defaulting Party) 
any or all other amounts owing between the parties under this Contract so that all such amounts 
are aggregated and/or netted to a single liquidated amount payable by one party to the other. The 
net amount due under any such liquidation shall be paid by the close of business on the third 
Business Day following the Early Termination Date. For purposes of this Section 10.2 "Contract 
Value" means the amount of the Gas remaining to be delivered or purchased pursuant to a 
Transaction Confirmation multiplied by the price per unit of gas stated in the applicable 
Transaction Confirmation, and "Market Value" means the amount of Gas remaining to be 
delivered or purchased pursuant to a Transaction Confirmation multiplied by the market price per 
unit determined by the Non-Defaulting Party in a commercially reasonable manner for the 
delive1y or production area, as applicable. The rate of interest used in calculating net present 
value pursuant to (ii) of this Section 10.2 shall be determined by the Non-Defaulting Party in a 
commercially reasonable manner. The paitics agree that this Conh·act and all Transaction 
Confirmations under this Section I 0.2 shall constitute a "forward contract" within the meaning of 
the U.S. Bankrnptcy Code and any other applicable insolvency laws. The Non-Defaulting Paity's 
rights under Section 10 and to those costs under Sections 3 and 4 accrued prior to the Early 
Termination Date are the sole and exclusive remedy of the Non-Defaulting Party. The Non­
Defaulting Party shall give notice that a liquidation pursuant to this Section 10.2 has occurred to 
the Defaulting Party no later than the time specified above, provided that failure to give such 
notice shall not affect the validity or enforceability of liquidation nor give rise to any claim by the 
Defaulting Party against the Non-Defaulting Party. With respect to any Transaction 
Confirmation, "the amount of the Gas remaining to be delivered or purchased" shall mean only 
quantities which the parties are obligated as of the Early Tennination Date to sell and purchase on 
a Firm basis during the remaining portion of the Delivery Period, which shall include only the 
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period of time to which the parties are definitely committed as of the Early Termination Date and 
shall not include any possible but not certain extensions of the te1m ("evergreen" provisions, etc.). 

N. Add as Section 11.7: 

11.7 This Article 11 shall not apply to any Interruptible Transaction except for penalties as described in 
11.1. 

11.8 Any party claiming Force Majeure (the "Claiming Party") as an excuse for performance shall 
provide the other party (the Non-claiming Party") a good faith estimate of the duration of the Force 
Majeure. Sales or purchases to this Contract and affected by a claim of Force Majeurc may be 
terminated by the Non-claiming Party if such event continues for a period of thi1ty (30) continuous 
days. 

0. The following paragraph replaces Section 12: 

The term of this Contract shall be month-to-month until terminated on thiity (30) days advance 
written notice by either paity; provided, however, that the provisions hereof shall survive temlination 
of this Contract and continue to apply to any Transactions entered into between Counterparty and 
Company prior to the date of termination of tllis Contract until such time as any and all such 
Transactions are completed or temlinated. . Notwit11standing any tennination, the obligation to make 
payment and provisions of Sections 1.5, 8.1, 8.2, 8.3, 8.4, 13.9, 13.10, 13.11, 13.12, 13.14, and 13.5 
shall continue to apply. 

Q. Replace Section 13.1 with the following: 

This contract shall be binding upon and inure to the benefit of the successors, 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 Contract. No assigrunent of this 
Contract, in whole or in part, will be made without the prior written consent of the non-assigning 
party, which consent will not be unreasonably withheld or delayed; provided, either party may 
transfer its interest to any parent or affiliate by assignment, merger, or otherwise without prior 
approval of the other paity, provided that the creditworthiness of the successor entity in not 
materially weaker than the creditworthiness of the assigning party immediately prior to its 
assignment. 

R. The following paragraphs will be added to Section 13: 

13.9 Any controversy or claim arising out of or relating to this Contract or the breach thereof may be 
settled by binding arbitration. 

(ill For any controversy or claim arising out of or relating to this Contract or the breach thereof, 
and for which the aggregate notional value is less than one million dollars ($1,000,000.00), 
such claim or controversy shall be submitted to binding arbitration. Such arbitration shall be 
submitted to one ( 1) arbitrator who has not previously been employed by either party or the 
subject matter of the arbitration, but who is recognized by both parties as experienced and 
knowledgeable in the industry. Such arbitrator shall either be as mutually agreed by the 
parties within thirty (30) days after written notice from either party requesting arbitration or 
foiling agreement shall be selected under the expedited American Arbitration Association 
Commercial Arbitration (''AAACA") rules. 

[Q} For any controversy or claim arising out of or relating to this Contract or the breach thereof, 
and for which the aggregate notional value is equal to or greater than one million dollars 
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($1,000,000.00), such claim or controversy may, by mutual agreement of the parties, be 
submitted to binding arbitration. Each party shall select one (I) arbitrator who is recognized 
as experienced and knowledgeable in the industry but who has not previously been employed 
by either party and does not have a d irect or indirect interest in either party or the subject 
matter of the arbitration. The two (2) arbitrators shall then mutually agree upon and select a 
third arbitrator in the same manner as previously set forth in section (a) above, or failing an 
agreement, the third arbitrator shall then be selected under the expedited AAACA mies. 

(fl For any arbitration proceeding as set forth in (a) or (b) above: 
i) such arbitration shall be held in alternating locations of the home offices of the 

parties commencing with any mutually agreed upon location; 
ii) both parties shall be afforded adequate opportunity to present infonnation in 

support of its position on the dispute being arbitrated; 
iii) the arbitrator(s) may request additional information from the parties but shall be 

bound by the terms of this Contract and may not amend or modify any of the 
terms hereof; 

j_y) the arbitrator(s) shall set forth a written reason for the decision; 
v) the judgment rendered by the arbitrator(s) may be entered into and enforced by 

any court havmg jurisdiction over the subject matter and the parties; 
vi) the costs awarded in any arbitration generally will not include attorney fees and 

expert costs of the parties; provided that in the event that the arbitrator(s) 
determine by taking into account the particular facts and circumstances of the 
case that there is sufficient evidence of bad faith, blatant disregard of the law or 
the terms of this Contract, or particularly egregious, outrageous or arbitrary 
behavior, then some or all of the attorney fees or expert costs may be awarded to 
a party or apportioned between the parties and provided forther that in any action 
to collect an amount due under this Contract, the prevailing party shall be 
entitled to recover its reasonable attorney fees and collection costs and expenses 
as determined by arbitration under this Article 13 or by a court of competent 
jurisdiction; 

vii) any judgment and reward of the arbitrator(s) may be appealed to any court of 
competent jurisdiction for errors of law and/or findings of fact that are not 
supported by substantial evidence in the dispute. 

d) Notwithstanding the foregoing or any provision to the contrary, in the event that a party 
(the "Non-Breaching Party") makes a good faith determination that a breach of the terms 
of this Contract (including but not limited to any breach of confidentiality pursuant to 
Section 13 .12 below) by the other party is such that inunediate injunctive or equitable 
relief is appropriate and necessary under the circumstances, the Non-Breaching Party 
may file a petition for such relief with any court of competent jurisdiction. 

13.10 DISCLAIMER OF WARRANTIES. EXCEPT FOR WARRANTIES MADE BY SELLER 
PURSUANT TO SECTIONS 5 AND 8, NEITHER PARTY MAKES ANY OTHER 
WARRANTIES, EXPRESS OR IMPLIED, AND EACH PARTY HEREBY EXPRESSLY 
DISCLAll'v1S ALL OTHER WARRANTIES, INCLUDING WITHOUT LIMITATION ANY 
WARRANTIES OF MERCHANT ABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 

13.11 Neither party shall disclose the tern"JS of this Contract, any Transaction Confim1ation, and/or any 
infonnation disclosed pursuant to Section 7.6 hereof to any third party absent written consent of the 
other party except where (i) disclosure is made to employees of the party or its affiliates,(ii) 
necessary to comply with any applicable law, order, regulation or exchange rnle; provided, however, 
that each party shall notify the other party promptly upon receipt of any request to it in any 
proceeding that could result in an order requiring such disclosure and the party subject to such 
request shall use reasonable efforts to prevent or limit such disclosure; or (iii) necessary to effectuate 
transportation of Gas pursuant to this Conn·act. As a condition to conducting any audit and/or being 
provided with any suppo11 documentation pursuant to Sections 7.4 and 7.6 n::spectively, each party 
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acknowledges that the documents and records provided might contain proprietary or competitively 
sensitive information, which the reviewing party shall treat as confidential. Each party acknowledges 
that any breach of any of its obligations with respect to confidentiality or use of the disclosing party's 
confidential infonnation hereunder is likely to cause or threaten irreparable harm to the disclosing 
party, and accordingly the reviewing party agrees that in the event of such breach the disclosing 
party shall be entitled to seek equitable relief to protect its interest therein, including but not limited 
to preliminary and permanent injw1ctive relief. 

13.12 UCC - Except as otherwise provided for herein, the provisions of the Uniform Commercial Code 
("UCC") of the state whose laws shall govern this Contract shall be deemed to apply to all 
Transactions 

13.13 NOTWITHSTANDING ANY OTHER PROVISIONS HEREIN, THE PARTIES HERETO 
WAIVE ANY AND ALL RIGHTS, CLAIMS OR CAUSES OF ACTION ARISING UNDER 
THIS AGREEMENT FOR INCIDENT AL, CONSEQUENTIAL OR PUNITIVE DAMAGES OR 
FOR LOST PROFITS. THIS PROVISION SHALL SURVIVE ANY TERMINATION OF THIS 
AGREEMENT. 

13.14 No claim unc.ler this Contract shall be enforceable by either party w1less it is the subject of a filed 
lawsuit or arbitration within two (2) years of the date that the cause of action occurred. 

13.15 The parties agree to modify the Disclaimer, such that the Contract covers long-term transactions 
of unlimited duration. 

Louisville Gas and Electric Company/ 
Kentucky Utilities Company 

By:~ 9~ 
7 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for all purposes the General T enns and Conditions 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 said General 
Terms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box(esl 
from each section· 

Section 1.2 18] Oral (default) Section 10.2 18] No Additional Events of Default (default) 
Transaction OR Additional 
Procedure D Written Events of D Indebtedness Cross Default 

Default 
D Party A: 

Section 2.7 18] 2 Business Days after receipt (default) 
Confirm Deadline OR [J Party B: 

Q Business Days after receipt 
D Transactional Cross Default 

Specified Transactions: 

Section 2.8 n Seller (default) 
Confirming Party OR 

18] Buyer 

Section 3.2 18] Cover Standard (default) Section 10.3.1 18] Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price Standard Termination OR 

Damages 
[J Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication appl/es to both of the 
immediatelv nrecedina. Section 10.3.2 18] other Agreement Setoffs Apply (default) 

Other 
18] Section 2.31 18] Gas Daily Midpoint (default) Agreement Bilateral (default) 

Spot Price OR Setoffs n Triangular 
Publication 0 

OR 

D Other Agreement Setoffs Do Not Apply 

Section 6 18] Buyer Pays At and After Delivery Point (default) 
Taxes OR 

D Seller Pays Before and At Delivery Point 

Section 7.2 18] 25~ Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month followlna Month of deliverv 

Section 7.2 18] Wire transfer (default) AND Section 15.10 18] Confidentiality applies (default) 
Method of Payment 1:8! Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check D Confidentiality does not apply 

Section 7.7 18] Netting applies (default) 
Netting OR 

D Nettina does not annlv 
18! Special Provisions Number of sheets attached: 7 
o Addendum(s): 

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

PARTY NAME LOUISVILLE GAS AND ELECTRIC COMPANY/ 

SIGNATURE 

B: 
[Insert Name] PRfNTED NAME David S. Sinclair 

[Insert Title] TITLE Vice President Energy Marketing 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 2 of 13 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 49 of 653



General Terms and Conditions 
Base 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 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller'' refers to the party delivering Gas. The entire agreement 
b tw th · h lib th c t t d fi d' s r 29 e een e oart1es s a e e on rac as e1ne In ec1on .. 
The parties 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 EDI 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 rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not 
invalidate anv transaction aareed to bv the oarties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the 
passaae of the Confirm Deadline without obiection from the receivina partv, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement 
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confirm Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the 
receiving party to so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of 
the transaction described in the sending party's Transaction Confirmation. If there are any material differences between timely sent 
Transaction Confirmations governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such 
differences are resolved including the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the 
event of a conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base 
Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the priority 
listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between 
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the 
requirements of this Base Contract. 

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. "Additional Event of Default" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to the Base Contract. 

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, 
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 peroent of the voting power of the entity or person. 
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2. 3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MM Btu, as the parties shall agree upon in 
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2 .4. "Base Contracf' shall mean a contract executed by the parties that incorporates these General Terms and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thermal unif' or"Btu" shall mean the International BTU, which is also called the Btu (11). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2.7. "Confirm Deadline" shall meim 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 to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confirrning Party'' shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10, "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 agreed to by the parties in a transaction. 

2.11. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2. 12. "Cover Standard", 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 Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the 
performing party, sell 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 nonperforming party; the immediacy of the Buyers Gas consumption needs or Sellers Gas 
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by th.e nonperforming party. 

2.13. "Credit Support Obligation(s)" shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

2.14. "Day'' shall mean a period of24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in 
a particular transaction. 

2.15. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.16. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2. 18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to. deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under. the Commodity Exchange Act. 

2.19. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible tor any Imbalance Charges as set forth in Section 4.3 related to its Interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

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

2.21. 'Guarantor" shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 liability; except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "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. 

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

2.28. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
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 of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
shall be in default, however therein defined, under any Specified Transaction. 

2.34. "Termination Option" shall mean the option of either party to terminate a transaction in the event that the other party fails to 
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 
period as specified on the applicable Transaction Confirmation. 

2.35. 'Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract. Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction 

The oarties have selected either the "Cover Standard" or the "Soot Price Standard" as Indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer In an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller 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 transportation costs to or from the 
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity tor which no sale is available; and (iii) in the event that Buyer has used commercially reasonable 
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller 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 invoice, 
which shall set forth the basis upon which such amount was calculated. 
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Soot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller 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 difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller 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 invoice, which shall 
set forth the basis uoon which such amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance 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 transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 

4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that includes Imbalance Charges, the parties shall detennine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyers receipt of quanttties of Gas greater than or less than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Sellers delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quallly and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contracl shall be one MMBtu dry. Measurement of Gas quanttties hereunder shall be in accordance with 
the established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected either "Buyer Pays At and After Delivery Point" or "Seller Pays Before and At Delivery Point" as 
indicated on the Base Contract. 

Buver Pavs At and After Deliverv Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to 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 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exemotion from anv such Taxes or charaes shall furnish the other oa"'' any necessarv documentation thereof. 

Seller Pays Before and At Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's 
responsibility 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 charQes shall furnish the other oartv anv necessmv 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 applicable charges, providing 
supporting documentation acceptable in industry praclioe to support the amount charged. If the aclual quantity delivered is not known by the 
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the aclual quantity 
on the following Month's billing or as soon thereafter as aclual delivery infonnation is available. 
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7.2. Buyer shall remH the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 1 O Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after receipt of invoice. 

7.4. If the invoiced party, in good faHh, disputes the amount of any such invoice or any part thereof, such invoiced party will pay such 
amount as it concedes to be correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7 .5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal to the lower of 0) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or 00 the maximum applicable lawful interest rate. 

7. 6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, 
and to obtain copies shall not be available with respect to proprietary information not directly relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting 
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall 
have responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the 
Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury 
(including death} or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all persons, arising from or out of claims regarding payment, 
personal injury (including death) or property damage from said Gas or other charges thereon which attach after title passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

8. 5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent 
that such arise from the failure of Gas delivered by Seller to meet the quamy requirements of Section 5. 

SECTION 9. NOTICES 

9. 1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is 
Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 7of13 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 54 of 653



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 deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9 .4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is 
given, as an early termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of 
all transactions under the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will 
terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 

. . b h s Excluded Transaction, its actual termination date shall et e Earlv Termination Date for purposes of ection 10.3.1. 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. . 

Early Termination Damages Annlv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) the amount owed (whether or not then due) by each party with respect to all Gas delivered and received 
between the parties under Terminated Trnnsactions 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 amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is the case; and (y) where approprtate, 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 between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date lincludinq but not limited to "everoreen provisions") shall not be considered in determininq Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined by the Non-Defaultina Partv in a commercially reasonable manner. 

Earlv Termination Damaaes Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts owed under Section 3.2), 
for which oavment has not vet been made bv the Partv that owes such Pavment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other Aareement Setoffs Aonly: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other aareement or arranaement. 

Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support 
Obliaation relatina 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 
unascertained, the 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 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 present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shalt be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, 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 any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue 
from the date due until the date of payment at a rate equal to the lower of Q) the then·effective prime rate of interest published under "Money 
Rates" by The Wall StreetJoumal, plus two percent per annum; or Qi) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the tenns and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 
11. 1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perfonn a Firm obligation, to the extent such failure was caused by 
Force Majeure. The tenn "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Neither party shall b.e entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in 
Section 11.2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11. 5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the 
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the. extent and for the duration of Force Majeure, 
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 
This Contract may be tenninated on 30 Day's written Notice, but shall remain in effect until the expiration of the latest Delivery Period of 
any transaction(s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of either party to indemnify the other, pursuant hereto shall survive the tennination 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. IF 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. IT 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 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 10of13 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 57 of 653



SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of 
the respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run tor the full term of this 
Contract. No assignment of this Contract, 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 liability hereunder). which consent will not be unreasonably withheld or delayed; provided, 
either party may OJ transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or ~i) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision 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. 

15.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

15.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by 
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

15.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

15.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions 
thereof. 

15.7. There is no third party beneficiary to this Contract. 

15. 8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this 
Contract. Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 
to do so and that such party will be bound thereby. 

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

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms 
confidential) except (i) In order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party tor the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15, 11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged Agreement, if introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as 
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB 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 IMPLIED, ORAL OR WRITIEN, WITH RESPECTTO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON·INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE JN FACT 
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE JN THE TRADE, OR BY 
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

•--
Transaction Confirmation #: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: . Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: . End: . 
Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

o Buyer or o Seller 

Delivery Point(s): 

(If a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: 

Seller: Buyer: 

By: By: 

Title: Title: 

Date: Date: 
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SECTIONl. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated July 23, 2012 
by ancl bet\veen 

Energy An1erica LLC (uEA") 
And 

Louisville Gas and Electric Cornpany and l(entucky Utilities Company ("LGE/KU") 

PURPOSES AND PROCEDURES 

1l1e follo\ving sections shall be added to Section I: 

NAESB Standard 6.3.1 

"1.5 111e parties agree m1d recognize that in so1ne instances purchases and sales 1nay be facilitated through brokers. 1l1e parties agree that all 
recordings behveen thcrnselves, third parties and brokers 1nay be introduced into evidence and used to prove a contract bch\'een the parties and the 
authority of the broker to effectuate the transaction. Both Parties \Vaive objections based on the Statute of Frauds, the Paro! Evidence Rule, or sin1ilar 
evidcntiary nlles, to the introduction of the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party shall, at its expense, 1naintain equip1nent necessary to regularly record transactions on Transaction Tapes and retain 
Transaction Tapes in such 1nanner as to protect its business records fro1n itnproper access; provided neither party shall be liable for any 111alfunction 
of equipment or the operation thereof in respect of any transaction \Vithout regard to the cause or causes related thereto, including, \Vithout lhnitation, 
the negligence be sole, joint, or concurrent, or active or passive. No transaction shall be invalidated should a nlalfunction occur in equip1nent 
regularly utilized for recording transactions or retaining Trans..1ction Tapes or the operation thereof, and in such event, the trans..1ction shall be 
evidenced by the Trans..1ction Confi1mation and if no Transaction Confinnation is available, by the \Vritten and con1puter records of the parties 
concerning the transaction 1nade conten1poraneously \Yi th the telephone conversation." 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected by Buyer and replacement Gas is not available)" from 
the defmition. 

111e following Sections shall be added to the end of Section 2: 

2.36 "Costs" 1neans (a) losses associated \vith transmission/transportation costs related to the Tcnninated Transactions pursuant to this Contract 
incurred by the Non-Defaulting Party \vhich cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, 
conunissions and other sitnilar transaction costs and expenses reasonably incurred by the Non-Defaulting Party either in tenninating any ammge1nent 
pursuant to \Vhich it has hedged its obligations or entering into ne\V arrangements which replace a Tenninated Transaction; and (c) comtnercially 
reasonable atton1eys' fees and court costs, if any, incurred in connection \Yith enforcing its rights in respect of the Tenninated Transactions. 

2.37 "Credit Support Document" shall tnean, as to a party (the "First Party"), a guaranty fro1n a Guarantor, 1nargin or security agree1nent or 
docutnent, or any other docun1ent containing an obligation of a third party or of the First Party in favor of the other party supporting any obligations 
of the First Pruiy under this Contract provided in each case that the issuer, an1ount and the fonnat of such docu1nent are acceptable to the requesting 
party in its reasonable discretion. 

2.38 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Document, in each case in an mnount 
acceptable to the requesting party in its reasonable discretion (Vt•hich tnay be up to the Net Settle1nent Atnount that \vould be due if all transactions 
under the Contract \Yero iinmediately liquidated). 

2.39 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas that is traded for future delivery under the 
applicable trading board's regulations. 

2.40 "Investment Grade Rating" shall 1nean a party's, or such Party's Guan1ator's, unsecured, senior long-tem1 debt obligations (not supported 
by third party credit enhance1nents) rating from Moody's of''Baa3" or higher and a rating fro1n S&P of''BBB-"or higher; or, if such entity does not 
have a rating for its senior unsecured long-tenn debt, then such rating then assigned to such entity as its "co1vorate credit rating'' assigned by S&P, 
or the "long-tenn issuer ratingH assigned by Moody's. Moody's shall mean Moody's Investor Services, Inc. or its successors. S&P shall 1nean the 
Standard & Poor's Rating Group (a division of The McGra\v-Hill Con1panies) or its successors. 

2.41 "Letter of Credit" means one or 1nore irrevocable, transferable standby letters of credit in a fom1 acceptable to the requesting party in its 
reasonable discretion fro1n a 1najor U.S. conuncrcial bank or a foreign bank \Vith a U.S. branch office, \Vith such bank having a credit rating of at 
least '1A-" fron1 S&P or "A3" fro111Moody's. 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 61 of 653



Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved September 5, 2006 

2.42 "Material Adverse Change" shall 1nean a party's, or such Party's Guarantor's, rating falls belov.' an Investment Grade Rating. 

2.43 "NY.MEX" shall 1nean the Ne\\' York Mercantile Exchange. 
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2.44 "Option" 1neruis a transaction in which, in exchange for the pay1nent of the Pren1iu1n by the Option Buyer, the Option Seiter grants the 
Option Buyer the right to enter into a transaction on the agreed tenns set forth in a Transaction Confinnation or the parties' oral or electronic 
agreen1ent, as applicable, \Vhich tenns shall include, runong other tem1s, \vhich of the Option Buyer and the Option Seller is the Buyer and \Vhich is 
the Seller under such transaction. 

2.45 "Option Buyer" \Vith respect to a transaction that is ru1 Option, n1eans the party identified as such in a Transaction Confim1ation or the 
parties' oral or electronic agreen1ent, as applicable, \vhich is the party that has acquired the right, upon exercise of the Option to receive Gas (if the 
Option Buyer is identified as "Buyer") or deliver Gas (if the Option Buyer is identified as "Seller"). 

2.46 "Option Seller'' \Vith respect to a transaction that is an Option, tneans the party identified as such in a Transaction Confinnation or the 
parties' oral or electronic agreen1ent, as applicable, \vhich is the party that has sold the Option. If the Option is exercised by the Option Buyer, the 
Option Seller \Vill be obligated to deliver Gas (if the Option Buyer is identified as "Buyer'') or receive Gas (if the Option Buyer is identified as 
"Seller''). 

2.47 "Pre1niu1n" 1neans the ainount identified as such in a Transaction Confirmation or the parties' oral or electronic agree1nent, as applicable, 
which is the runount payable by the Option Buyer to the Option Seller in exchange for an Option. 

2.48 "Transaction Tape" shall be defined as electronic tapc(s) of telephone recordings tnaintaincd by 
Seller ru1d/or the Buyer for verification and/or evidentimy purposes." 

SECTION3. PERFORMANCE OBLIGATION 

Add the follo\ving language to the Cover Standard in line 10 of Section 3.2 after the phrase "and no such replacement or sale is available" 
in (iii): 

"or in the event that the non-breaching party elects, at its sole option, not to replace or re-sell to a third party the Gas not 
delivered" 

SECTION 5. QUALITY AND MEASUREMENT 
Delete the existing paragraph under Section 5 in its entirety and replace \Vith the follo,ving: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporter. BTU and 
volun1e 1neasure1nents shall be 1nade at the pressure and te1nperature basis of the Receiving Transporter in accordance \Vi th the 
provisions of such pipeline's then eftCctive Federal Energy Regulatory Co1111nission (11FERC") Gas Tarift: or in event such 
pipeline is not subject to PERC regulation, the applicable Gas transportation regulations or contract provisions of such Receiving 
Transporter." 

SECTION 6. TAXES 

Add the follo\ving after the first sentence in Section 6 for "Buyer Pays At and After Delivery Point'': 

All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by law to collect and re1nit such Taxes, in 
\Vhich event Buyer shall \Yithhold fro1n pay1nents to Seller an an1ount required to be collected and retnitted by Buyer and then re1nit such 
a111ounts to the taxing authority." 

Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, constunption, or use tax shall be hnposed on or \Vith respect to the Gas, whether prior to, at, or after 
delivel)' at the Delivery Point ("Govenuncntal Charge"), each party shall use reasonable eftOrts to hnplen1ent the provision and ad1ninister 
the Contract in accordance \Yith the intent of the parties to n1inhnize any such Govenunental Charge(s)." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the following language to the end of Section 7.3: 

"including all supporting docu1nentation acceptable in industry practice to support the amount charged" 
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Section 7.4 shall be ainended by deleting the last sentence "In the event the parties are unable ... " in its entirety and replacing \Vith: 

"Paytncnt of the disputed atnount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required pay1nent 
shall be 1nade \Vithin hvo (2) Business Days of such resolution along with interest accrued at the rate of interest specified in Scction 7.5 
belo\v fro1n and including the due date to but excluding the date paid. Inadvertent overpay1nents shaII be returned upon request or 
deducted by the Party receiving such overpay1nent from subsequent pay1nents, \Vith interest accrued at the rate of interest specified in 
Section 7.5 belo\v from and including the date of such overpayment to but excluding the date repaid or deducted by the party receiving 
such overpayn1ent. Any dispute \Vith respect to an invoice is \\'aived unless the other party is notified in accordance with this Section 7.4 
\Vithin l\venty-four (24) 1nonths after the invoice is rendered or any specific adjustment to the invoice is 1nade. If an invoice is not rendered 
\Vi thin twenty-four (24) months after the close of the 1nonth during \Vhich perfonnance of a transaction occurred, the right to payment for 
such perfonnance is \Vaived." 

Section 7.5 shall be ainended by inserting "U.S." behveen "then-eftCctive" and "pri1ne rate" in subsection (i). 

Section 7.8 shall be added as follows: 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support docu1nentation including but not limited to copies of any 
and all pertinent portions of transporter state1nents related to any co1npleted transaction bchveen the parties in order to detern1ine the final 
settlement an1ount due for each Month. Each party shall exercise reasonable eftbrts to provide support docu1nentation that is inclusive of 
volu1ne and price [by location] data for the applicable Month." 

SECTION 8, TITLE, WARRANTY, AND INDEMNITY 

Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION 15.8" in the last 
sentence. 

Section 8.4 mnended by adding the follo\ving to the end of that section: 

"Provided, ho\vever, that: (i) in the event EA is the Seller for a particular transaction and if title to the Gas \\'as taken outside the Customs 
Territory of the United States, EA represents and \\'arrants that Direct Energy Marketing Inc. (11DEMI11

), an Affiliate of EA, is the ilnporter 
or record for all Gas entered and delivered into the United States, and DEMI shall be responsible for entry and entry su1111naf}' filings as 
\\'ell as the pay1nent of duties, taxes and fees, if any, and all applicable record keeping requiren1ents. As behveen the parties, EA is 
responsible for the obligations under this Section 8.4, and in the event that DEMI or EA is the itnporter of record and either fails to fulfill 
its obligations and pay duties as required, then EA shall be responsible for any costs, expenses, fees, fines, penalties or other charges 
incurred \Vith respect to the such failure." 

Add the following to the end of Section 8: 

"8.6 Jn the event of any claiin or litigation, at any titne, concerning Seller's title to the leases, 
\Velis, Gas produced or liquid hydrocarbons recovered frotn the Gas sold here under or the 
proceed fro1n the sale thereof, Buyer shall, \Vithout limiting any other re1nedies available to it, be 
entitled to suspend only those pay1nents related to the subject of (or any product of the subject of) 
any dispute, claiin or controversy to Seller until such claims or litigation of title is resolved to 
Buyer's satisfhction. ,, 

SECTION 9, NOTICES 

9 .4 shall be amended by: 
(a) in the first sentence delete the \vords "com1nercially acceptable"; 
(b) after the \\'Ords '1payment information" and before the \\'Ord "sha!P' add "identified on the cover page under Accounting Infonnation"; 
and 
(c) delete "ten (IO)" and replace with "five (5)". 

SECTION 10, FINANCIAL RESPONSIBILITY 
Section 10.1 is amended by: 

(i) Adding the following after the first sentence: 

"The 1naxilnu111 value of Adequate Assurance ofPerfonnance that X may request shall not exceed the value of the Net Settlernent Amount 
to \Vhich X \\'ould be entitled if an Early Tennination Date had occurred and all transactions terminated." 
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"Except when (i) an Event of Default \Vith respect to Y shall have occurred and is continuing or (ii) an Early Tennination Date has 
occurred or been designated as a result of an Event of Default \Vith respect to Y for \Vhich there exists any unsatisfied payn1ent obligations, 
Y 1nay substitute either cash or a Letter of Credit for all or a portion of the Adequate Assurance of Perfonnance \Vhich has been given to X, 
upon one (I) Business Day's \Vritten notice (provided such Notice is received by X by 12:00 noon in X1s time zone on a Business Day, 
othenvise the notification shall be deen1ed to have been given the next Business Day follo\ving) to X." 

Section I 0.2 shall be ainended by - Section 10.2 (vii) and (viii) are deleted in their entirety and replaced \Vi th the follo\ving: 

(a)" (vii) fail to give Adequate Assurance of Pcrforn1ance under Section 10.1 by the end of the third Business Day follo\ving receipt of 
Notice of de111and fro1n the other party; (viii) fail to pay any atnount due the other party hereunder on or before the end of the second 
Business Day follo\ving receipt of Notice fron1 the other party that such payn1ent is due; 
(b) deleting "or'1 before "(ix)"; and 
(c} inserting in the tenth line after the phrase "Additional Event of Default;" the phrase "or (x) sufTer a Material Adverse Change; provided 
that, such Material Adverse Change shall not be considered an Event of Default if the Defaulting Party provides \Vithin 72 hours but at 
least one (I) Business Day of receipt of \Vritten notice frotn the other party and 1naintains for so long as the Material Adverse Change is 
continuing Eligible Collateral to the other party"; and 
(d) adding at the end before the ".1

' in the last sentence: "provided that no suspension ofperforn1ance shall continue for rnorc than hventy 
(20) Days unless an Early Tennination Date has been declared and the Non-Det1ulting Party has given Notice thereof in accordance \vith 
Section 10.3. If an Early Tennination Date is not designated, then for each Day that deliveries or receipts of Finn Gas are suspended (up to 
the tnaxinuun of 20 Days), in addition to any other pay111ents to which it 111ay be entitled the Non-Defaulting Party shall be entitled to 
payments calculated in accordance \Vith Section 3.2 as if the Defaulting Party had breached its Firn1 obligation to deliver or receive Gas, as 
applicable; provided ho\\'ever such other payn1ents and pay111ents calculated in accordance \Vith Section 3.2 are 1nade \Vithout duplication. 
Unless an Early Tennination Date is designated, deliveries and receipts of Gas shall recom1nence upon one Business Days Notice to that 
effect fron1 the Non-Defaulting Party." 

Atnend Section 10.3 by deleting fro111 the sixth. line the phrase "legally pennissible" and replace \\'ith "practicable and not prohibited by 
applicable law" ' 

Section I 0.3.1 "Early Tennination Da111ages Apply'1 shall be atnendcd by: 

(a} adding at the end of the last sentence of the second paragraph: 

'
1(including \Vithout limitation by using a co111n1ercially reasonable discount rate such as London Interbank Oftercd Rate or 

"LIBOR')"; and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settle111ent An1ount, the Non-Defaulting Party 111ay take into account its Costs incurred as a result of 
terminating transactions. 11 

Section 10.5 shall be a1ncnded by adding the follo\\•ing to the end of the section : 

"The parties agree and intend that 

(A) This Contract (and any associated Eligible Collateral) is a "master netting agrcement0 as defined in the U.S. 
Bankruptcy Code (the "Code"), and this Contract and each Transaction hereunder is of a type set forth in Section 
56l(a)(l)-(5) of the Code; 

(B) Each party is a 11111aster netting agree111ent participant," a 11fonvard contract 1nerchant11 and a 11s\vap 
participant11 as defined in the Code; 

(C) The re111edies provided herein, and in any Eligible Collateral or Adequate Assurance of Perfonnance, are the 
remedies referred to in Section 561(a), Sections 362(b)(6), (7), (17) and (27), and Section 362(0) of the Code; 

(D) Aii transfers of cash, securities or other property under or in connection with this Contract, any Eligible 
Collateral or any 'fransaction hereunder are 11 margin pay111ents, 11 11settlcment pay1nents11 and "transfersu under Sections 
546(e), (f), (g) or U), and under Section 548(d)(2) of the Code; and 
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(E) Each obligation under this Contract, any Eligible Collateral or any Transaction hereunder is an obligation to 
make a 111nargin payn1cnt,'r nsettlc1nent pay1nent11 and 0 pay1nent" \\'ithin the ineaning of Sections 362, 560 and 561 of 
the Code. 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section 11: 

"11.7 Any party claitning Force Majeure (the "Clain1ing Party") as an excuse for perfonnance sha!I provide the other party (the Non­
clain1ing Party") a good faith estin1atc of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this 
Contract and affected by a clahn of Force Majeure n1ay be tenninated by the Non-clain1ing Party \vithout either party having further 
liability to the other for unaccrucd perfonnance obligations under such sales or purchases (including \Vithout limitation for any payments as 
described in Section I 0.2) if such event continues for a period of thirty (30) continuous days." 

11.8 During the event of Force Majeure, the Clainting Party, if it is Seller, must cease interruptible deliveries to other 1narkets prior to 
suspending the performance obligations under the Finn Transaction aftectcd by such Force Majeure event. The Claiining Party, if it is 
Seller, must treat the other party equitably \Vith its other Firm custotners on a proportionate basis \vith regard to the re1naining supply 
available for market. 

SECTION 12. TERM 

Section 12 shall be amended by 

The second sentence of Section 12 is hereby deleted and replaced with the following: 

"The rights ofcither party pursnant to: (i) Section 7.6, (ii) Section IO, (iii) Section 13, (iv) Section 15 ,(v) the obligation to make payment 
hereunder, including Sections 7.4 and 7.7, and (vi) the obligation of either party to indenu1ify the other pursuant hereto, including Section 
8.3, shall survive the tern1ination of the Base Contract or any transaction." 

SECTION 14. MARKET DISRUPTION 

Section 14 shall be deleted in its entirety ancl replaced \Vith the follo\ving: 

Index Transactions. If the Contract Price for a Transaction is determined by reference to a third-party infonnation source, then 
the follo\ving provisions shall be applicable to such Transaction. 

(A) If a Market Disruption Event has occurred during a Detem1ination Period, the Floating Price for the affected Trading Day(s) 
shall be detennined by reference to the Floating Price specified in the transaction for the first 'frading Day thereafter on \Vhich no Market 
Disruption Event exists; provided, hO\\'ever, if the Floating Price is not so detennined \\'ithin three (3) Business Days after the first Trading 
Day on \\'hich the Market Disruption Event occurred or existed, then the parties shall negotiate in good faith to agree on a replace1nent 
price for the Floating Price (or a n1ethod for detennining a replacen1ent price for the Floating Price) for the aft(:cted Day, and if the parties 
have not so agreed on or before the fifth Business Day follo\ving the affected Day then the replacen1ent price for the Floating Price shall be 
determined \vithin the next t\\'O follo\ving Business Days \\'ith each party obtaining, in good faith and fron1 non-Affiliate 1narket 
participants in the relevant 1narket, t\VO quotes for prices of Gas for the aftected Day of a shnilar quality and quantity in the geographical 
location closest in proxhnity to the Delivery Point. Once the paliies obtain the quotes, the follo\ving n1ethod0Iogy shall be used to 
detern1ine the replace1nent price for the Floating Price: (i) if each party obtains t\\'O quotes, the aritlunetic mean of the quotations, 
excluding the highest and lo\\'est values, shall be utilized; (ii) if one party obtains t\\'O quotes and the other party only obtains one quote, 
the highest and lo\vest values.shall be excluded and the ren1aining quotation shall be utilized; (iii) if both parties each obtain one quote, the 
arithrnetic tnean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be 
utilized. For purposes of the foregoing sentence, if1nore than one quotation is the san1e as another quotation, and such quotations are the 
highest and/or lo\vcst values, only one of the quotations shall be excluded. 

Not\vithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Detennination Period (a "Delayed 
Floating Price11

), then, if the Delayed Floating Price is issued by the Price Source in respect of a Determination Period (i) before the parties 
agree on a substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such Determination Period 
or (ii) after the Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties \Vill re1nain 
the Floating Price \Vithout adjushnent notwithstanding any subsequent publication unless the Parties expressly agree othenvise. 

"Determination Period" 1neans each calendar 1nonth a part or all of \Vhich is \\'ithin the Delivery Period of a Transaction." 
"Floating Priceu n1eans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
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11Markct Disruption Event11 n1eans, \Vith respect to an index specified for a transaction, any of the follo\ving events: (a) the failure of the 
index to announce or publish inforn1ation necessary for detennining the Floating Price; (b) the failure of trading to com1nence or the 
pern1anent discontinuation or 1naterial suspension of trading on the exchange or 1narket acting as the index; (c) the ten1porary or pennanent 
discontinuance or unavailability of the index; (d) the temporary or pcrn1anent closing of any exchange acting as the index; or (e) both 
parties agree that a 1naterial change in the forn1ula for or the tnethod of detennining the Floating Price has occurred. 
11Price Source11 means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or 
reporting) the specified price (or prices fron1 \vhich the specified price is calculated) specified in the relevant Transaction. 
"Trading Day" rneans a day in respect of\vhich the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replace1nent price for the Floating Price, all nu1nbcrs shall be rounded to three dechnal places. If 
the fourth decimal nun1ber is five or greater, then the third dechnal nu1nber shall be increased by one,. and if the fourth dechnal nu1nber is 
less than five, then the third dechnal nun1ber shall re1nain 
unchanged. 

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the price published or 
announced on a given day and used or to be used to determine a relevant price is subsequently corrected and the correction is 
published or announced by the person responsible for that publication or announce1nent \vithin t\VO (2) years of the original 
publication or announcen1ent, either Party 1nay notif)' the other Party of (i) that correction and (ii) the a1nount (if any) that is 
payable as a result of that con·ection. If, not later than thirty (30) calendar days after publication or announce1nent. 

SECTION 15. MISCELLANEOUS 

Insert in Section 15. l the Vt'ord "conditioned" after the phrase "unreasonably \Vithhcld," in the fourth (4th) line. 

Add the following to the end of Section 15.5: 

",except ifNe\v York la\\' has been indicated on the Base Contract, the parties agree not to exclude Section 5-1401 (choice of law) and 
Section 5-1402 (choice offorun1) of Title 14 of the NeVt' York General Obligations LaVt'. The parties agree to sub1nit to the non-exclusive 
jurisdiction of the United States District Court of such indicated jurisdiction, including all appellate courts therein and therefro1n, to 
detennine such 1natters, but nothing in the foregoing shall prohibit a party fro1n seeking enforce1nent of any judg1nent in any other 
jurisdiction. Each party \vaivcs, to the fullest extent permitted by applicable la\\', any right it nla)' have to a trial by jury in respect of any 
suit, action or proceeding relating to this Contract. 

Insert in Section 15.10 the phrase "provided, ho\\'ever, each party shall, to the extent practicable, use reasonable efforts to prevent or lin1it 
the disclosure" at the end of (i). 

Section 15. I 2shall be amended by: 

(a) adding in the second sentence the \\'ords "regulatory commission or sin1ilar body" after the Vt'ord "1nediation" and before the Vt'ord "or" 

(b) Add the following to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agree1nent, and the original 
docu1nent(s) is/are unobtainable,: 
(c) lo\\·er case "neither" in the third sentence; and 
(d) add the follo\ving to the end of the third sentence after the \Vord "formn and before the"." '1or do not comply \Vith the best evidence 
rule. 

1l1e follo\ving Sections shall be added: 

15.13 On occasion, the Seller 1nay be the producer of the Gas and the Buyer 1nay be the First Purchaser of the Gas. \Vhen a transaction is 
entered into under such circumstances, the following additional tenns and conditions shall apply: 

(a) 111e Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for alI pay1nents to the 
OVt'Ilers of all \Vorking interests, royalties, overriding royalties, bonus pay111ents, production payinents and other silnilar payments \Vi th respect to Gas 
delivered and sold hereunder and Seller hereby agrees to defend, inde1nnify and hold Buyer hannless fro1n any and all liabilities to the 0\\'!1ers of 
such \Vorking interests, royalties, overriding royalties, bonus payinents, production pay111ents and other sitnilar paytnents \Vith respect to said Gas. 
Not\vithstanding anything in the Base Contract to the contrruy, Seller shall be responsible for rernitting severance taxes on Gas purchased and sold 
hereunder and agrees to defend, inde111nif)' and hold Buyer ham1lcss fron1 any and all liabilities \\'ith respect to such severance taxes. 
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(b) Seller recognizes that Buyer may verif)' title to the Gas purchased and sold hereunder and agrees to provide all infonnation requested by 
Buyer for such verification 'vithin thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to make pay1ncnt to 
Seller \vhilc title is being verified. If Buyer requires a Divfaion Order'fitlc Opinion to vcrif).' Seller's title or right to receive payments due hereunder, 
Seller agrees to provide to Buyer upon "'fitten request, \\r:ithout cost to Buyer, a Divfaion Order Title Opinion satisfhctoiy to Buyer \Vithin three (3) 
1nonths fro1n Seller's receipt of Buyer's \Vritten request. In the event that Seller does not provide a Division Order Title Opinion to Buyer \Vithin this 
period, Buyer inay \Vithhold any pay1nents due hereunder, \Vithout payinent of interest, until Buyer has received a Division Order l'itle Opinion. 
Moreover, in the event of any claiin or litigation, at any time, concerning Seller's title to the leases, \Velis, Gas produced or liquid hydrocarbons 
recovered fron1 the Gas sold here under or the proceed fro1n the sale thereof, Buyer shall, \Vithout limiting any other remedies available to it, be 
entitled to suspend only those payments related to the subject of (or any product of the subject of) any dispute, claim or controversy to Seller until 
such claitns or litigation of title is resolved to Buyer's satisfaction, Nohvithstanding the foregoing, Seller ackilO\Vledges that Buyer may rely entirely 
on the infom1ation provided by Seller or as set out on any Transaction Confinnation in 1naking payments due hereunder .. Buyer assun1es no 
responsibility to revie\v or approve any title infonnation provided by Seller or any title infonnation reflected on any Transaction Confirmation or to 
audit, co1npare, or update any such infom1ation against any title opinion or other infonnation :fi1rnished or acquired pursuant to incidental to this 
Contract. 

Add the follo\ving as Section 15.13: To the extent, if any, that a transaction does not qualif)' as a "first sale" as defined by the Natural Gas 
Act and §§ 2 and 601 of the Natural Gas Policy Act, each party irrevocably \Vaives its rights, including its rights under§§ 4-5 of the 
Natural Gas Act, unilaterally to seek or support a change in the rate(s), charges, classifications, terms or conditions of this Contract, any 
transaction hereunder or any other agree1nents entered into in connection \Vith this Contract (collectively, the "Covered Agree1nents,,). By 
this provision, each party expressly \\'aives its right to seek or support: (i) an order front the U.S. Federal Energy Regulatory Connnission 
("FERC") finding that the market-based rate(s), charges, classifications, terms or conditions agreed to by the parties under the Covered 
Agreen1ents are unjust and unreasonable; or (ii) any refund \Vith respect thereto. Each party agrees not to 1nakc or support such a filing or 
request, and that these covenants and waivers shall be binding not\vithstanding any regulatory or ntarket changes that 1nay occur hereafter. 
Absent the agreement of both Parties to the proposed change, the standard of review for changes to any section of the Covered Agree1nents 
proposed by a party (to the extent that any \\'aiver as set forth in this Pa11 7(n)(ii) is unenforceable or ineft'ectivc as to such party), a non­
party or FERC acting sua sponte, shall be the "public interest" application of the ''just and reasonable" standard of revie\v set forth in 
United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Po\\'er Co1nmission v. Sierra Pacific Po\\'er Co., 
350 U.S. 348 (1956) and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist. No, l of Snohomish, 554 U.S. 527 (2008), 

(c) For purposes of this Section 15.13, First Purchaser ineans the first person that purchases Gas production fro1n an operator or interest 
o\vner after the production is severed. 

Add the following as Section 15.14: 

"15.14. Each party agrees that not\vithstanding any provisions of la\v relating to adequate assurance of future perfonnance, including 
\Vithout limitation Article 2-609 of the UCC, the parties shall only be entitled to request adequate assurance as specifically provided in this 
Contract. For purposes of the foregoing, UCC means the Uniform Co1nmercial Code as adopted by the jurisdiction governing the parties 
and the transactions. Section references are to the Model Unifonn Com1nercial Code and arc intended to correspond to the san1e 
substantive provisions contained in the specific codes adopted in the controlling jurisdictions, to the extent that section references differ. 

SECTION 16. OPTION 
16.1 Not\vithstanding an;1hing in the Contract to the contrary, if the parties have agreed that a particular transaction under 

this Contract is an Option, then prior to the exercise of the Option by Option Buyer the sole obligation of Option Buyer under such 
transaction shall be to pay the Pre1nhun for such Option and Option Seller shall have no obligation under such transaction. Upon the 
exercise of an Option by Option Buyer, each of Option Buyer and Option Seller shall be obligated to perfonn and entitled to performance 
under the Contract in connection \vith such transaction as either Buyer or Seller as indicated in the Transaction Confirn1ation or the parties' 
oral or electronic agree1nent, as applicable." 

Title: 

LOUISVILLE GAS AND ELECTRIC COMPANY AND 
KENTUCKY UTILITIES COMPANY 

~~-2,,,,A" .Q,, f>c,,_v,d _s s: •. ,,J, .,,-
t~n1e: David S. Sinclair 

Title: Vice President Energy Marketing 
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General Terms and Conditions 
Base 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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.7. 
The parties 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties.  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
parties. 
Written Transaction Procedure: 
1.2. The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and 
employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract.  However, nothing herein shall be construed as a waiver of any objection 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. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2.9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract. 
Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 
Spot Price Standard: 
3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties.  The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges.  If the Imbalance Charges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller.  If the Imbalance Charges were 
incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter.  The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
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 furnish the other party any necessary documentation thereof. 
Seller Pays Before and At Delivery Point: 
Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes that are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date.  In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed.  In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery.  All retroactive 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section.  If 
the parties have executed a separate netting agreement, 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 agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance.  “Adequate Assurance of Performance” shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security).   

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one  
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below.  With respect to 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 selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as 
indicated on the Base Contract. 
Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction.  The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 
For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner.  To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs.  A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and 
Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall 
be determined by the Non-Defaulting Party in a commercially reasonable manner. 
Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts 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 Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated 
on the Base Contract. 
Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Support Obligation relating 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 unascertained, 
the 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 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party.  The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date.  Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller’s ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer’s market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller’s gas supply or depletion of reserves, except, in either case, as provided in Section 11.2.  The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party.  Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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.  IF 
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.  IT 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 NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  
The existence of this Contract is not subject to this confidentiality obligation.  Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 
In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 
14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 
 
 
 

DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

Letterhead/Logo 

 

  

Date: ____________________________, _____ 
Transaction Confirmation #: _______________ 

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated  ______________________.  The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 
 
SELLER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $            /MMBtu or ______________________________________________________________________ 
 
Delivery Period:  Begin:                        , ___                                  End:                    , ___    
 
Performance Obligation and Contract Quantity:  (Select One) 
 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
              MMBtus/day               MMBtus/day Minimum Up to              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

 
Delivery Point(s): ________________________ 
(If a pooling point is used, list a specific geographic and pipeline location): 
 
Special Conditions: 

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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SPECIAL PROVISIONS FOR NAESB BASE CONTRACT 
FOR SALE AND PURCHASE OF NATURAL GAS 

Page 1 of 10 
• January 5, 2004 

These Special Provisions for Base Contract for Sale and Purchase of Natural Gas {these "Special 
Provisions") · are incorporated into and made part of the following NAESB Base Contract for Sale and 
Purchase of Natural Gas {the "Base Contract"): 

Contract#: _ _____ _ Date: January 1, 2004 

Parties: Enbridge Marketing (U.S.) LP. and Louisville Gas and Electric Company/Kentucky Utilities 
Company ("LGE"/"KU") 

To facilitate use of these Special Provisions with the Base Contract and the General Terms and Conditions 
incorporated by reference therein, Section references herein correspond to Section references in the 
General Terms and Conditions. Where "NO ALTERATION" is stated after a Section reference in these 
Special Provisions, it means that such Section of the General Terms and Conditions is not modified by these 
Special Provisions except to the extent that a modification must result from the express modification of 
another Section pursuant to these Special Provisions. 

SECTION 1. PURPOSE AND PROCEDURES 

• If the terms of these Special Provisions and the other terms of the Base Contract conflict, the terms of 
these Special Provisions shall be paramount and shall govern to the extent of the conflict. In these 
Special Provisions, any terms defined in the Base Contract and not otherwise defined herein shall have 
the corresponding meaning. Any reference to a Section in these Special Provisions refers to a Section 
of the General Terms and Conditions of the Base Contract. 

• The following sections shall be added to Section 1: 

"1 .5 The parties agree and recognize that in some instances purchases and sales may be 
facilitated through brokers. The parties agree that all recordings between themselves, third parties 
and brokers may be introduced into evidence and used to prove a contract between the parties and 
the authority of the broker to effectuate the transaction. Both Parties waive objections based on the 
Statute of Frauds, the Paro! Evidence Rule, or similar evidentiary rules, to the introduction of the 
recorded conversations into evidence to prove a contract contemplated herein." 

"Each party may at its expense, maintain equipment necessary to regularly record transactions on 
transaction tapes and retain transaction tapes in such manner as to protect its business records from 
improper access; provided neither party shall be liable for any malfunction of equipment or the 
operation thereof in respect of any Transaction without regard to the cause or causes related thereto, 
including, without limitation, the negligence be sole, joint, or concurrent, or active or passive. No 
transaction shall be invalidated should a malfunction occur in equipment regularly utilized for 
recording transactions or retaining transaction tapes or the operation thereof, and in such event, the 
transaction shall be evidenced by (1) a fully executed (or deemed agreed to) Transaction 
Confirmation or (2) in the event a Transaction Confirmation is not fully executed (or deemed agreed 
to) by both parties, by the written and computer records of the parties concerning the transaction 
made contemporaneously with the telephone conversation." 

SECTION 2. DEFINITIONS 

• A new Section 2.9.1 is added as follows: 
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2.9.1 "Costs" shall mean all reasonable costs, legal fees and expenses incurred by the Non­
Defaulting Party (i) to collect amounts owed under a transaction, including enforcement of any security 
taken to secure the payment or performance of obligations under a transaction or collection of amounts 
from a guarantor or issuer of a letter of credit, (ii) for losses associated with transmission/transportation 
costs related to a terminated transaction pursuant to this Contract incurred by the Non-Defaulting Party 
which cannot be avoided through the Non-Defaulting Party's reasonable efforts, (iii) brokerage fees, 
commissions and other similar transaction costs and expenses to replace a Terminated Transaction 
which were reasonably incurred by the Non-Defaulting Party or (iv) in connection with termination of a 
transaction pursuant to Section 10, including reasonable costs, legal fees and expenses incurred by the 
Non-Defaulting Party in connection with any bankruptcy, insolvency, arrangement or similar proceeding 
relating to the Defaulting Party or its Credit Support Provider. 

• A new Section 2.10.1 is added as follows: 

2.10.1 "Credit Rating" means, with respect to a party or entity on any date of determination, the 
rating then assigned to its unsecured and senior unsubordinated long-term debt obligations (not 
supported by third party credit enhancement) by a Designated Rating Agency or, if the obligations of that 
party under the Contract are guaranteed by a Credit Support Provider, the rating then assigned to the 
Credit Support Provider's unsecured and senior unsubordinated long-term debt obligations (not 
supported by third party credit enhancement) by a Designated Rating Agency. If a party or its Credit 
Support Provider, if applicable, does not have a rating for its senior unsecured long-term debt, then the 
rating then assigned to such entity as its "corporate credit rating" assigned by S&P, or the "long-term 
issuer" rating assigned by Moody's. 

• New Sections 2.11.1 and 2.11.2 are added as follows: 

2.11.1 "Credit Support Document" means, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, margin or security agreement or document, or any other document containing 
an obligation of a third party or of the First Party in favor of the other party supporting any obligations of 
the First Party under this Contract provided in each case that the issuer and the format of such document 
are acceptable to the requesting party in its reasonable discretion. 

2 .11.2 "Credit Support Provider" means a third party, acceptable to both parties, that has 
guaranteed the obligations of a party under the Contract on terms acceptable to the other party. 

• A new Section 2.14.1 is added as follows: 

2.14.1 "Designated Rating Agency" means Standard & Poor's Rating Group (a division of McGraw-
Hill Inc.) ("S&P") or Moody's Investors Services, Inc. ("Moody's"), and any successors thereto. 

• A new Section 2.16.1 is added as follows: 

2.16.1 "Exposure Threshold" means, with respect to a party on any date of determination, the 
lesser of the following amounts: 

(a) if the obligations of that party under the Contract are not guaranteed by a Credit Support Provider on 
that date on an ongoing basis, the amount set forth in the table below opposite the lower of any 
applicable Credit Rating(s) for which the party qualifies on that date; 

(b) if the obligations of that party under the Contract are guaranteed by a Credit Support Provider on that 
date on an ongoing basis, the lesser of the following amounts: (i) the maximum liability of the Credit 
Support Provider under such guarantee(s) and (ii) the amount set forth in the table below opposite 
the Credit Ratings for which the party or its Credit Support Provider qualifies on that date, provided 
that if all of the Credit Ratings for the relevant entity are not in the same row of the following table, 
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then such amount shall be the amount set forth opposite the lower of the applicable Credit Ratings; 
and 

(c) zero, if on that date (i) neither the party nor its Credit Support Provider qualify for a Credit Rating 
from at least one Designated Rating Agency, or (ii) an Event of Default with respect to such party or 
its Credit Support Provider has occurred that is still continuing. 

CREDIT RATING 

Standard & Moody's 
Poor's Investors 

Corporation Services, Inc. 

U.S. $25,000,000 AA-to MA Aa3 to Aaa 

U.S. $15,000,000 A- to A+ A3 to A1 

U.S. $10,000,000 BBB+ Baa1 

U.S. $7,500,000 BBB Baa2 

U.S. $5,000,000 BBB- Baa3 

so below BBB- below Baa3 

• A new Section 2.18.1 is added as follows: 

2.18.1 "Investment Grade Rating" shall mean a party's Credit Rating from Moody's of "Baa3" or 
higher and a rating from S&P of "BBB-" or higher. 

• A new Section 2.20.1 is added as follows: 

2.20.1 "Letter of Credit" means an irrevocable, transferable standby letter of credit in a form and an 
amount otherwise acceptable to the requesting party in its reasonable discretion, issued by a U.S. 
commercial bank or a Canadian chartered bank having a U.S. branch office, in each case, with such 
bank having a Credit Rating of at least A- from Standard & Poor's Corporation or A3 from Moody's 
Investors Services, Inc., or such other financial institution acceptable to the beneficiary party in its sole 
discretion. 

• A new Section 2.20.2 is added as follows: 

2.20.2 "Material Adverse Change" means, with respect to a party on any date of determination, that 
the Credit Rating applicable to such party is rated by Standard & Poor's Corporation below BBB- or by 
Moody's Investors Services, Inc. below Baa3. 

• New Sections 2.22.1, 2.22.2, and 2.22.3 are added as follows: 

2.22.1 "Option" means a transaction in which, in exchange for the payment of the Premium by the 
Option Buyer, the Option Seller grants the Option Buyer the right to enter into a transaction on the 
agreed terms set forth in a Transaction Confirmation or the parties' oral or electronic agreement, as 
applicable, which terms shall include, among other terms, which of the Option Buyer and the Option 
Seller is the Buyer and which is the Seller under such transaction. 
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2.22.2 "Option Buyer" with respect to a transaction that is an Option, means the party identified as 
such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, which is 
the party that has acquired the right, upon exercise of the Option to receive Gas (if the Option Buyer is 
identified as "Buyer") or deliver Gas (if the Option Buyer is identified as "Seller"). 

2.22.3 "Option Seller" with respect to a transaction that is an Option, means the party identified as 
such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, which is 
the party that has sold the Option. If the Option is exercised by the Option Buyer, the Option Seller will 
be obligated to deliver Gas (if the Option Buyer is identified as "Buyer") or receive Gas (if the Option 
Buyer is identified as "Seller''). 

• A new Section 2.23.1 is added as follows: 

2.23.1 "Potential Event of Default" means any event or circumstance which would, with Notice, the 
passage of time, or both, constitute an Event of Default. 

2.23.2 "Premium" means the amount identified as such in a Transaction Confirmation or the parties' 
oral or electronic agreement, as applicable, which is the amount payable by the Option Buyer to the 
Option Seller in exchange for an Option. 

• A new Section 2.28.1 is added as follows: 

SECTION 3. PERFORMANCE OBLIGATION 

• Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrase "and no such 
replacement or sale is available" in (iii): 

"or in the event that the non-breaching party elects, at its sole option not to replace undelivered Gas 
or re-sell unaccepted Gas" 

o Add the following language to the end of Section 3.2 

"If any or all of the index prices used to determine the Contract Price are not available in the future 
for the determination of the Contract Price, and if the publication reporting such index price prior to 
its unavailability has suggested an alternate reference index or methodology for determining the 
index price, then the Contract Price shall be determined using the alternate reference index or 
methodology suggested by such publication. If none is suggested, then the Parties agree to promptly 
and in good faith negotiate an alternate reference index or methodology for determining the Contract 
Price. If the Parties do not agree on a substitute methodology or index by the end of the first month 
for which the Contract Price could not be determined, then the alternate reference index or 
methodology shall be determined by a third party mediator selected by the mutual agreement of both 
Parties from leading dealers in the relevant market. From and after the date the indices used to 
determine the Contract Price are no longer available ("Renegotiation Date"), until the alternate 
reference index or methodology is determined, the Contract Price shall be deemed to be the average 
of the index price(s) in effect during the twelve (12) months preceding the month in which the 
Renegotiation Date occurred, which Contract Price shall be effective until the effective date of the 
alternate reference index or methodology determined as set forth above. Upon determination of a 
new alternate reference index or methodology, the Contract Price accordingly will be adjusted 
retroactively to the Renegotiation Date." 

SECTION 4. TRANSPORTATION, NOMINATIONS AND IMBALANCES 

NO AL TERA TION 
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SECTION 5. QUALITY AND MEASUREMENT 

Page 5 of 10 
• January 5, 2004 

• Delete the existing paragraph under Section 5 in its entirety and replace with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving 
Transporter. The unit of quantity measurements for purposes of this Contract shall be one MMBtu 
Dry. BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline in accordance with the provisions of such pipeline's then effective Federal 
Energy Regulatory Commission ("FERC") Gas Tariff, or in event such pipeline is not subject to 
FERC regulation, the applicable Gas transportation regulations or contract provisions of such 
pipeline." 

~t.CTION 6. TAXES 

• Add the following language after the first sentence of Section 6 designated as Buyer Pays At and After 
Delivery Point: 

"All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by law 
to collect and remit such Taxes, in which event Buyer shall withhold from payments to Seller an 
amount required to be collected and remitted by Buyer and then remit such amounts to the taxing 
authority." 

• A new Section 6.2 is added as follows: 

6.2 In the event a federal, energy, BTU, consumption, or use tax shall be imposed on or with 
respect to the Gas, whether prior to, at, or after delivery at the Delivery Point ("Governmental 
Charge"), each party shall use reasonable efforts to implement the provision and administer the 
Contract in accordance with the intent of the parties to minimize any such Governmental Charge(s). 
Both Buyer and Seller shall work to reasonably apportion said Tax, taking into account the ability of 
either party to pass through all or a part of such tax, so long as neither party is materially adversely 
affected by such efforts. 

SECTION 7. BILLING, PAYMENT AND AUDIT 

• Add the following language to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged" 

• Section 7.4 shall be deleted in its entirety and replaced with the following: 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution 
of the dispute, any required payment shall be made within two (2) Business Days of such resolution 
along with interest accrued at the rate of interest specified in Section 7.5 below from and including 
the due date to but excluding the date paid. Inadvertent overpayments shall be returned upon 
request or deducted by the Party receiving such overpayment from subsequent payments, with 
interest accrued at the rate of interest specified in Section 7 .5 below from and including the date of 
such overpayment to but excluding the date repaid or deducted by the party receiving such 
overpayment. If the parties are able to resolve such dispute, any underpayments or overpayments 
shall be paid or refunded with accrued interest at the rate provided in Section 7.5 for the period until 
such payment or refund is made. Any dispute with respect to an invoice is waived unless the other 
party is notified in accordance with this Section 7.4 within twenty-four (24) months after the invoice is 
rendered or any specific adjustment to the invoice is made. If an invoice is not rendered within 
twenty-four (24) months after the close of the month during which performance of a transaction 
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occurred, the right to payment for such performance is waived." 

Page 6of10 
• January 5, 2004 

• Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" in subsection 
(i). 

• A new Section 7 .8 is added as follows: 

7.8 Upon either party's request, Buyer and/or Seller shall provide support documentation 
including but not limited to copies of any and all pertinent portions of transporter statements related 
to any completed transaction between the parties in order to determine the final settlement amount 
due for each production Month. Each party shall exercise reasonable efforts to provide support 
documentation that is inclusive of volume and price (by location] data for the applicable production 
Month. 

SECTION 8. TITLE, WARRANTY AND INDEMNITY 

• Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8" and "AND IN 
SECTION 14.8p in the last sentence. 

• A new Section 8.5 is added as follows: 

8.5 In the event of any claim or litigation, at any time, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the 
proceed from the sale thereof, Buyer shall, without limiting any other remedies available to it, be 
entitled to suspend only those payments related to the subject of (or any product of the subject of) 
any dispute, claim or controversy to Seller until such claims or litigation of title is resolved to 
Buyer's satisfaction. 

SECTION 9. NOTICES 

• A new Section 9.4 is added as follows: 

9.4 A party may, upon ten (10) Business Days' Notice to the other party, revise its banking 
information and payment instructions by delivering to the other party a Notice containing replacement 
banking information. 

SECTION 10. FINANCIAL RESPONSIBILITY 

• Section 10.1 is amended by replacing the last sentence with the following: 

Adequate Assurance of Performance" shall mean either (i) cash or (ii) Letter(s) of Credit or (iii) a Credit 
Support Document, in each case in an amount acceptable to the requesting party in its reasonable 
discretion (which may be up to the Net Settlement Amount that would be due if all transactions under the 
Contract were immediately terminated). Notwithstanding any other provision of the Contract, if the Net 
Settlement Amount that is or would be owed by a party (the "Non-Exposed Party") to the other party (the 
"Exposed Party") exceeds the Exposure Threshold applicable to the Non-Exposed Party at any time 
(whether or not a Notice of termination of transactions under the Contract has been served and whether 
or not an Event of Default or a Potential Event of Default has occurred), the Non-Exposed Party shall, 
within three (3) Business Days of receipt of a demand from the Exposed Party, obtain and deliver to the 
Exposed Party in cash or a Letter of Credit that names the Exposed Party as the beneficiary thereof and 
that is in each case an amount that is no less than the difference (rounded upwards to the next 
$250,000) between (i) the sum of the amount of such Net Settlement Amount plus any amounts that the 
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Exposed Party would be entitled to receive under the Contract if such amounts had not been disputed by 
the Non-Exposed Party less (ii) the Exposure Threshold applicable to the Non-Exposed Party. So long 
as the aforesaid difference is positive, the Non-Exposed Party shall maintain such cash or Letter(s) of 
Credit and shall extend, increase or replace (as applicable) it in accordance with Section 10.1.1. 

• The following is added as Sections 10.1.1 and 10.1.2: 

10 .1.1 All letters of credits shall state that they may be drawn if the Non-Exposed Party or Defaulting Party, 
as the case may be (the "Posting Party"), fails to make a payment when due under the Contract, the 
amount of such letter of credit is not increased within (3) Business Days of receipt by the Posting 
Party of a valid demand to do so or such letter of credit is not extended or replaced at least ten (1 O) 
Business Days prior to its expiry. 

10.1.2 On any Business Day, that the Exposed Party may request that the Non-Exposed party provide 
additional Adequate Assurance of Performance (rounding upwards to the nearest $250,000) equal to the Net 
Settlement Amount when the Net Settlement Amount that would be owed by the Non-Exposed party exceeds 
the sum of the Exposure Amount applicable to the Non-Exposed Party plus and Adequate Assurance of 
Performance in the form of cash or Letter(s) of Credit supplied by the Non-Exposed Party to the Exposed 
Party. 

On any Business Day (but no more frequently than weekly with respect to Letters of Credit or daily with 
respect to cash). the Non-Exposed Party, at its sole expense, may request a reduction in the amount 
such Adequate Assurance of Performance equal to the excess (rounded downward to the nearest 
$250,000) when the sum of the Net Settlement Amount that would be owed by the Non-Exposed Party 
plus any Adequate Assurance of Performance in the form of cash or Letter(s) of Credit supplied by the 
Non-Exposed Party to the Exposed Party is greater than Exposure Amount applicable to the Non­
Exposed Party. The Exposed Party shall return such amount to the Non-Exposed Party within three (3) 
Business Days of such Exposed Party's receipt of an invoice for such amount. 

• In Section 10.2 insert the phrase "if any" after the word "guarantor" in the first line. 

• In Section 10.2, subsection (vi) is deleted and replaced with the following: 

{vi) either (A) experience a Material Adverse Change, provided that a Material Adverse Change shall not 
be considered an Event of Default if the Defaulting Party obtains and delivers to the Non-Defaulting Party 
Adequate Assurance of Performance in the form of cash or a Letter of Credit (that names the Non­
Defaulting Party as the beneficiary thereunder) that is maintained by the Defaulting Party so long as the 
Credit Rating applicable to it continues to be at or below the Credit Ratings described in the definition of 
Material Adverse Change and that is extended, increased or replaced in accordance with Section 10.1.1) 
in an amount that is no less than the sum {rounded upwards to the next $250,000) of {1) the Net 
Settlement Amount that would be owed by the Defaulting Party plus {2} any amounts that the Non­
Defaulting Party would have been entitled to receive under the Contract if such amounts had not been 
disputed by the Defaulting Party or {B) fail to establish, maintain, extend, increase or replace any 
Adequate Assurance of Performance as required by the Contract in each case within three {3) Business 
Days of written notice from the Non-Defaulting Party; 
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• In Section 10.2, the word "or" that is immediately before "(viii)" is deleted and the following is inserted 
after the words "that such payment is due;": 

(ix) not perform any other material obligation under the Contract within three (3) Business Days after 
receiving Notice thereof from the other party; 

• In Section 10.3 Inserting the following as the second sentence 

"Notwithstanding the following sentence, upon the occurrence of an Event of Default listed in items (ii), 
(iii} or (v) of Section 10.2 above, as it may apply to any party, this Contract shall automatically terminate, 
without notice, as if an Early Termination Date has been immediately declared (in which case, the day of 
such automatic termination shall be the Early Termination Date)." 

• Delete from the second (2°d) sentence the phrase "or that are, in the reasonable opinion of the Non­
Defaulting Party, commercially impracticable to liquidate and terminate" 

• In the "Early Termination Damages Apply" alternative for Section 10.3.1, the words ", net of the Non­
Defaulting Party's Costs," are added after the word "difference" in the second sentence. 

• In the "Early Termination Damages Do Not Apply" alternative for Section 10.3.1, the words "and all of the 
Non-Defaulting Party's Costs" are added following the words "under Section 3.2". 

• Section 10.3.1 "Early Termination Damages Apply" shall be amended by adding at the end of the last 
sentence of the second paragraph: 

"(including without limitation by using a commercially reasonable discount rate such as London 
Interbank Offered Rate or "LIBOR")" 

• A new Section 10.8 is added as follows: 

10.8 No suspension pursuant Section 10.1 shall continue for more than ten {10) Business Day 
unless an Early Termination Date has been declared and the Defaulting Party has been given notice 
thereof in accordance with Section 10.3. 

SECTION 11. FORCE MAJEURE 

• The following is added at the end of Section 11.2: 

"A party affected by Force Majeure shall allocate its available gas supply or markets, as the case may 
be, at the applicable Delivery Point such that the quantity of Gas supplied to or purchased from, as the 
case may be, the other party is not less than its pro rata share or markets at that Delivery Point of the 
affected party's gas supply (based on the daily Contract Quantity of all of the affected party's Firm 
contracts at that Delivery Point)." 

• The first sentence of Section 11.3 shall be amended by deleting the word "or'' before item (v) and adding 
the following language at the end of item (v) but before the period at the end of that sentence: 

"; (vi) notwithstanding 11.2 interruption of specific supply or markets at "pooling points" or "hubs" without 
the hub or pooling point operator claiming Force Majeure". 

• A new Section 11. 7 is added as follows: 

11 7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for performance shall 
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provide the other party (the Non-claiming Party") a good faith estimate of the duration of the Force 
Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a claim of 
Force Majeure may be terminated by the Non-claiming Party without either party having further liability to 
the other for unaccrued performance obligations under such sales or purchases (including without 
limitation for any payments as described in Section 10.2) if such event continues for a period of thirty 
(30) continuous days. 

SECTION 12. TERM 
• Section 12 shall be deleted in its entirety and replaced with: 

The term of this Contract shall be month-to-month until terminated on thirty (30) days advance written 
Notice by either party; provided, however, that the provisions hereof shall survive termination of this 
Contract and continue to apply to any transactions entered into between Counterparty and Company prior 
to the date of termination of this Contract until such time as any and all such transactions are completed or 
terminated. Notwithstanding any termination, the obligation to make payment and provisions of Sections 
1.6, 7.7, 8.1, 8.2, 8.3, 8.4, 13, 14.10, 14.13, and 14.14 shall continue to apply. 

SECTION 13. LIMITATIONS 
• Delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (61h) and seventh (ih) 

lines. 

SECTION 14. MISCELLANEOUS 

• Insert in Section 14.1 the word "conditioned" after the phrase "unreasonably withheld," in the fourth (4th) 
line. 

• Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent practicable, use 
reasonable efforts to prevent or limit the disclosure" at the end of (i). 

• New Sections 14.12, 14.13, 14.14 and~15 are added as follows: 

14. 12 Any original executed Base ~tt"T ransaclion Confirmation, invoice or olher related 
document may be photocopied and stored in an electronic format (an "Image"). An Image, if 
introduced as evidence on paper, documents received by facsimile machine or photocopies, 
if introduced as evidence on paper, the recordings of communications, if introduced as 
evidence in their original form or as transcribed onto paper, and all computer records of the 
foregoing, if introduced as evidence in printed format, in any judicial, arbitration, mediation or 
administrative proceedings, will be admissible as between the parties to the same extent and 
under the same conditions as business records maintained in documentary form. So long as 
the Image bears the signature of the party against whom enforcement is sought if there is a 
space of line for such signature on the agreement, in the absence of evidence of fraud or 
irregularity in the imaging or computer retention process related to the documents and the 
original document(s) is/are unobtainable, neither party shall object under any rule of 
evidence to the admissibility of the recordings, Images, photocopies, or facsimiles (or 
photocopies of the transcription of the recordings, Images or facsimiles) on the basis that 
such were not originated or maintained in documentary form, or do not comply with the best 
evidence rule. 
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14.13 Each party agrees that the provisions of this Contract supersede and replace in their entirety 
any requirements of law relating to adequate assurance of future performance, including 
without limitation Article 2 of the Uniform Commercial Code, as enacted in New York. 

14.14 UCC - Except as otherwise provided for herein, the provisions of the Uniform Commercial 
Code ("UCC") of the state whose laws shall govern this Contract shall be deemed to apply to 
all transactions. 

SECTION 15. OPTION 

15.1 Notwithstanding anything in the Contract to the contrary, if the parties have agreed that a 
particular transaction under this Contract is an Option, then prior to the exercise of the 
Option by Option Buyer the sole obligation of Option Buyer under such transaction shall be 
to pay the Premium for such Option and Option Seller shall have no obligation under such 
transaction. Upon the exercise of an Option by Option Buyer, each of Option Buyer and 
Option Seller shall be obligated to perform and entitled to performance under the Contract in 
connection with such transaction as either Buyer or Seller as indicated in the Transaction 
Confirmation or the parties' oral or electronic agreement, as applicable." 

The undersigned hereby acknowledge and agree that the foregoing Special Provisions for NAESB Base 
Contract for Sale and Purchase of Natural Gas are incorporated into and made part of the Base Contract 
identified above. The undersigned further acknowledge and agree that the Base Contract, as amended and 
supplemented by such Special Provisions, is hereby ratified and confirmed. 

Dated the /Zt<-day of dattc.taV'~ , 2004. 

Enbridge Marketing (U.S.) L.P. 
By Enbridge Marketing (U.S.) LLC, its general partner 

By: 

Title: 

Louisville Gas and Electric Company~ D 
Kentucky Utilities Company >\h 

By: J2f:tfi~-
Title: 

MARTYN GALLUS 
SH. VICE Pl~fSIDENT 

LOUISVILLE GAS & Cll:CTRIC COMPANY 
l(ENTI JCKY lJTI UTIES 
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BANK: Wells Fargo, N.A. WIRE TRANSFER 
ASA: j2;1Q00248 ACCT: 4121947964 NUMBERS 
OTHER DETAILS: (IF APPLICABLE) 

BANK: ACHNUMBERS 

ASA: ACCT: (IF APPLICABLE) 
OTHER DETAILS: 

ATTN: 
CHECKS 

ADDRESS: 
(IF APPLICABLE) 

Copyright© 2006 North American Energy Standards Board, Inc. 
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BANK: Bank of America, New York, NY. 
ABA: 0260-0959·3 ACCT: 3752099133 
OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ASA: 111000012 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

ACCT: 3752099133 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for all purposes the General Terms and Conditions 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 said General 
Terms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate boxles) 
from each section-

Section 1.2 x Oral (default) Section 10.2 x No Additional Events of Default (default) 
Transaction OR Additional 
Procedure D Written Events of 0 Indebtedness Cross Default 

Default 
D Party A: 

Section 2.7 x 2 Business Days after receipt (default) 
Confirm Deadline OR D Party B: 

D __ Business Days after receipt 
D Transactional Cross Default 

Specified Transactions: 

Section 2.8 x Seller (default) 
Confirming Party OR 

D Buyer 
D 

Section 3.2 x Cover Standard (default) Section 10.3.1 x Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price Standard Termination OR 

Damages 
D Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applles to both of the 
immediatelv nrecedina. Section 10.3.2 x other Agreement Setoffs Apply (default) 

other 
Section 2.31 x Gas Daily Midpoint (default) Agreement x Bilateral (default) 

Spot Price OR Setoffs 
D Triangular 

Publication D 
OR 

D Other Agreement Setoffs Do Not Apply 

Section 6 x Buyer Pays At and After Delivery Point (default) 
Taxes OR 

D Seller Pays Before and At Delivery Point 

Section 7.2 x 25"' Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month followina Month of deliverv 

Section 7.2 x Wire transfer (default) Section 15.1 O x Confidentiality applies (default) 
Method of Payment 181 Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check D Confidentiality does not apply 

Section 7.7 x Netting applies (default) 
Netting OR 

D Nettino does not annJv 
x Special Provisions Number of sheets attached: 6 
o Addendum(s): 

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

Copyright© :@!lllllfddli~Of® 
All Rights Reserved 

SIGNATURE 

PRINTED NAME 

TITLE 

andards Board, Inc. 
Page 3 of 14 

Davids. Sinclair 

Vice President Energy Marketing 
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General Terms and Conditions 
Base 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 
Interruptible basis. "Buyer'' refers to the party receiving Gas and "Seller'' refers to the party delivering Gas. The entire agreement 
between the parties shall be the c . ontract as defined in Section 2.9. 

The parties 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 EDI 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 rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not 
invalidate anv transaction aareed to by the parties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come lo an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the 
oassaae of the Confirm Deadline without obiection from the receivina Partv, as orovided in Section 1.3. 

1. 3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement 
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confirm Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the 
receiving party to so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of 
the transaction described in the sending party's Transaction Confirmation. If there are any material differences between timely sent 
Transaction Confirmations governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such 
differences are resolved including the use of any evidence that dearly resolves the differences in the Transaction Confirmations. In the 
event of a conflict among the terms of~) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base 
Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the priority 
listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between 
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the 
requirements of this Base Contract. 

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. "Additional Event of Default' shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to the Base Contract. 

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, diredly or indirectly, by the person, any entity that controls, 
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contracf' shall mean a contract executed by the parties that incorporates these General Terms and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thermal unif' or "Btu" shall mean the International BTU, which is also called the Btu (ID. 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2.7. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's lime zone on the second Business Day following the 
Day a Transaction Confirmation is received or, ii applicable, on the Business Day agreed to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is lime stamped after 5:00 p.m. in the receiving party's lime zone, it shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confirming Party" shall mean the party designated in the Base Contract to prepare and foiward Transaction Confirmations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10. "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 agreed to by the parties in a transaction. 

2.11. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that ii there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the 
performing party, sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.13. "Credit Support Obliga!ion(s)" shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

2.14. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in 
a particular transaction. 

2.15. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.16. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2.18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2.19. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

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

2.21. "Guarantor" shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otheiwise, as principal or surety or otheiwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, ii any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 liability; except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "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. 

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

2.28. "Receiving Transporter' shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30, "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
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 of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
shall be in default, however therein defined, under any Specified Transaction. 

2.34. "Termination Option" shall mean the option of either party to terminate a transaction in the event that the other party fails to 
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 
period as specified on the applicable Transaction Confirmation. 

2.35. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3. 1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract. Sales and purchases will be on a Firm or lntenuptible basis, as agreed to by the parties in a 
transaction 

The parties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller 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 transportation costs to or from the 
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable 
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller 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 invoice, 
which shall set forth the basis upon which such amount was calculated. 
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Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer tor such Day(s), 
multiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller 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 difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller 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 invoice, which shall 
set forth the basis upon which such amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance 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 transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 

4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that includes Imbalance Charges, the parties shall detennine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contracl shall be one MM Btu dry. Measurement of Gas quantities hereunder shall be in accordance with 
the established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected either "Buyer Pays At and After Delivery Point" or "Seller Pays Before and At Delivery Point" as 
indicated on the Base Contract. 

Buver Pavs At and After Deliverv Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to 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 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exemption from anv such Taxes or charues shall furnish the other partv anv necessarv documentation thereof. 

Seller Pavs Before and At Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exemption from anv such Taxes or charaes shall furnish the other oartv anv necessarv 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged. If the aclual quantity delivered is not known by the 
billing date, billing will be 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 soon thereafter as actual delivery infonnation is available. 
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7 .2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer. provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide suppcrting 
documentation acceptable in indusby practice to supper! the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remtt the full amount payable when due, interest on the unpaid pcrtion shall accrue from the date due 
until the date of payment at a rate equal to the lower of 0) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or 00 the maximum applicable lawful interest rate. 

7. 6. A party shall have the right, at its own expense, upcn reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant pcrtion of the books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, 
and to obtain copies shall not be available with respect to proprietary information not directly relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting 
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall 
have responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the 
Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ('Claims"), from any and all persons, arising from or out of claims of title, personal injury 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all persons, arising from or out of claims regarding payment, 
personal injury (including death) or property damage from said Gas or other charges thereon which attach after title passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

8.5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent 
that such arise from the failure of Gas delivered by Seller to meet the quality requirements of Section 5. 

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ('Notices") shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is 
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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 deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9 .4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a matertal change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is 
given, as an early termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of 
all transactions under the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will 
terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 
Excluded Transaction, its actual termination date shall be the Earlv Termination Date for ourooses of Section 10.3.1. 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Earlv Termination Damaiies Annlv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good failh and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is the case; 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 between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaclion at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date lincludina but not limited to "everareen orovisions"l shall not be considered in determinina Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
nresent value shall be determined bv the Non-Defaultina Partv in a commerciallv reasonable manner. 

Earlv Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts owed under Section 3.2), 
for which payment has not vet been made by the partv that owes such payment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other Aareement Setoffs AnnJv: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
any other aareement or arranQement. 

Other Agreement Setoffs Do Not Applv: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support 
Obliaation relatina 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 
unascertained, the 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 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 present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4, As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, 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 any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue 
from the date due until the date of payment at a rate equal to the lower of 0) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or OQ the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 1 O of 14 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 95 of 653



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

SECTION 11. FORCE MAJEURE 
11. 1 . Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, fioods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or Qii) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in 
Section 11.2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the 
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, 
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery Period of 
any transaction(s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of either party to indemnify the other, pursuant hereto 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. IF 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. IT 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 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number is five or greater. then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 
Contract. No assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may Q) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15,2. If any provision 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. 

15.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

15.4, This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by 
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

1 5. 5, The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

15.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions 
thereof. 

15. 7, There is no third party beneficiary to this Contract. 

15.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this 
Contract. Each person who executes this Contract on behalf of either party represents andwarrants that it has full and complete authority 
to do so and that such party will be bound thereby. 

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

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms 
confidential) except Q) in order to comply with any applicable law, order, regulation, or exchange rule, Qi) to the extent necessary for the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, Qv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disciosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged Agreement, if introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as 
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this Contract are to facirrtate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON·INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (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 WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

·--Transaction Confirmation #: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: . End: 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

D Buyer or o Seller 

Delivery Point(s): 

(If a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: 

Seller: Buyer: 

By: By: 

Title: Title: 

Date: Date: 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights ReseNed Page 14of14 

Interruptible: 

Up to __ MMBtus/day 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 99 of 653



SPECIAL PROVISIONS TO THE 
BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

BETWEEN 

EDF l'rading North A1nerica. LLC 
("Party A") 

AND 
Louisville Gas and Electric Co1npany I l(entucky Utilities Cornnany 

("Party B") 

DATED AS OF 
August 13, 2012 (uEffective Date") 

As set forth herein, these Special Provisions an1end the North Atnerican Energy Standards Board, 1nc. ("NAESB") Base Contract for 
Sale and Purchase of Natural Gas and its acco1npanying General Tenns and Conditions, as published September 5, 2006 (the "Base 
Contract", which, together \Vith these Special Provisions, the Transaction Confinnations and any Credit Support Obligation fonn a 
single agree1nent bet\vecn Party A and Party B) (collectively, the "Contract"). In the event of an inconsistency bet\veen the Base 
Contract, the General Tenns and Conditions and the Special Provisions, these Special Provisions shall govern. Except as an1ended 
herein, the Base Contract and the General Tenns and Conditions shall re1nain in full force and eftCct. All capitalized tenns not othenvise 
defined herein shall have the nleaning set forth in the Base Contract. 

A1nencln1ent to Section 1 Purposes and Procedures: 

'I11e follo\ving sections shall be added to Section I: 

"1.5 111e parties agree and recognize that in so1ne instances purchases and sales 1nay be facilitated through brokers. 111e parties agree that 
all recordings bet\\'een then1selves, third parties and brokers nlay be introduced into evidence and used to prove a contract beh\'een the parties 
and the authority of the broker to efiectuate the transaction. Both Parties \Vaive objections based on the Statute of Frauds, the Paro! Evidence 
Rule, or shnilar evidentiary n1les, to the introduction of the recorded conversations into evidence to prove a contract conte1nplated herein." 

"1.6 Each party 1nay, at its expense, tnaintain equip1ncnt necessary to regularly record transactions on Transaction Tapes and retain 
Transaction Tapes in such 1nanner as to protect its business records front i111proper access; provided neither party shall be liable for any 
1nalfunction of cquip1nent or the operation thereof in respect of any transaction \Vithout regard to the cause or causes related thereto, including, 
\vithout limitation, the negligence be sole, joint, or concurrent, or active or passive. No transaction shall be invalidated should a 111alfunction 
occur in equipment regularly utilized for recording transactions or retaining Transaction 'fapes or the operation thereof, and in such event, the 
transaction shall be evidenced by the Transaction Confim1ation and if no Transaction Confinnation is available, by the \Vritten and con1puter 
records of the pruties concerning the transaction 1nadc conten1poraneously \Vith the telephone conversation." 

An1endn1ent to Section 2 Definitions: 

Section 2.12 "Cover Standard" shall be mnended by deleting "(or an alternate fuel if elected by Buyer and replace1nent Gas is not available)" 
front the definition. 

TI1e follo\ving Sections shall be added to the end of Section 2: 

2.36 "Costs" 1neans (a) losses associated \Vith trans1nission/transportation costs related to the Tenninated Transactions pursuant to this 
Contract incurred by the Non-Defaulting Party \vhich cannot be avoided through the Non-Defaulting Party's reasonable efl:Orts; (b) brokerage 
fees, comn1issions and other shnilar trm1saction costs and expenses reasonably incun-ed by the Non-Defaulting Party entering into ne\\' 
arrangements \Vhich replace a Tenninated Transaction; and (c) co1nntcrcially reasonable attorneys' fees and court costs, if any, incurred in 
connection \Vith enforcing its rights in respect of the Tenninated Transactions. 

2.37 "Credit Support Document" shall 1nean, as to a party (the "First Party"), a guaranty fro111 a Guarm1tor, margin or security agree1ncnt or 
docu111cnt, or any other document containing an obligation of a third party or of the First Party in fhvor of the other party supporting any 
obligations of the First Party under this Contract provided in each case that the issuer, mnount and the fonnat of such docu111ent arc acceptable to 
the requesting party in its reasonable discretion, 

2.38 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Docun1ent, in each case in an an1ount 
acceptable to the requesting party in its reasonable discretion (which may be up to the Net Settlement Amount that \\'Ould be due if all 
transactions under the Contract \Vere hnn1ediately liquidated). 

2.39 "Futures Contract" shall tnean the standardized contract for the purchase or sale of Gas that is traded for ft1ture delivery under the 
applicable trading board's regulations. 

2.40 "Letter of Credit" 1neans one or more irrevocable, transferable standby letters of credit in a fonn acceptable to the requesting party in 
its reasonable discretion fro111 a tnajor U.S. co1111nercial bru1k or a foreign bank \vith a U.S. branch oft1ce, \Vith such bank having a credit rating of 
at least "A-" front S&P or "A3" front Moody's. 
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2.41 "NYMEX" shall n1ean the Ne\\' York Mercantile Exchange. 

2.42 "Option" rneans a transaction in \Vhich1 in exchange for the payment of the Pren1iun1 by the Option Buyer, the Option Seller grants the 
Option Buyer the right to enter into a transaction on the agreed tern1s set forth in a Transaction Confirrnation or the patiies' oral or electronic 
agreen1ent, as applicable, \vhich terrns shall include, mnong other tern1s, \Vhich of the Option Buyer and the Option Seller is the Buyer and \Vhich 
is the Seller under such transaction. 

2.43 "Option Buyer" \Yith respect to a transaction that is an Option, 1neans the party identified as such in a Transaction Confinnation or the 
parties' oral or electronic agree1nent, as applicable, \rhich is the party that has acquired the right, upon exercise of the Option to receive Gas (if 
the Option Buyer is identified as HBuyer') or deliver Gas (if the Option Buyer is identified as "Seller"). 

2.44 "Option Seller" \Vith respect to a transaction that is an Option, means the party identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, \Vhich is the party that has sold the Option. If the Option is exercised by the Option Buyer, 
the Option Seller \Viii be obligated to deliver Gas (if the Option Buyer is identified as "Buyer'') or receive Gas (if the Option Buyer is identified 
as "Seller"). 

2.45 "Pre1niun11> 1neans the a1nount identified as such in a Transaction Confinnation or the parties' oral or electronic agrecn1ent, as 
applicable, \Vhich is the an1ount payable by the Option Buyer to the Option Seller in exchange for an Option. 

2.46 "Transaction Tape" shall be defined as electronic tapc(s) of telephone recordings rnaintained by 
Seller ai1d/or the Buyer for verification and/or cvidentia1y purposes." 

An1enchncnt to Section 3 Pcrforn1ance Obligation: 

Add the follo\ving language to the Cover Standard in line 10 of Section 3.2 after the phrase "and no such replacen1ent or sale is available" 
in (iii): 

"or in the event that the non-breaching party elects, at its sole option, not to replace or re-sell to a third party the Gas not delivered" 

A1nenchnent to Section 6 Taxes: 

Add the follo\ving after the first sentence in Section 6 for "Buyer Pays At and After Delivery Point": 

All such Taxes shall be paid by Seller directly to the ta"Xing authority unless Buyer is required by la\\' to collect and retnit such Ta'>:es, in 
\Vhich event Buyer shall \Yithhold fron1 payn1ents to Seller an a1nount required to be collected and re1nitted by Buyer and then remit such 
a1nounts to the taxing authority." 

Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, consu1nption, or use tax shall be in1posed on or \Yith respect to the Gas, \Vhether prior to, at, or 
after delivery at the Delivery Point ("Governn1ental Charge"), each party shall use reasonable efforts to in1ple1nent the provision and 
ad111inistcr the Contract in accordance \Vith the intent of the parties to n1inimize any such Governmental Charge(s)." 

A1nenchnent to Section 7 Dilling, Pay1nent and Audit: 

Add the following language to the end of Section 7.3: 

"including all supporting docun1entation acceptable in industry practice to support the an1ount charged" 

Section 7 .4 shall be atnended by deleting the last sentence "In the event the parties are unable ... " in its entirety and replacing \vith: 

"Pay1nent of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required 
pay1nent shall be nlade \vithin t\YO (2) Business Days of such resolution along \Vi th interest accrued at the rate of interest specified in 
Section 7.5 belo\v from and including the due date to but excluding the date paid. Inadvertent overpay1ncnts shall be returned upon 
request or deducted by the Party receiving such overpay1ncnt frotn subsequent pay1nents, with interest accrued at the rate of interest 
specified in Section 7.5 belo\v from and including the date of such overpay111ent to but excluding the date repaid or deducted by the party 
receiving such overpay1nent. Any dispute \Vith respect to an invoice is waived unless the other party is notified in accordance with this 
Section 7.4 \Vi thin t\venty-four (24) nlonths after the invoice is rendered or any specific adjushncnt to the invoice is 1nade. If an invoice 
is not rendered \vithin t\vcnty-four (24) 1nonths after the close of the n1onth during \vhich perfonnancc ofa transaction occurred, the right 
to payment for such perfonnance is \vaived." 

Section 7.5 shall be amended by inserting "U.S." bet\vecn "then-effective" and "prhne rate" in subsection (i). 

Section 7 .8 shall be added as follo\vs: 
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H7.8 Upon either party's request, Buyer and/or Seller shall provide support documentation including but not li1nited to copies of any 
and all pertinent portions of transporter statements related to any co1npleted transaction bet\veen the parties in order to detennine the final 
settle1nent amount due for each !\1onth. Each party shall exercise reasonable efforts to provide support docu1nentation that is inclusive of 
vohnne and price [by location] data for the applicable Month." 

A1nencl1nent to Section 8 Title, \Varranty, and Incle1nnity: 

Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION 15.8" in the last 
sentence. 

SECTION 9. NOTICES 

9.4 shall be amended by: 
(a) in the first sentence delete the \VOrds '~comn1ercially acceptable"; 
(b) after the \Vords "payment infor1nation" and before the \vord "shall" add "identified on the cover page under Accounting Inforn1ation"; 
and 
(c) delete "ten (IO)" and replace with "two (2)". 

A1ncnd1nent to Section IO Financial Resuonsibility: 

Delete the second sentence of Section I 0. I in its entirety and replace \Vi th the follo\ving: 
"Adequate Assurance ofPerfonnance shall rnean the provision of Eligible Collateral." 

Section 10.2 shall be amended by 
(a) deleting "or" before "(ix)"; and 

(b) adding at the end before the"." in the last sentence: "provided that no suspension of performance shalt continue for 1nore than ten 
(IO) Business Days unless an Early Tennination Date has been declared and the Non-Defaulting Party has given Notice thereof in 
accordance \Vith Section 10.3.1

' 

Atnend Section l 0.3 by deleting fro111 the sixth line the phrase "legally pennissible" and replace \Vith "practicable and not prohibited by 
applicable la\v" 

Section 10.3. l "Early Tennination Datnages Apply'1 shall be a1nended by: 

(a) adding at the end of the last sentence of the second paragraph: 

"(including \Vithout Ihnitation by using a comtnercially reasonable discount rate such as London Interbank OftCred Rate or 
"LIBOR")"; and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settlement Atnount, the Non-Defaulting Party n1ay take into account its Costs incurred as a result of 
tcnninating transactions." 

Section I 0.5 is a1nendcd by adding the following at the end thereof: 

"In addition, each party represents and \Yarrants to the other party, as of the date of the Base Contract and as of the date of each 
transaction thereunder, and as of each date of delivery of Gas in connection \Vi th such transaction, that: 

(a) Status of Parties. 1t is duly organized, validly existing and in good standing under the lav./S of the jurisdiction of its 
fonnation; and the other party is not acting as a fiduciary for or an adviser to it in respect of a transaction; 

(b) Non-Reliance. It is acting for its O\Vll account, and it has nlade its O\Vn independent decisions to enter into a 
transaction and as to \Vhether a transaction is appropriate or proper for it based upon its O\Vn judg1nent and upon 
advice fro1n such advisers as it has dcc1ned necessary; it is not relying on any con11nunication (\vritten or oral) of the 
other party as investinent advice or as a reco1nmendation to enter into a transaction, it being understood that 
information and explanations related to the terms and conditions of a transaction \Vill not be considered invcst1nent 
advice or a recon1111cndation to enter into a transaction; and no communication (\vritten or oral) received fro111 the 
other party \viii be deemed to be an assurance or guarantee as to the expected results of a transaction; 

(c) Assess111ent and Understanding. It is capable of assessing the merits of and understanding (on its O\Vll behalf or 
through independent professional advice), and understands and accepts, the tenns, conditions and risks of any 
transaction, is capable of assuming, and assu1nes, the risks of any transaction and ackno\vledges that the other party is 
not acting as a fiduciary for, or an advisor to, it in respect of this Contract or any transaction; 
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(d) Safe Harbors. Each party to this Agreement acknowledges that: 

(A) This Agreement (and any associated Credit Support Docu1ncnt) is a 0 1naster netting agreement" as defined 
in the U.S. Bankruptcy Code (the ncode"), and this Agree1ncnt and each Transaction hereunder is of a type set forth 
in Section 56l(a)(l)-(5) of the Code; 

(B) Each party is a 111naster netting agrec1nent participant,0 a "for\vard contract n1erchant11 and a "swap 
participant11 as defined in the Code; 

(C) The ren1edies provided herein, and in any Credit Support Doctunent, are the remedies referred to in Section 
561(a), Sections 362(b)(6), (7), (17) and (27), and Section 362(0) of the Code; 

(D) All transfers of cash, securities or other property under or in connection \Vith this Agreetnent, any Credit 
Support Docu1nent or any Transaction hereunder are 11n1argin payn1ents, n 11settlcment payn1cnts 11 and 11transfers 11 

under Sections 546(e), (f), (g) or GJ, and under Section 548(d)(2) of the Code; and 

(E) Each obligation under this Agreement, any Credit Support Docutnent or any Transaction hereunder is an 
obligation to 1nake a 11margin pay1nent, 11 nsettlen1ent pay1nent11 and upayment11 \Vithin the tneaning of Sections 362, 
560 and 561 of the Code. 

A ne\v section shall be added as Section 10.8. 

HLG&E and KU shall be jointly and severally liable for Party B's obligations for Gas Transactions under this Agree111ent; provided ; 
ho\vcver, that LG&E and KU together shall not be liable for 1nore than 100% of the total obligation; provided that pay111ents made by 
either company listed as Party B shall be applicable to the then-outstanding an1ount due fro1n both con1panies listed as Party B. 

Amendment to SECTION 11 FORCE MAJEURE: 

Add the following to the end of Section 11: 

"11.7 Any party clain1ing Force Majeure (the "Clahning Party") as an excuse for perfonnance shall provide the other party (the Non­
clailning Party") a good faith esthnate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this 
Contract and affected by a clailn of Force Majeure 1nay be tenninated by the Non-clahning Party \Vithout either party having further 
liability to the other for unaccrued perforn1ance obligations under such sales or purchases (including \Yithout lhnitation for any payments 
as described in Section I 0.2) if such event continues for a period of thirty (30) continuous days." 

"11.8 During an event of Force Majcure, Seller tnust cease intern1ptible deliveries to other markets in the region fron1 \Vhich a Firn1 
transaction is sourced, to the extent it \Vould be conuncrcially practicable in Seller's reasonable discretion to use such supplies frotn those 
tnarkets to tneet Seller's obligations to Buyer hereunder, prior to suspending the performance obligations under the Firn1 transaction 
affected by such Force Majeure event. In the event of a Force Majeure occurrence affecting seller's ability to deliver Gas under the 
Contract, Seller agrees to ratably curtail its firm sales to customers (including Buyer) based on any contractual provisions nlodifying or 
lin1iting one's ability to claitn Force Majeure and the length of transaction tenn (i.e. short term transactions curtailed first) but \Vithout 
regard to the price paid or received for Gas during such Force Majeure event " 

An1endn1ent to Section 12 'fer1n: 

The second sentence of Section 12 is hereby deleted and replaced \Vith the follo\ving: 

"111e rights of either party pursuant to: (i) Section 7.6, (ii) Section 10, (iii) Section 13, (iv) Section 15 ,(v) the obligation to nlakc payn1ent 
hereunder, including Sections 7.4 and 7.7, and (vi) the obligation of either party to inde1nnify the other pursuant hereto, including Section 
8.3, shall survive the tern1ination of the Base Contract or any transaction.,, 

Antendntent to Section 14 Market Disruption: 

Section 14 shall be deleted in its entirety and replaced \vith the following: 

Index Transactions. If the Contract Price for a Transaction is detennined by reference to a third-party information source, then 
the follo\ving provisions shall be applicable to such Transaction. 

(A) If a Market Disn1ption Event has occurred during a [)etennination Period, the Floating Price for the affected Trading Day(s) 
shall be determined by reference to the Floating Price specified in the transaction for the first 'I'rading Day thereafter on \vhich no Market 
Disruption Event exists; provided, ho\vever, if the Floating Price is not so detennined \Vithin three (3) Business Days after the first 
Trading Day on \Vhich the Market Disruption Event occurred or existed, then the parties shall negotiate in good faith to agree on a 
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replace1ncnt price for the Floating Price (or a 1nethod for detennining a replace1nent price for the Floating Price) for the affected J)ay, and 
ifthe parties have not so agreed on or before the fifth Business Day follo\ving the atiected Day then the replace1nent price for the 
Floating Price shall be detennined \Vithin the next hvo foIIo,ving Business Days \Vith each party obtaining, in good faith and fro1n 11011-
Affiliate 1narket participants in the relevant 1narket, t\vo quotes for prices of Gas for the affected Day of a silnilar quality and quantity in 
the geographical location closest in proxhnity to the Delivery Point. Once the parties obtain the quotes, the follo\ving tnethodology shall 
be used to detern1ine the replace1nent price for the Floating Price: (i) if each party obtains t\VO quotes, the aritlunetic n1ean of the 
quotations, excluding the highest and lo\\'est values, shall be utilized; (ii) if one party obtains t\vo quotes and the other party only obtains 
one quote, the highest and lo\\'est values shall be excluded and the remaining quotation shall be utilized; (iii) if both parties each obtain 
one quote, the arith1netic 1nean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation 
shall be utilized. For purposes of the foregoing sentence, ifntore than one quotation is the same as another quotation, and such quotations 
are the highest and/or lo,vcst values, only one of the quotations shall be excluded. 

Nohvithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Detennination Period (a 
"Delayed Floating Price"), then, if the J)elayed Floating Price is issued by the Price Source in respect of a Dctennination Period (i) 
before the parties agree on a substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such 
Detennination Period or (ii) after the Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon 
by the Parties will ren1ain the Floating Price \\'ithout adjustn1ent nohvithstanding any subsequent publication unless the Pa11ies expressly 
agree othenvise. 

"Detennination Period" n1eans each calendar tnonth a part or all of'\\•hich is \Vithin the Delivery Period of a Transaction." 
"Floating Price" 1neans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

"Market Disruption Event" tneans, \Vith respect to an index specified for a transaction, any of the follo\ving events: (a) the thilure of the 
index to announce or publish infonnation necessary for detennining the Floating Price; (b) the failure of trading to conunence or the 
pennanent discontinuation or 1naterial suspension of trading on the exchange or 111arket acting as the index; (c) the te1nporary or 
pcrn1anent discontinuance or unavailability of the index; (d) the te1nporary or pennanent closing of any exchange acting as the index; or 
(e) both parties agree that a 1naterial change in the formula for or the 1nethod of detennining the Floating Price has occurred. 
11Price Source11 nleans, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing 
(or reporting) the specified price (or prices fro1n \Vhich the specified price is calculated) specified in the relevant Transaction. 
11Trading Day" means a day in respect of\vhich the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replacen1ent price for the Floating Price, all nu1nbers shall be rounded to three dechnal places. If 
the fourth decilnal nu1nber is five or greater, then the third decitnal nun1ber shall be increased by one,. and ifthe fourth dccin1al ntunber 
is less than five, then the third dechnal nu1nber shall remain 
unchanged. 

(B) Corrections to Published Prices. For purposes of detennining a Floating Price for any day, if the price published or 
announced on a given day and used or to be used to determine a relevant price is subsequently corrected and the correction is 
published or announced by the person responsible for that publication or announce1nent \Vithin t\\'O (2) years of the original 
publication or announcement, either Party 1nay notif)' the other Party of (i) that correction and (ii) the a1nount (if any) that is 
payable as a result of that correction. If, not later than thirty (30) calendar days after publication or announcement. 

An1end1ncnt to Section 15. l\'liscellaneous: 

Insert in Section 15.l the \\'Ord ",conditioned" after the phrase '\1nreasonably \\'ithheld," in the fourth (4th) line. 

Inse11 in Section 15.10 the phrase "provided, hO\\'ever, each party shall, to the extent practicable, use reasonable efforts to prevent or lhnit 
the disclosure" at the end of (i). 

Section 15.12 shall be amended by: 

(a) adding in the second sentence the \Vords "regulatory co1n1nission or sitnilar body," after the word "1nediation" and before the \Vord 
"or"; 
(b) Add the following to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the itnaging or computer retention process relating to the agree1nent, and the 
original docun1ent(s) is/are unobtainable,: 
( c) lo\ver case "neither" in the third sentence; and 
(d) add the follo\ving to the end of the third sentence after the word "form" and before the"." "or do not comply \\'ith the best evidence 
nile. 

Section 15 is atnended by adding the follo\ving llC\V sections to the end thereof: 

"15.13. Each party \Vaives, to the fullest extent permitted by applicable la\v, any right it may have to a trial by jury in respect of any 
proceedings relating to the Contract, these Special Provisions, the Base Contract, Transaction Confirmation or any transaction 
hereunder."; 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 104 of 653



"15.15. MobHe-Sierra. To the extent, if any, that a transaction does not qualify as a "first sale'' as defined by the Natural Gas Act and 
§§ 2 and 601 of the Natural Gas Policy Act, each party irrevocably \Vaives its rights, including its rights under§§ 4-5 of the Natural Gas 
Act, unilaterally to seek or support a change in the rate(s), charges, classifications, tenns or conditions of this Contract and any 
transaction hereunder (collectively, the "Agreen1ents"). By this provision, each party expressly \Vaives its right to seek or support: (i) an 
order from the U.S. Federal Energy H.egulatory Conunission ("FERC") finding that the market-based rate(s), charges, classifications, 
terms or conditions agreed to by the parties under the Agreen1ents are unjust and unreasonable; or (ii) any refund \Vith respect thereto. 
Each party agrees not to make or support such a filing or request, and that these covenants and \Vaivers shall be binding not\vithstanding 
any regulatory or n1arket changes that inay occur hereafter. Absent the agreetnent of both parties to the proposed change, the standard of 
revie\v for changes rate, charge, classification, term or condition of the Agreen1ents proposed by a party (to the extent that any \Vaiver as 
set forth herein is unenforceable or ineffective as to such party), a non-party or FERC acting sua sponte, shall solely be the "public 
interest" application of the 11just and reasonable" standard of revie\\' set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp .. 
350 U.S. 332 (!956) and Federal Power Commission v. Sierra Pacific Power Co .. 350 U.S. 348 (!956) and clarified by Morgan Stanley 
Capital Group, Inc. v. Public Util. Dist. No. I of Snohomish 554 U.S. 527 (2008) (the "Mobile-Sierra" doctrine)."; 

"15.16 Financial Docu1nents and Tax Certificates. If requested by a party, the other party, or its Guarantor, if applicable, ("Delivering 
Party") shall deliver (i) \Vithin 120 days follo\ving the end of each fiscal year, a copy of the annual report containing audited consolidated 
financial staten1ents for such fiscal year for the Delivering Party and (ii) \Vithin 60 days after the end of each of its first three fiscal 
quarters of each fiscal year, a copy of quarterly report containing unaudited consolidated financial state1nents for such fiscal quarter for 
the Delivering Party. In all cases the staten1ents shall be for the 1nost recent accounting period and shall be prepared in accordance \Vith 
generally accepted accounting principles; provided, ho,vever, that should any such state1nents not be available on a thnely basis due to a 
delay in preparation or certification, such delay shall not be an Event of Default so long as the relevant entity diligently pursues the 
preparation, certification and delivery of the state1nents. The delivery of such financial staten1ents shall be dee1ned to be a Credit Support 
Obligation. The parties shall also deliver to each other, upon the execution of this Contract, United States Internal Revenue Service Forn1 
'V-9, or any successor fonn and Unifonn Sales & Use Tax Certificate- Multijurisdiction or other sitnilar applicable resale tax exe1nption 
certificates. 

SECTION 16. OPTION 
16.1 Not\vithstanding anything in the Contract to the contrary, if the parties have agreed that a particular transaction under 

this Contract is an Option, then prior to the exercise of the Option by Option Buyer the obligation of Option Buyer under such transaction 
shall be to pay the Pren1hun for such Option and Option Seller shall have no obligation under such transaction. Upon the exercise of an 
Option by Option Buyer, each of Option Buyer and Option Seller shall be obligated to perforn1 and entitled to performance under the 
Contract in connection \Vith such transaction as either Buyer or Seller as indicated in the Transaction Confinnation or the parties' oral or 
electronic agree1nent, as applicable." 

IN \VITNESS \VHEREOF, the parties have caused this Contract to be duly executed as of the Effective Date. 

EDFT~yo~~c . 

By:~d 
Name: W. Eric Dennison Name: David S. Sinclair 

~~-s-e~n~i-o~r~v~ic~e~P""re~sm\dme~1~1tc--~~~~-

Title: 

LEGAL {)!=: 

CREDIT. crSJ 
SEiTLEMEN{~~ 

~ 

Title: Vice President Energy Marketing 
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BANK: ACHNUMBERS 

ABA: ACCT: OTHER DETAILS: For the Account of (IF APPLICABLE) 

BANK: Bank of America 
CHECKS 

ABA: 026009593 ACCT: 4451088020 
(IF APPLICABLE) 

OTHER DETAILS: Swift: BOFAUS3N 

Copyright © 2006 North American Energy Standards Board, Inc. 
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Base Contract for Sale and Purchase of Natural Gas 

(Continued) 

This Base Contract incorporates by reference for all purposes the General Terms and Conditions 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 said General 
Terms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box( es) 
from each section: 

Section 1.2 0 Oral (default) Section 10.2 0 No Additional Events of Default (default) 
Transaction OR Additional 
Procedure 

·• 
Written Events of Indebtedness Cross Default 

Default 
Party A: 

Section 2.7 0 2 Business Days after receipt (default) 
Confirm Deadline OR Party B: 

_;; Business Days after receipt 
' Transactional Cross Default 

Specified Transactions: 

Section 2.8 Seller (default) 
Confirming Party OR 

0 Buyer 

Section 3.2 0 Cover Standard (default) Section 10.3.1 0 Early Termination Damages Apply (default) 
Performance OR Early 
Obligation Spot Price Standard Termination OR 

Damages 
Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediatelv preceding. Section 10.3.2 0 Other Agreement Setoffs Apply (default) 

Other 
0 Section 2.31 0 Gas Daily Midpoint (default) Agreement Bilateral (default) 

Spot Price OR Setoffs Triangular 
Publication 

J 

OR 

Other Agreement Setoffs Do Not Apply 

Section 6 0 Buyer Pays At and After Delivery Point (default) 
Taxes OR 

·- Seller Pays Before and At Delivery Point 

Section 7.2 0 251h Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
.-! Day of Month following Month of delivery -

Section 7.2 0 Wire transfer (default) AND Section 15.10 0 Confidentiality applies (default) 
Method of Payment 0 Automated Clearinghouse Credit (ACH) Confidentiality OR 

, _ ; Check Confidentiality does not apply 

Section 7.7 [8] Netting applies (default) 
Netting OR 

c Nettinq does not apply 
0 Special Provis ions Number of sheets attached: 4 

Adde ndum(s): 

IN WITNESS WHEREOF, the parties hereto have executed thi s Base Contract in duplicate. 

ECO-EN Y, LLC PARTY NAME LOUISVILLE GAS AND ELECTRIC COMPANY/ 

SIGNATURE 

PRINTED NAME 

TITLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
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General Terms and Conditions 
Base 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 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
b tw th rt' h II b th C t t d fi d . S t' 2 9 e een e pa 1es s a e e on rac as e ne In ec1on .. 

The parties 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 EDI 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 rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not 
invalidate anv transaction aoreed to by the parties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the 
passaqe of the Confirm Deadline without objection from the receivinq partv, as provided in Section 1.3. 

1. 3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement 
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confirm Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the 
receiving party to so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of 
the transaction described in the sending party's Transaction Confirmation. If there are any material differences between timely sent 
Transaction Confirmations governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such 
differences are resolved including the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the 
event of a conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base 
Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the priority 
listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between 
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employees to such recording. Where the parties have se lected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the 
requirements of this Base Contract. 

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. "Additional Event of Default" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to th e Base Contract. 

2. 2. "Affi liate" shall mean, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, 
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2. 3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contract" shall mean a contract executed by the parties that incorporates these General Terms and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2. 5. "British thermal unit" or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2. 7 . "Confirm Deadline" 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 to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2. 8. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the 
other party. 

2. 9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10. "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 agreed to by the parties in a transaction . 

2.11. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2.12 . "Cover Standard", 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 Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the 
performing party, sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.13. "Credit Support Obligation(s)" shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

2.14. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in 
a particular transaction. 

2.15 . "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction . 

2.16. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction . 

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2.18 . "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physica l" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2. 19. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 re lated to its interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

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

2. 21 . "Guarantor" shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in l<ind) assessed by a Transporter for 
failure to satisfy the Transporter's balance and/or nomination requirements. 

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which resu lts in such indebtedness becoming immediately due and payable. 
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2. 24. "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 liability, except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "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. 

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

2.28. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2. 30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31 . "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
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 of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next follows the relevant Day. 

2 .32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
shall be in default, however therein defined, under any Specified Transaction. 

2. 34. "Termination Option" shall mean the option of either party to terminate a transaction in the event that the other party fails to 
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 
period as specified on the applicable Transaction Confirmation. 

2.35. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 

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

The parties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2 . The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller 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 transportation costs to or from the 
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable 
efforts to replace the Gas or Se ller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Secti on 3.2, but Seller 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 invoice, 
which shall set forth the basis upon which such amount was calcu lated. 
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Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller 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 difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller 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 invoice, which shall 
set forth the basis upon which such amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance 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 transporting the Gas from the Delivery Point(s). 

4. 2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter( s ). 
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 

4. 3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with 
the established procedures of the Receiving Tran sporter. 

SECTION 6. TAXES 

The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ('Taxes") 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to 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 
responsibility 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 charQes shall furnish the other party any necessary documentation thereof. 

Seller Pays Before and At Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's 
responsibility 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 charQes shall furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the 
billing date, billing will be 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 soon thereafter as actual delivery information is available. 
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7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made if) accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, 
and to obtain copies shall not be available with respect to proprietary information not directly relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting 
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall 
have responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the 
Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all persons; arising from or out of claims regarding payment, 
personal injury (including death) or property damage from said Gas or other charges thereon which attach after title passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

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

SECTION 9. NOTICES 

9 .1 . All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time. 

9. 2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic means, 
a nationally recognized overnight cou rier 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is rece ived is 
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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 deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9.4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 

10. 1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form , amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and , to the extent possible, without any further action by either party. 

10.2 . In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is 
given, as an early termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3. 1 of 
all transactions under the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will 
terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 
Excluded Transaction, its actual termination date shall be the Early Termination Date for purposes of Section 10.3.1 . 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Termination Damages Apply: 

10. 3.1. As of the Early Termin ation Date, the Non-Defaulting Party shall determine, in good fa ith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as 
defined below, of each Terminated Transaction . The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defin ed below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is the case; 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 between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of thi s Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delive red or purchased under a 
transaction multiplied by the Contract Price , and "Market Value" means the amou nt of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defau lting Party may consider, among other 
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap 
contracts or physical gas trad ing markets, similar sales or purchases and any other bona fide th ird-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (includinq but not limited to "evergreen provisions") shall not be considered in determininq Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined by the Non-Defaultinq Party in a commercially reasonable manner. 

Earlv Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts owed under Section 3.2), 
for which payment has not vet been made bv the partv that owes such payment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other Agreement Setoffs Apply: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s} (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other agreement or arrangement. 

Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support 
Obligation relatinq 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 
unascertained, the 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 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 present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
aga inst the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2 , 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 any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue 
from the date due until the date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10. 5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
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10. 7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 

11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perfonn a Finn obligation, to the extent such failure was caused by 
Force Majeure. The tenn "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following : (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11. 3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11 .2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in 
Section 11 .2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11. 5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the 
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, 
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 

This Contract may be tenninated on 30 Day's written Notice, but shall remain in effect until the expiration of the latest Delivery Period of 
any transaction( s ). The rights of either party pursuant to Section 7 .6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of either party to indemnify the other, pursuant hereto shall survive the tennination 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. IF 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. IT 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 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; {b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 

15. 1 . This Contract shall be binding upon and inure to the benefit of the successors, 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 
Contract. No assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (i) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. · 

15.2. If any provision 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. 

15. 3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

15.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by 
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

15. 5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

15.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions 
thereof. 

15. 7. There is no third party beneficiary to this Contract. 

15.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this 
Contract. Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 
to do so and that such party will be bound thereby. 

15 . 9 . The headings and subheadings contained in this Contract are used solely for convenience and do not constitute a part of this 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

15. 10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms 
confidential) except (i) in order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the materi al terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged Agreement, if introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as 
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form . Neither Party shall object to the 
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAES B'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITIEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (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 WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENT AL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

·--Transaction Confirmation #: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn : Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: 
' 

End: ' 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

l : EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

LI Buyer or L Seller 

Delivery Point(s): 

(If a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: 

Seller: Buyer: 

By: By: 

Title: Title: 

Date: Date: 

Copyright © 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 14of14 
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SECTION l. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated January 41\ 2016 
by and between 

Eco-Energy, LLC ("ECOENERGY") 
And 

Louisville Gas and Electric Company and Kentucky Utilities Company ("LGE/KU") 

PURPOSES AND PROCEDURES 

The following sections shall be added to Section I: 

NAESB Standard 6.3.1 

·• 1.5 The parties agree and recognize that in some instances purchases and sales may be facilitated through brokers. 111e paiiies agree that all recordings 
between themselves, third parties and brokers may be introduced into evidence and used to prove a contract between the parties and the autho1ity of the broker 
to effectuate the transaction. Both Parties waive objections ba~ed on the Statute of Frauds, the Paro! Evidence Rule, or similar evidentiary rules, to the 
introduction of the recorded conversations into evidence to prove a transaction contemplated herein." 

" 1.6 Each party may, at its expense, maintain equipment necessary to regularly record transactions on Transaction Tapes and retain Transaction Tapes in 
such manner as to protect its business records from improper access; provided neither party shall be liable for any malfunction of equipment or the operation 
thereof in respect of any transaction without regard to the cause or causes related thereto, including, without limitation, its negligence whether it be sole, joint, 
or concun-ent, or active or passive. No transaction shall be invalidated should a malfunction occur in equipment regularly utili zed for recording transactions or 
retaining Transaction Tapes or the operation thereof, and in such event, the transaction shall be evidenced by the Transaction Confinnation and if no 
Transaction Confim1ation is available, by the written and computer records of the parties concerning the transaction made contemporaneously with the 
telephone conversation." 

SECTlON2. DEFINITIONS 

Section 2.12 ''Cover Standard" shall be amended by deleting "(or an alternate fuel if elected by Buyer and replacement Gas is not available)" from the 
definition. 

The following Sections shall be added to the end of Section 2: 

2.36 "Costs" means (a) losses associated with transmission/transportation costs related to the Te1111inated Transactions pursuant to this Conh·act incun-ed 
by the Non-Defaulting Party which cannot be avoided through the Non-Defaulting Party's reasonable effo11s; (b) brokerage fees, eommissions and other similar 
hwsaction costs and expenses reasonably incun-cd by the Non-Defaulting Party entering into new arrangements which replace a Tenninated Transaction; and 
(c) commereially reasonable attorneys' fees and eourt costs, if any, ineun-ed in conneetion with enforeing its rights in respect of the Tenninated Transactions. 

2.37 "Credit Support Document" shall mean, as to a party (the " First Party"), a guaranty from a Guarantor, margin or security agreement or document, or 
any other document containing an obligation of a third party or of the First Pmty in favor of the other party supporting any obligations of the First Patty under 
this Conh·act provided in each case that the issuer, amount and the fonnat of such document are aceeptable to the requesting party in its reasonable di scretion. 

2.38 " Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Document, in each case in an amount acceptable to 
the requesting party in its reasonable discretion (which may be up to the Net Settlement Amount that would be due if all transactions under the Conh·act were 
immediately liquidated). 

2.39 ·'Letter of Credit" means one or more in-evocable, transferable standby letters of credit in a fonn acceptable to the requesting party in its reasonable 
discretion from a major U.S. commereial bank or a foreign bank with a U.S. branch office, with such bank having a credit rating of at least "A-" from S&P or 
"A3" from Moody's. 

SECTION 3. PERFORMANC E OBL IGATION 

Acid the fo llowing lang uage to the Cover Standard in line I 0 of Seetion 3.2 after the phrase ''and no such replacement or sa le is available" in (iii): 

"or in th e event that the non-breaching paiiy elects , at its sole option, not to repl ace or re-sell to a third party the Gas not deli vered" 

SECTION 5. QUALITY AND M E AS UREMENT 
Delete th e existing paragraph under Seet ion 5 in its entirety and replace wi th the fo llowing: 

" All Gas de li vered by Seller shall meet the pressure, quali ty and heat specificat ion of the Receiving Transporter. BT U and vo lume 
measuremen ts sha ll be made at the pressure and temperature basis of the Receivi ng Transporter in accordance with the provisions of such 
pipe lin e 's then effeetive Federal Energy Reg ulatory Commi ssion ("FERC") Gas Tari ff, or in event such pi peline is not subject to FERC 
regulat ion , the app licable Gas transportation regulations or cont ract provisions of such Rece iving Transpo11er. ' ' 
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SECTION 6. TAXES 

Add as the last paragraph of Section 6: 

NAESB Standard 6.3.1 

'' In the event an energy, BTU, consumption, or use tax shall be imposed on or with respect to the Gas, whether prior to, at, or after delive1y at the 
Delivery Point ("Governmental Charge"), each party shall use reasonable effo1is to implement the provision and administer the Contract in 
accordance with the intent of the parties to minimize any such Governmental Charge(s)." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the following language to the end of the first sentence of Section 7.3: 

'' including all suppotiing documentation acceptable in indust1y practice to support the amount charged" 

Section 7.4 shall be amended by deleting the last sentence "In the event the parties are unable . .. " in its entirety and replacing with: 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payment shall be 
made within two (2) Business Days of such resolution along with interest accrued at the rate of interest specified in Section 7.5 below from and 
including the due date to but excluding the date paid. Inadvertent overpayments shall be returned upon request or deducted by the Party receiving 
such overpayment from subsequent payments, with interest accrued at the rate of interest specified in Section 7.5 below from and including the date 
of such overpayment to but excluding the date repaid or deducted by the party receiving such overpayment. Any dispute with respect to an invoice is 
waived unless the other pmiy is notified in accordance with this Section 7.4 within twenty-four (24) months after the invoice is rendered or any 
specific adjustment to the invoice is made. If an invoice is not rendered within twenty-four (24) months after the close of the month during which 
performance of a transaction occurred, the right to payment for such performance is waived." 

Section 7.5 shall be amended by inserting " U.S." between "then-effective" and "prime rate" in subsection (i). 

Section 7.8 shall be added as follows : 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support documentation including but not limited to copies of any and all 
pertinent portions of transporter statements related to any completed transaction between the parties in order to dete1mine the final settlement amount 
due for each Month. Each party shall exercise reasonable effotis to provide support documentation that is inclusive of volume and price (by location) 
data for the applicable Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION 15.8" in the last sentence. 

Add the following to the end of Section 8: 

' '8.6 In the event of any claim or litigation, at any time, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the 
proceed from the sale thereof, Buyer shall, without limiting any other remedies available to it, be 
entitled to suspend only those payments related to the subject of (or any product of the subject ot) 
any dispute, claim or controversy to Seller until such claims or litigation of title is resolved to 
Buyer's sati sfaction." 

SECTION 9. NOTICES 

9.4 shall be amended by: 
(a) in the first sentence del ete the words "commercially acceptable"; 
(b) atier the words "payment infonnation" and before the word "shall' ' add " identified on the cover page under Accoun ting lnfonnation"; and 
(c) delete "ten (10)" and replace with ' ' two (2)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sen tence of Secti on I 0.1 in its entirety and replace with th e foll owing: 
'" Adequate Assurance of Performance' shall mean the provi sion of Eligible Collateral. " 

Amend Section I 0.3 by deleting from the sixth line the phrase " lega lly permissible" and replace with "practi cabl e and not prohibited by applicable 
law'· 

Secti on I 0.3 .1 "Early Tennination Damages Apply" shall be amended by: 

2 
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(a) adding at the end of the last sentence of the second paragraph: 
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"(including without limitation by using a commercially reasonable discount rate such as London Interbank Offered Rate or "LIBOR")"; 
and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settlement Amount, the Non-Defaulting Party may take into account its Costs incurred as a result of tenninating 
transactions." 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section 11: 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for performance shall provide the other party (the Non-claiming 
Party") a good faith estimate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a 
claim of Force Majeure may be terminated by the Non-claiming Party without either party having further liability to the other for unaccrued 
pe1fonnance obligations under such sales or purchases (including without limitation for any payments as described in Section 10.2) if such event 
continues for a period of thirty (30) continuous <lays." 

l 1.8 During the event of Force Majeure, the Claiming Party, if it is Seller, must cease interruptible deliveries to other markets prior to 
suspending the pe1fonnance obligations under the Finn Transaction affected by such Force Majeure event. The Claiming Party, if it is Seller, must 
treat the other pa1iy equitably with its other Finn customers on a proportionate basis with regard to the remaining supply available for market. 

SECTION 12. TERM 

Section 12 shall be amended by 

The second sentence of Section 12 is hereby deleted and replaced with the following: 

"The rights of either pa1iy pursuant to: (i) Section 7.6, (ii) Section l 0, (iii) Section 13, (iv) Section 15 ,(v) the obligation to make payment hereunder, 
including Sections 7.4 and 7.7, and (vi) the obligation of either party to indemnify the other pursuant hereto, including Section 8.3, shall survive the 
termination of the Base Contract or any transaction.'· 

SECTION 14. MARKET DISRUPTION 

Section 14 shall be deleted in its entirety and replaced with the following: 

Index Transactions. If the Contract Price for a Transaction is dctennincd by reference to a third-party information source, then the 
following provisions shall be applicable to such Transaction. 

(A) if a Market Disruption Event has occurred during a Detennination Period, the Floating Price for the affected Trading Day(s) shall be 
determined by reforencc to the Floating Price specified in the transaction for the first Trading Day thereafter on which no Market Disruption Event 
exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading Day on which the Market 
Disruption Event occurred or existed, then the parties shall negotiate in good faith to agree on a replacement price for the Floating Price (or a method 
for determining a replacement price for the Floating Price) for the affected Day, an<l if the parties have not so agreed on or before the fifth Business 
Day following the affected Day then the replacement price for the Floating Price shall be detennincd within the next two following Business Days 
with each party obtaining, in good faith and from non-Affiliate market participants in the relevant market , two quotes for prices of Gas for the 
affected Day of a similar quality and quantity in the geographical location closest in proximity to the Delivery Point. Once the parties obtain the 
quotes, the following methodology shall be used to detenninc the replacement price for the Floating Price: (i) if each party obtains two quotes, the 
arithmetic mean of the quotations, excluding the highest and lowest values, shall be utilized; (ii) if one party obtains two quotes and the other paiiy 
only obtains one quote, the highest and lowest values shall be excluded and the remaining quotation shall be utilized; (iii) if both parties each obtain 
one quote, the arithmetic mean of the quotations shall be utilized; or (i v) if only one party is abl e to obtain a quote, the obtained quotation shall be 
utili zed. For purposes of the foregoin g sentence, if more than one quotation is th e same as another quotation, and such quotations are the highest 
and/or lowest va lues, only one of the quotations shall be excluded. 

Notwi thstanding the forgo ing, If the Price Source retrospecti vely issues a Floating Price, in respect of a Determi nati on Pe1·iod (a "Delayed Float ing 
Price"), then, if th e Delayed Floating Price is issued by the Price Source in respect of a Detennination Period (i) before the parties agree on a 
substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such Detennination Period or (ii) after the 
Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties will remain the Floating Price 
with out adjustment notwithstanding any subsequent publi cation unless the Parti es expressly agree otherwise. 

" Determinat ion Period'' means each ca lendar month a part or all of whi ch is within the Deli very Period of a Transacti on. '' 
"Floating Price" means the price or a fac tor of the price agreed to in the transaction as being based upon a speci fi ed index. 

"Market Di sruption Event" means, with respect to an index specifi ed for a transaction , any of the followin g events: (a) th e fa ilure of th e index to 
announce or publi sh infonnation necessary fo r detennining the Floating Price; (b) th e failure of tradi ng to commence or the permanent 
discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the tempora ry or permanent discontinuance or 
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unavailability of the index; ( d) the tempora1y or permanent closing of any exchange acting as the index; or ( e) both parties agree that a material 
change in the formula for or the method of determining the Floating Price has occurred. 
"Price Source" means, in respect of a Transaction, the publication (or such other origin ofreference, including an Exchange) containing (or 
reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Transaction. 
"Trading Day" means a day in respect of which the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to th ree decimal places. If the fourth 
decimal number is five or greater, then the third decimal number sha ll be increased by one,. and if the fourth decimal number is less than five, then 
the third decimal number shal l remain 
unchanged. 

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the price published or announced 
on a given day and used or to be used to determine a relevant price is subsequently con-ected and the correction is published or announced 
by the person responsible for that publication or announcement within two (2) years of the original publication or announcement, either 
Party may notify the other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction . It; not later 
than thi1iy (30) calendar days after publication or announcement. 

SECTION 15. MISCELLANEOUS 

Insert in Section 15.1 the word ;'conditioned" after the phrase "unreasonably withheld,' ' in the fourth (4th) line. 

Insert in Section 15. l 0 the phrase ;'provided, however, each party shall, to the extent practicable, use reasonable efforts to prevent or limit the 
disclosure" at the end of (i). 

Section l 5.12shall be amended by: 

(a) adding in the second sentence the words '; regulato1y commission or simi lar body" after the word " mediation" and before the word " or"; 
(b) adding the following to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agreement, and the original 
document(s) is/are unobtainable,: 
(c) lower case " neither" in the third sentence; and 
(d) add the following to the end of the third sentence after the word " form" and before the''.' ' "or do not comply with the best evidence rule. 

The following Sections shall be added: 

15.13 On occasion, the Seller may be the producer of the Gas and the Buyer may be the First Purchaser of the Gas. When a transaction is entered into 
under such circumstances, the following additional tenns and conditions shall apply: 

(a) The Contract P1ice shall be inclusive of all royalties and production related costs. Seller shall be responsible for all payments to the owners of all 
working interests, royalties, overriding royalties, bonus payments, production payments and other similar payments with respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, indemnify and hold Buyer hannless from any and all liabilities to the owners of such working interests, royalties, 
oveniding royalties, bonus payments, production payments and other similar payments with respect to said Gas. Notwithstanding anything in the Base 
Contract to the contrruy, Seller shall be responsible for remitting severance taxes on Gas purchased and sold hereunder and agrees to defend, indemnify and 
hold Buyer hannlcss from any and all liabilities with respect to such severance taxes. 

(b) For purposes of this Section 15.15, First Purchaser means the first person that purchases Gas production from an operator or interest owner after the 
production is severed. 

Name: Brian S impson Name: David S. Sincl air 

Title: Vice President Commercial Development Title: Vice President Energy Supply and Analysis 
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(c) This Amendment may be signed in any number of counterparts. All counterparts together 
will be taken to constitute one instrument. 

(d) Any notice or other communication in respect of this Amendment will be governed by the 
terms of Section 12 of the Agreement. 

IN WITNESS WHEREOF, the parties have executed this SCHEDULE to the ISDA MASTER 
AGREEMENT by their duly authorized officers as of the date specified on the first page of this 
document. 

DTE Energy Trading, Inc. 

By: Ulu~L 
Name:

1

~r~ v. Staton 

Title: Vice President 

10/8/2015 

2 

Louisville Gas and Electric Company/ 
Kentucky Utilities Company 

Name: David S. Sinclair 

Title: V.P. Energy Supply and Analysis 
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(Multicurrency- Cross Border) 

ISDA ® 

International Swap Dealers Association, Inc. 

MASTER AGREEMENT 
dated as of October 1, 2005 

... DTE Energy Trading, Inc ... and •.. Louisville Gas and Electric Company/Kentucky Utilities 
Company ... have entered and/or anticipate entering into one or more transactions (each a "Transaction") 
that are or will be governed by this Master Agreement, which includes the schedule (the "Schedule"), and 
the documents and other confirming evidence (each a "Confirmation") exchanged between the parties 
confirming those Transactions. 

Accordingly, the parties agree as follows: -

1. Interpretation 

(a) Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein 
specified for the purpose of this Master Agreement. 

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other 
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the 
provisions of any Confirmation and this Master Agreement (including the Schedule), such Confirmation will 
prevail for the purpose of the relevant Transaction. 

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master 
Agreement and all Confmnations form a single agreement between the parties (collectively referred to as this 
"Agreement"), and the parties would not otherwise enter into any Transactions. 

2. Obligations 

(a) General Conditions. 

(i) Each party will make each payment or delivery specified in each Confmnation to be made by it, 
subject to the other provisions of this Agreement. 

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of 
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely 
transferable funds and in the manner customary for payments in the required currency. Where 
settlement is by delivery (tbat is, other than by payment), such delivery will be made for receipt on the 
due date in the manner customary for the relevant obligation unless otherwise specified in the relevant 
Confmnation or elsewhere in this Agreement. 

(iii) Each obligation of each party under Section 2(a)(i) is subject to(!) the condition precedent that no 
Event of Default or Potential Event of Default with respect to the other party has occurred and is 
continuing, (2) the condition precedent that no Early Termination Date in respect of the relevant 
Transaction has occurred or been effectively designated and (3) each other applicable condition 
precedent specified in this Agreement. 

Copyright© 1992 by International Swap Dealers Association, Inc. 
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(b) Change of Account. Either party may change its account for receiving a payment or delivery by 
giving notice to the other party at least five Local Business Days prior to the scheduled date for the payment or 
delivery to which such change applies unless such other party gives timely notice of a reasonable objection to 
such change. 

( c) Netting. If on any date amounts would otherwise be payable:-

( i) in the same currency; and 

(ii) in respect of the same Transaction, 

by each party to the other, then, on such date, each party's obligation to make payment of any such amount will 
be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable 
by one party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced 
by an obligation upon the party by whom the larger aggregate amount would have been payable to pay to the 
other party the excess of the larger aggregate amount over the smaller aggregate amount. 

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect of 
all amounts payable on the same date in the same currency in respect of such Transactions, regardless of 
whether such amounts are payable in respect of the same Transaction. The election may be made in the 
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions 
identified as being subject to the election, together with the starting date (in which case subparagraph (ii) above 
will not, or will cease to, apply to such Transactions from such date). This election may be made separately for 
different groups of Transactions and will apply separately to each pairing of Offices through which the parties 
make and receive payments or deliveries. 

( d) Deduction or Withholding for Tax. 

(i) Gross-Up. All payments under this Agreement will be made without any deduction or withholding 
for or on account of any Tax unless such deduction or withholding is required by any applicable law, as 
modified by the practice of any relevant governmental revenue authority, then in effect. If a party is so 
required to deduct or withhold, then that party ("X") will:-

(I) promptly notify the other party ("Y") of such requirement; 

(2) pay to the relevant authorities the full amount required to be deducted or withheld 
(including the full amount required to be deducted or withheld from any additional amount 
paid by X to Y under this Section 2(d)) promptly upon the earlier of determining that such 
deduction or withholding is required or receiving notice that such amount has been assessed 
against Y; 

(3) promptly forward to Y an official receipt (or a certified copy), or other documentation 
reasonably acceptable to Y, evidencing such payment to such authorities; and 

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is 
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that 
the net amount actually received by Y (free and clear of Indenmifiable Taxes, whether 
assessed against X or Y) will equal the full amount Y would have received had no such 
deduction or withholding been required. However, X will not be required to pay any 
additional amount to Y to the extent that it would not be required to be paid but for:-

(A) the failure by Y to comply with or perform any agreement contained in Section 
4(a)(i),4(a)(iii) or 4(d); or 

(B) the failure of a representation made by Y pursuant to Section 3(1) to be accurate and 
true unless such failure would not have occurred but for (I) any action taken by a taxing 
authority, or brought in a court of competent jurisdiction, on or after the date on which a 
Transaction is entered into (regardless of whether such action is taken or brought with 
respect to a party to this Agreement) or (II) a Change in Tax Law. 
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(ii) Liability. If: -

(I) X is required by any applicable law, as modified by the practice of any relevant governmental 
revenue authority, to make any deduction or withholding in respect of which X would not be 
required to pay an additional amount to Yunder Section 2(d)(i)(4); 

(2) X does not so deduct or withhold; and 

(3) a liability resulting from such Tax is assessed directly against X, 

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will 
promptly pay to X the amount of such liability (including any related liability for interest, but 
including any related liability for penalties only if Y has failed to comply with or perform any 
agreement contained in Section 4( a)( i), 4( a)( iii) or 4( d) ). 

( e) Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early 
Tennination Date in respect of the relevant Transaction, a party that defaults in the performance of an payment 
obligation will, to the extent pennitted by law and subject to Section 6(c), be required to pay interest (before as 
well as after judgment) on the overdue amount to the other party on demand in the same currency as such 
overdue amount, for the period from (and including) the original due date for payment to (but excluding) the 
date of actual payment, at the Default Rate. Such interest will be calculated on the basis of daily compounding 
and the actual number of days elapsed. If, prior to the occurrence or effective designation of an Early 
Termination Date in respect of the relevant Transaction, a party defaults in the performance of any obligation 
required to be settled by delivery, it will compensate the other party on demand if and to the extent provided for 
in the relevant Confrrmation or elsewhere in this Agreement. 

3. Representations 

Each party represents to the other party (which representations will be deemed to be repeated by each party on 
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at all 
times until the termination of this Agreement) that:-

(a) Basic Representations. 

(i) Status. It is duly organised and validly existing under the laws of the jurisdiction of its organisation 
or incorporation and, if relevant under such laws, in good standing; 

(ii) Powers. It has the power to execute this Agreement and any other documentation relating to this 
Agreement to which it is a party, to deliver this Agreement and any other documentation relating to 
this Agreement that it is required by this Agreement to deliver and to perform its obligations under this 
Agreement and any obligations it has under any Credit Support Document to which it is a party and 
has taken all necessary action to authorise such execution, delivery and performance; 

(iii) No Violation or Conflict. Such execution, delivery and performance do not violate or conflict 
with any law applicable to it, any provision of its constitutional documents, any order or judgment of 
any court or other agency of government applicable to it or any of its assets or any contractual 
restriction binding on or affecting it or any of its assets; 

(iv) Consents. All governmental and other consents that are required to have been obtained by it with 
respect to this Agreement or any Credit Support Document to which it is a party have been obtained 
and are in full force and effect and all conditions of any such consents have been complied with; and 

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document to 
which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with 
their respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or 
similar laws affecting creditors' rights generally and subject, as to enforceability, to equitable 
principles of general application (regardless of whether enforcement is sought in a proceeding in 
equity or at law)). proceeding in equity or at law)). 
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(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge, 
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would 
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Support 
Document to which it is a party. 

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its 
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body, 
agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of this 
Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations under 
this Agreement or such Credit Support Document. 

( d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on 
behalf of it to the other party and is identified for the purpose of this Section 3( d) in the Schedule is, as of the 
date of the information, true, accurate and complete in every material respect. 

( e) Payer Tax Representation. Each representation specified in the Schedule as being made by it for the 
purpose of this Section 3( e) is accurate and true. 

(f Payee Tax Representations. Each representation specified in the Schedule as being made by it for the 
purpose of this Section 3(f) is accurate and true. 

4. Agreements 

Each party agrees with the other that, so long as either party has or may have any obligation under this 
Agreement or under any Credit Support Document to which it is a party:-

(a) Furnish Specified Information. It will deliver to the other party or, in certain cases under 
subparagraph (iii) below, to such government or taxing authority as the other party reasonably directs:-

(i) any forms, documents or certificates relating to taxation specified in the Schedule or any 
Confirmation; 

(ii) any other documents specified in the Schedule or any Confirmation; and 

(iii) upon reasonable demand by such other party, any form or document that may be required or 
reasonably requested in writing in order to allow such other party or its Credit Support Provider to 
make a payment under this Agreement or any applicable Credit Support Document without any 
deduction or withholding for or on account of any Tax or with such deduction or withholding at a 
reduced rate (so long as the completion, execution or submission of such form or document would not 
materially prejudice the legal or commercial position of the party in receipt of such demand), with any 
such form or document to be accurate and completed in a manner reasonably satisfactory to such other 
party and to be executed and to be delivered with any reasonably required certification, 

in each case by the date specified in the Schedule or such Confumation or, if none is specified, as soon as 
reasonably practicable. 

(b) Maintain Authorisations. It will use all reasonable efforts to maintain in full force and effect all 
consents of any governmental or other authority that are required to be obtained by it with respect to this 
Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain 
any that may become necessary in the future. 

( c) Comply with Laws. It will comply in all material respects with all applicable laws and orders to which 
it may be subject if failure so to comply would materially impair its ability to perform its obligations under this 
Agreement or any Credit Support Document to which it is a party. 

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f) to 
be accurate and true promptly upon learning of such failure. 

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon it or 
in respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, 
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through which 
it is acting for the purpose of this Agreement is located ("Stamp Tax Jurisdiction") and will indemnify the other 
party against any Stamp Tax levied or imposed upon the other party or in respect of the other party's execution 
or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp Tax 
Jurisdiction with respect to the other party. 

5. Events of Default and Termination Events 

(a) Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes 
an event of default (an "Event of Default") with respect to such party:-

(i) Failure to Pay or Deliver. Failure by the party to make, when due, any payment under this 
Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not 
remedied on or before the third Local Business Day after notice of such failure is given to the party; 
(ii) Breach of Agreement. Failure by the party to comply with or perform any agreement or 
obligation (other than an obligation to make any payment under this Agreement or delivery under 
Section 2(a)(i) or 2(e) or to give notice of a Termination Event or any agreement or obligation under 
Section 4( a)( i), 4( a)( iii) or 4( d)) to be complied with or performed by the party in accordance with this 
Agreement if such failure is not remedied on or before the thirtieth day after notice of such failure is 
given to the party; 

(iii) Credit Support Default. 

(1) Failure by the party or any Credit Support Provider of such party to comply with or 
perform any agreement or obligation to be complied with or performed by it in accordance 
with any Credit Support Document if such failure is continuing after any applicable grace 
period has elapsed; 

(2) the expiration or termination of such Credit Support Document or the failing or ceasing of 
such Credit Support Document to be in full force and effect for the purpose of this Agreement 
(in either case other than in accordance with its terms) prior to the satisfaction of all 
obligations of such party under each Transaction to which such Credit Support Document 
relates without the written consent of the other party; or 

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in 
whole or in part, or challenges the validity of, such Credit Support Document; 

(iv ) Misrepresentation. A representation (other than a representation under Section 3(e) or(!)) made 
or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of 
such party in this Agreement or any Credit Support Document proves to have been incorrect or 
misleading in any material respect when made or repeated or deemed to have been made or repeated; 

(v) Default under Specified Transaction. The party, any Credit Support Provider of such party or 
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after 
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an 
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults, 
after giving effect to any applicable notice requirement or grace period, in making any payment or 
delivery due on the last payment, delivery or exchange date of, or any payment on early termination of, 
a Specified Transaction (or such default continues for at least three Local Business Days if there is no 
applicable notice requirement or grace period) or (3) disaffrrms, disclaims, repudiates or rejects, in 
whole or in part, a Specified Transaction (or such action is taken by any person or entity appointed or 
empowered to operate it or act on its behalf); 

(vi) Cross Default. If "Cross Default" is specified in the Schedule as applying to the party, the 
occurrence or existence of (I) a default, event of default or other similar condition or event (however 
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described) in respect of such party, any Credit Support Provider of such party or any applicable 
Specified Entity of such party under one or more agreements or instruments relating to Specified 
Indebtedness of any of them (individually or collectively) in an aggregate amount of not less than the 
applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified 
Indebtedness becoming, or becoming capable at such time of being declared, due and payable under 
such agreements or instruments, before it would otherwise have been due and payable or (2) a default 
by such party, such Credit Support Provider or such Specified Entity (individually or collectively) in 
making one or more payments on the due date thereof in an aggregate amount of not less than the 
applicable Threshold Amount under such agreements or instruments (after giving effect to any 
applicable notice requirement or grace period); 

(vii) Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified 
Entity of such party: -

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes 
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its 
debts as they become due; (3) makes a general assignment, arrangement or composition with or 
for the benefit of its creditors; (4) institutes or has instituted against it a proceeding seeking a 
judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law 
or other similar law affecting creditors' rights, or a petition is presented for its winding-up or 
liquidation, and, in the case of any such proceeding or petition instituted or presented against it, 
such proceeding or petition (A) results in a judgment of insolvency or bankruptcy or the entry of 
an order for relief or the making of an order for its winding-up or liquidation or (B) is not 
dismissed, discharged, stayed or restrained in each case within 30 days of the institution or 
presentation thereof; (5) has a resolution passed for its winding-up, official management or 
liquidation (other than pursuant to a consolidation, amalgamation or merger); (6) seeks or 
becomes subject to the appointment of an administrator, provisional liquidator, conservator, 
receiver, trustee, custodian or other similar official for it or for all or substantially all its assets; (7) 
has a secured party take possession of all or substantially all its assets or has a distress, execution, 
attachment, sequestration or other legal process levied, enforced or sued on or against all or 
substantially all its assets and such secured party maintains possession, or any such process is not 
dismissed, discharged, stayed or restrained, in each case within 30 days thereafter; (8) causes or is 
subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an 
analogous effect to any of the events specified in clauses (1) to (7) (inclusive); or (9) takes any 
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the 
foregoing acts; or 

(viii) Merger Without Assumption. The party or any Credit Support Provider of such party 
consolidates or amalgamates wi~ or merges with or into, or transfers all or substantially all its assets 
to, another entity and, at the time of such consolidation, amalgamation, merger or transfer: -

(I) the resulting, surviving or transferee entity fails to assume all the obligations of such party 
or such Credit Support Provider under this Agreement or any Credit Support Document to 
which it or its predecessor was a party by operation of law or pursuant to an agreement 
reasonably satisfactory to the other party to this Agreement; or (2) the benefits of any Credit 
Support Document fail to extend (without the consent of the other party) to the performance 
by such resulting, surviving or transferee entity of its obligations under this Agreement. 

(b) Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes an 
Illegality ifthe event is specified in (i) below, a Tax Event ifthe event is specified in (ii) below or a Tax Event 
Upon Merger ifthe event is specified in (iii) below, and, if specified to be applicable, a Credit Event 
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Upon Merger if the event is specified pursuant to (iv) below or an Additional Ternrination Event if the event is 
specified pursuant to (v) below:-

(i) Rlegality. Due to the adoption of, or any change in, any applicable law after the date on which a 
Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by any 
court, tribunal or regulatory authority with competent jurisdiction of any applicable law after such 
date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b)) for such party 
(which will be the Affected Party): -

(1) to perform any absolute or contingent obligation to make a payment or delivery or to 
receive a payment or delivery in respect of such Transaction or to comply with any other 
material provision of this Agreement relating to such Transaction; or 

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent or 
other obligation which the party (or such Credit Support Provider) has under any Credit 
Support Document relating to such Transaction; 

(ii) Tax Event. Due to (x) any action taken by a taxing authority, or brought in a court of competent 
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such 
action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law, the 
party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on the next 
succeeding Scheduled Payment Date (1) be required to pay to the other party an additional amount in 
respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest under Section 
2(e), 6(d)(ii) or 6(e)) or (2) receive a payment from which an amount is required to be deducted or 
withheld for or on account of a Tax (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) 
and no additional amount is required to be paid in respect of such Tax under Section 2(d)(i)(4) (other 
than by reason of Section 2(d)(i)(4)(A) or (B)); 

(iii) Tax Event Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled 
Payment Date will either (I) be required to pay an additional amount in respect of an Indenmifiable 
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) or (2) 
receive a payment from which an amount has been deducted or withheld for or on account of any 
Indemnifiable Tax in respect of which the other party is not required to pay an additional amount 
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party consolidating 
or amalgamating with, or merging with or into, or transferring all or substantially all its assets to, 
another entity (which will be the Affected Party) where such action does not constitute an event 
described in Section 5(a)(viii); 

(iv) Credit Event Upon Merger. If "Credit Event Upon Merger" is specified in the Schedule as 
applying to the party, such party ("X"), any Credit Support Provider of X or any applicable Specified 
Entity of X consolidates or amalgamates with, or merges with or into, or transfers all or substantially 
all its assets to, another entity and such action does not constitute an event described in Section 
5(a)(viii) but the creditworthiness of the resulting, surviving or transferee entity is materially weaker 
than that of X, such Credit Support Provider or such Specified Entity, as the case may be, innnediately 
prior to such action (and, in such event, X or its successor or transferee, as appropriate, will be the 
Affected Party); or 

(v) Additional Termination Event. If any "Additional Termination Event" is specified in the Schedule 
or any Confrrmation as applying, the occurrence of such event (and, in such event, the Affected Party 
or Affected Parties shall be as specified for such Additional Termination Event in the Schedule or such 
Confirmation). 

( c) Event of Default and ntegality. If an event or circumstance which would otherwise constitute or 
give rise to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not 
constitute an Event of Default. 
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6. Early Termination 

(a) Right to Terminate Following Event of Default. If at any time an Event of Default with respect to a 
party (the "Defaulting Party"') has occurred and is then continuing, the other party (the "Non-defaulting Party"') 
may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, 
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of all 
outstanding Transactions. If, however, "Automatic Early Termination"' is specified in the Schedule as applying 
to a party, then an Early Termination Date in respect of all outstanding Transactions will occur immediately 
upon the occurrence with respect to such party of an Event of Default specified in Section 5(a)(vii)(l), (3), (5), 
(6) or, to the extent analogous thereto, (8), and as of the time immediately preceding the institution of the 
relevant proceeding or the presentation of the relevant petition upon the occurrence with respect to such party of 
an Event of Default specified in Section 5(a)(vii)(4) or, to the extent analogous thereto, (8). 

(b) Right to Terminate Following Termination Event. 

(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of 
it, notify the other party, specifying the nature of that Termination Event and each Affected 
Transaction and will also give such other information about that Termination Event as the other party 
may reasonably require. 

(ii) Transfer to Avoid Termination Event. If either an Illegality under Section 5(b)(i)(l) or a Tax 
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the 
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate an 
Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require such 
party to incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after it gives 
notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of the 
Affected Transactions to another of its Offices or Affiliates so that such Termination Event ceases to 
exist. 

If the Affected Party is not able to make such a transfer it will give notice to the other party to that 
effect within such 20 day period, whereupon the other party may effect such a transfer within 30 days 
after the notice is given under Section 6(b )(i). 

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the 
prior written consent of the other party, which consent will not be withheld if such other party's 
policies in effect at such time would permit it to enter into transactions with the transferee on the terms 
proposed. 

(iii) Two Affected Parties. If an Illegality under Section 5(b)(i)(l) or a Tax Event occurs and there are 
two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days after 
notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event. 

(iv) Right to Terminate. If: -

(1) a transfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the case may be, 
has not been effected with respect to all Affected Transactions within 30 days after an Affected 
Party gives notice under Section 6(b)(i); or 

(2) an Illegality under Section 5(b )(i)(2), a Credit Event Upon Merger or an Additional 
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not the 
Affected Party, 

either party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger, 
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more than 
one Affected Party, or the party which is not the Affected Party in the case of a Credit Event Upon 
Merger or an Additional Termination Event ifthere is only one Affected Party may, by not more than 
20 days notice to the other party and provided that the relevant Termination Event is then 
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continuing, designate a day not earlier than the day such notice is effective as an Early Termination 
Date in respect of all Affected Transactions. 

(c} Effect of Designation. 

(i) If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early 
Termination Date will occur on the date so designated, whether or not the relevant Event of Default or 
Termination Event is then continuing. 

(ii) Upon the occurrence or effective designation of an Early Termination Date, no further payments 
or deliveries under Section 2(a)(i) or 2(e} in respect of the Terminated Transactions will be required to 
be made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable 
in respect of an Early Termination Date shall be determined pursuant to Section 6( e ). 

( d) Calculations. 

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early 
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 
6(e) and will provide to the other party a statement(!) showing, in reasonable detail, such calculations 
(including all relevant quotations and specifying any amount payable under Section 6( e)) and (2) 
giving details of the relevant account to which any amount payable to it is to be paid. In the absence of 
written confirmation from the source of a quotation obtained in determining a Market Quotation, the 
records of the party obtaining such quotation will be conclusive evidence of the existence and accuracy 
of such quotation. 

(ii) Payment Date. An amount calculated as being due in respect of any Early Termination Date under 
Section 6( e) will be payable on the day that notice of the amount payable is effective (in the case of an 
Early Termination Date which is designated or occurs as a result of an Event of Default) and on the 
day which is two Local Business Days after the day on which notice of the amount payable is effective 
(in the case of an Early Termination Date which is designated as a result of a Termination Event). 
Such amount will be paid together with (to the extent permitted under applicable law) interest thereon 
(before as well as after judgment) in the Termination Currency, from (and including) the relevant Early 
Termination Date to (but excluding) the date such amount is paid, at the Applicable Rate. Such interest 
will be calculated on the basis of daily compounding and the actual number of days elapsed. 

(e} Payments on Early Termination. !fan Early Termination Date occurs, the following provisions shall 
apply based on the parties' election in the Schedule of a payment measure, either "Market Quotation" or 
"Loss", and a payment method, either the "First Method" or the "Second Method". If the parties fail to 
designate a payment measure or payment method in the Schedule, it will be deemed that "Market Quotation" or 
the "Second Method", as the case may be, shall apply. The amount, if any, payable in respect of an Early 
Termination Date and determined pursuant to this Section will be subject to any Set-off. 

(i) Events of Default. If the Early Termination Date results from an Event of Default: -

(1) First Method and Market Quotation. If the First Method and Market Quotation apply, the 
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the 
sum of the Settlement Amount (determined by the Non-defaulting Party) in respect of the 
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing 
to the Non-defaulting Party over (B} the Termination Currency Equivalent of the Unpaid Amounts 
owing to the Defaulting Party. 

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will pay to the 
Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss in respect of this 
Agreement. 

(3) Second Method and Market Quotation. If the Second Method and Market Quotation apply, an 
amount will be payable equal to (A) the sum of the Settlement Amount (determined by the 
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Non-defaulting Party) in respect of the Terminated Transactions and the Termination Currency 
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination 
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is a 
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative 
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting Party. 

(4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable equal 
to the Non-defaulting Party's Loss in respect of this Agreement. If that amount is a positive number, 
the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative number, the Non­
defaulting Party will pay the absolute value of that amount to the Defaulting Party. 

(ii) Termination Events. If the Early Termination Date results from a Termination Event: -

(I) One Affected Party. If there is one Affected Party, the amount payable will be determined in 
accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4), if Loss 
applies, except that, in either case, references to the Defaulting Party and to the Non-defaulting Part 
will be deemed to be references to the Affected Party and the party which is not the Affected Party, 
respectively, and, if Loss applies and fewer than all the Transactions are being terminated, Loss shall 
be calculated in respect of all Terminated Transactions. 

(2) Two Affected Parties. If there are two Affected Parties: -

(A) if Market Quotation applies, each party will determine a Settlement Amount in respect of 
the Terminated Transactions, and an amount will be payable equal to (I) the sum of (a) one­
half of the difference between the Settlement Amount of the party with the higher Settlement 
Amount ("X") and the Settlement Amount of the party with the lower Settlement Amount 
("Y") and (b) the Termination Currency Equivalent of the Unpaid Amounts owing to X less 
(II) the Termination Currency Equivalent of the Unpaid Amounts owing to Y; and 

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or, if 
fewer than all the Transactions are being terminated, in respect of all Terminated 
Transactions) and an amount will be payable equal to one-half of the difference between the 
Loss of the party with the higher Loss ("X") and the Loss of the party with the lower Loss 
("Y"). 

If the amount payable is a positive number, Y will pay it to X; if it is a negative number, X will pay the 
absolute value of that amount to Y. 

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs because 
"Automatic Early Termination" applies in respect of a party, the amount determined under this 
Section 6( e) will be subject to such adjustments as are appropriate and permitted by law to reflect 
any payments or deliveries made by one party to the other under this Agreement (and retained by 
such other party) during the period from the relevant Early Termination Date to the date for payment 
determined under Section 6( d)(ii). 

(iv) Pre-Estimate. The parties agree that ifMarket Quotation applies an amount recoverable under this 
Section 6( e) is a reasonable pre-estimate ofloss and not a penalty. Such amount is payable for the 
loss of bargain and the loss of protection against future risks and except as otherwise provided in this 
Agreement neither party will be entitled to recover any additional damages as a consequence of such 
losses. 
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7. Transfer 

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement 
may be transferred (whether by way of security or otherwise) by either party without the prior written consent 
of the other party, except that: -

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation with, or 
merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice to 
any other right or remedy under this Agreement); and 

(b) a party may make such a transfer of all or any part of its interest in any amount payable to it from a 
Defaulting Party under Section 6( e ). 

Any purported transfer that is not in compliance with this Section will be void. 

8. Contractual Currency 

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the 
relevant currency specified in this Agreement for that payment (the "Contractual Currency"). To the extent 
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual 
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual Currency, 
except to the extent such tender results in the actual receipt by the party to which payment is owed, acting in a 
reasonable manner and in good faith in converting the currency so tendered into the Contractual Currency, of 
the full amount in the Contractual Currency of all amounts payable in respect of this Agreement. If for any 
reason the amount in the Contractual Currency so received falls short of the amount in the Contractual Currency 
payable in respect of this Agreement, the party required to make the payment will, to the extent permitted by 
applicable law, immediately pay such additional amount in the Contractual Currency as may be necessary to 
compensate for the shortfall. Iffor any reason the amount in the Contractual Currency so received exceeds the 
amount in the Contractual Currency payable in respect of this Agreement, the party receiving the payment will 
refund promptly the amount of such excess. 

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a 
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of 
this Agreement, (ii) for the payment of any amount relating to any early termination in respect of this 
Agreement or (iii) in respect of a judgment or order of another court for the payment of any amount described 
in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which such 
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other party 
the amount of any shortfall of the Contractual Currency received by such party as a consequence of sums paid 
in such other currency and will refund promptly to the other party any excess of the Contractual Currency 
received by such party as a consequence of sums paid in such other currency if such shortfall or such excess 
arises or results from any variation between the rate of exchange at which the Contractual Currency is 
converted into the currency of the judgment or order for the purposes of such judgment or order and the rate of 
exchange at which such party is able, acting in a reasonable manner and in good faith in converting the currency 
received into the Contractual Currency, to purchase the Contractual Currency with the amount of the currency 
of the judgment or order actually received by such party. The term "rate of exchange" includes, without 
limitation, any premiums and costs of exchange payable in connection with the purchase of or conversion into 
the Contractual Currency. 

( c) Separate Indemnities. To the extent permitted by applicable law, these indemnities constitute separate 
and independent obligations from the other obligations in this Agreement, will be enforceable as separate and 
independent causes of action, will apply notwithstanding any indulgence granted by the party to which any 
payment is owed and will not be affected by judgment being obtained or claim or proof being made for any 
other sums payable in respect of this Agreement. 

( d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate 
that it would have suffered a loss had an actual exchange or purchase been made. 
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9. Miscellaneous 
(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties 
with respect to its subject matter and supersedes all oral communication and prior writings with respect thereto. 

(b) Amendments. No amendment, modification or waiver in respect of this Agreement will be effective 
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the 
parties or confmned by an exchange of telexes or electronic messages on an electronic messaging system. 

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the 
parties under this Agreement will survive the termination of any Transaction. 

( d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and 
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and 
privileges provided by law. 

( e) Counterparts and Confirmations. 

(i) This Agreement (and each amendment, modification and waiver in respect of it) may be executed 
and delivered in counterparts (including by facsimile transmission), each of which will be deemed an 
original. 

(ii) The parties intend that they are legally bound by the terms of each Transaction from the moment 
they agree to those terms (whether orally or otherwise). A Confirmation shall he entered into as soon 
as practicable and may he executed and delivered in counterparts (including by facsimile transmission) 
or be created by an exchange of telexes or by an exchange of electronic messages on an electronic 
messaging system, which in each case will be sufficient for all purposes to evidence a binding 
supplement to this Agreement. The parties will specify therein or through another effective means that 
any such counterpart, telex or electronic message constitutes a Confirmation. 

(f) No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this 
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or 
privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege 
or the exercise of any other right, power or privilege. 

(g) Headings. The headings used in this Agreement are for convenience of reference only and are not to 
affect the construction of or to be taken into consideration in interpreting this Agreement. 

10. Offices; Multibranch Parties 

(a) If Section lO(a) is specified in the Schedule as applying, each party that enters into a Transaction 
through an Office other than its head or home office represents to the other party that, notwithstanding the place 
of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such party are 
the same as if it had entered into the Transaction through its head or home office. This representation will be 
deemed to be repeated by such party on each date on which a Transaction is entered into. 

(b) Neither party may change the Office through which it makes and receives payments or deliveries for 
the purpose of a Transaction without the prior written consent of the other party. 

( c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make and 
receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the Office 
through which it makes and receives payments or deliveries with respect to a Transaction will be specified in 
the relevant Confirmation. 

11. Expenses 

A Defaulting Party will, on demand, indemnify and hold harmless the other party for and against all reasonable 
out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by reason of the 
enforcement and protection of its rights under this Agreement or any Credit Support Document 
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to which the Defaulting Party is a party or by reason of the early termination of any Transaction, including, but 
not limited to, costs of collection. 

12 Notices 

(a) Effectiveness. Any notice or other connnunication in respect of this Agreement may be given in any 
manner set forth below (except that a notice or other connnunication under Section 5 or 6 may not be given by 
facsimile transmission or electronic messaging system) to the address or number or in accordance with the 
electronic messaging system details provided (see the Schedule) and will be deemed effective as indicated:-

(i) if in writing and delivered in person or by courier, on the date it is delivered; 

(ii) if sent by telex, on the date the recipient's answerback is received; 

(iii) if sent by facsimile transmission, on the date that transmission is received by a responsible 
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be on 
the sender and will not be met by a transmission report generated by the sender's facsimile machine); 

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt 
requested), on the date that mail is delivered or its delivery is attempted; or 

(v) if sent by electronic messaging system, on the date that electronic message is received, 

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day 
or that communication is delivered (or attempted) or received, as applicable, after the close of business on a 
Local Business Day, in which case that communication shall be deemed given and effective on the first 
following day that is a Local Business Day. 

(b) Change of Addresses. Either party may by notice to the other change the address, telex or facsimile 
number or electronic messaging system details at which notices or other communications are to be given to it. 

13. Governing Law and Jurisdiction 

(a) Governing Law. This Agreement will be governed by and construed in accordance with the law 
specified in the Schedule. 

(b) Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement 
("Proceedings"), each party irrevocably:-

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed by 
English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the United 
States District Court located in the Borough of Manhattan in New York City, if this Agreement is 
expressed to be governed by the laws of the State of New York; and 

(ii) waives any objection which it may have at any time to the laying of venue of any Proceedings 
brought in any such court, waives any claim that such Proceedings have been brought in a 
inconvenient forum and further waives the right to object, with respect to such Proceedings, that such 
court does not have any jurisdiction over such party. 

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction (outside, 
if this Agreement is expressed to be governed by English law, the Contracting States, as defined in Section 1(3) 
of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or re-enactment thereof for the 
time being in force) nor will the bringing of Proceedings in any one or more jurisdictions preclude the bringing 
of Proceedings in any other jurisdiction. 

(c) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite its 
name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any 
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reason any party's Process Agent is unable to act as such, such party will promptly notify the other party and 
within 30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably consent 
to service of process given in the manner provided for notices in Section 12. Nothing in this Agreement will 
affect the right of either party to serve process in any other manner permitted by law. 

(d) Waiver of Immunities. Each party irrevocably waives, to the fullest extent permitted by applicable 
law, with respect to itself and its revenues and assets (irrespective of their use or intended use}, all innnunity on 
the grounds of sovereignty or other similar grounds from (i) suit, (ii) jnrisdiction of any court, (iii) relief by way 
of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets (whether 
before or after judgment) and (v) execution or enforcement of any judgment to which it or its revenues or assets 
might otherwise he entitled in any Proceedings in the courts of any jnrisdiction and irrevocably agrees, to the 
extent permitted by applicable law, that it will not claim any such innnunity in any Proceedings. 

14. Definitions 

As used in this Agreement:-

"Additional Termination Event" has the meaning specified in Section 5(b ). 

"Affected Party" has the meaning specified in Section 5(b ). 

"Affected Transactions" means (a) with respect to any Termination Event consisting of an Illegality, Tax 
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event and 
(b) with respect to any other Termination Event, all Transactions. 

"Affiliate" means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, 
by the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under 
common control with the person. For this purpose, "control" of any entity or person means ownership of a 
majority of the voting power of the entity or person. 

"Applicable Rate" means:-

(a) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii)) by a 
Defaulting Party, the Default Rate; 

(b) in respect of an obligation to pay an amount under Section 6( e) of either party from and after the date 
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate; 

( c) in respect of all other obligations payable or deliverable (or which would have been but for Section 2(a)(iii)) 
by a Non-defaulting Party, the Non-default Rate; and 

(d) in all other cases, the Termination Rate. 

"Burdened Party" has the meaning specified in Section 5(b ). 

"Change in Tax Law" means the enactment, promulgation, execution or ratification of, or any change in or 
amendment to, any law (or in the application or official interpretation of any law) that occurs on or after the 
date on which the relevant Transaction is entered into. 

"consent" includes a consent, approval, action, authorisation, exemption, notice, filing, registration or exchange 
control consent. 

"Credit Event Upon Merger" has the meaning specified in Section 5(b). 

"Credit Support Document" means any agreement or instrument that is specified as such in this Agreement. 

"Credit Support Provider" has the meaning specified in the Schedule. 

"Default Rate" means a rate per annum equal to the cost (without proof or evidence of any actual cost) to the 
relevant payee (as certified by it) if it were to fund or offunding the relevant amount plus I% per annum. 
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. "Defaulting Party" has the meaning specified in Section 6(a). 

"Early Termination Date" means the date determined in accordance with Section 6(a) or 6(b)(iv). 

"Event of Default" has the meaning specified in Section 5(a) and, if applicable, in the Schedule. 

"lllegality"has the meaning specified in Section 5(b). 

"lndemnijiable Tax" means any Tax other than a Tax that would not be imposed in respect of a payment under 
this Agreement but for a present or former connection between the jurisdiction of the government or taxation 
authority imposing such Tax and the recipient of such payment or a person related to such recipient (including, 
without limitation, a connection arising from such recipient or related person being or having been a citizen or 
resident of such jurisdiction, or being or having been organised, present or engaged in a trade or business in 
such jurisdiction, or having or having had a permanent establishment or fixed place of business in such 
jurisdiction, but excluding a connection arising solely from such recipient or related person having executed, 
delivered, performed its obligations or received a payment under, or enforced, this Agreement or a Credit 
Support Document). 

"law" includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of any 
relevant governmental revenue authority) and "lawful" and "unlawful" will be construed accordingly. 

"Local Business Day" means, subject to the Schedule, a day on which commercial banks are open for business 
(including dealings in foreign exchange and foreign currency deposits) (a) in relation to any obligation under 
Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed 
by the parties in writing or determined pursuant to provisions contained, or incorporated by reference, in this 
Agreement, (b) in relation to any other payment, in the place where the relevant account is located and, if 
different, in the principal financial centre, if any, of the currency of such payment, ( c) in relation to any notice 
or other communication, including notice contemplated under Section 5(a)(i), in the city specified in the address 
for notice provided by the recipient and, in the case of a notice contemplated by Section 2(b ), in the place where 
the relevant new account is to be located and (d) in relation to Section 5(a)(v)(2), in the relevant locations for 
performance with respect to such Specified Transaction. 

"Loss" means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and 
a party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be 
its total losses and costs (or gain, in which case expressed as a negative number) in connection with this 
Agreement or that Terminated Transaction or group of Terminated Transactions, as the case may be, including 
any loss of bargain, cost of funding or, at the election of such party but without duplication, loss or cost 
incurred as a result of its terminating, liquidating, obtaining or reestablishing any hedge or related trading 
position (or any gain resulting from any of them). Loss includes losses and costs (or gains) in respect of any 
payment or delivery required to have been made (assuming satisfaction of each applicable condition precedent) 
on or before the relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 
6(e)(i)(l) or (3) or 6(e)(ii)(2)(A) applies. Loss does not include a party's legal fees and out-of-pocket expenses 
referred to under Section 11. A party will determine its Loss as of the relevant Early Termination Date, or, if 
that is not reasonably practicable, as of the earliest date thereafter as is reasonably practicable. A party may (but 
need not) determine its Loss by reference to quotations of relevant rates or prices from one or more leading 
dealers in the relevant markets. 

"Market Quotation" means, with respect to one or more Terminated Transactions and a party making the 
determination, an amount determined on the basis of quotations from Reference Market-makers. Each quotation 
will be for an amount, if any, that would be paid to such party (expressed as a negative number) or by such 
party (expressed as a positive number) in consideration of an agreement between such party (taking into 
account any existing Credit Support Document with respect to the obligations of such party) and the quoting 
Reference Market-maker to enter into a transaction (the "Replacement Transaction") that would have the effect 
of preserving for such party the economic equivalent of any payment or delivery (whether the underlying 
obligation was absolute or contingent and assuming the satisfaction of each applicable condition precedent) by 
the parties under Section 2(a)(i) in respect of such Terminated Transaction or group of Terminated Transactions 
that would, but for the occurrence of the relevant Early Termination Date, have 
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been required after that date. For this purpose, Unpaid Amounts io respect of the Ternrioated Transaction or 
group of Ternrioated Transactions are to be excluded but, without limitation, any payment or delivery that 
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of each 
applicable condition precedent) after that Early Termination Date is to be iocluded. The Replacement 
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in 
good faith, agree. The party makiog the determination (or its agent) will request each Reference Market-maker 
to provide its quotation to the extent reasonably practicable as of the same day and time (without regard to 
different time zones) on or as soon as reasonably practicable after the relevant Early Termination Date. The day 
and time as of which those quotations are to be obtaioed will be selected in good faith by the party obliged to 
make a determination under Section 6(e), and, if each party is so obliged, after consultation with the other. If 
more than three quotations are provided, the Market Quotation will be the arithmetic mean of the quotations, 
without regard to the quotations having the highest and lowest values. If exactly three such quotations are 
provided, the Market Quotation will be the quotation remainiog after disregardiog the highest and lowest 
quotations. For this purpose, if more than one quotation has the same highest value or lowest value, then one of 
such quotations shall be disregarded. If fewer than. three quotations are provided, it will be deemed that the 
Market Quotation io respect of such Ternrioated Transaction or group of Terminated Transactions cannot be 
determined. 

"Non-default Rate" means a rate per annum equal to the cost (without proof or evidence of any actual cost) to 
the Non-defaulting Party (as certified by it) ifit were to fund the relevant amount. 

"Non-defaulting Party" has the meaning specified io Section 6(a). 

"Office" means a branch or office of a party, which may be such party's head or home office. 

"Potential Event of Default" means any event which, with the giviog of notice or the lapse of time or both, 
would constitute an Event of Default. 

"Reference Market-makers" means four leadiog dealers io the relevant market selected by the party 
determining a Market Quotation io good faith (a) from among dealers of the highest credit standiog which 
satisfy all the criteria that such party applies generally at the time io deciding whether to offer or to make an 
extension of credit and (b) to the extent practicable, from among such dealers haviog an office io the same city. 

"Relevant Jurisdiction" means, with respect to a party, the jurisdictions (a) in which the party is iocorporated, 
organised, managed and controlled or considered to have its seat, (b) where an Office through which the party is 
acting for purposes of this Agreement is located, (c) in which the party executes this Agreement and (d) in 
relation to any payment, from or through which such payment is made. 

"Scheduled Payment Date" means a date on which a payment or delivery is to be made under Section 2(a)(i) 
with respect to a Transaction. 

"Set-off' means set-off, offset, combination of accounts, right of retention or withholding or similar right or 
requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under this 
Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such payer. 

"Settlement Amount" means, with respect to a party and any Early Ternrioation Date, the sum of: -

(a) the Ternrioation Currency Equivalent of the Market Quotations (whether positive or negative) for each 
Terminated Transaction or group ofTernrioated Transactions for which a Market Quotation is determined; and 

(b) such party's Loss (whether positive or negative and without reference to any Unpaid Amounts) for 
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be 
determined or would not (in the reasonable belief of the party making the deternrioation) produce a 
commercially reasonable result. 

"Specified Entity" has the meaniogs specified in the Schedule. 
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"Specified Indebtedness" means, subject to the Schedule, any obligation (whether present or future, contingent 
or otherwise, as principal or surety or otherwise) in respect of borrowed money. 

"Specified Transaction" means, subject to the Schedule, (a) any transaction (including an agreement with 
respect thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit 
Support Provider of such party or any applicable Specified Entity of such party) and the other party to this 
Agreement (or any Credit Support Provider of such other party or any applicable Specified Entity of such other 
party) which is a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity 
option, equity or equity index swap, equity or equity index option, bond option, interest rate option, foreign 
exchange transaction, cap transaction, floor transaction, collar transaction, currency swap transaction, cross­
currency rate swap transaction, currency option or any other similar transaction (including any option with 
respect to any of these transactions), (b) any combination of these transactions and (c) any other transaction 
identified as a Specified Transaction in this Agreement or the relevant confirmation. 

"Stamp Tax" means any stamp, registration, documentation or similar tax. 

"Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including 
interest, penalties and additions thereto) that is imposed by any government or other taxing authority in respect 
of any payment under this Agreement other than a stamp, registration, documentation or similar tax. 

"Tax Event" has the meaning specified in Section 5(b ). 

"Tax Event Upon Merger" has the meaning specified in Section 5(b ). 

"Terminated Transactionsn means with respect to any Early Termination Date (a) if resulting from a 
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions (in 
either case) in effect immediately before the effectiveness of the notice designating that Early Termination Date 
(or, if "Automatic Early Tennination" applies, immediately before that Early Tennination Date). 

"Termination Currency" has the meaning specified in the Schedule. 

"Termination Currency Equivalent" means, in respect of any amount denominated in the Termination 
Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other 
than the Tennination Currency (the "Other Currency"), the amount in the Termination Currency determined by 
the party making the relevant determination as being required to purchase such amount of such Other Currency 
as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case may be), is 
determined as of a later date, that later date, with the Termination Currency at the rate equal to the spot 
exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such Other 
Currency with the Tennination Currency at or about 11:00 a.m (in the city in which such foreign exchange 
agent is located) on such date as would be customary for the determination of such a rate for the purchase of 
such Other Currency for value on the relevant Early Termination Date or that later date. The foreign exchange 
agent will, if only one party is obliged to make a detennination under Section 6( e ), be selected in good faith by 
that party and otherwise will be agreed by the parties. 

"Termination Event" means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be 
applicable, a Credit Event Upon Merger or an Additional Termination Event. 

"Termination Rate" means a rate per annum equal to the arithmetic mean of the cost (without proof or 
evidence of any actual cost) to each party (as certified by such party) if it were to fund or of funding such 
amounts. 

"Unpaid Amounts" owing to any party means, with respect to an Early Termination Date, the aggregate of (a) 
in respect of all Tenninated Transactions, the amounts that became payable (or that would have become 
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination Date 
and which remain unpaid as at such Early Termination Date and (b) in respect of each Tenninated Transaction, 
for each obligation under Section 2(a)(i) which was (or would have been but for Section 2(a)(iii)) required to be 
settled by delivery to such party on or prior to such Early Tennination Date and which has not been so settled as 
at such Early Termination Date, an amount equal to the fair market 
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value of that which was (or would have been) required to be delivered as of the originally scheduled date for 
delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency of 
such amounts, from (and including) the date such amounts or obligations were or would have been required to 
have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such 
amounts of interest will be calculated on the basis of daily compounding and the actual number of days elapsed. 
The fair market value of any obligation referred to in clause (b) above shall be reasonably determined by the 
party obliged to make the determination under Section 6(e) or, if each party is so obliged, it shall be the average 
of the Termination Currency Equivalents of the fair market values reasonably determined by both parties. 

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below with 
effect from the date specified on the first page of this document. 

c~ 
DTE ENERGY TRADING, INC .• 

/0' i. ~ • O""-

LOUISVILLE GAS AND ELECTRIC COMPANY/ 
KENTUCKY UTILITIES COMPANY ~ 

By: ...... y~ .. 
Title: 
Date: 

18 

MARTYN G~LLl'S 
' SR ' .. Jc· 

LOUISVi~Li: ~L' ' .• -~~~:Jt,·,~~- d 
;E'\!Tl.JC~.: L. ·-·; .~~ 
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SCHEDULE 
to the ISDA Master Agreement 

(1992 Mnlti-Cnrrency- Cross Border) 

dated as of 
October 1, 2005 

Between 

DTE Energy Trading, Inc. 
a Michigan corporation 

("Party A"), 
and 

Louisville Gas and Electric Company, a Kentucky corporation I 
Kentucky Utilities Company, a Kentucky and Virginia corporation 

("Party B"), 

Part 1 
Termination Provisions 

(a) "Specified Entity" means in relation to Party A for the purpose of: 

Section 5(a)(v) 
Section 5(a)(vi) 
Section 5(a)(vii) 
Section 5(b)(iv) 

(Default under Specified Transaction): 
(Cross Default): 
(Bankruptcy): 
(Credit Event Upon Merger): 

and in relation to Party B for the purpose of: 

Section 5(a)(v) 
Section 5(a)(vi) 
Section 5(a)(vii) 
Section 5(b)(iv) 

(Default under Specified Transaction): 
(Cross Default): 
(Bankruptcy): 
(Credit Event Upon Merger): 

Not Applicable 
Not Applicable 
Not Applicable 
Not Applicable 

Not Applicable 
Not Applicable 
Not Applicable 
Not Applicable 

(b) "Specified Transaction" has the meaning specified in Section 14 of this Agreement, except that 
such term is amended by adding on the eighth line after currency option the words ", agreement 
for the purchase, sale or transfer of any Commodity or any other commodity trading transaction, 
in each case provided that such purchase, sale, or transfer is transacted under this Agreement." 
For this purpose, the term "Commodity" means any tangible or intangible commodity of any type 
or description (including, without limitation, electric power, electric power capacity, emission 
allowances, petroleum, crude oil, coal, natural gas, and byproducts thereof)" .. 

(c) The "Cross Default" provisions of Section 5(a)(vi), as amended, will apply to Party A and to Party 
B, in each case. 

(i) Section S(a)(vi) is hereby amended by (i) deleting in the seventh line thereof the words", 
or becoming capable at such time of being declared," and (ii) adding the following 
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before the ";" at the end of the paragraph ", provided, however, that notwithstanding the 
foregoing, an Event of Default shall not occur under either (1) or (2) above ifthe default, 
Event of Default or other similar condition or event referred to in (I) or the failure to pay 
referred to in (2) is a failure to pay caused by an error or omission of an administrative or 
operational nature and funds were available to such party to enable it to make the 
relevant payment when due, provided that such error or omission is remedied within 5 
Local Business Days of the non-paying party's receipt of a notice, in writing, from the 
other party, specifying any such non-payment." 

"Specified Indebtedness" means any obligation (whether present or future, actual or contingent, 
secured or unsecured, as principal or surety or otherwise) in respect of borrowed money, but 
shall exclude (a) any obligation owed to trade creditors in respect of the purchase of goods in the 
ordinary course of business and (b) any obligation, liability for payment of which is being 
contested in good faith by the obligated party, provided that the obligated party demonstrates its 
clear ability to pay such amount within two (2) Local Business Days following any request from 
the other party and that such demonstration is satisfactory to the other party in its reasonable 
opinion .. " 

"Threshold Amount" means with respect to Party A or Party A's Credit Support Provider, 
$50,000,000; and with respect to Louisville Gas and Electric Company, $25,000,000 and with 
respect to Kentucky Utilities Company, $25,000,000; provided, that such Threshold Amount shall 
apply individually and not collectively with respect to each entity set forth above notwithstanding 
anything to the contrary set forth in Section 5(a)(vi) of the Agreement. 

(d) Section 5(a)(viii) is hereby amended by deleting the introductory paragraph in its entirety and 
replacing it with the following: 

"The party, or any Credit Support Provider as specified hereunder of such party, 
consolidates or amalgamates with, or merges with or into, or transfers all or substantially 
all its assets to, or reorganizes or incorporates, into or as, another entity and at the time of 
such consolidation, amalgamation, merger, transfer, reorganization or incorporation:-" 

Section 5(a)(viii) is hereby further amended in the frrst line of subparagraph (I) thereof and in the 
second line of subparagraph (2) thereof by replacing the word "or" with a comma(",") and after the 
word "transferee" adding the words ", reorganized or incorporated,". 

(e) The "Credit Event Upon Merger" provision of Section 5(b)(iv) will apply both to Party A and to 
Party B; provided, however, that "materially weaker" means (i) the Credit Rating of the resulting, 
surviving or transferee entity is less than BBB- by Standard & Poor's, a division of The McGraw­
Hill Companies, Inc. ("S&P") or Baa3 by Moody's Investors Service, Inc. ("Moody's"), or (ii) in 
the event the resulting, surviving or transferee entity is not rated by at least one of the foregoing 
rating agencies, the Internal Policies (as defined below) in effect at the time of the party which is 
not the Affected Party, would lead such non-Affected Party, solely as a result of a change in the 
nature, character, identity or condition of the Affected Party from its state (as a party to the 
Agreement) prior to such consolidation, amalgamation, merger or transfer, to decline to make an 
extension of credit to, or enter into a Transaction with, the resulting, surviving or transferee 
entity. "Internal Policies" shall mean a party's (I) internal credit limits applicable to individual 
entities, (2) other limits on doing business with entities domiciled in certain jurisdictions or 
engaging in certain activities, or (3) internal restrictions on doing business with entities with 
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whom such party has had prior adverse business relations. 

"Credit Rating" means, with respect to an entity, the rating then assigned to such entity's senior 
long-term unsecured debt unsupported by third party credit enhancement or if such entity does not 
have a rating for its senior long-term unsecured debt then the rating then assigned to such entity as 
an issuer credit rating (corporate credit rating) by S&P or issuer rating by Moody's. 

(t) The "Automatic Early Termination" provision of Section 6(a) will not apply to Party A and will 
not apply to Party B. 

(g) Payments on Early Termination. For the purpose of Section 6( e) of this Agreement: 
(i) Market Quotation will apply. 
(ii) The Second Method will apply. 

(h) "Termination Currency" means United States Dollars (USD$). "Contractual Currency" 
means United States Dollars (USD$) unless otherwise specified in a Confirmation. 

(i) Additional Termination Event. The following will constitute an additional termination event for 
purposes of Section 5(b ): 

"(ix) "Material Adverse Change". If at any time there shall occur a Material Adverse Change 
in respect of a party ("Affected Party"), then the other party ("Demanding Party") may require 
the Affected Party to provide Adequate Assurance in an amount determined by the Demanding 
Party in a commercially reasonable manner. The Affected Party shall be required to provide 
such Adequate Assurance by the end of the second Business Day following receipt of notice. If 
the Affected Party fails to provide such Adequate Assurance as required hereunder then a 
Termination Event may be declared by the Demanding Party. A "Material Adverse Change" 
means: (i) a party or the Credit Support Provider (if any) of a party, as applicable, shall have a 
Credit Rating that is rated either by S&P below BBB-, or its equivalent, or by Moody's below 
Baa3 or its equivalent, or (ii) ifat any time a party ceases to be rated by either S&P nor Moody's. 
"Adequate Assurance" shall mean security in the form of cash or standby irrevocable letter of 

credit, in an amount (which may be up to the amount equal to the Settlement Amount that would 
be owed) and term reasonably specified by the Demanding Party. 

Part2 
Tax Representations 

(a) Payer Representation. For the purpose of Section 3(e) of this Agreement each of Party A and 
Party B make the following representations: 

It is not required by any applicable law, as modified by the practice of any relevant governmental 
revenue authority, of any Relevant Jurisdiction to make any deduction to withholding for or on 
account of any Tax from any payment (other than interest under Sections 2(e), 6(d)(ii), or 6(e) of 
this Agreement) to be made by it to the other party under this Agreement. In making this 
representation, it may rely on: 

(i) the accuracy of any representation made by the other party pursuant to Section 3(t) of this 
Agreement; 
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(ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) and the accuracy 
and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) 
or 4(a)(iii) of this Agreement; and 

(iii) the satisfaction of the agreement of the other party contained in Section 4( d) of this 
Agreement, provided that it shall not be a breach of this representation where reliance is 
placed on clause (ii) and the other party does not deliver a form or document under Section 
4(a)(iii) by reason of material prejudice to its legal or commercial position. 

(b) Payee Representations. For the purpose of Section 3(1) of this Agreement, Party A and Party B 
make the following representations specified below: 

The following representation will apply in relation to Party A: 

Party A is a corporation created or organized under the laws of the State of Michigan. 
Party A is a U.S. person within the meaning of Section 7701 of the Internal Revenue Code 
and its U.S. taxpayer identification number is 38-3323-526. 

The following representation will apply in relation to Party B: 

Louisville Gas and Electric Company ("LGE") is a corporation created or organized under 
the laws of the Commonwealth of Kentucky and Kentucky Utilities ("KU") is a corporation 
created or organized under the laws of the Commonwealths of Kentucky and Virginia. 
Party Bis a U.S. person within the meaning of Section 7701 of the Internal Revenue Code 
and its U.S. taxpayer identification number for LGE is 61-264150 and for KU is 61-
0247570. 

Part3 
Agreement to Deliver Documents 

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following 
documents, as applicable: 

(a) Tax forms, documents or certificates to be delivered are: As soon as practicable after a 
demand by the other party, Party A and Party B each agree to complete (accurately and in a 
manner reasonably satisfactory to the other), execute and deliver such form or forms as are 
deemed necessary to permit a party to make payments free and clear of, or at a reduced rate of, 
any deduction or withholding for or on account of any present or future Tax. 

(b) Other documents to be delivered are: 

Party Reqnired to Form/Document/ Date by Which to Covered by Section 
Deliver Document Certificate be Delivered 3( d) Representation 

Party A and Party B Certified copies of Execution of Yes 
resolutions of Agreement 
authorized body 
authorizing execution, 
delivery, and 
performance of this 
Agreement 
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Party A and Party B Annual Report of the If requested, and as Yes 
Party or its Credit soon as available and 
Support Provider, if in any event within 75 
any, containing days after the end of 
consolidated financial each fiscal year of the 
statements for the delivering party, if 
relevant year prepared such statements are not 
in accordance with available on 
generally accepted ''EDGAR" or such 
accounting principles party's internet home 
and certified by page 
independent certified 
oublic accountants 

Party A Guarantee of Credit Execution of Yes 
Sunnort Provider A~eement 

Party A and Party B Evidence of authority Execution of Yes 
of signatories Agreement 
[see sample form 
attached as Exhibit Al 

Page 5of15 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 146 of 653



Part 4 

Miscellaneous 

(a) Address for Notices. For the putpose of Section 12(a) of this Agreement 

Address for notices or communications (other than with respect to payments) to Party A: 

Attention: 

Address: 

Contract Administration 

DTE Energy Trading, Inc. 
414 S. Main Street, Suite 200 
Ann Arbor. MI 48104 

Facsimile No: (734) 887-2235 Telephone: (734) 887-2042 

With Additional Notice of Event of Default or Termination Event to: 

Attention: 

Address 

General Counsel 

DTE Energy Trading, Inc. 
414 S. Main Street, Suite 200 
Ann Arbor, MI 48104 

Facsimile No.: (734) 887-2235 Telephone (734887-4097 

Address for notices or communications (other than with respect to payments) to Party B: 

Attention: 

Address: 

Contract Administration 

Louisville Gas and Electric Company 
220 West Main Street, 7"' Floor 
Louisville, KY 40202 

Facsimile No.: (502) 627-4222 Telephone: (502) 627-4251 

With Additional Notice of Event of Default or Termination Event to: 

Attention: 

Address 

General Counsel 

Louisville Gas and Electric Company 
220 West Main Street 
Louisville, KY 40202 

Facsimile No.: (502) 627-4622 

(b) Process Agent. For the putpose of Section 13(c) of this Agreement: 

Party A appoints as its Process Agent: None 
Party B appoints as its Process Agent: None 
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( c) Accounts. If a Confirmation does not state the account to which United States Dollar payments 
are to be made, they shall be made by either Automated Clearing House ("ACH") or wire transfer 
as follows: 

PartvA 

Pay: JPMorgan Chase Bank 
ABA: 072000326 
For the Account of: DTE Energy Trading, Inc. 
Account: 14379-63 

Party B 
Pay: Bank of America 
ABA: 111-0000-12 
For the Account of: Louisville Gas and Electric Company 
Account: 3752099133 

(d) Offices. The provisions of Section lO(a) of this Agreement will apply to this Agreement. 

(e) Multibranch Party. For the purpose of Section lO(c) of this Agreement: 

Party A is not a Multibranch Party. 

Party Bis not a Multibranch Party. 

(t) Credit Support Document. Details of any Credit Support Document: 

(i) With respect to Party A and Party B, the Credit Support Annex, attached hereto as Annex A, 
which constitutes a Credit Support Document, is incorporated by reference in, and made part of, 
the Agreement and each Confirmation (unless provided otherwise in a Confirmation) as if set 
forth in full in the Agreement or such Confirmation. 

(ii) With respect to Party A, a Guaranty, in the form acceptable to Party B, executed by Party A's 
Credit Support Provider in favor of Party B. 

(g) Credit Support Provider. 

Credit Support Provider means in relation to Party A: DTE Energy Company. 
Credit Support Provider means in relation to Party B: Not Applicable. 

(h) GOVERNING LAW. TIDS AGREEMENT WILL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICT OF LAWS. THE 
PARTIES AGREE THAT THE UNITED NATIONS CONVENTION ON CONTRACTS 
FOR THE INTERNATIONAL SALE OF GOODS SHALL NOT IN ANY WAY APPLY 
TO, OR GOVERN, Tms AGREEMENT OR ANY TRANSACTION. 

(i) Netting of Payments. The limitation set forth in Section 2(c)(ii) will not apply to Transactions 
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thus allowing the netting of Transactions. For avoidance of doubt, the parties hereby 
acknowledge and agree that the provisions of Section 2( c) shall not apply to any transaction or 
agreement not covered by this Agreement. 

(j) "Affiliate" will have the meaning specified in Section 14 of this Agreement, except that with 
respect to Party A, The Detroit Edison Company and Michigan Consolidated Gas Company are 
hereby excluded for all purposes other than Confidentiality in Section 5(i) hereof. For the 
purposes of Section 3(c), with respect to Party A, the term "Affiliate" applies only to DTE 
Energy Company, Party A's Credit Support Provider and Party B will be deemed to have no 
Affiliates. 

Parts 
Other Provisions 

(a) Confirmations and Procedures for Entering into Transactions. No more than two (2) Local 
Business Days following the date on which the parties reach agreement on the terms of a 
Transaction as contemplated by Section 9(e)(i), Party A will send to Party Ba Confirmation. Party 
B will promptly thereafter confirm the accuracy of (in the manner required by Section 9(e)(ii)), or 
request the correction of, such Confirmation (in the latter case, indicating how it believes the terms 
of such Confirmation should be correctly stated and such other terms which should be added to or 
deleted from such Confirmation to make it correct). If Party B has not accepted or disputed the 
Confirmation in the manner set forth above within two (2) Local Business Days after it was sent to 
Party B, the Confirmation shall be deemed binding as sent absent manifest error. If Party A fails to 
send a Confirmation within two (2) Local Business Days following the date on which the parties 
reach agreement on the terms of a Transaction, then Party A will promptly thereafter confirm the 
accuracy of (in the manner required by Section 9(e)(ii)), or request the correction of, any such 
Confirmation sent by Party B (in the latter case, indicating how it believed terms of such 
Confirmation should be correctly stated and such other terms with should be added or deleted from 
such Confirmation to make it correct). If Party A has not accepted or disputed such Confirmation in 
the manner set forth above within two (2) Local Business Days after it was sent by Party B, the 
Confirmation shall be deemed binding as sent absent manifest error. If any dispute shall arise as to 
whether an error exists in a Confirmation, the parties shall in good faith make reasonable efforts to 
resolve the dispute. When a Confirmation contains provisions, other than those provisions 
relating to the commercial terms of the Transaction (e.g., price, quantity), which modify or 
supplement the general terms and conditions of this Agreement (including without limitation 
Events of Default or Termination Events, or calculation of damages, settlement, netting, set-off 
or termination payments), any material changes to such terms shall not be deemed accepted as set 
fourth above unless made in a writing that is signed by duly authorized representatives of both 
parties. 

(b) Absence of Litigation. Section 3(c) is hereby amended by (i) adding in the second line thereof 
after the word "governmental" the words "or regulatory" and (ii) adding the words "in any material 
respect" immediately prior to the end of the section. 

(c) Accuracy of Specified Information. Section 3(d) is hereby amended by adding in the third line 
thereof after the word "respect" and before the period the words "or, in the case of audited or 
unaudited financial statements, a fair presentation of the financial condition of the relevant party in 
accordance with generally accepted accounting principles, consistently applied." 
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( d) Section 3 Representations. Section 3 is hereby amended by adding at the end thereof the 
following Subparagraphs (g), (h) and (i): 

(e) 

.. 

(g) Eligible Contract Participant. It is an "eligible contract participant" within the meaning 
of Commodity Futures Modernization Act of2000. 

(h) Standardization, Creditworthiness, and Transferability. The economic terms of the 
Agreement, any Credit Support Document to which it is a party, and each Transaction have been 
individually tailored and negotiated by it; it has received and reviewed financial information 
concerning the other party and has had a reasonable opportunity to ask questions of and receive 
answers and information from the other party concerning such other party, this Agreement, such 
Credit Support Document, and such Transaction; the creditworthiness of the other party was a 
material consideration in its entering into or determining the terms of this Agreement, such Credit 
Support document, and such Transaction; and the transferability of this Agreement, such Credit 
Support Document, and such Transaction is restricted as provided herein and therein. 

(i) Non-Reliance. In connection with this Agreement, any Credit Support Document to which 
it is a party, and each Transaction: (A) It is acting for its own account (and not as agent or in any 
other capacity, fiduciary or otherwise), and has made its own independent decisions to enter into 
that Transaction and as to whether that Transaction is appropriate or proper for it based upon its 
own judgment and upon advice from such advisers as it has deemed necessary, and not upon any 
view expressed by the other party; (B) It is not relying on any communication (written or oral) of 
the other party as investment advice or as a recommendation to enter into that Transaction; it being 
understood that information and explanations related to the terms and conditions of a Transaction 
shall not be considered investment advice or a recommendation to enter into that Transaction; (C) 
No communication (written or oral) received from the other party shall be deemed to be an 
assurance or guarantee as to the expected result of the Transaction; (D) It is capable of assessing 
the merits of and understanding (on its own behalf or through independent professional advice), and 
understands and accepts, the terms, conditions and risks of that Transaction. It is also capable of 
assuming, and assumes, the risks (economic or otherwise) of that Transaction; (E) The other party 
is not acting as a fiduciary for or an adviser to it in respect of the Transaction; and (F) all trading 
decisions have been the result of arm's length negotiations between the parties. 

Set-off. Any Early Termination Amount payable to one party by the other party, in circumstances 
where there is a Defaulting Party or where there is one Affected Party in the case where either a 
Credit Event Upon Merger has occurred or an Additional Termination Event in respect of which all 
outstanding transactions are Affected Transactions has occurred, will, at the option of the Non­
defaulting Party or Non-affected Party, as the case may be ("X") (and without prior notice to the 
Defaulting Party or Affected Party, as the case may be ("Y")) be reduced by X's set-off against any 
other amounts ("Other Amounts") due and owing by X or any Affiliate of X to Y (whether or not 
arising under this Agreement or any other agreement between the parties) and whether matured or 
unmatured, whether or not contingent and irrespective of the currency, place of payment or place of 
booking of the obligation. If any obligation has not been ascertained, X may, in good faith estimate 
that obligation and setoff in respect the estimate, subject to X or Y, as the case may be, accounting 
to the other party when the obligation is ascertained. To the extent that any Other Amounts are so 
set off, those Other Amounts will be discharged promptly and in all respects. X will give notice to 
the other party of any set-off effected under this Section 6(!), provided that failure to give such 
notice shall not affect the validity of the setoff. Nothing in this paragraph shall be deemed to create 
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a charge or other security interest. 

(t) Settlement Amount. The definition of"Settlement Amount" in Section 14 is hereby amended by 
deleting in the third and fourth lines of Subparagraph (b) thereof the words "or would not (in the 
reasonable belief of the party making the determination) produce a commercially reasonable 
result)". 

(g) LIMITATION OF LIABILITY. WITH RESPECT TO CLAIMS UNDER TIDS 
AGREEMENT, NO PARTY SHALL BE REQUIRED TO PAY OR BE LIABLE FOR 
EXEMPLARY, PUNITIVE, INCIDENTAL, CONSEQUENTIAL, OR INDIRECT 
DAMAGES (WHETHER OR NOT ARISING FROM ITS NEGLIGENCE) TO ANY 
OTHER PARTY EXCEPT TO THE EXTENT THAT THE PAYMENTS REQUIRED TO 
BE MADE PURSUANT TO TIDS AGREEMENT ARE DEEMED TO BE SUCH 
DAMAGES; PROVIDED, HOWEVER, THAT NOTIDNG IN TIDS PROVISION SHALL 
AFFECT THE ENFORCEABILITY OF SECTION 6(e) OF TIDS AGREEMENT. IF AND 
TO THE EXTENT ANY PAYMENT REQUIRED TO BE MADE PURSUANT TO TIDS 
AGREEMENT IS DEEMED TO CONSTITUTE LIQUIDATED DAMAGES, THE 
PARTIES ACKNOWLEDGE AND AGREE THAT SUCH DAMAGES ARE DIFFICULT 
OR IMPOSSIBLE TO DETERMINE AND THAT SUCH PAYMENT IS INTENDED TO 
BE A REASONABLE APPROXIMATION OF THE AMOUNT OF SUCH DAMAGES AND 
NOT A PENALTY. 

(h) Confidentiality. The contents ofthis Agreement and all other instruments and documents relating 
to this Agreement (including but not limited to any Credit Support Documents and any 
Confirmations), and any information made available by one party or its Credit Support Provider (if 
any) to the other party or its Credit Support Provider (if any) with respect to the Agreement or any 
Transaction hereunder is confidential and shall not be discussed with or disclosed to any third party 
(nor shall any public announcement or press release be made by either party, except with the prior 
written consent of the other party hereto), except for such information (i) as may become generally 
available to the public, (ii) as may be required or appropriate in response to any summons, 
subpoena, or otherwise in connection with any litigation or to comply with any applicable Jaw, 
order, regulation, or ruling; provided, however, each party shall, to the extent practicable, use 
reasonable efforts to prevent or limit the disclosure, (iii) as may be obtained from a non-<:onfidential 
source that disclosed such information in a manner that did not violate its obligations to the other 
party or its Credit Support Provider (if any) if making such disclosure, or (iv) as may be furnished 
to any person or entity who has a need to know such information (including, without limitation, that 
party's Affiliates, auditors, attorneys, advisors, or financial institutions) and with which the party 
has a written agreement or which are otherwise required to keep the information that is disclosed in 
confidence. With respect to information provided with respect to a Transaction, this obligation 
shall survive for a period of three (3) years following the expiration or termination of such 
Transaction. With respect to information provided with respect to this Agreement, this obligation 
shall survive for a period of three (3) years following the expiration or termination of this 
Agreement. 

(i) Jurisdiction. Section 13(b) of this Agreement is hereby deleted in its entirety and replaced with 
the following: 

With respect to any suit, action, claim or proceedings relating to this Agreement ("Proceedings"), 
neither party waives any objection which it may have at any time to the laying of venue of any 
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Proceedings brought in any court, waives any claim that such Proceedings have been brought in an 
inconvenient forum, nor waives the right to object, with respect to such Proceedings, that a court 
does not have any jurisdiction over such party. 

Nothing in this Agreement precludes either party from bringing Proceedings in any jurisdiction, 
nor will the bringing of Proceedings in any one or more jurisdictions preclude the bringing of 
Proceedings in any other jurisdiction. 

The above provisions shall be subject to the following: 

WAIVER OF JURY TRIAL. EACH PARTY IRREVOCABLY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HA VE 
TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR PROCEEDING 
RELATING TO TIDS AGREEMENT, ANY TRANSACTION, OR ANY CREDIT 
SUPPORT DOCUMENT. EACH PARTY (I) CERTIFIES THAT NO REPRESENTATIVE, 
AGENT OR ATTORNEY OF THE OTHER PARTY OR ANY CREDIT SUPPORT 
PROVIDER HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH 
OTHER PARTY WOULD NOT, IN THE EVENT OF SUCH A SUIT, ACTION OR 
PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER AND (II) 
ACKNOWLEDGES THAT IT AND THE OTHER PARTY HAVE BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT AND PROVIDE FOR ANY CREDIT SUPPORT 
DOCUMENTS, AS APPLICABLE, BY AMONG OTHER THINGS, THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

G) Consent to Recording. Each party consents, to the extent allowed by law, to the monitoring or 
recording of its trading and marketing personnel at any time and from time to time, by the other 
party of its traders and/or marketers regarding any and all communications concerning Transactions 
entered into hereunder. 

The Parties agree to amend Section 9(e) by adding thereto the following subparagraph (iii) and 
(iv): 

(iii) Should the parties come to an understanding regarding a particular Transaction, the 
Transaction may be formed and effectuated by a recorded telephone conversation 
between the parties occurring on any Business Day whereby a bid or offer and 
acceptance shall constitute the agreement of the parties to a Transaction as evidenced by 
a tape recording of the conversation effectuated in accordance with this subparagraph 
("Transaction Tape"). The parties shall be legally bound by each Transaction from the 
time they agree to its terms in accordance with this subparagraph and acknowledge that 
each party will rely thereon in doing business related to the Transaction. The 
Transaction Tape is adopted by the parties as a means by which a Transaction is reduced 
to tangible form, and the parties to a Transaction are identified and authenticate a 
Transaction. Any Transaction formed and effectuated pursuant to the foregoing shall be 
considered "writing" or "in writing" and to have been "signed" and any Transaction Tape 
shall be considered to constitute an "original" document evidencing the Transaction. 

(iv) The parties agree not to contest or assert a defense to the validity or enforceability of 
telephonic Transactions entered into in accordance with this Schedule under laws 
relating to (a) whether certain agreements are to be in writing or signed by the party to be 
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thereby bound or (b) the authority of any employee of the party if the employee name is 
stated in the Transaction Tape. The Transaction Tape, and the terms and conditions 
described therein, if admissible, shall be controlling evidence for the Parties' agreement 
with respect to a particular Transaction in the event a Confirmation is not fully executed 
(or deemed correct) by both Parties. Upon full execution (or deemed correctness) of a 
Confirmation, such Confirmation shall control in the event of any conflict with the terms 
of a Transaction Tape, or in the event of any conflict with this Agreement. 

(k) Severability. Any provision of this Agreement which is prohibited or unenforceable in any 
jurisdiction in respect of any Transaction shall, as to such Transaction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions of 
the Agreement or affecting the validity or enforceability of such provision as to any other 
jurisdiction or Transaction unless such severance shall substantially impair the benefits of the 
remaining portions of this Agreement or changes the reciprocal obligations of the parties. The 
parties hereto shall endeavor in good faith negotiations to replace the prohibited or unenforceable 
provision with a valid provision, the economic effect of which comes as close as possible to that 
of the prohibited or unenforceable provision. 

(I) Reference Market Makers. The definition of"Reference Market-makers" in Section 14 of this 
Agreement is hereby amended by: (i) deleting "(a)" from the second line thereof, (ii) deleting in 
the fourth line thereof after the word "credit" the words "and (b) to the extent practicable, from 
among such dealers having an office in the same city" and (iii) replacing such words with the 
words "or to enter into transactions similar in nature to Transactions." 

(m) Limitation of Rate. Notwithstanding any provision to the contrary contained in this 
Agreement, in no event shall the Default Rate, Non-default Rate, or Termination Rate exceed the 
Highest Lawful Rate. For purposes hereof, "Highest Lawful Rate" shall mean, with respect to 
each party, the maximum non-usurious interest rate, if any, that at any time or from time to time 
may be contracted for, taken, reserved, charged, or received on the subject indebtedness under 
the law applicable to such party which is presently in effect or, to the extent allowed by law, may 
hereafter be in effect and which allows a higher maximum non-usurious interest rate than 
applicable law presently allows. 

(n) Default Rate. The Default Rate means a rate of interest equal to the one-month London 
Interbank Interest Rate (LIBOR) determined daily as provided for under the heading "Money 
Rates" in the Wall Street Journal plus [three] percent (3%). Interest at the Default Rate shall 
accrue and compound daily based on a 360-day year. 

(o) Party B Liability. Louisville Gas aod Electric Company ("LG&E") and Kentucky Utilities Company 
("KU") shall be severally but not jointly liable for liabilities and obligations under tbis Agreement. 
Particularly, each of LG&E and KU shall be liable for such liabilities aod obligations only to the following 
extents: LG&E - 50% of all liabilities and obligations under this Agreement and KU - 50% of all liabilities 
and obligations under this Agreement 

Part 6 
Additional Terms for Commodity Derivative Transactions 

(a) ISDA DeUnitions. Unless otherwise specified in a Confirmation, this Agreement, each 
Confirmation, and each Transaction are subject to and governed by the 2000 ISDA Definitions 
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("2000 Definitions") and the 1993 ISDA Commodity Derivatives Definitions and the 2000 
Supplement thereto ("Commodity Definitions"), in each case published by the International Swaps 
and Derivatives Association, Inc. ("ISDA") as each has been or may be amended, supplemented 
updated, or restated. The provisions of the 2000 Definitions and the Commodity Defmitions are 
incorporated by reference in and made part of this Agreement and each Confirmation as if set forth 
in full in this Agreement and each Confirmation. In the event of any inconsistency between the 
2000 Definitions and the Commodity Defmitions and any provisions of this Agreement, the 
provisions of this Agreement shall prevail. In the event of any conflict between the various sets of 
definitions named above, the Commodity Definitions shall apply. The definitions incorporated into 
a Confirmation with respect to that particular Confirmation shall prevail over the provisions of this 
Agreement, the 2000 Definitions and the Commodity Derivative Definitions. For purposes of this 
Agreement, all references in the Defmitions to "Swap Transaction" shall be deemed references to 
any Transaction under the Agreement. 

(b) Calculation Agent. The Calculation Agent as defined in the Commodity Definitions is Party A, 
unless otherwise specified in a Confmnation in relation to the relevant Transaction; provided, however, if 
an Event of Default has occurred and is continuing with respect to Party A, the Calculation Agent shall be 
Party B until such time as Party A is no longer a Defaulting Party. 

(c) Commodity Definition Amendments. Unless otherwise specified in a Confirmation, the 
Commodity Definitions are amended as follows: 

(i) Section 7 .5( e) is hereby deleted. 

(ii) "Additional Market Disruption Events" shall apply only if so specified in the relevant 
Confirmation. 

(ii) The following "Disruption Fallbacks" specified in Section 7.5(c) of the Commodity 
Definitions shall apply, in the following order, except as otherwise specified in the relevant 
Confirmation: 

(1) "Fallback Reference Price" (if the relevant parties have specified an 
alternate Commodity Reference Price in the Confirmation); 

(2) "Postponement", with five (5) Commodity Business Days as the Maximum 
Days of disruption; 

(3) "Negotiated Fallback" (provided that the reference in Section 7.5(c)(ii) to 
"fifth Business Day" shall be amended to be "twelfth Business Day"); and 

(4) "Commodity-Reference Dealers" will determine and calculate the 
Relevant Price as set forth in Section 7.l(c)(i), with each party selecting in 
good faith two Reference Dealers in the relevant market. 

(d) Trading Suspension. Clause (ii) of Section 7.4(c) of the Commodity Defmitions is hereby 
amended by the addition of the following: 

For these purposes, a suspension of trading on any Commodity Business Day shall be 
deemed material in the event that: (i) as of each suspension, all trading in such contract on 
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such day is suspended for the entire day; or (ii) (A) as a result of such suspension, all 
trading in such contract opens, but ceases prior to, and does not recommence from the 
regularly scheduled close of trading in such contract, and (B) such suspension is announced 
less than one(!) hour preceding its commencement. 

(e) Trading Limitation. Clause (viii) of Section 7.4(c) of the Commodity definitions is hereby 
amended by the addition of the following: 

For these purposes, a limitation of trading on any Commodity Business Day shall be 
deemed to be material in the event the relevant Exchange establishes, or has established, 
limits on the range within which the price of the relevant Futures Contract may fluctuate 
and the closing or settlement price of such Futures Contract on such day is at the upper or 
lower limit of that range. 

IN WITNESS WHEREOF, the parties have executed this SCHEDULE to the ISDA MASTER 
AGREEMENT by their duly authorized officers as of the date specified on the first page of this 

document. v 9 c~ 
bH~vlNG,IN . LOUISVILLE GAS AND ELECTRIC COMPANY I 

KENTUCKY UTILITIES COMP ANY ~ 

By: 7l#£d-~--
Name: ~~~~_,.M~A~Rµf'l"~N~G~A~LL~U~'S~~~ 

Title: President Title: 
SR. VICE PRESIDENT 

I Ol l!SVii IE GAS &1 E~~:rn1c GOMPF.' . 
KENTUCKY UTiLITIES 
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EXHIBIT A 

SAMPLE 
INCUMBENCY AND SIGNATURE CERTIFICATE 

The undersigned, the [Assistant] Secretary of ________ (the "Counterparty"), 
a corporation [LLC, LP, GP, etc.] organized under the laws of the State of , hereby 
certifies that: 

1. The ISDA Master Agreement dated as of , 2004, including the 
Schedule, Confirmation, and other exhibits, supplements, attachments and annexes thereto and 
documents incorporated by reference therein (collectively the "Agreement Documentation"), 
between DTE Energy Trading, Inc. and the Counterparty have been duly executed and delivered 
for, in the name of, and on behalf of the Counterparty by the following officer, whose title and 
signature appear below: 

NAME TITLE SIGNATURE 

2. The foregoing officer who, on behalf of the Counterparty, executed and delivered 
the Agreement Documentation was at the date thereof and is now duly authorized as a signatory of 
the Counterparty and the signature of such person appearing on the Agreement Documentation is 
his/her genuine signature. 

IN WITNESS WHEREOF, the undersigned has executed this certificate the _day of 
-------' 2004. 

[NAME OF COUNTERPARTY] 

By:, __________ _ 
Name: __________ _ 
Title: [Assistant] Secretary 
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(Bilateral Form) (ISDA Agreements subject to New York Law Only) 

CREDIT SUPPORT ANNEX 
to the Schedule to the 

ISDA Master Agreement 

IJl'E Ener9X .. ~~9;i;:ig, Inc. 
("Party A") 

dated as of. October 1 , 2005 

between 

and 

IDuisville Gas and Electric 
canpany f.~~~':'Rky Utilities 

("PartyB") 

Thia Annex supplements, forms part of; and is subject to, the above-referenced Agreement, is part of its Schedule 
and is a Credit Support Document Wider this Agreement with respect to each party. 

Accordingly, the parties agree as follows:-

Paragraph 1. Interpretation 

(a) Ilellnltlons and Inconsistency. Capitaliz.ed terms not otherwise defined herein or elsewhere in this 
Agreement have the meanings specified punuant to Paragraph 12, and all reforences in this Annex to Paragraphs 
are to Paragraphs of this Annex, In the event of any inconsistency between this Annex and the other provisioos of 
this Schedule, this Annex will prevail, and in the event of any inconsistency between Paragraph 13 and the other 
provisions of this Annex, Paragraph 13 will prevail. 

(b) Secured Party and Pledgor. All references in this Annex to the "Secured Party" will be to either party 
When acting in that capacity and all corresponding references to the ''Pledgor" will be to the 01her party when 
acting in that capacity; provided, however, that if Other Posted Support is held by a party to this Annex, all 
references herein to that party as the Secured Party with respect to that Other Posted Support will be to that party 
as the beneficiary thereof and will not subject that support or that party as the beneficiary thereof to provisioos of 
law generally relating to security interests and secured parties. 

Paragraph 2. Security Interest 

Each party, as the Pledgor, hereby pledges to the other party, as the Secured Party, as security for its Obligations, 
and grants to the Secured Party a first priority continuing security interest in, lien on and right of Set-off against all 
Posted Collateral Transfurred to or received by the Secured Party hereunder. Upon the Transfer by the Secured 
Party to the Pledgor of Posted Collateral, the security interest and lien granted hereunder on that Posted Collateral 
will be released immediately and, to the extent possible, without any further action by either party. 

CopyrlaM 0 19H International Swaps ••d DeriVlltlves Assocladon, Inc:. 
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Paragraph 3. Credit Support Obligations 

(a) DelWoy Amo11nl. Subject to Paragiaphs 4 and 5, upon a demand made by the Secured Party on or 
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the 
Pledger's Minimum Transter Amount, then the Pledger will Transfer to the Secured Party Eligible Credit Support 
having a Value as of the date of Transfer at least equal to the applicable Delivery Amount (rounded pursuant to 
Paragraph 13). Unless otherwise specified in Paragraph 13, the "Delivery Amollnl" applicable to the Pledger for 
any Valuation Date will equal the amount by which: 

(i) the Credit Support Amount 

exceeds 

(ii) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party. 

(b) RetJun Amolllll. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or promptly 
following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the Secured Party's 
Mininmm Transfer Amount, then the Secured Party will Transfer to the Pledger Posted Credit Support specified by 
the Pledger in that demand having a Value as of the date of Transfer as close as practicable to the applicable 
Return Amount (rounded pursuant to Paragraph 13). Unless otherwise specified in Paragraph 13, the "Rnurn 
Amollnl" applicable to the Secured Party for any Valuation Date will equal the amount by which: 

(i) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party 

exceeds 

(ii) the Credit Support Amount 

"Cretlit Support A"""'nl" means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the 
Secured Party's Exposure for.that Valuatioo Date plus (ii) the aggrepte of all Independent Amounts applicable to 
the Pledger, if any, minus (iii) all Independent Amounts applicable to the Secured Party, if any, minus (iv) the 
Pledger's Threshold; provided, however, that the Credit Support Amount will be deemed to be :zero whenever the 
calculation of Credit Support Amount yields a number less than zero. 

Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions 

(a) Conditions Preudent. Each Transfer obligation of the Pledger under Paragraphs 3 and 5 and of the 
Secured Party under Paragraphs 3, 4( d)(ii), 5 and 6( d) is subject to the conditions precedent that: 

(i) no Event of Defitult, Potential Event of Defitult or Specified Condition has occurred and is continuing 
with respect to the other party; and 

(ii) no Early Termination Date for which any unsatisfied payment obliptions exist has occurred or been 
designated as the result of an Event of Defitult or Specified Condition with respect to the other party. 

(b) TrallSfer Timiltg. Subject to Paragraphs 4(a) and 5 and unless otherwise specified, if a demand for the 
Transfer of Eligible Credit Support or Posted Credit Support is made by the Notification Time, then the relevant 
Transfer will be made not later than the close of business on the next Local Business Day; if a demand is made 
after the Notification Time, then the relevant Transfer will be made not later than the close of business on the 
second Local Business Day thereafter. 

(c) Cokulation& All calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will be made 
by the Valuation Agent as of the Valuation Time. The Valuation Agent will notify each party (or the other party, if 
the Valuation Agent is a party) of its calculatioos not later than the Notification Time on the Local Business Day 
following the applicable Valuation Date (or in the case of Paragraph 6(d), following the date of calculation). 
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( d) Substit11tions. 

(i) Unless otherwise specified in Pangraph 13, upon notice to the Secured Party specifying the items of 
Posted Credit Support to be exchanged, the Pledgor may, oo any Local Business Day, Transfer to the 
Secured Party substitute Eligible Credit Support (the "Substitute Credit Support"); and 

(ii) subject to Pangraph 4(a), the Secured Party will Transfer to the Pledgor the items of Posted Credit 
Support specified by the Pledgor in its notice not later than the Local Business Day following the date on 
which the Secured Party receives the Substitute Credit Support, unless otherwise specified in Paragraph 
13 (the "Substitutioo Date"); provided that the Secured Party will only be obligated to Transfer Posted 
Credit Support with a Value as of the date of Transfer oftbat Posted Credit Support equal to the Value as 
of !bat date of the Substitute Credit Support. 

Paragraph 5. Dispute Resolution 

If a party (a "Disputing Party") disputes (I) the Valuation Agent's calculation of a Delivery Amount or a Return 
Amount or (II) the Value of aoy Transfer of Eligible Credit Support or Posted Credit Support, then (I) the 
Disputing Party will notify the other party aod the Valuation Agent (if the Valuation Agent is not the other party) 
not later than the close of business on the Local Business Day following (X) the date tbat the demand is made 
under Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (II) above, (2) subject to 
Paragraph 4(a), the appropriate party will Transfer the undisputed amount to the other party not later than the 
close of business on the Local Business Day following (X) the date tbat the demand is made under Paragraph 3 in 
the case of(!) above or (Y) the date ofTransfer in the case of(ll) above, (3) the psrties will coosult with each other 
in an attempt to resolve the dispute aod (4) if they fill! to resolve the dispute by the Resolution Time, then: 

(i) In the case of a dispute involving a Delivery Amount or Return Amount, unless otherwise specified in 
Paragraph 13, the Valuation Agent will recalculate the Exposure aod the Value as of the Recalculation 
Date by: 

(A) utilizing any calculations of Exposure for the Transactions (or Swap Transactions) that the 
parties have agreed are not in dispute; 

(B) calculating the Exposure for the Transactions (or Swap Transactions) in dispute by seeking four 
actual quotations at mid-marl<et from Rel'eremce Market-makers for purposes of calculating Market 
Quotation, and taking the arithmotic average of those obtained; provided tbat if four quotations are 
not available for a particular Transaction (or Swap Transaction), then fewer than four quotations may 
be used for that Transaction (or Swap Transaction); and if no quotations are available for a particular 
Transaction (or Swap Transaction), theo the Valuation Agent's origioal calculations will be used for 
that Transaction (or Swap Transaction); and 

(C) utilizing the procedures specified in Paragraph 13 for calculating the Value, if disputed, of Posted 
Credit Support. 

(ii) In the case of a dispute involving the Value of any Transfer of Eligil>le Credit Support or Posted Credit 
Support, the Valuation Agent will recalculate the Value as of the date of Transfer pursuant to Paragraph 
13. 

Following a recalculation pursuant to this Pangraph, the Valuation Agent will notify each party (or the other 
party, ifthe Valuation Agent is a party) not later than the Notification Time on the Local Business Day following 
the Resolution Time. The appropriate party will, upon demand following that notice by the Valuation Agent or a 
resolution pursuant to (3) above and sul!iect to Paragraphs 4(a) aod 4(b), make the appropriate Transfer. 
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Paragraph 6. Bolding and Using Posted Collateral 

(a) Can of Postd Collatoal. Without limiting the Secured Party's rights under Paragraph 6(c), the Secured 
Party will exercise reasonable care to assure the safe custody of all Posted Collateral to the extent mjUin:d by 
applicable law, and in any event the Secured Party will be deemed to have exercised reasonable care if it exercises 
at least the same degree of care as it would exercise with respect to its own property. Except as specified in the 
preceding senteooe, the Secured Party will have no duty with respect to Posted Collateral, including, without 
limitation, any duty to collect any Distributions, or enforce or preserve any rights pertsining thereto. 

(b) EHglbllity to Bold P111ted Collateral, Custodians. 

(i) Genaa/. Subject to the satis1ilction of any conditions specified in Paragraph 13 for holding Poated 
Collateral, the Secured Party will be entitled to hold Posted Collateral or to appoint an agent (a 
"Custodian'') to hold Posted Collateral for the Secured Party. Upon notice by the Secured Party to the 
Pledgor of the appointment of a Custodian, the Pledgm's obligations to make any Transfer will be 
discharged by making the Transfer to that Custodian. The holding of Posted Collateral by a Custodian 
will be deemed to be the holding of that Posted Collateral by the Secured Party for which the Custodian is 
acting. 

(ii) Ftdbue to SatJsfY Conditions. If the Secured Party or its Custodian liills to satisfy any conditions for 
holding Posted Collateral, then upon a demand made by the Pledgor, the Secured Party will, not later than 
five Local Business Days after the demand, Transfer or cauae its Custodian to Transfer all Posted 
Collateral held by it to a Custodian that satisfies those conditions or to the Secured Party if it satisfies 
those conditions. 

(iii) Lhlbility. The Secured Party will be liable for the acts or omissions of its Custodian to the same extent 
that the Secured Party would be liable hen:undcr for its own acts or omissions. 

( c) Use of Posletl Collatoal. Unless otherwise specified in Paragraph 13 and without limiting the rights and 
obligations of the parties under Paragraphs 3, 4(d)(ii), S, 6(d) and 8, ifthe Secured Party is not a Defiwlting Party 
or an Affected Party with respect to a Specified Condition and no Early Tennination Date bas occurred or been 
designated as the resuh of an Even! of Defiwlt or Specified Ccndition with respect to the Secured Party, then the 
Secured Party will, notwithstanding Section 9-207 of the New York Unifurm Commercial Code, have the right to: 

(i) sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise uae in 
its business any Posted Collateral it holds, free from any claim or right of any nature whatsoever of the 
Pledgor, including any equity or right of redemption by the Pledgor; and 

(ii) register any Posted Collateral in the name of the Secured Party, its Custodian or a nominee for either. 

For pwposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to Paragraphs 
3 and S and any rights or remedies authori7.ed under this Agreemen~ the Secured Party will be deemed to continue 
to hold all Posted Collateral and to receive Distributions made thereon, regardless of whether the Secured Party bas 
exercised any rights with respect to any Posted Collateral pursuant to (i) or (ii) above. 

(d) Distrib11tions an4 Interest A.mount. 

(i) Distributions. Subject to Paragraph 4(a), if the Secured Party receives or is deemed to receive 
Distributions on a Local Business Day, it will Transfer to the Pledgor not later than the following Local 
Business Day any Distributions it receives or is deemed to receive to the extent that a Delivery Amount 
would not be created or increased by that Transfer, aa calculated by the Valuation Agent (and the date of 
calculation will be deemed to be a Valuation Date for this purpose). 
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(ii) llllNesl Amollllt. Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), in lieu of any 
interest, dividends or other amounts paid or deemed to have been paid with respect to Posted Collateral in the 
form of Cash (all of which may be retained by the Secured Party), the Secured Party will Transfer to the 
Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that a Delivery Amount 
would not be created or increased by that Transfer, aa calculated by the Valuation Agent (and the date of 
calculation will be deemed to be a Valuation Date for this purpose). The Interest Amount or portion thereof 
not Transfem:d pursuant to this Paragraph will constitute Posted Collateral in the form of Cash and will be 
subject to the security interest granted under Paragraph 2. 

Paragraph 7. Events of Default 

For pwposes of Section 5(a)(iii)(l) of this~ an Event of Default will exist with respect to a party if. 

(i) that party filils (or mils to cause its Custodian) to make, when due, any Transfer of Eligible Collateral, 
Posted Collateral or the Interest Amount, aa applicable, required to be made by it and that fililure continues 
f0< two Local Business Days after notice of that fililure is given to that party; 

(ii) that party filils to comply with any restriction or prohibition specified in this Annex with respect to any of 
the rights specified in Paragraph 6(c) and that fililure continues for five Local Business Days after notice of 
that fililure is given to that party; or 

(iii) that party filils to comply with or perform any agn:ement or obligation other than those specified in 
Paragraphs 7(i) and 7(ii) and that fililure continues for 30 days after notice of that fililure is given to that 
party. 

Paragraph 8. Certain Rights and Remedies 

(a) Secured Plll'ty'• Riglds and Re111dia. If at any time (I) an Event of Defilult or Specified Condition with 
respect to the Pledgor baa occurred and is continuing or (2) an Early Termination Date baa occurred or been 
designated aa the result of an Event of Def8ult or Specified Condition with respect to the Pledgor, then, unless the 
Pledgor baa paid in fill( all of its Obligations that are then due, the Secured Party may exercise one or more of the 
following rights and remedies: 

(i) all rights and remedies available to a secured party under applicable law with respect to Posted Collateral 
held by the Secured Party; 

(ii) any other rights and remedies available to the Secured Party under the terms of Other Posted Support, if 
any; 

(iii) the right to Set-off any amounts payable by the Pledgor with respect to any Obligations against any 
Posted Collateral or the Caah equivalent of any Posted Collateral held by the Secured Party (or aoy obligation 
of the Secured Party to Transfer that Posted Collateral); and 

(iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more public or 
private sales or other dispositions with such notice, if any, as may be required under applicable law, free from 
any claim or right of any nature whatsoever of the Pledgor, including any equity or right of redemption by the 
Pledgor (with the Secured Party having the right to purchase any or all of the Posted Collateral to be sold) and 
to apply the proceeds (or the Cash equivalent thereof) ftom the liquidation of the Posted Collateral to aoy 
amounts payable by the Pledgor with respect to any Obligations in that order aa the Secured Party may elect. 

Each party acknowledges and agrees that Posted Collateral in the form of securities may decline speedily in value and 
is of a type customarily sold on a recogniml market, aod, accordingly, the Pledgor is not entitled to prior notice of any 
sale of that Posted Collateral by the Secured Party, except any notice that is required under applicable law and cannot 
be waived. 
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(b) P/edgor'• Rights and R-uin. If at any time an Early Termination Date has occwred or been designated 
as the result of an Event of Defilult or Specified Condition with respect to the Secured Party, then (except in the case of 
an Early Termination Date relating to less than all Transactions (or Swap Transactions) where the Secured Party has 
paid in full all ofits obligations that are then due under Section 6(e) of this Agreement): 

(i) the Pledgor may exercise all rights and remedies available to a pledgor under applicable law with respect 
to Posted Collateral held by the Secured Party; 

(ii) the Pledgor may exercise any other rights and remedies available to the Pledgor under the terms of Other 
Posted Support, if any; 

(iii) the Secured Party will be obligated inunr4iately to Transfer all Posted Collateral and the Inten:st Amount 
to the Pledgor; and 

(iv) to the extent that Posted Collateral or the Interest Amounl is DOI so Transferred pursuant to (iii) above, 
the Pledgor may: 

(A) Set-off aoy amounts payable by the Pledgor with respect to any Obligations against any Posted 
Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any obligation of 
the Secured Party to Transfer that Posted Collateral); and 

(B) to the extent that the Plcdgor does DOI Set-off under (iv)(A) above, withhold payment of aoy 
remaining amounts payable by the Pledgor with respect to any Obligations, up to the Value of any 
remaining Posted Collateral held by the Secured Party, until that Posted Collateral is Transferred to the 
Pledgor. 

(c) IHjlckndes and Excas Procutb. The Secured Party will Tmnsrer to the Pledgor any proceeds and Posted 
Credit Support remaining after liquidation, Set-off and/or application under Paragraphs 8(a) and 8(b) after satisfilction 
in full of all amounts payable by the Pledgor with respect to aoy Obligations; the Pledgor in all events will remain 
liable for any amounts remaining unpaid after aoy liquidation, Set-off and/or application under Paragraphs 8(a) and 
8(b). 

( d) Fhull Retllms. When no amounts are or tha'eafter may become payable by the Pledgor with respect to any 
Obligations (except fur aoy potential liability under Section 2(d) of this Agreement), the Secured Party will Transfer to 
the Pledgor all Posted Credit Support and the Interest Amount, if any. 

Paragraph 9. Representations 

Each party represents to the other party (which representations will be deemed to be repeated as of each date 
on which it, as the Pledgor, Transfers Eligible Collateral) that: 

(i) it has the power to grant a security interest in and lien oo any Eligible Collateral it Transfers as the 
Pledgor and has taken all necessary actions to authorize the granting of that security interest and lien; 

(ii) it is the sole owner of or otherwise has the right to Transfer all Eligible Collateral it Transfers to the 
Secured Party hereunder, free and clear of any security interest, lien, encumbrance or other restrictions other 
thao the security interest and lien granted under Paragraph 2; 

(iii) upon the Transfer of aoy Eligible Collateral to the Secured Party under the terms of this Annex, the 
Secured Party will have a valid and perfected first priority security interest therein (as.,1ming that any central 
clearing corporation or any third-party financial intermediary or other entity not within the control of the 
Pledgor involved in the Transfer of that Eligible Collateral gives the notices aod takes the action required of it 
under applicable law for perfection of that interest); and 

(iv) the performance by it of its obligations under this Annex will not result in the creation of any security 
interest, lien or other encumbrance on any Posted Collateral other thao the security interest and lien granted 
under Pangraph 2. 
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Paragraph 10. E"P"nse• 

(a) GeMl'llL Except as otherwise provided in Paragraphs lO(b) and IO(c), each party will pay its own costs and 
expenses in connection with performing its obligations under this Annex and neither party will be liable for any costs 
and expenses incwred by the other party in cmnection herewith. 

(b) Posted Credit Sllpport. The Pledgor will promptly pay when due all laxes, asse•sments or charges of any 
nature that are imposed with respect to Posted Credit Support held by the Secured Party upon becoming aware of the 
asme, regardless of whether any ponion of that Posted Credit Support is sobsequently dispoaed of under Paragraph 
6(c), except for those taxes, assessments and charges that resolt from the exetcise of the Secured Party's rights under 
Paragraph 6(c). 

(c) LiquiJ/lltion/Appliallion of Posted CM/it Support. All reasonable costs and expenses incurred by or on 
behalf of the Secured Party or the Pledgor in connection with the liquidation and/or application of any Posted Credit 
Support under Paragraph 8 will be payable, on demand and pursuant to the Expenses Section of this Agreement, by 
the Defaulting Party or, if there is no Defiwlting Party, equally by the parties. 

Paragraph 11. Miscellaneous 

(a) Def""'11-. A Secured Party that fails to make, when due, any Transfer of Posted CoUatcral or the 
Interest Amount will be obligated to pay the Pledgor (to the extent permitted under applicable law) an amount equal to 
Interest at the Default Rate multiplied by the Value of the items of property that were required to be Tmnsferred. from 
(and including) the date that Posted Collateral or Interest~ was required to be Transferred to (but excluding) 
the date of Transfer of that Posted Collateral or Interest Amount. This interest will be calculated on the basis of daily 
compounding and the actual number of days elapsed. 

(b) Furtlur AssilTOllUS. Promptly following a demand made by a party, the other party will execute, deliver, file 
and record any financing statement, specific assignmeot or other doo1ment and take any other action that may be 
necessary or desirable and reasonably requested by that party to create, preserve, pertect or validate any security 
interest or lien granted under Paragraph 2, to enable that party to exercise or enforce its rights under this Annex with 
respect to Posted Credit Support or an Interest Amount or to effioct or document a release of a security interest on 
Posted Collateral or an Interest AmounL 

(c) Flllther Protedion. The Pledgor will promptly give notice to the Secured Party of, and defend against, any 
suit, action, proceeding or lien that involves Posted Credit Support Transferred by the Pledgor or that could adversely 
affect the security interest and lien granted by it under Paragraph 2, unless that suit, action, proceeding or lien resolts 
from the exercise of the Secured Party's rights under Paragraph 6(c). 

(d) GODd Faith lllUI Commt!l'Cildly Reasmra/Jh MlllUler. Performance of all obligations under this Annex, 
including, but not limited to, all calculations, valuations and determinations made by either party, will be made in 
good faith and in a commetcially reasonable manner. 

(e) lk•lllllls lllUI Notices. All demands and notices made by a party under this Annex will be made as specified 
in the Notices Section of this Agreement, except as otherwise provided in Paragraph 13. 

(I) SpecijicatioM o/Certaln MalUrs. Anything referred to in this Annex as being specified in Paragraph 13 also 
may be specified in one or more Confirmations or other documents and this Annex will be construed accordingly. 
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Paragraph 12. Deftnidons 

As used in this Annex:-

"Cash" means the lawful currency of the United States of America. 

"Credit Support Amount" has the meaning specified in Paragraph 3. 

"CllSlodian" has the meaning specified in Paragraphs 6(b)(i) and 13. 

"Dellvery Amount" has the meaning specified in Paragraph 3(a). 

"Di"f'uling Party" has the meaning specified in Paragraph S. 

"Distributions" means with respect to Posted Collateral other than Cash, all principal, interest and other payments 
and distributioos of cash or other property with respect thereto, regardless of whether the Secured Party has disposed 
of that Posted Collateral under Paragraph 6(c). Distnbutions will not include any iUm of property acquired by the 
Secured Party upon any disposition or liquidation of Posted Collateral or, with respect to any Posted Collareral in the 
form of Cash, any distributions on that collateral, unless otherwise specified herein. 

"Eligible Coltaural" means, with respect to a party, the items, if any, specified as such for that party in Paragraph 13. 

"Ellgible CIWlit Support" means Eligible Collateral and Other Eligible Support. 

"Expos-" means for any Valuation Date or other date for which Exposure is calculated and subject to Paragraph 5 
in the case of a dispute, the amount, if any, that would be payable to a party that is the Secured Party by the other party 
(expressed as a positive number) or by a party that is the Secured Party to the other party (expressed as a negative 
number) pursuant to Section 6( e)(ii)(2)(A) of this Agreement as if all Transactioos (or Swap Transactions) were being 
terminated as of the relevant Valuation Time; provided that Market Quotation will be determined by the Valuation 
Agent uaing its estimates at mid-market of the amounts that would be paid for Replacement Transactions (as that term 
is defined in the definition of "Market Quotation"). 

"Independent Amollnt" means, with respect to a party, the amount specified as such for that party in Paragraph 13; if 
no amount is specified, zero. 

"Interest Amollllt" means, with respect to an Interest Period, the aggregate sum of the amounts of interest calculated 
for each day in that Interest Period on the principal amount of Posted Collateral in the Conn of Cash held by the 
Secured Party on that day, determined by the Secured Party for each such day as follows: 

(x) the amount of that Cash on that day; multiplied by 

(y) the Interest Rate in effect for that day; divided by 

(z) 360. 

"Interest Periml" means the period ftom (and including) the last Local Business Day on which an Interest Amount 
was Transferred (or, if no Interest Amount bas yet been Transferred, the Local Business Day on which Posted 
Collateral in the form of Cash was Transferred to or received by the Secured Party) to (but c:xcluding) the Local 
Business Day on which the current Interest Amount is to be Transferred. 

"Interest Rau" means the rate specified in Paragraph 13. 

"Local BllSinea Day", unless otherwise specified in Paragraph 13, has the meaning specified in the Definitions 
Section of this Agreement, except that 1efeietMO to a payment in clause (b) thereof will be deemed to include a 
Transfer under this Annex. 
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"Minim.,,. TrtUUfu AlflOlllll" means, with respect to a party, the amount specified as such fbr that party in Paragraph 13; if 
DO amount is specified, zero. 

"Notificodon Time" bas the meaning specified in Paragraph 13. 

"ObUgtlllons" means, with respect to a perty, all present and future obligations of 1bat perty under this Agreement and any 
additional obligatiODB specified for that party in Paragraph 13. 

"Otho Eligibk Sllpport" means, with respect to a party, the items, if any, specified as such fbr that party in Paragraph 13. 

"Other Posud Sllpport" means all Other Eligible Support Transferred to the Secured Party that remains in cffa:t 
for the benefit of that Secured Party. 

"Pktlgor" moans either party, when that party (i) receives a demand for or is required to Transfer Eligible Credit Support 
under Paragraph 3(a) or (ii) bas Transfi:ned Eligible Credit Support under Paragraph 3(a). 

"Posld ColllJund" means all Eligible Collateral, other property, Distributions, and all proceeds thereof that have been 
Transferred to oc received by the Secured Party under this Annex and not Transferred to the Pledgor pwsuant to Paragraph 
3(b), 4(d)(il) or 6(d)(i) or released by the Secured Party under Paragraph 8. Any Interest Amount or poction thereof not 
Transferred pursuant to Paragraph 6(d)(il) will canstitute Posled Collateral in the ftJrm of Cash. 

"Po&tU Credit S#ppol1" means Posted Collateral and Other Posted Support. 

"llecakukltion .0.U" mesns the Valuation Date that gives rise to the dispu1e under Paragraph 5; pr<YVided, however, that if a 
subsequent Valuation Date occws under Paragraph 3 prior to the resolution of the dispute, then the "Recalculation Date" 
means the most recent Valuation Dale under Paragraph 3. 

"Resolodon Tinu" has the meaning specified in Paragraph 13. 

"Return Amount" has the mesning specified in Paragraph 3(b). 

"S«11red Puty" means either party, when that party (i) mskes a demand for or is entitled to receive Eligible Credit Support 
under Paragraph 3(a) or (ii) bolds or is deemed to hold Posted Credit Support 

"Specijid Condidon" means, with respect to a party, any event specified as such fur that party in Paragraph 13. 

•substitute c..../it SllJ'JH'l1" has the moaning specified in Paragraph 4(d)(i). 

"Substitlllion .0.U" bas the meaning specified in Paragraph 4(d)(ii). 

"Threslwld" means, with respect to a party, the amount specified as such fur that party in Paragraph 13; if DO amount is 
specified, zero. 

"Trrmsfo• means, with respect to any Eligible Credit Support, Posted Credit Support or Interest Amount, and in accordance 
with the instructions of the Seemed Party, Plodgor or Custodian, as applicable: 

(i) in the case of Cash, psymoot or deli""Y by wire 1lallsfi:r into one or more bank aa:wnts specified by the recipient; 

(ii) in the case of certificated securities that cannot be paid or delivered by book-entry, psymoot or delivery in 
appropriate physical ftJrm to the recipient or its account •"""'1"'•ied by any duly executed inslnlmeots of 1rBDSK:r, 
assignments in blank, 1lallsfi:r tsx sramps and any other c!Mnnents neeessaty to constitute a legally valid tmnsfer to 
the recipient; 

(iii) in the case of securities that can be paid or delivered by boolc-entry, the giving of written instructions to the 
relevant depository institution or other entity specified by the recipient, 1X>gether with a writrm copy theleof to the 
recipient, sufficient if complied with to result in a legally effective 1lallsfi:r of the relevant interest to the recipient; and 

(iv) in the case ofOtberEligible Support or Other Posted Support, as specified in Paragraph 13. 
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"Mini"'""' TfYllls/•r Amount" means, with respect to a party, the amount specified as such fur that party in Paragraph 13; if 
no amount is specified, zero. 

"Notificlltion TU..." bas the meaning specified in Paragraph 13. 

"Obllgatimu" means, with respect to a party, all prosent and future obligatiOllS of that party under this Agreement and any 
additional obligations specified fur that party in Paragraph 13. 

"Other Eligibk Sllpport" rMaDB, with respect to a party, the items, if any, specified as such fur that party in Paragraph 13. 

"Other Postd S#pport" means all Other Eligible Support Transferred to the Secured Party that remains in effect 
fur the benefit of that Secured Party. 

"Pkt/pr" means either party, when that party (i) receives a demand for or is required to Transfer Elig1ble Credit Support 
under Paragraph 3(a) or (ii) bas Transferred Elil!lole Credit Support Wider Paragraph 3(a). 

"Postd C"""'-11" means all Eligible Collateral, other property, DistnlJutions, and all proceeds 1hereof that have been 
Transforrod to or recoiwd by the Secured Party under this Annex and oot Transferred to the Pleclgor pursuant to Paragraph 
3(b), 4(d)(ii) or 6(d)(i) or releaaed by the Secured Party under Paragraph 8. Any Interest Amount or portion thereof not 
Transforrod pursuant to Paragraph 6(d)(iI) will constitute Posted Collateral in the furm of Cash. 

•Posud Crtttlit S#pport" meana Posted Collateral and Other Posted Support. 

"~cllkullltion Dttte" means the Valuation Dale that gives rise to the dispute under Paragraph S; provided, Jwwev.r, that if a 
subsequent Valuation Dale occurs under Paragraph 3 prior to the n:solution of the dispute, then the "Recalculation Date" 
meana the most receru Valuation Date under Paragraph 3. 

"Raolution n .... • has the meaning specified in Paragraph 13. 

"RetMm Amount" baa the meaning specified in Paragraph 3(b). 

"S.Curttd Pfllty" means either party, when that party (i) makes a demand fur or is entitled to receive Eligible Credit Support 
under Paragraph 3(a) or (ii) holds or is deemed to hold Posted Credit Support. 

"Specified Condidon" means, with respect to a party, any event specified as such fur that party in Paragraph 13. 

"Substi111te Credit Support" baa tbe meaning specified in Paragraph 4(d)(i). 

"Substitution Dttte" bas the meaning specified in Paragraph 4(d)(ii). 

"Thnslwld" rMaDB, with respect to a party, tbe amount specified as such fur that party in Paragraph 13; if no amount is 
specified, zero. 

"Transfer" rMaDB, with respect to any Eligible Credit Support, Posted Credit Support or Intereat Amount, and in acc:ordancc 
with the instructions of the Secured Party, Pledgor or Custodian, as applicable: 

(i) in the case of Cash, paymeol or delivery by wire transli:r into one or more bank accounts specified by tbe recipient; 

(ii) in the case of certificated securitica that cannot be paid or delivered by book-elllry, paymeot or delivery in 
~le physical furm to tbe recipient or its account amxnpani..t by any duly executed instrummts of transli:r, 
assigmnenta in blank, transli:r tax stamps and any other documents necessary to constitute a legally valid transfer to 
the recipient; 

(iit) in the case of securities that can be paid or delivered by book-elllry, the giving of written instructions to the 
relevant depository institution or other entity specified by the recipient, together with a written copy 1hereof to the 
recipient, sufficient if complied with to result in a legally effective transli:r of tbe relevant interost to tbe recipient; and 

(iv) in tbe case of Other Eligible Support or Otber Posted Support, as specified in Paragraph 13. 

9 ISDA®1994 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 166 of 653



"Valuation Agmt"has the meaning specified in Paragraph 13 

"Valuation Date" means each date specified in or otherwise determined pursuant to Paragraph 13. 

"Valuation Perr:enlage" means, for any item of Eligible Collateral, the pen=tage specified in Paragraph 13. 

"Valuation Time" has the meaning specified in Paragraph 13. 

"Value" means for any Valuation Date or other date fur which Value is calculated and subject to Paragraph S in the 
case of a dispute, with respect to: 

(i) Eligible Collateral or Posted Collateral that is: 

(A) Cash, the amount thereof; and 

(B) a security, the bid price obtained by the Valuation Agent multiplied by the applicable Valuation 
Percentage, if any; 

(ii) Posted Collateral that coosists of itema that are not specified aa Eligillle Collateral, zero; and 

(iii) Otber Eligillle Support and Other Posted Support, aa specified in Paragraph 13. 
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PARAGRAPH 13 
to the 

ISDA CREDIT SUPPORT ANNEX 
dated as of October 1, 2005 

between 
DTE Energy Trading, Inc. ("Party A") 

and 
Louisville Gas and Electric Company I 

Kentucky Utilities Company 
("Party B ") 

Paragraph 13. Elections and Variables 

(a) Security Interest for "Obligations'~ The term "Obligations" as used in this Annex includes the 
following additional obligations: 

With respect to Party A: <None> 
With respect to Party B: <None> 

(b) Credit Support Obligations. 

(i) Delivery Amount, Return Amount and Credit Support Amount. 

(A) "Delivery Amount" has the meaning specified in Paragraph 3(a). 

(B) "Return Amount" has the meaning specified in Paragraph 3(b ). 

(C) "Credit Support Amount" has the meaning specified in Paragraph 3. 

(ii) Eligible Collateral. The following items will qualify as "Eligible Collateral" for the 
party specified: 

Party A Party B Valuation Percentage 

(A) Cash [X] [X] 100% 

(iii) Other Eligible Support. The following items will qualify as "Other Eligible Support" 
for the party specified: 

(A) Letters of Credit 

Party A 

[X) 

Party B Valuation Percentage 

[X] [ *] 

* 100% of the Value of the Other Eligible Support unless a default has occurred under the 
Letter of Credit in which case the Valuation Percentage shall be 0. 
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(iv) Thresholds. 

(A) "Independent Amount" means with respect to A: <None> 

"Independent Amount" means with respect to B: <None> 

(B) "Threshold" means with respect to Party A: The lesser of: (1) the then current 
amount of the Guaranty provided by Party A's Credit Support Provider in favor 
of Party B with respect to this Agreement, provided, however, that Party A's 
Credit Support Provider shall be entitled to increase the amount of the Guaranty 
up to an amount not to exceed the amount specified below opposite the Credit 
Rating of Party A's Credit Support Provider at that time and (2) the amount 
specified below opposite the Credit Rating of Party A's Credit Support Provider 
at that time; provided, however, if an Event of Default, Credit Event Upon 
Merger or Additional Termination Event (where all Transactions are Affected 
Transactions) has occurred and is continuing with respect to Party A, the 
Threshold with respect to Party A shall be zero: 

S&P Credit Rating Moody's Credit Rating Marmo Threshold 
AAA through AA- Aaa through Aa3 $15,000,000 
A+ through A- Al through A3 $12,000,000 
BBB+ through BBB- Baa I throu"h Baa3 $ 8,000,000 
BB+, lower or unrated Bal, lower or unrated $ 0 

(B) "Threshold" means with respect to Party B: The amount specified below 
opposite the Credit Rating of Party B at that time; provided, however, if 
an Event of Default, Credit Event Upon Merger or Additional 
Termination Event (where all Transactions are Affected Transactions) 
has occurred and is continuing with respect to Party B, the Threshold 
with respect to Party B shall be zero: 

S&P Credit Rating Moodv's Credit Rating Mari•in Threshold 
AAA through AA- Aaa through Aa3 $15,000,000 
A+ through A- Al through A3 $12,000,000 
BBB+ through BBB- Baa 1 through Baa3 $ 8,000,000 
BB+, lower or unrated Bal, lower or unrated $ 0 

(C) "Minimum Transfer Amount" means with respect to Party A: $10,000, 
provided, however, that if an Event of Default has occurred and is continuing 
with respect to Party A, the Minimum Transfer Amount shall be zero 0. 

"Minimum Transfer Amount" means with respect to Party B: $10,000, 
provided, however, that if an Event of Default has occurred and is continuing 
with respect to Party A, the Minimum Transfer Amount shall be zero 0. 

(D) Rounding. The Delivery Amount and the Return Amount will be rounded up 
and down to the nearest integral multiple of$100,000, respectively. 
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( c) Valuation and Timing. 

(i) "Valuation Agent" means, for purposes of Paragraphs 3 and 5, the party making the 
demand under Paragraph 3, and, for purposes of Paragraph 6(d), the Secured Party 
receiving or deemed to receive the Distributions or the Interest Amount, as applicable; 
provided, however, that in all cases, if an Event of Default has occurred and is continuing 
with respect to the party designated as the Valuation Agent, then, in such case, and for so 
long as the Event of Default continues, the other party will be the Valuation Agent. 

(ii) "Valuation Date" means at the request of either party, any Local Business Day which, if 
treated as a Valuation Date, would result in a Delivery Amount or Return Amount. 

(iii) "Valuation Time" means the close of business on the Local Business Day before the 
Valuation Date or date of calculation; provided that the calculation of Value and 
Exposure will be made as of approximately the same time on the same date. 

(iv) "Notification Time" means I :00 p.m., New York time, on a Local Business Day. 

(d) Conditions Precedent and Secured Party's Rights and Remedies. The following Termination 
Events(s) will be a "Specified Condition" for the party specified (that party being the Affected 
Party ifthe Termination Event occurs with respect to that party): 

Illegality 
Tax Event 
Tax Event Upon Merger 
Credit Event Upon Merger 
Additional Termination Event(s): 
Material Adverse Change 

Party A 
[ x l 
[ l 
[ l 
[x] 

[ x l 

PartvB 
[ x l 
[ l 
[ l 
[x] 

[ x l 

(i) "Conditions Precedent" Paragraph 4(a)(i) shall be amended to delete the phrase " 
Potential Event of Default". 

( e) Substitution. 

(i) "Substitution Date" has the meaning specified in Paragraph 4(d)(ii). 

(ii) Consent. If specified here as applicable, then the Pledgor must obtain the Secured 
Party's consent for any substitution pursuant to paragraph 4(d): Not applicable. 

(f) Dispute Resolution. 

(i) "Resolution Time" means 1 :00 p.m., New York time, on the Local Business day 
following the date on which the notice is given that gives rise to a dispute under 
Paragraph 5. 

(ii) Value. For the purposes of Paragraphs S(i)(C) and S(ii), the Value of Posted Credit 
Support will be calculated as follows: 

13 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 170 of 653



(A) Cash and Letters of Credit. For purposes of Paragraph 5, (i) for cash collateral, 
the face value of cash collateral and (ii) for Letters of Credit, an amount equal to 
the value as calculated in Paragraph 13(j)(i). 

(iii) Alternative. The provisions of Paragraph 5 will apply, except to the following extent: 
pending the resolution of a dispute, Transfer of the undisputed Value of Eligible Credit 
Support or Posted Credit Support involved in the relevant demand will be due as 
provided in Paragraph 5 if the demand is made at or before the Notification Time but will 
be due on the second Local Business Day after the demand if the demand is made after 
the Notification Time. 

(iv) Dispute Resolution. Paragraph S(i)(B) of the Annex is amended by replacing the words: 
"then the Valuation Agent's original calculations will be used for that Transaction (or 
Swap Transaction); and;" with the words: "then the parties will appoint a mutually 
acceptable leading dealer in the relevant market to make such determination as substitute 
valuation agent and such determination will be used for that Transaction (or Swap 
Transaction). The cost of the substitute valuation agent shall be borne equally by the 
parties; provided that if the parties are unable to agree on a mutually acceptable leading 
dealer in the relevant market, then each party will appoint a leading dealer in the relevant 
market to make such determination, each a substitute valuation agent, and the arithmetic 
average of the two obtained determinations will be used for that Transaction (or Swap 
Transaction), with each party bearing the cost of its own appointed substitute valuation 
agent; and". 

(g) Holding and Using Posted Collateral. 

(i) Eligibility to Hold Posted Collateral; Custodians. Party A will be entitled to hold Posted 
Collateral pursuant to Paragraph 6(b ); provided that Party A is not a Defaulting Party and 
the Credit Ratings for Party A's Credit Support Provider are at least BBB- from S&P and 
Baa3 from Moody's. Posted Collateral may be held in the following jurisdictions: 
United States. 

Initially, the Custodian for Party A is: <None> 

Party B will be entitled to hold Posted Collateral pursuant to Paragraph 6(b ); provided 
that Party B is not a Defaulting Party and the Credit Ratings for Party B are at least BBB­
from S&P and Baa3 from Moody's. Posted Collateral may be held only in the following 
jurisdictions: United States. 

Initially the Custodian for Party B is: <None> 

(ii) Use of Posted Collateral The provisions of Paragraph 6(c) will apply to Party A and 
will apply to Party B. 

(h) Distributions and Interest Amount. 

(i) Interest Rate. Unless otherwise specified in this Agreement or the Schedule, the 
"Interest Rate" for any day (i) with respect to Cash held by a party will be, (a) the 
"Federal Funds Effective" rate in effect for such day as published by The Wall Street 
Journal (or any successor publication) under "Money Rates" for such day (or if such day 
is not a Business Day, then the preceding Business Day), or if such rate is not published 
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then (b) the Federal Funds Effective Rate, which is the rate for that day opposite the 
caption "Federal Funds (Effective)" as set forth in the weekly statistical release 
designated as H.15(519), or any successor publication, published by the Board of 
Governors of the Federal Reserve System, and (ii) with respect to Cash held by a 
Custodian of a party, "Interest Rate" shall not apply but rather the provisions of 
Paragraph 13(h)(iii) shall apply. 

(ii) Transfer of Interest Amount. The Transfer of the Interest Amount will be made by the 
third Local Business Day following the end of each calendar month and on any Local 
Business Day that Posted Collateral in the form of Cash is transferred to the Pledgor 
pursuant to Paragraph 3(b ). 

(iii) Alternative to Interest Rate. The provision of Paragraph 6(d)(ii) will apply; provided, 
however, that with respect to Cash held by the Custodian of a party, the "Interest 
Amount" means the earnings, from time to time, of the investment and reinvestment of 
Eligible Collateral constituting Cash by the Custodian of the party in an interest-bearing 
account selected by the Secured Party and consented to by the Pledgor, such consent not 
to be unreasonably withheld, conditioned, or delayed. 

(i) Additional Representation(s). Not applicable 

(j) Other Eligible Support and Other Posted Support. 

(i) "Value" with respect to any Letter of Credit, the amount then available to be drawn by 
the Secured Party under the Letter of Credit; provided, that the Value of the Letter of 
Credit shall be zero from and after the occurrence of a Letter of Credit Devaluation Event 
as defined below or an Event of Default as specified under Paragraph ?(iv) or (v). 

(ii) "Transfer" with respect to Letters of Credit, (a) for purposes of Paragraph 3(a), (i) 
delivery of the duly executed Letter of Credit to the Secured Party, at the address 
specified in the Notice Section of this Agreement, or (ii) delivery to the Secured Party of 
an amendment to such Letter of Credit, in form and substance satisfactory to the Secured 
Party, extending the term or increasing the amount available to the Secured Party 
thereunder, but only if the issuer of the Letter of Credit is an Qualified Institution at the 
time of the amendment, and (b) for purposes of Paragraph 3(b ), return of the Letter of 
Credit by the Secured Party to the Pledgor, at the address specified in the Notice Section 
of this Agreement, or agreement by the Secured Party to an amendment of the Letter of 
Credit, in form and substance satisfactory to the Secured Party, reducing the amount 
available to the Secured Party thereunder. If a Transfer is to be effected by a reduction in 
the amount of an Letter of Credit previously issued for the benefit of the Secured Party, 
the Secured Party shall not unreasonably withhold, condition or delay its consent to 
commensurate reduction in the amount of such Letter of Credit and shall take such action 
as is reasonably necessary to effectuate such reduction. 

(iii) Letter of Credit Provisions. Other Eligible Support and Other Posted Support provided 
in the form of a Letter of Credit (as defined in Paragraph I 3(k) hereof) shall be subject to 
the following provisions: 

(I) A Letter of Credit shall provide that a drawing may be made on the Letter of 
Credit in an amount (up to the face amount for which the Letter of Credit has been 
issued) that is equal to all amounts that are due and owing from the Pledgor but have not 

15 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 172 of 653



been paid to the Secured Party within the time allowed for such payments under this 
Agreement (including any related notice or grace period or both). A drawing may be 
made on the Letter of Credit in this instance upon submission to the bank issuing the 
Letter of Credit of one or more certificates specifying the amounts due and owing to the 
Secured Party in accordance with the specific requirements of the Letter of Credit. The 
Pledgor shall remain liable for any amounts due and owing to the Secured Party and 
remaining unpaid after the application of the amounts so drawn by the Secured Party. 

(2) A Letter of Credit shall also provide that a drawing may be made of the entire, 
undrawn portion of such Letter of Credit if the Pledgor shall fail to renew or cause the 
renewal of each outstanding Letter of Credit at least twenty (20) Business Days prior to 
the expiration of the relevant Letter of Credit. A drawing may be made on the Letter of 
Credit in this instance upon submission to the bank issuing such Letter of Credit of one 
or more certificates that such failure has occurred in accordance with the specific 
requirements of the Letter of Credit. The cash proceeds from any such draw on a Letter 
of Credit shall be held by the Secured Party as Eligible Collateral under this Annex. 
Notwithstanding the foregoing, the Secured Party shall not be entitled to make such a 
drawing unless the Delivery Amount applicable to the Pledgor at such time equals or 
exceeds the Pledgor's Minimum Transfer Amount. 

(3) As one method of providing Eligible Credit Support, the Pledgor may increase 
the amount of an outstanding Letter of Credit or establish one or more additional Letters 
of Credit. 

( 4) If a party's Credit Support Provider shall furnish a Letter of Credit hereunder, the 
amount otherwise required under such Letter of Credit may at the option of such Credit 
Support Provider be reduced by the amount of any Letter of Credit established by such 
party (but only for such time as such party's Letter of Credit shall be in effect). In the 
event a party shall be required to furnish a Letter of Credit hereunder, the amount 
otherwise required under such Letter of Credit may at the option of such party be reduced 
by the amount of any Letter of Credit established by such party's Credit Support Provider 
(but only for such time as such Credit Support Provider's Letter of Credit shall be in 
effect). 

(5) Upon the occurrence of a Letter of Credit Devaluation Event, the Pledgor agrees 
to deliver a substitute Letter of Credit or other Eligible Credit Support to the Secured 
Party in an amount at least equal to that of the Letter of Credit to be replaced on or before 
the first (!st) Business Day after written demand by the Secured Party (or the fifth (5th) 
Business Day if only clause (i) under the definition of Letter of Credit Devaluation Event 
applies). 

(iv) Certain Rights and Remedies. 

(A) "Secured Party's Rights and Remedies" For purposes of Paragraph 8(a)(ii), the 
Secured Party may draw on any outstanding Letter of Credit in an amount equal 
to any amounts payable by the Pledgor with respect to any Obligations. 

(B) "Pledgor's Rights and Remedies" For purposes of Paragraph 8(b)(ii), (i) the 
Secured Party will be obligated immediately to Transfer any Letter of Credit to 
the Pledgor and (ii) the Pledgor may do any one or more of the following: (x) to 
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the extent that the Letter of Credit is not Transferred to the Pledgor as required 
pursuant to (a) above, Set-off any amounts payable by the Pledgor with respect to 
any Obligations against any such Letter of Credit held by the Secured Party and 
to the extent its rights to Set-off are not exercised, withhold payment of any 
remaining amounts payable by the Pledgor with respect to any Obligations, up to 
the Value of any remaining Posted Collateral and the Value of any Letter of 
Credit held by the Secured Party, until any such Posted Collateral and such Letter 
of Credit is Transferred to the Pledgor, and (y) exercise rights and remedies 
available to the Pledgor under the terms of the Letter of Credit. 

(k) Demands and Notices. 

All demands, specifications and notices under this Annex will be made pursuant to the Notices 
Section of this Agreement, with additional notice specified here: 

Party A None 

Party B 220 West Main, 7'" Floor 
Louisville, KY 40202 
Attn: Credit Manager 

With Additional copy of demands 
to: 
Attn: General Counsel 

Telephone 
Facsimile 

Facsimile 

502-627-4253 
502-627-3950 

502-627-4622 

(I) Addresses for Transfers. Same as (k) above. 

(m) Other Provisions. 

(i) Events of Default. Paragraph 7(i) is amended by deleting the words "Eligible 
Collateral" and replacing with the words "Eligible Credit Support." The word, "or" at the 
end of subsection (ii) of Paragraph 7 shall be deleted. The period at the end of subsection 
(iii) shall be deleted and replaced by the following "; or" and the following subsections 
(iv) and (v) shall be added at the end of Paragraph 7: 

"(iv) the issuer of a Letter of Credit provided by such party fails to honor a drawing 
under the Letter of Credit in accordance with its terms; or 

"(v) the issuer of the Letter of Credit provided by such party fails to comply with or 
perform its obligations under such Letter of Credit and such failure continues after the 
lapse of any applicable grace period; 

"provided, however, that (iv) and (v) shall not be Events of Default with respect to a 
Letter of Credit after the time such Letter of Credit is required to be canceled or returned 
to the party providing such Letter of Credit in accordance with the terms of this Annex or 
other Eligible Credit Support meeting the requirements of this Agreement is provided to 
the other party." 

(ii) Notwithstanding Paragraph 10, in all cases, the costs and expenses incurred by the 
Pledgor in establishing, renewing, substituting, canceling, increasing, and reducing the 
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amount of (as the case may be) one or more Letters of Credit shall be borne by the 
Pledgor. The Pledgor shall be responsible for, and shall reimburse the Secured Party for, 
all transfer taxes and other costs involved in the transfer of Eligible Collateral from the 
Pledgor to the Secured Party or any agent for safekeeping of the Secured Party. If the 
Secured Party shall incur any loss by reason of the Pledgor's failure to pay any such taxes 
and costs, the Secured Party has the right, in accordance with Paragraph 8(a) hereof, to 
draw under any Letter of Credit or liquidate any Posted Collateral and apply the proceeds 
thereof to satisfy its claim against the Pledgor for such taxes and costs. 

(iii) Certain Rights and Remedies. Paragraph 8(b) is hereby amended by deleting 
subsections (iii) and (iv) thereunder and replacing them with the following: 

"and (iii) the Secured Party will be obligated innnediately to reduce the amount of the 
Posted Collateral in its possession to an amount equal to the Exposure of the Secured 
Party (notwithstanding the Rounding provisions hereof), whether by Transfer of Cash or 
a reduction in the amount of a Letter of Credit or otherwise. 

On the Early Termination Date, the Pledgor shall be obligated to pay the amounts due as 
determined pursuant to Section 6( e) of the Agreement, which amounts may be deemed 
paid to the Secured Party by liquidation of the Posted Collateral held by the Secured 
Party." 

(iv) This Credit Support Annex is a Security Agreement under the provisions of the Uniform 
Connnercial Code of the State of New York. 

(n) Additional Definitions. 

"Credit Rating" shall mean with respect to Party A, the lowest of the respective ratings then 
assigned to Party A's Credit Support Provider's unsecured, long-term, senior indebtedness not 
supported by third party credit enhancement by S&P or by Moody's or if Party A's Credit 
Support Provider does not have a rating for its senior long-term unsecured debt then the rating 
then assigned to such entity as an issuer credit rating (corporate credit rating) by S&P or issuer 
rating by Moody's. 

"Credit Rating" shall mean with respect to Party B, the lowest of the respective ratings then 
assigned to either Louisville Gas and Electric Company or Kentucky Utilities Company for its 
unsecured, long-term, senior indebtedness not supported by third party credit enhancement by 
S&P or by Moody's or if such entities do not have a rating for its senior long-term unsecured debt 
then the rating then assigned to such entities as an issuer credit rating (corporate credit rating) by 
S&P or issuer rating by Moody's. 

"Letter of Credit" shall mean an irrevocable, transferable, standby letter of credit, issued by a 
Qualified Institution substantially in the form set forth in Exhibit A attached hereto or in such 
form as may be required by the Qualified Institution, with such changes to the terms in that form 
as the Qualified Institution may require and as may be acceptable to the party in whose favor the 
letter of credit is issued. 

"Letter of Credit Devaluation Event" shall mean the occurrence of any of the following events: 

(1) the issuer of such Letter of Credit shall fail to maintain a Credit Rating of"A-" or higher 
by S&P or "A3" or higher by Moody's; 
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(2) the issuer of such Letter of Credit disaffirms, disclaims, repudiates, or rejects in whole or 
in part, or challenges the validity of, such Letter of Credit; 

(3) the Letter of Credit expires or terminates or ceases to be in full force and effect at any 
time during the term of any outstanding Transaction; 

(4) any event analogous to an event specified in Section 5(a)(vii) of this Agreement occurs 
with respect to the issuer of such Letter of Credit; 

(5) twenty (20) Local Business Days prior to the expiration or termination date of a Letter of 
Credit, such Letter of Credit is not extended or replaced with a Letter of Credit for an 
amount at least equal to that of the Letter of Credit being replaced; 

( 6) the issuer of a Letter of Credit provided by such party fails to honor a drawing under the 
Letter of Credit in accordance with its terms; or 

(7) the issuer of the Letter of Credit provided by such party fails to comply with or perform 
its obligations under such Letter of Credit and such failure continues after the lapse of 
any applicable grace period. 

"Moody's" means Moody's Investors Service, Inc. or a successor (if any). 

"Qualified Institution" means a commercial bank or trust company organized under the laws of 
the United States or a political subdivision thereof, with (i) a Credit Rating of at least (a) "A-" by 
S&P and "A3" by Moody's, if such entity is rated by both S&P and Moody's or (b) "A-" by S&P 
or "A3" by Moody's, if such entity is rated by either S&P and Moody's, but not both, and (ii) 
having a capital and surplus of at least $1,000,000,000. 

"S&P" means Standard & Poor's, a division of The McGraw-Hill Companies, Inc. or a successor 
(if any). 

IN WITNESS WHEREOF, the parties have executed this PARAGRAPH 13 to the ISDA 
CREDIT SUPPORT ANNEX by their duly authorized officers as of the date specified on the first page of 
this document. 

c / 17 
DTE Energy TV3~rg,.,• 

By: 

Name: Steven C. Mab 

Title: President 
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I. 

2. 

3. 

EXHIBIT A 

LETTER OF CREDIT REQUIREMENTS AND FORM 

Type if Letter of Credit (UC): 

Issuing Bank: 

Documents required for drawing: 

Irrevocable Standby L/C 

US-domiciled institution approved by 
DTE Energy Trading, Inc. 
Credit Risk Management 
414 South Main St., Suite 200 
Ann Arbor, Michigan 48104 

a. Copy of invoice 
b. Statement of delinquencies 

4. All L/Cs are to be advised through <name of bank, city, State, to the attention of Letter of Credit 
Specialist - Telex No. **************** or Swift Code ************. All banking charges 
should be for the account of applicant. L/Cs to be substantially in the following form: 

IRREVOCABLE STANDBY LETTER OF CREDIT 

TO: 

RE: Our Irrevocable Standby Letter of Credit No.-------
In the approximate amount of U.S. $ _________ _ 

Gentlemen: 

We here issue our Irrevocable Standby Letter of Credit LC# in the 
amount ofUSDLRS $ (U.S. DOLLARS No/100) in favor 
of <insert bank address> for the account of 
<Customer Name>. Available by draft(s) at sight drawn on <Bank Name>, bearing the clause 
"Drawn under <Bank Name>, <Bank Address>, standby Letter of Credit LC# 
_______ " accompanied by a statement signed by a purported officer of 
________ stating that: 

_______ hereby certifies that the monies hereby drawn are due and payable. 

This credit expires MO/DAY /YEAR/PLACE. 
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Special instructions: 

A. Partial drawings permitted. 

B. Invoices in excess of drawing are permitted. 

C. All Bank Advisory and amendment charges are for the account of applicant. 

D. This Letter of Credit should be advised through: 

<we need to insert the appropriate Bank Name here> 
<insert the correct Department> 
<insert the Bank's Address> 
<insert the Bank's City, State, Zipcode> 
Attention: Letter of Credit Specialist, (***) ***-**** 

We hereby engage with beneficiary that drafts drawn in conformity with the terms of this credit 
will be duly honored on presentation at our office. 

This credit is subject to the Uniform Customs and Practice for Documentary Credits (1993 
revision), International Chamber of Commerce, Publication Number 500. 

Authorized Signature(s) 
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FIRST AMENDMENT TO 1992 ISDA MASTER AGREEMENT 

BETWEEN 

DTE ENERGY TRADING, INC., A MICHIGAN CORPORATION ("PARTY A") 
AND 

LOUISVILLE GAS AND ELECTRIC COMPANY, A KENTUCKY 
CORPORATION /KENTUCKY UTILITIES COMPANY, A KENTUCKY AND 

VIRGINIA CORPORATION ("PARTY B") 

This FIRST Amendment to the 1992 ISDA Master Agreement dated October 1, 2005 
("Master Agreement") is made and entered into effective as of July 1, 2006, by and between DTE 
Energy Trading, Inc. ("Party A") and Louisville Gas and Electric Company, a Kentucky 
Corporation /Kentucky Utilities Company, a Kentucky and Virginia Corporation ("Party 
B''). Any capitalized terms used in this First Amendment and not defined shall have the meaning 
assigned to such terms in the Master Agreement. 

WHEREAS, Party A and Party B entered in to the Master Agreement and now wish to 
amend the Master Agreement to include the following terms and conditions relevant to physically 
delivered electricity. 

NOW, THEREFORE, in consideration of the foregoing premises, and for other good 
and valuable consideration, the Parties agree as follows: 

Part 6. Physically Settled Power Transactions 

(a) Power Transactions under this Agreement; Credit Support Documents 

(i) Power Transactions. The provisions of this Part 6 shall apply solely to 
transactions between the parties for the purchase or sale of a Product (as defined below) on a spot 
or forward basis or as an option to purchase, sell or transfer a Product (collectively, "Power 
Transactions"). All Power Transactions will be deemed to have been entered into in accordance 
with the terms of this Agreement and shall be Transactions for the purposes hereof. A subsequent 
agreement between the parties to settle a Power Transaction without involving a physical delivery 
of a Product shall not affect such Power Transaction's status as a Power Transaction under this 
Part 6. In the event of any inconsistency among or between the other provisions of this 
Agreement and this Part 6, this Part 6 will govern with respect to Power Transactions. 

(ii) Applicability to Outstanding Power Transactions. If elected under clause (j) as 
being applicable: upon the effectiveness of this Part 6, all Power Transactions then outstanding 
("Outstanding Power Transactions") shall be Transactions for purposes of this Agreement and 
shall be governed by and subject to the terms and conditions of, this Agreement. All 
confirmations evidencing such Outstanding Power Transactions shall constitute "Confirmations" 
within the meaning of this Agreement that supplement, form part of and are subject to this 
Agreement. If any Confirmation issued or entered into in respect of one or more Outstanding 
Power Transactions was issued or entered into pursuant to the terms of a master agreement or in a 
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form that contains non-economic substantive provisions such as those relating to default and 
termination rights (such master agreement or the portion of such Confirmations containing such 
non-economic terms being referred to herein as the "Prior Master Agreement"), then the terms of 
the Schedule and the pre-printed form of this Agreement shall automatically supersede such Prior 
Master Agreement effective upon the execution of this Part 6. 

(iii) Credit Support Documents. If elected under clause G) as being applicable: 

(A) Outstanding Credit Support. The parties agree that to the extent any collateral, 
margin, performance assurance or other similar form of credit support (such credit support, 
excluding guarantees, being referred to herein as "Outstanding Credit Support") is held by a party 
in connection with the obligations of the other party under Outstanding Power Transactions, such 
Outstanding Credit Support shall be deemed to have been delivered in respect of the obligations 
of the other party under Outstanding Power Transactions. 

The parties further agree that with respect to any Outstanding Credit Support that (x) if 
the parties have entered into a Credit Support Document in connection with this Agreement that 
governs the provision of collateral, margin, performance assurance or other similar form of credit 
support (such Credit Support Document, an "Existing ISDA Credit Support Document") then the 
Outstanding Credit Support shall be deemed to constitute credit support provided under such 
Existing ISDA Credit Support Document and such Existing ISDA Credit Support Document shall 
automatically supercede any agreement between the parties pursuant to which the Outstanding 
Credit Support was provided (the "Outstanding Credit Support Document") effective upon the 
execution of this Part 6 and (y) if the parties have not entered into an Existing ISDA Credit 
Support Document, then the Outstanding Credit Support Document constitutes a Credit Support 
Document with respect to the party that provided such credit support. 

(B) Amendments/Guaranties. The parties agree that they will enter into such 
amendments to any Outstanding Credit Support Document as may be necessary to give effect to 
the terms of this clause (a)(iii). To the extent that a guaranty was delivered in connection with a 
party's obligations under Outstanding Power Transactions or a Prior Master Agreement, that 
party represents and warrants that any amendments necessary to ensure that the guaranty would 
extend to Transactions subject to this Agreement have been made prior to the effectiveness of this 
Part 6 and agrees (x) that such guaranty constitutes a Credit Support Document with respect to the 
obligations of such party and (y) the guarantor under such guaranty constitutes a Credit Support 
Provider with respect to the obligations of such party. 

(b) Obligations and Deliveries 

(i) Seller's and Buyer's Obligations. With respect to each Power Transaction, 
Seller shall sell and deliver, or cause to be delivered, the Quantity of the Product to the Delivery 
Point. Buyer shall purchase and receive, or cause to be received, the Quantity of the Product at 
the Delivery Point and shall pay Seller the Contract Price. However, with respect to options, the 
obligations set forth in the preceding two sentences shall only arise if the option is exercised in 
accordance with its terms. Seller shall be responsible for any costs or charges imposed on or 
associated with the Product or its delivery of the Product up to the Delivery Point. Buyer shall be 
responsible for any costs or charges imposed on or associated with the Product or its receipt at 
and from the Delivery Point. 
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(ii) Transmission and Scheduling. Seller shall arrange and be responsible for 
transmission service to the Delivery Point and shall Schedule or arrange for Scheduling services 
with its Transmission Providers, as specified by the parties in the Power Transactions, or in the 
absence thereof, in accordance with the practice of Transmission Providers, to deliver the Product 
to the Delivery Point. Buyer shall arrange and be responsible for transmission service at and 
from the Delivery Point and shall Schedule or arrange for Scheduling services with its 
Transmission Providers to receive the Product at the Delivery Point. 

(iii) Force Majeure. To the extent either party is prevented by Force Majeure from 
carrying out, in whole or part, its obligations under any Power Transaction and such party (the 
"Claiming Partv") gives notice and details of the Force Majeure to the other party (the "non­
Claiming Party'') as soon as practicable, then, unless the terms of the Product specify otherwise, 
the Claiming Party shall be excused from the performance of its obligations with respect to such 
Power Transaction (other than the obligation to make payments then due or becoming due with 
respect to performance prior to the Force Majeure). The Claiming Party shall remedy the Force 
Majeure with all reasonable dispatch. The non-Claiming Party shall not be required to perform or 
resume performance of its obligations to the Claiming Party corresponding to the obligations of 
the Claiming Party excused by Force Majeure. If the pre-printed form portion of this Agreement 
is the 2002 ISDA Master Agreement form, Section 5(b)(ii) of this Agreement shall not apply to 
any Power Transaction. 

(c) Remedies for Failure to Deliver or Receive; Limitation on Condition Precedent 

(i) Seller Failure. If Seller fails to Schedule and/or deliver all or part of the Product 
pursuant to a Power Transaction, and such failure is not excused under the terms of the Product or 
by Buyer's failure to perform, then Seller shall pay Buyer on the date payment would otherwise 
be due in respect of the month in which the failure occurred or, if "Accelerated Payment of 
Damages" is specified in clause (j), within five (5) Local Business Days of invoice receipt, an 
amount for such deficiency equal to the positive difference, if any, obtained by subtracting the 
Contract Price from the Replacement Price (as defined below). The invoice for such amount shall 
include a written statement explaining in reasonable detail the calculation of such amount. 

(ii) Buyer Failure. If Buyer fails to Schedule and/or receive all or part of the 
Product pursuant to a Power Transaction and such failure is not excused under the terms of the 
Product or by Seller's failure to perform, then Buyer shall pay Seller on the date payment would 
otherwise be due in respect of the month in which the failure occurred or, if "Accelerated 
Payment of Damages" is specified in clause (j), within five (5) Local Business Days of invoice 
receipt, an amount for such deficiency equal to the positive difference, if any, obtained by 
subtracting the Sales Price (as defined below) from the Contract Price. The invoice for such 
amount shall include a written statement explaining in reasonable detail the calculation of such 
amount. 

(iii) Limitation on Condition Precedent. Section 2(a)(iii) of this Agreement is 
hereby amended by adding the following phrase at the end of clause ( l) immediately before the 
last comma of such phrase: 

"(provided, however, that in relation to any Transaction that is a Power Transaction, if an 
Event of Default or a Potential Event of Default has occurred and is continuing for longer than 
ten (10) NERC Business Days without an Early Termination Date being designated, then the 
condition specified in this clause ( 1) shall cease to be a condition precedent to the obligations 
under Section 2(a)(i))." 
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(d) Payment 

(i) Billing Period. Unless otherwise specifically agreed upon by the parties, the 
calendar month shall be the standard period for all payments pursuant to any Power Transaction 
under this Agreement (other than (x) payments due as a result of the designation of an Early 
Termination Date; (y) any option premium payments; or (z) if "Accelerated Payment of 
Damages" is specified as being applicable, payments due pursuant to clauses (c)(i) and (c)(ii)). 
As soon as practicable after the end of each month, each party will render to the other party an 
invoice for the payment obligations, if any, incurred hereunder during the preceding month. 

(ii) Timeliness of Payment. The parties shall designate which of the following two 
options shall apply with respect to the timing of when payment obligations are due in relation to 
Power Transactions: 

Option A: Unless otherwise agreed by the parties, all invoices for payment pursuant to a Power 
Transaction shall be due and payable in accordance with each party's invoice instructions on or 
before the later of the fifth (5th) Local Business Day of each month, or the second (2"d) Local 
Business Day after receipt of the invoice. 

Option B: Unless otherwise agreed by the parties, all invoices for payment pursuant to a Power 
Transaction shall be due and payable in accordance with each party's invoice instructions on or 
before the later of the twentieth (20th) day of each month, or the tenth (10th) day after receipt of 
the invoice or, if such day is not a Local Business Day, then on the next Local Business Day. 

Each party will make payments by electronic funds transfer, or by other mutually agreeable 
method(s), to the account designated by the other party. Any amounts not paid by the due date 
will be deemed delinquent and will accrue interest at the Default Rate, such interest to be 
calculated from and including the due date to but excluding the date the delinquent amount is paid 
in full. 

(iii) Payment for Options. The premium amount for the purchase of an option shall 
be paid within two (2) Local Business Days of receipt of an invoice from the option seller. Upon 
exercise of an option, payment for the Product underlying such option shall be due in accordance 
with the applicable provisions of clauses (d)(i) and (d)(ii). 

(iv) Power Transaction Netting. If the parties enter into one or more Power 
Transactions, which in conjunction with one or more other outstanding Power Transactions, 
constitute Offsetting Power Transactions, then all such Offsetting Power Transactions may, by 
agreement of the parties, be netted into a single Power Transaction under which: 

(A) the party obligated to deliver the greater amount of Product will deliver the 
difference between the total amount it is obligated to deliver and the total amount to be delivered 
to it under the Offsetting Power Transactions, and 

(B) the party owing the greater aggregate payment will pay the net difference owed 
between the parties. 

Each single Power Transaction resulting under this clause shall be deemed part of the single, 
indivisible contractual arrangement between the parties, and once such resulting Power 
Transaction occurs, outstanding obligations under the Offsetting Power Transactions which are 
satisfied by such offset shall terminate. For the purposes of this Part 6, "Offsetting Power 
Transaction" shall mean any two or more Power Transactions having the same or overlapping 
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Delivery Period(s) (as specified in the Power Transaction), Delivery Point and payment date, 
where under one or more of such Power Transactions, one party is the Seller and under the other 
such Power Transaction(s) the same party is the Buyer. 

( e) Limitation of Liability 

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN TIDS CLAUSE 
(E), THE FOLLOWING PROVISION SHALL APPLY SOLELY TO POWER 
TRANSACTIONS, AND NOTHING IN THIS PROVISION SHALL AFFECT THE 
ENFORCEABILITY OF SECTION 6 OF TffiS AGREEMENT WITH RESPECT TO 
POWER TRANSACTIONS OR OTHERWISE. 

THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE 
DISCLAIMED. THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND 
MEASURES OF DAMAGES PROVIDED IN TIDS AGREEMENT SATISFY THE 
ESSENTIAL PURPOSES HEREOF. 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, THE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET 
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT 
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES 
IS EXPRESSLY PROVIDED HEREIN OR IN A POWER TRANSACTION, THE 
OBLIGOR'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. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID 
HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE 
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES 
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF 
THE HARM OR LOSS. 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. IT 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 NEGLIGENCE 
IS SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. 

(I) Taxes 

(i) Cooperation. Each party shall use reasonable effort to implement the provisions 
of and to administer this Agreement insofar as it applies to Power Transactions in accordance 
with the intent of the parties to minimize all Taxes, so long as neither party is materially 
adversely affected by such efforts. 
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(ii) Taxes. Notwithstanding Section 2(d) of this Agreement, Seller shall pay or cause 
to be paid all Taxes imposed by any government authority on or with respect to the Product or a 
Power Transaction arising prior to the Delivery Point. Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Product or a Power Transaction at and from the Delivery Point 
(other than ad valorem, franchise or income taxes which are related to the sale of the Product and 
are, therefore, the responsibility of the Seller). In the event Seller is required by law or regulation 
to remit or pay Taxes which are Buyer's responsibility hereunder, Buyer shall promptly 
reimburse Seller for such Taxes. If Buyer is required by law or regulation to remit or pay Taxes 
which are Seller's responsibility hereunder, Buyer may deduct the amount of any such Taxes 
from the sums due to Seller under this Agreement. Nothing shall obligate or cause a party to pay 
or be liable to pay any Taxes for which it is exempt under the law. 

(g) Title, Risk of Loss and Indemnity 

(i) Title and Risk of Loss. Title to and risk of loss related to the Product shall 
transfer from Seller to Buyer at the Delivery Point. Seller warrants that it will deliver to Buyer 
the Quantity of the Product free and clear of all liens, security interests, claims and encumbrances 
or any interest therein or thereto by any person arising prior to the Delivery Point. 

(ii) Indemnity. Each party shall indemnify, defend and hold harmless the other party 
from and against any Claims arising from or out of any event, circumstance, act or incident first 
occurring or existing during the period when control and title to Product is vested in such party as 
provided for herein. Each party shall indemnify, defend and hold harmless the other party against 
any Taxes for which such party is responsible. 

(h) Miscellaneous 

(i) Tariff. Seller agrees to provide service to Buyer, and Buyer agrees to pay Seller 
for such service, in accordance with Seller's Tariff, if any, and the terms of this Agreement. Each 
party agrees that if it seeks to amend any Tariff during the term of this Agreement, such 
amendment will not in any way affect outstanding Power Transactions under this Agreement 
without the prior written consent of the other party. Each party further agrees that it will not 
assert, or defend itself, on the basis that any applicable Tariff is inconsistent with this Agreement. 
For the purposes of this Part 6, "FERC" shall mean the Federal Energy Regulatory Commission. 
Each of the Party A FERC Electric Tariff and the Party B FERC Electric Tariff is referred to 
herein as a "Tariff' and collectively as the 'Tariffs", which Tariffs, to the extent applicable as set 
forth in clause (j), are incorporated herein. 

(ii) Severability. If elected under clause (j) as being applicable with respect to Power 
Transactions only, any provision of this Agreement declared or rendered unlawful by any 
applicable court or law or regulatory agency or deemed unlawful because of a statutory change 
(individually or collectively, such events being referred to herein as a "Regulatory Event") will 
not otherwise affect the remaining lawful obligations that arise under this Agreement. The parties 
agree that if a Regulatory Event occurs, they will use their best efforts to reform this Agreement 
with respect to Power Transactions only to give effect to the original intention of the parties; 
provided, however, that nothing in this provision shall affect the enforceability of Sections 5 or 6 
of this Agreement with respect to Power Transactions or otherwise. 
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(iii) FERC Standard of Review; Certain Covenants and Waivers. If elected under 
clause (j) as being applicable: 

(A) Absent the agreement of all parties to the proposed change, the standard of 
review for changes to any provision of this Agreement (including all Power Transactions and/or 
Confirmations) specifying the rate(s) or other material economic terms and conditions agreed to 
by the parties herein, whether proposed by a party, a non-party or FERC acting sua sponte, shall 
be the "public interest" standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas 
Service Com., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 
350 U.S. 348 (1956)(the "Mobile-Sierra" doctrine). 

(B) The parties, for themselves and their successors and assigns, (y) agree that this 
"public interest" standard of review shall apply to any proposed changes in any other documents, 
instruments or other agreements executed or entered into by the parties in connection with this 
Agreement and (z) hereby expressly and irrevocably waive any rights they can or may have to the 
application of any other standard of review, including the "just and reasonable" standard, 
provided that this standard of review and the other provisions of this clause (h)(iii) shall only 
apply to proceedings before the FERC or appeals thereof. 

(C) In addition, and notwithstanding the foregoing clauses (h)(iii)(A) and (B), to the 
fullest extent permitted by applicable law, each party, for itself and its successors and assigns, 
hereby expressly and irrevocably waives any rights it can or may have, now or in the future, 
whether under Sections 205 and/or 206 of the Federal Power Act or otherwise, to seek to obtain 
from FERC by any means, directly or indirectly (through complaint, investigation or otherwise), 
and each hereby covenants and agrees not at any time to seek to so obtain, an order from FERC 
changing any provision of this Agreement (including any applicable Power Transactions and/or 
Confirmations) specifying the rate(s) or other material economic terms and conditions agreed to 
by the parties, it being the express intent of the parties that, to the fullest extent permitted by 
applicable law, the "sanctity of contract" principles acknowledged by FERC in its Notice of 
Proposed Policy Statement (issued August 1, 2002) in Docket No. PL02-7-000, Standard of 
Review for Proposed Changes to Market-Based Rate Contracts for Wholesale Sales of Electric 
Energy by Public Utilities ("NPPS") shall prevail and neither of them shall unilaterally seek to 
obtain from FERC any relief changing the rate(s) and/or other material economic terms and 
conditions of their agreement(s), as set forth in this Agreement and in any Power Transactions or 
Confirmations, notwithstanding any subsequent changes in applicable law or market conditions 
that may occur. In the event it were to be determined that applicable law precludes the parties 
from waiving their rights to seek changes from FERC to their market-based power sales contracts 
(including entering into covenants not to do so) then this clause (h)(iii) shall not apply, provided 
that, consistent with clause (h)(iii) neither party shall seek any such changes except under the 
"public interest" standard of review and otherwise as set forth in clauses (h)(iii)(A) and (B). 

(D) In connection with the foregoing, the parties acknowledge that, pursuant to the 
NPPS, FERC has invited interested persons to submit comments with respect to the provisions 
thereof and therefore agree that, if and to the extent FERC adopts in a final or subsequent policy 
statement ("FPS") the use of specific language which varies from that set out in clause (h)(iii)(A) 
above, then clause (h)(iii)(A) shall, without further action of either party, be deemed amended to 
reflect such specific language, provided that to the extent that the specific language adopted in an 
FSP is in any way inconsistent with the mutual intent of the parties in this regard as currently set 
forth in clauses (h)(iii)(A) and (B), then the parties agree to meet to attempt to negotiate in good 
faith an amendment to this clause (h)(iii) to address such inconsistencies, provided further that 
neither party shall be obligated in any way to agree to any such amendment if to do so would be 
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inconsistent with such current mutual intent as expressed herein or would expose such party in 
any way to greater risk of changes being ordered by FERC to the parties' agreement as set forth 
in this Agreement and any Power Transactions and/or Confirmations. 

(i) Certain Modifications to this Agreement 

(i) Single Agreement: Section J(c). With respect to all Power Transactions, the 
words ", the Tariffs, if any" are hereby added immediately following "this Master Agreement" in 
Section l(c) ofthis Agreement. 

(ii) Events of Default: Sections 5(a)(i) and 5(a)(ii)(J). 

(A) With respect to all Power Transaction, the words "or delivery" are hereby deleted 
in Section 5(a)(i) of this Agreement. 

(B) With respect to all Power Transaction, the words "(or to deliver or receive the 
Product, the exclusive remedy for which is provided in clause ( c) of Part 6 of the Schedule)" are 
hereby added at the end of the parenthetical of Section 5(a)(ii)(l) of this Agreement. 

(iii) Effect of Designating an Early Termination Date: Section 6(c)(i). Section 
6(c)(i) of this Agreement is hereby amended by adding the following phrase at the end of such 
section: 

"(it being understood, that to the extent in the reasonable opinion of the Non-defaulting 
Party or the Non-Affected Party, as the case may be, any of the Terminated Transactions that are 
Power Transactions that are not liquidated and terminated under applicable law on the Early 
Termination Date, such Terminated Transactions shall be liquidated and terminated as soon as 
thereafter as is reasonably practicable)". 

(iv) Definitions: Section 14. Section 14 of this Agreement is hereby amended by 
adding the following definitions: 

"Buyer" means the party to a Power Transaction that is obligated to purchase and receive, 
or cause to be received, the Product, as specified in a Power Transaction. 

"Claiming Partv" means the Party that is prevented by Force Majeure from carrying out, 
in whole or party, its obligations under the Power Transaction. 

"Contract Price" means the price in U.S. Dollars (unless otherwise provided for) to be 
paid by Buyer to Seller for the purchase of the Product, as specified in a Power Transaction. 

"Delivery Point" means the point at which the Product will be delivered and received as 
specified in a Power Transaction. 

"Force Majeure" means an event or circumstance which prevents the Claiming Party 
from performing its obligations under one or more Power Transactions, which event or 
circumstance was not anticipated as of the date the Power Transaction was agreed to, which is not 
within the reasonable control of, or the result of the negligence of, the Claiming Party, and which, 
by the exercise of due diligence, the Claiming Party is unable to overcome or avoid or cause to be 
avoided. Force Majeure shall not be based on (i) the loss of Buyer's markets; (ii) Buyer's 
inability economically to use or resell the Product purchased hereunder; (iii) the loss or failure of 
Seller's supply; or (iv) Seller's ability to sell the Product at a price greater than the Contract Price. 
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Neither party may raise a claim of Force Majeure based in whole or in part on curtailment by the 
Transmission Provider unless (i) such party has contracted for firm transmission with a 
Transmission Provider for the Product to be delivered to or received at the Delivery Point and (ii) 
such curtailment is due to "force majeure" or "uncontrollable force" or a similar term as defined 
under the Transmission Provider's tariff; provided, however, that existence of the foregoing 
factors shall not be sufficient to conclusively or presumptively prove the existence of a Force 
Majeure absent a showing of other facts and circumstances which in the aggregate with such 
factors establish that a Force Majeure as defined in the first sentence hereof has occurred. The 
applicability of Force Majeure to the Power Transaction is governed by the terms of the Products 
and the Related Definitions contained in Schedule P (defined below). 

"NERC Business Day" means any day except a Saturday, Sunday or a holiday as defined 
by the North American Electric Reliability Council or any successor organization thereto. A 
NERC Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the relevant 
party's place of business. The relevant party, in each instance unless otherwise specified, shall be 
the party to whom the notice, payment or delivery is being sent and by whom the notice or 
payment or delivery is to be received. 

"Product" means electric capacity, energy or other product(s) related thereto specified in 
a Power Transaction by reference to a Product listed in Schedule P (defined below), which is 
incorporated herein, or as otherwise specified by the parties in the Power Transaction. 

"Quantitv" means the quantity of the Product that Seller agrees to make available or sell 
and deliver, or cause to be delivered, to Buyer, and that Buyer agrees to purchase and receive, or 
cause to be received, from Seller, as specified in a Power Transaction. 

"Replacement Price" means (A) the price at which Buyer, acting in a commercially 
reasonable manner, purchases at the Delivery Point a replacement for any Product specified in a 
Power Transaction but not delivered by Seller, plus (i) costs reasonably incurred by Buyer in 
purchasing such substitute Product and (ii) additional transmission charges, if any, reasonably 
incurred by Buyer to the Delivery Point, or at Buyer's option, (B) the market price at the Delivery 
Point for such Product not delivered as determined by Buyer in a commercially reasonable 
manner; provided, however, in no event shall such price include any penalties, ratcheted demand 
or similar charges, nor shall Buyer be required to utilize or change its utilization of its owned or 
controlled assets or market positions to minimize Seller's liability. For the purposes of this 
definition, Buyer shall be considered to have purchased replacement Product to the extent Buyer 
shall have entered into one or more arrangements in a commercially reasonable manner whereby 
Buyer repurchases its obligation to sell and deliver the Product to another party at the Delivery 
Point. 

"Sales Price" means (A) the price at which Seller, acting in a commercially reasonable 
manner, resells at the Delivery Point any Product not received by Buyer, deducting from such 
proceeds any (i) costs reasonably incurred by Seller in reselling such Product and (ii) additional 
transmission charges, if any, reasonably incurred by Seller in delivering such Product to the third 
party purchasers, or at Seller's option, (B) the market price at the Delivery Point for such Product 
not received as determined by Seller in a commercially reasonable manner; provided, however, in 
no event shall such price include any penalties, ratcheted demand or similar charges, nor shall 
Seller be required to utilize or change its utilization of its owned or controlled assets, including 
contractual assets, or market positions to minimize Buyer's liability. For purposes of this 
definition, Seller shall be considered to have resold such Product to the extent Seller shall have 
entered into one or more arrangements in a commercially reasonable manner whereby Seller 
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repurchases its obligation to purchase and receive the Product from another party at the 
Delivery Point. 

"Schedule" or "Scheduling" means the action of Seller, Buyer and/or their designated 
representatives, including each party's Transmission Providers, if applicable, of notifying, 
requesting and confinning to each other the quantity and type of Product to be delivered on any 
given day or days during the Delivery Period at a specified Delivery Point. 

"Schedule P" means "Schedule P: Products and Related Definitions" to the Master 
Power Purchase & Sale Agreement published and modified from time to time by the Edison 
Electric Institute. 

"Seller" means the party to a Power Transaction that is obligated to sell and deliver, or 
cause to be delivered, the Product, as specified in a Power Transaction. 

"Transmission Provider" means any entity or entities transmitting or transporting Product 
on behalf of Seller or Buyer to or from the Delivery Point in a particular Power Transaction. 

(j) Elective Provisions 

I. (a)(ii) .K_ Applicability of Part 6 to Outstanding Power Transactions. If not 
checked, not applicable. 

2. (a)(iii)_K_ Applicability of Outstanding Credit Support held by a party m 
connection with Outstanding Power Transactions. If not checked, not applicable. 

3. c)_x_Accelerated Payment Damages. If not checked, not applicable. 

4. (d)(ii): Timeliness of Payment 

_Option A 

x_ Option B 

If neither is checked, Option B shall be deemed to apply. 

5. (h)(i): Wholesale Power Tariffs 

K_Party A Electric Tariff. Tariff/Date/Docket: FERC Market Based Rate Schedule 
No. 1/ 10-1-97 I ER-97-3834-000. 

K_Party B Electric Tariff. Tariff/Date/Docket FERC Electric Tariff Vol. No. 3/ 
March I, 2002/ER02-1077 

If not checked, not applicable. 

6. (h)(ii) K_Applicability of Severability provision. If not checked, not applicable. 

7. (h)(iii) X Applicability ofFERC Standard of Review and Certain Covenants and 
Waivers. If not checked, not applicable. 
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(k) Contact Information: 

Name: DTE Energy Trading, Inc., a Michigan Corporation or 
"Party A" 

All Notices: 

Street: 414 S. Main Street, Suite 200 

City: Ann Arbor, MI Zip: 48104 

Attn: Contract Administration 
Phone: 734-887-2042 734-887-2048 
Facsimile: 734-887-2235 
Duns: 17-9989231 
Federal Tax ID Number: 38-3323526 

Invoices: 
Attn: Boyd Smith 
Phone: 734-887-2023 
Facsimile: 734-887-2140 

Confirmations: 
Phone: 734-887-2025 
Facsimile: 734-887-2140 

Scheduling: 
Attn: Scheduling Desk 
Phone: 734-887-2077 
Facsimile: 734-887-2092 

Payments: 
Attn: Boyd Smith 
Phone: 734-887-2023 
Facsimile: 734-887-2140 

Wire Transfer: 
BNK: JPMorgan Chase Bank 
ABA: 072000326 
ACCT: 14379-63 

Credit and Collections: 
Attn: Credit Management 
Phone: 734-887-4205 
Facsimile: 734-887-4065 

With additional Notices of an Event of Default to: 
Attn: General Counsel 
Phone: 734-887-4097 
Facsimile: 734-887-2235 
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Name: "Louisville Gas and Electric Company, a Kentud 
corporation /Kentucky Utilities Company, a Kentucky an 
Virginia corporation'' or "Party B" or "LGE'/"KU" 

All Notices: 

Street: 220 West Main Street, 7"' Floor 

City: Louisville, KY 

Attn: Contract Administration 
Phone: 502-627-4251 or 4197 
Facsimile: 502-627-4222 

Zip: 40202 

Duns: LGE 006945505;KU 006944938 
Federal Tax ID Number: LGE 61-0264150; KU 61-024/ 

Invoices: 
Attn: Energy Marketing Accounting 
Phone: 502-627-2922 
Facsimile: 502-627-3800 

Confirmations: 
Phone: 502-627-4197 or 2252 
Facsimile: 502-627-4222 

Scheduling: 
Attn:~~~~~~~~~~~~~~ 
Phone: (502) 627-4880 
Facsimile: (502) 627-4655 

Payments: 
Attn: Energy Marketing Accounting 
Phone: : 502-627-2922 
Facsimile: 502-627-3800 

Wire Transfer: 
BNK: Bank of America, Dallas, TX 
ABA: 111-0000-12 
ACCT: 3752099133 

Credit and Collections: 
Attn: Credit Manager 
Phone: (502) 627-4253 
Facsimile: ( 502) 627-3950 

With additional Notices of an Event of Default to: 
Attn: General Counsel 
Phone: (502) 627-3665 
Facsimile: (502) 627-3950 
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(I) Other Changes to the ISDA Power Annex: Physically Settled Power Transactions: 

I. All referenced to "Part 6" shall be replaced with references to "Part 7". 

2. Section (a)(ii) Applicability to Outstanding Power Transactions shall be revised by inserting 
the phrase", as listed on Exhibit A," prior to the phrase "("Outstanding Power Transactions")" in 
the first sentence thereof. 

3. Section (b)(iii) Force Majeure shall be deleted in its entirety and replaced with the new 
section (b) (iii): 

(iii) Force Majeure. To the extent either party is prevented by Force 
Majeure from carrying out, in whole or part, its obligations under any Power Transaction 
and such party (the "Claiming Partv") gives notice and details of the Force Majeure to the 
other party (the "non-Claiming Partv") as soon as practicable, then, unless the terms of the 
Product specify otherwise, the Claiming Party shall be excused from the performance of its 
obligations with respect to such Power Transaction (other than the obligation to make 
payments then due or becoming due with respect to performance prior to the Force Majeure) 
while such Force Majeure is in effect. The Claiming Party shall remedy the Force Majeure 
with all reasonable dispatch and promptly respond to any request by the non-Claiming Party 
for information related to the cause and duration of the Force Majeure. When the Force 
Majeure ceases, the Claiming Party shall give prompt notice thereof to the non-Claiming 
Party. Any Power Transaction(s) pursuant to this Agreement and affected by an event of 
Force Majeure may be terminated by the non-Claiming Party without either party having 
further liability to the other for unaccrued performance obligations under such Power 
Transactions (including without limitation for any payments as described in Section 6(e) of 
the Agreement) if such event of Force Majeure continues for a period of thirty (30) 
continuous days. The non-Claiming Party shall not be required to perform or resume 
performance of its obligations to the Claiming Party corresponding to the obligations of the 
Claiming Party excused by Force Majeure but the non-Claiming Party shall resume 
performance when the Claiming Party notifies the non-Claiming Party that the Force 
Majeure in no longer in effect. Notices given by telephone under the provision hereunder 
shall be confirmed in writing as soon as reasonably possible. 

4. Section (c)(iii) Limitation of Condition Precedent shall be amended by deleting the 
phrase "or a Potential Event of Default" from the fifth line. 

5. Section ( d)( ii) Timeliness of Payment - Option B shall be amended by replacing the words 
"Default Rate" with the words "Interest Rate" in the second paragraph. 

6. Insert the following as new Sections (d)(v), (d)(vi), and new Section (d)(vii): 

"(v) Disputes and Adjustments of Invoices. A Party may, in good faith, 
dispute the correctness of any invoice or any adjustment to an invoice, rendered under this 
Part 7 or adjust any invoice for any arithmetic or computational error within twelve (12) 
months of the date the invoice, or adjustment to an invoice, was rendered. In the event an 
invoice or portion thereof, or any other claim or adjustment arising hereunder, is disputed in 
good faith, payment of the undisputed portion of the invoice shall be required to be made 
when due, with notice of the objection given to the other Party. Any invoice dispute or 
invoice adjustment shall be in writing and shall state the basis for the dispute or adjustment. 
Provided that the Party disputing the invoice complies with the foregoing 
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requirements, payment of the disputed amount shall not be required until the dispute is 
resolved. Upon resolution of the dispute, any required payment shall be made within two 
(2) Business Days of such resolution along with interest accrued at the Interest Rate from 
and including the due date to but excluding the date paid. Inadvertent overpayments shall 
be returned upon request or deducted by the Party receiving such overpayment from 
subsequent payments, with interest accrued at the Interest Rate from and including the date 
of such overpayment to but excluding the date repaid or deducted by the Party receiving 
such overpayment. Any dispute with respect to an invoice is waived unless the other Party 
is notified in accordance with this Section 6. 3 within twelve (12) months after the invoice is 
rendered or any specific adjustment to the invoice is made. If an invoice is not rendered 
within twelve (12) months after the close of the month during which performance of a 
Transaction occurred, the right to payment for such performance is waived. 

(vi) Correction to Published Prices. For purposes of determining a 
Floating Price for any day, if the price published or announced on a given day and 
used or to be used to determine a relevant price is subsequently corrected and the 
correction is published or announced by the person responsible for that publication 
or announcement within two (2) years of the original publication or announcement, 
either party may notify the other party of (i) that correction and (ii) the amount (if 
any) that is payable as a result of that correction. If, not later than thirty (30) 
calendar days after the publication or announcement of that correction, a party gives 
notice that an amount is so payable, the Party that originally either received or 
retained such amount will, not later than three (3) Local Business Days after the 
effectiveness of that notice, pay, subject to any applicable conditions precedent, to 
the other Party that amount, together with interest at the Interest Rate for the period 
from and including the day on which payment originally was (or was not) made to 
but excluding the day of payment of the refund or payment resulting from that 
correction. If a party fails to give notice within the thirty (30) calendar days after the 
publication or announcement of the correction that an amount is payable, then right 
to payment is waived for such correction. 

(vii) Rounding. For the purposes of the calculation of a Floating Price under 
this Power Annex, all numbers shall be rounded to three (3) decimal places. If the fourth 
(4th) decimal number is five (5) or greater then the third (3"') decimal number shall be 
increased by one (1), and if the fourth (4th) decimal number is less than five (5), then the 
third (3"') decimal number shall remain unchanged." 

7. Section (e) Limitation of Liability shall be amended by adding the phrase "EXCEPT AS SET 
FORTH HEREIN," to the beginning of the second paragraph. 

8. Section (f)(ii) Taxes shall be amended by inserting the phrase "under clause (d) hereunder 
and" after the word "Seller" in the tenth (I 0th) line. 

9. Section (g)(ii) Indemnity shall be amended by adding the phrase "under clause (f) hereunder" 
to the end of this section. 

10. Section (h) (iii) FERC Standard of Review; Certain Covenants and Waivers shall be 
amended by (a) inserting in Paragraph (A) the phrase "for Power Transactions" to the end of 
the parenthetical and deleting the phrase "specifying the rate( s) ... parties herein" after the 
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parenthetical and (b) in Paragraph (C) inserting the phrase "for Power Transactions" to the end 
of the parenthetical in the eighth (8th) line. 

11. Section (h) Miscellaneous shall be amended by adding following new subsections: 

(iv) "Regional Transmission Organization ("RTO'J and Additional 
Assumptions. The Parties acknowledge that neither the creation of regional transmission 
organizations or similar bodies to operate or otherwise control electricity transmission 
facilities nor the implementation of new governing laws and other rules related to electricity 
transmission (a "Transmission Assumption Change") shall operate to void, terminate or 
cancel any Transaction entered into between the Parties, be deemed to impair the 
performance of any obligation under this Master Agreement, or provide a basis for the 
suspension of performance by either Party under this Master Agreement. However, 
following the effectiveness of a Transmission Assumption Change that has a material effect 
on the obligations of the Parties or creates a material ambiguity about the obligations of the 
Parties as to outstanding Transactions, the Parties hereto agree to diligently negotiate in 
good faith to modify the definitions of the Products for such Transactions with a goal of 
preserving an economic result for each of the Parties as close as possible to that existing 
prior to the effectiveness of such change; provided, however, that until such mutually agreed 
modification is effective this Master Agreement and any outstanding Transactions shall 
remain in full force and effect in accordance with their terms." 

(v) Bankruptcy - Utility Clause. Each Party further agrees that, for purposes of 
this Agreement, the other Party is not a "utility" as such term is used in 11 U.S.C. Section 
366, and each Party waives and agrees not to assert the applicability of the provisions of 11 
U.S.C. Section 366 in any bankruptcy proceeding wherein such Party is a debtor. In any 
such proceeding, each Party further waives the right to assert that the other Party is a 
provider oflast resort." 

(vi) Price Release. Nothing herein shall prevent either Party from disclosing 
simple price and volume terms to a third party solely for the purposes of it being used in 
conjunction with other similar information for establishing electric price indices by a 
qualified independent entity provided that such information is only published in aggregate 
form with other data such that it cannot be used to identify the parties to a Transaction. 

(vii) Forward Contracts. The Parties acknowledge and agree that all Power 
Transactions constitute "forward contracts" within the meaning of the United States 
Bankruptcy Code. 

(viii) Audits. Each Party has the right, at its sole expense and during normal 
working hours, to examine the records of the other Party to the extent reasonably necessary 
to verify the accuracy of any statement, charge or computation made pursuant to this Part 7. 
If requested, a Party shall provide to the other Party statements evidencing the Quantity 
delivered at the Delivery Point. If any such examination reveals any inaccuracy in any 
statement, the necessary adjustments in such statement and the payments thereof will be 
made promptly and shall bear interest calculated at the Interest Rate from the date the 
overpayment or underpayment was made until paid; provided, however, that no adjustment 
for any statement or payment will be made unless objection to the accuracy thereof was 
made prior to the lapse of twelve (12) months from the rendition thereof, and thereafter any 
objection shall be deemed waived. 
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12. Section (i)(iii) is deleted in its entirety and replaced with the following 

"(iii) Effect of Designating an Early Termination Date: Section 6(c)(i). Section 6(c)(i) 
of this Agreement is hereby amended by adding the following phrase at the end of such 
section: 

"(it being understood, that to the extent in the reasonable opinion of the Non-defaulting 
Party or the Non-Affected Party, as the case may be, any of the Terminated Transactions 
that are Power Transactions may not be liquidated and terminated under applicable law on 
the Early Termination Date, then such Terminated Transactions shall be liquidated and 
terminated as soon as thereafter as is reasonably practicable)". Notwithstanding any other 
provision of this Part 7, if an Event of Default shall have occurred and be continuing, the 
Non-Affected Party, upon written notice to the Affected Party, shall have the right (i) to 
suspend performance under any or all Power Transactions; provided, however, in no event 
shall any such suspension continue for longer than ten (10) NERC Business Days with 
respect to any single Power Transaction unless an early Termination Date shall have been 
declared and notice thereof pursuant to Section 6 given, and (ii) to the extent an Event of 
Default shall have occurred and be continuing to exercise any remedy available at law or in 
equity." 

13. Section (i)(iv) Definitions: Section 14 shall be amended by 

(a) Deleting the definition of"Claiming Party"; 

(b) Revising the definition of "Force Majeure" to delete the phrase "(iii) the loss or failure of 
Seller's supply" in the seventh line and replace it with "(iii) the loss, failure, or increase in 
cost of Seller's supply"; 

( c) Adding the following definition for "Interest Rate": "Interest Rate" means, for any day, 
(a) the "Federal Funds Effective" rate in effect for such day, as published by The 
Wall Street Journal under "U.S. Money Rates" for such day (or if such day is not a 
Business Day, then the preceding Business Day) or if such rate is not published, 
then (b) the "Federal Funds Effective" rate in effect for such day, as published in the 
most resent weekly statistical release designated as H.15(519), or any successor 
publication published by the Board of Governors of the Federal Reserve System". 

(d) Replacing the definitions of"Replacement Price" and "Sales Price" with the following 
definitions: 

'"'Replacement Price" means (A) the price at which Buyer, acting in a commercially 
reasonable manner, purchases at the Delivery Point a replacement for any Product 
specified in a Power Transaction but not delivered by Seller, plus (i) costs reasonably 
incurred by Buyer in purchasing such substitute Product and (ii) additional transmission 
charges, if any, reasonably incurred by Buyer to the Delivery Point, or if Buyer elects 
not to make such a purchase as described above, (B) the market price at the Delivery 
Point for such Product not delivered as determined by Buyer in a commercially 
reasonable manner; provided, however, in no event shall such price include any penalties, 
ratcheted demand or similar charges, nor shall Buyer be required to utilize or change its 
utilization of its owned or controlled assets or market positions to minimize Seller's 
liability and further provided that, if Buyer at its sole option, elects to utilize or 
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change its utilization of its owned or controlled assets or market positions to 
replace any Product specified in a Transaction but not delivered by Seller, then 
the Replacement Price shall be determined with reference to the market price at 
the Delivery Point for such Product not delivered as determined by Buyer in a 
commercially reasonable manner, instead of the actual purchase price. For the 
purposes of this definition, Buyer shall be considered to have purchased replacement 
Product to the extent Buyer shall have entered into one or more arrangements in a 
commercially reasonable manner whereby Buyer repurchases its obligation to sell and 
deliver the Product to another party at the Delivery Point. 

"Sales Price" means (A) the price at which Seller, acting in a commercially reasonable 
manner, resells at the Delivery Point any Product not received by Buyer, deducting from 
such proceeds any (i) costs reasonably incurred by Seller in reselling such Product and 
(ii) additional transmission charges, if any, reasonably incurred by Seller in delivering 
such Product to the third party purchasers or to the extent Seller does not resell any 
product (a) if Seller is unable after using commercially reasonable efforts to resell 
all or a portion of the Product not received by Buyer, the Sales Price with respect 
to such unsold Product shall be deemed equal to zero (0) or (b) if Seller otherwise 
does not resell (including without limitation by electing to not resell) the Sales 
Price shall be the market price at the Delivery Point for such Product not received as 
determined by Seller in a commercially reasonable manner; provided, however, in no 
event shall such price include any penalties, ratcheted demand or similar charges, nor 
shall Seller be required to utilize or change its utilization of its owned or controlled 
assets, including contractual assets, or market positions to minimize Buyer's liability. 
For purposes of this definition, Seller shall be considered to have resold such Product to 
the extent Seller shall have entered into one or more arrangements in a commercially 
reasonable manner whereby Seller repurchases its obligation to purchase and receive the 
Product from another party at the Delivery Point." 

Except as expressly amended herein, the Master Agreement shall continue in full force 
and effect in accordance with its terms. 

IN WITNESS WHEREOF, Party A and Party B have each caused this First 
Amendment to be executed by their respective authorized representatives as of the date first 
written above. 

Title: President 

Louisville Gas and Electric Company, a 

Kentucky corporation /Kentucky Utilities 
Company, a Kentucky and Virginia 
corporation 

By:&:~--
/7 MARTYN GALLUS 

Name: SR. VICE 0R~SiDENT 
LOUISVILLE GPS ?; : ~ : 7

:; C COMPANY 
Title: 

~~~~~~~~~~~~~~~ 
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EXHIBIT A 

TO THE 

FIRST AMENDMENT TO 1992 ISDA MASTER AGREEMENT 

BETWEEN 

DTE ENERGY TRADING, INC. ("PARTY A") 

AND 

LOUISVILLE GAS AND ELECTRIC COMPANY, A KENTUCKY 
CORPORATION /KENTUCKY UTILITIES COMPANY, A KENTUCKY AND 

VIRGINIA CORPORATION ("PARTY B") 

1. THERE ARE NO TRANSACTIONS BETWEEN THE PARTIES THAT 
SHALL BE IDENTIFIED AS "OUTSTANDING TRANSACTIONS" FOR THE 
PURPOSE OF THIS EXHIBIT A. 
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DTE ENERGY TRADING, INC. 

CORPORATE RESOLUTIONS 

CERTIFICATE OF ASSISTANT CORPORATE SECRETARY 

I, Susan E. RiskeL Assistant Corporate Secretary of DTE Energy Trading, 
Inc. ("DTEET"), hereby certify that the following resolutions were duly adopted 
by the Board of Directors of the Company on December 22, 1997, and that no 
action has been taken to rescind or amend such resolutions and such are now in 
full force and effect: 

RESOLVED, that the officers of this Company be and they hereby are 
authorized to enter into Master Sales/Buy Agreements, with such Master Sales 
Agreements(s) to be in substantially the form presented to this meeting with 
such a changes as the President or any Vice President may approve, with the 
advice and assistance of counsel, provided that the aggregate amount and type 
of such agreements may not exceed parameters set by the Risk Management 
committee; and the Corporate Secretary is hereby directed to file a copy of the 
preliminary form of such Master Sales Agreements with the minutes of this 
meeting; and further 

RESOLVED, that the President or any Vice President of this Company be 
and they hereby are authorized to enter into trading products, including swaps, 
caps and collars, and to execute amendments thereto, all to be in a form 
approved by such officer, with the advice and assistance of counsel, provided 
that the aggregate amount and type of such agreements may not exceed 
parameters set by the Risk Management Committee; and further 

RESOLVED, that these resolutions are to be construed as a liberal grant of 
authority to the officers of this Company, with full authority to permit the 
officers to enter into amendments to the documents herein authorized with the 
parameters of the authority herein granted, and with the authority to deliver and 
all documents and do all such acts and deeds, related to the matters herein 
approved. 

IN WITNESS WHEREOF, I have hereunto affixed my hand this 18th 
day of October 2005. 

I 
Name: Susan E. Riske 

-~~~~~~-----~ 

Title:_~A~ss=i=st=a=n=t~C=o=r+p~o=r=at=e~S=e=c=re=t=a=ry.1----
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DTE ENERGY TRADING, INC. 

INCUMBENCY AND SIGNATURE CERTIFICATE 

The undersigned, Assistant Corporate Secretary of DTE Energy Trading, 

Inc. ("DTEET"), a Michlgan corporation, hereby certifies that: 

1. The ISD A Master Agreement dated as of October 1 i 2005 
including the Schedule, Confirmation, and other exhibits, supplements, 
attachments and annexes thereto and documents incorporated by 
reference therein (collectively the" Agreement Documentation"), between 
Louisville Gas & Electric / Kentucky Utilities and DTEET have been duly 
executed and delivered for, in the name of, and on behalf of DTEET by the 
following officer, whose title and signature appear below: 

NAME TITLE 

Steven C. Mabry President 

2. The foregoing officer who, on behalf of DTEET, executed and d ·vered 
the Agreement Documentation was at the date thereof and is n w duly 
authorized as a signatory for DTEET and duly authorized to perform such 
acts at the respective times of such acts, and the signature of such 
person(s) appearing on the Agreement Documentation is ms/her genuine 
signature. 

IN WITNESS WHEREOF, the undersigned has executed this 

certificate the 18th day of October, 2005 

DTE Energy Trading, Inc. 

By: ~t.~ 
Name: Susan E. Ris e 
Title: Assistant Corporate Secretary 
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INCUMBENCY CERTIFICATE 

The undersigned, John R. McCall, hereby certifies that he is the Executive Vice 
President, General Counsel and Corporate Secretary of Louisville Gas and Electric Company, a 
Kentucky corporation, (the "Company''); and that as such, has access to all original records of 
the Company, and further certifies that Martyn Gallus has been duly elected to and now holds the 
office of Senior Vice President - Energy Marketing of the Company and is now serving as such, 
and that in his capacity as Senior Vice President, he has full power and authority to execute the 
ISDA Master Agreement with DTE Energy Trading, Inc. (the "ISDA"), with his signature 
specimen. I further certify that Lora Herff Aria as Manager, Contract Administration, has the 
authority to execute Transaction Confirmation Letters associated with the ISDA with her 
signature specimen. I further certify that the following are specimens of their respective 
signatures. 

Martyn Gal us 

IN WITNESS WHEREOF, I have signed this Incumbency Certificate this __ day of 
September 2005. 

n:\energy\cj\corp\corp\incumbency certificategallusdte.doc 

Executive Vice President, General Counsel 
And Corporate Secretary 
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INCUMBENCY CERTIFICATE 

The undersigned, John R. McCall, hereby certifies that he is the Executive Vice 
President, General Counsel and Corporate Secretary of Kentucky Utilities Company, a Kentucky 
corporation, (the "Company"); and that as such, has access to all original records of the 
Company, and further certifies that Martyn Gallus has been duly elected to and now holds the 
office of Senior Vice President - Energy Marketing of the Company and is now serving as such, 
and that in his capacity as Senior Vice President, he has full power and authority to execute the 
ISDA Master Agreement with DTE Energy Trading, Inc. (the "ISDA"), with his signature 
specimen. I further certify that Lora Herff Aria as Manager, Contract Administration, has the 
authority to execute Transaction Confirmation Letters associated with the ISDA with her 
signature specimen. I further certify that the following are specimens of their respective 
signatures. 

IN WITNESS WHEREOF, I have signed this Incumbency Certificate this __ day of 
September 2005. 

n:\energy\cj\corp\corp\incumbency certificategallusdte.doc 

Q~v 
Executive Vice President, General Counsel 
And Corporate Secretary 
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FIRST AMENDMENT TO 1992 ISDA MASTER AGREEMENT 

BETWEEN 

DTE ENERGY TRADING, INC., A MICHIGAN CORPORATION ("PARTY A") 
AND 

LOUISVILLE GAS AND ELECTRIC COMPANY, A KENTUCKY 
CORPORATION /KENTUCKY UTILITIES COMPANY, A KENTUCKY AND 

VIRGINIA CORPORATION ("PARTY B") 

This FIRST Amendment to the 1992 ISDA Master Agreement dated October 1, 2005 
("Master Agreement") is made and entered into effective as of July 1, 2006, by and between DTE 
Energy Trading, Inc. ("Party A") and Lonisville Gas and Electric Company, a Kentucky 
Corporation /Kentucky Utilities Company, a Kentucky and Virginia Corporation ("Party 
B"). Any capitalized terms used in this First Amendment and not defined shall have the meaning 
assigned to such terms in the Master Agreement. 

WHEREAS, Party A and Party B entered in to the Master Agreement and now wish to 
amend the Master Agreement to include the following terms and conditions relevant to physically 
delivered electricity. 

NOW, THEREFORE, in consideration of the foregoing premises, and for other good 
and valuable consideration, the Parties agree as follows: 

Part 6. Physically Settled Power Transactions 

(a) Power Transactions under this Agreement; Credit Support Documents 

(i) Power Transactions. The provisions of this Part 6 shall apply solely to 
transactions between the parties for the purchase or sale of a Product (as defined below) on a spot 
or forward basis or as an option to purchase, sell or transfer a Product (collectively, "Power 
Transactions"). All Power Transactions will be deemed to have been entered into in accordance 
with the terms of this Agreement and shall be Transactions for the purposes hereof. A subsequent 
agreement between the parties to settle a Power Transaction without involving a physical delivery 
of a Product shall not affect such Power Transaction's status as a Power Transaction under this 
Part 6. In the event of any inconsistency among or between the other provisions of this 
Agreement and this Part 6, this Part 6 will govern with respect to Power Transactions. 

(ii) Applicability to Outstanding Power Transactions. If elected under clause (j) as 
being applicable: upon the effectiveness of this Part 6, all Power Transactions then outstanding 
("Outstanding Power Transactions") shall be Transactions for purposes of this Agreement and 
shall be governed by and subject to the terms and conditions of, this Agreement. All 
confirmations evidencing such Outstanding Power Transactions shall constitute "Confirmations" 
within the meaning of this Agreement that supplement, form part of and are subject to this 
Agreement. If any Confirmation issued or entered into in respect of one or more Outstanding 
Power Transactions was issued or entered into pursuant to the terms of a master agreement or in a 

1 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 200 of 653



form that contains non-economic substantive provisions such as those relating to default and 
termination rights (such master agreement or the portion of such Confirmations containing such 
non-economic terms being referred to herein as the "Prior Master Agreement"), then the terms of 
the Schedule and the pre-printed form of this Agreement shall automatically supersede such Prior 
Master Agreement effective upon the execution ofthis Part 6. 

(!ii) Credit Support Documents. If elected under clause (j) as being applicable: 

(A) Outstanding Credit Support. The parties agree that to the extent any collateral, 
margin, performance assurance or other similar form of credit support (such credit support, 
excluding guarantees, being referred to herein as "Outstanding Credit Support") is held by a party 
in connection with the obligations of the other party under Outstanding Power Transactions, such 
Outstanding Credit Support shall be deemed to have been delivered in respect of the obligations 
of the other party under Outstanding Power Transactions. 

The parties further agree that with respect to any Outstanding Credit Support that (x) if 
the parties have entered into a Credit Support Document in connection with this Agreement that 
governs the provision of collateral, margin, performance assurance or other similar form of credit 
support (such Credit Support Document, an "Existing ISDA Credit Support Document") then the 
Outstanding Credit Support shall be deemed to constitute credit support provided under such 
Existing ISDA Credit Support Document and such Existing ISDA Credit Support Document shall 
automatically supercede any agreement between the parties pursuant to which the Outstanding 
Credit Support was provided (the "Outstanding Credit Support Document") effective upon the 
execution of this Part 6 and (y) if the parties have not entered into an Existing ISDA Credit 
Support Document, then the Outstanding Credit Support Document constitutes a Credit Support 
Document with respect to the party that provided such credit support. 

(B) Amendments/Guaranties. The parties agree that they will enter into such 
amendments to any Outstanding Credit Support Document as may be necessary to give effect to 
the terms of this clause (a)(iii). To the extent that a guaranty was delivered in connection with a 
party's obligations under Outstanding Power Transactions or a Prior Master Agreement, that 
party represents and warrants that any amendments necessary to ensure that the guaranty would 
extend to Transactions subject to this Agreement have been made prior to the effectiveness of this 
Part 6 and agrees (x) that such guaranty constitutes a Credit Support Document with respect to the 
obligations of such party and (y) the guarantor under such guaranty constitutes a Credit Support 
Provider with respect to the obligations of such party. 

(b) Obligations and Deliveries 

(i) Seller's and Buyer's Obligations. With respect to each Power Transaction, 
Seller shall sell and deliver, or cause to be delivered, the Quantity of the Product to the Delivery 
Point. Buyer shall purchase and receive, or cause to be received, the Quantity of the Product at 
the Delivery Point and shall pay Seller the Contract Price. However, with respect to options, the 
obligations set forth in the preceding two sentences shall only arise if the option is exercised in 
accordance with its terms. Seller shall be responsible for any costs or charges imposed on or 
associated with the Product or its delivery of the Product up to the Delivery Point. Buyer shall be 
responsible for any costs or charges imposed on or associated with the Product or its receipt at 
and from the Delivery Point. 
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(ii) Transmission and Scheduling. Seller shall arrange and be responsible for 
transmission service to the Delivery Point and shall Schedule or arrange for Scheduling services 
with its Transmission Providers, as specified by the parties in the Power Transactions, or in the 
absence thereof, in accordance with the practice of Transmission Providers, to deliver the Product 
to the Delivery Point. Buyer shall arrange and be responsible for transmission service at and 
from the Delivery Point and shall Schedule or arrange for Scheduling services with its 
Transmission Providers to receive the Product at the Delivery Point. 

(iii) Force Majeure. To the extent either party is prevented by Force Majeure from 
carrying out, in whole or part, its obligations under any Power Transaction and such party (the 
"Claiming Partv") gives notice and details of the Force Majeure to the other party (the "non­
Claiming Partv") as soon as practicable, then, unless the terms of the Product specify otherwise, 
the Claiming Party shall be excused from the performance of its obligations with respect to such 
Power Transaction (other than the obligation to make payments then due or becoming due with 
respect to performance prior to the Force Majeure). The Claiming Party shall remedy the Force 
Majeure with all reasonable dispatch. The non-Claiming Party shall not be required to perform or 
resume performance of its obligations to the Claiming Party corresponding to the obligations of 
the Claiming Party excused by Force Majeure. If the pre-printed form portion of this Agreement 
is the 2002 ISDA Master Agreement form, Section 5(b)(ii) of this Agreement shall not apply to 
any Power Transaction. 

(c) Remedies for Failure to Deliver or Receive; Limitation on Condition Precedent 

(i) Seller Failure. If Seller fails to Schedule and/or deliver all or part of the Product 
pursuant to a Power Transaction, and such failure is not excused under the terms of the Product or 
by Buyer's failure to perform, then Seller shall pay Buyer on the date payment would otherwise 
be due in respect of the month in which the failure occurred or, if "Accelerated Payment of 
Damages" is specified in clause (j), within five (5) Local Business Days of invoice receipt, an 
amount for such deficiency equal to the positive difference, if any, obtained by subtracting the 
Contract Price from the Replacement Price (as defined below). The invoice for such amount shall 
include a written statement explaining in reasonable detail the calculation of such amount. 

(ii) Buyer Failure. If Buyer fails to Schedule and/or receive all or part of the 
Product pursuant to a Power Transaction and such failure is not excused under the terms of the 
Product or by Seller's failure to perform, then Buyer shall pay Seller on the date payment would 
otherwise be due in respect of the month in which the failure occurred or, if "Accelerated 
Payment of Damages" is specified in clause (j), within five (5) Local Business Days of invoice 
receipt, an amount for such deficiency equal to the positive difference, if any, obtained by 
subtracting the Sales Price (as defined below) from the Contract Price. The invoice for such 
amount shall include a written statement explaining in reasonable detail the calculation of such 
amount. 

(iii) Limitation on Condition Precedent. Section 2(a)(iii) of this Agreement is 
hereby amended by adding the following phrase at the end of clause ( 1) immediately before the 
last comma of such phrase: 

"(provided, however, that in relation to any Transaction that is a Power Transaction, if an 
Event of Default or a Potential Event of Default has occurred and is continuing for longer than 
ten (10) NERC Business Days without an Early Termination Date being designated, then the 
condition specified in this clause ( 1) shall cease to be a condition precedent to the obligations 
under Section 2(a)(i))." 
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(d) Payment 

(i) Billing Period. Unless otherwise specifically agreed upon by the parties, the 
calendar month shall be the standard period for all payments pursuant to any Power Transaction 
under this Agreement (other than (x) payments due as a result of the designation of an Early 
Termination Date; (y) any option premium payments; or (z) if "Accelerated Payment of 
Damages" is specified as being applicable, payments due pursuant to clauses (c)(i) and (c)(ii)). 
As soon as practicable after the end of each month, each party will render to the other party an 
invoice for the payment obligations, if any, incurred hereunder during the preceding month. 

(ii) Timeliness of Payment. The parties shall designate which of the following two 
options shall apply with respect to the timing of when payment obligations are due in relation to 
Power Transactions: 

Option A: Unless otherwise agreed by the parties, all invoices for payment pursuant to a Power 
Transaction shall be due and payable in accordance with each party's invoice instructions on or 
before the later of the fifth ( 5"') Local Business Day of each month, or the second (2"') Local 
Business Day after receipt of the invoice. 

Option B: Unless otherwise agreed by the parties, all invoices for payment pursuant to a Power 
Transaction shall be due and payable in accordance with each party's invoice instructions on or 
before the later of the twentieth (20th) day of each month, or the tenth (10th) day after receipt of 
the invoice or, if such day is not a Local Business Day, then on the next Local Business Day. 

Each party will make payments by electronic funds transfer, or by other mutually agreeable 
method( s ), to the account designated by the other party. Any amounts not paid by the due date 
will be deemed delinquent and will accrue interest at the Default Rate, such interest to be 
calculated from and including the due date to but excluding the date the delinquent amount is paid 
in full. 

(iii) Payment for Options. The premium amount for the purchase of an option shall 
be paid within two (2) Local Business Days of receipt of an invoice from the option seller. Upon 
exercise of an option, payment for the Product underlying such option shall be due in accordance 
with the applicable provisions of clauses (d)(i) and (d)(ii). 

(iv) Power Transaction Netting. If the parties enter into one or more Power 
Transactions, which in conjunction with one or more other outstanding Power Transactions, 
constitute Offsetting Power Transactions, then all such Offsetting Power Transactions may, by 
agreement of the parties, be netted into a single Power Transaction under which: 

(A) the party obligated to deliver the greater amount of Product will deliver the 
difference between the total amount it is obligated to deliver and the total amount to be delivered 
to it under the Offsetting Power Transactions, and 

(B) the party owing the greater aggregate payment will pay the net difference owed 
between the parties. 

Each single Power Transaction resulting under this clause shall be deemed part of the single, 
indivisible contractual arrangement between the parties, and once such resulting Power 
Transaction occurs, outstanding obligations under the Offsetting Power Transactions which are 
satisfied by such offset shall terminate. For the purposes of this Part 6, "Offsetting Power 
Transaction" shall mean any two or more Power Transactions having the same or overlapping 
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Delivery Period(s) (as specified in the Power Transaction), Delivery Point and payment date, 
where under one or more of such Power Transactions, one party is the Seller and under the other 
such Power Transaction( s) the same party is the Buyer. 

(e) Limitation of Liability 

NOTWITHSTANDING ANYTIDNG TO THE CONTRARY IN THIS CLAUSE 
(E), THE FOLLOWING PROVISION SHALL APPLY SOLELY TO POWER 
TRANSACTIONS, AND NOTHING IN THIS PROVISION SHALL AFFECT THE 
ENJ<'ORCEABILITY OF SECTION 6 OF TIDS AGREEMENT WITH RESPECT TO 
POWER TRANSACTIONS OR OTHERWISE. 

THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE 
DISCLAIMED. THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND 
MEASURES OF DAMAGES PROVIDED IN TIDS AGREEMENT SATISFY THE 
ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PROVISION FOR WIDCH 
AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND 
EXCLUSIVE REMEDY, THE OBLIGOR'S LIABILITY SHALL BE LlMITED AS SET 
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT 
LAW OR IN EQfilTY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES 
IS EXPRESSLY PROVIDED HEREIN OR IN A POWER TRANSACTION, THE 
OBLIGOR'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. TO THE EXTENT ANY DAMAGES REQmRED TO BE PAID 
HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE 
OBTAINTNG AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES 
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF 
THE HARM OR LOSS. 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. IT 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 NEGLIGENCE 
IS SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. 

(t) Taxes 

(i) Cooperation. Each party shall use reasonable effort to implement the provisions 
of and to administer this Agreement insofar as it applies to Power Transactions in accordance 
with the intent of the parties to minimize all Taxes, so long as neither party is materially 
adversely affected by such efforts. 
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(ii) Taxes. Notwithstanding Section 2(d) ofthis Agreement, Seller shall pay or cause 
to be paid all Taxes imposed by any government authority on or with respect to the Product or a 
Power Transaction arising prior to the Delivery Point. Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Product or a Power Transaction at and from the Delivery Point 
(other than ad valorem, franchise or income taxes which are related to the sale of the Product and 
are, therefore, the responsibility of the Seller). In the event Seller is required by law or regulation 
to remit or pay Taxes which are Buyer's responsibility hereunder, Buyer shall promptly 
reimburse Seller for such Taxes. If Buyer is required by law or regulation to remit or pay Taxes 
which are Seller's responsibility hereunder, Buyer may deduct the amount of any such Taxes 
from the sums due to Seller under this Agreement. Nothing shall obligate or cause a party to pay 
or be liable to pay any Taxes for which it is exempt under the law. 

(g) Title, Risk of Loss and Indemnity 

(i) Title and Risk of Loss. Title to and risk of loss related to the Product shall 
transfer from Seller to Buyer at the Delivery Point. Seller warrants that it will deliver to Buyer 
the Quantity of the Product free and clear of all liens, security interests, claims and encumbrances 
or any interest therein or thereto by any person arising prior to the Delivery Point. 

(ii) Indemnity. Each party shall indemnify, defend and hold harmless the other party 
from and against any Claims arising from or out of any event, circumstance, act or incident first 
occurring or existing during the period when control and title to Product is vested in such party as 
provided for herein. Each party shall indemnify, defend and hold harmless the other party against 
any Taxes for which such party is responsible. 

(h) Miscellaneous 

(i) Tariff. Seller agrees to provide service to Buyer, and Buyer agrees to pay Seller 
for such service, in accordance with Seller's Tariff, if any, and the terms of this Agreement. Each 
party agrees that if it seeks to amend any Tariff during the term of this Agreement, such 
amendment will not in any way affect outstanding Power Transactions under this Agreement 
without the prior written consent of the other party. Each party further agrees that it will not 
assert, or defend itself, on the basis that any applicable Tariff is inconsistent with this Agreement. 
For the purposes of this Part 6, "FERC" shall mean the Federal Energy Regulatory Commission. 
Each of the Party A FERC Electric Tariff and the Party B FERC Electric Tariff is referred to 
herein as a "Tariff' and collectively as the "Tariffs", which Tariffs, to the extent applicable as set 
forth in clause (j), are incorporated herein. 

(ii) Severability. If elected under clause (j) as being applicable with respect to Power 
Transactions only, any provision of this Agreement declared or rendered unlawful by any 
applicable court or law or regulatory agency or deemed unlawful because of a statutory change 
(individually or collectively, such events being referred to herein as a "Regulatory Event") will 
not otherwise affect the remaining lawful obligations that arise under this Agreement. The parties 
agree that if a Regulatory Event occurs, they will use their best efforts to reform this Agreement 
with respect to Power Transactions only to give effect to the original intention of the parties; 
provided, however, that nothing in this provision shall affect the enforceability of Sections 5 or 6 
ofthis Agreement with respect to Power Transactions or otherwise. 
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(iii) FERC Standard of Review; Certain Covenants and Waivers. If elected under 
clause (j) as being applicable: 

(A) Absent the agreement of all parties to the proposed change, the standard of 
review for changes to any provision of this Agreement (including all Power Transactions and/or 
Confirmations) specifying the rate(s) or other material economic terms and conditions agreed to 
by the parties herein, whether proposed by a party, a non-party or FERC acting sua sponte, shall 
be the "public interest" standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas 
Service Coro., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 
350 U.S. 348 (1956)(the "Mobile-Sierra" doctrine). 

(B) The parties, for themselves and their successors and assigns, (y) agree that this 
"public interest" standard of review shall apply to any proposed changes in any other documents, 
instruments or other agreements executed or entered into by the parties in connection with this 
Agreement and (z) hereby expressly and irrevocably waive any rights they can or may have to the 
application of any other standard of review, including the "just and reasonable" standard, 
provided that this standard of review and the other provisions of this clause (h)(iii) shall only 
apply to proceedings before the FERC or appeals thereof. 

(C) In addition, and notwithstanding the foregoing clauses (h)(iii)(A) and (B), to the 
fullest extent permitted by applicable law, each party, for itself and its successors and assigns, 
hereby expressly and irrevocably waives any rights it can or may have, now or m the foture, 
whether under Sections 205 and/or 206 of the Federal Power Act or otherwise, to seek to obtain 
from FERC by any means, directly or indirectly (through complaint, investigation or otherwise), 
and each hereby covenants and agrees not at any time to seek to so obtain, an order from FERC 
changing any provision of this Agreement (including any applicable Power Transactions and/or 
Confirmations) specifying the rate(s) or other material economic terms and conditions agreed to 
by the parties, it being the express intent of the parties that, to the fullest extent permitted by 
applicable law, the "sanctity of contract" principles acknowledged by FERC in its Notice of 
Proposed Policy Statement (issued August I, 2002) in Docket No. PL02-7-000, Standard of 
Review for Proposed Changes to Market-Based Rate Contracts for Wholesale Sales of Electric 
Energy by Public Utilities ("NPPS") shall prevail and neither of them shall unilaterally seek to 
obtain from FERC any relief changing the rate(s) and/or other material economic terms and 
conditions of their agreement( s ), as set forth in this Agreement and in any Power Transactions or 
Confirmations, notwithstanding any subsequent changes in applicable law or market conditions 
that may occur. In the event it were to be determined that applicable law precludes the parties 
from waiving their rights to seek changes from FERC to their market-based power sales contracts 
(including entering into covenants not to do so) then this clause (h)(iii) shall not apply, provided 
that, consistent with clause (h)(iii) neither party shall seek any such changes except under the 
"public interest" standard ofreview and otherwise as set forth in clauses (h)(iii)(A) and (B). 

(D) In connection with the foregoing, the parties acknowledge that, pursuant to the 
NPPS, FERC has invited interested persons to submit comments with respect to the provisions 
thereof and therefore agree that, if and to the extent FERC adopts in a final or subsequent policy 
statement ("FPS") the use of specific language which varies from that set out in clause (h)(iii)(A) 
above, then clause (h)(iii)(A) shall, without further action of either party, be deemed amended to 
reflect such specific language, provided that to the extent that the specific language adopted in an 
FSP is in any way inconsistent with the mutual intent of the parties in this regard as currently set 
forth in clauses (h)(iii)(A) and (B), then the parties agree to meet to attempt to negotiate in good 
faith an amendment to this clause (h)(iii) to address such inconsistencies, provided further that 
neither party shall be obligated in any way to agree to any such amendment if to do so would be 
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inconsistent with such current mutual intent as expressed herein or would expose such party in 
any way to greater risk of changes being ordered by FERC to the parties' agreement as set forth 
in this Agreement and any Power Transactions and/or Confirmations. 

(i) Certain Modifications to this Agreement 

(i) Single Agreement: Section l(c). With respect to all Power Transactions, the 
words", the Tariffs, if any" are hereby added immediately following "this Master Agreement" in 
Section I ( c) of this Agreement. 

(ii) Events of Default: Sections 5(a)(i) and 5(a)(ii)(l). 

(A) With respect to all Power Transaction, the words "or delivery" are hereby deleted 
in Section 5(a)(i) of this Agreement. 

(B) With respect to all Power Transaction, the words "(or to deliver or receive the 
Product, the exclusive remedy for which is provided in clause ( c) of Part 6 of the Schedule)" are 
hereby added at the end of the parenthetical of Section 5(a)(ii)(I) of this Agreement. 

(iii) Effect of Designating an Early Termination Date: Section 6(c)(i). Section 
6(c)(i) of this Agreement is hereby amended by adding the following phrase at the end of such 
section: 

"(it being understood, that to the extent in the reasonable opinion of the Non-defaulting 
Party or the Non-Affected Party, as the case may be, any of the Terminated Transactions that are 
Power Transactions that are not liquidated and terminated under applicable law on the Early 
Termination Date, such Terminated Transactions shall be liquidated and terminated as soon as 
thereafter as is reasonably practicable)". 

(iv) Definitions: Section 14. Section 14 of this Agreement is hereby amended by 
adding the following definitions: 

"Buyer" means the party to a Power Transaction that is obligated to purchase and receive, 
or cause to be received, the Product, as specified in a Power Transaction. 

"Claiming Party" means the Party that is prevented by Force Majeure from carrying out, 
in whole or party, its obligations under the Power Transaction. 

"Contract Price" means the price in U.S. Dollars (unless otherwise provided for) to be 
paid by Buyer to Seller for the purchase of the Product, as specified in a Power Transaction. 

"Delivery Point" means the point at which the Product will be delivered and received as 
specified in a Power Transaction. 

"Force Majeure" means an event or circumstance which prevents the Claiming Party 
from performing its obligations under one or more Power Transactions, which event or 
circumstance was not anticipated as of the date the Power Transaction was agreed to, which is not 
within the reasonable control of, or the result of the negligence of, the Claiming Party, and which, 
by the exercise of due diligence, the Claiming Party is unable to overcome or avoid or cause to be 
avoided. Force Majeure shall not be based on (i) the loss of Buyer's markets; (ii) Buyer's 
inability economically to use or resell the Product purchased hereunder; (iii) the loss or failure of 
Seller's supply; or (iv) Seller's ability to sell the Product at a price greater than the Contract Price. 
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Neither party may raise a claim of Force Majeure based in whole or in part on curtailment by the 
Transmission Provider unless (i) such party has contracted for firm transmission with a 
Transmission Provider for the Product to be delivered to or received at the Delivery Point and (ii) 
such curtailment is due to "force majeure" or "uncontrollable force" or a similar term as defined 
under the Transmission Provider's tariff; provided, however, that existence of the foregoing 
factors shall not be sufficient to conclusively or presumptively prove the existence of a Force 
Majeure absent a showing of other facts and circumstances which in the aggregate with such 
factors establish that a Force Majeure as defined in the first sentence hereof has occurred. The 
applicability of Force Majeure to the Power Transaction is governed by the terms of the Products 
and the Related Definitions contained in Schedule P (defined below). 

"NERC Business Day" means any day except a Saturday, Sunday or a holiday as defined 
by the North American Electric Reliability Council or any successor organization thereto. A 
NERC Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the relevant 
party's place of business. The relevant party, in each instance unless otherwise specified, shall be 
the party to whom the notice, payment or delivery is being sent and by whom the notice or 
payment or delivery is to be received. 

"Product" means electric capacity, energy or other product(s) related thereto specified in 
a Power Transaction by reference to a Product listed in Schedule P (defined below), which is 
incorporated herein, or as otherwise specified by the parties in the Power Transaction. 

"Quantitv" means the quantity of the Product that Seller agrees to make available or sell 
and deliver, or cause to be delivered, to Buyer, and that Buyer agrees to purchase and receive, or 
cause to be received, from Seller, as specified in a Power Transaction. 

"Replacement Price" means (A) the price at which Buyer, acting in a commercially 
reasonable manner, purchases at the Delivery Point a replacement for any Product specified in a 
Power Transaction but not delivered by Seller; plus (i) costs reasonably incurred by Buyer in 
purchasing such substitute Product and (ii) additional transmission charges, if any, reasonably 
incurred by Buyer to the Delivery Point, or at Buyer's option, (B) the market price at the Delivery 
Point for such Product not delivered as determined by Buyer in a commercially reasonable 
manner; provided, however, in no event shall such price include any penalties, ratcheted demand 
or similar charges, nor shall Buyer be required to utilize or change its utilization of its owned or 
controlled assets or market positions to minimize Seller's liability. For the purposes of this 
definition, Buyer shall be considered to have purchased replacement Product to the extent Buyer 
shall have entered into one or more arrangements in a commercially reasonable manner whereby 
Buyer repurchases its obligation to sell and deliver the Product to another party at the Delivery 
Point. 

"Sales Price" means (A) the price at which Seller, acting in a commercially reasonable 
manner, resells at the Delivery Point any Product not received by Buyer, deducting from such 
proceeds any (i) costs reasonably incurred by Seller in reselling such Product and (ii) additional 
transmission charges, if any, reasonably incurred by Seller in delivering such Product to the third 
party purchasers, or at Seller's option, (B) the market price at the Delivery Point for such Product 
not received as determined by Seller in a commercially reasonable manner; provided, however, in 
no event shall such price include any penalties, ratcheted demand or similar charges, nor shall 
Seller be required to utilize or change its utilization of its owned or controlled assets, including 
contractual assets, or market positions to minimize Buyer's liability. For purposes of this 
definition, Seller shall be considered to have resold such Product to the extent Seller shall have 
entered into one or more arrangements in a commercially reasonable manner whereby Seller 
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repurchases its obligation to purchase and receive the Product from another party at the 
Delivery Point. 

"Schedule" or "Scheduling" means the action of Seller, Buyer and/or their designated 
representatives, including each party's Transmission Providers, if applicable, of notifying, 
requesting and confinning to each other the quantity and type of Product to be delivered on any 
given day or days during the Delivery Period at a specified Delivery Point. 

"Schedule P" means "Schedule P: Products and Related Definitions" to the Master 
Power Purchase & Sale Agreement published and modified from time to time by the Edison 
Electric Institute. 

"Seller" means the party to a Power Transaction that is obligated to sell and deliver, or 
cause to be delivered, the Product, as specified in a Power Transaction. 

"Transmission Provider" means any entity or entities transmitting or transporting Product 
on behalf of Seller or Buyer to or from the Delivery Point in a particular Power Transaction. 

(j) Elective Provisions 

I. (a)(ii) _x_ Applicability of Part 6 to Outstanding Power Transactions. If not 
checked, not applicable. 

2. (a)(iii)_K._ Applicability of Outstanding Credit Support held by a party in 
connection with Outstanding Power Transactions. If not checked, not applicable. 

3. c)_x_Accelerated Payment Damages. If not checked, not applicable. 

4. (d)(ii): Timeliness of Payment 

_ OptionA 

x_ OptionB 

If neither is checked, Option B shall be deemed to apply. 

5. (h)(i): Wholesale Power Tariffs 

K_Party A Electric Tariff. Tarif£'Date/Docket: FERC Market Based Rate Schedule 
No. 1/ 10-1-97 I ER-97-3834-000. 

K_Party B Electric Tariff. Tariff/Date/Docket FERC Electric Tariff Vol. No. 31 
March I, 2002/ER02-1077 

If not checked. not applicable. 

6. (h)(ii) K_Applicability of Severability provision. If not checked, not applicable. 

7. (h)(iii) X Applicability ofFERC Standard of Review and Certain Covenants and 
Waivers. Ifnot checked, not applicable. 
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(k) Contact Information: 

Name: DTE Energy Trading, Inc., a Michigan Corporation or 
"Party A" 

All Notices: 

Street: 414 S. Main Street, Suite 200 

City: Ann Arbor, MI Zip: 48104 

Attn: Contract Administration 
Phone: 734-887-2042 734-887-2048 
Facsimile: 734-887-2235 
Duns: 17-9989231 
Federal Tax ID Number: 38-3323526 

Invoices: 
Attn: Boyd Smith 
Phone: 734-887-2023 
Facsimile: 734-887-2140 

Confirmations: 
Phone: 734-887-2025 
Facsimile: 734-887-2140 

Scheduling: 
Attn: Scheduling Desk 
Phone: 734-887-2077 
Facsimile: 734-887-2092 

Payments: 
Attn: Boyd Smith 
Phone: 734-887-2023 
Facsimile: 734-887-2140 

Wire Transfer: 
BNK: JPMorgan Chase Bank 
ABA: 072000326 
ACCT: 14379-63 

Credit and Collections: 
Attn: Credit Management 
Phone: 734-887-4205 
Facsimile: 734-887-4065 

With additional Notices of an Event of Default to: 
Attn: General Counsel 
Phone: 734-887-4097 
Facsimile: 734-887-2235 
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Name: "Louisville Gas and Electric Company, a Kentud 
corporation /Kentucky Utilities Company, a Kentucky an 
Virginia corporation" or "Party B" or "LGE'/"KU" 

All Notices: 

Street: 220 West Main Street, 7'" Floor 

City: Louisville, KY 

Attn: Contract Administration 
Phone: 502-627-4251 or4197 
Facsimile: 502-627-4222 

Zip: 40202 

Duns: LGE 006945505;KU 006944938 
Federal Tax ID Number: LGE 61-0264150; KU 61-024i 

Invoices: 
Attn: Energy Marketing Accounting 
Phone: 502-627-2922 
Facsimile: 502-627-3800 

Confirmations: 
Phone: 502-627-4197 or 2252 
Facsimile: 502-627-4222 

Scheduling: 
Attn:~~~~~~~~~~~~~~ 
Phone: (502) 627-4880 
Facsimile: (502) 627-4655 

Payments: 
Attn: Energy Marketing Accounting 
Phone: : 502-627-2922 
Facsimile: 502-627-3800 

Wire Transfer: 
BNK: Bank of America, Dallas, TX 
ABA: 111-0000-12 
ACCT: 3752099133 

Credit and Collections: 
Attn: Credit Manager 
Phone: (502) 627-4253 
Facsimile: (502) 627-3950 

With additional Notices of an Event of Default to: 
Attn: General Counsel 
Phone: (502) 627-3665 
Facsimile: (502) 627-3950 
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(I) Other Changes to the ISDA Power Annex: Physically Settled Power Transactions: 

1. All referenced to "Part 6" shall be replaced with references to "Part 7". 

2. Section (a)(ii) Applicability to Outstanding Power Transactions shall be revised by inserting 
the phrase", as listed on Exhibit A," prior to the phrase "("Outstanding Power Transactions")" in 
the first sentence thereof. 

3. Section (b)(iii) Force Majeure shall be deleted in its entirety and replaced with the new 
section (b) (iii): 

(iii) Force Majeure. To the extent either party is prevented by Force 
Majeure from carrying out, in whole or part, its obligations under any Power Transaction 
and such party (the "Claiming Party") gives notice and details of the Force Majeure to the 
other party (the "non-Claiming Partv") as soon as practicable, then, unless the terms of the 
Product specify otherwise, the Claiming Party shall be excused from the performance of its 
obligations with respect to such Power Transaction (other than the obligation to make 
payments then due or becoming due with respect to performance prior to the Force Majeure) 
while such Force Majeure is in effect. The Claiming Party shall remedy the Force Majeure 
with all reasonable dispatch and promptly respond to any request by the non-Claiming Party 
for information related to the cause and duration of the Force Majeure. When the Force 
Majeure ceases, the Claiming Party shall give prompt notice thereof to the non-Claiming 
Party. Any Power Transaction(s) pursuant to this Agreement and affected by an event of 
Force Majeure may be terminated by the non-Claiming Party without either party having 
further liability to the other for unaccrued performance obligations under such Power 
Transactions (including without limitation for any payments as described in Section 6(e) of 
the Agreement) if such event of Force Majeure continues for a period of thirty (30) 
continuous days. The non-Claiming Party shall not be required to perform or resume 
performance of its obligations to the Claiming Party corresponding to the obligations of the 
Claiming Party excused by Force Majeure but the non-Claiming Party shall resume 
performance when the Claiming Party notifies the non-Claiming Party that the Force 
Majeure in no longer in effect. Notices given by telephone under the provision hereunder 
shall be confirmed in writing as soon as reasonably possible. 

4. Section (c)(iii) Limitation of Condition Precedent shall be amended by deleting the 
phrase "or a Potential Event of Default" from the fifth line. 

5. Section ( d)( ii) Timeliness of Payment - Option B shall be amended by replacing the words 
"Default Rate" with the words "Interest Rate" in the second paragraph. 

6. Insert the following as new Sections (d)(v), (d)(vi), and new Section (d)(vii): 

"(v) Disputes and Adjustments of Invoices. A Party may, in good faith, 
dispute the correctness of any invoice or any adjustment to an invoice, rendered under this 
Part 7 or adjust any invoice for any arithmetic or computational error within twelve (12) 
months of the date the invoice, or adjustment to an invoice, was rendered. In the event an 
invoice or portion thereof, or any other claim or adjustment arising hereunder, is disputed in 
good faith, payment of the undisputed portion of the invoice shall be required to be made 
when due, with notice of the objection given to the other Party. Any invoice dispute or 
invoice adjustment shall be in writing and shall state the basis for the dispute or adjustment. 
Provided that the Party disputing the invoice complies with the foregoing 
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requirements, payment of the disputed amount shall not be required until the dispute is 
resolved. Upon resolution of the dispute, any required payment shall be made within two 
(2) Business Days of such resolution along with interest accrued at the Interest Rate from 
and including the due date to but excluding the date paid. Inadvertent overpayments shall 
be returned upon request or deducted by the Party receiving such overpayment from 
subsequent payments, with interest accrued at the Interest Rate from and including the date 
of such overpayment to but excluding the date repaid or deducted by the Party receiving 
such overpayment. Any dispute with respect to an invoice is waived unless the other Party 
is notified in accordance with this Section 6.3 within twelve (12) months after the invoice is 
rendered or any specific adjustment to the invoice is made. If an invoice is not rendered 
within twelve (12) months after the close of the month during which performance of a 
Transaction occurred, the right to payment for such performance is waived. 

(vi) Correction to Published Prices. For purposes of determining a 
Floating Price for any day, if the price published or announced on a given day and 
used or to be used to determine a relevant price is subsequently corrected and the 
correction is published or announced by the person responsible for that publication 
or announcement within two (2) years of the original publication or announcement, 
either party may notify the other party of (i) that correction and (ii) the amount (if 
any) that is payable as a result of that correction. If, not later than thirty (30) 
calendar days after the publication or announcement of that correction, a party gives 
notice that an amount is so payable, the Party that originally either received or 
retained such amount will, not later than three (3) Local Business Days after the 
effectiveness of that notice, pay, subject to any applicable conditions precedent, to 
the other Party that amount, together with interest at the Interest Rate for the period 
from and including the day on which payment originally was (or was not) made to 
but excluding the day of payment of the refund or payment resulting from that 
correction. If a party fails to give notice within the thirty (30) calendar days after the 
publication or announcement of the correction that an amount is payable, then right 
to payment is waived for such correction. 

(vii) Rounding. For the purposes of the calculation of a Floating Price under 
this Power Annex, all numbers shall be rounded to three (3) decimal places. If the fourth 
(4th) decimal number is five (5) or greater then the third (3"') decimal number shall be 
increased by one (1), and if the fourth (4th) decimal number is less than five (5), then the 
third (3"') decimal number shall remain unchanged." 

7. Section (e) Limitation of Liability shall be amended by adding the phrase "EXCEPT AS SET 
FORTH HEREIN," to the beginning of the second paragraph. 

8. Section (f)(ii) Taxes shall be amended by inserting the phrase "under clause (d) hereunder 
and" after the word "Seller" in the tenth (10th) line. 

9. Section (g)(ii) Indemnity shall be amended by adding the phrase "under clause (f) hereunder" 
to the end of this section. 

I 0. Section (h) (iii) FERC Standard of Review; Certain Covenants and Waivers shall be 
amended by (a) inserting in Paragraph (A) the phrase "for Power Transactions" to the end of 
the parenthetical and deleting the phrase "specifying the rate(s) ... parties herein" after the 
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parenthetical and (b) in Paragraph (C) inserting the phrase "for Power Transactions" to the end 
of the parenthetical in the eighth (8th) line. 

11. Section (h) Miscellaneous shall be amended by adding following new subsections: 

(iv) "Regional Transmission Organization ("RTO") and Additional 
Assumptions. The Parties acknowledge that neither the creation of regional transmiss10n 
organizations or similar bodies to operate or otherwise control electricity transmission 
facilities nor the implementation of new governing laws and other rules related to electricity 
transmission (a "Transmission Assumption Change") shall operate to void, terminate or 
cancel any Transaction entered into between the Parties, be deemed to impair the 
performance of any obligation under this Master Agreement, or provide a basis for the 
suspension of performance by either Party under this Master Agreement. However, 
following the effectiveness of a Transmission Assumption Change that has a material effect 
on the obligations of the Parties or creates a material ambiguity about the obligations of the 
Parties as to outstanding Transactions, the Parties hereto agree to diligently negotiate in 
good faith to modify the definitions of the Products for such Transactions with a goal of 
preserving an economic result for each of the Parties as close as possible to that existing 
prior to the effectiveness of such change; provided, however, that until such mutually agreed 
modification is effective this Master Agreement and any outstanding Transactions shall 
remain in full force and effect in accordance with their terms." 

(v) Bankruptcy - Utility Clause. Each Party further agrees that, for purposes of 
this Agreement, the other Party is not a "utility" as such term is used in 11 U.S.C. Section 
366, and each Party waives and agrees not to assert the applicability of the provisions of 11 
U.S.C. Section 366 in any bankruptcy proceeding wherein such Party is a debtor. In any 
such proceeding, each Party further waives the right to assert that the other Party is a 
provider of last resort." 

(vi) Price Release. Nothing herein shall prevent either Party from disclosing 
simple price and volume terms to a third party solely for the purposes of it being used in 
conjunction with other similar information for establishing electric price indices by a 
qualified independent entity provided that such information is only published in aggregate 
form with other data such that it cannot be used to identify the parties to a Transaction. 

(vii) Forward Contracts. The Parties acknowledge and agree that all Power 
Transactions constitute "forward contracts" within the meaning of the United States 
Bankruptcy Code. 

(viii) Audits. Each Party has the right, at its sole expense and during normal 
working hours, to examine the records of the other Party to the extent reasonably necessary 
to verify the accuracy of any statement, charge or computation made pursuant to this Part 7. 
If requested, a Party shall provide to the other Party statements evidencing the Quantity 
delivered at the Delivery Point. If any such examination reveals any inaccuracy in any 
statement, the necessary adjustments in such statement and the payments thereof will be 
made promptly and shall bear interest calculated at the Interest Rate from the date the 
overpayment or underpayment was made until paid; provided, however, that no adjustment 
for any statement or payment will be made unless objection to the accuracy thereof was 
made prior to the lapse of twelve (12) months from the rendition thereof, and thereafter any 
objection shall be deemed waived. 
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12. Section (i)(iii) is deleted in its entirety and replaced with the following 

"(iii) Effect of Designating an Early Termination Date: Section 6(c)(i). Section 6(c)(i) 
of this Agreement is hereby amended by adding the following phrase at the end of such 
section: 

"(it being understood, that to the extent in the reasonable opinion of the Non-defaulting 
Party or the Non-Affected Party, as the case may be, any of the Terminated Transactions 
that are Power Transactions may not be liquidated and terminated under applicable law on 
the Early Termination Date, then such Terminated Transactions shall be liquidated and 
terminated as soon as thereafter as is reasonably practicable)". Notwithstanding any other 
provision of this Part 7, if an Event of Default shall have occurred and be continuing, the 
Non-Affected Party, upon written notice to the Affected Party, shall have the right (i) to 
suspend performance under any or all Power Transactions; provided, however, in no event 
shall any such suspension continue for longer than ten (10) NERC Business Days with 
respect to any single Power Transaction unless an early Termination Date shall have been 
declared and notice thereof pursuant to Section 6 given, and (ii) to the extent an Event of 
Default shall have occurred and be continuing to exercise any remedy available at law or in 
equity. " 

13. Section (i)(iv) Definitions: Section 14 shall be amended by 

(a) Deleting the definition of"Claiming Party"; 

(b) Revising the definition of "Force Majeure" to delete the phrase "(iii) the loss or failure of 
Seller's supply" in the seventh line and replace it with "(iii) the loss, failure, or increase in 
cost of Seller's supply"; 

( c) Adding the following definition for "Interest Rate": "Interest Rate" means, for any day, 
(a) the "Federal Funds Effective" rate in effect for such day, as published by The 
Wall Street Journal under "U.S. Money Rates" for such day (or if such day is not a 
Business Day, then the preceding Business Day) or if such rate is not published, 
then (b) the "Federal Funds Effective" rate in effect for such day, as published in the 
most resent weekly statistical release designated as H.15(519), or any successor 
publication published by the Board of Governors of the Federal Reserve System". 

(d) Replacing the definitions of"Replacement Price" and "Sales Price" with the following 
definitions: 

""Replacement Price" means (A) the price at which Buyer, acting in a commercially 
reasonable manner, purchases at the Delivery Point a replacement for any Product 
specified in a Power Transaction but not delivered by Seller, plus (i) costs reasonably 
incurred by Buyer in purchasing such substitute Product and (ii) additional transmission 
charges, if any, reasonably incurred by Buyer to the Delivery Point, or if Buyer elects 
not to make such a purchase as described above, (B) the market price at the Delivery 
Point for such Product not delivered as determined by Buyer in a commercially 
reasonable manner; provided, however, in no event shall such price include any penalties, 
ratcheted demand or similar charges, nor shall Buyer be required to utilize or change its 
utilization of its owned or controlled assets or market positions to minimize Seller's 
liability and further provided that, if Buyer at its sole option, elects to utilize or 
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change its utilization of its owned or controlled assets or market positions to 
replace any Product specified in a Transaction but not delivered by Seller, then 
the Replacement Price shall be determined with reference to the market price at 
the Delivery Point for such Product not delivered as determined by Buyer in a 
commercially reasonable manner, instead of the actual purchase price. For the 
purposes of this definition, Buyer shall be considered to have purchased replacement 
Product to the extent Buyer shall have entered into one or more arrangements in a 
commercially reasonable manner whereby Buyer repurchases its obligation to sell and 
deliver the Product to another party at the Delivery Point. 

"Sales Price" means (A) the price at which Seller, acting in a commercially reasonable 
manner, resells at the Delivery Point any Product not received by Buyer, deducting from 
such proceeds any (i) costs reasonably incurred by Seller in reselling such Product and 
(ii) additional transmission charges, if any, reasonably incurred by Seller in delivering 
such Product to the third party purchasers or to the extent Seller does not resell any 
product (a) if Seller is unable after using commercially reasonable efforts to resell 
all or a portion of the Product not received by Buyer, the Sales Price with respect 
to such unsold Product shall be deemed equal to zero (0) or (b) if Seller otherwise 
does not resell (including without limitation by electing to not resell) the Sales 
Price shall be the market price at the Delivery Point for such Product not received as 
determined by Seller in a commercially reasonable manner; provided, however, in no 
event shall such price include any penalties, ratcheted demand or similar charges, nor 
shall Seller be required to utilize or change its utilization of its owned or controlled 
assets, including contractual assets, or market positions to minimize Buyer's liability. 
For purposes of this defmition, Seller shall be considered to have resold such Product to 
the extent Seller shall have entered into one or more arrangements in a commercially 
reasonable manner whereby Seller repurchases its obligation to purchase and receive the 
Product from another party at the Delivery Point." 

Except as expressly amended herein, the Master Agreement shall continue in full force 
and effect in accordance with its terms. 

IN WITNESS WHEREOF, Party A and Party B have each caused this First 
Amendment to be executed by their respective authorized representatives as of the date first 
written above. 

DTE ENERGY TRADING, I~ -

a Michigan Corporation ~ 

Title: President 

Louisville Gas and Electric Company, a 

Kentucky corporation /Kentucky Utilities 
Company, a Kentucky and Virginia 
corporation 

By: &:W---~-
~ MARTIN GALLUS 

Name: SR. V'GE 0~'SIDUIT 
LOUISVILLE GPS 6 · · :· «C CC"MPANY 

Title: ,, .. 
~~~~~~~~~~~~~~-
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EXHIBIT A 

TO THE 

FIRST AMENDMENT TO 1992 ISDA MASTER AGREEMENT 

BETWEEN 

DTE ENERGY TRADING, INC. ("PARTY A") 

AND 

LOUISVILLE GAS AND ELECTRIC COMPANY, A KENTUCKY 
CORPORATION /KENTUCKY UTILITIES COMPANY, A KENTUCKY AND 

VIRGINIA CORPORATION ("PARTY B") 

1. THERE ARE NO TRANSACTIONS BETWEEN THE PARTIES THAT 
SHALL BE IDENTIFIED AS "OUTSTANDING TRANSACTIONS" FOR THE 
PURPOSE OF THIS EXHIBIT A. 
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SECOND AMENDMENT 
TO THE 

ISDA MASTER AGREEMENT 
between 

DTE Energy Trading, Inc. 
and 

Louisville Gas and Electric Company/Kentucky Utilities Company 

THIS SECOND AMENDMENT is dated as of Febrnary 251
", 2014 (the "Amendment") and made 

between DTE Energy Trading, Inc. ("Party A") and Louisville Gas and Electric Company/Kentucky 
Utilities Company ("Party B"). 

WHEREAS, Patiy A and Party B have previously entered into the JSDA Master Agreement, including the 
Credit Suppmt Annex, dated as of October 1, 2005, and amended on July 1, 2006 (collectively, the 
"Agreement"): and 

WHEREAS, upon execution of this Amendment, Party A and Party B now desire to amend the 
Agreement, as hereinafter provided; 

NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein contained 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Pmiy A and Patiy B hereto agree as follows: 

1. Amendments to the Schedule to the Agreement. 

(a) Part 4(i) "Netting of Payments" shall be deleted and replaced with the following: 

"(i) Netting of Payments. The provisions for Netting of Payments in Part 4(i) of the Schedule 
shall be deleted in its entirety and replaced with the following: 

"Subparagraph (ii) of Section 2(c) of this Agreement will not apply to any Transactions; 
provided, however, that the following groups of Transactions shall be netted as grouped 
by commodity, unless otherwise agreed by the parties: (1) financial commodity 
Transactions, (2) physical power Transactions, and (3) physical gas Transactions." 

For the avoidance of doubt, the parties hereby acknowledge and agree that the provisions 
of Section 2 (c) shall not apply to any transaction or agreement not covered by this 
Agreement 

(b) Part 40) "Affiliate" shall be deleted and replaced with the following: 

"(j) For the purposes of Section 3 ( c ), Party A and Pmiy B will be deemed to have no 
Affiliates. 

(c) Patt 5 "Other Provisions". The following shall be added as a new subsection "(p)": 

(p) Bankruptcy Matters. Bankruptcy Matters Paragraph (I) is deleted in its entirety and 
replaced with the following: 
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"(!)Without limiting the applicability of any other provision of the Bankruptcy Code (including, 
without limitation, Sections 362, 546, 548, 553, 556, 560, 561 and 562 thereof and the applicable 
definitions in Section 101 thereof), the patiies acknowledge and agree that: (i) this Agreement 
and all Transactions entered into hereunder constitute "forward contracts" and/or "swap 
agreements" and this Agreement constitutes a "master netting agreement" as defined in section 
10 I of the Bankruptcy Code; (ii) each pa1iy is a "master netting agreement patiicipant," a 
"forward contract merchant" and/or a "swap patiicipant" as defined in the Bankruptcy Code; (iii) 
all payments made or to be made by one patiy to the other patiy pursuant to this Agreement 
constitute "settlement payments" and "payment" within the meaning of the United States 
Bankruptcy Code; (iv) the rights of the parties with respect to eve1y Transaction constitute 
"contractual rights" to liquidate, terminate or accelerate, as applicable, this Agreement and the 
Transactions entered into hereunder; (v) any margin or collateral (including any Letter of Credit 
provided for herein, any funds on deposit or adequate assurance of performance that has been 
posted) provided hereunder, or under any margin, collateral, security, or similar agreement related 
hereto and all payment obligations of any party to the other hereunder constitute a "margin 
payment", "transfers" or a "settlement payment" as defined in section 101 of the Bankruptcy 
Code; (vi) each patiy's rights under Section 6, "Early Termination", of this Agreement constitutes 
a "contractual right to liquidate" the Transactions within the meaning of the United States 
Bankruptcy Code and (vii) the pmiies are entitled to the rights under, and protections afforded by, 
Sections 362, 546, 548, 553, 556, 560, 561 and 562 of the Bankruptcy Code. As used herein, 
"Bankruptcy Code" " means title 11 of the United States Code, 11 U.S.C. §§ 101, et seq., as 
amended." 

(d) Part 6(a) "Aclclitional Terms for Commodity Derivative Transactions" shall be deleted in its 
entirety and replaced with the following: 

"(a) ISDA Definitions. This Agreement, each Confirmation, and each Transaction are 
subject to the 2006 ISDA Definitions (the "Swap Definitions"), the 2005 ISDA 
Commodity Definitions (the "Commodity Definitions") each as published by the 
International Swaps and Derivatives Association, Inc. (collectively the "ISDA 
Definitions"). The ISDA Definitions are incorporated by reference herein, and made part 
of, this Agreement and each Confirmation as if set fmih in full in this Agreement and 
such Confirmations. Unless otherwise specified in a Confirmation, any capitalized terms 
used herein and not otherwise defined herein shall have the respective meanings ascribed 
to them in the Swap Definitions, and the Commodity Definitions (except that references 
to "Swap Transactions" in the definitions will be deemed to be references to 
"Transactions"). In the event of any inconsistency between the provisions of the Swap 
Definitions and the Commodity Definitions, the Commodity Definitions will prevail. In 
the event of any inconsistency between the provisions of this Agreement and the ISDA 
Definitions, this Agreement will prevail. In the event of any inconsistency between the 
provisions of the Credit Suppmi Documents, if any, and the ISDA Definitions, the Credit 
Suppo1i Documents will prevail. Subject to Section 1 (b) of this Agreement, in the event 
of any inconsistency between the provisions of any Confirmation and this Agreement or 
the ISDA Definitions, the Confirmation will prevail for the purpose of the relevant 
Transaction; provided however, if a Confirmation contains provisions, other than 
those provisions relating to the commercial terms of the Transaction (e.g., price, 
quantity), which modify or supplement the general terms and conditions of this 
Agreement (including without limitation Events of Default or Termination 
Events, or calculation of damages, settlement, netting, set-off or termination 
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payments), any material changes to such terms shall not be deemed accepted 
unless such Confirmation is signed by an officer of both Parties." 

( e) Reference to "Part 6. Physically Settlecl Power Transactions" shall be amended by replacing "Part 
6" 'vi th "Part 7". 

(f) Part 7(h)(iii) "FERC Stanclard of Review; Certain Covenants and Waivers" is deleted in its 
entirety and replaced with the following: 

"(iii) FERC Standard of Review; Mobile Sierra Waiver. If elected under clause (j) as being 
applicable: 

(a) Absent the agreement of all Parties to the proposed change, the standard of review for changes to 
any rate, charge, classification, term or condition of this Agreement, whether proposed by a Party (to 
the extent that any waiver in subsection (b) below is unenforceable or ineffective as to such Party), a 
non-party or FERC acting sua sponte, shall solely be the "public interest" application of the 'just and 
reasonable" standard of review set f01th in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 
350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 
(1956) and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist. No. I of Snohomish 
554 U.S._ (2008) (the "Mobile-Sierra" doctrine). 

(b) In addition, and notwithstanding the foregoing subsection (a), to the fullest extent permitted by 
applicable law, each Patty, for itself and its successors and assigns, hereby expressly and irrevocably 
waives any rights it can or may have, now or in the future, whether under §§ 205 and/or 206 of the 
Federal Power Act or otherwise, to seek to obtain from FERC by any means, directly or indirectly 
(through complaint, investigation or otherwise), and each hereby covenants and agrees not at any time 
to seek to so obtain, an order from FERC changing any section of this Agreement specifying the rate, 
charge, classification, or other term or condition agreed to by the Parties, it being the express intent of 
the Parties that, to the fullest extent permitted by applicable law, neither Party shall unilaterally seek 
to obtain from FERC any relief changing the rate, charge, classification, or other term or condition of 
this Agreement, notwithstanding any subsequent changes in applicable law or market conditions that 
may occur. In the event it were to be determined that applicable· law precludes the Parties from 
waiving their rights to seek changes from FERC to their market-based power sales contracts 
(including entering into covenants not to do so) then this subsection (b) shall not apply, provided that, 
consistent with the foregoing subsection (a), neither Party shall seek any such changes except solely 
under the "public interest" application of the 'just and reasonable" standard of review and otherwise 
as set forth in the foregoing section (a)." 

2. Party A and Party B agree to amend the Agreement to inclmle the following new Part 8: 

"PART 8. PHYSICALLY SETTLED GAS TRANSACTIONS ("GAS ANNEX") 

(a) Physical Gas Transactions under this Agreement; Creclit Support Documents 

(i) Pltysical Gas Trn11sactio11s umler tltis Agreement. The provisions of this Gas 
Annex shall apply solely to transactions between the parties for the purchase or sale of 
physical Gas with delivery points in North America on a Finn or Interrnptible basis on a 
spot or forward basis or as an option to purchase or sell Gas (collectively, "Gas 
Transactions"). All Gas Transactions will be deemed to have been entered into in 
accordance with the terms of this Agreement and shall be Transactions for all purposes 
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of this Agree111ent. A subsequent agree111ent between the parties to settle a Gas 
Transaction without involving a physical delivery of Gas shall not affect such Gas 
Transaction's status as a Gas Transaction under this Gas Annex. In the event of any 
inconsistency among or between the other provisions of this Agreement and this Gas 
Annex, this Gas Annex will govern with respect to Gas Transactions. In the event of any 
inconsistency between the Confirmation for a Gas Transaction and this Gas Annex, the 
Confir111ation will govern with respect to such Gas Transaction, except as provided in 
clause (a)(ii) with respect to Outstanding Gas Transactions. 

(ii) Appfic([bifity to 011tst([lldi11g G([s Tm11s([ctio11s. Gas Transactions executed by 
the parties prior to the effectiveness of this Gas Annex and selected under clause (I )(I) 
("Outstanding Gas Transactions") shall be Transactions and shall be subject to the terms 
and conditions of this Agreement upon effectiveness of this Gas Annex, unless 
otherwise agreed in writing by the parties with respect to one or 111ore specific 
Outstanding Gas Transactions. All confirmations evidencing such Outstanding Gas 
Transactions shall constitute "Confirmations" within the meaning of this Agreement that 
supplement, form part of and are subject to this Agreement. If any confir111ation issued 
or entered into with respect to one or more Outstanding Gas Transactions pursuant to the 
terms of a master agreement or in a form that contains provisions that are not directly 
related to the commercial ter111s of the Transaction and that are inconsistent with or 
duplicative of the terms and conditions of this Agreement (such master agreement or the 
portion of such Confirmation containing such non-commercial terms being referred to 
herein as the "Prior Master Agree111ent"), then, notwithstanding any provision of this 
Agree111ent to the contrary, the terms of the Schedule and the pre-printed form of this 
Agreement shall automatically supersede such Prior Master Agreement effective upon 
the effectiveness of this Gas Annex. 

(iii) Credit Support Doc11111e11ts. If elected under clause (I) as being applicable: 

(A) 011tstm1di11g Gas Credit Support. The parties agree that to the extent any 
collateral, 111argin, security or other similar form of credit support (such credit support, 
excluding guarantees, being referred to herein as "Outstanding Gas Credit Support") is 
held by a party in connection with the obligations of the other party under Outstanding 
Gas Transactions, such Outstanding Gas Credit Support shall be deemed to have been 
delivered in respect of the obligations of the other party under and in connection with 
this Agreement. 

The parties further agree that with respect to any Outstanding Gas Credit Support that 
(x) if the parties have entered into a Credit Support Document in connection with this 
Agreement that governs the provision of collateral, margin, security or other si111ilar 
form of credit support (such Credit Support Document, an "Existing ISDA Credit 
Support Document") then the Outstanding Gas Credit Support shall be deemed to 
constitute credit support provided under such Existing ISDA Credit Support Docu111ent 
and such Existing ISDA Credit Support Document shall auto111atically supersede any 
agreement between the parties pursuant to which the Outstanding Gas Credit Support 
was provided (the "Outstanding Gas Credit Support Document") effective as of the date 
agreed by the parties and (y) ifthe parties have not entered into an Existing ISDA Credit 
Support Document, then the Outstanding Gas Credit Support Document constitutes a 
Credit Support Document with respect to the party that provided such credit support. 

(B) A111end111e11ts!Guara11ties. The parties agree that they will enter into such 
amendments to any Outstanding Gas Credit Support Document as may be necessary to 
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give effect to the terms of this clause (a)(iii). To the extent that a guaranty was delivered 
in connection with a party's obligations under Outstanding Gas Transactions or a Prior 
Master Agreement, that party represents and warrants that any amendments necessary to 
ensure that the guaranty would extend to Transactions subject to this Agreement have 
been made prior to the effectiveness of this Gas Annex and agrees (x) that such guaranty 
constitutes a Credit Support Document with respect to the obligations of such party and 
(y) the guarantor under such guaranty constitutes a Credit Support Provider with respect 
to the obligations of such party. 

(b) Performance Obligation 

(i) Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the 
Contract Quantity for a particular Gas Transaction in accordance with the terms of this 
Gas Annex. Sales and purchases will be on a Firm or Interruptible basis, as agreed to by 
the parties in a Gas Transaction. 

(ii) The remedy for the breach of a Firm obligation by a party shall be determined 
pursuant to the option below that the parties select in clause (1)(3): 

Option A: Cover Standard: The sole and exclusive remedy of the parties in the 
event of a breach of a Firm obligation to 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 Seller to 
Buyer in an amount equal to the positive difference, if any, between the purchase price 
paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery 
Point(s), multiplied by the difference between the Contract Quantity and the quantity 
actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on 
any Day(s), payment by Buyer to Seller 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 
transportation costs to or from the Delivery 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 reasonable efforts to replace the Gas or Seller 
has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement 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 to the applicable Delivery Point, multiplied 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 clause (b)(ii), but Seller and/or Buyer shall be responsible for Imbalance Charges, if 
any, as provided in clause (c)(iii) of this Gas Annex. The amount of such unfavorable 
difference shall be payable five Local Business Days after presentation of the performing 
party's invoice, which shall set forth the basis upon which such amount was calculated. 

Option B: Spot Price Standard: The sole and exclusive remedy of the parties in 
the event of a breach of a Firm obligation to 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 Seller to 
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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; 
or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller in an 
amount equal to the difference between the Contract Quantity and the actual quantity 
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delivered by Seller and received by Buyer for such Day(s), multiplied by the positive 
difference, if any, obtained by subtracting the applicable Spot Price from the Contract 
Price. Imbalance Charges shall not be recovered under this clause (b )(ii), but Seller 
and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in clause 
( c )(iii) of this Gas Annex. The amount of such unfavorable difference shall be payable 
five Local Business Days after presentation of the performing party's invoice, which shall 
set forth the basis upon which such amount was calculated. 

(iii) Notwithstanding clause (b)(ii) of this Gas Annex, the parties may agree to 
Alternative Damages in a Confirmation executed in writing by both parties. 

(c) Transportation, Nominations ancl Imbalances 

(i) Seller shall have the sole responsibility for transp01ting the Gas to the Delive1y 
Point(s). Buyer shall have the sole responsibility for transp01ting the Gas from the Delive1y 
Point(s). 

(ii) The patties shall coordinate their nomination activities, giving sufficient time to meet 
the deadlines of the affected Transporter(s). Each party shall give the other party timely prior 
notice, sufficient to meet the requirements of all Transporter(s) involved in the Gas 
Transaction, of the quantities of Gas to be delivered and purchased each Day. Should either 
party become aware that actual deliveries at the Delivery Point(s) are greater or lesser than 
the Scheduled Gas, such patty shall promptly notify the other patty. 

(iii) The patties shall use commercially reasonable efforts to avoid imposition of any 
Imbalance Charges. If Buyer or Seller receives an invoice from a Transporter that includes 
Imbalance Charges, the parties shall determine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of 
quantities of Gas greater than or less than the Scheduled Gas, then Buyer shall pay for such 
Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Seller's delive1y of quantities of Gas greater 
than or less than the Scheduled Gas, then Seller shall pay for such Imbalance Charges or 
reimburse Buyer for such Imbalance Charges paid by Buyer. "Unpaid Amounts" as defined in 
Section 14 of this Agreement shall include unpaid Imbalance Charges, if any. 

(cl) Quality and Measurement 

All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of 
the Receiving Transp01ter. The unit of quantity measurement for purposes of Gas 
Transactions shall be one MMBtu d1y. Measurement of Gas quantities hereunder shall be in 
accordance with the established procedures of the Receiving Transpo1ter. 

(e) Taxes 

The Taxes payable by a party shall be determined pursuant to the option below that the 
parties select in clause (1)(4): 

Option A: Buyer Pays At and After Delive1J• Point: Seller shall pay or cause to be 
paid all taxes, fees, levies, penalties, licenses or charges imposed by any govemment 
authority ("Taxes") on or with respect to the Gas prior to the Delive1y Point(s). Buyer shall 
pay or cause to be paid all Taxes on or with respect to the Gas at the Delive1y Point(s) and all 
Taxes after the Delivery Point(s). If a patty is required to remit or pay Taxes that are the other 
party's responsibility hereunder, the party responsible for such Taxes shall promptly 
reimburse the other party for such Taxes. Any patty entitled to an exemption from any such 
Taxes or charges shall furnish the other patty any necessaty documentation thereof. 
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Option B: Seller Pays Before rmd At Delive1y Point. Seller shall pay or cause to be 
paid all taxes, fees, levies, penalties, licenses or charges imposed by any government 
authority ("Taxes") on or with respect to the Gas prior to the Delivery Point(s) and all Taxes 
at the Delive1y Point( s ). Buyer shall pay or cause to be paid all Taxes on or with respect to 
the Gas after the Delive1y Point(s). If a party is required to remit or pay Taxes that are the 
other party's responsibility hereunder, the party responsible for such Taxes shall promptly 
reimburse the other paiiy for such Taxes. Any party entitled to an exemption from any such 
Taxes or charges shall furnish the other party any necessaiy documentation thereof. 

(f) Billing, Payment ancl Auclit 

(i) Seller shall invoice Buyer for Gas delivered and received in the preceding Month and 
for any other applicable charges, providing suppmting documentation acceptable in industry 
practice to support the amount charged. If the actual quantity delivered is not known by the 
billing date, billing will be 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 
soon thereafter as actual delivery information is available. 

(ii) Buyer shall remit the amount due under clause (t)(i) of this Gas Annex, in 
immediately available funds to the account specified from time to time by Seller, on or before 
the Payment Date elected in clause (1)(5) of this Gas Annex. In the event any payments are 
due Buyer hereunder, payment to Buyer shall be made in accordance with this clause (t)(ii). 

(iii) In the event payments become due pursuant to clauses (b )(ii) or (b )(iii) of this 
Gas Annex, the performing party may submit an invoice 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 Local Business Days 
after receipt of invoice. 

(iv) 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 correct; 
provided, however, if the invoiced party disputes the amount due, it must provide 
supporting documentation acceptable in industry practice to support the amount paid or 
disputed. In the event the parties are unable to resolve such dispute, either party may 
pursue any remedy available at law or in equity to enforce its rights pursuant to this 
clause (t). 

(v) A party shall have the right, at its own expense, upon reasonable notice and at 
reasonable times, to examine and audit and to obtain copies of the relevant portion of the 
books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any statement, charge, payment, or computation made 
under this Gas Annex. This right to examine, audit, and to obtain copies shall not be 
available with respect to proprietary information not directly relevant to Gas Transactions 
under this Gas Annex. All invoices and billings shall be conclusively presumed final and 
accurate and all associated claims for under- or overpayments shall be deemed waived 
unless such invoices or billings are objected to in writing, with adequate explanation 
and/or documentation, within two years after the Month of Gas delivery. All retroactive 
adjustments under clause (t) of this Gas Annex shall be paid in full by the party owing 
payment within 3 0 Days of notice and substantiation of such inaccuracy. 

(g) Title, Warranty and lnclemnity 
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(i) Unless otherwise specifically agreed, title to the Gas shall pass fro111 Seller to 
Buyer at the Delivery Point(s). Seller shall have responsibility for and assu111e any 
liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assu111e any liability with respect to said 
Gas after its delivery to Buyer at the Delivery Point(s). 

(ii) Seller warrants that it will have the right to convey and will transfer good and 
merchantable title to all Gas sold hereunder and delivered by it to Buyer, free and clear of 
all liens, encu111brances, and clai111s. EXCEPT AS PROVIDED IN THIS CLAUSE (g)(ii), 
ALL OTHER WARRANTIES WITH RESPECT TO GAS, EXPRESS OR IMPLIED, 
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR 
ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

(iii) Seller agrees to inde111nify Buyer and save it har111less fro111 all losses, liabilities 
or clai111s including reasonable attorneys' fees and costs of court ("Claims"), fro111 any 
and all persons, arising fro111 or out of claims of title, personal injmy or property damage 
fro111 said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to inde111nify Seller and save it har111less from all Clai111s, from any and all 
persons, arising from or out of claims regarding payment, personal injury or property 
damage from said Gas or other charges thereon which attach after title passes to Buyer. 

(iv) Notwithstanding the other provisions of this clause (g) of this Gas Annex, as 
between Seller and Buyer, Seller will be liable for all Claims to the extent that such arise 
from the fail me of Gas delivered by Seller to 111eet the quality requirements of clause (d) 
of this Gas Annex. 

(h) Force Majeure 

(i) Except with regard to a party's obligation to make payment(s) due under clause (f) of 
this Gas Annex, Section 6 (e) of this Agreement and Imbalance Charges under clause (c)(iii) 
of this Gas Annex, neither party shall be liable to the other for failure to perfor111 a Firm 
obligation, to the extent such failure was caused by Force Majeme. The ter111 "Force 
Majeure" as employed herein 111eans any cause not reasonably within the control of the pmiy 
claiming suspension, as further defined in clause (h)(ii) of this Gas Annex. 

(ii) Force Majeure shall include, but not be li111ited to, the following: (A) physical events 
such as acts of God, landslides, lightning, earthquakes, fires, storms or storm warnings, such 
as hurricanes, which result in evacuation of the affected area, floods, washouts, explosions, 
breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (B) 
weather related events affecting an entire geographic region, such as low temperatmes which 
cause freezing or failme of wells or lines of pipe; (C) interruption and/or cmtailment of Firm 
transportation and/or storage by Transpo1ters; (D) acts of others such as strikes, lockouts or 
other industrial disturbances, riots, sabotage, insurrections or wars; and (E) governmental 
actions such as necessity for compliance with any comt order, law, statute, ordinance, 
regulation, or policy having the effect of law pro111ulgated by a governmental authority 
having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse 
impacts of a Force Majeure and to resolve the event or occurrence once it has occurred in 
order to resume performance. 

(iii) Neither party shall be entitled to the benefit of the provisions of Force Majeure to 
the extent performance is affected by any or all of the following circu111stances: (A) the 
curtailment of interrnptible or secondary Finn transportation unless primary, in-path, 
Firm transportation is also curtailed; (B) the party claiming excuse failed to remedy the 
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condition and to resume the performance of such covenants or obligations with 
reasonable dispatch; or (C) economic hardship, to include, without limitation, Seller's 
ability to sell Gas at a higher or more advantageous price than the Contract Price, Buyer's 
ability to purchase Gas at a lower or more advantageous price than the Contract Price, or 
a regulatory agency disallowing, in whole or in part, the pass through of costs resulting 
from this Agreement; (D) the loss of Buyer's market(s) or Buyer's inability to use or 
resell Gas purchased hereunder, except, in either case, as provided in clause (h)(ii) of this 
Gas Annex; (E) the loss or failure of Seller's gas supply or depletion of reserves, except, 
in either case, as provided in clause (h)(ii) of this Gas Annex. The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

(iv) Notwithstanding anything to the contrary herein, the parties agree that the 
settlement of strikes, lockouts or other industrial distmbances shall be within the sole 
discretion of the party experiencing such disturbance. 

(v) The party whose performance is prevented by Force Majeme must provide notice 
to the other party. Initial notice may be given orally; however, written notice with 
reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing written notice of Force Majeure to the other party, the affected 
party will be relieved of its obligation, from the onset of the Force Majeure event, to 
make or accept delivery of Gas, as applicable, to the extent and for the duration of Force 
Majeure, and neither party shall be deemed to have failed in such obligations to the other 
dming such occurrence or event. 

(vi) Notwithstanding clauses (h)(ii) and (h)(iii) of this Gas Annex, the parties may 
agree to alternative Force Majeme provisions in a Confirmation executed in writing by 
both parties. 

If the pre-printed form portion of this Agreement is the 2002 ISDA Master Agreement 
form, Section 5(b)(ii) of this Agreement shall not apply to any Gas Transaction. 

(i) Limitation of Liability 

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. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY 
PROVIDED HEREIN OR IN A GAS 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. IT 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 NEGLIGENCE 
BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT 
ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE 
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PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR 
IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE 
REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER 
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

(j) Certain Amenclments to this Agreement for Gas Transactions 

(i) Section 5(a)(i). With respect to all Gas Transactions, the words "or delive1y under 
Section 2(a)(i) or 2(e)" in the second line of Section S(a)(i) of this Agreement and, if the pre­
printed form portion of this Agreement is the 2002 ISDA Master Agreement form, the words 
"or the first Local Delive1y Day in the case of any such delivery" and ",in each case," in the 
third and fourth lines of Section S(a)(i) of this Agreement, are hereby deleted. 

(ii) Section 5(a)(ii). With respect to all Gas Transactions, the words "or delive1y under 
Section 2(a)(i) or 2(e)" in the second line of Section S(a)(ii) are hereby deleted and the words 
"or to deliver or receive Gas, the exclusive remedy for which is provided in clause (b )(ii) of 
the Gas Annex to the Schedule" are hereby added at the end of the parenthetical of Section 
S(a)(ii) ifthe pre-printed form pottion of this Agreement is the 1992 ISDA Master Agreement 
form or Section S(a)(ii)(l) ifthe pre-printed form po1tion of this Agreement is the 2002 ISDA 
Master Agreement form. 

(iii) Section 5(a)(v). With respect to all Gas Transactions, (A) if the pre-printed form 
portion of this Agreement is the 1992 ISDA Master Agreement, the parenthetical "(other than 
by failing to make a delive1y)" is inse1ted after the word "defaults" in clause (1) of Section 
S(a)(v) and the words "or delive1y" in clause (2) of Section S(a)(v) of this Agreement are 
deleted; and (B) if the pre-printed form portion of this Agreement is the 2002 ISDA Master 
Agreement, the words "(including any delivery due on the last delivery or exchange date of) a 
Specified Transaction or" in clause (3) of Section S(a)(v) of this Agreement are deleted. 

(k) Definitions. For purposes of this Gas Annex, the following definitions apply: 

(i) "Alternative Damages" shall mean such damages, expressed in dollars or dollars 
per MMBtu, as the patties shall agree upon in the Transaction Confirmation, in the event 
either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of 
Seller or to receive Gas in the case of Buyer. 

(ii) "British thermal unit" or "Btu" shall mean the International BTU, which is also 
called the Btu (IT). 

(iii) "Buyer" shall mean the patty receiving Gas under a Gas Transaction. 

(iv) "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 agreed to by the patties in a Gas 
Transaction. 

(v) "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as 
agreed to by the patties in a Gas Transaction. 

(vi) "Cover Standard" shall mean that if there is an unexcused failure to take or 
deliver any quantity of Gas pursuant to this Gas Annex, then the performing party shall 
use commercially reasonable efforts to (i) if Buyer is the performing party, obtain Gas, 
(or an alternate fuel if elected by Buyer and replacement Gas is not available),or (ii) if 
Seller is the performing party, sell Gas, in either case, at a price reasonable for the 
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delive1y or production area, as applicable, consistent with: the amount of notice provided 
by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or 
Seller's Gas sales requirements, as applicable; the quantities involved; and the anticipated 
length of failure by the nonperforming party. 

(vii) "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as 
defined by the Receiving Transporter in a particular transaction. 

(viii) "Delive1y Period" shall be the period during which deliveries are to be made as 
agreed to by the parties in a Gas Transaction. 

(ix) "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in 
a Gas Transaction. 

(x) "EFP" shall mean, when used in a Confirmation of a Gas Transaction, the 
purchase, sale or exchange of natural Gas as the "physical" side of an exchange for 
physical transaction involving gas futures contracts. EFP shall incorporate the 
meaning and remedies of "Firm", provided that a party's excuse for nonperformance 
of its obligations to deliver or receive Gas will be governed by the rules of the 
relevant futures exchange regulated under the U.S. Commodity Exchange Act (7 U.S. 
Code 1, as amended). 

(xi) "Firm" shall mean that either party may interrupt its performance without 
liability only to the extent that such performance is prevented for reasons of Force 
Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in 
clause ( c )(iii) of this Gas Annex related to its interruption after the nomination is 
made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by the Transporter. 

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

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

(xiv) "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 
liability, except such interrupting party may be responsible for any Imbalance 
Charges as set forth in clause (c)(iii) of this Gas Annex related to its interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or 
receipts is confirmed by Transporter. 

(xv) "MMBtu" shall mean one million British thermal units, which is equivalent to 
one dekatherm. 

(xvi) "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. 
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(xvii) "Payment Date" shall mean the payment date for Gas Transactions under this 
Gas Annex, as specified in clause (1)(5) of this Gas Annex. 

(xviii) "Receiving Transporter" shall mean the Transporter rece1v111g Gas at a 
Delivery Point, or absent such receiving Transporter, the Transporter delivering Gas 
at a Delivery Point. 

(xix) "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) 
for movement, transportation or management. 

(xx) "Seller" means the party delivering Gas under a Gas Transaction. 

(xxi) "Spot Price" as referred to in clause (b )(ii) of this Gas Annex shall mean the 
price published as the Spot Price Index for the relevant Day; provided, if there is no 
single price published as the Spot Price Index for such location for such Day, but 
there is published a range of prices, then the Spot Price shall be the average of such 
high and low prices. If no price or range of prices is published for such Day, then the 
Spot Price shall be the average of the following: (i) the price (determined as stated 
above) for the first Day for which a price or range of prices is published that next 
precedes the relevant Day; and (ii) the price (determined as stated above) for the first 
Day for which a price or range of prices is published that next follows the relevant 
Day. 

(xxii) "Spot Price Index" shall mean, with respect to a Gas Transaction, unless 
otherwise specified in the Confirmation for that Transaction, the "Daily Midpoint" 
price set forth in Gas Daily (published by Platts), or any successor publication, in the 
column "Daily Price Survey" under the listing applicable to the geographic location 
closest in proximity to the Delivery Point(s) for the relevant Day or, if an alternative 
index or price is specified in clause (1)(6) below, such alternative index or price. 

(xxiii) "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local 
distribution companies, acting in the capacity of a transporter, transporting Gas for 
Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant 
to a particular Gas Transaction. 

(1) Elective Provisions 

1. (a)(ii) - Outstanding Gas Transactions. This Gas Annex shall apply to the following 
pre-existing Gas Transactions pursuant to clause (a)(ii): 

;/ Option A: All Gas Transactions outstanding between the patties as of the 
date this Gas Annex becomes effective. 

__ Option B: The Gas Transactions listed in Schedule 1 to this Gas Annex. 

__ Option C: None of the Gas Transactions between the patties that were executed 
prior to the date this Gas Annex becomes effective. 

If none of the above options is selected, Option A shall apply. 

2. (a)(iii) - Outstancling Gas Creclit Support 

12 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 228 of 653



;f Outstanding Gas Credit Support held by a party in connection with Outstanding 
Gas Transactions shall be deemed to have been delivered under and in connection with 
this Agreement pursuant to clause (a)(iii). 

If not checked, not applicable. 

3. (b)(ii) - Pel'fol'mance Obligation (remedy for breach of Firm obligation) 

;f Option A: Cover Standard 

__ Option B: Spot Price Standard 

If neither option is selected, Option A shall apply. 

4. (e) - Taxes 

;f Option A: Buyer Pays At and After Delivery Point 

__ Option B: Seller Pays Before and At Deliver Point 

If neither option is selected, Option A shall apply. 

5. (f)(ii) - Payment Date 

_ ;J_ Option A: the later of the 25th Day of Month following Month of delive1y or I 0 
Days after receipt of the invoice by Buyer (provided that if the Payment Date is not a 
Local Business Day, payment is due on the next Local Business Day following that 
date). 

__ Option B: the later of the - Day of Month following Month of delivery or JO Days 
after receipt of the invoice by Buyer (provided that if the Payment Date is not a Local 
Business Day, payment is due on the next Local Business Day following that date). 

__ Option C: Notwithstanding anything to the contrary in the Schedule, payments 
with respect to both Gas Transactions and Power Transactions (as defined separately in 
the Schedule) will be netted and payable on or before the later of the 20th Day of 
Month following Month of delivery or l 0 Days after receipt of the invoice by Buyer 
(provided that if the Payment Date is not a Local Business Day, payment is due on the 
next Local Business Day following that date). 

__ Option D: Notwithstanding anything to the contrary in the Schedule, payments 
with respect to both Gas Transactions and Power Transactions (as defined separately in 
the Schedule) will be netted and payable on or before the later of the 25th Day of 
Month following Month of delivery or I 0 Days after receipt of the invoice by Buyer 
(provided that if the Payment Date is not a Local Business Day, payment is due on the 
next Local Business Day following that date). 

If none of the above options is selected, Option A shall apply. 

6. (k)(xxii) - Alternative to Spot Pl'ice Index. The parties have selected the following 
alternative index as the Spot Price Index: . If no index is specified, 
the Spot Price Index specified in clause (k)(xxii) applies. 

(m) Notices fol' Gas Tmnsactions 

PARTY A PARTYB 

Invoices: Invoices: 
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As set forth in Patt 4 of the Schedule unless 
otherwise set fo1th below: 

Attn: Accounting 
Phone: (734) 887-4005 
Fax: (734) 887-2140 
Email: 
DTE_ GAS_ STTLMTS@dteenergy.com 

Nominations: 

As set fmth in Part 4 of the Schedule unless 
otherwise set fo1ih below: 

Attn: Margo Pardi, Director of Gas 
Operations 
Phone: (734) 887-4015 
Fax: (734) 887-4060 
Email: pardim@dteenergy.com 
24-hr (800) 506-9857 

Confirmations: 

As set forth in Patt 4 of the Schedule unless 
otherwise set forth below: 

Attn: Fran Casadei, Deal Assistant 
Phone: (734) 887-4035 
Fax: (734) 887-4062 
Email: DTE_CONFIRMS@dteenergy.com 

Option Exercise: 

As set forth in Part 4 of the Schedule unless 
otherwise set forth below: 

Attn: 
Phone: 
Fax: 
Email: 

DWire Transfer - or - llilACH (check one 
box): 

As set forth in Part 4 of the Schedule unless 
otherwise 
set forth below: 

Bank: 
ABA: 
Account: 
Other Details: 

JPMorgan Chase Bank, N.A. 
072000326 
1437963 

~~~~~~~~~~ 

As set forth in Part 4 of the Schedule unless 
otherwise set forth below: 

Attn: 
Phone: 
Fax: 

Nominations: 

As set forth in Patt 4 of the Schedule unless 
otherwise set fo1ih below: 

Attn: Gas Regulatory Accounting 
Phone: 502-627-3726 
Fax: 502-627-3800 

Confirmations: 

As set forth in Part 4 of the Schedule unless 
otherwise set forth below: 

Attn: Contract Administration 
Phone: 502-627-4197 
Fax: 502-627-4222 

Option Exercise: 

As set forth in Part 4 of the Schedule unless 
otherwise set forth below: 

Attn: 
Phone: 
Fax: 

o Wire Transfer - or - oACH (check one 
box): 

As set forth in Part 4 of the Schedule unless 
otherwise 
set fo1ih below: 

(n) Other Provisions/Modifications to this Gas Annex. 
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(i) Amendments to Clause (b): Performance Obligation 

(a) Clause (iii) is deleted in its entirety. 

(ii) Amendments to Clause <O: Billing, Paylllent ancl Auclit 

(a) Clause (f)(iii) shall be amended by adding the phrase "including all supporting 
documentation acceptable in industry practice to support the amount charged" at 
the end of the first sentence after the phrase "amount was calculated". 

(b) Clause (f)(iv) shall be amended by 

(i) deleting the last sentence "In the event the patties are unable ... this 
clause (f)(iv)." in its entirety and adding the following: 

"Payment of the disputed amount shall not be required until the dispute is 
resolved. Upon resolution of the dispute, any required payment shall be made 
within five (5) Business Days of such resolution along with interest accrued at 
the rate of interest specified in this clause (f)(iii) below from and including the 
due date to but excluding the date paid. Inadve1tent overpayments shall be 
returned upon request or deducted by the Patty receiving such overpayment from 
subsequent payments, with interest accrued at the rate of interest specified in this 
clause (f)(iii) below from and including the date of such overpayment to but 
excluding the date repaid or deducted by the patty receiving such overpayment. 
Any dispute with respect to an invoice is waived unless the other party is notified 
in accordance with this Clause (f)(iv) within twenty-four (24) months after the 
invoice is rendered or any specific adjustment to the invoice is made. If an 
invoice is not rendered within twenty-four (24) months after the close of the 
month during which performance of a transaction occurred, the right to payment 
for such performance is waived."; and 

(ii) adding the following new paragraph at the end thereof: 

If the Invoiced party fails to remit the full amount payable when due, interest on 
the unpaid portion shall accrue from the date due until the date of payment at a 
rate, for any day, that is the lesser of (a) the per annum rate of interest equal to 
the prime lending rate as may from time to time be published in The Wall Street 
Journal under "Money Rates" on such day (or if not published on such day on 
them most recent preceding day on which published), plus two percent (2%) and 
(b) the maximum rate permitted by applicable law. 

(iv) Alllenclments to Clause (g): Title, Warranty ancl Inclelllnity: 

(a) Clause (g)(ii) shall be amended by: 

x) inserting the phrase "HEREUNDER AND" between the words "PROVIDED 
and "IN"; and 
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(z) adding the following as a new section (v): 

Section (g) Title, Warranty and Indemnity shall be amended by adding the following 
new subclause (v) at the end thereof: 

"In the event Seller owned title to Gas under a Gas Transaction outside the 
Customs Territo1y of the United States, Seller represents and warrants that it is 
the impmter of record for all Gas entered and delivered into the United States, 
and shall be responsible for entry and entry sununmy filings as well as the 
payment of duties, taxes and fees, if any, and all applicable record keeping 
requirements. In the event that Seller sells Gas under a Gas Transaction outside 
the Customs Territmy of the United States to the Buyer, Seller agrees to provide 
to Buyer within two Business Days of the sale a fully executed N01th American 
Free Trade Agreement Cettificate of Origin." 

(v) Amemlments to Clause (h): Force Majeure 

Clause (h) is amended by: 

(a) adding the following paragraph to the end of (h)(v): 

During the event of Force Majeure, the Claiming Party, if it is Seller, must cease 
interruptible deliveries to other markets prior to suspending the performance 
obligations under the Firm Transaction affected by such Force Majeure event. 
The Claiming Party, if it is Seller, must treat the other party equitably with its 
other Firm customers on a proportionate basis with regard to the remaining 
supply available for market, if any. 

(b) Clause (vi) is deleted in its entirety. 

(vi) Amendments to Clause (j): Certain Amendments to this Agreement for Gas 
Transactions 

(a) Clause (j) is amended by adding the following at the end 
thereof: 

(iv) Section 6(c)(i). Section 6(c)(i) of this Agreement is hereby deleted in its 
entirety and replaced with the following 

"(iii) Effect of Designating an Early Termination Date: Section 6(c)(i). 
Section 6( c )(i) of this Agreement is hereby amended by adding the following 
phrase at the end of such section: "(it being understood, that to the extent in the 
reasonable opinion of the Non-defaulting Party or the Non-Affected Party, as the 
case may be, any of the Terminated Transactions that are Gas Transactions may 
not be liquidated and terminated under applicable law on the Early Termination 
Date, then such Terminated Transactions shall be liquidated and terminated as 
soon as thereafter as is reasonably practicable) and fmther provided, that such 
Terminated Transactions actual termination date shall be the Early Termination 
Date for purposes of Section 6(a). Notwithstanding any other provision of this 

16 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 232 of 653



Patt 8, if an Event of Default shall have occurred and be continuing, the Non­
Affected Party, upon written notice to the Affected Party, shall have the right (i) 
to suspend performance under all Gas Transactions; provided, however, in no 
event shall any such suspension continue for longer than ten (10) Local Business 
Days with respect to the Gas Transactions unless an early Termination Date shall 
have been declared and notice thereof pursuant to Section 6 given, and (ii) to the 
extent an Event of Default shall have occurred and be continuing to exercise any 
remedy available at law or in equity." 

(vii) Amemhnents to Clause (k): Definitions. 

(a) (vi) Cover Standard is amended to delete the parenthetical phrase "(or an 
alternate fuel if elected by Buyer and replacement Gas is not available"). 

The Parties agree to add the following new provision for purposes of this Part 8: 

The Schedule to the Master (the "Schedule), the Credit Suppmt Annex (the "Annex" ) 
and Paragraph 13 of this Agreement, set forth the entirety of the agreement of the Parties 
regarding credit, collateral and adequate assurances. Except as expressly set fmth in the 
provisions contained in the Schedule, the Annex and Paragraph 13 credit provisions, 
neither Party: 

a) has or will have any obligation to post Cash, provide Letters of Credit, pay 
deposits, make any other prepayments or provide any other financial assurances, in any 
form whatsoever and all implied rights relating to financial assurances arising from 
Section 2-609 of the Uniform Commercial Code or case law applying similar doctrines, 
are hereby waived. 

(3) Miscellaneous 

(a) This Amendment constitutes the entire agreement and understanding of the Patties with 
respect to its subject matter and supersedes all oral communications and prior writings with respect 
thereto. 

(b) All capitalized terms used in this Amendment (but not defined herein) shall have the same 
meaning ascribed to them in the Agreement. 

(c) This Amendment may be signed in any number of counterpatts. All counterparts together 
will be taken to constitute one instrument. 

(d) Any notice or other communication in respect of this Amendment will be governed by the 
terms of Section 12 of the Agreement. 

IN WITNESS WHEREOF, the patties have executed this SCHEDULE to the ISDA MASTER 
AGREEMENT by their duly authorized officers as of the date specified on the first page of this 
document. 
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DTE Energy Trading, Inc. ~·· 

Name: 

Title: Vice President and General Counsel 
2/28/2014 
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Hess Energy Marketing, LLC 
1 Hess Plaza 
Woodbridge, NJ 07095 

                        
 

 

 

Follow Us:     
www.HessEnergy.com   |   Phone: 1-800-HESS-AOK (1-800-437-7265)   |   For Questions: qcsteam@hess.com 

 

Exhibit A 
 

Entity:  Hess Energy Marketing, LLC, a Delaware limited liability company 
 
U.S. Federal Tax ID Number: 80-0909818  
 
Duns Number: 07-879-0103 
 
CICI/Legal Entity Identifier: 5493006UGLYIS8QNHC14 
 
Electric Tariff:  Market-Based Rate Tariff, 0.0.0  / Order Date: May 23, 2013 /  FERC 
Docket  ER13-1192, as such Tariff may be amended, modified, superseded or replaced 
from time to time. 
 
Principal Address:  One Hess Plaza, Woodbridge, NJ 07095  
 
Notices: 
 
Hess Energy Marketing, LLC 
One Hess Plaza 
Woodbridge, NJ 07095 
Attn: John Schultz 
Phone: 732-750-6197 
Fax: 732-750-7139 
 
For legal notices, with a copy to: 
 
Hess Energy Marketing, LLC 
One Hess Plaza 
Woodbridge, NJ 07095 
Attn: Energy Marketing (Trading) – Legal 

Confirmations: 
 
Hess Energy Marketing, LLC 
Attn: Trade Operations 
Phone: 732-750-7111 
Fax: 866-730-5094 
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Hess Energy Marketing, LLC 
1 Hess Plaza 
Woodbridge, NJ 07095 

                        
 

 

 

Follow Us:     
www.HessEnergy.com   |   Phone: 1-800-HESS-AOK (1-800-437-7265)   |   For Questions: qcsteam@hess.com 

 

Natural Gas Trading & Operations: 

Hess Energy Marketing, LLC 
 
Steve Dixon (General) 
Phone: 732-750-6240 
Fax: 732-750-7139 
 
James Tinsley (Forward Desk) 
Phone: 732-750-6908 
Fax: 732-750-7139 
 
Rob Gallo (Spot Desk) 
Phone: 732-750-6451 
Fax: 732-750-7139 
 
Jim Maguire (Scheduling) 
Phone: 732-750-6014 
Fax: 732-750-7139            

 

Power Trading & Operations: 

Hess Energy Marketing, LLC 

Tom Chamberlin (General) 
Phone: 732-750-6566 
Fax: 732-750-6359 
 
Brian Krall  (Forward Desk) 
Phone: 732-750-6148 
Fax: 732-750-6359 
 
Michael Cordaro (Spot Desk) 
Phone: 732-750-6808 
Fax: 732-750-6359 
 
Jack Philips (Scheduling) 
Phone: 732-750-6302 
Fax: 732-750-6359 

Invoices and Payments: 
 
Hess Energy Marketing, LLC 
Attn: Carol Rouxel (Natural Gas) 

Cesar Vargas (Power) 
David Greenspan (General/Other) 

Phone: 732-750-6711 (Natural Gas) 
732-750-6503 (Power) 

   732-750-6756 (General/Other) 
 

Fax:      877-539-7580 (Natural Gas) 
732-750-6361 (Power) 
732-750-6361 (General/Other) 

 

Wire Transfer or ACH Numbers: 
 
BANK: J.P. Morgan/Chase Manhattan 
ABA:  021-000021 
ACCT:  323-271979 
Other Details: Hess Energy Marketing, 
LLC 
 

Credit: 

 
Hess Energy Marketing, LLC 
Attn: Jan Plumaker 
Phone: 732-750-6047 
Fax: 732-750-6670 
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March 19, 2014 

David S. Sinclair 
Louisville Gas and Electric Company and Kentucky Utilities Company 
220 West Main Street, ih Floor 
Louisville, KY 40202 
Email: glenn.flood@lge-ku.com 

Re: Consent Agreement (the "Consent Agreement") for the agreements specified on Schedule I 
attached hereto (the "Contract") between Hess Corporation ("Hess") and Louisville Gas and Electric 
Company and Kentucky Utilities Company (together, "You") 

Dear Mr. Sinclair: 

Sale of Hess' Energy Marketing Business 

Direct Energy Business, LLC ("Direct Energy"), a North American subsidiary of Centrica plc, and Hess 
have completed the sale of Hess' Energy Marketing business to Direct Energy (the "Transaction"), which 
business now resides in Hess Energy Marketing, LLC ("HEM"). HEM is a wholly-owned subsidiary of 
Direct Energy. 

The Transaction, which closed on November 1, 2013, is an exciting step forward for customers of both 
Direct Energy and the Energy Marketing business. The combined businesses will provide customers 
across all of our markets with access to a full suite of electricity, natural gas, and energy solutions 
offerings, as well as the benefits that come from our collective operational expertise and assets. 

Consent to Assignment 

We are writing to notify You of the Transaction, and to request Your consent to assign the Contract from 
Hess to HEM and to effect certain related amendments to the Contract. HEM will notify You when the 
assignment and amendment of the Contract will become effective (the "Assignment Effective Date"). 

On the Assignment Effective Date, Hess will assign and transfer to HEM, the Contract and all of Hess' 
rights and obligations thereunder, and HEM will assume the performance of all such rights and 
obligations under the Contract, including those arising prior to the Assignment Effective Date and those 
arising after the Assignment Effective Date. HEM's payment obligations under the Contract will be 
guaranteed by Centrica pursuant to the form of Guaranty attached to this Consent Agreement as Exhibit A 
(the "Parent Guaranty"), an executed copy of which Direct Energy will cause Centrica to deliver to You 
upon full execution of this Consent Agreement. 

Subject to the delivery to You of the Parent Guaranty on or before the Assignment Effective Date, You 
hereby (i) consent to the assignment by Hess of Hess' right, title and interest in the Contract to HEM 
effective on the Assignment Effective Date, and accept HEM as the counterparty under the Contract in 
place of Hess, (ii) consent to HEM ceasing to be a subsidiary of Hess and becoming a subsidiary of Direct 
Energy upon consummation of the Transaction, (iii) effective on the Assignment Effective Date, release 
Hess from all claims, obligations (excluding the obligation to return Financial Assurances described 
below) or liabilities arising out of or relating to the Contract, (iv) confinn that the assignment 
contemplated herein shall not affect Your obligations with respect to the Contract, and subject to the 
amendments contained in this Consent Agreement, confirm such obligations, and (v) consent to the 

Consent Agreement Cust0573_Louisville Gas & Electric Co/Kentucky Utilities Co. 
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disclosure of information concerning Your account, including account details and historical usage data, to 
Direct Energy and HEM, provided any of HEM's affiliates that have a legitimate need to know the 
information agree in writing in advance to abide by the confidentiality provisions set forth in Section 
15. IO of the Base Contract. 

Financial Assurances 
For the avoidance of doubt, nothing in this Consent Agreement shall relieve You or HEM from your 
respective obligations, if any, on and after the Assignment Effective Date to provide financial assurances 
as and to the extent required in the Contract (as amended pursuant to this Consent Agreement). 

Amendment to Contract 

Consistent with the above, the Contract will be amended as follows upon the Assignment Effective Date: 

(a) References to "Hess Corporation" or "HESS" or phrases of similar import shall be 
replaced with the appropriate references to "Hess Energy Marketing, LLC" or "HEM", 
respectively. 

(b) The notice information for invoices, payments and other communications, banking 
details, tariff information, legal entity type, tax-identification number and other information in the 
Contract is, as appropriate, deleted and replaced with the respective information specified on 
Exhibit B attached to this Consent Agreement. 

(c) Any specific references in the Contract to Hess Energy Trading Company, LLC and/or 
any other affiliate or subsidiary of Hess Corporation or Hess Energy Trading Company, LLC, 
whether in any provision or definition referring to an ' affiliate', 'specified entity', 'specified 
transaction', 'set-off, 'cross-default', other similar provision or otherwise, shall be deemed 
amended and restated as appropriate to refer only to the following: "affiliates of Hess Energy 
Marketing, LLC that are incorporated or organized under the laws of a jurisdiction within Canada 
or the United States". 

( d) Any specific references in the Contract to any credit, debt or similar ratings requirement 
or threshold (however so defined) (the "Credit Rating"), which in accordance with their 
respective terms would have applied a Credit Rating to Hess or HEM, shall be deemed amended 
and restated as appropriate to apply the Credit Rating to "Centrica pie". 

(e) Where applicable in cases where a corporate guarantee is provided by Centrica pie for the 
obligations of HEM, for purposes of the applicable provisions of the Contract, Centrica pie shall 
be deemed the "credit support provider" and "guarantor" of HEM in the guaranteed amount 
provided in such guarantee. Furthermore, any obligation of HEM in the Contract to provide 
financial statements shall be deemed amended and restated as appropriate to instead require the 
semi-annual unaudited financial statements and annual audited financial statements of Centrica 
pk prepared in accordance with GAAP and made available as part of its public filings. 

(f) The Cover Page to the Contract shall be amended by: 

(i) amending the "Guarantor" by deleting "NI A" and replacing with Centrica, pie; 

(ii) Amending Section 10.2 by deleting "Conditioned Transactional Cross Default" . 
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(g) The Special Provisions Attached to and Forming Part of the Contract, dated March 15, 
2013, shall be amended by: 

(i) Deleting Section 1.3 in its entirety and replacing with Section 1.3 "[Intentionally 
Blank]" ; 

(ii) Amending Section 2.43 by adding between the word "entity" and the comma "," 
the parentical "(or its Guarantor, if applicable)"; and 

(iii) Deleting Section 17. Conditional Provisions in its entirety. 

(h) Capitalized terms used in this Consent Agreement but not defined herein shall have the 
meanings given such terms in the Contract. 

Miscellaneous 

Each party agrees from time to time but without fu1ther consideration to deliver all such further 
documents as shall be reasonably required in order to fully perform and carry out the terms of this 
Consent Agreement. This Consent Agreement may be executed in several counterparts, including by 
facsimile or electronic mail, each of which is an original and all of which constitute one and the same 
instrument. 

This Consent Agreement shall be governed by and construed in accordance with and governed by the 
laws of the State of New York, without giving effect to principles of conflict of law. This Consent 
Agreement, together with the Contract, constitutes the entire agreement between You on the one hand, 
and Hess, HEM and Direct Energy on the other, with respect to the subject matter of this Consent 
Agreement, and supersedes all prior understandings and agreements with respect to such subject matter, 
whether written or oral. 

Please evidence your agreement with the foregoing by signing below and returning a fully executed copy 
to Dawn Marie Mulvey (HEM Wholesale Consent), One Hess Plaza, Woodbridge, New Jersey 07095 or 
via email to HEMwholesaleconsent@hess.com. 

For assistance with routing of Centrica pie guarantee inquiries, please contact Jan Plumaker, Senior 
Manager Credit Risk Controls, 732-750-6047. 

[SIGNATURES FOLLOW ON NEXT PAGE] 
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Very truly yours, 

DIRECT ENERGY BUSINESS, LLC 

By: ~\kckk 
Name: Shawnie McBride 
Title: Chief Risk Officer 

HESS ENERGY MARKETING, LLC 

By ,.IAmlk< 
Name: John Schultz 
Title: Vice President 

Agreed and accepted this 
_ day of 2014 

LOUISVILLE GAS AND ELECTRIC COMPANY AND KENTUCKY UTILITIES COMPANY 

By: 
~~~~~~~~~~~ 

Name: David S. Sinclair 
Title:Vice President Energy Supply and Analysis 
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Very truly yours, 

DIRECT ENERGY BUSINESS, LLC 

By: __________ _ 
Name: 
Title: 

HESS ENERGY MARKETING, LLC 

By: _________ _ 
Name: 
Title: 

Agreed and accepted this 
(Udayof /llorcb ,2014 

HESS CORPORATION 

By: _________ _ 
Name: 
Title: 

LOUISVILLE GAS AND ELECTRIC COMPANY AND KENTUCKY UTILITIES COMPANY 

By: Qd h0~A.0L 
Name: David s.'Sinclair w 

Title: Vice President Energy Supply and Analysis 
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Schedule I 

The following agreements between Hess Corporation and Louisville Gas and Electric Company 
and Kentucky Utilities Company constitute the Contract(s): 

Base Contract for Sale and Purchase of Natural Gas, dated as of 3/15/20 I 3 (together with any 
schedules or attachments thereto, all transactions thereunder, and as amended from time to time). 
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Exhibit A 

CENTRICA PLC 

Guarantee 

This Guarantee (this "Guarantee") is dated [ ] and made and entered into between 

1. Centrica plc (registered number 3033654) whose registered office is Millstream, Maidenhead 
Road, Windsor, Berkshire SL4 SGD ("Guarantor"); and 

2. <<Company Name>> whose place of business is <<Customer Street>>, <<Customer City>>, 
<<Customer State>>, <<Customer Zip>> ("Contract Party"). 

WHEREAS 

(A) On November! , 2013, Direct Energy Business, LLC ("Direct Energy"), a North American 
subsidiary of Guarantor, acquired the energy marketing business of Hess Corporation ("Hess"), 
which business now resides in Hess Energy Marketing, LLC ("Obligor"), a wholly owned 
subsidiary of Direct Energy. 

(B) Obligor, upon assignment by Hess, and Contract Party are parties to that certain [INSERT 
DESCRIPTION OF MASTER AGREEMENT] dated [DATE] (collectively with any 
confirmations or ancillary agreements related thereto, and as amended from time to time, the 
"Transactions"). 

(C) Guarantor will directly or indirectly benefit from the Transactions; and 

(D) Contract Party has required that, Guarantor unconditionally guarantee to Contract Party all 
payment obligations of Obligor under the Transactions. 

NOW THEREFORE, to induce Contract Party to enter into the Transactions, Guarantor agrees as follows: 

PAYMENT GUARANTEE 

1. Guarantor absolutely, irrevocably and unconditionally guarantees to Contract Party all payment 
obligations of Obligor set forth in the Transactions (the "Obligations") up to an aggregate 
amount that shall not exceed US$ <<AMOUNT>> (<<AMOUNT IN WORDS>> United States 
dollars). This Guarantee is a continuing guarantee of payment (and not of collection or 
performance) effective during the term of the Transactions. 

2. Guarantor WAIVES any right to require as a condition to its obligations hereunder that: 

(i) presentment or demand be made upon Obligor; and 

(ii) action be brought against Obligor or any other person or entity except Guarantor, 

should Contract Party seek to enforce the obligations of Guarantor. Specifically, without 
limitation, Guarantor WAIVES any right to require, substantively or procedurally, that: 
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(a) a judgment previously be rendered against Obligor or any other person or entity 
except Guarantor; 

(b) Obligor or any other person or entity be joined in any action against Guarantor; 
or 

(c) an action separate from one against Guarantor be brought against Obligor or any 
other person or entity. 

3. The obligations of Guarantor are several from those of Obligor or any other person or entity, 
including, without limitation, any other surety for Obligor, and are primary payment obligations 
concerning which Guarantor is the principal obligor. 

4. The obligations of Guarantor hereunder shall in no way be affected or impaired by reason, and 
Guarantor WAIVES its right to prior notice, of the happening from time to time of any of the 
following: 

(i) extensions (whether or not material) of the time for performance of all or any portion of 
the Obligations. 

(ii) the modification or amendment m any manner (whether or not material) of the 
Transactions or the Obligations; 

(iii) any failure, delay or lack of diligence on the part of a Contract Party, or any other person 
or entity to enforce, assert or exercise any right, privilege, power or remedy conferred on 
a Contract Party or any other person or entity under the Transactions or at law, or any 
action on the part of a Contract Party or such other person or entity granting indulgence 
or extension of any kind; 

(iv) the settlement or compromise of any Obligations; and 

(v) a change of status, composition, structure or name of Obligor, including, without 
limitation, by reason of bankruptcy, liquidation, insolvency, merger, dissolution, 
consolidation or reorganisation. 

5. With the prior written consent of Contract Party, which consent shall not be unreasonably 
withheld, this Guarantee may be replaced by a guarantee or guarantees in substantially similar 
form made by a guarantor of equal or better creditworthiness, provided that this Guarantee shall 
continue to apply to all obligations of the Guarantor under this Guarantee in respect of 
Transactions entered into prior to the time of such replacement and the replacement guarantee 
shall apply only to those Obligations incurred in respect of Transactions entered into after its 
execution and delivery. 

6. The Guarantor may terminate this Guarantee by giving written notice of such termination to the 
Contract Party. No such terminations shall be effective until five (5) business days after receipt 
by Contract Party of such termination notice. No such termination shall affect the obligations of 
the Guarantor under this Guarantee in respect of Transactions entered into prior to such 
termination notice becoming effective. 

RESERVATION OF DEFENCES 
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7. Without limiting the defences and rights of Guarantor not expressly waived in this Guarantee, 
Guarantor expressly reserves unto itself all rights, counterclaims and other defences of Obligor 
relating to the Obligations, except those arising out of the bankruptcy, insolvency, dissolution or 
liquidation of Obligor. 

NOTICE 

8. All notices and communications made pursuant to this Guarantee shall be in writing and delivered 
personally or mailed recorded delivery, postage prepaid, or sent by facsimile, as follows: 

To Guarantor: 
Centrica pie 
Millstream 
Maidenhead Road 
Windsor 
Berkshire SL4 SGD 
United Kingdom 
Attn: Group General Counsel and Company Secretary 
Facsimile: 01753 494602 

To Contract Party: 
<<Company Name>> 
<<Customer Street>>, 
<<Customer City>>, <<Customer State>>, <<Customer Zip>> 

9. Notice given by personal delivery or mail shall be effective upon actual receipt. Notice given by 
facsimile shall be effective upon actual receipt if received during recipient's normal business 
hours or at the beginning of recipient's next business day after receipt if not received during 
recipient's normal business hours. Any party may change its address to which notice is to be 
given hereunder by providing notice of the same in accordance with Clause 9. 

MISCELLANEOUS 

10. This Guarantee shall in all respects be governed by, and construed in accordance with, the laws of 
the State of New York and the parties hereby submit to the exclusive jurisdiction of the courts of 
the State of New York. 

11. Except for increasing the value of the Obligations figure in Clause 1 above, no term or provision 
of this Guarantee shall be amended, modified, altered, waived, supplemented or terminated 
except in writing signed by the parties hereto. 

12. Neither Guarantor nor Contract Party may assign or transfer (whether by way of security or 
otherwise) this Guarantee or any interest or obligation in or under this Guarantee without the 
prior written consent of Contract Party or Guarantor respectively. Any purported transfer or 
assignment that is not in accordance with this Clause 12 shall be void. Subject to the foregoing 
this Guarantee shall be binding upon and enure to the benefit of and be enforceable by the 
respective successors, permitted assigns and transferees of Guarantor and Contract Party. 

13. This Guarantee embodies the entire agreement and understanding between Guarantor and 
Contract Party and supersedes all prior agreements and understandings relating to the subject 
matter hereof. 
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14. The headings in this Guarantee are for purposes of reference only, and shall not affect the 
meaning hereof. References to Clauses are to clauses of this Guarantee. 

15. This Guarantee may be executed in any number of counterparts, each of which shall be an 
original, but all of which together shall constitute one document. 

16. Guarantor shall make payment in United States dollars and without deductions to Contract Party 
in immediately available funds of all sums due hereunder within ten ( 10) business days of written 
demand for the same by Contract Party (which demand shall set forth the basis and the 
calculation of the amount for which demand is made and which shall in the absence of manifest 
error be conclusive). 

17. Guarantor warrants that this Guarantee is its legally binding obligation enforceable in accordance 
with its terms (except as the enforceability of this Guarantee may be limited by any applicable 
bankruptcy, insolvency, reorganisation, moratorium or similar Jaws affecting creditors' rights 
generally and by general principles of equity), and further warrants that all necessary consents 
and authorisations for the giving and implementation of this Guarantee have been obtained. 

18. Until all amounts which may be or become payable under the Transactions have been irrevocably 
paid in full, Guarantor shall not by virtue of this Guarantee be subrogated to any rights of 
Contract Party or claim in competition with Contract Party against Obligor in connection with 
any matter relating to or arising from the Obligations or this Guarantee. 

Guarantor has caused this Guarantee to be executed as a deed and Contract Party has signed the same as 
of the day and year first above written. 

Executed and delivered as a deed as of the day and year first above written. 

CENTRICA PLC 

Signed as a deed by as attorney 
~~~~~~~~~ 

for Centrica plc 

under a power of attorney dated _______ _ 

in the presence of: 

By: 
~~~~~~~~~~~~-

N arn e: 
~~~~~~~~~~~-

as attorney for Centrica plc 

WITNESS: 
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By: _ ____ ________ _ 

Name: 
------------~ 

Title: ---- ----------
Address: 

-----------~ 

<<Company Name>> 

By: ___ _ _____ _ 

Title: 
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Exhibit B 

Entity: Hess Energy Marketing, LLC, a Delaware limited liability company 

Business Website: 

U.S. Federal Tax ID Number: 80-0909818 

Duns Number: 07-879-0103 

CICI/Legal Entity Identifier: 5493006UGLYIS8QNHC14 

Electric Tariff: Market-Based Rate Tariff, 0.0.0 I Order Date: May 23, 2013 I FERC Docket ER13-
1192, as such Tariff may be amended, modified, superseded or replaced from time to t ime. 

Principal Address: One Hess Plaza, Woodbridge, NJ 07095 

Notices: 

Hess Energy Marketing, LLC 
One Hess Plaza 
Woodbridge, NJ 07095 
Attn: John Schultz 
Phone: 732-750-6197 
Fax: 732-750-7139 

For legal notices, with a copy to: 

Hess Energy Marketing, LLC 
One Hess Plaza 
Woodbridge, NJ 07095 
Attn: Energy Marketing (Trading) - Legal 

11 

Confirmations: 

Hess Energy Marketing, LLC 
Attn: Trade Operations 
Phone: 732-750-7111 
Fax: 866-730-5094 
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Natural Gas Trading & Operations: 
Hess Energy Marketing, LLC 

Steve Dixon (General) 
Phone: 732-750-6240 
Fax: 732-750-7139 

James Tinsley (Forward Desk) 
Phone: 732-750-6908 
Fax: 732-750-7139 

Rob Gallo (Spot Desk) 
Phone: 732-750-6451 
Fax: 732-750-7139 

Jim Maguire (Scheduling) 
Phone: 732-750-6014 
Fax: 732-750-7139 

Invoices and Payments: 

Hess Energy Marketing. LLC 
Attn: Carol Rouxel (Natural Gas) 

Cesar Vargas (Power) 
David Greenspan (General/Other) 

Phone: 732-750-6711 (Natural Gas) 
732-750-6503 (Power) 
732-750-6756 (General/Other) 

Fax: 877-539-7580 (Natural Gas) 
732-750-6361 (Power) 
732-750-6361 (General/Other) 

Credit: 

Hess Energy Marketing, LLC 
Attn: Jan Plumaker 
Phone: 732-750-6047 
Fax: 732-750-6670 

12 

Power Trading & Operations: 
Hess Energy Marketing, LLC 

Tom Chamberlin (General) 

Phone: 732-750-6566 
Fax: 732-750-6359 

Brian Krall (Forward Desk) 
Phone: 732-750-6148 
Fax: 732-750-6359 

Michael Cordaro (Spot Desk) 
Phone: 732-750-6808 
Fax: 732-750-6359 

Jack Philips (Scheduling) 
Phone: 732-750-6302 
Fax: 732-750-6359 

Wire Transfer or ACH Numbers: 

BANK: J.P. Morgan/Chase Manhattan 
ABA: 021-000021 
ACCT: 323-271979 
Other Details: Hess Energy Marketing, LLC 
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Base Contract for Sa.le and Purchase of Natural G.as 
This Base Contract Is entered Into as of the following dale: March 15, 2013 
- ..... The ;,~~~s to ih1s a~~ <:<i~tr~ct ~;~ ih;iclk,;,~;;Q: . . .. 

PARfrA PARTY !i 
HE$S CORPORATION PARTY·NAME · Lo\llsvl/lb O~s and Eleclrlc Con1~ny /.Kentucky Utilities· 

Com»J!fiV l 111.,.GE/KU"' 
1185 Avenue of the Americas 220 West Main Street, 7\h FL 

New York, NY 10036 ADDRESS 1.ou1s.,;11e, KY 40202 

\vww.hess.com BUSINESS weBSITE VJWW,fge~ku.gorn 

NIA COUTRACT NUMBER NIA 

00-697-9785 
O.U·N•S® NUMBER 

LGE 00-694-5505 
KU 00-694-4938 

0 US FEDERAL: lH~2-1Qo2 0 US FEDERAL: LGE 61--0264150/KU 61--0247670 
0 OTHER: TA)( ID NUMBER!/. 

0 OTHER: 
Delaware JURISD:~;ION OF 

ORGA IZATION 
Konlticky 

0 Corporation (J LLC 0 CcrporatlM 0 LLC 
0 Llmlled Partnership [J Part~ershlp .· COMPANY TYPB 0 Urnilad Partnership 0 Parfr1arship 
0 LLP 0 Olhec a LLP a Olher: 

NIA GUARANTOR 
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.. 
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TEL#: 212-636.$631 PAX#: l88'$J-741·1514 
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t:MAIL:· L1wO~g1uta1eJU!it(dl0,a@!J.ess.cb{!J. Adtlt'I NoUco ~fOofaulffa~~,~~-2~8.~742~3 
. EMAIL: llf/J. ·' .. . 

:Si!Ql.2.0r!Jir~~s e-~ lfl°Q&'.~ i&Jmil! 
ATTU: ft.u.'1.li Msa£gst . 

" CREOJT AiT/l't {!1l!;[!ll!JO(Q~silf 
TELt!; i;12.ztfo.§047 FAX#: z32.7@.s1s1 7EL"#t 602·627-4263 FAX#! 602·027-39&0 
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ACCOUNTING IN~ORMATION .. 
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Copyright© 2000 North American Energy Standards Board, Inc. 
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NIA CHEiCKS 
(IP AP/iUCABLE) 

Copyright© 2006 Norlh American Energy Standards Board, Inc. 
All Rlghls ReseNed Page 2 of14 
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Base Contract for Sal.a and Purchase of Natural Gas 
(Continued) 

This !lase Contract Incorporates by reference for an purposes IM General Tenns and Conditions for Sale and Purchase of Natural Gas 
published by the North Amen can Energy Standards lloard. The parties hereby agree to the following provisions offered in said General 
Tenns and Conditions. In the event the parties fail to check a box, the speoified default provision shall apply. Select the aooroorlale boX{esJ 
from each section· 

Soollon 1.2 0 Orai (default) Socllon 10.2 [J No Addlllonal Events of Default (default) 
Transaction OR Addllfonat 
Procedure 0 Written Evenls of 18) Indebtedness Cross Default 

Default 0 Party A: 3% of Shareholder Equity section 2,7 0 2 BusITTess Days after receipt (deiaufl) 
Confirm OeadHne OR 0 Party B: 3% of Shareholder Equity 

§.Business Days artet receipt 

" rransacUonal Cross Default: 
-

Soct!on 2,8 0 Seller (defaufl) 
t8l Conditfonod Tran·sacuonal Cross Default: as set forth In 

Confirming Pa1ly OR Section 17. 

0 Buyer 
0 Hoss Corporation 

Section 3.2 0 Cover Standard (default) Socllon 10.3, 1 0 Earty Termination Damages Apply (default) 
Performance OR Early 
Obligation LI Spot Price Standard Term!natl-On OR 

Damages 
..,_~~.· ~~T'o',.,;....,.,...;.,~_;.~=~~·'-....._~,.._--... ~ """"""'""~""'~.,,..,,~-~....._Early•T"ennfnatlon·£'>amages->QO"'No_t-Apply-~>...;.>;,_··--~'··~--. ~ 

Note: T/le foilowi11g S}iOI Prlc'e Pub//catloh ·appt/es to b6tli of.lh~. 
fnJmedfatelv nriiccdin'fl, · Soctlon 10.3.2 0 · Other Agreement SaloffsApply (oMaull) 

Olher 
SoctlQh 2.31 rsi. Ga; Dally Midpoint (dofOult) Agr8"ment 0 BllaWal 
Spot Price OR Sotoffs . 0 Trl~l1gufar. With raii~J<I io LGEIKU, Publication 'J "Affinates~ means none for jlUifiOses of ihl&"·Sectlon 10.3.2.-

OR 

Section 6 0 Buyer Pays At and After Delivery Point (dafault) 0 Olher Agreemenl Setof(s Do Nol Apply 

Taxes OR 
0 Setler Pays Before- and Al Delivety Potnt 

Secllon 7,2 0 25~) Day of Month foHo\V.ng Mont/I of delfvery Section 16.5 ~ Paymenl Dale 
Ci~ 

(dcfaull) Choice Of law 

. 0, Dav of Monlh fo!lov/{iio Month of delfveN 

Sectfon Zt2 (8l Wire transfer (dQfauJt) AND . Soclfon 15·.10 0 ConUdenl/alily.!ipplles (default) 
Method oj Payrnant (8) Au((\mated c1eaN11ghouse Cre<lit (ACH) Confl<!eritlallly OR 

0 Check 0 C9nfldentlality does not opply 

SocUon 7.7 ~ Nelllng applies (default) 
Netting ,OR 

o Nellim:i <Joes nol anrily 
[8l Spacial Provisions Number of sheets atta.Ched: seven (7} 
11 Addondum(s): 

IN WITNESS WHEREOF, the parties hereto have executed this !lase Contract in dupllcaia. ,,. 
PM1YNNl.E 

SIGNATURE 

PRIHTEDW.ME 

TITl.E 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 
1.1. These General Tenns and Conditions aro intended to facilitate purchase and sale transactions· of Gas on a Firm or 
Interruptible basis. "Buyer' refers to lhe party receiving Gas and "Seller' refers to the party delivering Gas. The entire agreement 
between the oarties shall be di . the Contract as e noo In Section 2.~. 

The parties have selected either the "Oral Transaction Procedure" or tho "Written Transaction Procedure" as Indicated on 
the !lase Contract. 

Oral Transaction Proceduro: 

1.2. The parties will use the follo\l/ing '.(ransaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated In an EDI 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 trensacllon tenns an·d may each rely thereon. Any such 
transaction shall be considered a 'writing' and to have been "signed'. Notwithstanding the foregoing sentence, lhe parties agree 
that Confirming Party shall, a.nd .th~ other party may, confirm a telephonic transaction by sending Iha other party a Transacllon 
Confirmation by facsimile, EDt·or.niutually agree:able eleclroni? means Within thies Bu.siness Days of a tlansacti~n covered by this 
Section 1.2 (Oral Transaction PtQC!)dure) provided that Iha failure to send a Transaction Confirmation shall not mvalldete the oral 
agreement of the parties. C.onOrmlng Partf a1:fopts its connrmlng letterhead, or the like, as Its signature on any Transaction 
Confirmation as the ldentificaf19iJ · ~fjd authentica.lion of Confirming Party. If Iha Transaction Confirmatlon contains any provisions 
other than those relating to Iha' c;Omm~foia.I terms of the transaction (i.e., price, quantity, petfonnance obligation, delivary point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 

.. .Q.~JlioJW.;,QU!J)s ~Jll~Rl(~g,.JJJ:PjJriitlOn pr . .§Mjjjp,n.~~ rep~s~Q1•1~D§.,,anct W,2fll'JJJ~. s,uc~,llfbVls!~~s ~t>all Mt .P~ g'~ew.ed "t~, 
be accepted pars\lant to Section 1.3 bul' must be. express y agreed to by both parties: provk!etf"thartlie1ofagof;ig STiaUAot 
Invalidate a·nv transiiclioi\ aoreed lo bv fhe oarties. · 

Wrltt~n Tr~nsaoUOnJ'rocedure: 
1.2. The parties wlll usa the folloWlng Transacllon Cotifirlnation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular De!iv<iry Period, the Conftnning Party shall, aild the other paf!Y may, record 
that agreement on a lransactlon Confirmation and conimunlcate such Transaction· Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by·tlie close of the llumness Day.fql[owlng the date.of ilgreement. 1110 parties 
acknowledg~.· that their agreement will not be bindln~ until the exchange of no~o¢nftlctlng Ti~h~a¢tioh· Confirmations or the 
nassaoe of the Confirm Deadline without objection from the racalvin9 Q0rtv, as provlaed In Section .1.3. · . , . 

1.:i. If a sending party's Transactloh. Confrnnatio/i.l{!il?terlally diffeNot from lhe ra"61ving part)'s un,derS!anding dr .. ili!! §2reement 
ref<ilred.to In Section 1.?, •.uch receivi~g p.a.rty shall npliftJ~~, ~ending part}' vi" facsimile, l!DI or m~tu?lly a~r~eable ele(j_(WJ)t¢,\Oeans by 
tho Confirm Deadline, unf$Ss such receiving party has pfeVIQ~ly sent a Tr~~9..cUQn Confirn1al10n tg the sending party. (he.Je1Jure of Uie· 
receiving party to so·notity.ihe senditl(J party In wriUng by tl1e Confinn Deadline i<ons!Mes. lhe r~Mt\gp~~\ts ~reem~iitto:(~e. terms of 
the lransaction <Jeil¢rt~ed In lhe sending party's Tran~a.Gllon Conrirmatiqn. II there are any maten~I differimces. befm;en timely sent 
Transacuon Confirmations governing the same tran8a¢tlon, tlien MiU1ar l~nilactlon Confirma\ion· sli~I!. t;e blnpilig u~ut..or unless such 
dlfferei1Ce$ are re?olved lngludlng Iha use of any evidence l)lat clearly ra~olve.s'lhe differences in lhe .. Tfalisact{qn Cortfinnauo·ns. In tho 
event of a eonflict among lh.e terms of (11 a binding Transacil0n Confirmation pursuant to Section 1.2, (II) tlie or~I agreen1en\ of llW parties 
whl.ch.n'taY be e'49e~ by a recorded conversation,. wher~ the parties have selected Iha Oral Tr•.il$acu6n Proce<lure of the Base 
Contract: (iii) lhii iias~ Cohtract, and (Iv) these General terms and Con~itlons, Iha terms of the dotunients shall govern In the prtority 
listed In this senteri(;<\,. · 

1.4. The p;\t\l~il agree that each party may ele9tfi>nlcelly record all lelopho11e conversations v.iih fl/SROct to this Contract betwe.en 
their respective employoo.s, without any ·special or fi.lrtlie·i i\9Pee to the olhllr party. Ea(:)i P..arty shall Ob!ilin ~ny Q'ecessary cons~nt of Its 
agents .and employees 19 .such recordln.\J. Where th·e patties have selected the Oral Transaction Pro~(fura In Section 1.2 of the 
Base Coritracl, the. partle{l agree not to contest the validity or·enforceablllty of telephonic recordings entered Into in accordance \vilh lhe 
requlremenls of this Base ConJract 

SECTION 2. DEFINITIONS 
The terms set forth below shall have·the meaning ascribed to them below. Other terms· are also deOned elsewhere In. the Contract 
and shall have the meanings ascribed to them herein. 

2.1. 'Addillonal Event of Defaull" shall mean Transactional Cross Defaull or Indebtedness Cross [)efault, each as and If 
selected by the parties pursuant to the Base Contrj\ct · · ·· 

2.2, 'Affiliate" shall mean, in relation to any peraon, any entity controled, directly or Indirectly, by the peraon, any enlity that controls, 
directly or indirectly, the person or any entity directly or indirectly under common conlrol With the person. For lhis purpose, 'conJror of any 
entity or peraon means ownership of at least 50 percent of U1e voting po\Ver of the entity or person. 
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2.3. 'Alternative Damages" shall mean such damages, 0xpress~d in dollars or dollars per MMBl\J, as the parties shall agree upon In 
the Transaction C-Onfil!llation, in the event either Seller 0< Buyer fails to perfonn a Finn oblfgatlon to defiver Gas in the case of Seller 0< to 
receive Gas In U1e case of Buyer. 

2.4. "Base Contracr' shall mearr a contract exe<;:Uted by the i>arties that Incorporates these General Tell'l\s and CQnditions by 
reference; that speciliGs the aglWd selecfions of provisions contained herein; and that sets forth other lnfonnation required herein and any 
Special Provisions and addendum(s) as Identified on page one. 

2. 5. "British thennal unit" 0< "Btu" shall mean the lnlemational BTU, which Is also called the Btu (11). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions In the U.S. 

2.7. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's lime zone on the second Business Day following the 
Day a Transaction Confirmation Is received or, if applicable, on the Business Day agreed to by the parties In the Base Contract; 
provided, If the Transaction Confirniail9!)..ts time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received et the opening of the next Business Day. 

2.8. "Confinning Party" shall mean the party designated In the Base Contract to prepare and forward Transaction Confinnations to the 
other party. 

2. 9, "Contract" shall me~n the l~gatry,blndlng relationship established by (i) the ease Contract, (II) any and all binding 
Transaction Confirmations and (Iii) where the parties have selected the Oral Transaction Procedure In Section 1.2 of the Base 
Contracl, any and all transactlpns that the parti~s have anlared Into through an EDI transmission or by telephone, but that have not 
been confirmed In a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10, "Confract 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 agreed to by the parties In a transaction. 

2.11. "Contract Quantity" sh~ll mean the quantity of Gas to be dellvered and taken as agreed to by Iha parties In a 
transaction. 

2, 12. "Cover Standard'', as referred to In Section 3.2, shal! mear tha! If there Is an unexcusedJallu,re tQ_take pr deliver.any 
-·-----quanlity,o«Gas.pursuant,to-thls.Contra.cl,Af1en.the;porfon)lfiigipaiW.sh~IJ.µ!ie.commercially .. reas.i:i1iapl$,,~Jl'oP,s .. to,,(i);!(,B.ll)'e.rJsJhe~-- .. 

parforrrilng party, ·obi.ah Gas, (or an·atternate fuel if elected by Buyer aild replacement Gas is not avall~ble). o((il) if s·~11er Is U1e 
performing ·party, ·self G~~. In either ca.fo, at a price re·a.son.able for the delivery or production area •. as applicable, C-OrisJstent with: 
the amount of notice proV!ded by the nonperforming party; the lmmedi.a.cy of Iha Bliy~fs Gas ao.nii11tiip_ttqn .needs or sellers Gas 
sales requirements. as applicable; thequantlttes Involved; and the anticipated length. of failure by the rio'npe'rformlng party. 

2.13. "Credit Suppott Obligatlon(s)' shall mean ann>bligatlon(s) t~ provide or establish credit·suppoH for, or on behalf of, a 
party to this Contract such as cash, an irrevocable standby letter of credit. a margin agreement. a prepaYme'Ot, a securily Interest in 
an assai, guaranty, or other good and ·sufficient securiiy of a contlnulng.nature. 

Z.14. "D~y' shall moan a period of24 consecutive hours, coexlenslve with a "day" as define\!.by the Receiving Transporter in 
a particular transaction. 

2.15. "Delivery· Period" shall be.,tha·period during which deliveries are to be made as agreed to by the_ parties In a transaction. 

2.16. "Delivery Polni(s)" shall 11w~n ·such poinl(s)',~s·,are agreed to.bY tho parties In~ tran~acUon. 

2.17. . "Ebl'\ sijati'01aen an e1e&1(onlc data iritStcji.~1)9,e pursuan(to.i\o agreement- en(eii?<l ln!Q P.Y. the .parties, spacifically 
relating to the .commVniqation of Transaction Confliilj~lt6!1if(1M~r this (foWMl; · ·· .: · 
2.18. "EFP" shall mean the pur¢hase, sale ore~cMnge O( natu.(aj GM.·a:~ the "physlc~i" S!d:$,9f ali' exchlil:i9e·forphysical 
transaction Involving gas futures contra.els. EFP shall Incorporate the. meaning and remedies. bf "Flin\", provldep. that a party's 
excuse tor nonp·arfom\ance of ils obliq·auons to deliWr or receive Gas will be gpverned by·th$ rules of the relevant· futures 
exchange regulated under the Commodity Exchange Act. 

2.19. "Firm" shall mean that either party may interrupt Its pe.rformance v4thout liability only to _Iha extant that such 
perfonnance Is prevented for reasons of force Ma/aura: provided, however, that during Force Ma)eure Interruptions, the party 
invoking Force Majeura may be responsible tor any Imbalance Charges as set forth In Section 4.3 related lo Its Interruption after 
the nomination is made to the Transporter and until the change In deliveries and/or receipts Is confirmed by Iha Transporter. 

2.20, "Gas" shall mean any mixture of hydrocarbons and noncombustible gases In a gaseous state consisting primarily of 
methane. 

2.21. "Guaraillor" shall mean any enUly that has provfdi>O a guaranty.df the obl~allons of a party ~hiunder, 
2.22. · "lmbalaryee:Coarges" shall.mean any fees, Penalties, costs of charges (in o~sh or In kind). assessed by a'Transporter for 
failure to satisfy the'Tr~nsporters balan~e and/or nomination requirements. 

2.23. . 'lndeb\el!ness· Cross Oefaulr shall mean if selecled on the.Base Contract by the parties wlt.h 1espec1.to· a party, !hat it 
or lls .Guarantorr·ff a1iy,. experiences a default, or slniiiat condillon or even! however th<Mlli defined·, under orie or more 
agreements or instruments, lndMdually or collectively, relating to Indebtedness (such Indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surely or otherwise) for the payment or repayment of borrowed 
money In an aggregate amount greater than the lhreshold specified in the Base Contract with respect to such party or its 
Guarantor, If any, which results In such indebtedness becoming Immediately doe and payable. 
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2.24. "Interruptible" shall mean !hat either party may interrupt ifs performance at any time for any reasoh, Whether or not 
caused by an event of Force Majeure, with no liablttty; except such ih(etrup!ing party may be responsibl.e for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change In 
deliveries and/or receipts Is confirmed by Transporter. 

2.25. "MMBtu" shall mean one million Brilish thermal units, which is equivalent to one dekatherm. 

2.26. 'Month' shall mean !he period beginning on the first Day of the calendar month and ending Immediately prior to the 
commencement of the first Day of Iha next calendar month. 

2. 27. "Payment Data" shall mean a dale, as indicated on Iha Base Contract, on or before which payment is due Seller for Gas 
received by Buyer in the previous Month. 

2.28. 'Receiving Transporter' shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas al a Delivery Point. 

2.29. "Scheduled Gas" shall mean !he quanllly of Gas e-0nfirmed by Transporter($) for niovemenl, transportalion or 
management. 

2.30. 'Specified Transaction(•)" sb.~JI :mean any other tranS!lction or agreement between the partl.,,; for the pUrchase, sale or 
exchange of physical Gas, and aoy.otheryM~~~n or agreement k!en\lfied as a Specif.oo TransacUon under the ease Contract. 

2.31. "Spot Price" as ref~rred lo In Seclioµ 3.2 shall· mean the price listed iri the publicalion Indicated on the Base contract, 
under the lls!lng applicable to the.geographldooallon closes! In proximity to the Delivery Poinl(s) for the relevant Day; provided, if 
there Is no single price publlslJe4 for.such loca.ijon for such Day, bul there Is published a range of plices, then Iha Spot Price shall 
be Iha average of such high and 16\il prices. If no price or range of prices is published for such Day, then the Spot Price sh all be 
the average of the following: (I) tk~ prlce:(detennlned as staled above) for the first Day for which a pnce or range of prices is 
published that nexl precedes tl1e r01evao) Day; and (II) the price (determined as slated above) for the first Day for which a price or 
range of prices is published Iha! ·next folloi'1s the relevant Day. 

2.32. "Transaction Confirmation' shall mean a document, similar to !he form or Exhibit A, selling forth the terms of a 
transacllon formed pUf1!ui>nt to Secllon 1 for a part.lcular Dett~<iii' PeMd . . ... ~,.,,_,,_, _____ '·"""-"'"~"---.-'."':~'~· ••""~----~~-~----. --~ ...... ·-~·""'-«"'J.""'*'~-,.,,."4~-c... .. , ... --~...;-_;.;,..,-,.-.~--,~~~~ ... ~~--·,.,,_.,,~-~-----
2. 33. 'Transacllohill Cross Dafalilt' shall mean.' if sele¢ted on the ease Contract by the parties with respect !O'a party, that ii 
shall be lh default, however therein defined, under any Specified Transaction. 

2.34, 'Tenn1D~ti911 0Rllon" shall mean !he opll¢!T o(either party lo tennlnale a tr!insacuon in the e'yent.tiia! the oil)er PilrtY fails to 
perfonh a Firin obllQation fo deliver Gas In tha case of Set.let ono recelVe Gas rn the case of Buyer for a d!)l!Jgri~leil number of days during a 
period as specified on the applicable Transaction Confirinallon. · 

2, 35., "Transporter(s)" shall mean aWGas gatherifl\J·Orpipeline companies, or local°dfstribulion comparii®,acting in the cwacity of a 
transpQrter, li'anspO(tlng (las for Seller' or Buyer upstteam ot dovmslreani, roopectively, of !he Deli\leiy Poll\l'purauanHo··;rparticular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3, 1. Seller aQle.'e<! to sell and deliver, and Buyer ll$J"1~~ fo receive an<l P!Jrchase, the Conlract. auruiti!Yf~ra partJcvlar iransaction In 
accordance with fhe.teinJs.¢f the Contract. Sales and purchases will be oi\ a Firm or lnterrupUJ>le ba.sls, asagree(f to bY.lhe J)$,rties In a 
trarisacflon. · · 

The .. i>artlois havo.s!ileoied olther tho "Cover Stalidatd" or tho "8110.t Price Standard" M 11\~IOat&.d.Qn the B·ase C:onlract. 

Cover Standard: -· 
3.2. The sole and exclusive remedy of !he parties In the event of a breach of a Finn obllga!lon to delwer or "!ceiVe Gas shall 
be recover}' of. tl.10 following: (i) in Ille event of a breach by Seller on any Day(s), payment by Selier to· Q~yer in an amount equal to 
the positive difference, If any, betwe.en the purchase price paid by Buyer utilizing the Cover Standard and !he Contract Price, 
adjusted for commercially reasonable differences In lr~11sportalion ~osts 10 or .From the Deliye(Y P.olnl(s), multlplle<l by the 
difference between the Contract Quaht!ly and the quantity actually delivered by Se.lier for such Day(s) e;t(cfu.dlng any qu,a.htity for 
which' no replacement Is available; i>r·(ll) in the event of a breach btBuyer on any_Day(s), pay~)elit by Buyer 1o'Se)!er In the 
am0unt e'qual to .. the pgsitive difference, if any, batWeen the Contract Pfli:e and IM price recel~ed. t>Y·.seller ut!li?Jiig Jh.e cover 
Standard for the:re~ala of such Gas, adjusted for 09mm~rclally reasonable diffaf~nces In transP.!lrfoii.Prt. costs !9)Jt from the 
Daliva[)' Pqint_(s), 01~!lir,Oed by the diffwence betvieal\..\lie Contract Quantity and ltte quantity actyally'ta~en by Buyedqr sucli 
Day(s) excluding any. quantity for whlcH no sale Is. avellalile; and (hi) In the even! that Buyer has used commercially reasonable 
effort$ \o ieplace .. th.e· Gas or Seller Ii.ii.• used c0rn:r)Wittlally reascm~~la efforts to sen !hei Ga~,'tif.~· Jhiid party, Mtf no such 
replacement or s~ie tS available for elf.or any portl9.h of the Contract Quantlly of Gas, then rh aaiiilf6b to (I) or'MA11ilve, as 
applicable, !he sole anq exduslve remedy of the pa/fot(l'.llhg party with' respect to th~ .Gas not reJilac;id q( spfd shali l)~·lin amount 
equal to. any unfavorable difference J>ehveen !he ConlrH¢1 Prlca an~ Jhe Spot Price. adjllstadfor ef~cll: transpq{l~\r6n to the 
applie!ibl~ Delivery.,P\iirJl..multiplied Wtt1a quantily of sUbf\ .. Gas n~t rn~l•C<!<! or solit lmbalarwe Ch~(ge.s s.h~IJ n0l.Wrecovered 
under !his Seclion 3:2, but Seller and/or Buyer shall be responsible fol lmbrilance Charges, lf'ar\y, as pnNided in Section 4.3. The 
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party's inv-0rce, 
which shall. set forth the basis uoon which such amount was calculated. 
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Snot Price Standard: ------------------------~---------! 
3.2. The sole and exclusive remedy of the parties tn 1ho event of a breach of a Firm obligation to 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 Sellerfo Buyer in an amount equal fo tM 
difference between the Contracl Quantity and the actual quantity delivered ny Seller and received by Buyer• for such Day{s). 
multiplied by the positive difference, If any, obtained by subUactlng th·e Contracl l'rtce from the s·pot Price; or {ii) In toe event of a 
breach by Buyer on any Day(s), payment by liuyer to Seller In an amount equal to the dlfforenoo between ihe Contract Quantity 
and the actual quantity delivered by Sellar and received by Buyer for such Day(s), multiplied by the positive dfffelenee, ii any; 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller andlor Buyer shall be responsible for Imbalance Charges, If any, as provided In Secllon 4.3. The amount of 
such unfavorable difference. shall be f!ayable five Business Days after presentation of the performing party's invoice, which shall 
set for1h the basis uoon l'Atich such am·ount was calculated. · 

3,3. Notwithstanding Seclion.3.2i,tl1e parties may agree to Allamative Damages in a Transaclion Confirmation executed In 
writing by beth parties. · · 

3.4. In addition to Sections 3.2 anct 3.3, the parties may provide for a Termination Option in a Transaction Confirmation 
executed In writing by both parties. Th~ Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance triggering the TermlnafiJn 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 ~o!e respons~fjty for transporting the Gas to the Deliveiy Poinl(s). Buyer shall have the sole responsibiity 
for transporting the Gas from the Oelivery Poh\\(s). 

4. 2. The parties shall cootcin~te thelt nol))lnation activiUes, gMng suflicienl time to meet the deadftnes of the affected Trenspo~e~s). 
Each party shall give Iha other party timely prtof Notice, sufficient to meat the requirements of all Transporte~s) involved In the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party beoome aware that actual delivertes at the Dellveiy 
Poln~s) are greater or lesser than the Scheduled Gas, such .Party shall promplly notify the other party. . 

;i:r~·.,n;0·;;;;~~'~ila»ti's~·comiW~aw·;e;;SO'rl'abi'O"e~i1s!;;':~kiiiii~lii0n oiii!tfiliisar•r;OO'Gi]'a1\le'S':'!t8u;e1q;.:~r~c;et;iV•• ···· · 
an hiVoJce from a transpoifer that ln~vdes Imbalance .Cljiirges, the pa)jj?s shall ctate\fn!ne the valicii.fY-.a!i .we.II as tNfCil.QW of such 
lmbalanc$ Charges'. If tit• lmbalance;)l)l!if$0S were litct!rred its a resull of}luyers receipt qf quanti11es. ?f (l~~ g'!'a.tertha.n or l~s.~ than the 
Schild~ISd G_as. lhen.B.uyel shall pay for such lmbala.il@ cnarges or relm!Jj:i(Se self er ff?t~uch lmbal~,K~.9~~(1)~• pal(!. 9Y ?.e~~f· If the 
lmba!al)0 ):Jliarges IWte !neurred as a {esti!t of Sellers tjeliyeiy of quentities.pfGas great<il; tl1an or less tt)an !he· f;cheduled Glls; then Sellar 
sliali pay For such liJJ6.alalice Charges of l\ilrnburse auyWforsu¢h Imbalance· Charges paid by Buyer. · · . > 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and h8'll content requirements of \he Receiving .TranspJlrter. The uoll of quantily 
measur\>lllent for purf)9ses of tl1ls Contract,$hall be one MMBtu dry. Measurement of Ga~ quantilies hereunde·r shall be in accordance v.ilh 
the establislied procedures of the ReceMng Transpm1er. 

SE.CTJON 6, ... -·····-·· TAXES 
The i>.arites ht.ye selected either "Buyer Pays At.aird:After De.livery Pol~t" or "Seller P.~ys tietote.a~d.M De.livery Point" as 
Indicated on 010 Base Contract. 
Buv.er Pavs At.an~.After.Dollverv Polni: 

Seller shall pay of oaus~ to be paid ail t~~es, fees, le\'.ies, p~Ji~IUes, licenses or charges imposed by~\)y g6:_i/im'ment auib~ti\\; ('Taxes') 
on cir,V1\th, resp<:>~it.Q the <;i~s prtor lo tl)9 Qellvery Poltil(s), !)u\ler shall P•Y. or ca us~ t<ib\l paid all Ta~s Qi\~rwtth resP<it,t I~ 9}e Gas at 
the Del1vefY. Polot.(s). and all Taxes 1\f\er(\he Delivery Polnt~s). If a party. ls required.'lg remit or pay. Taxes \h.al are me o~~ party's 
responsibility hereiJhder. tM party res[l¢neib!e for saqlrTai(es shall promptly reimburse the other party.f{>r'si10 Taxes. Any-pa·rtyenlitled 
to an exemotion}rom anv.such Taxes«ir&araes shall Tufoish the other P.!\!JY anv necessarv documenta.tlon !hereof. · 

Sell~r:pavs. BMorii.:.a.n'd AtDellverv Pol tit: 

Seller shall pay or'ciius.h i~ be paid a)r..tax~s. fees, ley!es, penal®$, licenses or charge~ Imposed by any'goi'einment authority \Taxes') 
on or vAth respect fo the Gas prior lo the.Delivery Point{s) an.d all Taxes at the Delivery Point(s). Buyer •ha.II· pay. or cause to be.paid all 
Taxe& on or with respect. to the Gas afier lhe Delivery Poi.rit(s), If a party is required \o remit or.pay· Texas !hat are the other party's 
respon5ibilily hereunder, the party responsible for such Taxes shall promptly reimburse Uta other party for such Taxes. Any.party entitled 
to an exemotion from anv such Taxes orchoraes shall furnish the other Qartv any necessary documentation tltereof. 

SECTION 7. BILLING, PAYMENT, AND AUDIT 
7 .1. Seller shall invoice Buyer for Gas delivered and re.'81.W<l In. the P\~Jng MonU1 and fQr any o\h!;r ~.PP!i~l)la <t;erges, providing 
supporting documentalloo atceplable in lndusliy practice to supj:lort the amount charged. If the actual quantfy deliViiied.ls not knc>'lin by Iha 
billing date. billing v.ill be prepared based on the quanHty of Scheduled Gas. The Invoiced quanllty v.iil Utan be adjusted to tl1e actual quanUty 
on the following Month's billU\g or as soon thereafter as actual delivery Information is available. 
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7 .2. Buyer shall remit the amount due under Section 7.1 In the manner specified In the Base Contract, In immediately availab'~ funds, 
on or before the later or the Payment Date or 10 Days anei receipt of the Invoice by Buyer, prov'.ded that if the Payment Date Is not a 
Business Day, payment Is due on U1e next Business Day foioiving that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with lhls Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice to the 
nonperfonmlng party for an accelerated paymel\1 setting forth the basis upon whiell the invoiced amount was calculated. Payment 
from the nonperforming party will be due five Business Days after receipt of invoice. 

7.4. If the Invoiced pa11y, in good faith, disputes the amount of any such invoice or any part thereof, ~uch Invoiced party ml pay such 
amount as ~ concedes to lie co~ecl; p/o\lded, however, if the invoiced party disputes the amount due, It must provide supporting 
documenlatlon acooptable In Industry pfficllce lo sujlport \ha amount paid or dispuied without undue delay. In the event tha partle$ ale 
unable to resolve such dispute, either pa"t.ty 11\•Y pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5, If the Invoiced party fails to r~niiiU1e fullamountpayablewhendue, interest on the unpaid portion shall accrue fiom the dale due 
unfil the dale of payment at a rate equal to lhe lower of (i) the theMffecUve prune rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or ~I) the maximum applic8bte lawful Interest rate. 

7.6, A party shall have the· right, al its own expense, upon reasona.ble Notice and al reasonable times, to examine and audit and to 
obtain copies of the relevant portl¢n of )l)li books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any slatemen~ .charge, payment, or computation made. under the Contract. This riQhl to examine, audi~ 
and to obtain copies shall not be available With resjJ11Ct to proprietary infom\ation not directly relevant to transactions under this Contract All 
invoices and billings shall be conct11sively presum(ld Ona I and accurate and all associated eta I ms for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, v.ilh adequate explanation and/or documentation, within two years aner the 
Month of Gas delivery. All retroactive adjuslments under SecUon 7 shall be paid in fuU by the party Ol'ling payment within 30 Days of Notice 
and substantiation of sue!\ inacwracy. 

7.7. Unless the parties have elected on the Base Conlract not to make this Sectton 7.7 applicable to this Contrac~ the parties 
shall net all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater 
am.0.unt shall make a,slngl.e payment of the net amo~111\.(q .!h.e. o!IJeJ Party in accordance with ll,~C.tion ?i provl.ded that no parment 
requjted,ti;· be · made.pursuant· to the. jefl)ls of. any,,<),r~dll•$upfi6 rt· GbligaU.on or .. pu ~\(a nt .. to. Se~t!pn/l.~}.§hall ba;s~ble!: t to' if~JtJng 
uni;l~r. \t\la section, lf!h .. ~. parties havaex!lCuted a safl .. atfe(e'netllng agreeinent, the tel)i1s and c<in,dij[~~~:tneieln sliafl p!•vali to the 
extent inconsistent h~reWith. · · · · ...... :. 

SECTION 8. Tll'LE, WARRANTY, ANi!l INb~MNITY 
8. 1. Unless. othe~'lise speclfical!Y.agreed, tille to::the Gas shall pa$$ from Sell~fti:> Buyer at !hef.J;\~JIY~i\' Po!r\\W), ·:~~lier shall 
have responslbil!ly for apd assurne.~.~Y liability with respect to !he G.as prior lo il&.dellvery to ~.u~er at.the sp;~cfU,ed Oeliveiy 
Polnt(s). Buyer shall have respnnslbllify for and·assulfle.any liability Mth respect to said Gas:aftet·its delivery fQ.SUyer at the 
Delivery Polnt(s). · 

8.2. Seller warrants that It will have the right to convey and Will transfer good and meriJhantable title to all Gas sold 
hereunder and delivered by It to Buyer, free and c1.,a:r .9f all liens, enC\lmbrances, ahd claims. gxCEP'f AS PROVIOSO IN THIS 
SECTION 8.2 AND IN SECTION 1M, All OTHER WARRANTIES, ~PRESS OR IMPLIED, INCLUDING ANY W/\RRANTY OF 
MERCHANTABILITY OR OF FITNES$FORANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8,3. Safier agrees to lndemfJify' Buyer and saw II .harmless froh\ all losses, liabilities .or claims.including reasonable 
allorneys' fees .and costs of court ("Claims"), from any .~nsl all. pers<ins; ansing from oi o.ut of claims of title, Personal injury 
(including death) or property damao.~ from said Gas 9f otlwr charges ihere,\illWhlch altacli before. t(tla passes to, Buyer. Buyer 
agrees to Indemnify S~ller and save it h~ri\1/ess from ~11.<;Ja.iflJs. from any ahd aii'Mi\ions, anslng fI'Qttl.oi 0if of cl?lms regarding payment, 
personal l[ljuiy (frtcllldirig death) or profi<)rty damage fri?rrt $?Id Gas or other charges thereon vmlch a Ila Ch aijer title passes to.6(lyer. 

8.4, ·. The parties ~g·ree that th~~ d~livery of a.no th~ transfer of ti4e to all Gas \inder this Con~apt'~ha(I take ~[~ce tlithin the 
Customs Tenitory of the United States (as defined In. giihE!ral note 2 o1 the Harrri(j{1_1zad Tariff SQhildlilli'o( the llriJ.t~d S!~les 19 
U.S.C', §1202, General Notes, page' 3);· provided, however, that In the event Saii°'r took title to th~ Gas oulslde· .the· Customs 
Territoiy of the United States, Seller rJipresents and warl~hts that it is the importer of record for all Ga.s ett(ered and. deJfvered Into 
the United States, ahr;f sball be responsible for entry and entry summary filings as well as the payment of duties, tax~s a'iid fees, If 
any, and all appllcable record keeping re~ulrements. 

8.5. Notwithstanding.the otl1er prpylsions of this-Sei<tion 8, as between Seller and 8uY,el, Seller Will be liable for an Claims.to the extent 
that such arise from the faltUre of Gas delivered by Seller to meet the quality requirements of Se<;tlon 6. 

SECTION 9. . NOTICES 
9.1. All Trans(!clion Confirmations, Invoices, paym0nt inslruc!ions, and other C-OmmtmlcaUons .made pursuant to the Base 
Contract ("Nolices") shall be made to the addresses speclflEid In writing by the respective parties from time to time. 

9.2. All Not1ces required hereunder shall be In writing and may be selil by facsimile or mutually acceptable electronic 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, lhe following presumptions will apply. Notices senl by facsimile shall be deemed to 11ave been received upon the sending 
party's receipt of Its facsimile machine's confirmation of successful transmission. If the day on which .such fa.cslmile is received Is 
Copyright© 2006 North Amertcan Ene1gy Sfandards Board. Inc. NAESB.Standard 6.3.1 
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nol a Business Day or Is attar five p.m. on a Business Day, then such facslmilo shall be deemed to have been received on the next 
following Business Day,. Notice by overnight mail or courier shall be deemed to have bMh receiv~d.oh the rt~X) Buslne.ss Day after 
it was sent or such earlier lime as is confirmed by the receiving party. Nollco via first class mail shall be considered delivered five 
Business Days after mamng. 

9.4. The party receiving a commercially acceplable Notice of change in payment Instructions or olher payment lnlormation shall 
not be obligated to implement such change untii ten Business Days after recelpl of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10. 1. II either party (°X') has reasonable grounds for insecurity regarding the performance of any obligation under this Conlract 
(whether or not then due) by the other party ('Y') (including, without limitalion, lhe qccurrence of a material change in the 
credi~vorthlness of Y or its Guarantor; ff applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficienf s$~rlly in the form, amount, for a term, and from an Issuer, all as reasonably acceplable to 
X, including, but not limited to cash, a stMciby irrevocable letter of credll, a prepayment. a security interest In an asset or guaranty. 
Y hereby grants to X a conlinuing .first_prj0rity security interest In, lien on, and right of setoff against all Adequate Assurance of 
Performance In the form of cash tiansf«tte~.,l,>y Y to X purs'Uant lo this Section 10. 1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the e~curity lnW,iest and lien ~ranted hereunder on !hat Adequate Assurance of Performance shell be 
released automatically and, to th,e exteiif P1?$.slble, without any further aclion by either party. 

10.2, In the event (each an "Event ·of O,efault") either party (the "Defaulting Party") or Its Guarantor shall: (i) make an 
assignment or any .9eneral arrangement for the benefit of creditors; (II) file a petition or otherwise commence, authorize, or 
acquiesce in the commencemj>.i\t.p(a proce'l(llng· or case under any bankruptcy or similar Jaw for the protection of creditors or have 
such peUUon filed or proceeding qohimen~d against It (Iii) othe!Wlse become bankrupt or Insolvent (however evidenced); (Iv) be 
unable lo pay Its debts as they' f~ll due: M ha'/¢, a receiver, provisional liquldatof, e-0nse1Vator. custodian, trustee or other similar 
official appointed with respect lo It o,r su.bstar:itlally all of lls assets; (vi) fall to perform any obligalion to the other party with respect 
to any Credit St1pport Obligalioi1s,'ielalli\9 \\>'l.he Contract; (vii) fail to give Adequate A$Surance of Performance under Section 10, 1 
wllhln 48 hours but at least one Buslne'$s Day of a wrtlten request by the other party; (viii) not have paid any amounl due the other 
party hereunder on or b.efore ,the second BustQess p~y foll91'1j~g.w1itlen,Not1ce thet such p!l_~m.ent I~. due; or,[l<) !le th~ aff99ted 
parlY·ll'llh•respect-t9.0ny.Actd1t1onal.~\lenl.of Def!!ullc-lh.en..the•.otherP,aify-(the."N~n,Defaultlng<l'?arty~1·sl1all.h·aye,lh.e:.oghti;at.1ts. 
sole elaclion, to immeci'ialely wlthh6fd' ahdlor suspe·rf<!.~efiveries or jl'ayments upiih ,Notice and/Or lo ·ierminate aha'Jfquldali>"the 
lrans.a.Qlloos under the Contract, In the manner proVlcied In Secllon· 10.3, in adctili()n lo any arid all other remedie·s· available 
hereunder. 

10.3. If an Event of Default hasoccurred and Is continuing, the Non·Defaulttng Party shall have the right, by Notice lo the 
Defaulllng Party, to designate a Day, no. earlier than. th~ Day such Noi!OO Is given ~M no later tliai\ 20 .D~ys after .such, Notice Is 
gi\'en, as an early terniiriatlon date (the 'Early Termination Date') for !h$ liqulda\Jon"aji<l termlna!io~ ·pur$uant to S.e.9(fon 10.3.1 of 
all transaclioiis under (he Contract, e.ach a 'Tem1jnatqd. TrarisactioJl'. On the Early Termlria\lon Data, all lfansacti.ons will 
terminate, ·other tMn those transaclfoiis, if any, that ... may not be l(quldated and terminated ~Hd~'r. ai>liJicable" l~i-! ('Excluded 
Transa.cUpns'), which Excluded Tral)sacilons mus\ he llq1Mated and t~tmlnaled as spon therea~er as'is legally p0r.tiilsslliJe, and 
upon t~tinlna\lon ~hall b.e a Termlni>Jed Transaction an·q !le valued Cl?(\~istent with Section 10.3'.'f belov'!.. Witlr respect to each 
E I . d. ·1 I.. I '" II d i Ii E I T " t . . .. . 1 XC Ude TrahSact on, Is actua term1na. on ale shal be t e anv ermina Ion Date fCir eureoses 6f Section 10.3. , 

Tho. patties hava·s~teclad either "Early Tormlnatlon i;la.mages Apply" or "Early Ternihi'a\i9n ·0~1naMs Do N~i Ai>~ly" as 
lndfoa!ect on tlie·iia~o' contract. · · . · " · . · . , ':. :. 

Earl~ Terhilnaiioit Oaina'aes Annlv: 
. 

.. 
10.3. 1. As· of the 6'arly lerminJitlon Date, the Non-Defaulting P.aftY.s)lall determine, Jn gi)Od f(l)l!f .. ;>nd In a. cernmerclally 

reasonable' manner. (l) the amount oived (whether or no! then due) by each party with respect to all t:las.'delivered and received 
between the parties u~der Terminated transactions and Excluded Transactions on and before tf\e EMY termination· Date arid all 
other appllcable.chari!es. relating to such deliveries. ao.d· receipts (includi~g wilhoul llmitallon any an\pyr\!$ d'!led under S~cJlon 3.2), 
tor which paymenf hi!$ not yet been ma.de by the fie.rtY th'~t owes such payment uJidii,r this Contrai;1 ano (11) the 1'4arket Value, as 
defined below,. of each Terminated lrensacllon. TM Non·Defaulting Party shall M liquidate an(i .. <t~lerete e~c~ Te.rminaled 
Transaclion at its Ma·rke\ Value, so th.at .each amoVfll ~qua! to the difference belween .such Market VaJue and the Contra.Gt Value, 
as defined· below,· of s4ch Terminaled'Tr.ansaclion(s) ~h~ll be due to th~ Buyer under i'1e Termlnated:Triuisaction(s), if.s.LiC{1 Market 
Vallie exceeds the Qon\rn·ct Value a.n~ to the Seller.If \he opposite is the case: arid (Y) where approprla(a, discount. e .. ac)1 amount 
than d,ue under ciau.s~· M. above lo )lrasenl value in a.c<>m,merclaliy re.~sonable m~hlier as of tM·E;atiY .Te1.mina11on·[)a.te. (to take 
acoou.~l of the pa(ioil.~al\~een the data of llqVldalioh ano the date on which such amoUJ\t would haiia otheNlise been due pursuant 
10 the foliivant Termlnaied Transacllo'ns). 
For purp(>ses of this $e:¢llon 10.3. 1, 'Contract Value' means the amount of Gas re'm?inlng to be cielivereil or purchased under a 
transadlion muttipller) by the Contracl Price, and 'Malket Value• means the amount of Gas remalnih9Jo'be delivered or purchased 
under a transacUon.mulllplled by the ma'rket price fora similar transacUon at the DeliV.ery Point det~rmlned by the Non.Qefaultlng 
Party fn a commercially, reasonable mani1er. lo ascert?l.n th.a Marl\el Va[~e. the Non-DefauitlQg !iiirtvn:a\(\:\>flll.l~.elj' ?.Jij\ing other 
valuations, any or' all or:the settlemen('prices of N\'MEX Gas"(utures cor\lracts, quotatiODS frO.m Jeeidifig.,\l!i'a!ers in energy swap 
contracts or physical gas trading markets, similar sales or purchases and any other bona fide lhlrd-party offers, all adjusted for the 
lenglh of the lerm and differences in transportation costs. A party shall not be required to enter Into a replacement lransaclion(s) in 
order to determine the Market Value. Any extenslon(s) of the term of a transaction lo which partl0'S are not bound as of the Early 
Termination Date (Including but not llmiled to •evergreen erovlsions') shall not be considered in determlnlna Contract Values and 
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Maiket Values. For the avoidance of doubt, any optlon pursuant to which one party has the right to extend the term of a 
transaction shall be considered In determining Contract Values and Market Values. The rate of Interest used In celoulatlng net 
Present value shall be determined bv the Non·Defaumnn Partv in a commerclallv reasonable manner. 

Earlv Termination Damanes Do Not Annlv: 

10.3.1. As of the Early Termination Date, the Non·Defaulting Party shall determine, in good faith and in a commerclelly 
reasonable manner, the amount owed (whether o( not then due) by each party with re.spec! to all Gas delivered and receiYe.cl 
behveen 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 llmlta!lon any amounts owed under Settlon 3.2), 
ror which oavment has not vet boon made bv the bartv that owes. sueh pay~m~e~nt~u~n~d~er~t~hi~•~C~o~nt~r•~c~t.----------< 
Tho parties have seleofod either "Other Agreement Sotoffs Apply" or "Other Agroomont Setoffs o·o Not Apply" as 
Indicated on the Base Contract. 

Other Aaroernent Setoffs Armlv: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such aj(i:ti.a.n.ts. are netted or aggregated to a single liquidated amount payable by on'e party to the 
other (the "Net Settlement Amount'), At lts·sole option and without prior Nottce to the Defaulting Party, the Non-Defaulting Party Is 
hereby aulhorized to setoff any Ne! Settlement Amount against (I) any margin or other collateral held by a party In connection With 
any Credit Suppoi1 Obligation 'relating to the Contract; and (ii) any amount(s) (Including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to lhe Net SetUement Amount under any other agreement or arrangement 
between the parties. 

Triangular Sotoff Option: 

10.3.2. The Non-Defaulting Party sh.ail'hel or aggregate, 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 party to the 
other (the "Net Settleme.nt.Amounl'). At Its sole.option, and without priqr N9t!ce to the Defau.ltlf\9 Party, th.a No~·R~faultlng Party-ls 
hereby-authorized ·lo ·s.etoff ·(I) any· Ne l·Settlement,Amoun l·a galnst. any.m.~f gin or. othet .coll a ter~Uie tiJ by,!1.,party ;f ((.jjbnn.ecUonWii U1 .. 
any Credit Support .Oliligation relating fo the Contra cl; (Ii) any Net Setflement Arnou.iltagalnst any,amou;i\(s) (lnctoding a~y.extess 
cash niatgln or excess cash collateral) owed by or lj> a MilY under any other agre_liMent or arrangemii._hl,b~tv1eetiJhe pa~ies; (iii) 
any Net selllemei1t Amount owed to the Non·Defau.11.ing Patty against any amount(s) (including ariy exc~s cash m~r(iin.or excess 
cash collateral) owed by the Non"Defaultlng Party or ifs Affiliates \o the Dof~\iJtlng Party 'Un~~I any oth~r aJjrQ·arnont or 
arrangement; (iv) any Net Settleme~! .Amount owed to the Defau!Ung Party against. any amount(s) (Jryj;l,umng any Gx.;ess cash 
maigln,or excess ca·sh oollateral) ol'/eq by the De(eulting Party to the Non-Defaulting Party' or' its Affiliates uhder any other 
agreement or. arrangeinent; and/or (v) any Net Settlement Amount CJW<!d lo the Defayltlng Party a9Wis( ;iny amoyn\(s): (induding 
any excess cash ni~tgln· or excess ~ash collateral) owed by the Defaulting Party or 1($ Affiliates iO the Noh;Defaultir\g Party under 
anv other aareSmerit or arranaement. -----~· -~· ~----~---..; 
Othor,Agrooment Setl>ffs Do Not Appty: 

10.3.2. The N'1ii-Pefaulllng P~rty shall net or aggr~'gate, as ap~rqprlate, anyA~9. ell am9,4Qis o)Ying betlye~li \he parties 
under $e.ctl,ohJ0,3J, ~q .that all sucl)'.a.mounts are n~@d,i>r a99regatilc{t5i_;a single llqulii,eJe~ ~l\'iMii't.PilY~,ble .by oM iiw!Y to the 
other (thK'N~t:\l~.ttlerrf\!i1t Amounq;: A\ its sole optlph ?Ii.~ without Ptl9.(}'/<itlce to the Qe.~a4,J!!Qp°:!!MY;.J~.e t{ory«Oefat1ltlng Party 
may sel9ff aliY;Ne('Setueinent AmOllnt against any margin or other collate(iil held by a pa·rtY:ln c:iP)\Jfectl!lll Vi)l.h i!ily C\edit Suppbrt 
ObJloatioil reiatino .to tti<i Contract. · :;: .. ". ... .. '. .... · 

·-. 

10.3.~. If.~~{ ob!jgatlon tha.t Is to be lnclu\f.ed In anY netting; a'ggi¢gatlon or selgfi fi.oi$uaiif to Sq~lkln,; 19.3.2 Is 
unascertalned, the Non-Defaulting Party may In good fallh estimate that obligation and net, aggrega!il~Qfseloff, ~s'.~pjl1ii;able, In 
respect of Iha estim.ate, ·s.ubject to the Non,Dafaulting· Paffy accounting to the Defaplllng Party \i1hiiii Jh.e <;ipJlgat101t[s·il,s~ttalned. 
Any amount not then du.a which Is included in any n$tllrig, aggregation or setoff pursuant to Section 10.3i2 shall be.tf!S'c.Olinted to 
net presenl value In a commercially reasonable mariner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement A)nount. and whether the Net Settlement Amount I!\ due to or d.ue from the Non-ci~faulting Party. Tt\e Notice 
shall Include a written statement explai.ning In reason~ble detail the celcUlation of the Net Settlement Amount, provided that failuro 
to give such Notice shall not affect the validity or enlor~\\abilily of the liquidation or giye rise to any clahli by the D .. efauJUn·g Party 
against Iha Non-Defaulting Party. Th.a Net Seltl0meni Amount as well as any sekiffs applied agaJ.bs! .. suQh amount p\its,ilant to 
Secllon 10.3.2, sh.all be paid by the ctqse of business ·0n tbe second ~qslness DayJollowing sucii·N .. 61!9<>; which date shall not be 
earl let ttian the e·a.rly Te!Tnlnation Date. Interest on a.riy uhpaid portion of\he Net Sett!Oment Amounra~. i)djusted by satoris, s.haH accrue 
from the d.ate due until the date of paYl\lent at a rate eq\lllJ to:t))e lower of (i) the then.,,ffecttve prime rate ofinle(SSt.published under"Money 
Rates" by The Wall Street Joumal, plus two percent per annum; or (i) the maximum applicable lawful lnteteS\ ra~. 

10.5. The parties agree that the transactions· hereunder const!Me a "forward° contract" vAthln·th.e meaning of the United 
states Bankruptc{Coae and that Buyer and Seller are eaeh !'forward contract merchants" wlthlffthe meahlhg o'f thii'lJnlted States 
Bankruptcy Code. 

10.6. · The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remG<!ies of the Non,Delaultlng 
Party with respect to the occurrence of any Early Termination Date. E~ch party reserves to itself all other rights, setoffs, 
counterclaims end other defenses that it is or may be entllled to arising from the Contract. 
Copyrlghl © 2006 Norlh American Energy Slendards Soard, Inc. NAESll Slendar<f 6.3.1 
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10.7. With respect to this Seclion 10, If the parties have executed a separate netting agreement with close·out netting 
provisions, the terms and conditions therein shall prevail to the extent lnconslstent herewith. 

SECTION 11. FORCE MAJEURE 
11, 1. Except vhth regard to a party's obligation to make paymenl(s) due under Section 7, Seclloh 10.4, and Imbalance Charges 
under Secllon 4, neither party shall 1)0 liable to the other for faffure to pertonn a Firm obligation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of Iha party claiming 
suspension, as further defined In Sectton 11.2. 

11.2. Foroo Majeure shall Include, but nol be limited lo, the following: (I) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or s\orm warnings •. such as hurricanes, which result In evacuation of \he affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (Ii) weathe1 related 
events affecting an entire geographic region, such as iow temperatures which cause freezing or failure of wells or lines of pipe; 
(Ill) interruption andlor curtailment of Firm transporta\lon and/or storage by Transporters: (Iv) acts of others such as strikes, 
lockouts or other Industrial disturban<;es; ,rlo.\s, sabotage, Insurrections or wars, or act$ of terror; and (v) governmental acllons such 
as necessily for compllanoo with .any co.tltl·or.der, law, statute, ordinance, regulation, or· policy having the effect of law promulgate:d 
by a governmental authority haying ju(isdiqljdry. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the even\' oi occurrence once II has occurred In order to resume performance. 

11.3. Neither party shall.be en\ltled to t~e benefit of the provisions of Force Majeure to the extent performance ts affected by 
any or all of the following circumstances: (I) the. curtailment of Interruptible or secondary Firm transportation unless primal)', In-path, 
Firm transporta\lon Is also curtalleiJ; (II) the p.arty claiming excuse failed to remedy the condlllon and to resume the performance of 
such covenants or obligations vmh reasonable dispatch; or (Iii) economic hardship, to lnciuda, without limitation, Seller's abilily to sell 
Gas at a higher or more advantageous price than the Contract Prlce, Buyer's ability to purchase Gas at a lower or more advantageous 
price then \he Contract Price, or a regulatory agency disallowing, In whole or in part, the pass through of costs resulting from this 
Contract; (iv) !he loss of Buyer's market(s) or Buyer's inability to use or resell Gas purcl1ased hereunder, except, in either case, as 
provided In Section 11.2; or (v) the loss or failure of Seller's gas supply or depleUon of reserves, except, In either case, as provl<Jed In 
Section 11.2. The P.arty claiming Force Ma)aure s.hall not be excused from lls responsibilily for Imbalance Charges. 
11~4~~-'No!Wifiist~iloli'fg'ani;tnfn?:to"-'tRe -conWafy"11em1cliie'par!l~sifaliie'e 11\ij!'.Jhe'sett1ai!len\ oJ:'SliiRes;0 locR&tlts orornet 
industrtal dlsturbances,:S,~all be withlnJhe sole discretion· or the party expertanclng such dlsturbanqe; 

11.5. The party whqi;e perforn1ance is prevent~d by Force Majeure must provJd1t-NoUce to the oilier party. Initial Notloo may 
be given oially; howevar, written Notice' with reasonably (UI) particulars of the event Q( qccurrence Is required as sooJi as reasonably 
possible, Upon providing written Notice of Force Majeuro \o !he other par\)', the affectad,party will be relleyec( 9! ifs obllga)lon, from the 
onset °'f the Poree Majeure event, to ril~ke or accept delivef'i of Gas, as applicable, to,lhe extent and lo( thilp,yratlon ofFOf'6,M•Jeure, 
and nellhef'party shall be tleemed to pav~ failed in such obligations to the other during su9h occurreiide. or even!, -
11.6. Notwithstanding Sections'.11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Tran.sac\ion 
Confirmalion execuled In writing by both parties. 

SECTION 12, TERM 
This Contract may b6 tenl)inated on 30 .. Day's wlillen Notice, but shall remain in effect until the. ei<pirti!iqn. of tii<i. letest Delivery Period of 
any transaction($). the rights of either pa_rty pursuant lo Section 7.6, Sectk>il 10; .Section 13, the obli~a1ioiis·t0 make payMeiit. hereunder, 
and the obligation of either party to indemnify the other; pursuant hereto shall suivive the termination Of the Base· Contract or any 
llansactlon. · 

SECTION 13 •. LIMITATIONS 
FOR BREACH OF ANY PROVISION FQR WHICH AN. EX,PRESS REMEDY OR MEASURE OF ()A/'MGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHA,LL BE THE SOLE AND ExCLUSIVE REt\leoY, A PAR'(YS LIABIL!lY 
HEREVNDER SHALL. BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES QR DAMAGES AT tAW OR 
JN EQUJlY ARE WAfV~O. IF NO REMEDY OR MEASURE OF DAMAGES ($ EXPRESSL y RROVil:ieD HERE!f( OR IN A 
TRANsAcr10N, A PARJ)"S LIABILITY SHALL BE: ~lrv\ltgb TO DIREQT ACTIJA~ DAMAGES Q_!{L'(. :s.LiCH PIRECt)ICTUAL 
DAMAGES SHALL BE•T!-JE SOLE AND EXCLUSIVE REMEDY, AND Alt OTHER REMEDIES OR DAMAGES.AT LAW.OR IN EQUllY 
AR~ 'f'/liJ.YED. !)NLl;:Ss EXPREI/$~ Y HEREIN; ~R()\iiQED, NEITH.~R PARTY SHALL BE ~iAB(E FOR C0/'1$EO\,ij;NTIAL, 
INQIO,ENTflL, PUNlriVe, EXEMP~Y OR INDl.RJ':.CT PAMAGl':S, ~OST PROf!JS OR OHJJ2R ~~\!~!NESS '1.NTEBflJIP.TION 
DAMA<;l.ES, BY STATUTI!, IN TORT OR CONTRACT1 UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT ISTHE \NTENT OF 

~~ttt~6sT:1~~~ 6~~~0~~sR~~~~~.i~~~f~.~~~ii~~cie~~:Jw·~:ti~~A&i~~R~~~Hg~~1l~3g~ 
NEGlJGEN.CE BE $OLE, JOINT OR CONCURRENT,.Ofl:AQTIVE OR PASSIVE. TO THE EXTENT ANY DAMf\GES R!;Q\.J!BEJ;l TO BE 
PND HEREUNDER ARf: UQUIDATE(i; 'f\1E PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE.DIFFICVL TOR IMPQS,SIBLE TO 
DETERMINE, OR OTHERWISE OBTi\INING AN ADEQUATE REMEDY IS INCONVENIENT ANb. THE DAMAGES CALCUtATED 
HEREUNDER CONS'riTUTE A REASONABLE APPROXIMATION OF THE.HARM OR LOSS. . 
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SECTION 14, MARKET DISRUPTION 
If a Market Disruption Evenr has occwed !heh the parties shall negotiate in good faith tQ agree on a replacement price for the 
Floating Plice (or on a method for determining a replacement price for the Floaling Price) for the affecled Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day .th~n· the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
effiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical tocalion closest In proximity to the Delivery Point and averaging the four quotes. If either party falls lo 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating P1lca" means the price or a factor of the price agreed lo in the transactton as being based upon a specified Index. 
"Market Disruption Event' means, with respect lo an Index specified for a trAnsactlon, any of the following events: (a) the lallur.- of 
the index to announce or publish Information necessary for delemilnlng the. Floating Price; (Ii) lhe faiiure of trading lo commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) Iha temporary 
or permanent discontinuance or \mavaila!J!lity of the Index; (d) the temporary or permanent closing of any excha·nge acting as \he 
index; or (e) both partres agree tlial a-ma\erial change In the formula for or the method of determining the Floating Price has 
occurred. For lha purposes of th~ calC\iJ.a~on. of a raplacemenl price for the Floating Price, all numbers shall be rounded to three 
decimal places. if the fourth decimal nu.mber is five or greater, then. the third decimal number shall be increased by one and if the 
fourth decimal number is lass t11ail flve, the1fti1a third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contract shall be binding upon and Inure to Uie benefit of the successors, assigns, personal raprasenlatlves, and hairs of 
Iha respective parties hereto, ahd the covenants, conditions, ri~hts and obligations of this conuacl shall run for the full term of this 
Contract. No assignment of this contract, In W!loJ.e or In part, will be made without the prior wrttten consent of the non-assigning party 
(and shall not relieve the assigning party h:¢in liablllfy hereunder), whlct1 consent will not be unreasonably withheld or delayed; pro>ided, 
eitl1er party may (I) transfer, sell, P.le<lge, eni;omJ:>er. or assign this Contract or the aW>unls, revenues, or proceeds hereof In connection 
v.ilh any financing or other financial arrangements, or Qi) transfer Its Interest to any parent or Affiliate by assignment, merger or othe/\ViSe 
v.ithout the prtor approval ot Iha o.ther party. Upon any su\'h. a.ssignment, transfer and assumption, the transferor shall remain prtnclpally 
liable.focand shall not be. relieved of or,dischargea'fiom .. any:qbllgaUorts:hereurider. "''· .. , .. ,w.o<·•~•~*•~ .... ~ .. --~.~.~ .. ~,,... 

15.2. It any P.toY1skin in this Co~tract is determlrie!l. fo. be invalid, void or unenfOJ:eeable by a·ny Goll~. baving ]VrJ?dlcUon, such 
determination shall not Invalidate, void; or ·make unanfiireeab!e any other pr~~sion, agreement or covenaiit. of this: Contract. 

15,3. No waiver of any breacl1 of this Contracl shall b9 li~id to be a waiver of eny other or subsequ~ti(li~acli, 
15.4. This Cqn(r~Gt sets forth aJ1"u.i\de1Standings b~twean Iha partie.s respectin\feach transactl.~n sv.~j~l)i hereto,.and any prior 
contr~cls, un(!erstendioo~ i;nd represen\a.tions, whetHllr oral or vffitten, rel~Ung to sucli Jt~nsactions are.~10rged Jnto and superseded by 
this Contract and any effective transacti91l(S). This Contract may be amand<ld only by a wrlilng execuiad by'ooth parties. 

15.5. . The intarpte.tatlon ·and peiionnance of this Contract shall be governed by the laws of the Jurisdiclion as lndlcaloo on the Base 
Colitral:l, exc!Uding, KbVtaver, any conflict of laws /lJle Whicii would apply th~ law of another jurisdiction. 

15.6. This Cont.(act;ahd all provjslons herein Will .li<l sui>jact to all applicable andvalld statutes, Nies, orders and regvlatlons of any 
governmental authority b'aying jurtsdlcli.on over the parties, their facilities, or Gas supply, this Contract or transaclion or·any provisions 
thereof. 

15.7. There is no thl1d party beneficiary to this Contract. 

15.8. Each party ti) this Contrao\ ,represents and warraj\ts that It has f\JH .~nd complete· aulh~rtlyJo a~t~r into •l)d.:perform this 
Contract Each pa/Son who executes this Contract on behalfof either party represents and warrants t!Ja( It has· full and coijrp!eta authority 
to do so and that such party will be bound thereby. 

15. 9. The headings and subheadings contained In this Contract are u.sed solely for. convenience a.nd. do not constitute a part of this 
Contract between Iha partlas and shall not be used to cons.true ofinterprettha provisions of this Contract. 

15.1 O. Unless the parties have elected on the Basa Contract notto make this Sectlon 15.10 applicable to !his Contract, neither party 
shall disclose directly or Indirectly without.the prior \liritter\ consent of the other party the tenns of any· tiB!isa.ction to a U.1ir~ party (other 
tiian the eli1ployees,:lellders, royalty Oli~ners, counsel, ~ci:ountants and olher agents of the party, ot.pr0spectiva pulchl\sers of all or 
substantially alt of a· par(y'~ assets or of·ilny rights uri<fedhls Contract, pfovided such parso11s shall have ag·reed fo keep such terms 
confldenUal) except (i) ln'iirder to comply with any applicable law, order, regulation, or. axcnange rule, Of) lo th'i extent necessal)' fol the 
enforcement of this Conftact , (iii) to lhi> extent necessary to implement any tral\Sactlon, ·ov) to the aX!eni necessary to ·oomp!y vi.th a 
regul~!NY agency's repqrting requirements Including but not limited to gas cost recovery prqceadings; ot .M to the extent such inlormation 
Is delivered to such 1hfrd party for the sole purpose of calculating a published Index. i;ach party shall nol!fy the other party of any 
proceeding of whicl1 It Is aYlilre which may result In disclos\iril of Iha terms of any transa.cti<m (other lhan;:is permitted hare.uli(Je[) and use 
reasonable efforts lo prevent or nmi\ th\> i:lisclosure. The existence of this Contracl is no\ subject to thl(\O<llifidentl\llily oblig~tlon. Sui>jecl 
to SeJ;Uori 13, U1e p~rties .shall be e1iti\led .. to all remei!Jes avii!la.bl~. al.law or in equity lo enforce, or ~~~k r~tiei.tn_ connection vlith this 
confide1\tlality obligalloii .... The terms of· any transaction hereun~et.sh.all oo Kept confidential by Iha.parties herelo for one year from \he 
expiration of U1e transaction. 

In the avant Iha! disclosure Is required by a governmental body or applicable law, Iha party subject to sucii requirement may 
disclose the material terms of thts Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (ccnsistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15.11. The parties may agree lo dispute resolution procedures In Special ProVislons attached to the Biise Contract or in a 
Transaction Confirmation executed in writing by both parties 

15. 12. Any original executed Base Contract, Transaction Confirmation or othor.<elated document may be digitally copied,. 
photocopied, or stored on computer tapes and disks (the "Imaged Agreemenr). The lil)aged Agreement. if Introduced as evidence 
on paper, the Transaction Confirmation, If introduced as evidence In automated facsimile form, the recording, ii introduced as 
evidence In Its original form. and all computer records of the foregoing, If Introduced as evidence In printed fom1at, In any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same exlent and under the 
same conditions as other business records originated and maintained In documentary form. Neither Party shall object lo the 
admissibility of the recording, Iha TransaQtlon Confirmation, or the Imaged Agreement on th·e basis that such ware not originated or 
maintained in documentary form. Howeiier, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMoR: T11e purposes of this Contract aro lo facilla!e l<ade. avdd m~Lnde<stamings and mllke m°'e def;ille tho temis of ocnl<acls of p0rch;lse and 
sa!e of natural gas. Further, NAE SB .. ~ n9) mandato tba use ol lh~ Conllllcl by any party. NAE SB blSCLAIMS AND EXCLUDES, AND ANY \ISER OF 
IBIS CONTRACT ACKNOWLEDGES ANll AGREE$ TO NAoSB'S DISCLAIMER OF, ANY AND Al.L WARRANTIES, CONDITlONS OR 
REPRESENTATIONS, EXPRESS oil IMP..LIED, O~L o~ WRITTEN, Wllll RESPECT TO Tlll$ CONTRAOTOR·ANY PARTTHEREOF, INCLUDING 
ANY ANO ALL IMPLIEDWARRA!j11E8 oR CONPll\oNs OF TITLE, NON<NFRJNGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (WHETfl.ER ORN"9.tN~.E8B KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR ISOTllORWISE IN FACT 
AWARE OF /WY SUCH PURPOSE), W!IETlll'RALLEGEO TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN TllE TRADE, OR BY 

g~~~~$3g~t\~~iDEE~~'.!i'.'.~~~~~~~\~~~~~To~L~g:E~~iN~:z~:;~~s0~~?~~1~0~~CFE!i~t~~~~s~H?:6'bi;:iiifc~~ANY 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
Transaction Con·ftrmation #: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless othe!Viise 
specified In the Base Contract. 

SELLER: BUYER: 

Attn: A Un: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ IMMBtuor 

Dellver1-Perlod:"Begln:-."·'· ,,_~._,,~r "·'··=-··· ·"·,.,w •. , End: . ., •• , . . ·1:i•-' . 

Performance OblJgatton and Contract Quantl!y: (Select One) 

Firm (Fixed Quantify): Firm (Variable Quantity): 
__ MMBtus/day ___ MMBtuslday Minimum 

oHP -.-- MMBtuslqay Maximum 
subjec(to Secllon 4,2. at elecllori of 
1J l)u.ye.r or o Seller: 

Oell.viiry l>o([1t(~): 
(If a pooling point IS used, list a spe¢i0c geographic ahd pipeline location): 

Special Conditions:' 

Seller: Buyer: 

By: By: 

Title: Tille: 

Date: Date: 
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SECf!ON I. 

SPt;CJAL PROVISIONS ATl'ACfl'lllJ TO AND FORMING PART 01' 
THE BASE CONTRACT FOR SALE AND PU!lCHAS[; OFNATUllAL GAS 

Dalcd Marolr t5, 2013 
by 1111d bclwccn 

Ilcss Coq)Oratlon (11Hcss") 
Aud 

1~1'ulsvillc GAS aud F.lcc<l'lc Con11rnny nnd f(cnh1clty Utilities Conipaity ("LGEll<U 11
) 

PUllPOSES AND PllOCEllUIU~ 

NAoSli Standard 6.3.1 

Section 1.3 is amended by adding 10 Ifie end thereof: Hf-foss 111ay frotn time lo ti1ne 0011cludc transa<'lions ht lhe lll'llne of one of its.divisions, in .. vhkll case the 
Tt1msacl1on Confinnallon for nny such tmnsaction \\111rel'cr10 lhat division, Nolwithstanding, the foregoirt~ flll TmnsncliOn Confimmtions slmll be \vith lics.s 
and Hess shall be Jinblc and responsible for nil obl1gatio11s nnd Habilities under such Trnnsaclion Confinnlllions:-no niat1er thenrune·ofthc division." 

The follo\vU1g shoH be fldded 10 Section I: 

''1,S Hnch party shall, at ils expense, nmlnta-in equfpinent ncce:ssmy to regularly record tmnsacHons on Tmnsaction Tapes and retain Transaction Tapes in 
such nuuiJJ<:r as to ptot«t its business r~ords from improper acooss; prQvided neither p.'lrty shall ba l!ohlo for any umlfimction of equipment or the opcmtlon 
thereof in res1'>C<:t of any transaction 'vithout rognrcl to the ¢1111SC or Cl\\ISCS rolnfed therelo, inclndhtg, \vithout lfniitailon, lhe negUgcnw bo sole, joiht, or 
concu1rent1 or active or pnssive. No 1mnsnctioh shtill be invulidmed should a mnlfonction occur in eq~1ipnwnt.rcgularly \ltllized for recording trnns.'\ctlons or 
relnining Tmnsl\ction Tapes or !he operntio11 thereof. find in such even!, tOO tran~ction shall be cvklci1ced by the TrnnsacliOn ConOnnation ond if no 
Transaction Confinnalion is nvlll!able, by the \\flH-cn and co1nputer records or the partie.s conceo1ing !he lrnnsnction mtu!e con·tempomneously v.ilh the 
telephone- convcrsalion.11 

SlWl'ION2, DEFINITIONS 

Section 2J2 '1Cover Shmdardi> sti'all be amended by deleting "(or an ttlle1)10.te fbel if elected by Buyer nnd replac¢mcnt Oas is not aw1ilabi0)". fron1 the 
definition. 

11tc loJlo,\ing Sections sliall be added to the end ofSixtion 2: 

2.36 "Costsn has lhe 1ncru1i11g ns specified in Section 10.J(c). 

2.37 hJ..-0ss" 1ucru1s with respect <o any Ten11inatcd Trnnsnctio111 nnd a party, the U.S, do{larronount thnt pnrly reasonnblydotcnnines in good lhlth to be ifs 
lot11l losses and Costs (or gain) in connection \vith the tcnniimtion of'sueh Terininated Transaction~ illclo<ling, wHhollt limitation, any loss of bargain, cost of 
fi.mding or1 ftt the elcclion of such pruty but without duplication, loss or Cost incurred as n result of il~ tcn1linn1ing. Jiquidatli\g, ob1aini11g or rooslabUshing ru1y 
hedge orrclfltcd lrading position (or any gnin resulting fron1 any ofthe1n). Loss includes losses Md Costs (or gains) In respect of rmy pnymcnl required to Inn'<! 
been 1nade (nssm11ing satisfhct1on of each applicable condition J>rec-(dent) on or before the relevan! E,·uiy 1'ct1uin11tio11 Date and 1101 made. A pflrty \Viii 
detennine ils Loss as of the date s1>e<:ifJcd in Section 10.3. I or, !fl.hat is not rcasonnbly prncticnble, ns of\ho cnrlie-st dntc the!'Cafteras is reasonably pmtli¢ablc. 
A patty may (but need not) detennine its Loss by reference to Relevant Data. 

2.38 ''Option" nleallS a lt11nsaction in \\1lich, in exchange for !he payn1c11t·of1MP1-em!un1 by the Option Duyer, the Option Seller gr.mis the Option f3111~r 
the righl to enter into a lrnnsaclion on !he agreed_ tcrnis set forth in a Trmumction Conlim101ion or the p.m1ics1 om! or clectronie ngrccmcnl, ns applicnb!e, \\11ich 
tenns shnll i11clude, t11no11g other tenns, which of the Option Buyer and the Oplion Seller ls the-Buyer and \\1lich is the Seller under such tmnsaction. 

2.39 '10ption Buyer'' \vith res1x:ct to a tranSllction !hat ls an Option, nll;'ans lhc pa1ty identified lls such Jn n Tn111sac1ib11 Confirmation or the pm1ies1 orol or 
cleclronic agreement, ns appllcnblc, v .. tikh is the party that has acquired the tight1 upon exercise oflhe Option to rcceh'e Gas (if the Option D11yer is identilied 
as "Buyer'') or de-lh'CI' Oas (if the Option Buyer is idenlifkd os«Sel\cr'~. 

2.40 110ption Seller" \Vilh respect IC> a transaclkm that is an Option, nlC-aQS th¢. party identifled as such inn Transaction C,01ifihnalion or the pitrtics' oral or 
elecltorlic agreement, ns npplic..1ble, which is the pmty that has sold th~· option. ff the. Option is cxerclsed by the 01ltioo Btiycr, die Opiion Seller \viii be 
obligRted to delh·cr Gas (if the 01>1:ion Buyer ls klen!iOcd as 11Buyer"} or receive Gas (if the Oplion Dayer is lde-ntHkd as "Selfer1'). 

2.4 l nPre1ni11ni" means lhe runount idenllfied ns s\lch in a Trm1sac1ion Confi'm1!\lion or the paities* oral or clcclronic agreCnWnl, ll'l applic11bl~ which is 
the a111otmt pnyoblc by the Option Buyer to the Option Seller in exchange for ru1 Oplion. 

2.42 "RclevMt Data" 1neaus (i) relevant mies (including, \Yltliout lhnilation, bid side and offer side mies). prices (including, wi1hout limitation, bid side 
and oner side 1)riccs), funvan:I CtU"\-'eS, yields, yield cmves, volalllilies, spreads, rotreln!ions nnd relevru1l mmket datfl provided by one or more third parties. 
a11cVor other comtnerciall)' rensonabl~ sources, (ii) quololions (either finn or i11dicfltive) fot replnc-cmcnt transactions provided by one or more lhird parties 
and/or other con11nercially reasonable SO\.lro:."!s, (iii) estinli'ltes of Ons prorfuctinn, usage ru1d transportation avnilability1 including; \\ithout· 1Uui111tlon, Any usage 
plans, reports or projecllons pre1nu'Ccl with respect to 1my T¢1i1lina1ed Tm1rsnetion: (lv) in<lusti)' publications., and (v) hisforicai dni11 rela!h\g to a party's Gas 
usage, including, \Vithout llmif11tion1 such pllrties perfonnnncc and Gas usage ucrdet Af1y 1-0nninnlcd Trru1.roedon,n 
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2.43 HSfiareholdet._s Eq\1ity" 111oons-w"i1h res1>ect to an entity, al any tin'l-0, !he.sum (as shon11 in the most recent nonual audited-financial stntcmcnfs of' such 
entity) of(i) its tapifnl s!ock (including prcfcmid scock) ot1lslnnding1 tuken al pnrvufoo, (ii) its capitaf surplus tmd (iii) ifs retained eamings, liiinus (Iv) trcasu1y 
stock and (v) nny Intangible nsscfs, each to bedetennined in nccordru1ce \\ith generally accepted acconnling principles oflhe United s·hi.tcs·. 

2.44 ('TransocHon Tape-11 shall be defined os c!ccltonic tape(s) of telephone recordings 11mintained by Sellct nnd/or the Buyer for verification and/or 
evidentiary purposes, 

SECT!ONJ. PllHFORMANCE OBLIGATION 

Add the- follo\Vlng Jan~uugc 10 Sc-ction 3.2 after the phrase ".And no such re-placement or sale Is nvailablo." i11 (iii): 

'
1or In the event that the no1\·btonching party elects,. at ils sole op1ion1 not to replace or re· sell lo n (hird party tho Gns uot dclivercd1

' 

SECTION 5. QUALITY AND MEASUREMICN.T 

Delete the existing paragraph lmder Seel ion 5 in its entirety· a.nd replRce \\'ilh !he followiug: 

"All Gas delivered l>r Seller shall niccf the pressure, qunlity n11d heat specillcalion of'lhc Receiving Transp<ntcr. BTU. and vol!JlllC mcasuremcnls 
slrnll be nmde 111 che pressure and temperalure basis of1he Receiving Tnl.t\SJ)Orlcr- in accordnncc with the provisions of such plpell11e•s then effective 
Pedernl B1tergy Regulatory Commission ("FERC") Oas TnriO: or in event such pipeline is not subject to FERC regulRtion, the appticnble Gns 
transportatiori regul111ions ot conlrttct provisions of such Receiving Transporter." 

SECTION 6. TAXES 

Seclion 6 is defelcd in Hs entirety nnd replacctl \Vith the follo\ving: 

uDoyer is responsible for paying llR)' Taxes associated \Vith the Qns sold under this Contract that nlay becon1e due at and after the Delivery Point. 
Soller is responsible for paying any Taxes associated \Vith the Gas sold 1rndcr this Contract that may become due ptlol' 10 the Delivery Point. Tho 
Contract Price does not include Taxes thnt nre or mn.y be the responsibility of Buyer, unless such inclusion is required by law. ff a. party is required l1> 
ren1lt or pay loxes lhnt are the other pnrty's responsibility hereunder, 1he parly responsible for paying for such Ta.\~ shall promptly reimburse the 
other-party (the "non~responsiblc par1y 11

) for such Taxes, nnd \Vill indemnify, defend nnd hold the non·resjxinsible party harmless fro1n any linbllity 
agalnsl all such Tnxcs. Any pftrt)' cnlitled lo an cxemptfon from any Tnxcs shall filrnish the other party ai\y ncc.cssary documentation therof1>r, and 
\Vilt be liable for any T11xes assessed agt1inst the other party bcc.uuse of ils failure lo titncly provide or properly c01nplele ony such documcitlntioir. 
"~".inc.ans all nppHcti.ble fcdeml1 state nnd local taxes. Including any fees, levies, licenses, royaltfos, charges, nssoci<lted penalties and interest or 
charges imposed by aily govenunenlal authority and any ne'v t<\xes imposed in the futur<i during tho tern\ of this Contract.'' 

SECTION 7. ll!LLING, PA \'MENT AND AU})[T 

Section 7. I is amended by inserting lhe \l/ords "by lhe fiJ)ceuth (I Slh) day of each Month" In the first sentence im1ncdinlcly nflcr "Seller shall Invoke 
Buyer'' and before "for Oas deliv¢rcd and r¢c<lh1ed'\ 

Add the following lm1guoge to the end oiSeclion 7.3: 

"including nil supporting docunrentnti1>n acceptable in indushy practice to s11pport the amount chi'lrged'1 

Scclion ?.+shall be amended by deleting the Inst sentence "In the event the parties are \lllilble ,.,"in ils cnlirety and replacing with: 

"Pny1ncnt of the tlispuled a1uoun1 shali not be required unlil !he dis-pule is re·soJved. Upon resolution of the dispute, any required pllyn1e.nt shall be 
111adc \Vithln l\VO (2) Business Day of such rosolulion along \\'ith inlcrest nccn1cd al the rate ofintc1cst specified in Scction 7.S beto~v from and 
including the due dale to but excluding the dnte pnid. Inndvcrlont ovetpil)'ments shall be returned upon request or deducted by the PEirly receiving 
snch overpayment from subsequent pnyments, \Vith interest nccmed at tho rate of interest specified in Section? .S belo\\' from and including the dnte. 
of such ovcrpay1ncnt 10 but cxcludi11g the date repaid or dcduc!cd by the party receiving such ovcrpoymcnt. Ai)y dispute witft respect 10 an invoice is 
\VRived unless the other pnrly is notified in accordnt1cc wllh this Section 7.4 \Vithin 1\\'Cnty·IOur (2-4) 111011tbsafler !he invoice is rendered or any 
speeillc adjuslntcnt to the invoice is made. [fan hivoice is not rendered.\vithin twenty·four (24) months nftcr the close ofthc n1onth during which 
pcrfonnuncc of a lrnnsaction occurrod, the r"ight to pnymenl for such )>erfotmancc is \W1ived." 

Section 7 .5 shall be amended by inserting 1'U,S." l>et\\'(":Cll "lhcnacOCctivc" and "prime rate" in s\1bscctlo11 (i). 

Section 7 .7 is mnendcd by deleting 1he \\'ords '1or p\lrsuant to Section 7 .3" frotn lhc firsl S¢ntence thereof. 

Section 7 .8- shall be added ns foll<l\vs: 

0 7.8 Upon either party's tcqocst, Buyer 1111d/or Seller shufl p1ovide support docun1entalion including bul not limited lo copies ofuny nnd all 
pertinent portions of trnnsporter slntements (\vhich, for purposes of this Conlracl, shaH be limited to volumes) related to nay completed trnnsnction 
between the parties in order to determine the Onnl sc1tlc1ncnt an1ouot due for each Month. Bxccpl wilh respect to transporter statements or where 
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Dthenvisc nppropriato, each 1n1rty shall exercise rcnsOnablc efforts to provide su1)port docmncntnlion thnl is lnolusivc of volome t\itd price (by 
location) dntn for the ftpplicnblo Month," 

SECTION 8. TITJ,E, WARRANT\', AND INDEMNITY 

Seclion 8.2 shall be aincnded by inscrling lhc phmsc "SECTIONS," b·ef\Vve11HSHCTION 8·,2" and "AND JN S.ECTION 15.8" in 1hc last sentence. 

SECTION 9. NOTICES 

9.4 slrnll l>e aincndcd by: 

{a) in the first sentence delete the words 11comnterclally ncccpfablc"; 

(b) atlc1· the \\'ords "payment informationu fllld before the \\'Ord "shall" add '1idcntt11ed on tltc cover pnge under Accounting lnfornrntion11; and 

(c) dclclc "!en (10)" flnd replnc.c wilh l'fivc (5)". 

SECTION 10, FINANCIAL RESPONSIBILITY 

Section 10.1 is a111endcd as follow:i: 

(A) By adding the words "or a physkol asset" aner the words 11in the fonn of ca:;h11 In the third sentence lhctcof; Ond 

(B) By adding the follo\ving as a llC\V 1mragraph to such Seel ion: 11lf rcqueslcd by a parly, throughout !he tcnn ofthC Contract, each patty \Viii 

provide the 01hc1· pinty with ils or its Gunrnntor'~ as npplicoblc, annual audited finanCial statements prepared In f!Ccordonoo \Vlth generally accepted 
nccounting principles ("GAAP") and-qunttcrly llllR\ldlted consolidated financial slatc1ncnts prci)arcd in accordance with GAAP (subjccl lo normal 
y'em·~cn.d adjustn1tn1ts and.the 01nlssion of foo;tn~~e~) 'Yilhln .120 days after. !he ~nd of ~ach fi~sa! y~r: an~ 60 ~ars. il~~~~tho ~n.d \of each _fl~c~! .9~.~~et,_ 
as opphcoble, and otherw1so pro1nplly fof!o\vmg a reasonable request lherefor, 1n ¢ach ease fnnly 1nesentlng the flnanc1nl c:o1idilloh otthc apph98ble 
entily. or en lilies (which such ptovlding pally hereby reptescnls arid warrants as such) tu\d certified by th'3 chieffinuncial o fficcr of lhe applicabfe 
entity; provided, ho\\-ever, in !he event such enlity is required to 1uake Its annual nudited and qunrterly u1rn1tdiled finnncial slale1nents avaihi.ble to the 
public, then lhe other patty shnll uso p\1blic sources to obtai11 such fina11cial stmoments nnd the foregoing obllgnlion and certillcnlions to deliver 
flnancia.\ staten1en1s shall not apply to such parly; provided, howev~r. lhal should aity snch s!aloment-s not be avaHahlc on a timely bnsis due to a 
delay In preparation or ce1iificalion, such dehty shulf not he 1111 Event afDcfnulrso long os the relevanl entity diligently pursues !he preparation, 
certification and delivery of the slntementS." 

Sec lion I 0.2 shnll he amended n"s follow'S: 

(a) The phrnsc "second Busine~s Day" In Section 10.2 (viii) is deleted and replaced \'r'ilh "lli'st Business Day••; And 

(b) Deleting "or" i111n1eclil\tely before "(ix)" nnd adding the follo\ving new clauses (x)·(xii) immediately nncr clnuse (lx): 

u(x} consolid::1te or mualgnmate \vith, or 111erge \Vilh or into, ot transfer all or subshmtially nil of rts nsscls to, nnothcr c111ily (such party ("X") Rnd, nl 
the thne of such co11sollda1ion1 amalg1:unntion, 1nerger or trnusfer, the resulting, surviving or transferee entity (11Y11

) falls to assmne all the oblignlions 
of \IX11 under this Contract lo \\'hi ch it or its predecessor \YfiS a pnrty by operation of law or pursuant to nn ngtceineut rcasonnbly s-.ltlsfnctory to the 
other Patty ("Non·Afl'bcted Party") or that the Policies (as defined bclo\\') in ellbct at the time1 of the Non· Affected Party, \\'Ould lead such Non· 
Affected Porty, solely as a resul! of n change in the nature, character, identity or condition .of the Y fro1n i!s stfl(e (fls a pnrt)' to the Contract) prior to 
such consolidation, atnalgamntion, merger or lmnsfer, to decline to 1nnkc an extension of credit to, or enter into a Trunsn9tion \-Vilh Y. for purposes 
of !his Section I0,2(xi), "Policies" 1ncans a party's (1) internal credit lhnits applicable to htdlvldnnl entilks, (2) other Jhillts on doing h\lsiness \Vith 
entities do111ici1ed In certain jurisdictions or engaging in certnin activities, or (3) inlemnl resuic1ions on doing business lvith cnlhies \Vilh \Vhom such 
parly has had prior rufverse businoss rdntlon~; or 

(xi) 1nakc: tt rcprcsenlation or repent or be deemed to repent a rcpres:enhHion in this COntrnot (or if a11pliCabl~ noy guaranty of a parly's Guonmtor in 
respect of obligations arising fro1n or relating to this Contract) \vhich proves to h:tv{l been incorrccl or misleading in any material rcs1lcc1 when 1nade 
or repented, or deemed to have been 1n;Hle or repented; or 

(xii) foil to pcrrorin any 01her nrnterlnl covenant or obligation sci forlll ii\ this Conlracl and not expressl)' covered by this Section I 0.2 (bul for the 
1-1voidn11ce of' don bl, excluding fl brench of a Finn obligation to deliver or receive Gns for which ft reinedy is provided under Seel ion 3,2), If sucfl 
fnilurc ls not rc1ncdied within tluec (3) Dusiness Dnys Rficr \Witten Notice;" 

Section I 0.3 is an1cndcd ns follo,w: 

(u) Deleting fro1n the sixth line !ho phrase 11legally permissible" nnrl replace wilh "practicable nnd no! prohibited by applicable hl\v'1j 
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(b) Deleting in its entirety, !he third sentence ofScctfon 10.3 bcgi.J1ning \vith 11Wi1h respect to0 and ending \Vilh 11Scction 10.3. I,"; and 

(c) Adding the following new· patagrflph nt the end.of such S~tion: 
1110 additio111 the Non·Dcfnulling Patty shnll be entitled to collect from the Defaulting Party, wllhout Hmflatlon, nll reasonnb.lc eosls; fees. mid 
expenses, including, \Vilhou! timito.tion1 11110111cys' fees and disbursements, incurred by tl1c NonMDcfnulti.ng Party, which cnnnot be nvoh!Cd through 
the Non·Defaulttng Porty's reasonable eflbrls (i) to collect amounts O\\'Cd undct lhiS Con1rnct, including, \Vltho\lr limitnlion, enforcement of'nny 
security taken to secure lhe pnynwnt or perfon11nnce of oblignfions under a trnnsnction or collection of £1mom1ts from R guamuto!' or issuer of a kiter 
ofcli!ditj (ii) to replace a Tenninated Transnction; or (iii) in conneclion with or relntc<l to terminotion ofa lu1nsnction p11rSllftnl to Section 10 or an 
Event of Default ("Cos1s'').'1 

Section 10.:J.I 11EnrlyTerininalio11 Dan1ages Apply" shall benn1ended by: 

(a) Deleth1g fro1n the second pnragfaph: Ll"f>.1nrkcl Value" n1cnns the nmounl of Gas renrnining to be dcliver.:!d or purch11scd onder a 1mnsnclion 
nn11tiplied by the market price for a similnr tn1nsaction nt the Delivery Point deten1,fitcd by the Non~Defnultlng Party in a commercially 
reasonable manner" nnd replacing \Vilh: ""Market Value" 1neans the amount of Oas remaining to be delivered or purchased llnder n trn11sac1iou 
nlulliplicd by the nrnrkel price for a similar tnrnsnclfon at the Delivery Point dcte11niucd by the Non~Defaultlng Party on the bnsls of quoralions 
fron1 four lending dealers in the releVtmt 1narket \vhich satisfy All the criteria that such pnrty applies generally at the thne in deeldlng whether 10 
oOCr ot to tnnko an ex{cnsion of credit"; and 

(b) Deleling lite second sentence fto1n the second pamgroph In its enlfrcty 

(c) Adding at the end of the last sentence of the second paragraph: 

"(inchtdlng without Hmitntio11 by using n con11nel'clally reasonable dfscount rate sncl.1 ns L.ondon Interbank Offered Rnte or 11f.JBOR")"; and 

(d} Adding to !he end of tho second pinagrAph nn<l adding additional pnrngraphs: 

~; provided ho\\'CVer> !hat if Rnwr than llfree 01ntket q\mlations afe provided, it 'viii be dccnWd lhtH !hf> Mnrket Vaine hi respect of such Tctlt1ino.tcd 
Transactlon(s) or Exch1dcd Transncl'ions C{lllflot be do1cnnine<l1 in which event, the Non·Defaulling Party shall have the right; acting in good fhlth 
11ncl in a comn1ercially reasonable manner, lo determine such Mnrkct Value in nccnrdance with the following procedures using a Loss cakulation fbr 
each Tenninnted Tral\snction or Excluded Transaction ('\'ithoul dupflcation of nmounls.cnlculnlcd pursuant to lhis Section 10.J. f), 

lflhc Market Value cannot be obtained ns provided ftbove and lhc Non·Dcfou!Hng Party chooses to use 1hc Loss methodology, then Non·Dcfnulling 
Party shall deterinine, in good faith nnd !n n conm1crcially reaso1tnble manner, (i} the runotmt owed (whether or not !hen dt1e) by ench party \Yith 
respecl to 11JJ Gns delivered nnd received bel\vcen the parties under Tenninnted Transnctions ond Excluded Transactions on And before the- Early 
Terminalion Drite and all other applicnble <:horges relating to such deliveries and receipts (including withou( iimitatlon any mhomus owe-d under 
Section 3.2), for \Vhkh pny1ncnt hns not yet been made by tho party lhut O\\'eS such pny111enl under this Contract and (ii} 1h·e Non·Defnulth1g Party's 
Loss \vith respect to each Terminated Tra11sac1io111 which I.oss is due to the Non·Dcfnnlting Party (except that if a gain, then such ainount ls due to 
!he Dofnulfi11g Pilrty). 

A party shall no! be required to enter into a rcplnccmcn! tr'1nsnclion(s), or to tcrminnte, liquidate, obtnin or reestablish any hedge or relatillg lfi1ding 
position, in order to detennine I..oss. Any cxtension(s) of the tenn ofa transaction 10 which imrtie-<> are not bound.as of the Early Tctinlnation Da!e 
{Jn eluding but' not Htnited lo 11cvcrgrcen provisions'~ Shall not be considei-ed in determining Loss, For the avoidnnce of doubt, any optio1f.p11rsuant to 
which one party has tho right to extend the ternl of a transnction shnll be considered iu detcnnlnhtg Loss. The rate of interest used in ct1k{1lntitrg net 
prcsenl vafue shnll be detennincd by the Non-Dcfau\ting.Parly in a conu11crcfolly rcnsonnble rna1u"1Cr. 

The parties agree thnl the Ul'e ofRelevnnt Dnta for a Loss calculntion as 1x:nnillcd hereunder may be necessary because oflhe diflicully of fixing and 
nscerlnining lhe cxnct mnount of certnin damages \\'hich the Non ... Dcfnulli11g Party \viii sustoln as a result of the occurrence of an Event of Default 
with respect lo the Dcfoulling Part}'. 111e parties agree lhnt the use ofRelevrml Da!a, as ptovidcd for herein, lfany, is not intended to he a penalty, 
but rRlhcr nn ftltcrnpl by 1he prirties1 in advance, to provide n mechanism to nid in !he dctetminntion of certain da111nges thnt !he Non·Defoulling Party 
n'Ould suffet 11s a result of the occurrence of an Event of Defot1ll \Vith respect to the Defauiling. Pm1y. 1lle parties lt1rther ngrce !hnt the use of 
Relevftnl DRla is ruasonnble for purposes of determining tho Non·Defauhing Party's Loss, 

NcH"\Vilhstnndlng !he foregofng1 !fa 1ransactiot1is1111 Excluded Trnnsacfion, such tr11nsaction shall bc. liquidate<l m1d tcrminnted ns oflhc ltctuAI date 
of liquidation and tcnninalion of such Exduded Trnnsnction, 

Tn colculnting the Net Setlle1nenl AmotuU, the Non·Dcfaulling Party 1nay fake into account ils Costs (without dupllention) incurred as a result of 
tenninaling tr11nsactlons.0 

The lbllowiug is ndded at the end ofScctim1 10.5: 

11Ench 11atty to this Contrnct nckno\vledges thnl: 

(A) This Conirncl (and Qny associaled credit support doctrment) is a "maslet neuing agre<llnentrr as dcrhted in tho U.S. Bnnk1'\1p1cy 
Code (the "Codeu), and thlS COntrnct nud ench Transaction hereunder is of a type set forth in Section 56 f (a)(l)·(S) of the Code; 
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(B) Each pnrly is a "1nasterne1ting agreement parlicipnnt/' n "fonVllr<l contract merchant" and a "swap pmticipnnt" as defined in the 
Code; 

(C) The remedies provided herein, and in any credil support document, are !'he re1nedics referred to in Section 561(a), Socf/ons-
362(b)(6), (7), (17) and (27), and Seclion 362(o) oflhe Code; 

{D) All transfers of cl)sh, securi!Jcs or other property under or in connection \Vith this Contrntt, any credit s11ppo1t docu1ncnt or any 
TrRnsaction hereunder arc '1margin payments," "scUlcmonl payments" mul "transfers" under Sections 546(0), (I), (g) or (i), and under 
Section S48(d)(2) of the Code; and 

(E) Each obligation under this Contmcl, nny credit suppol"t documeut or a11yTransac1ion hereunder is an obligation to 1nake a 
"1nafgin pay1)1cnt," "seltlcmcnt p11y1nen11' 1111d 1'pnymcnl11 within the meaning ofScclions 362, 560 and 561 of1he Code. 

{F) Ench 1)1\rly is ac1ing for its o\vn account, has made its O\\'fl independent decision to enter into this Contract nnd each transaction 
and as lo ,vficlhcr !his Conlract and any lrnnsaction is approprfnle or proper for it bnsed upon its O\-vn judgn'lCnt, is not relying upon 1ho 
advice or rcco1n01cndalions of the Other pnrly hereto in so doing1 and is ~pable of assessing the nwrils of tn1d understandln& nnd 
undcrshtnds- and nccepts, the terms, conditions and risks of this Contmcl and cnch lnmsaction. 

(0) The parties agree that i1cither piirty is a 11utility" as such tcnn is used in the Code." 

SECTION 12. TERM 

Section 12 shnll be onlcnded by 

The second sentence oFSec1io11 12 is hereby deleted ond replnced \\lith lhc follow!ng: 

i.The rights ofellher pnli}' pursuant to: (i) Section 7.6, {ii) Section IO, {iii) Section 13, (iv) Scc1io11 15 ,(v) the- obHgalion to make paymcot hereunder, 
including Sections 7.4 and 1.1, nnd (vi) the oblig11tion of either parly to indemnify the 01hcr pursunnt hereto, incl11di11g Section 8.3, shall s11rvive ihe 
tetmfnnlion of the Base Contract or nny tra11sactio11.'' 

SECTION 14. MAHKET DISRUPTION 

Scctlo1114 shnU bl' delete!\ h1 la entirety And replaced with (he rouo"'illg! 

Index Trnnsnc(lons. If the Contrnet Price for n Trnnsaclion is dctcnn!ncd by reference ton third·party informntk111 source, lllen the 
follo\ving. provisions shall be npplicablc to such Tnmsnction, 

(A) If a Market Disruption Even! hns ooc11rrcd <luting R Determination Period, lho Floating Price for the affcetccl Trading D!l)'(s) shall be 
determined by reference to the Floarlng Ptk:c specified In lhc trnnsnction. for the flrsf-Trading Dny lherenfler on which no Mnrkcl Di~ruplion Event 
cxisls; Jlrovicled, ho\vevcr, if the Floalii1g Price is nnt so determined \vil'hin thre-e (3) fl:usine-ss Days afier the first Trading Day on which the Market 
Disruption Event occurred or existed, then the parties shnll neg_otiate in good faith to agree Oil a i"ephloonle1\t price for the Flonting Pdce (or n n1ethod 
for dclcrmlnlng n replnce1ncnt price for the Flontiug Price) for the affc<:tcd Day, and if the pnrtics have not so ngrccd 011 or before the-fifth Ouslness 
Day following the nffectcd Dny then !he replnce1nent price for the F!on!ing Price shall be delermincd wilhin tlle next (\YO followlng Business Days 
\vilh ench puny oblnining, in good fo!ih and front nonwAffilinlc market participnnts in lhe relevant mnrkct, two quotes for prices of Oas for the 
nftCctcd Day of n sitnilnr quality nnd quantity in the g_eogrnphica1 locntion clooost in prox.hnily 10 the Delivery Point Once the pnr1ies obtah\ the 
quotes, the following n1ethodology shnll ha used tQ detennine the rcpl11cc1nent price for the Floating Price: (i) if each party obtain:> two quotes, the 
arilhmctic 1nenn oflhe quolalions1 excluding the highesl and lo\vCst vnlt1cs, shall Ix: U(ilized; (ii) if one pnrty obtains l\\'o quotes and lhe othet party 
only obtains one quolc, the highest mid lowest v11lues shnll bo excluded nud the remaining quotation shall be utilized; (iii) if both pa11ics each obtain 
one quote, the nrillunetic me Rn of the quolntions shall be utilized; or (iv) if only one party is able to obt11in a quote, tho obtnined quotation shall be 
utilized, For purposes of the foregoing sentence, lf tnorc llrnn one quotation is the saine a~ m101hcr quolntion, a11d such quoll\lions arc the highest 
and/or lowcsl values, only one of the quotations slmll be excluded. 

Not\vlths1nndh1g the lbrgofng, Jfthc Price Source retrospectively issues a Plonting Price, in respect ofa Detenni11a1ion Period (a "Delayed Floating 
l>rkcu}, !hen, if the Delayed Ploallng PriCX; is Issued by the Price Source in respect of a Dctcrminnlion Period (i) before !he parties agree 011 n 
substitule Flo a.ti Ilg Price for such day, then the Delayed Floating Price shn!I he the. Plonting Ptlcc for such Detern1ination Period or (ii) after the 
Parties agree on a substitute Flo1uing Price for such Uay1 the substitute Floating Price agreed upon-by the Parties will rc1unin the Floating Price 
\Vithcn1t ndjush11c1\l 11ohvithstnnding nny subsequent publication unless the Patties expressly al!rec otherwise, 

1'Dctcnuinalion Period" 1nN111s each calendar n1onlh a part or all of,vhich is \\rithin lhc Delivery Period ofn Tnll\saction." 

''Floaling Pric-e" 1neans tho price or a Facttn of the price ngreect to in the trnnsaclion as being based opon· a specified index. 

"Market Disn1prion Even!" n1enns, \Vith respect to an index specified for a h'Ansnc!ion, tin)' of the follo\ving evcnlS: {i!} lhc foiJure of Ifie Index to 
annotinc¢ or publish informalion neccssnry for determining !he Flonting Price; (b) the failure oftmding 10 cornmcnc~ or the permanent 
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discontiltuatlon or nl<'ttetii'tl suspension of trading on the cxchnnge or tnnrkct acting as the -iifdcxj (c) l~e 10111por{\l)' or pcnn11nent discQnlinuance or 
unavnilribilily of the indQx; (d) the ti;:Jnponuy or pcrmnuc11t closing ofilny exchange ncting as lhe- fndexj Or (c) bntli pntUes agree duit a matcriut 
change in lhe tbrmula for or the method of delcnuining the F!onthtg Price has occurred. 

"Price Sourcl.}11 means, ht respect of a Transaction. the publiC.'ltion (or s11ch other Qtigin of reference, including nn Rxchange) containing {or 
reporting) !he specified price (ot prices fron1which1hC s1>eeHicd J>ricc is-calctilatcd) sPcciflcd in the relevant Transaction. 

"Trndlng Day" 1uenns a dny In respecl of\\11ich !he rclcvtlnt Price Source p-ubllshed the Floating Prfoe. 
For lhc purposes of the calculntion of o replace1nent price for tile Flonting Price. all nmntx:rs shall be rounded to lhn..--e decimal places. lfllie fourth 
decimal number is five or gre-ater, then the third decimal number shall be lncrcnsed by one, nnd if the fourlh decimal number is Jess t1HH1 Ovc, then 
the third decirnnl hm\lbcr shall remain trnchnngc<I. 

(J3) Corrections to Publlshed Prkes. For purposes of detcrinlnlng a Floating Price for nny day, ff the price published or announced 
on a gh·en day and used or to be used 10 de1ennine n relevant price is subscq~1ently corrected and the corrcc!ion is published or announced 
by the person responsible for lhM publication or fmnouncetnent \Vilhin thirty (30) days of the original publication or nnnouncemcnf, either 
Party mny notif)1 the olher Pnrty of {i) lhnt correction and (li) the mnount (if any) lhnt is pny11ble as a result of that correclion. 

SECl'ION 15. MISCELLANlWUS 

lnsc11 In Sccllon IS. l the word "conditioned" nfier the phrnse "uureaso11ahly \vilhhcld/' in lhe fourth {4th} line. Secl!On JS.I Is further amended by 
adding the- follo\ving af\er the last sentence \hereof: '1'fhe survivh\g party shall deliver any h'I>:, know-your·custo1ner, anti•n1oney laundering, 
assignment or 01l1c.r documents as may be reasonnbly requested by the non~assigning pnrty in connection 'vith nny nssignment..'' 

Section l5.5 is nme~1ded by adding the following al the end thcreoC: "Euch parly hereby submils to the non·exclusive jurisdiction of the cm1rts of the 
Stale of New York find the U11iled States District Cot1rl located in Nc\v )'ork," 

Section 15.10 Is a1nended by ndding lhc \\'Or<ls "or to fl rntin$ a.geney in com1cction \vith such party's crc<lit rnting but only Trons!lctlon data in on 
agg(egate fotol unless more sp-0cific da1a is requ_ircd fro1n such rating ugcncy11 before the period at 1he end of the firSt scntetice. 111 nddition, hi tlie 
first sentence of the second paragraph thereo~ the \\'Or<ls urequested or" are added before the \Yord "rcqulrcdu and the words "regulntor, court, 
agency1 au1hority," nro added before the \\"Ords "governmental body". 

Section t 5. I I is deleted in its entirety nnd replRccd \Vlth the follO\Vii\g: 

"EACH PARTY WAIVf,~. TO THE PlJLLEST llXTENTPERMt'ffED BY APl'LICAllLP. I.AW, ANY RlOlff ITMAY HA Vil TO A TRIAL BY 
JURY IN RESPECT OF ANY SUIT, ACTfON OR PROCEEDING RELATING TO TME CONTRACT OR ANY TRANSACTION 
CONFIRMATION." 

S~clion 15.12 shnlt ho runcndc<l by: 

(a) adding in lhc second sente11ce the \\'Ords "tegoll'lfory <;011uuisi;io11 or simifar b-Ody" nflcr the \\'ord "mcdlation11 mid before lhe word "or"; 

(b) Add the following to !ho beginning of the third scnlcnce: 

"Jn 1he absence of evldcnce of frtrnd or irreglllnrit)' in the hnnging or co1nputcr rcten1ion process relnling lo the agr~c1nenl, n1~d lhe origin.al 
doc111nc1ll(s} is/are unoblflinnble,"; 

(c) rcplncc Capitalized "Ncilhcru with u low<ircasc "neither" in the third senlencc; and 

(d) add the following to the end of the third sentence after the \\'Ord ,.1forn11
' and before the H,>' "or do not comply with the bes! evidence rulc11

• 

The follo\\ing are tidded fl~ new Sections 15.13 and 15. 14: 

15.13 Mob!le·Slcn11. Each J)!\11Y irrcvocabl)• \V~ives its rights, inchiding its rights under§§ 4-5 orlhc N{ll\1rol Gas Ad, unifotemlly to s<:ck or stlpport n 
ch11nge In the mtc(s), charges, clilssifications, tcnns or conditions of any Oas tmnsnclion hereunder or nny other agrcc1nenls entered into in j;!onn~clion with Gns 
tmnsnctlons under this Conlmct. By this provision, cncl1 potty e.xpressly \Valves its right to seek or support; (i) an order fron\ the U.S. Fedeml Energy 
Rcgulotory Commission finding that- the nwket·bnsed rntc(s)1 charges, clas.~ifications, lenns or c-on<lilions ngi-eed to by the parlies under this Contract \vil'l1 
respect 10 Oas tmnsoctions ore unjust nnd unreasonable; or (ii) ruty ref\md \vith respect thereto. Each party agrees not to n1ukc or support such a flling or 
request~ and llmt thc~1l covenunls rmd \\'Rivers shnll be- binding oot\\~thshu1ding any rcgulntory or market changes !hot nmy occur hereafter, Each i:xirty further 
agrees tlmt ttt.:: \\'Rivets 1na<lc he:rein arc ntade kno\vingly and inte:ntimltl\1)1, thnt the tenns oflhis and refoted agR'-Cments were the ri:suh of -0rt.Ws.·lcngih 
ncgotiulions, and that should ru1y review oftl~ tcnns of1hls orolher rolflted agreements be rc<Juired by )a\v (to the extent lhnt any \vaivcr as sel forth lterein 
is m1cnforccnhlc- or inefibctive as to such party). a non•party or FERC acting sua sponte, then tho standard ofrovlC\\'applicnl:i!C 10 such revie\v shall solely 
be 1hc 11pnblic lnter~st" "llJ>Hcntion oftlw "just rutd rcasonahic" slundard of rcvie\v1 as set Otll in United OM Pi1ic Line Cg. y. Mobile Gos Service Corp .. 3$0 
U~S. 332 (1956) and Fcdcml Power Conunission v. Siena Pacific Power Col' 350 lJ.S. 348 (1956) and cfotlfied by Motgnn Stanley C11:J)ilal Group, lnc. \'. 
Public lltil. Dist. No, ! of Snohomish 554 U.S. 527 (2008) (1hc "Mobile-Sima" doctrine). 
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15. l 4 JoJnt mu! Several Llpblljty: Louisville Gas nnd Electric Co1npany (*'LG&B0
) nnd KcnluCky Utilities Compmit ('~KU"} shall be.joihtly,and 

severally linble for their obligations for Oas Transaclions under 1hls Co1ltmc1, provided, however, that LG&B and KU fogcl~cr shall not Pe ljqble fOt 
more than. ~00% of the totnl oblignlfon, and fi1tther provided thnl pay1ncnts 1nadc by either LG&E ot KU shall be applicable 10 the then·outslandi11g 
amount due from both such companies. 

SECTION 16. OPTION 

16.J Notwilhst-anding an)'thing Jn the Con1rncl lo the COlllrflr)', if the parties hnve agreed thal a pnrticuh1r transuctio1l tmder this 
Contract ls nn Option, then prior lo the exercise of !he Option by Option iluyer the.sole obJlgntlon of Option nuyer \l!lder such tronsaction shall be to 
pny 1he Premium for such Oplion nnd 0jltion Seller shall hnve 110 o.bligalfon under sncJl tronsa.ction. Upon the exercise of an Option by Oplfon 
Buyer, each of Option Buyer and Option Seller shnll be obllga1~d-10 perfQnn tuid enlillcd to petfonnimcc under the Contract in c-0nnection with stich 
traosaction ns either Buyer o·r Seller as indicated in the iransacllon Confirnuttion or the parties' oral or cleelron{c agre-c1ncnt, as a11plicnble." 

. SECTION 17. CONllJT!ONAL PROVISIONS 

Conditioned- Tronsactional Cross Def nu It: tncans Transactional Cross Default shall not a_pply1 providcd,.ho\W.VCr1 l'htif if nn event of defnult as sCt 
fOrCh in Scctfon I 0.2(1), (ii), (iii}, (iv) and/or (v) ltas occurred find is coothn1ing with res(l-Ocl to either parly, then tlw partios'agrec that Trnnsactionaf 
Ct6ss Default 'viii npply nnd tho fbllowlng mnendmcnls slrnH automatically apply to this Co11lrac1: 

(a) Sccllon 2.30 is hereby dele!ed in its entirety and replaced wilh the follo\Vil\g: "Snecified Tm11sactlon(s)'1 slmll nica1t any other lransactio1~ 
or ugreement between tho pm1ies, m\d \Vi th res1~ct to Hess Corp0rfltio11, its flt11liafos, including the gtmtMtors (if opplk-nble) of each pnrty1 \\i1ieh Is no\ n 
tmnsaction under this Con1tact, for the purchase, sale or exchange of physical Gas, and any olher fonvard tontracl, swap ngrcen1ent, in ew;-h cri&J as de fl lied in 
the Unit~d States 1Jnnkn1ptcy Code, as amended from 1ime to tlme-(hereinafier, the '1Bruikn1ptcy Code.1>}:11; and 

(b) Section I 0.2 shnll be timended by adding the follo\vfng lmmedh1tely aflCr (xii/:'\ or (x:iii) (1) default (other Uran by foiling to 
nrnke a delivery) under a Specified ~fransaetlon or any credit S\\pporl arrangement relnting ton Specified Transilction nnd, after giving efi'ccl lo any 
npplicabte nolicc requiremc1\l or grace ix:riod, such dpfnultresul.ts ill l\ 1iq\1idCJ-tiQ11 Qf. a11 a~celerafJon of"olilig1Hions under, or an C{lrly terminal ion of, 
that Spcciflc<l Transnctlon; (2) de fa.tilt, nfter giving effect to nny appHcablc notice reqnirement ot grace period, Jn making fl.11)' pay1nent due on the 
last pnymenf ot cxchnnge elate of, or m1y pnyment on early termination at: n S1iecilfod Transaction (or1 if there Is no npplicablc nolice requirement or 
grnce period, such default continues for at !easl three (3} Ousiness Days)i or (3) derault in 111nking nny deliver)' due under (Including any delivery 
due 011 the last delivery or exchange du!e ot) a Specified Trnnsnction or nny crcdil support arrm1gcmc11t relating ton Specified Trru1sac-tion nnd 1 nfter 
giving cOCc1-10 nny oppllcal>lc notice re<Juircmcnt·or grnce period, such dcHmlt results inn liquidation at~ an acc.clcrnlion of obllgalio1\s·under, or an 
eurly tcnnhrntio11 of. nil transactions outsttmding under the documenlntion upplic11ble to that Specified Transnctlonj ; or (3) dlsaffirms, disclrtlms, 
tepudiates or rejc.cls, in whole or in part, a Specified Transnction (or s11ch action is taken by any J>erson or entity appointed or empov1crod to op~rafc 
it or net 011 ils hclrnlf). 11 

By: -+~+.-:..-=...,F---­

Nnm : +---'-J.""-'"""-'""""J.'-.J,,"ey""· :.'.~'. 
Tille: Ve 'Sid erct CJ,:uJb2; sic 

1·ofF,~ 

~~1=-'-"=~~~~ 
'Name: David S. Sjnclnir 

Title: Vice Prcs!dcnl Encray Marketing 
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LGE/KU ATTN: Gas Accounting ATTN: 
ADDRESS; 220 w Main St.. 7th Fl CHECl<S 

ADDRESS; 
Louisville KY 40202 (IF APPLICABLE) 

VER/FICA TION OF ATTN: 
CHANGE IN ADDRESS; 
BANKING 

INSTRUCTIONS 
(IF APPLICABLE) 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for all purposes the General Terms and Conditions 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 said General 
Terms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box( es} 
from each section: 

Section 1.2 IBl Oral {default) Section 10.2 l8l No Additional Events of Default {default) 
Transaction OR Additional 
Procedure 0 Written Events of 0 Indebtedness Cross Default 

Default 
0 Party A: 

Section 2.7 12!1 2 Business Days after receipt {default) 
Confirm Deadline OR D Party B: 

0 __ Business Days after receipt 
LI Transactional Cross Default 

Specified Transactions: 

Section 2.8 0 Seller {default) 
Confirming Party OR 

~ Buyer 

Section 3.2 (ill Cover Standard {default) Section 10.3.1 l8l Early Termination Damages Apply (default) 
Performance OR Early 
Obligation 0 Spot Price Standard Termination OR 

Damages 
D Early Termination Damages Do Not Apply 

Note: The fol/owing Spot Price Publication applies to both of the 
lmmedlatelv vrecedlna. Section 10.3.2 181 Other Agreement Setoffs Apply (default) 

Other 
Section 2.31 181 Gas Daily Midpoint (default) Agreement 181 Bilateral (default) 

Spot Price OR Setoffs 
0 Triangular 

Publication 0 
OR 

0 Other Agreement Setoffs Do Not Apply 

Section 6 l8l Buyer Pays At and After Delivery Polnt (default) 
Taxes OR 

D Seller Pays Before and At Delivery Point 

Section 7.2 181 25lh Day of Month following Month of delivery Section 15.5 New York 
Payment Date {default) Choice Of Law 

OR -
0 Dav of Month followina Month of deliverv 

Section 7.2 [8J Wire transfer {default) Section 15.1 O 181 Confidentiality applies {default) 
Method of Payment 181 Automated Clearinghouse Credit (ACH) Confidentiality OR 

0 Check 0 Confidentiality does not apply 

Section 7.7 !&I Netting applies (default) 
Netting OR 

0 Neltin!l does not aoolv 
r&I Special Provisions Number of sheets attached: __ 2 

o Addendum(s): 

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

LOUISVILLE GAS AND ELECTRIC COMPANY I l<ENTUCKY PAnTYNN.IE CROSS TIMBERS ENERGY SERVICES, INC. 
UTH.ITIE COMPANY J 

SIGNATURE 

B: 

David S. Sinclair PRINTED NA!ilE 

Title: Vice President Energy Supply and Analysis TTTLE 

Copyright © 2006 North American Energy Standards Board, Inc. 
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2, 3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MM Btu, as the parties shall agree upon in 
the Transaction Confim1ation, in the event either Seller or Buyer fails to perfonn a Finn obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contract" shall mean a contract executed by the parties that incorporates these General Temis and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other infomiation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2. 5. "British !hernial unif' or "Btu" shall mean the International BTU, which is also called the Btu (In. 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2. 7. "Confirm Deadline" 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 to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2 . 8. "Confim1ing Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confimiations to the 
other party. · 

2. 9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10. "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 agreed to by the parties in a transaction. 

2. 11. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2.12. "Cover Standard", 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 Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the 
performing party, sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.13. "Credit Support Obligation(s)" shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

2.14. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in 
a particular transaction. 

2.15. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.16. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2 .17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2.18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2.19. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

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

2. 21 . "Guarantor" shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 liability, except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MM Btu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "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. 

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

2.28. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
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 of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
shall be in default, however therein defined, under any Specified Transaction. 

2. 34. "Temiination Option" shall mean the option of either party to tenninate a transaction in the event that the other party fails to 
perfonn a Finn 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 
period as specified on the applicable Transaction Confinnation. 

2.35. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 

3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the tenns of the Contract. Sales and purchases will be on a Finn or Interruptible basis, as agreed to by the parties in a 
transaction 

The parties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller 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 transportation costs to or from the 
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable 
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller 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 invoice, 
which shall set forth the basis upon which such amount was calculated. 
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Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller 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 difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller 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 invoice, which shall 
set forth the basis upon which such amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance 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 transporting the Gas from the Delivery Point(s). 

4. 2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 

4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that indudes Imbalance Charges, the parties shall determine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contract shall be one MM Btu dry. Measurement of Gas quantities hereunder shall be in accordance with 
the established procedures of the Receiving Transporter. 

SECTION 6. TAXES 

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

Buver Pays At and After Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to 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 
responsibility 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 charaes shall furnish the other party any necessary documentation thereof. 

Seller Pays Before and At Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's 
responsibility 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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the 
billing date, billing will be 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 soon thereafter as actual delivery information is available. 
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7. 2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Section 7.2. 

7 . 3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice to the 
nonperforming party for an accelerated payment selling forth the basis upon which the invoiced amount was calculated. Payment 
from the nonperforming party will be due five Business Days after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7 . 6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, 
and to obtain copies shall not be available with respect to proprietary infonnation not directly relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation andlor documentation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting 
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1 . Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall 
have responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the 
Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all persons, arising from or out of claims regarding payment, 
personal injury (including death) or property damage from said Gas or other charges thereon which attach after title passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

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

SECTION 9. NOTICES 

9 .1 . All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is 
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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 deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9.4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 

10.1. If either party (''X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10. 2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10. 3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is 
given, as an early termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of 
all transactions under the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will 
terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 
Excluded Transaction, its actual termination date shall be the Early Termination Date for purposes of Section 10.3.1. 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Markel Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is the case; 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 between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (includinq but not limited to "everqreen provisions") shall not be considered in determininq Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined bv the Non-Defaullino Partv in a commercially reasonable manner. 

Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts owed under Section 3.2), 
for which payment has not vet been made bv the party that owes such payment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other Agreement Setoffs Aooly: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement A~ount under any other agreement or arrangement 
between the partie~. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party In connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
any other aoreement or arrangement. 

Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support 
Oblioation relating 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 
unascertained, the 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 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 present value In a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, 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 any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue 
from the date due until the date of payment at a rate equal to the lower of (i) the then·effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "Forward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
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10. 7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11 . 3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in 
Section 11.2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the 
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, 
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery Period of 
any transaction(s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of either party to indemnify the other, pursuant hereto 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. IF 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. IT 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 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 

If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 

15.1 . This Contract shall be binding upon and inure to the benefit of the successors, 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 
Contract. No assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (i) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision 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. 

15. 3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

15.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by 
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

15. 5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

15.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions 
thereof. 

15. 7. There is no third party beneficiary to this Contract. 

15.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this 
Contract. Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 
to do so and that such party will be bound thereby. 

15. 9 . The headings and subheadings contained in this Contract are used solely for convenience and do not constitute a part of this 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms 
confidential) except (i) in order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15. 11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged Agreement, if introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as 
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this Contract are to facilttate trade, avoid misunderstandings and make more defintte the tenns of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAES B'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITIEN, WlTH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB l<NOWS, 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 WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
Transaction Confirmation#: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated 
The terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless 
otherwise specified in the Base Contract. 

SELLER: BUYER: 

Attn: Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: , __ End: ' - -

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): Firm (Formula-Based Quantity): Interruptible: 

MMBtus/day MMBtus/day Minimum (s12ecify formula} Up to _ _ MMBtus/day 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at MMBtus/day 

election of o Buyer or o Seifer 

Delivery Point(s): 

(ff a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: 

Seller: Buyer: 

By: By: 

Title: Title: 

Date: Date: 
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SECTION I. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE DASE CONTnACT FOR SALE AND PURCHASE Oft NATURAL GAS 

Dated July I, 2015 
by and between 

Cross Timbers Energy Services, Inc. 
And 

Louisville Gas nnd Electric Compnny :ind Kentucky Utilities Compnny (" LGE/KU") 

PURPOSES AND l'ROCr.DURES 

llic following sections shall be added to Section I: 

NAESB Standard 6.3.1 

"1.5 LGE/KU shall, at its expense, maintain equipment ncccs.<>ary to regularly record transactions on Tnmsnction Tapes mid retain Tmnsaction Tapes in 
such mrumcr as to protect its business records from improper access; provided LGEIKU shall not be liable for any malfunction of equipment or the operation 
thereof in respect of any tnmsaction without regard to the cause or causes related thereto, including, without limitation, the negligence be sole, joint, or 
concurrent, or active or passive. No transaction shall l>e invalidated should a malfunction occur in equipment regularly utili:rcd for recording tnmsactions or 
retaining Transaction Tapes or the operation thereot: and in such event, the transaction shall bi;: evidenced by the Transaction Confinnation mid if no 
Trru1snction Conlinuation is available, by the wril!en and computer records of the parties concerning the tmnsnction made contemporaneously with the 
telephone conversation." 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Standiml" shall be mncndcd by ddcting "(or ru1 alternate fuel if eh!ctcd by Buyer rutd replacement Gas is not available)" from the 
uelinition. 

The following Sections shall be added to the end ofScction 2: 

2.36 "Costs" means (a) losses associated with tmnsmission/tmnsportation cosls related to the Tenninatcd Tmnsactions pursuant to this Contrnct incurred 
by the Non-Defaulting Party which cannot be avoided through the Non-Dcfoulting Party's reasonable efforts; (b) brokerage fees, commissions ru1d other similar 
transm;lion <:osts mid expenses rea~onably incumd by the Non-Defaulting Party entering into new arrnngcments which replace a Tcm1inatcd Tmns.1ction; ru1d 
(c) commercially reasonable attorneys' fees ruid court costs, ifru1y, incurred in connection with enforcing its rights in respect of the Tenninatcd Tnmsactions. 

2.40 'Transaction Tape" shall be defined as electronic tnpe(s) of telephone recordings maintained by Seller and/or lhe nuycr for verification ru1d/or 
evidcntimy purposes." 

SECTION 3. PERFORl\IANCE OBLIGATION 

Add the followilig language to the Cover Standard in line 10 of Section 3.2 aficr the phrase "and no such replacement or sale is available" in (iii): 

"or in the event that the non-breaching parly elects, at its sole option, not to replace or re-sell to a third party the Gas not delivcri;:d" 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Section 7.4 shall be amended by deleting the last sentence "In the event the parties arc unable ... " in ils entirety and replacing with: 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the disputi;:, any required payment shall be 
made within two (2) Business Days of such rcsolut ion along with interest accrued at the rate of interest spcci lied in Section 7 .5 below from and 
including the due dale to but excluding the date paid. Inadvertent overpayments shall be returned upon request or deducted by the Party ri;:ceiving 
such overpayment from subsequent payments Section 7.5 shall be amended by inserting "U.S." bct\\'cen "thcn-em:ctive" and "prime rate" in 
subsection (i). 

SECTION 8. TITLE, WARRANTY, ANO INDEl\INITY 

Section 8.2 shall be amended hy inserting the phrase "SEC !'ION 8.5," hct1\ecn "SECTION 8.2" and "AND IN SECTION 15.8" in the Inst sentence. 

SECTION 9. NOTICES 

9.4 shall be amended by deleting the words '·commercially acceptable" in 1111.: first sentence. 

SECTION 10. FINANCIAL RESPONSIDILIT\' 

/\mend Section 10.3 by deleting lrom the sixlh line the phrnsc "legally permissible" and replace \\'ith ·'practicable and not prohibited by applicable 
law" 

Se1.:liun 10.3.1 ·'Early Termination Damages Apply" shall be amended by: 
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(a) adding at the end of the last sentence of the second paragraph: 

NAESB Standard 6.3.1 

"(including without limitation by using a commercially reasonable discount rate such as London Interbank Offered Rate or "LIBOR")"; 
and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settlement Amount, the Non-Defaulting Party may take into account its Costs incurred as a result of tcm1inating 
transactions." 

SECTlON 12. TERM 

Section 12 shall be amended by 

The second sentence of Section 12 is hereby deleted and replaced with the following: 

'The rights of either party pursuant to: (i) Section 7.6, (ii) Section 10, (iii) Section 13, (iv) Section 15 ,(v) the obligation to make payment hereunder, 
including Sections 7.4 and 7.7, and (vi) the obligation of either party to indemnify the other pursuant hereto, including Section 8.3, shall survive the 
termination of the Base Contract or any transaction." 

SECTION 15. MISCELLANEOUS 

Insert in Section I 5.1 ",conditioned" after the phrase "unreasonably withheld" in the fourth (4th) line. 

Section 15.12 shall be amended by: 

{a) adding in the second sentence the words ",regulatory commission or similar body" after the word "mediation" and before the word "or" ; 
(b) Add the following to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agreement, and the original 
document(s) is/are unobfainable,: 
(c) lower case "neither" in the third sentence; and 
(d) add the following to the end of the third sentence after the word "form" and before the"." "or do not comply with the best evidence rule. 

The following Sections shall be added: 

15.13 
111e Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for nil payments to the owners of all working 
interests, royalties, overriding royalties, bonus payments, production payments and other similar payments with respect to Gas delivered and sold here1mdcr and 
Seller hereby agrees to defend, indenmify and hold Buyer harmless from any and all liabilities to the owners of such working interests, royalties, overriding 
royalties, bonus pa}111cnts, production payments and other similar payments with respect to said Gas. Notwithstanding rul}1hing in the Base Contract to the 
contrary, Seller shall be responsible for remitting scvcranrn taxes on Gas purchased and sold hereunder and agrees io defend, indenmify and hold Duyer 
harmless from any and all liabilities with respect to such severance taxes. 

::oss~~;:;;:s;;/ 
Name: James Hunsaker / -_ 

Title: President of Cross Timbers Enerny Services. Inc. 

Name: David S. Sinclair 

Title: Vice President Energy Supply and Analysis 
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General Terms and Conditions 
Base 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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.7. 
The parties 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties.  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
parties. 
Written Transaction Procedure: 
1.2. The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and 
employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract.  However, nothing herein shall be construed as a waiver of any objection 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. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2.9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract. 
Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 
Spot Price Standard: 
3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties.  The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges.  If the Imbalance Charges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller.  If the Imbalance Charges were 
incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter.  The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
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 furnish the other party any necessary documentation thereof. 
Seller Pays Before and At Delivery Point: 
Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes that are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date.  In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed.  In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery.  All retroactive 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section.  If 
the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the extent inconsistent 
herewith. 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 288 of 653



SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance.  “Adequate Assurance of Performance” shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security).   

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one  
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below.  With respect to 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 selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as 
indicated on the Base Contract. 
Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction.  The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 
For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner.  To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs.  A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and 
Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall 
be determined by the Non-Defaulting Party in a commercially reasonable manner. 
Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts 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 Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated 
on the Base Contract. 
Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Support Obligation relating 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 unascertained, 
the 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 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party.  The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date.  Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller’s ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer’s market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller’s gas supply or depletion of reserves, except, in either case, as provided in Section 11.2.  The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party.  Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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.  IF 
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.  IT 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 NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  
The existence of this Contract is not subject to this confidentiality obligation.  Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 
In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 
14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 
 
 
 

DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

Letterhead/Logo 

 

  

Date: ____________________________, _____ 
Transaction Confirmation #: _______________ 

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated  ______________________.  The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 
 
SELLER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $            /MMBtu or ______________________________________________________________________ 
 
Delivery Period:  Begin:                        , ___                                  End:                    , ___    
 
Performance Obligation and Contract Quantity:  (Select One) 
 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
              MMBtus/day               MMBtus/day Minimum Up to              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

 
Delivery Point(s): ________________________ 
(If a pooling point is used, list a specific geographic and pipeline location): 
 
Special Conditions: 

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Special Provision to the Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natural Gas dated May I, 2003 (the "Base Contract") 
by :tnd between: Louisville Gas & Electric Co./Kentucky Utilities Co. and ConocoPhillips Company. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION 1. PURPOSES AND PROCEDURES 

1. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before "telephone" in the second line; and (b) inserting "recorded" before "telephonic" in 
the fifth line. 

2. The following sentence is added to the end of Section 1.2: "Notwithstanding the other 
provisions hereof, neither party will be obligated to send a written Transaction Confirmation to the 
other party for transactions with a Delivery Period less than one month; provided, however, that if 
either party sends a Transaction Confirmation for such transaction(s), such Transaction 
Confirmation(s) shall become effective to the extent provided in Sections 1.2 and 1.3." 

3. The following sections shall be added to Section 1: 

"1 .5 The parties agree and recognize that in some instances purchases and sales may be 
facilitated through brokers. The parties agree that all recordings between themselves, third parties 
and brokers may be introduced into evidence and used to prove a contract between the parties and 
the authority of the broker to effectuate the transaction. Both Parties waive objections based on 
the Statute of Frauds, the Paro! Evidence Rule, or similar evidentiary rules, to the introduction of 
the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party shall, at its expense, maintain equipment necessary to regularly record 
transactions on Transaction Tapes and retain Transaction Tapes in such manner as to protect its 
business records from improper access; provided neither party shall be liable for any malfunction 
of equipment or the operation thereof in respect of any Transaction without regard to the cause or 
causes related thereto, including, without limitation, the negligence be sole, joint, or concurrent, or 
active or passive. No transaction shall be invalidated should a malfunction occur in equipment 
regularly utilized for recording transactions or retaining Transaction Tapes or the operation 
thereof, and in such event, the Transaction shall be evidenced by the Transaction Confirmation 
and if no Transaction Confirmation is available, by the written and computer records of the parties 
concerning the Transaction made contemporaneously with the telephone conversation." 

SECTION2. DEFINITIONS 

4. The following sentence is added to the end of the Section 2.8: "The Contract Price shall be 
deemed to already include reimbursement to Seller for any production or severance taxes owed by 
Seller with respect to Gas delivered hereunder." 

5. The following new paragraph is added to Section 2.8: 

"If any or all of the reference prices used to detennine the Contract Price are not available in the 
future for the determination of the Contract Price, and if the publication reporting such reference 
price prior to its unavailability has suggested an alternate reference price or methodology for 
determining the market price, then the Contract Price shall be determined using the alternate 
reference price or methodology suggested by such publication. If none is suggested, then the 
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Special Provision to the Base Contract 

Parties agree to promptly and in good faith negotiate an alternate reference price or methodology 
for determining the Contract Price. If the Patties do not agree on a substitute methodology or 
reference price by the end of the first month for which the Contract Price could not be determined, 
then the alternate reference price or methodology shall be determined by a third party mediator 
selected by the mutual agreement of both Parties from leading dealers in the relevant market. 
From and after the date the reference price(s) used to determine the Contract Price is/are no longer 
available ("Renegotiation Date"), until the alternate reference price or methodology is determined, 
the Contract Price shall be deemed to be the average of the indicated reference price(s) in effect 
during the 12 months preceding the month in which the Renegotiation Date occurred, which 
Contract Price shall be effective until the effective date of the alternate reference price or 
methodology determined as set forth above. Upon determination of a new alternate reference 
price or methodology, the Contract Price accordingly will be adjusted retroactively to the 
Renegotiation Date." 

6. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

7. The following Sections shall be added to the end of Section 2: 

"2.30 "Costs" means (a) losses associated with transmission/transportation costs related to the 
terminated transactions pursuant to this Contract incurred by the Non-Defaulting Party which 
cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, 
commissions and other similar transaction costs and expenses reasonably incu1Ted by the Non­
Defaulting Party entering into new arrangements which replace a terminated transaction; and (c) 
commercially reasonable attorneys' fees and court costs, if any, incurred in connection with 
enforcing its rights in respect of the terminated transactions. 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, margin or security agreement or document, or any other document 
containing an obligation of a third party or of the First Party in favor of the other party supporting 
any obligations of the First Party under this Contract provided in each case that the issuer and the 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.32 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit 
Support Document, in each case in an amount acceptable to the requesting party in its reasonable 
discretion (which may be up to the Net Settlement Amount that would be due if all transactions 
under the Contract were inunediatt:ly liquidated), or (b) demonstration of an Investment Grade 
Rating. 

2.33 "Investment Grade Rating" shall mean a party's unsecured, senior long-term debt 
obligations (not supported by third party credit enhancements) rating from Moody's of 
"Baa3" or higher and a rating from S&P of "BBB-" or higher. Moody's shall mean Moody's 
Investor Services, Inc. or its successors. S&P shall mean the Standard & Poor's Rating Group (a 
division of McGraw-Hill Inc.) or its successors. 

2.34 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting party in its reasonable discretion from a major U.S. 
commercial bank or a foreign bank with a U.S. branch office, with such bank having a credit 
rating of at least "A-" from S&P or "A3" from Moody's. 

2.35 "Material Adverse Change" shall mean a party's unsecured, senior long-term debt 
obligations (not supported by third party credit enhancements) rating falls below an Investment 
Grade Rating. 

2.36 "NYMEX" shall mean the New York Mercantile Exchange. 

2 
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Special Provision to the Base Contract 

2.37 "Option" means a transaction in which, in exchange for the payment of the Premium by 
the Option Buyer, the Option Seller grants the Option Buyer the right to enter into a transaction on 
the agreed terms set forth in a Transaction Confirmation or the parties' oral or electronic 
agreement, as applicable, which terms shall include, among other terms, which of the Option 
Buyer and the Option Seller is the Buyer and which is the Seller under such transaction. 

2.38 "Option Buyer" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confinnation or the parties' oral or electronic agreement, as applicable, 
which is the party that has acquired the right, upon exercise of the Option to receive Gas (if the 
Option Buyer is identified as "Buyer") or deliver Gas (if the Option Buyer is identified as 
"Seller"). 

2.39 "Option Seller" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, 
which is the party that has sold the Option. If the Option is exercised by the Option Buyer, the 
Option Seller will be obligated to deliver Gas (if the Option Buyer is identified as "Buyer") or 
receive Gas (if the Option Buyer is identified as "Seller"). 

2.40 "Premium" means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, which is the amount payable by the Option 
Buyer to the Option Seller in exchange for an Option. 

2.41 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
the Confirming Pa1ty or the other party for verification and/or evidentiary purposes." 

SECTION3. PERFORMANCE OBLIGATION 

8. Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrase 
"and no such replacement or sale is available" in (iii): 

'or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

SECTION 5. QUALITY AND MEASUREMENT 

9. Delete the existing paragraph under Section 5 in its entirety and replace with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
Transaction. The unit of quantity measurements for purposes of this Contract shall be one 
MMBtu Dry. BTU and volume measurements shall be made at the pressure and temperature basis 
of the measuring pipeline in accordance with the provisions of such pipeline's then effective 
FERC Gas Tariff, or in event such pipeline is not subject to FERC regulation, the applicable Gas 
transportation regulations or contract provisions of such pipeline." 

SECTION 6, TAXES 

10. Add the following language after the first sentence of Section 6 designated as Buyer Pays At 
am! After Delivery Point: 

"All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by 
law to collect and remit such Taxes, in which event Buyer shall withhold from payments to Seller 
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Special Provision to the Base Contract 

an amount required to be collected and remitted by Buyer and then remit such amounts to the 
taxing authority." 

11. Add as the last paragraph of Section 6: 

"6.2 In the event a federal, energy, BTU, consumption, or use tax shall be imposed on or with 
respect to the Gas, whether prior to, at, or after delivery at the Delivery Point ("Governmental 
Charge"), each party shall use reasonable efforts to implement the provision and administer the 
Contract in accordance with the intent of the parties to minimize any such Governmental 
Charge(s) . Both Buyer and Seller shall work to reasonably apportion said Tax, taking into account 
the ability of either party to pass through all or a part of such tax, so long as neither party is 
materially adversely affected by such efforts." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

12. Add the following language to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged" 

13. Section 7.4 shall be amended by deleting the last sentence ''In the event the parties ar e 
unable •.. " in its entir ety and r eplaced with: 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon 
resolution of the dispute, any required payment shall be made within two Business Days of such 
resolution along with interest accrued at the Interest Rate from and including the due date to but 
excluding the date paid. Inadvertent overpayments shall be returned upon request or deducted by 
the Party receiving such overpayment from subsequent payments, with interest accrued at the 
Interest Rate from and including the date of such overpayment to but excluding the date repaid or 
deducted by the Party receiving such overpayment. Any dispute with respect to an invoice is 
waived unless the other Party is notified in accordance with this Section 7.4 within twenty-four 
(24) months after the invoice is rendered or any specific adjustment to the invoice is made. If an 
invoice is not rendered within twenty-four (24) months after the close of the month during which 
performance ofa Transaction occurred, the right to payment for such perfonnance is waived." 

14. Section 7.5 shall be amended by inserting " U.S.'' between "then-effective" and " prime rate» 
in subsection (i). 

15. Section 7.8 shall be added as follows: 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support documentation 
including but not limited to copies of any and all pertinent portions of transporter statements 
related to any completed Transaction between the parties in order to detennine the final settlement 
amount due for each production Month. Each party shall exercise reasonable efforts to provide 
support documentation that is inclusive of volume and price [by location] dala for the applicable 
production Month." 

16. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8" 
a nd "AND IN SECTION 14.8" in the last sentence. 

17. Add the following to the end of Section 8: 

"8.5 In the event of any claim or litigation, at any time, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the 
proceed from the sale thereof, Buyer shall, without limiting any other remedies available to it, be 
entitled to suspend only those payments related to the subject of (or any product of the subject of) 
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any dispute, claim or controversy to Seller until such claims or litigation of title is resolved to 
Buyer's satisfaction." 

SECTION 10. FINANCIAL RESPONSIBILITY 

18. Delete the last sentence of Section 10.1 in its entirety and replace with the following: 

"'Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

19. Amend Section 10.2 as follows: 

(a) insert "if any" after "guarantor" in the first (1st) line; 

(b) delete "or" before "(viii);" 

( c) insert in the ninth line after the phrase "such payment is due" the phrase: "or (ix) suffers a 
Material Adverse Change; provided that, such Material Adverse Change shall not be considered an 
Event of Default if the Defaulting Pa1ty provides within three Business Days of receipt of written 
notice from the other party and maintains for so long as the Material Adverse Change is 
continuing Eligible Collateral to the other party" 

20. Amend Section 10.3 by 

Deleting from the second (211d) sentence the phrase "or that are, in the reasonable opinion of the 
Non-Defaulting Party, commercially impracticable to liquidate and terminate" 

21. Add the following to the end of Section 10: 

"10.8 In calculating the Net Settlement Amount, the Non-Defaulting Party may take into 
account its Costs incurred as a result of terminating transactions." 

"10.9 No suspension pursuant Section 10.l shall continue for more than 20 Business Days 
unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTION 11. FORCE MAJEURE 

22. Acid the following shall be added to the encl of Section 11 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for 
performance shall provide the other party (the Non-claiming Patty") a good faith estimate 
of the duration of the Force Majeure. Sales or purchases under a Transaction pursuant to 
this Contract and affected by a claim of Force Majeure may be terminated by the Non­
claiming Pruty without either party having further liability to the other for unaccrued 
performance obligations under such sales or purchases (including without limitation for 
any payments as described in Section 10.2) if such event continues for a period of 30 
continuous days." 

SECTION 12. TERM 

23. Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on 30 days advance 
written notice by either party; provided, however, that the provisions hereof shall survive 
termination of this Contract and continue to apply to any transactions entered into between 
the parties prior to the date of terrnination of this Contract until such time as any and all 
such transactions are completed or terminated. Notwithstanding any termination, the 
obligation to make payment and provisions of Sections 1.6, 7.7, 8.1, 8.2, 8.3, 8.4, 13, 14.10, 
and 14.13 shall continue to apply." 
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Special Provision to the Base Contract 

SECTION 14. MISCELLANEOUS: 

24. Insert in Section 14.l the word "conditioned" after the phrase " unreasonably 
withheld," in the fourth (411

') line. 

25. Insert in Section 14.10 the phrase "provided, however, each Party shall, to the extent 
practicable, use reasonable efforts to prevent or limit the disclosure" at the eud of 
(i). 

26. The following Sections shall be added: 

14.12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of filture performance, including 
without limitation Article 2 of the Uniform Commercial Code, as enacted in New York. 

14.13 UCC - Except as otherwise provided for herein, the provisions of the Uniform 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be deemed to 
apply to all transactions. 

SECTION 15. OPTION 

15 .1 Notwithstanding anything in the Contract to the contrary, if the parties have agreed that a 
particular transaction under this Contract is an Option, then prior to the exercise of the Option by 
Option Buyer the sole obligation of Option Buyer under such transaction shall be to pay the 
Premium for such Option and Option Seller shall have no obligation under such transaction. 
Upon the exercise of an Option by Option Buyer, each of Option Buyer and Option Seller shall be 
obligated to perform and entitled to perfom1ance under the Contract in connection with such 
transaction as either Buyer or Seller as indicated in the Transaction Confirmation or the parties' 
oral or electronic agreement, as applicable." 
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General Terms and Conditions 
Base 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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.7. 
The parties 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties.  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
parties. 
Written Transaction Procedure: 
1.2. The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and 
employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract.  However, nothing herein shall be construed as a waiver of any objection 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. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2.9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 301 of 653



of such high and low prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract. 
Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 
Spot Price Standard: 
3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties.  The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges.  If the Imbalance Charges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller.  If the Imbalance Charges were 
incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter.  The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
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 furnish the other party any necessary documentation thereof. 
Seller Pays Before and At Delivery Point: 
Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes that are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date.  In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed.  In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery.  All retroactive 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section.  If 
the parties have executed a separate netting agreement, 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 agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance.  “Adequate Assurance of Performance” shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security).   

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one  
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below.  With respect to 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 selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as 
indicated on the Base Contract. 
Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction.  The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 
For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner.  To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs.  A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and 
Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall 
be determined by the Non-Defaulting Party in a commercially reasonable manner. 
Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts 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 Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated 
on the Base Contract. 
Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Support Obligation relating 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 unascertained, 
the 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 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party.  The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date.  Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller’s ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer’s market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller’s gas supply or depletion of reserves, except, in either case, as provided in Section 11.2.  The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party.  Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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.  IF 
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.  IT 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 NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  
The existence of this Contract is not subject to this confidentiality obligation.  Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 
In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 
14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 
 
 
 

DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

Letterhead/Logo 

 

  

Date: ____________________________, _____ 
Transaction Confirmation #: _______________ 

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated  ______________________.  The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 
 
SELLER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $            /MMBtu or ______________________________________________________________________ 
 
Delivery Period:  Begin:                        , ___                                  End:                    , ___    
 
Performance Obligation and Contract Quantity:  (Select One) 
 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
              MMBtus/day               MMBtus/day Minimum Up to              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

 
Delivery Point(s): ________________________ 
(If a pooling point is used, list a specific geographic and pipeline location): 
 
Special Conditions: 

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Special Provision to the Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natural Gas dated April 15, 2003 (the "Base 
Contract") by and between: Louisville Gas & Electric Co./Kentucky Utilities Co. and Concord 
EnergyLLC. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION 1. PURPOSES Al'l'D PROCEDURES 

1. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before "telephone" in the second line; and (b) inserting "recorded" before "telephonic" in 
the fifth line. 

2. The following sections shall be added to Section 1: 

"1 .5 The parties agree and recognize that in some instances purchases and sales may be 
facilitated through brokers. The parties agree that all recordings between themselves, third parties 
and brokers may be introduced into evidence and used to prove a contract between the pa1iies and 
the authority of the broker to effectuate the transaction. Both Parties waive objections based on 
the Statute of Frauds, the Parol Evidence Rule, or similar evidentiary rules, to the introduction of 
the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party shall, at its expense, maintain equipment necessary to regulaxly record 
transactions on Transaction Tapes and retain Transaction Tapes in such maJU?.er as to protect its 
business records from improper access; provided neither party shall be liable for any malfunction 
of equipment or the operation thereof in respect of any transaction without regard to the cause or 
causes related thereto, including, without limitation, the negligence be sole, joint, or concurrent, or 
active or passive. No transaction shall be invalidated should a malfunction occur in equipment 
regularly utilized for recording transactions or retaining Transaction Tapes or the operation 
thereof, and in such event, the transaction shall be evidenced by the Transaction Confin11ation and 
if no Transaction Confirmation is available, by the written and computer records of the parties 
concerning the transaction made contemporaneously with the telephone conversation." 

SECTION2. DEFINITIONS 

3. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

4. Tlte following Sections shall be added to the end of Section 2: 

"2.30 "Costs" means (a) losses associated with transmission/h·ansportation costs related to the 
terminated transactions pursuant to this Contract incurred by the Non-Defaulting Party which 
cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, 
commissions and other similar transaction costs and expenses reasonably incurred by the Non­
Defaulting Party entering into new arrangements which replace a terminated transaction; and (c) 
commercially reasonable attorneys' fees and court costs, if any, incurred in connection with 
enforcing its rights in respect of the terminated transactions. 
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Special Provision to the Base Contract 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, margin or security agreement or document, or any other document 
containing an obligation of a third party or of the First Party in favor of the other party supporting 
any obligations of the First Party under this Contract provided in each case that the issuer and the 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.32 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit 
Support Document, in each case in an amount acceptable to the requesting party in its reasonable 
discretion (which may be up to the Net Settlement Amount that would be due if all transactions 
under the Contract were irrunediately liquidated), or (b) demonstration of an Investment Grade 
Rating. 

2.33 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas 
that is traded for fuh1re delivery under the applicable trading board's regulations. 

2.34 "Investment Grade Rating" shall mean a party's unsecured, senior long-term debt 
obligations (not supported by third party credit enhancements) rating from Moody's of 
"Baa3" or higher and a rating from S&P of "BBB-" or higher. Moody's shall mean Moody's 
Investor Services, Inc. or its successors. S&P shall mean the Standard & Poor's Rating Group (a 
division of McGraw-Hill Inc.) or its successors. 

2.35 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting party in its reasonable discretion from a major U.S. 
commercial bank or a foreign bank with a U.S. branch office, with such bank having a credit 
rating of at least "A-" from S&P or "A3" from Moody's. 

"Material Adverse Change" shall mean a party's unsecured, senior long-term debt obligations 
(not supported by third party credit enhancements) rating falls below an Investment Grade Rating. 

2.37 "NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "Option" means a transaction in which, in exchange for the payment of the Premium by 
the Option Buyer, the Option Seller grants the Option Buyer the right to enter into a transaction on 
the agreed terms set forth in a Transaction Confirmation or the parties' oral or electronic 
agreement, as applicable, which terms shall include, among other terms, which of the Option 
Buyer and the Option Seller is the Buyer and which is the Seller under such transaction. 

2.39 "Option Buyer" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, 
which is the party that has acquired the right, upon exercise of the Option to receive Gas (if the 
Option Buyer is identified as "Buyer") or deliver Gas (if the Option Buyer is identified as 
"Seller"). 

2.40 "Option Seller" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confim1ation or the parties' oral or electronic agreement, as applicable, 
which is the party that has sold the Option. If the Option is exercised by the Option Buyer, the 
Option Seller will be obligated to deliver Gas (if the Option Buyer is identified as "Buyer'') or 
receive Gas (if the Option Buyer is identified as "Seller"). 

2.41 "Premium" means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, which is the amount payable by the Option 
Buyer to the Option Seller in exchange for an Option. 

2.42 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
Company and/or the Counterparty for verification and/or evidentiary purposes." 

2 
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Special Provision to the Base Contract 

SECTION 3. PERFORMANCE OBLIGATION 

5. Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrase 
"and no such replacement or sale is available" in (iii): 

'or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

6. Add the following language to the end of Section 3.2 

"If any or all of the index prices used to detennine the Contract Price are not available in the 
future for the determination of the Contract Price, and if the publication reporting such index price 
prior to it5 unavailability has suggested an alternate reference index or methodology for 
detemlining the index p1ice, then the Contract Price shall be determined using the alternate 
reference index or methodology suggested by such publication. If none is suggested, then the 
Parties agree to promptly and in good faith negotiate an alternate reference index or methodology 
for determining the Contract Price . If the Parties do not agree on a substitute methodology or 
index by the end of the first month for which the Contract Price could not be determined, then the 
alternate reference index or methodology shall be determined by a third party mediator selected by 
the mutual agreement of both Parties from leading dealers in the relevant market. From and after 
the date the indices used to determine the Contract Price are no longer available ("Renegotiation 
Date"), until the alternate reference index or methodology is determined, the Contract Price shall 
be deemed to be the average of the index price(s) in effect during the twelve ( 12) months 
preceding the month in which the Renegotiation Date occurred, which Contract Price shall be 
effective until the effective date of the alternate reference index or methodology determined as set 
fo1th above. Upon determination of a new alternate reference index or methodology , the Contract 
Price accordingly will be adjusted retroactively to the Renegotiation Date." 

SECTION 5. QUALITY AND MEASUREMENT 

7. Delete the existing paragraph under Section 5 in its entirety and replace with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurements for purposes of this Contract shall be one MMBtu 
Dry. BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline in accordance with the provisions of such pipeline's then effective Federal 
Energy Regulatory Commission ("FERC'') Gas Tariff, or in event such pipeline is not subject to 
FERC regulation, the applicable Gas transportation regulations or contract provisions of such 
pipeline." 

SECTION 6, TAXES 

8. Add the following language after the first sentence of Section 6 designated as Buyer P£tys At 
and After Delivery Point: 

"All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by 
law to collect and remit such Taxes, in which event Buyer shall withhold from payments to Seller 
an amount required to be collected and remitted by Buyer and then remit such amounts to the 
taxing authority." 

9. Add as the last paragraph of Section 6: 

3 
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Special Provision to the Base Contract 

"6.2 In the event a federal, energy, BTU, consumption, or use tax shall be imposed on or with 
respect to the Gas, whether prior to, at, or after delivery at the Delivery Point ("Governmental 
Charge"), each party shall use reasonable efforts to implement the provision and administer the 
Contract in accordance with the intent of the patties to minimize any such Governmental 
Charge(s). Both Buyer and Seller shall work to reasonably apportion said Tax, taking into account 
the ability of either patty to pass tl1rough all or a part of such tax, so long as neither party is 
materially adversely affected by such efforts." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

10. Add the following language to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged" 

11. Section 7.4 shall be amended by deleting the last sentence "In the event the parties are 
unable .. . " in its entirety and replaced with: 

''Payment of the disputed amount shall not be required until the dispute is resolved. Upon 
resolution of the dispute, any required payment shall be made within two (2) Business Days of 
such resolution along with interest accrued at the rate of interest specified in Section 7.5 below 
from and including the due date to but excluding the date paid. Inadvertent overpayments shall be 
returned upon request or deducted by the Party receiving such overpayment from subsequent 
payments, with interest accrued at the rate of interest specified in Section 7.5 below from and 
including the date of such overpayment to but excluding the date repaid or deducted by the party 
receiving such overpayment. Any dispute with respect to an invoice is waived unless the other 
party is notified in accordance with this Section 7.4 within twenty-four (24) months after the 
invoice is rendered or any specific adjustment to the invoice is made. If an invoice is not rendered 
within twenty-four (24) months after the close of the month during which performance of a 
transaction occurred, the right to payment for such performance is waived." 

12. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" 
in subsection (i). 

13. Section 7.8 shall be added as follows: 

"7.8 Upon either party's request, Duyer and/or Seller shall provide support documentation 
including but not limited to copies of any and all pe1tinent portions of transporter statements 
related to any completed transaction between the parties in order to determine the final settlement 
amount due for each production Month. Each party shall exercise reasonable efforts to provide 
support documentation that is inclusive of volume and price [by location] data for the applicable 
production Month." 

ECTION 8. TITLE, WARRENTY, AND INDEMNITY 

14. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8" 
and "AND IN SECTION 14.8" in the last sentence. 

15. Add the following to the end of Section 8: 

"8.5 In the event of any claim or litigation, at any time, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the 
proceed from the sale thereof, Buyer shall, without limiting any other remedies available to it, be 
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Special Provision to the Base Contract 

entitled to suspend only those payments related to the subject of (or any product of the subject of) 
any dispute, claim or controversy to Seller until such claims or litigation of title is resolved to 
Buyer's satisfaction." 

SECTION 10. FINANCIAL RESPONSIBILITY 

16. Delete the last sentence of Section 10.1 in its entirety and replace with the following: 

"'Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

17. Amend Section 10.2 as follows: 

(a) insert "if any" after "guarantor" in the first (I '1
) line 

(b) delete "or" before "(viii)" 

(c) insert in the ninth line after the phrase "such payment is due" the phrase "or (ix) suffers a Material 
Adverse Change; provided that, such Material Adverse Change shall not be considered an Event of 
Default if the Defaulting Party provides within three (3) Business Days of receipt of written notice 
from the other party and maintains for so long as the Material Adverse Change is continuing Eligible 
Collateral to the other party" 

18. Amend Section 10.3 by 

(a) Inserting as the second sentence "Notwithstanding the following sentence, upon the 
occurrence of an Event of Default listed in items (ii), (iii) or (v) of Section I 0.2 above, as it 
may apply to any party, this Contract shall automatically terminate, without notice, as if an 
Early Termination Date has been inunediately declared (in which case, the day of such 
automatic termination shall be the Early Termination Date)." 

(b) Delete from the second (211d) sentence the phrase "or that are, in the reasonable opinion of the 
Non-Defaulting Party, commercially impracticable to liquidate and terminate" 

19. Section 10.3.1 "Early Termination Damages Apply" shall be amended by adding at the end f 
the last sentence of the second paragraph: 

"(including without limitation by using a commercially reasonable discount rate such as London 
Interbank Offered Rate or "LIBOR")" 

20. Add the following to the end of Section 10: 

"l 0.8 In calculating the Net Settlement Amount, the Non-
Defaulting Party may take into account its Costs incurred as a result of terminating transactions." 

"10.9 No suspension pursuant to Section IO.I shall continue for more than thirty (30) Business 
Days unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTION 11. FORCE MA.JEURE 

21. The first sentence of Section 11.3 shall be amended by deleting the word ''or" before item (v) 
and adding the following language at the end of item (v) but before the period at the end of 
that sentence: 

"; (vi) notwithstanding 11.2 interruption of specific supply or markets at "pooling points" or 
"hubs" without the hub or pooling point operator claiming Force Majeure". 
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Special Provision to the Base Contract 

22. Add the following shall be added to the end of Section 11 

"1 1.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for 
performance shall provide the other party (the Non-claiming Party") a good faith estimate 
of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to 
this Contract and affected by a claim of Force Majeure may be terminated by the Non­
claiming Party without either party having forther liability to the other for unaccrued 
performance obligations under such sales or purchases (including without limitation for 
any payments as described in Section 10.2) if such event continues for a period of thirty 
(30) continuous days." 

SECTION 12. TERM 

23. Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days 
advance written Notice by either party; provided, however, that the provisions hereof shall 
survive temlination of this Contract and continue to apply to any transactions entered into 
between Counterparty and Company prior to the date of termination of this Contract until 
such time as any and all such tra11sactions are completed or terminated. Notwithstanding 
any termination, the obligation to make payment and provisions of Sections 1.6, 7.7, 8.1, 
8.2, 8.3, 8.4, 13, 14.10, 14.13, and 14.14 shall continue to apply." 

SECTION 13. LIMITATIONS 

24. Delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (61h) and 
seventh (7111

) lines. 

SECTION 14. MISCELLANEOUS: 

25. Insert in Section 14.1 the word "conditioned" after the phrase "unreasonably 
withheld," in the fourth (41h) line. 

26. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent 
practicable, use reasonable efforts to prevent or limit the disclosure" at the end of 
(i). 

27. The following Sections shall be added: 

14.12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of Jaw relating to adequate assurance of future performance, 
including without limitation Article 2 of the Uniform Conunercial Code, as enacted in 
New York. 

14.13 On occasion, the Seller may be the producer of the Gas and the Buyer may be the First 
Purchaser of the Gas. When a transaction is entered into under such circumstances, the 
following additional terms and conditions shall apply: 

(a) The Contract Price shall be inclusive of all royalties and production related 
costs. Seller shall be responsible for all payments to the owners of all working interests, 
royalties, overriding royalties, bonus payments, production payments and other similar 
payments with respect to Gas delivered and sold hereunder and Seller hereby agrees to 
defend, indemnify and hold Buyer harmless from any and all liabilities to the owners of 
such working interests, royalties, overriding royalties, bonus payments, production 
payments and other similar payments with respect to said Gas. Notwithstanding anything 
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Special Provision to the Base Contract 

in the Base Contract lo the contrary, Seller shall be responsible for remitting severance 
taxes on Gas purchased and sold hereunder and agrees to defend, indemnify and hold 
Buyer harmless from any and all liabilities with respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold 
hereunder and agrees to provide all information requested by Buyer for such verification 
within thirty (30) days of such request. Subject to the other provisions of this Section, 
Buyer agrees to make payment to Seller while title is being verified. If Buyer requires a 
Division Order Title Opinion to verify Seller's title or right to receive payments due 
hereunder, Seller agrees to provide to Buyer upon written request, without cost to Buyer, 
a Division Order Title Opinion satisfactory to Buyer within three (3) months from 
Seller's receipt of Buyer's written request. In the event that Seller does not provide a 
Division Order Title Opinion to Buyer within this period, Buyer may withhold any 
payments due hereunder, without payment of interest, until Buyer has received a Division 
Order Title Opinion. Moreover, in the event of any claim or litigation, at any time, 
concerning Seller's title to the leases, wells, Gas produced or liquid hydrocarbons 
recovered from the Gas sold here under or the proceed from the sale thereof, Buyer shall, 
without limiting any other remedies available to it, be entitled to suspend only those 
payments related to the subject of (or any product of the subject ot) any dispute, claim or 
controversy to Seller until such claims or litigation of title is resolved to Buyer's 
satisfactio_n, Notwithstanding the foregoing, Seller acknowledges that Buyer may rely 
entirely on the information provided by Seller or as set out on any Transaction 
Confirmation in making payments due hereunder. Buyer assumes no responsibility to 
review or approve any title information provided by Seller or any title infom1ation 
reflected on any Transaction Confirmation or to audit, compare, or update any such 
information against any title opinion or other information furnished or acquired pursuant 
to incidental to this Contract. 

(c) For purposes of this Section 14.15, First Purchaser means the first person that 
purchases Gas production from an operator or interest owner after the production is 
severed. 

14.14 UCC - Except as otherwise provided for herein, the provisions of the Uniform 
Conunercial Code ("UCC") of the state whose laws shall govern this Contract shall be deemed to 
apply to all transactions. 

SECTION 15. OPTION 

15.l Notwithstanding anything in the Contract to the contrary, if the parties have agreed that a 
particular transaction under this Contract is an Option, then prior to the exercise of the Option by 
Option Buyer the sole obligation of Option Buyer under such transaction shall be to pay the 
Premium for such Option and Option Seller shall have no obligation under such transaction. 
Upon the exercise of an Option by Option Buyer, each of Option Buyer and Option Seller shall be 
obligated to perform and entitled to performance under the Contract in connection with such 
transaction as either Buyer or Seller as indicated in the Transaction Confirmation or the parties' 
oral or electronic agreement, as applicable." 
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General Terms and Conditions 
Base 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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.7. 
The parties 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties.  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
parties. 
Written Transaction Procedure: 
1.2. The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and 
employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract.  However, nothing herein shall be construed as a waiver of any objection 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. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2.9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract. 
Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 
Spot Price Standard: 
3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties.  The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges.  If the Imbalance Charges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller.  If the Imbalance Charges were 
incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter.  The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
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 furnish the other party any necessary documentation thereof. 
Seller Pays Before and At Delivery Point: 
Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes that are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date.  In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed.  In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery.  All retroactive 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section.  If 
the parties have executed a separate netting agreement, 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 agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance.  “Adequate Assurance of Performance” shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security).   

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one  
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below.  With respect to 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 selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as 
indicated on the Base Contract. 
Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction.  The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 
For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner.  To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs.  A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and 
Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall 
be determined by the Non-Defaulting Party in a commercially reasonable manner. 
Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts 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 Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated 
on the Base Contract. 
Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Support Obligation relating 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 unascertained, 
the 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 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party.  The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date.  Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller’s ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer’s market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller’s gas supply or depletion of reserves, except, in either case, as provided in Section 11.2.  The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party.  Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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.  IF 
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.  IT 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 NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  
The existence of this Contract is not subject to this confidentiality obligation.  Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 
In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 
14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 
 
 
 

DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

Letterhead/Logo 

 

  

Date: ____________________________, _____ 
Transaction Confirmation #: _______________ 

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated  ______________________.  The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 
 
SELLER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $            /MMBtu or ______________________________________________________________________ 
 
Delivery Period:  Begin:                        , ___                                  End:                    , ___    
 
Performance Obligation and Contract Quantity:  (Select One) 
 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
              MMBtus/day               MMBtus/day Minimum Up to              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

 
Delivery Point(s): ________________________ 
(If a pooling point is used, list a specific geographic and pipeline location): 
 
Special Conditions: 

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Special Provision to the Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natural Gas dated June 9, 2003 (the "Base Contract") 
by and between: Louisville Gas and Electric Co./Kentucky Utilities Co. and Colonial Energy, Inc .. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION 1. PURPOSES AND PROCEDURES 

1. The following sections shall be added to Section 1: 

"1.5 The parties agree and recognize that in some instances purchases and sales may be 
faciiitated through brokers. The parties agree that all recordings between themselves, third parties 
and brokers may be introduced into evidence and used to prove a contract between the parties and 
the authority of the broker to effectuate the transaction. Both Parties waive objections based on 
the Statute of Frauds, the Paro! Evidence Rule, or similar evidentiary rules, to the introduction of 
the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party may, at it sole option and at its expense, maintain equipment necessary to 
regularly record transactions on Transaction Tapes and retain Transaction Tapes in such manner as 
to protect its business records from improper access; provided neither party shall be liable for any 
malfunction of equipment or the operation thereof in respect of any transaction without regard to 
the cause or causes related thereto, including, without limitation, the negligence be sole, joint, or 
concurrent, or active or passive. No transaction shall be invalidated should a malfunction occur in 
equipment regularly utilized for recording transactions or retaining Transaction Tapes or the 
operation thereof, and in such event, the transaction shall be evidenced by the Transaction 
Confirmation and if no Transaction Confirmation is available, by the written and computer records 
of the parties concerning the transaction made contemporaneously with the telephone 
conversation." 

SECTION 2. DEFINITIONS 

2. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

3. The following Sections shall be added to the end of Section 2: 

"2.30 "Costs" means (a) losses associated with transmission/transpo1tation costs related to the 
terminated transactions pursuant to this Contract incuned by the Non-Defaulting Party which 
cannot be avoided through the Non-Defaulting Party's reasonable efforts; and (b) commercially 
reasonable attorneys' fees and court costs, if any, incurred in connection with enforcing its rights 
in respect of the terminated transactions. 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, margin or security agreement or document, or any other document 
containing an obligation of a third party or of the First Party in favor of the other party supporting 
any obligations of the First Party under this Contract provided in each case that the issuer and the 
f01mat of such document are acceptable to the requesting party in its reasonable discretion. 
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Special Provision to the Base Contract 

2.32 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit 
Support Document, in each case in an amount acceptable to the requesting party in its reasonable 
discretion (which may be up to the Net Settlement Amount that would be due if all transactions 
under the Contract were immediately liquidated), or (b) demonstration of an Investment Grade 
Rating. 

2.33 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas 
that is traded for future delivery under the applicable trading board's regulations. 

2.34 "Investment Grade Rating" shall mean a party's unsecured, senior long-term debt 
obligations (not supported by third party credit enhancements) rating from Moody's of 
"Baa3" or higher and a rating from S&P of "BBB-" or higher. Moody's shall mean Moody's 
Investor Services, Inc. or its successors. S&P shall mean the Standard & Poor's Rating Group (a 
division of McGraw-Hill Inc.) or its successors. 

2.35 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting party in its reasonable discretion from a major U.S. 
commercial bank or a foreign bank with a U.S. branch office, with such bank having a credit 
rating of at least "A-" from S&P or "A3" from Moody's. 

"Material Adverse Change" shall mean a party's unsecured, senior long-te1m debt obligations 
(not supported by third party credit enhancements) rating falls below an Investment Grade Rating. 

2.37 "NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
Company and/or the Counterparty for verification and/or evidentiary purposes." 

SECTION3. PERFORMANCE OBLIGATION 

4. Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrase 
"and no such replacement or sale is available" in (iii): 

'or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

5. Add the following language to the end of Section 3.2 

2 

"If any or all of the index prices used to determine the Contract Price are not available in the 
future for the determination of the Contract Price, and if the publication reporting such index price 
prior to its unavailability has suggested an alternate reference index or methodology for 
detem1ining the index price, then the Contract Price shall be determined using the alternate 
reference index or methodology suggested by such publication. If none is suggested, then the 
Parties agree to promptly and in good faith negotiate an alternate reference index or methodology 
for determining the Contract Price . If the Parties do not agree on a substitute methodology or 
index by the end of the first month for which the Contract Price could not be determined, then the 
alternate reference index or methodology shall be determined by a third party mediator selected by 
the mutual agreement of both Parties from leading dealers in the relevant market. From and after 
the date the indices used to determine the Contract Price are no longer available ("Renegotiation 
Date"), until the alternate reference index or methodology is determined, the Contract Price shall 
be deemed to be the average of the index price(s) in effect during the twelve (12) months 
preceding the month in which the Renegotiation Date occurred, which Contract Price shall be 
effective until the effective date of the alternate reference index or methodology detennined as set 
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forth above. Upon determination of a new alternate reference index or methodology , the Contract 
Price accordingly will be adjusted retroactively to the Renegotiation Date." 

SECTION 5. QUALITY AND MEASUREMENT 

6. Delete the existing paragraph under Section S in its entirety and replace with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurements for purposes of this Contract shall be one MMBtu 
Dry. BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline in accordance with the provisions of such pipeline's then effective Federal 
Energy Regulatory Commission ("FERC'') Gas Tariff, or in event such pipeline is not subject to 
FERC regulation, the applicable Gas transportation regulations or contract provisions of such 
pipeline." 

SECTION 6, TAXES 

7. Add the following language after the first sentence of Section 6 designated as Buyer Pays At 
attd After Delivery Point: 

"All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by 
law to collect and remit such Taxes, in which event Buyer shall withhold from payments to Seller 
an amount required to be collected and remitted by Buyer and then remit such amounts to the 
taxing authority." 

8. Add as the last paragraph of Section 6: 

"6.2 In the event a federal, energy, BTU, consumption, or use tax shall be imposed on or with 
respect to the Gas, whether prior to, at, or after delivery at the Delivery Point ("Governmental 
Charge"), each party shall use reasonable efforts to implement the provision and administer the 
Contract in accordance with the intent of the parties to minimize any such Governmental 
Charge(s). Both Buyer and Seller shall work to reasonably apportion said Tax, taking into account 
the ability of either party to pass through all or a part of such tax, so long as neither party is 
materially adversely affected by such efforts." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

9. Add the following language to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged" 

10. Section 7.4 shall be amended by deleting the last sentence "In the event the parties are 
unable ... " in its entirety and replaced with: 

3 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon 
resolution of the dispute, any required payment shall be made within two (2) Business Days of 
such resolution along with interest accrued at the rate of interest specified in Section 7.5 below 
from and including the due date to but excluding the date paid. Inadvertent overpayments shall be 
returned upon request or deducted by the Party receiving such overpayment from subsequent 
payments, with interest accrued at the rate of interest specified in Section 7.5 below from and 
including the date of such overpayment to but excluding the date repaid or deducted by the party 
receiving such overpayment. Any dispute with respect to an invoice is waived unless the other 
party is notified in accordance with this Section 7.4 within twenty-four (24) months after the 
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invoice is rendered or any specific adjustment to the invoice is made. If an invoice is not rendered 
within twenty-four (24) months after the close of the month during which performance of a 
transaction occurred, the right to payment for such performance is waived." 

11. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" 
in subsection (i). 

12. Section 7.8 shall be added as follows: 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support documentation 
including but not limited to copies of any and all pertinent portions of transporter statements 
related to any completed transaction between the parties in order to determine the final settlement 
amount due for each production Month. Each party shall exercise reasonable efforts to provide 
support documentation that is inclusive of volume and price [by location] data for the applicable 
production Month." 

ECTION 8. TITLE, W ARRENTY, AND INDEMNITY 

13. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8" 
and "AND IN SECTION 14.8" in the last sentence. 

14. Add the following to the end of Section 8: 

"8.5 In the event of any claim or litigation, at any time, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the 
proceed from the sale thereof, Buyer shall, without limiting any other remedies available to it, be 
entitled to suspend only those payments related to the subject of (or any product of the subject of) 
any dispute, claim or controversy to Seller until such claims or litigation of title is resolved to 
Buyer's satisfaction." 

SECTION 10. FINANCIAL RESPONSIBILITY 

15. Delete the last sentence of Section 10.1 in its entirety and replace with the following: 

"'Adequate Assurance of Performance• shall mean the provision of Eligible Collateral." 

16. Amend Section 10.2 as follows: 

(a) insert "if any" after "guarantor" in the first (1 s~ line 

(b) delete "or" before "(viii)" 

( c) insert in the ninth line after the phrase "such payment is due" the phrase "or (ix) suffers a Material 
Adverse Change; provided that, such Material Adverse Change shall not be considered an Event of 
Default if the Defaulting Party provides within three (3) Business Days of receipt of written notice 
from the other party and maintains for so long as the Material Adverse Change is continuing Eligible 
Collateral to the other party" 

17. Amend Section 10.3 by 

4 

(a) Inserting as the second sentence ''Notwithstanding the following sentence, upon the 
occurrence of an Event of Default listed in items (ii), (iii) or (v) of Section 10.2 above, as it 
may apply to any party, this Contract shall automatically terminate, without notice, as if an 
Early Termination Date has been immediately declared (in which case, the day of such 
automatic termination shall be the Early Termination Date)." 
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(b) Delete from the second (2°d) sentence the phrase "or that are, in the reasonable opinion of the 
Non-Defaulting Party, commercially impracticable to liquidate and terminate" 

18. Section 10.3.1 "Early Termination Damages Apply" shall be amended by adding at the end 
of the last sentence of the second paragraph: 

"(including without limitation by using a commercially reasonable discount rate such as London 
Interbank. Offered Rate or "LIBOR")" 

19. Add the following to the end of Section 10: 

"10.8 In calculating the Net Settlement Amount, the Non-Defaulting Party may take into 
account its Costs incurred as a result of terminating transactions." 

"10.9 No suspension pursuant Section 10.1 shall continue for more than ten (10) Business Day 
unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTION 11. FORCE MAJEURE 

20. The first sentence of Section 11.3 shall be amended by deleting the word "or" before item (v) 
and adding the following language at the end of item (v) but before the period at the end of 
that sentence: 

"; (vi) notwithstanding 11.2 intenuption of specific supply or markets at "pooling points" or 
"hubs" without the hub or pooling point operator claiming Force Majeure". 

21. Add the following shall be added to the end of Section 11 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for 
performance shall provide the other party (the Non-claiming Party") a good faith estimate 
of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to 
this Contract and affected by a claim of Force Majeure may be tenninated by the Non­
claiming Party without either party having fu1ther liability to the other for unaccrued 
performance obligations under such sales or purchases (including without limitation for 
any payments as described in Section 10.2) if such event continues for a period of thirty 
(30) continuous days." 

SECTION 12. TERM 

22. Section 12 shall be deleted in its entirety and replaced with: 

5 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days 
advance written Notice by either party; provided, however, that the provisions hereof shall 
survive termination of this Contract and continue to apply to any transactions entered into 
between Counterparty and Company prior to the date of tennination of this Contract until 
such time as any and all such transactions are completed or terminated. Notwithstanding 
any te1mination, the obligation to make payment and provisions of Sections 1.6, 7.7, 8.1, 
8.2, 8.3, 8.4, 13, 14.10, 14.13, and 14.14 shall continue to apply." 
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Special Provision to the Base Contract 

SECTION 13. LIMITATIONS 

23. Delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (61h) and 
seventh (71b) lines. 

SECTION 14. MISCELLANEOUS: 

24. Insert in Section 14.1 the word "conditioned" after the phrase "unreasonably 
withheld," in the fourth (41b) line. 

25. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent 
practicable, use reasonable efforts to prevent or limit the disclosure" at the end of 
(i). 

26. The following Sections shall be added: 

6 

14 .12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future performance, 
including without limitation Article 2 of the Uniform Commercial Code, as enacted in the 
Commonwealth of Kentucky. 

14.13 On occasion, the Seller may be the producer of the Gas and the Buyer may be the First 
Purchaser of the Gas. When a transaction is entered into under such circumstances, the 
following additional terms and conditions shall apply: 

(a) The Contract Price shall be inclusive of all royalties and production related 
costs. Seller shall be responsible for all payments to the O\vners of all working interests, 
royalties, overriding royalties, bonus payments, production payments and other similar 
payments with respect to Gas delivered and sold hereunder and Seller hereby agrees to 
defend, indemnify and hold Buyer harmless from any and all liabilities to the owners of 
such working interests, royalties, overriding royalties, bonus payments, production 
payments and other similar payments with respect to said Gas. Notwithstanding anything 
in the Base Contract to the contrary, Seller shall be responsible for remitting severance 
taxes on Gas purchased and sold hereunder and agrees to defend, indemnify and hold 
Buyer harmless from any and all liabilities with respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold 
hereunder and agrees to provide all information requested by Buyer for such verification 
within thirty (30) days of such request. Subject to the other provisions of this Section, 
Buyer agrees to make payment to Seller while title is being verified. If Buyer requires a 
Division Order Title Opinion to verify Seller's title or right to receive payments due 
hereunder, Seller agrees to provide to Buyer upon written request, without cost to Buyer, 
a Division Order Title Opinion satisfactory to Buyer within three (3) months from 
Seller's receipt of Buyer's written request. In the event that Seller does not provide a 
Division Order Title Opinion to Buyer within this period, Buyer may withhold any 
payments due hereunder, without payment of interest, until Buyer has received a Division 
Order Title Opinion. Moreover, in the event of any claim or litigation, at any time, 
concerning Seller's title to the leases, wells, Gas produced or liquid hydrocarbons 
recovered from the Gas sold here under or the proceed from the sale thereof, Buyer shall, 
without limiting any other remedies available to it, be entitled to suspend only those 
payments related to the subject of (or any product of the subject of) any dispute, claim or 
controversy to Seller until such claims or litigation of title is resolved to Buyer's 
satisfaction, Notwithstanding the foregoing, Seller acknowledges that Buyer may rely 
entirely on the information provided by Seller or as set out on any Transaction 
Confirmation in making payments due hereunder. Buyer assumes no responsibility to 
review or approve any title information provided by Seller or any title information 
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reflected on any Transaction Confirmation or to audit, compare, or update any such 
information against any title opinion or other information furnished or acquired pursuant 
to incidental to this Contract. 

(c) For purposes of this Section 14.15, First Purchaser means the first person that 
purchases Gas production from an operator or interest owner after the production is 
severed. 

14.14 UCC - Except as otherwise provided for herein, the prov1s10ns of the Uniform 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be deemed to 
apply to all transactions. 

IN WITNESS WHEREOF, the Parties have caused these Special Provisions to be duly executed as of the 
date first above written. 

Louisville Gas and Electric Company/ 

Kentucky Utilities Company 

By:~6.u.__ 
MARTIN GALLUS 

Name: SR. VICE PRESIDENT 
Title: LOUISVILLE GAS & ELECTRIC COMPANY 

KENTUCl(Y UTILITIES 

7 

Colonial Energy, Inc. 

~ By•#rdY 
Name: Brian M. Kelly 

Title: Executive Vice President 
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Section 7. Contract Data - DS or MLDS 

Point(s) of Receint into Columbia Gas of Kentucky. Inc. (Please "x" applicable Receipt Points) 

Point(s) of Receipt with INTERstate Pipelines 

I) Columbia Gas Transmission Comoration ~ 
2) Other 0 
3) Other 0 

INTRAstate Receipt Points 

I) Class 90 

2~ Other I R 
Facility and Volume Detail: TO BE COMPLETED BY COLUMBIA GAS RESPRESENTATIVE 

Service Address 
1587 Baumann Dr 

Deliver 
Service 
Rate Sched. 

JS 

Max. Day 
Transp. 
(Met) 
14MD 

PCID No. (Cnst. Acct. No.) 12986498 001 0 PSID No.100449311 

Monthly Bank Tolerance ,,, % 
~ 

Capacity Assigned MCF/Day ___ MCF 

Daily Metering Service Yes __ No __ ~ 

Notices - Customer 

Kentucky Utilities Co Inc 

220 West Main Street 

P.O. Box 32010 

Louisville, Kentucky 40232 

Attn: Gerhard Haim_berger 

Title: Director, Fuels Management 

Telephone# (502 ) 627-2367 

Annual 
Transp. 
(Met) 

'"~"" 

Daily 
Standby 
(Met) 

Annual 
Standby 
(Met) 

-=-r 

; 11 MCF (% x annual transportation) 

Alternate Fuel: 
Type and(%): No.2 100% 

Notices - Columbia: 

Columbia Gas of Kentucky, Inc. 
P.O. Box 14241 
2001 Mercer Road 
Lexington, KY 40512-4241 

Attn: Mrs. Kirnra Cole 
Director, Marketing and Sales 

IN WITNESS WHEREOF, the parties hereto have accordingly and duly executed this Agreement as of the date 
hereinabove first mentioned. 

KENTUCKY UTILITIES CO., INC. COLUMBIA GAS OF KENTUCKY, 

By'~-· .l' 

Title: [J>u/o,,., J~ette ~ 
By:____.,."'-£)'.l"""""'-==:<:...S.d"'-~~~--.--1-~~ 

Director, Marketing and Sales 

DO NOT WRITE BELOW TIIIS LINE-For Columbia Personnel Only 

NEW CUSTOMER it{ REPLACEMENT 0 MARKET AREA# TCOZONE# /f-/j 
------0 R------
EXISTING CUSTOMER ADDING AMENDMENT 0 AREA OFF. # POD'# 
NEW FACILTY(S) 0 (4 DIGITS) 

Line Pressure: 
LO Hlfl--

GMB Account Number: 
I 

0 DIS (Meter Read Sched.) ComJ:>ined Invoice 
Unit Book 

Se arate Invoices s--

APPROVALS: 
Comments: 
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·~ 
J . P.S.C. Ky. No. ---=--5-

Cancels P.S.C. Ky. No. __ 4_ 

COLlJMBIA GAS OF KENTUCKY, INC. 

OF 

LEXINGTON, KENTUCKY 

RATES, RULES AND REGULATIONS FOR FURNISHING 

NATURAL GAS 

for the 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

SEP 11993 

PURSUANT TO 807 KAR 5:011 • 
SECTION 9 (1) 

Et• S • Ar f th C BY: ~~(k£e n ire ervice ea o e ompanyPUauc'smviC[ 6MMiss10N MANArB 

Filed with PUBLIC SERVICE COMMISSION OF 

KENTUCKY 

ISSUBD Jµpe 1, 1993 EFFECTIVE September 1. 1993 

BY 
zr;;t;t=:· Inc. 

Vice President 

ISSUBD BY 
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Fourth Revised Sheet No. 1 
Suoersedino ,-- - -  

Third ~ e v i s e d ~ h e e t  No. 7 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

I INDEX 

I GENERAL STATEMENT OF TERRITORY SERVED 

GENERAL SALES SERVICE (GS AND GPS) RATE SCHEDULES 
Effective Base Rates 
General Service (GS) Natural Gas Rates 
General Propane Service (GPS) Rates 

Late Payment Penalties 
Other Provisions 

I INTERRUPTIBLE SALES SERVICE (IS) RATE SCHEDULE 

I STANDBY SERVICE (SS) RATE SCHEDULE 

I INTRASTATE UTILITY SALES SERVICE (IUS) RATE SCHEDULE 

I SMALL VOLUME GAS TRANSPORTATION SERVICE (SVGTS) 

I SMALL VOLUME AGGREGATION SERVICE (SVAS) 

DELIVERY SERVICE (DS) RATE SCHEDULE 

I 
MAIN LINE DELIVERY SERVICE (MLDS) RATE SCHEDULE 

ALTERNATE FUEL DISPLACEMENT SERVICE (AFDS) RATE SCHEDULE 

SPECIAL AGENCY SERVICE (SAS) RATE SCHEDULE 

I GAS COST ADJUSTMENT CLAUSE 

I WEATHER NORMALIZATION ADJUSTMENT 

I CUSTOMER ASSISTANCE PROGRAM SURCHARGE 

I LOCAL FRANCHISE FEE OR TAX APPLICABLE 
TO ALL RATE SCHEDULES 

Sheet 
No. - 
5-7a 

8 

11 
11 
12 
12 

13-16 

17-1 8 

22-24 

30-32 

33-371 

38-40 

41 

42-45 

46-47 

48-51 

51a 

51 b 

52 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29. 2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Fourth Revised Sheet No. 2 
Superseding 

Third Revised Sheet No. 2 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

INDEX 

I (Continued) I 
Sheet 1 

I 
No. 

TEMPORARY VOLUMETRIC LIMITATIONS AND CURTAILMENT PROVISIONS 
RELATING TO ALL RATE SCHEDULES 53-56 

- I 
1 GENERAL TERMS. CONDITIONS. RULES AND REGULATIONS 1 

Section No. 
1.2 Commission's & Company's Rules and Regulations 

Approvals for Subdivision Prior to Distribution Mains 
Application for Service 
Company's Right to Defer Service 
Access to Premises 
Right-of-way 
Turning on Gas 
Assignment of Contract 
Extension of Distribution Main 
Extension of Service Lines 
Request from High-Pressure Lines 
Company Obligation to Restore Property 
Protection of Company's Property 
Customer Liability 
Customer With More than One Meter 
Meter Testing and Measurement of Natural Gas 
Quality 
Possession of Gas and Warranty of Title 
Force Majeure 
Reconnection of Service 
Customer Deposits 
BiliinglPayment 
Late Payment Penalty 
Returned Check Fee 
Bill Adjustment and Monitoring of Customer Usage 
Budget Plan 
Changes in Contracted Volumes 
Transfers Between Rate Schedules 
Operating Information and Estimates 
Seasonal Curtailment of Service 
Customer Bill Format and Content 
Customer Bill Format for EAP Customers 
Sales Agreement 
Theft of Service 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Third Revised Sheet No. 3 
Superseding 

Second Revised Sheet No. 3 
:OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

INDEX 

(Continued) 

Sheet 
No. - 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS APPLICABLE TO 
DELIVERY SERVICE RATE SCHEDULES ONLY 
Section No. 

1 Deliveries of Customer-Owned Gas 89 
2 Authorized Daily Volume 89 
3 Interruption 90 
4 Suspension of Deliveries During Gas Supply Emergencies 90 
5 Banking and Balancing Service 91-92 
6-7 Heat Content Adjustment 92-93 
8 Measurement at Point(s) of Receipt with an Interstate Pipeline 93 
9 Quality of Gas Delivered to Company 93 
10 Billing 93 
11 Addition and Replacement of Facilities 94 
12 Warranty of Title 94 
13 Charges for Third Party Services 94 
14 Provision for Human Needs 95 
15 Delivery Service Agreement 95 

SERVICE AGREEMENTS 96-98 

GLOSSARY 99-1 00 

DATE OF ISSUE: September 10,2007 

Issued by: Herbert A. Miller, Jr. 

DATE EFFECTIVE: August 29,2007 

President 

lssued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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COLUMBIA GAS OF KENTUCKY, INC. 

Original Sheet No. 4 
P.S.C. Ky. No. 5 

RESERVED FOR FUTURE USE 

DATE OF ISSUE: June 1, 1993 

Issued by: /71 /J ~-
~v /~/~~ 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

SEP 11993 

PURSUANT TO 807 KAR 5:011 • 
, SECTION 9 (1) 

BY: J~<.U:t/Q, 
PUBLIC SERVICE tOMMISSION MANAGER 

DATE EFFECTIVE: September 1 , 1993 

Vice President - Regulatory Services 
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Seventy Ninth Revised Sheet No. 5 
Superseding 

Seventy Eighth Revised Sheet No. 5 

CURRENTLY EFFECTIVE BILLING RATES 

SALES SERVICE 

?ATE SCHEDULE GSR 
Customer Charge per billing period 
Delivery Charge per Mcf 

WTE SCHEDULE GSO 
2ommercial or Industrial 
Customer Charge per billing period 
Delivery Charqe Der Mcf - 
First 50 Mcf or less per billing period 
Next 350 Mcf per billing period 
Next 600 Mcf per billing period 
Over 1,000 Mcf per billing period 

?ATE SCHEDULE IS 
2ustomer Charge per billing period 
lelivery Charge per Mcf 

First 30,000 Mcf per billing period 
Over 30,000 Mcf per billing period 

=irm Service Demand Charge 
3emand Charge times Daily Firm 
4olurne (Mc9 in Customer Service Agreen 

RATE SCHEDULE IUS 

Customer Charge per billing period 
Delivery Charge per Mcf 
For All Volumes Delivered 

lent 

Base Rate 
Charne 

$ 

9.30 
1.871 5 

23.96 

1.871 5 
1.8153 
1.7296 
1.5802 

547.37 

0.5467 
0.2905 

255.00 

0.5905 

Total 
Gas Cost Adjustment?' Billing 
Demand 

$ 

1.2355 

1.2355 
1.2355 
1.2355 
1.2355 

6.5675 

1.2355 

Commodity 
$ 

2.3762 

2.3762 
2.3762 
2.3762 
2.3762 

2.3762 
2.3762 

2.3762 

- Rate 
$ 

9.30 
5.4832 

23.96 

5.4832 
5.4270 
5.3413 
5.1919 

547.37 

2.9229 
2.6667 

6.5675 

255.00 

4.2022 

- I/ The Gas Cost Adjustment, as shown, is an adjustment per Mcf determined in accordance with the 
"Gas Cost Adjustment Clause" as set forth on Sheets 48 through 51 of this Tariff. The Gas Cost 
Adjustment applicable to a customer who is receiving service under Rate Schedule GS or IUS and 
received service under Rate Schedule SVGTS shall be $6.4435 per Mcf only for those months of 
the prior twelve months during which they were served under Rate Schedule SVGTS 
IS Customers may be subject to the Demand Gas Cost, under the conditions set forth on Sheets 
14 and 15 of this tariff. 

21 

DATE OF ISSUE: August 27,2009 

ISSUED BY: Herbert A, Miller, Jr. 

DATE EFFECTIVE: August 27,2009 
September 2009 Billing Cycle 

President 

Issued by authority of an Order of the Public Service Commission in Case No. 2009-00313 dated August 
18,2009 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/27/2009

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Seventy Fifth Revised Sheet No. 6 
Superceding 

Seventy Fourth Revised Sheet No. 6 

CURRENTLY EFFECTIVE BILLING RATES 

(Continued) 

Base Rate 
TRANSPORTATION SERVICE Charge 

$ 

?ATE SCHEDULE SS 
Standby Service Demand Charge per Mcf 
lemand Charge times Daily Firm 
Jolume (Mcf) in Customer Service Agreement 
Standby Service Commodity Charge per Mcf 

?ATE SCHEDULE DS 

qdministrative Charge per account per billing period 

Customer Charge per billing period ' 
Customer Charge per billing period (GDS only) 
Customer Charge per billing period (IUDS only) 

Delivew Charae per Mcf' 

First 30,000 Mcf 0.5467 
Over 30,000 Mcf 0.2905 
- Grandfathered Delivery Service 

First 50 Mcf or less per billing period 
Next 350 Mcf per billing period 
Next 600 Mcf per billing period 
All Over 1,000 Mcf per billing period 

- Intrastate Utility Delivery Service 
All Volumes per billing period 

Banking and Balancing Service 
Rate per Mcf 

RATE SCHEDULE MLDS 

Administrative Charge per account each billing period 
Customer Charge per billing period 
Delivery Charge per Mcf 
Banking and Balancing Service 

Rate per Mcf 

Total 
Gas Cost Adjustment?' Billing 
Demand Commodity 

$ $ $ 

6.5675 6.5675 
2.3762 2.3762 

0.0208 

0.0208 

55.90 

547.37 
23.96 

255.00 

0.5467 
0.2905 

1.871 5 
I .8153 
1.7296 
I .5802 

0.5905 

0.0208 

55.90 
200.00 
0.0858 

0.0208 

- I/ The Gas Cost Adjustment, as shown, is an adjustment per Mcf determined in accordance with the 
"Gas Cost Adjustment Clause" as set forth on Sheets 48 through 51 of this Tariff. 

- 2/ Applicable to all Rate Schedule DS customers except those served under Grandfathered Delivery 

DATE OF ISSUE: August 27,2009 

ISSUED BY: Herbert A. Miller, Jr. 

DATE EFFECTIVE: August 27,2009 
September 2009 Billing Cycle 

President 

Issued by authority of an Order of the Public Service Commission in Case No. 2009-00313 dated August 
18,2009 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/27/2009

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Sixty Seventh Revised Sheet No. 7 
Superseding 

Sixty Sixth Revised Sheet No. 7 

THIS SHEET RESERVED FOR FUTURE USE 

COLUMBIA GAS OF KENTUCKY, INC. P S C  Ky No 5 

CURRENTLY EFFECTIVE BILLING RATES 

(Continued) 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

ISSUED BY: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Thirty Sixth Revised Sheet No. 7a 
Superseding 

Thirty Fifth Revised Sheet No. 7a 

RATE SCHEDULE SVGTS 

General Service Residential 

Customer Charge per billing period 
Delivery Charge per Mcf 

General Service Other - Commercial or Industrial 

Customer Charge per billing period 
Delivery Charge per Mcf - 

First 50 Mcf or less per billing period 
Next 350 Mcf per billing period 
Next 600 Mcf per billing period 
Over 1,000 Mcf per billing period 

Intrastate Utilitv Service 

Customer Charge per billing period 
Delivery Charge per Mcf 

Actual Gas Cost Adiustment " 

For all volumes per billing period per Mcf 

Rate Schedule SVAS 

Balancing Charge - per Mcf 

Billing Rate 
$ 

9.30 
1.871 5 

23.96 

1.871 5 
1.81 53 
I .7296 
1.5802 

255.00 
$0.5905 

($2.7108) 

$1.0976 

I /  The Gas Cost Adjustment is applicable to a customer who is receiving service under Rate Schedule 
SVGTS and received service under Rate Schedule GS or IUS for only those months of the prior twelve 
months during which they were served under Rate Schedule GS or IUS. 

DATE OF ISSUE: August 27,2009 

ISSUED BY: Herbert A. Miller, Jr. 

DATE EFFECTIVE: August 27,2009 
September 2009 Billing Cycle 

President 

Issued by authority of an Order of the Public Service Commission in Case No. 2009-00313 dated August 
18,2009 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/27/2009

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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COLUMBIA GAS OF KENTUCKY, INC. 

Original Sheet No. 8 
P.S.C. Ky. No. 5 

GENERAL STATEMENT OF TERRITORY SERVED 
BY COLUMBIA GAS OF KENTUCKY, INC. 

APPLICABLE TO ALL RATE SCHEDULES 

The service area of Company includes the following Kentucky communities: 

Ashland Greenup Raceland 
Bellefonte Hindman Ravenna 
Catlettsburg Inez Russell 
Cynthiana Irvine South Williamson 
Flatwoods Lexington Versailles 
Foster Louisa Warfield 
Frankfort Maysville Washington 
Fullerton Midway Winchester 
Georgetown Mt. Sterling Worthington 
Germantown Paris 

and rural communities and areas served by Company in the Kentucky counties of: 

Bath 
Bourbon 
Boyd 
Bracken 
Carter 
Clark 
Clay 
Estill 
Fayette 
Floyd 
Franklin 
Greenup 

DATE OF ISSUE: June 1, 1993 

Issued by: ~ J1 
~v/~ 

Harrison 
Jessamine 
Johnson 
Knott 
Lawrence 
Lee 
Letcher 
Lewis 
Madison 
Magoffin 
Martin 
Mason 

Menifee 
Montgomery 
Morgan 
Nicholas 
Owsley 
Pendleton 
Perry 
Pike 
Robertson 
Scott 
Woodford 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

SEP 11993 

PURSUANT TO 807 KAR 5:011 • 
SECTION 9 ( 1) 

BY: fl?':~~~{(_~ 
PUB~MM!S~iOH Mi1NAC2R 

DATE EFFECTIVE: September 1, 1993 

Vice President - Regulatory Services 
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P.S.C. Ky. No. 5 

COLUMBIA GAS OF KENTUCKY, INC. 

DATE OF ISSUE: June 1 , 1993 

Issued by: 

ORIGINAL SHEET NOS. 9 and 10 
RESERVED FOR FUTURE USE 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

SEP 11993 

PU~SUANT TO 807 KAR 5:011, 
SECTION 9 ( 1) 

BY: Jf!?,,,..~_..~,/k 
PUBLIC 'SERVICE tOMMISSION MANAGs:l 

DATE EFFECTIVE: September 1, 1993 

Vice President • Regulatory Services 
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Sixth Revised Sheet No. 11 
Supersedinc 

Fifth Sheet No. 11 
>OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

GENERAL SERVICE (GS) AND GENERAL PROPANE SERVICE (GPS) 

SALES SERVICE RATE SCHEDULES 

APPLICABILITY 

Entire service territory of Company. See Sheet 8 for a list of communities. 

AVAILABILITY OF SERVICE 

Available to residential, commercial and industrial sales service customers. 

See Sheet Nos. 53 through 56 for Temporary Volumetric Limitations and Curtailment provisions. 

BASE RATES 

Residential 
Customer Charge per billing period 
Delivery Charge per Mcf 

Qmmerc'al or Industrial 
C~stomer Charge uer billina ueriod 

@ $9.30 
@ $1.871 5 per Mcf 

- .  - 
Delivery chargeper Mcf - 

First 50 or less Mcf per billing period @ $1.8715 per Mcf 
Next 350 Mcf per billing period @ $1.8153 per Mcf 
Next 600 Mcf per billing period @ $1.7296 per Mcf 
Over 1,000 Mcf per billing period @ $1.5802 per Mcf 

MINIMUM CHARGE 

The minimum charge per billing period shall be the applicable Customer Charge. If the meter reading or 
calculated consumption for the billing period is greater than zero then the minimum charge shall be 
increased by the Delivery Charge for a minimum of one Mcf per billing period. 

GAS COST ADJUSTMENT 

Gas sold under this rate schedule and rates as prescribed herein are subject to a Gas Cost Adjustmen 
as stated on currently effective Sheet Nos. 48 through 51 of this tariff which are hereby incorporated intc 

I 
this rate schedule. 

I The charges set forth herein, exclusive of those pertaining to the minimum charge, shall be subject to : 
Gas Cost Adjustment, as shown on Sheet 5 of this tariff. 

1 RIDER FOR NATURAL GAS RESEARCH & DEVELOPMENT 

Volumes delivered to customers under this rate schedule are subject to a Rider for Natural Gas 
Research and Development as stated on Sheet No. 51c. 

DATE OF ISSUE: September 10,2007 

Issued by: Herbert A Miller, Jr. 

DATE EFFECTIVE: August 29,2007 

President 

lssued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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• COLUMBIA GAS OF KENTUCKY, INC. 

Third Revised Sheet No. 12 
Superseding 

Second Sheet No. 12 

P.S.C. Ky. No. 5 

GENERAL SERVICE {GS) AND GENERAL PROPANE SERVICE (GPS) 

RATE SCHEDULES 

{Continued) 

WEATHER NORMALIZATION ADJUSTMENT 

Gas sold to Residential and Commercial Customers under this rate schedule is subject to a Weather 
Normalization Adjustment as stated on currently effective Sheet No. 51 a of this tariff which is hereby 
incorporated into this rate schedule. 

ENERGY ASSISTANCE PROGRAM SURCHARGE 

Gas sold to Residential Customers under this rate schedule and rates prescribed herein is subject to 
a Energy Assistance Program Surcharge as stated on currently effective Sheet No. 51 b of this tariff 
which is hereby incorporated into this rate schedule. 

LOCAL FRANCHISE FEE ORT AX 

The above rates and minimum charge are subject to Local Franchise Fee or Tax as set forth on 
Sheet No. 52. 

• LATE PAYMENT PENALTY 

Refer to the General Terms, Conditions, Rules and Regulations, Section 25. 

OTHER PROVISIONS 

Where a Customer has installed a gas light(s) for continuous street or outdoor lighting in lighting 
devices approved by Company and the gas used by such light{s) is unmetered, the gas consumed by 
such light(s) shall be assumed to be two thousand (2,000) cubic feet per month when the Btu/hour 
input rating for such light(s) is 2,700 or less. For each additional 1,350 Btu/hour input or fraction 
thereof, the assumed consumption shall be increased by one thousand (1,000) cubic feet per month. 
Such assumed consumption shall be billed under the rates contained herein or, if in combination with 
metered usage under this rate schedule, shall be added to the Customer's metered usage and the 
total billed under the rates contained herein. 

_c r=NERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

Service furnished under this rate schedule is subject to Company's Rules and Regulations and to all 
applicable rate schedules. 

ss~ied by: 

:>lJBUC SERvlCi:. COMMISSIO~ 
'.)F KENTUCKY 

EFFECTl\/F 

MAR {I ! ,;[l:n 

;J by aut ority of an Order of the Public Service Cornn, :o~iu1, in Case No. 2002-00145 dated 
).~ .:mber 13, 2002 
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Second Revised Sheet No. 13 
Superseding 

First Sheet No. 13 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No 5 

INTERRUPTIBLE SERVICE (IS) 

SALES SERVICE RATE SCHEDULE 

I APPLICABILITY 

Entire service territory of Company. See Sheet No. 8 for a list of communities. 

I AVAILABILITY OF SERVICE 

I This interruptible sales service rate schedule is available in the territory served by Company to any 
Customer having normal annual usage of not less than 25,000 Mcf at any location when: 

(1) Company's existing facilities are sufficient to provide the quantities of gas requested by said 
Customer, and 

(2) Customer executes a Sales Agreement for the purchase of: 

(a) a specified Daily Firm Volume, contracted for under Firm Service, which shall be 0 - 
100% of the Customer's Maximum Daily Volume requirements, and 

(b) a specified Daily lnterruptible Volume, and 

I (c) Customer has signed a statement acknowledging the fact that its service, not specified in 
(a) above, is subject to interruption and that Customer is aware that Company has no 
obligation to serve during times of interruption. 

See Sheet Nos. 53 through 56 for Temporary Volumetric Limitations and Curtailment provisions. 

CHARACTER OF SERVICE 

Firm Sewice -The Daily Firm Volume of Customer will be contracted for by Company from its 
supplier(s) and no curtailment of this firm volume is planned, considering availability thereof from its 
supplier(s). However, in the event of emergencies, shortages of gas, or force majeure, Company 
reserves the right to curtail the Daily Firm Volume of Customer without incurring any liability for any 
loss, cost, damage, injury or expenses that may be sustained by Customer by reason of any such 
curtailment. It is understood that Company's primary obligation is to its domestic markets. 

The Daily lnterruptible Volume shall be on an interruptible basis only and Company shall have the 
right to interrupt deliveries of gas hereunder whenever, and to the extent needed, such action is, in its 
sole judgment, necessary to protect the Maximum Daily Volume of delivery currently contracted for by 
Company, as available from its supplier(s) or to protect the integrity of Company's natural gas 
distribution system. The Company shall give the Customer as much advance notice as possible 01 
interruption hereunder. It is understood that the Company will not include in any contractua' 
commitment with its supplier(s) any volumes required to supply Customer's Daily lnterruptible 
Volume. 

Customer may enter into a full sales agreement with the Company under this rate schedule, with the 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Seventh Revised Sheet No. 14 
Superseding 

Sixth Revised No. 14 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

INTERRUPTIBLE SERVICE (IS) 

RATE SCHEDULE 

1 (Continued) I 
CHARACTER OF SERVICE (continued) 

provision that the Customer may not concurrently contract with the Company for Delivery Service under 
Rate DS. The full sales agreement is subject to a minimum contract period of one (1) year as set forth in 
the General Tens ,  Conditions, Rules and Regulations, Section 34. 

BASE RATES 

Customer Charae 
$547.37 per billing period 

I Deliverv Charae oer Mcf - 
First 30,000 Mcf per billing period 
Over 30,000 Mcf over billing period 

@ $0.5467 per Mcf 
@ $0.2905 per Mcf 

( MINIMUM CHARGE 

I The minimum charge each billing period for gas delivered or the right of the Customer to receive same 
shall be the sum of the Customer Charge of $547.37, plus the Customer Demand Charge as contracted 
for under Firm Service. (Daily Firm Volume as specified in the Customer's service agreement multiplied by 
the demand rate (See Sheet No. 5). I 

I In the event of monthly, seasonal or annual curtailment due to gas supply shortage, the demand charge 
shall be waived when the volume made available is less than 120% of the Daily Firm Volume multiplied by 
thirty (30). In no event will the minimum charge be less than the Customer charge. I 
If the delivery of firm volumes of gas by Company is reduced, due to peak day interruption in the delivery 
of gas by Company or complete or partial suspension of operations by Customer resulting from force 
maieure, the Minimum Charge shall be reduced in direct proportion to the ratio which the number of days 
of curtailed service and complete or partial suspension of customer's operation bears to the total number 
of davs in the billina oeriod. Provided. however, that in cases of Customer's force maieure. the Minimum 
~ h a r i e  shall not bereduced to less than the Customer Charge. 

RIDER FOR NATURAL GAS RESEARCH & DEVELOPMENT 

I Volumes delivered to customers under this rate schedule are subect to a Rider for Nat~ra l  Gas 
Research and Development as stated on Sl~eet No. 51c. I 

I GAS COST ADJUSTMENT 

Except as otherwise provided herein, gas sold under this rate schedule and rates as prescribed herein are 
subject to the Gas Cost Adjustment, including the Commodity and Demand components, as stated on 
currently effective Sheet Nos. 48 through 51 herein, which are hereby incorporated into this rate schedule. 

I For a Customer who enters into a full sales agreement under this rate schedu e aher September 1, 1995 
the Gas Cost Adjustment shall consist of the Expected Commooity Cost of Gas, as defined n 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Fourth Revised Sheet No. 15 
Superseding 

Third Revised Sheet No. 15 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 
L 

INTERRUPTIBLE SERVICE (IS) 

RATE SCHEDULE 

I (Continued) 

GAS COST ADJUSTMENT (Continued) 

paragraph 1 (a) of Sheet No. 48 herein, and shall not be adjusted to reflect the supplier Refund 
Adjustment (RA), the Actual Cost Adjustment (ACA), or the Balancing Adjustment (BA) for a period of one 
year from the effective date of the Customer's agreement. At the end of that one-year period, any gas 
purchased by the Customer under that agreement shall be subject to the Commodity Cost of Gas, 
including all appropriate adjustments, as defined in Sheet Nos. 48 and 49. 

I Gas Sales purchased under this rate schedule that are within the Customer's specified Daily Firm Volume 
as contracted for under Firm Service are subject to the Commodity Cost of Gas, including all appropriate 
adjustments, as stated on currently effective Sheet Nos. 48 through 51 herein. 

I The charges set forth herein, exclusive of those pertaining to Customer charges, shall be subject to a Gas 
Cost Adjustment as shown on Sheet No. 5 of this tariff. 

I LOCAL FRANCHISE FEE OR TAX 

I The monthly bill to Customers served under this rate schedule is subject to the Local Franchise Fee or 
Tax as set forth on Sheet No. 52. 

( LATE PAYMENT PENALTY 

1 Refer to the General Terms, Conditions, Rules and Regulations, Section 25. 

PENALTY CHARGE FOR FAILURE TO INTERRUPT 

On any day when Customer has been given timely notice by Company to interrupt, any quantity of gas taken 
in excess of the quantity specified to be made available on that day shall be subject to a charge of twenty- 
five dollars ($25) per Mcf for all volumes taken in excess of one hundred three percent (103%) of the 
volumes specified to be made available on such day by Company. The penalty charge for failure to interrupl 
shall be in addition to the charges specified in this rate schedule. Customer shall be liable for any personal 
injuty or damage to the property of Company or third parties which results from Customer's failure tc 
interrupt, and Customer indemnify and hold Company harmless with respect to such injuries or 
damages. 

PAYMENT FOR UNAUTHORIZED TAKES 

Gas taken on any day in excess of one hundred three percent (103%) of the specified Maximum Daily 
Volume set forth in the Sales Agreement shall constitute unauthorized takes unless prior approval f o ~  
additional volumes has been granted by Company. The sum of all such unauthorized takes in a billins 
month shall be billed at the rate of twenty-five dollars ($25) per Mcf for gas so taken. Payment for sucP 
unauthorized takes shall be in addition to the charges specified in this rate schedule. Customer 

DATE OF ISSUE: September 10,2007 

Issued by: Herbert A. Miller, Jr. 

DATE EFFECTIVE: August 29,2007 

President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29,2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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.;;--.... 

COLUMBIA GAS OF KENTUCKY, INC. 

INTERRUPTIBLE SERVICE (IS) 
RATE SCHEDULE 

(Continued) 

PAYMENT FOR UNAUTHORIZED TAKES (Continued) 

Second Revised Sheet No. 16 
Superseding 

First Sheet No. 16 
P.S.C. Ky. No. 5 

shall be liable for any personal injury or damage to the property of Company or third parties which 
results from Customer's unauthorized takes, and shall indemnify and hold Company harmless with 
respect to such injuries or damages. Company reserves the right, for good cause shown, to waive 
the penalty payment of twenty-five dollars ($25) per Mcf for unauthorized takes. Should Customer 
wish to take gas in excess of its authorized Maximum Daily Volume and avoid penalty payment, 
Customer shall request permission for a specified volume from Company at least twenty - four (24) 
hours in advance of the beginning of the day such volumes are needed. Company reserves the right 
to grant permission to Customer giving less than twenty - four (24) hour advance notice for a specified 
volume from Company. 

RE-ENTRY FEE 

Company will impose a Re-entry Fee, subject to Commission approval, for any IS Customer who has 
terminated tariff service and wishes to reestablish service within twelve months of termination. The 
Re-entry Fee will be equivalent to the charges Company incurred to make firm service available to 
Customer. Upon showing of good cause, Company may waive this fee. 

AVAILABILITY OF EXCESS GAS 

In the event Customer shall desire to purchase on any day gas in excess of Customer's specified 
Maximum Daily Volume, Customer shall inform Company and if Company is able to provide such 
excess gas required by Customer, Company shall make such excess gas available at the Base Rate 
Commodity Charge plus applicable gas cost. 

If such excess gas cannot be made available to Customer from Company's own operations, Company 
may, on advance notice from Customer received twenty-four (24) hours prior to the beginning of the 
day the excess gas is needed, comply with such request to the extent that excess gas is temporarily 
available from Company's gas supplier(s). Such excess volume taken shall be paid for at Company's 
supplier's appropriate excess rate plus Company's Base Rate Commodity Charge. 

When Customer has been notified to interrupt deliveries, Customer may request excess gas and to the 
extent gas can be obtained from Company's supplier, Customer shall pay the Company's supplier's 
appropriate ex.cess rate plus ~ompany's base rate commodity charge for all such volu~eRVie! Ci IAMISSION 
would otherwise not be available. OF KENTUC y 

MEASUREMENT BASE 
EFFECTIV 

Refer to the General Terms, Conditions, Rules and Regulations, Section 17. I., .... ' ~ 1 .• " , .. ·; v· ,,·, .. . , . ., "" 
GENERAL TERMS. CONDITIONS, RULES AND REGULATIONS PURSUANT TO 807 KA 5:01 l 

Sf"T ' Ser~ice furnished under this rate schedule is subject to Company's Rules and R~lati~~/(~1/.~ f... 
apphcable rate schedules. __ :_ _ IJ_ - • • 

., .• ""' •• ;fSSION 
DATE OF ISSUE: November 10, 1994 DATE EFFECTIVE: November 1, 1994 

Issued by: K. I. Shroyer Vice President • Regulatory Services 

Issued by authority of an Order of the Public Service Commission in Case No. 94-179, dated November 1, 
1994. 
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First Revised Sheet No. 17 
Superseding 

Original Sheet No. 17 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 
I 

STANDBY SERVICE (SS) 
RATE SCHEDULE 

APPLICABILITY 

Entire service territory of Company. See Sheet No. 8 for a list of communities. 

AVAILABILITY OF SERVICE 

This rate schedule is available to any Customer throughout the territory Served by Company 
provided: 

(1) Customer is taking service under Rate Schedule DS (including GDS and IUDs) or MLDS, 
(2) Customer has executed a Delivery Service Agreement or an Addendum to its Delivery 

Service Agreement providing for the purchase of a specified level of Standby Service 
volumes, 

(3) The Company's distribution facilities have sufficient capacity and the Company has 
adequate gas supply to provide the quantities of gas requested by the Customer, and 

(4) Gas sold under this Rate Schedule shall not be resold or used off the Customer's 
premises. 

See Sheet Nos. 53 through 56 for Temporary Volumetric Limitations and Curtailment provisions. 

CHARACTER OF SERVICE 

The Standby Service volume of Customer will be contracted for by Company from its supplier(s) 
and no curtailment of this firm volume is planned, considering availability thereof from its 
supplier(s). However, in the event of emergencies, shortages of gas, or force majeure, company 
reserves the right to curtail the Standby Service volume of Customer without incurring any liability 
for any loss, cost, damage, injury or expenses that may be sustained by Customer by reason of 
any such curtailment. It is understood that the Company's primary obligation is to its domestic 
markets. 

I The Company retains the right to refuse the requested Standby Service volume if the Company 
determines, in its sole discretion, that it does not have adequate gas supplies or transportatior 
capacity to provide the service over the life of the contract. 

I STANDBY SERVICE RATES 

I Demand Charge - The Standby Service volume is subject to the Standby Service Demanc 
Charge as shown on Sheet No. 6. 

I Commodity Charge - All Standby Service volumes delivered to Customer under this rate 
schedule that are within the Customer's specified Standby Service volume under this rate 
schedule will be billed at the Commodity Cost of Gas, including all appropriate adjustments, as 
stated on Sheet No. 6 of this tariff. I 

I Customer shall also pay the applicable delivery charge on all Standby Service volumes delivered 
as shown on Sheet No. 6. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29.2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Second Revised Sheet No. 18 
Superseding 

First Revised Sheet No. 18 
:OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. t 

STANDBY SERVICE (SS) 
RATE SCHEDULE 

(Continued) 
~ ~ ~ ~ ~ - ~ - - - ~ - ~ ~ - ~  ~~~~~~~-~ ~~ 

LOCAL FRANCHISE FEE OR TAX 

The monthly bill to Customers sewed under this rate schedule is subject to the local Franchise 
Fee or Tax as set forth on Sheet No. 52. 

LATE PAYMENT PENALTY 

Refer to the General Terms, conditions, Rules and Regulations, Section 25. 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

Service furnished under this rate schedule is subject to Company's Rules and Regulations and tc 
all applicable rate schedules. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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P.S.C. Ky. No. 5 

COLUMBIA GAS OF KENTUCKY, INC. 

FIRST REVISED SHEET NOS. 19 THROUGH 21 
RESERVED FOR FUTURE USE 

(C) Change 

DATE OF ISSUE: November 10, 1994 

Issued by: 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

NOV 01 E,94 

PURSUANT TO 807 KAR 5:011. 
SECTION 9 ( 1) 

BY·' ~~ ORECl'CitiES & !&ARCH llV. 

DA TE EFFECTIVE: November 1, 1994 

Vice President - Regulatory Services 

c 
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Seventh Revised Sheet No. 22 
Superseding 

Sixth Revised Sheet No. 22 
>OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

INTRASTATE UTILITY SALES SERVICE (IUS) 
RATE SCHEDULE 

APPLlCABlLlTY 

Entire service territory of Company. See Sheet No. 8 for a list of communities. 

AVAILABILITY OF SERVICE 

Available for service to intrastate utilities purchasing gas for resale for consumption solely within the 
Commonwealth of Kentucky when: 

(1) Company's existing facilities have sufficient capacity and gas supply to provide the quantities of 
gas requested by said Customer, and 

(2) Customer has executed a Sales Agreement with Company specifying, among other things, a 
Maximum Daily Volume. 

CHARACTER OF SERVICE 

Gas delivered by Company to Customer under this rate schedule shall be firm and shall not be 
subject to curtailment or interruption, except as provided in Section 32 of the General Terms, 
Conditions, Rules and Regulations. 

BASE RATE 

Customer Charge per billing period $255.00 
Delivery Charge per Mcf - 

For all gas delivered each billing period $0.5905 per Mcf. 

MINIMUM CHARGE 

The minimum charge shall be the Customer Charge. 

GAS COST ADJUSTMENT 

Gas sold under this rate schedule and rates as prescribed herein are subject to a Gas Cost 
Adjustment as stated on currently effective Sheet Nos. 48 through 51, which are hereby incorporated 
into this rate schedule. 

The charges set forth herein, exclusive of those pertaining to the Customer Charge, shall be subject 
to a Gas Cost Adjustment as shown on Sheet No. 5 of this tariff. 

RIDER FOR NATURAL GAS RESEARCH & DEVELOPMENT 

Volumes delivered to customers under this rate schedule are subject to a Rider for Natural Gas 
Research and Development as stated on Sheet No. 51c. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

issued by authority of an Order of the Public Setvice Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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COLUMBIA GAS OF KENTUCKY, INC. 

INTRASTATE UTILITY SERVICE (IUS) 
RATE SCHEDULE 

f Con1inuedJ 

LATE PAYMENT PENALTY AND TERMINATION OF SERVICE 

First Revised Sheet No. 23 
Superseding 

Original Sheet No. 23 
P.S.C. Ky. No. 5 

A Late Payment Penalty of five percent (5%1 may be assessed, only once on any bill for rendered C 
services, if a Customer fails to pay bill by the due date shown on Customer's bill. Any payment C 
received will first be applied to the bill for service rendered. Additional penalty charges shall not C 
be assessed on unpaid penalty charges. 

If such failure to pay on the part of Customer continues for thirty (301 days after payment is due, 
Company may, after application to and authorization by the Commission, suspend further delivery 
of gas. This Late Payment Penalty may continue until authorization is received from the 
Commission to suspend deliveries. Company shall not be required to resume deliveries of gas 
until Customer has paid all amounts owed Company and has provided a cash deposit to secure 
payments of bills in an amount not to exceed two-twelfths (2/1 2) of Customer's estimated 
annual bill. 

If prior to the due date of payment, Customer in good faith disputes the bill in part or total, and 
pays to Company such amounts as it concedes to be correct, and at any time thereafter within 
ten ( 1 01 days of a demand made by Company, furnishes a surety bond in an amount and with 
surety satisfaction to Company, guaranteeing payment to Company of the amount ultimately 
found due upon such bills after a final determination which may be reached either by agreement 
or judgment of the courts, as may be the case, then Company shall not be entitled to suspend 
further delivery of gas unless and until default be made in the conditions of such bond. 

The period of time to be covered by the Sales Agreement shall be determined by agreement 
between Customer and Company, but shall not exceed twenty (20) years; provided, however, 
that where the Sales Agreement supersedes or cancels an existing contract, Company may 
require that the term of the Sales Agreement shall not be less than the unexpired portion of the 
term contained in the superseded or canceled contract. The initial term of the Sales Agreement 
executed by Customer under this rate schedule shall be for the period specified in the Sales 
Agreement, which shall continue in effect from year to year thereafter until canceled by either 
Customer or Company by giving written notice to the other no later than March 1 of any year 
that the agreement is to be terminated, effective November 1, of such year. 

In the event any portion of Customer's gas requirements is provided by Company from local 
sources, the depletion of such local sources of supply shall relieve Company from the obligation 
to deliver hereunder such portion of Customer's gas requirements; provided, however, that 
Customer shall have the right to extend its facilities to Company's nearest available source of 
adequate gas supply, in which even~tifPSQ\86il~ to continue service to Customer 
under this rate schedule. OF KENTUCKY 

EFFECTIVE 
(C) Change 

DATE OF ISSUE: November 10, 1994 
i.,.U V V .l lvv"'Y 

DATE EFFECTIVE: November 1, 1994 
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Original Sheet No. 24 
P.S.C. Ky. No. 5 

COLUMBIA GAS OF KENTUCKY, INC. 

MEASUREMENT BASE 

INTRASTATE UTILITY SERVICE UUS) 
RA TE SCHEDULE 

(Continued) 

Refer to the General Terms, Conditions, Rules and Regulations, Section 17. 

GENERAL TERMS. CONDITIONS. RULES AND REGULATIONS 

Service furnished under this rate schedule is subject to Company's Rules and Regulations and 
to all applicable rate schedules. 

DATE OF ISSUE: June 1, 1993 

Issued by: h fi 
~vi~ 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

SEP 11993 

PU[{ SU ANT TO S07 KAR 5:011 • 
SECTION 9 ( 1) 

BY: ~,z-~k., 
PUeuciERVic£ 0Mu1ss10H MANAG::R 

DATE EFFECTIVE: September 1, 1993 

Vice President - Regulatory Services 
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P.S.C. Ky. No. 5 

COLUMBIA GAS OF KENTUCKY, INC. 

FIRST REVISED SHEET NO. 26 
RESERVED FOR FUTURE USE 

(C) Change 

DATE OF ISSUE: November 10, 1994 

Issued by: 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

f\fOV 011894 

PURSUANT TO 807 KAR 5:011. 
SECTION 9 (1) 

BY·~~, 
CRClOA'.fu & RESEARCH DIV. 

DATE EFFECTIVE: November 1, 1994 

Vice President - Regulatory Services 

c 
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P .S.C. Ky. No. 5 

• COLUMBIA GAS OF KENTUCKY, INC. 

• 

• 

ORIGINAL SHEET NOS. 26 THROUGH 29 HAVE BEEN CANCELLED 
AND RESERVED FOR FUTURE USE . 

MAh';; i 1'1·' 

DATE OF ISSUE: January 30, 2003 

Issued by authority of an nn~-nf~~l.2.!~::.-r­
December 13, 2002 

Vice President 

in Case No. 2002-00145 dated 
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Third Revised Sheet No. 30 
Superseding 

Second Sheet No. 30 

COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Kv. No. 5 

SMALL VOLUME GAS TRANSPORTATION SERVICE 
(SVGTS) 

RATE SCHEDULE 

APPLICABILITY 

Entire service territory of Columbia Gas of Kentucky through March 31, 201 1. See Sheet No. 8 
for a list of communities. 

AVAILABILITY 

Available to any customer that meets the following requirements: 

(1) Customer must be part of a Marketer’s Aggregation Pool as the term is defined herein, 
and 

(a) The Aggregation Pool consists of either: (1) a minimum of 100 customers; or 
(2) a customer or group of customers with a minimum annual throughput of 
10,000 Mcf. The Aggregation Pool must be served by a single Marketer 
approved by Columbia; and the Marketer must have executed a Small Volume 
Aggregation Service agreement with Columbia; and, 

The Marketer must have acquired, or agreed to acquire, an adequate supply of 
natural gas of quality acceptable to Columbia, including allowances for (1) 
retention required by applicable upstream transporters; and (2) lost and 
unaccounted-for gas to be retained by Columbia. The Marketer must also 
have made, or have caused to be made, arrangements by which gas supply 
can be transported directly to specified receipt points on Columbia’s 
distribution system; and, 

(2) Customer has normal annual requirements of less than 25,000 Mcf at any delivery 
point, and 

(3) Customer is currently a customer under the GS, IN6 or IUS Rate Schedule or in the 
case of a new customer would be considered a GS customer. 

DATE OF ISSUE: November 21,2008 

ISSUED BY: Herbert A Miller, Jr. President 

DATE EFFECTIVE: November 7,2008 

Issued by authority of an Order of the Public Service Commission in Case No. 2008-001 95 dated 
November 7,2008 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
11/7/2008

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Fourth Revised Sheet No. 31 
Superseding 

Third Revised Sheet No. 31 
;OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

I 
SMALL VOLUME GAS TRANSPORTATION SERVICE 

(SVGTS) 
RATE SCHEDULE (Continued) 

CHARACTER OF SERVICE 

Service provided under this schedule shall be considered firm service. 

DELIVERY CHARGE 

The Delivery Charge shall be the Base Rate Charges for the applicable Rate Schedule as set 
forth below: 

General Service Residential 

Customer Charge per billing period $9.30 
Delivery Charge $1.8715 per Mcf 

General Service Other - Commercial or Industrial - 
Customer Charge per billing period $23.96 
First 50 Mcf or less per billing period $1.8715 per Mcf 
Next 350 Mcf per billing period $1.81 53 per Mcf 
Next 600 Mcf per billing period $2.7296 per Mcf 
Over 1,000 Mcf per billing period $1.5802 per Mcf 

Intrastate Utilitv Service 

Customer Charge per billing period $255.00 
Delivery Charge per Mcf $0.5905 

WEATHER NORMALIZATION ADJUSTMENT 

Volumes delivered to Residential and Commercial customers under this rate schedule are 
subject to a Weather Normalization Adjustment as stated on Sheet No. 51a. 

CUSTOMER ASSISTANCE PROGRAM SURCHARGE 

Volumes delivered to Residential customers under this rate schedule are subject to a Customel 
Assistance Program Surcharge as stated on Sheet No. 51 b. 

RIDER FOR NATURAL GAS RESEARCH DEVELOPMENT 

Volumes delivered to customers under this rate schedule are subject to a Rider for Natural Gas 

1 Research and Development as stated on Sheet No. 51c. 

DATE OF ISSUE: September 10.2007 DATE EFFECTIVE: August 29,2007 

ISSUED BY: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Second Revised Sheet No. 32 
Superceding 

Substitute First Revised Sheet No. 32 

a COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

SMALL VOLUME GAS TRANSPORTATION SERVICE 
(SVGTS) 

RATE SCHEDULE (Continued) 

ACTUAL GAS COST ADJUSTMENT 
Volumes delivered to all customers under this rate schedule are subject to the sum of the Refund 

Adjustment, SAS Refund Adjustment, Actual Cost Adjustment, Balancing Adjustment and Gas Cost 
Incentive Adjustment set forth on Sheet 48. A customer who is or has been receiving service under this 
tariff shall be responsible for this adjustment only for those months of the prior twelve months during 
which they were served under a sales service tariff. 

LOCAL FRANCHISE FEE OR TAX 

To the extent applicable, the above rates and charges are subject to Local Franchise Fee or 
Tax as set forth on Sheet No. 52. 

LATE PAYMENT PENALTY 

I 
Late payment penalties shall apply to service under this rate schedule as provided in the 

General Terms, Conditions, Rules and Regulations, Section 25. 

OTHER PROVISIONS 

Where a Customer has installed a gas light(s) for continuous street or outdoor lighting in 
lighting devices approved by Company and the gas used by such light(s) is unmetered, the gas 
consumed by such light(s) shall be assumed to be two thousand (2,000) cubic feet per month when the 
Btu/hour input rating for such light(s) is 2,700 or less. For each additional 1,350 Btu/hour input or 
fraction thereof, the assumed consumption shall be increased by one thousand (1,000) cubic feet per 
month. Such assumed consumption shall be billed under the agreement Customer has with Marketer 
for metered consumption and shall be added to the Customer's metered usage and the total billed 
according to the rates contained herein. 

I RIGHT OF REFUSAL 

Should Columbia be prohibited from assigning capacity, as specified in its Small Volume 
Aggregation Service Rate Schedule, for any reason whatsoever, including but not limited to directives 
from the Commission or any court having jurisdiction over said matters, Columbia shall have the right tc 
refuse to accept new small volume transportation customers under this rate schedule. 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

Service furnished under this Rate Schedule is subject to Columbia's General Terms, 
Conditions, Rules and Regulations applicable to all Rate Schedules. 

DATE OF ISSUE: April 12,2005 

ISSUED BY: Joseph W. Kelly 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00462 dated March 
29,2005 

DATE EFFECTIVE: April 1,2005 

President 
* 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
4/1/2005

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Third Revised Sheet No. 33 
Superseding 

Second Revised Sheet No. 33 

COLUMBIA GAS OF KENTUCKY, INC. P S C  Ky N o !  

SMALL VOLUME AGGREGATION SERVICE 
(SVAS) 

I RATE SCHEDULE 

APPLICABILITY 

Entire service territory of Columbia Gas of Kentucky through March 31, 201 1. See Sheet No. E 
for a list of communities. 

AVAILABILITY 

Available to Marketers certified to deliver natural gas, on a firm basis, to the Company's cit! 
gates on behalf of customers receiving transportation service under Columbia's Small Volumf 
Transportation Service Rate Schedule provided Marketer has an Aggregation Pool consisting of either 
(a) a minimum of 100 customers; or (b) a customer or a group of customers with a minimum annua 
throughput of 10,000 Mcf. Service hereunder allows Marketers to deliver to Company, on at 
aggregated basis, those natural gas supplies that are needed to satisfy the requirements of customer! 
participating in Columbia's small volume transportation service program. 

! 

I MARKETER CERTIFICATION 

Marketers will be certified by Columbia to offer supply of natural gas to customers choosin! 
service under Rate Schedule SVGTS provided they meet the following requirements: 

I. Satisfactory determination of adequate managerial, financial and technical abilities ti 
provide the service Marketer intends to offer; 

2. Satisfactory completion of a determination of credit worthiness by Columbia; 

3. Execution of a contract with Columbia for Small Volume Aggregation Service; 

4. Marketer agrees to accept assignment of upstream pipeline firm transportatioi 
services capacity (FTS) in an amount equal to the Marketer's Daily Deliver 
Requirement as defined herein; 

Marketer agrees to abide by the Code of Conduct as set forth herein; Columbia agree 
to abide by the Standards of Conduct as set forth herein; 

5. 

6. Marketer agrees to flow gas in accordance with the Marketer's Daily Deliver 
Requirement provided by Columbia. 

AGGREGATION POOL 

Marketers will be required to establish at least one Aggregation Pool for aggregation purposes 

DATE OF ISSUE: November 21,2008 

ISSUED BY: Herbert A Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2008-00195 dated 
November 7,2008 

DATE EFFECTIVE November 7,2008 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
11/7/2008

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Second Revised Sheet No. 34 
Superseding 

First Sheet No. 34 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

b 1 
I SMALL VOLUME AGGREGATION SERVICE I 

(SVAS) 
RATE SCHEDULE (Continued) 

I 
MARKETER CHARGE 

Each Marketer shall pay Columbia $0.05 per Mcf for all volumes delivered to the Marketer's 
Aggregation Pool during each billing month. 

BALANCING CHARGE I 
I Columbia will provide the Marketer with a Balancing Service on a daily and seasonal basis that 

balances the Marketer's Daily Demand Requirements and the consumption of the Marketer's 
Aggregation Pool. The Marketer shall pay Columbia a throughput-based Balancing Charge equal to the 
Purchased Gas Demand Cost less a credit for assigned capacity as set forth below. I 
I 

The Purchased Gas Demand Cost is the Demand Rate Component of Columbia's most recent 
Gas Cost Adjustment Clause report. The credit is the projected annual cost of assigned FTS capacity 
less estimated annual storage commodity costs (storage injection, withdrawal, shrinkage, and 
commodity transportation cost) divided by the estimated, annualized usage of customers served under 
Rate Schedule SVGTS. I 
I The charge set forth on Sheet No. 7a shall be calculated quarterly in accordance with 

Columbia's Gas Cost Adjustment Clause report. I 1 DAILY DELIVERY REQUIREMENT 

Columbia shall calculate the Daily Delivery Requirement for each Marketer's Aggregation Pool 
on or about the 20Ih of each month. The Daily Delivery Requirement shall be calculated by Columbia by 
determining the estimate of the normalized annual consumption of all Customers that will be in the 
Marketer's Aggregation Pool during the following month, and dividing that aggregate sum by 365. 
Columbia shall convert the quotient to a Dth basis using Columbia's annual average Btu Content, and 
shall adjust for Company Use and Unaccounted For. The resultant quantity shall be the Daily Delivery 
Requirement for each Marketer's Aggregation Pool. 

Columbia may reduce the Daily Delivery Requirement in the months of October, November and 
April to meet operation needs. Marketers are required to deliver gas supplies to Columbia at the 
Primary Firm City Gate Delivery Points designated in the Marketer's assigned firm transportation 
capacity on a daily basis, in an amount equal to the Daily Delivery Requirement of the Marketer's 
Aggregation Pool, unless directed otherwise by Columbia. In order to support reliable service on 
Columbia's system. Columbia may require the marketer to deliver gas to a secondary delivery point. I 

If, on any day, a Marketer delivers gas supply that is either greater or less than its Daily 
Delivery Requirement the Marketer will be charged a fee equal to 30% of the price reported in Platts 
Gas Daily in the Daily Price Survey titled "Prices of Spot Gas Delivered to Pipelines", under the column 
heading "Midpoint" for "Columbia Gas, Appalachia," adjusted for Columbia Gas Transmission 
Corporation's FTS Retainage, and commodity charges for the day in question, multiplied by the 
difference in Dth, plus a charge for all other costs incurred by Columbia that result from the Marketer's 
failt~rn tn rlnlivnr nas as rnnuirnrl inclirrlinn a nronnrtionatn share nf anv ninelinn nenaltins andlor costs 

DATE OF ISSUE: September 10.2007 DATE EFFECTIVE: August 29,2007 

ISSUED BY: Herbert A. Miller, Jr. President 

issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29.2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Second Revised Sheet No. 35 
Superseding 

First Revised Sheet No. 35 
:OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

SMALL VOLUME AGGREGATION SERVICE 
(SVAS) 

RATE SCHEDULE (Continued) 

DAILY DELIVERY REQUIREMENT (con’t) 

.esulting from efforts to increase or decrease gas supply on the system incurred by Columbia. These 
Fees and charges do not reflect the purchase or sale of gas and will not impact the volumes considered 
in the annual reconciliation. 

In addition to the fees and charges set forth in this rate schedule, on any day during which 
Columbia has a limitation or interruption in effect for transportation or interruptible customers, failure by 
Marketer to deliver according to the Daily Delivery Requirement will result in an additional penalty 
sharge to the Marketer equal to twenty-five dollars ($25) multiplied by the difference in Dth between the 
Marketer’s Daily Delivery Requirement and the Marketer’s actual deliveries on that day. 

ASSIGNMENT OF FIRM CAPACITY 

Columbia will assign a pro-rate chare of its firm contracted capacity under Columbia Gas 
Transmission Corporation’s Rate Schedule FTS, Columbia Gulf Transmission Corporation’s Rate 
Schedule FTS-1, Tennessee Gas Pipeline Rate Schedule FT-A, and Central Kentucky Transmission 
Rate Schedule FTS ( collectively “FTS” ). The Marketer agrees to accept assignment of said FTS in an 
amount equal to the Marketer’s Daily Delivery Requirement at Columbia’s city gate. 

Each month, when the Daily Delivery Requirement is determined for the following month, 
2olumbia will assign to the Marketers its prorata share of Columbia’s upstream FTS capacity for the 
marketer to use in the following month. Marketers that receive assigned FTS capacity by Columbia are 
subject to the terms and conditions of the tariffs of those pipeline companies on whose facilities 
capacity is assigned. 

Columbia may recall any FTS capacity assigned to Marketer pursuant to this rate schedule in 
order to assure reliable service to customers in any instance where a Marketer fails to deliver the Daily 
Delivery Requirement of its Aggregation Pool. 

Marketer shall provide the necessary assistance required to complete the mandatory firm 
capacity assignment transactions. 

0 DATE OF ISSUE: April 12,2005 DATE EFFECTIVE: April 1,2005 

ISSUED BY: Joseph W. Kelly President 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00462 dated March 
29,2005 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
4/1/2005

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Third Revised Sheet No. 36 
Superseding 

Second Revised Sheet No. 36 

(SVAS) 
RATE SCHEDULE (Continued) 

SCHEDULING DELIVERIES 

Marketers must schedule all daily deliveries using the Company’s nomination web site. 

ANNUAL IMBALANCE RECONCILIATION 

Once each year Columbia will reconcile each Marketer’s imbalance that has accumulated since 
the prior reconciliation by determining the difference between: ( 1  ) the Marketer’s deliveries to Columbia 
during the reconciliation period, adjusted for Btu value and Company Use and Unaccounted For gas, 
and, (2) the actual consumption of !he Marketer’s Aggregation Pool, inclusive of all adjustments 
applicable to the reconciliation period. 

If the reconciliation shows that the Marketer delivered more than what was consumed during the 
period, then Columbia will pay the Marketer for the excess deliveries. If the reconciliation shows that the 
Marketer delivered less than what was consumed during the period, then the Marketer will pay Columbia 
for the under deliveries. Columbia will perform the reconciliation, including associated payment or billing, 
in the month following the end of the reconciliation period. 

The price to be paid for gas to resolve any such imbalance will be the average price during the 
reconciliation period reported in PLATTS Inside FERC’s Gas Market Report in the monthly report titled 
“Prices of Spot Gas Delivered to Pipelines,” under the column heading “Index” for “Columbia Gas 
Transmission Carp., Appalachia”, adjusted for Columbia Gas Transmission Corporation’s F’TS Retainage, 
and commodity charges. 

The first reconciliation period shall be the eight-month period ending March 31, 2005. The second 
reconciliation period shall be the sixteen-month period ending .July 31, 2006. Thereafter, the reconciliation 
period shall end on July 31 of each year, except that, should the effective date of this tariff not continue 
past March 31, 201 1, the final reconciliation period will be an eight-month period ending on March 31, 
201 I. 

DATE OF ISSUE: November 21,2008 DATE EFFECTIVE: November 7,2008 

ISSUED BY: Herbert A Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2008-00195 dated 
November 7,2008 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
11/7/2008

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Second Revised Sheet No. 36a 
Superseding 

First Revised Sheet No. 36a 

SMALL VOLUME AGGREGATION SERVICE 
(SVAS) 

RATE SCHEDULE (Continued) 

SHEETS 36 a THROUGH 36 f ARE CANCELLED AND WITHDRAWN 

DATE OF ISSUE: April 12,2005 DATE EFFECTIVE: April 1,2005 

ISSUED BY: Joseph W. Kelly 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00462 dated March 
29,2005 

President 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
4/1/2005

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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First Revised Sheet No. 37 
Superseding 

Original Sheet No. 37 
SOLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

1 
I GENERAL TERMS, CONDITIONS, RULE AND REGULATIONS 

APPLICABLE TO 
SMALL VOLUME AGGREGATION SERVICE RATE SCHEDULE ONLY (Continued) 

CODE OF CONDUCT 

Each Marketer participating in Columbia’s Small Volume Gas Transportation Service program shall: 

1. Communicate to customers, in clear understandable terms, the customers’ rights and 
responsibilities. This communication shall include: (a) the Marketer’s customer service 
address and telephone number; (b) a statement describing the Marketer’s dispute 
resolution procedures; (c) a statement that the Marketer must provide the customer 
with thirty (30) days written notice prior to discontinuing service; and (d) notice that the 
program is subject to ongoing Commission jurisdiction. 

2. Provide in writing to customers pricing and payment terms that are clear and 
understandable. This should include an explanation for the customer to allow them to 
compare the offer to Columbia’s Gas Cost Adjustment rate exclusive of taxes and 
delivery charges. 

3. Accept any Columbia customer eligible for Rate Schedule Small Volume Aggregation 
Service that seeks to enroll, and offer at least one billing rate available to all eligible 
customers if Marketer is accepting newhenewed customers. 

4. Refrain from engaging in communications or practices with customers which are 
fraudulent, deceptive, or misleading; 

5. Deliver gas to Columbia on a firm basis on behalf of the Marketer’s participating 
customers. 

6. Undergo a credit evaluation, at the Marketer’s expense, to assure that the Marketer is 
sufficiently credit-worthy to protect against damages resulting from any failure to deliver 
gas. 

7. Provide customers a “regulatory out” provision in all contracts which allows contracts to 
be terminated without penalty should the small volume gas transportation program be 
terminated prior to the end of the contract. 

8. Provide Columbia and customers at least thirty (30) days notice prior to the end of the 
customer contract term of the Marketer’s intent to discontinue service to the customer. 

9. To the maximum extent possible attempt to resolve disputes between the Marketer 
and its customers. 
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10. No less than sixty (60) days and no more than ninety (90) days prior to the expiration of 
a contract that automatically renews for period of six (6) months or longer, the Marketer 
shall notify the customer of their right to renew, terminate or renegotiate the contract. 
Such notice shall include any proposed changes in the terms and conditions of the 
contract. 

If a Marketer fails to deliver gas in accordance with the requirements of the program, Columbia 
shall have the power, in its sole discretion, to suspend temporarily or terminate such Marketer’s 
participation in the program. If the Marketer is expelled from the program, customers in the Marketer’s 
Aggregation Pool shall revert to Columbia sales service, unless and until said customers join another 
Marketer Aggregation Pool. Upon termination of a Marketer, Columbia shall notify Marketer’s 
customers of the action and advise said customers that they have been returned to traditional sales 
service as of a date certain. The customers shall be informed of their opportunity to choose another 
Marketer and the options for enrollment. 

In the event Columbia seeks to suspend or terminate a Marketer from the program, Columbia 
shall first notify the Marketer of the alleged violations which merit suspension or termination. Such 
notice shall be in writing and sent ten business days prior to the suspension or termination. Copies of 
the notice will also be provided to the Commission. 

I CREDIT WORTHINESS 

Marketers will be evaluated to establish credit levels acceptable to Columbia. Marketers not 
meeting the necessary credit level will be required, at Columbia’s option, to provide additional security 
in the form of an irrevocable letter of credit, cash deposit, and/or appropriate guaranty to be certified. 

Marketers are required to provide the following information for evaluation: 

Most recent audited financial statements; 

Most recent annual report to shareholders, 1 OK or 1 OQ, if applicable; 

IRS Form 990 (for Non-Profit Corporations), if applicable; 

List of parent company and affiliates; 

Names, addresses, and telephone numbers of three (3) trade references; and 

Names, addresses, and telephone numbers of banking institution contacts. 

1. 

2. 

3. 

4. 

5. 

6. 
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The evaluation will be based on standard credit factors such as previous customer history, Dun 
& Bradstreet financial and credit ratings, trade references, bank information, unused line of credit, and 
financial information. Based on the number of standard credit factors met by the Marketer, Columbia 
will assign a dollar credit level range for each Marketer. Columbia shall have sole discretion to 
determine credit worthiness but will not deny credit worthiness without reasonable cause. 

A fee of $50 will be assessed for each evaluation. Columbia reserves the right to conduct 
further evaluations during the course of the program when information has been received by Columbia 
that indicates the credit worthiness of a Marketer may have deteriorated or that the Marketer’s program 
is exceeding the credit level range previously approved by Columbia. Columbia will review 
each Marketer’s program no less often than monthly, and will compare each Marketer’s program 
against its previously assigned credit level range. Columbia will reevaluate each Marketer’s overall 
credit worthiness on an annual basis. Marketers whose programs exceed the assigned credit level 
range will be required, at Columbia’s option, to provide additional security in the form of an irrevocable 
letter of credit, cash deposit, and/or appropriate guaranty in order to continue to participate in the 
program beyond the last established credit level or to enroll additional customers. If additional security 
is provided by a Marketer, Columbia will assign a new credit level range for the Marketer. 

I CUSTOMER ENROLLMENT PROCEDURES 

A customer may enroll by any one of the following means: written, telephone or internet. 

Written Enrollment 

Customers may enroll in the program by having the customer of record whose name is on the 
gas account execute a written consent form on a document supplied by the Marketer. A sample 
consent form is at the end of this section. At a minimum, the consent form is to indicate that the 
customer has a written agreement with the Marketer, desires to participate in this program, and 
authorizes the Marketer to obtain from Columbia Gas of Kentucky gas usage data on the customer’s 
account. The format of the consent form may be designed by the Marketer, but must include the 
information shown on the sample. 

The written agreement with the Marketer must state the terms and conditions covering the 
customer’s gas supply purchase in legible print and must include the following information: 

1. In clear understandable terms, the customer‘s rights and responsibilities. The Marketer’s 
customer service address and telephone number; a statement describing the Marketer’s 
dispute resolution procedures; a statement that the Marketer must provide the customer 
with 30 days written notice prior to discontinuing service. 
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Written Enrollment -Continued 

2. Written pricing and payment terms that are clear and understandable. 

3. Notification of the customer‘s right to terminate or renegotiate their gas supply contract. 

4. Notice that the Marketer will provide Columbia Gas of Kentucky and the customer at least 
30 days notice prior to the end of the customer contract term, if one exists, of the 
Marketer’s intent to discontinue service to the customer. 

5. A local or toll-free telephone number for customers to obtain information on their account 
and a method to resolve disputes with the Marketer. The Marketer shall provide a copy of 
the method to resolve disputes to Columbia Gas of Kentucky and the Kentucky Public 
Service Commission and the name and phone number of a contact person from the 
Marketer whom Columbia or the Commission may contact concerning customer 
complaints. 

Telephone Enrollment 

In the alternative, Marketers may telephonically enroll customers under the following conditions: 

1. While engaged in a telephone conversation with a potential customer, the Marketer must 
audio-tape in a date-stamped recording the complete conversation, including the following 
information; 

(a) the telephone conversation between the customer and Marketer is being recorded;. 

(b) the customer either: 

(1) has reviewed the terms and conditions of the Marketer’s offer and that the written 
terms and conditions constitute the entire agreement between the Marketer and the 
customer; or, 

(2) has reviewed orally with the Marketer the terms and conditions of the Marketer’s 
offer, and agrees to enroll in the program subject to the Marketer mailing the 
customer an enrollment confirmation letter containing the terms and conditions of 
the offer within three business days, and that the written terms and conditions 
constitute the entire agreement between the Marketer and the customer; 

(c) the customer wants to enroll with the Marketer; 

(d) the customer’s name; 

(e) the customer’s telephone number; 
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(f) the customer’s mailing address; 

(9) the customer’s Columbia Gas of Kentucky account number; and, 

(h) the appropriate enrollment cancellation period and a toll-free telephone number the 
customer may call to cancel enrollment: 

(1) For customers enrolled pursuant to 1 .(b) (1) the cancellation period is seven days 
from the date on which the customer in enrolled telephonically; or, 

(2) For customers enrolled pursuant to l.(b) (2) the Marketer must state that the 
Marketer will mail an enrollment confirmation letter containing the written terms and 
conditions to the customer and that the customer has seven days from receipt of 
the Marketer‘s confirmation letter to cancel enrollment. 

(3) The customer must be advised that if the contract is cancelled by the customer, 
the Marketer will provide the customer with a cancellation number. 

2. Following enrollment by telephone, the Marketer must mail to the customer at the address 
verified by the inquiry, a letter confirming the customer’s enrollment. This letter must 
contain a copy of the identical terms and conditions of the Marketer’s offer. The letter must 
also conspicuously inform the customer of the right to cancel enrollment by calling a 
prescribed toll-free number within seven business days of receiving said letter of 
confirmation, and must inform the customer that if the contract is canceled the Marketer 
will provide the customer with a cancellation number. 

Internet Enrollment 

As another alternative, Marketers may enroll customers via the Internet provided that the terms 
and conditions of agreement are publicly posted and accessible and include the information as set 
forth in Written Enrollment above. The terms of the electronic publicly posted Internet agreement also 
shall state conspicuously that the customer has seven business days from the date on which the 
customer is enrolled via the Internet to cancel the agreement and shall provide a toll-free telephone 
number and/or an Internet or e-mail means for the customer to cancel the agreement within this period 
of time. The agreement shall state that if the customer cancels the agreement, the Marketer will 
provide the customer a cancellation number. Internet enrollment will be permitted under the following 
conditions: 

1. All Internet enrollment procedures shall be customer-initiated; 
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2. The means of enrollment. renewal. renegotiation and cancellation information transfer 
between the customer and Marketer is an encrypted transaction using Secure Socket 
layer or a similar encryption standard to ensure privacy of customer information; 

3. Any electronic agreement containing a Marketer's terms and conditions shall be 
identified by a version number in order to ensure the ability to verify the particular 
agreement to which the customer assents; 

4. The Marketer shall retain and make available to the customer throughout the duration 
of the agreement Internet access to terms and conditions of the agreement version 
number to which the customer assents; 

5. Before a Marketer may enroll a customer, the Marketer's Internet enrollment process 
must: 

(a) prompt the customer to print or save the terms and conditions to which the 
customer assents, and provide an option to have written terms and conditions sent by 
regular mail; 

(b) require the customer to complete an Electronic Customer Consent Form in a 
format retrievable by the Marketer, containing a statement that comports with the 
Customer Consent Form as set forth herein. The Marketer must provide a 
mechanism by which both the submission and receipt of the electronic customer 
consent form are recorded by time and date; 

(c) after the customer completes the Electronic Customer Consent Form, the Internet 
enrollment process shall disclose conspicuously that the customer has been enrolled; 

6. The Marketer shall send an enrollment confirmation to the customer by e-mail at the 
specified e-mail address or by regular U. S. mail at the post office address specified by 
the customer. If the Marketer's e-mail attempt fails, the Marketer shall send an 
enrollment confirmation with the same information to the customer via regular U. S. 
mail at an address specified by the customer; 

7. The Marketer shall provide customer a toll-free telephone number and/or Internet ore­
mail means for the customer to cancel the agreement within seven business days from 
the date on which the customer is enrolled by the Internet. If the customer cancels the 
agreement, the Marketer shall provide customer with a cancellation number via the 

same medium th~o~8~Lf~~?€i~Bf;rf~~:;~Ii'.\TI~!:?:o 1~as made. 
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I Internet Enrollment -continued 

I Marketers must provide a copy of each Customer Consent Form or audio tape of telephone 
enrollment recording to Columbia or the Kentucky Public Service Commission within seven business 
days of any such request. With lnternet enrollments Marketers must provide either a copy of the 
Electronic Customer Consent form or on-line access to verify customer enrollment to Columbia or the 1 Kentucky Public Service Commission within seven business days of any such request Failure by a 
Marketer to provide timely such records shall be deemed to be a violation of the Code of Conduct and 
shall cause the customer to be returned to Columbia's sales service tariff and a $50.00 fee shall be 
paid by the Marketer to the Company and a $50.00 fee shall be paid by the Marketer to the customer. 

I Marketers shall retain Customer Consent Forms, telephone enrollment recordings, electronic 
consent forms and on-line access to verification of enrollment for twelve months following termination of 
the Marketer's service to the customer. I 

Marketers may add customers to their Aggregation Pool on a monthly basis. Marketers shall 
notify Columbia by the 15 '~ day of the prior month the accounts for which they will be supplying the 
commodity in the next month. (i.e. by November 15 for deliveries beginning December 1). Marketers 
will provide a computer spreadsheet listing all of their accounts via electronic means suitable to 
Columbia Gas of Kentucky. The listing shall include customer account numbers. The Marketer will be 
responsible for verifying the eligibility of each customer. Any incomplete submittal will be returned to 
the Marketer for completion. Columbia will verify the listing with its database and then provide the 
Marketer a Daily Delivery Requirement for the customers in the aggregate as well as an exceptions 
report. In the event that a customer attempts to join more than one Aggregation Pool, with more than 
one Marketer, Columbia Gas of Kentucky will assign the customer to the Marketer whose computer 
listing which includes the customer has been date-stamped first. Once enrolled with a Marketer and 
verified by Columbia, the Marketer shall send the customer a letter confirming the customer's choice of 
Marketer and stating the effective date. Whenever customers switch Marketers, the newly chosen 
Marketer shall send a letter confirming the customer's choice of a new Marketer. 

BILLING I 
Columbia will bill according to the Marketer billing option by Aggregation Pool. Columbia will 

include a statement on the customer's bill indicating the customer's participation in the program and 
stating the Marketer with whom the customer is enrolled. The rate for billing shall be $0.20 per 
account, per month. Such fee shall be deducted from the amount remitted each month to the Marketer I 
for its revknues 

PAYMENT TO MARKETER 

Columbia will issue a check to the Marketer by the last business day of the following calendar 
month for 98% of the Marketer's revenues from the previous billing month less the cost for billing and 
any other outstanding balances Marketer owes Columbia. The revenues will be based on actual 
deliveries to customers sewed under Rate Schedule SVGTS and the Marketer's current month billing 
rate. Customers' volumes will be considered actual volumes whether the meter reading is actual or 
calculated. Columbia will thereafter assume the risk of collecting payment for the gas commodity from 

I small volume transportation customers. 
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HEAT CONTENT ADJUSTMENT 

When Company receives Marketer’s gas from an interstate pipeline on a dekatherm (one 
million Btu) basis, Company will make a heat content adjustment based on the Company’s 
average Btu value in order to deliver to customer volumes of gas, in Mcf, equal in heat content 
to the gas delivered to Company for the customer. 

MEASUREMENT AT POINTW OF RECEIPT WITH AN INTERSTATE PIPELINE 

When Company receives Marketer’s gas at point@) of receipt with an interstate pipeline, all 
measurement shall be performed in accordance with the terms of Company’s agreement with 
that interstate pipeline. 
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QUALITY OF GAS DELIVERED TO COMPANY 

Gas delivered by or on behalf of Marketer to Company shall conform to interstate pipeline gas 
quality standards. 

WARRANTY OF TITLE 

Marketer warrants that it will have good and merchantable title to all natural gas delivered to 
Company for redelivery to customer(s), that such gas will be free and clear of all liens, encumbrances 
and claims whatsoever, and that it will indemnify Company and hold it harmless from all suits, actions, 
debts, accounts, damages, costs, losses and expenses arising from or out of adverse claims of any 
and all persons to said gas. 

CHARGES FOR THIRD PARTY SERVICE 

If furnishing service to customer pursuant to this tariff requires Company to use transportation 
service provided by another entity, any cost incurred by, or billed to Company with regard thereto, shall 
be charged to Marketer by Company and paid by Marketer. Such costs shall include, without limitation, 
transportation or delivery charges, retainage for Company use and unaccounted-for gas, and penalties 
incurred as a result of gas volume imbalances or other factors set forth in the applicable rate schedule 
or contract of such other entity 

FORCE MAJEURE 

Neither Company nor Marketer shall be liable in damages to the other for any act, omission or 
circumstance occasioned by or in consequence of any acts of God, strikes, lockouts affecting the 
company or its suppliers of gas, acts of the public enemy, wars, blockades, insurrections, riots, 
epidemics, landslides, lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints of 
rulers and peoples, civil disturbances, explosions, breakage or accident to machinery or lines of pipe, 
the binding order of any court or governmental authority which has been resisted in good faith by all 
reasonable legal means, and any other cause, whether of the kind herein enumerated or otherwise, not 
reasonably within the control of the party claiming suspension and which by the exercise of due 
diligence such party is unable to prevent or overcome. Failure to prevent or settle any strike or strikes 
shall not be considered to be a matter within the control of the party claiming suspension. 

Such causes or contingencies affecting the performance hereunder by either Company or 
Marketer, however, shall not relieve it of liability in the event of its concurring negligence or in the event 
of its failure to use due diligence to remedy the situation and to remove the cause in an adequate 
manner and will all reasonable dispatch, nor shall such causes or contingencies affecting such 
performance relieve either party from its obligations to make payments of amounts then due hereunder 
in respect of gas theretofore delivered. 
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DISPUTE RESOLUTION 

Each Marketer shall cooperate with Columbia and the Kentucky Public Service Commission to 
answer inquires and resolve disputes for customers served under Columbia’s Small Volume Gas 
Transportation Service Rate Schedule. As part of this ongoing cooperation the following is required: 

1. Marketer must provide a local or toll-free telephone number for customers to obtain 
information on their account and a method to resolve disputes with the Marketer. The 
Marketer shall provide a copy of the method to resolve disputes to Columbia and the 
Commission along with the name and phone number of a contact person from the 
Marketer whom the Commission and Columbia may contact concerning customer 
complaints and who has the authority to resolve complaints. 

Marketer will, upon request by Columbia or the Commission, provide copies of all 
informational materials and standard contracts, including updates to these materials if 
substantially changed. Marketer will also provide copies of individual contracts as 
needed in order to resolve customer complaints. 

2. 

3. Each Marketer shall cooperate with Columbia and the Commission to answer inquiries 
and resolve disputes. If a Marketer fails to negotiate or resolve customer disputes that 
arise from the customer’s contract, complaints may be brought to the Commission 
through its normal complaint handling procedures. 

STANDARDS OF CONDUCT 

Columbia will adhere to the following Standards of Conduct for Marketing Affiliates and Internal 
Merchant Operations: 

1. Columbia must apply any tariff provision relating to transportation services in the same 
manner to the same or similarly situated persons if there is discretion in the application 
of the provision. 

2. Columbia must strictly enforce a tariff provision for which there is no discretion in the 
application of the provision. 

3. Columbia may not, through a tariff provision or otherwise, give any Marketer or any 
Marketer’s customers preference in matters, rates, information, or charges relating to 
transportation service including, but not limited to, scheduling, balancing, metering, 
storage, standby service or curtailment policy. For purposes of Columbia’s program, 
any ancillary service provided by Columbia that is not tariffed will be priced uniformly for 
all Marketers and available to all equally. 

Columbia must process all similar requests for transportation in the same manner and 
within the same approximate period of time. 

4. 
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8. To the maximum extent practicable, Columbia’s operating employees and the operating 
employees of its marketing affiliate must function independently of each other. This 
includes complete separation of the regulated utility Company’s procurement activities 
from the affiliated marketing company’s procurement activities. I 

I 10. Columbia and its marketing affiliate shall keep separate books of accounts and records. 

5. Columbia shall not disclose to anyone other than a Columbia Gas of Kentucky employee 
any information regarding an existing or proposed gas transportation arrangement, 
which Columbia receives from: (i) a customer or Marketer, (ii) a potential customer or 
Marketer, (iii) any agent of such customer or potential customer, or (iv) a Marketer or 
other entity seeking to supply gas to a customer or potential customer, unless such 
customer, agent, or Marketer authorizes disclosure of such information in writing. 

6. If a customer requests information about Marketers, Columbia should provide a list of all 
Marketers operating on its system, but shall not endorse any Marketer nor indicate a 
preference for any Marketer. 

7. Before making customer lists available to any Marketer, Columbia will use electronic 
mail to provide notice to all Marketers of its intent to make such customer list available. 
The notice shall describe the date the customer list will be made available, which shall in 
no case be less than three working days after the date of the notice, and the method and 
terms under which the customer list will be made available to all Marketers. 

9. Columbia shall not condition or tie its agreements for gas supply or for the release 01 
interstate pipeline capacity to any agreement by a gas supplier, customer or other third 
party in which its marketing affiliate is involved. 

11. Neither Columbia nor its marketing affiliate personnel shall communicate to any 
customer, marketer or third party the idea that any advantage might accrue for such 
customer, marketer or third party in the use of Columbia’s service as a result of that 
customer’s marketer’s or other third party’s dealing with its marketing affiliate. 

~- 
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Executive Director
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e :OLUMBIA GAS OF KENTUCKY. INC. 

First Revised Sheet No. 37k 
Superseding 

Original Sheet No. 37k 
P.S.C. Kv. No. 5 

GENERAL TERMS, CONDITIONS, RULE AND REGULATIONS 
APPLICABLE TO 

SMALL VOLUME AGGREGATION SERVICE RATE SCHEDULE ONLY (Continued) 

STANDARDS OF CONDUCT - Continued 

12. Columbia shall establish a complaint procedure for issues concerning compliance with 
these Standards of Conduct. All complaints, whether written or verbal, shall be referred 
to the General Counsel of Columbia. The General Counsel, or hidher designee, shall 
orally acknowledge the complaint within five (5) working days of receipt. The General 
Counsel, or hidher designee, shall prepare a written statement of the complaint which 
shall contain the name of the complainant and a detailed factual report of the 
complaint, including all relevant dates, companies involved, employees involved, and 
specific claim. The General Counsel, or hidher designee, shall communicate the 
results of the preliminary investigation to the complainant in writing within thirty (30) 
days after the complaint was received including a description of any course of action 
which was taken. The General Counsel, or hidher designee, shall keep a file with all 
such complaint statements for a period of not less than three years. 

13. Columbia Gas of Kentucky’s name or logo will not be used in its marketing affiliate’s 
promotional material, unless the promotional material discloses in plain, legible or 
audible language, on the first page or at the first point where Columbia Gas of 
Kentucky’s name or logo appears, that its marketing affiliate is not the same company 
as Columbia Gas of Kentucky. 

DATE OF ISSUE: April 12,2005 

ISSUED BY: Joseph W. Kelly 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00462 dated March 
29,2005 

DATE EFFECTIVE: April 1,2005 

President 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
4/1/2005

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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First Revised Sheet No. 371 
Superseding 

Original Sheet No. 371 

GENERAL TERMS, CONDITIONS, RULE AND REGULATIONS 
APPLICABLE TO 

SMALL VOLUME AGGREGATION SERVICE RATE SCHEDULE ONLY (Continued) 

CUSTOMER CONSENT FORM 

I have signed a written agreement for the purchase of natural gas supply containing the terms 
and conditions of my service with my Marketer, . I understand and 
agree to those terms, and agree to participate in the program as a Small Volume Gas 
Transportation Service customer. My Marketer is entitled to obtain my historic and current gas 
usage data from Columbia Gas of Kentucky. I understand that Columbia Gas of Kentucky will 
deliver to me the gas I purchase from my Marketer. I will receive one bill from Columbia Gas of 
Kentucky that identifies my Marketer and includes both the delivery charge from Columbia and 
the gas purchase charge from my Marketer. 

Signature of Customer Date 

Print or Type Name 

Columbia Gas of Kentucky Account Number 

0 DATE OF ISSUE: April 12,2005 

ISSUED BY: Joseph W. Kelly 

DATE EFFECTIVE: April 1,2005 

President 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00462 dated March 
29,2005 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
4/1/2005

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Sixth Revised Sheet No. 38 
Superseding 

Fifth Revised sheet No. 38 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

I DELIVERY SERVICE (DS) 
TRANSPORTATION SERVICE RATE SCHEDULE 

APPLlCABlLlN 

Entire service tenitory of Company. See Sheet No. 8 for a list of communities. . 

AVAlLABlLlN 

This rate schedule is available to any Customer throughout the territory served by Company provided: 

(1) Customer has executed a Delivery Service Agreement with Company, and 
(2) Customer has normal annual requirements of not less than 25,000 Mcf at any delivery point, and 
(3) Company will not be required to deliver on any day more than the lesser of (i) a quantity of gas 

equivalent to Customer's Maximum Daily Volume specified in its Delivery Service Agreement; (ii) the 
quantity of gas scheduled and confirmed to be delivered into the Company's distribution facilities on 
behalf of the Customer on that day plus applicable Standby Sales; or (iii) the Customer's Authorized 
Daily Volume, and 

(4) On an annual basis, a Customers Maximum Daily Volume and Annual Transportation Volume will be 
automatically adjusted to the Customers actual Maximum Daily Volume and actual Annual Transportation 
Volume based on the Customers highest daily and annual volumetric consumption experienced during 
the preceding 12-month periods ending with March billings. Upon a Customers request, the Company 
shall have the discretion to further adjust a Customers Maximum Daily Volume and Annual Transportation 
Volume for good cause shown. 

Customers Grandfathered ("GDS") This rate schedule is also available to customers with normal annual 
requirements of less than 25.000 M d  but not less than 6,000 Md. at any delivery point taking service under a 
contract with Company for delivery service executed prior to April 1; 1999. 

Intrastate Utility ("IUDS") This rate schedule is also available to intrastate utilities for transportation and 
consumption solely within the Commonwealth of Kentucky. 

BASE RATE 
Administrative Charge per account per billing period 55.90 
Customer Charge per billing period 547.37 
Customer Charge per billing period (GDS only) 23.96 
Customer Charge per billing period (IUDs only) 255.00 
Delivery Charge per Mcf - 

First 30,000 Mcf $0.5467 per Mcf for all gas delivered each billing month. 
Over 30,000 Mcf $0.2905 per Mdfor all gas delivered each billing month. 

Grandfathered Delivery Service 
First 50 Mcf per billing period 1.8715 
Next 350 Mcf per billing period 1.81 53 
Next 600 Mcf per billing period 1.7296 
All Over 1,000 Mcf per billing period 1.5802 

Intrastate Utility Delivery Service 
All volumes per billing period $0.5905 

Banking and Balancing Service 
Rate per Mcf 0.0208 

Volumes delivered to customers under this rate schedule are subject to a Rider for Natural Gas 
I Research and Development as stated on Sheet No. 51c. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29,2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 380 of 653



Fourth Revised Sheet No. 39 
Superseding 

Third Revised Sheet No. 39 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

DELIVERY SERVICE (DS) 
RATE SCHEDULE 

(Continued) 

I BANKING AND BALANCING SERVICE 

I The rate for the Banking and Balancing Service is set forth on Sheet Nos. 6. This rate represents the 
current storage cost to the Company to provide a 'bank tolerance' to the Customer of five percent (5%) of 
the Customer's Annual Transportation Volume. The calculation of the Banking and Balancing Service rate 
is set forth in the Company's Gas Cost Adjustment. 

I The Banking and Balancing Service rate is subject to flexing as provided in the Flex Provision of this rate 
scheduie. Refer to Sheet 91, Banking and Balancing Service, for the terms and conditions. 

1 NOMINATION AND SCHEDULING OF TRANSPORTATION DELIVERIES 

I 
All transportation deliveries must be nominated and scheduled daily through the Company's internet 
based nomination system. Any customer that transports gas under this scheduie may elect to have its 
marketer or agent make the required nominations, or the customer may elect to make daily nominations of 
Delivery Service gas. 

I FLEX PROVISION 

When a Customer with normal volume requirements of 25,000 Mcf annually can demonstrate to Company 
that a iower rate is necessary to meet competition from that Customer's alternate energy supplier, 
Company may transport gas at a rate lower than the Base Rate and/or flex other terms and conditions 
associate with this rate schedule. Company may also, after receiving prior approval from the Commission, 
transport gas at a rate lower than the Base Rate where Customer has demonstrated that its only 
alternative would be a shutdown or relocation of facilities, or that the iower rate is necessary to expand 
facilities. 

If any of these Flex Provisions apply to it, a Customer may at any time request that the transportation 
Base Rate be flexed. However, once the transportation Base Rate for a Customer is flexed, Customel 
must continue to pay the flex rate determined by Company each month and may not opt to revert to the 
Base Rate, except by the following procedure. Any Customer wishing to return to the Base Rate can dc 
so by written notification to Company. Upon notification, Customer will revert to the Base Rate three 
months subsequent to the first day of the billing month which follows the date of the notification. Eact 
such notification received by Company will cancel any previous such notification received by Compan) 
from the same Customer. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

lssued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29.2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Fourth Revised Sheet No. 40 
Superseding 

Third Revised Sheet No. 40 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

DELIVERY SERVICE (DS) 
RATE SCHEDULE 

(Continued) 
I 

FLEX PROVISION - (Continued) 

Company may also transport gas under this provision to a Customer at a rate greater than the Base Rate 
if such rate remains competitive with the price of energy from that Customer's alternate energy suppliers. 
In no event shall the flex rate exceed 150% of the Base Rate. 

STANDBY SERVICE 

Rate Schedule GDS 

Any Grandfathered Delivery Service Customer who elects to transport gas under this rate schedule must 
establish, subject to the approval of Company, a Daily Standby Service Volume contracted for under the 
Standby Service Rate Schedule for that portion of load that is not protected by an alternate energy source. 
This Daily Standby Service Volume is subject to a Demand Charge and Commodity Charge as shown on 
Sheet No. 6. 

I I 
DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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Fifth Revised Sheet No. 41 
Superseding 

Fourth Revised Sheet No. 42 
:OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

MAIN LINE DELIVERY SERVICE (MLDS) 
RATE SCHEDULE 

APPLICABILITY 

Entire service territory of Company. See Sheet No. 8 for a list of communities. 

AVAILABILITY 

This rate schedule is available to any Customer throughout the territory Served by Company provided: 

I (1) Cuslo~ner has executed a Delivery Sewlce Agreement hith Company, and 
(2) Customer has normal annual requirements of not less than 25,000 Mcf at any delivery point, and 
(3) Customer is connected directly through a dual-purpose meter to facil~t~es of an interstate pipeline supplier I . . . . . . . . 

of Company, and 
(4) Company will not be required to deliver on any day more than the lesser of: (i) a quantity of gas 

equivalent to Customer's Maximum Daily Volume specified in its Delivery Service Agreement; (ii) 
the quantity of gas scheduled and confirmed to be delivered into the Company's distribution 
facilities on behalf of the Customer on that day plus applicable Standby Sales: or (iii) the 
Customer's Authorized Daily Volume, and 

(5) On an annual basis, a Customers Maximum Daily Volume and Annual Transportation Volume will 
be automatically adjusted to the Customers actual Maximum Daily Volume and actual Annual 
Transportation Volume based on the Customers highest daily and annual volumetric consumption 
experienced during the preceding 12-month periods ending with March billings. Upon a Customers 
request, the Company shall have the discretion to further adjust a Customers Maximum Daily 
Volume and Annual Transportation Volume for good cause shown. 

RATE - 
The transportation rate shall be $0.0858 per Mcf for all gas delivered each month. 

ADMINISTRATIVE CHARGE 

The monthly administrative charge shall be $55.90 per account each billing period 

CUSTOMER CHARGE 

The customer charge shall be $200 per account each billing period. 

BANKING AND BALANCING SERVICE 

The rate for the Banking and Balancing Service is set forth on Sheet No. 6. This rate represents the current 
storage cost to the Company to provide a 'bank tolerance' to the Customer of five percent (5%) of the Customer's 
Annual Transportation Volume. The calculation of the Banking and Balancing Service rate is set forth in the 
Company's Gas Cost Adjustment. 

The Banking and Balancing Service rate is subject to flexing as provided in the Flex Provision of this rate 
schedule. Refer to Sheet No. 91, Banking and Balancing Service, for the terms and conditions of the Balancing and 
Banking Service. 

Volumes delivered to customers under this rate schedule are subject to a Rider for Natural Gas Research 
and Development as stated on Sheet No. 51c. 

NOMINATION AND SCHEDULING OF TRANSPORTATION DELIVERIES 

All transportation del~veries must be nominated and scheduled through the Company's internet based 
nomination system. Any customer that transports gas under this schedule may elect to have its marketer or 
agent make the required nominations, or thecustomer may elect to connect tomake daily nominations of 
n~liven, .S.=n!iro nss 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29.2007 

Issued by: Herbert A. Miller, Jr. Pres~dent 

Issued by authority of an Order of the Public Servlce Commission ~n Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007

PURSUANT TO 807 KAR 5:011
SECTION 9 (1)

By___________________________
Executive Director
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First Revised Sheet No. 42 
Superseding 

Original Sheet No. 42 
P.S.C. Ky. No. 5 

COLUMBIA GAS OF KENTUCKY, INC. 

APPLICABILITY 

ALTERNATE FUEL DISPLACEMENT SERVICE (AFDS) 
RA TE SCHEDULE 

Entire service territory of Company. See Sheet No. 8 for a list of communities. 

AVAILABILITY 

This rate schedule is available in the territory served by Company to any commercial, industrial 
or wholesale Customer having normal annual usage of not less than 6,000 Mcf, provided: 

11) Customer is currently purchasing natural gas from Company under Company's GS, IS, or IUS c 
Rate Schedules. 

(2) The capacity of Company's facilities and the available gas supply are sufficient to provide 
the quantities requested by Customer, and 

(3) Customer has submitted to Company an initial affidavit which provides the following 
information: 

(a) Name and address at which service under this rate schedule will be received, and 

(b) Customer has installed operable capability for long term use of an alternate energy 
source other than No. 6 fuel oil and has made available to Company the option of on­
sight inspection of the alternate fuel facilities, and 

(cl Customer's verification that gas purchased under the rate schedule will be \rtilized to 
reduce or eliminate alternate energy requirements, that such purchase would not be 
made during any month of the term in the absence of this rate schedule, and that 
such gas will not replace non-alternate energy requirements which would otherwise 
be purchased under Company's applicable GS, IS, or IUS Rate Schedules, and C 

(4) Customer submits to Company a monthly affidavit on or before the fifth day of the current 
billing month providing the following information to be used for purposes of billing: 

(a) Prior billing month's usage of alternate fuel displacement service, unless separately 
metered, and 

(bl Projected prices and estimated usage of Customer's alternate fuel for the current 
billing period. 

(Cl Change 

PUBLIC SERVI CE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

NCV 011~94 
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/,.---..._ 

COLUMBIA GAS OF KENTUCKY, INC. 

Al TERNA TE FUEL DISPLACEMENT SERVICE CAFDS) 
RATE SCHEDULE 

(Continued) 

CHARACTER OF SERVICE 

First Revised Sheet No. 43 
Superseding 

Original Sheet No. 43 
P.S.C. Ky. No. 5 

The Maximum Daily Volume available for delivery pursuant to this rate schedule shall not exceed 
Customer's installed non-peaking alternate fuel capability and shall be within: 

(1) 

(2) 

The limits imposed by the curtailment and daily interruption provisions governing the 
otherwise applicable GS, IS, or IUS Rate Schedules, or 

The limits imposed by Customer's effective Maximum Daily Volume entitlement under 
Company's otherwise applicable GS, IS, or IUS Rate Schedules. 

A rate per Met shall be established by Company in excess of the monthly equivalent Commodity 
Charge (Average Cost of Gas less Demand Cost of Gas) as contained in Company's most recent 
Gas Cost Adjustment. The floor price shall be the Commodity Charge plus ten cents (10¢) plus 
allowances for taxes. 

The ceiling price shall be at a rate no greater than 150% of the applicable Total Billing Rate 
under Customer's applicable rate schedule. 

Prior to establishing the applicable rate for any month, Company will review pricing information 
contained in Customer's affidavit. Company will also inquire through existing independent 
sources about current local pricing of alternate fuel, and will use appropriate publications to 
assist it in determining the monthly rate. 

Company will file the applicable rate and the current floor price with the Commission at least five 
(5) days before billing. 

Pursuant to the preceding paragraphs, any Customer may, at any time, request that the rate be 
flexed. However, once the rate for a Customer is flexed, the Customer must continue to pay the 
flex rate determined by Company each month and may not opt to revert to any other available 
tariff rate except by the following procedure. 

Any Customer wishing to revert to any other available tariff rate can do so by written notification 
to Company. Upon notification, Customer will revert to the appropriate tariff rate three months 
subsequent to the first day of the billing month which follows the date of the notification. Each 
such notification received by Company will cancel any previous such notification received by 
Company from the same Customer. · 

MINIMUM MONTHLY CHARGE 

The Minimum Monthly Charge provisions of the applicable rate schedules remains in full force 
and effect. However, volumes delivatl1 ie'!i!fV1nt!~~ule shall be combined with 
volumes delivered under the applicable'r'tifi s~ftE!lm.JOtOminimum bill calculation purposes. 
tC) Change EFFECTIVE 

DATE OF ISSUE: November 10, 1994 NG\J (} 1 [·9.f>ATE EFFECTIVE: November 1, 1994 

Issued by: '-V lfT'.J. J, ~#"IA. . tJ 1JJ .1.. A 1 A,,, .'6 1 . Vice President - Regulatory Services 
/) ~"""'#_'~ ~<fPOfisuANT TO 807 KAR 5.~11. 

Issued by authority of an Order of the Public Service C ml U1 Case No. 94-179, dated November 1, 
1994. BY· ' 

iwcioo. 

c 

c 
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COLUMBIA GAS OF KENTUCKY. INC. 

ALTERNATE FUEL DISPLACEMENT SERVICE (AFDS) 
RA TE SCHEDULE 

(Continued) 

LOCAL FRANCHISE FEE OR TAX 

First Revised Sheet No. 44 
Superseding 

Original Sheet No. 44 
P.S.C. Ky. No. 5 

The monthly bill to Customers served under this rate schedule is subject to Local Franchise Fee 
or Tax as set forth on Sheet No. 52. 

The term of the agreement for service under this rate schedule shall be for a minimum of one 
year and shall be automatically renewed each year unless written notice to terminate is given by 
Customer or Company not less than sixty (60) days prior to the expiration date of the contract. 

GENERAL TERMS. CONDITIONS. RULES and REGULATIONS 

All General Terms, Conditions, Rules and Regulations applicable to GS, IS, or IUS Rate Schedules C 
apply to this rate schedule and are hereby incorporated herein. 

SPECIAL TERMS AND CONDITIONS 

Saoarata Metering 

Gas delivered hereunder, except l!:!U for oil burner pilot usage shall not be used interchangeably 
with gas supplied under any other schedule, and shall be separately metered; provided, however, 
if gas is delivered to Customer under more than one rate schedule at one location, and if separate 
metering of the Alternate Fuel Displacement Service portion of such deliveries is not practicable, 
monthly volumes to be billed under the GS, IS, or IUS Rate Schedule and AFDS Rate Schedule C 
shall be determined from Customer's monthly affidavit, as required by Paragraph (4) of the 
Availability Section. 

Stand-By Facilities 

In all cases where continuous operation of Customer's facilities is necessary, Customer shall 
provide and maintain stand~by equipment, including fuel supply for operation thereof, in 
~atisfact?ry operating condition and of sufficient capacity to PfJU§llcf~tJ1ef~Ue 
mterrupt1ble gas supply. OF KENTUCKY 

Meter Reading 

Meter readings shall be made monthly. 

(C) Change 

DATE OF ISSUE: November 10, 1994 

EFFECTIVE 

tlOV 011394 

PURSUANT TO 807 KAR 5:011, 
SECTION 9 (1) 

BY· '-fV. Ill· "'- , 
2 illlAllli NV 

DATE EFFECTIVE: November 1, 1994 

Vice President - Regulatory Services 
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COLUMBIA GAS OF KENTUCKY, INC. 

AL TERNA TE FUEL DISPLACEMENT SERVICE (AFDS) 
RA TE SCHEDULE 

(Continued) 

Soecial Conditions 

First Revised Sheet No. 45 
Superseding 

Original Sheet No. 45 
P.S.C. Ky. No. 5 

Company reserves the right, at its sole discretion, to reduce the quantities of gas requested by 
Customer to the extent Company determines that the quantities of gas requested by customer 
are invalid or inaccurate. 

OTHER 

For purposes of administering provisions of the IS Rate Schedule relating to Penalty for Failure C 
to Interrupt, Payments for Unauthorized Takes and Availability of Excess Gas, volumes delivered 
under this rate schedule will be combined with volumes delivered to Customer under the IS Rate C 
Schedule. 

(Cl Change 

DATE OF ISSUE: November 10, 1994 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

PURSUANT TO 807 KAR 5:011, 
SECTION 9 (1) 

BY· ~We 1&cl6ili'Es & RESEARCH DIV. 

DATE EFFECTIVE: November 1, 1 994 

Vice President - Regulatory Services Issued by: ~~~~~~~p 
Issued by author~ ~;~n-Cf..~e~ of the Public ervice Commission in Case No. 94-179, dated November 1, 
1994. 
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COLUMBIA GAS OF KENTUCKY. INC. 

APPLICABILITY 

SPECIAL AGENCY SERVICE (SAS) 
RA TE SCHEDULE 

First Revised Sheet No. 46 
Superseding 

Original Sheet No. 46 
P.S.C. Ky. No. 5 

Entire service territory of Company. See Sheet No. 8 for a list of communities. 

AVAILABILITY 

This service is available to any commercial or industrial Customer taking service under Rate 
Schedules GS, IS, or IUS, provided: C 

( 1 ) Customer has executed a contract with Company for Delivery Service, and 

(2) Customer has submitted an affidavit that demonstrates to Company's satisfaction that gas 
obtained hereunder will be used as a replacement for an installed operable energy system -
- either an alternate fuel or an alternate source of supply. 

VOLUMES AND PRICE 

Each month this program is in effect, Company shall notify each participating Customer of the 
price, which may vary depending on Customer's cost of alternate energy, to be charged for 
volumes to be purchased by Company as agent for Customer during the following month, 
exclusive of transportation charges. On or before the twenty-fifth (25th) day of each month, 
Customer shall nominate the quantity of gas it will require during the following month at the price 
indicated by Company. Such nominations must be in writing and are not effective until received 
by Company. Company will then use its best efforts to purchase such quantities of gas as agent 
for Customer, and Customer must take and pay for all volumes so delivered. In addition to the 
price charged for such volumes, an Agency Fee will be charged on all such delivered volumes. 
Company will attempt to maximize the contributions of the Agency Fee to other Customers. 
When necessary, Company may vary this fee to effectively compete with any alternate energy 
source, provided that, on an annual basis: 

( 1 l the revenues collected from the Special Agency Service will cover the cost of the program 
and make a contribution to Company's fixed costs; and 

(2) revenues received from each agency Customer, including transportation charges, will be 
sufficient to recover Company's marginal cost, i.e., the cost of the most expensive agency 
gas. 

The minimum Agency Fee will be five cents (05¢) per Mcf. The Agency Fee will be credited to 
Customers through Company's Gas Cositlll!IW~ COMMlii~all also be liable for all state 
and local taxes levied as a result of transactio~•Y 

EFFECTIVE 
(C) Change 

DATE OF ISSUE: November 10, 1994 PURSUANT TO 807 KARtMl~FFECTIVE: November 1, 1994 

••sued by: ~~ ~aJ! ,v."" President - Regulatory services 

Issued by authority of an Order of the Public Serv ~ittfJ~iJ'No. 94-179, dated November 1, 
1994. 
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COLUMBIA GAS OF KENTUCKY I INC. 

First Revised Sheet No. 47 
Superseding 

Original Sheet No. 47 
P.S.C. Ky. No. 5 

SPECIAL AGENCY SERVICE CSASJ 
RA TE SCHEDULE 

CCon1inued) 

VOLUMES AND PRICE (Continued) 

Company shall not be liable for losses or damages resulting from any failure by Company to 
purchase volumes nominated by Customer under this program. 

Customers may participate in this program on a month-to-month basis. 

TRANSPORTATION TERMS AND CONDITIONS 

Transportation of all volumes purchased under this program is subject to the charges, terms and 
conditions set forth or incorporated in Rate Schedule OS - Delivery Service. 

GENERAL TERMS. CONDITIONS, RULES and REGULATIONS 

All General Terms, Conditions, Rules and Regulations applicable to GS, IS, or IUS Rate Schedules 
apply to this rate schedule and are hereby incorporated herein. 

(C) Change 

DATE OF ISSUE: November 10, 1994 

PUBLIC SERVtCE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

PURSUANT TO 807 KAR 5:011. 
SECTION 9 (1) 

BY·~~, 
1&C16R:ilis & RESEARCH DIV. 

DATE EFFECTIVE: November 1 , 1 994 

Vice President - Regulatory Services 

c 
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Second Revised Sheet No. 48 
Superseding 

First Revised Sheet No. 48 e :OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

GAS COST ADJUSTMENT CLAUSE 
APPLICABLE TO ALL RATE SCHEDULES 

GAS COST ADJUSTMENT CLAUSE 

Determination of GCA 

Company shall file a quarterly report with the Commission which shall contain an updated Gas Cos1 
Adjustment (GCA) Rate and shall be filed at least thirty (30) days prior to the beginning of each 
quarterly calendar period. The GCA shall become effective for billing with the final meter readings of 
the first billing cycle of each quarterly calendar period. 

The gas cost adjustment is comprised of: 

The Expected Gas Cost Component (EGC), on a dollar-per-Mcf basis, is made up of two 
components: (a) Expected Commodity Gas Cost which applies to Rate Schedules GS, 
IS, and IUS, and represents the average expected commodity cost of gas supplied, and 
(b) Expected Demand Gas Cost which applies to Rate Schedules GS,IUS and SVAS, 
and represents the average expected demand cost of gas supplied, excluding the 
Standby Service demand costs to be recovered from IS Customers and General Service 
Delivery Service Customers. The Commodity Gas Cost component of the EGC includes 
the gains and losses resulting from the settlement of gas futures contracts entered into 
pursuant to the Company's Commission approved hedging plan and all transaction fees 
and other brokerage fees or costs associated with the use of those gas futures contracts. 

The supplier Refund Adjustment (RA), on a dollar-per-Mcf basis, which reflects refunds 
received during the reporting period plus interest at a rate equal to the average of the 
"three month commercial paper rate" for the immediately preceding twelve month period. 
In the event of any large or unusual refunds, Company may apply to the Commission for 
the right to depart from the refund procedure herein set forth. 

The Actual Cost Adjustment (ACA), on a dollar-per-Mcf basis, which compensates for 
any previous over or undercollections of gas costs experienced by the company through 
the operation of this gas cost recovery procedure. The ACA shall be based on the twelve 
months ended June 30th each year, with the ACA factor to be in effect for twelve months 
beginning September 1 st of each year. 

(4) The Balancing Adjustment (BA), on a dollar-per-Mcf basis, which compensates for any 
under or overcollections which have occurred as a result of prior adjustments. 

(5) The Gas Cost Incentive Adjustment (GCIA), on a dollar-per -Mcf basis, which is calculated 
annually based on the prior April through October period, with the GCIA factor to be in effect 
for twelve months beginning March 1' each year. 

(6) The Off-System Sales and Capacity Release Adjustment (OSCRA), on a dollar-per-Mcf 
basis, which is calculated annually based on the twelve months ended September 30'" of 
each year, with the OSCRA factor to be in effect for twelve months beginning December 1'' 
of each year. 

NOTE: All adjustments will be assigned to the Expected Demand Gas Cost or Expected 
Commodity Gas Cost components. 

DATE OF ISSUE: April 12,2005 DATE EFFECTIVE: April 1,2005 

President ISSUED BY: Joseph W. Kelly 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00462 dated March 
29,2005 
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Third Revised Sheet No. 49 
Superseding 

Second Revised Sheet No. 49 
P.S.C. Ky. No. 5 COLUMBIA GAS OF KENTUCKY, INC. 

GAS COST ADJUSTMENT CLAUSE 
APPLICABLE TO ALL RATE SCHEDULES 

(Continued) 

GAS COST ADJUSTMENT CLAUSE - (Continued) 

Billing 

The Gas Cost Adjustment (GCA) shall be the sum of the following components: 

GCA = EGC + RA + ACA + BA+GCIA+OSCRA 

The GCA will be added to (or subtracted from) the tariff rates prescribed by the Commission Order 
on Company’s latest rate case and will be included in the tariff rates stated on each applicable rate 
sheet in this tariff. 

Definitions 

For the purpose of this tariff: 

(a) “Average expected cost” is the cost of gas supplies purchased during the latest available twelve 
month period, including associated transportation charges, storage charges and Take-or-Pay 
charges, which is determined by the application of suppliers’ rates currently in effect, or 
reasonably expected to be in effect during the quarterly calendar period, less banking and 
balancing charges, and less the demand costs to be recovered from IS and General Service 
Delivery Service Customers, divided by the sales volumes for the latest available twelve month 
period. Where the calculations require the use of volumes used during a given period, and 
those volumes did not exist for a particular source for the entire period, or Company expects the 
volumes to change substantially, Company may make appropriate adjustments in its 
calculations. Any adjustments of this type shall be described in the Quarterly Gas Cost 
Adjustment report. 

(b) “quarterly calendar period” means each of the four three month periods of (1) September through 
November, (2) December through February, (3) March through May, and (4) June through 
August. 

(c) “Reporting period” means the three month accounting period that ended approximately thirty (30) 
da s rior to the filing date of the updated gas recovery rates, i.e. the three months ended June 
30 , September 30th, December 31‘, and March 31“each year. ; K p  

Hedaina Plan 

In accordance with the Company’s hedging plan approved by the Commission, the Company will 
utilize gas futures and/or fixed price gas contracts for the purpose of hedging the price of its gas 
purchases within the parameters established in the hedging plan. By June 1 of each year, the 
Company shall file a report with the Commission that details said hedging activity during the twelve 
month period ended March 31. The report will include details of hedge positions taken for future 
months. 

DATE OF ISSUE: April 12, 2005 

ISSUED BY: Joseph W. Kelly 

DATE EFFECTIVE: April 1,2005 

President 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00462 dated March 
29,2005 
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:OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 e 
Seventh Revised Sheet No. 50 

Superseding 
Siixth Revised Sheet No. 50 

GAS COST ADJUSTMENT CLAUSE 
APPLICABLE TO ALL RATE SCHEDULES 

(Continued) 

GAS COST ADJUSTMENT CLAUSE - (Continued) 

Gas Cost Incentive Adiustment 

The Gas Cost Incentive Adjustment (“GCIA) shall be calculated as follows: 

GCIA = PV x 50% I PSV 

PV = Performance Value = BC - AC 
BC = Benchmark Cost 
AC = Actual Cost 
PSV = Projected Sales Volume 

The GCIA will measure the Company’s gas purchase performance in the months of April 
through October each year against a Market Standard. 

For each gas purchase made during the months of April through October, the Company will 
calculate a Market Standard price by taking the NYMEX natural gas futures contract settlement 
price for the month and adjusting for basis. Basis is calculated as the difference between the 
prices published in the first publication of the month of Inside FERC’s Gas Market Report, under 
the column labeled “Index” for the Henry Hub and for the pipeline location at which Columbia 
made the gas purchase. 

A monthly Benchmark Cost will be calculated by multiplying the applicable Market Standard for 
each purchase by the gas volume of each applicable purchase, and summing the results for all 
applicable purchases that month. 

When the Company’s Actual Cost for gas purchased in the month is less than the Benchmark 
Cost, the result for the month is a positive performance. When the Company’s gas purchase 
costs are greater than the Benchmark Cost, the result for the month is a negative performance. 
The resulting negative or positive Performance Amount will be shared equally between the 
Company and its sales customers. 

If the Company purchases gas at a point not reported in the applicable index publication. The 
Company will use the next closest index on the applicable pipeline upstream of the purchase 
point, and add to that index the 100% load factor cost of firm transportation on that pipeline 
between the index location and the purchase point. 

Purchases made at Columbia’s own city gate are excluded from the GCIA process and 
calculation. 

If the index used to develop the Market Standard price ceases to exist or ceases to adequately 
report those prices required in the normal implementation of this GCIA, the Company shall 
choose a suitable replacement index, assuming an acceptable index is available, and 
immediately report that change in writing to the Commission. 

DATE OF ISSUE: April 12,2005 DATE EFFECTIVE: April 1,2005 

President ISSUED BY: Joseph W. Kelly 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00462 dated March 
29,2005 
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Fourth Revised Sheet No. 50a 
Superseding 

Third Revised Sheet No. 50a 
:OLUMBIA GAS OF KENTUCKY. INC. P.S.C. Kv. No. 5 

GAS COST ADJUSTMENT CLAUSE 
APPLICABLE TO ALL RATE SCHEDULES 

(Continued) 

GAS COST ADJUSTMENT CLAUSE - (Continued) 

OfF-Svstem Sales and CaPacitv Release Adiustment: 

Fifty percent (50%) of all revenues generated from off-system sales and capacity release (other than 
those revenues generated by operational sales, administrative capacity release, or Rate Schedule 
SVAS capacity assignments), net of costs, will be credited to the calculation of the Off-System Sales 
and Capacity Release Adjustment factor. 

Results of operational sales, administrative capacity releases, and Rate Schedule SVAS capacity 
assignments will be credited 100% to gas cost. 

Deliverv Service 

FERC approved direct billed pipeline supplier charges relating to the buyout of Take-or-Pay liabilities 
will be billed to Delivery Service Fixed Rate Volumes. 

Bankinn and Balancina Service 

This rate is based on the percentage of the portion of storage capacity allocated to Delivery Service 
Customers to Company's total annual storage capacity, applied to: 

(1) 

(2) 

(3) 

Columbia Transmission's FSS seasonal capacity charge, annualized, 

Columbia Transmission's SST commodity charge, and 

Columbia Transmission's FSS injection and withdrawal charges 

as calculated in the Gas Cost Adjustment. 

Interim Gas Cost Adiustments 

Should any significant change in supplier rates occur, Company may apply to the Commission for an 
Interim Gas Cost Adjustment Clause in addition to the regular quarterly Gas Cost Adjustment Clause 
filings. 

0 DATE OF ISSUE: April 12,2005 

ISSUED BY: Joseph W. Kelly 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00462 dated March 
29,2005 

DATE EFFECTIVE: April 1, 2005 

President 
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,,,,.-.., .. 

COLUMBIA GAS OF KENTUCKY, INC. 

Original Sheet No. 51 
P.S.C. Ky. No. 5 

GAS COST ADJUSTMENT CLAUSE 
APPLICABLE TO GENERAL PROPANE SERVICE (GPS) 

RA TE SCHEDULE 

PROPANE SERVICE - PROPANE COST ADJUSTMENT CLAUSE 

Company shall file with the Commission a report containing an updated Propane Cost Adjustment 
(PCA) Rate each time the propane supply is replenished. This report will be filed within 45 days 
of the propane delivery. Additionally, Company shall file an Actual Cost Adjustment (ACAi to be 
effective September 1 st of each year. 

The propane cost adjustment is comprised of: 

{1) The Expected Propane Cost {EPCJ component, on a dollar-per-Met basis, which 
represents the average expected cost of propane supplied. 

The Expected Propane Cost is calculated by dividing the value of propane by the 
volume (gallons) of propane on hand. This price per gallon is multiplied by a 
conversion factor of 28. 1 9 to arrive at a price per Mcf (propane). This amount is then 
divided by 2.48, the Btu conversion, propane to natural gas, which yields the price 
per Mcf {natural gas) which is the Expected Propane Cost. 

{2) The Propane Refund Adjustment {PRAl, on a dollar-per-Met basis, which reflects 
supplier refunds received during the reporting period, plus interest at a rate equal to 
the average of the "three month commercial paper rate" for the immediately preceding 
twelve month period. In the event of any large or unusual refunds, Company may 
apply to the Commission for the right to depart from the refund procedure herein set 
forth. 

(3) The Actual Cost Adjustment (ACAi, on a dollar-per-Met basis, compensates for any 
previous over or undercollections of propane costs experienced by Company through 
the operation of this cost recovery procedure and any balancing adjustments for any 
under or over collections which have occurred as a result of prior adjustments. The 
ACA shall be based on the twelve months ended June 30th each year, with the ACA 
factor to be in effect for twelve months beginning September 1st of each year. 

The Propane Cost Adjustment (PCAl shall be the sum of the following components: 

PCA = EPC + PRA + ACA 

DATE OF ISSUE: June 1, 1993 

Issued by: ~;? 
.... ···--·-~ 
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COLUMBIA GAS OF KENTUCKY, INC. 

Second Revised Sheet No. 51a 
Superseding 

First Sheet No. 51a 
P.S.C. Ky. No. 5 

WEATHER NORMALIZATION ADJUSTMENT CLAUSE 
APPLICABLE TO GS, SVGTS AND GPS RA TE SCHEDULES 

WEATHER NORMALIZATION ADJUSTMENT (WNA) 

The sales to Residential and Commercial Customers under Rate Schedules GS, SVGTS and GPS 
shall be increased or decreased monthly by an amount hereinafter described as the Weather 
Normalization Adjustment (WNA). 

Determination of WNA 

Weather normalized volumes shall be utilized during the December through April billing months to 
calculate the non-gas portion of the bills of all heating Customers served under Rate Schedules GS, 
SVGTS and GPS. During the remainder of the year May through November, the monthly bills shall 
be computed based on actual consumption. 

Weather Normalization Adjustment will be calculated using the following formula: 

WNA = [(Actual Mcf • Base Load Met) • (Nonna! Degree Days I Actual Degree Days)] 

Each customer's base load will be determined individually, and will be recomputed annually. Rates 
used in the computation of the WNA shall be determined based on the applicable base rate charge 
as set forth on Sheet No. 5 of this tariff. 

DATE OF ISSUE: June 19, 2000 
Issued by: Joseph W. Kelly 

PUBLIC SERVICE CO!\J1/;l~:~3Sl~:;:,J 
OF KENTUC!<Y 

EFFECTIVE 

JUL 1) 2000 

PURSUANT TO 8071<.~B 5:011, 
SECTION 9 ( 1) 

BY: Sbft""-·,JJ i1fJ~~ 
SECRETARY OF THE COMMiSSJOIJ 

DATE EFFECTIVE: July 19, 2000 
Vice President and Chief Operating Officer 

Issued by authority of an Order of the Public Service Commission in Case No. 99-165 dated May 19, 2000 
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COLUMBIA GAS OF KENTUCKY, INC. 

Eighth Revised Sheet No. Sib 
Superseding 

Seventh Revised Sheet No. 5 lb  
P.S.C. Ky. No. 5 

ENERGY ASSISTANCE PROGRAM RIDER 
APPLICABLE TO GSR RATE SCHEDULE 

Energy Assistance Proqram 

The Energy Assistance Program (“EAP) provides a bill credit to enrolled customers during the five heatinc 
season months of November through March. It is available to eligible residential customers in Company’s 
service territory subject to enrollment by the Program Administrator. The surcharge is applicable to ai 
residential customers under the General Service and Small Volume Gas Transportation Service Rate 
Schedules. The EAP surcharge will be a separate line item on customers’ bills. 

The surcharge shall be $0.0525 per Mcf. 

DATE OF ISSUE: January 30,2009 

Issued by: Herbert A. Miller, Jr. 

Issued by authority of an Order of the Public Service Commission in Case No. 2002-00145 dated 
December 13,2002 

DATE EFFECTIVE: March 1,2009 

President 
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COLUMBIA GAS OF KENTUCKY, INC. 

Sixth Revised Sheet No. 51c 
Superceding 

Fifth Revised Sheet No. 51c 
P.S.C. Ky. No. 5 

Rider for Natural Gas Research & Development I 
Applicable 

Applicable to Rate Schedules GS. IS, SS, IUS, SVGTS, MLDS, and DS except customers served under 
the Flex Provision. 

Purpose 

The purpose of this rider is to replace funding of natural gas research and development that previously 
was included in purchased gas cost pursuant to the authority of the Federal Energy Regulatory 
Commission. The rider will be calculated annually to produce $300,000 annually to fund natural gas 
research and development. 

Unit Charae 

The Unit Charge shall be $0.0124 per Mcf. This amount will be recalculated annually and will include a 
true-up for the prior year. 

Remittance of Funds 

~ Funds collected up to the amount of $300,000 per annum under this rider will be  remitted to the Gas 
Technology Institute on an annual basis. The amounts so remitted shall be reported to the 
Commission along with a statement setting forth the manner in which the remitted funds have been 
invested in research and development. 

Termination of Rider 

Participation in the Natural Gas Research and Development funding program is voluntary on the part 01 
the ComDanv. This rider mav be terminated at anv time bv the Comoanv on filing a notice of recissior 

DATE OF ISSUE: January 30,2009 

Issued by: Herbert A. Miller, Jr. 

DATE EFFECTIVE: March 1,2009 

President 

Issued by authority of an Order of the Public Service Commission in Case No. 2002-00145 dated 
December 13,2002 
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Fifth Revised Sheet No. 52 
Superceding 

Fourth Revised Sheet No. 52 
COLUMBIA GAS OF KENTUCKY, INC. 

L 
P.S.C. Ky. No. E 

I LOCAL FRANCHISE FEE OR TAX 
APPLICABLE TO ALL RATE SCHEDULES 

There shall be added to the Customer's bill, as a separate item, an amount equal to the proportionate 
part of any license, occupation, franchise, or their similar fee and Sales tax now or hereafter imposed 
upon Company by state and local taxing authorities, whether imposed by ordinance, franchise or 
otherwise, and which fee or tax is based upon a percentage of the gross receipts, net receipts, or 
revenues of Company. Such amount shall be added exclusively ta bills of Customers receiving service 
within the territorial limits of the authority imposing the fee or tax. Where more than one such fee or tax is 
imposed, each of the fees or taxes applicable to each Customer shall be added to the Customer's bill as 
a separately identified item. 

In the event all or any part of such tax liability is not finally determined, or if reimbursement from 
Customers has been deficient, then the amount of such reimbursement required in respect of such tax 
liability not finally determined or deficient shall, when possible, be set forth for all months in any calendar 
year(s) in a statement to be rendered by Company to Customer by April 1, of the year following the year 
of final determination and Customer shall pay the amount due pursuant to such statement on or before 
May 1, of such following year. 

Customers receiving service in the following municipalities or political subdivisions shall pay a local 
franchise fee or tax based on the following effective rates: 

Municipality 
or Political 
Subdivision 

Local 
Franchise Fee 
or Tax Percent 

Lexington-Fayette Urban County Government 3.16% 

City of lrvine - Kentucky 2% 

City of Ravenna - Kentucky 2% 

City of Winchester - Kentucky 3% 

City of Greenup - Kentucky 2% 

City of Ashland, Kentucky 3% 

Exemption: 

Those volumes delivered under the Delivery Service (DS) Rate Schedule, Main Line Delivery Service 
(MLDS) and Special Agency Service (SAS) are exempt from the above-mentioned taxes in the Cities of 
Irvine, Ravenna, Winchester, and Greenup. 

DATE OF ISSUE: March 6,2007 

Issued by: Herbert A. Miller, Jr. 

DATE OF EFFECTIVE: March 30,2007 

President 
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COLUMBIA GAS OF KENTUCKY, INC. 

TEMPORARY VOLUMETRIC LIMITATIONS AND 
CURTAILMENT PROVISIONS RELATING TO 

ALL RA TE SCHEDULES 

VOLUMETRIC LIMITATIONS AND CURTAILMENT PROVISIONS 

1 . Definitions 

A. Maximum Monthly Volume 

Rr&t Revised Sheet No. 53 
Superseding 

Original Sheet No. 53 
P.S.C. Ky. No. 5 

A statement showing Maximum Monthly Volume applicable to commercial and industrial 
Customers will be furnished each Customer. Commercial and industrial Customers 
hereunder are those having a monthly consumption of 1,000 Mcf or more in any one month, 
excluding commercial service for buildings where people reside on either a permanent or 
temporary basis. The Maximum Monthly Volume represents the maximum volume of gas 
that Company is obligated to deliver to Customer in any one month. 

B. Authorized Monthly Volume 
When Customer's Maximum Monthly Volume is reduced as a result of the provisions of 
Section 2 herein, the reduced volume shall thereafter constitute Customer's Authorized 
Monthly Volume and shall continue as Customer's Authorized Monthly Volume until changed 
by notice from Company. 

C. Maximum Seasonal Volume 
Shall mean: (i) for the winter season, the total Authorized Monthly Volume for the billing 
months of November through March, and (ii) for the summer season, the total Authorized 
Monthly Volume for the billing months of April through October. Customer shall be billed 
and shall pay for all volumes taken hereunder in excess of Customer's Authorized Monthly 
Volume at the applicable rate therefore, together with any applicable charges, pursuant to 
Section 3 herein. 

0. Human Needs 
Shall mean Residential Customers and all Customers whose facilities are used for residential C 
dwellings on either a permanent or temporary basis (such as, but not limited to, apartment 
buildings, correctional institutions, hospitals, nursing homes, hotels and motels). Those 
whose requirements can be met by installed alternate fuel facilities will be required to utilize 
such facilities prior to curtailing other loads in Priority 1 , as that term is defined in Section 
2, herein. 

E. Alternate Fuel Caoability 
Shall mean a situation in which an alternate fuel could have been utilized, whether or not 
the facilities for such use have actually been installed. 

(C) Change 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

t.:m1 n 1 1co .. 

DATE OF ISSUE: November 10, 1994 DATE EFFECTIVE: November 1, 1994 

- IJJJJ J.. AIA.t~SUANTT0807KAR5:011. 
Issued by: ~~ ~~- SEC~9(1)' Vice President - Regulatory Servicea 

Issued by authority of an Order of the Public sJ!viriii,~No. 94-179, dated November 1, 
1994. 
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COLUMBIA GAS OF KENTUCKY, INC. 

Original Sheet No. 54 
P.S.C. Ky. No. 5 

TEMPORARY VOLUMETRIC LIMITATIONS AND 
CURTAILMENT PROVISIONS RELATING TO 

ALL RA TE SCHEDULES (Continued) 

VOLUMETRIC LIMITATIONS AND CURTAILMENT PROVISIONS (Continued) 

2. Curtailment Provisions 

A. Gas Supply Deficiency Curtailment 
If, from time to time and in Company's sole judgment, Company's gas supply is not 
adequate to deliver its market requirements, including the Maximum Monthly Volumes of 
each Customer, Company shall order curtailment of deliveries to Customers by giving notice 
to each Customer of the percentage curtailment ordered for each priority applicable to 
Customer as described herein. Such notice will be given as much in advance as possible. 

Provided, however, the provisions herein for curtailment shall in no way limit or restrict 
Company from curtailing and interrupting daily deliveries as provided for in other provisions 
of this tariff. 

Priorities of Curtailment 
Company may curtail or discontinue service, in whole or in part, monthly or seasonal 
volumes in accordance with the following priorities commencing with the highest numbered 
Priority and proceeding in ascending order, without incurring thereby any liability for any 
subsequent loss or damage which the Customer may sustain by reason of such curtailment 
or discontinuance, in order to conserve the supply of gas for existing domestic uses and 
uses deemed to be necessary to the protection of public health and safety and to avoid 
undue hardship: 

PRIORITIES OF SERVICE 

Prioritv 1: Residential loads and "Human Needs" as herein defined. 

Priority 2: Remaining commercial loads not previously curtailed in Priority 4. 

Priority 3: Remaining industrial loads not curtailed in Priorities 4, 5 and 6. 

Priority 4: After 100% curtailment of all loads in Priorities 5 and 6, all commercial and 
industrial loads of 1,000 Met and larger in any month will be curtailed on a pro rata basis, 
except that curtailment of commercial loads will not exceed 40% during the winter period 
November through March and 15% during the remaining months. 

Priority 5: After 100% curtailment of all loads in Priority 6 and prior to curtailment of loads 
in Priority 4, all industrial loads of 1,000 Mcf and larger in any month having alternate fuel 
capability will be curtailed on a pro rata basis except where the Commission has granted an 
extension of time. 

Priority 6: All industrial boiler fuel loads of 1 ,000 or more in any mfUBlt4hilH#ICEWElMYU>SI N 
up to 100% prior to curtailment of loads in Priority 5. OF KENTUC~Y 

DATE OF ISSUE: June 1, 1993 

Issued by: /71- /J 
t,~v/~ 

DATE EFFECTIVE: September 1 , 1993 

V. p 'd ~EP I l 1Q93. ice res1 ent - "Regu atory Services 
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COLUMBIA GAS OF KENTUCKY, INC. 

TEMPORARY VOLUMETRIC LIMITATIONS AND 
CURTAILMENT PROVISIONS RELATING TO 

ALL RATE SCHEDULES (Continued) 

Original Sheet No. 55 
P.S.C. Ky. No. 5 

VOLUMETRIC LIMITATIONS AND CURTAILMENT PROVISIONS (Continued) 

2. Curtailment Provisions (Continued) 

B. Curtailment Resulting from Operating Conditions 

If, due to necessity to make modifications, tests, replacements, or repairs (excluding repairs 
arising from the occurrence of a force majeure) to Company's facilities, as determined in 
Company's sole judgment or to the facilities of Company's supplier of gas, the gas available 
for delivery by Company is insufficient to meet all of Company's authorized sales on any 
day, then Company, upon providing as much notice as possible under all of the 
circumstances, shall order curtailment by Customers to the extent required. 

3. Penalty Provision for Takes in Excess of Authorized Monthly Volumes 

A. Penalty for Excess Takes at the End of the Five-Month Period Ending with the March Billing 
Month 

If, at the end of the five-month period ending with the March billing month, Customer has 
exceeded the sum of its Authorized Monthly Volumes for such period, then Customer shall 

,~ pay a penalty computed at the rate of ten dollars ( $1 0. 00) per Mcf for all volumes taken in 
excess of one hundred three percent ( 103 % ) of the sum of Customer's Authorized Monthly 
Volumes. Provided, however, to the extent that a Customer exceeds the sum of its 
Authorized Monthly Volumes for such period, the penalty shall not apply to the excess 
volumes authorized pursuant to the provision of Section 5 herein. 

B. Penalty for Excess Takes at the End of the Seven-Month Period Ending with the October 
Billing Month 

If, at the end of the seven-month period ending with each October billing month, Customer 
has exceeded the sum of its Authorized Monthly Volumes for such period, then Customer 
shall pay a penalty computed at the rate of $10.00 per Mcf for all volumes taken in excess 
of one hundred and two percent (102%) of the sum of Customer's Authorized Monthly 
Volumes. Provided, however, to the extent that a Customer exceeds the sum of its 
Authorized Monthly Volumes for such period, the penalty shall not apply to the excess 
volumes authorized pursuant to the provision of Section 5 herein. 

PUBUC SERVICE COMMISS iN 
OF KENTUCKY 

EFFECTIVE 

DATE OF ISSUE: June 1, 1993 

Issued by: ~ J1 
~~ ~ ~ 
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COLUMBIA GAS OF KENTUCKY, INC. 

TEMPORARY VOLUMETRIC LIMITATIONS AND 
CURTAILMENT PROVISIONS RELATING TO 

ALL RA TE SCHEDULES (Continued) 

Original Sheet No. 56 
P.S.C. Ky. No. 5 

VOLUMETRIC LIMITATIONS AND CURTAILMENT PROVISIONS (Continued) 

4. Disposition of Penalties 

As of December 31 of each year, Company shall total all penalties then collected from all 
Customers resulting from the provisions of Section 3 hereof applicable to the contract period of 
the same year. As of December 31 of each year, Company shall also total the penalties paid to 
its supplier(s} for volumes taken in excess of the volumes authorized by supplier(s) for the 
contract period of the same year. Company shall return to all Customers penalties collected in 
excess of those penalties paid to Company's supplier(s). The total amount of such penalties to 
be returned shall be divided by the total volume of sales to all Customers during the contract 
period. The result of such computation shall represent the factor to be multiplied by each 
Customer's total purchase volumes during such contract period to determine the amount to be 
returned to each Customer as a credit on the invoice to Customer for the January billing month. 
All references to "contract period" in this Section shall mean a twelve-month period ended 
October 31. 

5. Availabilitv of Excess Gas 

If, in Company's sole judgment, sufficient gas supply is available to permit deliveries in addition 
to the Maximum Monthly Volumes in any month, Company will provide all Customers with as 
much advance notice as possible of the amount of such additional gas anticipated to be 
available. Such gas shall be apportioned and offered by Company to all Customers on the basis 
of the total of Maximum Monthly Volumes for all Customers for that month. Notwithstanding the 
provision of this Section 5, Company shall not be obligated to deliver to Customer in any month 
a quantity of gas in excess of the Maximum Monthly Volumes. 

6~ Minimum Monthly Bill and Other Charges. Assessments and Penalties 

The provisions of Sections 1 through 5 above shall not serve to reduce any charges, 
assessments or penalties otherwise payable or applicable under provisions of any rate schedule. 
Provided, however, that if Customer is assessed penalties as the result of takes in excess of 
Customer's reduced Maximum Monthly Volumes as provided for in Section 3 herein, to the 
extent such reduced Maximum Monthly Volumes result in the imposition of a minimum bill, such 
minimum bill shall be decreased by that portion of the volume of curtailment under Section 2 
herein for which Customer was penalized, which is below the level of volumes necessary to meet 
minimum bill requirements times the applicable rate of such rate schedule. 
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COLUMBIA GAS OF KENTUCKY, INC. 

Original Sheet No. 57 
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TEMPORARY VOLUMETRIC LIMITATIONS AND 
CURTAILMENT PROVISIONS RELATING TO 

ALL RATE SCHEDULES (Continued) 

VOLUMETRIC LIMITATIONS AND CURTAILMENT PROVISIONS (Continued) 

7. Syspension of Deliveries During Gas Supoly Emergencies 

Company may request that transportation Customers allow the use of their Customer-owned gas 
to supply higher priority end-usages. Should transportation Customers refuse to allow the use 
of their gas during emergencies and the ability of Company to serve essential human needs is 
threatened, Company may delay delivery of Customer-owned gas and utilize the gas to serve 
essential human needs when significant relief would be provided by the use of such gas, until 
such time as the supply threat to essential human needs has been resolved. Company shall notify 
the Commission that it has delayed transportation gas deliveries under this provision without 
Customer's agreement. 

Transportation Customers shall be compensated for the use of transportation gas voluntarily 
supplied or otherwise used in an emergency to assist Company. The level of compensation shall 
be determined through negotiation with the transportation Customer. Such compensation shall 
be limited to (i) the reasonable costs associated with alternate fuels, or (ii) the price difference 
associated with resupplying gas to Customer. Compensation is not intended to reflect damages, 
whether consequential or otherwise, that may result from the use of Customer-owned gas. 
Transportation Customers or Company may request that the Commission waive the foregoing 
compensation limit for the purpose of negotiating contingency emergency supply agreements. 
Any such agreement must be approved by the Commission unless otherwise specified in this 
tariff. 

DATE OF ISSUE: June 1, 1993 
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COLUMBIA GAS OF KENTUCKY, INC. 

Original Sheet No. 60 
P.S.C. Ky. No. 5 

GENERAL TERMS. CONDITIONS, RULES AND REGULATIONS 

1 . COMMISSION'S RULES AND REGULATIONS 

All gas service provided by the Company shall be in accordance with the Kentucky Public Service 
Commission law and the acts, rules, regulations and forms which have been adopted by the 
Commission and all amendments thereto and modifications and deviations thereof which may 
be made or approved by the Commission. 

2. COMPANY'S RULES AND REGULATIONS 

In addition to the Rules and Regulations prescribed by the Commission, all gas service provided 
shall, also be in accordance with these Rules and Regulations adopted by Company. The 
Company's Rules and Regulations shall not conflict with the rules of the Commission or those 
approved by the Commission for Company. 

3. APPROVALS FOR SUBDIVISION PRIOR TO DISTRIBUTION MAINS 

Before Distribution Mains are installed in new subdivisions, the subdivider shall record a plot or 
plan of the subdivision in the County Court Clerk's Office of the county in which same is located 
and shall furnish a copy of said plot or plan, so recorded, to Company. In the event it is required 
that plans for a proposed subdivision be submitted to a city, county or city-county planning and 
zoning commission, for approval, such approval must be obtained before Distribution Mains are 
installed in said subdivision. 

4. APPLICATION FOR SERVICE 

Applications for service shall be made through any local office of Company. The application is 
not complete until the applicant has fulfilled all applicable tariff eligibility requirements and 
complied with these rules. A separate application or contract shall be made for each separate 
location. 

5. COMPANY'S RIGHT TO DEFER SERVICE 

Where Company's existing facilities are inadequate to serve a Customer for new or additional 
commercial or industrial load, Company specifically reserves the right to defer service until such 
time as its facilities can be made adequate. 

6. ACCESS TO PREMISES 

Company and its authorized employees shall have free access at all reasonable times to all of the 
premises in which gas supplied by Company is used or is to be used. Any employee of Company 
whose duties require entering a Customer's premises will wear a distinguishing uniform or other 
insignia, and/or show a badge or other identification which will verl>\Ys~%~~~ 
Company. OF KENTUCKY 
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COLUMBIA GAS OF KENTUCKY, INC. 

Original Sheet No. 61 
P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

7. RIGHT-OF-WAY 

Customer, without reimbursement, will make or procure conveyance to Company of right-of-way 
satisfactory to it across the property owned or controlled by Customer for Company's 
distribution mains, extensions thereof, or appurtenances necessary or incidental to the supplying 
of service to Customer. No service line shall be installed across private property other than the 
premises of the building to be supplied with gas, except after special investigation and approval 
by Company. 

8. TURNING ON GAS 

Customer, after making proper application for service, shall notify Company when to establish 
service. In no case shall Customer or Customer's agent or employee turn on the gas at the curb 
or meter. 

9. ASSIGNMENT OF CONTRACT 

The benefits and obligations of any service application or contract shall begin when Company 
commences to supply gas service. It shall inure to and be binding upon the successors and 
assigns, survivors and executors or administrators, as the case may be, of the original parties 
thereto, respectively, for the full term thereof. However, no application, agreement or contract 
for service may be assigned or transferred without the written consent or approval of Company. 

When the gas supply has been disconnected for non-payment of bills or other violation of 
Company's Rules and Regulations the service will not be restored at the same location or 
connected at another location, for the same or related occupants under a different contract or 
name when it appears to the Company that the change of name is a subterfuge designed to 
defraud or penalize Company. 

10. EXTENSION OF DISTRIBUTION MAIN 

The Company will extend its distribution mains without cost up to but not more than a distance 
of one hundred ( 1 00) feet for each prospective Customer who shall apply for and contract to use 
service for one (1 l year or more and provides guarantee for such service. 

Where a distribution main extension of more than one hundred ( 100) feet is requested for 
residential or domestic purposes and all or part of such distribution main extension is not deemed 
economically justified at Company's expense, based on a cost-benefit study, Company shall 
require the applicant or applicants to provide a contribution in aid of construction and/or enter 
into a line extension agreement and contribute or deposit with Company the estimated cost of 
that portion of the distribution main extension which is not deemed economically justified at 
Company's expense, based on such study. The line extension agreement deposit will be 
refunded at the average cost of one hundred ( 100) feet for each bona fid~u~ft3~nvic~~UigSIC ~ 

()F M'FtJTlli"l<V 
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COLUMBIA GAS OF KENTUCKY, INC. 

First Revised Sheet No. 62 
Superseding 

Original Sheet No. 62 
P.S.C. K . No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

(Continued) 

10. EXTENSION OF DISTRIBUTION MAIN -(Continued) 

to the distribution main extension who will utilize gas for base load purposes and as the major source 
of energy. The classification of Customer shall be determined by Company at the time Customer is 
connected to the distribution main extension. No refunds shall be paid after the expiration of ten (10) 
years from the date of the agreement. 

Where a distribution main extension of more than one hundred (100) feet is requested for 
commercial or industrial purposes and all or part of such distribution main extension is not deemed 
economically justified at Company's expense, based on a cost-benefit study, Company shall require 
the applicant or applicants to provide a contribution in aid of construction and/or enter into a line 
extension agreement and contribute or deposit with Company the estimated cost of that portion of the 
distribution main extension which is not deemed economically justified at Company's expense, based 
on such study. The line extension agreement deposit will be refunded annually, based upon the 
incremental volumes, if any, sold directly from the distribution main extension which are over and 
above those volumes used to determine the portion of the distribution main extension to be done at 
Company's expense. The refund shall be determined by multiplying such incremental volumes by 
the applicable base rates. No refunds shall be paid after the expiration of ten {10) years from the 
date of the agreement. 

In no case shall the total of refunds exceed the amount deposited for the distribution main extension. 
Deposits will not draw interest. All distribution main extensions shall be the property of Company. 

Where a distribution main extension is deemed economically justified at Company's expense, based 
upon a cost-benefit study, no deposit shall be required. 

11. EXTENSION OF SERVICE LINES 

When Company initiates service to a new Residential or Commercial Customer, Company will install, 
own, operate and maintain the service line at the premises of Residential and Commercial 
Customers, if such premises are not connected to a Company main by a service line. 

With respect to Residential and Commercial Customers that occupy premises already connected to a 
Company main by a service line, Company shall be responsible for operating and maintaining the 
Customer Service Line, and when Company determines that replacement of such Customer Service 
Lines is necessary, Company shall be responsible for installing the service line, and shall thereafter 
own the service line. If it becomes necessary for Company to replace a service line, Company shall 
use its best efforts to replace the line, during normal working hours and as soon as practical, after 
Company is made aware of the need for the replacement of the service line. 

When the length of the service line required between the property line and the meter is 100 feet or 
less, and the customer has agreed to use natural gas as its major source of energy, Company will 
assess no charge for the service line installation. A customer's major source of energy is defined as 
its primary energy source for heating the premises. If the customer is not using natural gas as its 
major energy source, customer will be required to contribute a portion of the cost of the service line in 
the form of a contribution in aid of construction. This amount will vary depending upon the installed 
appliances but will not exceed the Company's annual average cost of a service line. 

Whe~ the length of required service l~ne ~xc~eds th~ 100 feet, Company may require Cus~omer.~9, 
contribute toward the cost of the service line 1nstallat1on an amount equa~1tmthe •tW1wr~~1 l)er' 
foot for each lineal foot of service line beyond the 100 feet. Contributions by 0r..f.~Ec1 1~t= · 
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COLUMBIA GAS OF KENTUCKY, INC. 

First Revised Sheet No. 62a 
Superceding 

Original Sheet No. 62a 
P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

(Continued) 

11. EXTENSION OF SERVICE LINES (continued) 

Company's average annual cost of a service line in 2003 equals $926. 

Calculated as: 

Cost of service lines installed in 2003 divided by number of lines equals 
average annual cost 

$1,431,242 I 1,546 = $ 926 

' " ' ~ 

'' 
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COLUMBIA GAS OF KENTUCKY, INC. 

Original Sheet No. 63 
P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

11. EXTENSION OF SERVICE LINES - (Continued) 

Customers toward Company's cost of furnishing and installing service lines in accordance with 
this section are non-refundable. 

12. REQUEST FROM HIGH-PRESSURE LINES 

When a General Service Customer requests gas service from a transmission Company's high­
pressure pipeline, Company will furnish and install regulating equipment and meters at no cost 
to Customer except as follows with respect to pressure regulators: 

A. If the line from which Customer is to be served has a maximum allowable operating 
pressure not exceeding 60 psig, Company will furnish the necessary service regulator 
at no cost to Customer. 

B. If the line from which Customer is to be served has a maximum allowable operating 
pressure in excess of 60 psig but not in excess of 200 psig, which will necessitate 
one high-pressure regulator in addition to the service regulator, Customer will be 
required to make a payment of $100 to cover the cost and installation of the high­
pressure regulator. 

C. If the line from which Customer is to be served has a maximum allowable operating 
pressure in excess of 200 psig which will necessitate two high-pressure regulators in 
addition to the service regulator, Customer will be required to make a payment of 
$200 to cover the cost and installation of the high-pressure regulators. 

13. COMPANY OBLIGATION TO RESTORE PROPERTY 

In the event that Company is required to undertake any excavation on Customer's property in 
connection with the installation, repair, maintenance or replacement of a service line, Company 
shall make reasonable efforts to restore the property to its original conditions pursuant to 
generally accepted utility standards for such construction operations. 

14. PROTECTION OF COMPANY'S PROPERTY 

All meters, piping and other appliances and equipment furnished by or at the expense of 
Company, which may at any time be in or on Customer's premises shall, unless otherwise 
expressly provided herein, be and remain the property of Company. Customer shall protect such 
property from loss or damage. 

15. CUSTOMER'S LIABILITY 

Pl IP.1 IC~BVICE COMMIS~ DN 
Customer shall assume all responsibility for the gas service in or on Custoffi'er'Sl"' 1R~metR~ 
from the point of delivery of gas, and for all the piping, appliances and equipmen \!~f~VE 
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COLUMBIA GAS OF KENTUCKY, INC. 

First Revised Sheet No. 64 
Superseding 

Original Sheet No. 64 
P.S.C. Ky. No. 5 

GENERAL TERMS, CONDmONS, RULES AND REGULATIONS 
(Continued) 

15. ~USTOMER'S LIABILITY 

Customer shall assume all responsibility for the gas service in or on Customer's premises, at and from 
the point of delivery of gas, and for all the piping, appliances and equipment used in connection 
therewith which are not the property of Company. Customer will protect and save Company harmless 
from all claims for injury or damage to persons or property occurring on Customer's premises or at 
and from the point of delivery of gas occasioned by such gas or gas service and equipment, except 
where said injury or damage will be shown to have been caused solely by the negligence of Company. 

16. CUSTOMER WITH MORE THAN ONE METER 

A Customer may be supplied through more than one meter, with the usage combined for one billing 
and counted as one Customer, subject to the following conditions: 

A. Provided all meters qualify for the same rate schedule. If the usage on two or more meters is to C 
be combined for routine billing purposes, all meters to be combined must qualify for the same C 
rate schedule. C 

B. Provided all meters are located within the confines of or adjacent to the particular property 
served. Combined usage for billing purposes shall be restricted to meters located within the 
confines of or adjacent to the property being served. 

C. Provided the additional meters are a necessary part of rendering service. Combined usage of 
multiple meters for billing purposes shall be restricted to those situations where the additional 
meters are a necessary part of rendering service. 

D. Provided the combining of usage Is not for the purpose of circumventing the Minimum or 
Customer Charge of a rate schedule. 

17. METER TESTING AND MEASUREMENT OF NATURAL GAS 

Volumetric Measurement Base is one ( 1) cubic foot of gas at a pressure base of fourteen and seventy­
three one-hundredths (14.73) pounds per square inch absolute (thirty (30) inches of mercury), a 
temperature base of sixty degrees (60°) Fahrenheit, (520° F. absolute) and without adjustment for 
water vapor content. 

Average Absolute Atmospheric (Barometric) Pressure is assumed to be fourteen and four-tenths (14.4) 
pounds to the square inch, irrespective of actual elevation of location of the delivery point above sea 
level or variations in actual barometric pressure from time to time. 

Flowing Temperature. Company shall determine the temperature of the natural gas flowing through 
the meter or meters by recorder, or as read from established tables for the location involved. 

Specific Gravity of the natural gas shall ~~tnJ or at Customer's option by joint 
test, at the commencement of deliveries llm'l"llfj~l(yemeo"necessary. 

!Cl Change EFFECTIVE 
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COLUMBIA GAS OF KENTUCKY, INC. 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

17. METER TESTING AND MEASUREMENT OF NATURAL GAS - (Continued) 

Original Sheet No. 65 
P.S.C. Ky. No. 5 

Supercompressibility. The deviation of the gas from the laws for ideal gases shall be determined 
by Company, or jointly at Customer's option, in one of the following ways: 

(al The deviation factors shall be computed by approved methods or read from standard tables, 
in accordance with Report No. 3 of the Gas Measurement Committee of the American Gas 
Association, as amended, expanded or superseded from time to time. Such computations 
or selection of factors from tables shall be based on the composition of the gas and 
conditions at point of measurement, and the factors used to be checked by tests of the gas 
made with such reasonable frequency as found necessary; or 

(b) The deviation factors shall be determined by tests of the gas made with such reasonable 
frequency as found necessary. 

Measuring Equipment. Unless otherwise agreed upon, Company will install, maintain and 
operate, measuring stations equipped with displacement or flow meters and other necessary 
measuring equipment by which the volumes of gas delivered shall be determined. The gas 
delivered shall be measured in accordance with the latest approved methods in use in the 
industry generally. Orifice meters shall be installed and operated, and gas volumes computed 
in a practical and appropriate manner, in accordance with Report No. 3 of the Gas Measurement 
Committee of the American Gas Association, as amended, expanded or superseded from time 
to time. Displacement meter readings shall be adjusted for pressure and temperature conditions. 
Customer may install check measuring equipment, provided that such equipment shall be so 
installed as not to interfere with the operations of Company. Company and Customer, in the 
presence of each other, shall have access to the other's measuring equipment at all reasonable 
times, but the reading, calibrating and adjusting thereof and the changing of charts shall be done 
only by Customer, unless otherwise agreed upon. Both Company and Customer shall have the 
right to be present at the time of any installing, reading, cleaning, changing, repairing, inspecting, 
testing, calibrating or adjusting done in connection with the other's measuring equipment. The 
records from such measuring equipment shall remain the property of Customer, but upon 
request, each will submit to the other its records and charts, together with calculations, for 
inspection, subject to return within thirty 130) days after receipt thereof. Company shall exercise 
reasonable care in the installation, maintenance and operation of its equipment so as to avoid any 
inaccuracy in the determination of the volume of gas delivered. 

Meter Testing (GS Rate Schedule Customers). Company shall make a test of any meter upon 
written request of Customer provided such request is not made more frequently than once each 
twelve months or the meter is not scheduled for a periodic test. Customer shall advance an 
amount based on meter capacity as follows: 500 cu. ft. per hour and under @$10.00, over 500 
cu. ft. per hour @$20.00, and 1,500 cu. ft. per hour @$30.00. If such tests show the meter 
to be more than 2% fast or slow, the amount advanced shall be refunded to the customer and 
adjustments made pursuant to Correction of Metering Errors section herein. If the meter is foun,Q. 
not to be more than 2% fast or slow, the amount advanced by Custo"11lJBlta1$1HW~~&rl0 
Company. OF KENTUCKY 
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GENERAL TERMS. CONDITIONS, RULES AND REGULATIONS 
(Continued) 

17. METER TESTING AND MEASUREMENT OF NATURAL GAS • (Continued) 

Calibration and Test of Met•s US and IUS Rate Schedule Customers). The accuracy of all C 
measuring equipment shall be verified by the owner at reasonable intervals and, if requested, in 
the presence of representatives of the other party, but neither Company nor Customer shall be 
required to verify the accuracy of such equipment more frequently than once in any thirty (30} 
day period. If either party at any time desires a special test of any measuring equipment, or if 
either party at any time observes an error in any such measuring equipment, it will promptly 
notify the other party, and the parties shall then cooperate to secure a prompt verification of the 
accuracy of such equipment. 

Correction of Metering Errors. If upon periodic test, request test, or complaint test a meter in 
service is found to be more than two percent (2 %) fast, additional tests shall be made to 
determine the average error of the meter. Said tests shall be made in accordance with 
commission regulations applicable to the type of meter involved. 

If test results on Customer's meter show an average error greater than two percent (2%) fast 
or slow, or if a Customer has been incorrectly billed for any other reason, except in an instance 
where Company has filed a verified complaint with the appropriate law enforcement agency 
alleging fraud or theft by Customer, Company shall immediately determine the period during 
which the error has existed, and shall recompute and adjust the Customer's bill to either provide 
a refund to Customer or collect an additional amount of revenue from the underbilled Customer. 
Company shall readjust the account based upon the period during which the error is known to 
have existed. If the period during which the error existed cannot be determined with reasonable 
precision, the time period shall be estimated using such data as elapsed time since the last meter 
test, if applicable, and historical usage data for Customer. If that data is not available, the 
average usage of similar Customer loads shall be used for comparison purposes in calculating the 
time period. If Customer and Company are unable to agree on an estimate of the time period 
during which the error existed, the commission shall determine the issue. In all instances of 
Customer overbilling, Customer's account shall be credited or the overbilled amount refunded at 
the discretion of Customer within thirty {30) days after the final meter test results. Company 
shall not require Customer repayment of any underbilling to be made over a period shorter than 
a period coextensive with the underbilling. 

Faalure of Measuring Equipment. In the event any measuring equipment is out of service, or is 
found registering inaccurately and the error is not determinable by test, previous recordings or 
deliveries through such equipment shall be estimated: 

(a) By using the registration of any c~~tteMM~R;JMlled and accurately registering, 
or, in the absence of (a): OFKENTUCKV 

EFFECTIVE 
(C) Change 
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GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
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17. METER TESTING AND MEASUREMENT OF NATURAL GAS· (Continued) 

Failure of Measuring Equipment. • (Continued) 

(b) By correcting the error if the percentage of error is ascertainable by calibration, special test or 
mathematical calculation, or, in the absence of both (a) and (b), then: 

(c) By estimating the quantity of delivery based on deliveries during periods under similar 
conditions when the meter was registering accurately. 

The estimated readings shall be used in determining the volume of gas delivered for any known or 
agreed-upon applicable period. In case the period is not known or agreed-upon, such estimated 
deliveries shall be used in determining the volume of gas delivered during the latter half of the 
period beginning on the date of the immediately preceding test and ending on the date the 
measuring equipment was adjusted to record accurately; the recordings of the measuring 
equipment during the first half of said period shall be considered accurate in computing deliveries. 

Preservation of Records. The complete record of tests of each meter shall be continuous for at 
least two (2) periodic test periods and shall in no case be less than two (2) years. 

Remote Meter Reading Devices. Remote meter reading devices are available for installation in N 
those instances where it is difficult to obtain a reading of the Customer's meter. The customer will 
be billed for the installation of a remote meter device at a rate of $40.00 per device. 

Standard Delivery Pressure 

Company, in accordance with 807 KAR 5:022, Section 13(14): Standard Pressure adopts seven (7) c 
inches water column as its standard pressure as measured at the outlet of Customer's meter. 

When conditions warrant, and Customer and Company mutually agree, certain Customers may 
receive gas at pressures higher than the standard pressure. In these cases either indices 
compensated for the delivery pressure or pressure factors corresponding to delivery pressure will 
be used to adjust volumes of gas billed. 

The above paragraphs notwithstanding Company shall assume no liability from any damage or loss 
resulting from inadequate or interrupted supply or from any pressure variation when such conditions 
are not due to willful fault or neglect on its part. 

(N) New 
(C) Change 
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GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

18. QUALITY 

Processing. The gas delivered shall be natural gas; provided, however, that: 

(a) Company may extract or permit the extraction of moisture, helium, natural gasoline, butane, 
propane or other hydrocarbons (except methane) from said natural gas, or may return 
thereto any substance extracted from it. Company, in order to conserve and utilize other 
available gases, may blend such gases with said natural gas; provided, however, that such 
blending shall not extend to a degree which, in Customer's judgment reasonably exercised, 
would materially affect the utilization of the gas delivered. 

(b) Company may subject or permit the subjection of said natural gas to compression, cooling, 
cleaning or other processes to such an extent as may be required in its transmission from 
the source thereof to the point or points of delivery. 

Heat Content. The natural gas delivered shall contain an average total heating value for any 
twelve (12) months period of not less than one thousand (1,000) Btu per cubic foot. Such 
heating value shall be determined by tests at the beginning of deliveries, or from recording 
calorimeters located at such place or places as may be selected by Company. Such calorimeters 
shall be periodically checked, using a reference sample of gas of known heating value, or such 
other method as may be mutually agreed upon. Customer shall not be required to accept natural 
gas having a total heating value of less than nine hundred fifty (950) Btu per cubic foot, but 
acceptance by Customer shall not relieve Company of its obligation to supply natural gas having 
the said average total heating value of one thousand ( 1 ,000) Btu per cubic foot. 

The unit of volume for the purpose of determining total heating value shall be one ( 1) cubic foot 
of gas saturated with water vapor at a temperature of sixty degree (60°) Fahrenheit and an 
absolute pressure equivalent to thirty (30) inches of mercury at thirty-two degrees (32°) 
Fahrenheit and under standard gravity (32.174 ft. per second per second). 

Freedom From Objectional Matter. The gas delivered: 

(a) shall be commercially free from dust or other solid or liquid matter which might interfere 
with its merchantability or cause injury to or interference with proper operation of the lines, 
regulators, meters, and other equipment of Customer; 

(b) shall not contain more than a trace of hydrogen sulfide per one hundred (100) cubic feet of 
gas, as determined by methods prescribed in Standards for Gas Service, Circular of the 
National Bureau of Standards No. 405, Page 134 (1934 Edition), and shall be considered 
free from hydrogen sulfide if a strip of white filter paper, moistened with a ,.~IO 
containing five percent (5%) by weight of lead acetate, is not dRliB\d.Q~fSNlk~r l1itv 
second paper freshly moistened with the same solution, after the first pap~~™ 
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18. QUALITY - (Continued) 

Freedom From Objectional Matter. - (Continued) 

exposed to the gas for one ( 1 ) minute in an apparatus of approved form, through which the 
gas is flowing at the rate of approximately five (5) cubic feet per hour, the gas not impinging 
directly from a jet upon the test paper; 

(cl shall not contain more than twenty (20) grains of total sulfur per one hundred (100) cubic 
feet; and 

(d) can be measured to determine the usability of the product or the interchangeability of one 
gas with another gas by using a utilization factor known as the Wobbe Index. The Wobbe 
Index factor is calculated by dividing the saturated Btu value by the square root of the 
specific gravity of the sample of gas. An acceptable value for the Wobbe Index factor is 
one thousand three hundred (1,300) plus or minus six percent (6%1. 

In the event the gas contains more than a trace of hydrogen sulfide per one hundred (100) cubic 
feet or more than twenty (20) grains of total sulfur per one hundred ( 100) cubic feet, by test 
prescribed by the Bureau of Standards or other recognized method, Company, upon the request 
of Customer, shall reduce the hydrogen sulfide content to not more than a trace per one hundred 
(100) cubic feet and the total sulfur content to twenty (20) grains or less per one hundred (100) 
cubic feet. 

19. POSSESSION OF GAS ANO WARRANTY OF TITLE 

Control of Gas. Company shall be deemed to be the owner and in control and possession of the 
natural gas purchased on behalf of Customer until it has been physically delivered to Customer 
at the point or points of delivery, after which Customer shall be deemed to be the owner and in 
control and possession thereof. 

Division of Responsibility. Customer purchasing gas from Company shall have no responsibility 
with respect to any natural gas until it is physically delivered to Customer, or on account of 
anything which may be done, happen or arise with respect to said gas before such delivery; and 
Company shall have no responsibility with respect to said gas after such delivery to Customer, 
or on account of anything which may be done, happen or arise with respect to said gas after 
such delivery. 

Warranty of Title. Company agrees that it will, and it hereby does, warrant that it will at the 
time of physical delivery of gas purchased on behalf of Customer, have good title to all gas 
delivered by it to Customer, free and clear of all liens, encumbrances and claims whatsoever, 
that it will at such time of delivery have good right and title to sell said gas as .fo · :euis ON 
will indemnify Customer and save it harmless from all suits, actions, debts, Qij@ ff@R~ 
costs, losses and expenses arising from or out of adverse claims of any or all pe ~ ~l~~ia 
gas. -
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GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

20. FORCE MAJEURE 

Neither Company nor Customer shall be liable in damages to the other for any act, omission or 
circumstance occasioned by or in consequence of any acts of God, strikes, lockouts affecting the 
company or its suppliers of gas, acts of the public enemy, wars, blockades, insurrections, riots, 
epidemics, landslides, lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints 
of rulers and peoples, civil disturbances, explosions, breakage or accident to machinery or lines of 
pipe, the binding order of any court or governmental authority which has been resisted in good faith 
by all reasonable legal means, and any other cause, whether of the kind herein enumerated or 
othelwise, not reasonably within the control of the party claiming suspension and which by the 
exercise of due diligence such party is unable to prevent or overcome. Failure to prevent or settle 
any strike or strikes shall not be considered to be a matter within the control of the party claiminc 
suspension. 

Such causes or contingencies affecting the performance hereunder by either Company or Customer: 
however, shall not relieve it of liability in the event of its concurring negligence or in the event of its 
failure to use due diligence to remedy the situation and to remove the cause in an adequate manner 
and with all reasonable dispatch, nor shall such causes or contingencies affecting such performance 
relieve either party from its obligations to make payments of amounts then due hereunder in respec! 
of gas theretofore delivered. 

21. RECONNECTION OF SERVICE 

If service is discontinued at the request of any Customer, Company may refuse service to suck 
Customer, at the same premises within eight (8) months, unless it shall first receive payment o 
seventy-four dollars and forty cents ($74.40, current minimum charge of $9.30 times 8 months) fo~ 
residential customers reconnect fee and one-hundred ninety one dollars and sixty eight cents 
($191.68, current minimum charge of $23.96 times 8 months) for commercial customers reconnec 
fee. 

Company will charge a reconnect fee of twenty-five dollars ($25) when service has beer 
disconnected for nonpayment of bills or for violation of Company's Rules and Regulations an( 
Customer has qualified for and requested the service to be reconnected. Customers exempt fron 
the reconnect fee must qualify under the Commission's Winter Hardship Reconnection Rules, as 
stated: 

A. During the months from November through March, Customer or Customer's agent: 

(1) Presents a certificate of need from the Cabinet for Human Resources, Statf 
Department for Social Insurance, including a certification that a referral fo 
weatherization services has been made in accordance with subsection (C) of thi! 
section; 

(2) Pays one-third (113) of the outstanding bill or $200, whichever is less; and 
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GENERAL TERMS. CONDITIONS. RULES AND REGULATIONS 
(Continued) 

21 . RECONNECTION OF SERVICE - (Continued) 

(3) Agrees to a repayment schedule which would permit Customer to become current 
in the payment of Customer's bill as soon as possible but no later than October 
15. However, if, at the time of application for reconnection, Customer has an 
outstanding bill in excess of $600 and agrees to a repayment plan that would pay 
current charges and makes a good faith reduction in the outstanding bill consistent 
with Customers ability to pay, then such plan shall be accepted. In addition to 
payment of current charges, repayment schedules shall provide an option to 
Customer to select at least one (1 I payment of arrearage per month. 

(4) Company shall not require a new deposit from Customer whose service is 
reconnected due to paragraphs (1 ), (2), or (3) of this subsection. 

B. Certificate of need for reconnection. Federal and statewide energy assistance programs 
are administered by the Kentucky Cabinet for Human Resources, Department for Social 
Insurance. A Customer who is eligible for energy assistance under the department's 
guidelines or is certified as household with gross income at or below 130 percent of the 
poverty level, may obtain a certificate of need from the department to be used in 
obtaining a service reconnection from Company. 

C. Weatherization program. Customers obtaining a certificate of need under this 
regulation shall agree to accept referral to and utilize weatherization services which 
are administered by the Cabinet for Human Resources. The provision and 
acceptance of weatherization services is contingent on the availability of funds and 
other program guidelines. Weatherization services include, but are not limited to, 
weather stripping, insulation and caulking. 

D. Customers who are current in their payment plans under subsection A(3) of this 
section shall not be disconnected. 

22. CUSTOMER DEPOSITS 

Company may require from any Customer a minimum cash deposit or other guaranty to 
secure payment of bills, except from those Customers qualifying for service reconnection 
under the Winter Hardship Reconnection Rules, as stated on Sheet Numbers 70 and 71 of 
this tariff. Service may be refused or discontinued for failure to pay the requested deposit. 

All Customer's deposits shall be based upon actual usage of Customer at the same or similar 
premises for the most recent 12-month period, if such information is available. If usage 
information is not available, the deposit will be based on the average bills of similar 
Customers and premises in the system. The amount of cash deposit shall not e~ee'C'eMMISSI( ~ 
twelfths (2/12) of Customer's actual or estimated annual bill. PUBLIC OF KENlUCKY 
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A deposit would normally be required, unless waived at Company's discretion, if any of the 
following circumstances exist: 

1) New business 
2) Previous service with bad debt account 
3) Transient or seasonal employment 
4) Disconnected due to non-pay 
5) Renting, short-term employment 
6) Unemployed and no regular income 
7) Student, or 
8) Unable or unwilling to provide identification. 
9) Unsatisfactory Credit History N 

If a deposit has been waived or returned and Customer fails to maintain a satisfactory payment 
record, a deposit may then be required. Company may require a deposit in addition to the initial 
deposit if Customer's classification of service changes or if there is a substantial change in 
usage. 

Company will refund the deposit to Customer after twelve (12) consecutive months of good 
credit and payment history. Upon termination of service, the deposit, any principal amounts, and 
any interest earned and owing will be credited to the final bill with any remainder refunded to 
Customer. 

Company shall issue to every Customer from whom a deposit is received a receipt of deposit 
showing, the name of Customer, location of the service or Customer account number, date and 
amount of the deposit, and informing Customer that they can request a recalculation of the 
deposit after eighteen (18) months based on actual usage. If the deposit on account differs from 
the recalculated amount by more than $10.00 for a Residential Customer or 10 percent for a 
non-residential Customer, Company may collect any underpayment and shall refund any 
overpayment by check or credit to Customer's bill. No refund will be made if Customer's bill is 
delinquent at the time of the recalculation. 

Interest will be paid on all sums held on deposit at the rate of 6 percent annually. The interest 
will be applied as a credit to Customer's bill or will be paid to Customer on an annual basis, 
except if Customer's bill is delinquent on the anniversary of the deposit date, Company shall not 
be required to refund or credit interest. If the deposit is refunded or credited to Customer's bill 
prior to the deposit anniversary date, interest will be paid or credited to Customer's bill on a 
prorated basis. If interest is not credited to Customer's bill or paid to Customer annually, interest 
will be computed by a method which will result in an amount no less than that obtained by using 
a middle course method between simple and compound interest in compliance with Commission 
Order dated October 31, 1989 in Case No. 89-057. Interest on deposits computed in this 
manner will accrue until credited to Customer's bill or paid to Customer. 
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23. 

24. 

BILLING 

General Service Rate Schedule 

Bills will be rendered and be payable once each billing month. Company may read any meter once each billing 
month, but may read meters of the General Service Rate Schedule Customers once each two billing months. 
As to any Customer whose meter is read once each two months, the consumption for the first month of each 
bimonthly meter reading period shall be determined by calculation on the basis of Customer's previous usage -- 
considering factors such as variations in weather, number of days in the period, the trend in seasonal usage, 
etc., in order to provide as nearly accurate a bill as possible without actually reading the meter. Customer's 
consumption for the second month of each bimonthly meter reading period shall be determined by actual 
measurement taken from Customer's meter, subtracting therefrom the calculated consumption for the first 
month of the bimonthly meter reading period. The bill for each month shall be the result of applying to the 
consumption, determined as aforesaid, the applicable rates and charges contained in this tariff. 

A customer shall be liable for unbilled service up to 2 years from the date of service, unless the customer 
obtained service through fraud, theft, or deception. 

All Other Rate Schedules 

On or before the tenth (10th) day following the date of the final monthly meter reading for each billing month, 
Company shall render to Customer a statement of the total amount of gas delivered during the preceding billing 
month and the amount due, with the exception of Delivery Service Customers. 

When information necessary for billing purposes is in the control of Customer, Customer shall furnish such 
information to Company on or before the fifth (5th) day following the date of final meter reading of each month. 

Both Company and Customer shall have the right to examine, at reasonable times, books, records, and charts 
of the other to the extent necessary to verify the accuracy of any statement, charge or computation made under 
or pursuant to any of the provisions hereof. 

A customer shall be liable for unbilled service up to 2 years from the date of service, unless the customer 
obtained service through fraud, theft, or deception. 

PAYMENT 

Customer shall pay Company at its General Office, 200 Civic Center Drive, Columbus, Ohio 43215, or at such 
other address as Company shall designate on or before the twentieth (20th) day following the date of the final 
monthly meter reading for the gas delivered hereunder during the preceding billing month. 
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{Continued} 

If presentation of a bill by Company is delayed after the tenth (10th) day following the date of final 
monthly meter reading, then the time of payment shall be extended accordingly unless Customer 
is responsible for such delay. 

24a. TERMINATION 

The Company reserves the right to discontinue furnishing gas service to a Customer with at least 
ten (1 O) days written notice from the Company to the Customer, irrespective of any claim pending 
against the Company, upon the occurrence of any one of the following events: 

a) For non-payment of tariff approved charges. 
b) For failure to comply with any of the Company's Gas tariffs as filed with the 

Commission, or with any of the conditions or obligations of any agreements with 
the Company for the purchase of gas. 

Notice of discontinuance shall be considered to be given a Customer when a copy of such notice 
is left with the Customer, or left at the premises where his bill is rendered, or posted in the United 
States mail, addressed to the Customer's last post office address shown on the records of the 
Company. Company shall diligently attempt to induce Customer to make all payments owed or to 
comply with all applicable terms and conditions of service prior ta discontinuing service. 
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LATE PAYMENT PENALTY I 
A Late Payment Penalty of five percent (5%) may be assessed, only once on any bill for rendered 
sewices, excluding Residential Customers, if Customer fails to pay bill by the due date shown on 
Customer's bill. Any payment received will first be applied to the bill for service rendered. Additional 
penalty charges shall not be assessed on unpaid penalty charges. I 
If prior to the due date of payment, Customer in good faith disputes the bill in part or total, and pays to 
Company such amounts as it concedes to be correct, and at any time thereafter within ten (10) days 
of a demand made by Company, furnishes a surety bond in an amount and with surety satisfaction to 
Company, guaranteeing payment to Company of the amount ultimately found due upon such bills 
afler a final determination which may be reached either by agreement or judgment of the courts, as 
may be the case, then Company shall not be entitled to suspend further delivery of gas unless and 
until default be made in the conditions of such bond. 

RETURNED CHECK FEE I 
If Customer's check tendered in payment of a bill for service is returned by a bank as unpaid, 
Customer will be charged a fee of fifteen dollars ($15.00) to cover the cost of further processing of 
the account. 

BILL ADJUSTMENT AND MONITORING OF CUSTOMER USAGE I 
Bill Adjustment. If upon periodic test, request test, or complaint test a meter in service is found to 
be more than two (2) percent fast, additional tests shall be made to determine the average error of 
the meter. Said tests shall be made in accordance with commission regulations applicable to the 
type of meter involved. I 
If test results on Customer's meter show an average error greater than two (2) percent fast or slow, 
or if Customer has been incorrectly billed for any other reason, except in an instance where 
Company has fiied a verified complaint with the appropriate law enforcement agency alleging fraud of 
theft by Customer, Company shall immediately determine the period during which the error has 
existed, and shall recompute and adjust Customer's bill to either provide a refund to Customer or 
collect an additional amount of revenue from the underbilled Customer. Company shall readjust the 
account based upon the period during which the error is know to have existed. If the period during 
which the error existed cannot be determined with reasonable precision, the time period shall be 
estimated using such data as elapsed time since the last meter test, if applicable, and historical 
usage data for Customer. If that data is not available, the average usage of similar customer loads 
shall be used for comparison purposes in calculating the time period. If Customer and Company are 
unable to agree on an estimate of the time period during which the error existed, Commission shall 
determine the issue. In all instances of Customer overbilling, Customer's account shall be credited or 
the overbilled amount refunded at the 
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27. BILL ADJUSTMENT AND MONITORING OF CUSTOMER USAGE - (Continued) 

discretion of Customer within thirty (30) days after final meter test results. Company shall not 
require Customer repayment of any underbilling to be made over a period shorter than a period 
coextensive with the underbilling. 

Monitoring Usage. Company shall monitor Customers' usage at least annually. The procedures 
shall be designed to draw Company's attention to unusual deviations in Customer's usage and 
shall provide for reasonable means by which Company can determine the reasons for the unusual 
deviation. If Customer's usage is unduly high and the deviation is not otherwise explained, 
Company shall test Customer's meter to determine whether the meter shows an average error 
greater than two (2) percent fast or slow. 

If Company's procedure for monitoring usage indicates that an investigation of Customer's usage 
is necessary, Company shall notify Customer in writing either during or immediately after the 
investigation of the reasons for the investigation, and of the findings of the investigation. If 
knowledge of a serious situation requires more expeditious notice, Company shall notify 
Customer by the most expedient means available. 

Customer Notification. If a meter is tested and it is found necessary to make a refund or back 
bill Customer, Customer shall be notified in compliance with 807 KAR 5:006, Section 10 (5). 

Customer accounts shall be considered to be current while a dispute is pending pursuant to this 
section, as long as Customer continues to make payments for the disputed period in accordance 
with historic usage, or if that data is not available, the average usage of similar customer loads, 
and stays current on subsequent bills. 

28. BUDGET PLAN 

Twelve Month Equal Payment Plan 

At the request of any qualified Residential Customer who uses gas as the primary source of 
space heating, monthly budget payments for such Customers shall be made as follows: 

Monthly budget payments shall be based on an amount equivalent to 1 /12 of Customer's 
estimated annual gas utility service bill and such payments shall commence with bills payable 
during the month of August. 

The last payment under this budget plan will end with the June payments. Payments due in July 
will be for the difference between the amount applicable to actual gas consumed during the 
twelve month period and the amount actually paid during the eleven months of August through 
June of each year. UC SERVICE COMMISSIO 
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Twelve Month Equal Payment Plan - (Continued} 

Original Sheet No. 76 
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If during the billing months of April, May or June, the account balance of Customer is less than 
the monthly budget payment, then such Customer shall pay the account balance instead of the 
monthly budget payment. If during the billing months of April, May, June or July, Customer's 
account balance reflects a credit, that amount shall be refunded upon request. 

The monthly budget payment, which shall be based on the estimated annual gas utility service 
bill of Customer, shall not be construed by Customer as a guaranty of assurance that the total 
actual charges will not exceed such estimate. Company may, at any time, submit a revised 
estimate to Customer whenever, in Company's judgment, such revision is deemed advisable. 
(Budgets will be reviewed and recalculated at least twice a year.) 

The billing, under this budget plan of payment, is for the convenience of Customer. Bills will be 
rendered at the regular billing dates and will show the amount budget Customers are to pay. The 
bill will also show the actual gas used and the amount calculated at the applicable rate contained 
in Company's tariff. In addition, such bills will show the balance of Customer's account. 

This budget plan will be canceled and the total account balance shall become due, or in the event 
of a credit balance, such balance shall be refunded, under the following circumstances: 

Discontinuance of service at Customer's request; 

Discontinuance of this budget plan at the Customer's request; or 

If Customer fails to pay bills as rendered under the budget payment plan, Company reserves 
the right to revoke the plan, restore Customer to regular billing and require immediate 
payment of any deficiency. 

Off Season Equal Payment Plan 

At the request of any qualified Residential Customer who uses gas as the primary source for 
space heating, an equal payment plan may be made for the number of months remaining in the 
budget year, which shall be defined as August through July. The Off Season Equal Payment 
amount will be determined as follows: 

Total gas consumption for the same months involved during the previous year will be 
determined. 

The total gas consumption determined will be adjusted to normal weather. Efl'l\CE coMM\SS\0 
pusl\C ~F \(EN1UC\\'< 

i:i:l=FCl\\IE 
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COLUMBIA GAS OF KENTUCKY, INC. 

Original Sheet No. 77 
P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

28. BUDGET PLAN - (Continued) 

Off Season Equal Payment Plan - (Continued) 

The total gas consumption is then divided into equal Mcf over the remaining months in the 
extended period. 

The equal Mcf is multiplied by the current rate in effect to obtain a monthly amount. 

The equal monthly amount is multiplied by the total months in the extended payment period 
to obtain the total estimated amount due during the extended payment period. 

Existing arrearage, if any, will be added to the total estimated amount due in the extended 
payment period to obtain the total amount due. 

The total amount due is then divided into equal payments over the remaining months in the 
extended payment period. If such equal payment should not divide into an even dollar 
amount, such equal payments are increased to the next even dollar amount. 

If existing arrearage is present at the time of application, the first month's budget payment 
amount shall be paid at the time Customer's request to participate in the plan is granted. 

The last payment under this off season budget plan will end with the June payments. Payments 
due in July will be for the difference between the amount applicable to actual gas consumed plus 
any arrearage during the extended payment period and the amount actually paid during the 
extended payment period. 

If, during the billing months of April, May or June, Customer's account balance is less than the 
monthly budget payment, then such Customer shall pay the account balance instead of the 
monthly budget payment. If, during the billing months of April, May, June, or July, Customer's 
account balance reflects a credit, that amount shall be refunded upon request. 

This budget plan will be canceled and the total account balance shall become due, or in the event 
of a credit balance, such balance shall be refunded, under the following circumstances: 

Discontinuance of service at Customer's request; 

Discontinuance of this budget plan at Customer's request; or 

If Customer fails to pay bills as rendered under the budget payment plan, Company reserves 
the right to revoke the plan, restore Customer to regular billing and require immediate ~ 

payment of any deficiency. C SER'l\CE COMM\SS\I 

DATE OF ISSUE; June 1, 1993 

Issued by: av/! 
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First Revised Sheet No. 78 
Superseding 

Orioinal Sheet No. 78 ., 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

I (Continued) I 
I 29. CHANGES IN CONTRACTED VOLUMES 

Changes in contracted volumes shall be made in any one of the following ways: 

I 
A. In the event Customer shall desire an increase in the then effective contracted volumes, 

Customer shall notify Company by April 1, of any year as to the total amount of increase 
required. If Customer is advised by Company that it has the required capacity and facilities then 
Customer shall execute a contract to become effective November 1, of such year which shall 
specify the total amount required. I 

B. In the event Customer shall desire a decrease in the then effective contracted volumes, after the 
expiration of the development period, Customer shall notify Company by April 1, in any year of 
the desire to decrease to become effective November 1, of such year, and Company would 
grant such decrease providing the desired decrease does not exceed Company's ability to offset 
such decreases against reductions in contracted volumes from its supplier(s), or Customer and 
Company may mutually agree to the decrease providing Company can otherwise utilize such 

I decrease. 

I C. For increases or decreases in effective contracted volumes requested on shorter notice than in 
A or B above. Company shall, giving consideration to all pertinent factors, use its best efforts to 
comply with such requests. 

1 3 0  TRANSFERS BETWEEN RATE SCHEDULES 

I If Customer desires to transfer service from one to another of Company's rate schedules, Customer 
shall give notice to Company by April 1, of any year and if Customer is advised by Company that it 
has the required gas supply, capacity, and facilities, then Customer, shall execute a contract to 
become effective November 1, of such year. I I 3 1  OPERATING INFORMATION AND ESTIMATES I 

I Upon request of Company, Custonier shall from time to time submit estimates of the daiiy, monthly 
and annual volumes of gas required, including peak day requirements, together with such other 
operating data as company may require in order to plan its operations. I 1 32. SEASONAL CURTAILMENT OF SERVICE I 
If, in Company's judgment, it is necessary to limit the delivery of natural gas for the protection of 
monthly and seasonal volumes in order to supply market requirements based on gas supply 
available, Company shall curtail or discontinue in whole or in part gas service to its industrial and 
commercial Customers in the manner prescribed on Sheet Nos. 53 through 56 of this tariff. In so 
curtailing or discontinuing service Company shall curtail monthly and seasonal volumes to 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 
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First Revised Sheet No. 79 
Superseding 

Original Sheet No. 79 
P.S.C. Ky. No. 5 

COLUMBIA GAS OF KENTUCKY, INC. 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued\ 

32. SEASONAL CURTAILMENT OF SERVICE - (Continued) 

32a. 

such Customers by ordering curtailment of deliveries to such Customers by giving notice to each 
such Customer of the percentage curtailment of each priority applicable to Customer as described 
in said sheets of this tariff. Such curtailment shall be ordered as to the affected Commercial and 
Industrial Customers. 

Company shall not be liable for any loss, cost, damage, injury, or expense that may be sustained 
by Customer by reason of partial or complete curtailment, interruption or discontinuance of gas 
service. 

CHARGES FOR CUSTOMER AUTHORIZED SERVICE 

When a Customer requests the Company's services for premises work, the rates to be charged 
shall be in accordance with one of the following: 

1. When the Customer has requested the Company to do customer authorized service work 
during regular working hours, the Customer will be charged: $30.25 for the first employee, and 
$28.25 per hour for each additional employee, if needed. There will be a one hour minimum 
charge per employee of $30.25. Charges after the first hour are made to the nearest 1/4 hour: 
$5.25 for the first employee, and $4. 75 for each additional employee, if needed. 

Work done outside regular working hours including holidays and weekends for customer 
authorized services, will be charged: $45.50 per hour for the first employee, and $42.50 per 
hour for each additional employee, if needed. There will be a one hour minimum charge per 
employee of $45.50. Charges after the first hour are made to the nearest 1/4 hour: $8.00 for 
the first employee, and $7.25 for each additional employee, if needed. 

The time for the labor charge shall start when the employee reaches the customer premises 
and end when the employee leaves the premises after the work is completed. 

2. When the Customer has requested the Company to perform customer authorized services 
while the employee is on the customer's premise, the Customer will be charged to the nearest 
1/4 hour: $5.25 for the first employee, and $4.75 for each additional employee, if needed. 

If work is done outside normal regular working hours including holidays and weekends, the 
Customer will be charged to the nearest 1/4 hour: $8.00 for the first employee, and $7.25 for 
each additional employee, if needed. 

(N) New PUBUC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

DATE OF ISSUE: AUG 13 1997 DATE EFFECTIVE: 

Pt.MJANT TO 807 KAR 5:011. Vice President and General Manager 
SECroN9 (1} \ 

BY:~ ~.;:;.::a...-

Issued by: J. W. Kelly 
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Original Sheet No. 79A 
P.S.C. Ky. No. 5 

COLUMBIA GAS OF KENTUCKY, INC. 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

32a. CHARGES FOR CUSTOMER AUTHORIZED SERVICE • (Continued) 

The time for the labor charge shall start at the time the actual customer authorized seivice 
work is started and end when the customer authorized selVice work is completed. 

Where special arrangements are made to do customer authorized work and, upon arriving at the 
Customer's premise the Company employee cannot gain access to perform the previously 
scheduled work, a minimum one-hour charge, in effect for that time of day, may be made. 

Material charges shall consist of the following: 1) If the materials are available at the Company 
warehouse, the material charge will be the cost of the part plus a 35% markup, 2) If the materials 
are not available at the Company warehouse, the material charge will be billed to the customer at 
the invoice cost of the part plus a 10% markup and any applicable shipping charges. 

The service performed on the Customer's premise will carry a 30 day labor warranty, but on parts 
and materials, the Company will honor only the manufacturer's warranty. 

(N) New 

DATE OF ISSUE: 

Issued by: J. W. Kelly 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

All\, 13 1997 

PURSUANT TO 807 KAR 5:011 
SECTION 9 ( 1) ' 

BY:_:S~ §uJ 
SECRETARY OF THE COMMISSION 

DATE EFFECTIVE: 

Vice President and General Manager 
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Third Revised Sheet No. 80 
Superseding 

Second Revised Sheet No. 80 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

(Continued) 

33. CUSTOMER BILL FORMAT AND CONTENT 

. .  
GlunG’?a Gas. 

of Kentucky b Gas Bill 
Account Number 

Strt*rnh”(  D.1, 
99999999 993 993 9 9 

P.9. 1 D12 6(llRco( 

Billing & Payment Summary 
Cu. ln lw  H i m a  
John 008 

Praviour Amount Due on 5/19/2w4 t130.W 

B a l s n c e  on 5/13/2034 = S0.DO 
Payments P s c i i v s d  byS/19/2034 - 113O.W 

Charges lor Service This Period t UI.8I 
Optional Saivicer t $1.50 

Amount Due b y  6/25/ZWl - $39.31 13 

IS 

X 
X 

JOHN DO€ 
ill MAIN ST 
LtXlNGTON KY IU(5-6189 

X 9 

Explanation of Customer Bill on Sheet Numbers 81 and 82 of this tariff. 
T) Text 

DATE OF ISSUE: February 24, 2006 

Issued by: J. W. Kelly 

DATE EFFECTIVE: 

President 

T 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
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SECTION 9 (1)

By___________________________
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Third Revised Sheet No. 80a 
Superseding 

Second Sheet No. 80a 
:OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

(Continued) 

, 
Account Number 

21.t.mml D.1, 
99999999 999 993 9 q (7 

P l g l 2 o f 2  v(qm 
. .  

15 

.... .... -. ..... " ...... ....... .................... 
Conlscl Informalion Cormctionr 
II this rddrem and horns phooe number 

ratr.ctianr on ths l h s  below. 
123Mi inSt  
Lminwlon, K Y  12315-6189 
I I I .W~-%lB 

Addirrr 

8'. In.orr,st, P l e a s e  m a t 8  me nacstrary 

.... . 

City 

S t a b  ZIP 

Home Phons: [ I 

'T) = Text 

DATE OF ISSUE: February 24 2006 

Issued by: J. W. Kelly 

DATE EFFECTIVE: 

President 

T 
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DATE OF ISSUE: February 24, 2006 

Issued by: J.  W. Kelly 

DATE EFFECTIVE: 
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Sixth Revised Sheet No. 82 
Superseding 

Fifth Revised Sheet No. 82 
:OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

33. CUSTOMER BILL FORMAT AND CONTENT - (Continued) 

9. Customer Account Number - 
identifies your account on our records. For more efficient service, please use it when you 
call or write us about your account. 

10. Customer Charge - 
covers a portion of the fixed costs required to ensure that natural gas service is available to 
your home or business. This amount will be the same each billing period. 

11. Gas Delivery Charge - 
covers the costs to physically deliver natural gas to your home or business each month. The 
total delivery charge amount will vary each month according to your gas usage. 

12. Gas Supply Cost - 
cost of natural gas itself. There is no mark-up on the price of gas; therefore, we make no 
profit on the gas cost. The total gas supply cost amount will increase as gas usage 
increases. If Customer chooses an alternative supplier, the supplier's name will also appear 
on the Customer's bill. 

13. Due Date &Amount - 
the date payment is due and the amount you should pay. 

14. Gas Used - 
the difference between the meter readings equals the amount of gas you used between the 
dates, shown in MCF. (1 MCF = 1000 cubic feet of gas.) A consumption history is also 
provided. 

15. Message Area - 
items of interest and concern may be included in the message area from time to time 

16. Columbia Gas Information - 
for your convenience in contacting us, this is our address, office hours and phone number. 

17. Back of Bill - 
the back of your bill includes additional information about services, including an explanation 
and other information for customers. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 
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Second Revised Sheet  No. 82a 
Superseding 

First Sheet  No. 82a 
P.S.C. Ky. No. 5 :OLUMBIA GAS OF KENTUCKY, INC. 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

~ ~~- 

33a. CUSTOMER BILL FORMAT FOR EAP CUSTOMERS 

cOlumk?%i Gas. 
of Kentucky 0 Gas Bill 

Accounl Number 
99999999 999 999 9 
Sl.lamtnlOaI. 

P.gr 1 01 2 MU2W4 

Aulharired Pa mcnl Ctuters Call UI a l  
1-*DJ-OZ-P1410r"lrito"rWehrile ,oilhe , . 
bcelior\ofarl bqlhorized pyrnen\cenrer , , 
nearyou  ' : ' 

' Mall Oelach aM tcturn the c&pbo below ' 

with payment tq. 
tdumbla t a r  01 K+xky 
p.0. Box 2200 
Lexinglon KY uISBB.2z00 

Energy Assislance Program Credil - $65 W 
Curreni Accovnl Balance I U L C R  

/ i j o u n l  Due by 7/28/2004 

Yaur B C C O U ~ ~  has a credit balance. No psymenl I5 due. 

' = 

X 
I N N  DOE 
111 MAIN ST 
LEXINGTON K Y  12141.6189 

DATE OF ISSUE: February 24, 2006 

Issued by: J.  W. Kelly 

DATE EFFECTIVE: 
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Second Revised Sheet No. 83 
Superseding 

First Revised Sheet No. 83 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 
I 'I 
I GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS I 

(Continued) 

34. SALES AGREEMENT (IS AND IUS RATE SCHEDULES) 

Form of Sale Aareement I 
Customer shall enter into a contract with company under company's standard form of Sales 
Agreement and customer shall designate thereon the rate schedule under which such service shall 
be rendered by Company. Such Sales Agreement shall be subject to the provisions contained in the 
designated rate schedule and the General Terms, Conditions, Rules and Regulations applicable 
thereto or any subsequent changes and revisions which are made in accordance with valid laws, 
orders, rules and regulations of duly constituted authorities having jurisdiction. 

The term of the Sales Agreement executed by customer shall be for the period commencing with the 
initial delivery of gas through October 31 of the next succeeding year and from year-to-year thereafter 
until canceled by either customer or company giving written notice to the other no later than April 1, to 

" 

become effective on November 1, of such year, unless otherwise provided in the applicable rate I 
schedule. 

Successors and Assians 

Any company which shall succeed by purchase, merger or consolidation substantially as an entirety, 
of Company or of Customer, as the case may be, and any Affiliated successor in interest which shaii 
acquire from Company the properties of Company used in rendering service to Customer, shall be 
entitled to the rights and shall be subject to the obligations of Its predecessor in title under the Sales 
Agreement; and either party may assign or pledge the Sales Agreement under the provision of any 
mortgage, deed of trust, indenture of similar instrument which it has executed or may execute 
hereafter; provided, however, such mortgage, deed of trust, indenture or similar instrument shall 
cover the properties of such party as an entirety unless such party is an Affiliated successor in 
Interest as above; otherwise neither party shall assign the Sales Agreement or an of its rights 
thereunder unless it first shall have obtained the consent thereto in writing of the party. 

Waiver of Default 

No waiver by either party of any one or more defaults by the other in the performance of any 
provisions of the Sales Agreement shall operate or be construed as a waiver of any future default or 
defaults, whether of a like or of a different character. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29.2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 
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COLUMBIA GAS OF KENTUCKY I INC. 

Original Sheet No. 84 
P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

35. THEFT OF SERVICE 

Company may terminate service to Customer without advance notice if it has evidence that 
Customer has obtained unauthorized service by illegal use or theft. Within twenty-four (24) 
hours after such termination, Company shall send written notification to Customer of the reasons 
for termination or refusal of service upon which Company relies, and of Customer's right to 
challenge the termination by filing a formal complaint with Commission. This right of termination 
is separate from and in addition to any other legal remedies which Company may pursue for 
illegal use or theft of service. Company shall not be required to restore service until Customer 
has complied with all tariff rules of Company and laws and regulations of Commission. 

DATE OF ISSUE: June 1, 1993 

Issued by: ~ /. 

PUBLIC SERVICE COM~ISSION 
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P.S.C. Ky. No. 5 

COLUMBIA GAS OF KENTUCKY, INC. 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 
(Continued) 

DATE OF ISSUE: June 1, 1993 

Issued by: ~;? 

ORIGINAL SHEET NOS. 85 THROUGH 88 
RESERVED FOR FUTURE USE 

PUBLIC SERVICE COMMISSION 
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First Revised Sheet No. 89 
Superseding 

Original Sheet No. 89 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

I GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

1 APPLICABLE TO DELIVERY RATE SCHEDULES ONLY I 

1. DELIVERIES OF CUSTOMER-OWNED GAS 

Subject to the limitations of Company's pipeline capacity in its system, Company will accept deliveries 
of Customer's gas at the point(s) of receipt, less applicable retainage, for redelivery to Customer's 
facilities, in Mcf. Such gas volumes delivered to Company and redelivered to Customer shall be 
limited to the annual and maximum daily transportation volumes for each facility or, at Company's 
discretion, lesser volumes if Customer's expected requirements are projected to be less than stated 
contract quantities. These volume levels shall represent the actual expected requirements of 
Customer's facilities and may be exceeded only with the prior consent of Company. 

The volumes of Customer-owned gas transported by Company, including banked volumes, to 
Customer at its facilities during each monthly billing cycle will be considered the first gas through the 
meter, as explained in Section 4, herein. I 

2. AUTHORIZED DAILY VOLUME 

Customers Authorized Daily Volume on any day consists of the sum of Customer's transported 
volumes (as determined herein) plus any contracted Daily Standby Service Volume the Customer 
has contracted for. Delivery of Customer's Authorized Daily Volume is firm, with no planned 
Interruption, except as provided in Section 3 herein. Company may, but is not obligated, to provide 
additional gas volume that is in excess of the Authorized Daily Volume. These additional daily 
volumes shall be on a best efforts basis, and will be based on information available to Company. 
Consumption at Customer's facility in excess of the Authorized Daily Volume is interruptible service. 
In the event actual gas deliveries to Customer are in excess of the Authorized Daily Volume on any 
day on which the Company requires Customer to limit gas consumption to that Authorized Daily 
Volume, Customer shall be liable for all penalties, fines and charges incurred by Company as a result 
of Customer's deliveries in excess of its Authorized Daily Volume. 

For purposes of this section, the portion of Customer's Authorized Daily Volume attributable to 
transported gas delivered to Company shall consist of two parts. The first part shall consist of 
volumes delivered at receipt points where the upstream transporter, producer, or other delivering 
entity does not report deliveries to Company on a daily basis. The portion of Customer's Authorized 
Daily Volumes attributable to this part shall be determined by dividing the volume of gas delivered to 
Customer in the month by the number of days in that month. I 
The second part shall consist of volumes delivered by upstream transporters which report 
Customer's deliveries to Company on a daily basis. If the upstream transporter's reporting system is 
acceptable to Company, Company may, at its option, utilize such system to determine Customer's 
deliveries on any day. If Company elects not to utilize such reporting system, it shall determine 
Customer's deliveries using the best information available, as determined by Company. 

DATE OF ISSUE: September 10.2007 DATE EFFECTIVE: September 2007 Billing Cycle 
(August 29,2007) 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29,2007 
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First Revised Sheet No. 90 
Superseding 

Original Sheet No. 90 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. 5 

GENERAL TERMS, CONDITIONS, RULES AND REGULATIONS 

APPLICABLE TO DELIVERY SERVICE RATE SCHEDULES ONLY 

[Continued) 

INTERRUPTION I 
Notwithstanding the provisions of Section 2 herein, all deliveries by Company to Customer, 
including Customer's Authorized Daily Volumes, are subject to partial or complete interruption 
during force majeure situations, herein defined to mean acts of God, strikes, lockouts, or other 
labor disturbances, acts of a public enemy, war, blockages, insurrections, riots, epidemics, fire, 
storms, floods, washouts, civic disturbances, explosions, breakage or accidents to machinery or 
pipelines, freezing of wells or pipelines, partial or entire failure of such wells, or any other cause 
not otherwise provided for herein, whether of the kind herein enumerated or otherwise, not 
reasonably within the control of Company. All deliveries are also subject to complete or partial 
interruption whenever service to residential and other high priority Customers in the same local 
market area is threatened or to protect the integrity of Company's natural gas distribution system. 

In addition, where a transportation Customer delivers gas to Company at a receipt point which is 
located in a local market area other than the local market area in which Customer's facilities are 
located, such delivery shall be considered a delivery by displacement. Company may interrupt 
deliveries by displacement, up to TOO%, where such interruption is necessary to prevent Company 
from exceeding contractual limitations with its interstate pipeline suppliers, including, but not 
limited to, any Maximum Daily Delivery Obligation (MDDO), provided, however, that Company will 
use its best efforts to make deliveries by displacement, and provided, further, that Company will 
not interrupt deliveries by displacement pursuant to this paragraph unless 

(A) such interruption is necessary to enable Company to maintain deliveries to high priority 
Customers in the same local market area, or I 

(5) Company's interstate pipeline supplier has directed Company to limit its deliveries to the 
applicable MDDO in order to enable the supplier to maintain firm deliveries on its pipeline I 

When Company interrupts deliveries pursuant to this section, Customer will pay Company $25 per 
Mcf as a result of any failure by Customer to interrupt its usage when directed to do so plus all 
fines and penalties incurred by Company as a result of Customer's failure to interrupt. I 
SUSPENSION OF DELIVERIES DURING GAS SUPPLY EMERGENCIES 

Refer to Sheet No. 57. Volumetric Limitations and Curtailment Provisions. 

DATE OF ISSUE: September 10.2007 DATE EFFECTIVE: September 2007 Billing Cycle 
(August 29,2007) 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY

EFFECTIVE
8/29/2007
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By___________________________
Executive Director
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(Continued) 

5. BANKING AND BALANCING SERVICE I 
I A. Election Customers must subscribe to the Banking and Balancing Service set forth on Rate Schedule DS 

and MLDS to be eligible for the provisions of this service described herein. Customers without daily metering 
equipment must subscribe to the Banking and Balancing Sewice. Daily usage and measurement can be 
obtained from an electronic meter device, or a charted meter device. I 
B. Cash-Out Customers who have installed daily metering equipment and who choose not to subscribe to 
Banking and Balancing Service will be placed on a daily cash-out provision, defined as follows. On days when 
Customer's deliveries are less than their usage, the Company will sell gas to the Customer at the current 
month's average indexed price, as reported in PLATTS Gas Daily in the monthly report titled "Prices of Spot of 
Gas Delivered to Pipelines", under the column heading "Index" for "Columbia Gas Transmissions Corp., 
Appalachia", adjusted for Columbia Gas Transmission Corporation's FTS Retainage and commodity charges, 
times 120%.. On days when Customer's deliveries are greater than their usage, Company may, at its option, 
purchase the excess deliveries at the current month's average indexed price, as reported in PLATTS Gas Daily 
in the monthly report titled "Prices of Spot of Gas Delivered to Pipelines", under the column heading "lndex" for 
"Columbia Gas Transmissions Corp., Appalachia", adjusted for Columbia Gas Transmission Corporation's FTS 
Retainage and commodity charges, times 80%. 

C. Volume Bank Under the Banking and Balancing Service, Company has established a system to account 
for Customer's volumes received by Company but not delivered to Customer at its facilities during the same 
monthly billing cycle. Such undelivered volumes shall be called a volume bank and Customer shali be 
permitted to receive such banked volumes at a later date at Company's discretion. Customer will use its best 
effort to notify Company of a planned or expected significant change in its volume bank level before that change 
occurs. Customer may not utilize banked volumes during any period in which a consumption limitation or 
interruption has been imposed pursuant to Section 3 herein. The availability of Banking and Balancing Service 
under this Section is contingent upon the policies, practices, and procedures of Company's interstate pipeline 
suppliers. Company reserves the right to request Commission approval to modify the banking system, if the 
policies, practices, procedures of one or more of such interstate pipeline suppliers make it impracticable for 
Company to continue the Banking and Balancing Service system established herein. 

D. Imbalances The total volume bank of Customer shali not at any time exceed a 'bank tolerance' of five 
percent (5%) of Customer's Annual Transportation Volume. If, at any time, Customer's volume bank exceeds 
the bank tolerance. Company will purchase the excess deliveries at the current month's average indexed price, 
as reported in PLATS Gas Daily in the monthly report titled "Prices of Spot of Gas Delivered to Pipelines", 
under the column heading "lndex" for "Columbia Gas Transmission Corp., Appalachia", adjusted for Columbia 
Gas Transmission Corporation's FTS Retainage and commodity charges, times 80%. In addition, if the 
Customer's exceeded bank tolerance causes the Company to incur a storage overrun penalty, Customer is 
subject their proportionate share of any pipeline penalty. 
Any volumes of gas that are delivered by Company to Customer in any monthly billing cycie that are in excess 
of: (A) Customer's volume bank from the previous month, plus (B) any volumes delivered to Company by 
Customer for that billing cycie, plus (C) any Standby Service volumes available to Customer, shall be 
considered a deficiency in deliveries. All deficiencies in deliveries to Columbia will be billed to the Customer at 
the current month's average indexed price, as reported in PLATTS Gas Daily in the monthly report titled "Prices 
of Spot of Gas Delivered to Pipelines", under the column heading "Index" for "Columbia Gas Transmission 
Corp., Appalachia", adjusted for Columbia Gas Transmission Corporation's FTS Retainage and commodity 
charges, times 120%. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: September 2007 Billing Cycle 
(August 29,2007) 

issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Sewice Commission in Case ~0.'2007-00008 dated August 29,2007 
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EFFECTIVE
8/29/2007
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I Comaanv mav also, on its own initiative. take such actions as are necessarv to (1) imrnediateiv brina Customer's I 
I 

. .  . . , ,  , " 
oe iierfes avo conrLmptio" .nlo balance or (2) l ed~ce  CJsicme,'s \olLme ban& to a !e\e! ,.n cn is bq~a!  or less man 1t.e oanA 
eerance permlttea under tn.s section. Tne Company f ~ ~ l h e r  reseives tlic r.ght lo set lim.tat.ons pror to. or dur ng the come 
31 a month, on hon much gas can be schedu ea by the Customer n an effon lo cur~trol C~stomsr's banking act,, t) I 
E-nq Servce lnlerruol~on I'BSI') C~stomers w.thout Daily Metering are sJbecl to Columbia's fssLance of Ba ancin(1 
Servim Interruptions (BSls) that wi i direct Customers or Uielr Agent to scncduie confirmed suppll voldmes to match 
Co Jmoia's esbmate of their daily usage adjusted for contracted slanaby sales quantities and or any ba.ancng senice 
quantities that may be available from Columbia. Columbii shall provide a BSI percentage and direct Customers or their 
Aaents to scheduik confirmed suooivvolume eaual to wlus or minus 3% of the BSI wercentaoe times the Customers' 
~ i x i l n ~ m  Dal ) VolJme (MDV). i n 1 4  is referredlo as lne BS volJme. Ba ancng service int~rrup1,ons ma, rbqu re the 
scnedu inq of a BS vo Llne in excess of C~sfonlers' MDV *hen forecasted operating cond lions exceeu !lie Cunlpanl's 
Jesgn cnter a. Failure lo  comply n.th a BSI u 11 resLlt in the b I ilig of the charges beow assessed aga nsl the BSI olference. 
The BSI dffference is define0 as the shortfall beween the BSI volume and actual dail, s~ppty dell ,er es dJr ng a cola .veather 
BS!, and tlle overage bew.een the BS \o l~ tne  and the actual dal/ supply de ivcrles oLr ng a v~artn v,ea!ner RSI. 

,A) Ttieit) -five dollars (525) per Mcf tlmes the BS d fference: and 
1B) Tne pa,metlt of all other charges ~nc~r red  by Columb a as a resJll of Custolner noncompliance on tne oate cf tne DSI 
difference. 

I Cdstomea~i.,lh Da.lj Metering are sub.ect lc Columbta's ssuance of BSls tnat nil, dlrecl Customers ur tneir Agents !o 
ad,usl .sage lo match conf.rmed sdppl, volumes or adlust confirmed s-pp y to match  sage a d ~ s l e d  for contracted I 
standby sales quantities andlor balancing services quantities availabie from the Company. Failure to comply with a BSi 
wiii result in the biiiing of the foilowina charaes to the BSi difference, which is defined as the difference between the actual I I 
daiiv usaae and the confirmed suooi; volume. olus or minus 3%: I 

I (A) ~ienry-f ive dolars (525) per ~ c f  llmes the BSi odference and 
(0) Tne payment of all other charges ~ncurred by Coli~mbia as a result of Cuslonier noncomp'ance on the dale of ilie US1 I 

I 
difference. 

F. Monthlv Bank Transfers Monthly bank transfers will be permitted between one CustomerIAgent ("transferof') and 
another CustomerIAgent ("transferee") located within the same Columbia Gas Transmission Market Area and having 
conBrmed deliveries on the same transmission pipeline. Transfers may aiso be permitted, solely at the discretion of the 
Comoanv. between a transferor and a transferee located in different Columbia Gas Transmission Market Areas and I 

I 
. . 

navlng confirmed oel~veries on the same transtntsslon pipe ine. Ali such transfers may only be req~estsd once a month IL 

oe effecuve for the upcoming b.lling cyde and must be requested n th~n tnree (3) busmess days aher the conc us on of Ice 
Customers' montnl) billing c)cle. I 
C;. Term~nal<ol of Setv:ce In the event serv,ce here~nder is termnated, Company w ll del.!er to Cdstonier vc .mes of . - .- -- . . -- 
C.slomeh gas ~ h l c h  Company s tiold~ng pursuant to this Volume Balld section d~r ing the tnree montn ) b:ll ng c,c.rs 
folohlng the date 0' termination. riov.ever, sho~ld Custamer fa to la<e del veq of 81s entire Vol~me Rank t, rr n tne tnree- I 
month period. Company may, at its option, retain and purchase the undeiivered banked volumes. in addition, if Customer 
owes Comwanv anv outstandina aas transoortation charges. or other charaes which are due. Comoanv mav. at its ootion. I . . ,. 
ofiset said Jnpald charges by reiaTn ng as nicessary ~anneo vo Lnes mat i o u  d naie o t l l e~ i se  oeen ct i ,ere0 to C~stolner 
.pon termfnaton ol servce. The valLe asslgned to sucn retaned bank tulumes uhizh are purcnaseo or retamed n I be the 
cost of Company's least expenswe gas supply at !be titre lne gas *as dellie!co to Cornpan) I 

6. HEAT CONTENT ADJUSTMENT 

When Company receives Customer's gas from an interstate pipeline on a dekatherm (one million Btu) basis, Company will 
make a heat content adjustment in accordance with the procedures set forth below in order to deliver to Customer volumes of 
aas, in Mcf. eaual in heat content to the aas delivered to Comoanv for the account of Customer. The averaae monthiv heatina . , ~- ~. 
:slue of gas meas~red and calculate0 jby the pipelire hhch delivers Customer's gas to Company n II be used eaccr otlng 
montn to estaoisn the neating value of the gas delivered by Company to Customer. Honeier, ~f locally proo~ceo gas or gas 
from pipelines other than the deiiverins pipeline is introduced into Companv's pipeline serving Customer's facilities, so as to 
raiseaquestion as to the applicability of the heating value determined by thedelivering pipelin'i, eithet 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: September 2007 Billing Cycle 
(August 29,2007) 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an  Order of the Public Service Commission in Case No. 2007-00008 dated August 29,2007 
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7. HEAT CONTENT ADJUSTMENT ·(Continued) 

Company or Customer may request that gas samples be taken to determine the heating value 
of the gas received by Customer at its facilities. The following provision will apply in the event 
either party elects to have gas samples taken: 

(A) The party requesting the sample(s) will pay all costs connected with obtaining the 
sample(sl and having the sample(s) analyzed. 

(Bl The gas sample(s) shall be obtained at or in the vicinity of Customer's facilities during 
normal operating hours of the facilities. 

(Cl The gas sample(s) will be analyzed at a Company testing facility or at a testing facility 
approved by Company. 

(0) If the analysis is done by an outside testing facility, the testing facility will forward 
the results directly to Company and Customer, using a format provided by Company 
for recording the results of the analysis. If Company performs the analysis, the 
Company testing facility will forward the results directly to Customer. 

(E) Multiple samples taken during any billing month will be averaged to obtain a Btu 
value; that Btu value will be applied only for that particular billing month. No 
retroactive adjustments based on Btu readings obtained in a current billing month will 
be made to billings for any prior month. 

(Fl The average Btu value obtained from sample(s) during any billing month shall be used 
to determine the volumes delivered by Company to Customer only if such Btu value 
is more than 103% or less than 97% of the saturated (wet) Btu value provided by the 
delivering pipeline for that month, otherwise the delivering pipeline's Btu value will be 
used. 

8. MEASUREMENT AT POINTCSl OF RECEIPT WITH AN INTERSTATE PIPELINE 

When Company receives Customer's gas at point(s) of receipt with an interstate pipeline, all 
measurement shall be performed in accordance with the terms of Company's agreement with 
that interstate pipeline. 

9. QUALITY OF GAS DELIVERED TO COMPANY 

Q.Q!!:~\SS\ON 
Gas delivered by or on behalf of Customer to Company shall ~~'i%\J~~ pipeline gas 
quality standards. OF v..EITT..,.l\'E 

EfftC'" 

DATE OF ISSUE: September 28, 1993 

Issued by: 
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10. BILLING 

Company will render a statement of total gas delivered to Customer during the preceding billing 
month at the same time a statement of volumes transported is rendered, but no later than the 
15th of the following month. 

11. ADDITION AND REPLACEMENT OF FACILITIES 

Where it is necessary, and if Customer agrees that it should be done, Company will construct 
additions, replacements or betterment of its distribution system or its facilities located at 
Customer's facility or at the point(s) of receipt in order to accommodate the volumes of gas to 
be delivered by Company. Company shall install such additions, replacements or betterment and 
bill Customer for the cost thereof. Such bill shall be accompanied by supporting data, in such 
detail as Customer may reasonably require. Subject to the foregoing, Customer specifically 
agrees to bear the full cost of the expense for such modifications of Company's distribution 
facilities and of any measurement or regulation facilities, including the placement and 
construction thereof, installed by Company or Company's agent which are required to accomplish 
either the receipt of Customer's volumes into Company or the delivery of Customer's volumes 
to its delivery point(s). Such facilities shall, however, remain the property of Columbia. 

12. WARRANTY OF TITLE 

Customer warrants that it will have good and merchantable title to all natural gas delivered to 
Company for redelivery to Customer's facilities, that such gas will be free and clear of all liens, 
encumbrances and claims whatsoever, and that it will indemnify Company and hold it harmless 
from all suits, actions, debts, accounts, damages, costs, losses and expenses arising from or out 
of adverse claims of any and all persons to said gas. 

13. CHARGES FOR THIRD PARTY SERVICES 

If furnishing service to Customer pursuant to this tariff requires Company to use transportation 
service provided by another entity, any cost incurred by, or billed to Company with regard 
thereto, shall be billed to Customer by Company and paid by Customer. Such costs shall include, 
without limitation, transportation or delivery charges, retainage for Company use and 
unaccounted-for gas, filing fees, and penalties incurred as a result of gas volume imbalances or 
other factors set forth in the applicable rate schedule or contract of such other entity. Customer 
shall also reimburse Company for any filing fees paid by Company to another entity when 
necessary to commence or continue gas transportation service to Customer. 

DATE OF ISSUE: September 28, 1993 

Issued by: ~ (! 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 
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14. PROVISION FOR HUMAN NEEDS 

Customers who are Human Needs Customers are required to either have installed alternate fuel 
equipment or contract with Company for Daily Firm Volumes of 100% of their gas requirements. 
This requirement shall not apply to any meter that serves only uses which are not classified as 
Human Needs Customers. 

15. DELIVERY SERVICE AGREEMENT 

Before commencing service hereunder. Customer shall execute a service agreement in the form 
such as that contained within this tariff. The service agreement shall set forth among other things: 

! 

(A) the point(s) of receipt at which Company will accept delivery of Customer's gas; 

! (B) the point(s) at which Company will redeliver gas to Customer's facilities; 

(C) Customer's maximum daily and annual transportation volumes; and 

(D) the specific services and levels of such services for which Customer has contracted. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29,2007 
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SALES AGREEMENT 
FOR IS AND !US 

RATE SCHEDULES 

AGREEMENT made and entered into as of the day of ,20 bv and between COLUMBIA - .  
GAS OF KENTUCKY, INC., a Kentucky Cor~oration (hereinafter called seller): a n r  

, a  Corporation (hereinafter called Buyer). 
WITNESSETH: That in consideration of the mutual covenants herein contained. the oarties hereto aoree as . 

follows: 

SECTION 1. GAS TO BE SOLD 
Seller hereby agrees to sell and deliver and Buyer hereby agrees to purchase and receive natural gas for use by 

Buyer in its operations at the delivery point specified herein and pursuant to the terms, conditions, and price stated in 
Seller's Rate Schedule(s) on file with the Public Service Commission of Kentucky or any effective 
superseding Rate Schedule(s). The specific amounts contracted for herein shall be as follows: 
Annual Maximum Daily Daily Firm Daily Firm Daily Interruptible Daily Interruptible 
Volume' Volume* Percentage Volume* Percentage Volume* 

% -  
- 

% 
'All Volumes in M d  

I 
SECTION 2. TERM 

This agreement shall become effective on and shall continue in effect until 
and thereafter from year to year unless and until canceled by either Buyer or Seller giving written notice to the other no 
later than April 1, to become effective on November 1, of such year. I 
I SECTION 3. DELIVERY POINT 

The delivery point shall be at (service address) 
PClD # PSID# I 1 SECTION 4 NOTICES 

Notices to Seller under this Agreement shall be addressed to it at: 

I and Notices to Buyer shall be addressed to it at: 

I SECTION 5. CANCELLATION OF PREVIOUS CONTRACTS 
This Agreement supersedes and cancels, as of the effective date hereof, the Sales Agreement dated - 
The parties hereto have accordingly and duly executed this Agreement. 

1 COLUMBIA GAS OF KENTUCKY, INC: BUYER 

I Name (Print) Name (Print) 

Signature Signature 
Witness: Witness: 

Name (Print) Name (Print) 

Signature Signature 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29,2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY
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8/29/2007
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DELIVERY SERVICE AGREEMENT 
FOR DS AND MLDS 
RATE SCHEDULES 

Customer's Legal 
CONTRACT NO: 

Corporate Name: ' I 
Customer DBA: 

Customer Group:(Name): (Number) I 
Billing Address: 

Street City State Zip I 
Telephone NO. Contact Personmitie I 

ma e an en ere in o as o e - day o f ,  2 0 ,  by and between 
C O L ~ ~ ~ A " ~ o " F " ! k N T u " C W , " I N ~ ,  ("dCo;panyw{ :?~d 
("Customer"). I 

WITNESSETH: That in consideration of the mutual covenants herein contained, the parties hereto 
agree as follows: I 
SECTION 1. TRANSPORTATION SERVICE TO BE RENDERED. In accordance with the provisions of 
the effective applicable transportation rate schedule of Company's Ta,riff, on file with the Public Service 
Commission of Kentuckv and the terms and conditions here~n contained. Com~anv shall receive the I 
quanfities of gas re ueded by Customer to be trans orted and shall redeliver said ' as to Customer's 
facilit~es. the of,receipt. Customer facilityloca&on, the applicable Rate scheduse, and the sewice 
and levels of said services o be rendered, shall be set forth in Delivery Service Addendum of this 
Agreement. I 
SECTION 2. INCORPORATION OF TARIFF PROVISIONS. This Agreement in all respects shall be 
subject to the Company's Terms, Conditions, Rules and Re ulations as contained in the tariff, as the 
same may be amended or superseded from time to time, whicft are incorporated herein by reference and 
made a part hereof. I 
SECTION 3. INTERRUPTION. Notwithstanding the proviscons of Section 2 hereof, or any otner 
provisions of Columbia's l ar~tf to the contrary, service under this, agreement is condt~oned upon the 
ava~labilitv of caoacitv sufflclent to ~rovide the service wlthout detriment or d~sadvanraae to Col~mb~a's I 
existing Customers, 6r an subsequent new higher priority customers. Therefore, Coliimbia, in its sole 
discretion, may interrupt &liveries of gas to Customer at any tlme I 
SECTION 4. REGULATION. This Agreement is contingent upon the receipt and contin~ation of ali 
necessary re ulaiory approvals and authorizations. This Agreement shall become void or expire, as P appropriate, i any necessary regulatory approval ot authorization is not so received or continued I 
SECTION 6. NOTICES. Any notices, exce t those relatin to billing or interruption of service, required or 
permitted to be iven hereunder shall, be eRective oniy if %eliverFd personal1 to an officer or authorized 
representative o? the party being notrfied, or if malied by certified mail to txe address provided in the 
Delivery Service Addendum of this Agreement. I 
SECTION 7. CANCELLATION OF PRIOR AGREEMENTS. This Agreement supersedes and cancels, 
as of the effective date hereof, all previous two party transportation agreements beheen the parties for 
service to Customer's facilities served hereunder. 

L 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

. Issued by: Herbert A. Miller, Jr. President 

lssued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 
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h FORM OF SERVICE AGREEMENT 
FOR DELIVERY SERVICE DS AND MLDS 

RATE SCHEDULES (Continued) 

DELIVERY SERVICE ADDENDUM 

Customer Name: 
Effective Billing MonthNear: 
Addendum to Service Agreement Dated: 

A. Pointls) of Receipt into Columbia Gas of Kentucky 
Point(s) of Rece~pt wtth lnterstate Pipel~nes 
I) Interstate Pipeline: 
2) Other Point(?.) of Receipt: 

Meter No.:- Line No.:- County: 

B. FacilitvAddress: 
PCiD: 
PSID: 

(Subject to approval 

-- 
Customer Notices: (Mailing address for Contract) (Please Plir~t) 1 Company Notices - - -- - -. -. 
Comoanv Name: Columbia Gas of Kenlurkv Inc 1 1 
Address: 
City, St, Zip: 
Attn: 1 Title: 
Telephone#: ( ) - 
Fax#: 1 \ - 

- .~.. ,....., ~ ~ - - . - . . .- . - - -- - . . .- . . . - -. . 2 ,  

dba lif aoolicable): I 

\ ,  ' 
E-mail Address: 

I 

IN WITNESS WHEREOF, the parties hereto have accordingly and duly executed this Addendum as of the 
date herein above first mentioned. 

I 

CUSTOMER COLUMBIA GAS OF KENTUCKY, INC. 

By: 
(Signature) (Signature) 

Printed: 

/ Title: Title: 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29,2007 

PUBLIC SERVICE COMMISSION
OF KENTUCKY
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By___________________________
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Third Revised Sheet No. 99 

1 GLOSSARY 

Account includes ail gas consumption which (I) is consumed by the same individual, governmental 
or corporate entity, including subsidiaries and affiliates, and (2) occurs on property which is eithei 
contiguous or is separated by no more than the width of a public or private right-of-way. 

Administrative Releases are capacity release transactions which are entered into to increas~ 
efficiency and reduce administration related to Columbia's purchase of certain system supplies. 

Alternate Fuel Capabilities means Customer has installed alternate fuel equipment, access to othei 
gas sources or has economically feasible access to other gas source. 

Annual Period means the twelve-month period beginning on the first day of Customer's Novembe~ 
billing cycle and ending on the last day of Customer's October billing cycle. 

Annual Volume shall mean the estimated consumption for the Customer for a 12-month period, a: 
determined by the Company 

Authorized Daily Volume means the volume of gas on any day that Columbia would deiiver tc 
Customer with no planned interruption of that volume. 

Billing Month is the period elapsed between consecutive monthly meter readings, whether actual o 
estimated. 

Btu is one (1) British Thermal Unit. 

Capacity Release means FERC Order 636 provides companies, which have contractual entitlemen 
to firm interstate pipeline transportation capacity, the opportunity to release such capacity on ; 
temporary or permanent basis for a fee. 

Commercial Customer is a customer using gas service through a single meter in commercis 
activities such as apartment buildings, rooming and boarding dwellings, residential hotels, multi-famill 
row housing, doubles, duplexes, combination commercial and residential accounts shall bt 
considered commercial if commercial usage is half or more than half of the total service, and ail othe 
situations where gas is supplied to consumers in two or more dwelling units designed for the primar 
purpose of residences. Includes warehousing, distributing or selling commodities, providinl 
professional services, wholesale and retail stores, offices, office buildings, hotels, clubs, lodges 
associations, restaurants, warehouses, railroad and bus stations, banks, laundries, dry cleaners 
mortuaries, garages for commercial activity, gasoline stations, theaters, bowling alleys, billiarc 
parlors, motor courts, camps, bars, grills, taverns, retail bakeries, private hospitals, private schools 
churches, religious and charitable institutions, governmental agencies, or the like. 

Commission is the Kentucky Public Service Commission 

DATE OF ISSUE: September 10.2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. . President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 

PUBLIC SERVICE COMMISSION
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Fifth Revised Sheet No. 100 
Superseding 

Fourth Revised Sheet No. 100 
COLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. t 

I GLOSSARY 

Company is "Columbia Gas of Kentucky, inc.," the entity who owns, controls, operates and manages 
facilities used in connection with the distribution or transportation of natural gas service. 

Company's Billing Cycle means the Company's accounting revenue month 

Customer is any person, firm, corporation or body politic applying for or receiving service from thc 
Company. 

Customer's Billing Cycle means the monthly period that occurs between monthly meter reading: 
taken by Company for billing purposes at Customer's facilities. 

Customer's Facilities means the Customer's property, factories, and buildings where natural gas i: 
being consumed. 

Customer's Maximum Daily Requirement means Customer's maximum estimated usage durins 
any 24-hour period as determined by Company. 

Daily Firm Volume is the portion of an interruptible Service Customers Maximum Daily Volumc 
requirements that Customer tias chosen to purchase under a published rate schedule from Compan! 1 which will make gas available at all times except when interruption is necessary due to Force Majeurc 

I conditions or where service to Human Needs Customers is threatened. 

1 Day is a period of twenty-four (24) consecutive hours, beginning at IODO a m  

1 Dekatherm or Dth means one million British thermal units (Ws) .  

Firm Sales Service Volumes means the portion of an Interruptible Service Customer's requirement: 
that Customer has chosen to purchase gas under a published sales rate schedule from Company or 
a firm regular basis. 

Human Needs refers to residential Customers and ail Customers whose facilities are used fo 
residential dwellings on either a permanent or temporary basis (such as, but not limited to, apartmen 
buildings, correctional institutions, hospitals, nursing homes, hotels and motels). 

Industrial Customer is a customer using gas primarily in a process which either involves tht 
extraction of raw materials from the earth, or a change of raw or unfinished materials into anothe 
form or product through the application of heat or heat treating, steam agitation, evaporation, baking 
extraction, drying, distilling, etc. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 

Issued by: Herbert A. Miller, Jr. President 

Issued by authority of an Order of the Public Service Commission in Case No. 2007-00008 dated August 29, 2007 
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Second Revised Sheet No. 101 
Superseding 

First Revised sheet No. 10i 
:OLUMBIA GAS OF KENTUCKY, INC. P.S.C. Ky. No. : 

GLOSSARY 

Local Market Area means a continuous, physically-interconnected system of Company-owned 
distribution piping through which the Company provides natural gas service to Customers in a 
discrete geographic area, utilizing one or more common points of delivery from interstate pipeline 
supplier(s). 

Maximum Daily Volume is the greatest volume of gas which Company shall be obligated to deliver 
to Customer and which Customer shall be entitled to receive from Company during any one day. 

Mcf is the abbreviation for one thousand (1,000) cubic feet of gas. 

Off-System Sales and exchanges are arrangements to sell gas to non-traditional customers. The 
term "off-system" is used because the transfer of title will occur at a point somewhere other than af 
Columbia's traditional customer meter locations. 

Operational Sales are sales which are required during times of over supply to avoid other high costs 
such as pipeline penalties. 

Opportunity Sales are sales which occur when prevailing market conditions, price volatility, system 
demand, and storage levels all combine to present opportunities to earn margins from off-systen- 
sales. 

Points of Receipt means those measurement locations where Customer-owned gas is deliverec 
into Company's system. 

Residential Customer is a customer using gas in a single-family residential dwelling or unit fo~ 
space heating, air conditioning, cooking, water heating, incineration, refrigeration, laundry drying 
lighting, incidental heating, or other domestic purposes. Includes a tenant billed for natural gas 
consumption or use by other tenants at the same premises that are metered separately. 

Standby Service means a type of Backup Service available to DS and MLDS Customers which wil 
make the contracted quantities of gas available at all times except when interruption is necessary due 
to force majeure conditions or where service to human needs Customers is threatened. 

DATE OF ISSUE: September 10,2007 DATE EFFECTIVE: August 29,2007 
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COLUMBIA GAS OF KENTUCKY, INC. 

Fifty Eighty Revised Sheet No. 5 
Su percedlng 

Firty Seventh Revised Sheet No. 5 
P.S.C. Ky, No. 5 

CURRENTLY EFFECTIVE BILLING RATES: 

RATE SCHEDULE GSR 

First 1 Mcf or less per Mo. 
Over 1 Mcf per Mo. 

~TE SCHEDULE GSO~ 

Commercial or Industrial 
First 1 Mcf or less per Mo. 
Next 49 Mcf per Mo. 
Nexi 350 Mcf per Mo. 
Next 600 Mci' per Mo. 
Over 1000 Met per Mo. 

Oellverv Service 
Administrative Charge 

Standby: Service Demand Ch.aroe 
Demand Charge limes DailiFirm 
Vol. (MGf) in Cust Serv. Agrmt. 

DeilveJY. Rate Per Mcf 
First 400 Mcf per Mo. 
Next 600 Mcf per Mo. 
All Over 1000 Mcfper Mo. 
Fonner INS Rate Per Mcf 
Banking and Balancing Service 

Base Rate 
Charge 

$ 

6.95 
1.8715 

18.88 
1.8715 
1.8153 
1.7296 
~ .5802 

55.90 

1.8153 
1.7296 
1.5802 
1.0575 

Total 
Gas Cost A~justmontll Bil ling 
Demand Commodity· ~ 

$ $ $ 

1.2130 8.9669 '117.1299 
1 2130 8.9669 1'2.0514 

1.2130 8.9669 29.0599 
1.2130 8.9669 12.0514 

.2130 8.9669 11.9952 
1.2130 8.9669· 11.'9095 
1.2130 8.9669 1t.7601 

55.90 

B.6520 6.6~20 

1.8153 
1.7296 
1.5802 
1.06•75' 

0.0'208 0.0208 

(continued on foMowing sheet) 

jJ The Gas Cost Adjustment, as shown, is an ad}us!ment per Mcf deter:mined in accordance with ltie 
"Gas Cost Adjuslment Clause'' as sel forth on Sheets 48 lhrough 51 of thl~ Tariff. 

DATE OF ISSUE; November 29, 2004 

ISSUED BY: Joseph W. Kelly 

DATE EFFECTIVE: December 2004 Billing Cycle 
November 29, 2004 

President 

Issued by authority of an Order of the Public Service Commission in Case No. 2004-00299 dated 
November 22, 2004 
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BANK: Citibank NA NY WIRE TRANSFER 
ABA :021000089 ACCT: 3056-9329 NUMBERS 
OTHER DETAILS: SWIFT: .CITIUS33 (IF APPLICABLE) 

BANK: ACHNUMBERS 
ABA: ACCT: OTHER DETAILS: For the Account of (IF APPLICABLE) 

ATTN: 
ADDRESS: 

CHECKS 
--- (IF APPLICABLE) 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 2 of 14 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959·3 ACCT: 3752099133 
OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: !f!!1 
ATTN: Gas Accounting 
ADDRESS: 220 W Main St.. 7th Fl 

Louisville KY 40202 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for all purposes the General Terms and Conditions 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 said General 
Terms and Condnions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box(es) 
from each section-

Section 1.2 12! Oral (default) Section 10.2 12! No Additional Events of Default (default) 
Transaction OR Additional 
Procedure D Written Events of D Indebtedness Cross Default 

Default 
D Party A: 

Section 2.7 12! 2 Business Days after receipt (default) 
Confirm Deadline OR D Party B: 

o Q Business Days after receipt 
D Transactional Cross Default 

. 
Specified Transactions: 

Section 2.8 12! Seller (default) 
Confirming Party OR 

o Buyer 

Section 3.2 12! Cover Standard (default) Section 10.3.1 12! Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price Standard Termination OR 

Damages 
D Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
lmmedlatelv orecedina. Section 10.3.2 12! other Agreement Setoffs Apply (default) 

Other 
12! Section 2.31 12! Gas Daily Midpoint (default) Agreement Bilateral (default) 

Spot Price OR Setoffs [J Triangular 
Publication D 

. OR 

D Other Agreement Setoffs Do Not Apply 

Section 6 12! Buyer Pays At and After Delivery Point (default) 
Taxes OR 

D Seller Pays Before and At Delivery Point 

Section 7.2 12! 25~ Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month followin~ Month of deliverv 

Section 7.2 12! Wire transfer (default) AND Section 15.10 12! Confidentiality applies (default) 
Method of Payment Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check D Confidentiality does not apply 

Section 7.7 12! Netting applies (default) 
Netting OR 

[J Nettina does not annlv 
[8l Special Provisions Number of sheets attached: 6 
o Addendum(s): 

. 

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

Citigroup Energy Inc. PARTY NAME 

SIGNATURE 

B: 
PRJNTED NAME 

llTLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 3of14 
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General Terms and Conditions 
Base 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 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller'' refers to the party delivering Gas. The entire agreement 
between the narties shall be the Contract as defined in Section 2.9. 

The parties 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 EDI 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 rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not 
invalidate anv transaction anreed to bv the narties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the 
nassane of the Confirm Deadline without obiection from the receivinn nartv, as nrovided in Section 1.3. 

1 . 3. If a sending party's Transaction. Confirmation is materially different from the receiving party's understanding of the agreement 
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confirm Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the 
receiving party to so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of 
the transaction described in the sending party's Transaction Confirmation. If there are any material differences between timely sent 
Transaction Confirmations governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such 
differences are resolved including the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the 
event of a conflict among the terms of 0) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base 
Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the priority 
listed in this sentence. 

1 .4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between 
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the 
requirements of this Base Contract. 

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. "Additional Event of Default" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to the Base Contract. 

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, 
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Conftnnation, in the event either Seller or Buyer fails to perfonn a Finn obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contracf' shall mean a contract executed by the parties that incorporates these General Tenns and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other infonnation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2,5, "British thennal unif' or"Btu" shall mean the International BTU, which is also called the Btu (11). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2. 7. "Confirm Deadline" 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 to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2. 8. "Confinning Party'' shall mean the party designated in the Base Contract to prepare and foiward Transaction Confinnations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10. "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 agreed to by the parties In a transaction. 

2.11. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2.12. "Cover Standard", 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 Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel If elected by Buyer and replacement Gas is not available), or (ii) if Seller is the 
performing party, sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2. 13. "Credit Support Obligation(s)" shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

2.14. "Day" shall mean a period of24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in 
a particular transaction. 

2.15. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.16. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2.18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2. 19. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

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

2.21. "Guarantor'' shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otheiwise, as principal or surety or otheiwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 liabilily; except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "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. 

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

2.28. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. · "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreemenl identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
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 of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33, "Transactional Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
shall be in default, however therein defined, under any Specified Transaction. 

2.34. "Termination Option" shall mean the option of either party to terminate a transaction in the event that the other party fails to 
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 
period as specified on the applicable Transaction Confirmation. 

2.35. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract. Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction . 

The parties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller 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 transportation costs to or from the 
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable 
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller 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 invoice, 
which shall set forth the basis uoon which such amount was calculated. 
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Soot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller 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 difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller 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 invoice, which shall 
set forth the basis uoon which such amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance 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 transporting the Gas from the Delivery Point(s). 

4.2, The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely plior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 

4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that includes Imbalance Charges, the parties shall detennine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or Jess than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a resull of Seller's delivery of quantities of Gas greater than or Jess than the Scheduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with 
the established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government autholity CT axes") 
on or with respect to the Gas plier to the Delivery Point(s). Buyer shall pay or cause to 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 
responsibility 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 charQes shall furnish the other party any necessary documentation thereof. 

Seller Pays Before and At Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government autholity CT axes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exemption from anv such Taxes or chames shall furnish the other partv anv 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the 
billing date, billing will be 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 soon thereafter as actual delivery infonnation is available. 
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7. 2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Section 7.2. 

7.3. Jn the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after receipt of invoice. 

7.4. If the invoiced party, in good farrh, disputes the amount of any such invoice or any part thereof, such invoiced party will pay such 
amount as it concedes to be correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal to the lower of Q) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or 00 the maximum applicable lawful interest rate. 

7. 6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audrr, 
and to obtain copies shall not be available with respect to proprietary information not directly relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting 
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall 
have responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the 
Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all persons, arising from or out of claims regarding payment, 
personal injury (including death) or property damage from said Gas or other charges thereon which attach after title passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

8. 5, Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent 
that such arise from the failure of Gas delivered by Seller to meet the qualtty requirements of Section 5. 

SECTION 9. NOTICES 
9 .1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ('Notices") shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is 
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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 deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9 .4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is 
given, as an early termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of 
all transactions under the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will 
terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 

I d d I . . d h II b h E I T . . D i IS . 10 31 Excu e Transaction, its actua termination ates a et e any erm1nat1on ate or purposes o ect1on ... 
The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Earlv Termination Damaaes Annlv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is the case; 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 between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (includina but not limited to "everareen provisions") shall not be considered in determininQ Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined bv the Non-Defaultina Partv in a commerciallv reasonable manner. 

Earlv Termination Damaaes Do Not Ann!v: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts owed under Section 3.2), 
for which Pavment has not vet been made bv the oartv that owes such oavment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other A!lreement Setoffs Annlv: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). Al its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other aareement or arranaement. 

Other Aareement Setoffs Do Not Ann!v: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). Al its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support 
Obliaation relatina 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 
unascertained, the 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 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 present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, 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 any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue 
from the date due until the date of payment at a rate equal to the lower of 0) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or 00 the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting. Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in 
Section 11.2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11. 5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the 
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, 
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery Period of 
any transaction(s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of either party to indemnify the other, pursuant hereto 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. IF 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. IT 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 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery"Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 
Contract. No assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (i) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision 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. 

15.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

15.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by 
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

15. 5, The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

15.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions 
thereof. 

15.7. There is no third party beneficiary to this Contract. 

15.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this 
Contract. Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 
to do so and that such party will be bound thereby. 

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

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of tl1e other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms 
confidential) except (i) in order to comply with any applicable law, order, regulation, or exchange rule, Qi) to the extent necessary for the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which It is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged Agreement, if introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as 
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the temis of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (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 WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
Transaction Confirmation#: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base .Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: End: ' 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

o Buyer or lJ Seller 

Delivery Point(s): 

(If a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: 

Seller: Buyer: 

By: By: 

Title: Title: 

Date: Date: 
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SECTIONl. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated August 17, 2011 
by and bet\veen 

Citigroup Energy Inc. ("Party" A or " CEI") 
And 

Louisville Gas and Electric Co1npany and J(entucky Utilities Cotnpany (11Party B" or 
"LGE/KU") 

PURPOSES AND PROCEDURES 

The following sections shall be added to Section 1: 

NAESB Standard 6.3.1 
September 5, 2006 

"1.5 The patties agree and recognize that in some instances purchases and sales may be facilitated tlu-ough brokers. The patties agree that 
all recordh1gs between themselves, thh"d patties and brokers may be submitted into evidence in the absence of a Transaction Confinnation and 
used to prove a conn-act between the parties and the authority of the broker to eftectuate the lrnnsaction. Both Parties waive objections based 
on the Statute of Frauds, the Paro! Evidence Rule, or shnilat· evidentiaty rules, to the introduction of the recorded conversations into evidence to 
prove a contract conte1nplated herein." 

"1.6 A patty may, at its expense, mah1tain equipment necessaty to regularly record transactions on Transaction and retain Transaction 
Tapes in such manner as to protect its business records from improper access; provided neither party shall be liable for any malfunction of 
equipment or the operation thereof in respect of any transaction without regard to the cause or causes related thereto, including, without 
limitation, the negligence be sole, joint, or concmTent, or active or passive. No transaction shall be invalidated should a malfunction occur in 
equipment regularly utilized for recording transactions or retaining Transaction Tapes or the operation thereof, and in such event, the 
transaction shall be evidenced by the Transaction Confmnation and if no Transaction Confmnation is available, by the written and computer 
records of the parties concernh1g the transaction made contempornneously with the telephone conversation. To the extent one party records 
(the "Recording Patty'') and the other party does not (the "Non-recording Patty'') , the Recording Patty s shall, in the event of any dispute , 
make a complete and unedited copy of such patty's tape of the enth"e day's conversations with the Non-recording Patty's personnel available to 
the Non- recording Patty. TI1e Recording Pmty's tapes may be used by either party in any forum in which a dispute is sought to be resolved and 
the Recording Patty will retain tapes for a consistent period of time in accordance with the Recording Pmty's policy unless one patty notifies 
the other that a patticular Transaction is under review and wammts finther retention." 

SECTION2. DEFINITIONS 

2.12 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected by Buyer and replacement Gas is not available)" from 
the defmition. 

The following Sections shall be added to the end of Section 2: 

2.36 "Costs" means (a) losses associated with transmission/n-anspmtation costs related to the tenninaled transactions pursuant to this 
Contract incurred by the Non-Defaulting Pmiy (b) brokerage fees, commissions and other similar transaction costs and expenses reasonably 
inctUTed by the Non-Defaulting Patty in tenninating any mrnngement pursuant to which it has hedged its obligations or entering into new 
ammgements which replace a tennhiated transaction; and (c) commercially reasonable attorneys' fees and expenses, if any, incmTed in 
connection with enforcing its rights in respect of the tenninated transactions. 

2.37 "Credit Suppmt Documenf' shall mean, as to a patty a guarnnty from a Guarnntor or a letter of credit under this Contract provided hi 
each case that the issuer, amount and the fo1mat of such document are acceptable to the requesting pmty in its reasonable discretion. 

2.38 "Eligible Collaternl" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Suppmt Document, in each case in an 
amount acceptable to the requesting patty in its reasonable discretion (which may be up to the Net Settlement Amount that would be due if all 
transactions under the Conn-act were immediately liquidated). 

2.39 "Invesnnent Grade Rath1g" shall mean a patty's unsecured, senior long-tenn debt obligations (not suppo1ted by thh"d patty credit 
enhancements) rating from Moody's of"Baa3" or higher and a rating from S&P of"BBB-"or higher; or, if such entity does not have a rnting 
for its senior unsecured long-term debt, then such rating then assigned to such entity as its "corporate credit rnting'' assigned by S&P, or the 
"long-term issuer rating" assigned by Moody's. Moody's shall mean Moody's Investor Services, Inc. or its successors. S&P shall mean the 
Standard & Poor's Rath1g Group (a division of The McGraw-Hill Companies) or its successors. 
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2.40 "Letter of Credif' means one or more iJTevocable, transferable standby letters of credit in a form acceptable to the requesting party in 
its reasonable discretion from a major U.S. commercial bank or a foreign bank with a U.S. branch office, with such bank having a credit rating 
of at least "A-" from S&P or "A3" from Moody's and combined capital surplus of at least $10,000,000,000. 

2.41 ''NYMEX" shall mean the New York Mercantile Exchange. 

2.42 "Option" means a transaction in which, in exchange for the payment of the Premium by the Option Buyer, the Option Seller grants the 
Option Buyer the right to enter into a transaction on the agreed terms set forth in a Transaction Confitmation or the patties' oral or elecn·onic 
agreement, as applicable, which tenns shall include, among other te1ms, which of the Option Buyer and the Option Seller is the Buyer and 
which is the Seller under such n·ansaction. 

2.43 "Option Buye1" with respect to a h'llnsaction that is an Option, means the patty identified as such in a Transaction Confinnation or the 
patties' oral or electronic agreement, as applicable, which is the patty that has acquired the right, upon exercise of the Option to receive Gas (if 
the Option Buyer is identified as ''Buye1") or deliver Gas (if the Option Buyer is identified as "Selle1"). 

2.44 "Option Seller" with respect to a h'llnsaction that is an Option, means the party identified as such in a Transaction Confnmation or the 
patties' oral or electronic agreement, as applicable, which is the party that has sold the Option. If the Option is exercised by the Option Buyer, 
the Option Seller will be obligated to deliver Gas (ifthe Option Buyer is identified as "Buye1") or receive Gas (if the Option Buyer is identified 
as "Se11er"). 

2.45 "Prentlun1" means the an1ount identified as such in a Transaction Confinnation or the patties' oral or electronic agree1nent, as 
applicable, which is the amount payable by the Option Buyer to the Option Seller in exchange for an Option. 

2.46 "Transaction Tape" shall be defined as elecn·onic tape(s) of telephone recordings maintained by 
Seller and/or the Buyer for verification and/or evidentiaiy purposes." 

SECTION3. PERFORMANCE OBLIGATION 

3.2 Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrase "and no such replacement or sale 
is available" in (iii): 

"or in the event that the non-breaching party elects, at its sole option, not to replace or re-sell to a third party the Gas not 
delivered1>. 

SECTIONS. QUALITY AND MEASUREMENT 

Delete the existing paragraph under Section 5 in its entirety and replace with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporter. BTU and 
volume measurements shall be made at the pressure and temperature basis of the Receiving Transp01ter in accordance with 
the provisions of such pipeline's then effective Federal Energy Regulatory Commission ("FERC'') Gas Tariff, or in event such 
pipeline is not subject to FERC regulation, the applicable Gas transpo1tation regulations or contract provisions of such 
Receiving Transporter.'' 

SECTION6. TAXES 

Add the following after the last sentence in Section 6 for "Buyer Pays At and After Delivery Point": 

"Within thiity (30) Business Days of the receipt of a written request by one pa1ty from the other patty, such party shall 
provide to the other party such ce1tificates, documents or other evidence sufficient to confirm the exemption from liability for 
any Taxes by such party for each jurisdiction in which the purchase, sale and/or delive1y of any Gas takes place or is to take 
place under this Contract, such that the other party will bear no obligation in relation to the purchase, sale and/or delive1y of 
any Gas for charging, collecting and/or remitting to any local, municipal, state or federal authority or agency any Taxes for 
which such party hereunder is otherwise exempt." 

Add as the last paragraph of Section 6: 

2 
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"6.2 In the event an energy, BTU, consumption, or use tax shall be imposed on or with respect to the Gas, whether prior to, at, or 
after delivery at the Delive1y Point ("Governmental Charge"), each party shall use reasonable efforts to implement the provision and 
administer the Contract in accordance with the intent of the parties to minimize any such Governmental Charge(s)." 

SECTION7. BILLING, PAYMENT AND AUDIT 

7.3 Add the following language to the end of Section 7.3: 

"including all suppmiing documentation acceptable in industry practice to suppo1i the amount charged" 

7.4 shall be amended by deleting the last sentence "In the event the parties are unable ... " in its entirety and replacing with: 

". Upon resolution of the dispute, any required payment shall be made within two (2) Business Days of such resolution along with 
iuterest accrued at the rate of interest specified in and in accordance with Section 7 .5 Inadvertent overpayments shall be returned upon 
request or deducted by the party receiving such overpayment from subsequent payments, with interest accrued at the rate of interest 
specified, and in accordance with Section 7.5 from and including the date of such overpayment to but excluding the date repaid or 
deducted by the party receiving such overpayment. 

7.5 shall be amended by inse1iing "U.S." between "then-effective" and "prime rate" in subsection (i). 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION 15.8" in the last 
sentence. 

SECTION 9. NOTICES 

9.4 shall be amended by: 

(a) in the first sentence delete the words "commercially acceptable"; 

(b) after the words "payment information" and before the word "shall" add "identified on the cover page under Accounting 
Infonnation1

'; and 

(c) delete "ten (IO)" and replace with "two (2)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

10.1. Section I 0.1 is hereby amended by: 

(a) the deletion of the first sentence thereof and the addition of the following in lieu thereof: "If the credit rating of a party, 
or its guarantor, if applicable, ("Y") falls below Investment Grade Rating, the other party ("X") may demand Adequate 
Assurance of Performance; and 

(b) delete the second sentence of Section IO.I in its entirety and replace with the following: 
'"Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

I 0.2 shall be amended by: 

(a) deleting "or" before "(ix)"; 

(b) the deletion of"second" in I0.2(viii) and the addition in lieu thereofof"first," 

( c) adding "or" at the end of clause "(ix)" and adding the following as new clause "(x)" 

3 
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"(x) have any representation or warranty made or repeated or deemed made or repeated by a party or its guarantor, in this 
Contract or any document or Credit Support Document provided in connection herewith, determined to have been false, 
incorrect or misleading in any material respect when made or deemed to have been made or repeated" 

(d) adding at the end before the"." in the last sentence: "provided that no suspension of performance shall continue for more 
than ten (I 0) Business Days unless an Early Termination Date has been declared and the Defaulting Party has given Notice 
thereof in accordance with Section 10.3." 

Section 10.3. l "Early Tennination Damages Apply" shall be amended by: 

(a) adding at the end of the last sentence of the second paragraph: 

including without limitation by using a commercially reasonable discount rate such as London Interbank Offered Rate or 
"LIBOR'')"; 

(b) adding the following as a third paragraph: 

"In calculating the Net Settlement Amount, the Non-Defaulting Patty may take into account its Costs incmTed as a result of 
tenninating transactions." 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section 11: 

"11.7 Any patty claiming Force Majeure (the "Claiming Party") as an excuse for performance shall provide the other party (the 
Non-claiming Party") a good faith estimate of the duration of the Force Majeure if reasonably possible. 

11.8 "If on any Day, Force Majeure pattially restrains Seller's ability to perform its Firm obligations for any transaction at a 
Delivery Point, then all of such patty's Firm obligations at that Delive1y Point shall be reduced pro rata without regard to the price paid 
or received for Gas; provided, however, that (i) the Seller shall not perform under any intem1ptible purchase or sale arrangement at 
that Delivery Point until all Firm obligations are fulfilled and (ii) Seller shall be entitled to deliver Gas without regard to such pro rata 
reduction to municipal entities under long-term prepaid gas contracts funded from the proceeds of tax exempt bonds." 

SECTION 12. TERM 

12. shall be amended by deleting the last sentence and replacing with the following: "Notwithstanding any termination, the obligation 
to make payment and provisions of Sections 1.6, 7.6, 7.7, 8.3, 10, 13 and 15 that (with respect to Section 15.10, such survival is 
limited as provided therein shall continue to apply). 

SECTION 14. MARKET DISRUPTION 

Section 14 is amended by 

(i) Deleting the first two sentences in their entirety and replacing them with the following: 

"If a Market Disruption Event occurs: the Floating Price for the affected Day(s) shall be determined pursuant to the 
(i) alternative Floating Price specified in the transaction, and if no such alternative price is specified, (ii) the Floating 
Price specified for the transaction for the first Trading Day thereafter on which no Market Disruption Event exists; 
provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Day on 
which the Market Disruption Event occurred or existed, then (iii) the Parties shall negotiate in good faith to agree on 
a Floating Price (or a method for determining a Floating Price), and if the Parties have not so agreed on or before the 
fifth (5th) Business Day following the first affected Day on which the Market Disruption Event occurred or existed, 
then the Floating Price shall be detennined within the next two following Business Days with each party obtaining, 
in good faith and from non-affiliated market patticipants in the relevant market, two quotes for prices of Gas for the 
affected Day of a similar quality and quantity in the geographical location closest in proximity to the Delivery Point 
and averaging the 4 quotes. If either party fails to provide two quotes then the average of the other party's two quotes 
shall determine the replacement price for the Floating Price 
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Notwithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a 
Determination Period (a "Delayed Floating Price"), then, ifthe Delayed Floating Price is issued by the Price Source 
in respect of a Determination Period (i) before the patties agree on a substitute Floating Price for such day, then the 
Delayed Floating Price shall be the Floating Price for such Determination Period or (ii) after the Patties agree on a 
substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties will remain the 
Floating Price. 

(ii) Deleting the last two sentences and replacing them with the following: 

"For the purposes of the calculation of a Floating Price, all numbers shall be rounded to the fourth (41h) decimal 
places. If the fifth (5th) decimal number is five (5) or greater, then the fourth (4th) decimal number shall be 
increased by one (1), and ifthe fifth (5th) decimal number is less than five (5), then the fourth (4th) decimal number 
shall re1nain unchanged." 

(iii) Adding the following definitions: 

11 Price Source11 1neans, in respect of a transaction, the publication (or such other origin of reference, including an 
Exchange) containing (or repmting) the specified price (or prices from which the specified price is calculated) 
specified in the relevant transaction. 

"Trading Day" means a day in respect of which the relevant Price Source published the Floating Price. 

(iv) Adding the following paragraph: 

"For purposes of determining a Floating Price for any day, if the price published or announced on a given day and 
used or to be used to determine a relevant price is subsequently corrected and the col1'ection is published or 
announced by the person responsible for that publication or mmouncement within 30 days of the original publication 
or mmouncement, either patty may notify the other party of (i) that c01Tection and (ii) the amount (if any) that is 
payable as a result of that correction no later than thiliy (30) calendar days after such publication or announcement 
of correction." 

SECTION 15. MISCELLANEOUS 

Insert in Section 15.1 the word "conditioned" after the phrase "unreasonably withheld," in the fourth (4th) line. 

15.5. Section 15.5 is hereby amended by the addition of the following: 

"With respect to any suit, action or proceedings (a "Proceeding") relating to any dispute arising out of or in connection with the 
Contract, each party knowingly, voluntarily and irrevocably (i) WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY 
SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THE CONTRACT AND ACKNOWLEDGES 
THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO THE OTHER PARTY'S ENTERING INTO THIS 
CONTRACT, (ii) submits to non-exclusive jurisdiction of the cornts of the State of New York and the United States District Comt 
located in the Borough of Manhattan in New York City and (iii) waives any objection which it may have at any time to the laying of 
venue of any Proceeding brought in any such court, waives any clailn that such Proceeding has been brought in an inconvenient fonun 
and further waives the right to object, with respect to any such Proceeding, that such cornt does not jurisdiction over such patty." 

15.10. Section 15.10 is hereby amended by the addition of"subpoena," before "applicable" in the fifth line of the section and the 
deletion of "or" before "(v)" and the addition of the following at the end of the fast sentence: "or (vi) at the request of a bank 
exa1niner in connection \Vith an exatnination ofCEI or its Affiliates". 

15.12 shall be amended by: 

(a) addil1g in the second sentence the words "regulatory commission or similar body" after the word "mediation" and before 
the \Vord "oru ; 

(b) Add the following to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agreement, 
and the original document(s) is/are unobtainable,; 
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( d) add the following to the end of the third sentence after the word "form" and before the "." "or do not comply with the best 
evidence rule. 

15.13. The following new Section 15. 13 shall be added: 

"15.13 Louisville Gas and Electric Company ("LG&E") and Kentucky Utilities Company ("KU") shall be jointly and severally liable 
for their respective obligations under this Conhnct; provided, however, that LG&E and KU together shall not be liable for more than 100% of 
the total obligation. " 

SECTION 16. OPTION 

16. 1 Notwithstanding anything in the Contract to the conn·my, if the parties have agreed that a pm1icular transaction under 
this Contract is an Option, then prior to the exercise of the Option by Option Buyer the sole obligation of Option Buyer under such 
transaction shall be to pay the Premium for such Option and Option Seller shall have no obligation under such transaction. Upon the 
exercise of an Option by Option Buyer, each of Option Buyer and Option Seller shall be obligated to perform and entitled to 
performance under the Contract in connection with such transaction as either Buyer or Seller as indicated in the Transaction 
Confirmation or the pa11ies' oral or electronic agreement, as applicable." 

CITIGROUP ENERGYINC.£ ,, 

By: ~~ffqj 
Name: 

~~-v~tct~Oi'li~T~.~SNrp.._~~-

Titie: ---~~~~~~~~~g'~",..,!._,~,_,n,r•:«~,"P.~:r_,,1n.,,c...__ 

6 

LOUISVILLE GAS AND ELECTRIC COMPANY AND 
KENT Y UTILITIES COMPANY 

[\ \ L. 
i'(*LL/__'j~l.Y.~~-'-_/.J,."-f..J&,,,£'=--­

~; 
Name: David S. Sinclair 

Title: Vice President Energy Marketing 
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IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate. 

LOUISVILLE GAS AND ELECTRIC CO./KENTUCKY UTILITIES CO .:::C.:..:.IM::.:.:A=E.:...:N..=E.:...:R~G~Y..a....::.L T.:...:D=..·'--------------

Copyright © 2002 North American Energy Standards Board 
All Rights Reserved 

CIMA Energy Management, LLC; 

::leG:;?~/~ 
Name: Thomas K. Edwards 
Title: President 

NAESB Standard X.X.X 
January 28, 2002 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 470 of 653



General Terms and Conditions 
Base 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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.7. 
The parties 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties.  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
parties. 
Written Transaction Procedure: 
1.2. The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and 
employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract.  However, nothing herein shall be construed as a waiver of any objection 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. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 471 of 653



2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2.9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract. 
Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 
Spot Price Standard: 
3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties.  The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges.  If the Imbalance Charges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller.  If the Imbalance Charges were 
incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter.  The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
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 furnish the other party any necessary documentation thereof. 
Seller Pays Before and At Delivery Point: 
Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes that are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date.  In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed.  In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery.  All retroactive 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section.  If 
the parties have executed a separate netting agreement, 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 agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance.  “Adequate Assurance of Performance” shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security).   

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one  
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below.  With respect to 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 selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as 
indicated on the Base Contract. 
Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction.  The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 
For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner.  To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs.  A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and 
Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall 
be determined by the Non-Defaulting Party in a commercially reasonable manner. 
Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts 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 Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated 
on the Base Contract. 
Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Support Obligation relating 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 unascertained, 
the 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 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party.  The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date.  Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller’s ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer’s market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller’s gas supply or depletion of reserves, except, in either case, as provided in Section 11.2.  The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party.  Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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.  IF 
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.  IT 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 NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  
The existence of this Contract is not subject to this confidentiality obligation.  Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 
In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 
14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 
 
 
 

DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

Letterhead/Logo 

 

  

Date: ____________________________, _____ 
Transaction Confirmation #: _______________ 

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated  ______________________.  The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 
 
SELLER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $            /MMBtu or ______________________________________________________________________ 
 
Delivery Period:  Begin:                        , ___                                  End:                    , ___    
 
Performance Obligation and Contract Quantity:  (Select One) 
 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
              MMBtus/day               MMBtus/day Minimum Up to              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

 
Delivery Point(s): ________________________ 
(If a pooling point is used, list a specific geographic and pipeline location): 
 
Special Conditions: 

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Special Provision to the Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Specia l Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natural Gas dated (the " Base 
Contract") by and between: Louisville Gas and Electric Co./Kentucky Utilities Co. and CIMA 
ENERGY, LTD .. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION I. PURPOSES AND PROCEDURES 

1. Section 1.2 " Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before "telephone" in the second line; and (b) inserting " recorded" before "telephonic" in 
the fifth line. 

2. The following sections shall be added to Section I: 

"1.5 The parties agree and recognize that in some instances purchases and sales may be 
facilitated through brokers. The parties agree that all recordings between themselves, third parties 
and brokers may be introduced into evidence and used to prove a contract between the parties and 
the authority of the broker to effectuate the transaction. Both Parties waive objections based on 
the Statute of Frauds, the Parol Evidence Rule, or similar evidentiary rules, to the introduction of 
the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party shall, at its expense, maintain equipment necessary to regularly record 
transactions on Transaction Tapes and retain Transaction Tapes in such manner as to protect its 
business records from improper access; provided neither party shall be liable for any malfunction 
of equipment or the operation thereof in respect of any transaction without regard to the cause or 
causes related thereto, including. without limitation, the negligence be sole, joint, or concurrent, or 
active or passive. No transaction shall be invalidated should a malfunction occur in equipment 
regularly utilized for recording transactions or retaining Transaction Tapes or the operation 
thereof, and in such event, the transaction shall be evidenced by the Transaction Confirmation and 
if no Transaction Confirmation is available, by the written and computer records of the parties 
concerning the transaction made contemporaneously with the telephone conversation." 

SECTION2. DEFINITIONS 

3. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

4. The following Sections shall be added to the end of Section 2: 

1 

"2.30 "Costs" means (a) losses associated with transmission/transportation costs related to the 
terminated transactions pursuant to this Contract incurred by the Non-Defaulting Party which 
cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, 
commissions and other similar transaction costs and expenses reasonably incurred by the Non­
Defaulting Party entering into new arrangements which replace a terminated transaction; and (c) 
commercially reasonable attorneys' fees and court costs, if any, incurred in connection with 
enforcing its rights in respect of the terminated transactions. 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, margin or security agreement or document, or any other document 
containing an obligation of a third party or of the First Party in favor of the other party supporting 
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Special Provision to the Base Contract 

2 

any obligations of the First Party under this Contract provided in each case that the issuer and the 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.32 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit 
Support Document, in each case in an amount acceptable to the requesting party in its reasonable 
discretion (which may be up to the Net Settlement Amount that would be due if all transactions 
under the Contract were immediately liquidated). 

2.33 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas 
that is traded for future delivery under the applicable trading board's regulations. 

2.34 ·' Investment Grade Rating·• shall mean a party's unsecured, senior long-term debt 
obi igations (not supported by third party credit enhancements) rating from Moody's of " Baa3" 
or higher and a rating from S&P of ·' BBB-"or higher; or, if such entity does not have a rating for 
its senior unsecured long-term debt, then such rating then assigned to such entity as its "corporate 
credit rating" assigned by S&P, or the " long-term issuer rating" assigned by Moody' s. Moody's 
shall mean Moody's Investor Services, Inc. or its successors. S&P shall mean the Standard & 
Poor's Rating Group (a division of McGraw-Hill Inc.) or its successors. 

2.35 ·' Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting party in its reasonable discretion from a major U.S. 
commercial bank or a foreign bank with a U.S. branch office, with such bank having a credit 
rating of at least "A-" from S&P or ·'A3" from Moody's. 

2 .36 "Material Adverse Change" shall mean a party's rat ing falls below an Investment Grade 
Rating. 

2.37 '·NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "Option" means a transaction in which, in exchange for the payment of the Premium by 
the Option Buyer, the Option Seller grants the Option Buyer the right to enter into a transaction on 
the agreed terms set forth in a Transaction Confirmation or the parties ' oral or electronic 
agreement, as applicable, which terms shall include, among other terms, which of the Option 
Buyer and the Option Seller is the Buyer and which is the Seller under such transaction. 

2.39 "Option Buyer" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, 
which is the party that has acquired the right, upon exercise of the Option to receive Gas (if the 
Option Buyer is identified as "Buyer") or deliver Gas (if the Option Buyer is identified as 
''Seller"). 

2.40 "Option Seller" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, 
which is the party that has sold the Option. If the Option is exercised by the Option Buyer, the 
Option Seller will be obligated to deliver Gas (if the Option Buyer is identified as "Buyer") or 
receive Gas (if the Option Buyer is identified as "Seller"). 

2.41 "Premium" means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, which is the amount payable by the Option 
Buyer to the Option Seller in exchange for an Option. 

2.42 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
Seller and/or the Buyer for verification and/or evidentiary purposes." 
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Special Provision to the Base Contract 

SECTION 3. PERFORMANCE OBLIGATION 

5. Add the following language to the Cover Standard in line I 0 of Section 3.2 after the phrase 
"and no such replacement or sale is available" in (iii): 

"or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

SECTION 5. QUALITY AND MEASUREMENT 

6. Delete the existing paragraph under Section 5 in its entirety and replace with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurements for purposes of this Contract shall be one MM Btu 
dry. BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline in accordance with the provisions of such pipeline's then effective Federal 
Energy Regulatory Commission ("FERC") Gas Tariff, or in event such pipeline is not subject to 
FERC regulation, the applicable Gas transportation regulations or contract provisions of such 
pipeline.'· 

SECTION 6, TAXES 

7. Add the following language after the first sentence of Section 6 designated as Buyer Pays At 
and After Delivery Point: 

"All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by 
law to collect and remit such Taxes, in which event Buyer shall withhold from payments to Seller 
an amount required to be collected and remitted by Buyer and then remit such amounts to the 
taxing authority." 

8. Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, consumption, or use tax shall be imposed on or with respect 
to the Gas, whether prior to, at, or after delivery at the Delivery Point ("Governmental Charge"), 
each party shall use reasonable efforts to implement the provision and administer the Contract in 
accordance with the intent of the parties to minimize any such Governmental Charge(s). 

SECTION 7. BILLlNG, PAYMENT AND AUDIT 

9. Add the following language to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged" 

IO. Section 7.4 shall be amended by deleting the last sentence " In the event the parties are 
unable ... " in its entirety and replaced with: 

3 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon 
resolution of the dispute, any required payment shall be made within two (2) Business Days of 
such resolution along with interest accrued at the rate of interest specified in Section 7.5 below 
from and including the due date to but excluding the date paid. Inadvertent overpayments shall be 
returned upon request or deducted by the Party receiving such overpayment from subsequent 
payments, with interest accrued at the rate of interest specified in Section 7.5 below from and 
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including the date of such overpayment to but excluding the date repaid or deducted by the party 
receiving such overpayment. Any dispute with respect to an invoice is waived unless the other 
party is notified in accordance with this Section 7.4 within twenty-four (24) months after the 
invoice is rendered or any specific adjustment to the invoice is made. If an invoice is not rendered 
within twenty-four (24) months after the close of the month during which performance of a 
transaction occurred, the right to payment for such performance is waived." 

11. Section 7.5 shall be amended by inserting "U.S." between " then-effective" a nd " prime rate" 
in subsection (i). 

12. Section 7.8 shall be added as follows: 

"7 .8 Upon either party ' s request, Buyer and/or Seller shall provide support documentation 
including but not limited to copies of any and all pertinent portions of transporter statements 
related to any completed transaction between the parties in order to determine the final settlement 
amount due for each Month. Each party shall exercise reasonable efforts to provide support 
documentation that is inclusive of volume and price [by location] data for the applicable Month." 

SECTlON 8. TITLE, WARRANTY, AND INDEMNITY 

13. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 
8.2" and "AND IN SECTION 14.8" in the last sentence. 

14. Add the following to the end of Section 8: 

" 8.5 In the event of any claim or litigation, at any time, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the 
proceed from the sale thereof, Buyer shall, without limiting any other remedies available to it, be 
entitled to suspend only those payments related to the subject of (or any product of the subject of) 
any dispute, claim or controversy to Seller until such claims or litigation of title is resolved to 
Buyer's satisfaction." 

SECTION 10. FINANCIAL RESPONSIBILITY 

15. Delete the last sentence of Section 10.1 in its entirety and replace with the following: 

'"Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

16. Amend Section 10.2 as follows : 

(a) insert ·'if any" after "guarantor" in the first ( I si) line 

(b) delete ''or" before "(viii)" 

(c) insert in the ninth line after the phrase "such payment is due" the phrase "or (ix) suffers a Material 
Adverse Change; provided that, such Material Adverse Change shall not be considered an Event of 
Default if the Defaulting Party provides within three (3) Business Days of receipt of written notice 
from the other party and maintains for so long as the Material Adverse Change is continuing Eligible 
Collateral to the other party" 

17. Amend Section I 0.3 by 

deleting from the second (2"d) sentence the phrase "or that are, in the reasonable opinion of the 
Non-Defaulting Party, commercially impracticable to liquidate and terminate" 

18. Section 10.3.1 "Early Termination Damages Apply" shall be amended by adding at the end 
of the last sentence of the second paragraph: 

4 
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"(including without limitation by using a commercially reasonable discount rate such as London 
Interbank Offered Rate or " LIBOR")" 

19. Add the following to the end of Section 10: 

"10.8 In calculating the Net Settlement Amount, the Non-Defaulting Party may take into 
account its Costs incurred as a result of terminating transactions." 

·• 10.9 No suspension pursuant Section 10.2 shall continue for more than ten (I 0) Business Day 
unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section I 0.3." 

SECTION 11. FORCE MAJEURE 

20. The first sentence of Section 11.3 shall be amended by deleting the word "or" before item (v) 
and adding the following language at the end of item (v) but before the period at the end of 
that sentence: 

.. ; (vi) notwithstanding 11 .2 interruption of specific supply or markets at "pooling points" or 
"hubs" without the hub or pooling point operator claiming Force Majeure". 

21. Add the following shall be added to the end of Section 11 

" 11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for 
performance shall provide the other party (the Non-claiming Party") a good faith estimate 
of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to 
this Contract and affected by a claim of Force Majeure may be terminated by the Non­
claiming Party without either party having further liability to the other for unaccrued 
performance obligations under such sales or purchases (including without limitation for 
any payments as described in Section I 0.2) if such event continues for a period of thirty 
(30) continuous days." 

SECTION 12. TERM 

22. Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days 
advance written Notice by either party; provided, however, that, to the extent necessary, the 
provisions hereof shall survive termination of this Contract and continue to apply to any 
transactions entered into between Seller and Buyer prior to the date of termination of this 
Contract until such time as any and all such transactions are completed or terminated. 
Notwithstanding any termination, the obligation to make payment and provisions of 
Sections 1.6, 7.7, 8.3, 8.4, IO and 13 shall continue to apply." 

SECTION 13. LIMITATIONS 

SECTION 14. MISCELLANEOUS: 

24. Insert in Section 14.1 the word "conditioned" after the phrase " unreasonably 
withheld," in the fourth (4th) line. 

25. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent 
practicable, use reasonable efforts to prevent or limit the disclosure" at the end of 
(i). 

5 
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26. The following Sections shall be added: 

6 

14.12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future performance, 
including without limitation Article 2 of the Uniform Commercial Code, as enacted in 
New York. 

14.13 On occasion, the Seller may be the producer of the Gas and the Buyer may be the First 
Purchaser of the Gas. When a transaction is entered into under such circumstances, the 
following additional terms and conditions shall apply: 

(a) The Contract Price shall be inclusive of all royalties and production related 
costs. Seller shall be responsible for all payments to the owners of all working interests, 
royalties, overriding royalties, bonus payments, production payments and other similar 
payments with respect to Gas delivered and sold hereunder and Seller hereby agrees to 
defend, indemnify and hold Buyer harmless from any and a ll liabilities to the owners of 
such working interests, royalties, overriding royalties, bonus payments, production 
payments and other similar payments with respect to said Gas. Notwithstanding anything 
in the Base Contract to the contrary, Seller shall be responsible for remitting severance 
taxes on Gas purchased and sold hereunder and agrees to defend, indemnify and hold 
Buyer harmless from any and all liabilities with respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold 
hereunder and agrees to provide all information requested by Buyer for such verification 
within thirty (30) days of such request. Subject to the other provisions of this Section, 
Buyer agrees to make payment to Seller while title is being verified. If Buyer requires a 
Division Order Title Opinion to verify Seller's title or right to receive payments due 
hereunder, Seller agrees to provide to Buyer upon written request, without cost to Buyer, 
a Division Order Title Opinion satisfactory to Buyer within three (3) months from 
Seller's receipt of Buyer' s written request. In the event that Seller does not provide a 
Division Order Title Opinion to Buyer within this period, Buyer may withhold any 
payments due hereunder, without payment of interest, until Buyer has received a Division 
Order Title Opinion. Moreover, in the event of any claim or litigation, at any time, 
concerning Seller's title to the leases, wells, Gas produced or liquid hydrocarbons 
recovered from the Gas sold here under or the proceed from the sale thereof, Buyer shall, 
without limiting any other remedies available to it, be entitled to suspend only those 
payments related to the subject of (or any product of the subject of) any dispute, claim or 
controversy to Seller until such claims or litigation of title is resolved to Buyer's 
satisfaction, Notwithstanding the foregoing, Seller acknowledges that Buyer may rely 
entirely on the information provided by Seller or as set out on any Transaction 
Confirmation in making payments due hereunder. Buyer assumes no responsibility to 
review or approve any title information provided by Seller or any title information 
reflected on any Transaction Confirmation or to audit, compare, or update any such 
information against any title opinion or other information furnished or acquired pursuant 
to incidental to this Contract. 

(c) For purposes of this Section 14. 15, First Purchaser means the first person that 
purchases Gas production from an operator or interest owner after the production is 
severed. 

14.14 UCC - Except as otherwise provided for herein, the prov1s1ons of the Uniform 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be 
deemed to apply to all transactions. 
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7 

14.15 Index Transactions. If the Contract Price for a Transaction is detennined by 
reference to a third-party information source, then the following provisions shall 
be applicable to such Transaction. 

A. Market Disruption. If a Market Disruption Event occurs during a Determination Period, 
the Floating Price for the affected Trading Day(s) shall be determined by reference to the 
Floating Price specified in the Transaction for the first Trading Day thereafter on which 
no Market Disruption Event exists; provided, however, if the Floating Price is not so 
determined within three (3) Business Days after the first Trading Day on which the 
Market Disruption Event occurred or existed, then the Parties shall negotiate in good faith 
to agree on a Floating Price (or a method for determining a Floating Price), and if the 
Parties have not so agreed on or before the fifth Business Day following the first Trading 
Day on which the Market Disruption Event occurred or existed, then the Floating Price 
shall be determined in good faith by each Party obtaining a quote from a leading 
dealer in the relevant market; and the Floating Price shall be the arithmetic average 
of the two dealer quotes obtained. 

"Determination Period" means each calendar month a part or all of which is 
within the Delivery Period of a Transaction. 

"Exchange" means, in respect of a Transaction, the exchange or principal trading 
market specified in the relevant Transaction. 

"Floating Price" means a Contract Price specified in a Transaction that is based 
upon a Price Source. 

"Market Disruption Event" means, with respect to any Price Source, any of the 
following events: (a) the failure of the Price Source to announce or publish the 
specified Floating Price or information necessary for determining the Floating 
Price; (b) the failure of trading to commence or the permanent discontinuation or 
material suspension of trading in the relevant options contract or commodity on 
the Exchange or in the market specified for determining a Floating Price; (c) the 
temporary or permanent discontinuance or unavailability of the Price Source; (d) 
the temporary or permanent closing of any Exchange specified for determining a 
Floating Price; or (e) a material change in the formula for or the method of 
determining the Floating Price. 

"Price Source" means, in respect of a Transaction, the publication (or such other 
origin of reference, including an Exchange) containing (or reporting) the 
specified price (or prices from which the specified price is calculated) specified 
in the relevant Transaction. 

"Trading Day" means a day in respect of which the relevant Price Source 
published the Floating Price. 

B. Corrections to Published Prices. For purposes of determining a Floating Price for any 
day, if the price published or announced on a given day and used or to be used to 
determine a re levant price is subsequently corrected and the correction is published or 
announced by the person responsible for that publication or announcement within two (2) 
years of the original publication or announcement, either Party may notify the other Party 
of (i) that correction and (ii) the amount (if any) that is payable as a result of that 
correction. If, not later than th irty (30) calendar days after publication or announcement 
of that correction, a Party gives notice that an amount is so payable, the Party that 
originally either received or retained such amount will, not later than three (3) Business 
Days after the effectiveness of that notice, pay, subject to any applicable conditions 
precedent, to the other Party that amount, together with interest at the Interest Rate for the 
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period rrom and including the day on which payment originally was (or was not) made to 
but excluding the day of payment of the refund or payment resulting from that correction. 
If a Party fails to give notice within thirty (30) calendar days after the publication or 
announcement of the correction that an amount is payable, then right to payment is 
waived for such correction. 

14.15 Calculation of Floating Price. For the purposes of the calculation of a Floating Price, all 
numbers shall be rounded to three (3) decimal places. If the fourth (4th) decimal number 
is five (5) or greater, then the third (3rd) decimal number shall be increased by one (I), 
and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal 
number shall remain unchanged. 

SECTION 15. OPTION 

8 

15.1 Notwithstanding anything in the Contract to the contrary, if the parties have agreed that a 
particular transaction under this Contract is an Option, then prior to the exercise of the Option by 
Option Buyer the sole obligation of Option Buyer under such transaction shall be to pay the 
Premium for such Option and Option Seller shall have no obligation under such transaction. 
Upon the exercise of an Option by Option Buyer, each of Option Buyer and Option Seller shall be 
obligated to perform and entitled to performance under the Contract in connection with such 
transaction as either Buyer or Seller as indicated in the Transaction Confinnation or the parties' 
oral or electronic agreement, as applicable." 
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bi \Vri llilg.doliycicd, mai!eil,s~nl ti)Cfri'.csimll e; fc!ogiajihed or oihei\visl> tiiinim itlca .to 

:the l:l1rccio~s busineSs:or'..home:oadress; The·noliccsbnl!'.bo·givcn·noflcss llian Me hour 
before Ufel\ouf :fixcd'for lb;omeo\iiig: P; quoruili {oi .ncti~n,nfimxl)i~ting.of n~y or U10 . 
.lloalds of:Dircctors of the colji(lmtlonot ils diviSions slmll exist if at lca5t 1ine'lliitd ·of. 
'tl1c•memQ<rs·o£s116~ Boar~ ofPfrcclors arc·P.nlS<nlJil such meelihg. 1\ny.Board of· 
·pfffcftj~ P!ii;' o)~r'ajt~ ri~tion .~1 ~i~~~10~·,vntte'q 'C,Oi1Sprit'.9f its n1erfibCrs: 

Section 4. officers. 

Each of UiecolJlorlllion·nna.iis:·divlsio!lS sho!Lhavo orie ~rmore Presidents, 
Vfoc·Pres!~enls, ~ecl)i)oti4s, Assistant SecreJaries, Treasurers, A:ss\s1arirT1easurers, and. 
:su~l\ ,lldOitiomu offlc.e.r~ n.s'Ji!•Y bo:ele~tca oi,~pp0iutod:\<flioJil slic!t.o!Ij~as jll'ay fro'!'.· 
time fo time be ercoicd.by tl10 iloard:ofbircctors.oflhe·corpomlibrlbr.aivision; ·Each of. 
·th~ E!ll~rilj,of.Dije~1gt~.0J~)e ~6ijioroµ01i;Ujd.!ls 4iyjsi.on~ s)1nll cle~!rh•.Imi4cnt ;y~o 
shalrsen'e nUhc:pleosilrel>fthc Board.ofDiroctors which has elected him or her. The 
B0ara.ofDi{eclois;or 1hcl'fe'iide11i. cit:\hc. c•<Jl.omlion mny appoint 01her ilcilgnated: 
.offiociS cif!Ji~~oqiorn(l~il fo svvo al:Ui~P!crui\ifc Of sµC!i BO.rrl:Ofl,).lroctorn.apd· 
PresidcnL The lloard.ofblrector.; or.1he President of any division:of!he.col]lorotlon mny 
•PP.Oint olhct dcsiwotcd officcril.ofsoo~ division to se..Ve at ihe pleasure of the hoard or' 

. _ ..•.. _cDi~cioJs !l11dcF!es!denJ ()f sue Ji di.(isiim, :S.ulijcct to~tho.4irec_tjo~ of !f.t~:p.Q,,!.!i Qf: . . . . 
DirecJ9rs µnd13r whi<;l1 un oft1cer serves, ~eh Qf!iccr sl.1all.h?-;1.e Qflil nu1y exe~is~·ril.1 the 
eustomaryuumorlty nccorde<l !0·11tc office l1eld by the offi1<r, an~ c~.ch officer sh?ll •lso 
perfumi.such 9U1crdutlcs osmoy.f©mJ!me lo time be nssigncd,by .or in ne<ordnncc with 
Ilic !l)il>ctlon of s~ch Dpoi'd 0fDlreol0r~ ... Tho offjeers oftlic ~orp9rit\ion ir0 .0ls~ . 
nuthorized-to.nssistnnr, division otlhe toq>cirntfon in cmring_ out the busin~s Of the 
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diVision; Dnd'to'cxccute and dul[Ver sUch·h.lStrumenls wid ~ocumcri.s :J!!d.l!lke·s.l.!ch 
•.fmJhe~ao.lions·as hav!', been miU1orizc!l by the.board ofi!irec!o!S ofth.ed[vision or an 
offl<;c(of~1~·~;vi~io~ RC!i~g 1;i.tliiµ. U!e scope 0fhis or h~r·~lltho~i)Y or are 0U1c.f1Viie. 
consislcnt'wiih 1he.jlolicics cs!ablishcd.bylho division, ll!ld to render.reports to !he 
.di.vision of,\hei~~ctivipes Qit ~!1a)fq~lh;i divisipn, 

S'l'lion s .. Aft.Of\l!'Y•·iu·I'~·~· 
... Each.ofllieJl.oaJ!lS of.Iiir~.19" ofthc.c•'l'.•@li9o and.its·dlvisions may also. 

·appojnt~l!•i!IJ>)'S·i~;fo't Y,1iU1 s11.c!J P.•l'i~.~ ilriij d4ti'5.!1' W~Yl?<> d~tcJTliioc.d by·s1kl! . 
. Doard.offlirec.io,.,. WJtenc.ver.au-applicable s!atu10,;decte6, hdo or regulotlii1ricqulrns on 
· inst(!lll\Crtt \o:lil''eubsciib~~·oy a. paitJci•l ar§ffieer, or ill\ 9{licer rs 0Jl1erwise oulhorizc<! 
or directed 1o•cxo'e\Jt• orde!i\ier.lul.lrislrunulrit.in'an official imjiaClty, Uioli1strumont may 
bosigne4~'.1 ~eh\ilf of:ihe:of!i.cor,by ru1 adol)l•Y·in,fa$1•ulhorized by Uw officer·lo.ac! on .. 
his orhertiolilllfi:litiless·u1o:Board of·~i1ect~ra >yhi\h has cle£10~ Uie offic<:tlias . 
:o!he"~is~ .ditceje~, .or \IS .otlmwiso, lirritled by Jaw; 

.Section o: lmfomniliciilion. 

11i'e:eo·rponil loir sM!i have oullio iiiy 10 lndeinnify;i1s f ept.csci11a11ves'iliilii.nst lil.S 
·or Jfabi!ily jnc.MY.m1l/lner:il consl~crs:appr~prlale,.including ·against'scillemenlS and. . 
judgljloµis l1r~et!Vitti1'0·su1is;S1JbJ¢cfoiiJy-iii· lJmi.!nl1\irls imii~~ed b)' lipplil'l\hle fa"!: Thu 
corporation shall notfail fo indemnlfy:onrnalullll·person-wl10 wa:s ods aparty:or is 
·11iiti~1cned fo:W mru1e·aji11f!Y. t~ nny iliieaierieil; peii!Jlii!i iJr,comJ!lelci! mi!ion or .. 
~romding;- by.1eawn.<if111ofac11hnt.J1c or.sh~ ls or.Was a·Dltcclor, officer, employee or 

:ogeiil ~ftJlc eoipoiilion,.or_is or was serving·althe·re.'luesi oflh? eorp,ornlion Jn n·s.imHor 
ciipaoily for some o1libr'entify, agrunilr~p~ffies;:iudgme111Sjfi~0s,:uj1U µritounts palU in 
selllemeni;-provi4ed'ihotsuch pmon-acled ill good lltiU1n11d.in. mnnner he: or she, 
reasoii~bi~ tieiieyed to be in or riot qjiJl1l~cd.to tho!/¢.\( ihf~r~i(s ?f 1M eoip0rqtion ana,. 
with teSJJ<lCl lo: any cdminal.proceedltig; bud no reasonab!o cause to.bollcvelilsor liec 
90iid~¢[\fl!S jlnl~l'/f~I. Jjnel\ pefli91i 'Yho sholl "9.rvoinnnY:Su.cl.t ~·~ncity f9r the 
•corpl:>rallon sli\111 b<»dce°O'ied to•hll\ic ilotie so· Jn rellruiim:on Ulc fotbgoing:riglit !i) 
·indcmnlli?Uon, whioh s~nll-continu~ ufter such service ends and sh a ii inure io il1e 
·b;n.CJi! bf.tl1~.~~iiS,:excculors !fud a~ri)inis!rritois of sucll°j>J!!i9.P.·· 

Se.c.\i(/n,7. '.Qffiees. 

The.corpor1Jl\on shaJl.ll)ain!alipm.Qfficc a~6QOt ·Bollingcr Con~on Jfoad,.San 
Ran10111 Ca~iromi~,._at w.hieh's~an be_J<~p~~jC:~hMe reg~st_e~ ror·u1c ~ol]qm.li~n, l~C­
·minutes:of the proceedings of the shareholders and ofthe·B.oard ofDlreclors of tlie: 
. coijforati0.n,. "!'u)rii<\:nild·corieo\ <iiP.i•! 9f tl1e)11)9ures o~tb~ p!J.1.:0c<li.~i;s of the Bol\rds 
.otD!rccloIS of coil! divls!on of.tho C0!)10mtfon. °'Tllo CO!JlOrallon shali.havc~Uch olhcr .. 

. . . . . - oflj~l;!J nsi!ffiny froiit llmc .. to fhno determine, llfi.d C!C)l ~ivisfOi,.ofth-~ coiJi<jroi(qJi shall 
Jia110.such:o£fices at sU.h ·places !>SI! moy from time lo tlinc determine. · 

ARTICLE Ir 

4 Qfti 
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Sliorcs ond'Shnreho\dcrs. 

:Section 1. :shoros, 

The.shares of.die CO!JlOroUoli sl1nil beteP.resenlcd by ccnliicotes. The ccnlficotcs shall 
be<impie1.sed.wlt!i.~ic.sc•! of t.h•.c.<lrp<lro!lon.ond silll)ed. by \\vo offi.cors ~le•.tcd by·!h• 
Board ofDirectors of the 'cil!pO'l\liOn; on;·of\~hnrn,.*•ll '"' ~ P,rc1ldcn\01 ~ 
Vic0-Pr~si~cnf nnd thc.othcr.9f)vhom,shall. bc.n Sccrclacy or.onv\sslslnnfSeorctary; 

Sectlon2; :Sbaroliolders,ofRecord. 

TI1e1io·,,d:of-Dl rectois:of ihC coijlorntliii1maY,f ll<!a tlme asJf reeotd"iln!b. fol. U1c 
determination. Qf sll !<el1nld.cra:enU~e!I In recciv.e. any;di\rlP.end or.dislrlbuUon .declar<d to . 
be·iini'ablo· <in 'ii•>i' shiircs; or 1.rv~lo upon. anx·n,i~!lei Jo UC: Stlliii) itted. fo'.i!Ji }'vote Of 
~hareholdcra; or to bo present or lo JJ1neproscnled )>y proxy atruiy:mectmg of 
slii./c\ioldcfii;.whicli reeold d~\<i in rne·c&fofa~1i!e\IHg o!'ll(esb~li:liol.~~ifslid)I b~ ijoi 
'tnoi<dhWl ninety n<irlo!s'ilinrt fon~days hefore:!he ~ate serfot:such mee!ing;aiid biilJI' 
c0lioreholdcrs of reco(ll llS·or 169.rccord db!e slial(qe eniitledlo,r.eecivesuch:~lviden'd or 
.dl'sliiliulion;. or.to vote on·suohmnller1,qr 10 be p,<s<nt orr<ijifoserite~ by proxy lilsl(cli 
meeting: 

see\Jon 3; M••ilJ!l!S orsllorciioiders;.con:sents .. 

. An'annuabneetingofilm shoreliotiler.i:iHali oo hcid on tlio.tira~'ruesilay:lii hfay-
0£eaeh.ro1d every. year, al l:Oml!,M .. o~sald'day,·providcd lhnt·il10ultl:said first,TueS<fay 
.;n N!&y.tinupM ·q leg~l lioli~w!~•.win1ifa1:!lj~~liiig'.~t1M s~ao:b~ld,~rs sl\all b.e J1elil ri\ 
U1e sameho.nr.on:lhc:next day.following that.Shaff not;be a fegat'htihdny. ·Al'lhe l!llllual 
rileetjng, Diiectors;ilf,!'1•'~mWralio~'an~ltsdi~lsio~s·s11n.ll biie.te.clf1d to (erv~ ~Qi I.lie 
ensuing yenr and u!lllHhelr successors ore.c!ec1ed; /uiy 01i1etpropi>r business may'olso • 
. !<e l~aclcd Iii th.• "!irt4iil m.~e]Jng. ·Speoiofm•e!i.ngs_ofil10 shaie!1q!d9r~ mny, ~c imllcd 
·nt an\' lime b~ tlie Bo MI of.Dlrettora:orUie'coiporofion or hy.,slia)cllold."s pos•~s!ngnt 
Je.asl \wenty percent of.1he iSsued'and.outstnnding shares •. ln.lhc nbscncc .. of any other 
d~ jg1i~tio(l,.iul)'.il)ec!!~g~of s.h>ir~ho!~•is slili.ll ~~·held, aflha !lffi~es of ijie. Cf!nioi)lti0n at 
6001 ·Bollinger CanyoirRoad, Snn Rrunoa, California. A Secretary or Asds1nJ1l'Sec1clllfy 
clcot~.d o_i. <)pp o)nJ~.d;!.iy Ui~ Bq,rd, q~Dit~qloi~ qi:.U1e,Pic5iqe.n\.of tiw ,c0rp0f)l!iop sh1JI · 
give wrlllcl\ notice· of ohfrneelil\g ofShiueholdcril al !Casi ten days.pilor lo U.e date fixed 
:ror )he meelin;r, bul·failuro:to. gi?e noflc0.sha11not'affeet ihe validity of:U1e:niccllnglf ·' 
:nolice Is \vaiv•W oy·nn U1e,sh0.Celioi?~r.f6,f,tl)o c<iij>or.ition. A'quo.nun:~\inicl!po.~h.•ll 
cexist at any me.cling if a.majority oflhe shares are represented al !he meeting and.approve 
U1e aCiion,' :rne.sharehpldors 11iay nlso take 40Jl9~ bYuiiPJJimOUS·Wri[t_en oo~eii!.. . 
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' 

Base Contract for Sale and Purchase of Natural Gas 
This Base Contract 1s entered into as of the following date: December 1, 2003. The parties to this Base Contract are the following: 

ChevronTexaco Natural Gas. a division of Chevron U.S.A. Inc. 
P.O. Box 4700. Houston, Texas 77210 
Duns Number: 0~0~9~1_4~05~5~9~----------~ 
Contract Number: ---------------
U.S. Federal Tax ID Number: =25""'--=0=52=7'-"9""2""'5 ______ _ 

Notices: 
ChevronTexaco Natural Gas. a Division of Chevron USA Inc. 
Attn: Kay Peracha 
Phone: 713-752-6728 Fax: 713-752-3999 

Confirmations: 
ChevronTexaco Natural Gas. a Division of Chevron USA Inc. 
Attn: Kay Peracha 
Phone: 713-752-6728 Fax: 713-752-3999 

Invoices and Payments: 
ChevronTexaco Natural Gas. a division of Chevron U.S.A Inc. 
Attn: Manager, Gas Accounting 

Phone: -~--~-

Wire Transfer or ACH Numbers (if applicable): 
BANK: Bank One N.A. 
ABA: 071000013 
ACCT: 644599722 
Other Details: ---- -------------

and Louisville Gas & Electric Co./Kentucky Utilities Co. ("LGE/KU"l 
220 West Main St.. i" Floor. Louisville. KY 40202 
Duns Number: LGE 00-694-5505/KU 00-694-4938 
Contract Number: ~N~/A~------------­
U.S. Federal Tax ID Number: LGE 61 -0264150/KU 61-0247570 

220 West Main St, ih Floor, Louisville KY 40202 
Attn: Contract Administration 
Phone: 502-627-4251 Fax: 502-624-4222 

220 West Main St .. 7'1' Floor. Louisville, KY 40202 
Attn: Contract Administration 
Phone: 502-627-4251 Fax: 502-627-4222 

220 West Main St.. ih Floor. Louisville KY 40202 
Attn: Gas Accounting 

Phone: 502-627-4627 Fax: 502-627-3800 

BANK: PNC Bank, Pittsburgh, PA 
ABA: 043-0000-96 
ACCT: 1008270544 

Other Details: -----------------

This Base Contract incorporates by reference for all purposes the General Terms and Conditions 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 said General Terms and 
Conditions In the event the parties fail to check a box the specified default provision shall apply Select onlv one box from each section-

' 
Section 1.2 x Oral (default) Section 7.2 x 251

" Day of Month following Month of 
Transaction D Written Payment Dale delivery (default) 
Procedure 0 __ Day of Month following Month of 

delivery 
Section 2.5 x 2 Business Days after receipt (default) Section 7.2 x Wire transfer (default) 
Confirm I 0 __ Business Days after receipt Method of x Automated Clearinghouse Credit {ACH) 
Deadline Payment 0 Check 
Section 2.6 x Seller (default} · Section 7.7 x Netting applies (default) 
Confirming D Buyer Netting 0 Netting does not apply 
Party 0 

Section 3.2 x Cover Standard (default) Section 10.3.1 x Early Termination Damages Apply (default) 
Performance 
Obligation 

0 Spot Price Standard Early Termination 
Damages 

0 Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both 
Section 10.3.2 Other Agreement Setoffs Apply {default) 
Other Agreement x Other Agreement Setoffs Do Not Apply of the immediately preceding. Set offs 

Section 2.26 x Gas Daily Midpoint (default) Section 14,5 
Spot Price 0 Choice Of Law New York 
Publication 
Section 6 x Buyer Pays At and After Delivery Point Section 14.10 x Confidentiality applies (default) 
Taxes (defaul t) Confidentiality 0 Confidentiality does not apply 

D Seller Pavs Before and At Delivery Point 
x Special Provisions Number of sheets attached: 6 

O Addendum(s): 

IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate. <)~ 

ChevronTexaco t r I Gas a division of Chevron U.S.A. Inc Louisville Gas and Electric Company I Kentucky Utilities CdrrfPany 
Party Name{. Party Name 

By ~~ !<::: By ~-N Gl\lttlS . Name~~l Name: 
Title: Attorney·tn·Fact Title: SR. VICE PRESIDENT 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

LOUISVILLE GAS & El ECTRIC COMPANY 
KENTUCKY UTILIT!ESNAESB Sta~dard 6.3.1 

Apnl 19, 2002 
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General Terms and Conditions 
Base 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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.7. 
The parties 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties.  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
parties. 
Written Transaction Procedure: 
1.2. The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and 
employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract.  However, nothing herein shall be construed as a waiver of any objection 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. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2.9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract. 
Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 
Spot Price Standard: 
3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties.  The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges.  If the Imbalance Charges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller.  If the Imbalance Charges were 
incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter.  The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
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 furnish the other party any necessary documentation thereof. 
Seller Pays Before and At Delivery Point: 
Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes that are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date.  In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed.  In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery.  All retroactive 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section.  If 
the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the extent inconsistent 
herewith. 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 499 of 653



SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance.  “Adequate Assurance of Performance” shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security).   

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one  
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below.  With respect to 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 selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as 
indicated on the Base Contract. 
Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction.  The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 
For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner.  To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs.  A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and 
Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall 
be determined by the Non-Defaulting Party in a commercially reasonable manner. 
Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts 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 Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated 
on the Base Contract. 
Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Support Obligation relating 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 unascertained, 
the 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 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party.  The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date.  Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller’s ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer’s market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller’s gas supply or depletion of reserves, except, in either case, as provided in Section 11.2.  The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party.  Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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.  IF 
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.  IT 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 NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  
The existence of this Contract is not subject to this confidentiality obligation.  Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 
In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 
14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 
 
 
 

DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

Letterhead/Logo 

 

  

Date: ____________________________, _____ 
Transaction Confirmation #: _______________ 

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated  ______________________.  The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 
 
SELLER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $            /MMBtu or ______________________________________________________________________ 
 
Delivery Period:  Begin:                        , ___                                  End:                    , ___    
 
Performance Obligation and Contract Quantity:  (Select One) 
 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
              MMBtus/day               MMBtus/day Minimum Up to              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

 
Delivery Point(s): ________________________ 
(If a pooling point is used, list a specific geographic and pipeline location): 
 
Special Conditions: 

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 

 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 504 of 653



Special Provision to the Base Contract 

SPECIAL PROVISlONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term S:lle and Purchase of Natural Gns dated December 1, 2003 (the "B:.se 
Contract") by and between: Louisville Gas & Electric Co./Kcntucky Utilities Co. and 
ChevronTexaco Natural Gas, a div of Chevron U.S.A. Inc. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION 1. PURPOSES AND PROCEDURES 

1. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before '"telephone" in the second line; nnd (b) inserting " recorded" before "telephonic'' in 
the fifth line. 

2. The following sections shall be added to Section 1: 

"1.5 The panies agree and recogniz~ that in some instances purchases and sales may be 
facilitated through brokers. The parties agree that all recordings relating to transactions governed 
by the Base Contract, between themselves, third parties and brokers may be introduced into 
evidence and used to prove a contract between the parties and the authority of the broker to 
effectuate the transaction. Both Parties waive objections based on the Statute of Frauds, the Paro! 
Evidence Rule, or similar evidentiary rules, to the introduction of the recorded conversations into 
cviu<!nce to prove a contract contemplated herein." 

"1.6 Each party shall, at its expense, maintain equipment necessary to regularly record 
transactions on Transaction Tapes and retain Transaction Tapes in such manner as to protect its 
business records from improper access; provided neither party shall be liable for any malfunction 
of equipment or the operation thereof in respect of any transaction without regard to the cause ur 
causes related thereto, including, without limitation, the negligence be sole, joint, or concurrent, or 
active or passive. No transaction shall be invalidated should a malfunction occur in equipment 
regularly utilized for recording transactions or retaining Transaction Tapes or the operation 
thereof, and in such event, the transaction shall be evidenced by the Transaction Confirmation and 
if no Transaction Confirmation is available, by the written and computer records of the parties 
concerning the transaction made contemporaneously with the telephone conversation.'' 

SECTION 2. DEFINITIONS 

3. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel jf eleeted 
by Buyer and replacement Gas is not available)" from the definition. 

4. The following Sections shall be atlded to the end of Section 2: 

1 

"2.30 "Costs" means (a) losses associated with transportation costs rdated to the terminated 
transactions pursuant to this Contract incurred by the ~on-Defaulting Party to the extent such 
costs cannot be avoided or mitigated through the Non-Defaulting Party's reasonable effo11s; (b) 
brokerage fees, commissions and other similar transaction costs and expt:nscs re:isonably incurred 
by the Non-Defaulting Party entering into new armngt:ments which replace a terminated 
transaction; and (c) conunercially reasonable attorneys' fees and court costs, if any, incurrt:d in 
cormecrion with enforcing its rights in n:spect of the terminated transactions. 

2.3 t "Credit Support Document" shall mean, as to a party (the .. First Party"), a guarnnty, 
hypothecation agreement, margin or security agreement or document, or any other document 
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Special Provision to the Base Contract 

2 

containing an obligation of a third party or of the First Party in favor of the other party supporting 
any obligations of the First Party under this Contract provided in each case that the issuer and the 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.32 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit 
Support Document, in each case in an amount acceptable to the requesting party in its reasonable 
discretion (which may be up to the Net Settlement Amount that would be due if all transactions 
under the Contract were immediately liquidated). 

2.33 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas 
that is rraded for future delivery under the applicable trading board's regulations. 

2.34 '"Investment Grade Rating" shall mean a party's unsecured, senior long-term debt 

obligations (not supported by third party credit enhancements) rating from Moody's of 
"Baa3" or higher and a rating from S&P of "BBB-" or higher or if such entiry has no such 
indebtedness, its corporate credit rating or uissuer rating", in each case by S&P or 
Moody's. Moody's shall mean Moody's Investor Services, Inc. or its successors. S&P shall 
mean the Standard & Poor's Rating Group (a division of McGraw-Hill Inc.) or its successors. 

2.35 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting party in its reasonable discretion from a major U.S. 
commercial bank or a foreign bank with a U.S. branch office, with such bank having a credit 
rating of at least "A-" from S&P or "A3" from Moody's. 

2.36 "Material Adverse Change" shall mean a party's unsecured, senior long-term debt 

obligations (not supported by third party credit enhancements) rating falls below an Investment 
Grade Rating. 

2.37 "NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "Option" means a transaction in which, in exchange for the payment of the Premium by 
the Option Buyer, the Option Seller grants the Option Duyer the right to enter into a transaetion on 
the agreed tcm1s set forth in a Transaction Confirmation or the parties' oral or electronic 
agreement, as applicable, which terms shall include, among othe1· tcnns, which of the Option 
Duyer and the Option Sell!!r is the Buyer and which is the Sell<!r under such trnnsaction. 

2.39 ''Option Duyer" with respect to a h«msaction that is au Option, means the party identified 
as such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, 
which is the party that has acquired the right, upon exercise of the Option to receive Gas (if the 
Option Buyer is identified as "Buyer") or deliver Gas (if the Option Duyer is identified as 
"Seller"). 

2.40 "Option Seller'' with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the parties ' oral or electronic agreement, as applicable, 
which is the party that has sold the Option. lf the Option is exercised by the Option Buyer, the 
Option Seller will bl! obligated to deliver Gas (if the Option Buyer is identified as "Buyer") or 
receive Gas (if the Option Duyer is identified as "Seller"). 

2.41 "Premium" ml!ans the amount identified as such in a Tnmsaction Confirmation or 1he 
parties ' oral or electronic agrec1m:nt, as applicable, which is the amount payable by the Option 
Iluyer to the Option Seller in exchange for ;:m Option. 

2.42 "Transaction Tape" shall be defined as electronic tapc(s) of tel~hone recordings maintained by 
Seller and/or the Duyer for verification and/or evidentiary purposes." 
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Special Provision to tbe Base Contract 

SECTJON3. PERFORMANCE OBLIGATION 

5. Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrase 
"and no such replacement or sale is available" in (iii): 

'or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

6. Add the following language to the end of Section 3.2 

(a) Index Unavailability. Jf any index used to determine the price under a transaction ceases to 
be available, the parties agree to promptly negotiate on a good faith basis a mutually 
satisfactory alternate price or reference publication to take effect as of the date the original 
index becomes unavailable. Jf the parties cannot agree on an alternative price or reference 
publication within thirty (30) days of the original index ceasing to be available, then the 
parties shall refer the matter to binding arbitration. 

(b) Determination of Price by Arbitration. If the parties are unable to agree within the time 
specified in subsection (a) of this Section upon an alternate price or reference publication, 
then the price or publication shall be finally and conclusively determined by arbitration, 
conducted in Chicago, Illinois, before a single arbitrator in accoruance with the CPR Rules for 
Non-Administered Arbitration, and governed by the Federal Arbitration Act, 9 U.S.C. §§ 1-16 
and judgment upon the decision rendered by the arbitrator may be entered by any court having 
jurisdiction thereof. Pending the arbitrator's decision, the price shall be determined by 
reference to the last price published prior to the cessation of the original index and any 
adjustments to such price based on the arbitrator's decision shall be made in the first monthly 
billing following such decision. 

SECTION 6. TAXES 

7. Section 6 Taxes - "Buyer Pays At and After the Delivery Point" is hereby deleted and replaced by 
the following: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by 
any goverrunent authority ("Taxes") which may now or hereafter be imposed on or with respect to 
the Gas prior to the Delivery Pomt(s). The Contract Price is inclusive of all production, severance, 
au valorem or other Taxes levied on or with respect to the Gas prior to its delivery to Duyer at the 
Delivery Point(s), and all such Taxes shall be borne and paid exclusively by Seller; provided 
however (a) if any governmental authority requires Duyer to remit such Taxes to the collecting 
authority, Buyer may do so and may deduct such Taxes paid from payments otherwise due to 
Seller hereunder, and (b) Buyer and Seller agree that the agreed Contract Price includes 
reimbursement to the producer of the Gas for state severance tax that is due on the Gas sold under 
this Base Contract. 

13uycr shall pay or cause to be paid all Taxes which may now or hereafter be imposed on or with 
respect to the Gas at the Delivery Point(s) and all Taxes after the Delivery Point(s). The Conrract 
Price does not include any federal, Indian, state. or local sales, use, utility, consumption or other 
similar Taxes which may now or hereafter be imposed on the transfer of title, possession or risk of 
loss of the Gas to Duyer or on Buyer's subsequt:nt use or uisposition thereof, aod all such Taxes 
shall be borne and paid exclusively by Duyer. Jf any governmental authority requires Seller to 
remit such Taxes to the collecting authority, Buyer shall promptly reimburse Seller for such 
Taxes. Any porty entitled to an exemption from any faxes governed by this section shall furnish 
the other party any nect..'Ssary documentation thereof. 

SECTION 7. BILLING, PAYMENT AND AUDIT 

3 
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Special Provision to the Base Contract 

8. Add the following language to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged" 

9. Section 7.4 shall be amended by deleting the last sentence "In the event the puties are 
unable ... "in its entirety and replaced with: 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon 
resolution of the dispute, any required payment shall be made within two (2) Business Days of 
such resolution along with interest accrued at the rate of interest specified in Section 7.5 below 
from and including the due date to but excluding the date paid. Inadvertent overpayments shall be 
returned upon request or deducted by the Party receiving such overpayment from subsequent 
payments, with interest accrued at the rate of interest specified in Section 7 .5 below from and 
including the date of such overpayment to but excluding the date repaid or deducted by the party 
receiving such overpayment. Any dispute with respect to an invoice is waived unless the other 
party is notified in accordance with this Section 7.4 within twenty-four (24) months after the 
invoice is rendered or any specific adjustment to the invoice is made. Ifan invoice is not rendered 
within twenty-four (24) months after the close of the month during which performance of a 
transaction occurred, the right to payment for such performance is waived." 

10. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" 
in subsection (i). 

11. Section 7.8 shall be added as follows: 

"7 .8 Upon either party's request, Buyer ancVor Seller shall provide support documentation 
including but not limited to copies of any and all pertinent portions of transporter statements 
related to any completed transaction between the parties in order to determine the final settlement 
amount due for each Month. Each party shall exercise reasonable efforts to provide support 
Jocumentation that is inclusive of volume and price [by location] data for the applicable Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

12. Section 8.2 shall be amended by inserting the phrase "SECTION S," between '•SECTION 
8.2" and "AND IN SECTION 14.8" in the last sentence. 

SECTION 10. FINANCIAL RESPONSIBILITY 

13. Delete the last sentence of Section 10.1 in its entirety and replace with the following: 

'"Adequate Assurance of Performance" shall mean the provision of Eligible Collater.il." 

14. Amend Section 10.2 as follows: 

(a) insert "if any" aller "guarantor" m the first (I si) line 

(b) delete ''or" before "(viii)" 

(c) inse1t in the ninth line after the phrase "such paymenc is due" the phrase "or ( ix) suffers a Material 
Adwrse Change; provided that, such Material Adverse Change shall not be considered an Evcut of 
Default if the Defaulting Party provides within three {3) Business Days of receipt of written notice 
from the other party and maintains for so long as the Material Adverse Change is continuing Eligible 
Collateral to the other party" 

15. Amend Section 10.J by 

4 

(a) Inserting as the second sentence "Notwithstanding the following sentence, upon the 
occurrence of an Event of Default listed in items (ii), (iii) or (v) of Section I 0.2 above, as it 
may apply to any party, this Contract shall automatically terminate, without notice. as if an 
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Special Provision to the Base Contract 

Early Termination Date has been immediately declared (in which case, the day of such 
automatic termination shall be the Early Tennination Date)." 

(b) Delete from the second (2"d) sentence the phrase "or that are, in the reasonable opinion of the 
Non-Defaulting Party, commercially impracticable to liqnidate and terminate" 

16. Section 10.3.l "Early Termination Damages Apply" shall be amended by adding at the end 
of the last sentence of the second paragraph: 

"(inclnding without limitation by using a conunercially reasonable discount rate such as London 
Interbank Offered Rate or "LIBOR")" 

17. Add the following to the end of Section 10: 

"10.8 ln calculating the Net Settlement Amount, the Non-Defaulting Party may take into 
uccount its Costs incurred as a result of terminating transactions." 

"10.9 No suspension pursuant Section IO.I shall continue for more than ten ( IO) Business Day 
unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

18. Add the following shall be added to the end of Section 11 

"l 1.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for non­
performance shall provide the other party (the Non-claiming Party") a good faith estimate 
of the duration of the Force Majeure. Sales or purchases under a tr:rnsaction pursuant to 
this Contract ancl affected by a claim of Force Majeun: may be tenninated by the Non­
claimiug Party without either party having further liability to the other for unaccrued 
performance obligations u11der such sales or purchases (including without limitation for 
any payments as describt:d in Section 10.2) if such event continues for a period of thirty 
(30) continuous days." 

SECTION 12. TERM 

19. Section 12 sh:.tll be deleted in its entirety and replaced \1'ith: 

"The tem1 of this Contract shall be month-to-month w1til tenninated on thirty (30) days 
advance \VTitten Notice by eitner party; provided, however, that the provisions hereof shall 
survive termination of this Contract and continue to apply to any transactions entered into 
between Seller and Buyer prior to the date of termination of this Contract until such time as 
any and all such transactions are completed or terminated. Notwithstanding any 
termination, the obligation to make payment and provisions of Sections 1.6, 7.6, 7.7, 8.1, 
8.2, 8.3, 8.4, 10, 13, 14.10, 14.13, and 14.14 shall continue to apply." 

SECTION 13. LIMITATIONS 

20. Delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED." from the ~ixth (61
") and 

seventh (711~ lines. 

SECTION 14. MISCELLANEOUS: 

21. Insert in Section 14.1 the word "conditioned" after the phrase "unrc:tsom1bly 
withheld," in the fourth (41h) line. 

22. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent 
praeticable, use reasonuble efforts to prevent or limit the disclosure" at the end of 
(i). 

5 
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Special Provision to the Base Contract 

23. The following Sections shall be added to Section 14: 

14.12 On occasion, the Seller may be the producer of the Gas and the Buyer may be the First 
Purchaser of the Gas. When a transaction is entered into under such circumstances, the 
following additional terms and conditions shall apply: 

(a} The Contract Price shall be inclusive of all royalties and production related 
costs. Seller shall be responsible for all payments to the owners of all working interests, 
royalties, overriding royalties, bonus payments, production payments and other similar 
payments with respect to Gas delivered and sold hereunder and Seller hereby agrees to 
detend, indemnify and hold Buyer harmless from any and all liabilities to the owners of 
such working interests, royalties, overriding royalties, bonus payments, production 
payments and other similar payments with respect to said Gas. 

(c) For purposes of this Section 14.12, First Purchaser means the first person that 
purchases Gas production from an operator or interest owner after the production is 
severed. 

14.13 UCC - Except as otherwise provided for herein, the prov1s1ons of the Uniform 
Commercial Code ("UCC") of the state whose Jaws shall govern this Contract shall be 
deemed to apply to all transactions. 

I 4.14 No director, employee, or agent of either party shall give to or receive from any director, 
employee, or agent of the other party any conunission, fee, rebate, gift, or entertainment 
of significant cost or value in connection with this Contract. Any mutually agreeable 
representative(s) authorized by either party may audit the applicable records of the other 
party solely for the putpose of detemrining whether there has been compliance with this 
paragraph. Such audit shall be conducted to the extent provided for in Section 7.6. 

SECTION 15. OPTION 

6 

15. I Notwithstanding anything in the Contract to the contrary, if the parties have agreed that a 
particular transaction under this Contract is an Option, then prior to the exercise of the Option 
by Option Buyer the sole obligation of Option Buyer under such transaction shall be to pay 
the Premium for such Option and Option Seller shall have no obligation under such 
transaction. Upon the exercise of an Option by Option Buyer, ench of Option Buyer and 
Option Seller shall be obligated to perform and entitled to pcrfom1ance under the Contract in 
coimection with such transaction as either Buyer or Seller as indicated in the Transaction 
Confirmation or tht: parties' oral or electronic agreement, as applicable." 
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ATTN: 
ADDRESS: 

CHECKS 
(IF APPLICABLE) 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for all purposes the General Tenns and Conditions for Sale and Purchase of Natural Gas 
published by the North Amelican Energy Standards Board. The parties hereby agree to the following provisions offered in said General 
Tenns and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropliate box(esl 
from each section-

Section 1.2 IZI Oral (default) Section 10.2 IZI No Additional Events of Default (default) 
Transaction OR Additional 
Procedure lJ Written Events of 0 Indebtedness Cross Default 

Default 
lJ Party A: 

Section 2.7 IZI 2 Business Days after_receipt (default) 
Confirm Deadline OR 0 Party B: 

Q Business Days after receipt 
0 Transactional Cross Default 

Specified Transactions: 

Section 2.8 0 Seller (default) 
Confirming Party OR 

IZI Buyer 

Section 3.2 IZI Cover Standard (default) Section 10.3.1 IZI Early Termination Damages Apply (default) 
Performance OR Early 
Obligation 0 Spot Price Standard Termination OR 

Damages 
D Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediatetv 1Jrecedina. Section 10.3.2 IZI Other Agreement Setoffs Apply (default) 

Other 
IZI Section 2.31 IZI Gas Daily Midpoint (default) Agreement Bilateral (default) 

Spot Price OR Setoffs n Triangular 
Publication D 

OR 

0 Other Agreement Setoffs Do Not Apply 

Section 6 IZI Buyer Pays At and After Delivery Point (default) 
Taxes OR 

n Seller Pays Before and At Delivery Point 

Section 7.2 IZI 25fu Day of Month following Month of delivery Section 15.5 New York 
Payme_nt Date (default) Choice Of Law . . . 

OR 
0 Dav of Month following Month of delivery . 

. 

Section 7.2 IZI Wire transfer (default) AND Section 15.10 IZI Confidentiality applies (default) 
Method of Payment IZI Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check D Confidentiality does not apply 

Section 7.7 IZI Netting applies (default) 
Netting OR 

0 Nettina does not annJv 
[8J Special Provisions Number of sheets attached: 5 
o Addendum(s): 

. 

IN WITNESS WHEREOF the parties hereto have executed this Base Contract in duplicate. ' 
Chesapeake Energy Marketing, Inc. PARTY NAME 

. c.v ~ 
SIGNATURE 

Bv: 

/ \James C. Joinson \ PRINTED NAME 

I ) PresidJnt I TITLE 

(/ \ 

\ / 
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LOUISVILLE GAS AND ELECTRIC COMPANY/ 

I 1\ 

_KENTUCKY U ILIT ES COMPANY 

)Wwl I J 
\, 'g· 

- -
David S. Sinclair 

Vice President Energy Marketing 
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General Terms and Conditions 
Base 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 
Interruptible basis. "Buyer'' refers to the party receiving Gas and "Seller'' refers to the party delivering Gas. The entire agreement 
b h etween t e parties shall be the Contract as defined in Section 2.9. 

The parties 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 EDI 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 rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties}, such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not 
invalidate any transaction ameed to by the parties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the 
oassaae of the Confirm Deadline without obiection from the receivina oartv, as orovided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement 
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confirm Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the 
receiving party to so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of 
the transaction described in the sending party's Transaction C9nfirmation, If there are any material differences between timely sent 
Transaction Confirmations governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such 
differences are resolved including the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the 
event of a conflict among the terms of (Q a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base 
Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the priority 
listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between 
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the 
requirements of this Base Contract. 

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. "Additional Event of Default" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to the Base Contract. 

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, direclly or indirectly, by the person, any entity that controls, 
direclly or indirectly, the person or any entity direclly or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confinnation, in the event either Seller or Buyer fails to perfonn a Finn obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contracf' shall mean a contract executed by the parties that incorporates these General Tenns and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other infonnation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thennal unit' or"Btu" shall mean the International BTU, which is also called the Btu (11). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2.7. "Confirm Deadline" 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 to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confinning Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confinnations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confinnation, all of which shall form a single integrated agreement between the parties. 

2.10. "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 agreed to by the parties in a transaction. 

2.11. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2.12. "Cover Standard", 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 Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the 
performing party, sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.13. "Credit Support Obligation(s)" shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

2.14. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in 
a particular transaction. 

2.15. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.16. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2.18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning a.nd remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2.19. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

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

2.21. "Guarantor'' shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 liability; except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "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. 

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

2.28. "Receiving Transporte~· shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
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 of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. ''Transactional Cross Default" shall mean If selected on the Base Contract by the parties with respect to a party, that it 
shall be in default, however therein defined, under any Specified Transaction. 

2.34. ''Tennination Option" shall mean the option of either party to tenninate a transaction in the event that the other party fails to 
perfonn a Finn 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 
period as specified on the applicable Transaction Confinnation. 

2.35. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies. acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3, 1 . Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the tenns of the Contract. Sales and purchases will be on a Finn or Interruptible basis, as agreed to by the parties in a 
transaction . 
The oarties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract. 

. 

Cover Standard: 
. 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller 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 transportation costs to or from the 
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable 
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller 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 invoice, 
which shall set forth the basis upon which such amount was calculated. 
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Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller 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 difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller 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 invoice, which shall 
set forth the basis uoon which such amount was calculated. 

3. 3. Notwithstanding Section 3.2, the parties may agree to Alternative Damages in a Transaction Confirmation executed in 
writing by both parties. 

3.4. Jn addition to Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance 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 transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 

4. 3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that includes Imbalance Charges, the parties shall detennine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or Jess than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Seller's delivery of quantities of Gas greater than or Jess than the Scheduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contract shall be one MM Btu dry. Measurement of Gas quantities hereunder shall be in accordance with 
the established procedures of the Receiving Transporter. 

SECTION 6 . TAXES 
The parties have selected 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 Deliverv Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes') 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to 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 
responsibility 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 charaes shall furnish the other party any necessarv documentation thereof . 

. 

Seller Pays Before and At Deliverv Point: 
. 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government autholity ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exemotion from anv such Taxes or charaes shall furnish the other oartv anv necessarv 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the 
billing date, billing will be 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 soon thereafter as actual delivery infonnation is available. 
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7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after receipt of invoice. 

7.4. If the invoiced party, in good fa~h. disputes the amount of any such invoice or any part thereof, such invoiced party will pay such 
amount as it concedes to be correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal to the lower of 0) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or 00 the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, 
and to obtain copies shall not be available with respect to proprietary information not directiy relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting 
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Poinl(s). Seller shall 
have responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the 
Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3, Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all persons, arising from or out of claims regarding payment, 
personal injury (inducting death) or property damage from said Gas or other charges thereon which attach aftei title passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

· 8. 5, Notwithstanding the other provisions of this Seclion 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent 
that such arise from the failure of Gas delivered by Seller to meet the qualfy requirements of Section 5. 

SECTION 9. NOTICES 
9, 1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic 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 following presumptions wit! apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is 
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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 deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9.4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10. 1 . If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is 
given, as an early termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of 
au transactions under the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will 
terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 
Excluded Transaction, its actual termination date shall be the Ea riv Termination Date for purposes of Section 10.3.1 • 

. 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

.· . 

Early Termination Damages Aooly: .. · 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is the case; 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 between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date lincludina but not limited to "everareen provisions") shall not be considered in determinina Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined bv the Non-Defaultino Partv in a commerciallv reasonable manner. 

Earlv Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall detennine, in good faith and in a 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 amounts owed under Section 3.2), 
for which Pavment has not vet been made bv the oartv that owes such oavment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other Agreement Setoffs Aoolv: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other ameement or arranoement. 

Other Agreement Setoffs Do Not Apply: . 

. 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support 
Obliaation relatina 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 
unascertained, the 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 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 present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practjcable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net .Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, 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 any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue 
from the date due until the date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or QQ the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
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10. 7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11 . FORCE MAJEURE 
11. 1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perfonn a Finn obligation, to the extent such failure was caused by 
Force Majeure. The tenn "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in 
Section 11.2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the 
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, 
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 
This Contract may be tenninated on 30 Day's written Notice, but shall remain in effect until the expiration of the latest Delivery Period of 
any transaction(s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of either party to indemnify the other, pursuant hereto shall survive the tennination 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 PARTYS LIABILITY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF 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. IT 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 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails lo 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
"Markel Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 tenn of this 
Contract. No assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (i) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or othelWise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

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

15.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

15.4. This Contract sets forth all understandings between the parties respecling each transaclion subject hereto, and any prior 
contracts, understandings and representalions, whether oral or written, relating to such transactions are merged into and superseded by 
this Contract and any effective transaclion(s). This Contract may be amended only by a wriling executed by both parties. 

15. 5. The interpretation and performance of this Contract shall be governed by the Jaws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of Jaws rule which would apply the Jaw of another jurisdiclion. 

15. 6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facililies, or Gas supply, this Contract or transaction or any provisions 
thereof. 

15. 7. There is no third party beneficiary to this Contract. 

15,8. Each party to this Contract represents and warrants that ii has fulland complete authority to enter into and perform this 
Contract. Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 
lo do so and that such party will be bound thereby. 

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

15.10. Unless the parties have elected on the Base Contract not to make this Seclion 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the tenns of any transaclion to a third party (other 
than the employees, lenders, royally owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substanlially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed lo keep such terms 
confidential) except (i) in order to comply with any applicable Jaw, order, regulation, or exchange rule, (ii) to the extent necessary for the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaclion, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such infonnalion 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the tenns of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiality obligalion. The tenns of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged Agreement, if introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as 
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the tenns of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (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 WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

·--Transaction Confirmation#: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: . End: . 
Performance Obligation and Contract Quantity: (Select One) 

Firm {Fixed Quantity): Firm {Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

D Buyer or o Seller 

Delivery Point{s): 

{If a pooling point is used, list a specific geographic arid pipeline location): 
. 

Special Conditions: 

Seller: Buyer: 

By: By: 

Title: Title: 

Date: Date: 
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SECTION!. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated Noventbcr 2, 2011 
by and between 

Chesapeake Energy 1\farketing, Inc. (''CEMP') 
And 

Louisville Gas and Electric Cotnpany and J(entucky Utilities Co1npany ("LGE/l\.U") 

PURPOSES AND PROCEDURES 

111e follo\ving sections shall be added to Section I: 

NAESB Standard 6.3.1 

"1.5 TI1e parties agree and recognize that in so1ne instances purchases and sales 1nay be fhcilitated through brokers. The parties agree that all recordings 
behvecn thc1nselves, third parties and brokers may be introduced into evidence and used to prove a contract bet\veen the parties and the authority of the broker 
to effectuate the transaction. Both Parties \Vaive objections based on the Statute of Frauds, the Parol Evidence Rule, or sin1ilar evidentiary nil es, to the 
introduction of the recorded conversations into evidence to prove a contract conte1nplated herein." 

"1.6 Each party n1ay, at its expense, 1naintain cquip1ncnt necessary to regularly record transactions on Transaction Tapes and retain Transaction Tapes in 
such 1nanner as to protect its business records fro1n iinpropcr access; provided neither party shall be liable for any n1alfunction of equip1nent or the operation 
thereof in respect of any transaction \Vithout regard to the cause or causes related thereto, including, \Vithout lhnitation, the negligence be sole, joint, or 
concurrent, or active or passive. No transaction shall be invalidated should a n1alfunction occur in equipment regularly utilized for recording transactions or 
retaining Transaction Tapes or the operation thereof, and in such event, the transaction shall be evidenced by the Transaction Confinnation and if no 
Transaction Confir1nation is available, by the \vritten and con1puter records of the parties concen1ing the transaction 1nade contemporaneously \Vith the 
telephone conversation." 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Standard" shall be an1ended by deleting "(or an alternate fuel if elected by Buyer and replacement Gas is not available)" from the 
definition. 

The following Sections shall be added lo the end of Section 2: 

2.36 "Costs" 1neans (a) losses associated \Vith trans111ission/transportation costs related to the Tenninated 'fransactions pursuant to this Contract incurred 
by the Non-Defaulting Party \Vhich cannot be avoided through the Non-Defaulting Party's reasonable effOrts; (b) brokerage fees, comn1issions and other 
si1nilar transaction costs and expenses reasonably incurred by the Non-Defaulting Party entering into ne\v arrangements "11ich replace a Tenninated 
Transaction; and (c) co1nn1ercially reasonable attorneys' fees ru1d court costs, if any, incurred in connection \Vith enforcing its rights in respect of the 
Tem1inated Transactions. 

2.37 "Credit Support Docu1nent'' shall mean, as to a party (the ('First Party"), a guarru1ty from a Guarantor, margin or security agrcc1ncnt or docu111ent, 
or any other docu111cnt containing ru1 obligation of a third party or of the First Party in favor of the other party supporting any obligations of the First Party 
under this Contract provided in each case that the issuer, mnount mid the fonnat of such docun1ent are acceptable to the requesting party in its reasonable 
discretion. 

2.38 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Document, in each case in an amount acceptable 
to the requesting party in its reasonable discretion (\vhich 111ay be up to the Net Settle111ent Atnount that \\'ould be due if all transactions under the Contract 
\Vere inunediatcly liquidated). 

2.39 "Futures Contract'' shall 1nean the standardized contract for the purchase or sale of Gas that is traded for future delive1y under the applicable trading 
board's regulations. 

2.40 "Letter of Credit" n1em1s one or more irrevocable, transferable standby letters of credit in a fonn acceptable to the requesting party in its reasonable 
discretion fro1n a 1najor U.S. co1nmercial bank or a foreign bank \\'ith a U.S. branch office, \\'ith such bank having a credit rating of at least "A-" fron1 S&P or 
"A3" fro111 Moody's. 

2.41 "NY.MEX" shall 1nean the Ne\\' York Mercantile Exchange. 

2.42 "Option" 111eans a transaction in \vhich, in exchange for the payincnt of the Premiu1n by the Option Buyer, the Option Seller grants the Option 
Buyer the right to enter into a transaction on the agreed tenns set forth in a Transaction Confim1ation or the parties' oral or electronic agree1nent, as 
applicable, \vhich tenns shall include, runong other tenns, \\11ich of the Option Buyer and the Option Seller is the Buyer a11d \\'hich is the Seller under such 
trru1saction. 

2.43 "Option Buyer" \Vith respect to a trru1saction that is an Option, means the party identified as such in a Transaction Confirmation or the parties' oral 
or electronic agree1ncnt, as applicable, \\'hich is the party that has acquired the right, upon exercise of the Option to receive Gas (if the Option Buyer is 
identified as "Buyer'') or deliver Gas (if the Option Buyer is identified as '~Seller''). 
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2.44 "Option Seller" \Vith respect to a transaction that is an Option, 1neans the paiiy identified as such in a Tran&'lction Conflnnation or the parties' oral 
or electronic agreen1ent, as applicable, \Vhich is the party that has sold the Option. Ifth'c Option is exercised by the Option Buyer, the Option Setler \Viii be 
obligated to deliver Gas (if the Option Buyer is identified as "Buyer") or receive Gas (if the Option Buyer is identified as "Seller"). 

2.45 "Pren1iun1,, n1eans the mnount identified as such in a Transaction Confinnation or the parties' oral or electronic agreement, as applicable, which is the 
ainount payable by the Option Buyer to the Option Seller in exchange for ru1 Option. 

2.46 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings n1aintilined by 
Seller and/or the Buyer for verification and/or evidentiary purposes." 

SECTION3. PERFORMANCE OBLIGATION 

Add the follo\ving language to the Cover Standard in line IO of Section 3.2 after the phrase "and no such replacement or sale is available" in (iii): 

"or in the event that the non-breaching party elects, at its sole option, not to replace or re-sell to a third party the Gas not delivered" 

SECTION 5. QUALITY AND MEASUREMENT 
Delete the existing paragraph under Section 5 in its entirety and replace \Vith the follo\ving: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporter. BTU and volun1e 
tneasure1nents shall be 1nade at the pressure and te1nperature basis of the H.eceiving Transporter in accordance \Vith the provisions of such 
pipeline's then effective Federal Energy Regulatory Co1n1nission ("FERC") Gas Tariff, or in event such pipeline is not subject to FERC 
regulation, the applicable Gas transportation regulations or contract provisions of such Receiving Transporter." 

SECTION 6. TAXES 

Add the follo\ving after the first sentence in Section 6 for "Buyer Pays At and After Delivery Point": 

All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by la\\' to collect and remit such Taxes, in \Vhich event 
Buyer shall \Vithhold from payments to Seller an amount required to be collected and re1nitted by Buyer and then ren1it such atnounts to the taxing 
authority." 

Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, consun1ption, or use tax shall be in1posed on or \Vith respect to the Gas, \Vhether prior to, at, or after delivery 
at the Delivery Point ("Govern1nental Charge"), each party shall use reasonable efforts to hnplen1ent the provision and administer the Contract in 
accordance Vt'ith the intent of the parties to tninhnize any such Goven11nental Charge(s)." 

SECTION 7, BILLING, PAYMENT AND AUDIT 

Add the follo\ving language to the end of Section 7.3: 

"including all supporting docu1nentation acceptable in industry practice to support the amount charged" 

Section 7 .4 shall be amended by deleting the last sentence "In the event the parties arc unable ... " in its entirety and replacing with: 

"Payment of the disputed atnount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required paytnent shall be 
made \Vithin h\'O (2) Business Days of such resolution along \Vith interest accrued at the rate of interest specified in Section 7.5 below frotn and 
including the due date to but excluding the date paid. Inadvertent ovcrpay1nents shall be returned upon request or deducted by the Party receiving 
such overpay1nent fro1n subsequent pay1nents, Vt'ith interest accrued at the rate of interest specified in Section 7.5 belo\\' from and including the date 
of such overpayment to but excluding the date repaid or deducted by the party receiving such overpay1nent. Any dispute \Vi th respect to an invoice is 
\vaived unless the other party is notified in accordance Vt•ith this Section 7.4 \Vithin hventy-four (24) n1onths after the invoice is rendered or any 
specific adjushnent to the invoice is 1nade. If an invoice is not rendered Vt'ithin f\\'enty-four (24) 1nonths after the close of the month during \Vhich 
performance ofa transaction occurred, the right to payment for such perfonnance is \\'aived." 

Section 7.5 shall be atnended by inserting "U.S." behveen "then-effective" and "prhne rate" in subsection (i). 

Section 7.8 shall be added as follo\vs: 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support docu111entation including but not limited to copies of any and all 
pertinent portions of transporter statements related to any completed transaction behvecn the parties in order to detennine the final settle111ent atnount 
due for each Month. Each party shall exercise reasonable efforts to provide support docun1entation that is inclusive of volume and price [by location] 
data for the applicable Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
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Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION 15.8" in the last sentence. 

Add the following to the end of Section 8: 

"8.6 In the event of any claim or litigation, at any thne, concerning Seller's title to the leases, 
\\'ells, Gas produced or liquid hydrocarbons recovered fro1n the Gas sold here under or the 
proceed fron1 the sale thereof. Buyer shall, \Vithout litniting any other re1nedies available to it, be 
entitled to suspend only those payn1ents related to the subject of (or any product of the subject of) 
any dispute, claitn or controversy to Seller until such clain1s or litigation of title is resolved to 
Buyer's satisfaction." 

SECTION 9. NOTICES 

9.4 shall be amended by: 
(a) in the first sentence delete the \\'ords "co1n1nercially acceptable"; 
(b) after the Vt'ords "paytnent infonnation" and before the \\'Ord "shall" add "identified on the cover page under Accounting Infonnation"; and 
(c) delete "ten (IO)" and replace with "two (2)". 

SECTION IO. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section 10.1 in its entirety and replace \Vith the follo\ving: 
"'Adequate Assurance of Perfonnance' shall 1nean the provision of Eligible Collateral." 

Section 10.2 shall be a1nendcd by 
adding at the end before the"." in the last sentence: "provided that no suspension of perfonnance shall continue for 1nore than ten (10) Business 

Days unless an Early Tern1ination Date has been declared and the Non-Defaulting Party has given Notice thereof in accordance \Vi th Section I 0.3." 

An1end Section 10.3 by deleting fro1n the sixth line the phrase "legally permissible,, and replace \Vi th "practicable and not prohibited by applicable 
la,v" 

Section l 0.3. l "Early Termination Damages Apply" shall be amended by: 

· (a) adding at the end of the last sentence of the second paragraph: 

"(including \Vithout litnitation by using a con1mercially reasonable discount rate such as London Interbank Offered Rate or "LIBOR")"; 
and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settle1nent An1ount, the Non-Defaulting Party 111ay take into account its Costs incurred as a result of tenninating 
transactions. 11 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section 11: 

"11.7 Any party clailning Force Majeurc (the "Clahning Party") as an excuse for performance shall provide the other party (the Non-claiining 
Party") a good faith esthnate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a 
clain1 of Force Majeure may be tern1inated by the Non-clahning Party \Vithout either party having further liability to the other for unaccrued 
perfonnance obligations under such sales or purchases (including Vt'ithout lhnitation for any payments as described in Section 10.2) if such event 
continues for a period of thirty (30) continuous days." 

11.8 During the event of Force Majeure, the Clain1ing Party, if it is Seller, n1ust cease interruptible deliveries to other nlarkets prior to 
suspending the perforn1ance obligations under the Finn Transaction affected by such Force Majeure event. The Claitning Party, if it is Seller, must 
treat the other party equitably \Vith its other Finn custo1ners on a proportionate basis Vt'ith regard to the remaining supply available for 1narket. 

SECTION 12. TERM 

The second sentence of Section 12 is hereby deleted and replaced \Vith the follo\ving: 

"The rights of either party pursuant to: (i) Section 7 .6, (ii) Section 10, (iii) Section 13, (iv) Section 15 ,(v) the obligation to 1nake payn1ent hereunder, 
including Sections 7.4 and 7.7, and (vi) the obligation of either party to indemnify the other pursuant hereto, including Section 8.3, shall survive the 
termination of the Base Contract or any transaction." 

SECTION 14. MARKET DISRUPTION 
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Section 14 shall be deleted in its entirety and replaced with the following: 

Index Transactions. If the Contract Price for a Transaction is dctcnnined by reference to a third~party infonnation source, then the 
follo\ving provisions shall be applicable to such Transaction. 

(A) If a Market Disruption Event has occurred during a Detennination Period, the Floating Price for the affected Trading Day(s) shall be 
detern1ined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on \Vhich no Market Disruption Event 
exists; provided, ho\vever, if the Floating Price is not so detern1ined \Vi thin three (3) Business l)ays after the first Trading Day on which the Market 
Disruption Event occurred or existed, then the parties shall negotiate in good :fhith to agree on a replacement price for the Floating Price (or a nlethod 
for detennining a replace1nent price for the Floating Price) for the affected Day, and if the parties have not so agreed on or before the fifth Business 
Day follo\ving the affected Day then the replacement price for the Floating Price shall be detennined \Vithin the next hvo follo\ving Business Days 
with each party obtaining, in good faith and fron1 non-Affiliate n1arket participants in the relevant 1narket, t\vo quotes for prices of Gas for the 
affected Day of a shnilar quality and quantity in the geographical location closest in proxin1ity to the Delivery Point. Once the parties obtain the 
quotes, the follo\ving methodology shall be used to determine the replacement price for the Floating Price: (i) if each party obtains hvo quotes, the 
arithn1etic 1nean of the quotations, excluding the highest and lo\vest values, shall be utilized; (ii) if one party obtains t\\'O quotes and the other party 
only obtains one quote, the highest and lo\\'est values shall be excluded and the retnaining quotation shall be utilized; (iii) if both parties each obtain 
one quote, the arithn1etic 1nean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be 
utilized. For purposes of the foregoing sentence, if 1nore than one quotation is the smne as another quotation, and such quotations are the highest 
and/or lo\\'est values, only one of the quotations shall be excluded. 

Not\vithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Detennination Period (a "Delayed Floating 
Price"), then, if the Delayed Floating Price is issued by the Price Source in respect of a Detennination Period (i) before the parties agree on a 
substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such Detennination Period or (ii) after the 
Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties \\'ill re1nain the Floating Price 
\Vithout adjushncnt not\vithstanding any subsequent publication unless the Parties expressly agree othenvise. · 

"Determination Period" 1neans each calendar n1onth a part or all of \Vhich is \Vithin the Delivery Period of a Transaction." 
"Floating Price11 n1eans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

11Market Disruption Event11 nleans, \Vith respect to an index specified for a transaction, any of the follo\ving events: (a) the failure of the index to 
announce or publish infonnation necessary for determining the Floating Price; (b) the failure of trading to conunence or the pern1anent 
discontinuation or 1naterial suspension of trading on the exchange or 1narket acting as the index; (c) the tetnporary or pern1anent discontinuance or 
unavailability of the index; (d) the te1nporary or pennanent closing of any exchange acting as the index; or (e) both parties agree that a 1naterial 
change in the forn1ula for or the nlethod of detern1ining the Floating Price has occurred. 
11Price Source11 1neans, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or reporting) 
the specified price (or prices fro111 \Vhich the specified price is calculated) specified in the relevant Transaction. 
nrrading Day" 1neans a day in respect of\vhich the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replacement price for the Floating Price, all nu1nbers shall be rounded to three decilnal places. If the fourth 
decilnal number is five or greater, then the third decin1al nun1ber shall be increased by one,. and if the fourth decitnal nun1ber is less than five, then 
the third decintal number shall remain 
unchanged. 

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, ifthe price published or announced on 
a given day and used or to be used to detennine a relevant price is subsequently corrected and the correction is published or announced by 
the person responsible for that publication or announce1nent \Vithin t\\'O (2) years of the original publication or announcement, either Party 
inay notify the other Party of (i) that correction and (ii) the ainount (if any) that is payable as a result of that correction. If, not later than 
thirty (30) calendar days after publication or announce1nent. 

SECTION 15, MISCELLANEOUS 

Insert in Section 15. l the \Vord "conditioned" after the phrase "unreasonably \\'ithheld," in the fou1ih (4th) line. 

Insert in Section 15.10 the phrase "provided, ho\vever, each party shall, to the extent practicable, use reasonable efforts to prevent or li1nit the 
disclosure" at the end of (i). 

Section 15.12 shall be amended by: 

(a) adding in the second sentence the \\'Ords "regulatory co1nn1ission or sitnilar body" after the \vord "1nediation" and before the \\'Ord "or"; 
(b) Add the follo\ving to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the in1aging or co1nputer retention process relating to the agreen1ent, and the original 
docu1nent(s) is/arc unobtainable,: 
(c) lo\ver case "neither" in the third sentence; and 
(d) add the follo\ving to the end of the third sentence after the \Vord "form" and before the"." "or do not co1nply \Vith the best evidence rule. 

The follo\ving Sections shall be added: 
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15.13 On occasion, the Seller n1ay be the producer of the Gas and the Buyer tnay be the First Purchaser of the Gas. 'Vhen a transaction is entered into 
under such circutnstanccs, the follo\ving additional tenns and conditions shall apply: 

(a) TI1e Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for all payments to the O\\'Ilers of all 
\\'orking interests, royalties, overriding royalties, bonus payn1cnts, production paytnents and other similar pay1nents \Vith respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, indemnify and hold Buyer harmless from any and all liabilities to the o\vners of such Vt'orking interests, 
royalties, overriding royalties, bonus payn1ents, production pay1nents and other si1nilar pay1nents \Vith respect to said Gas. Nohvithstanding m1ything in the 
Base Contract to the contra!)', Seller shall be responsible for re1nitting severance taxes on Gas purchased and sold hereunder and agrees to defend, indcnmify 
m1d hold Buyer ham1less from any m1d all liabilities \Vith respect to such severance taxes. 

(b) Seller recognizes that Buyer inay verify title to the Gas purchased and sold hereunder and agrees to provide all infonnation reasonably requested by 
Buyer for such verification \Vithin thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to 1nake pay1nent to Seller 
\Vhile title is being verified. If Buyer requires a Division Order Title Opinion to verif)' Seller's title or right to receive pay1nents due hereunder, Seller agrees 
to provide to Buyer upon Vt'Titten request, Vt'ithout cost to Buyer, a Division Order Title Opinion s.1tisfhcto1y to Buyer \Vithin three (3) n1onths fro1n Seller's 
receipt of Buyer's \Vritten request. In the event that Seller does not provide a Division Order Title Opinion to Buyer \Vithin this period, Buyer 1nay \vithhold 
any pay1nents due hereunder, \vithout pay1nent of interest, until Buyer has received a Division Order Title Opinion. Moreover, in the event of m1y clain1 or 
litigation, at any thne, concen1ing Seller's title to the leases, \Yells, Gas produced or liquid hydrocarbons recovered fron1 the Gas sold here under or the 
proceed from the sale thereof, Buyer shall, \Vithout lhniting any other ren1edies available to it, be entitled to suspend only those pay1nents related to the subject 
of (or any product of the subject of) any dispute, claitn or controversy to Seller until such clahns or litigation of title is resolved to Buyer's satisfaction. 
Not\vithstanding the foregoing, Seller acki10\vledges that Buyer 1nay rely entirely on the information provided by Seller or as set out on any Transaction 
Confinnation in tnaking payments due hereunder. Buyer assu1nes no responsibility to revie\\' or approve any title information provided by Seller or any title 
infonnation reflected on any Transaction Confinnation or to audit, con1pare, or update m1y such information against m1y title opinion or other information 
fbrnished or acquired pursuant to incidental to this Contract. 

· (c) For purposes of this Section 15.15, First Purchaser n1eans the first person that purchases Gas production fton1 an operator or interest 0\\'11er after the 
production is severed. 

SECTION 16. OPTION 
16.1 Not\vithstanding anything in the Contract to the contrary, if the pmiies have agreed that a particular transaction under this 

Contract is an Option, then prior to the exercise of the Option by Option Buyer the sole obligation of Option Buyer under such transaction shall be to 
pay the Pre1niu111 for such Option and Option Seller shall have no obligation under such transaction. Upon the exercise of an Option by Option 
Buyer, each of Option Buyer and Option Seller shall be obligated to perforn1 and entitled to performance under the Contract in connection Vt'ith such 
transaction as either Buyer or Seller as indicated in the Transaction Confirmation or the parties' oral or electronic agree1nent, as applicable." 

CHESAPEAKE ENERGY MARKETING, INC. LOUISVIJ,,L GAS AND ELECTRIC COMPANY AND 

o,r~~: / (r~ UCKY TI TI COJ\i,PANY 

\JI 
Nmne: J nes C. Jo nson l. Natne: David S. Sinclair 

Title: P sident Title: Vice President Energy Marketing 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract Incorporates by reference for all purposes the General Terms and CondiUons for Sale and Purchase of Natural Gas 
published by the North Amelican Energy Standards Board. The parties hereby agree to the following provisions offered In said General 
T arms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box( es) 
from each secilon· 

-··· ,..._ .. 

Section 1.2 ri'l Oral (default) Section 10.2 ri'l No Additional Events of Default (default) 
Transactlon OR AddlUonal 
Procedure n Wlitten Events of 0 Indebtedness Cross Default 

Default 
[] Party A: 

Section 2.7 ri'l 2 Business Days after receipt (default) 
Confirm Deadline OR " Party B: --·--

§ Buslness Days after receipt 
u Transactional Cross Default 

. Specified Transactlons: 

Section 2.8 Seller (default) 
Confirming Party OR 

ril1 Buyer 

... .. 

Section 3.2 ri'l Cover Standard (default) Section 10.3.1 ril1 Early T ermlnallon Damages Apply (default) 
Performance OR Early 
Obligation '1 Spot Price Standard Temlination OR 

Damages 
n Early Termination Damages Do Not Apply 

Noto: The fol/owing Spot Price Publication appll•s to both of the 
Jmmedlatelv nrecedlnn. Section 10.3.2 l8l Other Agreement Setoffs Apply (default) 

Section 2.31 ril1 Gas Dally Midpoint (default) 
Other 
Agreement l8l Biiaterai (default) 

Spot Price OR Setoffs 
CJ Triangular 

Public.aUon 0 
OR 

I Other Agreement Seloffs Do Not Apply 

Section 6 ril1 Buyer Pays At and After Delivery Point (default) 
Taxes OR 

,-. Seller Pays Before and At Delivery Point ·~ 

Section 7.2 l8l 25'" Day of Monlh following Monlh of delivery Section 15.5 N-.. York 
Payment Date (default) Choice or Law 

OR 
lJ Dav of Month followlna Month of dellverv 

Section 7.2 ril1 Wire transfer (default) AND Section 15.10 ril1 Confidentiality applies (default) 
Method of Payment l8l Automated Clearinghouse Credi! (ACH) Confidentiality OR 

c Check CJ Confidentiality does not apply 

Section 7.7 l8l Netting applies (default) 
Netting OR 

:J Netllna does not aootv 
!il1 Special Provisions Number of sheets attached: -~ 
n Addendum(s): 

IN WITNESS WHEREOF, the parties hereto have executed this Base Contract In duplicate. 

CENTRAL CRUDE, INC PARTY NAME LOUISVILLE GAS AND ELECTRIC COMPANY/ 

K NTUC UTILITIES COMPANY 

SIGNATURE 

6: 

Wiiiiam H Clemons PRINTED NAME 

Director Marketing & Trading Natural Gas TffLE Vice President Energ Su ply and Analysis 

·--· 

-----···~~-----
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General Terms and Conditions 
Base 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 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
between the narties shall be the Contract as defined In Section 2.9. 

The parties 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 EDI 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 rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed''. Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not Invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not 
invalidate anv transaction anreed to bv the narties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the 
nassane of the Confirm Deadline without obiection from the receivina oartv, as orovlded in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement 
referred to In Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confirm Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the 
receiving party to so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of 
the transaction described in the sending party's Transaction Confirmation. If there are any material differences between timely sent 
Transaction Confirmations governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such 
differences are resolved Including the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the 
event of a conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base 
Contract, (iii} the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the priority 
listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between 
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into In accordance with the 
requirements of this Base Contract. 

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. "Additional Event of Default" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to the Base Contract. 

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, direcUy or indirecUy, by the person, any entity that controls, 
directly or indirecUy, the person or any entity direcUy or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2. 3. "Altemalive Damages" shall mean such damages, expressed In dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confirmation, In the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas In the case of Seller or to 
receive Ges in the case of Buyer. 

2.4. "Base Contract" shall mean a contract executed by the parties that Incorporates these General Terms and Conditions by 
refilrence; that specifies the agreed selections of provlslons contained herein; and that sets forth other Information required herein and any 
Special Provisions and addendum(s) as idenliiied on page one. 

2.5. "British thermal unit" or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions In the U.S. 

2. 7. "Confirm Deadline" 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 to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, ii shall be deemed 
received at the opening of the next Business Day. 

2 .8. •eonfirming Party'' shall mean the party designated in the Basa Contract to prepare and forward Transaction Conflrmalions to the 
other party. 

2.9. •contract" shall mean !he legally-binding relationship established by (i)lhe Base Contract, (ii) any and all binding 
Transaction Confirmations and (Ill) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall !Orm a single integrated agreement between the parties. 

2.10. "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 agreed to by the parties In a transaction. 

2.11. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed lo by the parties In a 
transaction. 

2.12. "Cover Standard•, as referred to in Section 3.2, shall mean that If there is an unexcused failure to lake or deliver any 
quantity of Gas pursuant lo this Contract, then the performing party shall use commercially reasonable efforts to (I) If Buyer Is the 
performing party, obtain Gas, (or an alternate fuel If elected by Buyer and replacement Gas is not available), or (ii) if Seller is the 
performing party, sail Gas, In either case, at a prlce reasonable for the delivery or production area, as applicable, consistent with: 
the amount of notice provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities Involved; and the anticipated length of failure by the nonperforming party. 

2.13. "Credit Support Obligalion(s)" shall mean any obllgatlon(s) to provide or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an Irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest In 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

2. 14. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter In 
a particular transaction. 

2.15. 'Delivery Period" shall be the period during which deliveries are lo be made as agreed to by the parties In a transaction. 

2.16. "Delivery Polnt(s)" shall mean such point(s) as are agreed lo by the parties In a transaction. 

2.17. "EDI' shall mean an electronic data Interchange pursuant to an agreement entered Into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2. 18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall Incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2.19. "Firm' shall mean that either party may interrupt Its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth In Section 4.3 related to its interruption after 
the nomination is made to the Transporter and until the change In deliveries and/or receipts is confirmed by the Transporter. 

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

2.21 . "Guarantor" shall mean any en!lly that has provided a guaranty of the obli!Jations of a party hereunder. 

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

2.23. "Indebtedness Cross Default" shall mean If selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or Instruments, individually or collectively, relating to Indebtedness (such indebtedness to Include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money In an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such Indebtedness becoming immediately due and payable. 
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2.24. "Interruptible" shall mean that either party may interrupt Its performance at any lime for any reason, whether or not 
caused by an event of Force Majeure, with no liability; except such Interrupting party may be responsible for any Imbalance 
Charges as set forth In Section 4.3 related lo Its interruption after the nomination Is made to the Transporter and until the change In 
deliveries and/or receipts ls confirmed by Transporter. 

2.25. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "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. 

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

2.28. 'Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas al a Delivery Point. 

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transactlon(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price• as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
under the listing applicable lo the geographic location closest In proximity to the Delivery Polnt(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 prtces, then the Spot Price shall 
be the average of such high and low prtces. If no prtce or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the relevant Day; and (ii) the price (detem1ined as stated above) for the first Day for which a price or 
range of prices is published that next follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. 'Transactional Cross Default" shall mean if selected on the Base Contract by 1he parties with respect to a party, that it 
shall be in default, however therein defined, under any Specified Transaction. 

2.34. 'Termination Option" shall mean the opllon of either party to terminate a transaction in the event that the other party fails to 
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 
period as specified on the applicable Transaction Confirmation. 

2. 3 5. "Transporter( s)" shall mean all Gas gathering or pipeline companies, or local dislrlbutlon companies, acting in !he capacity of a 
lransporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Conlracl Sales and purchases wltl be on a Firm or Interruptible basis, as agreed to by the parties in a 
transacUon 

The parties have selected either the "Cover Standard" or th& "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Poinl(s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (Ii) In the event of a breach by Buyer on any Day(s), payment by Buyer to Seller in the 
amount equal to the posiUve 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 transportation costs to or from the 
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity for which no sale is available; and (ill) ln the event that Buyer has used commercially reasonable 
efforts to replace !he Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (I) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller 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 flve Business Days after presentation of the pertormlng party's Invoice, 
which shall set forth the basis upon which such amount was calculated .. 
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Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller 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 difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller 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 invoice, which shall 
set forth the basis uoon which such amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance 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 transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 

4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Seller's delivery of quanttties of Gas greater than or Jess than the Scheduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 

All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with 
the established procedures of the Receiving Transporter. 

SECTION 6. TAXES 

The parties have selected either "Buyer Pays At and After Delivery Point" or "Seller Pays Before and At Dellvery Point" as 
indicated on the Base Contract. 

Buyer Pays At and After Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to 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 partys 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exemotion from anv such Taxes or charoes shall furnish the other oartv anv necessarv documentation thereof. 

Seller Pays Before and At Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other partys 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exemotion from anv such Taxes or charoes shall furnish the other oartv anv necessarv 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the 
billing date, billing will be 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 socn thereafter as actual delivery information is available. 
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7.2. Buyer shall remti the amount due under Section 7.1 In the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invblce by Buyer; provided that ff the Payment Date Is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made In accordance with this Section 7.2. 

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

7.4. ff 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 correct; provided, however, ff the invoiced party disputes the amount due, It must provide supporting 
documentation acceptable in industiy practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available al law or in eqully to enforce its rights pursuant lo this Section. 

7.5. If the invoiced party falls to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal lo the lower of (I) the then·effective prime rate of Interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful Interest rate. 

7 .6. A party shall have the rlgh~ at Its own expense, upon reasonable Notice and at reasonable Umes, lo examine and audit and to 
obtain copies of the relevant portion of the books, records, and telephone recordings ol the other party only lo the extent reasonably 
necessary to verify the acruracy of any statemen~ chaige, payment, or computation made under the Contract. This right to examine, audit, 
and lo obtain copies shall not be available with respect to proprietary information not dlrecUy relevant to transactions under this Contract. All 
invoices and billings shall be oonciuslvely presumed final and accurate and all associated claims for under- or ove!p8yments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within !wo years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party owing payment 'hithin 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 owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7 .3 shall be subject to netting 
under this Section. If the parties have executed a separate nailing agreement, the tenms and conditions therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall 
have responsibility for and assume any liability with respect to the Gas prior to its delivery lo Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any llablllty with respect to said Gas after its delivery lo Buyer at the 
Delivery Poinl(s). 

8.2. Seller warrants that ll will have the right to convey and will transfer good and merchantable 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 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANT ABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees lo indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal Injury 
(including death) or property damage from said Gas or other charges thereon which attach before title passes lo Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all persons, arising from or out of claims regarding payment, 
personal injury (Including death) or property damage from said Gas or other charges thereon which attach after tiUe passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the 
Customs Territory of the United States (as defined In general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas oulS!de the Customs 
Territory of the United States, Seller represents and warrants that It Is the importer of record for all Gas entered and delivered Into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

8.5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller 'hill be liable for all Claims to the extent 
that such arise from the failure of Gas delivered by Seller to meet the quallly requirements of Section 5. 

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payment Instructions, and other communications made pursuant to the Base 
Contract ("Notices") shall be made to the addresses specified In writing by the respective parties from time to time. 

9. 2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's conflnmallon of successful transmission. if the day on_ which such facsimile is received is 
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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 deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9 .4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10. 1 . If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor. if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer. all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (Iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver. provisional liquidator. conservator. custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided In Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is 
given, as an early termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of 
all transactions under the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will 
terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 
E I d d T . . I . . d h II b h E I T . . D I f S . 10 3 1 xcu e ransact1on, its actua term1nat1on ates a et e anv erm1nat1on ate or ourooses o ect1on ... 
The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Earlv Termination Damages Applv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner. (i) 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 amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is the case; 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 between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider. among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (includina but not limited to "everareen orovisions") shall not be considered in determinina Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right lo extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used In calculating net 
nresent value shall be determined by the Non-Defaulting Party in a commercially reasonable manner. 

Early Termination Damages Do Not Apply: ·-
10.3.1. As of the Early T erm!nation Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts owed under Section 3.2), 
for which payment has not vet been made bv the partv that owes such oavment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
Indicated on the Base Contract. 

other Aareement SE!_toffs Appl~: 

Biiaterai Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the 'Net Seltlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setolf any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defau!Ong Party shall net or aggregate, 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 party to the 
other (the 'Net Settlement Amounr). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Seltlement Amount against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (Including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (Iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral} owed by the Non-Defaulting Party or its Affiliates to the Defaulling Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulling Party against any amounl(s) (including 
any excess cash margin or excess cash collateral} owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other aoreement or arrangement. 

Other Agreement Setoffs Do Not Annlv: 
-···-

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the 
other (the "Net Setuement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non .. Defaulting Party 
may setolf any Net Sernement Amount against any margin or other collateral held by a party in connection with any Credit Support 
Oblloation relating to the Contract. 

10.3.3. If any obligation that is to be included in any netUng, aggregation or setolf pursuant to Section 10.3.2 Is 
unascertalned, the 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 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 setolf pursuant to Section 10.3.2 shall be discounted to 
net present value in a commercially reasonable manner detennined by the Non-DefauU!ng Party. 

10.4. As soon as practicable afler a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Seltlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceabllity of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setolfs applied against such amount pursuant to 
Section 10.3.2, 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 Dale. Interest on any unpaid por1Jon of the Net SetUement Amount as adjusted by satoftS, shall accrue 
from the date due until the date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus 1wo percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "foiward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are !he sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Tenn!nat!on Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses !hat It is or may be entitled lo arising from the Contract 
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10. 7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent Inconsistent herewith. 

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make paymenf{s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other ror failure to pertonn a Firm obligation, to the extent such failure was caused by 
Force Majeure. The tenn "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined Jn Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (Ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
{Iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; {Iv) acts of others such as strikes, 
lockouts or other lndusllial disturbances, riots, sabotage, Insurrections or wars, or acts or terror; and (v) governmental actions such 
as necessity ror compliance with any court order, law, statute, ordinance, regulallon, or policy having the effect or law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts lo avoid the adverse impacts of a 
Force Majeure and to resolve lhe event or occurrence once II has occurred In order to resume perfonnance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure lo the extent performance Is affected by 
any or all of the following circumstances: (i) the curtailment of Interruptible or secondary Firm transportation unless primary, In-path, 
Firm transportation is also curtailed; (II) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, lo Include, without limitation, Seller's ablllly lo sell 
Gas al a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas al a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or In part, the pass through of costs resultlng from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's Inability to use or resell Gas purchased hereunder, except, In either case, as 
provided in Section 11.2; or (V) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided In 
Section 11.2. The party claiming Force Majeure shall not be excused from Its responsibility for Imbalance Charges. 

11 A. Notwithstanding anything lo the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance Is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, wrillen Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing writ!en Notice of Force Majeure to the other party, the affected party will be relieved of Its obligation, from the 
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for !he duration of Force Majeure, 
and neither party shall be deemed to have failed In such obligations to the other during such occu1T0nce or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree lo alternative Force Majeure provisions in a Transaction 
Confirmation executed In writing by both parties. 

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 Delivery Period of 
any transaction(s). The rights of either party pursuant lo Section 7.6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of either party to indemnify the other, pursuant hereto shall survive lhe 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. IF 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. IT 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 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate In good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affillaled market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a factor of the price agreed to In the transaction as being based upon a specified index. 
"Market Disruption Event" means, with respect to an Index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish Information necessary for determining the Floating Prtce; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change In the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be Increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1 . This Contract shall be binding upon and inure to the benefit of !he successors, assigns, personal representatives, and heirs of 
the respective parties hereto, and the covenants, conditions. rights and obligations of !his Contract shall run for the full term of !his 
Contract. No assignment of !his Contract, in whole or In part, will be made vAthout !he prior written consent of the non-assigning party 
(and shall not relieve !he assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (I) transfer. sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof In connection 
with any financing or other financial arrangements, or (ii) transfer its Interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain prtnclpally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision 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. 

15.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

15.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by 
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

15.5. The interpretation and perfonnance of this Contract shall be governed by the laws of !he jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

15.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions 
the roof. 

15.7. There is no third party beneficiary to this Contract. 

15.8. Each party to !his Contract represents and warrants !hat It has full and complete authority to enter Into and perform !his 
Contract. Each person who executes this Contract on behalf of either party represents and warrants that It has full and complete authority 
to do so and !hat such party will be bound !hereby. 

15. 9. The headings and subheadings contained In !his Contract are used solely for convenience and do not constilute a part of this 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

15.10. Unless !he parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms 
confidential) except (i) in order to comply wilh any applicable law, order, regulation, or exchange rule. (ii) to !he extent necessary for !he 
enforcement of this Contract , (Iii) lo the extent necessary to Implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
Is delivered lo such third party for !he sole purpose of calculating a published Index. Each party shall notify the other party of any 
proceeding of which It Is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief In connection with this 
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure Is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar rostrainls wlth respect to such disclosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged Agreement, if Introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence In automated facsimile form, the recording, ii introduced as 
evidence in Its original form, and all computer records of the foregoing, ii Introduced as evidence In printed formal, in any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form. Neither Party shall object lo the 
admissibility of the recording, lhe Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMER: The purposes ol lllls Conlract are to facilitate trade, avoid misunderstandings and make more definite Ille tenns of contracts of purdlase and 
sale of natural gas. Further, NllESB does not mandate Ille use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY ANO ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURl'OSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE m 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 Al.SO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
Transac\\on Confirmation#: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed In writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract 

SELLER: BUYER: 

"" 

Attn: Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Tran sporter Contract Number: Transporter Contract Number: 

Contract Price: $ IMMBtu or 

Delivery Period: Begin: ,_ End: 
' 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 

MMB!uslday MMB!us/day Minimum Up lo __ MMBtus/day 

11 EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

I l Buyer or o Seller 

Delivery Polnt(s): 

(If a pooling point Is used, list a specific geographic and pipeline location): 

Special Conditions: 

Seller: Buyer: 

By: By: 

Title: Title: 

Date: Date: 
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SECTION I. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated Nove1nber J 1, 2013 
by and bctn·ccn 

CENTRAL CRUDE, INC ("CENTRALCRUDE") 
And 

Louisville Gas and Electric Co1npany and J(entucky Utilities Con1pany (11LGE/l(U") 

PURPOSES AND PROCEDURES 

11tc follo\ving sections shall be added to Section 1: 

"1.5 1l1e parties agree and recognize that in so1nc instances purchases and snlcs 111ay be :facilitated through brokers. 1l1e parties 
agree that all recordings bety.1een the1nselve.s, third parties and brokers 1nay be introduced into evidence and used to prove a contract 
bety.,rccn the parties and the authority of the broker to efiectuate the transaction. Both Parties waive objections bac;ed on the Statute of 
Frauds, the Paro! Evidence Rule, or siinilar evidentiaiy rules, to the introduction of the recorded convcrs.1tions into evidence to prove a 
transaction conte111plated herein." 

"1.6 Each party tnay, at its expense, 1naintain equip1nent necessary to regularly record transactions on Transaction Tapes and retain 
Transaction Tapes in such 1nanner as to protect its business records fro1n hnproper access; pro\~dcd neither party shall be liable for any 
1nalfunction of cquip1ncnt or the operation thereof in respect of any transaction without regard to the cause or causes related thereto, 
including, \vithout litnitation, its negligence \\1hether it be sole, joint, or concurrent, or active or passive. No transaction shall be 
invalidated should a n1alfi1nction occur in equip1nent regularly utilized for recording transactions or retaining Transaction Tapes or the 
operation thereof, and in such event, the transaction shall be evidenced by the Transaction Confinnation and if no Transaction 
Confinnation is available, by the y.,'fittcn and co1nputcr records of the parties concenting the transaction ntade conte1nporaneously with 
the telephone conversation." 

SECTION 2. DEFINITIONS 

Section 2.12 "Cover Standard" shall be mnended by deleting "(or Rn alten1ate fuel if elected by Buyer and replace1nent Gas is not 
available)" fro1n the definition. 

1l1e follo\ving Sections shall be added to the end of Section 2: 

2.36 "Costs" n1eans (a) losses associated \Vith trru1s1nission/transportation costs related to the Tenninated Transactions pursuant to 
this Contract incurred by the Non-Defaulting Pm1y which cannot be avoided through the Non-Defuulting Party's reasonable eflbrts; (b) 
brokerage fees, co1n111issions and other sitnilar transaction costs and expenses reasonably incurred by the Non-Defaulting Party entering 
into ncv.• amtngentcnts which replace a Tenninated Transaction; and (c) con11nercially reasonable atton1eys' fees and cou11 costs, if any, 
incurred in connection with enforcing its rights in respect of the Tenninatcd Transactions. 

2.37 "Credit Support Docu1nent'' shall 1ncan, as to a party (the "First Party"), a guaranty fron1 a Guarantor, n1argin or security 
agrce1nent or docu1ncnt, or any other docu1ncnt containing an obligation of a third party or of the First Party in fhvor of the other party 
supporting any obligations of the First Party under this Contract provided in each case that the issuer, atnount and the fonnat of such 
docu1nent arc acceptable to the requesting party in its re.asonable discretion. 

2.38 "Eligible Collateral" shall n1ean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Docu1ncnt, in each case in an 
mnount acceptable to the requesting party in its reasonable discretion (which nrny be up to the Net Settletnent A1nount that Yt'otdd be due 
if all transactions under the Contract v.·ere inuncdiatcly liquidated) .. 

2.39 "Letter of Credit" 1ncans one or 1nore irrevocable, trru1sferablc standby letters of credit in a fonn acceptable to the requesting 
party in its reasonable discretion tron1a1najor U.S. con1111ercial bank or a foreign bank \Yith a U.S. branch ofiice, y.,rjth such bank having 
a credit rating of at least "A-" fro1n S&P or"A3" fron1 ~1oody's. 

2.40 "Transaction Tape" shall be defined as electronic tapc(s) of telephone recordings 1naintained by 
Seller and/or the Buyer tbr verification and/or evidentiary purposes." 

SECTION 3. PERFORMANCE OBLIGATION 

Add the tbllo\ving language to the Cover Standard in line IO of Section 3.2 after the phrase "and no such replace1nent or srile is 
available" in (iii): 
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"or in the event that the non-breaching party elects, at its sole 01Hion, not to replace or re-sell ton third party the Gas 
not delivered" 

SECTION 5, QUALITY AND MEASUREMENT 
Delete the existing paragraph under Section S in its entirety and replace with the follO\ving: 

'"All Gas delivered by Seller sha11 tneet the pressure. quality and heat specification of the Receiving Transporter. BTU 
and vohune 1neasure1licnts shall be made at the pressure and te1nperature basis of the Receiving Transporter in 
accordance with the provisions of such pipeline's then effective Federal Energy Regulatory Cornmission (11FEilC") Gas 
Tariff, or in event such pipeline is not subject to FERC regulation, the applicable Gas transportation regulations or 
contract provisions of such Receiving Transporter." 

SECTION 6. TAXES 

Add the ful1o\ving after the first sentence in Section 6 for "Buyer Pays At and Afler Delivery Point": 

All such Taxes shall he paid by Seller directly to the taxing authority unless Buyer is required by law to collect and re1nit such 
Taxes, in \Vhieh event Buyer shall v.1ithhold fro1n pay111cnts to Seller an ainount required to be collected and re1nitted by Buyer 
and then re1nit such a1nounts to the taxing authority.'' 

Add us the last paragraph ofSection 6; 

"6.2 In the event an energy, BTU, consutnptiou; or use tax shalf be hnpose<l on or \Vith respect to the Gas, whether prior to, 
at, or after delivery at the Delivery Point ("Oovcnuncntal Charge"), each party shal1 use reasonable efforts to imple1nent the 
provision and ad1ninister the Contract in accordance with the intent of the parties to n1ini1nize any such Govcn11nental 
Charge(s)." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the fo11ov.'ing language to the end of the first sentence of Section 7.3: 

"includi11g aU supporting docu1nentation acceptable in industry practice to support the atnount charge<l'i 

Section 7 .4 shaH be ntnendcd by deleting the last sentence "In the event the parHes are unable ... ., in its entirety and replacing 
\Vith: 

"Payn1cnt of the disputed mnount shall not be required until the dispute is resolved. Upon resolution of the dispute~ any required 
pay111cnt shall be inade within two (2) Business Days of such resolution along with int{,,'fest accrued at the rate of interest 
specified in Section 7 .5 bclo\\' froin and including the due date to but excluding the-date paid. inadvertent ovcrpay1nents shall be 
returned upon rcc1ucst or deducted by the Party receiving such overpay1ne11t fron1 subsequent i>il)'lnents, Vr'itb interest accrued at 
the rate of interest specified in Section 7.5 belov,.· fro1n and including the date of such overpayment to but excluding the date 
rc1)aid or deducted by the party receiving such overpay1nent Any dispute \Vith respect to an invoice is waived unless the other 
party is notified in accordance with this Section 7.4 within hventy-four (24) 1nonths <ifter the invoice is rendered or any specific 
adjusttncnt to the invoice is 1nade. 1f an b1volce is not rendered within twenty-four (24) n1onths after the close of the 1nonth 
during ·which perfonnancc of n transaction occurred, the right to pnytncnt for such perfonnance is \Vaived." 

Section 7.5 shall be mucndcd by inserting "U.s.i• between "then-cflCctlve;' and "pritne ratcn in subsection (i), 

Section 7.8 shall be added as follows; 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support docuinentation including but not litnited to 
copies of any and all pertinent 11ortions of transporter state1nents re]atcd to any <.-on11>Ieted transaction between the parties in order 
to detenninc the final seUle1nent anlount due for each Month. Eneh µarty shall exercise rcasonab]e eflbrts to provide support 
docu1nentation that is inclusive ofvolurnc and price [by location] data fur the appHeable :tvtonth." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION 15.8" in 
the last sentence. 

Add the follo\ving to the end of Section&: 
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"8.6 In the event of any clainl or litigation, at any thne} concerning Seller1s title to the leases, 
\Veils, Gas produted or liquid hydrocarbons recovered frorn the GRs sold here under or the 
proceed fron1 the sale thereot: Buyer shall} V>'ithout ti1niting any other re1nedies available to it, be 
entitled to suspend only those paytnents related to the subject of (or <tny product of the subject ot) 
any dispute. clailn or controvers:y to Seller until such clahns or litigation of title is resolved to 
Buyer's satisfaction." 

SECTION 9. NOTICES 

9.4 shall be amended by: 
(a) in the first sentence delete the \\'ords "co1nn1erciaHy acceptable"; 
(b) after the v.·ords "payinent infonnatlon" and before the \Vord "shall" add "identified on the cover page under Accounting 
lnfom1ation"; and 
(c) delete "ten (IO)" and replace with "two (2)". 

SECTION 10, FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section l 0. l in its entirety and replace with the following: 
'" A<lequnte Assurance of Pcrfonnance' shall 1nean the provision of Eligible Collateral." 

Atncnd Section I 0.3 by deleting fron1 the sixth line the phrase "legally pcnnissibleH and replace \\'ith ''"practicable and not 
prohibited by applicable law" 

Section I 0,3.1 "Early ·rcnnination Da1nages Apply" shall be a1ncndcd by: 

(a) adding at the end of the last sentence of the second paragraph: 

"(including \Vithout lhnitation by using a co1nfncrcial1y reasonable discount rate such as London Interbank Offered 
Rate or "LIBOR1~r~; and 
[b) adding tile following as• third parngrnph: 

"In calcu)atlng the Net Settle1nent A1nount, the Non-Defaulting Party u1ny tnke into account its Costs incurred as a 
result of tenninating transactions.'' 

SECTION II. FORCE MAJEURE 

Add the following to the end of Section 11: 

''11.7 Any party c1ahnlng Force Majeurc (the "Ctain1ing Party'') i1S <lll excuse for pcrfunnance shall provide the other party 
(the Non~clain1ing Party") a good faith eslhnate of the duration of the Force f\1ajeure. Sales or purchases under a transaction 
pursuant to this Contract and affected by a claitn of Force Majeure 1nay be tenninated by the Non~cJaiining Party \Vithout either 
party having further liability to the other tOr unaccrued perfunnancc obligations under such sales or purchases (including \Vithout 
lhnitntion for any paytncnts as described in Section 10.2) lf such event continues tbr a period of thirty (30) continuous days ... 

l 1.8 During the- event of Force Majeurc, the c:laitning Party, if it ls Seller) n1ust cease interruptible deHveries to other 
rnarkcts prior to suspending the perfonnance obligations under the Finn Transaction affeeted by such For<.:c Majcure event. 1'he 
Clnhning Party; if it is Seller~ n1ust treat the other party equitably with its other Fir1n custo111crs on a proportionate basis with 
regard to the re1naiuing su11pty available for Jnarket. 

SECTION 12. TERM 

Section 12 shall he amended hy 

Tlte second seutenee of Section 12 is hereby deleted and replaced with the following: 

"The rights of either pnrty pursuant lo: (i) Section 7.6, (ii) Section 10, (iii) Section 13, (iv) Section 15 ,(v) the obligation to make 
pny1ncnt hereunder, including Sections 7.4 and 7.7., and (vi) the obligation of either Jlnrty to indcn1nify the other pursuant hereto, 
including Section 8.3, shall survive the termination oftbc Base Contract or any transaction." 

s~x;TION 14. MARKET DISRUPTION 
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Section 14 shnll be deleted in its cntil'ety nncl replaced '"ith the follo,ving: 

Index Transactions. If the Contract Price for a Transaction is detennined by reference to a third-party infonnation 
source, then the follo\ving provisions shall be applicable to such Transaction. 

(A) lfa Market Disruption Event has occurred during a Detennination Period, the Floating Price for the affected Trading 
Day(s) shall be dctcnnincd by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on 
which no Market Disn1ption Event exists; provided, however, if the Floating Price is not so detennined 1,vithin three (3) Business 
Days after the first Trading Day on 1,vhich the Market Disruption Event occurred or existed, then the parties shall negotiate in 
good faith to agree on a rcplace1nent price for the Floating Price (or a 1nethod for detennining a replace1ncnt price for the 
Floating Price) for the aflCcted Day, and if the parties have not so agreed on or before the fifth Business Day following the 
affected Day then the rcplace1nent price for the Floating Price shall be detennined \Vithin the next t\VO following Business Days 
\Vith each party obtaining, in good faith and fro1n non-Affiliate 1narkct participants in the relevant 1narket, two quotes for prices 
of Gas for the affCctcd Day of a si1nilar quality and quantity in the geographical location closest in proxhnity to the Delivery 
Point. Once the parties obtain the quotes, the following tnethodology shall be used to detennine the replace1ncnt price for the 
Floating Price: (i) if each party obtains l\VO quotes, the aritlunctic n1ean of the quotations, excluding the highest and lowest 
values, shall be utilized; (ii) if one party obtains two quotes and the other party only obtains one quote, the highest and lowest 
values shalt be excluded and the rcntaining quotation shall be utilized; (iii) if both parties each obtain one quote, the aritlunctic 
1ncan of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be utilized. 
For purposes of the foregoing sentence, iftnore than one quotation is the saine as another quotation, and such quotations are the 
highest and/or lowest values, only one of the quotations shall be excluded. 

NotYt1ithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect ofa Dctennination Period (a 
"Delayed Floating Price''), then, if the Delayed Floating Price is issued by the Price Source in respect of a Detennination Period 
(i) before the parties agree on a substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price 
for such Dctcnnination Period or (ii) after the Parties agree on a substitute Floating Price for such day, the substitute Floating 
Price agreed upon by the Parties will rc1nain the Floating Price without adjushnent notwithstanding any subsequent publication 
unless the Parties expressly agree otherwise. 

"Detennination Period" 1neans each calendar 1nonth a part or nil of\vhich is \Vithin the Delivery Period ofa Transaction." 
11 Floating Price11 n1cans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

"Market Disruption Event" 1neans, y,•ith respect to an index specified for a transaction, any of the follo1,ving events: (a) the failure 
of the index to announce or publish infonnation necessary for dctennining the Floating Price; (b) the failure of trading to 
conuncnce or the pcnnanent discontinuation or 1naterial suspension of trading on the exchange or 1narkct acting as the index; (c) 
the te1nporary or pcnnancnt discontinuance or unavailability of the index; (d) the te1nporary or pennanent closing of any 
exchange acting as the index; or (c) both parties agree that a 1naterial change in the fonnula for or the 1nethod of detennining the 
Floating Price has occurred. 
11 Pricc Sourcc11 1neans, in respect ofa Transaction, the publication (or such other origin of reference, including an Exchange) 
containing (or reporting) the specified price (or prices fro111 which the specified price is calculated) specified in the relevant 
Transaction. 
"Trading Dayu 1neans a day in respect of which the relevant Price Source published the Floating Price. 
For the purposes of the calculation ofa replace1nent price for the Floating Price, all nu1nbcrs shall be rounded to three decilnal 
places. If the fourth dcci1nal nmnber is five or greater, then the third decitnal nutnber shall be increased by one ,. and if the fourth 
dcchnal tnunber is less than five , then the third decitnal nu1nber shall re1nai11 
unchanged. 

(8) Corrections to Published Prices. For purposes of detennining a Floating Price for any day, if the price 
published or m1nounced on a given day and used or to be used to detennine a relevant price is subsequently corrected 
and the correction is published or announced by the person responsible for that publication or announcc1nent Yt'ithin 
t\vo (2) years of the original publication or announce1nent, either Party nlay notify the other Party of (i) that correction 
and (ii) the ainount (if any) that is payable as a result of that correction. If, not later than thirty (30) calendar days after 
publication or announce1nent. 

SECTION 15. MISCELLANEOUS 

Insert in Section 15.1 the \\'Ord "conditioned" after the phrase "unreasonably \Vithhcld," in the fourth (4th) line. 

Insert in Section 15.10 the phrase "provided, hO\\'ever, each party shall, to the extent practicable, use reasonable efforts to prevent 
or li1nit the disclosure" at the end of (i). 

Section l 5.12shall be ainended by: 
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(a) adding in the second sentence the \\'Ords ;'\regulatory cornn1ission or s.i1nilar bod)'" afler the \\'Ord "1nedicition" and before the 
"'ord "or" ; 
(b) adding the following to the beginning of the third sentence: 
"Jn the absence of evidence of fraud or irregularity in the hnaging or co1nputer retention process relating to the ngrec1ncnt, and 
the original docu111cnt(s) is/are unobtainable-,: 
(c) lo\\'Cr case "neither" in the third sentence; and 
(d) add the foHo\\'ing to the end oflhc third sentence after ihc \\'ord "fonn" and before the"." aor do not co1nply with the best 
evidence rule. 

1110 following Sections shall be added: 

15.l3 On occasion, the SeHer 1nny be the producer of the Gns and the Buyer n1ay be the First Purchaser of the Gas. \Vhen a 
transac!ion is entered into under such circu1nstances, the following additional tem1s and conditions shall nppty: 

(a) 111c Contract Price shat! be inclusive of all royalties and production related costs. Seller shall be responsible for all pay1ncnts 
to the o\vners of an v.·orking interests. royaidcs, overriding royalties, bonus payn1ents, 11roduction paytnents and other shnilar pay111ents 
\Yith respect to Gas delivered and sold hereunder and Seller hereby agrees to defend, indc1nnify and hold Buyer han111css fron1 any and 
all liabilities to the owners of such working interests, royalties, oveiriding royaltiesj bonus payments~ production Jlaytncnts and other 
sirnilar payincnts with respect to said Gas. Not\\<Jthstandlng anything in the Base Contract to the eontraiy, Seller shall be responsible for 
re111itting severance tuxes on {:las purchased and sold hereunder and agrees to defend, lndenmify and hold Buyer hannless from any and 
all liabilities with respect to such severance tax: es, 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold hereunder and agrees to provide all infOnnation 
requested by Buyer for such verification \\ithin thirty (30) days of such request Subjccl to the other provisions of this Section, Buyer 
agrees to inake paytnent to Seller \Vhile title Is being verified. If Buyer requires a Division Order Title Opinion to verify SeUer's title or 
right to m..,"{:ive payrnents due hereunder, Seller agrees to provide to Buyer upon \vritteu request, without cost to Buyer, a Division Order 
Title Opinion satisfactory to Duyer \\'ithin three (3) nIDnths from Seller's receipt of Buyer's V>'rilten request. In the event that Seller docs 
not pro\1de a DivJsion Order Title Opinion to Buyer wjthin this period, Buyer 1nay \Vithhold any pay1ncnts due hereunder, \Vithout 
payincnt of interest, until Buyer has received a Division Order 1'itle Opinion. Moreovcr1 Ju the event of any dahn or litigation, at any 
thne1 conccnling Seller's title to the 1cascs, \Yells, Gas produced or liquid hydrocarbons recovered fro1n the Gas sold here under or the 
proceed fto1n the sale thereof, Buyer shall, without lbniting any other rc1nedics available to it, be entitled to suspend only those payineuts 
related to the subject of (or any product of the subject of) any dispute, claim or controversy to Seller until such dalins or litigation of title 
is resolved to Buyer's satisfaction1 Nohvithslanding the tOregoing, Seller acknO\Vledgcs that Buyer 1nay rely entirely on the infunnntion 
provided by SeJler or as set out on any Transaction Conflnnation in tnaki:ng payineots due hereunder. Buyer asstunes no responsibility 
to rcvic\Y or approve any title inronnntion provided by Seller or any title infonnation reflected on nny Transaction Confinnation or to 
audit, co1nparc, or update any such infonnation against any title opinion or other infon11ation fun1ishcd or acquired pursuant to incidental 
to this Contract. 

(c) For purposes of this Seciion 15.15, First Purchaser 1neans the first person that purchases Gas production fro1n an operator or 
interest O\\'flcr after the production ls severed. 

CENTRAL CRUDE, INC. LOUISVILLE GAS AND ELECTRIC COMPANY 

By:lC: 
AND 

,~ENT~~TIL 
"~.~. ~.I- .J.L!<l,L-'~~f...'iL Y'!/.~-
v 

Name: William H Clemons 'Na1ne: David S. Sinclair 

Title: Director Marketing & Trading Natural Gas Title: Vice President Energy Marketing 
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STATE ofDELAWARE 

CERTIFICATE OF AMENDMENT 

.TO THE 

CERTIFICATE OF FORMATION 

OF 

LOUIS DREYFUS HIGHBRIDGE ENERGY LLC 

1. Name of the Limited Liability Company is: 

Louis Dreyfus Highbridge Energy LLC 

2. The Certificate ofFonnation of the limited liability company is hereby amended 
as follows: 

FIRST: The name of the limited liability company is: 

Castleton Commodities International LLC 

3. This Certificate of Amendment shall be effective on January I, 2013. 

IN WITNESS WHEREOF, the undersigned executed this Certificate of Amendment on 

the 31st day of December, 2012. 

rr-:--
By:-----------

Authorized Person(s) 

Name: __ __,Y~ru='r_Y~a=i~sh~------

85428v! 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: October 12, 2006. The parties to this Base Contract are the following: 

220 West Main St.. 7'h Floor. Louisville. KY 40202 
Contract Number: '--'N=ot""'Ac..:.P .... P=l=ic=ab::cl=e _________ _ 
U.S. Federal Tax ID No: LGE 61-0264150/KU 61-0247570 

Notices: 

220 West Main St.. 7111 Floor. Louisville, KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 or4197 Fax: 502/627-4222 

Confirmations: 
200 West Main St.. ih Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4197or4251 Fax: 502/627-4222 

Invoices and Pavments: 
220 West Main St.. 7th Floor. Louisville. KY 40202 
Attn: Gas Accounting 
Phone: 502/627-4627 Fax: ..-.50=2~/6=2=7--3=8"-'0=0 _____ _ 

Wire Transfer or ACH Numbers {if applicable): 
ACH ONLY: 
BANK: Bank of America Dallas TX 
ABA: 111-0000-12 
ACCT: 3752099133 

Other Details: ----------------­

WIRES ONLY: 
BANK: Bank of America. New York. NY 
ABA: 0260-0959-3 
ACCT: 3752099133 

Other Details: --------- --------

and Louis Dreyfus Energy Services L.P. {"LDES") 
20 Westport Road, Wilton, CT 06897 
Duns Number: 038714783 
Contract Number: N/A 
U.S. Federal Tax ID No.: 06-1597760 

20 Westport Road, Wilton, CT 06897 
Attn: Credit Dept. copy to Law Dept. Fax 203-761-8321 
Phone: 203-761-2103 Fax: 203-761-8069 

20 Westport Road, Wilton, CT 06897 
Attn: Confirmations Dept. 
Phone: 203-761-8017 Fax: 203-761-8182 

20 Westport Road, Wilton, CT 06897 
Attn: Operations Dept. 
Phone: 203-761-8031 Fax: 203-761-8478 

WIRES ONLY: 
BANK: HSBC Bank USA 
ABA: 021-001-088 
ACCT: 000-12-97-55 
Other Details: f/a/o Louis Dreyfus ES GP LLC, general partner 

This Base Contract incorporates by reference for all purposes the General Tenns and Conditions 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 said General Terms and 
Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select only one box from each section: 

Section 1.2 x Oral (default) Section 7.2 
Transaction D Written Payment Date 
Procedure 

Section 2.5 x 2 Business Days after receipt (default) Section 7.2 
Confirm 0 __ Business Days after receipt Method of 
Deadline Payment 

Section 2.6 0 Seller (default) Section 7.7 
Confirming 0 Buyer Netting 
Party x Both Parties 

Section 3.2 x Cover Standard (default) Section 10.3.1 
Performance [] Spot Price Standard Early Termination 
Obligation Damages 

Note: The following Spot Price Publication applies to both Section 10.3.2 

of the immediately preceding. 
Other Agreement 
Setoffs 

Section 2.26 x Gas Daily Midpoint {default) Section 14.5 
Spot Price D Choice Of Law 
Publication 
Section 6 x Buyer Pays At and After Delivery Point Section 14.10 
Taxes (default) Confidentiality 

0 Seller Pays Before and At Delivery Point 

I 
X Special Provisions Number of sheets attached: 8 pages 

Addendum(s): 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved Page 1 of 10 

x 25'" Day of Month following Month of 
delivery (default) 
[j __ Day of Month following Month of 
delivery 
x Wire transfer (default) (LGE/KU & LDES) 
x Automated Clearinghouse Credit (ACH} 
(LGE/KU} 
II 
x 
0 

x 
n 

x 
c 

x 
0 

Check 
Netting applies (default) 
Netting does not apply 

Early Termination Damages Apply (default) 
Early Termination Damages Do Not Apply 

Other Agreement Setoffs Apply (default) 
Other Agreement Setoffs Do Not Apply 

New York 

Confidentiality applies (defaulr) 
Confidentiality does not apply 

NAESB Standard 6.3.1 
April 19, 2002 
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r·- . - - • 

iN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate. 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By ----..m...-..-6--~~-------=--=----
Name: 
T1tle: S3U1111n J01Jn1N3'>1 

AN\f dWtX> 01~1~313 1l? SV'IJ 3111/1.S\nOl 

KENTUCKY UTILITIES ~~~~~, 

By ___...A~~~rfvt_ _ __=:--__ _ 
Name: MARTYN 
Title: GALLUS 

SR. VICE PRESIDENT 
LOUISVILLE GAS & ELECTRIC COMPANY 

KENTUCKY UTILITIES 

LOUIS DREYFUS ENERGY SERVICES L.P. 
By: LOUIS DREYFUS ES~P LLC, Its General Partner 

By \,k ~ 
Name: Helen Lovely 
Title: Vice President 

Copyright © 2002 North American Energy Standards Board, Inc. 
All Rights Reserved Page 2 of 1 O 

NAESB Slandard 6.3.1 
April 19, 2002 
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General Terms and Conditions 
Base 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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.7. 
The parties 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties.  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
parties. 
Written Transaction Procedure: 
1.2. The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and 
employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract.  However, nothing herein shall be construed as a waiver of any objection 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. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2.9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract. 
Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 
Spot Price Standard: 
3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties.  The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges.  If the Imbalance Charges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller.  If the Imbalance Charges were 
incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter.  The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
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 furnish the other party any necessary documentation thereof. 
Seller Pays Before and At Delivery Point: 
Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes that are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date.  In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed.  In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery.  All retroactive 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section.  If 
the parties have executed a separate netting agreement, 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 agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance.  “Adequate Assurance of Performance” shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security).   

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one  
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below.  With respect to 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 selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as 
indicated on the Base Contract. 
Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction.  The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 
For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner.  To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs.  A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and 
Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall 
be determined by the Non-Defaulting Party in a commercially reasonable manner. 
Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts 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 Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated 
on the Base Contract. 
Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Support Obligation relating 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 unascertained, 
the 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 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party.  The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date.  Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller’s ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer’s market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller’s gas supply or depletion of reserves, except, in either case, as provided in Section 11.2.  The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party.  Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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.  IF 
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.  IT 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 NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  
The existence of this Contract is not subject to this confidentiality obligation.  Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 
In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 
14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 
 
 
 

DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

Letterhead/Logo 

 

  

Date: ____________________________, _____ 
Transaction Confirmation #: _______________ 

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated  ______________________.  The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 
 
SELLER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $            /MMBtu or ______________________________________________________________________ 
 
Delivery Period:  Begin:                        , ___                                  End:                    , ___    
 
Performance Obligation and Contract Quantity:  (Select One) 
 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
              MMBtus/day               MMBtus/day Minimum Up to              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

 
Delivery Point(s): ________________________ 
(If a pooling point is used, list a specific geographic and pipeline location): 
 
Special Conditions: 

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Special Provision to 'tue Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natunl Gas dated October 12•h, 2006 (the "Base 
Contract") by and between: LouisviIJe Gas and Electric Company/Kentucky Utilities Companv and 
Louis Dreyfus Energy Services L.P. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the Gcncrsl Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION I. PURPOSES AND PROCEDURES 

l. Section l.4 is amended by substituting the following for the second sentence: 

"Each party consents to and agrc::es, to the extent required by law, to obtain the consent of its 
agents and employees to the recording of telephone conversations between the parties regarding 
this Contract or any transaction." 

2. The following sections shall be :1dded to Section l: 

"1.5 The parties agree and recognize that in some instances purchases 1.md sales may be 
facilitated through brokers. The parties agree that all properly authenticated recordings between 
themselves, third parties and brokers may be introduced into evidence and used to prove a contract 
between the parties and the authority of the broker (actual or apparent) lo effoctuate the 
transaction. Both Parties waive objections based on the Statute of Frauds or similar evidentiary 
rules, to the introduction of such properly authenticated recorded conversations into evidence to 
prove a contract contemplated herein." 

"1.6 Each party may, at its expense, maintain equipment necessary to regularly record 
transactions on Transaction Tapes and retain Transaction Tapes in such manner as to protect its 
business records from improper access; provided neither party shall be liable for any malfunction 
of equipment or the operation thereof in respect of any transaction without regard to the cause or 
causes related thereto, including, without limitation, the negligence be sole, joint, or concurrent, or 
active or passive. No transaction shall be invalidated should a malfunction occur in equipment 
regularly utilized for recording transactions or retaining Transaction Tapes or the operation 
thereof." 

SECTJON2. DEFINITIONS 

3. Section 2.7 ("Contract") is amended by inserting before the period at the end of the Section,", all 
of which shall form a single integrated agreement between the parties." 

.J. Section 2.10 ·•cover Standard'' shall be amended by deleting "(or an alternate fuel if elected by 
Duyer :md replacement Gas is not available)" from the definition. 

5. Section 2.11 ("Credit Support Obligation(.s)") shall be deleted in its entirety and replaced with the 
following language: "Credit Support Ohligation(s)" shall mean any obligation(s) to provide or 
establish credit support for, or on behalf of, a party to uus Contract in the form of Eligible 
Collateral or a Credit Support Document.·· 

6. The following Sections shall be added to the end of Section 2: 

1 
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Special Provision to tue Base Contract 

2 

"2.30 "Affiliate(s)" shall mean with respect to any party, any entity controlled, or controlled by, 
or under common conlrol, directly or indirectly, with such party through one or more 
intermediaries. For this definition, "control" of any entity or party means ownership of fifty 
percent (50%} or more of the outstanding capital stock or other equity interests having ordinary 
voting power of such entity or party. 

2.3 L "Costs" means (a) Josses associated with transmission/transportation costs related to the 
tenninated transactions pursnant to this Contract incurred by the Non-Defaulting Party which 
cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, 
commissions and other similar transact.ion costs and expenses reasonably incurred by the Non­
Defaulting Party entering into new arrangements which replace a terminated transaction; and (c) 
commercially reasonable attorneys' fees and court costs, if any, incurred in connection with 
enforcing its rights in respect of the terminated transactions. 

2.32 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, margin or security agreement or document, or any other document 
containing an obligation of a third party or of the First Party in favor of the other party supporting 
any obligations of the First Party under this Contract provided in each case that the issuer and lhe 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.33 "Eligible Collateral" shall mean either (i} cash, or (ii) a Letter of Credit, in each case in 
an amount acceptabk to the requesting party in its reasonable discretion (which may be up to the 
Net Settlement Amount that would be due if all transactions under the Contract were immediately 
liquidatt:d). 

2.34 "Investment Grade Rating" shall mean a party's unsecured, senior long-tenn public debt 
obJigations (not supported by third party credit enhancements) rating from Moody's of"Baa3" or 
higher and a rating from S&P of "BllB-"or higher; or, if such entity does not have a rating for its 
senior unsecured long-term public debt, then such rating then assigned to such entity as its 
"corporate credit rating" assigned by S&P, or the "long-term issuer rating" assigned by Moody's. 
Moody's shall mean Moody's Investor Services, Inc. or its successors. S&P shall mean the 
Standard & Poor's Rating Group (a division of McGraw-Hill Inc.) or its successors. 

2.35 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting party in its reasonable discretion from a major U.S. 
commercial bank or a foreign bank with a U.S. branch office, with such bank having a credit 
rating of at least "A-" from S&P or "A3" from Moody's. The party delivering a Letter of Credit 
as Eligible Collateral shall (i) renew or cause the renewal of each outstanding Letter of Credit on a 
timely basis as provided in the relevant Letter of Credit, or (ii) if the bank that has issued an 
outstanding Letter of Credit has indicated its intent not lo renew such Letter of Credit, provide 
either a substitute Letter of Credit or other Eligible Collateral at least twenty (20) Business Days 
before the expiration of the outstanding Letter of Credit The costs of a Letter of Credit shall be 
borne by the applicant for such Letter of Credit. 

2.36 "Material Adverse Change" shall mean a party's rating falls below an Investment Grade 
Rating. 

2.37 ''Present Value Discount Rate" shall be calculated, using as a discount rate the rate of 
interest per annum that is published from time to time under "Money Rates" by The Wall Street 
Journal for large U.S. Money Center commercial banks for the then effective "LIBOR" rate 
<.:orresponding to the remaining length of the Terminated Transactions. If the applicable discount 
rate is not available, the rate of interest used in calculating the present value shall be determined in 
<\commercially reasonable manner. 

2.38 "Transaction Tape" shall be defined as elcclronic tape(s) of telephone recordings maintained by 
Seller and/or the Buyer for verification and/or evidentiary purposes." 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 559 of 653



.~ 

Special Provision to tue Base Contract 

SECTION 3. PERFORMANCE OBLIGATION 

7. Add the following language to the Co'1er Standard in line 10 ot' Section 3.2 nfter the phrase 
"and no such replacement or sale is available" in (iii): 

"or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

SECTION S. QUALITY AND MEASUREMENT 

8. Delete the existing paragraph under Section S in its entirety and replace with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurements for purposes of this Contract shall be one MMBru 
Dry. BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline in accordance with the provisions of such pipeliue's then effective Federal 
Energy Regulatory Commission ("FERC") Gas Tariff, or in event such pipeline is not subject to 
FERC regulation, the applicable Gas transponation regulations or contract provisions of such 
pipeline." 

SECTION 6. TAXES 

9. Add the following language after tbe first sentence of Section 6 designated as Buyer Pays At 
umJ After Delivery Point: 

"All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by 
law to collect and remit such Taxes, in which event Buyer shall withhold from payments to Seller 
an amount required to be collected and remitted by Buyer and then remit such amounts to the 
taxing authority." 

10. Add as the last paragraph of Section 6: 

"6.2 In the evem an energy, BTU, consumption, or use tax shall be imposed on or with respect 
to the Gas, whether prior to, at, or after delivery at the Delivery Point ("Governmental Charge"), 
each party shall use reasonable efforts to implement the provision and administer the Contract in 
accordance with the inteut of the parties to minimize any such Governmental Charge(s). Both 
Buyer and Seller shall work to reasonably apportion said Tax, Laking into account the ability of 
either party to pass through all or a part of such tax, so long as neither party is materially adversely 
affected by such effons." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

11. Add the following fa nguage to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged" 

12. Section 7.4 shall be amended by deleting the last sentence "In the event the parties are 
unable ... "in its entirety and replaced with: 

3 
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Special Provision to tue Base Contract 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon 
resolution of the dispute, any required payment shall be made within two (2) Business Days of 
such resolution along with interest accrued at the rate of interest specified in Section 7 .5 from and 
including the due date to but excluding the date paid. Inadvertent overpayments shall be returned 
upon request or deducted by the Party receiving such overpayment from subsequent payments. 
Any dispnte with respect to an invoice is waived unless the other party is notified in accordance 
with this Section 7.4 within twenty-four (24) months after the invoice is rendered or any specific 
adjustment to the invoice is made. If an invoice is not rendered within twenty-four (24) months 
after the close of the month during which perfonnance of a Lransaction occurred, the right to 
payment for such performance is waived." 

13. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" 
in subsection (i). 

14. Section 7.8 shall be added as follows: 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support documentation 
including but not limited to copic:s of any and all pertinent portions of transporter statements 
related to any completed transaction between the parties in order to detern1ine the final settlement 
amount due for each Month. Each party shall exercise reasonable etTons to provide support 
documentation that is inclusive of volume and price [by location] data for the applicable Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

15. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between ''SECTION 8" 
and "AND IN SECTION 14.8" in the last sentence. 

16. Add the following to the end of Section 8: 

"8.5 Iu the event of any claim or litigation, at any time, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the procet:d 
from the sale thereof, Buyer shall, without limiting any other remedies available to it, be entitled to 
suspend only those payments related to the subject of (or any product of the subject of) any 
dispute, claim or controversy to Seller until such claims or litigation of titk: is resolved to Buyer's 
satisfaction." 

SECTION 10. FINANCIAL RESPONSIIlILITY 

17. Delete the last sentence of Section 10.1 in its entirety and replace with tl1e following: 

"'Adequate Assurance of Performance' shall mean the provision of Eligible Collateral or, if 
reasonably acceptable to the receiving party, a Credit Support Document. For purposes of this 
Section 10, without limiting the circumstances in which X may be deemed to have "reasonable 
grounds for insecurity". X may be deemed to have reasonable grounds for insecurity if Y or Y ' s 
guarantor suffers a Material Adverse Change; provided that, such Material Adven;e Change shall 
not be considered an Event of Default if the Defaulting Party provides within two (2) Business 
Days of receipt of written notice from the other party, and maintains for so long as the Material 
Adverse Change is continuing, Eligible Collat~ral to the other party." 

18. Amend Section 10.2 as follows: 

(a) insert ''if any" after "guarantor" in the first ( l '1) line 

4 
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Special Provision to ttae Base Contract 

{b} delete "or" before "(viii)" 

(c) insert in the ninth line after the phrase "such payment is due" the phrase "or (ix) the 
failure to perform any material obligation under the Contract (other than obligations which are 
specifically covered in this definition as a separate Event of Default or covered under Section 3.2), 
if not remedied within two (2) Dusiness Days after receiving Notice thereof; or (x) with respect to 
a party or a party's guarantor, consolidate or amalgamate with, or merge into or with, or transfer 
substantially all of its assets to another entity and, at the time of such consolidation, 
amalgamation, merger or transfer, (a} the resulting entity fails to assume all of the obligations of 
such party or guarantor hereunder, (b) the benefits of any Eligible Collateral provided under this 
Contract or any Credit Support Document fail to extend to the performance by such resulting, 
surviving or transferee entity of its obligations hereunder, or (c} the resulting entity's 
creditworthiness is materially weaker than that of such party or guarantor in the reasonable 
opinion of the Non-Defaulting Party." 

19. Amend Section 10.3 by 

deleting from the second (2n~ sentence the phrase "or that are, in the reasonable opinion of the 
Non-Defaulting Party, commercially impracticable to liquidate and terminate" 

20. Section 10.3.1 "Early Termination Damages Apply" shall be amended by replacing "in a 
commercially reasonable manner" in the third to last line of the first paragraph with "using 
the Present Value Discount Rate"; and by deleting in the last line of the second paragraph 
"determined by the Non-Defaulting Party in a commercially reasonable manner" and 
inserting "the Present Value Discount Rate". 

21. Section 10.3.2 (Other Agreement Setoffs Apply) is amended by adding lhe following 
provision at the end or the Section: 

"The Non-Defaulting Party may, in its sole discretion, also be entitled to take any or all of the 
following actions: (i) draw on or apply any Eligible Collateral held by or for the benefit of the 
Non-Defaulting Party to satisfy any obligations of the Defaulting Party against and in satisfaction 
of any amounts due and owing to the Non-Defaulting Party with respect to the Net Settlement 
Amount under this Dase Contract; (ii) exercise all rights and remedies available to a secured party 
under the personal property legislation of any applicable jurisdiction; and (iii) liquidate, free from 
any claim or right of the Defaulting Party, any Eligible Collateral held by or for the benefit of the 
Non-Defaulting Party, and apply the proceeds thereof to any obligations of the Defaulting Party 
against and in satisfaction of any amounts due and owing to the Non-Defaulting Party under this 
Base Contract with respect to the Net Settlement Amount." 

22. Section 10.3.3 is !'mended by replacing "in a commercially reasonable manner determined 
by the Non-Defaulting Party" with "using the Present Value Discount Rate". 

23. Add the following to the end or Section 10: 

5 

''10.8 In calculating the Net Settlement Amount, the Non-Defaulting Party may take into 
account its Costs incuned us a result of tcnninating transactions." 

··10.9 No suspension pursuant Section 10.2 shall continue for more than five (5) Business Day 
unless an Early Tcrmiuation Date has been declared and the Defaulting Party h11s been given 
notice thereof in accordance with Section 10.3." 

"10.10 If the parties execute an agrt:ement that governs th~ obligation to ddiver aml maintain 
Eligible Collateral, or a Credit Support Document, it shall be incorporated into and made a pan of 
these Special Provisions." 

"l 0.11 This Section I 0.11 shall apply where a party ("X") has delivered and is maintaining 
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Eligible Collateral with lhe olher party ("Y") and the parties have not entered into a Credit Suppo1t 
Document or other agreement governing the obligation lo deliver and maintain Eligible Collateral. 
Upon Notice to Y specifying the Eligible Collateral to be returned, (i) if X has unperfom1ed 
obligations to Y under the Contract, X may, on any Business Day, transfer to or establish for the 
benefit of Y substitute Eligible Collateral for that being held by Y (provided, that such substitute 
Eligibk Collateral shall be acceptable to Y in its sole discretion) and, if an Event of Default or 
Early Termination Date has not occurred with respect to X, Y shall return to X or release the 
Eligible Collateral specified in X's Notice not later than the Business Day following the date on 
which Y receives the substitute Eligible Collateral or, (ii) ifX has no outstanding obligations to Y 
under the Contract (determined by Y in its sole discretion), Y shall return to X or release the 
Eligible Collateral specified in X's Notice not later than the second Business Day following the 
date of X's Notice. In all cases, the cost and expense of substituting Eligible Collatt:ral shall be 
borne by Party X. 

SECTION 11. FORCE MAJEURE 

24. Section 11.2 is amended by inserting "tcnorism,'' after "sabotage" on the sixth line; and by 
amending the last sentence by deleting the words "Seller and Buyer" :md replacing with 
"The party claiming the Force Majeurc". 

25. Section 11.3 is amended as follows: insert the following language after "also curtailed" in 
the third line: ", and, then, only to the extent of such curtailment on the affected pipeline 
segment"; and the first sentence of Section 11.3 shall be amended by deleting the word "or" 
before item (v) and adding the following language at the end of item (v) but before the period 
at the end of thut sentence: 

"; or (vi) failure or interruption of specific, individual wells or appurtenant facilities, specific 
supply or markets at "pooling points" or ''hubs" in the absence of a Force Majeure event broadly 
affecting most other wells, appurtenant facilities, supply or "pooling points" or "hubs" in the 
same geographic area and then, only to the extent of such curtaihnent". 

26. Add the following to the end of Section 11 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for 
performance shall provide the other party (the Non-claiming Pa1ty") a good faith estimate 
of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to 
this ConLiact affected by a claim of Force Majeure that has continued for ninety (90) 
consecutive days and is continuing may be termiuated and liquidated by the Non­
claiming Party in the manner provided in Section 10.3, in addition to any and all 
remedies available hereunder." 

"11.8 During the event of Force Majeure, thl! Clatming Party, if it ts Seller, must cease 
intem1ptiblc deliveries to other markets prior to suspending the performance obligations 
under the Finn Transaction affected by such Force Majeurn event. The Claiming Pany, if 
it is Seller, must treat the other party equitably with its other Finn customers on a 
proportionate basis with regard to the remaining supply available for market. 

SECTION 12. TERM 

27. S('ction 12 shall be deleted in its entirely and replaced with: 

"The tenn of this Contract shall be month-to-month until terminated on thirty (30) days 

6 
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advance written Notice by either party; provided, however, that the provisions hereof shall 
survive termination of this Contract and continue to apply to any transactions entered into 
between Seller and Duyer prior to the date of tL:rmination of this Contract until such time as 
any and all such transactions are completed or terminated. Notwithstanding any 
termination, the obligation to make payment and provisions of Sections 1.6, 7.6, 7.7, 8.1, 
8.2, 8.3, 8.4, 10, 13, 14.5, 14.10, 14.13, and 14.14 shall continue to apply." 

SECTION IJ. LIMITATIONS 

28. Delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (611
') and 

seventh (71
h) lines and replace with the following "EXCEPT AS EXPRESSLY PROVIDED 

OTHERWISE IN SECTION 10.8 HEREOF," 

SECTION 14. MISCELLANEOUS: 

29. Section 14.l is amended as follows: 

(a) insert in Section 14. l the word ", conditioned," after the phrase ''unreasonably withheld," 
in tbe fourth (4m) line; 

(b) replace subsection (ii) of the second sentence with the following: 

"(ii) transfer or assign this Contract to any Affiliate, person or entity succet!ding to all or 
substantially all of the cransferring party's assets without the prior approval of the other party if (A) the 
transferring party or its guarantor, if any, agree in writing to remain liable for the obligations of the 
transferee or (B) the creditworthiness of the transferee is equal to or better than that of th~ transferring 
party or its guarantor in the non-transferring party's reasonable opinion, if any, immediately preceding 
such transfer and the transferee agrees in writing to be bound by this Contract, and (C) in the case of 
either (A) or (B) the transfer has no adverse cax consequences to the non-assigning party." 

30. Section 14.5 is amended by inserting the following at the end thereof: "EACH PARTY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY 
RIGHT IT MAY HA VE TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDINGS 
RELATING TO THESE SPECIAL PROVISIONS, THE BASE CONTRACT OR ANY 
TRANSACTION THEREUNDER." 

31. Section 14.10 is amended by inserting "Affiliates" between "employees," and "lenders," in 
the third line of the first paragraph; and by inserting the phrase "provitled, however, each 
parry shall, to the extent practicable, use reasonable efforts to prevent or Jimit the 
disclosure" at the end of (i). 

32. Sectiou 14.11 is removed in its entirety. 

33. The following Sections shall be added: 

7 

14.12 If any or all of the index prices used to determine the Contract Price are not available in 
the future for the detem1ination of the Contract Price, and if the publication reporting such index 
price prior to its unavailability has suggested an alternate reference index or methodology for 
detennining the index price, then the Contract Price shall be determined using the altemak 
reference index or methodology suggested by such publication. If none is suggested, lhen the 
Parties agree to promptly and in good faith negotiate an altem!lte reference index or methodology 
for determining the Contract Price. If the Panics do not agree on a substitute methodology or 
index by the end of the first month for which the Contract Price could not be determined, th~n the 
alternate reference index or methodology shall be determined by each party obtaining no more 
than two quotes from leading dealers in the relevant market and averaging such quotes. from and 
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after the date the indices used to determine the Contract Price are no longer available 
("Renegotiation Date"), until the alternate reference index or methodology is determined, the 
Contract Price shall be deemed to be the average of the index price(s) in effect during the twelve 
(12) months preceding the month in which the Renegotiation Date occurred, which Contract Price 
shall be effective until the effective date of the alternate reference index or methodology 
determined as set forth above. Upon determination of a new alternate reference index or 
methodology, the Contract Price accordingly will be adjusted retroactively to the Renegotiation 
Date. 

14.13 Each party agrees that the provisions of this Contract supersede am.I replace in their 
entirety any requirements of law relating to adequate assurance of future performance, including 
without limitation Article 2 of the Uniform Commercial Code, as enacted in New York. 

14.14 UCC - Except as otherwise provided for herein, the provisions of the Unifom1 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be deemed to 
apply to all transactions. 

14.15 If applicable to the parties to t11is Contract, the Equal Opportunity Clause set forth in 41 
C.F.R. 60-l.4(a), as amended, and the Affirmative Action clauses for Disabled Veterans and 
Veterans of the Vietnam Era and for Individuals with Disabilities set forth at 41 C.F.R. 60-250.4 
and 60-741.5, as amended, are incorporated by reforence as part of this Contract." 

14.l 6 Louisville Gas and Electric Company and Kentucky Utilities Company shall be jointly 
and severally liable for their obligations under this Agreement. 

IN WITNESS WHEREOF, the parties have executed this agreement on Special Provisions to supplement 
and, where applicable, to modify and supersede the Base Contract by and between the parties. 

LOUIS DREYFUS ENERGY SERVICES L.P. 
BY: LOUIS DREYFUS ES GP LLC 

ITS GENERAL PARTNER 

::nted~en~~ 
Title: Vice President 

8 

LouisviUe Gas and Electric Company 

By: 

MARTYN GALLUS 
SR. VICE PRESIDENT 

Printed Name: LOUISVILLE GAS & ELECTRIC COMPANY 
Title: ______ ..:..:.:KE::.:..N:..:...T=UC::,,..;,l<~Y -=-UT"'-'-l=LIT"'""'IE=S 

Kentucky Utilities Company 

I3y:_f/d1f;v?-----
MARTYN GALLUS 

. SR. VICE PRESIDENT 
;:i~~ed Name:_-tOl:11SVILLE GAS & ELECTRIC COMPANY 

-------r<ENTUCKY U 1IU1 IES 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for all purposes the General Terms and Conditions 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 said General 
Terms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box(esl 
from each section: 

Section 1.2 181 Oral (default) Section 10.2 
Transaction OR Additional 
Procedure o Written Events of 
f------~~~=~----~--------IDefault 

Section 2.7 181 2 Business Days after receipt (default) 
Confirm Deadline OR 

§Business Days aner: receip_t 

Section 2.8 o Seller (default) 
Confirming Party OR 

181 Buyer 

o No Additional Events of Default (default) 

181 Indebtedness Cross Default 

181 Party A: 3% of Shareholders Equity 

181 Party B: 3% of Shareholders Equity 

o Transactional Cross Default 
Specified Transactions: 

Section 3.2 
Performance 
Obligation 

181 Cover Standard (default) Section 10.3.1 181 Early Termination Damages Apply (default) 
OR Early 
o Spot Price Standard Termination OR 

Damages 
o Early Termination Damages Do Not Apply 

Note:,Thrifo/lowing Spot PricePublicatlon applies to both of the 
Immediate! recedln . - - Section 10.3.2 181 
r==~~~="-"'~-----,,.,--,-----~~-,-----10ther 

Other Agreement $etoffs Apply (defalJlt) _ 

Section 2,31 
Spot Price 
Publica(ion -

Section 6 
Taxes_ 

Section 7.2 
Payment D_ate 

181 GasDaily Midpoint (default) Agree:m_E!_nt 
OR Setoffs 

D_ 

181 :IWYer Pays At and After DeliveryPolnt(cfefault) 
OR - -
D $illler Pays Befor~ and At Delivery Point_ -

181 25hDay of Month following Month of delivery _ sectlon.15.5 -

OR 
D 

(default) - Choice Of Law 

181 _ Biiaterai (default) 

o --Tri_angutar_ 

OR 

o _ Other AgreementSetoffs-Do Not Apply. - -

New York 

Section 7.2 181 
Method of Payment- 181 

--o_ 
Wiie transfer (default) AND 
Automated Clearinghouse Credit (ACH) 

Check --- ------

Section.15.10 181- Confidentlality applies (default) 
Confide~tiality OR 

o Confidentiality does not apply 

section 1 .1 
Nettin?-

[8! Ne\Ung applies (default) 
OR 
O'---Neitin does not a I 

181 Special Provisions Number of sheets attached:._~4~= 
o Addendum(s): \ 

\ 

IN WITNESS WHEREOF, the parties hereto have executed.this Base Contract in duplibate. 

CARGILL,_INCORPORATED PARTY NAME 

SIGNATURE 

B: 
PRINTED NAME 

Credit Manager - Authorized Signatory TITLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 2 of 13 

LOUISVILLE GAS-AND ELECTRIC C_OMl>ANYI 

Vice President Energy Supply and Analysis 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 566 of 653



General Terms and Conditions 
Base 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 
Interruptible basis. "Buyer'' refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
between the arties shall be the Contract as defined in Section 2.9. 

The parties 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 thefollowi~gTransaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI transmis$ion orJelepnone 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 rely thereon. Any such 
transaction shall be considered.·a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and Jhe other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. ·confirming Party. adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification.and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the c()mmerc_la_I terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e;g., arbitration or additional representations and warranties), suchprovisions shall not be deemed to 
be accepted pursllantto Section 1.3 b.ut must be expressly agree~.to by both .. parties; proyic]ed.that the foregoing shall not 
invalidate an transaction a reed to b the arties. · · - - - -

1.2;-. The parties will use the followingTransactio!l (loQfirmation procedure. Should the parties come to an agreenl<lnt regarding 
a Gas purchase and saleJransaction f<:>r a particular Delivery Period, Jt]e Confirming party shall, and the other party may, record 
thatagreement 0)1 al:ransaction Confi,imation anct communicate such Transaction Confirmation by facsimile, EDLormutually 
agreeable electronic means, to the-btner party b)'lhe close of the Bus.iness Day following the da\e of agreement; The parties 
acknowleage that thek agreement will not be binding l.lntil the exchange of nonconflicting Transactio.n Confirmations or the 

assa e of the Confirm Deadline without ob'ectionfrom.the.receivin af't , as rovided in Section f.3. 

1.3. . . _ !fa sendlhgparty's Transaction Confinnation Is materially different from the receiving party's-understanding oftheagreement 
referred to in Sectionc1;2isuch receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confirm Oeadline, unless such receiving party has previously sent a T_ransaction Confinnationlo.the sending party. The failure of the 
receiying party to so notify\he sending pal'ty in writing by the Confinn Dea.dline constitutes the-ieceivihg party's ~greerrienl.IQ the tenns of 
the transaction descril)ed in the sending party's Transaction Confirmation. If there are any material differenc;es between timely sent 
Transaction. Confinnatior\~·goveming the same transaction,then·neitherTransaction Confirmation~snall•beblnding-until Qf'cu.nless such 
differ_ences are tesolved including the use of any evidenee that clearly resolves the.differences in the•famsaclipn Confirmations. In the 
event Qf a conflict among the terms of(i) a binding Trimsactiori Confirmaticm pursuantto Section 1.2;_Qi) theoral)igreement oHhe parties 
which.may be evidehc:Eldcby a recordeci conversation{whefe the parties have selected the Oral Transaction Procedure oftli.e Base 
Contr<1ct, '(iii) th:e Base contract, and Qv)these General Terms and Con~itions, the terms of the do(:uments shall govern- in the priority 
listed in this sentence. ,_. · · · · .·· · · · - -- -- - · · 

------ -- -

1.4. The parties agree that each p_arty may electronlcally record allJelephone conversations with_ respect to this Contract:between 
theifrespeclive emplqyees, without any special or furtherr10tice to the othe.r party. Each party shall obtain any necessary consent of its 
agents and employees to such recording. Where the Parties have selected the Oral Transaction Procedure in Section. 1:2 of the 
Basc:i Co11tract, tile parties agree not to i:ontest the validitY Qr_ enforceability of telephonic recordings entered into in accordanw With the 
requirements of this Base Contract. -

SECTION 2. - DEFINITIONS 
The. terms set forth"b~i6\'/shall havethe~meaning ascribed to them beJow. Other terms are also definedelsewhereln the Contract 
and Shall have the meanings ascribed lo.them herein, •. -- - .• _ _ _ _ _ --- .. 

2.1._- "Additiona.1 Event of Default";shall mean~·Transactional Cross Default or.hidebtedness Cross Default, each as and if 
selectl!d_by the parties riursuant to the.Base Contract; -

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, 
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2,3, "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confinnation, in the event either Seller or Buyer fails to perfonn a Finn obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contract' shall mean a contract executed by the parties that incorporates these General Tenns and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other infonnation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thennal unif' or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

2.6, "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2.7. "Confirm Deadline" 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 to by the parties in the Base Contract; 
provided, if the Transaction Confirmatio.n is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received at the opening of the next Busjness Day. 

2. 8, "Confinning Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confinnations to the 
other party. 

2.9. "Contract" shall me~n the legally,binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the partie$ have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10. "Contract Price" shalLmean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the 
purchase of Gas as agreed to by the parties in ~}ransaction. 

2.11. "Contract Quantity'' snaU meanJhe quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2, 12. "Cover Standard",as referred to In-Section 3.2,_shallmeanthat if there is an unexcused-failure.to take_or deliver any 
quafltity o(Gas pursuaofto. this Contract, then the perfotllllng party shall use commercially reasonable efforts to (i)j(Eluyer is the 
performing party,,obtain Gas, (or an-alternate fuel:JCelected by Buyer and replacement Gas is not:a_vailable), or (ii) if_:Seller Is the 
pe_rlo_flriing party, sell Gas, in either case, at a price_re_asonable for the delivery or:ptoduction area; a_s applicable,•consistent with: 
the amount-of notice provided by the nonperforming party; .the immediacy of the Buye_~s Gas consumption needs cir SeHels Gas 
saleisrequirementS, as applicable; the quantities involved; and the anticipated lengtJi ()f failure by the nonpeiforming party.·- -

2.1 ~; "Credit.Support Obligation(s)' shall mean any obligation(s) t() provide o(establish credi!sop)lort for, or on behalf of, a 
partyJo this.Contract such as cash, an irrevocable standby letter of credit, a margin agreement, aprepayme11t, a security interest in 
an· asset, guaranty, orother good arid sufficient security of a continuingnature. --

2.14, "Pay" shafimEian a period of24 consecutivehburs, coextensive with a "day" as defined by ineReceivingrransporter in 

a particulartransaction. •. ··. . -· •. --· .•• -.• -.-.·.-· · .. .· - · -.-.-···· ····.--
2, )5; - _ :"Delivery,period" shall be the period during whk:h deliveries are.to be made as agreed tobYthe parties in a transaction. 

2. Jo; ''IJeliver)'Point(s)" sha11 l11_ean such point(s)a~are agreed to pythe parties ina tran.saction .• 

2.17. •· ·-- - "EDI''. .shall -mean an eledionic data int_erchange pursuanuoan agreement entered into by the parties, _specifically 
relating to the. communlca\ion of Transaction Confirmations Under this (';ontract; _ 

2.18: "Ef P" shall rnean the purchase, sale or <lXQhange of naturaLGas as the "physica_I" side o(an exchange Jor physical 
transaction Involving gas futures contracts. EFP shall incorporate the' meaning and remedies. of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed bi' the rules of the ·relevant futures 
exchange regulated under the Commodity Exchange Act. 

2.19;_ ·"Firm" shall mean that either party may interrupt its performance without liability only to .the el<tent that such 
performance is prever\tea for reasons of Force Majeure; provided, however, that during Forc(Majeure_ Interruptions, toe party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth In Section 4;3 relatecj to its interruption after 
the nomination is made to the Transporter and until the.:change in deliveries and/or receipts Is con.nrmed•by the Transporter. 

2.20. ·----''Gas'.' stian. mean any ml!!lure of hydroc~rbons and noncowbustible ga$es In a gaseous sta\e consi~tirlgprtmarily of 
methane. 

2, 21. - -'Guarantor" shall mean any.entity that has provided a guaranty of the obligations of a party hereunder. -

2.22: .:•.•1mbalimceCl1arges" shall. mean any fees, penalties, costs ~r charges (in cash or in kind) as~essed by a Transporter for 
fail!Jre to satisfy the Jra0sporte~s balance and/or nomlnaJion requirements. - . -

2.23. "lndebt-ednes~ Cross Def~ult" shall mean If selected on the. Base Contract by the partle~wUh respe_gtJo a party, that it 
or its ·Guarantor, if any,. experiences a default, or similar.-<:ondition or event however therein_ defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 liability; except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MM Btu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "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. 

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

2.28. "Receiving Transporter'' shall. mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shall ;mean .the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and an)' other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
under the listing applicable to the geographic Iodation closest in proximity to the Delivery Point(s) for the relevant Day; provided, if 
there is no single price publishedforsuch location for such Day, but there is published a range of prices, then the Spot Price shall 
be the average of such high and-low prices, Jfno price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i)the.;price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the relevant Day;·anct (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published thatneX\ follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
tra~~.actioii tormeirpuisua0tto Section 1 for a partlcular.l)elive,Y Period. · -

2. 33; -"Transactional.Cross Default" shall mean-lfiielected on the Base Contract by the parties with respect to a party, that it 
shall bein default, ljoWever therein defined, under any Specified Transaction. --

2. 34; ---- "Termination Option" shall mean the option.bteitller party to lerrninate a transaction in the ~liehtttiat the other pa(ly fails to 
performa Firm oblig-,,!ionto_deliver Gas in the case of Seller. one receive Gas in the case of Buyer for a designated number 0fdays during a 
petiod;as·spe¢ified on the aRplicable Transaction Confirmation. 

2.35. ":rransportiir(s)" shall mean all ,Gas gathering (Ji pipeline companies, or local_distribution companies, acting inthe~caMcily of a 
transporter, :transpbrting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant lg a particular 
transaction. --- - -

SECTION 3. -_- PERFORMANCE OBLIGATION 
3. h ·setter agrees to sell and deliver, and Buyeragreesto receive andRUrchase, the contract Quahtityfota partiwlai_t@h$action in 
accordanceVlith\heterms of the contract, Sales and-purchases v.;11 be on a Firm or lnterruptitilifbasis, as agreecj to bYtheparties in a 
transaction. - · - · · -- · -

The· arties have;_selected either the"Cover Standard" or the-''Spot PriCe Standard" asJndlcated on the Base Contract. 

3 .2; - .. The sole
0

an(i exclusive remedy of the parties In the event ofa breach of a Firm obligatlonto deliver or receive Gas shall 
be recovery of theJollowing: (i) in the event of a bre~ch by$eller on ary Day(s}, payment by Seller toBuyer in an;amounlequal to 
the positive difference,-ifcany, between •the purchase price paid by 6wer utilizing the Cover Standard and the Contract Price, 
adjustEid for commercially reasonable differences '1n transportation •cpsts to ofcfrom the Defivery f'oint(s}, rMltiplied by the 
difference between the C_ontract Quantity and the quantity actually delivered by $eller for such Day(s) excluding aQy quantity for 
which noreplatement is available; or {ii) in the eventota breach by Buyer on any. Day(s), payment by Buyer-to, Seller in the 
amountequal to the positive difference, if any, betwee11Jhe Contract Price and the price receiye_d by Seller utilizing lne Cover 
Stan<lard for th(> resale of such Gas, adjusted for commercially reasonable differences in transportation costs to oifrom the 
Delivery Point(s};,multiplied by the difference between t5e. Contract Quantity and the quantity actually faken by Buyer for such 
Day(s) excluding.any quantity for which-no sale is.available; and (iii): in the event 1h_at Buyer has used commercially reasonable 
efforts foreplace-lhe Gas or Seller has used commercially reasonable efforts to sell the Gas to a'lhir'd party, and no such 
replacement or s.aleloi•Cavailable for all_ or any portion oLthe Contract. Quantity of Gas, then in addition to (I) Clt (ii) allove, as 
appiicaole, .the sole and.exclusive remeqy of the performing party with respect to the Gas not replaced oi sold shall-be ari amount 
equal to any unfavorable difference petween the Co11tract Price and the Spot· Price, adjusted tor-such transportation to the 
applicable Delivery Pc;>int, multiplied by the quanlity.ofsuch Gas not replaced or sold. Imbalance Charges shallnotbe recovered 
under this Section 3:2, but Seller and/or Buyer shalrbe 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 invoice, 
which shall set forth the basis u on which such amount was calculated. 
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Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day{s), payment by Buyer to Seller 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 difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller 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 invoice, which shall 
set forth the basis uoon which such amount was calculated. 

3. 3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance 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 thesole responsibility tor transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility 
for transporting the Gas from the Delivery Point(s), ·· 

4.2. The parties shall coordinate their .nomihation activities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely prtorNotice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of 
the quantities of Gas to be delivered arid purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point($) are greater orlessertlian the Scheduled Gas; such party:shall promptlyDQtifythe other party. -: . . 

--~o->·;.-_-:-_ :<:_-:---~--. _' ----':--- -,:·------ --- :---,_· - -~-_:-- __ , ______ ' __ -·-

4,3, ... The parties shall use comll)ercially reasonable efforts to avoid imposition of a"cy Imbalance Charges. If Buyer orqeHer reeeives 
an, invoice from a Transporter that iriC!u.des Imbalance Charges, the parties shall dete.nn.ine the validity·as~well as thE>ccauseof such 
lmba@.nce Charges: If !he IJl)balance.Charges were incurred .a~ a result o!Buyer's receipt of quantities of Gas greater than \lrless than the 
Sci]eduled Gas, then Buyer shall payJor such lmbalan.ce Charges or reimburse Seller foquch Imbalance Charges paid by Seller. If the 
lmb$1ance Charges were Incurred as a result of Seller's deliverY of quantities of Gas greater than or less tban the·Scheduled Gas, then Seller 
shall payJorsuch l!libal~nt<l Charges c)i reimburse Buyeitorsu9h Imbalance Charges pai(fby Buyer. · 

SECTION 5 .. · QUALITY ANDMEASUREMENT 
All G,asdeliver~d by Sell~rshall meet the pressure, qualityw'ict heat content requirements oithe Receiving Traiisp6rter. Tue unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement ofGas quantities hereundershall be in aooo,rdance with 
the established procedures of the Receiving Transporter. · · · · 

SECTION 6.. TAXES 
The parties ,havlselectect either "Buyer Pays At and AftetOelivery Point" or "Seller Pays l:!efor<i and At D~Hvery Point" as 
indicated on the Base' Contract. ·· 

Seller shaUpay or C!JUSe to be paid all faxes, fees, l~vies, penalties, licenses or charges Imposed by· any goyernment alJthority('Taxes") 
oner withrespect.tothe Gas prior to the Delivery Point(s) .. Buyer shall pay or cause to be. paid all Taxes on or V/ilh respectto t~e Gas at 
the ·oelive,ry Point(s).a~d all Taxes after the Delivery Point(s). If a party is required to remit or pay Taxes~\hat are the other party's 
responsibility hernunder, the party responsible for such Taxes shall promptly reimburse. the other partyJor such Taxes. Al1Y party entitled 
to an exem tiori'froman such Taxes·o·r char es shall furnish the other a · an necessa documentation thereof. · 

Sel.ler·shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by 11ny govell)ment authority ('Taxes") 
on, or with respect to tne.Gas prior to the Delivery Point{s) and all Taxes at, the Delivery Polnt(s). Buyers.ball pay or causeJ<;> be paid all 
Taxes on or with resp<!ctto the Gasatter the DeliveryPoint(s). If a party is requiredJo remit or pay Taxes that are the other party's 
re~ponsibility hereuhder, the party responsible for such Taxes shall promptly reimburse the.other party for such. Taxes. Any party entitled 
to an.exam tion from an such Taxes or char es shall furnish the other an necessa documen(atioO"thereof. . 

SECTION 7. Bll,LING, PAYMENT, ANDAUDIT 
7. 1 • . .. . ., . Seller shall invoi.ce Buyer for Gas delivered and received In the preceding Month and for any other applicable charges, providing 
suppoiting documentation aeceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the 
billing date, billing will be 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 soon thereafter as actual delivery infonnation Is available. 
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7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer, provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party 111ay pursue any remedy available at law or in equity to enforce its Iights pursuant to this Section. 

7. 5. If the invoiced party fails to ·remit.the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal to the lower of 0) the then-effective piime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or OQ the maximum applicable lawful interest rate. 

7. 6. A party shall have the iight, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion oUhe-books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy. of any statement, charge, payment, or computation made under the Contract. This right to examine, audn, 
and to obtain copies shall not be available with respect to proprietary information not directly relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to In writing, with adequate explanation and/or documentation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater 
amo.unt shall make a si~gle payment of the net amount to the other party in accordance with ,Section 7; provided that no payment 
required to be made pursuant to the terms of any Creait Support Obligation or pursuant to SecUon-7.3 shall be sub]ect to netting 
under this Section.jf the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent inconsistent herewith. · - -

SECTION 8 .. ·- TITLE, WARRANTY, ANDJNDEMNITY •. 
8.1; _ __ - Unless othe!Wl~e specifically agreed, title to the Gas shall p§§s from Seller to Buyer at the Delivery Point(s). _seller shall 
have respo~sibilityJorand assume any liability with respect to the 13as prior to its;delivery to Buye( alJhe srcecified,Delivery 
Point(s) ..• Buyer shalbhave responsibility for and assu111e any liabilitywith respect to said Gas after its delivery toJluyer at the 
Delivery Point(s). __ _ - __ ._. . -- _ _ 

8.f. __ -.- Seller war/ants that it will have the right fo convey and will transfer good and mercb_antable title to alLGas sold 
he_reunder anifdelivered by it to Buyer, free and clear,ofall liens, enculllbrances, and claims. E)(CEPTAS PROVID§QJN THIS 
SECTIOl\18.2 ANDJN SECTION 15.6,ALL OTHERV'/ARRANTIES, (:XPR_ESS OR IMPLIED, INcLUDINGANY WARRANTY OF 
MERCHANTABILIJYOR OF FITNESS.FOR ANY PARTICULAR PURPOS_E,ARE DISCLAIMED•. ___ _ _ 

8.3. __ S~ller agreesJo indemnify Buyer and-.sav~Jtharmless from all losses, liabilities'<>t-claim3' including reasonable 
attorneys'fee,s_ and costs of court ("Claims"), from any and all persons; arising from or ouLoLclaims of title, personal injury 
(including death) orproperty damage from said Gas or. other charges ther!l!ln which attach. beforeJi\le_cpasses to Buyer. Buyer 
agrees to Indemnify-Seller and save if harmless from all Claims, from any an,d all persons. arising from ocout ofclaims regarding payment, 
pef$onal injµry (including death) or property damage from said_ Gas or othercharges thereon which attachaftertitlepassestoBuyer, 

8.4; -_ _ The parties <'lgree that tlie delivery of andthe transfer of tiUe to all Gas Under this Contra6t shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff SchedUle of the l)nit'l.d .states 19 
u.s.c. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the_ Gas outside the Customs 
Territoryofthe lJnited States, Seller represents and warrants that it is'the importer of. record for all Gas.entered and delivered into 
the linited States, and shall be responsible for entry and entry summary filings as weJLas the payment of duties, taxes and fees, if 
any, and afi applicable record keeping requirements. -

8.5: . Notwithstan~iflg the other pr~~sions of this Section 8, as between, Seller and (lu~er, Seller will Ile liable for all Claims to the extent 
that ~uch arise fromth!l failure of Gas delivered by Seller to meet the quality requirements of Section 5. 

SECTION 9.· NOTICES 
9.1. All Transaction Confirmations, invoices, P,ayment instructions, and other communications made pursuantto the Base 
Contract('Notices") shall be made to the. addresses!'Peclfied in writing by.the respective partiesJromtime to time.- -

9. 2; " All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is 
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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 deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9.4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing-firsf priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each :an "Event of Oefault") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement ()fa proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced 3gainst it; (iii) otherwise become bankrupt or Insolvent (however evidenced); (iv) be 
unable to pay its debts as they falrdue; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to itor substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support ObligationsJelating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written .Notice that such payment is due; or-ix),be the affected 
paf!ywith respectto,anyAdditional Event of Default; thenthe other Part\' (the "Non,Defaultit1g Party") shall h8Ve the right, a! its 
sole.election, to immediately withhola and/or suspend deliveries or payments upon Notice and_/or to terminate and liquidate the 
transactions under the-Contract, in the manner provldedin Section t0.3, in ad_dition to any and all other remedies available 
hereuodes> - - -- -

10,3, If an Event of Default has oc;curred and is continuing, the Non-Defaul!ing Party shall have the right, by Notice to the 
Defauftlng Party,.tbaesignate a Day, n_o·earlier than \he Day such Notice is given and no later than 20 Days aftersuch Notice is 
given,:as an early termin~tion date (the)Early Termination Date") for the liquidation and termination pµrsl[ant to Section 10.3.1 of 
air-transactions under the Contract; each a "TermJnated Transaction'. On the Early Termination pate, all transactions will 
terminate,· other than those transactions, if any, that lllay not be liquidated and terminated undecappiicable Jaw ("Excluded 
Transactions"); which Excluded Transactions must be liquidated and .terminated asJwon therea.ft<lLas isJegally pe-imissible, and 
upontermination-shall·be a TerminatedTransaction and be valued consistent wihSection 10;3;1below .. With'iespectto each 
Excluded Transaction, its actual termination date shall be the Earl Termination Date for ur oses of Section 10.3 .. 1; -

The parties-have selected either "E_arly TerminaUon Damages Apply'' or "Early Termination Danfages Do, Not Apply" as 
Indicated on the Base~Contract. - -

. - -

.10.3.1. As ofth<l Early Termination Date, the Non-Defaulting f'_arty_§h<1ll determine, in good faith and in a~conunercially 
re>:ls9riable manner, (i) the amount owed (whether-of not then due) by ,each· party with respect-le) al[Gas delivered and_ received 
betwee11-the parties,_under Terminated Transactions and Excluded Tr~nsactions ori'and beforeJhe"EarlyTermination Date and all 
other applicable charges relating to such deliveries_am!re_ceipts (including without limitation any alllo,untsowed under.Section 3.2), 
for which_ paynwnt has not yet been made by the p_arty_that owes such payment unde_r this Cont.racra_nd (ii) the Market Value, as 
delined-below,o[E>aC:hTerminatedJransaction .• The.Non-Defaulting Party shall (x) liquidate and ac:celerate each Terminated 
Transactl,on at its fylarketValue, so that each amount ecjual to the diffelence between such Market Value and the Contract Value, 
as_ defined below, ofsl)ch_;Terminated Transaction(s) shall be due to the Buyer under the Terminated 'fransaction(s) if such Market 
Value exqeeds the Contract Value and t_o the Seller if !I'm opposite is the case; and (y) where appropriate, discount eacn amount 
then_ due under cfause (x):above to present value in-ac9mmercially reasonable manner as of the EarlyTerminati9n_Date (to take 
account.ofthe perlodb<ltvieen the date of liquidation and the date on wh)ch such amount would have otherwise been di.le pursuant 
to the relevant Terminated Transactions). -

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remiiining to be delivered or purchased under a 
transaction multiplied by the ContractPrice, and "Market Value" means the amount.otGas remaii\ing to be delivered or purchased 
underatransaction multiplied by the market price fora similar transactio,n at the Delivery Point determined.by the Non-P.efaulting 
Party in a comm~rcially reasonable manner. To asce.rtain the Market Value, the Non-Defaulting Party may_consider,.among other 
valuations, any or all orthe settlemenfprices of NYMEX .Gas futures __ cpntracts, _quota_tious fromJeadlng dealers In energy swap 
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date includin but not limited to "ever reen revisions" shall not be considered in determinin Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 

resent value shall be determined b the Non-Defaultin Part in a commerciall reasonable manner. 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, In good faith and In a 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 amounts owed under Section 3.2), 
for which a ment has not et been made b the art that owes such a ment under this Contract. 

The parties have selected either ''Other Agreement Setoffs Apply" or "other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other A reement Setoffs A 

Biiaterai Setoff Option: 

10.3.2. The Non-Defaulting-Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that an such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the ~party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such a-mounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its sole option, andY(ith9ut prior-Notice to the Defaulting party,Jpe Non;Defaulting Party is 
herebyauthorized_tOsetoff (I) any Net Settlement Amount agalnstany,margin or other collateral_ held by aparty In con-nectioJ1 with 
any-Qregit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s)_ (including any excess 
cash m_argin or excess cash collateraltowed by or to a party under any other agre_ement or arrangement betwee~ the parties; (iii) 
anf Net Settlement Amount owed to the Non-Defaulting Party against aryy amount(s)(including any excess Cash margin or excess 
ca~h 'coll!Mral) owed by the Non,Defaulting Parly-oi its Affiliates t_o the Defaulting Party Onderany otheragreement or 
arrangement; (iv) any !'let Settlement Amount owJld Jo _the Defaulting Party against any amount(s)_ (including any excess cash 
margin. ocexces~_ cash collateral) owed by the Defaulting Party to 'the Non-Defaulting Party or its Affiliates under any other 
agre,errrnnt OLarrangemerit; and/or M any Net Settlement Amount owed to the D~fi!Lilting Party against any amriunt(s) (including 
any.excess ~ash .marginor excess cash collateral) owed by the Defaulting Party or Its Affiliates lo the Non' Defaulting Party under 
an- ·other- a reemenl<marran ement. - · ---- -- ---

Other'A reement Setoffs Do Not A 

ti:t3i2. - The Non-Defaulting Party shall net or aggregate, as appwpriate, any and allamounts-owing betweenthe parties 
under Section 10;3,1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one [)arty to the 
other (the "Ne! S~ttlemenl Amount"). At its sole option <Jnd without prior Niilice to the DetaUltirigParty, t!)ll Non-DefaOlting Party 
may setoffany Net Setlle_ment Amount against any-margin or other collateral held by a party in cqnnecti()l)With aiw-Gredit Support 
Obli atlon-relatin to the Contract. · - · · - - - - --- - - · · ·-

10.3.3. If any obligation that ill to be included in any netting; aggregation or setoff pursuanfto Sectiooc10.3.2 is 
unascertained~ the Non'Qefaulting Party may In goocffaith 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 north en due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to 
neFpresentvalue in a_~mmercially reasonable manner determined by the Non-Defaulting Party. 

10.4; _ As soon as practicable after a liquidatiorC !"otice shall be given by the Non-Defaulting Party to the Defaul{irig Party of 
the NetSettlementAmount, and whether the Net Settlement Amount is; due to or <:lue_from the Non'Defaulllng Paity:~The Notice 
shall inclllde a written statement explaining in reasomible detail the calculation of the Net Settlernenf Amount, provided that failure 
to give such Notice shall not affect the validity or enfor¢eability of the liquidation or-give rise to ~nyclahrLby the;Defaultll1g Party 
againsUb_e Non-Oefayltin~ Party. The Net Settlement Amount as well as any setoffs applied against such amquntpursuant to 
Sectio111_0;3.2, shall be paid by the_close of business oh_the second Business DayJollowing such Notice, which date shall not be 
earlier-than the Early Teirnination Date. -Interest on any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue 
from (hedate due ~ntilthe date of payment at a rate equaltothe lower of Q) the then-effective prime rate of interest publisl)ed under"Money 
RatEfo"byThe WaUStreetJoumal, plus two percent perabnurn; or QQ the m(!Ximum applicabl~ lawful interestrale; - --

10.5; _ - The parties agree that the transactions hereunder constitute .a "forward contract" within th<l meaning-ofthe United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
Copyright© 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1 
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 
11, 1, Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perfonm a Finm obligation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or s\orm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or acdilent or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic; region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11. 3, Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) thecurtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed;-(ii) the party-Claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligationswith reasona_ble dispatch; or (iii) economic hardship, to inblude, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous prh:e_thanJhe Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price,8fa'fegulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's ma'rket(s) Or- Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in 
Se_cti<in 11.-2. The party claiming Force Majeure shall not be excu_sed from its responsibility for Imbalance Charges.-

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party experiencing such_ disturbance:: -

11.5, - The party whose performani;e is prevented b}'.Force Majeure must provide.Notice to the otherparty. Initial Notice may 
be-given orally; however,. written Notice with reasonably full particulars of the event or occurrence :Is required as soon-as reasonably 
possible. Upon providing written Notice of Force Majeure tO the other party, the affected party will be relieved of its obligation,from the 
ons_et of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration offorca Majeure, 
and neither p"!r1Y shall be deemed to_ have failed in such obligations to the _other during slJC:h occurren<:eweven\. 

11'.6. - -- Notwithstahdihg SectionsJ t2 and 11.3; the parties may agree to alternative Force Majeure provisionsJn a Transaction 
Conffrrriatlon executed In writing by both parties. -- -- - ----

SECTION l2. TERM ' _____ : - -.- ,., __ -- ----- -

ThisConlraclm~ybeteiminated on 30pay's written Notlce;qut shall remain in effect until the expiiation-of\h~ latest peliveryPeriod of 
anylra[lsaction-(s):-The rights of either party pursuant ti> Section 7.6, Section 10, Section 13, tlle_<Jhligations to make payment hereunder, 
and-the obligalioncof either party to Indemnify the other; pursuant hereto shall survive the tenmin_ation ()f. lhe Base Confract 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 l!ABILITY 
HER,EUNDER SHALLBE LIMITED AS SET FORTH IN SUCH, PROVISION, AND ALL OTHER REMEDIES ORDAMAGESAJJAW OR 
IN: EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSL '{PROVIDED HEREIN OR IN A 
TRANSACTION,A PARTY'S LIABILITY SHALL BEi LIMITED TO DIRECT ACTUAL DAMAGES ONLY/ SUCH DIRECT ACTUAL 
DAMAGES.SHALL' BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL-OTHER REMEQIES OR D.AMAGES AT LA\iVORINEQUITY 
ARE WAIVED. Ul'ILESS EXPRESSLY HEREIN PRQl,IJ_QED, 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, lJNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THl;[NTENT OF 
THE,PARTIES TRATTRE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE,WITHOUT 
REGARD fO THE'CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE Of ANY-PARTY, WHETHER SUCH 
NEGLIGENCE BE SOlE,_;JQINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO TH_E EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIE_S ACKNOWLEDGETHAT THE DAMAGES AREDIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OFTHE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of thecalculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number)s five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less thah five, then lhe third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of 
the respective parties hereto,<ancj the covenanls, conditions, rights and obligations of this Contract shall run for the full term of this 
Contract. No assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-assigning party 
(and shall not relieve the assigning p~rty from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (i) transfer, sell, pledge, encilmber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the_other party. Upon any such.assignment, transfer and assumption,Jhe transferor shall remain principally 
lia91e for and shall nofbe relieved of or discharged from aoy obligations hereunder. - - - ·-

15 .. 2. . -_If any provision in this Contract is determined;Jo be invalid, void or unenf~reeable by any court having jurisdiction, such 
determination shall not invalidate, void; or make unenfoiqiable any other provision, agreement or covenant of this Contract 

15; 3; - -No walver.ofany breach of this Contract shafl be h
0

eld to be a waiver of any oth¢r or subsequenrbrea<:h. 

15.'!. This Cgntract-sets forth alLtlnderstandings 1'e!Ween the parties respecting each transaction subject hereio,_<tnd any prior 
contracts,;understandings and representations, whether.oral or written, relating to such lransactions are merged into and superseded by 
this Conti.,cfond any.effective transaction(s). This Contract inay be amended only by a\Vriung executed by bothparties. · 

15.IL _-- The intemiefation and perfgrmance of this Qol"ltracl shall be g~~emed by th~]aws of the jurisdiction <1s indicated of1the Base 
Contract; exclgding, however, any conflict of laws rule which would apply the~law of anotherjurisdiction.-~" -

15.6, . I.his ,Contract and all provisions herein will be _subject to all applicable and v~lid statutes, rules%rder~ and regulations of any 
governmental authority having jurisdiction over the parties, their facilities; or Gas supply, this Gontraclot .transaction or any provisions 
thereof, - -

15,7, - Jner~)s n-o third party beneficiary to this Contract. 

15.8: _ .. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this 
CQntract Each person whQ executes this Contract on behalf of either partyrepresents and warrantslhat it h_as full and complete;iuthority 
to do so and that such party will be bound thereby. - . . - _ .. _ _ . 

15 •. 9. The headings ~nd subheadings contained in jhis(:ontract are.used solely f8r convenienee and ao ncitconstiJyte" Part of this 
Contract between the parties and shall not be used toconstrUeor interpretthe provisions of this Contract. - · 

15~10. _. . Un!ejls the parties have ele.cled on the Base Contract not to make this Seclioo.15.10 applicable to this Contract, neither party 
shall disclose directly or intjirectly without the prior written .consent of the other party the terms of any transaction to a third party (other 
than .the employe"es, lenders, royaltyowners, counsel, accountants and:other agents of the party, or prospective purc;tiaseJ'llof all or 
substantially all ofa party's assets or·ofany rights underthis Contract, provided such p~rsons shall have agreed to keep such terms 
confidential) except(O l.n order to comply with any applicable law, order, regulation, or exchange rule, (ii)JoJhe extent necessary for the 
enforeement of this Contract , (iii) to the extent necessary to implemenLany transaction, (iv) to the extent necessary to comply with a 
regulatory agency'ilrepPrti0g requirements including but notlimited to gas cost recovery proceedings; or(v) to the extent s.uch information 
is qelivered to suc:h third party for the sole purpose of calculating a published index. Each party .shall notify the other.party of any 
proceeding of which ills <1w,are which may result in disclosure Of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to pr13ve.nt or limit the-ilisclosure. The existence of this:Contract Is n9t subject to thisconfideptiality obligation. Subject 
to Section 13, the parties .shall be entitled to all remedies available at law or in equity to·enforce, .or seek relief in @nnection With this 
confidentiality obligatiim: The terms of any transaction herwnder- shall be.kept conlidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15, 11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15, 12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged Agreement, if Introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as 
evidence In its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. · 

;_ - -- --

DISCLAIMER: The purposes of this Contract are to facilttate trade, avoid misunderstandings and make more defintte the tenns of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES:TO NAES B'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITIEN, WITH RESPECT TO THIS CONTRACT OR ANY PARTTHEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (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 WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 

.. ·. -,,-, - _-_-- · .. · .. . - - -- :_-• 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Letterhead/Logo 
Date: ____________ , __ 

Transaction Confirmation#: ______ _ 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: Phon_e_:------------------
Attn: _________________ _ 
Phone: _________________ _ 

Fax: _________ ~----~----

Base Contract No.-------------­
Transporter:---------------­
Transporter Contract Number:_· ----------

Fax:~------------------
Base Contract No. _____________ _ 
Transporter:---------------­
Transporter Contract Number:----------

Contract Price: $ __ /MMBtu or 

DeliveryPeriod:Begin: ·-- End: 

f>erforl)lance Obligation and Contract Quantity:·(Select One) 

Firm (Variable Q~antity): 

--~ MMBtus/day Minimum 

·--

Firm (Fixed Quantity):· 
___ Mfv1Btus/day 

DEEP --,,,- MMBtus/day Maximum 

DeliveryPolnt(s): _________ _ 

subject to Section 4~2. at election()f 
o Buyer or o Seller 

(If a pooling.point is used, list a specific geographicand pipeline location): 

Special Conditi<:ms: 

Seller: Buyer: 

By: By: 

Title: - Title: 

Date: - Date: 
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SECTION!. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated August 18, 2014 
by and between 

Cargill, Incorporated ("Cargill") 
And 

Louisville Gas and Electric Company and Kentucky Utilities Company ("LGE/KU") 

PURPOSES AND PROCEDURES 

The following sections shall be added to Section I: 

NAESB Standard 6.3.1 

"1.5 The parties agree and recognize that in some instances purchases and sales may be facilitated through brokers. TI1e parties agree that all recordings 
bet\\'een the1nselves, third parties and brokers 1nay be introduced into evidence and used to prove a contract bel\veen the parties and the authority of the broker 
to effectuate the transaction. Both Parties \Vaivc objections based on the Statute of Frauds, the Parol Evidence Rule, or sinlilar evidentiruy rules, to the 
introduction of the recorded conversations into evidence to prove a transaction conten1plated herein.'' 

11 l.6 Each party may, at its expense, tnaintain equip1nent necessruy to regularly record transactions on Transaction Tapes and retain Transaction Tapes in 
such manner as to protect its business records from improper access; provided neither party shall be liable for any malfunction of equipinent or the operation 
thereof in respect of any transaction without regard to the cause or causes related thereto, including, without limitation, its negligence \Vhether it be sole, joint, 
or concurrent, or active or passive. No transaction shall be invalidated should a malfunction occur in equipment regularly utilized for recording transactions or 
retaining Transaction Tapes or the operation thereof, and in such event, the trru1saction shall be evidenced by the Transaction Confinnation and if no 
Transaction Conflm1ation is available, by the \\Titten and con1puter records of the parties concerning the transaction made contemporaneously \Vith the 
telephone conversation." 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected by Buyer and replacement Gas is not available)" from the 
definition. 

The following Sections shall be added to the end of Section 2: 

2.36 "Costs" 1neru1s (a) losses associated \Vith transmission/transportation costs related to the Tenninated Transactions pursuant to this Contract incurred 
by tl1e Non-Defaulting Party which cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, commissions and other similar 
transaction costs and expenses reasonably incurred by the Non-Defaulting Party entering into new arrangc1nents which replace a Tem1inated Transaction; and 
(c) corn1nercially reasonable atton1eys' fees and court costs, if any, incurred in connection \Vith enforcing its rights in respect of the Tenninated Transactions. 

2.37 "Shareholder's Equity" shall meanwith respect to a Party, at any time, the sum (as shown in the most recent annual audited financial statements of 
such entity) of (i) its capital stock (including preferred stock) outstanding, take at par value, (ii) its capital surplus and (iii) its retained earnings, minus (iv) 
treasury stock, each to be dctennined in aceordance with generally accepted aceounting principles of the United Stoles. 

SECTION3. PERFORMANCE OBLIGATION 

Add the following language to the Cover Standard in line IO of Section 3.2 after the phrase '1and no such replace1nent or sale is available!) in (iii): 

"or in the event that the non-breaching party elects, at its sole option, not to replace or re-sell to a third party the Gas not delivered" 

SECTION 5, QUALITY AND MEASUREMENT 
Delete the existing paragraph under Section 5 in its entirety and replace \Vith the following: 

"All Gas delivered by Seller shall 1neet the pressure, quality and heat specification of the Receiving Transporter. BTU and volume 
measurements shall be made at the pressure and temperature basis of the Receiving Transporter in accordance with the provisions of such 
pipeline's then effective Federal Energy Regulatory Co1n1nission ('1FERC'') Gas Tariff, or in event such pipeline is not subject to FERC 
regulation, the applicable Gas transportation regulations or contract provisions of such Receiving Transporter." 

SECTION 6. TAXES 

Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, consu1nption, or use tax shall be in1posed on or \Vith respect to the Gas. \Vhether prior to, at, or after delivery 
at the Delivery Point (''Govenunental Charge11

). each party shall use reasonable efforts to implement the provision and adn1inister the Contract in 
accordance \vith the intent of the parties to 1nini1nize any such Governmental Charge(s).11 
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Section 7.4 shall be amended by deleting the last sentence "In the event the parties are unable ... " in its entirety and replacing with: 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payment shall be 
1nade within two (2) Business Days of such resolution along \Vi th interest accrued at the rate of interest specified in Section 7.5 belo\v fro1n and 
including the due date to but excluding the date paid. Inadvertent overpayments shall be returned upon request or deducted by the Party receiving 
such overpayn1ent from subsequent payments, \Vith interest accrued at the rate of interest specified in Section 7.5 below from and including the date 
of such overpayment to but excluding the date repaid or deducted by the party receiving such overpayn1ent. Any dispute \Vi th respect to an invoice is 
waived unless the other party is notified in accordance \Vith this Section 7.4 \Vithin hventy-four (24) 1nonths after the invoice is rendered or any 
specific adjustment to the invoice is 1nade. If an invoice is not rendered within twenty-four (24) 1nonths after the close of the 1nonth during \Vhich 
performance of a transaction occurred. the right to payment for such performance is waived." 

Section 7.5 shall be amended by inserting 11U.S." between "then-effective" and "prime rate" in subsection (i). 

SECTION 8, TITLE, WARRANTY, AND INDEMNITY 

Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION I 5.8" in the last sentence, 

SECTION 9. NOTICES 

9.4 shall be amended by: 
(a) in the first sentence delete the \Vords "co1n1nercially acceptable"; 
(b) after the words "payment information'1 and before the word "shall" add "identified on the cover page under Accounting Inforn1ation11

; and 
(c) delete "ten (IO)" and replace with "five (5)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Amend Section I 0.3 by deleting from the sixth line the phrase "legally permissible" and replace with "practicable and not prohibited by applicable 
law" 

Section 10.3.1 "Early Termination Damages Apply" shall be amended by: 

(a) adding at the end of the last sentence of the second paragraph: 

"(including without lin1itation by using a co1n1nercially reasonable discount rate such as London Interbank Offered Rate or "LIBOR,,)"; 
and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settle1nent An1ount, the Non-Defaulting Party may take into account its Costs incurred as a result of terminating 
transactions. 11 

SECTION 1 I. FORCE MAJE URE 

Add the following to the end of Section 11: 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for performance shall to the best of its ability provide the other 
party (the Non-claiming Party") an estin1ate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract 
and affected by a claim of Force Majeure may be terminated by the Non-claiming Party without either party having further liability to the other for 
unaccrued performance obligations under such sales or purchases (including \Vithout lin1itation for any pay1nents as described in Section 10.2) if 
such event continues for a period of sixty (60) continuous days." 

11.8 During the event of Force Majeure, the Clain1ing Party, if it is SeHcr, must cease interruptible deliveries to other markets prior to 
suspending the perforn1ance obligations under the Firn1 Transaction affected by such Force Majeure event. The Claiming Party, if it is Seller, 1nust 
treat the other party equitably with its other Firm custo1ners on a proportionate basis with regard to the re1naining supply available for 1narket. 

SECTION 12. TERM 

Section 12 shall be amended by 

The second sentence of Section 12 is hereby deleted and replaced with the following: 

2 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 579 of 653



Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved September 5, 2006 

NAESB Standard 6.3.1 

"The rights of either party pursuant to: (i) Section 7.6, (ii) Section l 0, (iii) Section 13, (iv) Section 15 ,(v) the obligation to make payment hereunder, 
including Sections 7.4 and 7.7, and (vi) the obligation of either party to inden1nify the other pursuant hereto, including Section 8.3, shall survive the 
tennination of the Base Contract or any transaction." 

SECTION 14. MARKET DISRUPTION 

Section 14 shall be deleted in its entirety and replaced with the following: 

Index Transactions. If the Contract Price for a Transaction is determined by reference to a third-party information source, then the 
follo\ving provisions shall be applicable to such Transaction. 

(A) If a Market Disrnption Event has occurred during a Determination Period, the Floating Price for the affected Trading Day(s) shall be 
determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on which no Market Disruption Event 
exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading Day on which the Market 
Disruption Event occurred or existed, then the parties shall negotiate in good faith to agree on a replacement price for the Floating Price (or a method 
for detennining a replace1nent price for the Floating Price) for the affected Day, and if the parties have not so agreed on or before the fifth Business 
Day follo\ving the affected Day then the replace1nent price for the Floating Price shall be determined within the next hvo follo\ving Business Days 
with each party obtaining, in good faith and from non·Affiliate market participants in the relevant market, t\vo quotes for prices of Gas for the 
aftCcted Day of a similar quality and quantity in the geographical location closest in proxhnity to the Delivery Point. Once the parties obtain the 
quotes, the following methodology shall be used to determine the replace1nent price for the Floating Price: (i) if each party obtains two quotes, the 
arithmetic mean of the quotations, excluding the highest and lowest values, shall be utilized; (ii) if one party obtains t\vo quotes and the other party 
only obtains one quote, the highest and lo\vest values shall be excluded and the re1naining quotation shall be utilized; (iii) if both parties each obtain 
one quote, the aritlunetic mean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be 
utilized. For purposes of the foregoing sentence, ifn1ore than one quotation is the saine as another quotation, and such quotations are the highest 
and/or lo\vest values1 only one of the quotations shall be excluded. 

Not\vithstanding the forgoing, If the Price Source retrospectively issues a Floating Price1 in respect ofa Detern1ination Period (a "Delayed Floating 
Price"), then, if the Delayed Floating Price is issued by the Price Source in respect of a Detennination Period (i) before the parties agree on a 
substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such Determination Period or (ii) after the 
Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties \Viii re1nain the Floating Price 
without adjustment notwithstanding any subsequent publication unless the Parties expressly agree otherwise. 

"Dete1mination Periodi' 1neans each calendar n1onth a part or all of \Vhich is \Vi thin the Delivery Period of a Transaction." 
"Floating Price11 nleans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

11Markct Disn1ption Event0 n1eans, with respect to an index specified for a transaction, any of the follo\ving events: (a) the failure of the index to 
announce or publish infonnation necessary for detennining the Floating Price; (b) the failure of trading to com1nence or the pennanent 
discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary or pennanent discontinuance or 
unavailability of the index; (d) the te1nporary or pennanent closing of any exchange acting as the index; or (e) both parties agree that a material 
change in the formula for or the 1nethod of determining the Floating Price has occurred. 
11Price Source11 means, in respect ofa Transaction, the publication (or such other origin of reference, including an Exchange) containing (or 
reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Transaction. 
11Trading Day11 means a day in respect of\vhich the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replace1nent price for the Floating Price, all numbers shall be rounded to three decimal places. If the fourth 
decin1al number is five or greater, then the third dechnal nu1nber shall be increased by one,. and if the fourth dechnal nu1nber is less than five, then 
the third decimal nun1ber shall remain 
unchanged. 

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the price published or announced 
on a given day and used or to be used to detern1ine a relevant price is subsequently corrected and the correction is published or announced 
by the person responsible for that publication or announce1nent within two (2) years of the original publication or announce1nent, either 
Party may notify the other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction. If, not later 
than thirty (30) calendar days after publication or announcen1ent. 

SECTION 15. MISCELLANEOUS 

Insert in Section 15.1 the word "conditioned" after the phrase "unreasonably \Vithheld,11 in the fourth (4th) line. 

Insert in Section 15.10 the phrase "provided, however, each party shall, to the extent practicable1 use reasonable efforts to prevent or limit the 
disclosure" at the end of (i). 

Section 15.12shall be amended by: 

(a) adding in the second sentence the \Vords "regulatory commission or similar body" after the word "mediation" and before the \Vord uor"; 
(b) adding the following to the beginning of the third sentence: 
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" In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agree1nent, and the original 
docu1nent(s) is/are unobtainable,: 
(c) lo\vcr case "neither" in the third sentence; and 
(d) add the follo,ving to the end of the third sentence after the \Vord "fonn" and before the"." "or do not con1ply with the best evidence rule. 

'flle following Sections shall be added: 

15.13 On occasion, the Seller may be the producer of the Gas and the Buyer may be the First Purchaser of the Gas. When a transaction is entered into 
under such circumstances, the follo\ving additional terms and conditions shall apply: 

(a) The Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for all payments to the owners of all 
\\'orking interests, royalties, overriding royalties, bonus payinents, production payinents and other similar payments \Vith respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, indemnify and hold Buyer hannless from any and all liabilities to the 01vners of such working interests, royalties, 
overriding royalties, bonus payments, production payinents and other siinilar payments with respect to said Gas. Notwithstanding anything in the Base 
Contract to the contraty, Seller shall be responsible for remitting severance taxes on Gas purchased and sold hereunder and agrees to defend, indemnify and 
hold Buyer hannless from any and all liabilities \Vith respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold hereunder and agrees to provide all infonnation requested by Buyer for 
such verification within thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to make payment to Seller while title is 
being verified. If Buyer requires a Division Order Title Opinion to verify Seller's title or right to receive payments due hereunder, Seller agrees to provide to 
Buyer upon written request, without cost to Buyer, a Division Order Title Opinion satisfactoty to Buyer \Vithin three (3) 1nonths from Seller's receipt of Buyer's 
\\Titten request. In the event that Setler does not provide a Division Order Title Opinion to Buyer \Vithin this period, Buyer may \Vithhold any payinents due 
hereunder, without payment of interest, until Buyer has received a Division Order Title Opinion. Moreover, in the event of any claitn or litigation, at any thne, 
concerning Seller's title to the leases, wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the proceed from the sale thereof, 
Buyer shall, without limiting any other remedies available to it, be entitled to suspend only those payments related to the subject of (or any product of the 
subject of) any dispute, clailn or controversy to Seller until such clahns or litigation of title is resolved to Buyer's satisfaction, Not\vithstanding the foregoing, 
Seller acknowledges that Buyer may rely entirely on the infonnation provided by Seller or as set out on any Transaction Confinnation in tnaking payments due 
hereunder. Buyer assumes no responsibility to rcvie'v or approve any title infonnation provided by Seller or any title infonnation reflected on any Transaction 
Confinnation or to audit, compare, or update any such information against any title opinion or other infonnation furnished or acquired pursuant to incidental to 
this Contract. 

(c) For purposes of this Section 15.15, First Purchaser 1neans the first person that purchases Gas production from an operator or interest owner after the 
production is severed. 

Add this new Section 15.14 as follows: 

Where applicable, Company (vendor) shall comply with the requirements of the Fair Labor Standards Act of 1938, as amended, in performing the 
services hereunder. To the extent applicable to the pcrfonnance of Company's obligations hereunder, Con1pany also agrees to cotnply fully with all 
applicable federal, state, and local laws and regulations concerning nondiscrimination and affirmative action, including those enforced by the U.S. 
Department of Labor's Office of Federal Contract Compliance Programs (OFCCP) and/or the U.S. Equal Employment Opportunity Commission 
(EEOC). As applicable, Company agrees to comply with Executive Order 11246, as amended. Cargill is an equal opportunity employer, and the 
Agree1nent is subject to the rules and regulations hnposed upon contractors and subcontractors pursuant to 41 CFR Chapters 60 and 61. Unless this 
Order is exempt, there is incorporated herein by reference 41 CFR 60-1.4 and 61-250. l 0. 29 C.F.R. Part 471, Appendix A to Subpart A is also 
incorporated herein by reference. As applicable, both Parties shall abide by the requirements of 41 CFR 60-300.5 and 60-741.5(a). These 
regulations prohibit discrimination against qualified individuals on the basis of protected veteran status or disability, and require affirmative action 
by covered prhne contractors and subcontractors to e1nploy and advance in e1nployrnent qualified protected veterans and individuals with disabilities. 

CARGILL, INCORPORAT?? 

By:~A<;-A~ 
Name: Marc Mort! 

Title: Credit Manager - Authorized Signatory Title: Vice President Energy Marketing 
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IN WITNESS WHEREOF, this Amendment has been executed effoctive as of the Effective Date. 

BNP PARIBAS ENERGY TRADING GP 
(formel'_ly known as Fortis Energy Marketing & 
Trading GP) 

By: 
Name: 
Title: 

By: 
Name: 
Title 

LOUISVILLE GAS AND ELECTRIC COMP ANY 
'l 

Amend BNPP ET ETC - 384 
- 2 -
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AMENDMENT 
to the 

BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Reference is made to (a) the Base Contract for Sale and Purchase of Natural Gas dated as of 
January 1, 2005 (as amended, supplemented or otherwise modified from time to time, the "Agreement"), 
entered into by and between BNP Paribas Energy Trading GP (formerly known as Fortis Energy 
Marketing & Trading GP) ("BNPP ET") and Louisville Gas and Electric Company and Kentucky 
Utilities Company (the "Counterparty"), and (b) the Consent, Termination, Release and Amendment 
Agreement dated effective as of April 1, 2011 (the "Consent Agreement") among Fortis Bank S .A.IN. V. 
("Fortis Bank"), BNP Paribas, BNP Paribas Energy Trading GP, BNP Paribas Energy Trading Canada 
Corp. and the Counterparty. 

Unless otherwise defined in this Amendment (this "Amendment"), terms defined in the 
Agreement and used in this Amendment shall have the meanings ascribed to them in the Agreement. 

Effective April 1, 2011 (the "Effective Date"), the parties hereby amend the Agreement as 
follows: 

1. Each and every reference in the Agreement to Fortis Energy Marketing & Trading GP, or 
a predecessor entity thereto, or any reference of similar import or substance shall be deemed instead to 
be a reference to BNP Paribas Energy Trading GP. 

2. Except as amended hereby, all terms and conditions of the Agreement shall remain in 
full force and effect. The amendments contained herein shall be part of the Agreement, all references to 
the Agreement in the Agreement and any related documents shall be deemed to refer to the Agreement as 
amended by the amendments set forth herein, and the term "this Agreement", and the words "hereof', 
"herein", "hereunder" and words of similar import, as used in the Agreement, shall mean the Agreement 
as amended hereby. 

3. This Amendment may be executed and delivered in counterparts (including by facsimile 
or other electronic transmission), each of which, taken together, will be deemed one and the same 
instrument. Delivery of an executed counterpart of a signature page to this Amendment by facsimile or 
other electronic means shall be as effective as delivery of an originally executed counterpart of this 
Amendment. 

4. This Amendment is executed pursuant to the Agreement and shall (unless otherwise 
expressly indicated therein) be construed, administered and applied in accordance with all of the terms 
and provisions of the Agreement, as amended hereby. THIS AMENDMENT SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
JURISDICTION THAT GOVERN THE AGREEMENT. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

Amend BNPP ET ETC - 384 
- 1 -
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IN WITNESS WHEREOF, this Amendment has been executed effective as of the Effective Date. 

BNP PARIBAS ENERGY TRADING GP 
(formerly known as Fortis Energy Marketing & 
Trading GP) 

By: 
Name: 
Title: 

By: 
Name: 
Title 

COUNTERPARTY: 

LOUISVILLE GAS AND ELECTRIC COMP ANY 

1\iL( (\ I l # I 

\\;~~~e:V <AU AJt 
Title: 

KENTUCKY UTILITIES COMP ANY 

\(~y: 0 JJ ;IA, 
\Name: 
Title: 

Amend BNPP ET ETC - 384 
- 2 -
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: January 1, 2005. The parties to this Base Contract are the following: 

Louisville Gas & Electric Co. and Kentucky Utilities Co. ("LGE/KU") and Cinergy Marketing & Trading. LP ("CMT") 
220 West Main St.. 7th Floor. Louisville, KY 40202 1100 Louisiana, Suite 4900. Houston. TX 77002 
Contract Number: Not Applicable Contract Number: -=E--"L=G=E"-'IK'""U=--"E,_-0=-1"-----------
U .S. Federal Tax ID No: LGE 61-02641501KU 61-0247570 U.S. Federal Tax ID No.: _,_76=--=04"'"'8=3=6~17~-------
Notices: 
220 West Main St .. J1h Floor, Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 
Confirmations: 

Fax: 5021627-4222 

220 West Main St.. 7th Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 5021627-4251 Fax: ""50=2,,,_16=2=7_-4_,_.2=2:.:.2 ____ _ 
Invoices and Payments: 
220 West Main St.. J'fi Floor. Louisville. KY 40202 
Attn: Gas Accounting 
Phone: 5021627-4627 Fax: ""'50=2=16=2=7--3=8=0=0 ____ _ 
Wire Transfer or ACH Numbers (if applicable): 

1100 Louisiana, Suite 4900, Houston, TX 77002 
Attn: Contract Administration 
Phone: (713) 393-6800 Fax: (713) 713-6992 

1100 Louisiana. Suite 4900, Houston. TX 77002 
Attn: Confirmations 
Phone: (713) 393-6800 Fax: (713) 890-3129 

100 Louisiana, Suite 4900, Houston, TX 77002 
Attn: Gas Accounting 
Phone: (713) 393-6800 Fax: {713) 890-3118 

BANK: Bank of America Dallas TX BANK: _,,F-"ift"-'h.:...T.:..!h.:..::ir,,,,,d'-"B"-'a::..:..n!!.!k ____________ _ 
ABA: 111-0000-12 ABA: .::..04_,_,2=0=0=03::....:1_,,4 _ ____________ _ 

ACCT: 3752099133 ACCT: .::..99,,_,9=0=20=0=9_...9""'"1 -------------
Other Details: Other Details: ----------------
This Base Contract incorporates by reference for all purposes the General Terms and Conditions 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 said General Terms and 
Conditions In the event the parties fail to check a box the specified default provision shall apply Select onlv one box from each section-. 

Section 1.2 x Oral (default) Section 7.2 x 25"' Day of Month following Month of 
Transaction 0 Written Payment Date delivery (default) 
Procedure 0 __ Day of Month following Month of 

delivery 
Section 2.5 x 2 Business Days after receipt (default) Section 7.2 x Wire transfer (default) 
Confirm 0 __ Business Days after receipt Method of x Automated Clearinghouse Credit (ACH) 
Deadline Payment 0 Check 
Section 2.6 D Seller (default) Section 7.7 x Netting applies (default) 
Confirming D Buyer Netting 0 Netting does not apply 
Party x LGEIKU 

Section 3;2 x Cover Standard (default) Section 10.3.1 x Early Termination Damages Apply (default) 
Performance 0 Spot Price Standard Early Termination 0 Early Termination Damages Do Not Apply 
Obligation Damages 

Note: The following Spot Price Publication applies to both 
Section 10.3.2 x Other Agreement Setoffs Apply (default) 
Other Agreement 0 Other Agreement Setoffs Do Not Apply 

of the immediately preceding. Setoffs 
Section 2.26 x Gas Daily Midpoint (default) Section 14.5 
Spot Price 0 Choice Of Law New York 
Publication 
Section 6 x Buyer Pays At and After Delivery Point Section 14.10 x Confidentiality applies (default) 
Taxes (default) Confidentiality 0 Confidentiality does not apply 

Ll Seller Pays Before and At Delivery Point 
X Special Provisions Number of sheets attached: 7 PAGES 
Cl Addendum(s): 

IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duphcate. 

LOUISVILLE GAS & ELECTRIC COMPANY Cj:JQ 
Party Name 

By~-­
Name:ARTYNGALLJS 

Title: SR. VICE PRESIDENT L~. 
KEH~~!!JEGtlF$ ekffi6iliR~..,COMrANY 

Copyright© 2~ ~~@®~~rgy Standards Board, Inc. 

All E(ro\s~iLEr~As & ELEcrn.1~ coMPANY 
KENTUCl\Y UTILri lt.S 

CINERGY MARKETING & TRADING, LP 

Page 1of10 

Janelle Scheuer 
Vice President 

Transport, Storqc ct Servica 

NAESB Standard 6.3.1 
April 19, 2002 
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General Terms and Conditions 
Base 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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.7. 
The parties 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties.  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
parties. 
Written Transaction Procedure: 
1.2. The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and 
employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract.  However, nothing herein shall be construed as a waiver of any objection 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. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2.9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract. 
Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 
Spot Price Standard: 
3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties.  The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges.  If the Imbalance Charges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller.  If the Imbalance Charges were 
incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter.  The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
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 furnish the other party any necessary documentation thereof. 
Seller Pays Before and At Delivery Point: 
Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes that are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date.  In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed.  In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery.  All retroactive 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section.  If 
the parties have executed a separate netting agreement, 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 agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance.  “Adequate Assurance of Performance” shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security).   

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one  
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below.  With respect to 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 selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as 
indicated on the Base Contract. 
Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction.  The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 
For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner.  To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs.  A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and 
Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall 
be determined by the Non-Defaulting Party in a commercially reasonable manner. 
Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts 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 Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated 
on the Base Contract. 
Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Support Obligation relating 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 unascertained, 
the 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 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party.  The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date.  Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller’s ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer’s market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller’s gas supply or depletion of reserves, except, in either case, as provided in Section 11.2.  The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party.  Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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.  IF 
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.  IT 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 NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.  

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 595 of 653



TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  
The existence of this Contract is not subject to this confidentiality obligation.  Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 
In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 
14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 
 
 
 

DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

Letterhead/Logo 

 

  

Date: ____________________________, _____ 
Transaction Confirmation #: _______________ 

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated  ______________________.  The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 
 
SELLER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $            /MMBtu or ______________________________________________________________________ 
 
Delivery Period:  Begin:                        , ___                                  End:                    , ___    
 
Performance Obligation and Contract Quantity:  (Select One) 
 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
              MMBtus/day               MMBtus/day Minimum Up to              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

 
Delivery Point(s): ________________________ 
(If a pooling point is used, list a specific geographic and pipeline location): 
 
Special Conditions: 

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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SPECIAL PROVISIONS 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Sale and Purchase of Natural Gas dated January 1, 2005 (the "Base Contract") by and 
between: Louisville Gas & Electric Company and Kentucky Utilities Company ("LGE"/"KU") and 
Cinergy Marketing & Trading, LP(" CMT"). 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION 1. PURPOSES AND PROCEDURES 

1. Section 1.1 shall be amended by adding to the end thereof the following: 

"This Base Contract and all transactions hereunder (whether or not evidenced by an executed 
Transaction Confirmation) shall constitute a single, integrated agreement." 

2. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before "telephone" in the second line; and (b) inserting "recorded'' before "telephonic" in the fifth 
line. 

3. The following sections shall be added to Section 1: 

"1.5 Each party shall, at its expense, maintain equipment necessary to regularly record transactions on 
Transaction Tapes and retain Transaction Tapes in such manner as to protect its business records from 
improper access. Neither party shall be liable to the other for any malfunction of equipment or the 
operation thereof in respect of any Transaction without regard to the cause or causes related thereto, 
including, without limitation, the sole, joint, concurrent, or active or passive, negligence of the party. No 
transaction shall be invalidated should a malfunction occur in equipment regularly utilized for recording 
transactions or retaining Transaction Tapes or the operation thereof." 

SECTION2. DEFINITIONS 

4. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

5. The following Sections shall be added to the end of Section 2: 

"2.30 "Costs" means (a) losses directly associated with transportation costs related to the Terminated 
Transactions pursuant to Section 10.3 of this Contract incurred by the Non-Defaulting Party which cannot 
be avoided through the Non-Defaulting Party's reasonable efforts; and (b) brokerage fees, commissions and 
other similar transaction costs and expenses reasonably incurred by the Non-Defaulting Party if entering 
into a new arrangement to replace a Terminated Transaction. 

2.31 "Credit Support Document" means, as to a party (the "First Party"), a guaranty, hypothecation 
agreement, margin or security agreement or document, or any other document containing an obligation of a 
third party or of the First Party in favor of the other party supporting the obligations of the first Party 
under this Contract, and in each case the issuer, the form, term and amount of such document shall be at 
the election of and acceptable to the requesting party. 

2.32 "Eligible Collateral" means either (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support 
Document, at the election of the requesting party, and in each case in an amount and for a term acceptable 
to the requesting party (which shall be in an amount at least equal to the sum of (a) the Net Settlement 
Amount that would be due if all transactions under the Contract were immediately liquidated, and (b) an 
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amount equal to the product of the Contract Price times the Quantity of Gas which would have been 
delivered during the remainder of the current month). 

2.33 "Futures Contract" means the standardized contract for the purchase or sale of Gas that is traded 
for future delivery under the applicable trading board's regulations. 

2.34 "Investment Grade Rating" means a party's unsecured, senior long-term debt obligations (not 
supported by third party credit enhancements) rating from Moody's of "Baa3" or higher and a rating from 
S&P of "BBB-" or higher, or if such entity does not have a rating for its senior unsecured Jong-term debt, 
then the rating then assigned to such entity as its "corporate credit rating" assigned by S&P, or the "long­
term issuer rating" assigned by Moody's. Moody's shall mean Moody's Investor Services, Inc. or its 
successors. S&P shall mean the Standard & Poor's Rating Group (a division of McGraw-Hill Inc.) or its 
successors. 

2.35 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in a form, 
amount and for a term acceptable to the requesting party from a major U.S. commercial bank or a foreign 
bank with a U.S. branch office, if acceptable to the requesting party, with such bank having a credit rating 
of at least "A-" from S&P or "A3" from Moody's. 

2.36 "Material Adverse Change" means a party does not have an Investment Grade Rating. 

2.37 "NYMEX" means the New York Mercantile Exchange. 

2.38 "Option" means a transaction in which, in exchange for the payment of the Premium by the 
Option Buyer, the Option Seller grants the Option Buyer the right to enter into a transaction on the agreed 
upon terms as set forth in a Transaction Confirmation, which terms shall include, among other terms, which 
of the Option Buyer and the Option Seller is the Buyer and which is the Seller of Gas under such 
transaction. 

2.39 "Option Buyer" with respect to a transaction that is an Option, means the party identified as such 
in a Transaction Confirmation, which is the party that has acquired the right, upon exercise of the Option, 
to receive Gas if the Option Buyer is identified as "Buyer") or deliver Gas (if the Option Buyer is identified 
as "Seller"). 

2.40 "Option Seller" with respect to a transaction that is an Option, means the party identified as such 
in a Transaction Confirmation, which is the party that has sold the Option. If the Option is exercised by the 
Option Buyer, the Option Seller will be obligated to deliver Gas if the Option Buyer is identified as 
"Buyer" or receive Gas if the Option Buyer is identified as "Seller". 

2.41 "Premium" means the amount identified as such in a Transaction Confirmation, which is the amount 
payable by the Option Buyer to the Option Seller in exchange for an Option. 

2.42 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings of transaction 
conversations maintained by CMT and LGE/KU." 

2.43 "Specified Transaction(s)" means any obligation of a party to this Contract incurred under any other 
agreement(s) between a party to this Contract, or instrument(s) or undertaking(s) issued or executed by one 
party to, or in favor of another party. 

SECTION3. PERFORMANCE OBLIGATION 

6. Delete subsection (iii) of Section 3.2, "Cover Standard" in its entirety and substitute the 
following in lieu thereof: 

"(iii) in the event that Buyer has used commercially reasonable efforts to replace Gas or Seller 
has used commercially reasonable efforts to sell Gas to a third party, and no such replacement or sale for all 
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...... .. . ..... --·· .. .. .. . . ..... . .... .. ... ... _ ... ···- - -- .. . 

or any portion of the Gas is available, or in the event that the non-breaching party elects, at its sole option, 
not to replace undelivered Gas or sell unaccepted Gas, then the sole and exclusive remedy of the 
performing party with respect to the quantity for which no replacement or sale is made shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such 
transportation to the applicable Delivery Point for the quantity for which replacement or sale is made, 
multiplied by the difference between the Contract Quantity minus the sum of (a) the quantity actually 
delivered by Seller and received by Buyer for such Day(s), plus (b) the quantity of Gas , if any, sold or 
purchased using the Cover Standard as provided herein." 

7. Add a new Section 3.5 as follows: 

Index Transactions. If the Contract Price for a Transaction is determined by reference to 
a third-party information source, then the following provisions shall be applicable to such 
Transaction. 

Market Disruption. If a Market Disruption Event occurs during a Determination Period, the 
Floating Price for the affected Trading Day(s) shall be determined by reference to the Floating 
Price specified in the Transaction for the first Trading Day thereafter on which no Market 
Disruption Event exists; provided, however, if the Floating Price is not so determined within three 
(3) Business Days after the first Trading Day on which the Market Disruption Event occurred or 
existed, then the Parties shall negotiate in good faith to agree on a Floating Price (or a method for 
determining a Floating Price), and if the Parties have not so agreed on or before the fifth Business 
Day following the first Trading Day on which the Market Disruption Event occurred or existed, 
then the Floating Price shall be determined in good faith by each Party obtaining a quote from a 
leading dealer in the relevant market; and the Floating Price shall be the arit hmetic average 
of the two dealer quotes obtained. 

"Determination Period" means each calendar month a part or all of which is within 
the Delivery Period of a Transaction. 

"Exchange" means, in respect of a Transaction, the exchange or principal trading 
market specified in the relevant Transaction. 

"Floating Price" means a Contract Price specified in a Transaction that is based upon a 
Price Source. 

"Market Disruption Event" means, with respect to any Price Source, any of the 
following events: (a) the failure of the Price Source to announce or publish the 
specified Floating Price or information necessary for determining the Floating Price; (b) 
the failure of trading to commence or the permanent discontinuation or material 
suspension of trading in the relevant options contract or commodity on the 
Exchange or in the market specified for determining a Floating Price; (c) the 
temporary or permanent discontinuance or unavailability of the Price Source; (d) the 
temporary or permanent closing of any Exchange specified for determining a 
Floating Price; or (e) a material change in the formula for or the method of 
determining the Floating Price. 

"Price Source" means, in respect of a Transaction, the publication (or such other origin of 
reference, including an Exchange) containing (or reporting) the specified price (or 
prices from which the specified price is calculated) specified in the relevant 
Transaction. 

"Trading Day" means a day in respect of which the relevant Price Source 
published the Floating Price. 
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Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the 
price published or announced on a given day and used or to be used to determine a relevant price 
is subsequently corrected and the correction is published or announced by the person responsible 
for that publication or announcement within two (2) years of the original publication or 
announcement, either Party may notify the other Party of (i) that correction and (ii) the amount (if 
any) that is payable as a result of that correction. If, not later than thirty (30) calendar days after 
publication or announcement of that correction, a Party gives notice that an amount is so payable, 
the Party that originally either received or retained such amount will, not later than three (3) 
Business Days after the effectiveness of that notice, pay, subject to any applicable conditions 
precedent, to the other Party that amount, together with interest at the Interest Rate for the period 
from and including the day on which payment originally was (or was not) made to but excluding 
the day of payment of the refund or payment resulting from that correction. If a Party fails to 
give notice within thirty (30) calendar days after the publication or announcement of the 
correction that an amount is payable, then right to payment is waived for such correction. 

Calculation of Floating Price. For the purposes of the calculation of a Floating Price, all numbers 
shall be rounded to three (3) decimal places. If the fourth (4th) decimal number is five (5) or 
greater, then the third (3rd) decimal number shall be increased by one (1), and if the fourth (4th) 
decimal number is less than five (5), then the third (3rd) decimal number shall remain unchanged. 

SECTION 5. QUALITY AND MEASUREMENT 

8. Delete the existing paragraph under Section 5 in its entirety and replace with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the 
delivering Transporter delivering the Gas at the Delivery Point(s) set forth in the transaction. The unit of 
quantity measurement for purposes of this Contract shall be one MMBtu Dry. BTU and volume 
measurements shall be made at the pressure and temperature basis of the delivering Transporter in 
accordance with the provisions of such pipeline's then effective Federal Energy Regulatory Commission 
("FERC") Gas Tariff, or in event such pipeline is not subject to FERC regulation, the applicable Gas 
transportation regulations or contract provisions of such pipeline." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

9. Insert in Section 7.3 at the end of the first sentence the following": 

"including all supporting documentation acceptable in industry practice to support the amount charged." 

10. Section 7.4 is amended by deleting the last sentence in its entirety and replacing it with the 
following: 

"Payment of the disputed amount shall not be required until the dispute is resolved, but payment of 
the undisputed amount is required as provided above. Upon resolution of the dispute, any required 
payment shall be made within two (2) Business Days of such resolution along with interest accrued at the 
Interest Rate from and including the due date to but excluding the date paid. Inadvertent overpayments 
shall be returned upon request or deducted by the Party receiving such overpayment from subsequent 
payments, with interest accrued at the Interest Rate from and including the date of such overpayment to but 
excluding the date repaid or deducted by the Party receiving such overpayment. Any dispute with respect to 
an invoice is waived unless the other Party is notified in accordance with this Section 7.4 within twenty­
four (24) months after the invoice is rendered." 

11. Section 7.5 is amended by inserting "U.S." between "then-effective" and "prime rate" in 
subsection (i). 

12. Add a new Section 7.8 as follows: 
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"7 .8 Upon either party's request, Buyer and Seller shall provide supporting documentation, 
including but not limited to copies of any and all pertinent portions of Transporter statements, related to 
any transaction between the parties in order to determine the amount due for each Month. Each party shall 
exercise reasonable efforts to provide supporting documentation that is inclusive of volume and price data, 
by Delivery Point, for the applicable Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

13. The word "assume" will be added after the word "and" on the third line of Section 8.1 

14. Section 8.2 is amended by inserting at the end thereof the following sentence: 

"The foregoing sentence of this Section 8.2 disclaims certain warranties but has no effect on 
Seller's contractual obligations contained in Section 5." 

SECTION IO. FINANCIAL RESPONSIBILITY 

15. Section 10.1 is amended as follows: 

(a) Insert "a material default under any Specified Transaction or" after the phrase "the occurrence of' · 
on the second (2°d) line; 

(b) delete the last sentence of Section IO.I in its entirety and replace with the following: 

'"Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

16. Section 10.2 is amended as follows: 

(a) Insert "if any" after "guarantor" in the first (I") line; 

(b) delete "or" before "(viii)"; and 

(c) insert in the ninth line after the phrase "such payment is due;" the following: "or (ix) suffer a 
Material Adverse Change; provided that such Material Adverse Change shall not be considered an Event of 
Default if the Defaulting Party provides within two (2) Business Days of receipt of written notice from the 
other party, and maintains for so long as the Material Adverse Change is continuing, Eligible Collateral to 
the other party;". 

17. Section 10.3 is amended by deleting from the second (2°d) sentence the phrase: 

"that may not be liquidated and terminated under applicable law or". 

18. Section 10.3.1 "Early Termination Damages Apply" shall be amended by adding at the end 
of the last sentence of the second paragraph: 

"(including without limitation by using a commercially reasonable discount rate such as London 
Interbank Offered Rate or "LIBOR")" 

19. Section 10.3.1. "Early Termination Damages Apply" is amended by adding at the end 
thereof the following sentence: 

"In calculating the Net Settlement Amount, the Non-Defaulting Party may take into account its 
Costs incurred as a result of the Terminated Transactions." 

20. Add at the end of Section 10 the following new section: 

"l 0.8 No suspension pursuant Section I 0.2 shall continue for more than twenty (20) Business 
Days unless an Early Termination Date has been declared and the Defaulting Party has been given Notice 
thereof in accordance with Section 10.3." 
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SECTION 11. FORCE MAJEURE 

21. Section 11 shall be amended by adding the following new section: 

"11.7 Any party claiming Force Majeure, (the "Claiming Party") as an excuse for 
performance shall provide the other party (the "Non-claiming Party") with a good faith estimate of 
the duration of the Force Majeure. In the event the Force Majeure continues for a period of thirty 
(30) consecutive days, then the transaction(s) affected by the claim of Force Majeure may be 
terminated by the Non-claiming Party without either party having further liability to the other for 
unaccrued performance obligations under such transaction(s) (including without limitation any 
payments described in Section IO)." 

SECTION 12. TERM 

22. Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days' 
advance written notice by either party; provided, however, that the provisions hereof shall survive 
termination of this Contract and continue to apply to any transactions entered into between Buyer 
and Seller prior to the date of termination of this Contract until such time as all such transactions are 
completed or terminated. Notwithstanding any termination, the obligation to make payment, the 
obligation of either party to indemnify the other, and the provisions of Sections 1.5, 7.6, 7.7, 8.1, 8.2, 
8.3, 8.4,10, 13, 14.6, 14.10, 14.12, 14.13, and 14.14 shall continue to apply." 

SECTION 13. LIMITATIONS 

23. Delete from the beginning of the fifth (51h) sentence the phrase "UNLESS EXPRESSLY 
HEREIN PROVIDED," 

SECTION 14. MISCELLANEOUS: 

24. Insert in Section 14.1 in the fourth (4111
) line the word "conditioned" after the phrase 

"unreasonably withheld". 

25. Section 14.6 shall be amended by adding the following phrase prior to the period at the end 
ofthelastsentence: 

"provided, however, in the event either party (the "Affected Party") is prohibited from selling or 
purchasing Gas, as applicable, under this Contract due to compliance with any laws, rules, regulations, 
orders or directives of any Federal, State or local governmental authority, then notwithstanding any 
provision of this Contract to the contrary, including Section 11.2 (v), such event shall be treated as an 
Event of Default under Section I 0.2 hereof and the Affected Party shall be treated as if it were the 
Defaulting Party and the other party shall be treated as if it were the Non-Defaulting Party for the purposes 
of Section IO." 

26. Insert in Section 14.10 at the end of subpart (i) the phrase "provided, however, each 
Party shall, to the extent practicable, use reasonable efforts to prevent or limit the 
disclosure". 

27. The following new Sections shall be added: 

''14.12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future performance,, including without 
limitation Article 2 of the Uniform Commercial Code, as enacted in New York. 
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14 .13 Except as otherwise provided for herein and except to the extent the parties have 
otherwise specifically agreed on the terms and conditions as evidenced by the provisions of this Contract, 
all Transaction Confirmations and all transactions, the provisions of the Uniform Commercial Code 
("UCC") of the state of New York shall be deemed to apply to this Contract and all transactions. 

14.14 Each of Louisville Gas & Electric Company and Kentucky Utilities Company hereby 
agree to be jointly and severally responsible and liable for the full and complete performance and payment 
of all obligations of either of them under this Contract, all Transaction Confirmations and all transactions." 

28. Insert a new Section at the end of section 14 as follows: 

SECTION 15. OPTION 

"Notwithstanding anything in the Contract to the contrary, if the parties have agreed that 
a particular transaction under this Contract is an Option, then prior to the exercise of the Option by 
Option Buyer the sole obligation of Option Buyer under such transaction shall be to pay the 
Premium for such Option and Option Seller shall have no obligation under such transaction. 
Upon the exercise of an .Option by Option Buyer, each of Option Buyer and Option Seller shall be 
obligated to perform and entitled to performance under the Contract in connection with such 
transaction as either Buyer or Seller as indicated in the Transaction Confirmation." 

<j~Q 
LOUISVILLE GAS & ELECTRIC COMPANY 

By: zt-£~-
Name: MAtrrYN GALLI IS 
Title: ~A. VICE PRESIDENT 

LOUl~VllLE GAS & ELECTRIC COMPANY 
KENTUCKY~ltf~~BHklfiSANY5~ 
By:~---
Name: ""' f ·rd p..A-144-1,Q-Qo ---
Title: IViARI l ut1LLU.J 

SR. VICE PRESIDENT 
LOUISVILLE GAS & ELECTRIC COMPANY 

KENTUCKY UTILITIES 

CINERGY MARKETING & TRADING, LP 

By:~wM>- .~ 
Nam~ 
Title: Janef"'le .... St""'beuer......,~--­

Vice President 
Transport, Storage & Services 

Page 7 of7 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 604 of 653



General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 

1.1. These General Tenns and Conditions are intended to facilitate purchase and sale transactions of Gas on a Finn or 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
between the oarties shall be the Contract as defined in Section 2.7. 

The parties 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 Confinnation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI 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 tenns and may each rely thereon. Any such transaction 
shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree that Confinning 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confinnation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confinnation shall not invalidate the oral agreement of the 
parties. Confinning Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confinnation as the 
identification and authentication of Confinning Party. If the Transaction Confinnation contains any provisions other than those relating 
to the commercial tenns of the transaction (i.e., price, quantity, perfonnance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
oarties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement. The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without obiection from the receivina oartv, as orovided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receMng party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the receiving party to 
so notify the sending party in writing by the Confinn Deadline oonstitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation. If there are any material differences between timely sent Transaction Confinnations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the event of a conftict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General T enns and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically reoord all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice lo the other party. Each party shall obtain any necessary consent of its agents and 
employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract However, nothing herein shall be construed as a waiver of any objection to the admissibility of such evidence. 

SECTION 2. DEFINITIONS 

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

2.1. "Allemative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 oontract executed by the parties that incorporates these General Terms and Condftions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 
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2.4. "Business Day" shall mean any day except Saturday. Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, ~ 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2. 9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)" shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
perfonnance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 prices. If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

2.27. 'Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a transaction 
formed pursuant to Section 1 for a particular Delivery Period. 

2.28. "Termination Option" shall mean the option of either party 1o terminate a transaction in the event that the other party fails 1o perform a 
Firm obligation 1o deliver Gas in the case of Seller or 1o receive Gas in the case of Buyer for a designated number of days during a period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant 1o a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 

3. 1 . Seller agrees 1o sell and deliver, and Buyer agrees 1o receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract. Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction 

The parties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 

Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 1o the Delivery Point(s). Buyer shall have the sole responsibility for 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time 1o meet the deadlines of the affected Transporter(s). Each 
party shall give the other party timely prior Notice, sufficient 1o meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas 1o be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall prumplly notify the other party. 
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4. 3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall detemiine the validity as well as the cause of such Imbalance 
Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the Imbalance Charges were 
incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The untt of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the ReceMng Transporter. 

SECTION 6 TAXES 
The parties have selected either "Buyer Pays At and After Delivery Point" or "Seller Pays Before and At Delivery Poinf' as indicated 
on the Base Contract. 

Buwr Pays At and After Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ('Taxes") on or 
with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to 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 remtt or pay Taxes that are the other party's responsibility 
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled to an exemption 
from anv such Taxes or cha mes shall furnish the other party anv necessarv documentation thereof. 

Seller Pa"" Before and At Deliverv Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ('Taxes") on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s). If a party is required to remtt or pay Taxes that are the other party's responsibility 
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled to an exemption 
from anv such Taxes or charues shall furnish the other ""riv anv necessarv 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 applicable charges, providing 
supporting documentation aoceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7 .2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer, provided that~ the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7 .2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 tt concedes to be correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed. In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce tts rights pursuant to this Section. 

7.5. If the invoiced party fails to remtt the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7 .6. A party shall have the right, at tts own expense, upon reasonable Notice and at reasonable times, to examine and audtt and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary infomiation not directly relevant to transactions under this Contract. All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery. All retroactve 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the temis of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section. If 
the parties have executed a separate netting agreement, the terms and condiHons therein shall prevail to the extent inconsistent 
herewith. 
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save tt harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

8.4. Notwtthstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent that 
such arise from the failure of Gas delivered by Seller to meet the qualfy requirements of Section 5. 

SECTION 9. NOTICES 

9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier lime as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 

10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other parly ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance. "Adequate Assurance of Performance" shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security). 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one 
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not be liquidated and terminated under applicable Jaw 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below. With respect to 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 selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Earlv Termination Damaaes Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Parly shall determine, in good faith and in a commercially 
reasonable manner, (i) the amount owed (whether or not then due) by each parly 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the parly that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction. The Non-Defaulting Parly shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Parly 
in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Parly may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-parly offers, all adjusted for the 
length of the term and differences in transportation costs. A parly shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to "evergreen provisions") shall not be considered in determining Contract Values and 
Market Values. For the avoidance of doubt, any option pursuant to which one parly has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net present value shall 
be determined bv the Non-Defaultina Partv in a commercially reasonable manner. 

Earlv Termination Damages Do Not Annlv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Parly shall determine, in good faith and in a commercially 
reasonable manner, the amount owed (whether or not then due) by each parly 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 amounts owed under Section 3.2), for which 
oavment has not vet been made by the oartv that owes such oavment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as indicated 
on the Base Contract. 

Other Agreement Setoffs Apply: 

10.3.Z. The Non-Defaulting Parly shall net or aggregate, 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 party to the other (the 
"Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Parly against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Parly to the Non-Defaulting Parly under any other agreement or arrangement between the 
oarties. 

Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Parly shall net or aggregate, 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 party to the other (the 
"Net Settlement Amounf'). At its sole option and without prior Notice to the Defaulting Parly, the Non-Defaulting Parly may setoff any 
Net Settlement Amount owed to the Non-Defaulting Parly against any margin or other collateral held by tt in connection with any Credit 
Sunoort Obliaation relatina 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 unascertained, 
the Non-Defaulting Parly may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in respect of the 
estimate, subject to the Non-Defaulting Parly accounting to the Defaulting Parly 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Parly. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Parly to the Defaulting Parly of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting 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 enforceability of the liquidation or give rise to any claim by the Defaulting Parly against the Non-Defaulting Parly. The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

1O.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each ''forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; {iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction. 
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buye(s market(s) or Buye(s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in Section 11.2. The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may be 
_given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible. 
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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. IF 
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. IT 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 NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 

14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract. No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14. 7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract. 
Each person who executes this Contract on beha~ of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index. Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure. 
The existence of this Contract is not subject to this confidentiality obligation. Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation. The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 

14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 

DISCLAIMER: The purposes of this Contract are lo facilitate trade, avoid misunderstandings and make more definite the telTTlS of oontracts of purci1ase and sale of 
nab.Jral gas. Further, NAESB does not mandate the use of this Contrad by any party. NAE SB DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS 
CONlRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDlllONS OR REPRESENTATIONS, 
EXPRESS OR IMPLIED, ORAL OR WRITTEN, Wmt RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDmONS OF TITLE, NON~NFRINGEMENT, MERCHANT ABILITY, OR FllNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 lRADE, OR BY COURSE OF DEALING. EACH 
USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENT AL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
Transaction Confirmation #: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: End: 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 
- EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

' Buyer or , Seller 

Delivery Point(s): 

(If a pooling point is used. list a specific geographic and pipeline location): 

Special Conditions: 

Seller: 

By: 

Title: 

Date: 

Copyright© 2002 North American Energy Standards Board, Inc. 
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By: 
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Date: 
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SPECIAL PROVISIONS TO NAESB BASE CONTRACT 

BG Energy Merchants, LLC, a Delaware limited liability company ("BGEM"), and Louisville Gas 
and Electric Company, a Kentucky corporation and Kentucky Utilities Company, a Kentucky corporation 
referred to herein as "Countematty") hereby agree effective as of the 3rd day of November, 2008, to the 
following special provisions ("Special Provisions") to the NAESB Standard version 6.3.1 (modified April 
19, 2002) Base Contract for Sale and Purchase of Natural Gas which hereby modifies and amends the Base 
Contract dated and effective as of the date hereof between BGEM and Counterparty. Unless specifically 
agreed otherwise in a Transaction Conftrrnation, the Base Contract, as modified by these Special 
Provisions, shall apply to all transactions for the purchase and sale of Gas between the parties. All 
capitalized terms not otherwise defined herein shall have the meaning set forth in the Base Contract. 

SECTION 1. PURPOSES AND PROCEDURES 

I. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" before 
"telephone" in the second line; and (b) inserting "recorded" before "telephonic" in the fifth line. 

2. Section 1.3 is amended by deleting the words "which may be" from the last sentence of Section 
1.3 and inserting "as" in lieu thereof. 

3. Section 1.4 is amended by insetting the following immediately before the last sentence thereof: 

"Telephonic recordings may be relied upon to resolve any differences provided that a true and 
complete copy is made available to the other party. No party may knowingly destroy or erase a 
recording once the possessing party becomes aware of an actual dispute in which the recording 
may reasonably be anticipated to be discoverable." 

4. The following sections shall be added to Section 1: 

"1.5 The parties agree and recognize that in some instances purchases and sales may be 
facilitated through brokers. The parties agree that all recordings between themselves, third parties 
and brokers may be introduced into evidence and used to prove a contract between the parties and 
the authority of the broker to effectuate the transaction. Both Parties waive objections based on 
the Starute of Frauds, the Parol Evidence Rule, or similar evidentiary rules, to the introduction of 
the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party shall, at its expense, maintain equipment necessary to regularly record 
transactions on Transaction Tapes and retain Transaction Tapes in such manner as to protect its 
business records from improper access; provided neither party shall be liable for any malfunction 
of equipment or the operation thereof in respect of any transaction without regard to the cause or 
causes related thereto, including, without limitation, the negligence be sole, joint, or concurrent, or 
active or passive. No transaction shall be invalidated should a malfunction occur in equipment 
regularly utilized for recording transactions or retaining Transaction Tapes or the operation 
thereof, and in such event, the transaction shall be evidenced by the Transaction Confrrmation and 
if no Transaction Confmnation is available, by the written and computer records of the parties 
concerning the transaction made contemporaneously with the telephone conversation." 

SECTION 2. DEFINITIONS 

5. Section 2. 7 "Contract" shall be amended by adding to the end of the sentence,"all of which shall 
form a single integrated agreement between the parties" 
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6. Section 2.8 "Contract Price" shall be amended by adding as the last sentence "Seller shall be 
responsible for all production, severance, and other such taxes imposed on the Gas prior to 
delivery at the Delivery Point." 

7. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected by 
Buyer and replacement Gas is not available)" from the definition. 

8. Section 2.11 "Credit Support Obligations" shall be amended by adding "cash," before "an 
irrevocable standby letter of credit" and deleting "a performance bond". 

9. Section 2 is amended by adding, as alphabetically appropriate, the following definitions: 

'"'Costs" means (a) losses associated with transmission/transportation costs related to the 
tenninated transactions pursuant to this Contract incurred by the Non-Defaulting Party which 
cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, 
commissions and other similar transaction costs and expenses reasonably incurred by the Non­
Defaulting Party entering into new arrangements which replace a tenninated transaction; and ( c) 
commercially reasonable attorneys' fees and court costs, if any, incurred in connection with 
enforcing its rights in respect of the terminated transactions. 

"Guarantee" shall mean a guarantee of the obligations hereunder in a form and in an amount 
satisfactory to the beneficiary thereof in its reasonable discretion. 

"Guarantor" shall mean, with respect to BGEM, BG Energy Holdings Limited. 

"LNG" means liquefied Gas. 

"LNG Facility" means any presently existing or furure facility for the receipt, storage or 
revaporization of LNG. 

"LNG Vessel" shall mean any vessel used to transport or unload LNG to the LNG Facility. 

"Letter of Credit" means one or more irrevocable, transferable standby letters of credit in a form 
acceptable to the requesting party in its reasonable discretion from a major U.S. commercial bank 
or a foreign bank with a U.S. branch office, with such bank having a credit rating of at least "A" 
from S&P or "A2" from Moody's. 

"Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
Seller and/or the Buyer for verification and/or evidentiary purposes." 

SECTION 6. TAXES 

10. Add to the end of the last sentence of Section 6 designated as Buyer Pays At and After Delivery 
Point "prior to the due date of the applicable tax rerurn." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

11. Add the following language to the end of Section 7 .3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged." 

12. Section 7.4 shall be amended by deleting the last sentence "In the event the parties are unable ... " 
in its entirety and replaced with: 
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"Payment of the disputed amount shall not be required until the dispute is resolved. Upon 
resolution of the dispute, any required payment shall be made within two (2) Business Days of 
such resolution along with interest accrued at the rate of interest specified in Section 7.5 below 
from and including the due date to but excluding the date paid. Inadvertent overpayments shall be 
returned upon request or deducted by the Party receiving such overpayment from subsequent 
payments, with interest accrued at the rate of interest specified in Section 7 .5 below from and 
including the date of such overpayment to but excluding the date repaid or deducted by the party 
receiving such overpayment. Any dispute with respect to an invoice is waived unless the other 
party is notified in accordance with this Section 7.4 within twenty-four (24) months after the 
invoice is rendered or any specific adjustment to the invoice is made. If an invoice is not rendered 
within twenty-four (24) months after the close of the month during which performance of a 
transaction occurred, the right to payment for such performance is waived." 

13. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" in 
subsection (i). 

14. Section 7.8 shall be added as follows: 

"7.8 Upon either party's request, Buyer and/or Seller shall promptly provide support 
docmnentation including but not limited to copies of any and all pertinent portions of transporter 
statements related to any completed transaction between the parties in order to determine the final 
settlement amount due for each Month. Each party shall exercise reasonable efforts to promptly 
provide support docmnentation that is inclusive of volmne and price [by location] data for the 
applicable Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

15. Section 8.1 is amended by adding the word "assume" after "responsibility for and" and by adding 
the words "at and" between ••Gas" and "after" in the third sentence. 

16. Add the following to the end of Section 8: 

"8.5 In the event of any claim or litigation, at any time, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or 
the proceed from the sale thereof, Buyer shall, without limiting any other remedies 
available to it, be entitled to suspend only those payments related to the subject of (or any 
product of the subject ot) any dispute, claim or controversy to Seller until such claims or 
litigation of title is resolved to Buyer's satisfaction." 

"8.6 The parties agree that the delivery of and the transfer of title to all Gas under this 
Contract shall take place within the Customs Territory of the United States (as defined in 
general note 2 of the Harmonized Tariff Schedule of the United States 19 U.S.C. § 1202, 
General Notes, page 3); provided, however, that in the event Seller took title to the Gas 
outside the Customs Territory of the United States, Seller represents and warrants that it 
is the importer of record for all Gas entered and delivered into the United States, and 
shall be responsible for entry and entry smnmary filings as well as the payment of duties, 
taxes and fees, if any, and all applicable record keeping requirements." 

SECTION 10. FINANCIAL RESPONSIBILITY 

17. Delete 10.1 in its entirety and replace with the following: 

If either party ("X") has reasonable grounds for insecurity regarding the performance of any 
obligation under this Contract (whether or not then due) by the other party ("Y") (including, 
without limitation, the occurrence of a material change in the creditworthiness of Y or its 
Guarantor, if applicable, X may demand Adequate Assurance of Performance from Y or Y's 
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Guarantor. "Adequate Assurance of Performance" shall mean sufficient security in the form, 
amount, for a term, and from an issuer, all as reasonably acceptable to X, including, but not limited 
to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or 
guaranty. Y hereby grants to X a continuing first priority security interest in, lien on, and right of 
setoff against all Adequate Assurance of Performance in the form of cash transferred by Y to X 
pursuant to this Section I 0.1. Upon the return by X to Y of such Adequate Assurance of 
Performance, the security interest and lien granted hereunder on that Adequate Assurance of 
Performance shall be released automatically and, to the extent possible, without any further action 
by either party. 

18. Section 10.2 is amended by inserting "if any" after "guarantor" in the first (!st) line. Section 
10.2(ii) is amended by inserting a comma after the word "creditors" and adding the words "and 
such involuntary petition or proceeding that is filed or commenced against it is not withdrawn, 
dismisse4 discharged, stayed or restrained within 30 days of its presentation or commencement" 
between the words "commenced against it" and the semicolon. 

19. Amend Section 10.3 by deleting from the second (2nd) sentence the phrase "or that are, in the 
reasonable opinion of the Non-Defaulting Party, commercially impracticable to liquidate and 
terminate." 

20. Add the following to the end of Section I 0: 

"10.8 In calculating the Net Settlement Amount, the Non-Defaulting Party may take into 
account its Costs incurred as a result of terminating transactions." 

"10.9 No suspension pursuant to Section 10.2 shall continue for more than ten (10) Business 
Day unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTION 11. FORCE MAJEURE 

21. Section 11.1 is modified by adding the following to the end of the first sentence after the words 
"to the extent such failure was caused by Force Majeure": 

"and the party claiming excuse shall have no obligation to seek alternate Gas or LNG supplies in 
order to satisfy any obligation hereunder. Counterparty acknowledges that, with respect to sales of 
Gas by BGEM, it is anticipated that a portion of such Gas may be derived from LNG that BGEM 
or its affiliates import through one or more LNG Vessels and LNG Facilities." 

22. Section 11.2 is modified by deleting the word "and" before subsection (v) and adding the 
following after subsection (v): 

"; (vi) any event, action or circumstance described in the preceding clauses (i) through (v) which 
affects any LNG Facility or L"1G Vessel; and (vii) without limiting the foregoing, any collision, 
grounding, mechanical failure, port closure, loss of vessels, weather related events or acts of others 
that impede the transportation of LNG or the operations of any LNG Facility. Notwithstanding 
anything herein to the contrary, no event affecting an LNG Facility and/or LNG Vessel shall 
constitute Force Majeure hereunder unless (i) such event of Force Majeure directly affects BGEM's 
ability to perform its Firm obligations at the Delivery Point agreed to by the Parties and (ii) such 
event occurs within 200 miles of the U.S. coastline or otherwise affects a geographic area within 200 
miles of the U.S. coastline." 

23. The following shall be added to the end of Section 11: 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for performance 
shall provide the other party (the Non-claiming Party") a good faith estimate of the duration of the 
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Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a 
claim of Force Majeure may be terminated by the Non-claiming Party without either party having 
further liability to the other for unaccrued performance obligations under such sales or purchases 
(including without limitation for any payments as described in Section 10.2) if such event 
continues for a period of thirty (30) continuous days." 

SECTION 12- TERM 

24. Section 12 shall be amended by inserting ",13" after the phrase "Section 7.6", 

SECTION 14. MISCELLANEOUS: 

25. Insert in Section 14.1 the word "conditioned" after the phrase "unreasonably withheld," in the fourth 
(4") line. 

26. Section 14.l(ii) is amended by inserting "as long as such entity has provided Adequate Assurance of 
Perfortnance as the non-assigning party may reasonably require" after the word "party" and before the 
period. 

27. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent practicable, use 
reasonable efforts to prevent or limit the disclosure" at the end of (i). 

28. The following Sections shall be added: 
"14.12 TffiS CONTRACT, AND THE RIGHTS AND DUTIES OF THE PARTIES 
ARISING THEREFROM, SHALL BE GOVERNED BY, AND INTERPRETED AND 
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK 
(WITHOUT REGARD TO COl'IFLICT OF LAW PRI'.'ICIPLES OTHER THA1'" SECTION 
5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW). WITH 
RESPECT TO ANY SUIT, ACTION OR PROCEEDING RELATING TO THE 
FOREGOING ("PROCEEDING") EACH OF THE PARTIES HERETO HEREBY 
SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE UNITED STATES DISTRICT 
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND OF MI' NEW YORK 
STATE COURT SITTING IN THE CITY OF NEW YORK FOR PURPOSES OF ALL 
LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO TIDS CONTRACT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY, AND AGREES THAT SUCH 
COL'RTS SHALL BE THE EXCLUSIVE FORUM FOR RESOLVING ANY DISPUTE OR 
CONTROVERSY UNDER OR WITH RESPECT TO THIS CONTRACT. EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT 
IT MAY EFFECTIVELY DO SO, ANY OBJECTION WHICH IT MAY NOW OR 
HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH PROCEEDING 
BROUGHT IN SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING 
BROUGHT IN SUCH A COURT HAS BEEN BROUGHT IN AN INCONVENIENT 
FORUM." 

"14.13 EACH OF THE PARTIES HERETO HEREBY WAIVES ANY RIGHT TO HA VE 
A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN 
CONTRACT, TORT OR OTHERWISE AMONG ANY OF THEM ARISING OUT OF, 
C01''NECTED WITH, RELATING TO OR INCIDENTAL TO THE RELATIONSIDP 
BETWEEN THEM IN CONNECTION WITH THIS CONTRACT OR THE OTHER 
TRANSACTION DOCUMENTS." 

"14.14 Index Transactions. If the parties enter into a transaction in which any or all of the 
pricing component is based on a pricing index, the following provisions shall apply: 

(a) Market Disruption Events. If a Market Disruption Event has occurred and is continuing 
for one or more Trading Days during the Determination Period, the Floating Price for such 
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Trading Day(s) shall be determined pursuant to the index specified in the transaction for the first 
Trading Day thereafter on which no Market Disruption Event exists; provided, however, if the 
Floating Price is not so determined within three (3) Business Days after the first Trading Day on 
which the Market Disruption Event occurred or existed, then the parties shall negotiate in good 
faith to agree on a Floating Price (or a method for determining a Floating Price), and if the parties 
have not so agreed on or before the tenth Business Day following the first Trading Day on which 
the Market Disruption Event occurred or existed, then within two Business Days the Floating 
Price shall be determined in good faith by each party obtaining a quote from a leading dealer in the 
relevant market; and the Floating Price shall be the arithmetic average of the two dealer quotes 
obtained; provided, however, if the index specified in the transaction issues a Floating Price, in 
respect ofa Determination Period (a "Delayed Floating Price"), then, ifthe Delayed Floating Price 
is issued by the Price Source in respect of a Determination Period (i) before the parties agree on a 
substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price 
for such Determination Period or (ii) after the Parties agree on a substitute Floating Price for such 
day, the substitute Floating Price agreed upon by the Parties will remain the Floating Price without 
adjustment notwithstanding any subsequent publication unless the Parties expressly agree 
otherwise. 

(b) Corrections to Published Prices. For purposes of determining the relevant prices for any 
day, if the price published or announced on a given day and used or to be used to determine a 
relevant price is subsequently corrected and the correction is published or announced by the 
person responsible for that publication or announcement within two (2) years of the original 
publication or announcement, either party may notify the other party of (i) that correction and (ii) 
the amount (if any) that is payable as a result of that correction. If, not later than thirty (30) 
calendar days after publication or announcement of that correction, a party gives notice that an 
amount is so payable, the party that originally either received or retained such amount will, not 
later than three (3) Business Days after the effectiveness of that notice, pay to the other party that 
amoun~ together with interest at the Interest Rate for the period from and including the day on 
which payment originally was (or was not) made. If a Party fails to give notice within thirty (30) 
calendar days after the publication or announcement of the correction that an amount is payable, 
then right to payment is waived for such correction. 

( c) Calculation of Floating Price. For the purposes of the calculation of a Floating Price, all 
numbers shall be rounded to three (3) decimal places. If the fourth (4th) decimal number is five 
(5) or greater, then the third (3rd) decimal number shall be increased by one(!), and ifthe fourth 
(4th) decimal is less than five (5), then the third (3rd) decimal shall remain unchanged. 

( d) Definitions for Index Transactions 

"Determination Period" means each calendar month during the term of the relevant 
transaction; provided that if the term of a transaction is less than one calendar month the 
Determination Period shall be the term of a transaction . 

.. Floating Price" means a price (other than a fixed price) specified in a transaction as 
being based upon a specified index. 

"Market Disruption Event" means, with respect to a specified index relating to a Floating 
Price, any of the following events: (a) the failure of the index sponsor or publisher to 
announce or publish information necessary for determining the Floating Price; (b) the 
failure of trading to commence on, or the permanent discontinuation or material 
suspension of trading on, the exchange or market for the relevant option or commodity 
contract acting as the index; ( c) the temporary or permanent discontinuance or 
unavailability of the index; or ( d) a material change in the formula for or the method of 
determining the Floating Price. 
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"Trading Day" means a day in respect of which the relevant price source published or 
was (absent the Market Disruption Event) to publish the relevant price." 

14.15 Louisville Gas and Electric Company and Kentucky Utilities Company shall be jointly 
and severally liable for their respective obligations under this Contract; provided, 
however, that LG&E and KU together shall not be liable for more than 100% of the total 
obligation. 

IN WITNESS WHEREOF, the parties have executed these Special Provisions to supplement and, 
where applicable, to modify and supersede the Base Contract by and between the parties. 

LOUISVILLE GAS AND ELECTRIC COMP ANY 

By: 

Name: David S. Sinclair 

Title: Vice President - Energy Marketing Title: President 

KENTUCKY CTILITIES COMPANY 

:~~ CbiAh 
Name: David S. Sinclair 

Title: Vice President- Energy Marketing 
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ATMOS ENERGY MARKETING, LLC LOUISVILLE GAS & ELECTRIC 
COMPANY/KENTUCKY UTILITIES 
COMP~ 

·-~~ \_Ja,uj tk:k By: 

Name: David S. Sinclair 

Title: Vice President Energy Marketing 

2 
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From: 502 627 4222 - - Page: 1/17 Date: 9/13/200610:45:07 AM 

Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: January 11. 2006. The parties to this Base Contract are the following: 

Louisville Gas and Ele ri CoJKentuck Utilities Co. "LG "i u· and Atmos Energy Marketing, LLC(''Atmos Energy'') 
220 West. Main St., Floor. Louisville. KY 40202 11251 Northwest Freeway, Suite 400, HO\Jston. Tx. 77092 
Contract Number: Not Applicable Contract Number: ----------~----
U.S. Federal Tax ID No: LGE 61~0264150/l(U 61-0247570 U.S. Federal Tax ID No.: 75-2879833 

DUNS #: LGE 00-694-5505/ !$.U 00.:§94-4938 OUNSJt: 83-570-5831 

~: 
220 West Main St.. 7th Floor. Louisville. KY 402'02 
Attn: Contract Administration 
Phone: 502/627-4251 or4197 Fax: 502/6274222 

Confirmations: 
200 West Main St.. 7lh Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 5021627-4197 or 4251 fax: 5021627-4222 

Invoices and Pavments: 
220 West Main St., in Floor, Louisville, KY 40202 

Attn: Gas Accounting 
Phone: 502/627-4627 Fax: 502/627-3800 

Wtre Trans(er or ACH Numbers (if applicabftll,: 
BANK: BaoJs..of .8meric,:a,_Qallas. TX (ACHLNew York NY (Wlresl 
ASA: (ACH} 111-0000-12 (Wires) 260-0959-3 
ACCT: 3752099133 

Other Details: -----------~----

j 1251 Northwest Freeway, Suite 400. Houston. Tx. 77092 
Attn: Contract Administration 
Phone: 713-688-7771 Fax: 713-688-1625 

11251 Northwest Freeway, Suite 400, Houston, Tx 7709.2 
Attn: Contract Administ.ration 
Phone: 713-688·7771 Fax: 713-688-1625 

11251 Northwest Freeway, Sl.(ite 4QO. Houston, Tx. 77092 

Attn: Geis Accounting 
Phone: 713-688-7771 Fax: 713-688-816.6 

BANK: Bank of America. Dallas, Tx 
ABA: 111~000-012 
ACCT: 375-156--1125 

Other Details: ----..,....----'--~~------

This Base Coottact incorporates by reference for all purposes the General Terms and Conditions 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 said General Terms and Conditions. In the 
event the parties fail to check a box, the specified default proVision shall apply Select onlv one bo)( from each section· 

Section 1.2 x Oral (default) 
Transaction [} Written 
Procedure 

Section 2.5 x 2 Business Days after receipt (default) 
Confirm f" __ Business Days after receipt 
Deadline 

Section 2.6 r: Seller (default) 
Confirming ( ' Bilyer 
Party x LG.E/KV 

Section 3.2 x Cover Standard ( defal.llt) 
Performance l. Spot Price Standard 
Obligation 

Note: The following Spot Price Publication applies to both 
of the i11Jmediately preceding, 

Section 2.26 x Gas Daily Midpoint (default) 
Spot Price [.I 
Publication. 
Section 6 x Buyer Pays At and After Delivery Point 
Taxes (default) 

l' I Seller Pavs Before and At Deliverv Point 
X Special Pro'Visions Number of sheets attaehed; 7 
, . Addendurn(s): 

Section 7.2 
Payment Date 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Early Termination 
Damages 
Section 10.3.2 
Other Agreement 
Setoffs 
Section 14.5 
Choice Of Law 

Section 1.4.10 
Confldentlallty 

x 25tn Day of Month following Month of 
delivery (defaolt) 
r. __ Day of Month following 'Month of 
deliverv 
x 
x 
0 
x 
[J 

x 
D 

x 
0 

x 
ll 

Wire transfer (default) AND 
Automated Clearinghouse Credit (ACH) 
Check 
Netting applies {default) 
Netting does ncit apply 

Early Termination Damages Apply (default) 
Early Termination Damages Do Not Apply 

Other Agreement Setoffs Apply (default) 
Other Agreement Setoffs Do Not Apply 

New York 

Confidentiality applies (default) 
Confidentiality does-not apply 

NAESB Standard 6.3.1 
April19,2002 
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From:_ sq2 ~.27- 4222 Page: 2/17 Date: 9/1 3/2006 10:45:07 AM 

General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTlON 1 _ PURPOSE AND PROCEDURES 

1. 1. These General Tenns aod Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Interruptible basis. ftBuyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
betwe . h II be the Contract defi ed . Sectio 2 7 ' en the parties s a as n 1n n .. 
The parties have selected either the "Oral Transaction Procedure'' or the "Written Transaction Procedure" as indicated on the 
Base Contract. 

Oral Transaction Procedute: 

Any Gas purchase and sale transaction may be 1.2. The parties will use the following Transaction Confirmation procedure. 
effectuated in an EDI 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 rely thereon. Any such transaction 
shall be considered a "writingft and to have been "signed". Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may,, confirm a telephonic transaction by sending the other party a Transaction Con'firmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties. Confirming Party adopts its confirming lettemead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions other than those relating 
to the commercial temis of the transaction (i.e., price, quantity, performance obligation, delivery' point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitratioo or additional representations and warranties), such provisions· shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; prO>Jided that the fo~oing shalt not invalidate any transaction agreed to by the 
parties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties co.me to an agreement regarding a 
Gas purchase and sale trarisaction for a particular Delivery Period, the Confirming Party shall, and the other party rnay, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by tt'le close of the Business Day following the date of agreement. The parties acl<noWledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without obiectlon from the receivino oartv. as orovided in Section 1.3. 

1.3. I.fa sending party's Transaction Confirmation is materially different from the receiving party's understandihg 'Of the agreement referred 
to in Section 1.2, .such receiving party shall notify the sendtng. party via facsimile, EDJ or mutually agreeable electronic means by the Confinn 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the receiving party to 
so notify the sendirtg party in writing by the Confinn Deadline constitutes the receiving party's agreernent to ihe terms of the transaction 
descriOOd ln the sending party's Transaction Confirmation, If there are any material differences between 'timely sent Transaction Confirmations 
govemiog the same transaction, then neither:Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations. ln the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documer:its shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract .between their 
respective employees, withotrt any special or further notice to the other party. Each party shall obtain any necessary consent of its ~ents and 
employeest9 such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract However, nothing herein shall be construed as a waiver of any objection 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 defin'ed elsewhere in the Contract and 
shall have the meanings ascribed to them herein. 

2.1. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMB!u, as the parties shall agree up0n in the 
Transaction Confimiation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to receive Gas 
in the case of Buyer. 

2.2. MBase Contract'' shall mean a contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions contained herein; and 1hat sets forth other information required herein and any Special Provisions and 
addendum(s) as identified on page one. 

2. 3. MBritish thermal unit" or "Btu" shall mean the lntemanonal BTU, which is also called the Btu (IT}. 
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From:_ 5q2 ~.27_ 4222 Page: 3117 Date: 9/13/2006 10:45:07 AM 

2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. . 

2. 5. "Confirm Deadline'' shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the Day a 
Transaction Confinnation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receMng party's time zone. it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Con1irming Party" shall rnean the party designated in the Base Contract to prepare and forward Transaction Confirmations to 1he other 
party. 

2. 7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract. any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2. 9. "Contract Quanti~" shalt rnean the quantity of Gas to be delivered and taken as agreed to by the parties in a transaction. 

2.10. "Cover Standarcr, 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 Contract, then the pertonning party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the perfonning party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with: the amount of notice 
pll:lvided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities ihvolved; and the anticipated length of milure by the nonperforming party. · 

2.11. ·credit Support Ob!igation(s)" shall mean any pbligation(s) to provide or establish credit support for, or on behalf of, a patty to 
this Contract such as an irrevocable standby letter of credit, a margin agreement. ·a prepayment, a .security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2. 12. "Day" shall mean a period of 24 consecutive hou~. coextensive with a "day" as defined by the' Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2. 1 S. "EDI~ shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

2.16. MEFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of art exchange for physical transaction 
involving gas futures contra.cts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's excuse for 
nonpe)'formance of lb obligations to deliver or receive Gas will be governed by the rules of the relevant futures exchange regulated 
under the Commodity Exchange Act. 

2.17. "Firm" shall me.an that either party may interrupt its performance without liability only to the ex.t~nt that such performance is 
prevented for reasons of Force Majeure; pr.ovided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any fmbalance Charges as set forth in Section 4.3. related to its interruption after the nomination ls 'made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balalice 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 liabifity, ·except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter aAd until the change in deliveries andlor receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shalt mean one million British thermal 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 nt):xt' calendar month. 

2.23. "Payment Date" shall mean a date, as indicated on the Base Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter delivering Gas at a Delivery Point. 

2.25. "Scheduled Gas~ shall mean the quantity of Gas confirmed by Transporter(s) for movemE;mt, transportation or management. 

2.26. "Spot Price " as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 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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v 
of such high and low pdces. If no price or range of prices is publis.hed for such Day, then the Spot Price shall be the average of the 
following: 0) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated abo).Je) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. "Termination Option" shah mean 1he option of either party to tenninate a transaction in the event that the other party fails to perfonn 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. ~Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transpdrter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular1ransaction. 

SECTION 3. PERFORMANCE OBLlGATION 
3.1 . Seller agrees to sell and deliver, and· Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract. Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction 

The parties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract P(ice, adjusted for 
commercially reasonable differences in trarisportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyar tin .any Day(s), 
payment by Buyer to Seller in the amount equal to the positive difference, if any, between the Contract Price and the price received by 
Seller utill2ing the Cover Standard for the resale of such Gas, adjusted for commercially reasonable dift'e.rences in transporfation costs 
to or from the Delivery Poirrt(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 reasonable efforts to replace the Gas or Seller has used 
commercially Teasonable efforts to sell the Gas to a third party, and no such replacement or sale is available, then the sole and 
exclusive remedy ofth'e performing party shall be any unfavorable difference between the Contract Price and the Spot Price, adjusted 
for such transportation to the applicable Delivery Point, multiplied by the difference between the Contract Quantify and the quantity 
actually delivered by Seller and received by Buyer for such Day(s). Imbalance Charges shall not be ~covered under this Section 3.2, 
but Seller and/or Bljyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The arnount of stJch unfavorable 
difference shall be payable five Business Days after presentation of the performing party's invoice, Which shall set forth the basis upon 
which such amount was calculated. 

Spot Price Standard~ 

3.2. The sole and exclusive remedy of the parties In the event of a breach ofa Firm obligation' to deliver or receive Gas shall be 
recovery of th'e following; (i} in the event of a breach by Seller on any Day(s), payment by Seller to Buyer io 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 differMce, if any, obtained by subtracting the Contract Pric~ from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payrnent by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this Section 3.2, but Seller and/or 
Buyer shall M 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 invoice, which shall set forth the basi$ upoh which such 
amoui:it was calculated. 

3-3. Notwithstanding Section 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 provide for a Termination-Option in a Transaction Confirmation executed in 
writing by both parties. The Transaction Confirmation containing the Termination Option will desigrrate the. length of nonperformance 
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 ttie Delivery Poiht(s). Buyer shall have the sole responsibility for 
transporting the Gas from the Delivery Point( s ). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadfines of the affected Transporter(s). Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transport.el{s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such palfy shall promptly notify the o1her party. 
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4.3. The parties shall use commeroany _reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller raceives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as 'Nell as the cause of such Imbalance 
Charges. If the Imbalance Charges were iricurred as a result of Buyer's receipt of quantities of Gas greater than or less than 1he Scheduled Gas, 
then Buyer shaU pay fur such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the Imbalance Charges were 
incurred as a result of Seller's delivery of quantities of Gas greater than or less than 1he Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyerforsuch Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seifer shall meet the pressure, quality and heat content requirements of the Receiving Transp:>rter. The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Tran sporter. 

SECTION 6. TAXES 
The parties have selected either " "Buyer Pays At and After Delivery Point'' or ... Seller Pays Before and At Delivery Point" as indicated 
on the Base Contract 
Buyer Pavs At and After Delivel"Y Point; 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any govemment authority ("Taxes") on or 
with respect to 1he Gas prior to the Delivery Point(s). Buyer shall pay or cause to 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 responsibility 
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 charQes shall furnish the other party any necessary documentation thereof. 

Seller Pavs Before and At belivery Point: 

Seller :shall pay or cause to be paid all taxes, fees, levies, peoalties, licenses or charges imposed by any govemrnent authority {"Taxes") on or 
with respect to the Gas pl'itirto the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay·orcause to be;paid all Taxes on or 
with respect to the G.as aft.er the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's responsibility 
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any p.arty entitred to an exemption 
from any such Taxes or charqes shall furnish the other oartv anv necessarv documentation thereof. 

SECTION 7- BLLLING, PAYMENT, AND AUDIT 
7. 1 . Seller shall invoice Boyer for Gas deHvered and received in the preceding Monlh and for any other applicable charges, providing 
supporting documentation acceptable in indus1ry practice to support the amount charged. If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7. 2. . Buyer shall remit the amount due under Section 7 .1 in the manner specified in the Base Contract, in immediately available funds, on or 
befot:e the later of the Payment Date or 1 O Days after receipt of ttie invoice by :Buyer; provided that if th.e Payment Date is not a Business Day, 
payment is due on the next Business Day following that date. In the event any payment$ are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice to the 
n·onperfo(ming party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated_ Payment from 
the nonperforming party will be d"Ue five Business Days after receipt of invoice. 

7.4. If the invoiced party, in good faith, diSpUtes the amo1mt of any such invoice or any part thereof, such invoiced party will pay such amount 
as it ooncedes to be co.rrect; provided, however, if the Invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed. In the event the parties are unable to resolve such dispute, either party 
may pursue arzy remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the full amount payable when due, interest on the tmpaid portion shall accrue from 1he date due until the 
date of payment at a rate equal to the lower of (i} the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii} the maximum applicable lawful interest rate. 

7 -6. A t)arty shall have "the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any st:itement charge, payment. or computation made onder the Contract. This light to examine, audit, and to obtain c:opies shall 
not be atiailable with respect to proprietary information not directly relevant to transactions under this Contract AD' in\l(jices and billings shall be 
conclusively presumed final and accurate and all as.sociated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, With adequate explanation and/or documentation, within two years after the Month of Gas delivery. All retroactive 
adjuS'trnents under Section 7 shall be paid in full by 1he party 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 
an undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided tho:rt no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section. If 
the parties have executed a separate netting agreement, 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 agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point{s). Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s}. 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 82 AND IN 
SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANrY OF MERCHANTABILl1Y OR OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer aod save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
and costs of court (MCJaims~), from any and all persons, arising from or out of claims of title, personal injury or property damage from 
said Gas or other charges thereon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it hannless from 
all Claims, from any and an persons, arising from or oot of claims regarding payment, per"SOnal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

8.4. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent that 
such arise fiom the failure of Gas deUvered by Seller ta meet 1he quality requirements of Section 5. 

SECTION 9. NOTICES 

9. 1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract rNotices'') 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2: All Notices required hereunder may be sent by facsimil~ or mutually acceptable electronic 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 following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine's confirmation of succ.essful transmission. If the day on which such facsimile is received is not a 
Business Day or is afterii11e p.m. on a Business Oay, then such facsimile shall be deemed to have boon received on .the next following 
eusiness Day. Notice by overnight mail or courier shall be deemed to ha:ve been received on the next Btlslness Day after it was sent or 
such earlie'r time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION ·1·0. FINANCIAL RESPONSIBIUTY 

10.1. If either party ("X") has reasonable grounds for insecunty regarding the performance of any obligation under this Contract 
(whether or not · then due) by the other party ("Y") . (including, without limitation, the OCCUITence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance. "Adequate Assurance of Performance" shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or·guaranty (including the •ssuer of any such 
security). 

10.2. In the event (each an "Event of Default") either party (the "DefalJlting Party'') or its guarantor shall: Q} make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or aGQuiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have SllCt\ petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced): (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appoir.itsd with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vli) fail to give Adequate Assurance of Performance under Section 10.1 Within 48 hours but at least one 
Business Day of a written r~quest by the other party; or (viii} not have paid any amount due the other party hereunder on or before the 
second Business Day following written Notite 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continlJing, the Non-Defaulting Party shall have the right, by Notlte to the Defaulting 
Party, to designate a D;:iy, no earlier than the Day such Notice is given and no later than 20 Days after such Notice is ,given, as an early 
terminatidn date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3,1 of all transactions under 
the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will tenninate, other than those 
transactions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non­
Oefaulting Party, commercially impracticable to liquidate and terminate ("Excluded Transactions"), which Excluded Transactions must 
be liquidated and terminated as soon thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below. With respect to 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 selected either "Earfy Termination Damages Appty» or "Early Tennination Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Ter'minatlon Damage$ Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable matmer, (i) the amount owed (whether or no.t then due) by each party with respect to all Gas delivered and received 
between the parties under Terminated Tra'nsactions and Excluded Transactions on and before the Early Termination Date and all other 
applicable charges relating to such deliveri'es and receipts (including without limitation any amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as deiined below, 
of each 'Terminated Transaction. The Non-Defaulting Party shall {x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite Is the case; 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 
between the date of liquidation and the date oo which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by ttre l'Tii:lrket price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manrier. To ascertain the Mark.et Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third~party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a teplacement transaction{s) in 
order to <letermine the Market Value. Any· extension(s) of the term of a transaction to which parties are not bound as of the Earty 
Termination Date (inctuding but not limited to "evergreen provisions") shall not be considered in determining Contract Values and 
Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a ttansaction 
shall be considered in determining Contr.act Values and Market Values. The rate of interest used in calculating net present value shall 
be determined bv the Non-DefaultinQ Partv in a commercially reasonable manner. 

EarlyTermlnation Damages Do NotAnolv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good. fa'ith and in a commercially 
reasonable manner, the amount owed {whether or not then due) by each party with respect to all Gas oolivered and received between 
the parties onder Terminated Transactions and Excluded Transactions ¢0 and before the Early Termination Date and all other 
applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), for which 
oavment has not vet ·been made bv the oartv that owes such oavment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" ot "Other Agreement Setoffs Do Not Apply" as indicated 
on the Base Contract. 

Other Aareement Setoffs APoly: 

10.3.L The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
"Net Settlement Amount"), At its sole option and without prior Notice to the Defaulting Party, the Notl-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the N.on-Defaultlng Party against any margin or other collateral held by it in connection with any 
Credit Support Obligatioll relating to the Contract; or (ii) any Net Settlement Amount payable to the Oe~ulting Party against any 
amount(aj payable by the Defaulting Party to the Non~Defaulting Party under any other agreement -or arrangement between the 
r;>arties, 

Other Agreement Setoffs Do Not Apply~ 

10.3.2, The Non-Defaulting Party ~hall net or aggregate, 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 olle party to the other (the 
"Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may, setoff any 
Net Settlement Amount owed to the Non·Defaulting Party against any margin or other collateral held by lt in connection with any Credit 
Suooort Oblioation relating 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 unascertained, 
the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicabfe, ln 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non·Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non~Defaulting Party. 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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party. The Net 
Settlement Amount shall be paid by the close of business on the second Business Day following such Ndtice, which date shall not be 
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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·..........,; 

date of payment at a rate equal to 1he 101.Ver of (i) 1he tnen-effecljve prime rate of interest published under ~Money Rates~ by The Wall Street 
Journal, plU$ two percent per annum; or (ii} the maximum applicable lawful interest rate. 

1O.5, The parties agree that the transactions hereunder constitute a "forward contractfl within the meaning of th.e United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

t0.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

10. 7 . With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting provisions, 
the terms and conditions therein shall prevail to the extent inconsistent herewith_ 

SECTION 11. FORCE MAJEURE 
11.1. Except with r99ard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other tor failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure. The term "Force MajeureK as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be !lmited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) adts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity fur compliance with any court 
order, raw, statute, ordinan·ce, regulation, or policy havlng the effect of law promulgated by a governmental authority having Jurisdiction. 
Seller ar.td Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeur:e to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Fimi transportation un.less primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and fo resume the perfbrmance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's abili1¥ to sell Gas at a 
higher br more adVantageol.IS price than the Contract Price, Buyer's abirrty to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer's market($) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller's gas supply or depletion of reserves. except, in either case, as provided in Section 11.2. The party claiming Force 
Majeure shall not be excuse() fi'om its responsibility for Imbalance Charges. 

11 .4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shaJl be within the sole discretion of the party experiencing such disturbance. 

11.5. Th'e party whose performance is prevented by Fort:e Majeure rnust provide Notice to ttre other party. lnitjal Notice may be 
given orafly; however, writtel'l"Notice with reasonably full particulars of the event or occurrence is requireti as soon as reaso-nably possible. 
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its t>blfgation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstandihg Sections 112 ai.id 11.3, the parties rnay agree to alternative Foroe Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 
This Contract may be ten:ninated on 30 Day's written Noti"ce, but shall remain in effect until the expiration of the latest Deli-very Period of any 
transacticm~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 indemnify the other, pursuant hereto shall suivive the termination of the Base Contract or any transaction. 

SECTION, 13. LIMlTATIONS 
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 WPJVED. IF 
NO REMEDY OR MEASURE OF DAMAGES IS EXPR.ESSL Y 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 ARC: WAIVED. UNLESS EXPRESSLY HEREIN 
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENT AL, PUNITIVE, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY 
INDEMNITY PROVISION OR OTHERVVISE. IT 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 At-N PARTY, WHETHER SUCH NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon aod inure to the benefit of the successors, 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 Contract. No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, enc1.1mber, or assign this Contract or the accounts, revenues. or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment. merger or otherwise without the prior approval of the 
other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. lf any provision in this Con.trad is determined to be invalid, void or unenforoea.ble 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. No waiver of any breach ofthis Contract shall be held to be a waiver of any other or subsequent breach. 

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

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws n;le which would apply the law of another jurisdiction. 

14.6. This Contract and all provisions herein will be subjed to all applicable and valid stab.Jtes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions thereof. 

14. 7. There ls no third paey beneficiary to this Contract. 

14.8. Each party to this Contract rep'r'gsents and warrants that it has full and complete authority to ent~r into and perform this Contract. 
Each person who executes this Contract on behalf of either party represents and warrants that it has full and cornPlete authority 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 
Contract between 1he pa,rtf~s and shall not be used to construe or interpret the provisions oflhis Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior Written consent of the other party the terms of any trsnsaction to a third party (other than the 
employees. lenders, royalty owners, counsel. accountants and other agents of the party, or prospective purchasers of all or Sl.Jbstantially all of 
a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such teims confidential) except (i) in 
order to comply with any aPP1icable law, order. regulation. or exchange rule, (ii) to the ext.ent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is <leliv.ered to such thin1 party for the sole 
purpose of calculating a published, index. Each party shall notify the other party of any proceeding of which it is aware which h'lay result in 
disclosure of the tenns of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure. 
The existence of thl's Contract is not subject to this confidentiality obligation. Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in oonnection with this CQflfidentiarrfy obligation. The terms of any transaction hereunder 
shall be kept confidentiaf by the parties hereto for one year fi'om the expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose 1he 
material tenns of this Contract to the extent so required, but shall promptly notify the other party, prior tQ disclosure, and shall cooperate 
(consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders or similar res1ralnts with respect 
to such disclosure at the expense of the other party. 

14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contra.ct or in a 
Transaction Confirmation executed in writing by both parties. 

DISCLAIMER; The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of ex>nlracts of purchase and sale of 
natural gas. Further, NAESB does not mandate the use of this Contraci by any party. NAESB DISCLAIMS AND EXCLUDES, AND N'N USER OF 11-llS 
CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, PHY AND ALL WARRANTIES, CONDlllONS OR REPRESENTATIONS, 
EXPRESS OR IMPLIED, ORAL OR WRITTEN, wmt RESPECT TO "THIS CONTRACT OR ANY PART lltEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF llTLE, NON-INFRINGEMENT, MERCHANTABILITY, OR RTNESS OR SUITABILITY FOR MN PARTICULAR 
PURPOSE (WHElHER OR. NOT NAESB KNOllVS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OntERVlllSE IN FACT AWARE. OF ANY SUCH 
PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR US.AGE IN lliE TRADE, OR BY COURSE OF DEALING.. EACH 
USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WLL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF nus CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
Transaction Confirmation #: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless dispoted in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Tr~nsporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ . fMMBtu or 

Delivery Period: Begin: • End: , 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 
r EFP MMBtustday Maximum 

subject to Section 4.2. at election of 

L 1 Buyer or I i Seller 

Delivery Point(s): 

( If a pooling point is used, list a specific geographic .and pipeline location): 

Special Conditibn~ 

Seller: 

By: 

Title: 

Date: 

Copyright © 2002 North American Energy Standards Board, Inc. 
All Rights Reseived 

Buyer: 

By: 

Title: 

Date: 
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Special Provision to hre'Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provi5io11s'') attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Pur-chase of Natu:ral Gas dated Janua:r:v 11, 2006 (the "'Base 
Contract") by and between: Louisville Gas & Electric Co./Kentucky Utilities Co. and Atmos Energy 
Marketing, LLC. 

Capitalized terms nsed in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Tertti.s 
and Conditions of the Base Contract. unless stated otherwise. 

SECTION l. PURPOSES AND PROCEDURES 

1. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded') 
before "telephone" in the second line; and (b) inserting ".recorded" before "telephonic" in 
the fifth line. 

2. The following sections sh.all be added to Section 1: 

"1.5 !he parties agree and recognize that in some instances purchases and sales may be 
facilitated through brokers. The parties agree that all recordings between themselves, third parties 
and brokers may be introduced into evidence and used to prove a contract between the parties and 
the authority of the broker to effectuate the transaction. Both parties waive objections based on 
the Statute of Frauds, the Parol Evidence Rule, or similar evidentiary rules, to the introduction of 
the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party shall, at its expense, maintain equipment necessary to regularly record 
transactions on Transaction Tapes and retain Transaction Tapes in such manner as to protect its 
business records from improper access; provided neither party shall be liable for any malfunction 
of equipment or the Operation thereof in respect of any transaction without regard to the cause or 
causes related thereto, including, without limitation, the negligence be sole, joint, or concWTent, or 
active or passive. No transaction shall be invalidated should a malfunction occur in equipment 
regularly utilized for recording transactions or retaining Transaction Tapes or the operation 
thereof, and in such event, the transaction shall be evidenced by the Transaction Confinnation and 
if no Transaction Confirmation is available, by the written and computer records of the parties 
concerning the transaction made contemporaneously with the telephone conversation." 

SECTION2. DEFINITIONS 

3. Section 2.10 ''Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and .replacement Gas is not available)" from the definition. 

4. The following Sections shall be added to the end of Section 2: 

"2.30 "Costs" means (a) losses associated with transportation costs related to the terminated 
tran.~actions pursuam to this Contract incurred by the Non-Defaulting Party which cannot be 
avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, commissions 
and other similar transaction costs and expenses reasonably incurred by the Non-Defaulting Party 
entering into new arrangements which replace a terminated transaction; and (c) commercially 
reasonable attot.o.eys' fees and court costs, if any, incurred in connection with enforcing its rights 
in respect of the terminated transactions. 
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Special Provision to hriBase Contract 

2 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
margin or security agreement or docUil1ent, or any other document containing an obligation of a 
third party or of the First Party in favor of the other party supporting any obligations of the First 
Party under this Contract provided in each case that the issuer and the fonnat of such document 
are 11.cceptable to the :requesting party in its reasonable discretion. 

2.32 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit 
Support Document, in each case in an amount acceptable to the requesting party in its reasonable 
discretion (which may be up to the Net Settlement Amount that would be due if all transactions 
under the Contract were immediately liquidated). 

2.33 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas 
that is traded for future delivery Wlder the applicable trading board's regulations. 

2.34 "Investment Grade Rating" shall mean a party's unsecured, senior long-tenn debt 
obligations (not supported by third party credit enhancements) rating from Moody's of "Baa3" 
or higher and a rating from S&P of "BBB-"or higher; or, if such entity does not have a rating for 
its senior unsecured long-teun debt, then such rating then assigned to such entity as its "corporate 
credit rating" assigned by S&P, or the "long-tenn issuer rating" assigned by Moody's. Moody's 
shall mean Moody's Investor Services, Inc. or its successors. S&P shall mean the Standard & 
Poor 's Rating Group (a division of McGraw-Hill Inc.) or its successors. 

2.35 "Letter of Credit'' means one or more irrevocable, transferable standby lett~ of credit in 
a fonn acceptable to the requesting party in its reasonable discretion from a major U.S. 
commercial bank or a foreign bank with a U.S. branch office, with such bank having a credit 
rating of at least "'A-" from S&P or "A3" from Moody's. 

2-36 "Material Adverse Change" shall mean a party's rating falls below an Investment Grade 
Rating. 

2.3 7 ''NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "Option" means a transaction in which, in exchange for the payment of the Premium by 
the Option Buyer, the Option Seller grants the Option Buyer the right to enter into a transaction on · 
the agreed tenns set forth in a Transaction Confirmation or the parties' oral or electronic 
agreement, as applicable, which terms shall include, among other terms, which of the Option 
Buyer and the Option Seller is the Buyer and which is the Seller under such tnnsaction. 

2.39 "Option Buyer'' with resp~t to a transaction that is an Option. means the party identified 
as such in a Transaction Confirmation or the ·parties' oral or electronic agreement, as applicable, 
which is the party that has acquired the right, upon exercise of the Option to receive Gas (if the 
Option Buyer is identified as "Buyer") or deliver Gas (if the Option Buyer is identified as 
"Seller"). 

2.40 "Option Seller" \\tlth respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the parties ' oral or electronic agreement, as applicable, 
which is the party that bas sold the Option. If the Option is exercised by the Option Buyer, the 
Option Seller will be obligated to deliver Gas (if the Option Buyer is identified as "Buyer") or 
receive Gas (if the Option Buyer is identified as "Seller"). 

2A 1 "Premium" means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, which is the amount payable by the Option 
Buyer to the Option Seller in exchange for an Option. 

2.42 "Transaction Tape" shall be defin~ as electronic tape(s) of telephone recordings maintained by 
Seller and/or the Buyer for verification and/or evidentiazy pUIJ>oses." 
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Special Provision to ilre"Base Contract 

SECTION 3. PERFORMANCE OBLlGATION 

5. Add the follo'Wing language to the Cover Standard in line 10 of Section 3.2 after the phrase 
"and no such replacemtnt or sale is available" in (ill): 

"or in the event that rhe non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

6. Add the following language to the end of Section 3.2 

"If any or all of the index prices used to determine the Contract Price are not available in the 
future for the determination of the Contract Price, and if the publication reporting such index price 
prior to its unavailability has suggested an alternate reference index or methodology for 
determining the index price, then the Contract Price shall be determined using the alternate 
reference index or roerhodology suggested by such publication. If none is suggested, then the 
parties agree to promptly and in good faith negotiate an alternate reference index or methodology 
for determining the Contract Price. If the parties do not agree on a substitute methodology or index 
by the end of the firsr month for which the Contract Price could not be determined, then the 
alternate reference index or methodology shall be detennined by a third party mediator selecred b:y 
the mutual agreement of both parties from leading dealers i;n the relevant market. From and after 
the date the indices used to determine the Conrract Price are no longer available ("Renegotiation 
Date"), until the alternate reference index or methodology is determined, the Contract Price shall 
be deemed to be the average of the index price(s) in effect during the twelve (12) months 
preceding the month in which the Renegotiation Date occurred, which Contract Price shall be 
effective until the effective date of the alternate reference index or methodology determined as set 
forth above. Upon determination of a new alternate reference index or methodology, the Contract 
Price accordingly will be adjusted retroactively to the Renegotiation Date." 

SECTION 5. QUALITY AND MEASUREMENT 

7. Delete the e~sting paragraph under Section 5 in its entirety and replace with the following: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurements for purposes of this Contract shall be one MMBtu 
Dry. BTU and voluine measurements shall be made at the pressure and temperature basis of the 
measu.ting pipeline in accordance With the provisions of such pipeline's then effective Federal 
Energy Regulatory Commission ("FERC") Gas Tariff, or in event such pipeline is not subject to 
FERC regulation, the applicable Gas transportation regulations or contract provisions of such 
pipeline." 

SECTION 6. TAXES 

8. Add the following language after the irrst sentence of Section 6 designated as Buyer Pays At 
and After Delivery Point: 

3 

''Notwithstanding the provisions of the fourth sentence of the Section 6, all such Taxes shall be 
paid by Seller directly to the Wei.Ilg authority unless Buyer is required by law to remit directly 
such Taxes, in which event Buyer shall withhold from payments to Sell~ the amount required to 
be remitted by Buyer and then remit such amounts to the taxing authoriry.'' 
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Special Provision to fin!' Base Contract 

SECTION 7. BlLLING, PAYMENT AND AUDIT 

9. Add thefolloWing language to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged" 

10. Section 7.4 shall be amended by deleting the last sentence "In the event the parties are 
unable ... " in its entirety and replaced with: 

"Paymtnt of the disputed amoWlt shall not be required until the dispute is resolved. Upon 
resolution of the dispute, any required payment shalt be made within two (2) Business Days of 
such resolution along with interest accrued at the rate of interest specified in Section 7 .5 below 
front and including the due date to but excluding the date paid. Inadvertent overpayments shall be 
returned upon request or deducted by the party receivmg such overpayment from subsequent 
paymems, with interest accrued at the rate of interest specified in Section 7.S below from and 
including the date of such overpayment to but excluding the date repaid or deducted by the party 
receiving such overpayment. Any dispute with respect to an invoice is waived unless the other 
party is notified in accordance with this Section 7.4 within twenty-four (24) months after the 
invoice is rendered or any specific adjustment to the invoice is made. If an invoice is not rendered 
within twenty-four (24) months after the close of the month during which performance of a 
transaction occurred, the right to payment for such pedoonance is waived." 

11. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" 
in subsection (i). 

12. Section 7.8 shall be added as follows: 

"7 .8 Upon either party' s reasonable request, Buyer and/or Seller shall provide support 
documentation including but not limited to copies of any and all pertinent p0rtions of transporter 
statements related to any completed transaction between the parties in order to deteunine the final 
settlement amount due for each Month. Each party shall exercise reasonable efforts to provide 
support documentation that is inclusive of volume and price [by location] data for tlle applicable 
Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

13. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8" 
and "AND IN SECTION 14.8" m the last sentence. 

14. Add the following to the end of Section 8: 

4 

"8.5 In the event of any claim or litigation, at any time, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold hereunder or the 
proceed from the sale thereof, Buyer shall, without limiting any other remedies available to it, be 
entitled to suspend only those payments related to the subject of (or any product of the subject of) 
any dispute, claim or controversy to Seller until such claims or litigation of title is resolved to 
Buyer' s satisfaction." 
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Special Provision to tni'Base Contract 

SECTION 10. FINANCIAL RESPONSlBU..lTY 

15. Delete the last sentence of Section 10.l in its entirety and replace with the follo'Wing: 

"' Adeq'Wlte Assurance of Performance' shall mean the provision of Eligible Collateral." 

16. Amend Section 10..2 as follows: 

(a) insert "if any" aftex-"guarantor" in the first (lsi) line 

(b) delete "or" before "(viii)" 

(c) insert in the ninth line after the plu-ase "such payment is due" the phrase "or (ix) suffers a 
Material Adverse Change; provided that, such Material Adverse Change shall not be considered an 
Event of Default if the Defaulting Party provides within three (3) Business Days of receipt of 
written notice from. the other party and maintains for so long as the Material Adverse Change is 
continuing Eligible Collateral to the other party" 

17. Amend Section 10.3 by 

(a) Deleting from the second (2nd) sentence the phrase "or that are, in the reasonable opinion of 
the Non-Ddaulting Party, commercially impracticable to liquidate and terminate" 

18. Section 10.3.1 ''Eady Termination Damages Apply" shall be amended by adding at tbe end 
of the last sentence of the second paragraph: 

"(including without limitation by using a commercially reasonable discount rate such as London 
Interbank Offered Rate or "LIBOR")" 

19. Section 10.S is amended by deleting the section in its entirety and replacing it with the 
following: 

"Bankruptcy Matters. 

(a) Each party acknowledges and agrees that (i) the Trao.saction(s) hereunder constitute 
"forward contracts" within the meaning of Title 11 of the United States Code (the "Bankruptcy 
Code''); (ii) each of party LGEIKU and Atmos Energy is a "forward contract merchant" within the 
mean.il'lg of the Bankruptcy Code with respect to any Transactions that constirme "forward 
contracts"; (iii) all payments made or to be made by one party to the other party pursuant to this 
Contract constitute "settlement payments'' 'l'rithin the meaning of the Bankruptcy Code; (iv) all 
transfers of Perfonnance Assurance by one party to the other party under this Contract constitute 
"margin payments" within the meaning of the Bankruptcy Code; and (v) each party's rights under 
Sections 10.2, 10.3 and 10.4 of this Contract constitutes a "contractual right to liquidate" the 
T:r;ansactions within the meaning of the Bankruptcy Code. 

(b) Each party acknowledges and agrees thati for p\llposes of this Contract, the other party is 
not a "utility'' as such term is used in 11 U.S.C. Section 366 of the Banknlptcy Code, and each 
party agrees to waive and not to assert the applicability of the provisions of 11 U.S.C. Section 366 
in any bankruprcy proceeding wherein such party is a debtor. In any such proceedingi each party 
further agrees to waive the right to assert that the other party is a provider of last resort." 

20. Add the following to the end of Section 10: 

5 

"10.8 In calculating the Net Settlement Amount, the Non-Defaulting Party may take into 
account its Costs incurred as a result oftenninating transactions." 

" 10.9 No suspension pursuant Section 10.2 shall continue for more than ten (10) Business Day 
unless an Early Termination Date bas been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 
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Special Provision to iae'Base Contract 

SECTION 11. FORCE MAJEURE 

21. The 'fJXst sentence of Section 11.3 shall be amended by deleting the word "or" befo:re item (Y) 
and adding the following language at the end of item (v) but before the period at the end of 
that sentence! 

"; (vi) notwithstanding 11.2 interruption of specific supply or market$ at "pooling points" or 
"hubs" without the hub or pooling point operator claiming Force Majeure". 

22.· Add the following shall be added to the end of Section 11 

"11.7 Any party claiming Force Majeure (the "ClaimW,g Party'') as an excuse for 
performance shall provide the other party (the Non-Claiming Party") a good faith 
estimate of the duration of the Force Maj~e. Sales or purchases under a transaction 
pursuant to this Contract and affected by a claim of Force Majeure may be tenninated by 
the Non-Claiming Party without either party having further liability to the other for 
unaccmed performance obligations under such sales or purchases (including without 
limitation for any payments as described in Section 10.2) if such event continues for a 
period of thirty (30) continuous days." 

SECTION' 12. TERM 

23. Section 12 shall be deleted in its entirety and :replaced with: 

''The term of this Contract shall be month-to-month until terminated on thirty (30) days 
advance written Notice by either party; provided, however, that the provfaions hereof shall 
survive termination of this Contract and continue to apply to any transactions entered into 
between Seller and Buyer prior to lhe date of termination of this Contract until such time as 
any and all such transactions are completed or temtinated. Notwithstanding any 
termination, the obligation to make payment and provisions of Sections 1.6, 7.7, 8.1 , 8.2, 
8.3, 8.4, 13, 14.lO, and 14.14 shall continue to apply." 

SECTION 13. LIMITATIONS 

24. Delete the f.hrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (6c~ and 
seventh (t ) lines. 

SECTION 14. MISCELLANEOUS: 

25. Insert in Section 14.1 the word "unreasonably conditioned,'' after the phrase 
"umeasonably withheld," and insert the word "unreasonably" before the word 
" delayed "in the fourth (4c") line. 

26. Insert the following to the end of Section 14.S: 

6 

",and if New York law is indicated, e11:cluding Section 5-1401 (choice oflaw) and Section 5-
1402 (choice of forum) of Title 14 of the New York General Obligations Law. The parties 
submit to the non-exclusive jurisdiction of such indicated jurisdiction, including all appellate 
courts therein and therefrom, to determine such matters, but notbmg in the foregoing shall 
prohibit a party from seeking enforcement of any judgment in any other jurisdiction. 
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From: 502 627 4222 Page: 17/17 Date: 9/13/200610:45:08 AM 

Special Provision to finiBase Contract 

27. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent 
practicable~ use reasonable efforts to prevent or limit the disclosure" at the end of 
(i). 

28. The following Sections shall be added: 

14.12 Each parry agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future petfonnance, 
including 'Without limitation Article 2 of the Uniform Commercial Code, as enacted in 
New York. 

14.13 The parties do hereby represent and warrant that the General Terms and Conditions of the 
Base Con1ract have not been modified, altered, or amended in any respect except for 
these Special ProVisions which are attached to and made a part of the Base Contract. 

14.14 UCC - Except u otherwise provided for herein, the provisions of the Uniform 
Commercial Code ("UCC'~ of the state whose laws shall govern this Contract shall be 
deemed to apply to all transactions. 

14.15 Louisville Gas and Electric Company and Kentucky Utilities Company shall be severally, 
but not jointly, liable for their respective obligations under this Contract 

SECTION 15. OPTION 

15.l Notv.'ithstandiog anything in the Contract to the contrary, if the parties have agreed that a 
particular transaction under this Contract is an Option, then prior to the exercise of the Option by 
Option Buyer the sole obligation of Option Buyer under such transaction shall be to pay the 
Premium for such Option and Option Seller shall have no obligation under such transaction. 
Upon the exercise of an Option by Option Buyer, each of Option Buyer and Option Seller shall be 
obligated to perfonn and entitled to perfonnance under the Contract in connection with such 
transaction as either Buyer or Seller as indicated in the Transaction Confirmation or the parties' 
oral or electronic agreement, as applicable." 

IN WITNESS WHEREOF the parties ha-ve executed these Special Provisions on the respective dates 
specified below with effect from the date specified on the first page of the Special Provisions. 

Atmos Energy Marketing, LLC Louisville Gas and Electric Company/ 

By'~ 
::<f:x;t-OJ~o 

1'entucky~ 

By:4 
" 

Name:MadJn Ga../lu.s 

Title: SV p £11etyy ;\/\~ rfu.f i ':J 

S'tP 

7 
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General Terms and Conditions 
Base 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 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.7. 
The parties 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 EDI 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 rely thereon.  Any such transaction 
shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties.  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
parties. 
Written Transaction Procedure: 
1.2. The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement.  The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receiving party, as provided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and 
employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract.  However, nothing herein shall be construed as a waiver of any objection 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. “Alternative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by reference; that 
specifies the agreed selections of provisions 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 International BTU, which is also called the Btu (IT). 

Attachment 1c1.2 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 639 of 653



2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" 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 to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that 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 MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2.9. "Contract Quantity" shall mean the quantity of Gas to 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 to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell 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 nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

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

2.17. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts 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 
failure to satisfy the Transporter's balance 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 liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal 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 Contract, 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 a Delivery Point, or absent such receiving Transporter, 
the Transporter 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 indicated on the Base Contract, 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 prices.  If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

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

2.28. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to 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 period as 
specified on the applicable Transaction Confirmation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the terms of the Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract. 
Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller 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 transportation costs 
to or from the Delivery 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 reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement 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 to the applicable Delivery Point, multiplied 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 Seller 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 invoice, which shall set forth the basis upon 
which such amount was calculated. 
Spot Price Standard: 
3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to 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 Seller to 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 difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller 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 difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 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 provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties.  The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
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 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).  Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day.  Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges.  If the Imbalance Charges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller.  If the Imbalance Charges were 
incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter.  The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry.  Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected 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 to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s).  Buyer shall pay or cause to 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 responsibility 
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 furnish the other party any necessary documentation thereof. 
Seller Pays Before and At Delivery Point: 
Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (“Taxes”) on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s).  Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s).  If a party is required to remit or pay Taxes that are the other party’s responsibility 
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 furnish the other party 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 applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged.  If the actual quantity delivered is not known by the billing 
date, billing will be 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 soon thereafter as actual delivery information is available. 

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or 
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date.  In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice 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 after 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation 
acceptable in industry practice to support the amount paid or disputed.  In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery.  All retroactive 
adjustments under Section 7 shall be paid in full by the party 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 owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section.  If 
the parties have executed a separate netting agreement, 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 agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s).  Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s).  Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable 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 OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
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 other charges thereon which attach before title passes to Buyer.  Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic 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 following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine'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 deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance.  “Adequate Assurance of Performance” shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security).   

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one  
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party 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 payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party 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 after such Notice is given, as an early 
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not 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 thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below.  With respect to 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 selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as 
indicated on the Base Contract. 
Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) 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 amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction.  The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; 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 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 
For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner.  To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
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 markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs.  A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and 
Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall 
be determined by the Non-Defaulting Party in a commercially reasonable manner. 
Early Termination Damages Do Not Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 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 amounts 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 Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated 
on the Base Contract. 
Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 
Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, 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 party to the other (the 
“Net Settlement Amount”).  At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Support Obligation relating 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 unascertained, 
the 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 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 present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  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 enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party.  The Net 
Settlement 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 any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date.  Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

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

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller’s ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer’s market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller’s gas supply or depletion of reserves, except, in either case, as provided in Section 11.2.  The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial 
disturbances shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party.  Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

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 Delivery 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 indemnify the other, pursuant hereto 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.  IF 
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.  IT 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 NEGLIGENCE 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 OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 
14.1. This Contract shall be binding upon and inure to the benefit of the successors, 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 Contract.  No 
assignment of this Contract, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision 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. No waiver 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 between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

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

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority 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 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  
The existence of this Contract is not subject to this confidentiality obligation.  Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  The terms of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 
In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 
14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties. 
 
 
 

DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (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 WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

Letterhead/Logo 

 

  

Date: ____________________________, _____ 
Transaction Confirmation #: _______________ 

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated  ______________________.  The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 
 
SELLER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $            /MMBtu or ______________________________________________________________________ 
 
Delivery Period:  Begin:                        , ___                                  End:                    , ___    
 
Performance Obligation and Contract Quantity:  (Select One) 
 
Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
              MMBtus/day               MMBtus/day Minimum Up to              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

 
Delivery Point(s): ________________________ 
(If a pooling point is used, list a specific geographic and pipeline location): 
 
Special Conditions: 

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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SPECIAL PROVISIONS TO 
BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Anadarko Energy Services Company ("AES") and Louisville Gas and Electric 
Company/Kentucky Utilities Company ("LGE"/"KU" or "Counterparty") hereby agree effective this 
1st day of June, 2003, to amend, modify and supplement the NAESB Standard 6.3.1 Base Contract 
for Sale and Purchase of Natural Contract ("Base Contract") with the following special provisions 
contained herein ("Special Provisions"). The Base Contract, as modified by the Special Provisions, 
shall apply to all confirmed transactions between the parties for the purchase and sale of Gas (each a 
"Transaction"). All capitalized terms not otherwise defined herein shall have the meaning set forth in 
the Base Contract. 

SECTION 1. PURPOSES AND PROCEDURES 

• The following shall be inserted between the t 1
d and 3rd sentences in Section 1.4: 

"In addition, the parties agree and recognize that in some instances purchases and sales may be 
facilitated through brokers. The parties agree that all recordings between themselves, third parties and 
brokers may be introduced into evidence and used to prove a contract between the parties and the 
authority of the broker to effectuate the transaction." 

• The following sections shall be added to Section 1: 

"l.5 Each paiiy may at its expense, maintain equipment necessary to regularly record 
transactions on transaction tapes and retain transaction tapes in such manner as to protect its business 
records from improper access; provided neither party shall be liable for any malfunction of equipment 
or the operation thereof in respect of any Transaction without regard to the cause or causes related 
thereto, including, without limitation, the negligence be sole, joint, or concurrent, or active or passive. 
No transaction shall be invalidated should a malfunction occur in equipment regularly utilized for 
recording transactions or retaining transaction tapes or the operation thereof, and in such event, the 
transaction shall be evidenced by (1) a fully executed (or deemed agreed to) Transaction Confirmation 
or (2) in the event a Transaction Confinnation is not fully executed (or deemed agreed to) by both 
parties, by the written and computer records of the parties concerning the transaction made 
contemporaneously with the telephone conversation." 

SECTION 2. DEFINITIONS 

• The following Sections shall be added: 

"2.30 "Costs" means (a) losses associated with trai1Smission/transportation costs related to the 
terminated transactions pursuant to this Contract incurred by the Non-Defaulting Party which cannot 
be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, commissions 
and other similar transaction costs and expenses reasonably incurred by the Non-Defaulting Party 
entering into new arrangements which replace a tern1inated transaction; and ( c) commercially 
reasonable attorneys' fees and court costs, if any, incurred in connection with enforcing its rights in 
respect of the tenninated transactions." 
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"2.31 "Option" means a transaction in which, in exchange for the payment of the Premium by 
the Option Buyer, the Option Seller grants the Option Buyer the right to enter into a transaction on the 
agreed terms set forth in a Transaction Confirmation or the parties' oral or electronic agreement, as 
applicable, which terms shall include, among other tenns, which of the Option Buyer and the Option 
Seller is the Buyer and which is the Seller under such transaction." 

"2.32 "Option Buyer" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, 
which is the party that has acquired the right, upon exercise of the Option to receive Gas (if the Option 
Buyer is identified as "Buyer") or deliver Gas (if the Option Buyer is identified as "Seller")." 

"2.33 "Option Seller" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, 
which is the party that has sold the Option. If the Option is exercised by the Option Buyer, the Option 
Seller will be obligated to deliver Gas (if the Option Buyer is identified as "Buyer") or receive Gas (if 
the Option Buyer is identified as "Seller")." 

"2.34 "Premium" means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, which is the amount payable by the Option Buyer 
to the Option Seller in exchange for an Option." 

SECTION 3. PERFORMANCE OBLIGATION 

• Line 10 of Section 3.2(iii) of the Cover Standard shall be amended by adding the phrase "or the 
non-breaching party elects, at its sole option not to replace Gas or sell Gas," after the phrase "and no 
such replacement or sale is available". 

• Section 3.2 shall be amended by adding the following language at the end of such section: 

"In addition to the other amounts specified herein, the party not in breach of a Firm obligation shall be 
entitled to recovery of commercially reasonable incremental transportation and storage costs actually 
incurred to purchase or sell the difference between the Contract Quantity and the actual quantity 
delivered or received, as the case may be." 

"If any or all of the index prices used to determine the Contract Price are not available in the future for 
the determination of the Contract Price, and if the publication reporting such index price prior to its 
unavailability has suggested an alternate reference index or methodology for determining the index 
price, then the Contract Price shall be determined using the alternate reference index or methodology 
suggested by such publication. If none is suggested, then the Parties agree to promptly and in good 
faith negotiate an alternate reference index or methodology for determining the Contract Price . If the 
Parties do not agree on a substitute methodology or index by the end of the first month for which the 
Contract Price could not be determined, then the alternate reference index or methodology shall be 
determined by a third party mediator selected by the mutual agreement of both Pa1iies from leading 
dealers in the relevant market. From and after the date the indices used to determine the Contract Price 
are no longer available ("Renegotiation Date"), until the alternate reference index or methodology is 
determined, the Contract Price shall be deemed to be the average of the index price(s) in effect during 

2 
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the twelve (12) months preceding the month in which the Renegotiation Date occurred, which 
Contract Price shall be effective until the effective date of the alternate reference index or 
methodology determined as set forth above. Upon determination of a new alternate reference index or 
methodology, the Contract Price accordingly will be adjusted retroactively to the Renegotiation Date" 

• Section 3 shall be amended by adding a new Section 3.5. 

"3.5 Fixed Price Contracts. From time-to-time the parties may agree to fix the Contract Price paid for 
a certain Contract Quantity under a transaction ("Fixed P1ice Contract"). A Fixed Price Contract shall 
mean any transaction with a Firm performance obligation in which the agreed price (per unit volume) 
for the delivery of the Contract Quantity is expressed either as: (i) a flat dollar amount, or (ii) a range 
of dollar amounts, which is limited either at the lowest value or the highest value, or both. For any 
Fixed Price Contract, the Contract Quantity must be nominated by Buyer and shall be deemed to be 
the first Gas purchased at the Delivery Point. If more than one Fixed Price Contract is applicable 
between the parties at the same Delivery Point for any period, then the first Gas purchased during such 
period shall be attributed to the Fixed Price Contract that was executed earliest, followed by any 
additional Contract Quantities in chronological order of Fixed Price Contract execution." 

SECTION 6, TAXES 

• Add as the last paragraph of Section 6: 

"6.2 In the event a federal, energy, BTU, consumption, or use tax shall be imposed on or with 
respect to the Gas, whether prior to, at, or after delivery at the Delivery Point ("Governmental 
Charge"), each party shall use reasonable efforts to implement the provision and administer the 
Contract in accordance with the intent of the parties to minimize any such Governmental Charge(s). 
Both Buyer and Seller shall work to reasonably apportion said Tax, taking into account the ability of 
either party to pass through all or a part of such tax, so long as neither party is materially adversely 
affected by such efforts." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

• Section 7.3 shall be amended by adding the following to the end of the last sentence of such 
section: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged. Netting shall not apply to any accelerated payment obligation under Section 7.3; provided, 
however, that the pa1iy due payment under an accelerated payment invoice may net all sums due 
thereunder against any amounts payable by it when making payments under Section 7." 

• Section 7.4 shall be amended by deleting the last sentence "In the event the parties are unable 
... "in its entirety and replaced with: 

"Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution 
of the dispute, any required payment shall be made within two (2) Business Days of such resolution 
along with interest accrued at the rate of interest specified in Section 7.5 from and including the due 
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date to but excluding the date paid. Inadvertent overpayments shall be returned upon request or 
deducted by the Party receiving such overpayment from subsequent payments, with interest accrued at 
the rate of interest specified in Section 7.5 from and including the date of such overpayment to but 
excluding the date repaid or deducted by the Party receiving such overpayment. Any dispute with 
respect to an invoice is waived unless the other Party is notified in accordance with this Section 7.4 
within twenty-four (24) months after the invoice is rendered or any specific adjustment to the invoice 
is made. If an invoice is not rendered within twenty-four (24) months after the close of the month 
during which performance of a Transaction occurred, the right to payment for such performance is 
waived." 

• Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" in 
subsection (i). 

• Section 7.8 shall be added as follows: 

"7.8 Upon either party' s request, Buyer and/or Seller shall provide support documentation 
including but not limited to copies of any and all pertinent portions of transporter statements related to 
any completed Transaction between the parties in order to determine the final settlement amount due 
for each production Month. Each party shall exercise reasonable efforts to provide support 
documentation that is inclusive of volume and price [by location] data for the applicable production 
Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

• Line 2 of Section 8.2 shall be amended by adding the phrase", Section 5" after the phrase "Section 
8.2". 

• Section 8.3 shall be amending by adding the following to the end of such section: 

''Neither party shall be required to indemnify the Claims of the other party resulting from the gross 
negligence or willful misconduct of such other party." 

SECTION 10. FINANCIAL RESPONSIBILITY 

• Amend Section 10.2 as follows: 

insert "if any" after "guarantor" in the first (1 51
) line 

• Section 10.3.1 "Early Termination Damages Apply'' shall be amended by adding at the end of 
the last sentence of the second paragraph the phrase: 

" (included without limitation by using a commercially reasonable rate such as London Interbank 
Offered Rate or "LIBOR")" 

• Section 10 is amended by adding the following as new Sections 10.8 and 10.9: 

"10.8 In calculating Early Termination Damages, the Non-Defaulting Party may take into 
account its Costs incurred as a result of terminating transactions." 
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"10.9 No suspension pursuant Section 10.2 shall continue for more than ten (10) Business Days 
unless an Early Termination Date has been declared and the Defaulting Party has been given notice 
thereof in accordance with Section 10.3." 

SECTION 12. TERM 

• Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days advance 
written notice by either party; provided, however, that the provisions hereof shall survive 
termination of this Contract and continue to apply to any transactions entered into between 
Counterparty and Company prior to the date of termination of this Contract until such time as 
any and all such transactions are completed or terminated. Notwithstanding any termination, the 
obligation to make payment and provisions of Sections 1.6, 7.6, 7.7, 8.1, 8.2, 8.3, 8.4, 10, 13, 
14.10, 14.12, and 14.13 shall continue to apply." 

SECTION 13. LIMITATIONS 

• Delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED,'' from the sixth (6th) and 
seventh (7th) lines. 

SECTION 14. MISCELLANEOUS: 

• Insert in Section 14.l the word "conditioned" after the phrase "unreasonably withheld," in the fourth 
(41h) line. 

• Insert in Section 14.10 the phrase "provided, however, each Party shall, to the extent practicable, use 
reasonable efforts to prevent or limit the disclosure" at the end of (i). 

• The following Sections shall be added: 

"14.12 The parties intend that any Option under this Contract shall qualify under the trade option 
exception, 17 C.F.R. § 32.4. Accordingly, each party buying or selling an Option agrees and warrants 
that any such Option shall be offered only to a provider, user, or merchant and that the entities 
entering into the Options are doing so solely for purposes related to their business." 

"14.13 Each party represents that it has a net worth exceeding $1,000,000 and total assets 
exceeding $10,000,000 and the creditworthiness of the other party is a material consideration in 
entering into this Contract; and it has entered into this Contract and shall enter into each transaction in 
reliance upon its own judgment or that of its investment advisors or other fiducia1ies, (ii) the other 
party does not and will not hold out itself as advising, or any of the other party's employees or agents 
as having the authority to advise it as to whether or not it should enter into any transaction or as to any 
subsequent actions relating thereto or on any other commercial matter concerned with any transaction, 
(iii) the other party shall not be acting as a fiduciary with respect to it and shall not have any 
responsibility or liability whatsoever in respect of any advice or infotmation of this nature given or 
not given, or views expressed or not expressed, by the other party or any of the other party's 
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employees or agents to it or any such fiduciary, whether or not such advice or information is given or 
such views are expressed at the request of it or any such fiduciary, and (iv) the other party shall not 
have any responsibility to govern or monitor the conduct of it or any such fiduciary." 

"14.14 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE BASE 
CONTRACT OR IN THE SPECIAL PROVISIONS, LOUISVILLE GAS AND ELECTRIC 
COMPANY AND KENTUCKY UTILITIES COMPANY AGREE TO AND SHALL BE JOINTLY 
Ai"l\ffi SEVERALLY LIABLE FOR ALL BUYER'S OBLIGATIONS AND LIABILITIES IN THE 
BASE CONTRACT OR IN THE SPECIAL PROVISIONS." 

"14.15 UCC - Except as otherwise provided for herein, the provisions of the Uniform Commercial 
Code ("UCC") of the state whose laws shall govern this Contract shall be deemed to apply to all 
transactions." 

"14.16 IN NO EVENT SHALL ANY SINGLE TRANSACTION ENTERED INTO PURSUANT 
TO THIS CONTRACT BE FOR A DELIVERY PERIOD OF GREATER THAN ONE (1) MONTH." 

THE FOLLOWING NEW SECTION SHALL BE ADDED: SECTION 15: OPTION 

"15. l Notwithstanding anything in the Contract to the contrary, if the parties have agreed that a 
particular transaction under this Contract is an Option, then prior to the exercise of the Option by 
Option Buyer the sole obligation of Option Buyer under such transaction shall be to pay the Premium 
for such Option and Option Seller shall have no obligation under such transaction. Upon the exercise 
of an Option by Option Buyer, each of Option Buyer and Option Seller shall be obligated to perform 
and entitled to performance under the Contract in connection with such transaction as either Buyer or 
Seller as indicated in the Transaction Confirmation or the parties' oral or electronic agreement, as 
applicable." 

IN WITNESS WHEREOF the parties have executed these Special Provisions on the respective dates 
specified below with effect from the date specified on the first page of the Special Provisions. 

Anadarko Energy Services Company 

MARKETING 
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Louisville Gas and Electric 
Kentucky Utilities Company 

Company/ 

By: ·--?Ji'~M----•u 
7 

Name: MARTYN GALLUS 
SR. VICE. PRESIDENT 

Titlet,Qll\SVIL.LE GAS & ELECTRIC COMPA 
KENTUCKY 0 \ IU I !ES 
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