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ADDENDUM TO BASE CONTRACT FOR
SALE AND PURCHASE OF NATURAL GAS

This Addendum Agreement (this "Agreement") is made and entered into effective as of
April 1, 2014 (the "Effective Date") by and between Atmos Energy Corporation (“Customer”)
and Atmos Energy Marketing, LLC. (“AEM” or “Manager”). Customer and Manager are
sometimes hereinafter referred to collectively as the “Parties” and singularly as a “Party”.

WHEREAS, Customer and Manager have entered into that certain Base Contract for Sale
and Purchase of Natural Gas, dated as of April 1, 2008, attached hereto as Schedule A (the
“NAESB Contract”);

WHEREAS, Customer is a party to and maintains various Gas supply, transportation and
storage contracts for the purpose of meeting its Gas needs;

WHEREAS, Customer’s need to utilize these assets to serve its needs varies on a
monthly, daily, and seasonal basis depending on a variety of factors;

WHEREAS, Customer desires to engage Manager to provide all supply and asset
management services with respect to the natural gas transportation and storage assets listed in
Schedule B, (hereafter referred to collectively as the “Asset Portfolio” or the “Assets™), by
arranging for Firm gas deliveries to Customer and having the right to otherwise use and optimize
the Asset Portfolio to the extent such assets are not required to meet Customer’s needs; and

WHEREAS, Manager desires to provide such supply and asset management services and
to acquire the right to utilize the Asset Portfolio, when not required to serve Customer’s needs,
subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and obligations contained
in this Agreement, Customer and Manager agree as follows:

ARTICLE 1
RELEASE OF CONTRACTUAL CAPACITY

1.01 Capacity Release. (a) Customer shall release to Manager, in accordance with the
capacity release regulations of the Federal Energy Regulatory Commission (“FERC”) and the
tariff requirements of the applicable interstate natural gas pipelines, the firm natural gas
transportation assets listed in Schedule B. Such releases shall be in the form of non-biddable,
pre-arranged releases at a rate of $0.00 and that comply with FERC’s capacity release
regulations. If the Transporter’s electronic bulletin board will not accept a zero value, then the
releases will be posted at the smallest value that will be accepted. If the release cannot be posted
as a zero demand rate release, Customer shall reimburse Manager for any demand charges that
Manager pays to the relevant Transporter with respect to the Released Capacity.
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(b) Customer and Manager acknowledge and agree that (i) the releases are being made
pursuant to the asset management arrangements described herein and that such arrangements
relating to FERC-jurisdictional capacity qualify as “asset management arrangements” pursuant to
FERC Order 712 and (ii) both Customer’s and Manager’s obligation to perform hereunder shall
not commence until Manager has received the releases and all other documentation necessary to
fulfill its obligations hereunder.

(c) Notwithstanding anything herein to the contrary, no rights are granted hereunder to
Manager to negotiate, amend, modify or terminate any contract in the Asset Portfolio.

(d) To the extent that Customer elects to amend an existing Asset, or enter into a new
transportation or storage service contract that is not an extension or replacement of any of the
Assets, the parties will jointly evaluate whether such contract should be included as part of the
Asset Portfolio. If any new or amended Assets are included in the Asset Portfolio during the
term hereof, the parties will re-evaluate the Capacity Utilization Credit to determine whether
such amount should be adjusted. If Customer, during the term hereof, is required by an order of
any regulatory agency having jurisdiction to permanently release any portion of the Asset
Portfolio, the parties will re-evaluate the Capacity Utilization Credit to determine whether such
amount should be adjusted.

(e) Manager will bear sole financial responsibility for any penalties or damages under
any agreements or the Asset Portfolio to the extent such penalties or damages result from
Manager’s failure to perform any obligation for which it has assumed or been assigned
responsibility hereunder. Manager shall also bear sole financial responsibility, and shall pay to
the applicable pipeline or storage provider (hereafter individually referred to as “Transporter™)
(or reimburse Customer if Customer is required to pay) any imbalance or overrun penalty, daily
scheduling fee, cost, charge, or cash-out cost assessed as a result from an over-delivery or under-
delivery of Gas, except to the extent caused by Manager’s actions in following Customer’s Plan
Requirements, or other written or verbal instructions from Customer. Manager’s failure to
assume responsibility for charges hereunder for which it is obligated shall constitute an Event of
Default under the terms of the Base Contract and may result in the cancellation or termination of
this Agreement and, should Customer so terminate or cancel this Agreement, Manager will be
responsible for any and all costs, including any price differentials and reasonable legal fees,
associated with Customer’s replication of the contracted services or supply with a replacement
counterparty.

(f) Released capacity may be recalled immediately upon (i) a breach that leads to the
termination of this Agreement; (ii) failure by Manager to fulfill its delivery obligations subject to
the terms and conditions of this Agreement; or (iii) the mutual agreement of the parties.

(g) If the capacity under a transportation or storage service agreement held by Customer
cannot be released to Manager because of the Transporter’s tariff provisions, then Manager shall
not be obligated to post any release of that capacity nor utilize that capacity for any purpose
other than as specifically set forth in this Agreement (when applicable, see Schedule B-1, Non-
Releasable Assets). With respect to such non-releasable capacity, Manager shall function solely
as Customer’s agent for purposes of nominations, scheduling and other customary services
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incidental to the management of non-releasable capacity. For any deliveries by Manager into
Customer’s non-releasable transportation or storage capacity, Manager’s point of delivery shall
be the receipt point(s) of Customer’s transport or storage contracts, but Manager, as Customer’s
agent, shall nominate to the transporter the deliveries for Customer to Customer’s city gate
and/or purchase withdrawal quantities from non-releasable storage (if upstream of releasable
transportation) and resell equivalent quantities (less fuel) to Customer at the Delivery Point(s).

1.02 Nomination/Balancing Functions. Manager will also provide operations management
services associated with Gas deliveries to the Customer, including nomination and balancing
functions on East Tennessee Natural Gas (ETNG), Texas Gas Transmission (TGT), Columbia
Gulf Transmission (CGT), Texas Eastern Transmission (TETCO), Tennessee Gas Pipeline
(TGP), and Southern Natural Gas (SONAT). Customer will take such actions as may be
necessary for Manager to perform these functions. Manager shall confer with Customer on a
regular basis to obtain forecasts of the possible monthly and daily gas requirements of the
Customer.

1.03 Term of Agreement. The term of this Agreement shall be April 1, 2014 through March
31, 2015.

ARTICLE 2
PIPELINE CHARGES

2.01 Demand Charges. Customer will be responsible for demand charges or other fixed
charges associated with the Assets each Month, and shall pay them directly to each Transporter.

2.02  Variable Charges. With respect to released assets, Manager will invoice Customer for
variable transportation charges associated with volumes purchased by Customer or volumes
transported as directed by Customer. For purposes hereof, “Variable Charges” shall mean all
applicable contractual pipeline variable transportation charges and surcharges, including fuel, for
the asset(s). Customer shall pay Variable Charges to Manager pursuant to the transportation
routes and storage activity using the quantities, Transporters, and receipt locations provided in
the Plan Requirements and the pricing set forth herein regardless and separate from actual
transportation and storage physical movements.

2.03  Discounted Demand Charges, Within the Asset Portfolio, the Area I Texas Eastern FT
contract #910800R 1 has a discounted demand rate based on the nomination path. In the event
Manager nominates for any quantity outside of the discounted path, Customer will lose the
discount on the entire MDQ for each day such nomination is outside the discounted path.
Manager will be responsible for crediting Customer for the lost discount.

ARTICLE 3
CAPACITY UTILIZATION CREDIT

Manager shall pay to Customer a monthly capacity utilization credit (the “Capacity Utilization

Credit”) equal tof [P (for a cumulative total of NN over the term) in
consideration of Managet’s rights hereunder regarding the Asset Portfolio. Such Capacity
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Utilization Credit shall be reflected as a credit to Customer against payments Customer may owe
to Manager on a monthly basis hereunder. The Capacity Utilization Credit will not be adjusted
due to pipeline OFO’s, Force Majeure conditions, or other general operating limitations.

ARTICLE 4
GAS DELIVERIES

4.01 Firm Sales by Manager.

(@)  Manager shall supply all of Customer’s commodity supply requirements, other
than intra-day gas for which the Parties fail to agree on pricing, delivered on a Firm basis,
subject to the maximum rights of the Asset Portfolio.

(b) All Gas sales from Manager to Customer (and from Customer to Manager, if
applicable) shall be subject to the provisions of the NAESB Contract in Schedule A.

(c) For purposes of Gas deliveries made pursuant to this Agreement, “Delivery
Point(s)” shall mean the specific points on a Transporter at which Manager and Customer, as
applicable under any released or agency asset, has the right to have Gas delivered on such
Transporter and take title to such Gas pursuant to the Transporter’s nomination process.

4,02 Nomination and Scheduling.

(a) Baseload Gas. Customer may request Manager to deliver a daily baseload
quantity for any Month (“Baseload Gas™), and such request must be received by the fifth (5™
Business Day prior to the first day of gas flow for such Month.

(b)  Incremental Gas. Customer may request Manager to deliver daily quantities
(“Incremental Gas”), and such request for Incremental Gas must be received by 8:00 a.m. CPT
on the applicable Incremental Gas Trading Day (as defined below) prior to flow (“Incremental
Nomination Deadline”). For all requirements nominated by Customer over a weekend or a
holiday, Customer will take Gas on a ratable basis. Customer may establish nominations of
Incremental Gas quantities for multiple days. “Incremental Gas Trading Day” means the day
and period that natural gas is traded for the subsequent day or days on the ICE Trading system.
This schedule is posted on the ICE website.

(c) Intra-Day Gas. Customer may request a change in the delivery quantities of Gas
following the Incremental Nomination Deadline (“Intra-Day Gas”) at a price to be negotiated by
the Parties. If Manager and Customer are able to reach agreement on the price of such quantities
purchased (or sold) by no later than three (3) hours prior to the applicable Transporter’s intra-day
nomination deadline, Manager shall use commercially reasonable efforts to deliver (or receive)
such Intra-Day Gas. If Manager and Customer are unable to reach an agreement, Customer shall
be entitled to purchase such Intra-Day Gas from a third party supplier. Customer will appoint
Manager as its nominating agent for any such third party supply contracts. All such Intra-Day
Gas acquired by Customer will either have title transferred to Manager prior to transportation on
Manager’s capacity or shall be titled directly in Manager’s name. Under no circumstances shall
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Customer or Manager engage in any transactions in violation of FERC’s Shipper Must Have
Title policy.

(d)  Buy-Back Quantities. As part of the nomination process, Customer shall have the
right to notify Manager whether Customer desires to sell back to Manager any portion of its
Baseload Gas (“Buy-Back Quantities™) by no later than the Incremental Nomination Deadline.
Manager shall only be obligated to buy back quantities of Gas supplied directly by it, not Gas
supplied (or to have been supplied) from third parties as allowed under this Agreement.

4,03 Duties and Responsibilities of Manager. Subject to the terms of this Agreement and the
NAESB Contract in Schedule A, on any Day during the Term, Manager will, when called upon
by Customer, deliver to Customer a quantity of Gas equal to the Customer’s Gas requirements up
to the maximum daily quantity contractual entitlements of the released capacity. Manager will
perform the following services (which shall be performed in a prudent manner consistent with
usual and customary standards in the industry) for Customer during the Term hereof:

(a) Manager will be obligated to provide all firm system supply requirements on any and
every day of the Term up to the applicable contract demand of Customer’s released

capacity.

(b) Schedule quantities of Gas on applicable Transporter’s electronic bulletin board. In
connection with this service, Manager shall dispatch Gas to Customer subject to
Transporter operating conditions, events of Force Majeure or specific instructions
from Customet, using the least cost applicable Supply Service(s) first, inclusive of
variable transportation and fuel, acting in the best interest of Customer. Customer
may request documentation substantiating optimal dispatching and provide such
documentation in response to regulatory requests.

(c) Provide monthly invoicing for all Gas purchased by Customer hereunder as well as
any associated Variable Charges, as well as imbalance or cash-out charges for which
Customer is responsible, daily scheduling fees, etc. All invoices must be in sufficient
and reasonable detail as Customer may reasonably require.

(d) Provide routine and timely documentation, as well as maintaining adequate and
sufficient records, of all Gas supply and services to Customer hereunder. All records
will be maintained for a period of not less than two years following the expiration or
earlier termination of the Agreement.

(e) Provide a summary nominations worksheet to Customer's gas control department,
containing the current Day nominations plus nominations for the immediately
following five Days, every Day (except weekends and holidays) by 2:00 p.m. CPT,
and regardless if no changes are anticipated.
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(f) Conduct weekly progress status meetings (which may be held via teleconference or
via email if mutually agreeable) with updates on current and project plan balances,
future load forecasting, and historical consumption updates.

(g) Manager acknowledges that it is paramount that Manager takes no action nor omits to
take any action that would impair or adversely affect the reliability of Customer’s
distribution systems or service to Customer’s sales customers, and that Manager’s
asset management rights are expressly subordinate to Customer’s rights to the Assets.

(h) Manager may utilize any alternate receipt points as long as there is no additional cost
to the Customer and deliveries remain firm. Manager must provide gas supply at
primary receipt points when alternate points are curtailed.

(i) Manager will have the right to deliver quantities of Gas off Transporters other than
the Transporters designated in this Agreement provided that (i) there will be no
reduction in service, quantity or reliability to Customer, (ii) there will be no pricing
change for the service delivered by Manager, and (iii) Manager obtains Customer’s
prior consent, which shall not be unreasonably withheld.

ARTICLE §
CONTRACT QUANTITY

5.01 Gas Requirements. Manager agrees to sell and deliver to Customer during the Term of
the Agreement all of Customer’s Gas requirements for Customer’s distribution systems in
Tennessee/Virginia served by the applicable pipelines. Such Gas requirements are comprised of:

(a) FOM (first of month) baseload quantities;

(b) Incremental quantities on a daily basis, including weekends and holidays, above FOM
quantities up to the maximum daily quantity of Customer’s firm transport
entitlements on the applicable pipeline;

(c) Intra-day quantities (when required by Customer) above FOM and incremental
quantities up to the maximum daily quantity of Customet’s firm transport
entitlements on the applicable pipeline; and

(d) Repurchase of FOM baseload quantities delivered by Manager but not taken by
Customer, and which are referred to as buy-back quantities.

5.02 Plan Requirements and Daily Contract Quantity. Attached hereto as Schedule C
(hereafter referred to as the “Plan Requirements” or “Plan™) is an estimate, by Month, of
Customer’s Gas requirements hereunder for the twelve month Term of the Agreement including
estimated injections and withdrawals of natural gas from storage. Each October and March
during the Term, Customer will provide Manager with an updated Plan Requirements for the
coming season. Although the Plan Requirements provide a benchmark for Customer’s Gas
requirements for the Term of the Agreement, they are simply estimates and do not establish the
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definitive Daily Contract Quantity that Customer will purchase hereunder from Manager in any
given Month, Instead, the Daily Contract Quantity each Month shall be determined and billed
based on the FOM baseload, incremental, intra-day and buy-back quantities provided by
Customer (the “Daily Contract Quantity”). Actual quantities on the Assets may vary based on
Manager’s utilization thereof, and Manager shall provide to Customer monthly support for billed
quantities and measured quantities on the Assets. Manager will also provide daily
communications to Customer on how Customer’s firm requirements are being met hereunder.
Notwithstanding anything else in the Agreement to the contrary, Customer shall be obligated to
purchase the baseload quantity every Day of the applicable Month during the Term of the
Agreement.

5.03 Excess Volumes. Volumes requested by Customer in excess of the contractual rights
under the Asset Portfolio or in excess of the delivered supply rights provided in Article 6 shall be
mutually agreed between the Parties, provided that Manager is under no obligation to supply
volumes to Customer in excess of such contractual rights.

ARTICLE 6
SUPPLY SERVICES

6.01 |Area I — West Tennessee Flowing Gas) Manager will sell TGT baseload and
incremental supply gas to Customer for Customer’s flowing gas requirements (up to Customer’s
applicable firm TGT transportation entitlements) to serve Customer’s city gates in West
Tennessee and storage injection. The applicable pricing basis will be selected by Customer per
the Plan Requirements. In accordance with Section 4.03 (b), Manager will advise Customer on
the least cost supply and optimal dispatching for billable purchases.

6.02 |Area I — Middle Tennessee Flowing Gasl. Manager will sell CGT and TETCO baseload
and incremental supply gas to Customer for Customer’s flowing gas requirements (up to
Customer’s applicable firm CGT and/or TETCO transportation entitlements) to serve Customer’s
city gates in Middle Tennessee and storage injection. The applicable pricing basis will be
selected by buyer per the Plan Requirements. In accordance with Section 4.03 (b), Manager will
advise Customer on the least cost supply and optimal dispatching for billable purchases. A small
portion of the supply requitement for Area I is served by ETNG. At Customer’s discretion, the
Manager will be required to provide up to 10,000 Dth/d of gas supply into Customer’s ETNG
capacity for delivery points geographically located in Middle Tennessee.

6.03 |Area I — Barnsley Delivered Supply (Summer Storage Injections). Manager will provide
a delivered gas service to supply Barnsley injections, April through October, at Texas Gas meter
9404, up to 12,250 Dth/day for plan storage injections via TGT.

6.04 |Area I — Barnsley Supply Exchange (Winter Delivered Service). This service will
effectuate Customer’s plan withdrawal quantities from Barnsley storage in TGT Zone 3 for the
months of November through March, Manager will provide an Exchange Delivered Service
from Barnsley storage withdrawal to Customer’s Area I city gates or at the Columbia Gulf
Transmission (“CGT”) mainline pool, at Customer’s discretion. On each day, Customer will
have the option to call upon a quantity up to 1,000 Dth/day at its TGT city gates, up to 10,000
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Dth/day at its TETCO city gates, up to 27,000 Dth/day at the CGT city gates, and up to 27,000
Dth/day at the CGT Mainline Pool, not to exceed 27,000 Dth in the aggregate for all the
foregoing points on any given day.

6.05 |Area I — Dominion Delivered Supply (Summer Storage Injection — Middle TN). The
Manager will provide a delivered gas supply of up to 2,288 Dth/d to Dominion GSS storage at
Oakford for aggregate baseload plan storage injections per the Plan Requirements. Deliveries of
Dominion storage withdrawal quantities may be effectuated via Customer’s firm transport
capacity on TETCO.

6.06 |Area I — Incremental CGT/TETCO Delivered Supply (Winter Service — Middle TN).
The Manager will provide a firm delivered gas supply in Middle TN for the months December
through February, up to 23,000 Dth/d in aggregate at Customer’s city gates interconnected with
CGT or TETCO at Customer’s sole discretion. The applicable pricing basis will be selected by
Customer per the Plan Requirements prior to the timely Gas Daily nomination deadline.

6.07 [Area Il — East TN/VA Flowing Gag. The Manager will sell TGP, CGT and SNG
(SONAT) priced baseload and incremental gas supply to Customer for Customet’s flowing gas
requirements (up to Customer’s applicable firm upstream TGP/CGT/SNG and downstream
ETNG transportation entitlements) to serve Customer’s city gates in Area II and storage
injection. The applicable pricing basis will be selected by Customer per the Plan Requirements.
In accordance with Section 4.03 (b), Manager will advise Customer on the least cost supply and
optimal dispatching for billable purchases.

6.08 |Area II — Nora/Jewell Ridge Contract Supply. The Manager acknowledges and will
accommodate Customer’s separate contract supply for Nora and Jewell Ridge receipts into
ETNG. A minimum quantity of 5,000 Dth/d summer and 10,000 Dth/d winter firm baseload
receipts will be received into ETNG at Nora receipt meter #59315 and/or at Jewell Ridge receipt
meter #50092. On peak days this contract supply may be up to 16,567 Dth/d at Nora and 10,000
Dth/d at Jewell Ridge. Customer will notify Manager day-ahead of the incremental quantities
expected.

6.09 |Area II — TETCO into ETNG Winter Delivered Supplyl. The Manager will provide a
delivered supply of up to 1,500 Dth/d into ETNG at TETCO Hartsville, Meter 59330, for
aggregate baseload and incremental quantities (November through March).

6.10 [Area Il — TGP into ETNG Winter Delivered Supplyl. The Manager will provide a
delivered supply of up to 3,365 Dth/d into ETNG at TGP Ridgetop, Meter 53101, for aggregate
baseload and incremental quantities (November through March).

ARTICLE 7
CONTRACT PRICES

The Gas delivered and sold by Manager and purchased by Customer pursuant to this Agreement

will be priced as follows (plus applicable pipeline fuel and variable charges billed in accordance
with Customer’s Transporter contracts, or as otherwise stated in the tables below):

-8-
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FOM baseload quantities will be priced utilizing the “Inside FERC’s Gas Market Report” first-
of-the-month posting (IFERC) indices. Incremental quantities will be priced utilizing at the
“Platt’s Gas Daily” Daily price survey midpoint (GDD) indices. Intra-day quantities will be
priced in accordance with Section 4.02 (c). Buy-back quantities will be priced utilizing the
“Platt’s Gas Daily” Daily price survey midpoint (GDD) and reflected as a credit on Customer’s
invoice from manager for such month. Applicable premiums, discounts or other charges are
indicated.

FOM BASELOAD AND INCREMENTAL PRICING

Supply Service# | Base Load Supply Incremental Demand, Commodity
C . Supply and Fuel Charges

6.01 TGT, Zone 1

6.01 TGT, Zone SL Pool

6.02 CGT ML

6.02 TETCO M-2

6.03 Barnsley Delivered
Supply, TGT, Zone 1
(nj)

6.04 Barnsley Delivered
Exchange (W/D’s),
TGT, TETCO, CGT city
gates

CGT ML pool

6.05 Dominion Delivered
Supply, TETCO, (Inj)
6.06 CGT Delivered
Supply, CGT city gates
6.06 TETCO Delivered
Supply,, city gates

6.07 CGT ML, .

6.07 TGP 71, 500L,

6.07 TGP Z1, 800L,

6.07 TGP Z0, 100L,

6.07 SNG LA

6.09 TETCO Delivered
Supply into ETNG, (Nov-
Mar)

6.09 TGP Delivered
Supply into ETNG
Ridgetop, (Nov-Mar)
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BASELOAD BUY-BACK PRICING

Supply Service # Base Load Incremental Demand, Commodity
Buy-Back Buy-Back and Fuel Charges

6.01 TGT, Zone 1

6.01 TGT, Zone SL

6.02 CGT ML,

6.02 TETCO M-2
Receipts,
6.07 CGT ML,

6.07 TGP Z1, 500L,

6.07 TGP Z1, 800L,

6.07 TGP Z0, 100L,

6.07 SNG LA,

6.09 TETCO Delivered
Supply into ETNG, (Nov-
Mar)

6.09 TGP Delivered
Supply into ETNG
Ridgetop, (Nov-Mar)

¥ ARTICLES
STORAGE INVENTORY ' ;

8.01 Assignment of Storage Inventory Balance. With respect to released Storage capacity,
Customer shall assign to Manager all of its right, title, and interest in the Gas storage inventory
included as of the Effective Date (the “Initial Transfer Amonnt™), utilizing zero cost releases and
consistent with the relevant and applicable provisions of the applicable storage provider’s tariff
on file with FERC. At the beginning of the Term of the Agreement, Customer shall have an
inventory level of approximately 5% of the maximum storage quantity (MSQ) for each storage
Asset.

8.02 Taxes. With respect to assigned inventory, Customer shall be responsible for any
applicable ad valorem or property taxes assessed on storage balances.

8.03 Operation and Balancing. While Manager, as part of Manager’s asset management
rights, will have discretion with respect to how storage will be filled and how much gas will be
withdrawn (subject to any physical inventory requirements hereinafter specified), Manager will

-10 -
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adhere to the operational parameters of the storage assets and any applicable Transporter tariffs.
In addition, Manager will maintain sufficient quantities of gas in storage to comply with any
applicable Transporter tariffs or agency regulations as well as to enable Customer to meet the
needs of its customers. Customer and Manager will cooperate to accurately forecast daily
system supply requirements and to communicate in a timely manner the preceding Day. The
Customer may adjust plan storage activity daily in accordance with the Incremental Nomination
Deadline stated in Article 4.02(b). Manager may not deviate from Customer’s plan requirements
without the prior approval of Customer, which approval will not be unreasonably withheld.

Balancing Area I - West Tennessee - The difference between Customer’s TGT FOM baseload
purchases plus incremental quantities less sellbacks and the Customer’s actual usage will be
balanced on paper by Manager utilizing the TGT SGT NNS contract. Regardless of how the
Manager physically balances the system, the NNS contract takes the swing on a billable paper
inventory account, The transportation customers on Customer’s distribution system are kept
whole to their nominations and balance on Customer’s NNS storage. The other storage in this
area, Barnsley Storage, shall have injections and withdrawals according to the monthly Plan
provided to Manager five Days prior to the beginning of the flow month. Manager shall track
and report the paper and physical storage inventory balances.

Balancing Area I - Middle Tennessee - The difference between Customer’s Middle TN FOM
baseload purchases plus incremental quantities less sellbacks and the Customer’s actual usage in
aggregate for all Middle TN pipelines, will be balanced each month utilizing a cash-out priced
per the CGT tariff. Columbia Gulf issues a monthly non-critical notice with the Cash-in/Cash-
out tier pricing. Customer will only utilize the 0-5% tolerance tier price for monthly cash-out
sells or buys irrespective of the actual balance. Regardless of how Manager physically balances
the system, Customer will settle its imbalance with Manager with a billable CGT cash out. The
other storage facilities in this area, Barnsley, Dominion and TETCO shall have injections and
withdrawals according to the monthly Plan provided to Manager five Days prior to the beginning
of the flow month. The transportation customers on Customer’s distribution system are kept
whole to their nominations and are balanced on the CGT cash out. Manager shall track and
report the paper and physical inventory balances.

Balancing Area II - The difference between Customer’s Area II FOM baseload purchases plus
incremental quantities less sellbacks and the Customer’s actual usage will be balanced on paper
utilizing the TGP FSMA Storage. Regardless of how Manager physically balances the system,
the FSMA contract takes the swing on a billable paper inventory account. The transportation
customers on Customer’s distribution system are kept whole to their nominations and are
balanced on Customer’s FSMA storage. The other storage facilities in this area, Saltville,
Caledonia, and ETNG LNGS, shall have injections and withdrawals according to the revised
monthly Plan provided to Manager five Days prior to the beginning of the flow month. Manager
shall track and report the paper and physical inventory balances.

For operational purposes, the physical and plan storage inventory levels must be at the
appropriate levels at the beginning of each winter season to ensure reliability of supply. To
adequately meet peak day conditions, the Manager must maintain a minimum physical inventory
through February 15 of 111,000 Dth for Saltville Gas Storage and 110,000 Dth for ETNG LNGS

-11-
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Storage, or less if mutually agreed upon by Customer and Manager. All storage contracts are to
be physically filled to the required storage plan levels of approximately five percent (5%) of the
maximum storage quantity on the Agreement termination date of March 31, 2015, unless
otherwise agreed upon between the Customer and Manager.

8.04 Unwinding and Reassignment of Storage Inventory Balance. On the last day of the
Term, or any earlier termination date, Manager will reassign the storage inventory to Customer.
On April 1, 2015, Manager shall have the physical storage inventory balances as close as
practicable to Customer’s invoiced paper storage inventory balances. If at that time an invoiced
paper storage balance exceeds the physical balance for such storage, then Manager will
repurchase the difference (i.e., the excess paper balance, not physical gas), from Customer at the
FOM baseload price for such storage for the Month of March or April, 2015, whichever is
greater, plus any applicable variable costs. If at that time an invoiced storage balance is less than
the physical balance for such storage, then Manager will sell the difference to Customer at the
FOM baseload price for such storage for the Month of March or April, 2015, whichever is the
lesser, plus any applicable variable costs. In the event Manager is awarded the contract or a
similar contract after the expiration of the term hereof, or if this Agreement is otherwise
extended, Customer may elect to roll the short or long balances to the newly awarded or
extended contract and the rolled balances will be governed by the terms and conditions of the
newly awarded or extended contract.

ARTICLE 9
INVOICING AND PAYMENTS

Invoicing; Payments. Not later than the fifteenth (15™) Day of each month following the
preceding month in which the relevant services were rendered, Manager shall render to Customer
a monthly settlement statement, which shall include:

(a) charges for all Gas delivered from Manager to Customer during such Month; plus

(b)  Variable Charges associated with Customer’s requirements pursuant to
Customer’s contractual transportation path; plus

© charges such as interstate pipeline imbalance charges and penalties that are
incurred and not caused by Manager; minus

(d)  taxes (if any) and other amounts due from one Party to the other (as a credit/debit,
as applicable).

ARTICLE 10
REGULATORY COMPLIANCE AND TERMINATION

10.01 This Agreement and all transactions hereunder shall be subject to all applicable laws,
rules and regulations of governmental entities having jurisdiction over the Parties or the
transactions contemplated hereunder. This Agreement shall be terminable upon 15 Days’ notice
by either Party if reasonably determined to be in violation of or inconsistent with such laws.

-12-




10.02 In addition to any provisions for early termination otherwise set forth herein or in the
Base NAESB Contract, the Parties agree that either Party may terminate this Agreement if:

(a) a court or governmental agency with jurisdiction (including without limitation the
Tennessee Regulatory Authority, the Commonwealth of Virginia State Corporation
Commission, or the Federal Energy Regulatory Commission) reverses, withdraws or
otherwise modifies, with a result unacceptable to such party in its sole discretion, any
applicable law, regulation order, ruling, opinion or other determination believed to be
necessary to proceeding with the transactions contemplated under the Agreement;

(b) such change causes the impacted Party to incur any material capital or operating
cost, or loss of opportunity, related to the provision or receipt of services contemplated
herein, or performance according the terms of the agreement would be in violation of
any applicable law, regulation, order, ruling or opinion, and

(c) the Parties are unable, after good faith negotiations, to renegotiate the Agreement
to comply with such reversal, withdrawal or modification and maintain the same level
of service or benefit.

Manager may also terminate this Agreement if a court or governmental agency with jurisdiction
determines that Manager is subject to the jurisdiction of the Tennessee Regulatory Authority or
the Commonwealth of Virginia State Corporation Commission as a result of the execution,
delivery or performance of any Agreement.

ARTICLE 11
MISCELLANEOUS

11.01 Upon the effective date of any termination of this Agreement, all assets assigned or
released hereunder shall be reassigned or released back to Customer and an Early Termination
Event shall apply (and all obligations to supply by Manager shall cease).

11.02 Attached as Schedule C hereto is Customer’s anticipated gas purchase and supply plan
for the term of this Agreement. Listed gas purchase and supply plan is an estimate only.
Customer reserves the right to adjust gas purchase and supply plan with proper notification to
Manager.

11.03 In the event of a conflict between the terms of the NAESB Contract and this Agreement,
the terms of this Agreement shall control. Capitalized terms used herein and not defined, shall
have the meanings set forth in the NAESB Contract.

-13 -
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N WHNESS WHEREOQE, by oxceution In duplivate otlginnls, the Parites herato have canasd
this Agreementto he offootlvs s of the day sid yenr filst above wrtiten:

ATMOS BENBRGY MARKBT]N G LLC
By: ,;/,é)
Title: , SYFs T \\ Y
Do o \Mt

W 14«

.y




Schedule A
Schedule B
Schedule B1
Schedule C1
Schedule C2
Schedule C3
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LIST OF SCHEDULES

Base NAESB Contract

Asset Portfolio/Assets Under Release
Non-Releasable Assets Under Agency
Supply Plan Requirements — West TN
Supply Plan Requirements — Middle TN
Supply Plan Requirements — East TN & VA
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Base Contract for Sale and Purchase of Natural Gas

This Base Gontractis entered nlo ag of the: followdng date: April 1, 2008, The parlios o this Base Cantract are the following.

ATMOS ENERGY MARKETING, LLC {*Selier)

13430 Monhwest Fracway, Sute 700 Houston, TX 77040
Duns Number; | 83-670-5831

Contract Number:

U.S, Federal Tax ID Number: _75-2879833

Natices:

Same as above

Alln: _Contragl Adminisiration

Phone: 713-688-7771 Fax: 713-688-1625

Samo an above
Altre
Phone: o Fax:

Invoices and Payments:
Same ag above
At Gas Accounting

and  ATMOS ENERGY CORPORATION {"Buyer™)

PO, Box 850205 Dalias
Duns Number 10-820-3249 -

X 72650205 e

Contract Number: UGG 11275

U.S, Federal Tax 10 Number; 75-1743247

Almos Energy Corporation

At Confract Adminisiration

5430 LB Freaway, Sulle 160 Dallas, TX 76240-2601
Phong: (972) 855-3753 Fox: {972 885-3773

Saine ag above

Altn:

Phone: Fax:

Atmos Enerqy Corporation

Attn: Becky Buchanan (Kentucky/Mid-States Division)

377 Riverside Dr., Suile 201 Franklin, TN 37064-5393

Phane: 712-688-7771 T Fax: 713-686-6162

Wire Transfer or AGH pumbers (if applicable):
BANK: Bank of America, Dallas, TX

ABAT _ 026-009.503

ACCT: _375-156-1125

Other Detafls:

Phone: (615} 261-2248 Fox: (616) 780-9337

BANK: Bank of Amesica. Dallas, TX

ABA: _1110-0001-2
ACCT: 0180347500

Other Delalls:

This Base Gontract Incomorates by reference for all puiposcs the General Terms and Condiions for Sale and Purchase of Natural Gas published
by the Nosth Amedcan Energy Slandards Bonrd. The parlies hereby agree (o tha falloving provisions offered in said General Terms and
Condilions, In the event the parties fail to check a box, the specilied defoull provision shall apply. Seled only one hox from each sedlion:

Note: The foltowing Spot Price Publication applies 1o both
of the Immediately preceding.

Section 2.28 W (as Daily Midpoint (delaul)

Spol Price
Publication

Sectton1.2 & Oral (defaul)) Section 7.2 2 25" Day of Month following Month of
Transaclion Writlen Payment Date delivery (defauit)
Procodure Day of hMonth following Month of
defivery

Section2.5  ® 2 Business Days after receipt {dofaull) Section 7.2 B8 Wire transfer (defsult)
Confirm ... Business Days atter receipt fethod of Automated Clearinghouse Credit (ACH)
Deadiine Payment heck
Section 2.6 & Seller {efant) Sectlon 7.7 g  Nelling applies (defaull)
:3rn;!$rmmg Buyer Netfing Netling does not spply
Parly
Saclion 3.2 Cover Standard (default) Saction 10,31 B Early Termination Damages Apply (dalmn)
Prerformancs #  Spot Price Standard Esly Termination Early Ternination Bamages De Mol Apply
Obligulion Damages

Section 10,3.2 Other Agreemenl Seloffs Apply (default)

Other Agresment B Other Agreement Setoffs Do Not Apply
Setolly

Secotion 14.5
Cholce Of Law Texas

Section 6 ® Buyer Pays Al and Affer Delivery Point
Taxes {dalsult)
Seller Pays Before and Al Di*llvr’ry Foint

Section 1410 & Confidentislily applies {dafaull)
Sonfidentiality Cunfidentialily dogs not apply

& Spancial Provisions Number of sheets altachad: Six
B Addendum(s): Saeg Trapsaction Confirmation attached

IN WITNESS WHEREQF, the parties hereto have execuled this Base Conlract in duplicate.

ATMOS ENERGY MARKETING, 1.LC
Parly Name T

By ff{jg« &
Nams: Rob Eflis

Tile:  Senior Vica President, Marketing

ATMOS ENERGY GORPORATION

(Kenlucky/:‘did-staf ws!on

-~
By //’{( e

Name: Mark 8. Bé rgerof

Titta: Vice President, Ga 3Sl1pp!y&\1crwcvo
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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 Tetms and Conditions are inlended to facilitale purchase and sale lransactions of Gas on a Fim or
Intersuptible basie, "Buyer” refers to the party receiving Gas and “Sellar” refers to the parly delfivering Gas. The enlire agreement
betwesn the parties shail be the Contraet as defined In Seclion 2.7,

The pariles have selected efther the “Oral Transaction Procedure” of the *Written Transaction Procedure” as indleated on the
Base Contract,

_Oral Transaction Procedure;

1.2. The parties wilt use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
affectuated in an EDI transmission or ielephone conversation with the offer and acceplance constituling the agresment of the parties.
The parties shall be legally bound from the time they 0 agree to transaction terms and may each rely thereon. Any such transaction
shall be considored a “wriling” and lo have been "signed®, Notwithstanding the foregoing sentence, the parties agree that Confiming
Pardy shall, and the other party may, confim a telephonis transaction by sending the other party a Transaction Gonfirmation by
facsimile, EDI or mulually agresable efestronic means within three Business Days of a transastion covered by this Section 1.2 (Oral
Transaction Procedure) provided that the fallire to send a Transaction Confimation shall not invalidate the oral agreaiment of the
partis.  Confirming Party adopts its conlinming lelterhead, 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 thuse refating
to the commerclal terms of the transaction {Le., price, quantity, performance obligation, delivery point, poriod of delivery andfor
tansportation conditions), whish maodify or supplement the Base Contract or General Terms and Conditions of this Contract (6.,
arbilration or additional representations and warranties), such provisions shall not be deemed t be accepted pursuant to Section 1.3
bua must be expressly agreed to by voth parties; provided that the foregeing shall not invalidate any transaction agreed {6 by the
panies,

Written Transaction Procedure:

.2 The paities will use the following Transaction Confirmation procedure. Should the paries come te an agreement regarding o
Gas purchase and sale transaction for a paricular Delivery Period. the Confirming Parly shall, ant the olher party. may, recor ihat
agreement on a Transaction Confinmalion and coramunicals such Transaction Gonfirmaiion by facsimile, ED! or rutually agreeable
alectonle means, to the olher party by the close of Ihe Business Day following (he date of agreement. The parties acknowledge Ihat
their agreement will not ba binding unlit the exshange of nonconfiicting Transaction Gonfirmations or the passage of the Confirm
Deadlline without objection from the recejving parly, as provided in Section 1.3,

1.3, If & sending party’s Transaction Confinnalion is materially different from the receiving party's understanding of tae agreement referred
to in Section 1.2, such recelving paity shall notify the sending party via facsimits, EDI or mutually agreeable electronic means by the Confinn
Deadiline, unless stich receiving party has previously sent a Transaction Confirmation fo the sending party, The failurs of the receiving paity 1o
so notily the sending parly In wiiling by the Confirn Daadline constitutes the receiving party's agreement to the terms of the transaction
descibed In The sending party's Transaclion Confirmation. If these are any maleral differences between imely sent Transaction Confirmations
goveming the same transaction, then neither Transaction Gonfirmation shall be binding until or unless such differences are resoived including
the use of any evidence that clearly resolves the differences in the Transaction Confirmations, in the event of a confiict among the tenns ol
(i) & binding Transaction Confirmation pursuant to Section 1.2, (i) the oral agreement of the parties which may be evidenced by a tacorded
conversation, whers the parties have selected the Oral Transaction Procedure of the Base Contract, (i) the Base Contract, and {iv} hosa
General Terms and Conditions, the terms of the documents shall govern in the prionty fisted in this sentonce.

1.4, The paties agree that each party may clectronically record al tetephone convarsations will cespect {o this Contract belweets thelr
respective employeas, without any spesial or furlher notice ta the ather party. Each prily shall oblain any necessary consent of ils agents and
employees 1o such recording. YWhere the parties have selected the Oral Transaction Progedure n Sestion 1.2 of the Base Gontract, the
paities agree not to contest the validity or enforceabliity of telephanic recordings entered info in accordancs with the reruiraments of this Base
Contract, Howaver, nothing herein shall e construed as z walver of any objection to the admissibility of such evidence.

SECTION 2. DEFINITIONS

The tarms sat forth below shall have the meaning ascribed fo them below, Other terms are also defined elsowhere in the Gontract and
shall have the meanings ascribed to them herein.

2.1, "Altemative Damages” shall mean such darages, expressed in doliars or dollars per MBI, as t[we parties shall agree upon in ¥1e
Transzotion Confitmation, in the event either Seller or Buyer fafts to performt & Fitm obligalion fo deliver Gas In the case of Seller or o recelve (348
inthe case of Buyer,

2.2, *Base Contract” shall mean a contract executed by the parties that incorporates these General Tems and C,ondﬁg?ns by reference; that
speaifies the agreed selections of provisicns contained herein: anc! that sefs foth other information required hersin and any Special Provisions and
addendum(s) as identified on page one.

2.3. *British therrnal unit” or *Blu” shall mean the Infemational BTU, which is also called the Bite{IT).

Copyiighl ® 2002 Norih American Energy Standards Board, Ine. NAESS s{a”?i‘;" 3040 }
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2.4, “Business Day” shall mean any day except Salurday, Sunday of Federal Reserve Bank holidays.

2.5, “Confirm Deadling” shall mean 5:00 p.m. in ths receiving party’s time zone on the sccond Business Day. foltowing the Day &
Transaction Conlirmation is received ar, if appficable, on the Business Day agreed to by the partles in the Base Conlract. provided, i
the Transaction Confirmation is time stamped after 5:00 p.an. in the recelving party's time zone, it shall be deemed reselved at the
opening of the next Business Day.

2.6, “Confirming Pady” shall mean the paity designated in the Bage Contract to prepare and fonvard Transaction Confirmations to the olher
pany.

2.7, *Gontract” shall mean the legally-binding relationship estalifished by (i) the Base Conlract, (i) any and all hinding Transaction
Gonfirmations and (i) where the parties have selected the Oral Transaclion Procedure in Sestion 1.2 of the Base Contract, any angi all
transactions that the parties have entered into through an ED transmission or by telsphone, but thal have not been confirmed in @
binding Transaction Confirmation,

2.8. *Gontract Price” shall mean the amount exprassed in U.8. Dollars per MMBtu to be paid by Buyer fo Seller for the purchase of
Gas as agreed to Ly the parlies in a transactlon.

2.9, "Contract Quantity” shall mean the quantily of Gas to be delivered and laken as agreed to by the parlies in a trapzsaction.

2.10.  "Cover Standard’, as referred {0 in Section 3.2, shafl mean that if thers is an unexcused fallure Lo lake or defiver any quantily
of Gas pursuant {0 this Conlract, then the petforming party shall use commercially reasonable siforts to (i) if Buyer s the performing
parly, obtaln Gias, {or an allernate fusl if elected by Buyer and replacement Gas is not available), or {if} if Seller is the performing party,
sell Gas, in either case, at a price reasonable for the delivery or produotion area, as applicable, conslstent with: the amount of notice
provided by the nonperformlng party; the immediacy of the Buyer's Gas sensumplion needs or Seffer's Gas sales requirements, as
applicable; the quantities involved; and the anlicipated length of faillre by the nonperforming party.

2,11, *Credit Support Obligation{s)" shall mean any obligation(s) to provide or establish aradit suppon fot, or on behalf of, a parly o

this Contract such as an livevocable standby lefter of credit, a margin agreement, a pispayment, a security Interest in an asset, &
periomance bond, guaranty, or other good and sufficlent securily of a continuing nalure.

2,12,  *Day" shall mean a period of 24 consecutive hours, coexisnsive with a *day” as defincd by the Recelving Transporier in 2
parficutar transaction,

2.13,  *Delivary 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 poini(s) as are agreed to by the paities in a transaciion.

2.15.  “EDI" shall mean an electronic data inlerchange purstant to an agreement enlered inlo by the patties, specifically relating to
the communication of Transaction Confirmations undsr 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 fulures contracts. EFP shall incorporate the meaning and remedies of “Firm’, provided that a parly's excuse for
nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the wlevant fulurss exchange regulated
under the Commodity Exchange Act,

2.47.  "Finn® shall mean that either parly may interrupt its performanice without fiabllity only to the extent that such pesformance is
prevented for reasons of Forcs Majeure; provided, however, thal during Force Majeure interruptions, the parly invoking Foree Mujeure
may be rasponsidle for any Imbalance Charges as set forth in Section 4.3 related 1o its interruption affer the aomination is made 1o the
Transporter and until the change in deliveriss and/or receipts is confirmed by the Transporter.

2,18.  "Gas* shall mean any mixture of hydrocarbons and noncombustible gases in a gassous state consisting prisarily of methans,
¥ Y

2.19. “Imbalance Charges® shall mean any lees, penaliles, cosls or charges (in cash or in kind} assessed by a Transporier for
failure to sallsly the Transporer's balance andfor nomination requirgmenls.

2.20,  “interruplible’ shall mean that efther party may ierrupt il performance at any time for any reason, whether or not caused by
an event of Force Majeure, with no fiabillty, except sush interrupling party may be responsible for any tmbalance Charges as sel fortivin
Seclion 4.3 related to ils interruption after the nomination is rnade to the Transporter and untif the change i deliverias and/or receipts 3
confirmed by Transporter.

2.2, "MMBtu shall mean ons million British thennat units, which is equivalent 1o one dekatherm.

2.22.  “Month" shall mean the perod beginning on the first Day of the calendar month and ending immediately prior to the
commencemsnt of the first Day of the next calendar month.

2.23.  “Paymont Date® shall mean a date, as indicated on {he Base Conlract, on ot belore which payment is due Seller for Gas
received by Buyer in the previous Month,

2.24.  “Recaiving Transporter shall mean the Transporter receiving Gas & a Dalivery Poind, or absent such receiving Transgorter,
the Transporter delivering Gas at a Delivery Poink.

2.25. “Scheduled Gas® shall mean the quanlity of Gas conlitmed by Transporter(s) for movement, transponation or managament.
2.26.  “Spot Price * as refarred to in Section 3.2 shall mean the price fisted in the publication indicated on the Base Coz‘straattf u‘n\deu
the listing applicabls to the geographic focation closest in proximity to the Delivery Paini(s) for tha relovant Day; provided, :E there Is no
single price pubtished for siich 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 of range of prices is published thal noxi precedoes
the relevant Day; and (i) e piice (dalermingd as slalad above) for the first Day (o which o price or angs of prives s published thal
nesl foliows the relevant Day.

2,27, “Transaction Confimation” shall mean a document, similar to the form of Exhibil &, seiling forh the larms of a transaction
formed pursuant lo Section 1 for a paticular Delivery Period. ‘

2,28, "Temmination Option” shall rnean the oplion of either pady 1o temvinate a transaction in the avant thal the olher party fails 1o pex{ox:‘n a
Firmn chligation to deliver Gas in flie casa of Sefler or 1o recelve Gas in 1he case of Buyer for a designated number of days during a period as
specified on e applicable Transaction Confumalion,

2.29.  “Transportar(s)" shall mean all Gas gathering or plpeline companies, or local distiibution companies, acling in the capacily of &
transpaner, ransporing Gas for Seller or Buyer upsiream or downstream, respectively, of the Delivery Point pursuant to a particular (ransaction,

SECTION 3. PERFORMANCE OBLIGATION

3.1, Seller agrees fo soll and deliver, and Buyer agrees to feceive and puishase, the Contrsol Quantity for a garlicular transaction in
accordance with the terms of the Contract.  Sales and purchases will be on a Fion or Intenuplible basts, as agreed to by the parties in a
transaction.

The partles have seleciad eliher the “Cover Standard” or the "Spot Price Standard” as indicated on the Base Contract.

]

Cover Stantiard:

3.2, The sola and exclusive remedy of the parties in the evenl of a brerch of a Firm obligation to delfiver or receive Gas shall be
recavery of the following: (i} in the svent of a breach by Seller on any Day(s), payment by Selier 1o Buyer in an amount aqual to the
positive difference, il any, between the purchase price pald by Buyer utilizing the Cover Standard and the Contract Price, adjusted for
commercially reasonable differences in transportation costs to or from the Dslivery Poinl{s), multiplied by the difference between the
Contract Quantity and the quantity actualiy delivered by Seller for such Day{s); or (if} in the event of a breach by Buyer on any Day(s),
payment by Buyer {o Sefler in the amount equal to the posttive difference, If any, between the Contract Price and the price received by
Setler uiifizing the Covar Standard for the resale of such Gas, adjusted for commerciaily reasonable differences in transporiation cosls
to or from the Delivery Poini{s), multiptied by the difference befween the Contract Quantity and the quaniity actually taken by Buyer for
such Day(s); or (it} in the event that Buyer has used commercially reasonable efionis to replace ithe Gas or Selier has uged
comimercially reasonable efforts to sell the Gas to a third parly, and no such roplacement or sale is available, lhen fhe sole and
exclusive remedy of the performing party shall be any unfavorable difference belween the Gontract Price and the Spot Price, adjusted
for such transporation 1o the applicable Delivery Point, multiplied by the difierence between the Gontract Quentity and the quantity
actually delivered by Seller and received by Buyer for such Day(s). Imbalance Charges shall not be recovered under ihis Scotion 3.2,
but Seller andfor Buyer shall be responsible for hnbatance Charges, if any, as provided in Section 4.3. The amount of such unfavorable
difference shall be payablo five Business Days afler presentation of the performing party’s invoice, which shall sot forth the basis upon
which such amount was caleulated,

Spot Price Standard:

3.2, The sole and exclusive remedy of the paities in the evant of a breach of a Firm obligation to deliver or receive Gas shall be
recovery of the following: () in the ovent of a breach by Selfler on any Day(s), payment by Sefler lo Buyer in an amount squal to the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer tor such Day(s), multiplied
by ihe posilive difference, if any, cbtained by subtracting the Contract PPrice from the Spol Price; or {ii) in the event of a breach by Buyer
on any Day(s), payment by Buyer to Soller in an amount equal 1o the difference between the Contract Quentily and the astual quantity
delivered by Seller and received by Buyer for stuch Day(s), multiplied by the posilive difference, If any, oblained by sublracting the
applicable Spot Price from ihe Contract Price. Imbalance Charges shall nol ba recovered under this Section 8.2, bul Seller andlor
Buyer shall be responsible for lmbalance Chargas, if any, as provided in Section 4.3. The amount of such unfavorable differencs shall
be payable five Business Days after presentation of the performing parly's invoice, which shall set forth the basis upon whicli such

amount was calculaled.

3.3, Nolwithstanding Section 3.2, the parties may agree o Altemative Damages in a Transaciion Gonfirmation execuled In witing
by both parties.

3.4. I addition to Sections 3.2 and 8.3, the parties may provide for a Terminafion Option in a Transaction Confimation executed in
wriling by both parties, The Transaction Confirmation containing the Termination Option will designate the length of honperformance
tiggering the Termination Qption and the procedurss for exerclse thereof, how damages for nonperiormance will be compensated, and
how liquidation costs will be calculated,

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4,1, Seller shall have the sole responsibity for transporting the Gas 1o the Dalivery Point(s). Buyer shall have he sdle respansibiity for
franaporting the Gas from the Delivery Poini(s).

4.2, The parties shall coordinate their nomination activilies, giving sufficient ime to mest the deatlines of the affecled Tr-anspoﬁef‘(s) Ea'ch
paity shall give the other paty timely prior Notice, sufficient to mest the requitements of all Transporier(s) involved in the transaction, of the
quantities of Gas lo be delivered and purchased each Day. Should either party become aware that actual defiveres a the Delivery Folni(s) are
greater or lesser than the Scheduled (Ras, such pady shall promptly rolify the ofher party, :

e - " - ' AESS Standard 6.3.1
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4.3, The parfies shall use commarclally reasonable efforts 1o avold imposifion of any Imbatance Charges. If Buyer or Seller recelves an
invoice from a Transporter that includes Imbalance Charges, the parties shall defemiine the validity as well as the cause of such l}mba!ance
Charges. If the Imbalance Chargas were incuimed 35 a resull of Buyer's rcelpt of quantiiies of Gas greater than or less ran the Schsduled Gag,
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller, H the Imbatance Charges were
incurred os a result of Saller's dalivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance
Charges or reimburse Buyver for such Imbalance Changes paid by Boyer.

SECTION 5. QUALITY AND MEASUREMENT

All Gas delivered by Seller shall meel the pressure, quality and heal content requirements of the Reseiving Transpott(::r', The urit ¢of Q‘:@niil}‘
measurement for pumoses of this Gontract shall be one MMBIU dry. Meosturermnent of Gas quantities hereundet shali be in accordancs with the
sstablished procedures of the Recelving Transponter,

SECTION 6. TAXES

The parliss have selected efther "Buyer Pays At and Aiter Delivery Point” or "Seller Pays Before and At Delivery Polnt” as indicated
on the Base Contract.

Buyer Pays At and After Delivery Point:

Seller shall pay or cause to be pald all taxes, fees, levies, penalties, ienses or charges imposed by any govemment authority {"{axes”) on or
with respect 1o the Gas prior to the Delivery Point{s). Buyer shall pay or cause to be paid all Taxes on or vith respect fo the Gas at the
Delivery Poini(s) and afl Taxes after the Delivery Poini(s). If a party Is required to remit or pay Taxes that are the other parly's responsibility
hereunder, the party rasponsible for stich Taxes shafl promptly reimburse the other paity for such Taxes. Any parly entitled to an exemplion
from any such Taxes or charges shall furnish the otler parly any necessaty documentation thercof,

Seller Pays Before and At Dellvery Poini:

Seller shall pay of cause to be paid all 1axes, (ees, levies, penalties, licensss or charges imposed by any governmyent authonity (‘Taxes™) on or
with respaot to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Poini(s). Buyer shall pay or cause fo be paid all Taxes on or
with respect to the Gas after the Delivery Poinl(s). 1f a party Is required to remit or pay Taxes that are the ofier party's fesponsibiiity
hereunder, the party responsible for sich Taxes shall promplly relmburse the other parly for such Taxes. Any pady enliied to an exemption

from any such Taxes or charges shall fumish the other pady any necessary documentalion thereo.

SECTION 7. BILLING, PAYMENT, AND AUDIT .

7.1, Seller shall inwvolse Buyer for Gas delivered arxd received in the preceding Month and for any other applicable chargss, providing
supporing documentation acceptable in industry practice 1o support the amount charged. If the actual quantity defivered is not known by the billing
date, billing will be prepaced based on the quantity of Seheduled Gas. The involesd quantity wil hen be adjustes to the actual quentity on the
following Month's billing o as scon thereafter as actual defivery information is avaitable.

7.2, Buyer shali remit the amourit due under Section 7.1 in the manner specified in the Base Confract, in immadiately avaitable funds, on or
belore the laler of the Payinent Date or 10 Days after receipt of he 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 paymenls are dus Buyer heretnder, payment to Buyer shall ba
made in accordance with this Seclion 7.2.

7.3, in the svent paymenis become due pursuant io Seclions 8.2 or 3.3, the perlorming parly may submit an invoice to the
nonperforming parly for an aceelerated payment setting fortl the basis upon which the invoiced amount was calculated. Paymaent from
the nanperforming party wilt be due five Business Days after recelpt of invoice,

7.4, It the involeed party, in gocd faith, disputes the amount of any such Invoice or any pait thereof, such invoiced parly will pay such amount
as it concedes to be comect; provided, however, if the involced party disputes the amaount due, it must provide supporting documentation
acceplable in hdusiry practice to suppon the amount paid or dispited. In the event the parties are unable to rescive such dispuis, sither parly
may pursae any remedy available at haw or in equity to enforee Its rights pursuant fo this Section.

7.5. Ifthe invoiced party fails to remtt the full amount payable wien due, interest on the unpaid portion shalt accrue from the date dus unbi the
date of payrent at a rale equal to Ihe lower of () the then-effestive pime rale of interest published under "Money Rales’ by The Wall Streat
Joumal, plus two percent ger annum; or (if) the meaximum appiicable lawiul inferest rate.

7.6. A party shall have the dght, at its own expense, Upon reasonable Nolice and at reasonable times, to examine and audit and to obia_m
coples 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 stalement, charge, payment, or computation made under the Contraet. This dght fo examine, audt, and lo oblain copies §hau
not be available with respect to propristary information not direstly relevant to transactions under this Contract, All involces and b;lhngs spad be
conclusively presumed final and accurate and all associaled claims for under- or overpaynentis shall be deemed walved un!e_ss such inwvoices o
billings are objeclad o in wiithg, with adequats explanation andfor decumentation, within two years after e Monih qf Gas dehvgxy. All retroaclive
adjustments under Seclion 7 shall be paid in full by the patly owing payment within 30 Days of Nolice and substantiation of such inacctiracy.

7.7, Unless the parties have clected on the Base Gontract not to make this Section 7.7 applicable (o this Conhiact, the parties shall net
all undisputed amounts due and owing, and/or past due, arising under the Contraet such that the party ow'ing the greater amount shall
make a single payment of the nat amount to the other paiy in accordance with Seclion 7; provided that no payment reguired ta be
made pursuant to ths terms of any Credit Support Obligation or pursuiant to Section 7.3 shall be subject to neftting under this Se¢l|9:)‘. i
the partles have exeouted a separate netiing agreement, the terms and rconditions tharein shall prevail fo the extent inconsisient
herswith.

iat ' 1 ds ¢ = : 16.3.1
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SECTION 8, TITLE, WARRANTY, AND INDEMNITY

8.1, Unless othervise speciflically agreed, tille to the Gas shall pass from Selier to Buyer at the Delivery Point@s). Sg(\nrr shail have
responsibility for and assume any liability with respect to the Gas prior to its dellvery to Buyer at the specliied Delivery Point(s). Buyer
shall have 1esponsibility for and any liability with respedt to said Gas after its delivery to Buyer at ths Delivery Point(s).

8.2. Seller warrants that it will have the righl to convey and will ransfer good and merchantable tile to afl Gas sold hereunder and
delivered by it to Buysr, frae and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND lrg
SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING AMY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISGLAIMED, :

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, fiabilities or claims ncluding reasonable attorneys’ legs
and costs of court ("Claims”), from any and all parsons, arising from or oul of claims of title, personal injury or proparty damage from
said Gas or olhier charges thercon which attach before litls passes to Buyer. Buyer agrees to indemnily Seller and save it harmiess from

all Claims, tram any and all persons, arising from or out of cliims regarding payment, personal Injury or propsdy damage from said Gas or othet

charges thereon which allach after tile pasees to Buyer,

8.4, Notwithstanding the other provisions of this Section 8, as belwesh Saller and Buyer, Seller vdill be liable for afl Claims to the extent that
such arnise from the failure of Gas delivered by Seller 1o mest the tuality reguirernents of Section 5,

SECTION 2. NOTICES

2.1, Alt Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract {"Notices”)
shall be inade to the addresses specified in writing by the respective parties from time to time.

9.2, Al Notices required hereunder may ba sent by facsimile or muiually acceptable electronle means, a nationally recognized
overnight courier service, first class rall or hand deliverad.

9.3. Notice shall he glven when received on & Business Day by the addresaee. It the absance of proot of the astual receipt date,
the following presumptions will apply. tNotices senl by facsimile shall be deemed 10 have been reneived upon the sending party's
receipt of its facsimile machine’s confirmation of successful lransmission. If the day on which such facsimile is recelved is nol a
Business Day or is after five p.n. on a Business Day, then such facsimile shall be deemed to have baon recelved on the next following
Businass Day. Notice by overnight mail or courier shall be deemed to hava been recalved on the noxt Businsss Day after it was sent or
such earlier ime as Is confinned hy the receiving party. Notice via first class mail shall be considered defiverad five Business Days
after mailing.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1.  if sither pany (") has reasonable grounds for Insesutity regarding the performance of any obligation under this Contract
{whelher or not then due) by the other parly (“V"} (including, without fimitation, the oscurrence of a materal changs in the
credilworthiness of ), X may demand Adequate Assurance of Parformance. “Adequale Assurance of Performance” shall mean
suficient security in the form, amount and for the term reasanably acceplable fo X, including, but not imited to, a standhy irrevocable
letter of credit, a prepayment, a security Interest in an asset or a parformance bond or guaranty {Including the Issuer of any such
sequrity). '

10.2.  In the event {each an "Event of Defaull”) cither parly (ihe "Defaulling Party*) or its guarantor shalk: (i) make an assignm‘ent.or
any general arangement for the benefit of craditors; (i) file a petition or otherwise commenca, authorize, or acquiqsoe in fhe
commencement of a proceeding or case under any bankrupley or similar law for the protection of eredflors or have such petilion filed or

proceeding commenced agalnst it; (ill) othenwise become bankrupt or insalvent (howavar evidenced); (iv) be unable fo pay its debis as

they fall dus; (v} have a receiver. provislonal fiquidator, conservator, custodian, trustea or other similar officlal appointed with respect to
it or substantiatly all of its assets; {vi) fail to perform any obilgation to the other parly with respest to any Credit Support Obligations
relating o the Contract; (vii} falt {o give Adequate Assurance of Perfonmance under Section 10.3 within 48 hours but at least one
Business Day of a writton request by the other party; or (vifi) not have paid any amount tlus the other party hereunder on or before the
second Business Day following writlen Notlce thal such payment is due; then the other parly (lhe “Non-Defaulting Party”) shall havgz the
right, &t its sole election, to immadiately withhold andlor suspend delivedes or payments upon Notice and/or to lenninate and liquidate
the transactions under the Contract, in tha manner provided in Section 103, in addition fo any and all other rervedies available
hereunder,

10,3, Han Event of Delault has occurred and is conlinuing, the Non-Defaulfing Party shall have the right, by Nolice 1o the Defaulting
Party, to designate a Day, no eattler than the Day sush Nofioe is given and no Jater than 20 Days after such Notice is given, as an earty
termination date (the “Early Tenmination Date”) for the liquidation and lermination pursuant to Sectionn 10.3.1 of all transactions under
the Conttacl, each a “Terminated Transaction”. On the Early Termination Dale, all iansactions will terminate, other than those
transaclions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non-
Defaulling Parly, commercially impracticable to liquidate and terminate (“Excluded Transactions™), which Excluded jrransagnons must
ve liquidated and terminated as soon therealter as is raasonably practicable, and upon termination shall be a }'enmnatad iransgctloxi
and be valued consistent with Saclion 10.3.1 below. With respact to each Excluded Transaction, its actual terination date shall be the
Eatly Termination Date {or purposes of Section 16.3.1.
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The patties have selected elther “Early Termination Damages Apply” or “Early Termination Damages Do Mot Apply” as
_indicated on the Bage Contract,

Early Tenmination Dainages Apply:

10.3.1. As of the Early Termination Dale, the Non-Defaulling Paily shail delerming, n good faith and in a commercially
feasonable manner, (i) the amount owed (whether o not then due) by each parly with respect (0 all Gas delivered and received
befwaen the parilas under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all ot}'xr-;-r
applicable ¢charges relating {o such deliveries and receipts (inchiding without limitation any amounts owed under Section 3.2), for which
payment has not yet heen mads by the party that owes such payment under this Contract and (if) the Market Value, as defined belr{w.
of each Temminated Transaction. The Non-Defaulting Parly shall (x) liquidate and aceelerate each Terminaled Transaction at ils
Market Value, so that each amount equal to the difference betwaen such Market Value and the Contracl Value, as defined below, of
such Terminated Transaction(s) shall be due lo 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) whete appropriate, discount each amount then due under clause
{x} above to prasent value in a commercially reasonable mannar as of the Earfy Termination Date (lo take account of the pericd
between the date of fighidation and the dale on which such amount would have othenvise besn due pursuant to the relevant
Terminated Transactions). .

For puiposes of this Section 10,31, "Conlract Value” means the amourt of Gas remalning to be delivered or purchased undor a
transaction multiplied by the Conract Price, and “Market Value” means the amount of (Gas remaining to be dalivered or purchased
under a lransaction multiplied by the market price for a similar transaction at the Delivery Point determinad by the Non-Delaulting Party
in a commercially reasonable manner. To ascedain the Marke! Valus, the Non-Defaulling Parly may consider, among other
valuations, any or all of the setilerent prices of NYMEX Gas futures contragts, quotations from leading dealers in anergy swap
sontracts or physical gas trading markets, similar gales or purchases and any other bona fide thied-party offers, all adjusted for the
lenglit of the term and differences In transporiation costs. A parly shall not be Tequired to enler it a replacemant transaction(s) in
order to dslermine the Market Valus. Any extension(s) of the term of a transaction to which pariies are not bound as of the Early
Termination Date {including but not limiled to “evergicen provisions™ shall not be considered in determining Contract Values and
Market Values, For the avoldance of doubt, any option pursuant to which one party has the tght e extend (hs term of & transaction
shall be consldered in determining Conlract Values and Market Valuss, The rate of interest used in caloulaling net present value shafi
be determined by the Non-Oefaulling Parly in a commerclally 1easonable manner,

Early Terinination Damages Do Noi Apply:

10.3.1.  As of the Early Terminalion Date, the Non-Delaulting Parly shall detennine, in good faith and In a commearcially
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 chargss refating {o such deliveries and recelpts (Including without limifation any amounts owed under Section 8.2), for which

ayment has not yet bean 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 Bage Coutract.

Other Agreetnent Setoifs Apply:

10.3.2, The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing belween the parties under
Section 10.3.1, 50 that all such amounts are nelted or aggregated o a single liquidated amount payable by one party to the other (ihe
“Net Settlement Amount’). At its sole option and without prior Notice lo the Detaulling Party, the Non-Defaulling Parly may setoff (i
any Net Setitement Amount owed to the Non-Delaulting Party against any margin or other collateral held by it in connestion with any
GCredi Support Obigation relaling to the Contract; or {if} any Net Seltiement Amount payable to the Defauliing Party against any
amount(s) payable by the Defaulting Party to the Non-Defaulling Party under any other agreement or arrangement bstween the
parties,

Other Agresment Setofis Do Not Apply;

10.3.2.  The Non-Defaulting Parly shall net or aggregate, as appropriate, any and all amnounts owing beiween the parties under
Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payabile by one party to the other (the
"Nt Sefftement Amount”), At its sole option and without prior Notice to the Defauliing Parly, the NonDeafauliing Parly may setoff any
Net Seitlement Amount owed 1o the Non-Dsfaulting Parly against any margln or other collateral held by it it connection with any Gredit
Support Obligation relating to the Contract. .

10.3.3. if any obligation that is to be included In any netting, aggregation ar setolf pursuant lo Section 10.3.2 is unascertained,
the Non-Defaulting Pary may in good faith estimate that obligation and nel, aggregate or satoff, as applicable, in respect of the
asiimate, subject {o the Non-Delaulling Party accouniing to the Defaulling Paity when the obligation is asceitained. Any amount not
then due which is included In any netting, aggregation or setoff putsuant lo Section 10.3.2 shall be discounted to net present value in a
commercially reasonable mannar determined hy the Non-Defautting Party.

10.4.  As soon as praclicable after a liquidation, Notice shall be alven by the Non-Defaulting Party to the Defaulting Party o_f the Nat
Settlement Amount, and whether the Net Sefilement Amoeunt is dug to or due from the Non-Defaulting Party. The Notice shall include a
wrilten stalement explaining In reasonable detall the caleulation of such amount, provided that failure o give such Notice shall not affe
the valldity or enforceability of the liquidation or glve tise to any ofaim by the Defaulting Parly against the Non-Delavtting Parly. The Net
Selllement Amount shiall be paid by the close of business on the second Business Day {ollowing such Natice, which dale s‘halt nof l?za
sarlier than the Early Termination Date. Inlerest on any wnpaid portion of the Net Setflernent Amount shall acsiue from the date due unfil the
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date of payment at a rale equal to the lower of (i) the then-aifective prime rate of inlerest publistied tnder "Maney Rates® by The Walf Stregt
Joumal, plus two percent per annum:; or (i) the maximuim applicables lavful interes! rate,

10,5, The padies agree thal the transastions hersunder constitute a “forward conlract” wilhin the rmeaning of the United Siales
Bankruptey Code and that Buyer and Seller are each “forward contract merchants* within the meaning of the United States Bankrupicy
Code,

0.6, The Non-Defaulling Paity's remedios under this Soction 10 are the sole and exclusive remadies of the Non-Defaulling Paty
with respeet to the occurrence of any Early Teiminalion Date. Eaclr parly reserves o ifsell all olher rights. sololfs, counterclaims and
olher defenses that It is or may be entitled to arising from the Gontract.

10.7.  With respect to this Section 10, if the padies have execuled a separate natting agreement with close-out netling provisions,
the terms and conditions therein shall prevail lo the extent inconsistent hereviith.

SECTION 11. FORCE MAJEURE

11,1, Except with regard fo a parly’s obligation to make payment{s) due under Section 7, Section 10.4, and Imbalance Charges under
Section 4, neither pary shall be liable to the other for failure to perdonm a Finn obfigation, to the estent such failure was caused by Force
Mejeure.  The term °Force Majeure® as employed harain means any cause not reasonably within the contral of the party claiming
suspension, as {urther defined in Section 11.2.

11.2. Foree Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning,
earinquakes, fires, storms or slorm wamings, such as hutricanes, which result in evaauation of the affected area, floods, washouts,
wxplosions, breakage or accident or necessily of repairs 1o machinery or eguipment or lines of pipe; (i} weather relaled events affecting
an entire geographle region, such as low tamperatures which cause freezing or failure of wells or lines of plpe; (i} interruption andfor
surtailment of Fim transportation and/or storage by Transponters; (iv) acts of ofhers such as strikes, lockouts or ofher industrial
disturbances, riols, sabotage, insurrections or wars; and (v) govemmental aclions such as necessity for compliance with any court
order, law, statute, ordinanca, reguiation, or policy having the elfect of law promuigated by a governmental authority having jurisdiction.
Seller and Buyer shali make reasonabile sfforts to avold the adverse impacts of a Force Majeure and to resolve the event or coccurrence
once it has ocourred in order {o resume performance. .

11.3. Neither party shall be antitied to the benefit of the provisions of Foice Majeure 1o the extent performance is affectad by any or
all of tho following clicumstances: (i) the curtaitmant of interruptible or secondary Firm bransporiation unless primary, in-path, Firm
fransportalion Is also curtaited; (i) the pary claiming excuse failed 1o remedy the condition and to resume the performance of such
covenants or abligations with reasonable dispalch; or {iily economic hardship, to incluts, without livitation, Seller's ability to ol Gas at a
higher or more advantageous price than the Gonlract Price, Buyer's ability to purchase Gas at a lowsr or more advantageous price than ihe
Gontract Price, or a regulatory agency disaflowing, in whole or In pan, the pass through of costs resulting from this Agreatment; (iv) the loss of
Buyer's markel(s) or Buyer's inabilfity to use or resell Gas purchased herelinder, except, in either case, as provided v Section 11.2; or (v) the
loss o failure of Seller’s gas supply or depletion of teserves, excepl, in either case, as provided in Section 11.2. The parly ¢laiming Force
Maleure shall not be excused from its responsibility for imbalance Charges.

11,4, Notwithstanding anything fo the contrary herefis, the parties agree that the setflement of stikes, lockouts of other industiial
disturbances shall be within The sale discration of the party expariencing such disturbance.

115, The parly whose performance is prevented by Force Majeure must provide Notice fo the ofher party. Initlal Nollcy may be
given orally; however, wiitten Notice with reasonably full particutars of the event or accurrence is required as soon as reasanably possible,
Upon providing written Notice of Force Majeure to the other parly, the affected party will be relieved of fis cbligation, from the onset of the
Forca Majeure event, to make or accept delivery of Gas, as applicable, to the axtent and for the duration of Force Majers, and neither prarty
shall be deemed 10 have falled n such obiigations o the other during stch occurrence or ovent.

11,8, Notwithslanding Sections 11.2 and (1.3, the pariles may agree lo allernative Force Majeure provisions in a Transaction
Confirmation executed In writing by both parties.

SECTION 12,  TERM

This Contract may bs terminated on 30 Day's wilten Notico, but shall remain in effect uniil the explration of the fatest Dalivory Poriod of any
transaction(s). The dghts of either parly pursuant to Section 7.6 and Secllon 10, the obligations to make payment herew}der‘ and the
obllgation of etther party to indemniy the other, pursuant hersfo 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 1S PROYIDED, 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 iIN EQUITY ARE WAIVED, IF
NO REMEDY OB MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR [N A TRANSAGTION, A PARTY'S LIARILITY 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 Hgﬂ?{:}%
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE. [T #5 THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED OI:J
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT BEGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
THE NEGLIGENGE OF ANY PARTY, WHETHER SUCH NEGLIGENGE BE SOLE, JOINT OR CONGURRENT, OR ACTIVE OR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIOUIDATED, THE PARTIES ACKNOW L{“?DGF: _TH/T\T TH[:Z:
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUAT £ BEMEDY [5
(NCONVENIENT AND THE DARMAGES CALGULATED HEREUNDER CONSTITUTE A REASONAPLE APPROXIMATION OF THE HARM OR
LOSS,

SECTION 14, MISCELLANEOUS

14,1, Tnis Conlract shall be binding upon and inure to the benefit of tha sticeessors, assigns, persanal representatives, and heirs of the
respactive parlies hereto, and the covenarts, conditions, rights and obligations of this Contract shall run for the full ieim of this Cantracl, No
asslgnment of this Contract, in whole or in pai, will be made without the prior wiitten consent of e non-assigning party (and shall not refieve
the assigning paty from liability hereunder), which consent will not be unreasonably withheld or detayed; provided, either paity may () transfer,
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in conneciion with any financing or other
financial arrangements, or {ji) transfer its interest to any parent or affilate by assignment, metger or olhervise wilhout the prior approval of the
other parly. Upon any such assignment, transfer and assumption, the fransferor shall remain principally liabls for and shall not be relieved of
or discharged frorn any obligations hareunder.

14,2 It any provision in this Contract Is determined fo he invalid, void or unenforceable by any cour{ having jurisdiction, such defemmination
shall not invalidate, void, or inake unenforceable any other provision, agreament or covenant of this Conteact.

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

144, This Contract sels forth all understandings between the paities respecting each fransaction subject hereto, and any prior contracts,
understandings and representations, whether oral or wiitten, relating to such transactions are merged inlo and suparseded by this Contract
and any effective transactionfs). This Contract may be amended anly by a writing executed by both partias.

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

14.6.  This Contract and alt provisions herein will be subject 1o all applicable and valid slatutes, nies, orders and regulations of any
govemmental authority having jurisdiction over the parfies, their facliities, or Gas supply, this Contract ot fransaction o any provisions tharesf,

14.7, There Is no third parly beneficiary to this Contract.

14.8.  Each paily {o this Conlract represents and warrants that it has Al and complate authatity to antor into and petforrn this Contract,
Each person who executes this Contract on behalf of either pary represents and wanants that it has full and complets authorlty to do so and
that such party will bs bound therteby.

14.9.  The headings and subheadings conlained in this Gontracl are used solely for cenvenfence and do not conslifute a part of this
Contract batween the paries and shalf not be used 1o construs o interpret the provistons of this Contract.

14,10, Unless tha parfies have slected on the Base Contract not to make this Section 14.10 applicable to this Contract, heither party ghall
disclose directly or indirectly without the prior wiilien consent of the olfer parly the terms of any transacllon to a thitd party (other than the
employees, lenders, rayally owners, counsel, accountants and other agents of the party, or prospeciive purchasers of all or substantially all of
a paity’s assels or of any rights under this Conlract, provided such persons shall have agreed lo keep such terms confidential) except (1) in
arder to comply with any applicable law, order, regulation, or exchange rule, (i) to the extent necsssary 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 caleulating & published index. Each party shall notify the other party of any proceeding of which it ls aware which may result in
disclosure of the terms of any transaction (olher than as permitted hereunder) and use 1easonabile efforts 1o prevent or frait the disclosure.
The existence of this Contract is not subject to this confidentiality obligation. Subject to Section 13, the parties shall be enlitled to all remedies
avallable at faw or in equity to enforce, or seeX refie! in connection with this contidentiality obligation. The terns of any transaction hereundor
shall be kept confidential by the parties herelo for one vear from the exoiralion of the transaclion.

In the event that disclosure Is required by a governmental body or applicable Jaw, the party subject to sach requirement may disclose the
material terms of this Conlract to the extent so required, but shall promptly notify the ather paity, prior to disclosure, and shall cooperate
(consislent with the disclosing patly's legal obligations) with the other party's efforts 1o cbialn protective orders or similar restraints with respect
to stich disclosure at the expense of the other party. ’

1411 The parties may agree to dispute resolution procedures in Special Provisions atiached to the Base Coniract or in a
Transaction Confirmation sxecuted in writing by bolh parties.

DISCLAIMER: The purposes of this Conlract are th Tacilitate trade, avaki misunderstandings and make nore defints the temms of contracts of purchase and sale of
natural gas, Further, NAESE doas niot mandate the use of ihis Conlract by any parly. NAESS DISCLAINS AND EXCLUDES, ARD ANY USER OF THIS
CONTRACT ACKNOWLEDGES AND AGREES TO NAESR'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REFRESENTATIONS,
EXPRESS OR IMPLIED, ORAL OB WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL (MPLIED
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, ORIS OTHERWISE IN FACT A‘_NARE OF ANY SUCH
PURPOSE), WHETHER ALLEGED TO ARIBE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR 5Y COURSE OF DEALING, E&CH
USER OF THIS CONTRACT ALSD AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIREGT, SPECIAL, INGIDENTAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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CONFIDENTI

TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

SAVIPLE DOCUMENT

Letterhead/Logo Date:

Transaction Confirmation 4:

This Transaction Confirmation is subject to the Base Contract betwesn Seller and Buyer daled

spacified in the Bass Gontract.

. Tha

terms of this Transaction Confirmation are binding unless disputedt in writing within 2 Business Days of receipl unless othenvise

SELLER: BUYER:

At Altn: - e
Phone: Phone;

Fax: Fax:

Base Contract No. _ Base Contract No, |

Transporter; _— Transporter:

Transporier Ceniract Number: _ Transporter Contract Number:

JMMBUL or

Contract Price: §

Delivery Period: Begin: End:

L SRR RSREEGENGE, RN——

Performance Obligation and Contract Quantity: (Select One)

Firm (Fixed Quantity): Firm (Varlable Quantity): Interruptiple:
MMBtus/day MMBlus/day Minimum Upto _ MMBius/day
- EFP MMEBtus/day Maxirum
subject to Section 4.2. at election of
i Buyerort Seller
Delivery Point{sh
{If & pooling poirt Is usad, list a specific geographic and pipsline losation):
Special Conditions:
SAMPLE DOCUMENT
Sellor: ... SAMPLE DOGUMENT Buyer: SAMPLE DOCUMENT
By: By:
Title: — Title:
Date: Date:

Copyright © 2002 North American Energy Standards Board, Ine.
All Bights Resesved Page 100l 10

NAESHE Slandard £.3.1
Aprit 18, 2002




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

Dated April 1, 2008
By and between
Atmos Energy Corporation (“Buyer”)
and
Atmos Energy Marketing, LLC ("Sellet”)

If the terms of these Speclal Provisions and the other terms of the Base Contract conflict,
the terms of these Special Provisions shall govern, Any definitions used in the Base Contrack,
unless otherwise defined In these Special Provislons, shall have the same meaning herein,

Any references hereln to “General Terms and Conditions” shall mean the document
attached 1o and forming part of the Base Contract entitled “General Terms and Conditions Base
Contract for Sale and Purchase of Natural Gas” and sefting forth the General Terms and
Conditions of the agreement between the parties.

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

SECTION 1, PURPOSE AND PROCEDURES

The existing Sections 1.2, 1.3 and 1.4 are deleted in their entirely and replaced with the
following:

1.2 (a) Transactions entered into Orally:  Should the parties come to an
understanding regarding » particular transaction, and have agreed to the Contract Price,
the Contract Quantity, the Delivery Period and the Delivery Point(s) (the “Minjimum
Requirements”) for such (ransaction, the transaction will be formed and effectuated
between the partles by an oral offer (whether by telephone, in-person, or otherwise) and
oral acceptance (whether by telephone, in-person or otherwise). The parties shall be
legally bound by each transaction satisfying the Mintmum Requirements from the time
they agree to Its terms and acknowledge that each party will rely thereon in dolng
business related to the fransaction. Any transaction formed and effectuated pursuant to
the foregoing shall be considered a “writing” or “in writing” and to have been “signed” by
each party.

(b) Taping of Transactions: Each party hereby agrees that the other party or its agents
may electronically record all telephone conversations between officers or employees of
the consenting party and the officets or employees of the other party who quote or,
agree to, or otherwise discuss terms of transactions or potential transactions on behalf of
the party. Either party may at each party’s respective expense, maintain aequipment
necessary to record transactions on audiotapes andfor digitsl recording media
("Transaction Tapes”) and reteln Transaction Tapes and the elecirenic evidence of
transactions on such Transaction Tapes in such manner and for so long as each party
deems necessary in its sole respective discretion, but Is not obligated to do so; provided
that MEITHER PARTY SHALL BE LIABLE TC THE OTHER PARTY FOR ANY
MALFUNCTION OF SUCH EQUIPMENT OR THE OPERATION THEREGF IN
RESPECT OF ANY TRANSACTION WITHGUT REGARD TO THE CAUSE OR
CAUSES RELATED THERETO, INCLUDING WITHOUT LIMITATION, THE SO0LE,
J0INT, CONCURRENT, CONTRIBUTORY, AND/OR COMPARATIVE NEGLIGENCE

SPECIAL PROVISIONS ATTACHED TG ARD FORMING PARY OF THE
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(WHETHER GROSS OR SIMPLE, OR ACTIVE OR PASSSIVE), STRICT LFABILITY,
OR OTHER FAULT OF ANY PARTY. No transaction shall be invalidated should a
Transaction Tape be erased for any reason or a malfunction occur in equipment utilized
for recording transactions or retaining Transaction Tapes or the operation thareof. The
parties hereby consent to the electronic recording of their oral agreements and related
telephone discussions.

€ Waiver of Statute of Frauds: THE PARTIES HEREBY WAIVE ALL
PROVISIONS OF ANY APPLICABLE STATUTE OF FRAUDS WITH RESBECT TO
ANY TRANSACTIONS SUBJECT TQ.THIS CONTRACT; PROVIDED HOWEVER,
AMENDMENTS TO THE CONTRACT MUST BE IN WRITING AND SIGNED BY THE
PARTIES, The paties agree not to contest or assert a defense to the validity or
enforceability of transaction entered into orally under faws relating to whether certain
agreements are te be In writing or signed by the party to be thereby bound,

L3 Confirmation of a Transaction:

(a) The Confirming Party shall and the other party may confirm the terms of a
transaction by transmitting to the other party a written Transaction Confirmation by any
reasonable means, including, without imitation, by facsimile (Including, without limitation
e-fax and/or compuler facsimile), hand delivery, courier, or certified mail (retum receipt
requested) or other mulually agreeable electronic means. Fallure by any party to send,
or the party to return a Transaction Confirmation shall not-invalidate any transaction.
Each party adopts its confirming letterhead, or the like, as its signature on any
Transaction Confirmation and as the identification end authentication of such party,
Notwithstanding the definition of Transaction Confirmation in Section 2, “Transaction
Confirmation” means for the purposes of delivery to a receiving party, a writing I any
reasonable form contalning afl of the materlal terms of the transaction, including, without
limitation, the form of Exhibit A attached hereto.

{b) if @ sending party’s Transaction Confirmation is materially different frorn the
receiving party’s understanding of the tetms of a transaction, such receiving party shall
notify the sending party of any such material differences in writing by the Confirm
Deadline, unless such receiving party has previously timely sent & Transaction
Confirmation te the sending party before the Confirm Deadline,

(c) Unless the receiving party has previously timely sent a written Transaction
Confirmation to the sending party, the faillure of the recelving parly to so notify the
sending party of any such material differences in writing by the Confirm Deadline
constitutes the recelving party’s acceptance of the description of the terms of the
transaction in the sending party’s Transaction Confirmation. If there are any material
differences between timely sent Transaction Confirmations governing the same
transaction or If the recelving party has tmely objected to the terms of the sending
party’s Transaction Confirmation, such transaction remains valid and the parties remain
legally bound thereby, however, both parties shall in good faith attempt to resolve such
differences, Onte such material differences are resolved, either party may transmit a
written Transaction Confirmation to the other party, and such Transaction Confirmation
shall be accepted (or disputed) pursuant to the provisions of this Section 1.3. The
provistons of this Section 1.3 may be repeated as many times as necessaty to produce a
written Transaction Confirmation that s accepted or deemed accepted by the receiving

party,

SPECTAL PROVISIONS ATTACHED TO AND FORMING PART OF THE
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(d) A wiltten Transaction Confirmation and any other writing related o or In
respense to @ Transaction Confirmation shall be deemed delivered to the receiving party
() when actually recelved by the receiving party or (if) with tespect to a written
Transaction Confirmation and other writing delivered by facsimile, when the sending
party’s facsimile machine indicates by an elecironic or written facsimile log that the
recelving party’s facsimlie machine received-such written Transaction Confiramation.

{e) The sending party shall not be required to maintain or retain a paper-based
version of the written Transaction Confirmation delivered to the receiving party, In
additlon to a paper-based version of the written Transaction Confirmation delivered to
the receiving party, the following shall constitute a “written Transaction Confirmation” for
all purposes of this Contract: (1) an electronic image of a paper-based version of the
written Transaction Confirmation, and/or (il) data in the sending parly’s computer
system,

() In the absence of a written Transaction Confirmation that the parties have
signed or are deemed to have accepted, any evidence may be used to establish the
terms of a transaction, including, without limitation, a Transaction Tape oral testimony,
data in @ computer system, trade tickets, andfor notes. If a Transaction Conflrmation
exists which the parties have signed or are deemed to have accepted, in the event of a
conflict between the temns of the wiftten Transaction Confirmation and any other
evidence of the ternis of a transaction (including, without limitation, a Transaction Tape,
oral testimony, data in & computer system, trade tickets, and/or notes), the terms of the
written Transaction Confirmation shall control to the extent of any such conflict.

1.4 Transactlon Confirmations Do Not  Amend Certain Terms:  Transaction
Confirmations shall not amend the terms of the Contract refated to events of defauf:,
liquidated  damages, szettlement or letmination payments unless a Transaction
Confirmation Is in writing and signed by both parties,

SECTION 2, DEFINITIONS

Delete the existing definition in Section 2.11 of “Credit Support Obligation(s)” and
substitute the following:

2,11 “Credit Support Obiigation(s)” shall mean any obligation(s) to provide or
establish credit suppoit for, or on behalf of, a party to this Contract such as an
Irrevocable standby Ietter of credit, a margin agreement, a prepavment, a performance
bond, guaranty or other mutually acceptable form of security,

SECTION 3, PERFORMANCE OBLIGATION
The foflowing new Section 3.5 is added:

3.5 Nobwithstanding anything in this Contract to the conttary, In the event: (i) a
transaction has a Firm obligation; (if) as a resulf from an event of Force Majeure Seller is
unable to sell and deliver, or Buyer fs unable to purchase and receive, the Contract
Quantity for such transaction; (i) the Delivery Perind for such transaction is at least one
month; and (iv) the Contract Price is a Fixed Price (as defined below), then

SPECIAL PROVISIONS ATTATHED TO AND FORMING PART OF THE
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a, If the FOM Price (as defined below) is above the Fixed Price, Seller will pay
Buyer, for each MMBtu of Gas not delivered andfor received, the difference
belween the FOM Price and the Fixea Price.

b, If the FOM Price is below the Fixed Price, Buyer will pay Seller, for each
MMBty of Gas not delivered and/or recelved, the difference between the
Fixed Price and the FOM Price.

For purposes of this Section 3.5, the “Fixed Price” means the Contract Price for a
transaction that is expressed as a set amount. Fixed Price includes prices that were
canverted from an index-based price or a NYMEX basls to a set amount upon the
agreement of the partles or as a result of a party exercising a price option avellable to a
party under a Transaction Confirmation that resulted in 2 maximum price or a minlmum
price.

For purposes of this Section 3.5, the “FOM Price” means the price per MMBty, stated in
the same currency as the transaction subject to such Force Majeure event, for the first of
the month of delivery as pubfished in the Inside FERC Gas Market Report (or such other
published Index as mutually agreed to by the parties), for the geographic location closest
in proximily to the Delivery Point.

SECTION 8,  TITLE, WARRANTY AND INDEMNITY

Section 8.3 is supplemented by inserting the following as the last senterce of that
section:

Neither party shall be obligated to indemnify, defend, or hald the other party harmlass to
the extent any liability, suit, action, damage, loss or expense arises out of or in
connection with any intentional aci, negligent act or faflure to act on the part of the other
party, its officers, agents, or employees.

SECTION 10, FINANCIAL RESPONSIBIUTY
Delete the exlsting Sections 10.1 and 10,2 and substitute the following in fieu thereof:

101 Jf either parly ("X") has teasonable 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, which
shall not exceed the amount calculated in accordance with the procedure for determining
the Net Settlement Amount, as of the date of the demand, as if all transactions had been
terminated plus all other outstanding amounts owed or accrued under the Centract,
“Adequate Assurance of Perfarmance” rmeans sufficient security In the form, amount and
for the term reasonably acceptable to X, incuding, but not limited to, an imevacable
standby letter of credit, a prepayment, a performance bond or guaranty (including the
{ssuer of any such security).

10,2 In the event (each an “Bvent of Default”) either party (the “Defaulting Party”) or
Its guarantor shalf: (I) make an assignment or any general arrangement for the benefit of
creditors; (i) file a petition or otherwise commence, authorize, or acquissce in the

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF THE
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commencement of a proceeding or case under any bankruptey or similar law for the
protection of creditors or have such petition filed or proceeding commanced agalnst it;
(iii} otherwise become bankrupt or insolvent (however evidenced): (iv) be unable to pay
its debts as they fall due; (v) have a vecelver, provisional liquidator, conservator,
custodian, trustee or similar officlal appeinted with respect to it or substantially afl of its
assets; (vi) fail to perform any obiigation to the other party with respect to any Credit
Suppoit Obligations relating to the Contract; {vil} fail to give Adequate Assurance of
Performance under Section 10.1 not later than two Business Days after receipt of a
wiritten request by the other party; (vill) not have pald any amount due the other party
hereunder on ar before the second Business Day following recelpt of written Notice that
such payment is due; or (ix) fails to deliver or receive Gag if not remedied within three
(3) Business Days, unless excused hy the othet pariy’s non-performance or preventer by
Force Majeure; then the other party (the “Non-Defaulting Party”) shall have the right, at
its sole election, to Immediately withhold andfor suspend deliveries or payinents 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,

SECTION 11. FORCE MAJEURE
Section 11.2(iv) is daleted and the following is substituted in lieu thereof:

{iv) acts of others such as strikes, lockouts or other industrial disturbances, tiots,
sabotage, terrorism, insurrections or wars;

SECTION 14, MISCELLANEOUS
The following new Sections 14,12, 14.13, 14,14 and 14.15 are added:

14,12 This Contract shall be considered for all purposes prepated through the joint
efforts of the parties and shall not be construed against one party or the other as a result
of the manner In which this Contract was negotiated, prepared, drafted or executed.

14.43 1 any index used to determine the price under a transaction ceases to be
avallable, the parties agree to promptly negotiate an a good faith basis a mutually
satisfactory alfernate price or reference publication to take effect as of the date the prior
index is unavallable. If the parties cannot agree on an altemative price or reference
publication within thirty (30) days of the index ceasing to be available, then the parties
shall refer the matter to binding arbitration. Arbitration shall be governed by the Federal
Arbitration Act (9 US.C. Section 1, e seq) and conducted in accordance with the
Commercial Arbitration Rules of the American Arbitration Assoclation.

14.14 If (A) any regulatory agency having jurisdiction over Buyer (including the
Tennesses Regulatory Authorlty and the Virginia State Corporation Commission) shall for
any reason not approve this Contract {where such approval is required), or (8) if

16)) any such agency, the Federal Energy Regulatory Corimission or & court
having jurisdiction reverses, withdraws oy otherwise modifies (with a
result unacceptable to either party in such party's sole but reasonable
discretion) any applicable law, regulation, order, ruling, opinion or other

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF THE
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delevmination believed o be necessary o precesding with the
transactions conternplated hereunder,

(i) such change caused the impacted parly to incur any material capital or
operating cost, or foss of opportunity, related to the provision o recelpt
of services contemplated herefn, or performance according to the tetms
hereof would ba In violation of any applicable law, regulation, order,
ruling ar opinion, and

(lit) the parties are unable, after good falth negotiations, 1o renegotiate this
Contract (o comply with such reversal, withdrawal or modification and
maintain the same level of service or benefit, then

the parties will terminate this Contract and proceed to unwind any Transaciions
outstanding hereunder.  For Seller, & reversal, withdrawal or modification by either the
Tennessee Regulatory Authority or the Virginia State Corporation Commission that results
in Seller becoming subject to the jurisdiction or requlation of either agency shall be
subject to subsections (i) through (iii) above.

14,15  Notwithstanding anything herein to the contrary, this Contract is only for the
term, and applies only to purchase and sale Transactions made under the terms of, the
Transaction Confirmation attached to and made a part of this Contract,

THESE SPECIAL PROVISIONS ARE ATTACHED TO AND MADE A PART OF THE BASE
CONTRACT,

ATMOS ENERGY CORPORATION ATMOS ENERGY MARKETING, LLC
{Mid-States Division) {Seller)
(Buyer) / Reai
S B a7 .
Mark Bérgefon Rob Ellis
Title:  Vice President, Gas Supply Services Title:  Senior Vice President, Marketing

SPECIAL PROVISIONS ATTACHED TGO AND FORMING PART OF THE
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SCHEDULE B — ASSET PORTFOLIO

(ASSETS UNDER RELEASE)
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