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Dear Ms. Lawless

Enclosed are the Petition of Atmos Energy Corporation in the referenced matter, along with
Pre-Filed Testimony of Daniel P. Bertotti. We are filing a redacted version of both for posting to
the website. Also enclosed are the unredacted (full) versions of the filings, which are being filed
under seal and are not to be posted to the website. I enclose a proposed Protective Order.

I have also enclosed the filing fee of $25.00

Please do not hesitate to contact me if you have questions regarding this filing.

Best regards

S Y,

ASR:prd

Enclosures

RE

A.
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BEFORE THE TENNESSEE PUBLIC UTILITY COMMISSION
NASHVILLE, TENNESSEE

IN RE:

PETITION OF ATMOS ENERGY
CORPORATION FOR APPROVAL OF
AGREEMENT WITH BROWN-FORMAN
CORPORATION, d/b/a JACK DANIEL
DISTILLERY

)
)
)
)
)
)
)

Docket No.

PETITION OF ATMOS ENERGY CORPORATION FOR APPROVAL
OF AGREEMENT WITH BROWN-FORMAN CORPORATION

d/b/a JACK DANIEL DISTILLERY

Atmos Energy Corporation ("Atmos Energy") respectfully petitions the Tennessee public

utility commission ("Tpuc") for approval, pursuant to TRA Rule 1220_4-1_.07, of an

Agreement for Extension of Distribution Main and Intenuptible Service ( ,,Agreement',) with

Brown-Forman corporation, d/b/a Jack Daniel Distillery, Lem Motlow, prop. (,.Jack Daniel,,).

in support of this Petition, Atmos Energy respectfully states as follows:

1' The full name and address of the principal place of business of the company are:

Atmos Energy Corporation
5430 LBJ Freeway, S. 1800
Dallas, TX 75240

2' All correspondence and communications with respect to this petition should be

sent to the following:

Mark A. Manin
Atmos Energy Corporation
Rates & Regulatory Affairs
3275 Highland Pointe Drive
Owensboro, KY 42303-7 835
lnark. martiní4)atmosener gv. com
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A. Scott Ross, Esq.
Neal & Harwell, PLC
1201 Demonbreun Street, Ste. 1000
Nashville, TN 37203
srossiiÐnealharu;ell. com

Kevin C. Frank. Esq.
Atmos Energy Co¡poration
5430 LBJ Freeway
1800 Three Lincoln Centre
Dallas, TX 75240
kevin. frank@atmosenerqy, com

3' Atmos Energy is a corporation organized and existing under the laws of the states

of Texas and Virginia and is engaged in the business of transporting. distributing and selling

natural gas, including areas ofTen¡essee.

4' 'Iack Daniel is a Delaware corporation, which, among other things, operates the

Jack Daniel's distillery in Lynchburg, Moore county, Teruressee.

5' Jack Daniel seeks an extension of Atmos Energy's naturai gas system so as to

enable Atmos Energy to increase its capacity to provide natural gas service to Jack Daniel at its

Lynchburg distillery. To that end, Jack Daniel and Atmos Energy have, subject to Tpuc

approval, entered into an Agreement under which Atmos Energy will install approximately

21,000 feet of 8-inch steel natural gas pipeline situated in Moore County, Tennessee. connecting

the Jack Daniel distillery with the interstate pipeline operated by Enbridge Incorporat ed (dtbla

East Tennessee Natural Gas). The Agreement is attached hereto as Exhibit A.

6' In general terms, the Agreement calls for Atmos Energy to construct the

referenced facilities; for Jack Daniel to make Aid-ln-Construction payments to Atmos Energy

totaJingÜ,forgasse¡vicetobeprovidedtoJackDanielinaccordalcewiththen-

current rates under Atmos Energy Tariff 250 (Intenuptible Gas Service) or, if elected by Jack
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Daniel, under Tariff 260 (Transportation Service); for Jack Daniel to utilize Atmos Energy

exclusively for the delivery of its natural gas requirements; and for Jack Daniel to make a

minimum level of gas purchases during the initial l5-year term of the Agreement, with

corresponding margin contri bution sholtfal I provisions.

7 ' Although pricing under the Agreement will be in accordance with then-current

tariff rates, the Agreement's minimum margin requirement provisions are not specifrcally

authorized by an existing Atmos Energy Tennessee tariff. Atmos Energy therefore submits this

Petition seeking TPUC approval of the Agreement.

8' Atmos Energy would show-that approval of the Agreement will benefit Tennessee

ratepayers and otherwise serve the public interest.

9 ' In further support of tliis Petition, Atmos Energy relies upon the pre-Filed

Testimony of Daniel P. Bertotti.

WHEREFORE, Atrnos Energy respectfully requests that the Agreement between Atmos

Energy Corporation and Brown-Forman Corporation. dlblaJack Daniel Distillery, Lem Motlow,

Prop. be approved.

Respectfully submitted,

NEAL & HAR PLC

By
A. Ross, #1

1201 Street, S 000
N lle. TN 37203
(615) 244-171 3 - Telephone
(615) 726-0573 - Facsimile
sross@nealharu,ell. com

.¡

-3-

Counsel.þr Atmos Energy Corporation
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AGREEMENT FOR EXTENSION OF DISTRIBUTION MAIN AND
INTERRUPTIBI E SERVICE

THIS AGREEMENT FOR EXTENSION OF DISTRIBUTION MAIN ANDINTERRUPTIBLE SERVICE (rhe "Agreement") is made and entered i"t;iil; e,t-ãuyof August, 2019, by and between ATMbs ENERGY coRpoRATION, a Texas andvirginia corporation ("company"), and BROWN-FORMAN coRpoRATIoN, d/b/aJack Daniel Distillery, !:ry yllt"w, prop., a..Deraware corporation with its pri".ip"i
place of business at gjo pixie Highway, I-ái¡isviile, Kentucky 40210 (,,customer,,), each
also referred to individually as a "Partli'and collectively as the,,parties.,,

WITNESSETH

WHEREAS, Customer is desirous of securing an extension of facilities to the gas
distribution system now owned and operated by'company in order to enable company to
increase Company's capacity to provìde interruptible naiural gas service to Customer at

[ilïP^."tel's Distilrery, rocated on Lynchburg Higrrway, ifn.nurrg, Moore county,
r ennessee; ancl

WHEREAS, Company- is willing to construct such extension and related facilities (the"Extension") as described in section 3, subjèct t" th" ;;;; äd conditions set forth
nereln: and

WHEREAS, in consideration thereof, customer agrees to excrusivery use company forthe delivery of its natural gas requirements subjecito the terms and conditions described
below; and

Now' THEREFORE' FoR AND IN CONSIDERATION of the mutuat covenants andagreements hereof, and other good and valuable consideration, the company andCustomer have agreed and do heieby coyenant and each agree with the other as follows,to-wit:

] .c.ontract Requirel-ngnts. Ayailabilitv. For the operation of Customer,s facilitieslocated in Lynchburg, 
.Moore cì*Ç-r.nness_ee ¡Ëoil."tìu.iy the .,Facility,,), 

thecompany will sell and deliver to custómer, and custòm.. ug..., to purchase and takedelivery from company, customer's full natural gas requireñents or the Facilify up tothe "Maximum Dail,v Quantity". as hereinafter defrned, for the Term as hereinafterdefined, utilizing the pornt or äetiverf siecinea hereinafter, and on the basis set forthherein. companv shall nor be responsibìe,for obraint"g ;;;;tr; for cusromer on anyupstream connecting 
.pipeline and is supplying intenuitiute nuiurul gas service only.customer may elect to convert the inteir.uptibte service to inierruptible transportationservice on not less than sixty (60) days' prior written notice to company, subject to theterms and conditions set forth in Sectiòn 14 below.

(a) Maximun Ðajly oúantitv: "Maximum Dairy euantity,, shali be definedas 425 Mcf per hour, and to,zoo tia"rpJ day, at a minimum deiivery pressure of 50 psigl
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Company shall not be obligated to deliver to Customer quantities of naturalgas in excess
of the above Maximum Daily Quantity. The Maximum Daily euaniity may be
renegotiated from time to time on terms acceptable to, and agreed to in writing by, both
Parties.

(b) Price: The price to be paid by Customer for interruptible natural gas
service under this Agreement is as set forth in Company's then current Rate Schedule 2J0
of company's Tariff on file with the Tennessee public utility commission.

(c) "Dav" Defined: Forpurposes ofand as used in this Section l, "day" shall
mean the 24-hour period beginning at nìne o,clock a.m. Central Time.

2. Term. The Term of this Agreement shall become effective on the date the
Extension is complete and put in servicè (i.e., with a Full Flow (defined herein as a
maximum hourly quantity of 425 Mcf and a maximum daily quantity of 10,200 Mcf of
natural gas, as called for herein) by Company (the "Effective Date") and shall continue in
full force and effect thereafter for a term of 15 years (the,,primary Term',). Subject to
the other provisions of this Section 2, this Agreement shall automatìcally renew foi three
(3) consecutive five (5) year terms (each of rvhich is a ,,Renewal reim',), the first of
which shall begin immediately at the end of the Primary Term, (The Primary Term and
the Renewal Terms may be referred to collectively as the "Term.") If Customer does not
want this Agreement to renew for a particular Renewal Term, it must give written notice
to Company not less than six (6) months prior to the expiration of the prior Term that it
elects for there not to be a Renewal Term (or another Renewal Term, as applicabie).
During any Renewal Term, Customer shall only be obligated for payment oi-the ratés
established in line (6) of Appendix A, attached hereto and fully incorporated herein, and
no Required Annual Gross Margin (as hereinafter defìned) shall be required, but the other
terms and provisions of this Agreement shall continue to apply, as applicable. During
any Renewal Term, Company shall not reduce the average amount of nàiural gas it makei
available to Customer on a daily basis from what it makes available during ìh. prirnury
Term, unless agreed otherwise in writing by the pafties. Upon Customer's timely
election not to renew this Agreement, or upon default by Customer under this Agreement
which is not cured, all further renewal rights of Customer shall immediately term-inate.

3 Extension of Facilities. The Extension shall consist of approximately 21,000 feet
of 8-inch steel natural gas pipeline situated in Moore County, ï.nn.rr"r-und running
from a point of interconnection with Company's proposed inierconnecting facility witñ
Enbridge Incorporated (d/b/a East Tennessee Natural Gas) near Bobo Holiow RoáO and
Tennessee state Route 55 (Lynchburg Highway), rhen paralleling the Row of TN_55
south to the company's existing natural gas distribution system near the erltrance to Jack
Daniel's Distillery and customer's existing meter station. Customer agrees to provide
easements as necessary to complete the Extension on Customer's property at no cost to
Company and on terms acceptable to Company. Customer also agrees to use reasonabie
gffons to assist Company in securing all easements necessary to còmplete the Extension.
The location of the easements will be determined at the end of construction of the

2
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Extension on an "as built" basis so as to ensure the Extension lies completely within theeasement.

4. Aid-In-construction. customer agrees to pay company Aid-In_construction(AIC) payments totaring $lr in three (3) insta'ments as forows:

(a) The first installment or$Ishall be paid on october 15,zolg.

(b) The second installment of $Illshallbe paid on May 15,2020.

(c) The final 
ï:r_1il**,.:f $II shall be paid wirhin fifteen (15) daysafter company notifies customer that lonstru"tion on the Extension is complete andcompany is ready and able to deliver natural gas (Full pro*j tnrough the Extension to rheFacility.

The Extension shaÌl remain the property of the company as described in section g below.

5' . GrosE Margin R-eqqirements. company agrees to construct the Extension and tomake natural gas available to^ the Facility in sicn urounir, * that the annual grossmargin derived by Company.from interruptible servic" fb;C;rt;rer ro rhe Facility viathe rates set forth in Appendix A, rine 1à¡ snatt be equar io o, .*...0 the ..Required
Annual. Gross Margin" as set forth in Appendix A, Iine 1S¡.- 

;n"quired Annual GrossMargin" as used herein is defined as the ämount of Gross Margin which company mustderive.from transporlation service to the Facility in each v"* oîirr" fifteen (15) years ofthe Primary Term of this Agreemenr and whici is set fórth in rin. (6) of Appendix A."Gross Margin" is defined hirein as the amount paid by customer to company for thedelivery of natural gas delivered to the Facility uno *ní.n.xceås tne cost incurred bycompanv ro purchase and derivêr rhe narural;.rr# i;;;iìä; ö ðö;i'ä,il;Facility, plus facility charges over the applicable-period.

At the end of each 
9ne 

(i) year period.during the primary Term beginning on thedate the Extension is comprere uid'put in r"rui"" (i.ã., with u iuír pro* of naturar gas, ascalled for herein), if the actual.gross margi" i"ri;"i b;'ä;;;;y during such one (i)year period, as reasonably calculãted by cãmpany, doesîot meet or exceed the RequiredAnnual Gross Margin of that 
"o.r"rp*aing- 

year shown on Appendix A, the customeragrees to pay promptly to comp4ny the diffeience between thå"Requirea Annual GrossMargin, as shown on Appendix A, an¿ it" u"trut gror,,uigin for such one (r) yearperiod, as reasonabrl' carcu.rated by-company, pius ãny 
"ppr,.ãüi. 

taxes. The RequiredAnnual..Gross Margin obligation-for eath year as set forth in this secrion 5 a¡d inAppendix A is not contingint upon cu.toå". ,rtirrg'¿.ri"årr'", gas from companyduring any such year or upon the Ëacility being operational during the primary Term, andin the event that customer ceases to take deliieries or gas rrãr^ðorpuny at the Facilityprior to the expiration of the primary rerm of this Agreement, any Required AnnuarGross Margin shortfail for the ttt.n r*..ni year.and trrJnrquir.ä Annuar Gross Marginfor each year remaining in the prÌmaiy i.l, shalr continue to be du" and payabre asstated herein. Each year stands alone and Customer sf,alL noi U" entitled to any credit

37772s2.2
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canyover in the event the Required Annual Gross Margin is exceeded in any year of the
Primary Term.

Notwithstanding the other provisions of this Section 5 or Appendix A, to the
extent that (i) interruptible sales natural gas is available at the Enbridge incorporaíed (dba
East Tennessee Natural Gas) interconnect described in Section 3 abóve for ìnterrupìible
transpoft by Company. for Customer, or (ii) Customer has arranged its own ounrporiuii*
natural gas at said interconnect for transport by" companf for customer, and if,
notwithstanding the circumstances described in Clauses (i) ór (ií) above, Company cannot
or does not make interruptible natural gas service availabíe to'Customer at the Maximum
Daily Quantity (through no fault of Customer), such that customer has to use an alternate
fuel supply or curtail or alter its production or operations, then for each day of such
interruption the Required Annual Gross Margin for thå applicable year shall be
appropriately reduced by Company based on Customer's 

'historical 
âverage daily

transportation quantities over the sixty (60) day period immediately preceding eãcn sucir
day of intenuption to account for such unavailabiliry.

9 Regulatory Authorities. This Agreement is subject to approval by the Ten¡essee
Public Utility Commission (the "Commission"). Furthermore,^the terms and conditions
of this Agreement are subject to amendment or alteration as a result of and in accordancewith a valid applicable order, regulation, allocation or formal request of any
governmental or regulatory authority. Inability on the part of the Company to meet its
contractual obligations to Customer', when.such inability is due to Company's compliance
with such-order, regulation, allocation or formal request, shall not constitute default on
the part of Company' and this Agreement shall remåin in full force and effect except as
necessarily modified during the effective period of such order, regulation, allocation or
formal requesr, and company shail not bô liabre for any injuiy oi ro5 caused by such
curtailment or discontinuance ofthe supply ofnatural gu, onä.rornr thereof.

7 Point of Delivery' The point of delivery of the gas delivered hereunder shall be at
the point as described in Appendix B (,,Delivery point'j.

8'- -- ownership of Eacilities. All gas distribution facilities construcred by company tofulfill its obligations hereunder, shál remain the properry of óo,npany and the ritle,control and operation thereof, shall at all times remain in company, its successors or
assigns.

9'^ . commenceme"t orco . company willcommence physical constructionof the Fxtension by June 1, 202dt, or as soon añe, as is reasonable and practical andmaterials can be obtained for the work, and company shail Jiiigrntty ,ärry oui unãcomplete the work without delay; but company sháll not ue liaule for delays incommencing or completing such work or its 
-faiiure 

to commence or complete same
caused by conditions or contingencies beyond its conrrol, incluãinf, but not by limitation,
events .of Force Majeure, as defined in section t l bálow. Tñe construction on theExtension shall be carried out with natural gas to be ready for delivery (i.e., at Full Flow,
as called for herein) by the company to the Facility on or before January r, z0zr.
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10. Metering.

(a) Company agrees to operate and maintain standard meter or meters of
suitable capacity and design to measure 

.gas deliveries as specified herein, and may
measure all gas delivered hereunder at such pressure as may exist by virtue oioperatingconditions' Regulators,-metering equipmenì and all n"..rrury appurtenances shall be
installed upon custorner's Facility, in locations to be provioeJ'uy'ánd/or at the expense
of the customer, and to 

.be 
apprôved by company. 

^customer 
grants to company theright of free ingress and egress to suðh equipmãnt at all times for the purþorá, of

installation, operation. repair and/or removal. iustomer will be allowed electronic read-
only access to any meters that have such capability.

(b) Title to all regulators, metering equipment, pipelines and all necessary
appurtenances placed on Customer's Facility or eisewhere by'company and not sold to
customer shall remain in company, with thå right in cornpany to remove same within a
reasonable time after the te¡mination of this Agreement. Customer will protect suchproperty on customer's Facility. from injury or damage and will not tamper with orremove such properly nor permit the same tò be tam-pered with or removed without
consent of Company

- (c) Company shall make such periodic tests of its measuring equipment as it
may deem necessary. and agrees to calibrate meters delivering gas to Customer as oftenas is necessary to com.pry with good operating practice. "cãmpany 

agrees to give
customer reasonable notice of such tests of tne måsuring eluipment so that if customer
desires, it may have its representative present. In the eveni tËe meters are found to beinaccurate, such meters will be adjustàd to register a"curateiy. If upon any test, thepercentage of inaccuracy (either plus or minus)-of the measuring equiiment is found tobe greater tha¡ two percent (2o/o), registrations thereof shall be" corrected for a period
extending back to the time such inaccuracy occurred if such iime is ascertainable,'und ifnot ascertainable, then back one-half (112) of tlle time elapseá since the last date ofcalibration' If a meter test is requested by custome. una trt" p"rcentage of inaccuracy(either.plus or minus) of the equìpment in quesrion shall be fåund to be less than two(2%o), then the cost of such test shail be borne by Customer.

Il for any reason, the meters are. out of service or out of repair so that theamount of gas delivered cannot be ascertained or computed from the readings thereof, thegas delivered during the period such meters are out of service or out of repair shall beestimated by the Company using the best data available.

I i. Force Majeure.

(a) company shail not be responsible for any deray or interruption of theconstruction of the Extension or for any delay, shortug" o, iníenuption of intem-rptiblenatural gas service due ro Force Majeuie, *håíh", ;.;;;ri"g';;äonrpuny,, distriburionsystem or on the pipelines upstream thereof. The term ,,Foîce lvlajeure,, as used herein

5
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shall include, but not be limited to, Acts of God, delay in acquiring land rights on
commercially reasonable terms and conditions, industrial and civil disturbances, strikes
or lockouts, acts of public enemy, acts of terrorism, the necessity for making repairs
and/or alterations, sudden partial or entire failure of natural gas iupply or pipe lìnes,
shortage in availability to Company of natural gas, interruption in delivåry by iompany's
suppliers or transporters, and any other causes, whether of the kinds herein enumeràtedor
otherwise, not within the control of Cornpany, and which by the exercise of due diligence
Company is unable to overcome.

(b) Like causes or contingencies affecting the operation of the Facility shall
relieve Customer from obligation to take gas while such causes shall be opãrative,
provided that Company shall resume deliveries, and Customer shall resume taking gas, as
the case may be, when such causes or contingencies cease to be operative.

12. Billines.

(a) All invoices for service or other amounts payable hereunder will be
rendered monthly and are due and payable within thirty (30) days from the billing date
indicated thereon. To the extent authorized by applicable law, Customer rvill be asJessed
a 5o/o late fee if the net invoice amount is not received by Company on or before thirty
(30) days after the receipt ofan acceptable invoice

(b) Service may be suspended after.ten (10) days written notice upon failure
of Customer to pay amounts due for service rendered or other unrounì, payable
hereunder, excluding any amounts reasonably challenged by Customer. Any suspension
of service for non-payment of invoices shall be without prejudice to the Term of this
Agreement or to any other right of action or remedy to whiih the Company is entitled.

(c) unless authorized by applicable law, customer shall not make anv
deduction or set off against company's invoices for any reason whatsoever.

13. General Rules and Regulations. ,Customer shall be subject to the then current
General Rules and Regulations as set forth in Company's iariff on file with the
Commission which is fully incorporated herein, p.ouidèd úo*"u., that in the event of
any conflict between the terms and conditions of thís Agreement and the General Rules
and Regulations set out in Company's Tariff on fìle with the Commission, the terms and
conditions of this Agreement shall control.

14. Interruptible Transpoftation. In the event that Customer elects to convert from
interruptible service to interruptible transportation pursuant to Section I above, such
transportation service shall be subject to Company's then current Tariff Rate Schedule
260 on file with the Commission, provided howéver that in the event of any conflict
between the terms and conditions of this Agreement and Company's Tariff on file withthe Commission, the terms and conditions of this Agreement shall control.
Notwithstanding anything to the contrary contained herein, ðustomer's conversion to
interruptible transportation is subject to the Parties mutually agreeing upon an appropriate

6
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receipt point for delivery_of Customer's gas to Company for redelivery to Customer at theDelivery Point specified in Appendix 
-8. 

The fürst 
-paragraph 

of section 20 of thisAgreement shall' with. respect tò interruptible transpoiatio-n irovided by company toCustomer under this Agreement as a result of Customer'. .lfltion to convert to such
interruptible transpoftation, be repraced with the fo[owing purugrupt ,

"As befween Customer and Company, Company shall be in exclusive control andpossession ofnatural gas from thê point where the natural gas is received or caused to bereceived from customer at the receipt point that has bån Áutuaily agreed upon bycompany and customer 
.(the "Receipt Þoint',) to the point where the natural gas isdelivered to Customer, at the Delivery Þoint, and Company shall be fully responsible andliable therefor, as well as^for the operation of its facilìti.r, àpfrrt.nances and propertiesand for the handling of said gai while it is in cornpunv;r exclusive control andpossession' As between Customer and Company, Customer shall be in exclusive control

and possession of the^natutal gas prior to the-recãipt of the natural gas by company at theReceipt Point, and after the natural gas is delivei.d to curtorå, at the Delivery point,
and customer shall be fully responsi6le and liable ilrereráre, as well as for the operationof its facilities, appurtenances and properties ana ror the hanáling of said gas while it is inCustomer's exclusive control and possession."

and Line 6 of Appendix A shall, in such case, be revised to state:

"Customer shall pay Company's applicable monthly charge (as determined underthis Agreement and/or Rate Schedule 260, as applicable) as well as company,s applicablethen current Rate schedule 260. interruptibiå transportation J"tiu"ry charge per Mcfreceived from customer^at the Receipt Point and redélivered to customer at the DeliveryPoint during the Term of this Agreement.,, .

15'. Exclusivity' ouing the Primary Term and any Renewal rerm of this Agreementand in consideration of company's Lxtensive 
.capítar å"tr"y ìn o.der to make gasavailable to customet'' customår agrees to exclusivály use the ô*puny for the deliveryof its,natural gas requirements' frovided company .un ãn¿-áoes provide sufficientnatural gas to fulfill cornpany's réquirements therefår. nr.tr,"., ,t,ould customer ceaseusing natural gas for its energy requirernents and instead opt for'some alternative energysource' or cease operations.at the Facility, Customer shall åontinue to be obligated undirthis Agreement, incruding, but not rimitãá to, the obligation to pay any Required AnnuarGross Margin shortfail for the remainder of the primar! ir., 

"iríi, Agreement.

l6t Default. Service_may be suspended or this Agreement canceiled by the companyat its option, wirhout norice, for any of the foilowií! ,;";;;i"(ò on the discovery bycompany of conditions that company, in its reaõnaute ìisàietion, determines aredangerous to life or property, þi in the event of customer,s material default ofcontractual obligations. with the exception of nonpayme"i ¡", *it¡ ten (10) days, noticeis required, or (c) on the discovery ty corpuny trrat a meter or other company-ownedfacilities on customer's Facility rrás or huu" b""n damaged or tampered with. However,service may not be suspended or canceled on account of non-payment by customer if
7

7'77252.2



DocuSign Envelope lD: 1 BC65BED-62A4-4CA4-9088-EOSBCÌZ4711C

such unpaid amounts are being reasonably challenged by Customer. Service suspended
will not be restored until the. cause of suspension has been removed or remediei, Any
suspension of service hereunder shallnot impair any of the Company's rights or remedies
available to it.

Customer rrlay cancel this Agreement at its option, without notice, if Company
materially defaults in performing its obligations under this Agreement (including wittrout
limitation the failure to provide interruptible natural gas 

-service 
to the Faiility, as

required herein).

No waiver by either Party of one or more defaults by the other party in the
performance of any of the provisions of this Agreement shall opeiate or be construed as a
waiver of any other or further default or defaults, rvhether òf u tiL. or of a different
character.

17. Assi&nment of Riehts. This Agreement is assignable subject to the terms of this
Section 17 and shall be binding upon 'the permittéd successor.s, assigns and legal
representatives of the respective Parties, However, in no case shall a*party to tñis
Agreement assign its rights without the prior written consent of the other party, which
consent may not unreasonably be withheld or delayed; provided, however, that:(a) a Party may assign or transfer this Agreement to a wholly owned
subsidiary or affiliated company without the co.nsent of thJother party, and

(b) Customer may assign or transfer its rights in and under this Agreement to
an entity which acquires the entire Jack Daniel distillery and brand. withoutihe consent
of the Company.

t8 at This
Agreement, with Appendices A, B and C rvhich are integral parts of this Agreement,
constitute the entire agreement between the parties concerning the extension of natural
gas distribution mains by Company to serve Customer and the prov ision of interruptible
natural gas service by Company to Custolxer Any prior representation, agreements, or
understandings relating to the extension of natural gas distribution mains and the
provision of fìrm transportation service by Company to Customer, either written or oral,
by either Party are superseded by this Agreem ent. No change to this Agreement shall be
binding on either Party unless it is in writing and is signed by both Parties

l?._ Indemnification. company agrees to indemnify, defend and hold customer, its
affiliates, and their respective óffìcers, directors and employees, harmless from and
against all claims, demands, losses, damages, liabilities o, 

"iprnr"., 
including attorney,s

fees, arising out of or resulting from company's breach of any of the terms of this
Agreement, or arising out of company's or company,s contractor's negligent acts oromissions or willful misconduct in the performance of its obligations hereunder.
customer agrees to indemnifo, defend and hold company, its aifiliates, and their
respective offtcers, directors- and employees, harmless 

'from 
and against all claims,

demands, losses, damages, liabilities oierp"nr"r, excluding attomey,s iees, arising out oi

8
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or resulting from Customer's
of Customer's negligent acts
obligations hereunder

breach of any of the terms of this Agreement, or arising out
or omissions or willful misconduct in the performance of its

20. Liability. As between customer and company, company shall be in exclusivecontrol and possession of natural gas before the nåturaí gas ii delivered to customer atthe Delivery Point, and company shall be fully responriui" unã liable therefor, as rvell asfor the operation of its facilities, appurtenances and properties and for the handling ofsaid gas while it ís in company;s excrusive contår uná forr.rrion. As berweencustomer and company, customei shall be in exclusive controi and possession of naturalgas after the natural gas is delivered to customer at the Delivery point, and customershallbe fully responsible and liable therefore, as well as forthe operation of its facilities,appuftenances and properties and for the handling of said gas while it is in Customer,sexclusive control and possession,

customer sha[ indemnif,, defend and,hord company harmress from and againstall loss, cost and expense' including, but not limited to, .ouri costs and attorney fees, forany claims, suits, judgnents, demands, actions or liabilities gro*ìng out of the operationsconducted hereunder by customer or arising while the guí i, in customer,s exclusivecontrol and possessiott. Company shatl indelmnify, ¿"ani uná hoìd Customer harmlessfrom and against any loss, cost and expense, inclúding .ourt .osi, and attomey fees, forany claims, suits, ju.dgments, demands, actions, oi liuuiliti., growing out of theoperations conducted hereunder by company, including, uut noilimited to, company,soperation of its equipment' pipelines and otirer facilitllt ánä-åpprrrenance therero orarising while the gas is in company's excrusive contror uno pÀrr"irion.

21. _-waiver of ce{rain Damaees. IN No EVENT SHALL EITHER pARTy BELIABLE FOR AI\ry' PUNITIVE OR EXEMPLARí ;;MAGES: (I) IN THEEVENT OF ITS BREACH OF THIS.AGREEMENT, 14 ËOR AN EVENT OF?Ttgll oR (3) FoR ANY orHER cLArM' nrurro ro r'rsAGREEMENT.

22. . Goverrins Law. lhis Agreement is governed by and wiil be construed inaccordance with the laws of the state of rennessee_without giving effect to any choice orconflict of Iaw provisions or rule that would cause the applicãtion'of the laws of any otherjurisdiction.

23' Severabilitv. lf any provision of this Agreement is determined to be invalid, voidor unenforceabre b)' any governmenrar au-thority h;"i;; l;.isdiction, rhen suchdetermination will not invalidãte, void or make unenforceable any other provision of thisAgreement so long as the economic benefits or legal outigationí of this Agreement arenot affected in any manner. materially adverse to ei-ther ruiy. 
-upon 

such determinationthat any provision is invalid, void or unenfo.o.able, the part;"s lhall negotiate in goodfaith to modify this Agreement so as to effect the original ¡"1""i 
"r 

dre parties as closelyas possible in an acceptable manner such that the trãnsaction, .ànt"rplated hereby arefulfìlled to the extent possible. 
cr '1! trdrrsaL;ttons col

9
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24. No Third Party Beneficiaries. The provisions of this Agreernent will not impart
rights enforceable by any person, firm or organization not a Party or not bound as a Party,
or not a permifted successor or assignee of a Party bound to this Agreement.

25. Notice. Notice may be given under this Agreement to either Party by sending the
notice in the U.S. Mail to the addresses identified below:

If to Company: Atmos Energy Corporation
810 Crescent Centre Drive, Suite 600
Franklin, TN 37067
Attention: Danny Bertotti

Atmos Energy Corporation
(Kentucky/Mid-States Division)
5430 LBi Freeway, Suite 160
Dal las, T exas 7 5240-260 1

Acention : Contract Administration

If to Customer: Brown-Forman Corporation, dlbla Jack Daniel
Distillery, Lem Motlow, Prop,

Attn: Larry Combs, Senior Vice President, General
Manager, Jack Daniel Supply Chain

850 Dixie Highway
Louisville, Kentucky 40210

with a copy to General Counsel .

Brown-Forman Corporation
850 Dixie Highway
Louisville, Kentucky 402i0

IN wlrNESS WHEREOF, the parties, through their properly empowered
offìcials, hereto have set their respective hands to this Agreement, as of thè day ãnd year
first above written.

<Signature Page to Follow>
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ATMOS ENERGY CORPORATION

byl

By fu'+dh
anny

Vice President Marketìn g

BROWN-FORMAN CORPORATION,
d/b/a Jack Daniel Distillery, Lem
Motlow, Prop.

By:

Name: Larry Combs

Title: SVP, General Manager

@ @

777252.2
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ANNUAL GROSS MARGIN REQUIREMENTS

(1) Customer orman Cornoralion

(2) Estimated maximum hourly requirement

(3) Estimated maximum daily requirement

(4) Customer's maximum hourly and daily requirements may not be exceeded without
consent of Company.

(5) Required Annual G¡oss Marqin

Year 1 s739,000

Year 2:

Year 3: s820,000

Year 4 s850,000
Year 5 $877 000
Year 6 $907,000
Year 7 s939,000
Year 8 $9

Year 9 $ 1.007 ,000
Year 10 $r 2

Year 1l $l
Year 12: $r,1r 8,000

$l 159 000

$l 000

Year 15 $1 44 000

APPENDIX A
To "Agreement for Extension of Distribution Main and Interruptible Service" by
and between Atmos Energy Corporation and Brown-Forman corporation dateã

August 8th , 2019

42s Mcf

10,200 Mcf

Year J

4:Year

(6) Pricing

Customer shall p^ay Company's then applicable monthly charge (as determined under this
Agreement and/or Rare Schedule 250, as applicabÌe) as well u, co*luiy's the; a;;licabË ü;
Schedule 250 interuptible delivery charge per Mcf delivered to Cusiomer at the Fåcility during
the Term of this Agreement.

This Appendix A is attached to and made a part of the Agreement for Extension of Distribution
Main and Inteffuptible Service by and betwèen Atmos Eãergy Corporation and Brown-porman
corporation dated August 8tlì,2019, as though the same *u..õpi.a verbatim therein.

7772s2.2 12
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To "Agreement for Extension 
"tSi:åTltiïrü"in una rnrerruptibre service,,by

and befween Atmos Energy corporation and Brown-Forman corporation dated. AuguSt grh, 2019

Point of Delivery:

This Appendix B is attached to and made a part of the Agreement for Extension ofDistribution Main and Intenuptibre service by and u"*.."^ã*os enrrgy corporation

i:lrm-,iJ:,ian 
corporarion dated augusí 8*;r0i;, ;;ffi;; the saine *u; ;;l;;

777252.2
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