
ORIGINAL 

ARTlCLE t. TEJ!I Tha ~..,.,,shall be, elrect lrcrn Fwmaty 15. 
1WS tnrougn Oc:taber 31, 2002. 

ARTlCLE 2. SCOPE OF AGREEMENT Ol'rllll*t 

ARTlCL£ 1 QUAHTTTY OBlJGellOHS 3.t. $!!!!!!WI! 9"dr. 
Sellet lhlll Scnedute. or CMM eo be Sc:Ndulecl • ., IN Receipt Pon(a) 
on a t1rm .,_ ..:n Gu Dey • quanllly of Gal «~ual eo e. ~ 
property '*'....., by Buyer up eo IN DCC ("Buyw's Aequa•d 
Quenllty"). In IN event Sellet • unable eo Sc:Ndule ,. DCC tar a g~~~en 
0.. Day, Seller IMy 5ctleclule a q'*"'Y of Gal ... '*' .. DCQ ~ 
Gfw'lil nobiD Buyer no Iaiit than one Dey pnor 10 Buyer s TrwiiCIQtWt 
nonwldon deldiN lor such Gas Dey 

3..2. Ws f!iU! !p ~ If on lrl'f Gu Dey Seller fUt 10 
ScNdule Buyw't R.quesled OYanlrt;. 1Mn IUd'l oc:x:uMnC8 INII 
~ a 'Stlltr't O!lle!ncy O.tault' and "S!IIet't Dt!p!nsy QytnPr( 
thlll be ..... numencal dmer.nc. ~ Buyer'• Aeq ..... Cuanlly and 
h arnaunt crf Gal ScNdulecllor suet! Gu Day. tn h aoent of • Sellet"t 
Deflaency ~ Sellar INII pay Buyer IN IUn1 Of IN IOIIO'IIWIQ: (I) In 
wnount IIQual to .. ptOdud of .. Sellet't Dellc:lency OuMirt IIIUIIpllacl 
by ,. Rep~ac:.mant Pnc:. ~- 2!!4 (II) llq1Adaf8d a..,.._ ~~Qua~ 
1r:1 SO 15 mullplied by Seller'a Oetloency Quantity 10 co- Buyers 
ldl'lllnlnii!Ye ancs operallorlll ~X~~ta During any Mont\ 1r1 WNI:fl .....,., 
nonpet1o1manc» c:ant1nue1 lor a periOd of 1M ~ OM Dayl 
Buyer may lied upon nob 10 Sellat. WIII'IOUlllabtllly. nat 1D iecommenc:ll 
Scheduling Gu tweundar for b remainder of IUCtl Mot'llh, bultar no 
longer pence~. Subject eo o111ae pur~~.~an~ to S5por! 3 5. ~men~ to Buyer 
thlll be tNde no law than 10 Ceyt 111t111 fK*PI by Setlet al auy_., 
invoice for 111M. 

3.3. Buy!(• ~ 9!?lip!'on Buyer stlall Scn.dule, Of .... 10 be 
ScnaGuled. • b Recaepl Poenl(tl on a firm b-. aec:t1 Gat Day 1 Q'**'l 
al Gat IIQuaiiO b DCC. In ,_ .._.,. Buyer i1 UN1b1a 1D ScNdule b 
DCC fer a cjven GM Dey, Buyer may Scftedule a q'*""'f al Gaa ._ 
fWI IN DCC by gNiriQ nota 10 Buyer no laW tw1 one Day prtor 10 
Sellar's Trrsporw't ncti'IINIIiOn deadline fer tuen Gu Cey 

3.4. Bue') ,_... !p Sc!!P!y! If on ~~~ry Gil Day Buyw ,.., 10 
&1.11edUie b DCQ, IWI tuen OCICUr!'WQ INII conlftlte a "IYd!) 
D!lcj!!nc:y D!f!uft' and "luy!(! D!!lo!! sy 9ylnW INII be b 
num.tc11 dtllrencll ~ b DCC. and e. ~ al OM 
Sctleduled farad~ GM Day. In e.._... ala~·· ~ICY~ 
~ ... ~ Sllllr .. """ of b ~: (I) In amountequiiiO .. 
podUICI Of ~~ ~ Culnlly nUipllld by .. ,.._._,. 
Pnc:e ~.J2!Y! (I) llqUidatld dMMgel eQUIIIIIO. 11 nUIPiitd by 
Buyw'a DIAdlncy Ouanlty IOao-SIIWt edt Jill ....... and opeiiiiOIIII 
C01111. ClftiQ ent Monti In wNd1 Buyw's , .. .,..,,.... Cl&liP*"- fDr 
• J*IOd al ... c:o.cuiiW6 a.. ~ Seier ,., ... """ naloiiO 
~ • .,.._. llabilly. nat 10 recan•••a ~ a. IDr ,. 
rwna1ne1et al IUdl Mont\, I:IUI fDr no longer pMocf. ...,_ • ollaC 
purSI*'It 10 S!c!on 3.5, p.ymenc 10 s.ta.r lhlll be .,.,. In ........... 
t1111 bla!Q 1M Paymn ~ M1 10r911n Apgm29J '1'. 

1.1. SZ!!lf. 1ft bev.nt '* Buyer and Sellar .. -=t\ ,...... ID ~In 
amount ttl .. ..,. Mont\ under IE!on 32 and ,., u. fl# ....,.. 

Spr1!0n 3.2 and b 8111ng and Payment ptOWIIICII• - flaltrl ., ApR'!IdtX 
~ .... .at amourtel wtl\ tWipect ., .., hrly ... be ..... 9 
lfld e. Patlal INII dllcharge ,_ ot111gat1ona 1D ,_, bOUgh OINt, 1ft 
1111'*" c.e ,_ Patty. I ~~~ry, owing h or-tar aggraoa1t .,..,.. lflall 
~IOe.ot.Panye.~~.~~~· 

OOCU""~ '' '; · . 

\ 2 2 55 OEC -z ~ 
' . nro 1e>rt'nQTit4r. 

MDCLI •· DRMlJ ANP !!Q!EP!A •.1. r.ry Ten••• rr 1 
TIIQII&MI Event (cr.llned ~ 1!s!pn 4 21 C1CiC1r1 W11'1 ~ 10 ._ 
JtMy • IJIPt lme dlft'l ,_...,. ~ ,_ ~. e. OfW Plr'ly 1b 
'WWI9 PM1X1 ,_, 0) upon ~ (30) ..._ C. ..,..,.. na1C1 eo 
.... Pany, "'*'! I'IGIOI 1f1111 be~ no aa.t IWIID 0. an. h 
clraouery ~ "- CJ1Ntw10a al ,_ Tllprtng E._.., ..,.,.,... .,_ 
..,_..("ler!yim+,, IIIIIIPI•~ 1n 11eser t 4 .,., (i) 
......, "" ,.._. u; ~ . .., ,. ~ cr1 ti'Py 
Tllggerlnglvent -.s 1ft 1M! M allan • 2 al-* ~~halt 
••~ .,.._, ...._,. na~o~. • r1 1n EMy r..,_IIOtl w 
belnimmN'I'IIIy dedind -.pt. prcMdect_, StcPon f 4 In ..... ....-t 
al &rly Temwtllla 1, ,_ ~ Pany lflall 111 good 1Mn Clll~ar.e ~ 
cllmlgll, lncfudlng•-[~a.-and~· ..... ~ lrotn 
,_ lllmlllaiGfl al ,_ ~If (IN 7,.,.,., P'Ym!'!"') The 
Tamllllllon ,.,.... wll be~ by (I)~~~~~ ..... Vllye of (I) 

.. ,..lilg lln'M, ..... andpnc.. ....,.. .. AQNerf*" "-2 II not 

belntltTiinelad 10 (b) ......... ~""'~"*"-pnc:. 
lOr .. lltllli IlliG *"' .... CIUI*d by a bona Ide fwd JMii1Y Clftllr 01' 

wtidl .. :NIP a ll&lfy tlll**d 10 be ...... in .. "*"'- undlf 1 

,...., --· Clon'I"8CC and "' --·IQ .. ..,:~ COlli ltld 
~· .... To...,.,..,."*'* pnc.. ala,...._,. CD'Iha 
b ~ P8ny,., Clll'lllidlr, ..... .,.. -..one . ., 01 Ill crfh 
........ ,._alfftMDCial~oonnc~~. ~ ll'oniiMd~ 
....... In ...... ~ and .,.. bane..,. fwd PMy Oflerl, all 

..... lOr .. ten;ll al .. ,.,....IQ lim! IN b--d...... If 
b cllculllllon alb Temw1 .. on ,.,..... c1oa1 nat~ 111 damage~ eo 
b ~ Pany, "-Tanli .... i P ..... INII be 1*'0. lha NOif'ylng 
PMy ....... Mlc:lld PMy (delned ., ..,.,. 4 21 ..,..,.. note» 
alt. amount a1,. r.rr~~~....,. ~ lnct\lawe of 1 •""*'~ 
~ • ,...,...illllalo. The NIKtlll fi'.ny lhlll rwt b Tarn.N~~on 
,....,. 10 .. NaltflnO PMy ""'*' 3D ~ al ~ crf IUCtl nctol 
Alb *'-IDr payment alent M'iOUnl clue uncs.. .. &151!!.! . ..:t'l Plr'ly 
lfllll ~II h ot. P.ny .. adcllloolll amourtel payele Dy II punwt11 
10 .. .....,..,., I:MII .. .at.,.....,.. be......, and ~l.a 
Wit\ ent T.,.. ltlllon fi'ayment payiiM ~- If b An.c.cs P~r~y 
~Will ,_ cllclllaton of b Tarmlftdon Payment. b iaue lliall 
be ..,......, II tiMaton pufiUMIIO llil ...,.. ... and b ...ntr.g 
T.,....., ,.,......,.. be clue 1M~..,._, tne o.y. an.r h 

~. ~ .. lotegai!Q. 1ft,_.._.. .. Alfllc*l Pany 
-,. ~ Pany a T.,.11111on ,.,.,.,. in--of 1:200.000 00. 
e. Mlald Pany .,... be peillerod b oplon of ~ IN Notlfylr~ 
fi'WIY 1ft monllly ..... .,.. ... .., 1ft 1n &moun~ noc II) uc:.ec 
$41D.OOO.OO. uMI .at *tie • e. ... TM'fW~a~Qn Payment dye 1'\u 
belnP*. 

u. m •N EyPCII'IIIII mean. ~ ....-ct 10. ~~.ny (b ·~ 
eD'): (I) ,. lallln ~ b ~ P.ny tD IIIIM. when due. l/'ly 
~ :NQ...w.d .,.., ...... ..,..,. • .at llllll.ft • r"d ,..,..,led ...., tin.,.,_.~--....,.. noiCe altuc:to ...... ~., h 
Alilclld P.ny; ~. b ...,...,. .. nat b ~ of a goocl fallto 
_.. • clelcr1bed 1ft e. lla1g and ,.,.,... pnMiialll or (II) 1/Y'f ..-.-on or Wlti"MMY n-. by b Alilclld Pany., .. AQrMment 
ltlll ..... 10 tlll¥e been lllle fl# INFIIIIIrfl 1ft.,.,.,,_,.. ~ wtletl 
n-. or..,.,._, • be,..._., or,.,,....,.~ h Aftllctlcl P~r~y 10 
petflallft, ooueiWC-flaltrlln I*...,_.. (ot.IWI• Clblig8DOna 
10,...., peymenr or cl'i;jll::lo • "'*" n ClllhaiWIIe l(peQfc:alty 
CIMred "' 11i1 1!c!9n 4.2 • a ...... Tnggamg EIIWd). and -...c:11 
flllluN II ,....,.ecs tty far5l MMn orcu.s..., t1n ..._ Ceyt 
JlftJr ..... ,... ....,10 .. ~ ,..,., fl# M .. ~ PW1Y .... ~ ................ 01., genetii.,.9W'f&llltar ... blnlftl 
~ cndiiDrl. (b) .. a pelion or~ ... ..,..,. •. utatre or 
.. 'I Ia I "' "- CIOIMia_.... al a pre C I trg fl# -- IM'dar trPy 
~ or ..._ ._tor ,. ,.._~a 1 a1 cndiiOrl. fl# t111we IUCtl 
................. and .at'" c f' IQ ...... Ulldlri118d lor JO 
.,.,._ (l:t ..., .... .._...lalf*nlptOI.......,. (howewer~l or 
(CI) be lftlllll 10 ,_, • - • 1-r Ill clue fl# M ..._.1 une.IQIIed 
...,.10 lctlrll lie"-~· -.. 1 au..y ,..,_.., by auy., 
tor a CIUf'niMIW6 penod al30 fl# ,.,... 0.. ~ ~a 12 ~ penod or 
M ~ " [ ......... 10 lcNIIule b DCQ fl# MW!DC lot • 
........,. piiiiDf al,.,or.,.... Gal 0.,. "'a1Z......, J*IOd or (W) b 
0011 ••• cia.._..,..,_ a.ng. al,. Mlctad P.ny; prcMded. 
.at......., Adllefla a.ng. .... ,.. be OOtlillllll'ld ... Ahdlcl 
p._ FRIII .. tw, ................... bllrnl n...or. a....,_. crf 
Ctadll "*'*10 h ~ ~ • b._.._, 1ft an amount «1ual 
10 b """al (In _,., - taundlng ...... tar ., hcllonal ai'IOU'II 



. · 1D fie 1Wt $500.000 00) (l)h ~ Pllf'l'l Tamil .-on P~ plul 
(b) "h Nolf>(lng p~ • Sell•. fie ~til .. .,..,.. ...., • 
.-.cs ., ,.... .,.,. ,.. ~-·*" tor a.. Sc:fteiNied e~&~mg fie eo 
o.y ~ ~lng fie~~ QW!gl(b.,..... f/lllld 
1ADW Gl CtildiiiD be ~IUI&tld q~ 1D re~eca.,.... CM1f1g • t~.r 
porw in tme) or (1111) e. Alteald Pwly,... e........,.,,.._,, ....a 
or ~ a ~ Gl et.rll .,_, teQUiNd """'*"' e '* Agl__..., 
01 .. ~ nallce ... II) .......... Dll'lk ~ .... 
~ acaplilltle e l'le o.ne11c1rt or (bq Wit! f'IIC*IID W.. • ,., 
tme. Seller lhllll l'lewe csetaun.cs on • ~ to ,_, ,._ 
~ in In ...,....,., (II ~ fll .... in -- fll 
S25.ooo.ooo.co. or Will ,.,.aID Buyer. at.,., tme. ~ 11'1111 ,_. 
dllleulliiCI on 11 nteeltld,.. ID twc1 Plfllea. ~., .,.. ...._.._, 
(II QCIII;IIIIOnl (II auw- in .... flll!5.000.000 00. 

u. Q!w e,.. In .. even~ &uww • ~ by • .....,, ... or 
lac8l ~ boefy. end ..en t1octy lfWII cs~a~~ow 111 or ,., ~ Gl 
.nt emil~ or YIIIID be~ by~.....,_,~ fll 
hi ~ ._,. 8Cion INII na1 aper.- 1D ...- Buyer t-om 
pe.'bn•a Gl,., atlligdon nor INII IUCII-=ton g111e,.. ID,., 119m 
til auw- ., , ...,.., 01 ~ ~luftlleflt til .. ecn.:t ...... 
Notwlfiltltldln; fie 1Drep19. rr.,. ...,._, P.ny'a ...._ ~ 
beaor'ne Nljed ID III;Uiallon Gl,., kind~.....,.,., IMr (.., 
tlan Will ,...ct 1D ,.._ T-) 1D I ~ 01 dtllaltnt .-nt IW\ fill 
..-nQ an l'le E~ 0. end IUCII ,._.,.._(I)~ .. 
AQ\...,.11 ~or ~CMble or (II) fMIItlally ....._,.,... ,_ 
~ fll .. ~ Patty. ,.., ~-.pee~ ID 11 lnllnc:YI po111or1 or 
ar.... .... fian .n IN c.. G1 (I) ~ • ...,., PW!y. n In .. QIM f11 (II) 
.oc-. OIYy.,. ~ P~ . .,.,, ar IUCtl ame ,_..,. ,._.., dedn 
., EMf~ T~ ., aa::ordanca ,.., fie piVWIIIDfte ,.,._,: prov!Ciad. 
~lng fie ngtlll of l'le P1111e1 10 dedllw lt'l r.ty T~ 
• ~ NIMS, fie A~ Party 11\all be llal:lla tor payment Gl IN 
Termination Payment c:.lculaled Dy h non-Affecl8d Pliny • provlcred tn Seaon., 
4.4. 0111a EICf\ Pany •-- 110 oe11 all nghts. Ml-ofll. c:ounwdlll'll 
and a;;;-IWI'I&Ciiaa ~ del.,... ClCI'Ialr.ent wnn Sec:oon I 3 (10 IN ...,, 
not axp~ l'ieiWI ....,.., or Oll'lled) wniCfl suc:n P.ny I'IM or may be 
emrlled 110 ~ from or OU' of 11"111 AQreement 

4.5. Col' u • ...,.f~W!!e1!{!'•"• ..,.I P!yrnP!nwMS*f If auny ome 
at1d from .,. ., .,. dunng .. ., (II .,. Agr..,..,. (lt'ld 
not'Mhtandlng wNtw a Tnggenng Event tw oc:c.?.s) h TMrW\11011 
Paymam INI wou1c1 be ow.cs., a P~ lliOuld UCMCS S15,ooo.ooo.oo. 
ad\ Party • h Banellc:laty P.ny me~ ,.q~ IN Gllhlt Pliny ID 
lltabllln a ~ of C..SII• h Aca:lurlt PW!y on In wnount aquaiiD h 
Ttl'l'lllndon P~ In.__. Gl 115.000,000.00 (!Qn:llng upwwdl IQr 
,., hi:OonaiiiTIOUf1!1D .... next SSOO.OOO.OOJ, or sucn Gllhlt COIIafll• 
mey be I'IIIIOIIIbly ec:x:.pt&Oia e .... Betwflclaty P.ny n. IAIIIr or 
C..Sit or CJihar aclllalerll 11\all be clelllre..s WIIWi 1M (5) .__ Dayl 
Glh d .. of w:tl ~ On. q~ baM,IUCti!AIIIr fll Cftdlt may 
be iiiOWied or ..SI.ad ~tngly ID e. llmOUtlt tiiiUCfl ..... 
Termnaton P~ (!Qn:llng upwwdl tor .nt fi'Ktonei........CID ,_ 
nul $500.000.00). 

N!T1ClE 5. fO!!CE I!WEU~ ,. .!!!S!.j ... lOla end ..a..-. 
-=use Of pP1orrrwa pemilded .,.,. thll .. ..,... lt'ld Ill ..... 
a.a.- • l8w or In aqully arw WAIVED 1D WI& _.,. ~ by law. 
Elmlpt Will *Pid ., PlY"*" Obllgdorll. in ,. ...,.. ... hrty .. 
~ unabla, .nally 01 in pP\ by F0!'5! M1i!ur! 1D ,_,., U .. 
Xlllgdana tw.nW, II ,. egr.d lial upan Mfl P.ny'egfwlng ,.-.. 
tnd u ~of IUCtl Em Mtj!ut• to .. -- liMy. lOOn. 
...onably poelible (luCfl IW:IICe ID be OIIIAii;ed In ..... Ill 
.,... Gl l'le P.wy giving._,. natoe. 1D h _.,. ~ .. ...... 

"'' IUCti .....,.. thai! be .-pended ~ .... lrapiDn lt'ld Clumg WI& 
~ of 111 f015! Mec!ur! tor • periOd or yp ., 120 01y1 in Wll 
~ dumg..., 12 Monl'l per10CI. tM lor no longer periOd n. 
.ny I'IC:.Ning ~ d foro! M!leure may II'Mieldlatlly ._IUCti ac:tan 
• • csa.ns .....aty at • upenu lor h .,... 120 Day periOd or _.., 
WI --.of. n. , ... ~ ·-... , ypon ........ (II WI& 
!l Day per10e1 FS!f5! Mtl!yr! lhlll no longer apply ID ,_ ~· 

2 

_.. -- ----- .... 

1""9£ •· reo 1.1. • a . •'"" _... ••• ,torT._ ......,. 
ecn.:t ftrira ~ Ul ~tor. end Saillet • lllbae ~01 arc 
11'1111 pey, or._ tD ba !Mid. 01 ~ .,., I Buyer ,._ pa.c au 
I- ~C~P"i==*ll 1D e. Gal IDleS upa'llt'll Gl,_ ~ Poonl(sJ ,, ,.... 
...c Buyer • NqUncle ,.,_..,. Tu.lll~m~Ult ..,_, st>a~l ~ 
cllduCIId flaft,.,. bacOnwlg due II) Sellar~- Selle< $1"&jl 

llldeml ""· cMfllnct lnd hales ....,.,.._ .,., ~ W'f C'- lt:r "-c."' 
T-. The eor..a Pra-nac lriCiude ~ 1or 111'0 e~...,., 
..... fDr.,., ..... pay C8Uie II) be ptltll, Ot IWftOurM Sellet "s. .• , 
,_ pMI, Ill T- IPPIICIIIIe 1D Ill Gal IDleS clowi .. ..., of 01 81 "• 
Reallpt Palnt(t). lrauGtng .nt T- !mpOetlid or CDIIei:IIG tly a ur~ 
~ wt11 ~'OOIW.,., .,., stWIIf\deml'llty. deflenc: arc 
,... ,.,._ ..,._ ""'"' ,., o.m. fDr N:fl r-

U Q t•• Upon ... ~ I .. W!y INII ~· I ~18 c' 
~ or Olhlr.,....,.,. of ..,.,ton tn:1m .,Y Tax w MC1' "~~"'• 
..... tD OODpill..., will IN ofw in ~ ., ...,.,pllen arc 
mUmall~g T- pay*- .n ~ Gl all Tt'lnllrCIIQna 

E_li!~ ~ ~ ~ "JMNOYNtQ I!WfCING 7 1 ... so-....., .......... s.,., ~! ~· 
.....,.. ID be In .a.-,. ~ lnd p 1 on Gl Gu Sct..c~orec 
~end ~ IQr..., cllt'llaOI or IMtUfY CIIUNd lf>efeey i:"C' 
ID Ill lrM Ill IMII ttwll'lbe been dell'lered ID 8IJyer ~· o.,,.. ... l ~ 
0.. 1D Buyer .. Ill "--Pi Poent(l), iuyer lfiAII be a-.: :c oe r. 
em~ CIOI1t'OI l!!d ~-on twacrf end ~le lor lr'y '"I~'"Y :;r 
dlmagl ~ fW'Iby Tile to Cia& Sc:Nclulecl "*-'nc!et Jtllll pus 
t-om lallar ID &uww al IN Ailcalpt Ponl{s). Sel'-~ Bvr•• Me-
~ llllilbtll!y lor.,., IMI!Itidetlnfy. delend anCI hold ,.,.,.,.,,_ :-. 
Gllhlt P.ny from _.., Clalml, lriCIUCIIng Injury ID lt'ld dMI'I of persc_., 
eNing from .,~ 8Cf Ot InCident ocx:umng when •• II) .. a.. s ..... .-: 
In e. lndemnlfytng P.ny rr IS THE INTENT OF n.E PAATlES ThA
THIIINDEMNrTY AND THE UAIIIJTY ASSUMED UNO£R IT BE WT':'"r1Cl- • 
AEGAAO TO THE CAUSE OA CAUSES THEREOF. INCLUDING 
WfTHOUT UMn'AnON. 'n1E NEGUGENCE OF ANY INOEMiloiF·E: 
.. Nff'Y. WHETHER SUCH NEGUGENCE IE SOL.f. JOtPr CR 
CONCURRENT. OA ACTIVE OR PASSIVE. 

1.2. sc.: a • a! m , ., ,....... • .., ,_. ""'.,~ 
~lclnecS~ q,.,_lt'ld~q~dauw..d anci'1IIC»>IIIIC 
...,.,., <"lml!tlltW'),.. be COfNCIId or....., 11'1 ~or Gal 01 oy 
o8IIC • ,_ ,..,... agree. Addllanllly. in e...,.,. Gl (I) .,.. Imbalance 
c:n ~· r,.....,.,.,_,..., by....., 01 ... ..,., TfW'4PCI'*·• 
diiMty ,_ .. or ,... '*' .. Idled~ q...-y fDr..., Gal Cay (an ""*" cale ........ be .. """'"'- .. m or (I) ., lmbalanc» ()11 

llllr'a TfWIIPO'W'I .,_,-.... by luw'w or ~~ Trwwpot1er 1 

,.... til ,.... 01 '- '*' ,_ Sclllcl~ CIUinltY fDr .nt a.. Day (~~' 
wtlk:ft -luyer ltllll be,_ '!!wpo!!!b!t f!ar!y'). ,_ ~ble Pr.y 
INII ba .... fDr ft ,..,.._ ID Ill ~ .. Iffy W'f a.oat~IIICI n.....- ,.,.,... or c.tiCU Ollllllt'ld '--lnc:un.s by iUCtl 01\er 

~· 

MJlCLE A "'?UANEM l.t. lfJalt N1 "'*-· lnducM;. 

.... ~ --· ft ~ mede putiUit't ID 1'1•• 

............ be fNIIIM. ta~ow~· 

.-



TO IIJYEJt 
~: 
111 Medilon S..t. P 0 Box 25e2 
T-"P8. Rend• 33601 
Alln: MilliN GUidry Phone ____ _ 
FK:IImlle ----

llrM*la 
11 I Medieon She!. P 0 Box 25e2 
T.mpa, Flond• 33601 
Am Ed ElliOt! 

PhOne-----
FeauT!IIe ----

...,. ..• 
-Nu .......... 

Phone·-----,..,... ____ _ 
Co A••.,.• 
PhOne II 
Fec:limlle-11~-.---

Haec:. rwqund 1D be In wrnlng INII be del~ed In Wi1llen form Cly lellt. 
tlcllmlle 01 otr'oer CSOcumen1ary form. NotiCII Dy lec::an111e 01 Mnd deiMry 
lhall be deemed 1D t1eve tiMn rec:8Ned Dy tr1e dou d b BullneN Oey 
on wflld'i ~~-.-~ 01~\er~C del~ (urn- ...,.,.,..., 011'1anc1 
del~ lftw dCIM In wtiiCt'l QIM II lllall be ..,_, ,.....,., el b 
dCIM db nut"'-- Dey) 01 aiCt\ ..,.., lime CQIIOiiJMd tly .. 
..-Mg PMy. NGICI Dy CMmlghl mell 01 courw INII be deM!eCIID 
IWWI DMn I'KiiNIId two Bullnea o.ys ...... II .. Mf1t 011Ud1 .... 
lime CQiotliuuiiid Dy .. ~ PMy. /lnt ,.-.. giWWI ,_.,.., In 
fWIPed ~ .. dedtrdon ~ Ealty Termination 1N11 be -.o iiddlllll1 
..s ..-11 1D .. .-...on ~b ~ s.a.-., ~ ~01 ..... 
Arrt P.-ty mr, c:tw1ge • edd,_ t1y pn:Mdlng na1C1 ~ _.. In 
~twwwllh. 

1..2. !!.£.e n. ~l Including. WIIPIOUI llmllllon, eecf'l 
lndMnllc•on. ~Mil II'IUfe 1D Md tMncl .. .,..,...., ._.,. ltiCI 
-.gn~ ~h P.._; pi'CMdecl. ,.,.,_ PMy etwll...._ IWAgl_,.ll 
Wllho&ll b prtor....., epprovel ~ b C11W PMy ...,.'Ml' be...,.,._. 
entnly • .. opton d IUd'l PfiiT'I; ~ U.., ..... hlty ~ 
...._ ,_ __._ 1D W1Y P11W" 01 .,._ Dy ....,., .... ,_., 01 

.._ ... WIIIOUI .. pnor IPPfO'III d .. C11W PMy, IIIIa no IUdl 

...... INII ~ 1D relieve,_ ...... 01 PMy al. obllgiiOI• 
,_....,. Arrt PfiiT'I'I ...,.., '" VIDidon ~ IW l!s!pn I 2 INII be 
1011. 

U. LnM!n rll n. ...... !J11!11!y ..s O!u • 1P!!1 'd 1. 'n4E 
PARTIES DO HERfBY CONFIRM THAT THE EXPRESS "'MEOIES AND 

l 

MEASuRES OF DAMAGES PROVIDED IN Tl41S AGREEMEW. ~-sr-• 
n.tE ElllN'nAL P\JRPCUS HEREOF FOR BA~C.., OF A!'.'
l'fiiOYISION FOA WWICH AN DJ'AESS AOCEOY OR MOStJRE :;~ 
DAMAGES IS HEREIN P"'V!OfD. Sl.ICH EXPRESS AE1ol£Cv CA 
Mt:AIUAE OF ~S IHAU. 8l Tl4E SOU ANO DCUJSI\IE 
IWMEDY HEA£\JNDEA, n.tE OIUGOR'S UASIL..m' ~U. BE UMrrt:. 
AI lET FOA'Tl11N SUCH PROVISION AND AU. On-tEA RDolEOtES CR 
CWMGII AT LAW OA IN Eourrt AAE WAIVED IF NO REMECv CR 
MIAIU"l OF DAAtAGES II ~y HEREIN PROVIOE:). -..E 
OIUGOA'S UAIIUTY IHAU. II UMI'T!D TO OIREC~ M:--"~ 
DIWAGES ONLY, SUCH DIMCT AC'T\JAL DAAtAGES SHAL;., BE r~e 
~ AND EXCWIIVE ,....EDY HEREUNOfR ANO AU o-,.f:: 
REMEDIES OA DAMAGES AT LAW OA IN EOUrTV AAE WA.VE: 
UNLDS EXPRESSlY HEREIN PAOVIOED. NEm4ER PAR'T'I' S..A- eE 
IJAIL,£ 'OR CONIEOUENTlAL. INCIDENTAL. PUNmvE, EXDIP.,.&;:, 
Cit INDIRECT DIIMAGES. 1H TOAT. CON'T'AACT. UNCECl AJo.ov. 
INDEMNrT't' PAOYIIION 0A O'n4IJIIWISE. IT IS Tl4E IH'TE~ OF TlooE 
'AIIT1ES TkAT 'n41 UMITAT10NI HEREIN IMPOSED ON REJolE:•ES 
Nn) n4E MEAIUM OF DAAtAQES IE wmtOVT RfGAAO TC n.e 
CAUSE OR CAUSES MV.TED n.tERETO. INCWOING. WfTl.1Cl..
UMITATION, 'n4E NI!GUOEHCIE OF NlY PNrrY. WHETMER SI...C .. 
NIOUO!NCI! II! SOLE. JOINT OR CONCUMEHT, OR ACTT\1! CR 
'AliNE. TO 'n41 D'T!NT Ntt DAAtAGEI "'OUIREO TO BE IIA.O 

HINUNOER AM UOUIOAT!D, 'n41 PAimiES ACIOIOWUOGE '!"M.A~ 
n41 DAAtAGIEI AM Dl'fiCULT OR IMPOSIIBL.f TO OE'TERM:~.E 
O'n4PWISI OBTAINING AN ADIOUA'!"! ADtEDY IS INCONVENIE~ 
AND 'n41! UQUIDAT!D OAMAQIS CONS'TTTVTE A AIEASONAB:...! 
APftROXIMA'nON OF n.tl HMM OA LOA 1U'tEA ACKNOW\.£0GES 
'n4AT IT HAl ENTIMD INTO n.tll AGREEMENT AND IS CON'T'AACTlNG 
~ n41E GOODS TOll SUPftUED IV IE1..LER IASEO SOL£l Y UPCN 
n41 IX'RIESI MJtA!SVIT'AllONS AND WAMANTlES HEREIN S~ 
'OfiTH AND IUIJIECT TO IUCH MPRfSENTAT10NS AA: 
WMMHT!IES. EACH PNrrY HIRIIY WAIV!S AU. RIG~ UNCE::I 
AAIIING OUT OF OR AISOCIAnD WfTl4 TnAS I BUSI~ESS 
COMMERCE CODE SECTIONS 1741n.tAOUGH 1713 KNOW~ AS ':").f 
DlCIEPTM TftADE P~CTlCES.C:ONSUMER PJIIIOTECTlON ACT ~0 n.e 
EXTENT ALLOWED BY I..'W 1M ...... 8dlnowlecl~ !roe d~o'l'y ~ 
....... cs.m.g.,.,...,., In fill CQIW.c:IOII, .. p.,._ ~f'IZe '*,. lbllty., eftlc:alellanwpNU• IDr,...,. 01 ~of ca.a 
II 0QIIdlloll6d I4Mifl b VOialllly d 0.. ~. ,. cr.d~ arc: 
~ d potenill ~ . .. Clltnpielllty ..s .a. r:ll .. pot'jc•oO& 
~ ~ ~ t1y ..ct1 PMy ..S .. ,._, 1D conduct ..,.,...~ 
....,.. ., ., ard-'Y ,..,.,_ nw.b'e ... , ... ~hi ~ ,.,,~, 
~ ..... o.ys il • CIDO'M*CIIIty ~ periOd 1D pura-.aae ~ 
.. 0..., ~ ~. Sellw'l 01 ~· Olftc;ancy ~ .,_, (111 :r-.r-, 
~ .._ o.ys...., ,.., ~ .. MclnW'I '"_,.,fatly Termone:c,. 
CliDQn • • COfillftafallly IMIOIIatlle periOd .,.... "- ellablt&Miet'l cl 
!My Termnalon '» ...,,...,. .. Temw.oc>11 Peyme"t p~ec 
~"'9 .. flngotliQ. If .. b-. ~ e PMy'a Defloency o.ta ... : 
01 Temlliden Payment tndUCS.. twty (3D) 01 men CIOnMQIIM Gu Oa~ 
.. ,.... IWCDgi'IIZ8 fWI a longer pertod IIWf ard~ De IWQUIIWC !I) 

....,_ c:.ov.r 01 d•l11iu• .. Temil ... , Paymant. facti Parr, ~y 
~ • dllaaeon, .., aomnwa~~~y • w c ..,.. t...gnt 1D 8d11A1 :re 
~ ..S ~IQ ~ .. ~ 01.._ ~ 0.. lOu,.,..,., 'S 

.... '» mllgMI darMgll. No a..m IWI e PMy llilled 1D ~.o:. 
dim g_. INII be~ IOiely an,. ..... !!If~ Cia mer~<et 
~il 

&4. .... Up Ali+M ... Upon .. 61111l* .... , d ,_ p.,._ ~&~e 
..S ,._... OOIIgaiDN Inlet 1111 ....,_ 1\ W1Y ,.,.__ penal- 01 

CIIIW c:fWgee due ..S Oiling .... INA be PM!. W1Y ~,., 01 

... m.• '» ...,..,. ~ INde INII be Clelltmwiecl . 1/'td ary 

...... due~,_. Wll*i ID a.y.. My lrnD•• ICiel In ,_PII 01 

................ ......., ., .a ...... ....,., o.ys Alllnelemttlf't 
a•za a • .,., ... ,..INII.,... .. IImtlilllau• ~-. Ag~ 

n. ,..... obllgllol• ~In'* ·--illnlll- '"·"~ 
fiDr .. pulpoaa al ~ ~ 

'n41S AGREEMENT AND EACH TAAHSACT10N ANO 
DUT1ES OF n4£ PAimES ARISING OlfT OF ~IS 

AGMIM!HT IHAU.Il QOVERHED IY AND CONSTRUED. ENFOACE:l 
AND ltPfOMeEO IN ACCOAOAHCIE WfTH THE I..'WS OF Tl4E S'TA~ 
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'Of TDAS. wm.ouT AEGAAO TO MNCIP\15 OF CONFUCTS OF 
LlW 'nfE PARTIES AGAR 'nfAT netS AGMDIENT AND AU. 
TAANSACTIONS ~IE ACCEPTED AND H)fWIO IN n.1 STATE OF 
l!XAS ACCOADING TO THE PAOC:EDUMS H!NJN SET FORTH . 
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...-,g e I'II~Ubjea ,..,Oia.11SJI-.d br .. ~ -n.. n 
nGpnotOICD~IIIIIIOUI.-m-•OINPI ____ ~-
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ur"- ..suc.d D ..-ng lllld _,.by llalt ,.... The~· 
cltlii/19..,.1C IIWI nol...,._,...,. ~by.,~. 11m 
01 ~ no1 a P~rty 01 nolbcu'ld • I lllftV. 01 no1 a ..,ed 
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.......... M••AII ........ Ill ~MIS Slctlons .. ., ... 
- """ " .. ,...,.... Ill ...,.. .. ~ ., •• _,...., 
!Will• a.,., documr4,..,.IUCfl dOCUNnt • .,...., lii'Om 1me 
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'Cc!r!!!!;! ...... ,..,. .. .,.. IQr .. ~ 01 .... Gl a. 
tpeCIIIecl ., Appelldlll '?' Ill .. ~l 
'mjg ,.,. .. ll)plable qU8f'IIIY at a. tpaCitlecr ... ~y 
Connct ~ W'l Appendbl T 1D IN .....,_,t 
1!!t ,_,. a peftOd ol24 ~ no.... begllwlil~g at l'rtiCtniOht 
C.T. or1 , Clllend_. o.y. •• ' • OW .,..,. a o.y or1 wN:tt 
Fed•ll ~ "*'~bet bllnlw ., New VOlt! Clly 1re open IQr 
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ia UMble 111 a.wcome or obW~n or CIUM m tie ~ a 
CDnWI'IM:ially ...anlble lutldi\M ~ twetor; prowld.S, 
Nllhel (I) h loa of Buyer's mMtetl nor auy.r'1 INOdny 
«XXI,.,.,...ty Ill \M 01 ,...., Gu purc:t\Ued ner.uncl• not (II) IN 
loa or t.1un1 at Seller's Gu supply. rnc:tudtng. 'llflriOIA lmlldOI't, 
dePid:ln of ,....,. or r.Ju,. 01 pi'Oducton ~ from wl 
~. not Sel*'t _,..fly ID _,, G.- Ill a ..,._ • a lftOI8 

ad\laugaaua pnc., Shall OOIIIIIMe ., .-n Gl fore! Ml!!y!!. 
12p! Mtl!yt!' IIWII lndude an .-n of Foret ¥ttNI ~ 
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Tt~~~~. 
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,... of C'e!PI' ,.... ., ~· llllndby ...., of cndll 
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a IDmiMIS tly a CD11111*cial tMw'lk acaptable ID .. Pllty In whoM 

tiMir •• -- (fie "'!n!!!cMry ~l!!y., .. 
-~ ntNN (I) Wflt\ ,...,.:liD Seller. 
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.. , 
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1WWpr!!' ,..,. .. __ (.aU~Ne of tt'illnglble--
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• ::..,., ,..,. .. ,.,.., ,., fie 0- Scr-ec ..... "<ji 
a n ID CDMlW 101 111 ,. dall lltl"- - 1D la'T?IIr.ara as 

......,in~TIII,_....,,.tt. 

T 5 w,..,. • ~ ~ ., hniOon ca. Cit' o.r-.:! 
of-- Of ae.s Qrl ~ Gal...,.,_, '-aloo. 
.,... HeM!' .,..,. .. 1Dn C T. torn 8 00 a m to 5 X ;: - cf 
..a\..,__o.y 
7 ' IM! f!!c! RP! +• ,_,.(I) In h -.tat a S.:ers 
Dlk Cf Detaun. ,. JICIMW cs-.nc.. " at~y. Cltllalnad oy 
.-..~g h Conhcl Pra 112!:! ,. Sill!!! of (a) h <XII! -x: 
~. lnduellng iiCI .. .,illl bnlpOitiiiUir CICIIta rod OIPiet o.~ 
... ......... .,,... ....... Dllc:lancy Ouanat, for ludl Gas : • ., 
~ 8ldudlrlg petllllla 01 c:fW9M IQr ~ ra:eopts at Gu 
tl'f ~ 01 (tt) fie Spat Pra far h Gal Cay on wflocto S..iar s 
Ollbeiq o.tautt ~. MIS (II) Itt ,. --.t of a Bv-,ers 
CIIC I ICy Dlifa&A .. palllw. dll'lll•a. f any. Otllalnecl Cy 
...._.. 118 Ia!! G1 (aJ .. P'tal obtiNd Dr Sellar ,.. ., 
IIICI•t•llll • .,.,....tgllliiM(t) Ill a IWG P1W1V of a QU~Mry tc;~AJ 
ID ~~ o.ec.ncy ~ far IUCfl Gal Cay. ,_ onc711!'1et'l'W 
.. ~, CNifVII Ill s.a.. MIS ~udlng 01P1et bela 
..,..,_.., Ot(tt),. Spat PraiQr,. Gal Day on wflocto Buyers 
Dill=-q a.uft OCiCUII"W:t !:1!:!! .. Corhct Prtce 
77 t"'t 01 .......... ...,.. ~In ......... to Seller. ,_.. 
Ill ,.. Gal aw.lable, 01 ca. GM ID tie m.cla ..,a~1e. _. IN 
"-ipp Pon(l) lor -.ip! tly Of far .. ..:aunt of Buyar. onchJCI•"• 
~ all ,_,.,.,_ notltltlllllona, MIS ""'-" 1..c! on ,...,enct <z: 
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.....,., gM OtOif~~·--· ..... aontumPIOn. I&DM 
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pat\ n dole rtOI and Will rtOI .... , pi'I:IJMiOn Gl .... ar "'Y l'\lfe 



·~.order. wnt, judgment. decfte Olafler d-..mw..-ot~ ~ 
n .,_, IPPIIcabla ., II 01 ,. gcMrrW.g ~. (lv) 1111 • .,.,. 
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.Qw!'*"• !!!d Dllw!ry ScfWA:!p l!rme Hoc '- 11M 1W110 
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IOIWidoli ~b ..... 0.. Dey flleecf'l Manti dunng I Penocl 
fit A.clipt. Buyer lgiWI ., pnMda ., Sellar ...,. noec. fit .. 
~ Buyer raqueltl Seller ., Sc:Nclula b ..,.. a.. Dey fiiiUd'i 
Monfl. SfDAd Buyer deln ., c:tlange .. raq'*'ld .,..... 
Sc:Ndulad. Buyer lhall prowie ., Sellar r.c:.imlle noiCI ..., nal ._ 
.,., one au.- Day pnor ., ,_ ...u.r fit luyer'a or ....,., 
r .. IIPOflll·• •anii.., deedline 1ar,. -..p~a~~~e a. Dey . .., ,. 
__.,. nomNIIon or Scheduling deedllne fila T,.IIPQI'III conlllcll 
wll'l ,_ llotlllcaloll csa.. Buyer ..s Sellar agrw ., modify ,. 
iliOIIIIcdon cs... ICI:ICirdlngly Buyer.,., Seller may....,..,., wrlllng 
• uMorm daily Quantify In WfiiCtl inltanC8 Buyer .,.., not be required ., 
Sc:Ndula daily Cl'*""'- of a.. b purcflaM NNundat unll euy. 
raquaa11 • c::Nnga ., IUd'l uniform. dilly quantty. 
T!W+sp-l Seller lhall Ob-.n. Ot ~.,be~. hiiiPOt.IOti 
., ,_ Aec::elpt POint. ..S Buyer INII Ob1111n. 0t C8UM ., be Obtained, 
lrWapo1alon from,_ Rac»opt P01r1t. 
G!l SDiM • • • Sellar IWP,...,. 1\11 Ill Gas delilleted l'ieraundar 
INII meat 0t ut8ad ,_ .paallcaloo 11 of Buyer' I Tranaponar 
.... A!clip! Palnl ~ U,._ amend«~ In wntlng, IN MlaC:IIOn 
fit pow1t1 tor ... rac»>PI ot Gu on a gtvan Gal Day 11'1111 be lltnlleel ., 
hiM ~pi POirltl lpaeitlacS an Appandlll "2' ., hi ~l Aa 
beiWMn equally av•abla Rac»p1 POII'!tl. quanlfty tvougn a apaaflc 
~I Pocn1 11'1111 be detemuned upon IN muiUII lgleamenl fit .. 
pantR; provided. no-v.r, lrlll Buyer 11'1111 nave,. nght. upon I'IOIICII., 
,. Seller no la1er 11an live Cays pnor ., ,. Month ., wn.c:t1 IUCh Gas 11 
., be ,....,_, by Buyer. ., Sc:hadule tvougl'i ,_ Sea:lndary POit'll(l) 

ltllld In App~lx ? ., IN Agreement a por'llon af IN DCC up or equal 
., fifty ~ (50%) of IN lOCal OCQ lOt any Gaa Day In IUd'l Month. 

""•**" ....... ..a. ~nwa~o~ o. crww""' P!rmP!l ay .. 
101n Day fit MCtl ~., Monll'l. Seller 11'1111 prowie lklyer Wl1rt a wnnan 
...,.,t Mlllng b1h Gu Sc:hadulad dunng .. Pf*Wdlng Month by 
lklyer n aoc:on:lar~Ce wnn ~ ot ,. AgrMmant. and Oll'iaf c::harglll 
due Seller, lnduding, Wlll'ioUI hmrtaDOn, daftciancy c:Ntgal under !dS!I 
3. W111'i1n live auu- Days of IN requ.t ol-- PMy, ,_ Oll'iaf PMy 
ih111 pn:Mde, ., IN ailllr'll I ~ e legal ngl'il ol ICC8D .,_.., rttJIOt 
IUd'l •~~mant • .,., .....,.., a oopy o1,. r,.IIPOf1lt'• a11oe1110t1 or 
lmbalanol ~ IPJIIjcabla., Gaa IOicl ~b .. ~ 
pertocl. Tha drn...nca,lf any. betWeen Sc:Nclulad.,., .... quMIIIel 
del"'--d Ot acc:.plad lhlll be ~ • ~ under ~· 
Buyer INII.....,. any amoun11 d .. by ,_ 1Qel Day flallowlng ~~ 
rw:.ipt ol Sallar'l Nfllment. Payment of Ill f\n:ll INII be mada by wn 
......,, In u. s. """''on a 111M day bail.,,. KICOUnt deligl•st in 
Sec1lon II. 1 If Buyer or Seller lhould fall ., IWftll any arncx.t* It U whan 
due ,._... .....,_ on ,. ...,.,.;d por1lon II'IIIIICIC!W from ,. .._ 
due • a ,.. equal ., ,_ ,,__ Aa11. I!Wiingl. payment~ lnd 
...,.,. 11'1111 be "*• by ......... ., .. 8CCIIUtll 01 .. 
add~ apedlad in S!e!on 11.1. 
a *'**I d P,.!;!iiW.... If allhar PMy lalla., malla almely payment 
and IUd'i fallura II not I'W7Iadiad WiiW'I two ~ o.y. dlriUd'i 'lltY 
~ wnnen ~ o1 detaun, ,_ nondefaltlng PMy. in addition ., 
Oll'iaf rwnadlel, may a.pand IN Sc:Ndullng ol Gaa uniiiUd'i amounl. 
lndud~ ......,._, II paid; provided, II ,_ cMCai11ng PMy, In good flllltl, 
lf'llll dllp\M IN emount of any IUd'i billing 0t pan lharaof ..S lhlll pay 
IUd'i amount~ • ft ODnelld• ., be CIOtl'.a, no ...,......., ... be 
parmllled 

Al4 .... FQI' I periOd fll two ~ fi'Otn fie CS.. of llrmlt'ICIOt' ~ :I" IS 

............. Buyer Ot Sellar Ot any "'"' pw"f ~e ~ Si"a.l 
,_. ,_ ngflt. upoti ~Ia no1C1 lttd • r-.onao1a am. ':C 

...... .. booka arid ~I fit .. ~., .. ...., ~1 1y 
I y ., \IMfY. .. Kaney fit any ~ - 1•11. ~1"1 
de!nnl, c:Nrge. ~ 0t ~ lftlda unci• 1111 AQrMmat"t 
TN,_ fill.,. , ... lhlll be,...,_, n Ka~nSanca Wl1rt ~c,. e ~ 
D I .. periDd ., '*- ,_ auclll,... ol,_ p.,._ 
............. If raq~ by Buyer, Seller INII dallllet (i) tlilllt'lr' 

120 o.y.~aNow~ng ,_ end olleCti IICIII .,_, 1 CXIPY of IN atV\ual ~cr: 
oll&lf'on Corp CD •••IV ~ lnanaii..,,_,.IOr ~ 'tlca: 
.,.. c.rtllad by inclepenclant c.rtllad public ~ .,., (II) ..,.,,. 5C 
o.y. dlr ,_ and ol leCti ol • ._ tww IICIII Ql.lltWI of .a- 'll.ca. 
.,.., I C11PY ol ,_ ~ f'IPOtl oll&lf'on Corp Cllr1Ciinlng utiii..CIIIIC 

CIONolid..S lnanall -I'IWIIIIOt IUd'i IICIII Q'*'-' If ~W:~~..ac: :y 
..... Buyer 11'11111 dellow (I) ....... 120 o.y. talloiW1g IN end of -=:
.... .,.., I oopy of Ill amull f'IPOtl CD I .. Mig CCJNOiidlled ~ 
•• 1 ,..,. b IUd'i .... .,_ C*lllecl by Independent car1lllaa Put11c 
~ .,., (I) ..... 10 o.y. ...... end ole.cfl of ,. tim :FirM 

.... quMirW Gleecf'l lllcll .,_, I copy Cll • QI.Wtlrty ~ OOI"ifflt'•rc; 
~CD I Qfld.._, 8nancial -· 1'iWi11 b IUd'i lEal Quantr '"a. I 
--,_ -· ,..,. INII be b ,_ .....r ,_.aa:x:IUr'lllng panoa arc 
,..,.., 1ft liCICIOICSanCia Will GA»; ptCMdad. lf'iould any IUCflltatamei"I:S 

na1 be lrMiy due., a delay in snpandOti or calllc:laot '· ~ delay sra~: 
nal be CCirllldered a defauiiiO long • IUd'i PMy dillger'llly pu~ ,.. • 
...........,, Clltllc:8lon ..S ~ Cll,_ Wll ,_,. ... •1'111• Cill ..... ..,.,.. hll ... ., Gaa., be Sctlac:ulac: 
by ...... tom Ill pnxSuc:lon --. ..... .,., ~ daimlar"IC 
.....,. • !tghl., 8111,. 111M. Seller..,_., nlemnity. dafrod arc 
tlalcl ~ Buyer againlllll Claiml ., 01 again~~ ,. IItie ar IIICI Gu 
1ft,_ __.any Claim 8......., ., llld Gaa, Buyer. In addrtiOr' ., all"er 
.......... may IUipenCI Ill obllgallon ., pay lOt IIICI Gu up ':C lr'e 
II'!ICIUnt oiiUCti Clun. 

na •• !l'!1c! "'" • "**' rr any or 111 of IN .ndc. usee: ':C 
cs.nnila ,_Spot Pnoa n not avlillaDia In,_ flll.n. IN P~n~a& ac;'" 
., pramply ,.... a I'I'IUa.lly ldlfa:Uy lillilrNII incler tor IN S~ct 
Pra (an 'AitMiale Pnoa,. rr,. P1111e1 CIIMOI agree by IN end ot :r>e 
.. Month lOt WNctl .. 5PGI Prca CIOUid nQI be ~. ll'lan Seller 
..S Buyer lhlll eecf'l prepn a pnoniiZad 1111 of up ., live lllemalllte 
publllhad ,....,. iC8 pollln;l Ot praa ~ of ~ pnc:. !cr 

Gal dellowed '" ,_ 111M gaographic .,..., Eacrl PMy &hall subm" u 
lilt., .. Other ...... , 10 Days dlr .. end of .. ftm Montl'1 tor ....,.,ICtl :l"e 

prtaa CIOUid not be de~ 'nle .. ~ ftiU appeenng '" Seller s 
Ill 1\111180 appeatllt ~llillltlall ~ ,_IWPI~ •nde• 
If no a:mmon InCite. IPPMI' on ,_ ..... ..:n PMy lhall IUbm" • new 
Ill adding two InCite. Wlflil'i 10 O.yw. If..,., PMy !ails ., provw:~e ame•y 
a 1111, IUd'i PMy'l lilt lhlll nQI be CIC!Nidarwcl From and after :N .,II9CIIIdon Dl!!.' wtliCh 11'1111 be,_ O..IN Spot Pnoa 11 no longer 
~·.until,_ Al1lmale Pnoa il CS..minad. ,_ Alllml• P~"~C:. ll'laJ! 
be ,_ ~ of ,_ Spol Pnca(l) in efiKt dunng ,_ 12 M~a 
~ .. Monti in wfldl .. Ref~ I Dell oc:cun.cl, ....,.,ICtl 
prlaa lhlll be lllclve """ .. ~ Pnoa il dellmwled Upon 
.... III'N!Idon Cll • ,.. ~ P'rtoa ... lpol Pnoe Will be ldl~ 
... 111:1\ely., .. AetlaQCIIIdOI• Dill. 
.... Wif!!WarCcnP!I No _,..Ot c:arwent by..., PMy, exp...a 
01 nlpllad. fit any one or men dliflulll by ,_ Gfler PMy ., ll'ia 

~a Cll any prO'IIIIon Cll 1111 ~ ltilll opara1e or be 
CIOtlltUid ....... Ot ~ Cll any-- delalft Ot defaulll ~., 
Cll a .. 01 dlfrerw\t nan. falur. by a PMy ., complain of any ac1 of 
.,. ae.r Pw1y Ot., ~ .. -- '-'Y ., delalft With ...apac1 ., ll'lll 
...,.,.. ~ ... ol ,.,. long ........... ~. shall net 

0111 •• • a _,.. by '* 'lltY Cll • 1'111'* wilt .-ped ., hi dela~.ott 
.... t.JIPp'~ l:tll-- fit ., .. 1. pMod hai!W'. 
..... 7 • • Wilt ,...a ., ..,.. nlemi '*-loll lndudad ., .,. 
.., • ....,. ,_ nlemlllly II gMr\.,,...,. aulloltZed by law and ll'ia 

1D1ow1ng protltaio + 1N11 be CD......., appliclbla The lnclamruft«l 
.-.,y ... P'af'!IPIY ~ ,_ lndam i1fy1ng PMy It wrftlng of rry Claim 
lnd .. llldeift~'lftY ... ,_.,_,.,..,_.,.,_~DCn 
.,., ........... lnauding .. ~.,.,. ol CIOUf'!el . .,., shall be 
~ ., ~ ,_ ,....., -.n.yw• .._; PftMdad, ,_ Indemnified 

'lftY ... ._,. .. ftgM., employ ...... oaun111 lttd p.-apale on 



... ·. 
Ill dllfllra of -'Y Claim, ~. tw ..._,. .... of u:fl C1DUN11 
... be pMI by IW lndetmllled P.ny ..._ fie.,....,_ .. of u:fl 
CDINII._ beM COI .. ...SID in ...-ng by fie llldllftilylng hny or 1W 
llidemillfytng PMy ,_ r.leciiD _,. ... ...,...,., ~ cauneel 
~ a lmlly nwww, prcMded bw., II fie !'Wiled ..... ID , a.m 
lrldl* tlafl Pwlll, lnll fie lndenlillled P.ny 1N11 ,_. beM 81MMc1 
by CXUIIII ...... may be a .. cs.r.. ....._ ID I wNcfl i1 
dltnnl tam,_.......,.. ID IW llldemt11Ptir'8 hny, .. llldllft.., 
ltMy ~MY .-cl ID wnploy ...... CIOUNII • ....... Gl .. 
llidliiiiilftng liMy,~ wNcfl c.. ............. '-'Y .... ,., .. 
......,. .... Giu:fl~lnd INII ........... ID_.,.IW 
...,_ oftw a.t~an beNifolllelndenwlll.:l hny. n. Pwlll ..U 
.... rw•c ..,.. .-.. ID coop.• in tw ...,_ o1.,.,., a.n. n. 
liidemillylng PMy INII nat be..._ tor, .... ,.. ola a.m w111ou1 
..... ...,.~ .... n.lndeiTilll.:lhnyiNI,...,.... 
... liidemilfottng PMy tar~,.. Ot ~ lnCiurNd In ....... of 
lrllndemlllly wllltw pn:aedl ol , JuCIOn*ll, .,.,.,.., bond, ..-y 
or at.~,.... Wllh .....-.~~»., ...,.CIDWeNd by fie ...,.lily . 
..,. ....... M/ cllip* 0t 1-.d of r.rpta J I .rtaing aut f:A .. 
.,_,..,_..lilgiD tw CP'n" .... ola Tennilalal; ,.,.... ... be 
liDftlald ID binding olftHn1lon by one ......., will a.- aigf'll ~of 
paftttl • ii~Pe~tala In .,. caftrriOdlly '*"'- "*"-· ~ 
praducla .., ,.. a.. lnd....-y 1n11 wno ,_ nac PfWWIOUIIY ...., 
~ t1y .._ P.ny. 1n11 c~o.~ nac ,_,.a dncl or indiNc:l..,_ 
~ .._ PMy or fie~ maftlr ollie n..eon. luc:tl..._, INII 
... ba. ~ ...,., by ... , ... Wll*t JD Dlys .,.., ...,. 
... fram ... '-'Y ~u.lng Mllr81011, Ot llillng ........... 
ba liliKtld lrldar fie -.padlllcl nJiel f:A fie ~ Altllnlol I 
.-.a cldc 1 (lie·~, &.Wing tw above c:n11na. Sucft Ml!t810t'i.,.,. be 
l'illd ~ .,..,.. ;g IGCdCinl of .... hcln'ie ~ ol .... lnd sur-. 
CialliMIICi;g will Sa!W't CJfllc» The rulel oltw MA lhaiiiPPIY ID IN 
allr'lt nac iN:01 t'ltt '11 Wllh IN ru1e1 ....., tpeellled. EJe;et P.ny mey 
..... MlitdOII by wna.n nalcl ., .. Olhet P.ny lnd .. artMnllon 
tNII be condUCIId ICICIOrcllng., tw following: (I) nac &aw..,....,., 
Dayt prior 1D IN '-lng ct.» _. by tw lttllhiOr eacll PMy thalltutlmll 
a brW Wllh a lingle dallar figure tor Mftlemenl. (II) tw lleaMg INII be 
condUCIId on a CCII'IIIclental b- wtlhOUI conanuanca or adtoummenl. (Iii) 
111 .....,.. ..,.., be llmllecl ., Mlec1lng only one ol tw IMI llgura 
IUbmlllld t1y 1M,.,._, (lv) Md'l Pany snail diVide eq~ty tw c:mt oliN 
'-in; .., eacnlhall be reii)Cnllble for 1t1 own expenMtlnd 110M of 
• CXIUr!MIIrld ,....,.lilieS and (v) ew:lenc:. ~ twllnr.oal 
paa111on or~ maQ.up oliN Pll'llel. -'Y afler made 0t IN 
dtllalll of -'Y rleQOIIdOI'I prior 1D lfl)lh110n arid IN c:mt 1:1 IN Pll'llel of 
litr rwp....,...,. oWICt'CICUtiMI INil not be pemillllble 
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APPEHDDC7 
ARM P\JAC~ AGAEEJoCENT 

'*'-Y 15, 11M ·. 
n. Appenclbl "2" tr:l IN F'wm Pl.fUIMe and Slle ~ INII aanlmt and .,.._. lleiPeaftc llf'rnllnd CDndtDOna 

~ ~ Peopt• Gat Syftm, InC. ~and ChiT~ Corp. ~ ~ llelm'l ~ af a.. 

OMy Conow:f 
p~ aiRIQopl Connct Pnc:. 

cr2·1S.95 -II:) ~31-15 -
oe.<l1·85 - -., 11).31·95 

11.01·~ - -II:) , ().31 .()0 

1 1.01 .()0 .. -., 11).31 .01 

11.01.01 - -110 11).31-(72 

SPOT PRICE ('LOCAnON). 

Ptuyer lnd Sel'- '*-by 19M lhel Ill ca. ~eNdUed tar ..-lpl • b Pnmrt Aec:.lp1 Pcwtl{a) on W"f gtwn Ga O.y INII t:e 
llllocdd 8~\'~C~ng~liUCh Pnrrwy lilly~ (ICM) alh ~'*"'Y Scfledllleellat ,..;ptar lie PM~Aty Recle•pt 
Porn(l) INII be 1--...d ar a point ~~ or IN Quat'IIIY Sc:Ndllled lat ~1 el IN P"mar, 
Aec.pl POII'II(I) IIIWI be~ ar 8 

n. AppendDI "2" • prolllded ~ tr:l and In iGCIOida• wlfl b Jllnft ~ Aeo••..m., lifiKr between Buyer 8/'ICI 
s.n.r ..s ~ p., or lind • IUtlfK1 ~:» a1 of twllf'rnl and PIO ....,.. of IUCtl ~ 

PEOPU:S GAS SYSTEM. INC 



le"d 'b.LOJ. .. 
DOCUMENT NO. 2 

h 

ttsu IMftdnac to fin '-Aue/l&le Alft..C Me•• 
••n""ot"'J ucs u bee ..... ,_,1 .. au.,.~.. .U'riei• 
MZJeE' tO hGPl .. GU lptM, Jac. J C•~ia~ir•J 
"fea-red co In~~~ cU. to u .. •• 1 C•Jaa¥•J Ol' ........ w•••J 

V J f J • I I If Ia 

MID.,, .. 1111' _. ... an '"''•• 11 IMI llfta&a r&• ,.._1/lalc ,_.ne•n' dauct •• 
If FUI'VIty U, Uti, II ....... ~ IBIIMft\1 ..... II af .... 1', Ull, ... Jllfu~ 1. U" lu 
........ 1M •~~nwv•) I lftd 

VIIDJ:U, Sollu u4 lhl)'el" de1U. to ..U ue AfN.-nt to place certain 
reetrictiau and ~tiona OD tba rn tnupoft&tioa ca,aaity ncuind co be releaae~ by 
lur-r ~ leller to eaable Jell•~ to deli~ Oaa at Cbe leceipt tofDt. 

WOW, ~. ill couidara~ioa of tJw ...t••• aDd tlle •tul coYClaJ!tt cono;ai.ne~ 
berd:l, Uld oaer •ood aad ~u!tle coaddentloD, a. nceipt u4 nUiciary of vtul:!l 
are bueh)' acbottledpd, c:M hniet •t\lally -.ne a1 fo11_,a 

1. %a -UI&Ux •2• for ~e ftdod of Deli"IV)' of ~~9~~•h 
octo&er .n, 200~, tbe fine puafftpb ltelow da• ie 1 !te 
deleted ud np1ace4 vitla the loU.VU.,' 

auyer usd taller IF" U.t ~ Mall r't1•1• &o teller 
a\&fUcieat n1 cnuponacscm .,aucy an nT u .Ula lellu 
to deliver Gu ~o t:M Jaeetpc ,.Uat. iud n1aan ~-U~M n 
..n- l'&ta Ul4 aau ..... a tan JWP1£.Df boa ~ ~-, 
danl\afh October 11, 2002. laid utacity idaa11 M ukiler 
cmly tor cbe del~¥eiY of ... •14 a., lal.lcr punlllt to Chia 
Ap-enat. tuyv 1ball ha,. 1M npc to ca~ponrily ncall 
~capacity zoeleuell co h11u ,..._t to c!a11 pua,nph ac 
~be COIIMftce..nc, eD4 fol" U. cbal'aeiea, of •Y .. dod fN wbleh 
Seller fail•, or ia ~., ~ ·~~· tha fall a.GUDt of 
a~r·• •·~··~•d Quaat1cy fN .. 1iwery at Cbo aeeelpt Poin~. 
If ltuyu recalb noll e&pacity panulft~ to a.. pzoecediAI 
eentence, Seller 1ba1l ni~•• brei' fol' U. I'T capacity 
tot!lu than eu capacicy ~•et u w ncaUJ wbich auyu \&SU 
on •uch f~r•t day a.d .neil luyer•a l'lea11od capaeicy '-ea-e• 
aYa11~1• for craa.portaciOD of tbe ~e1~ .. QueDtity to the 
bce1pt 7oint, pl\11 uay af'IOUQta ,.,.h by Idler to 8\&)'11' 
puri\&&Zlt to lecthn , • 2. fta pi'OY!aiaaa of lectioa l. t of tbis 
Aerelllllftt IMll DOC apply cta'1i:af tba periOd of uar bcb I'IC&U 
lr)' h)'el'. Pdor to uerc:ilillr -r ftlht of nc&l Ml'aundll'. 
Bvyu lllllt =tify I.Uu ~" .. , i• •t MiDI au.~ at the 
aacaipe PotDe aDd leller .uac caari~ ~~ly vitk ~. an4 
Seller •Mll haft uacu 10 • oo a. a. .-tnl ci• • tba follorinf 
aaa O.y to eitber cornet U. eaDfinatioo aD4 ....... gu 11 
acheduled to flew, 01'. to U"lrrftt'C deliwery of nplaeaNDt a .. 
into JOT for •uyel''l aCCOUDc. 

2. lxcept aa &111Dda4 bereiA, tba "'n sn Aall maUl 1:l f\&11 force 
au effect. 

IN wt'!'DSI IIBEJIZIOF, tlae 7ntial ba,. aauect Gil a.adlltat toM uecu.tecl ~ 
11Ultip1e orir~ab •• of the date fint.....,. writtaa . 

'j),/(h"T.lt' (;.., t" ... ,.,~.,· ,+JI) 

~c,.v.c . .'t 111 r-. ,+f'rA t..e\· 

-·- .. 

.. Me, __________________ _ 

11tle: ________________ __ 
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DOClJMENT NO. 3 

IASllOAD · no foilMA AGIUlMJ ~"! 

GAS SALES AGREEMENT rEJ 

("Seller"), and System, , a division of 
Tampa Electric a corporation ("PGS") (each of Seller and PGS being 
sometimes referred to individually as a "pany" and collectively as the "panics") . 

.W I I r1 E S S E I H: 

WHEREAS, PGS owns and operates a natural sas distribution system in the State of 
Florida and bas a need to acquire supplies of Gas; 

WHEREAS, Seller has a supply of Gas available for sale, and PGS desires to purchase 
such Gas directly from Seller. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein set 
fonh, the parties hereto, intending to be legally bound, hereby agree as follows: 

ARTICLE I 
DEFINITIONS 

As used in this Agreement, the following words and phrases shall have the follo\\ing 
meanings: 

"Alternate Receipt Point" shall have the meanin& given for such term in Article IV of this 
Agreement. 

"A&reemeot" shall mean this Gas Sales Agreement, including the appendices attached 
hereto, as the same may be amended from time to time. 

"British thcanal unit" or "Blu" shall mean the quantity of heat required to raise the 
temperature of one pound of water from S9°F. to 60°F. ac a constant pressure of 14.73 pounds 
per square inch absolute. 

"Business Day" shall have the meaning given for the term "working day" in FGTs FERC 
Tariff. 



lAS£ LOAD · PllO fOAACA AGkUMJ '11 

"Contact Person" shall have the meanina aivcn for such term in Section 17.9(b) of thrs 
Agreement 

"Daj!y QuantiiY" shall mean, for each Day durin& the term of this Agreement, the quantity 
of Gas specified as the Daily Quantity in Appendix A to this Agreement. 

"Du" shall have the meaning given for the tcnn "Receipt Gas Day" in FGTs FERC 
Tariff; provided, however, that if FGTs FERC Tarift' is amended to eliminate lhe distinction 
between the terms "Receipt Gas Day" and "Delivery Gas Day", all references in this Agreement 
to either such term shall thereafter have lhe meanina aiven for the term in FGTs FERC Tariff 
which replaces such terms. 

"!E." shall me:m degree(s) Fahrenheit. 

"fill" shall mean Florida Gas Transmission Company. a Delaware corporation. and its 
successors and assigns. 

"FGrs FERC Tariff' shall mean FGTs FERC Gas Tariff, Third Revised Volwne No. I, 
as amended. supplemented or superseded from time to time during the term of this Agreement. 
as such tariff applies to Firm transportation service under FGTs Rate Schedules FTS·l or FTS-2. 

"film" means, (i) with respect to the sale and pun:buc of Gu. that Seller is obligated to 
sell and deliver and PGS is obligated to pun:buc and receive the quantity of Gas specified. 
except as excused by an event of Force Majeure MMI. (ii) wilb respect to ll'anSponation required 
to be scheduled by a party hereWlder, thai such pii'IY's lnUISpOner is oblipted to make available 
a quantity of pipeline capacity, without iDtcrruplion cxc:cpt as ncused by an event of force 
majeure under such transponer's wiff, sufficient to enable such pArty to perform iu obligations 
under thls Agreement. 

"Fou;e Majeure" shall mean acu of God, suikcs. lockouts, or other indusuial disturbances, 
acu of the public: enemy. wars, blockades, i.nsurrections, riots. epidemics, llndslides, sinkholes, 
lightning, earthquakes, f11es, storms, floods, washouts. III'CSlS IDd restraints of aovemmenu and 
people, civil disturbances, explosions, and any other causes, whether of the kind herein 
enwnerated or otherwise, not within the control of the pii'IY daimin& suspension and which, in 
each of the above cases, by the exercise of due diliJCDCC IUCb puty is unable to prevent or 
overcome; provided, however, that such 1erm shall not iDclude the intenuption or failure of 
Intenuptible transponation. Such term shall likewise iDclude the inability of either party to 
acquire, or delays on the part of such party in ICQuirina at reasonable COS1 and by the exercise 
of reasonable diligence, servitudes, rights of way. pants, permits, permissions, lieenses. or 
required governmental orders, necessary to enable such plftY to fulfill its obliaations hereWlder. 

2 

.. 



BASE LOo\D ·no fO~o.tA AC.IUL'.{! •.-

"Oa" shaJJ mean natwal gas meeting the quality specifications which FGT requires -...Jt.h 
regard to deliveries into its pipeline system. 

"Imbalance" shall have the meaning aiven for such tenn in Anicle VIJJ of this Agreement 

"lpterxyptjblc" means, with respect to uansponation, that a transponer is not obligated to 
make available any particular quantity of pipeline capacity and that such transponer may. for 
reasons other than Force Majeure, interrupt and/or decline to schedule such transponation service 
without incurring liability to the shipper. 

"MMaru" shaJJ mean one million ( 1,000,000) Btu. 

"JWmth" shall mean a calendar month. 

"lOS" shall mean Peoples Gas System, Inc., a Florida corporation. and its successors and 
assigns. 

"PrimaO' Receipt Point" shall mean the point or points of intercoMection between the 
facilities of Seller or Seller's Transponer and the pipeline facilities of FGT which point(s) of 
intercoMection are identified on Appendix A to this Apeement. 

"Rcplaccmcm QuantitY" shall have the meaning given for such tenn in Section 9.1 of this 
Agreement. 

"Responsible: Part)'" shall have the meaning given for such term in Anicle VIII of this 
Agreement. 

"Schedule" shall mean the acts required of a shipper to properly nominate, notify or 
request service from, and to obtain confinnation of service by, the shipper's transponer for the 
receipt, U >~nsponation and delivery of a quantity of gas on a given day. 

"Shortfall Quaotitv" shaJJ have the meaning given for such term in Section 9.2 of this 
Agreement. 

"Tmninatjoo Date" shall mean the end of the Day commencing on Marth 3 J, 1998. 
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ARTICLIII 
ICBM 

Thla Aarttmtnt ahaU bMomt tft'tttl~ Oft U. datt ftnt written above. The term of this 
AlntmtDt, and tht obllaatlona ot _. putita ..._.., shall commence at the bcainning of the 
~ COIM\tMlna Oft April l, 1997 and shall continue, unless earlier terminated pursuant to the 
provllloN ot thla ~t. until the Tennillation Date. 

ARTICLE Ill 
QUANTITIES 

On each Day durin& the term of this Apeement. unless excused by Force Majeure, Seller 
shall sell and deliver to PGS, and PGS shall receive and purchase from Seller, on a Firm basis. 
lhe Daily Quantity. 

ARTICLE IV 
POINT OF D£LIYERy 

All Gas sold hereunder shall be delivered by Seller to or for the account of PGS at the 
Priawy Receipt Point. Seller may, if apeed by PGS, deliver Gas sold hereunder at other points 
of receipt on the FGT pipeline system (any such other point of receipt beiDa hereinafter referred 
to as an • Alternate Receipt Point•); provided, however, lbat, notwithstandina any qreement by 
PGS to receive Gas sold hereunder at an Alternate Receipt Point, if any portion of the Daily 
Quantity cannot be delivered by Seller at such Alternate Receipt Point (due to proration. loss or 
intemaption by FGT or Sellers transponer, or any other cause except Force Majeure), Seller shall 
be obliaated to deliver such ponion at eilher the Primary Receipt Point or at another point of 
receipt on the FGT pipeline system localed in the same FGT zone as the Primary Receipt Point, 
which point PGS and Seller. actina in good faith, shall mutually designate. 

ARTICLE V 
BII,LING ANQ PAVM£NT 

5.1 Billjna. On or before the ~th (lOth) Day of CICh month. Seller shall deliver to 
PGS via faaimile (optiollll) a bill for the preccdina month showiq the total quantity of Gas 
delivered and the amount due either party &om lbe other party pursuant to this Apeement. and 
shall mail to PGS the oripnal of such bill and any supponina documents). If the actual qantity 
delivered is not known by the date such biJl is delivered to POS, Seller shall prepare such bill 
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based on the quantities scheduled during the preceding month. Any bill based on such estimated 
quantity shall be corrected to reflect the actual quantity on the following month's biil or as soon 
thereafter as actual delivery information is available. 

!.2 Payment POS shall pay the bill rendered by Seller pursuant to Section S.l hereof. 
minus any disputed amounlS, to Seller by elecuonic fUnds transfer or wire transfer to the account 
and bank specified in Seller's bill by the the twenty-fifth (2Sth) Day of the month in which the 
bill is rendered. 

5.3 Bjmna Disputes. In the event either party is served by the other party with wrinen 
notice of a bona fide billing dispute, POS or Seller, u the case may be, sbaU (i) pay (or credit) 
to the other party all amounts not in dispute, and (ii) pay any disputed amount, if not resolved 
within sixty (60) calendar days after the aivina of the aforesaid written notice. The parties shall 
exercise commercially reasonable efforts to resolve any such billina dispute as soon as reasonably 
practicable. 

!.4 fnm,s. If an error is discovered in any bill rendered (or credit given or payment 
made) hereunder. or in any of the information used in the calculation of such bill (or such credit 
or payment), Seller shall. to the extent practicable, make an adjustment to correct such error in 
the next bill rendered after the date on which the m"'r is confinned. The provisions of this 
section shall survive the termination of this Agreement; provided, however, that no billing 
adjustment shall be made, and all bills and payments hereunder shall be deemed fanal and not 
subject to any claim or adjustment if a party fails to assen an error within Six (6) months 
following the occurrence of such error. 

ARTICLE VI 
FAILURE TO MAK£ PA)'MENJ 

6.1 lotcrcst. If, subject to Section S.J, either pany fails to pay (or credit) the full amount 
due the other party within the time allowed. interest on the unpaid ponion shall accrue from the 
date due to the date such amount is paid (or credited) at a rate equal to the lesser of (i) the then 
effective prime rate of interest for large U.S. Money Center commercial banks, published under 
"Money Rates" by the Wall Street Journal, or (ii) the maximwn applicable lawful rate of interest. 

6.2 Qthcr Remedy of Seller. If POS fails to make any payment when due and such 
failure is not remedied by or on behalf of POS within five (5) Business Days after written notice 
by Seller of such default in payment, then Seller, in addition to any other remedy it may have, 
may without incurring any liability to POS and without terminatin& this Apeement, suspend 
further deliveries of Oas pursuant to this Apeement until such amount is paid; provided, 
however, that Seller shall not suspend deliveries of Ou pursuant to this Apeement if (i) POS's 
failure to pay is the resulr of a bona fide dispute, (ii) POS has paid Seller for all amounts nol in 
dispute and (iii) PGS is in compliance with Section 5.3 of this Apeement. 
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6.3 Other Remedy of PGS. If Seller is required pursuant to Section 5.1, but fails, to 
provide a credit (or make payment) to PGS, and such failure is not remedied by or on behalf of 
Seller within five (S) Business Days after POS's written notice of such default, then PGS, in 
addition to any other remedy it may have, may without incurring any liability to Seller and 
without terminating this Agreement, suspend payment of any amounts due Seller under thi!> 
Agreement until such failure is remedied; provided, however, that PGS shall noi so suspend 
payment of any such amounts if {i) Seller's failure to provide: a credit {or make payment) to PGS 
as required by Section 5.1 is the result of a bona fide dispute, (ii) Seller has provided a credit 
(or made payment) to PGS for all amowns not in dispute and {iii) Seller is in compliance with 
Section 5.3 of this Agreement. 

ARTICLE VII 
IBANSPORTADON 

Subject to the provisions of Anicle IV, each parry shall prior to 9:00A.M. Florida time 
schedule the Daily Quantity for Finn transponation in ICCOrdance with the scheduling procedures 
and deadlines set fonh in FGT's FERC Tariff or the FERC tariff of Seller's transponer (as 
applicable) so that the Daily Quantity will be delivered and received at the Primary Receipt Point 
(or the agreed Alternate Receipt Point) on each Day. If, on any Day, Seller desires to use an 
Alternate Receipt Point, Seller's request to usc such point shall be communicated to PGS not later 
than two (2) hours prior to the FGT nomination dad.line for the Day on which the Daily 
Quantity is to be delivered at such Alternate Receipt Point. If, for any Day, either pany is for 
any reason unable to schedule all or any portion of the Daily Quantity for Firm transponation 
in accordance with the foregoing provisions, such party shall immediately notify the other party 
by telephone: (such notification to be confirmed thereafter by facsimile). 

ARTICLE VIII 
SCHEDULING AND IMBALANCE PENALUES 

Any difference between quantities scheduled and quantities actuaUy delivered and received 
hereunder (an "Imbalance") at the Primary Receipt Point or at any Ahemate Receipt Point shall 
be resolved between PGS and Seller on the buis of the "cub out" price fonnulas set fonh in 
FGT's FERC Tariff. In the event of (i) an Imbalance on POS's transponer's system caused by 
Seller or Seller's transporter's delivery of less or more tbu the quantity scheduled by Seller for 
transportation on any Day (in which case Seller shall be the "Responsible Party") or (ii) an 
Imbalance on SeJJer's transporter's system caused by POS or POS's lraDipOner's delivery of less 
or more than the quantity scheduled 'by POS for transpanation on any Day (in which case PGS 
shaJJ be the "Responsible Pany"), the Responsible Party shall be liable for and reimburse to the 
other party any associated transponer penalties or cash out costs incWTCd by such other party. 
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9.J Seller's Eailurs; co Perform. ln 1he event (unless excused by Force Majeure) Seller 
fails to schedule all or any ponion of the Daily Quantity for delivery on any Day dwing the tenn 
of this Asreement, Seller shall pay to PGS the amount (in dollars per MMBtu) dctennined under 
either (a) or (b) below (as applicable), and the unounts (each in dollars per MMBtu) determined 
under (c) and (d) below, for the ponion of the Daily Quantity (the "Replacement Quantity") 
SeUer failed to schedule: 

(a) If PGS was able (through the exercise of commercially reasonable cffons) to 
obtain the Replacement Quantity from an alternate so~e of supply, the positive difference 
determined by subtracting the price PGS would have been required to pay Seller for the 
Replacement Quantity pursuant to this Aareement had the Replacement Quantity been scheduled 
by Seller. from PGS's incremental cost (includina all costs for transponation of the Replacement 
Quantity to the point(s) of receipt at which the Replacement Quantity was delivered for the 
account of PGS) of the Replacement Quantity; 

(b) If PGS was not able (throuah the exercise of commercially reasonable effons) to 
obtain the Replacement Quantity from an alternate so~e of supply, the price PGS would have 
been required to pay Seller for the Replacement Quantity pursuant to this Apeement had the 
Replacement Quantity been scheduled by Seller; 

(c) The sum of any balancing, scheduliJl&, alert day, operational flow order, or other 
penalties or charges incurred by PGS as a result of Seller's failure to schedule the full amoWlt 
of the Daily Quantity; 

(d) A fee of S. l S per MMBtu as a liquidated amount representing incidental damages 
under the Uniform Commercial Code. 

9.2 PGS's Failure tg Pcrfoan. In the event (unless excused by Force Majewe) PGS 
fails to schedule on any Day during the term of this Aareement any portion (the "Shonfall 
Quantity") of the Daily Quantity as has been ~<:heduled by Seller for delivery on such Day, PGS 
shall pay to ScHer the amount (in dollars per MMBtu) determined under either (a) or (b) below 
(as applicable), and the amounts (each in dollars per MMBtu) determined under (c) and (d) 
below, for the Shonfall Quantity: 

(a) If Seller was able (throu~ the exercise of commercially reasonable effons) to scJl 
the ShonfaJJ Quantity to a buyer other than PGS, the positive difference determined by 
subtracting the price at which Seller was able to tell the Shortfall Quantity (inc:ludina all 
incremental costs incurred by Seller for uansponation of the Shonfall Quantity to the point(s) 
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at which the Shortfall Quantity was delivered for the account of the buyer) from the price PGS 
would have been required to pay Seller for the Shonfall Quantity pursuant to this Agreement had 
the Shortfall Quantity been scheduled by PGS; 

(b) If Seller was not able (throuah the exerc:ise of conunercially reasonable efforts) 
to sell the Shonfall Quantity to a buyer other than PGS. the price PGS would have been required 
to pay Seller for the Shortfall Quantity pursuant 10 this Aareement hid the Shortfall Quantity 
been scheduled by PGS; 

(c) The swn of any balancing. schedulina. alen day. operational flow order, or other 
penalties or charges incurred by Seller as a result of PGS's failure to schedule the full amount 
of the Daily Quantity; and 

(d) A fee of S.l S per MMBru as a liquidated amount rcpresentina incidental damages 
under the Uniform Commercial Code. 

9.3 Time of Payment. Each party shall pay the other party any amounts to which the 
other party is entitled pursuant to this anicle on or before the twentieth Business Day following 
the date of the other party's mailing (as sianified by the postmark) or other delivery of an invoice 
therefor. The provisions of Sections S.l and 5.4 and of Anicle VI shall apply to any such 
invoice rendered pursuant to this Article IX. 

ARTICLE X 
QUALITY AND MEASUREMENT 

10.1 Quality. All Gas purchased and sold pursuant to this Agreement shall be: 
merchantable. 

10.2 Measurement. The panies shall accept mcuurements of quantities and heating 
value made by FGT at the Primary Receipt Point(s) and any Alternate Receipt Point in 
accordance with FGTs FERC Tariff as final and correct for aU purposes under this Aareement 
subject only to any adjustments as may be qreed to by FOT. 

ARTICLE XI 
PRJCE 

The price for all Gas purchased and sold pursuant to this Apccment shall be determined 
in accordance with the provisions of Appendix A to this Apeement, which Appendix is hereby 
incorporated by reference. 
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ARTICLE XII 
TAXES 

The price payable by PGS to Seller for Gas delivered pursuant to this Agreement includes 
full reimbursement for. and Seller is liable for and shall pay, or reimburse PGS if PGS has paid, 
all taxes, fees and assessments applicable to the Gas purchased and sold hereWlder, which accrue 
or arise upsueam of the Primary Receipt Point or any Alternate Receipt Point. Seller shall 
indemnify, defend and hold hannless PGS &om any claims for such taxes, fees or assessments. 
Such price docs not include reimbwscment for, and PGS is liable for and shall pay, or reimburse 
Seller if Seller has paid, all taxes, fees and assessments applicable to the Gas purchased and sold 
hereWlder, which accrue or uise at or downstream of the Primary Receipt Point or any Alternate 
Receipt Point. PGS shall indemnify, defend and hold hlnnless Seller &om any claims for such 
taxes, fees or assessments. If PGS claims exemption &om any such taxes, PGS shall provide to 
Seller a certificate of exemption or other appropriate documentation thereof. 

ARTICLE XIII 
TITLE AND RJSK OF LOSS 

TitJe to, risk of loss with respect to, and liability for all Gas sold and purchased hereunder 
shall pass from Seller to PGS at the Primary Receipt Point (or such other point of receipt on the 
FGT pipeline system at which the Gas is delivered by Seller to or for the account of PGS). 
Seller warrants that it has good and marketable title to all Gas sold hereWlder and shall 
indemnify, defend and hold harmless PGS &om and apinst all suits, actions, debts, accounts, 
damages, costs, losses and expenses arising ftom or out of adverse claims of any and all persons 
to such Gas. 

ARTICLE XIV 
FORCE MAJEUR£; LIMITATION OF LIABILITY 

J4.J Force Majeure. Unless otherwise provided, the obliaations of each party Wlder this 
Agreement, and the performance thereof. other than a failure or delay in the payment of money 
due hereunder, shall be excused durina such times and to the extent such performance is 
prevented by reason of Force Majeure. 

14.% Resumption of J!crfonp•nsc. Tbc party whose performance is excused by an event 
of Foree Majeure shall promptly notify the other pany of such occumnce and its estimated 
duration, and shall promptly remedy such Force Majeure if and to the extent reasonably possible 
and resume such performance when possible; provided, however, that neither pany shall ~ 
required to settle any labor dispute qainst irs will. 
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14.3 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OlliER 
OR TO ANY PERSON CLAJMING THROUGH THE OlliER FOR SPECIAL. INDIRECT, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTIJNITY 
COSTS RELATING TO ANY MA ITER COVERED BY nDS AGREEMENT. 

ARTICLE XV 
EVENTS OF DEFAtJLI; R£MEDI£S; fiNANCIAL INFORMATION 

(a) The occurrence of any of lhc following events shall be deemed to be an event of 
default ("Event of Default") as to the non-perfonning pany under this Apement: 

(i) Failure by a pany to make. when due, any payment required to be made 
hereunder if such failure is not remedied within ten (I 0) Business Days after wrinen notice of 
such failure is given to such parry; or 

(ii) Failure by a party to comply in any material respect with any material tenn 
or provision of this Agreement, other tJwl a failure specified in clause (i) above, and such failure 
shall continue for ten ( 1 0) Business Days after written notice thereof has been given to the 
non·perfonning party; or 

(iii) the dissolution or liquidation of a party; or the failure of a party within sixty 
(60) days to Jift any execution, garnishment or attachment of such consequence as may materially 
impair its ability to carry on its operations; or the failure of a party generally to pay its debts as 
such debts become due; or the making by a party of a general assipment for lhe benefit of 
creditors; or the commencement by a party (as the debtor) of a voluntary case in bankruptcy 
under the Federal Bankruptcy Code (as now or hereafter in effect) or any proceeding under any 
other insolvency law; or the commencement of a case in bankruptcy or any proceeding under any 
other insolvency law against a party (as the debtor) and such proceeding remains undismissed 
for thirty (30) days; or the appoinunent or autboriation of a trustee, receiver, custodian, 
liquidator or agent, however named, to take charge of a substantial part of the property of a party 
for the pwpose of general administration of such property for the bcoefit of creditors; or the 
taking of any corporate action by a party for the purpose of effecting any of the foregoing. 

(b) Upon the occurrence and continuation of an Event of Default, the non-defaultina 
party may. at its option, and in addition to and cwnulatively of any other rights and remedies it 
may bave hereunder, at law, in equity or otherwise, terminate this Apeement upon five (S) days' 
prior wrinen notice to the defaulting party. or enforce. by all lawful means, its rights hereunder, 
including without limitation. the collectibn of sums due hereunder without terminating this 
Agreement. and should it be necessary for such party to take any legal action in coMection with 
such enforcement, the defaulting pany shaiJ pay such non-dcfaultina party all cost~ and 
reasonable attorneys' fees so incurred. 
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(c) If requested by PGS, Seller shall deliver (i) wilhin 120 days followina the end of each 
fiscal year, a copy of its fmancial statements for such fiscal year certified by independent 
cenified public accountants and (ii) within 60 days after the end of each of its fust three fiscal 
quaners of each fiscal year, a copy of ill unaudited flnacial statements for such fiscal quaner. 
If requested by Seller, PGS shall deliver (i) within 120 days foUowina the end of each fiscal 
year, a copy of iu fm~DCial saatcments for such fascaJ yar certified by independent certified 
public accountanu and (ii) wichin 60 days after the end or each or its first three fiscal quaners 
of each fiscal year, a copy of its unaudited ftunclllstatements for such fiscal quarter. In all 
cases the statements shall be for the most recent accoumiDa period IDd prepared in accordance 
with aenerally accepted accounting principles, coasistendy applied; provided however, that should 
any such statements not be timely due to a delay in prepll'ltion or certification. such delay shall 
not be considered a default so long u such party diliaendy punues the preparation, certification 
and delivery of the statements. A party may require the party makina a request for financial 
statements to execute a reasonable confidentiality apeement as a precondition to the delivery of 
such fmancial statements. 

(d) If, durin& the tenn of this Apeement, a party reuonably determines in &ood faith that 
the creditwonhiness of the other party hu become unsatisfactory, such party may require the 
other party to furnish reasonable security for the performance required of it by this Aareement. 
Any dispute between the parties resultina from a party's determination that the creditworthiness 
of the other party has become unsatisfactory, or the nature or unount of the security required by 
a party, shall be subject to arbitration in accordance with Anicle XVI of this Apeement. 

ARTICLE XVI 
A8BIIRAIION 

In the event of a dispute between the Parties Irisin& under paragraph (d) of Article XV 
of this Agreement, the Parties shall neaotiate in aood faith in an attempt to resolve the dispute 
prior to submittin& the dispute to arbitration u provided hereinbelow. Ally dispute which is not 
resolved throush such sood faith nesotiations shall be Mtded by bindina arbitration. Except IS 

otherwise provided herein, the arbitration shall be conducted in ICc:ordmc:e with the Rules for 
Non-AdmiDistered Arbitration of Business Disputes (tbe "CPR R.wa"), u ldopted by the Center 
for Public Rcsowces and IS in effect at the C:Ommtnmftlftt or the arbitration. Tbe place of 
arbitration shall be Tampa. Florida. Before the cl01e or buaioea oa the tenth calendar day 
followina the calendar day (the "Commencement Day") on whicb the arbitration il considered, 
pursuant to the CPR Rules, to have commenced. each put)' shall furnish to the other party a list 
>f not less than five (S) persons (the "Candidates") wbo an: acceptable u arbiuator to the party 
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furnishing the list. For each Candidate, such list shall show each Candidate's name, address. 
telephone nwnbcr, employer or organization with which associated, <:WTent professional position. 
and the number of arbitrations, if any, before the Candidate 10 which the party fumishing the list 
was a party. No Candidate shall (i) be, or have ever been, an employee, officer or director of 
either party or of any affiliate or supplier of either party, or (ii) have a direct or indirect fiDancial 
interest in either party or the subject matter of the arbitration. In the ten-calendar day period 
comprising the eleventh through the twentieth calendar days followina the Commencement Date, 
the panics will exercise diligent etfons to apec upon a sinale CIDdidatc to serve u the 
arbitrator, and on the twentieth calendar day foUowiDa the Commencement Date, each pany shall 
serve on the other party a written statement proposing a specific resolution of the issue or issues 
to be arbitrated. If no such agreement is reached durina such time period, the CPR. acting 
pursuant to the CPR Rules, shall appoint the arbitrator. lbcrcaftcr, the arbitration shall proceed 
according to the CPR Rules, except there shall be no prehearina conference. The arbitrator's 
award shall resolve each issue by adopting either one or the other of the resolutions on the issue 
by the parties. Except as otherwise agreed by the panics, no other resolution of an issue shall 
be pcrrruned. In making an award, the arbitrator shall be subject to any provisions of this 
Agreement which expressly limit remedies or damages. The award of the arbitrator shall be final 
and binding. The parties shall share equally the compensation and expenses of the arbitrator and 
the expense of any hearing, and each party shall bear the compensation and expenses its own 
coWlSel and other representatives (if any). 

ARTICLE XVII 
MJSCEI.L.NEOUS 

17.1 Indcpcndeut Panics. Seller and PGS shall pedonn hereunder as independent parties 
and neither party is in any way or for any purpose, by nature of this Agreement or otherwise, a 
panner, joint venturer, agent, employer or employee of the other. Nothina in this Apeement 
shall be for the benefit of any third person for any purpose, including without limitation, the 
establishing of any type of duty, standard of care or liability with respect to any third person. 

17.2 AssiKnmcm and Iransfer. This Agreement and the respective rights and obliptions 
of the parties hereunder shall be binding upon, and inure to the benefit of, their respective 
successors and assigns; provided, however, that neither party shall asian this Apeement or its 
rights or obligations hereunder without the prior written consent of the other pany. 

17.3 Goycmjne Law. This Agreement and any dispute arisina hereunder shall be 
governed by and interpreted in accordance with the laws of the State of Texas and shall be 
subject to all applicable laws, Nics, orders and reJUlations of any Federal, state or local 
governmental authority having jurisdiction over the panics. their facilities or the transactions 
contemplated. The venue for any aetion. at law or in equity, commenced by either party aaainst 
the other and arising out of or in <:oMection with this Aarecment shall be in a coun of the State 
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of Florida having jurisdiction. 

17.4 Hcadines. All article headinas. section headin&s and subheadings are insened for 
convenience only and shall not affect the construction or interpretation of this Agreement. 

17.5 Scxcrabjljty. If any provision oflh.is Apecment becomes or is declared by a court 
of competent jurisdiction to be illeaal, unenforceable or void, this Agreement shall continue in 
full force and effect without said provision; provided, however. that ifsw:h severability materially 
changes the economic benefits of this Apeement to either pany, the parties shall negotiate an 
equilable adjustment in the provisions of this Apeement in aood faith. 

17.6 Entire Amcmcnt. This Apeement. iDcludin& the appendix anached hereto. sets 
fonh the full and complete undmtandina oftbe parties with respect to the subject matter hereof. 
and supersedes any and all prior neaotiations, qreements and understandinas with respect to such 
subject matter. Neither party shall be bound by any other obli&ations, conditions or 
representations with respect to the subject matter of this Aareement. 

17.7 Wajycr. No waiver of any of the provisions of dUs Aareement shall be deemed to 
be. nor shall it constitute, a waiver of any other provision whether similar or not. No single 
waiver shall constitute a continuing waiver. No waiver shall be binding unless executed an 
writing by the party making the waiver. 

17.8 Inspection. Each party hereto shall have the riaht throuahout the term of this 
AJreement and for a period of two (2) years thereafter, upon reasonable prior notice and during 
normal business hours, to examine the books, records IDd documents of the other pany to the 
extent necessary (i) to verify the accuracy of any statement, charae, computation or demand made 
pursuant to this Agreement, or (ii) to determine whether there has been compliance with the 
requirements of Section 17.J4 ofdUs Apeement. Each party shall keep any and all such books. 
records and documents for a period of two (2) years from the date such book. record or docwnent 
is created or any entry or adjustment thereto is made. 

17.9 Notices. (a) Except as otherwise provided herein. any notice, request, demand or 
other communication under dUs Asrccment shall be ill writina and shall be deemed to have been 
duly given (i) on the date of delivery if delivered personally, or by a recopized ovemi&ht 
delivery service, or by facsimile, to the party to whom the notice, request, demand or other 
communication is to be aiven. or (ii) on the ftftb day after mailina if mailed by United States 
mail to the pll1y to whom the notice, request, demand or other communication is to be given. 
by fust-class mail, rcaistered or certified, return receipt requested, postaae prepaid, and properly 
addressed to the party at the address set fol1h below, or such other address set fol1h in a written 
notice given purslWlt beteto. 
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f.G.S: 

Admjojstratjyc Maners: 

Pavmcnt: 

Notices: 

Peoples Gas System 
a division of Tampa Electric Company 
702 N. Franklin Street 
P. 0. Box 2562 
Tampa. Florida 33601-2562 
Attention: Debby Williams 
Telephone: (813}228-4666 
Facsimile: (81 3) 228-4742 

General Notices· 

Attention: Wraye Grimard 
Telephone: (8 I 3} 228-4697 
Facsimile: (813) 228-4742 
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Accountipg Md Billing: 

Attention: Ed Elliott 
Telephone: (813) 228-4149 
Facsimile: (813) 228-4194 

IIASE LOAD · ,.0 FORMA AGRH '.II ·.~ 

(b) Each party shall desianate in writina an individual to act u its "Contact Person". 
which individual shall be (i) duly authorized by such pany to act for it with respect to all 
operational matters arising under this Aareement and (ii) accessible to the other party at all times 
during each Day during the tenn of this Apecmcnt. In the performance of its obligations 
hereunder, a party shall be entitled to rely upon any instruction, consent or acknowledgement 
given by the other pany's Contact Person with respect to operational matters arising hereunder 

17.10 An1endmepts. Neither this Aareement nor any of the terms hereof may be 
terminated, amended, supplemented, waived or modified except by an instrument in writmg 
signed by the party against which the enforcement of the termination, amendment, supplement. 
waiver or modification shall be sought. A change in (a) the place to which notices pursuant to 

thls Agreement must be sent or (b) the individual designated as Contact Person pursuant to 
Section 17.9(b) shall not be deemed nor require an amendment of this Aareement provided sud: 
change is communicated in accordance with Section J7.9(a) of this Agreement. 

17.11 Coumcau\fls. This A~ment may be executed in two (2) or more counterparts. 
all of which taken together shall constitute one and the sune instrument and each of which shall 
be deemed an original instrument as against any party who has signed it. 

17.12 Lc~al Fees. ln the event of litigation between the parties hereto arising out of or 
in coMection with this Agreement, the reasonable attorneys' fees and costs oftbe party pre\'ailing 
in such litigation shall be paid by the other pany. 

17.13 ConfideotjalitY. Neither party shall disclose the tenns of this Agreement to an~ 
person not employed, or retained as a consultant or legal counsel, by such party, except to the 
extent such disclosure is (i) required by law, reaulation or order of a coun having jurisd~'tion. 
(ii) requested by the independent public accountants of the pany making the disclosure, {iii) 
required by a Joan agreement of the party making lhc disclosure, (iv) required of the party 
making the disclosure in coMection with the defense of any litigation, (v) made to a person (t.g , 
a royalty owner) to whom the pany has an obligation to make such disclosure, (vi) made to the 
party's ttansponer in order to schedule quantities for transponation in the performance of this 
Agreement. or (vii) otherwise agreed in writina by the panics to be disclosed. If a party makes 
disclosure of any of the tenns of this Aareement pursuant to (i) through (vi) above, (a) such party 
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shall, prior to making such disclosure, promptly notify the other party in writing that such 
disclosure will be made so that such other party may seek a protective order, and (b) both panie~ 
agree to use commercially reasonable efforts to require the recipient(s) of any information 
disclosed to maintain the confidentiality thereof. 

17.14 ConOict of lntc;rcst. No director, employee, agent or other representative of either 
party shall give or receive any commission, fee, rebate, gift or entenaiMlent of significant co:.t 
or value in coMection with this Agreement or the performance thereof. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
by their respective duly authorized officers as of the date first above wrinen. 

PEOPLES GAS SYSTEM, a division of 
TAMPA ELECTRIC COMPANY 

er 
ply and Regulatory Affair~ 
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APPENDIX A · GAS SALES AGREEMENT 

All capitalized terms used and not otherwise defined in this Appendix A shall have th~ 
meanings given for such terms in the Gas Sales Agreement. 

TERM: 

TYPE: 

PRIMARY RECEIPT POINT: 
POl# 
DESCRIPTION: 
ZONE: 
PIPEUNE: 

DAlLY QUANTITY: 

PRICE OPTIONS: 

1. 

2. 

3. 

PART I 

October I, 1997 - October 31, 1997 

BASE LOAD 

-MMBru's 

- ~ -- - - ---. - -



APPENDIX A • GAS SALES AGREEMENT 

All capitalized terms used and not otherwise defined in thls Appendix A shall have the 
meanings given for such terms in the Gas Sales Agreement. 

PART II 

TERM: October I, 1997 - October 31, 1997 

TYPE: BASE LOAD 

PRIMARY RECEIPT POINT: 
POI# ... 
DESCRIPTION: 
ZONE: 
PIPELINE: 

DAlLY QUANTITY: - MMBtu's 

PRICE OPTIONS: 

I . .._ 

a. 

2. 

3. 

4. -



APPENDIX A · GAS SALES AGREEMENT 

All capitalized terms used and not otherwise defined in this Appendix A shall have the 
meanings given for such terms in the Gas Sales Agreement. 

TERM: 

TYPE: 

PRIMARY RECEIPT POINT 
PO Ill 
DESCRIPTION: 
ZONE: 
PIPEUNE: 

DAILY QUANTITY: 

PRICE OPTIONS. 

PART III 

April!, 1997 -June 30,1997 

BASE LOAD 

... MMBtu 

I . .._. 



APPENDIX A • GAS SALES AGREEMENT 

All capitalized tenns used and not otherwise defined in this Appendix A shall ho.l\ c :he 
meanings given for such tenns in the Gas Sales Aareement. 

TERM: 

lYPE: 

PRJMARY RECEIPT POINT. 
POl• 
DESCRJPTION. 
ZONE: 
PIPELfNE 

DAILY QUANTITY 

PRJCE OPTIONS 

I . ._.. 

I 

PARTlY 

July I, 1997. October 31, 1997 

Base Load 

MMBru·~ 

I 



ATTACHMENT I 
TO 

APPENDIX A • GAS SALES AGREEMENT 

All capiahzcd 1em1S used and not otherwise dcfaned in this Anactunenl I shall have the meanmg~ gt~er. 
for such rerms in the Gas Sales A&recmenl. 

A. Early Tcrmlpatlog. If a Triacrin& Event (dcfaned in Parqraph 8 of this Anaclunent 
I) occurs with mpcctlo either party al any time durin& the term of this Aatftmmt. the ocher pany (the '"Notifyin& 
Party·) may (i) upon thiny (30) Business Days wrian nocicc co chc lint pany, which nocice shall be aivm no later 
than sixty (60) Days after the discovery of the occumncc oflbc TrigeriDa Event. tcrmiaale this AJRC!nent c·Early 
Tcrminatioo•), aad (ii) withhold any payments due; provided, upoa lhe oc:cumnce of any Triamna Event listed 
in item (iv) of Parqnph B of this Anachmmt I, Ibis Ap'ICmml sballiUIOmatically laminate. without noucc, as 
if an Early Tcrmiaalioa bad been immedialely declared. In lhc event of Early Termination, the Notify ina Party shall 
in good faith calculate its damages, includin& its usoc:ialcd costa aad II&Omeyt' ftcs, rauhin& from lhc lamination 
of the AJfCCD'Icnl (the .,.ermination Paymcnc-). • The Termination Pl)mat will be dctcmsincd by (i) comparin& the 
value of (a) the remaining terms, quantities and prices under this Aarecmmt had it not been terminated to (b) the 
equivalcat quantities and relevant market prices for lhe remaininaaerm either quoted by a bona fide third patty offer 
or which arc reasonably expected co be available in the mllktt under a replacement concract and (ii) ascenainang the 



calculldoa oflbe TermiDidon not resu 
in co the Notifyina Party, the Tcmillldon PI)'IMDt lball be zero. lbe NocifYinl Party shall &ive !he 
Affected Party (defaned in Paplpb 8 of chis Alllduftent I) written oocice of the amount of the Terminatron 
Paymenc, inclusive of aswementlhowina iu dctcnninadon. Tbt Atrcc:ted Party shall pay the Termination Payment 
co lbe Notifyina Party within thirty (30) Dlys of m:eipl of such nocice. Ac the lime for payment of any amount due 
under this Artadunent I, acb party shall pay to the ocher puty aU lldditionaJ amounu payable by it punuant to thrs 
Agreemcnc, but all such amounu lhalJ be Dened and llgi"CCIIad wilh any Terminacion Payment payable hercu."'ldcr 

B. '"Trigerin& Event• shall mean. widl respect to a party (the ·Affected Party•): ( i) !he 
failure by the AffeclCd Party to make, when due, uy payment required under this Aarccment if such failure is not 
remedied within ten (I 0) Business Days after wriaen nocice of sucb failure is aivcn to the Atrectcd Party or (ia) 111~ 
representation or wamnry made by the Affected Party in chis Apment shall prove to have been false or misleading 
in any macerial respect when made or deemed to be repeated or (Iii) the failure by the Affected Party 10 perfonn VI) 

covenant set forth in this A11eement (Oiber than iu obliaacioftl to make any payment or obliaations which arc 
otherwise specifically covered in this Parapaph B u a ICpll'l!e Trigerin& Event), and sud! failure is not excused 
by Force Majeure or cured within ten (10) Business O.ys after wriaen notice thercof10 the Affected Party or (rv' 
the Affected Party shall (a) make an usipmcnt or 1ft)' aenaal arnnaemeat for die benefit of creditors, (b) file a 
petition or otherwise commence, authorize or acquiesce iD the commencement of a proctcdin& or cau.se under &n) 

bankruptcy or similar law for the protection of crtdiiOrl, or have sud! petition filed IJiinst it and such proceedmg 
remains undismissed for thirty (30) Days, (c) otherwise bc(ome blnknapt or insolvent (however evidenced) or (d) 
be unable to pay its debu as they fall due or (v) the Affected Party fails to establish, maintain, extend or increase 
security for the performance of iu obli&acions under lhis Aareement requested by the other pany punuant to 
paragraph (d) of Anicle XV of this Acrcement (provided such sccurby hu been cooflrmed by an arbintor punuan1 
to Miele XVI of this Acreement if such arbitral ion bu beca requested), or (vi) with mpect 10 Seller. ac 111y tunc. 
Seller shaH have defaulted on iu indebtedness to third panics resultilla in an accelaation of obliptions or Seller an 
excess of SS,OOO,OOO.OO, or with respect to POS, at any time, POS abaJI have defaulted on iu iDdcbtcdness to thU'd 
parties, resulting in 111 acceleration or obliprions of POS in exceu or S~.ooo.ooo.oo. 
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DOCUME~T NO. 4 
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CAS SALES AGREEMENT@ 

TrusGASSALESAGREE~ 
1st day of April, 1997. by IDd between 
("Seller"), and Peoples Gu System, a Compaay a 
corporation ("PGS") (each of Seller and PGS beiDa sometimes referred to individually as a 
"party" and collectively as the "parties"). 

l! 1 I r1 E S S E I B: 

WHEREAS, PGS owns and operates a natural aas disuibution system in the State cof 
Florida and has a need to acquire supplies of Gas; 

'WHEREAS, Seller has a supply of Gas available for sale, and PGS desires to purcha~e 
such Gas directly from Seller. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements h~rem ~C': 
forth, the parties hereto. intending to be legally bound, hereby agree as follows: 

ARTICLE I 
DEFR-1IIO!SS 

As used in this Agreement, the followina words and phrases shall have the followinf 
meanings: 

"Alternate Receipt Point" shall have the meaninaaiven for such term in Article IV of thls 
Agreement 

"Aerccmcnt" shall mean this Gas Sales Aarecment, includin& the appendices anached 
hereto, as the same may be amended from time to time. 

"Britjsh thermal unit" or "Dna" lhaJJ mean the quantity of heat required to raise the 
temperature of one pound of water from S~F. to 60°F. at a constant pressure of 14.73 pounds 
per square inch absolute. 

"Business Day" shall have the meaning aiven for the tmn "worltina day" in FGTs FERC 
Tariff. 

"Contact Person" shall have the meaninaaiven for such tmn in Section 17.9(b) of this 
Agreement. 
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"Daily Quantity" shall mean, for each Day dwina the tenn of this Agreement, the quant•t: 
of Gas specified as the Daily Quantity in Appendix A to this Apeement. 

"~" shall have the meanina &inn for the tenn "Receipt Gas Day" in FGT's FERC 
Tariff; provided, however, that if FGT's FERC Tariff is amended to elimiDate the distinct•on 
between the terms "Receipt Gas Day" ad "Delivery Gas Day", all references in this Agreement 
to either such tenn shall thereafter have the meanina aiven for the tenn in FGTs FERC Tanff 
wh.ich replaces such terms. 

"!L" shall mean dearee(s) Fahrenheit. 

"fOI" shall mean Florida Gas Transmission Company. a Delaware corporation, and 1ts 
successors and assigns. 

"FGI's FERC Tariff'' shall mean FGTs FERC Gas Tariff, Third Revised Volume ~o I, 
as amended, supplemented or superseded from time to time durina the tenn of this Apeemen:. 
as such tariff applies to Firm transponation service under FGT's Rate Schedules FTS-1 or FTS-~ 

"firm" means, (i) "ith respect to the sale and purchase of Gas, that Seller is obligated 10 

sell and deliver and PGS is obligated to purchase and receive the quantity of Gas specified. 
except as excust'd by an e\'ent of Force Majeure and, (ii) \\ith respect to transponation requ:~e~ 
to be scheduled by a party hereunder, that such party's transporter is obliaated to make availat-k 
a quantity of pipeline capacity. \\ithout interruption except as excused by an event of force 
majeure under such transporter's tariff, sufficient to enable such party to perform its obligat1on~ 
under this Agreement. 

"force Majeure" shaJJ mean acts of God, strikes, lockouts, or other industrial disturbances. 
acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides. sinkholes. 
lighuJ9ng, earthquakes. fires, stonns, floods, wuhouu, arrests and restraints of aovenunents and 
people, civil disturbances, explosions, and my other causes, whether of the kind herein 
enumerated or otherwise, not within the conlrol of die pany clai.mina suspension and wh.ich. in 
each of the above cases, by the exercise of due diliaence such party is unable to prevent or 
overcome; provided, however, that such term sball DOt iDclude tbe illtcmaptioa or failure of 
Jatcrruptible transponation. Such term sball likewise iDclude the inability of either party to 
acquire, or delays on the part of such party in ICqUirina at reasonable cost and by the exercise 
of reasonable diligence, servitudes, riahts of way, pats, permits, permissions, licenses, or 
required aovernmentaJ orders, necessary to enable such pany to fulfill its obliptions hereunder. 

·au" shall mean natural au meetina the quality specifications which FGT requires v.ith 
reaard 10 deliveries into its pipeline system. 
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"Imbalance" shall have lhe meanin& &iven for such tenn in Anicle VIII oftltis Agrecmer.: 

"Iotmugtihlc" means, wjth respect to transponation, that a transponer is not obligated tt> 

make available any particular quantity of pipeline capacity and that such tran.sponer ma~. for 
reasons other than Force Majeure, internJpt and/or decline to schedule such transpon.ation sen 1cc: 

without incwrin& liability to the shipper. 

"MMDtu" shall mean one million (1,000,000) Btu. 

"man&h" shall mean a caleadar month. 

"fG.S" shaJJ mean Peoples Gas System, Inc., a Florida corporation, and its successor~ anJ 
assigns. 

"Primaxy Rcccjgt Point" shall mean the point or points of intercoMection betv.een the: 
facilities of Seller or Seller's Transponer and the pipeline facilities of FGT which poinu s' 0 f 
intercoMection are identified on Appendix A to this Aareement. 

"Rep!accmcm Oyanti~" shall have the meaning given for such tenn in Secuon 9.1 of th1~ 
Agreement. 

"Rcsponsjblc Pam" shall have the meaning given for such tenn in Article \'Jll 0f th.o~ 
Agreement. 

"Scbcdy!c" shall mean the acts required of a shipper to properly nominate. noti~ cr 
request ser\'ice from, and to obtain confirmation of service by, the shipper's transponer for the 
receipt, transponation and delivery of a quantity of &as on a &iven day. 

·Sdkl:" shall 
and assigns. 

and its successors 

"Sbpafal! Ouantjty" shall have lhe meanina aivm for such tenn in Section 9.2 of this 
Agreement. 

"Icrmjnatjon Date" shall mean the end of the Day commencin& on March 31, J 998 

3 
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This Apccment lball become effective on the date fli'St wrinen above. The term of th1 ' 
Ap-eement, and the obliptions of the panies hereunder, shall tommente at the beginning of the 
Day tommcntiD& on April 1, 1997 and sball continue, unless earlier tenninated pW'suant to th~: 
provisions of this Ap'eanent, until the Termination Date. 

ARTICLE Ill 
QUAmTI£5 

On each Day durin& the tmn of this Apement, unless excused by Force MajeW'e. Seller 
sbaJI sell and deliver to PGS, and PGS shall receive and pW'chase from Seller, on a Finn ba..c;1 .. . 
the Daily Quantity. 

ARTICLE 1\' 
POINT Of D£1.1YER\' 

All Gas sold hereunder shaJI be delivered by SeHer to or for the account of PGS at the 
Primary Receipt Point. Seller may, if qreed by PGS, deliver Gas sold hereunder at other r01r.:• 
of receipt on the FGT pipeline system (any such other point of receipt being hereinafter rdem·..; 
to as an "Alternate Receipt Point"); provided. however, that, no"'ithstanding an>· agreement r: 
PGS to receive Gas sold hereunder at an Alternate Reteipt Point, if any ponion of the Da.~ :· 
Quantity tannot be delivered by Seller at such Alternate Receipt Point (due to proration. los~ <'! 

interruption by FGT or Seller's uansponer, or any other cause extept Forte Majew-e). Seller sha:: 
be obligated to deliver such ponion at either the Primary Receipt Point or at another point of 
receipt on the FGT pipeline system located in the same FGT zone as the PriJIW)· Receipt Poir.: 
which point PGS and Seller, actina in aood fajth. shall mutually desianate. 

ARTICLE\' 
Ill IJNG AND PAYMENT 

5.1 Bj!lina. On or before lhe tentb (lOth) Day of each month, Seller shall deJi,er to 
PGS via facsimile (optional) a bill for the precedina month sho-.ina the totaJ quantit)· of Gas 
delivered and the amount due either pll1)' &om the Giber party pursuant to this Apcement. and 
shall mail to PGS the oriauw of aacb billiDd any supportiDa documents). If the aetua1 quanti~ 
delivered is aot known by lbc dMc IUdl bill il delivered to PGS, Seller shall prepare such btll 
bued on the quantities scbeduled durin& the precedina moath. Any biiJ bucd on such estimated 
quantity shall be corrected to reflect the ICtUal qUifttity on the foUowina month's bill or as soon 
thereafter as actual delivery information is avajlable. 
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5.2 Payment. PGS shall pay the bill rendered by Seller pursuant to SectionS. J hereof. 
minus any disputed amounts, 10 Seller by tlectron.ic ftandllllnlftr or wire cransfcr to the account 
and bank specified in Seller's bill by cbc rwency.flfth (25th) Day of the month in which the bill 
is rendered. 

5.3 Bill jog Dig)Ule$. In the event either parry is served by the other party with wrinen 
notice of a bona fide billin& dispute, PGS or Seller, u tbe ca.se may be, shall (i) pay (or credit) 
to the other pany all amounts DOt in dispute, aDd (ii) pay any disputed amount, if not resolved 
within sixty (60) calendar days after the aivina of the lforesaid written notice, into en escrov. 
account established for the benefit of the panics with an escrow qent and pursuant to tenm 
reasonably acceptable to the .,.nics. The pll'lin shall exercise commercially reasonable effons 
to resolve any such billina dispute u IOOD u rtUODibly pncdcable. Any amounts deposited 
into tbe escrow account (toaether with any interest accnJed thereon) shall be paid by the escro" 
agent to the pany in whose favor the dispute is resolved. Failwe by a party to pay a disputed 
amount into the applicable escrow account shall be deemed a conclusive resolution of the dispute 
in favor of the other party. 

5.4 .fmlrs. If an error is discovered in any bill rendered (or credit given or pa~ mer.: 
made) hereunder, or in any of the information used in the calculation of such bill (or such cred1: 
or payment), Seller shall, to the extent practicable, make an adjustment to correct such error m 
the next bill rendered after the date on which the error is confarmed. The provisions of th1~ 
section shall sur\'ive the termination of this Agreement; provided, however, that no bllhn~ 

adjusunent shall be made, and all bills and payments hereunder shall be deemed final and nC'! 

subject to any claim or adjustment if a party fails to assen an mor ~ithin six (6) montb 
following the occurrence of such error. 

ARTICLE VI 
fAILUR£ IO MAKE PAYMENT 

6.1 Interest If, subject to Section ~ . 3, either party fails to pay (or credit) the full amount 
du~ 1M oth~r party within the time aUowcd, iDacrest on lbc unpaid ponion shall atcrue &om the 
date due to the date such unount is paid (or crediacd) at a rase equal to tbe lesser of (i) the then 
effective prime rate of interest for lqe U.S. Money Cater commercial blnks, publilhcd under 
"Moaey Rates" by the Wt~/1 Str~~~ Jtnl1'1tlll, or (ii) tbc maximum applicable lawful rate of interest 

6.l Olbq Kcmcdy gf Seller. If PGS fails 10 make any payment when due and such 
failure is oot remedied by or OD behalf of PGS witbiD five (5) BUiinns Days after wrinen notice 
by Seller of such clcfauh in payment, CbcD Seller, in addition to any otber mncdy it may baH, 
may without i.ncuning any liability to POS and without ttrminatina 1biJ Apecment, sus~nd 
funhcr deliveries of Gas pursuant to Ibis Apeement until such amount is paid; provided. 
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however, that Seller shall noliUipend deliveries of Gu pursuant to this Aareemc:nt if (sJ PGS ~ 
failure to pay is the result of a bona fide dispute, (ii) PGS bas paid Seller for all amowns not sn 
dispute and (iii) PGS is in compliance with Section 5.3 of dUs Apeement 

6.3 Other Remedy of PQS. If SeDer is required pursuant to Section S.l, but fails. to 
provide a credit (or make payment) to PGS,Ind such failure is not remedied by or on behalf of 
SeiJer within five (S) Business Days after PGS's wriUcn notice of such default, then PGS. in 
addition to any other remedy it may have, may witbout iDcurrina any liability to Seller and 
without tcrminatina this Aareement. IUipeDd payment of any ~mounts due SeiJer up to the 
amount owed to Buyer by Seller UDder Ibis Apment until such failure is remedied~ provided. 
however, that PGS shall not so IUipCDd payment of any such amounts if (i) Seller's failure: to 
provide a credit (or make pa)'IIICDt) to PGS u required by Section S.J is the result of a bona fide 
dispute, (ji) Seller has provided a credit (or made payment) to POS for all amowtts not in dispute 
and (iii) Seller is in compliance with Section S.3 of this Apecment. 

ARTICLE VII 
TBANSPOUAIIO~ 

Subject to the provisions of Article IV, each party shall schedule the Dail~ Quantit: f.:•r 
Finn transportation in accordance with the scheduJina procedures and deadlines set fonb in FG T ·!
FERC Tariff or the: FERC wiff of Seller's transponer (u applicable) so that the Dail)' Quanm: 
"ill bt deh\·c:red and received at the Pri~· Receipt Point (or the aareed Ahematc: Rc:ccspt 
Point) on each Da)'. If. on any Day, SeJJer desires to usc an Alternate Receipt Point, Seller's 
request to use such point shaH bt communicated to PGS not later than two (2) hours prior to the 
FGT nomination deadline for the Day on which the Daily Quantity is 10 bt deli\'Cred at such 
Alternate Receipt Point. If, for any Day, either pany is for any reason unable to schedule all or 
any ponion of the Daily Quantity for Finn tnnsponation ir accordance with the foreaoin~ 
provisions, such party shall immediatel:o- notify the other pany by telephone (such notification 
to bt c')nfumed thereafter by facsimile). 

ARTICLE VIII 
scHEQULING AND IMJAI.ANQ PENALTIES 

Any difference between quantities scheduled and quantitiesiCt\lally delivered and received 
hereunder (an •tmbaJance") at me Primary Receipt PoiDt or It lilY AJtemale Delivery Point shall 
be resolved between PGS and SelJcr OD tbe bail of 1bc •cub out• price formulas set fonh in 
FGrs FERC Tariff. In the event of (i) an Jmbllancc oa POS's 1riDipOitcr's system caused b) 
Seller or Seller's transponer's delivery of less or more lhan tbe quantity IChcdulcd by SeJJer for 
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transponation on any Day (in which cue Seller sbaJJ be the "Responsible Pari)·" ) or < u J ar. 
Imbalance on Seller's tnnsponcr's I)'S1Cm caused by PGS or PGS's ausponer's delivery of Jc~
or more liWl the quantiry scheduled by PGS for truasponation on any Day (in which case PG~ 
shall be the "Responsible Party"), 1bc RapoDSible Pany lball be liable for and reimburse to thl' 
other party any associated transporter penalties or cash out costs incuned by such other part;. 

ARTICLE IX 
WLIJBE m PERFORM 

9.J Seller's Faihn IQ Pafqrm. 1D lbe event (UDieu excused by Force Majeure) Seller 
fails to schedule all or any ponion of the Daily Quantiry for delivery on any Day during the term 
of this Aarecment, Seller shall pay to POS cbc lmOWlt (in doJJars per MMBtu) determined under 
either (a) or (b) below (as applicable), and the anounts (each in dollars per MMBtu) determined 
Wlder (c) and (d) below, for the ponion of the Daily Quantiry (the "Replacement Quanut;. .. , 
Seller failed to schedule: 

(a) If PGS was able (lhrou&h the exercise of commercially reasonable efforts 1 to 

obtain the Replacement Quantiry from an alternate source of supply, the positive difference 
determined by subtracting the price PGS would have been required to pay Seller for tht' 
Replacement Quantity pursuant to this Aareement had the Replacement Quantity been schedulej 
by Seller, from PGS's incremental cost (including all costs for transportAtion of the Replacemen~ 
Quantity to the point(s) of receipt at which the Replacement Quantity was delivered for tht' 
account of PGSJ of the Replacement Quantit)·; 

(b) If PGS was not able (lhroup the exercise of commercially reasonable efforts) 10 

obtain the Replacement Quantity from an altcmate source of supply, the price PGS would ha'e 
been required to pay Seller for the Replacement Quantity pursuant to this Aaueement had ltte 
Replacement Quantit)· been scheduled by SeJJer; 

\C) The sum of any balancina. schedulina. alen da)·, operational flow order. or other 
penalties or charges incurred by PGS as a result of Seller's failure to schedule the fuJI anount 
of the Daily Quantity; 

(d) A fee of S. J S per MMBN as a liquidated anount representina incidental damages 
under the Uniform Commercial Code. 

9.2 . PQS's Fajlwc to Pcdqrm. In the event (unleu excuad by Force Majeure) PGS 
fails to schedule on any Day durina tbe 1e1m of this Apeemaat aay poniOD (lbe ·sbortfaJJ 
Quantiry") of tbe Daily Quantity u bu becD ICblduJcd by Seller for defivay on such Day, PGS 
shall pay to Seller the amount (ill dollars per MMBtu) detcrmiDcd UDder either (a) or (b) below 
(as applicable), and the amounts (each iD dollm per MMBN) determined under (c:) and (d) 
below, for the ShonfaJI Quantity: 
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(a) If Seller was able (throuah abe exercise of commercially reasonable etroru) to se 1: 
abe Shortfall Q\Witity to a buyer other tbln PGS. the positive difference determined b: 
subtractina the price at which Seller wu able to .ell the Shortfall Quantity (including all 
iacremenw costs incurred by Seller for tnnsponation of the Shortfall Quantity to the pomtl ~ , 
at which the Sbonfall Quantity was delivered for the account of the buyer) from the price PGS 
would have been required to pay Seller for abe Shortfall Q\Witity pursuant to this Agreement had 
the Shonfall Quantity been scheduled by PGS~ 

(b) If Seller wu not able (throup abe exercise of commercially reasonable effon!> 1 

to sell the Shortfall Quantity to a buyer Olber cban PGS. the price PGS would have been requ~red 
to pay Seller for the Shonfall Quantity punuant to this Apeement had the Shonfall Quantit: 
been scheduled by PGS; 

(c) Tbe sum of any balancina. schedulina. alen day, operational flow order. or other 
penalties or charaes incurred by Seller u a result of PGS's failure to schedule the full amount 
of the Daily Quantity; and 

(d) A fee of S.l S per MMBtu as a liquidated amount representina incidental damage~ 
under the Unifonn Commercial Code. 

9.3 Time of Pavmcm. Each part)' shall pay the other part)' any amounts to which tht: 
other pil1)· is entitled pursuant to this article on or before the twentieth Business Day foiJO\\lnf 
the date of the other pany's mailing (as signified by the postmark) or other deliver)· of an im oi~c 
therefor. The provisions of Sections S.3 and S.4 and of Article VI shall apply to an~ such 
invoice rendered pursuant to this Anicle IX. 

ARTICLE X 
QUALITY AND M£ASUREME:ST 

10.1 OuaHc·. AJI Gas purchased and sold pursuant to this Agreement shall be 
merchantable. 

10.2 Measurement. The plrties shall accept meumements of quantiues and heatin~ 
value made by FGT at the Primaty Receipt Point(s) and any Alternate Receipt Point in 
accordance with FGT's FERC Tariff u fiDaJ and correct for all purposes under this Apement 
subject only to any adjustments u may be apccd to by FGT. 
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The price for all Gas purchased and sold pursuant to this Aareement shall be determine.:! 
in accordance with the provisions of Appendix A to this Apeement, which Appendix is beret:. 
incorporated by reference. 

ARTICLE XII 
I,U:ES 

The price payable by PGS to Seller for Gas delivered pursuant to this Apement include!> 
full reimbursement for, and Seller is liable for and shall pay, or reimburse PGS ifPGS has paid 
all taxes, fees and assessments appliable to the Gas purchased and sold hereunder, which accrue 
or arise upstream of the Primary Receipt Point or any Alternate Receipt Point. Seller shall 
indemnify, defend and hold harmless PGS &om any claims for such taxes, fees or assessment!. 
Such price does not include reimbursement for, and PGS is liable for and shall pay, or reimburse 
Seller if Seller has paid, all taxes, fees and usessmentJ applicable to the Gas purchased and sold 
hereunder, which accrue or arise at or downstream of the Primary Receipt Point or any Alternate 
Receipt Point. PGS shall indemnify, defend and bold harmless Seller from any claims for such 
taxes, fees or assessments. If PGS claims exemption from any such taxes, PGS shall pro\'ide :c 
Seller a cenificate of exemption or other appropriate documentation thereof. 

ARTICLE XIII 
TITLE AND RISK Of LOSS 

Title to, risk of loss with respect to, and liability for all Gas sold and purchased hereunder 
shall pass from Seller to PGS at the Primcy Receipt Point (or such other point of receipt on the 
FGT pipeline system at which the Gas is delivered by Seller to or for the account of PG~J 
Seller warrants that it has good and markellble title to all Gas sold hereunder and shall 
inJcmnify. defend and hold harmless PGS from and aaainst all suits, actions, debts, accowm. 
damages, costs, losses and expenses arisina from or out of adverse claims of any and all persom 
to such Gas. 

ARnCLEXIV 
fORCE MAJEURE; LIMITATION Of LIAJILin 

14.1 Fgrcc Majeure. Unless otherwise provided, the obliaations of each party under \his 
Apeman. and the performance thereof, Olber IbiD 1 failure or delay in the payment of money 
due hereunder, shall be cancelled duriq such times and to tbe extent such perfonnance as 
prevented by reason of Force Majeure. 
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14.2 Rcsumptjop ofPcrformensc. Tbe party wbose performance: is caDCc:IJed by an e\·cnt 
of Force Majeure: sbalJ promptly DOtify tbe otber pany of I\ICh occurrence and its estimated 
duration, aad shall promptly remedy such force Majeure if Uld to tbe extent reasonably possible 
aad resume: such performantc: when possible; provided, however, lbat neither party shall be 
required to settle any labor djsputc lpiAst its will. 

14.3 Ljmjtatjop ofLjabilil.Y. NEJ11fER PARTY SHALL BE LIABLE TO 1liE OTHER 
OR TO ANY PERSON CLAIMING THROUGH 1HE OTHER FOR SPECIAL, INDIRECT. 
PUNlTIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTL~1TY 
COSTS RELATING TO ANY MATI'ER COVERED BY nDS AGREEMENT. 

ARTICLE XV 
EVENJS OF DEFAULT; REMJ:DIES; fiNANCIAL INfOJlMADO:S 

(a) The: occurrence of UIY of tbe followina events shall be deemed to be an event of 
default ("Event of Default") as to the: non-performina party under this Aarec:mc:nt: 

(i) Failure by a party to make:, when due, any payment required to be made 
hereunder if such failure is not remedied within ten (10) Business Days after wrinen notice of 
such failure is given to such party; or 

(ii) Failure by a part)· to comply in any material respect with any material tern: 
or provision of this Agreement, other than a failure specified in clause (i) above, and suc:h failwe 
shall t<>Dtinue for ten ( 1 0) Business Days after written notice thereof bas been aiven to the 
non-performing party; or 

(iii) the dissolution or liquidation of a parry; or the failure of a parry within sixt)· 
(60) days to lift any execution, aamishment or attachment of lliCb consequence as may material I~ 
impair its ability to carry on its operations; or tbe failure of a pany aenaaiJy to pay its debts as 
such debts become due; or the makina by a party of 1 aenenJ usipment for the benefit of 
creditors; or the tommencement by 1 pany (as tbe debtor) of 1 vohmwy cue in biDknlptc:>· 
Wlder 1M Federal BanJauptcy Code (as now or beraftcr in effect) or IDY proceedina UDder an> 
other insolvency Jaw; or the COIDIDCIICeiDel of 1 cue in blnlcruptcy or any proceedina under any 
other insolvency law qainst 1 pany (u tbe debtor) and such procccdiq remains undismissed 
for thirty (30) days; or the appointment or authorization of a U\IStCC, receiver, custodian, 
liquidator or aaent, bowever Dll!led, to like cbarae of a substaaual pll1 of die propcny of 1 part>· 
for the pwpose of aeocral ldminisuatioD of JUCb property for the bcncfit of crediton; Or the 
taking of IDY eorporatc action by a ,.ny for the JUP01C of cft'ectina any of tbe foreaoina. 
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(b) Upon the "'Currence and continuation of an Event of Default, the non-dcfaultrn~ 
party may, at its option, and in addition to and cwnuJatively of any olbcr riahts and remcdic:~ 11 

JnJy have hereunder, at Jaw, in equity or otherwise, terminate Ibis Apccment upon five (S) da} ~ · 
prior wrincn notice to the defauJtina pmy, or cuforce, by aU lawful means, its riahts hereunder. 
including without limitation, tbc coUection of sums due hereunder without terminating th1' 
Apeement, and should it be necessary for such party to take any Jcaal action in coMection ""ith 
such enforcement, the defauJtina party lhall pay •h non-defaultina party all costs anJ 
reasonable anomeys' fees so incurred. 

(c) If requested by PGS, SeUer shill deliver (i) wilhin 120 days followina the end of each 
fiscal year, a copy of its financial JWcments for •h fiscal year certified by independent 
certified public accountants and (ii) within 60 days after the end of each of its flrSt three fiscal 
quarters of each fiscal year, a copy of its unaudited flDIDCial statements for such fiscal quancr 
If requested by Seller, PGS shall deliver (i) within 120 days followina the end of each fiscal 
year, a copy of its fmanciaJ statements for such fiscal year certified by independent cenificd 
public accountants and (ii) wilhin 60 days after the end of each of its flrSt three fiscal quanc:r!) 
of each fiscal year, a copy of its unaudited financial statements for such fiscal quaner. In all 
cases the statements shall be for the most recent accountina period and prepared in accordance 
with generally accepted accountin& principles, consistently applied; provided however, that shouiJ 
any such statements not be timely due to a delay in preparation or certification, such delay sh.1l l 
not be considered a default so lona u such party diliaently pursues the preparation. cenification 
and delivery of the statements. A party may require the party makin& a request for financ1al 
statements to execute a reasonable confidentiality qrecment as a precondition to the dciJ\'CI') of 
such financial statements. 

(d) If, dwing the term of this Aarecment. a party rasonabJy dctennines in aood faith that 
the credJt\\"onhiness of the other party bas become unsatisfactol")·. such party may require the 
other party to furnish reasonable security for the performance required of it by this Aarcemcnt 
Any dispute between the panics resultina ftom a patty's determination that the c:redirwonhintss 
oftht other party has become unsatisfactory, or the nature or amount of the security required b} 
a pany, shall be subject to ubitration in accordance with Anicle XVI of this Aareement 

ARTICLE XVI 
ARIITRADON 

In the event of a dispute between tbe Pania ariJina under Ibis pil'llrlp8 (d) of Anicle 
XV of this aarecmcnt, the Paritcs shall ncaoliaac iD aood lai&b iD • aacmpt to resolve the dispute 
prior to subminina the dispute 10 arbitratioau provided bercinbelow. Aay dispute which is not 
RSOivcd through such aoocl faith ncaotiations, lball be letllcd by biDdina arbiuation. Except as 
otherwise provided herein, the arbitration shall be conduc:tcd in accordance with the Rules for 
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Non-Administered Arbitration of Busineu Dilputcs (the "CPR RuJa"), u ldopccd by tbe Center 
for Public Resources and u in etrect at die c:ommencement of lbe arbintion. 1be place of 
arbitration shaH be Tunpa, Florida. Before lbe cJ011 of buliaaa oa tbl llll1b calendar da) 
foiJowing the calendar day (the "CommeDCCIDCilt Day") on which tbe arbitration is considered. 
pursuant to the CPR Rules, to have coDUDeDCCd, each p111y lhall ftlmisb to lbe otber party a list 
of not less than five (S) persons (the "Cind.idates") wbo are Keeplable u lrbitrator to tbe part) 
fwnishing the list. For each Clnd.idate, such list lhall sbow each Cadidate's name, address. 
telephone number, employer or oraiDization with wbich aaoc:iated, currat professional position. 
1nd tbe number of arbitrations, if any, before lbe Cadidate to wbicb lbe p111y fumishiq the list 
was • party. No Candidate shall (i) be, or bave ever been. an employee, ofticer or director of 
either party or of any affiliate or supplier of either p111y, or (ii) hive a direct or iDdirect financial 
interest in either party or the subject matter of lbe nitration. In tbe teD-calendar day period 
comprisina the eleventh throup the twentieth calendar days followiq the Commencement Date, 
the parties will exertise diliaent effons to apee upon a liD&Je CIDdidatc to llf\'e u the 
arbitrator. 1nd on the twentieth calendar day foUowina tbe Commeucement Dale, each party shall 
serve on the other party a written statement proposiq a specific resolution of the issue or issues 
to be arbitrated. If no suc:h apecment is reached durin& such time period, the CPk. acting 
pursuant to the CPR Rules, shall appoint the arbitrator. lberafter, tbe arbintion shall proceed 
accordini to the CPR Rules, except there sba.ll be no preharina conlernce. The nitrator'~ 
award shall resoi\'C each issue b)' adoptina either one or the other of the resolutions on the issue 
by the panics. Except as otherwise •arced by the panics, no other resolution of an issue shall 
be permined. In malcing an award, the arbiuator shall be subject to 1ny pro,·isions of tha 
Agreement which expressly limit remedies or ctamaaes. The a\llovd of the arbitrator shall be final 
and biDding. The parties shall share equally the compensation and expenses of the arbitrator and 
the expense of any hearing, and each party shall bear the compensation and expenses its o"n 
coWlSCI and other representatives (if any). 

ARTICLE X\11 
MISCJ:I.I.ANJ:OL'S 

17.1 Independent Panics. Seller and POS lhall perform bemmder u iodcpendent panics 
and aeither party is in any way or for any purpose. by Dl1ure of this Apeement or otberwist, a 
partner, joint venturer, qent, employer or employee of lbe other. NotbiDa in this Apeemcnt 
shall be for the benefit of any third penon for IDY purpose, iDcludina without limitation, the 
cstablishin& of any type of duty, IIIDdard of care or liability with respect to any third person. 

17.2 Alliavncot end Ippsfu. This AFeemeDt aad the rapective riahts and obliaations 
of tbe parties hereunder shall be bindiq upon. and iDure to tbc beDeftt of, tbcir respecti\·e 
successon and usians; provided, bowever,lbll Dcitber pll1)' lba1l Ulip this Apeemmt or its 
ri&hts or obliptions hereunder without lbe prior wriuen COIIIIIlt of tbc ocher pany. 
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17.3 Goycmjnr Law. This Apeement lftd any dispute arisinr hercWlder shall t>c 
aovemcd by and interpreted in ICCOI'dancc with the laws of the Swe of Texas and shall be 
subject to aU applicable laws, rules, ordcn IDd rcaulations of any Federal, state or loca: 
aovmuncntal authority baviq jurisdiction over tbc pll1ies, their facilities or the transactior.~ 
contemplated. The venue foray a&:tion, a& law or in cquil)', commenced by either part). agam~t 
the other and arisinJ out of or in connec:tion with this Apeement shall be in a coun of the Sta:c 
of Florida bavin1 jurisdiction. 

17.• Hqdinas. Allltlicle bcldinas. section bcadinas and subheadinas are insened for 
convenience only and shall not affect the construction or inaerprctation of this Apumcnt 

17.5 Scymbjlity. lfiDy provision ofthis Apccmcnt becomes or is declared b)· a cour. 
of competent jurisdiction to be illeaaJ. I&DCilforceable or void, this Apecment sbaJJ continue m 
full force and effect without said provision; provided, however, tbat ifsuch severability material I~ 
chanaes tbe economic benefits of this Apeement to either pany. tbc panics shall neaotiatc an 
equitable adjustment in the provisions of this Apeement in aood faith. 

17.6 Entire Arrccmcnt. This Apccment, includina the appendix attached hereto. scb 
forth the full and complete Wtdcrstandina of the panics with respect to the subject mancr hcre~.~i. 
and supersedes any and all prior neaotiations, arrccmcnts and Wtdcrstandings ~ith respect to such 
subject mancr. Neither party shall be boWld by any other obliaations. conditiom or 
representations ~ith respect to the subject mancr of this Aareemcnt. 

I 7. 7 Waiycr. No waiver of any of the pro\·isions of this Aarecmcnt shall be deemed tl' 

be, nor shall it constitute, a waiver of any other provision whether similar or not. No single 
wai\'cr shall constitute a continuina waiver. No waiver shall be bindina unless executed m 
writina by the party m&kinJ the waiver. 

17.8 Jn*crjon. Each party hereto shall have 1he riaht tbrouahout the wm of th.ls 
Asrccmcnt and for a period of two (2) yars thereafter, upon reasonable prior notice and durin~ 
nonnal business hows, to examine tbc books, records Uld documents of the other party to the 
extent necessary (i) to verify the accuracy of any statement. cbarae. computation or demand madt 
pursuant to this Arrccmcnt. or (ii) to detetmiDe wbelher there has been compliance with the 
requirements of Section 17.14 of this Aafeemeot. Elch pany lbaJI keep any and all such books. 
rcc:ords and documents for a period of two (2) years &om the date auch book, record or document 
is created or any entry or adjustment thereto i1 made. 

17.9 Notjcc'. (a) Except as otherwise provided herein, any notice, request. demand or 
other commwtication under this Apeement sball be in writiDa and lball be deemed to have been 
duly given (i) on the date of delivery if delivered penoaally. 01 by a recopizcd ovcmiaht 
delivery ICI'Vice. or by facsimile, 10 tbc ..,ry to whom the notice, request. demand or other 
communication is to be aiven. or (ii) OD me fifth day after mailina if mailed by United States 
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nWI to the party to whom lhe notic:t, request, demand or other commwtication is to be F· er. 
by r1111-clus mail, reaistcred or certified, return receipt requested, postage prepaid. and proper::. 
addressed to tbe pany at the address set fonh below, or such other address set fonh in a 'ATln~~. 
notice given pursuant hereto. 

f!lS: 

Sdkt: 

Adminj,yatiyc Maners: 

Payment: 

Notice:. 

Peoples Gas System, a division of 
Tampa Electric Company 
102 N. Franklin Street 
P. 0. Box 2562 
Tampa, Florida 33601-2562 
Attention: Debby Williams 
Telephone: (813) 228-4666 
Facsimile: (813) 221-4742 
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General Notjces: 

Anention: Wraye Grimard 
Telephone: (813) 228-4697 
Facsimile: (813) 228-4742 

Accountina and Billing: 

Anention: Ed E!!ion 
Telephone: (813) 228-4149 
Facsimile: (813) 228-4194 

- . -- . ·- - -- - . -·· 
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(b) Each party shall desipte in writina an individual to act IS its "Contact Persc:1··. 
which individual shall be (i) duly authorized by such party to act for it with respect to ali 
operational maners arising under this Apeement and (ii) accessible to the other party at all t1mes 
during each Day during the term of this Apeement. In the performance of its obligatl~·m 
hereunder, a party shall be entitled to rely upon any instruction, consent or ack.now!edgeme:-:: 
given by the other party's Contact Person with respect to operational maners arising hereunjer 

17.10 Amendments. Neither this A&reement nor any of the terms hereof rna~ b~: 
terminated. amended. supplemented, wai ... ed or modified except by an instrUment in '-'Tll::.; 
signed by the party against which the enforcement of the termination, amendment, supp!emer.: 
waiver or modification shall be sought. A chanae in (a) the place to which notices pursuar.! t0 

this Agreement must be sent or (b) the individual desianated IS Contact Person pursuar.: :,· 
Section 17.9(b) shall not be deemed nor require an amendment of this Asreement provided s'-'~!: 
change is communicated in accordance \\ith Section 17.9(a) of this Agreement. 

17.1J Countcz:pans. This Aareement may be executed in two (2) or more counterpar:s. 
all of which taken together shall constitute one and the same instrument and each of which shJ:: 
be deemed an original instrument IS aaainst any party who has sianed it. 

17.12 Legal Fees. In the event of litiption between the parties hereto arising out of or 
in coMection with this Agreement, tbe reuoaable attorneys' fees and costs of the party prevailmg 
in such litigation shall be paid by the other party. 

17.13 Confidcntjaljl)'. Neither party shall disclose the terms of this Aareement to an~ 
person not employed, or retained u a coDSUltant or lepl counsel, by such party, except to the 
extent such discloswc is (i) required by law, rqulatiou or order of a coun bavin& jurisdiction. 
(ii) requested by the independent public accountants of the party makin& the disclosure. (iii) 
required by a loan aareement of tbe party makina the disclosure, (iv) required of the p~ 
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making the disclosure in coMection with the defense of any litisation, (v) made to a person 1 e g . 
a royalty owner) to whom the party bas an oblisation to make such disclosure, (vi) made to tht: 
party's transporter in order to schedule quantities for trlllSponation in the performance of tru~ 
Apeement, or (vii) otherwise apeed iD writina by the panics to be disclosed. If a party make!> 
disclosure of any of the terms of this Apeement pursuant to (i) throup (vi) above, (a) such part:. 
sbaJI, prior to makins such disclosure, promptly notify tbc other party in writing that suer. 
disclosure will be IDidc 10 that such other party may seck a protective order, and (b) both partie' 
ape to use commercially reasonable efl'ons to require the recipient(s) of any infonnat:or. 
disclosed to maintain the confidentiality thereof. 

17.14 ConOict oflntmst. No director, employee, aacnt or other representative of either 
parry sbaJiaive or receive any commission, fee, rebate, sift or entertainment of significant cos: 
or value in coMcction with this Asreemcnt or the performance thereof. 

IN \\1TNESS WHEREOF, the panics hereto have caused this Agreement to be execu:e.:! 
by their respective duly authorized officers as of the date first abo"e wrinen. 

PEOPLES GAS SYSTEM, a dh·isioa 
ofTA.'IPA ELECTRIC CO!\tPA.,.Y 

16 



APPENDIX A • GAS SALES AGREEMENT 

All capitalized terms used and not otherwise defmed in tltis Appendix A shall ha\ e tb: 
meanings given for such terms in the Gas Sales Aarcement. 

TERM: 

TYPE: 

PRIMARY RECEIPT POINT: 
POI# 
DESCRJPTIO~: 
ZO~'E: 
PIPELIJ'E: 

DAILY QUA.'\TITY: 

PRICE OPTIO~S: 

1. 

2. 

3. 

4. -

PARI I 

Apri 1, 1997 • March 31 , 1998 

BASE LOAD 

. __ j 



A1TACIIMENT I 
TO 

APPENDIX A - GAS SALES AGREEMENT 

All capitalized tcnns used and DOt otherwise defmed in this Anachmcnt I shall ha\ c thl· 
meanings aivcn for such tenns in the Gu Sales Apcement. 

A J;erty Icrpaipatlpq. If a Trigeriq Evat (defiDed iD Parapaph B of lhis Aaachmcnt 
1) occurs with respect to either pu1)' at any time durina lbc term of lhis A~Rement, the other 
pany (the '"Notif)'in& Pany") may (i) upoa tbiny (30) Busiaea Days wriuen notice to the fust 
pany, which notice shalJ be Jiven DO later 1ban sixty (60) Days after the dilcovery of the 
occurrence of the TriucriD& Event, tamiDale lhis Apecmalt ("Early TmniDatioa"), and (ii) 
withhold any .,-yments due; provided, upoa lbc OCCW'ftnee of aay TriaPriaa Evau listed in item 
(iv) of Parqraph B of t.bis Auacluncnt 1, lhis ApeemeDt lball automatically terminate, without 
ootjce, u if an Early Terminatioa bad been immediately declared. JA the evcat of Early 
rerinination,lbe Notifyina Pany shall in aood faith calculate its damaan. iDcludina its usociated 
costs IDd attorneys' fees, resultina from the termination of the Apecmcnt (the "Termination 



Termination, the Notifyina Pany sball in &ood faith calculate its damqes, including its a.ssoc1ated 
costs and attorneys' fees, resultiq from lbe tamiDation of lbc Apeement (the "Temunat:or. 
Payment"). The Termiutioa Payment will be clelamiDed by (i) comparina the value of (a) the 
remainina terms, qUIDiitia and prices UDder this Apeement bad it DOt been terminated to (b J the 
equivalent quantities IDd relev111t market prices for lbe remainiDa tam either quoted by a bona 
fide third party offer or which ce reuoubly expected 10 be available in the market under a 
replacement coatnct the coati and atMinw!'"~ 

DOt ill dlmaaa 10 Pany, lbe Termiut.ion Payment shall be 
zero. The Notif)'ina Piny lball pvc tbe Affected Puty (deflllCd in Parqraph B of th1s 
Attachment 1) written aotice oftbe IIDOWit oftbc TermiDition Payment, inclusive of 1 statement 
showing its determinatioD. The Affected Pany lball pay the Termination Payment to the 
Notifying Party within thiny (30) Days of receipt ofsuch notice. At tbe time for payment of an: 
amount due under this Attachment l, each party shall pay to the other part)' all add1twna: 
amounts payable by it pursuant to this Apecmcnt, but all such amounts shall be neneJ ar...! 
aggregated '-'ith any TmniDation Payment payable hereunder. 

B."Triagering Event" shall mean, with respect to a par1)' (the "Affected Party"): (i) the fad urt' 
by the Affected Party to make, when due, any payment required under this Agreement 1f such 
failure is not remedied within ten (10) Business Days after written notice of such failure is g1\Cr. 
to the Affected Party or (ii) any representation or wuranty made by the Affected Part) sn thl~ 
Agreement shall prove to have been false or misleadina in any material respect when made or 
deemed to be repeated or (iii) the failure by the Affected Pany to perform any covenant set fonh 
in this Agreement (other than its obliaations to make any payment or obli&ltions which are 
otherwise specifically covered in this Parqraph B as 1 separate Trigerina Event), and such 
failure is not excused by Force Majeure or cured within ten (I 0) Business Days after wrinen 
notice thereof to the Affected Party or (iv) the Affected Party shall (a) make an assianment or 
any aeneral arranaement for the benefit of creditors, (b) file a petition or otherwise commence. 
authorize or acquiesce in the commencement of a proceedina or cause UDder any bankruptcy or 
similar Jaw for the protection of creditors, or bave such petition filed apinst it and such 
procccdina remains undismisscd for thirty (30) Days, (c) otherwise become bankrupt or insoh•ent 
(however evidenced) or (d) be UDible to pay its debts u lbey fall clue or (v) tbc Aft'cckd P~ 
fails to establish, maintain, extend or iDcreuc Jee\lrity for the performance of its obliaations 
under this Apecment requested by tbc other J*1Y puriUIIlt 10 pll'lll'aph (d) of Article XV of 
this Apeement (provided such ~eeurity bas been confU1DCd by an arbintor pursuant to Article 
XVI of this Apment if sueb arbitration bas been requested), or (vi) with mpect to Seller, at 
any time, Seller shall bave defaulted OD its iDdebtedDess 10 tb.ird parties mulliD& in an 
acceleration of obliaations of Seller iD cxceu of $5,000,000.00, or with rapec:t to PGS, at an,> 
time, PQS shall bave defaulted em its iDdebledness to third .,.nics. rnultina in an acceleration 
of oblia1tions of PGS in excess of $5,000,000.00. 
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DOCUMENT NO. ~ 

lASE LO~ • pao FOilMA •C.IU ( '·~ 

GAS SALEs AGREEMENT@ 

'This GAS SALES AGREEMENT (the "Aareement" is made and entered into as of the: 
J st day of October, J 997, by and bet~:Jtl··· 
("Seller"), and Peoples Gas System, lac., a division of Tampa Electric a orida 
corporation ("PGS") (each of Seller and PGS being sometimes referred to individuall) as a 
"party" and collectively as the "parties"). 

~ 1 I: li E S S f. I: B: 

WHEREAS, PGS owns and operates a nanual gas distribution system in the State o! 
Florida and has a need to acquire supplies of Gas; 

'WHEREAS, Seller has a supply of Gu available for sale, and PGS desires to purcha~e 
such Gas directly from Seller. 

JI.:O\\', THEREFORE. in consideration of the mutual co\·enants and agreements here:r. '-l': 

fonh, the panies hereto, intending to be legally bound, hereby agree as follows 

ARTICLE I 
DEEI:SII:IONS 

As used in this Agreement. the follo\\ing words and phrases shall ha\C the folJ,,\\ :r.~ 
meanings 

"Alternate Receipt Poiot" shall have the meaning given for such term in Anicle )\.oft!:. ' 
Agreement. 

"A&recmcot" shall mean this Gas Sales Aaremtent, including the appendices ana.:ht·..: 
hereto. as the same may be amended &om time to time. 

"British thmnal unjt" or "Blu" sbalJ mean the quantity of heat required to raise the.> 
temperature of one pound of water from 59°F. to 60°F. at a constant pressure of 14.73 pounJ, 
per square inch absolute. 

"Business Day" shall have the meanin& aiven for the term "working day" in FGTs fERl 
Tariff. 

"ConLAct Pengo" shall have the meaninagiven for such term in Section 17.9(b) of thJ'

Agreement. 

"Dajl)· Quantity" shall mean, for each Day during the term of this Agreement. the quanllt' 



.. --- -· - ---

lASE LOAD · "'0 FO'-Mi' AG~ I '-'J •.-

"Jlu" shall have the mearuna given for the tenn "Receipt Gas Day" in FGrs fERt 
Tariff; provided, however, that if FGT's FERC Tariff is amended to eliminate the distancttor. 
between the tenns "Receipt Gas Day• and "Delivery Gas Day", all references in this Agreement 
to either such tenn shaJI thereafter have the meanin& &iven for the tenn in r'CiT's FERC Tani~ 
wruch replaces such tcnns. 

"~" shall mean deJree(s) Fahrenheit. 

"all" shall mean Florida Gas Transmission Company, a Delaware corporation. and tt!i 
successors and assigns. 

"fGTs FERC Tariff' shall mean FGT's FERC Gas Tariff, Third Revised Volume ~o I. 
as amended, supplemented or superseded from time to time durina the term of this Aareement. 
as such tariff applies to Firm transporwion service under FGT's Rate Schedules FTS·l or FTS·: 

"finn" means, (i) with respect to the sale and purchase of Gas, that Seller is obligated :c· 
sell and deliver and PGS is obliaated to purchase and receive the quantity of Gas speclfie.:!. 
except as excused by an event of Force Majeure and, (ii) with respect to transponation requtre..! 
to be scheduled by a party hereunder, that such party's transponer is obliaated to make availat-:c 
a quantity of pipeline capacity. without interruption except as excused b>· an event of for .. ~ 
majeure under such transponer's tariff. sufficient to enable such party to perfonn its obliga!wr:
under this Agreement. 

"force Majeure'' shall mean acts of God. strikes. lockouts. or other industrial disrurban.:es. 
acts of the public enemy. wars, blockades, insurrections, riots, epidemics, landslides, sinkhole!>. 
lightning. eanhquakes, fares, storms, floods, washouts, mests and rcsuaints of aovemments and 
people, civil disturbances, explosions, and any other causes, whether of the kind herem 
enumerated or otherwise. not within the conuol of the party claimina suspension and which. in 
~ach of the above cases, by the exercise of due diliaence such party is Wllble to prevent or 
overcome~ provided, however, that suth tcnn shall not include the interruption or failure of 
lntei'TUJ)tible transportation. Such term shall likewise include me inability of either part) to 
acquire. or delays on the pan of such pany in acquirina at reasonable cost and by the exercise 
of reasonable diligence, servitudes, riahts of way, pants. permits. permissions, licenses, or 
required aovemmental orders. necessary to cubic such party to fulfill its obliaations hereunder 

.. ,Uas .. shall mean nanual au meetina the quality specifications wruch FGT requires "ith 
regard to deliveries into its pipeline system. 

•Jmbalanc:c" shall have the manina Jiven for such tcnn in Article VIll of this Apument. 

"INCIDlptiblc" means, with respect to transportation, that a transponer is not obliaated to 
make available any panicular quantity of pipeline capacity and that such transponer may. for 
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"lptcrmptjble" means, with respect to aansponation, that a transporter is not obligated to 
make available any particular quantity of pipeline capacity and that such transporter rna:. fo~ 
reasons other than Forte Majeure, interrupt and/or decline to schedule such transportation sen ~...c 
without incurriq liability to the shipper. 

"MMBtu" shall mean one million ( 1 ,000,000) Btu. 

"mwllh" shall mean a calendar month. 

"f.aS" shall mean Peoples Gas System, Inc., a Florida corporation, and its successor~ and 
assians. 

"Primazy Receipt Point" shall mean the point or points of intercoMection be~een tht' 
facilities of Seller or Seller's Transporter and the pipeline facilities of FGT which point(!> 1 ot 
interconnection are identified on Appendix A to this Aareement. 

"Replacement QUintin'" shall have the meaning given for such term in Section 9 1 of th:
Agreement. 

"Responsible Pany" shall have the meaning given for such term in An1cle \'JI I d th. 
ABfeement. 

"Schedule" shall mean the acts required of a shipper to properl>· nominate. not1f~ "'r 
request ser.·ice from, and to obtain confirmation of service by, the shipper's transporter for the 
receipt, transportation and delivery of a quantity of aas on a aiven da>. 

"Sdkr" shall mean 
successors and assigns. 

"Shomall Quantjty" shall have the meaning given for such term in Section 9 2 of um 
Agreement. 

"'crmjnatjon Date" shall mean the end of the Day commencing on March 31, 1998 

ARTICLE II 
DBM 

This Aarcement shall become etrKtivc on the dale first written above. The term of this 
Agreement, and the obliptions of lbe parties hereunder, sball commcace at the beainn.ina of the 
Day commencing on April 1, 1997 IDd sball tontinue. UDieu earlier terminated pW'Suant to the 
provisions of this Agreement, until the Termination Date. 
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ARTICLE Ill 
QUANJITIES 

-·- - ... _ 

On each Day during the tenn of this Apeement, unless excused b} Force Majeure. Seller 
shall sell and deliver to PGS, and PGS shall receive and purchase from Seller, on a Finn ba.st~. 
the Daily Quantity. 

ARTICLE IV 
POINT Of DELIVER¥ 

All Gas sold hereunder shall be delivered by Seller to or for the account of PGS at the 
Primary Receipt Point. Seller may, if lllftd by PGS, deliver Gas sold hereunder at other points 
of receipt ou the FGT pipeline system (any suc:h other point of receipt beina hereinafter referred 
to as an "Alternate Receipt Point"); provided, however, that, notwilhslandina any aareement b~ 
PGS to receive Gas sold hereunder at an Alternate Receipt Point. if any ponion of the Dail~ 
Quantity cannot be delivered by Seller at such Alternate Receipt Point (due to proration. loss or 
intei'T\Iption by FGT or Seller's transponer, or any other cause except Force Majeure), Seller shall 
be obligated to deli"er such ponion at either the Primary Receipt Point or at another point of 
receipt on the FGT pipeline system located in the same FGT zone as the Primary Receipt Po:r.t. 
which point PGS and Seller. acting in good faith. shall mutually designate 

ARTICLE\' 
BILLilSG ASP PAYMENT 

5.1 Bill ins . On or before the tenth (10th) Day of each month. Seller shaH deh\'er to 

PGS via facsimile (optional) a bill for the precedina month sho\\in& the 'otal quantity of Go..s 
delivered and the amount due either party from the other pany pursuant to this Apeement, and 
shall mail to PGS the original of such bill and any supponina documents). lfthe actual quanti~ 
delivered is not known by the date such bill is delivered to PGS, Seller shall pre~ such bill 
based on the quantities scheduled durin& the precedina month. Any bill based on suc:h estimated 
quantity shall be corrected to reflect the actual q\lllltity on the followina month's bill or as soon 
thereafter as actual delivery information is available. 

5.2 h,ymcnt. PGS shall pay the bill rendered by Seller pursuant to Section S.l hereof. 
minus any disputed amounts, to Seller by electronic funds transfer or wire transfer to the accoUDt 
and bank specified in Seller's bill by the lweDI)'·fifth (25th) Day of &be month in which the bill 
is rendered. 
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5.3 Bmjoa Qjspurcs. In the event either party is served by the other party with v.TJncr. 
notice of a bona fide billina dispute, PGS or Seller, as the case may be, shall (i) pay (or crcd1: ' 
to lhe other party all amounts not in dispute, and (ii) pay any disputed amount, if not resol\e~ 
within sixty (60) calendar days after tbe aivina of the aforesaid written notice, into an escro\~ 
account establilhcd for the benefit of tbe paniea with 1n escrow aaent and pursuant to tern:~· 
reasonably acceptable to the parties. The panies shall exercise commercially reasonable efforu 
to resolve any such billin& dispute as soon as reasonably practicable. Any amounts deposite~ 
into the escrow Kc:ount (IO&ether with any interest accrued cbereon) shall be paid by the escro" 
aeent to the pany in whose favor the dispute is raolved. Failure by I party to pay a disputec 
amount into the applicable escrow IICCOunt shall be deemed a conclusive resolution of the dispurc 
in favor of the other pany. 

5.4 Elm,a. If an error is discovered in any bill readered (or credit aiven or paymer.: 
made) hereunder, or in any oftbe information used iD the calculation of such bill (or such ere.:!:: 
or payment), Seller shall, to the extent practicable, make an adjustment 10 correct such error m 
the next bill rendered after the date on which the error is confirmed. The provisions of lhls 
section shall sul'\·ive the termination of this Apeement; provided, however, that no b1lltr.~ 

adjustment shall be made, and aJJ bills 1nd payments hereunder shall be deemed final and r.c: 
subject to any claim or adjustment if a party fails to assen an error v.ithin six (6) m0r-:!:-.~ 
foliC'Iwing the occurrence of such error. 

ARTICLE V1 
fAILURE TO MAKE PA\'liE:ST 

6.J lotcrcsr. If, subject to Section S.3, either party fails to pay (or credit) the full am0.;:-.: 

due the other party v.ithin the time allowed, interest on the unpaid ponion shall accrue frorr. tl:~ 
date due to the date such amount is paid (or credited) at a rate equal to the lesser of (i) thr: the 
effe:tive primt. rat~ of interest for large U.S. Money Center commercial banks, published 1..:1.:le· 
•Money Rates" by the Wall Str111 JourMI, or (ii) the maximum applicable lawful rate of int~r~sl 

6.2 Other Remedy of Seller. If PGS fails 10 make any payment when due and sue h 
failure is not remedied by or on behalf ofPGS within five (S) Business Days after wrinen notice 
by Seller of such default in payment, then Seller, in ~ition to any other remedy it may ha' e. 
may without incurrina any liability 10 POS IDd without terminatina this Apeement, suspend 
fUnher deliveries of Gu pursuant 10 this Apeement until such amount is paid; providtt.:l. 
however, that Seller shall not suspend deliveries or Gu pursuant to this Apeement if (i) PGS s 
failure to pay is the result of a bona fide dispute, (ii) PGS has paid Seller for all amounts not 111 

dispute and (iii) PGS is in compliance with Section 5.3 of this Apeement. 

s 
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6.3 Other Remcd)' of PGS. If Seller is required pursuant to Section S. J, but fash. to 
provide a credit (or make payment) to POS, and such failure is not remedied by or on behalf of 
Seller withln five (S) Business Days after POS's wriucn notice of such default, then PGS. in 
addition to any other remedy it may have, may without incurrina any liability to Seller and 
without terminating this Agreement, JUSpend payment of ay amounts due Seller up to the: 
amount owed to Buyer by Seller under this Apmcat amtilsuch Cailurc ia remedied; provided. 
however, that PGS shall not so suspend payment of any such amounts if (i) Seller's failure to 
provide a credit (or make payment) to PGS u required by Section S.l is the result of a bona fide 
dispute, (ii) Seller has provided a credit (or made payment) to PGS for all amounts not in dispute 
and (iii) Seller is in compliance with Section 5.3 of this Apecment. 

ARTICLE VII 
IRANSPOUADO:S 

Subject to the provisions of Anicle IV, each pany shall schedule the Daily Quanti~ for 
Finn uansponation in accordance with the scheduling procedures and deadlines set forth in FGT's 
FERC Tariff or the FERC wiff of Seller's uansponcr (as applicable) so that the Daily Quanut: 
"'ill be delivered and received at the Primary Receipt Point (or the apecd Alternate Receirt 
Point) on each Day. If. on any Day, Seller desires to usc an Alternate Receipt Point, Sellers 
request to usc such point shall be communicated to PGS not later than two (2) hours prior to the 
FGT nomination dcadlme for the Day on which the Daily Quantity is to be delivered at such 
Alternate Receipt Point If. for any Day, either party is for any reason Wllble to schedule all or 
any ponion of the Dasly Quantity for Finn transponation in accordance with the foregoin~ 
provisions, such part) shall inunediately notify the other party by telephone (such notification 
to be confinned thereafter by facsimile). 

ARTICLE VIII 
SCHED\JLING AND IMBALANCE PENALTIES 

Any difference between quantities scheduled lnd quantities actually delivered and received 
hereunder (an "Imbalance") at the Primary Receipt Point or at any Alternate Delivery Point shall 
be resolved between PGS and Seller on the buis of the "cuh out" price fonnuJas set fonh m 
FGrs FERC Tariff. In the event of (i) an Imbalance on PGS's cnnsponer's system caused by 
Seller or Seller's nnsponer's delivery of less or more &han the quantity scbeduled by Seller for 
ttansponation on any Day (in which cue Seller lba.IJ be the •Rapouible Pll1)'") or (ii) an 
Imbalance on Seller's tnnsponcr'ssyJCem cauaed by PGS or PGS'1 nuponer't dclivtf)' of less 
or more than the quantity scheduled by POS for nnsponation on any Day (in wbicb case PGS 
shall be the "Responsible Party"), the Rapoasible Piny shall be liable for and rcimbunc to the 
other party any associated transponcr penalties or cash out costs incuncd by such other par1> . 
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.; ., 
• 

lAS£ LO"-l> PJ(J fOil-""' Av iU L '-'I ·. · 

9.1 Scllc(s fajlurc IQ Pca:fogn. In the event (unless excused by Force Majeure) Selle~ 
fails to schedule all or any ponion of tbc Daily Quantity for delivery on any Day during the tern: 
of &his Agreement, Seller shall pay to PGS tbc amount (in dollars per MMBN) determined under 
either (a) or (b) below (u 1pplicablc), and die amounu (each in dollars per MMBN) detemune.! 
under (c) and (d) below, for tbe ponion of die Daily Quantity (the "Replacement Quanut: ·· 1 

Seller failed to schedule: 

(a) If PGS was able (cbrouah the exercise of commen:ially reasonable efforts 1 !(' 

obtain the Replacement Quantity fiom an altemate source of supply, the positive difference 
determined by subtracting the price PGS would have been required to pay Seller for the 
Replacement Quantity pursuant to lhis Agreement had the Replacement Quantity ~en schedule.! 
by Seller, from PGS's incremen&al cost (includins all costs for uanspon.ation of the Replaccmc:- · 
Quantit)· to the point(s) of receipt at which the Replacement Quantit:· was delivered for t.,e 
account of PGS) of the Replacement Quantit:·. 

(b) If PGS was not able (throuah the exercise of commercially reasonable effon ~ · :. · 
obtain the Replacement Quantity from an alternate source of supply, the pnce PGS would hJ ·. l ' 

been required to pay Seller for the Replacement Quantit~ pursuant to this Agreement ha.:! :!:,· 
Replacement Quantity been scheduled by Seller; 

(c) The sum of any balancing. scheduling, alert day, operational flow order. or oth,· ~ 

penalties or charges incurred by PGS as a result of Seller's failure to schedule the full an1l1un: 

of the Daily Quantity; 

(d) A fee of S 15 per MMBtu as a liquidated amount representing incide:'ltaJ dama~c~ 
under the Uniform Commercial Code. 

9.1 PGS's Failure tg Perform. In the event (unless excused by force MajeW'e} PGS 
fails to schedule on any Day durin& the term of lhis Agreement any portion (the "Shortfall 
Quantity") of the Daily Quantity u bas been Khedulcd by Seller for delivery on such Day, PGS 
sbaJJ pay to Seller the amount (in dollars per MMBtu) determined under either (a} or (b) belo" 
(as applicable), and the amounts (each in dollars per MMBN) determined under (c) and (d) 
below, for the Shortfall Quantity: 

(a) If Seller wu able (chroup the exen:ise of commercially reasonable efforts) to sell 
the Shortfall Quantity to a buyer ocher chan PGS, the positive difference detcnnined by 
subtracting the price at which Seller was able to sell the Shonfall Quantity (including all 
incremental costs incuned by Seller for tnnsponation of the Shortfall Quantity to the point(s) 
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II which the Shonfall Quantity was delivered for the account of the buyer) from the price P<J~ 
would have been required to pay Seller for the Shonfall Quantity pursuant to this Agreement b:..: 
the Shortfall Quantity been tchecluled by PCiS: 

(b) If Seller was not able (tbrouah the extrcisc of commercially reasonable effon~ · 
to selllbe ShonfaJI Quantity to a buyer other than PGS, the price PGS would have been requucd 
10 pay Seller for the ShonfaJI Quantity pursuant to this Apecment had the ShonfaJI Quanll!:· 
been scheduled by PGS; 

(c) The sum or any balancina. scheduling, alcn day, operational flow order, or other 
penalties or charges incwred by Seller IS a result of PGS's failure to schedule the full amount 
of the Daily Quantity~ and 

(d) A fcc ofS.lS per MMBtu IS a liquidated amount representing incidental dama~c~ 
under the Unifonn Commercial Code. 

9.3 Ijmc gf Payment. Each party shall pay the other party any amounts to which the 
other party is entitled pursuant to this anicle on or before the twentieth Business Da> foliO\\ i :-.~ 
the date of the other party's mailing (as signified by the postmark) or other deli\'er)· of an in\ o:..:t" 
therefor. The provisions of Sections S.3 and 5.4 and of Anic!e VI shall apply to an: su. ~. 
in\oice rendered pursuant to this Article IX. 

ARTICLE X 
Ot:ALIT\' A.'SD )IEASl'BI)fE:ST 

10.1 Qyalit~·. All Gas purchased and sold pW'Suant to this Agreement shal: bt" 
merchantable. 

10.2 Mcasyrcocnt The panics shall a:cept measurements of quantities and hcatmf 
value made by FGI at the Primary Receipt Point(s) and any Alternate Receipt Point 1r: 

accordance with FGTs FERC Tariff IS final and c:onect for all pwposes under this Aarccment 
subject only 10 any adjusunents as may be apeed to by FGT. -

ARTICLE XI 
PRICE 

The price for all Gas purchased and sold pursuant to this Apeement shall be· detenni.neJ 
in accordance with the provisions of Appendix A to this Agreement, which Appendix is hereb) 
incorporated by reference. 
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ARTICLE XII 
TAXES 

lASE LOIUl · no fOII."VV AG~I I '-'i ·.-: 

The price payable by PGS to Seller for 0u delivered pursuant to this Agreement includes 
full reimbursement for,aad Seller is liable for lnd shall pay, or reimburst PQS if PGS has pa1d 
all taxes, fees and usessments applicable to the Gas purchased and sold hereunder, which accrue: 
or arise upstream of the Primary Receipt Point or any Altcmate Receipt Point. Seller shall 
indemnify, defeod and bold bannless POS &om uy claims for such taxes, fees or UKssments 
Such price does DOt include rcimbunemcat for, IDd PGS is liable for and shall pay, or reimburse: 
Seller if Seller bas paid, aU taxes. fees IDd IIIHIDICilts applicable to the Gas purchased and sold 
bcreUDder, which accrue or mse at or dowutram oftbc Primlry Receipt Point or any Alternate 
Receipt Point. PGS shall iDdemnify, defend and hold hlnnlns Seller from any claims for such 
taxes, fees or assessments. If PGS claims exemption &om any such taxes, PGS shall pro\·ide to 
Seller a certificate of exemption or other appropriate documeotation thereof. 

ARTICLE XIII 
TITLE AND RISK OE LOSS 

Title to, risk of Joss with respect to, and liability for all Gas sold and purchased hereur:..!e ~ 
shalf pass from Seller to PQS at the Primary Receipt Point (or such other point of receipt on thl· 

FGT pipeline system at which the Gas is delivered by Seller to or for the account of PGS 
Seller '.\'am1lts that it has sood and marketable tide to all Gas sold hereunder and shJ~: 

indemnify, defend and hold harmless PGS from and asainst all suits, actions, debts, accounb. 
damages, costs, losses and expenses arising from or out of adverse claims of any and all persons 
to such Gas. 

ARTICLE XIV 
FORCE MAJEURE; LIMJIIDON Of LIABILITY 

14.1 Eorc;c Mlieurc. Unless otherwise pmvided, tbe obliptions or each party under this 
Agreement. and the performance thereof, other chan a failure or delay in the payment or money 
due bemmder, shall be excused durin& such times IDd to the extent such performance is 
prevented by reason of Force Majeure. 

14.2 Resumption of Pcrfonnancc. The pari)' wbose performance is excused by an event 
of Force Majeurc shall prompcly DOtify tbe ocher pllt)' of such occunencc and ill estimated 
duration,IDd shall promptly remedy such Force Majeure if and to tbe extent reuonably possible 
and resume such perfonnance when pouible; provided, however. that neither party shall be 
required to senle any labor dispute qainst ill will. 
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14.3 Ljmjtarjon ofliabili~. NEITHER PARTY SHALL BE LiABLE TO THE OTi!lf.' 
OR TO ANY PERSON CLAIMING THROUGH TH£ OTHER FOR SPECIAL. I'NDIRf( 1. 
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTL ~I I ·, 
COSTS RELATING TO ANY MA TIER COVERED BY THIS AGREEM::"'T 

ARTICLE XV 
EVENJS Of DEFAULT; REMEDIES; fiNANCIAL JNWRMAIIO~ 

(a) The occurrence of any of tbc following events shall be deemed to be an event of 
default {"Event of Default") as to the non-performing party under lhis Aarecment: 

(i) Failure by a party to make, when due, any payment required to be made: 
hereunder if such failure is not remedied within ten (10) Business Days after wrinen notice of 
such failure is given to such pany; or 

(ii} Failure by a party to comply in any material respect wilh any matenal tc:r.;. 

or provision of thls Agreement, olher lhan a failure specified in clause (i} above, and such fa1 :u::: 
shall continue for ten (I 0) Business Days after \\Titten notice thereof has been gi'"en to tr.:: 
non-performing party; or 

(iiiJ the dissolution or liquidation of a pany; or lhe failure of a p~· \\ithJn s''~: 
(60) days to lift any execution, garrushment or attachment of such consequence as may matena:;; 
impair its abilir:· to carry on its operations; or lhe failure of a party generally to pay its debts as 
such debts become due; or lhe making by a party of a general assignment for the benefit of 
creditors; or the commencement by a party (IS the debtor) of a voluntary case in bank.ruptc: 
under the Federal Bankruptcy Code (IS now or hereafter in effect) or any proceeding under an: 
olher insolvency law; or lhe commencement of a case in bankruptcy or any proceeding under any 
other insolvency law aaainst a party (IS the debtor) and such proceeding remains undismissed 
for thiny (30) days; or the appointment or authorization of a ttustee, receiver, custodian. 
liquidator or agent, however named, to take cbarJe of a substantial pan of &he property of a party 
for the pwpose of aeneral administration of such property for the benefit of creditors; or the 
takina of any corporate action by a party for the purpose of etrectiq any of lhe foregoing. 

(b) Upon lhe occurrence and continuation of ID Event of Default. the non-defaultin~ 
party may, at its option, and in addition to and cumulatively of any ocher rights ud remedies it 
may have hereunder, at law, in equity or o&herwiJe, terminacc thiJ Aarccment upon five (5) days' 
prior written notice to the dcfaultina party, or WOJ'CC, by all lawful IDCIDI, ita rights hereunder, 
including without limitalion, &he collection of 1\11111 due bemiDder without tenninatin& lhis 
Agreement. and should it be necessary for such party to take any legal ICtion in COMCCtion with 
such enforcement, the defaulting party shall plY such non-defaulting party all costs and 
reasonable attorneys' fees so incurred. 
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(c) If requested by PGS. Seller shall deliver (i) within 120 days following the end of each 
fiscal year, a copy of its fmanciaJ llltements for such fiscal year certified by independent 
certified public accountantl and (ii) within 60 days after the end of each of its farst three fis,al 
quarters of each f.scal year, a copy of its unaudited fmancial statemenu for such fiscal quarter 
If requested by Seller, PGS shall deliver (i) within 120 days followina the end of each fisc a: 
year. a copy of ita financial statements for such fiscal year certified by independent certifieJ 
public accountants and (ii) within 60 days after lbe end of each of its lim three fiscal quarter) 
of each fiseal year. 1 copy of its uaaudited filllncial statements for such fiscal quarter. In all 
cases the statements shall be for the most recent accoualina period and prepared in accordance 
with aenerally accepted accountina principles. consistently applied~ proYided however. that should 
any such statements not be timely due to a delay in preparation or certification, such delay shall 
not be considered a default so lona u such puty diliaently pursues the preparation, cen.ification 
and delivery of the statements. A puty may require the party makina a request for financtal 
statements to execute a reasonable confidentiality qreement as 1 preconr4ition to the deliver: of 
such financial statements. 

(d) If, during the term of this Aareement, a parry reasonabl)· detennines in good fanh tha: 
the creditworthiness of the other pany has become unsatisf.4ctory. such party may requm: th~ 
other party to furnish reasonable ~uriry for the performance required of it by this Agreerr:n: 
Any dispute between the parties resulting from a party's detennination that the credatwonh;::c.--
of the other party has become unsatisfactory. or the nature or amount of the sec uri~ requHe..:! ~ ·. 
a party. shall be subject to arbitr3tion in accordance with Anicle X\'1 of this Agreemen: 

ARTICLE X\1 
AR81IRATION 

In the event of a dispute between the Parties arisina under this paraarapg (d) of Anade 
XV of this agreement. the P.s sball neaotiate in &ood faith in an anempt to resolve the dispute: 
prior to submitting the dispute to llbitration 11 provided hereinbelow. Any dispute which is not 
resolved through such aood faith ncaotiations, lball be teltled by bindin& arbitration. Except as 
Olherwise provided herein, the arbitration shaJJ be CODducted in accordance with the Rules for 
Non-Administered Arbitration of Business Disputes (lbe "CPR Rules"), u adopted by the Center 
for Public ResoW"Ces and u in effect It the commencement of the arbitration. The place of 
arbitration shall be Tampa, Florida. Before 1be close of business on the tenth c:alendar da) 
following tbe c:alendar day (the "Commencement Day") Dft which lhe arbitration is considcaed, 
pwsuant to the CPR Rules, to have commenced, each plrt)' lhall fumisb to the other party a list 
of not less than five (S) persons (the "Candidaces") who are accept.lble u arbitrator to the p~ 
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fUrnishing the list. For each Candidate, such list shaH show each Candidate's name, addrcs~ . 
telephone number, employer or oraanization with which associated, cunent professional position. 
and the number of arbicrations, if any, before the Candidate lO which tbe party fumishin& the I• s t 
was a pany. !\" Candidate shall (i) be, or have ever been, an employee, officer or director of 
either pany or of any affiliate or supplier of either party, or (ii) have a direc• or indirect fmanc•al 
interest in either party or the subject awter of the arbitration. Ia the ten-calendar day period 
comprisina the eleventh &brouah lbe tweatieth calendar days followina the Commeaccment Date. 
lbe puties will exercise diliacnt effons 10 qree upon a siqle Candidate 10 serve as the 
U'bilrltor, and oa tbc IWelltietb caleodar day followiq the Commcnccment Date, each ~ shall 
serve on the other party a wrinca ltlteiDCDt proposiq a specific resolution oflbe issue or issues 
to be arbittaled. If no sucb ....-mcnt is ruched durin& such time period, tbe CPR. acting 
pursuant to the CPR Rules, sball appoiDt the U'bitrator. Tbereafter, the arbicmion shall proceed 
accordin& to the CPR Rules, except tbcre sball be no preharina coa!erace. lbe U'bit:rator's 
award shall r:solve each issue by ldoptiq either one or the other of the resolutions on the issue 
by the panies. Except as otherwise qreed by the panics, no other resolution of an issue shal: 
be permined. In makina an award, the U'bitrator shall be subject to any provisions of du!> 
Agreement which expressly limit remedies or damaaes. The award of the arbitrator shall be fina: 
and binding. The parties shall share equally the compensation and expenses of the arbitrator an.: 
the expense of any hearing, and each party shall bear the compensation and expenses its o"'T. 
counsel and other representatives (if any}. 

ARTICLE XVII 
MISCELLANEOt:S 

11.1 lnds:pcndcnt Pmjcs. Seller and PGS shall perform hereunder as independent pan1es 
and neither pany is in any way or for any purpose, by nature of this Aareement or other'\\ise, a 
partner, joint venturer, aaent, employer or employee of the other. Nothina in this Aarftment 
shall be for the benefit of any third penon for any pwpole, includina without limitation, the 
establishing of any type of duty, standard of care or liability with respect to any third person. 

17.l A"i&nmcotand Iramfer. This Apeement and the respective riahts IDd obliaations 
of the parties hereunder sball be bindina upon, and inure to the benefit of, tbeir respective 
successors and assigns; provided, bowcver, that acither party shall usian this Aareeriaent or its 
rights or obliaations hereunder wilbout the prior written consent of the other party. 

J7.3 Goycmina Law. This Aareement and any dispute Irisin& bemmder shall be 
governed by and interpreted in accordance with tbe laws of tbe State of Texas IDd shall be 
subject 10 all applicable laws, Nles, arden ad reaulatioas of any Federal, state or lout 
governmental authority bavina juriJdiction over the puties, tbeir f.cilities or tbe tniiiiKtions 
eontcmplated. The veaue for any Ktion, at law or in equity, commeDCed by either party qainst 
the other and Irisin& out of or in coMection with this Aareement shall be in a coun of the State 
of Florida having jurisdiction. 
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17.4 Hydjnas. All article beadinp, section beadinas and subheadings are inserted fl·r 
convenience only IDd sball DOt affect the coutruction or intcrpreaation of this Aareement 

17.5 SncrabiUty. lfay provision of this Apeement becomes or is declared b>· a cow. 
of competent jurisdiction to be illepl, unenforceable or void, this Apccment shall continue Jr. 
full force IDd effect without said provision; provided, boWCYer,lbat if such severability matenall :· 
cbaaes the economic beDcfits of Ibis Apecment to either pll1)', tbc parties shall negotiate ar. 
equitable adjustment iD the provisions of Ibis Ap'ecment in aood faith. 

17.6 Entjrc Alf'C"'cnt. This .Apeemcnt, iDcludiq the appendix anached hereto. se:~ 
fonb the fuliiDd compl~ UDdcrstlndiDa oftbe piftia with respect to the subject maner hcre0!. 
IDd supersedes ay and all prior neaotiations. apecments and undersundinas with respect to such 
subject matter. Neither pany shall be bound by any other obJia1tions, conditions or 
representations with respect to the subject matter of &his Ap-eement. 

17.7 Waiycr. No waiver of any of the provisions of this Aareement shall be deeme~ w 
be, nor shall it constiNte, 1 waiver of any other provision whether similar or not '!'o sin~!t' 
waiver shall constiNte a continuina waiver. No waiver shall be bindina unless executed 1r. 
writi.Dg by the party makina the waiver. 

17.8 lospcctjon. Each party hereto shall have the riaht throuahout the tenn of thls 
Agreement and for a period of two (2) years thereafter, upon reasonable prior notice and dunr.~ 
nonnaJ business hours, to examine the books, records and documents of the other party to th~ 
extent necessary (i) to verify the accuracy of any Statement, charae. computation or demand made 
pursuant to this Apeement, or (ii) to determine whether there has been compliance v.ilh the 
requirements of Section 17.14 of this Apecmenl. Each party shall keep any and all such book~. 
records and documents for a period of two (2) years from lhc date such book, record or documen: 
is created or any entry or adjustment thereto is made. 

17.9 Notices. (a) Except u otherwise provided herein, any notice, request, demand or 
other communication under this Apecmeftt shall be iD writina and shall be deemed to have been 
duly aiven (i) on the date of delivery if delivered pcnoaally, or by 1 rccopizcd overnight 
delivery service, or by facsimile, to the Plft)' to wbom the notice, request, demand or other 
communication is to be aiven, or (ii) on the fifth clay after mailina if mailed by United States 
mail to the party to whom the notice. request, cl.anand or ocher commuaication is to be ah·en, 
by tina-class mail. rqjstcred or ccnified, rctum receipt requested, postqe prepaid, and properl) 
lddrcsscd to the peny at the lddrcss ae1 f'onb below, or such other lddras ae1 fonh iD 1 written 
DOticc aiven pursU&Dt hcmo. 
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Sdkr· 

Admjnjsuatjyc Manm: 

Pavmem· 

!Sotjces · 

Peoples Gds System 
A division of Tampa Electric Compan~ 
702 N. Franklin Street 
P. 0. Box 2562 
Tampa, Florida 33601·2562 
Attention: Debby Williams 
T e lcphone: ( 8 1 3) 22 8-4666 
Facsimile: (813) 228-4742 

General Notices: 

Attention: Wrayc Grimard 
Telephone: (813) 228-4697 
Facsimile: (813) 228-4742 
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Assountina and Bmjna: 

Anention: Ed Ellion 
Telephone: (813) 228-4149 
F~esimile: (813) 228-4194 

(b) Each party shall desianatc in writina an indi\'idual to act as its "Contact Per~on·. 
which individual shall be (i) duly authorized by such party to act for it with respect to al! 
operational mancrs arisina under this Apecment and (ii) ~ecessible to the other party at all time~ 
during each Day durina die term of tbis Apcement. In the perfonnance of its obligatior.' 
hereunder, a party shall be entitled to rely upon any instruction, consent or acknowledgeme:-:: 
given by the other party's Contact Person with respect to operational maners arising hereu."l.:k: 

17.10 A1ncndmcnJ5. Neither this Apeement nor any of the tenns hereof rna~ t-e 
tenninated, amended, supplemented, waived or modified except by an instrument in V.TJt;:-:~ 
signed by the party against which the enforcement of the tennination, amendment. supplemt"r.: . 
waiver or modification shall be so~ght. A change in (a) the place to which notices pun1.0a::: :, · 
this Agreement must be sent or (b) the individual desisnated as Contact Person pursua::: :c 
Section 17.9(b) shall not be deemed nor require an amendment of this Aareement pro\·ided ~u.:r. 
change is communicated in accordance with Section I 7.9(a) of this Agreement. 

17 .II Countcr:pans. This Aarccment may be executed in two (2) or more counterpar. ~ 
all of which taken together shall constitute one and the same insuument Md each of which s~;~:: 
br. deemed an ori~inal instrument as qainst any pam.· who has sianed it. 

17.12 Lcaal F"s. In the event of Utiaation between the panics hereto arising out of 0r 

in coMection with this Apccmcnt, the reasonable anorMys' fees and costs of the patty pre\aihng 
iD such litiaation shall be paid by the other pmty. 

17.13 Confidentiality. Neither pinY shall disclose the terms of this Aarcement to an~ 
person not employed, or retained u a couultaDt or lepl COWlSCI, by suc:h party, except to tht" 
cxtcnt such disclosure is (i) required by Jaw, rqulation or order of a coun havina jurisdiction. 
(ii) requested by the indepcudcnt public KCOuntants of the pany makina the disclosure. (iiJJ 
required by a loaD qrecmcnt of tbe .,.ny makina the disclosure, (iv) required of the part) 
makina the disclosure in ccmnection with the defense of any litiption, (v) made to a person (t g. 
a royalty owner) to whom the party hu an obliption to make such disclosure, (vi) made to the 
pany's transponer in order to schedule quantities for nnsportation in the perfonnance of th1 ~ 
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shall, prior to makina such disclosure, promptly notify the other pany in writina that such 
disclosure will be made so that such other pany may seek a protective order, and (b) both pantes 
agree to use commercially reasonable efforu to require the recipient(s) of any information 
disclosed to maintain the confidentiality thereof. 

17.)4 CqnOjcr oOnrcrcst No director. employee. qent or other representative of either 
party shall give or receive any commission. fee. rebate. aift or entertainment of significant cost 
or value in coMcction with this Apeement or the perfonnance thereof. 

IN WITNESS WHEREOF. the panics hereto have caused this Apeement to be executed 
by their respective duly authorized officen u of the date fust above wrinen. 

PEOPLES GAS SYSTEM, a divisioa of 
TAMPA ELEcrRJC COMPA."l' 

B~ ·-~~~~4!::::!:~~~---
Michlllf /R.. Schuyler 
Director. Gas Supply an Regulatory Affa: ~~ 
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APPENDIX A - GAS SALES AGREEMENT 

All capitalized terms used and not otherwise defined in this Appendix A shall have the 
meanings given for such terms in the Gas Sales Asreement. 

TERM: 

lYPE: 

PRIMARY RECEIPT POINT: 
POl# 
DESCRIPTION: 
ZONE: 
PIPELINE: 

DAllY QUA.'=TITY: 

PRJCE OPTIO~S: 

I. 

a. 

2. 

3. 

4. 

-

PART I 

October 1, 1997 • March 31, 1998 

Base Load 

-

------
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APPENDIX A • GAS SALES AGREEMENT 

All capitalized terms used and not otherwise defined in this Appendix A shall ha\e the 
mcaniogs given for such terms in the Gas Sales Apeement. 

TERM: 

TYPE: 

PRlMARY RECEIPT POP.\T: 
POI# 
DESCRlPTIO~ • 
ZO~'E: 

PIPELINE: 

DAlLY Ql:A.\:TITY. 

PRlCE OPTIO~S: 

1. 

a. 

b. 

2. 

3 . 

... 

-

PART II 

December I, J 997 • January 3 I , 1998 

Base Load 

-
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A 17 ACHMENT 1 
TO 

APPENDIX A • GAS SALES AGREEMENT 

All capitaJ1zed terms used and not otherwise defmed in this Attachment J shall have the 
meanings given for such terms in the Gas Sales Aareement 

A.Ead,y Tcrmigatiqg. If a TriaeriDa Even~ (dcfiocd ill Plrlplpb B of Ibis Aaachment 
I) occurs with respect to either puty a1 •Y lime dwina die term of dais Apeemcnt, the other 
party (tbe "Notifying Pany") may (i) upon dliny (30) Business Days written notice to the first 
party, which notice shall be Jiven no later lhan sixty (60) Days after the discovery of the 
occwrence of the Trigerina Event. terminate dais Apmncnt (•Early Termination"), and (ii) 
withhold any payments due; provided, upon the oceurrcnce of any Triaerina Event listed in item 
(iv) of Paragraph 8 of this Attachment I, this Aarccment shall autom&lically cmninate, without 
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notice, as if an Early Termination had been immediately declared. In the event of Earl~ 
Tcnnination, the Notifyina Party shall in &ood faith calculate ill damqes, includina its assoc1ated 
costs and attorneys' fees, resultiq fiom tbe lenDiDition of the Apeement (the "Temunat10n 
Payment"). 1bc Termination Payment wiJJ be detamiDed by (i) comparina the value of (a) the 
f'CID.Iinina terms, quantities aad prices under this Apecment Ud it not been terminated to (b) the 
equivalent quar:~:ties and relevant market prices for cbc remainina term either quoted by a bona 
fide third party offer or which .re laiODibly expected 10 be available in the under 
replacement conuxt rees. 

, tbe TamiDation Payment shall be 
zero. Tbe Notifyina Piny lball pe die A&cted Piny (defiDed in P~rqraph 8 of th.is 
Auacbment I) written aoticc of the IIDOUDt ofcbc Tamiaation Payment. inclusive of a statement 
showing its determination. Tbe Aft'eclcd P.ny sba1J pay the Termination Payment to the 
Notifying Party within thirty (30) Days of receipt of such notice. At the time for payment of an~ 
amount due under th.is Atw:bment I, each party shall pay to the other party all addn10na! 
amounts payable by it pursuant to this Aareement, but all such amounts shall be nened an..! 
aggregated with any Termination Payment payable hereunder. 

B."Triggering Event" shall mean, with respect to a party (the "Affected Part)") (i) the fa1:~~r 
by the Affected Party to make, when due, any payment required under th.is Agreement 1f su.:~ 
failure is not remedied within ten (10) Business Days after wrinen notice of such failure is g•' e:1 
to the Affected Party or (ii) any representation or wmanty made by the Affected Party in thl' 
Agreement shall pro\'e to have been false or misleading in any material respect when made ('r 
deemed to be repeated or (iii) the failure by the Affected Party to perform any covenant set fonh 
iD this Agreement (other than its obliaations to make any payment or obliaations which are 
otherwise specifically covered in this Parqraph 8 u a separate Triaaerina Event), and such 
failure is not excused by Force Majeure or cured within ten (10) Business Days after wrinen 
notice thereof to the Affected Party or (iv) the Affected Party shall (a) make an assianrnent or 
any aeneral arrangement for the benefit of crediton, {b) file a petition or otherwise commence. 
authorize or acquiesce in the commencement of a procccdina or cause under any bankruptcy or 
similar law for the protection of crediton, or have such petition filed qainst it-and such 
proceeding remains undismisscd for thirty (30) Days, (c) otherwise become bankrupt or insol,ent 
(however evidenced) or (d) be unable 10 pay ill debts u they fall due or (v) the Affected P~ 
fails to establish, maintain, extend or increase security for the performance of its obliaations 
under this Aareement requested by the ocher .,.ny pursuant 10 panpaph (d) of Article XV of 
this Apeement (provided such security hu been confirmed by an arbintor pursuant to Article 
XVI of th.is Aarcement if such arbintion hu been requested), or (vi) with respect to S~ller, at 
any time, Seller shall have defauiiCd on ill iDdcbccdDeu 10 third parties raultina in an 
acceleration of obligations of Seller in excess of $5,000,000.00, or with respect 10 PGS, at an~ 
time, PGS shall have defauiiCd on ill indebtedness 10 third parties, resultina in an acceleration 
of obligations of PGS in excess of S~.ooo.ooo.oo. 
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GAS SALES AGREEMENT@) 

~ll!ESSEIB: 

WHEREAS, PGS owns and operates a natural ps disuibution system in the State of 
Florida and has a need to acquire supplies of Gas; 

WHEREAS. Seller has a supply of Gas available for sale, and PGS desires to pur.;h~c
such Gas directly from Seller. 

NOW, THEREFORE, in consideration of the mutual covenants and aareements heresn set 
fonh, the parties hereto. intending to be leaall)· bound, hereby qrce as follows: 

ARTICLE I 
D£FINIDONS 

As used in this Acreement, the followina words and phrases shall ha,·c the foJ!o"1ng 
meanings: 

• Alternate Receipt Point" shall have the meaniD& &iven for such tenn in Anicle IV of this 
Agreement. 

• A&rcemcpt" shall mean this Ou Sales Apeement, iDcludina the appendices anached 
hereto, as the same may be amended from time to time. 

"Britjsb Jbmna! unit" or "Bnl" shall mean the quantity of beat required to raise the 
temperature of one pound of water from S9°f. to 60°f. at a CODJ&ant pressure of 14.73 pounds 
per square inch absolute. 

"Business Da:y" shaJI have the meaninaaiven for the tenn "worJUna day" in fOrs FERC 
Tariff. 



"Contact Pcaon" shall have the meanina aiven for such term in Section 17.9(b) of th1~ 
Agreement. 

"Daily Qyaptjty" shall man, for tach Day duri.q the 1mn of this Apement, the quaml r:
of Gu specified u lbe Daily Quantity in Appendix A to chis Apeement. 

"Du" shall have the meanina liven for the term "Receipt Gas Day" in FGrs FERC 
Tariff; provided, however, tbat if FGT's FERC Tariff is amended to eliminate tbe distinctior. 
between the terms "Receipt Gu Day" IDd "Delivery Gu Day", all references in this Agreemc:-.: 
to either such term shall thereafter bave the meanina aiven for the term in FGrs FERC Tan f! 
whicb replaces such tenns. 

"!L" shall mean dearee(s) Fahrenheit. 

"ELI" shall mean Florida Gu Transmission Company, a Delaware corporation, and 11s 
successors and assigns. 

"FGTs FERC Tariff' shall mean FGT's FERC Gu Tariff, Third Re\'ised Volume~ ... " :. 
as amended, supplemented or superseded from time to time during the term of this Agrttme~. : 
as such tariff applies to Finn uansponation service Wlder FGrs Rate Schedules FTS-1 or FT S ·: 

".Eiml" means. (i) ~ith respect to the sale and purchase of Gas. that Seller is obhptt~ :. 
sell and deliver and PGS is obligated to purchase and recei\'e the quantity of Gas spectf:e.:. 
except as excused by an event of Force Majeure and, (ii) ~ith respect to transponation requsre.:: 
to be scheduled by a pany hereunder, that such pany's transporter is obliaated to make a\aiiJt-k 
a quantity of pipeline capacity, without intenuption except as excused by an event of fore~ 
majeure Wlder such transporter's tariff, sufficient to enable such party to perfonn its obh~at10m 
under this Agreement. 

"Force M;ajcurc" shall mean acts of God, strikes, lockouts, or other industriaJ disr.!!bar~~:ts . 
acts ofthe public enemy, wars, blockades, iDsurrections, riots, epidemics, landslides, sink.h0lc~ . 
lightning, earthquakes, fms, storms, floods, wuhouts, arresu and restraints of aovemments a.nj 

people, civil disturbances, explosions, and any other causes, whether of the kind herem 
enumerated or otherwise, not within tbe CODII'Ol of tbe pany claimina suspension and which. m 
each of the above cases, by the exercitc of clue dlliaence such party is unable to prevent or 
overcome; provided, however, that such term lball DOt iDclude the intmuption or failure of 
Interruptible nnsponation. Such term shall likewise iDcJude the inability of eicher p~ to 
acquire, or delays on che pan of suc:h pmty ill acquirina at reasonable cost lnd by the exercise 
of reasonable diliaence, servitudes, riahts of way, pants, penniu, permissions. licenses. or 
required aovemmental orders, DICCSUI)' to eubJe sucb plftY to fulfill ill obliaations hereunder 
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"~" shall mean narura.l ps meetina the quality specifications which FGT requires with 
reaard to deliveries into its pipeline system. 

"Imbalance;" shaJJ have the meaninaaiven for such term in Article VIII of this Apcmer.t 

•Jntmyptiblc .. means, with respect to tnnsportation, that a ll'lnSpOrter is not obli&atcd to 
make available any panicular quantity of pipeline capacity and that such nnsponer may. for 
reasons other than Force Majeure, interrupt and/or decline to schedule such transporution scr-.ice 
without incurring liability to the shipper. 

"MMBru" shall mean one miJJion (1 ,000,000) Btu. 

"mwuh" shall mean a calendar month. 

·ms" shall mean Peoples Ou System, Inc., a Florida corporation, and its successors and 
assigns. 

"Primary Receipt Point" shall mean the point or points of interc:oMection between the 
facilities of SeUcr or Seller's Transponer and the pipeline facilities of FGT which pointl s ' of 
intercoMection arc identified on Appendix A to this Aareement. 

"Rc;placc;ment OuantitY" shall have the meanin& given for such tenn in Section 9.1 of tl:.~ 
Agreement. 

"Rc;sponsjb!c Party" shall have the meaning given for such tenn in Anicle VIJI of th:~ 
Agreement. 

"schedule" shaU mean the acts required of a shipper to properly nominate, noti~ or 
request ser•ice from. and to obtain confmnation of service by, the shipper's transponer for the 
receipt. transponation and delivery of a quantity of ps on a aiven day. 

•Sdlu" shall mean 
- and its successors and assiiJls. 

•sbgrtfall Oyantjty" shall have the meanin& Jiven for such term in Section 9.2 of thJs 
Agreement. 

"'crmjnatjgn Date" shaU mean the end of the Day commencina on March 31, 1998 
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ARTICLED 
DBM 

This Agrerment shall become effective on the dale first written above. The tmn of th•~ 
Agreement, and the obliaations of the parties hereuadcr, lball commence at the beainning of the 
Day coaunenc:ing on April 1, 1997 IDd shall continue, unless earlier terminated pursuant to the 
provisions of this Aareement, until the Termination Date. 

ARTICLE Ill 
QUANTJms 

On each Day during the term of chis Apeement, unless excused by Force Majeure, Seller 
shall sell and deliver to PGS, and PQS shall receive and purchase &om Seller, on a Firm basis. 
the Daily Quantit)·. 

ARTICLE IV 
POINT Of P£1,MR\' 

All Gas sold hereunder shall be delivered by Seller to or for the Kcount of PGS at tht' 
Primary Receipt Point. Seller may, if aareed by PQS, deliver Gas sold herc:under at other po1n: ~ 
of receipt on the FGT pipeline system (any such other point of receipt bein& hereinafter refcrre.: 
to as an "Alternate Receipt Point"); provided, however, that, noMilhstandina any a&Teemen: t-: 
PGS to receive Gas sold hereunder at an Alternate Receipt Point, if any ponion of the Da:!; 
Quantity cannot be delivered by Seller at such Alternate Receipt Point (due to proration. loss N 

interruption by FGT or Seller's nnsporter, or any other cause except Force Majeure), Seller shal: 
be obliaated to deliver such ponion at either the Primary Receipt Point or at another point of 
receipt on the FGT pipeline system located in the same FGT zone as the Primary Receipt Pomt. 
which point PGS and Seller, actin& in &ood faith, sbaiJ mutually desi8Jlate. 

ARTICLE V 
IILI,JNG AND PAYMENT 

5.1 Bjmna. On or before the tenth (lOth) Day of each month, Seller shall deliver to 

PGS via facsimile (optional) a bill for the precedina month showina tbe total quantity of Ga.c; 
delivered and the amount due either party &om the other pany pursuant to Chis Apement. and 
shall mail to PGS lbe oriainal of such bill IDd ay IUJ'POniDa documents). lftbe actual quantit: 
delivered is DOt mown by the date such bill is delivered to POS, Seller lbaJJ prepare such bill 
based on the quantities scheduled durin& the precedina month. Any bill based on such estimated 
quantity Jhall be c:onected to reflect 1be Ka.aal quantity on the followina month's bill or as soon 
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thereafter as actual deliveey information is available. 

5.2 PQmcnt. POS lball pay the bUI rtndmd by Seller punu11n to Section S. l bereo!. 
minusiDy disputed amoums, to Seller by electronic fwlds crusfer or wire ttansfer to the accour.: 
and bank specified in Seller's bill by &be twenty-fifth (25th) Day of the month in which the bil l 
is rendered. 

5.3 Bjmng Diaputa. In the event either party iJ served by the other party with Miner. 
notice of a bona fide billina dispute, POS or Seller, u &be cue may be, aball (i) pay (or cred1t , 
to the other party all amounts not in dispute, aad (ii) pay uy disputed amount, if not resoJ,ed 
within sixty (60) c:alendar days after tbc aiviq or cbe aforesaid wrifteD DOtice, into Ill eSCf0\1. 
IeCOunt established for the beaefit or tbc pllties with .. ac:row aaent IDd pur1\Wlt to terms 
reasonably acceptable to tbc parties. Tbe paniu lball exercise commcreially reasonable effons 
to resolve any such billing dispute as soon u reuonably practicable. Any amounts deposited 
into the escrow aecount (to&etber with any interest accrued cbereon) Jhall be paid by the escro" 
agent to the party in whose favor the dispute is resolved. Failure by a party to pay a disputed 
amount into the applicable escrow aecount shall be deemed a conclusive resolution of the dispute 
in fa\'or of the other party. 

5.4 Erma. If an error is discovered in 111y bill rendered (or credit aiven or pa~·mer.: 
made) hereunder. or in any of the information used in the c:alcuJation of such bill (or such ere=:: 
or payment). Seller shall, to the extent practicable, make an adjusunent to correct such error 1r. 
the next bill rendered after the date on which the error is confirmed. The provisions of lh; ~ 
section shaiJ survive the termination of this Apecment; provided, however, that no billln~ 

adjwunent shall be made, and all bills and payments hereunder shall be deemed final and no: 
subject to any claim or adjusunent if a party fails to assen an error within six (6) month• 
following the occurrence of such error. 

ARTICLE VI 
FAILURE m MAKE PA\'ME:ST 

,,1 lntc:rcs. If', subject to Section 5.3, either pinY fails to pay (or credit) the full amount 
clue the other party within the time allowed, iDierelt on tbc unpaid portion shall accrue from the 
date due to the date such amount is paid (or credited) at a rate equal to the Jesser of (i) the then 
effective prime rate of interest for large U.S. Money Center commercial banks, published Wide~ 
•Money Rates" by the Wall Str~~~ Jtni1'1'UJ1, or (ii) the maximum applicable lawfuJ rate of interest 

'.2 Other Remedy gf Seller. If PGS fails to make any payment when due and such 
failure is not remedied by or on behalf of PGS wilbiD ftve (5) BusiDels Days after written notice 
by SeJJer of such default in payment. 1hcn Seller, in addition to •Y Giber remedy it may ha,e. 
may without incunina any liability to PGS and without lenftinatina this Apeement, suspend 



further deliveries of Gas pursuant to this Apecment until such unount is paid; pro\'ided. 
however, that Seller shall not suspend deliveries ofOas punuant to this Apecment if (i) PGS ·. 
failure to pay is tbe result of a bona fide diapU1e, (ii) POS hu plid Seller for all unounts not 1n 
dispute and (iii) POS il iD campllance with Section 5.3 of this Aareement. 

6.3 Other Remedy of PGS. If Seller is required pursuant to Section S.l, but fails. to 
provide a credit (or make payment) to POS, and such failure is not remedied by or on behalf of 
Seller within five (S) BUii.Dcu Days after PGS's written notice of such default, then PGS. m 
addition to any other remedy it may bave, may without incurrina any liability to Seller anc 
without lmninatina this Apeement, suspend payment of any amounts due Seller under thJ~ 
Apmnent until such failure is remedied; provided, bowevcr, that PGS aball DOt so suspend 
payment of any such amouau if (i) Seller's failure to provide a credit (or make payment) to PGS 
as required by Section 5.1 is cbe result of a bona fide dispute, (ii) Seller bas provided a credit 
(or made payment) to POS for all amounts not in dispute and (iii) Seller is in compliance witt: 
Section S.3 of this Apeement. 

ARTICLE VII 
TBANSPORTADO:S 

Subject to the provisions of Anicle IV, each party shall prior to 9:00A.M. Florida tur.e 
schedule the Daily Quantity for Firm transponation in accordance \\ith the scheduling proce.:lurc: ~ 
and deadlines set forth in FGTs FERC Tariff or the FERC wiff of Seller's transponer 1 ~ 
applicable) so that the Daily Quantity will be delivered and received at the Primary Receipt Pot:-:: 
(or the agreed Alternate Receipt Point) on each Day. If, on any Day, Seller desires to use ar. 
Alternate Receipt Point, Seller's request to use such point shall be communicated to PGS not late: 
than rwo (2) hours prior to the FOT nomination deadline for the Day on which the Dall: 
Quantity is to be delivered at such Alternate Receipt Point. If, for any Day, either party is for 
any reason unable to schedule 111 or any ponion of the Daily Quantity for Fim1 transponauor. 
in accordance with the foregoing provisions, such party shall immediately notify the other pan: 
b)· telephone (such notification to be c:onfinned thereafter by facsimile). 

ARnCLE VIII 
SCHEDULING AND JMIALANa PENALTIES 

Any difference between quantitiesiCbeduled IDd quantities ac:NaJly delivered and ~ceived 
bemmder (an "Imbalance") at tbe Primlry Receipt Point or at any AJ~emate Receipt Point shall 
be resolved between PGS and Seller on the buis of tbt "cuh out" price fonnulu Jet fonh in 
FGrs FERC Tariff. In the event of (i) an Imbalance on POS's transporter's system caused b~ 
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SeJJer or Seller's transporter's delivery of Jess or more tban &be q111Dci1)' scheduled by Seller for 
transponation on any Day (in which ease Seller lball be tbc "RapoaaibJe Party") or (ii) an 
Imbalance on Seller's transponer's system caused by PGS or POS's triDSpOncr's delivery of less 
or more than the quantity scheduled by PGS for tnDsporwion on IDY Day (in which case PGS 
sbaJJ be the "Responsible Party"), tbc Responsible Pany lball be liable for and reimburse to the 
other party any associated transponer penalties or cub out costs incurred by such other pan:. 

ARTICLE IX 
u.u,mu; m PQfOBM 

9.1 Seller's Failure tg Pcrfqrm. In the event (UDlcu excUICd by Force Majeure) Selle~ 
fails co schedule all or any ponion of &be Daily Quantity for delivery oa any Day durina the tenn 
of this Agreement, Seller shall pay 10 PGS the amount (in dollars per MMBru) determined under 
either (a) or (b) below (a.s applicable), and the amounu (eacb in doUan per MMBru) determined 
undtr (c) and (d) below, for the ponion of the Daily Quantity (the "Replacement Quantit: .. 1 

Seller failed to schedule: 

(a) If PGS was able (throuah the exmise of convnmiaJJy reasonable effons J to 
obtain the Replacement Quantity fiom an alternate sowce of supply, the positive diffcren' c 
determined by subtractin& the price PGS would bave been required to pay Seller for the 
Replacement Quantity pursuant to this Aamment had the Replacement Quantity been schedule.:! 
by Seller, from PGS's incremental cost (includina all com for nnsponation of the Rcplaceme~t 
Quantity to the point(s) of receipt at which the Replacement Quantity was deli,·ered for th~· 

account of PGS) of the Replacement Quantity; 

(b) If PGS was not able (throuah the exercise of commmiaJiy reasonable effons' te> 
obtain the Replacement Quantity from an alternate sowce of supply, the price PGS would ha' e 
been required to pay ScHer for the Replacement Quantity pursuant to this Aifftment had the 
Replacement Quantity been scheduled by Seller~ 

(c) The sum of any balanciq, IChcdulina, aJen day, operational flow order, or other 
penalties or charges incuned by POS u a result of SeiJer's failure to schedule the full amount 
of the Daily Quantity; 

(d) A fee of $.15 per MMBtu u a liquidated amount representin& incidental damascs 
under the Uniform Commercial Code. 

9.2 PGS's Failure tq Pafonp. Jn &be evan (UDleu exc:UICd by Force Majeure) PGS 
fails to schedule on any Day durin& cbc wnn of this Apeemcnt lilY ponjon (the ·shortfall 
Quantity") of the Daily Quantity u bas been scheduled by Seller for delivery on such Day. PGS 
shall pay to Seller the amount (in dollars per MMBru) determined UDder either (a) or (b) ~lo" 
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(as applicable), and the amounts (each in dollars per MMBru) determined under (c) and 1d 1 

below, for the ShonfaJI Quantity: 

(a) I! Seller was able (throuah &be exercise of commercially rasonable etrons) to sell 
the ShonfaJl Quantity to a buyer other than PGS, &be positive dift'crcnee determined b~ 
subtracting the price at which Seller wu able to sell the Sbonfall Quantity (includins all 
incremental costs iDc:urred by Seller for U'IDSpOrwion of the Shortfall Quantity to the point( s 1 

at which the Shonfall Q\wltity was delivered for the account of the buyer) from the price PGS 
would have been required to pay Seller Cor the Sbonfall Quntity pursuant to this Apeement had 
the SbonfalJ Quantity been scheduled by PGS; 

(b) If Seller was not able (1hrouah the exercise of commercially reasonable effonsJ 
to sell the ShonfaJI Quantity to a buyer ocber than PGS, tbc price PGS would have been required 
to pay Seller for the Shortfall Quantity pursuant to this Aareemcnt had the Shonfall QLWlti~ 
been scheduled by PGS; 

(c) The sum of any balancina. schcduJina. alert day, operational flow order, or other 
penalties or charses incurred by Seller u a result of PGS's failure to schedule the full amount 
of the Daily Quantity: and 

(d) A fee of S. IS per MMBtu as a liquidated amount represmtins incidental damJ&e< 
under the t:niform Commercial Code. 

9.3 Ijmc pf Payment. Each party shall pay the other pany any amounts to wh1ch the 
other party is entitled pursuant to this anicle on or before the rA·entieth Business Da~· folio'' me; 
the date of the other party's mailing (as sipified by the postmark) or other delivery of an in' o1ce 
therefor. The provisions of Sections S.J and S.4 and of Anicle VI shall apply to any such 
in\'oice rendered pursuant to this Anicle IX. 

ARTICLE X 
QUALITY ANQ MEASUREME:SJ 

10.1 Qualic·. All Gas purchased and sold pursuant to this Aarecment shall b\: 
merchantable. 

10.1 Mcuwcmcnt The panics shall aecept meuurcments of quantities and heatin~ 
vaJue made by FGT at the Primary Receipt Point(s) and any Altemate Receipt Poinr in 
accordance with FGTs FERC Tlliff u fiDaJ and correct for all purposes under this Aareement 
subject only to any adjustments u may be aareed to by FGT. 

I 



ARnnEXJ 
PRICE 

IASl LOAD · PlO f~"'.A ACiW v.r-.-

The price for all Gu purchased IDd sold pursuant to this Apecment shall be detennmed 
in accordance with the provisions of Appendix A to this Apeemau. which Appeodix is hereb:· 
incorporated by reference. 

ARTICLE XII 
TAXES 

The price payable by PGS to Seller for Gu delivered pursuaDt to this Apement includes 
full reimbursement for, and Seller iJ liable for and sball pay, or reimburse PGS if PGS bas paid. 
all taxes, fees and usessments applicable to the Gu purcbued and sold hereunder, which accrue 
or arise upstream or &be Primary Receipt Point or IDY Altcmlle Receipt Pcint SclJer shall 
iDdcmnify. defend and bold harmless PGS &om lilY claims for such taxes, fees or assessments 
Such price does not include reimbursement for, md POS iJ liable for and shall pay, or reimburse 
ScHer if SeJicr has paid, all taxes, fees and usessments ~ppJicable to the Gas purchased and sol.: 
hereunder, which accrue or arise at or doWDitr'Cim of the Primary Receipt Point or any AJternatt· 
Receipt Point. PGS shaJJ indemnify, defend and bold lwmless Seller from any claims for su~r. 
taxes, fees or assessments. If PGS claims exemption &om any such taxes, PGS shall provide h ' 

Seller a cenificate of exemption or other appropriate documentation thereof 

ARTICLE XIII 
DTLE M'D RISK Of LOSS 

Title to, risk of loss with respect to, and liability for all Gas sold and purchased hereW1de~ 
shall pass from Seller to PGS at the Primary Receipt Point (or such other point of receipt on the 
FGT pipelint system at which the Gu is delivered by SeiJer to or for the account of PGS' 
Seller warrants that it has aood and marketable title to all Gas sold hereunder and shal : 
indemnify, defend and hold bannless PGS from and apiDst all suits, actions, debts, attoW1ts. 
damages, cosu, losses and expenses aritina from or out of adverse claims of any and all persons 
to such Gas. 

A.RncuXJV 
maa MAJEURE: LIMJTADON Of LIAIQ.ID' 

14.1 Eorg; Mtjcwc. UDleu odlawiJe provided. &be obliaations of each party Wlder 1hl5 
Apeement, and lbe pcrf'ormance dlaeof, ocher tbln a r.iJurc or delay iD tbc payment of mone~ 
due hereunder, shall be excused duriDa such times llld to tbc extent such perfonnance is 
prevented by reason of force Majeure. 

9 



lASE LOAD. 1'11.0 10AMA AGJ!.Cl.\tf" ... ~ 

14.l Ruumgtigp ofPcdorm•ncc. The party whose perfonnance is excused b)· an e\ent . 
of Force Majewc sbaU promptly notify dJe other party of such occurrence and its esuma:ed 
duration, and shall promptly remedy such Force Majeure if and to the eX'Ient reasonably poss1t-lc: 
and resume such perfoi"'DUCe wben possible; provided, however, that neither party sha!: be: 
required to settle IDY labor dispute aaainst its will. 

14.3 I jmjwion ofl iabilin'. NEITHER PARTY SHALL BE LIABLE TO mE OTHEP. 
OR TO ANY PERSON CLAIMING lliROUOH THE OlliER FOR SPECIAL. JNDIRICT. 
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPOR Tl ~IT 1· 
COSTS RELATING TO ANY MAMR COVERED BY nilS AGREEMENT. 

ARnCLEXV 
EVENTS OF DEfAULT; R£MEDJES; fiNANCIAL INFORMAIIO~ 

(a) The occurrence of any of the followina events shall be deemed to be an e\ ent of 
default ("Event of Default") as to the non-pcrfonnina pany under this Asreement: 

(i) Failure by a party to m4ke, when due, an~· payment required to be madt> 
hereunder if such failure is not remedied within ten (10) Business Days after ..-.Tinen not1cc: of 
such failure is given to such party; or 

(ii) Failure by a party to comply in any material respect with any matenal te~: 
or provision of this Agreement, other than a failure specified in clause (i) above. and such fa:::;::: 
shall continue for ten ( 1 0) Business Days after 'Written notice thereof has been gi\'en to :hl' 
non-performing party; or 

(iii) the dissolution or liquidation of a party; or the failure of a party "'ithin s1't: 
(60) days to lift any execution, gamislunent or anaclunent of such consequence as ma)' matenall~ 
impair its ability to carry on 1ts operations; or the failure of a pany aencrally to pay its debt!> as 
such debts become due; or the mak.ing by a party of a general assi&nment for the benefit of 
creditors; or the commencement by a party (as the debtor) of a volunwy case in bankrupt.:; 
Wlder lbe Federal Bankruptcy Cod~ (u now or hereafter in effect) or any proceeding under an> 
other insolvency law; or the commencement of a c:asc in bankruptcy or any proceedina Wlder an~ 
olber insolvency Jaw qainst a pll't)' (U tbe debtor) IDd such proccedina mnains undismissed 
for 1hiny (30) days; or the appointmeat or authorization of a trustee, receiver. custodian. 
liquidator or aaent. however nuned, to take charge of a substantial p111 of the property of a p~ 
for the purpose of aeneraJ admiDisttation of such property for the benefit of creditors; or the 
taking of any corporate action by 1 JNII'tY for the purpose of effecting any of the foregoing . 

(b) Upon &he occurrence and continuation of an Event of Default, the non-defaultin~ 
pany may, at its option, and in addition to and cumulatively of any other rights and remedies it 
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may have hereunder, at Jaw, in equity or otherwise, terminate this Apeement upon five ( S) da_.., 
prior written notice to the defauJtina pany, or llforce, by all lawful means, its riJhts hereunder. 
includin& without limitation. the collection of sums due hereunder without terminating thl ~ 
Apeement, and should it be oecessary for such pany to lake any Jepl action in connection ~itt. 
such enforcement, 1he defaultin& party lhall pay such oon-defauJtiDa party aU costs and 
JUSOnable attorneys' fees 10 incurred. 

(c) If requested by POS, SeJJer sbaJI deliver (i) within 120 days followin& the end of each 
fiscal year, a copy of its fiDancial statements for IUCb filcaJ year certified by independent 
certified public accountants and (ii) within 60 days after tbe cad of each of its first three fiscal 
quarters of each fiscal year, a copy of its unaudited fiDIDcialllltements for such fisuJ quaner 
If requested by SeJler, PGS lball deliver (i) within 120 days foJJowiq tbe cad of each fiscal 
year, a copy of its financial statements for such fiJcaJ year certified by iDdependent unified 
public accountants and (ii) within 60 days after the end of each of its ftm three fiscal quaners 
of each fiscal year, a copy of its UDI.Udi1Cd fmancial statements for such fiscal quarter. In all 
cases the statements shaH be for the most recent accountina period and prepared in accordance 
with aeneraJiy accepted accountina principles, consistently applied; provided however, that should 
any such statements not be timely due to a delay in preparation or cenification, such delay shal I 
not be considered a default so Jona u such party diliaently pursues the preparation, certification 
and delivery of the statements. A pany may require the party makina a request for fmancia~ 
statements to execute a reasonable confidentiality qreement as a precondition to the deliver: of 
such fanancial statements. 

(d) If, during the term of this Aareement, a party reasonably determines in aood faith th:!r 
the creditwon.hiness of the other pany has become WlSitisfactory, such party may require the: 
other party to furnish reasonable security for the perfonnance required of it by this Aareemer:t 
Any dispute between the panies resultinaftom a party's determination that the creditworthiness 
of the other party has become unsatisfactory, or the nature or amount of the security required b~ 
a party, shall be subject to arbitration in accordance with Article XVI of this Agreement. 

ARTICLE X\1 
ABBIJBADOJS 

In the event of a dispute between the Parties Irisin& under paraaraph (d) of Anicle XY 
of this apeement, 1he Panies shaJJ acaotiate in aood faith in an auempt to resolve the dispute 
prior to submittina the dispute to arbill'ation u provided hereinbelow. AJ!y dispute which is not 
resolved through such aood faith aeaotiations, lbalJ be seuled by biDdina ubittation. Excepr as 
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otherwise provided berein, the arbintion shall be conducted in accordance with the Rules for 
Non-Administered Arbilration ofBusincsa Dilputcs (tbe "CPR Rules"), u adopted by the Cente~ 
for Public ReaoW'Ctl lnd u ill el'ect at tbe commencement of tbe arbintion. The place of 
arbitration sbaJJ be TIIDpa. Florida. Before tbe close of business OD cbe tenth calendar da:. 
foiJowing the calendar day (tbe "Commencement Day") OD wbicb tbe arbintion is considered 
pursuant to the CPR Rules, to hive COIDIDeDCCd, adl paty lball NmiJb to the ocher pan-,· a lis: 
of DOt less than five (5) persons (the "Candidates") wbo are Keeplable u arbilrator to the par.; 
fumishina the list. For e~eh Cadidale, such list sbaJI sbow eKh CaDdidate's Dime, address . 
telephone number, employer or orpni?Jtion with wbicb usociated, current professional positior.. 
ad the number of arbitrations, if ay, before the Caadidale to wbicb the party furnishing the list 
was a party. No Cmdidate shall (i) be, or hive ever been. an employee, officer or director of 
either party or of any aftiliale or supplier of either pitt)', or (ii) hive a direct or indirect financia; 
interest in either party or the subject mauer of the arbitration. In tbe ten-calendar day period 
comprising the eleventh tbroup the twentieth calendar days foiJowina tbe Commencement Date 
the paties will exercise diliaent efforts to qree upon a sinaJe Caadidate to serve as the 
arbitrator, and on the twentieth calendar day foiJowiDa the Commencement Date, each party sha:: 
serve on the other party a wrinen statement proposina a specific resolution of the issue or issues 
to be arbitrated. If no such qreement is ruched durina such time period, the CPR, actmf 
pursuant to the CPR Rules, shall appoint the arbilrator. Thereafter, the arbitration shall procee.: 
according to the CPR Rules, except tbere lball be no prehearina conference. The arbitrator"~ 
award shall resolve each issue by adoptina either one or the other of the resolutions on the issl;e 
by the parties. Except as otherwise aped by the parties, no other resolution of an issue sb:: 
be pmnined. In making an award, the arbitrator shall be subject to any provisions of th1~ 
Agreement which expressly limit remedies or damaaes. The award of the arbitrator shall be fir..1 : 
and binding. The parties shall share equally the compensation and expenses of the arbitrator r..: 
the expense of any hearina, and eKh party shall bear the compensation and expenses its C \\":". 

counsel and other representatives (if any). 

ARTICLE XVII 
MISCELI ANEOUS 

17.1 Independent Panin. Seller and POS lball perfonn hereunder as independent partie~ 
and neither parry is i.o any way or for my purpose, by nature of this Apeement or othel'\\ise. a 
partner, joint venturer, aaent. employer or employee of tbe other. Nothina in this Agreement 
shall be for the benefit of any third penon for any pwposc, iDc:ludina without limitation. the 
establishing of any type of chny,ltiDdard of care or liability with respect to my third person 

17.2 Allianmmt and TtJDafu. TbiJ Apwment and the respective riahts and obligatiom 
of the parties bemmder shall be biDctiq upon, and inure to the benefit of, their respecu' e 
successon and usips; provided, however, lbal neither put)' shall uaip this Apeement or its 
riahts or obliaations bemmdcr without tbe prior wriucn CODICDt of tbe other party. 
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17.3 Ggyemjna Law. This Apeement and any dispute Irisin& hereunder shall be 
aovemed by and interpreted in accordance with the Jaws of the Swe of Texas and shall be 
subject to aJI applicable laws, nales, ordm IDd rtplations of aay Federal, 111te or local 
aovemmenw authority haviq jurisdiction over the ..,Ues, cbeir facilities or the transactions 
contemplated. The venue foray Ktion. at law or in equity, commenced by either pany aaamc,t 
the other and arising out of or in ccmnection with this Apeement sball be in a court of the State 
of Florida having jurisd.iction. 

17.4 Hqdjnas. All article beadinas, Jeelion badinas IDd subheadlnas are iDscned for 
convenience only and shall not affect rhe coastruction or interpretation of this Apecment 

17.5 Severability. If uy provision of Ibis Apeemalt becomes or is declared by a court 
of competent jurisdiction to be Wepl, UDeDlorceable or void, dUs Apeement shall continue in 
full force and effect without said provision; provided, however, that ihucb severability matenall: 
changes the economic benefits of this Apeement to either party, the parties shall neaotiatc an 
equitable adjusunent in the provisions of this Apecmcnt iD aood faith. 

17.6 Eotirc Aarccmcnt. This Apeement, iDcludina rhe appendix attached hereto. sets 
fonh the full and complete underJWldina of the panics with respect to the subject maner herel~f. 
and supersedes any and all prior ncaotiations, apeanents and undemandinas with respect to sue!-: 
subject maner. Neither party lhall be bound by any other obligations, condit1ons or 
representations v.ith respect to the subject maner of this Agreanent. 

17.7 Wai\·cr. No waiver of any of the provisions of \his Apecment shall be deemed :'' 
be, nor shall it constitute, a waiver of any other provision whether similar or not l':o sin~:l· 
waiver shall constitute a continuina wajver. No waiver shall be bindina unless executed 1r. 

'Mitina by the party makina the waiver. 

17.8 lnspec:tign. Each party hereto shall have the riaht throupout the tenn of th1s 
Agreement and for a period of two (2) yean thereafter, upon reasonable prior notice and dunq: 
nonnal business hours, to examine the books, records and documents of the other party to the 
extent necessary (i) to verify the accurKy of any 111temcnt, charae, computation or demand made 
pursuant to this Apeement. or (ii) co detamiDc wbethcr there bas been compliance ~ith the 
requirements of Section 17.14 of this Apecment. Each pll1y lball keep uy and aJI such books. 
records and documents for a period of two (2) yan &om the date such book. record or document 
is created or any entry or adjusuncnt thereto is made. 

17.9 Ngtic;cs. (a) Except u OlberwiJe provided herein. IDY notice, request, demand or 
other communication under this Apeemac lhal1 be in writiDa IDd shall be deemed to have been 
duly aiven (i) on lbe date of delivery if delivcnd pcnonally. or by a recopized overnight 
delivery service, or by facaimile. co tbe Jlll'l)' co wbom the DOtice, request. demand or other 
communication is to be alven, or (II) on the ftfth day after mailina if IIWled by Unit~d Starr .. 
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mail to the party to whom the notice, request, demand or other c:ommurucation is to be g:·.e:-.. 
by first-c:lass mail, reaistered or c:enitied, return receipt requested, postqe prepaid, and prop~: : .:· 
lddressed to the party at the address set fonh below, or such other address set fonh tn a y,r.:::::. 
notice aiven pursuant hereto. 

Sdk!: 

f.QS: 

Admjnjstratjyc Mattea: 

Notices 

Peoples Gas System, Inc. 
A division of Tampa Electric Compan: 
702 K Franklin Sueet 
P. 0. Box 2562 
Tampa, Florida 33602·2562 
Anention: Debby Williams 
Telephone: (813) 228-4666 
Facsimile: (813) 228-4742 

Genera] Notices: 

Anention: Wnye Orimard 
Telephone: (813) 228-4697 
Facsimile: (813) 228-4742 

14 t 
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Attention: Ed Ellion 
Telephone: (813) 228-4149 
Facsimile: (813) 228-4194 

(b) Each party shall desipate in writin& an individual to act as its "Contact Pcr~or. 
which individual shall be (i) duly authorized by suc:h pany to act for it with respect tc• ..~; . 
opentional maners arisina under chis Apeement and (ii) accessible to the other party at all tm·.co 
during each Day durin& the tmn of this Apement. In the performance of its obligati.:-::~ 
bcreWlder, a party shall be entitled to rely upon any insuuction, consent or acknowledgcmcr.~ 
aiven by the other party's Contact Person with respect to operational maners arising hereun~t·: 

17.10 Amendments. Neither this Aareement nor any of the terms herel1f rna; ~t: 
tenninated, amended, supplemented, waived or modified except by an insuument in "r.::r.: 
signed by the party aaainst which the enforcement of the termination. amendment. supplcrr.l":- ·. 
waiver or modification shall be souaht. A chanae in (a) the place to which notices purs .. .:u:: :, 
this Agreement must be sent or (b) the indi\·idual designated as Contact Per~on pursL;r.: :. 
Section t 7.9(b) shall not be deemed nor require an amendment of Utis Agreement pro\ 1deJ ~;... ~. 

chanie is communicated in accordance v.ith Section I 7. 9{a) of this Agreement 

17.11 Cguntcr:pans. This Aareement may be executed in nA.·o (2) or more counterpr.~ 
all ofwttich taken together shall constitute one and the same instrument and each of which ~h..l: 
be deemed an original instrument as qainst any party who has signed it 

17.12 Lcaal Fees. In the event of litigation between the parties hereto arising out of ~'r 
in coMection with this Agreement, the reasonable anomeys' fees and costs of the party prevad:r.~ 
in such btigation shall be paid by the other party. 

17.13 Cggfidcntia]ity. Neither party shall disclose the tmns of this Aareement to a..,~ 
person not employed, or retained as a consultant or leaaJ counsel, by such pany, except to tht' 
extent such disclosure is (i) required by law, rqulation or order of a court bavina jurisdicuon. 
(ii) requested by the iDdependent public: ICCOWUIDts of the pany makina the discloswe, (iii) 
requUcd by • loan apmncnt or tbc pin)' makina the disclosure, (iv) required of the pan) 
makina the disclosure in connection wilh the defense of any liliption, (v) made to a person (t g . 
a royalty owner) to whom abe J*IY bas 111 obliplion to make such disclosure, (vi) made to the 
party's lraDsponer in order to schedule quanli1ies for transportation in the performance of this 
Apecment, or (vii) otherwise aarccd in writin& by the parties to be disclosed. If a party maJ..es 
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disclosure of any of the terms of this ApeemeDt pW'Suant to (i) throuah (vi) above, (a) such part; 
shall, prior to makina such disclosure, promptly notify the other party in writin& lhat ~uch 
disclosure will be made so that such other pmy may seek 1 protective order, aDd (b) bolh panie~ 
aarec to use commercially reasonable effons to require the recipient(s) of any infonnat10r. 
disclosed to maintain the confidentiality thereof. 

17.14 Confli't oflptcwt. No director, employee, aaent or other representative of e1thcr 
party shall give or receive any commission, fee, rebate, aift or entertainment of sisruficant cos: 
or vllue iD connection with this Ap:cmcnt or the performance thereof. 

IN WITNESS WHEREOF, the panics hereto have caused this Apmnent to be execute~ 
by their respective duly 1U1horized officers as of the date fust above wrinen. 

PEOPLES GAS SYSTEM, 1 dh·ision of 
TAMPA ELECTRIC COMPA.'")' 
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APPENDIX A • GAS SALES AGREEMENT 

All capitalized terms IISCd aad not otherwise defmed iD Ibis Appeadix A &hall have tbe meanlll&s &•' ~n fo~ 
such terms iD tbe Gas SaJes Apument. 

nRM: 

TYPE: 

PRIMAJlY RECEIPT POINT: 
POI* 
DESCRIPTION. 
ZONE: 
PIPELlJII "E. 

DAILY QUANTITY. 

PRJCE OPTIONS. 

I. 

2. 

3. 

4. 

PART I 

April 1, 1997 • July 3 I. 1997 

But Load 

-\!Btu's 



A17 ACHMENT I 
TO 

APPENDIX A • GAS SALIS AGREEMENT 

All capitalized rmns used md nor otherwise defaned iD Ibis ARachment I lUll have dle meaninas 11\ e:-: 
for sucb tenns iD dle Gas Sales Apement. 

A. EarJ.y Jcrm!pectqp. lh TriUcrin& Event (defined in Puqnph 8 of chis Anachmenr 
I) occun with rapccr ro either parry 11 In)' dnle durin&lhe term or mil Apeement, tbc ocher parry (the '"Nouf) 111g 
Parry•) may (i) upon thin)' (30) Business Deys wriaen notice 10 tbe ftm piny, wbich nocicc shall be aiven no latrr 
tban sixty (60) Days after 1hc discovery ortbe occurrence or the Trigcrina Event, 1lmliDatc dlil All"fttnent ("Earl~ 
Tamizwion"), IDd (ii) widlhold any paymeDtl due; provided, upon lbe occumace or Ill)' Triurrin& Event liStrd 
in item (iv) or Parapaph B or chis AaaduDalt I, Ibis Aptmcnt shaJIIUtOmltically tamiDatc, without noucr. u 
ifm Early TamiDabon bad been inunedialel)' dlcland. ID die tvlllt of Early Tamiaacion, the Nocif>'in& Part) sh1il 
ia &ood faith cakula.u ita damaan, iDcludiDa iiiiiiOCialtd COltS llld lllor'Deyl' '-· rauflin& fram lbe termination 
ortbe Apemat (tbe "Tcn:aiaatioft Pa)'mllll1. 11M TamiDacioa Payment will be dlramiDed by (i) compann& the 
Y&l• or (a) lbe rcmainiD& tcnD1, ........ Md prices_.., dill AIJIIIIMIII bid II DOC Ileal lilnlliDaled to (b) lhc 
equivaJat quantitia and rtle¥1111 marbt prices tar tbe ...mil& tlrDI tilblr qiiCIIId by 1 bou fide Gird parry otrrr 
or wlaicb are reasonably apeaed to be available Ia lbt mubt ...., a npiiCIIDIDt coatnct llld (li) IICertai:nin& thr 

I .I ' 1 r~ o 1 I' " • • t 
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iD damaacs to rhc NolifyiD& Piny, lbe TamiDerioD PI)1Diat lbll1 be -.,. n. Nocif)iD& Pin)' shall 11vc the 
Affected Piny (clcfiDcd iD ,. ..... 8 of Ibis Alldulal I) wriaiD IDCicl of lbe -.ouDt of lbc TamiDAJion 
Paymmt. inclusin of llllfiiDIDllbowita ill......._. nt A.ft'lald Plfty lbaiJ ..-Y lbe TnsiDarion P1ymcnr 
co the Noc:ifyin& Piny widUD tbifty (30) Dlys of'ncefpl ofiUCb DOdce. At die lime for payment of IDY 1111ount due 
under Ibis Auacbmcnt I, acb p11ty dlall pi)' co die odMr JllftY allldditiaaal.-ou~tCI ~Jc by it pursuant to thas 
Apeemmt, but aU sucb aOUDIIIball be Dlllld IDd IIF'IIIICI willa -.y Tnsjgatjcw Payaaat ~lc bercunder 

B. "TriUtriDa Evat" lUll--. wtlb ....,.a to 1 p11ty (die •Aft'tct.ed Piny•): (i) the 
failure by 1M Atfec:tect Piny to llllkc. wbeD due, •Y ~ ....._. ...- Ibis Aarumeac tr IUCb t'ailutt is coc 
mucdied within ten (10) 8usiDea Dlyl after wrilllll DOdct of' JUdi tdurt Ia pea co die AJrecled Pin)' or (ii) an:· 
rcprescaration or Wlft'lllt)' made by die A&c:ted Plfty tD *il ~--.uu prove to bave bleD false or mislcadlllg 
iD uy IDIICrial respect wbea made or dlald co lie "'••• d or (Hi) die fliJure by die Alrlctld Piny 10 perform 111 ~ 
COYCftllll set fonh iD dliJ Apttmeat (Giber - fll ......... to .... _.y ,.,.. Of oblipriou wbich Ire 

Olbtfwisc specifically covtrld iD *il Pa+lpta 8 • 1 ...... 1"riiPdDD Evat), .S IUCb faihn il DOl ncuscd 
by Foree Majeutt or and wftbiD • (10) BuaiMu Dlyldlr wrilllltiiOdce dleraofco die Affected Piny or (i" 1 

che A«ectcd Party lball (a) IDib • •ipmeat or •Y ........ .,........, far die beDdlt of cnditon, (b) file J 

petition or ocbcrwisc conuDace,llllboria or ~Cq~illce ill die ca-•CllmiD& of' I proceedfn& or CII&H undtr an~ 
banJcnlpccy or similar Jaw for die proi8Cdoa or a"'diton, or bavt IUCb peddoa ftled iplnll illlld IUCb proceed Ill• 
remains undilmissed for dUr1y (30) Dlyl, (c) adl1rw1N ..... t.11rupc or illolwln (bgwcwr tviclcnced) or (dJ 
bt uublc 10 pay iU debts u dtcy fill due or (v) die A&ctld Plft)' flillco _.,tisb, aaaialaiD, cxt.tDd or inCTCasc 
security for die performance of ill obliptioDs UDder dlil Apt~Deat ,....aested by die Olhtr J*'Y pursuant to 
parap~ph (d) of Anicle XV ofdlil Aarftmtnt (provided sucb MCIIrily llu a-n conftnDed by • arbitrator punuar.t 
to Article XVJ of thi• Apmnmt if IUCh niftlioo hu bem rtqUIItld), or (vi) wftb rapect to Seller, 11 an~ rune 
Seller sball have def1ulted on iu iDclebcedneu to dtird pllties raullina in an tcetlerlrion of obli&AJions of Sclltr a.r: 
excess of$5,000,000.00, or wilh rnpect to P<iS, liMy time, P<iS lball have ckfaulted on iU inclcbtcdncn to th O! .:! 
putiel, multin& in an •ccelcration of obliptiona of PGS in ncna of 15,000,000.00 
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•' DOl'lli\U:NT NO. 7 

GAS SALES AGREEMENT© 

TrusGASSALESAOREEMffiNT 
J st day of April, 1997, by and between 
("Seller"), and Peopltl Gu System, lac., a of Seller and Pv, 
being sometimes referred to individually as a "party" and collectively as the "panies"). 

~ 1 I liES S E I B: 

WHEREAS, PGS owns and operates a natural eas distribution system in the Statt' (•f 
Florida and has a need to acquire supplies of Gas; 

WHEREAS, Seller has a supply of Gas available for sale, and PGS desires to pur~hJ'>c: 
such Gas directly from Seller. 

NOW, THEREFORE. in consideration ofthe mutual covenants and agreements herem ~et 
fonh. the parties hereto, intending to be legally bound, hereby agree as follows. 

ARTICLE I 
DEFJNIIJONS 

As used in this Agreement, the follo\\ing words and phrases shall ha\'e the folio'' tn~ 
meanings: 

"Alternate Receipt Point" shall have the meaning gi\'en for such term in Article I\' of th1<. 
Agreement. 

"Asrccment" shall mean this Oas Sales Apeement, includina the appe~dices anachcJ 
hereto, as the same may be amended from time to time. 

"British tbcnnal unit" or "Blu" shall mean the quantity of heat required to raise the 
temperatw'e of one pound of water &om S9°f. to 60°F. at a constant pressure of 14.73 pound-. 
per square inch absolute. 

"Busjncss Day" shall have the meanin& aiven for the tmn "work.ina day" in FGTs FERC 
Tariff. 

"Contact Person" shall have the meanin& &iven for such tmn in Section 17.9(b) of tht" 
Agreement. 



"Daily QUIDtity" shaJJ mean, for each Day durin& the term of this Aarcement. the quantll:
of Gas specified as the Daily Quantify in Appendix A to this Apeement. 

·~" shall have the meaninaaiven for the term "Receipt Gas Da>·" in FGT's FERC 
Tariff; provided, however, that if FGT's FERC Tariff is amended to eliminate the d1stinctwr. 
between the tmns "Receipt Gu Da)'" and "Delivery Gas Day", all references in this Aareement 
to either such tmn shall thereafter have the meanina aiven for the tmn in FGT's FERC Tanf! 
which replaces such tenns. 

"~" shall mean dealft(s) Fahrenheit. 

"Bil" shall mean Florida Gas Transmission Company, a Delaware corporation. and 11 ~ 
suc:cessors and assians. 

"FGTs FERC Tariff' shall mean FGT's FERC Gas Tariff, Third Revised Volume ~o I. 
as amended, supplemented or superseded &om time to time durin& the term of this Aareement. 
as such tariff applies to Finn transportation scn·ice under FGT's Rate Schedules FTS· I or FTS-: 

"firm" means. (i) ~ith respect to the saJe and purchase of Gas, that Seller is obligatc:J ll• 

sell and deli\·er and PGS is obliaated to purchase and recei\"e the quantity of Gas sptc lfieJ 
except as excused by an event of Force Majeure and. {ij) with respect to uansponation requ1re..! 
to be schedulrd by a party hereunder. that such pany's uansponer is obliaated to make a'allo~r:~· 
a quantity of piprhne capacit)·. without interruption except as excused by an e\'ent of f0r.:e 
majeure undrr such transponer's witT, sufficient to enable such paM)' to pcrfonn its obll~atll''n~ 
Wlder this Agreement. 

"Force Majcwc" shall mean acts of God, strikes. lockouts. or other industrial disturbance!>. 
acts of the public enemy. wars. blockades, insurrections, riots, epidemics, landslides. sink}lC' k . 
lightning, canhquakes, fires, stonns, floods, washouts, arrests and restraints of aovemments anJ 
people, civil disturbances, explosions. and any other causes, whether of the kind hrrem 
enumerated or otherwise, not within the control of the paM)' claimina suspension and wh1ch. m 
each of the abo\·e cases, by the exerciw of due diliaence such pany is unable to pre\'ent or 
overcome; provided, however, that such 1Cnn lhaJI not include the interruption or failure of 
Interruptible transportation. Such cam lball likewise include the inability of either part~ tl• 
acquire, or delays on the part of such plft)' in acquirina at reasonable cost and by the exerCJ!>I." 
of reasonable diliaence, servitude, riahts of way, annts, pmnits, pmnissions. licensr!>. or 
required aovemmenlal orders, necessary to enable such pany to fulfill its obli&ations hereund~r 

"Uu" shill mean natural ps mectina the quality specifications which FGT requires w1th 
reprd to deliveries into its pipeline system. 
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"lmba!Mcc" shall have the meanina aivcn for such tcnn in Article VJII of this Agreemcn: 

"lnterruptjble" means, with respect to transponation, that a transponer is not ohi•~;J t l·J ,, · 
make a\·ailablc any paniculu quantity of pipeline capacity and that such transponer ma:. l or 
rtasons other than force Majeure, interrupt and/or decline to schedule such transporution ser. 1u: 

without incurrin& liability to the shipper. 

"MMBty" shall mean one million (1,000,000) Btu. 

"mw:uh" shall mean a calendar month. 

"filS" shall mean Peoples Gas System, Inc., a Florida corporation, and its successors anJ 
assians. 

"Primae· Rcccjpt Pojm" shalJ mean the point or points of intercoMection between the 
facilities of Seller or Seller's Transporter and the pipeline facilities of FGT which point!" ' of 
interconnection arc identified on Appendix A to this Aareement 

"Replacement Qyantit>·'' shall ha\'e the meanini gi\·en for such tcnn in Section 9 I of th!
Agreement. 

"Responsible Pam" shall ha\'e the meaning gi\'en for such tenn in Anicle \ 'Ill ,,f th: , 
Agreement. 

"Schedule" shall mean the acts required of a shipper to properly nominate. not1f~ ,,: 
request service from. and to obtain confinnation of sen·ice by, the shipper's transponer for th~· 
receipt. transponation and delivery of a quantity of aas on a aivcn day. 

".s.c.tLcr" shall 
and assigns. 

its succes~''r~ 

"Shonfall QuantitY" shall have the meanina &iven for such tenn in Section 9.:? of tht~ 
Agreement. 

"Ierminatjon Date" shall mean the end of the Day commencin& on March 31. 1998 
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DRM 
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This Agreement shall become effective on the date tint wrinen above. The term of th•~ 
Agreement. and the obliaations of the parties hereunder, shall commence at the be&iMing of tht: 
Day commencing on April l, 1997 and shall continue, unless earlier terminated pursuant to tht: 
provisions of this Aarecment, until the Termination Date. 

ARTICLE Ill 
QUANIJDES 

On each Da)· durin& the term of this Apeement. unless excused by Force Majeure. Seller 
shaiJ sell and deliver to PGS, and PGS shall receive and purchase from Seller. on a Firm ba!>l'· 
the Daily Quantity. 

ARTICLE IV 
POINT Qf DEI.IV£8)' 

All Gas sold hereunder shall be delivered by Seller to or for the account of PGS at tht: 
Primary Receipt Point. Seller may, if aareed by PGS, deliver Gas sold hereunder at other pom:, 
of receipt on the FGT pipeline system (an~· such other point of receipt being hereinafter referreJ 
to as an "Alternate Receipt Point"); provided, however, that, notwithslandina any agreement t-: 
PGS to receive Gas sold hereunder at an Alternate Receipt Point, if any ponion of the OJ:!: 
Quantity cannot be delivered by Seller at such Alternate Receipt Point (due to proratil)n. lo~~ ''r 
interruption by FGT or Seller's transponer. or any other cause except Force Majeure). Seller shall 
be obligated to deliver such ponion at either the Primary Receipt Point or at another poin: of 
receipt on the FGT pipeline system located in the same FGT zone as the Primary Receipt Pl'lnt . 
which point PGS and Seller, actina in &ood faith. shall mutuall)· designate 

ARTICLE V 
BILLING AND PA\'MENI 

5.1 Bmina. On or before the centh (IOdl) Day of each month, Seller shall deli\'tr w 
PGS via facsimile (optional) a bill for the preccdina month lhowina the total quantit)· of Gas 
delivered and the amount due either pari)' from the other party pursuant to this Aareement. anJ 
Jhall mail to PGS the oriainal ofJuch bill and any supportina documents). If the actual quanut~ 
delivered is not known by the dale such bill is delivered to PGS, Seller shall prepare such ~.11 
baed on the quantities Kheduled durin& the precectiq month. Any bill bued on such estimated 
quantity shall be c:orreclcd to reflect the Ktua1 quantity on the followina month's bill or as soon 
thereafter as actual delivery information is available. 
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5.2 Payment. PGS shall pay the bill rendered by Seller pursuant to Section 5. J hereof. 
minus any disputed amounts, to Seller by electronic funds transfer or wire transfer to the accounr 
and bank specified in Seller's bill by the twenty-fifth (25th) Day of the month in which the bill 
is rendered. 

5.3 BjiUng Djapytn. In the event either party is served by the other party with ""rinen 
notice of a bona fide billina dispute, PGS or Seller, u the cue may be, shall (i) pay (or credn 1 

to the other pany all amounts not in dispute, and (ii) pay any disputed amount. if not resolved 
within sixty (60) calendar days after the &ivina of the aforeaid wrinen notice, into an escro\\ 
account established for the benefit of the parties with an escrow aaent and pursuant to terms 
reasonably acceptable to the parties. 1be puties shaJI exercise commncially reasonable cffon~ 
to resolve any such billin& dispute u 100n u reuonably pr~eticable. Any amounts deposited 
into the escrow account (toaether with any interest ICCrued thereon) shall be paid by the escrov. 
agent to the party in whose favor the dispute is resolved. Failure by a party to pay a disputed 
amount into the applicable escrow account shall be deemed a conclusive resolution of the dispute 
in favor of the other pany. 

5.4 f.r.taD. If an error is disco\·ered in any bill rendered (or credit given or paymen: 
made) hereunder. or in any of the information used in the calculation of such bill (or such credll 
or payment). SeJJer shall. to the extent practicable, make an adjustment to correct such error 1n 

the next bill rendered after the date on which the error is confirmed. The pro\'isions of th1~ 
section shall sur\'i\'e the termination of this Aareement; pro\'ided. howe\'cr. that no bdlm~ 
adjustment shall be made. and all bills and payments hereunder shall be deemed final and n0t 

subject to any claim or adjustment if a pany fails to assen an error within six (6) month~ 
follo""ing the occurrence of such error. 

ARTICLE VI 
fAILURE TO MAKE PAYMENT 

6.1 Interest. If, subject to Section 5.3, either pany fails to pay (or credit) the full amoun! 
due the other party within the time allowed, interest on the unpaid ponion shall accrue from thl.' 
date due to the date such amount is paid (or credited) at a rate equal to me Jesser of (i) the then 
effective prime rate of interest for Jarae U.S. Money Center commercial banks, published undt'r 
•Money Rates" by the Wall Strltt Jo11rna/, or (ii) the maximum applicable lawful rate of interest 

6.1 Other Remedy of Seller. If PGS fails to make any payment when due and sue h 
failure is not remedied by or on behalf ofPGS within five (S) Business Days after wrincn noticl.' 
by Seller of such default in pi)'IIICftt. chen Seller, in addition to any other remedy it may ha' e. 
may without incunina any liability to PGS and without terminatina this Aarecment. suspend 
further deliveries of Gas punuut to this Aareemcnt until such amount is paid; provided. 
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however, that SeJJer shall not suspend deliveries of Gas pursuant to this Aareement if {i) PGs·., 
failwt to pay is the result of a bona fide dispute, (ii) PGS has paid Seller for all amounts not m 
dispute and (iii) PGS is in compliance with Section S.3 of this Aareement. 

6.3 Other Rcmcd)• At PGS. If Seller is required pursuant to Section S.l, but fail!>. h• 

provide a credit (or make payment) to POS,IIId lliCh failure is not remedied by or on behalf c•l 
Seller within five (S) Business Days after POS's wrinen notice of such default, then PGS. m 
addition to any other remedy it may have, may without incurrina any liability to Seller and 
without terminatina this Apeement. suspend payment of any amounts due Seller up to the 
amount owed to Buyer by Seller under this Apecment untillliCh failure is remedied; provided. 
however, that PGS shall not 10 IUSpCDd payment of any such 11110unts if (i) Seller's failure to 
provide a credit (or make payment) to POS u required by Section 5.1 is the result of a bona tide 
dispute. (ii) Seller has provided a credit (or made payment) to PGS for all amounts not in dispute: 
and (iii) Seller is in compliance with Section 5.3 of this Aarecment. 

ARTICLE VII 
TRANSPORTATIO:S 

Subject to the provisions of Anicle JV, each pany shaH schedule the Daily Quanut~ f, •r 
Finn transponation in accordance with the schedulina procedures and deadlines set fonh in F c. 1 ~ 
FERC Tariff or the FERC wifT of Scller'stransponer (as applicable) so that the Dail) Quant1:: 
will be: deli\·ered and received It the Primary Receipt Point (or the aarecd Alternate Rccelr: 
Point) on each Da>·· If, on any Day, Seller desires to use an Alternate Receipt Point. Seller'~ 
request to usc such point shall be communicated to PGS not later than two (2) hours prior w the: 
FGT nomination deadline for the Day on which the Dail)' Quantity is to be delivered at such 
Alternate Receipt Point. If, for any Day, either pany is for any reason unable to schedule all or 
any ponion of the Daily Quantity for Finn transponation in accordance with the foregosnt= 
provisions, such party shall immediately notify the other pany by telephone (such notiticatsClr. 
to be confirmed thereafter by facsimile) . 

.utnCLE VIII 
SCHEDULING AND IMBALANCE PENALTIES 

Any difference between quantities scheduled IDd quantities ICNally delivered and rece1 vcJ 
hereunder (U1 "Imbalance") at the Primary Receipt Point or at any Allcmate Delivery Point shall 
be resolved between PGS and Seller on the buis of the "cub out" price formulu set fonh in 
FGT's FERC Tariff. Jn the event of (i) an Imbalance on POS's 1nnlp0ner's system caused b~ 
Seller or Seller's transponer's delivery of leu or more lhan the quantity scheduled by SeJier for 
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tnnsponation on any Day (in which cue Seller shall be the "Responsible Pan)"') or ( ll 1 an 
Imbalance on Seller's transporter's syJCcm caused by POS or POS's tnnsponer's deli\'ery of le!~' 
or more chan the quantity scheduled by PGS for U'lnlpOI1ation on any Day (in wh.irh case P<.JS 
shaJI be the "Responsible Pany"), the Responsible Party shall be liable for and reimburse to the 
other pany any associated tnnsponer penalties or cash out costs incurred by such other part: 

ARnCLEIX 
fAIWU TO WlfOBM 

9.1 Seller's Fajlurc tq Pcrfqrm. In the event (unless excused by Force Majeure) Seller 
fails to schedule all or any ponion of 1be Daily Quantity for delivery on In)' Day duri::a the tenn 
of this Apeemmt, Seller lhall pi)' 10 POS tbe amount (in dollars per MMBtu) determined under 
eithrr (1) or (b) below (u applicable), lftd the 1mounts (each in dollars per MMBtu) detennined 
under (c) and (d) below, for the ponion of the Daily Quantity (the "Replacement Quanti!: ·· ' 
Seller failed to schedule: 

(a) If PGS was able (throuah the exercise of commercially reasonable efforts 1 w 
obtain the Replact'menr Quantity from an alternate source of supply. the positi\'r differer11. t· 
determinrd ~)' subtractina the price PGS would hl\'e been required to pay Seller for thl' 
Replacement Quantity pursuant to this Aareement had the Replacement Quantity been schrduled 
by Seller, from PGS's incremental cost (inc:ludinaall costs for transporution of the Replacemen: 
Quantity to the point(s) of receipt at whic:h the Replacement Quantity was deli\'ered fN thl' 
account of PGS) of the Replacement Quantity; 

(b) If PGS was not able (throuah the exercise of commercially reasonable effort!> 1 ll ' 

obtain the Replacement Quantity from an altemaie source of supply, the price PGS ~o~.ould h;~\ c: 
been required to pay Seller for the Replacement Quantit)· pursuant to this Aareement had lhl' 
Replacement Quantity been scheduled by Seller; 

(c) The sum of any balancina. schcdulina. alen day, operational flow order. or other 
penalties or charges incurred by PGS as a result of Seller's failure to schedule the full anwunt 
of the Daily Quantity; 

(d) A fee of S.l S per MMBtu u 1 liquidaled amount represcntina incidental dama~C'~ 
UDder the Unifonn Commercial Code. 

9.2 PGS's Fajlurc IQ J?crfqrm. In the event (unless excused by Force Majeure) PGS 
fails to schedule on In)' Day clurina 1be tam of this Apeement any ponion (the "Shonfall 
Quantity") of the Daily Quantity u hu been tcbeduled by Seller for delivery on such Day, PGS 
shall pay to Seller the amount (in doll., per MMBtu) determined under either (a) or (b) brlcn' 
(as ippJicable). and the amounts (each in clollan per MMBtu) determined under (c) and (d > 

below, for the Shonfall Quantity: 
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(a) If Seller wu able (throuah the exercise of commercially reuonable etTonll J to st' If 
the Shonfall Quantity to a buyer other than PGS, the positive difference detennined t-~ 
subtracting the price at which Seller wu able to sell the Shonfall Quantity (including all 
incremenlal costs incuncd by Seller for 1l'anlp0nation or the Shonfall Quantity to the pomt( .. I 
11 which the Shonfall Quantity wu delivered for the accoWit of the buyer) from the price PG~ 
would have been required to pay Seller for the Shonfall Quantity punuant to this Agreement haJ 
the Shonfall Quantity been scheduled by PGS; 

(b) If Seller wu not able (throuah the exercise of commercially reasonable effort• ' 
ID sell the Shortfall Quantity to 1 buyer other than PGS, the price PGS would have betn requrrd 
to pay Seller for the Shortfall Quantity pursuant to this Apeement hid the Shonfall Quantrt: 
been scheduled by PGS; 

(c) The sum of any balancina.schedulina. alen day. operational flow order. or orh~·r 
penalties or charaes incurred by Seller as a result of PGS's failure to schedule the full amount 
of the Daily Quantity; and 

(d) A fee ofS.IS per MMBtu as a liquidated amount representins incidental damat:c:' 
Wider the Uniform Commercial Code. 

9.3 Ijmc of Payment. Each party shall pay the other party any amounts to whrc h th~.· 
other party is entitled pursuant to this article on or before the twentieth Business Da~ foil"" 1r.~ 
the date of the other party's mailina (as sianified by the postmark) or other deli\'e~ of an rn\ l~ i -:l· 

therefor. The pro\'isions of Sections S.3 and S.4 and of Anicle VJ shall appl~ to an: ~~- ~ 
invoice rendered pursuant to this Anicle IX. 

ARTICLE X 
Ql' ALII)' AND MEASl 'REME:SI 

JO.l Quality. All Gas purchased and sold pursuant to this Agreement shal: ~t: 
merchantable. 

10.2 Mcasmmcnt. The parties lhalJ accept meuumnents of quantities and heatin~ 
value made by FGT at the Primary Receipt Point(s) and any Alternate Receipt Pomt in 
accordance with FGrs FERC TarifT u fmal and correct for aiJ purposes Wider this Aareemcnr 
subject only to any adjustments u may be aped to by FGT. 
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ARTICLE XI 
"'CE 

The price for all Gu purchased and sold pursuant to this Aareement shall be determmc:J 
in accordance with the provisions of Appendix A to ws Aareement, which Appendix is herch:. 
inc:orporated by reference. 

ARnCLE XJI 
TAXES 

Tht price payable by POS to Seller for Ou delivered punuant to this Aareement include!> 
full reimbursement for, and Seller is liable for and sball pay, or reimburse PGS if PGS has paid. 
all taxes. fees and assessments applicable to the Gas purchased and sold hereunder, which accrue: 
or arise upstream of the Primary Receipt Point or any Alternate Receipt Point. Seller shall 
indemnify, defend and hold harmless PGS from any claims for such wces, fees or assessment~ 
Such price does not include reimbursement for, and PGS is liable for and shall pay, or reimburse 
Seller if Seller has paid, all wces, fees and assessments applicable to the Gas purchased and sold 
hereunder, which accrue or arise at or downstream of the Primary Receipt Point or an~ Altematt: 
Receipt Point. PGS shall indemnify, defend and hold hannless Seller from an) claims for such 
taxes. fees or assessments. If PGS claims exemption from any such wces, PGS shall pro' 1dc: tl• 

Seller a cenific:ate of exemption or other appropriate documentation thereof 

ARTICLE XIII 
DILE AND RISK Of LOSS 

Title to. risk of Joss with respect to, and liability for all Gas sold and purchased hereunder 
shall pass from Seller to PGS at the Primary Receipt Point (or such other point of receipt on the: 
FGT pipeline system at which the Gas is delivered by Seller to or for the account of PG S l 
Seller wanants that it has aood and marketable title to all Gas sold hereunder and shall 
indemnify, defend and hold hannless PGS from and aaainst all suits, actions, debts. accounts. 
damaaes, costs, losses and expenses arisina from or out of adverse claims of any and all person~ 
to such Gas. 

ARTICLE XIV 
fORCE MA.Jf:JJRE; LIMJUDON Of LIABII.IT)' 

14.1 Fgrsc Majeure. Unless otherwise provided. the obliptions of each pany under th1~ 
Apem'lent, and the performance tbaeof. adler daan a failure or delay in the payment of mone~ 
due hereunder. shall be excused durin& such times and to the extent such performance is 
prevented by reason of Force Majeure. 
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I.C.l ltC$U!QJZfion of Pcrfqnnwc. The pany whose performance is excused by an e\ent 
of Fon:e Majeure shall promptly notify the other pany of such occurrence and its esllmated 
durltion, and shall promptly remedy such Force Majeure if and to the extent reasonably possible: 
and resume such performance when possible; provided, however, 1hat neither pany shall l'lc: 
required to settle any labor dispute apiut its will. 

14.3 I jmjtaljgn gfLithWt)'. NEilHER PARTY SHALL BE LIABLE TO THE OTHER 
OR TO ANY PERSON CLAIMING THROUGH 1HE OlHER FOR SPECIAL, INDIRECT. 
PUNITIVE OR CONSEQUENTIAL DAMAGES. LOST PROFITS, OR LOST OPPORTL~ITY 
COSTS RELATING TO ANY MAlTER COVERED BY THIS AGREEMENT. 

ARDCLEXV 
EVENTS OF DEFAULT; REMEDIES: DNANCIAL INFOftMAIIO!S 

(a) The occurrence of any of the followin& events shall be deemed to be an e\'ent of 
default ("Event of Default") as to the non-perfonnina pany under this Aareement: 

(i) Failure by a party to make, when due, any payment required to be made 
hereunder if such failure is not remedied within ten (I 0) Business Days after \\Tinen notice of 
such failure is given to such paM)'; or 

(ii) Failure by a pany to comply in any material respect ~ith any material ter.r. 
or provision of this Agreement. other than a failure specified in clause (i) above, and such fall urt" 

shaJI continue for ten (I 0) Business Days after \\Tinen notice thereof has been given to tht: 
non-perfonnins pany~ or 

(iii) the dissolution or liquidation of 1 party; or the failure of 1 party within SJ\t~ 
(60) days to lift any execution, garnishment or anachment of such consequence as may mate;-! all~ 
impair its ability to carry on its operations; or the failure of a party aenerally to pa) its debt~ a~ 
such debts become due; or the makina by 1 pany of a aeneral usiamnent for the benefit of 
creditors; or the commencement by a JWtY (u the debtor) of a voluntary case in bankruptc~ 
under the Federal Bankruptcy Code (u now or hereafter in effect) or any proc:eedin& under an~ 
other insolvency law; or the commenument of a cue in blnknaptcy or any proceedina under an~ 
other insolvency law apinst 1 party (u the debtor) ad such proceedin& remains undismiss~d 
for thirty (30) days; or the appointment or authorization of a ti"YYtee, receiver, custodaan. 
liquidator or aaent, however named, to Uke clwJe of a substantial pan of the property of a pa..,~ 
for the purpose of aeneral adminisuation of such property for the benefit of creditors; or th~ 
taking of any corporate Ktion by 1 pll1)' for the purpose of eft'ectin& any of the foreaoins 

(b) Upon the occurrence and continuation of an Event of Default. the non-defauhin~ 
pany may, at iu option, and in addition to and cumulatively of any other ri&hts and remedies it 
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may have hereunder, at Jaw, in equity or otherwise, terminate this Apeement upon five (5) da~ ~· 
prior wrinen notice to the defaultina party, or enforce, by all lawful means, its riahts hereundc:r . 
including without limitation, the collection of sums due hereunder without terminating th1~ 
Apeement. and should it be oecessary for such pmy to cake any lepJ Ktion in coMection "1th 
sueh cnfon:ement, the defaultina party shaJI pay such non-defaultina party all costs and 
reasonable attorneys' fees 10 incurred. 

(c) If requested by PGS, Seller shall deliver (i) within 120 days foUowina the end of each 
fiscal year. 1 copy of its financial statements for such fiscal year c:cnified by independent 
certified public accountants and (ii) within 60 days after the end of each of its first lhree fiscal 
quanm of each fiscal year, a copy of its unaudited financial statements for such fiscal quaner 
If requested by Seller, PGS shall deliver (i) within 120 days followina the end of each fiscal 
year, a copy of its fmancial statements for such fiscal year certified by independent ceniticd 
public accountants and (ii) within 60 days after the end of eaeh of its tint three fiscal quaner~ 
of each fiscal year, a copy of its unaudited financial statements for such fiscal quaner. In all 
cases the statements shall be for the most recent accountina period and prepared in accordance 
with generally accepted accountina principles, consistently applied; provided however, that should 
any such statements not be timely due to a delay in preparation or cenification. such del a~ shal: 
not be considered a default so lona as such pany diliaently pursues the preparation, cenitica11on 
and delivery of the statements. A pany may require the pany making a request for financ1a! 
statements to execute a reasonable confidentiality aarecment as a precondition to the deli' er:- <'f 
such financial statements. 

(d) If. during the term of this Aareement, a pany reasonably determines in aood faith thJ~ 
the creditwonhiness of the other pany has become unsatisfactory, such pany may require tht> 
other part}' to furnish reasonable sccurit) (ie; Surety Bond, Letter of Credit, Cash, etc.) for the: 
performance required of it by this Aareement. Furthermore, Seller may withhold deliveries un11l 
such security is received and if such security is not provided within ten days after wrinen notice 
to Seller to Buyer, Seller may terminate this Apeement upon providina written notice to Bu~ er 
Any dispute between the panics resulting from a party's determination that the creditwonhines~ 
of the other party has become unsatisfactol')·, or the nature or amount of the security required h~ 
a pany, shall be subject to arbitration in accordance with Article XVI of this Aarcement. 

ARTICLE XVI 
ARRJDADON 

In the event of a dispute between the Panics msina under this pmqraph (d) of Anicle 
XV of this agreement, the Panics shaJI neaotiate in aood faith in an attempt to resolve the dispute 
prior to submitting tbe dispute to arbilrllioa u provided hereinbelow. Any dispute which is not 
resolved throuah such aood faith ncaotiations, lhall be settled by bindina arbittation. Except as 
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otherwise provided herein, the arbiuation shall be conducted in accordance with the Rules for 
Non-Administered Arbitration of Business DispU1Cs (the "CPR Rules"), u adopted by the Center 
for Public Resources and as in effect at the commencement of the arbitration. The place of 
arbitration shall be Tmnpa. Florida. Before the close of busineu on the tenth calendar da~ 
following the calendar day (the "Corruncneement Day") on which abc arbitration is considered. 
pursuant to the CPR Rules, to have commenced, ach party shall furnish to the other pal1)' a Jist 
of not less than five (S) persons (the "Candiclltes") who meacccpcable u arbitrator to the pan~ 
furnishing the list. For each Candidate, such list shall show ach Candidate's name, address. 
telephone number, employer or orpnization with which uscx:iated. current professional !M>Sition. 
and the number of arbitrations, if any, before the Clndidate to which the party furnishing the list 
was a pany. No Candidate shall (i) be, or have ever been, an employee, officer or director of 
either party or of any affiliate or supplier of either puty, or (ii) have a direct or indirect financial 
interest in either pany or the subject matter of the arbitration. Jn the ten-calendar day period 
comprising the eleventh through the twentieth calendar days followina the Commencement Date. 
the parties will exercise diligent etrons to apee upon a sinale Candidate to serve as the 
arbitrator, and on the twentieth calendar clly followina the Commencement Date. each party shall 
serve on the other party a written statement proposina a specific resolution of the issue or issues 
to be arbitrated. If no such agreement is reached during such time period, the CPR. actin~ 
pursuant to the CPR Rules, shall appoint the arbiuator. Thereafter, the arbitration shall proceed 
according to the CPR Rules, except there shall be no prehearina conference. The arbitrator's 
award shall resol\'e each issue by adoptina either one or the other of the resolutions on the issut.· 
by the parties. Except as otherwise agreed b)· the parties, no other resolution of an issue shall 
be permined. In maldng an award, the arbitrator shall be subject to an)· provisions of this 
Agreement which expressly limit remedies or damaaes. The award of the arbitrator shall be final 
and binding. The panies shall share equally the compensation and expenses of the arbitrator and 
the expense of any hearing. and each pal1)' shall bear the compensation and expenses its o"n 
counsel and other representatives (if any). 

ARTICLE XVII 
MISCELLANEOL'S 

I 7.1 Independent Panjcs. Seller and POS shall perform hereunder as independent pan•es 
and neither party is in any way or for any purpose, by nature of this Apeement or othel'\\ise. a 
partner. joint venturer, aaent, employer or employee of the other. Notbina iD this Apeement 
shall be for the benefit of any third person for any purpose. includina without limitation. the 
establishing of any type of duty, llandard of care or liability with respect to any third person. 

17.2 AWanmmt pd Irapsfu. This Apeement and the mpective riahts and obligation~ 
of the parties hereunder lhall be biDdi.na upon, and inure to the benefit of. their respecti\ e 
successors and assips; provided, however, thai neither puty shall Ulian this Aareement or its 
riablS or obliaations hereunder without the prior wriucn consent of abc other party. 
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J 7.3 Goycmjna Law. This Aareement and any dispute arising hereunder shall be 
governed by and interpreted in accordance with the laws of the State of Texas and shall be 
subject to all applicable laws, rules, ordm and repletions of any Federal, state or local 
governmental authority having jurisdiction over the pllties, their facilities or the transaction~ 
contemplated. The venue for any action, at law or in equity, commenced by either part)' again~: 
the other and arising out of or in coMection with this Apeement shall be in a court of the State 
of Florida having jurisdiction. 

17.4 HcadiDII'· Allanicle heldings,ICCtion headings and subheadings arc insened for 
convenience only and shall not affect the construction or interpretation of this Agreement 

17.5 Sumbility. If any provision of this Apeement becomes or is declared by a court 
of competent jurisdiction to be iJlepJ, unenforceable or void, this Apeement shall continue in 
full force and effect without said provision; provided, however, that ihuch severability materiall~ 
changes the economic benefits of this Apeement to either party, the parties shall negotiate an 
equitable adjustment in the provisions of this Apement in good faith. 

17.6 Entire Aarccmcnt. This Apeement, including the appendix anached hereto. set!'. 
forth the full and complete understanding of the parties with respect to the subject maner hereof. 
and supersedes any and all prior negotiations. qreements and understandings \\ith respect to such 
subject maner. Neither party shall be bound by any other obligations. conditions or 
representations with respect to the subject maner of this Agreement 

I 7. 7 Wajyer. No waiver of any of the pro,·isions of this Aareement shall be deemed ll' 
be, nor shall it constitute. a waiver of an)· other provision whether similar or not. No sin~k 
wai,·er shall constitute a continuing wai,·er. No waiver shall be bindina unless executed m 
writing by the party making the waiver. 

17.8 Inspectjgn. Each party hereto JhaJJ have the ri&ht throuahout the term of th•~ 
Agreement and for a period of two (2) years thereafter, upon reasonable prior notice and dunn~ 
normal business hours, to examine the books. records Uld documents of the other pan~ to the 
extent necessary (i) to verify the accuracy of any statcment. charae. computation or demand made 
pursuant to this Aareement, or (ii) to determine whether there has been compliance "ith the 
requirements of Section 17.14 of this A,..eemcnt. EKh piny shaJI keep My and aU such books. 
records and documents for a period of two (2) yean from cbe date such book. record or document 
is created or any entry or adjustment thereto is made. 

17.9 Ngtjccs. (a) Except u otherwiR provided herein, any notice, request, demand <'r 
other communication under this Agreement lhaJI be in writina and lhaJI be deemed to hne been 
duly given (i) on the date of delivery if delivered penonally, or by a rccopized ovemi~ht 
delivery lefVice, or by facsimile, to the party to wbom the notice, request, demand or other 
communication is to be aiven, or (ii) on the fifth day after mailina if mailed by United States 
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mail to the party to whom the notic:e, request, demand or other c:ommunic:ation is to be g1\en . 
by first-class mail, rcaistered or c:enified. rerum rec:eipt requested, postage prepaid. and propc:rl :
addressed to the party at the address set fonh below. or such other address set fonh m a \'filler 

notice aiven pursuant hereto. 

Sdla: 

Admjnistratjyc Mattea: 

Pa)'mtnJ: 

Notices: 

Peoples Gas System. Inc:. 
a division of Tampa Electric Company 
702 N. Franklin Street 
Tampa. Florida 33601-2S62 
Anention: Debby Williams 
Telephone: (8 t 3) 228-4666 
Facsimile: (813) 228-4742 
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General Notisc•: 

Anention: Wraye Orimard 
Telephone: (IJJ) 221-4697 
FKsimile: (Ill) 221-4742 

Assouoljpg Md Bmioa: 

Anention: Ed Ellion 
Telephone: (113) 221-4149 
Facsimile: (113) 221-4194 

(b) Each party shaiJ desianate in writina an individual to act as its "Contact Person". 
which individual shaiJ be (i) duly audtorized by suc:h p111y to act for it with respect tC' all 
operational maners arising under this Apeemcnt and (ii) Kcessible to the other pany at all time~ 
during each Day durina the tmn of this Aareement. Jn the pcrfonnance of its obligat1om 
hereunder, a pany shall be entitled to rely upon any instruction. consent or acknowledgemen: 
given by the other party's Contact Person with respect to operational maners arising hereunder 

17.10 Amcndmcncs Neither this Aareement nor any of the tcnns hereof m;~: ~"' 
tmninated. amended. supplemented. waived or modified except by an instrument in "TI!ln~ 
signed by the pany qainst which the enforcement of the tmnination, amendment. supplement. 
waiver or modification shall be souaht. A chanae in (.1) the place to which notices pursuant "' 
dUs Agreement must b4: sent or (b) the individual desianated as Contact Person pursuant ll' 

Section l7.9(b) shall not be deemed nor require an unendment ofthis Aareement pro\'ided such 
change is communicated in accordance with Section 17 9(a) of this Aareement. 

17.11 Cguotcamns. This Aareement may be executed in two (2) or more counterparts. 
all of which taken together shall constitute one and the same instnuncnt and each of which shall 
be deemed an original insuwnent u apinst any piny who has sianed it. 

17.11 Lcaat Fees. In the event of litiption between the parties hereto arisina out of or 
in COMection with this Apeemcnt, the reuonable anomcys' fees and costs of the piny pre,·aihn~ 
in such litiaation shall be paid by the other party. 

17.13 Confidcntja)jty. Neither piny lhaU dilclo~e the tmns of this Apeemcnt to an~ 
person not employed, or retained u a consultant or lepl counsel, by such party, except to the 
extent such disclosure is (i) required by law, rqulalion or order of a c:oun havina jwisdictaon. 
(ii) requested by the independeat public accountiDIS of tbe plrtY mak.ina the disclosure. (iii) 
required by a loan apecment of the party makina the disclosure, (iv) required of the pan~ 
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making~ disclosure in connection with lbc defente of any litiaation, (v) made to a per~on (e ~. 
a royalty owner) to whom lbc puty bu an obliption to make such disclosure. (vi) made to the: 
pany's transporter in order to schedule quantities for transportation in the perfonnance of 'hi' 
Apeement, or (vii) otherwise lpCCd in writina by lhe pirties to be disclosed. If a party make~ 
disclosure of any of~ terms of this Apecmcnt punuant to (i) throuah (vi) above, (a) such part~ 
shall, prior to makina such disclosure, promptly DOtjfy the other pany in writina that sue h 
disclosure will be made so that such other party may seek a protective order, and (b) both pA.1 ic:' 
apee to use commercially reasonable dfons to require lhe recipient(s) of any informatwn 
disclosed to maintain lhe confidentiality thereof. 

17.14 CgnOjst gflntcrut. No ctirector, employee, aacnt or other representative of eithc:r 
p111y shall give or receive any commission, fee, rebate, sift or cnccnainmcnt of sianificant cost 
or value in coMection with this Apecmcnt or the pcrfonnancc thereof 

IN WITNESS WHEREOF, the panics hcrelo have caused chis Aarcement to be execuh:d 
by their respective duly authorized officers as of the date first above vmnen. 

PEOPLES GAS SYSTEM, INC. a dh·ision 
Tampa EIHtric Company 

By:-----~-~~-------
Huah M. Grey. Ill 
Director • Gas Transponation 

and Rates 

By: _____________ _ 

Nune: 
Title: 
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All capitalized tenns used and not otherwise defined in this Appendix A shall ha' c: the: 
meanings given for such tenns in the Gas Sales Ap-eement. 

TERM: 

TYPE: 

PRlMARY RECEIPT POJNT: 
POl# 
DESCRlPTION: 
ZONE: 
PIPELINE: 

DAILY QUAl'TJTY: 

PRlCE OPTIONS: 

I. 

a. 

2. 

3. 

4. 

UNION 

PARI I 

December I, 1997 • Febru&l')' 28, 1998 

BASE LOAD 

~1\fBtu's 



All capitalized terms used and not otherwise defined in this Appendix A shall haH· tho: 
meanings given for such terms in the Gu Sales Aareement. 

TERM: 

TYPE: 

PRJMARY RECEIPT POINT: 
POl~ 

DESCRIPTIO~: 
ZONE: 

PIPELINE: 
DAILY QL'ANTITY: 

PRICE OPTIO~S: 

J. 

a. 

b. 

2. 

3. 

4. -

PARI II 

November I, 1997 • March 31 , 1998 

BASE LOAD 



APPENDIX A - GAS SALES AGREEMENT 

All capitaJized tenns used and not otherwise defined in this Appendix A shall ha' e the 
meanings given for such tenns in the Gas Sales Agreement. 

TERM: 

TYPE: 

PRJMARY RECEIPT POTh:T: 
POI# 
DESCRJPTIO!\:: 
ZONE: 
PIPELNE: 

DAlLY QUANTITY: 

PRJCE OPTIOf'S: 

1. 

a. 

b. 

2. 

3. 

4 . .-

PART Ill 

April 1 , 1 997 • March 3 1, 1 998 

BASE LOAD 



All capitalized tmns used and not otherwise defined in this Appendix A shall ha' c thl· 

meanings given for suc:h terms in the Gas Sales Aareemen1. 

TERM: 

TYPE: 

PRIMARY RECEIPT POINT: 
POI# 
DESCRIPTION: 
ZONE: 

PJPELJNE: 
DAILY QUANTITY: 

PRICE OPTIO!"S: 

1. 

a. 

b. 

2. 

3. 

4. -

PARI IY 

January I, 1998 - January 31, 1998 

BASE LOAD 



ATTACHMENT I 
TO 

APPENDIX A • GAS SALES AGREEMENT 

All capitalized tenns used and not otherwise defined in this Anachment I shall ha'e the 
meanings given for such tenns in the Gu Sales Apeement. 

A.Ead)' Tmplpattop. Jf a TrigeriDa Event (defined in Panpaph 8 of this Anachment 
J) occurs with respect to either piny as any time durin& lhe lerm of this Apecment, the other 
puty (the "Notifyina Party") may (i) upon lhiny (30) BUJineu Days written notice to the first 
puty, which notice ahall be aiven no later 1ban sixty (60) Days after lhe discovery of the 
occurrence of the Tri&aerina Evcu&. tamiDa1c lbiJ Apeemmt (•EirJy Termination"), and (ii) 
wirhhold any payments due; provided, upon the occunence of any Trigerina Event listed in item 
(iv) of Paragraph B of this Anaehment 1, this Aareement shall automatically lenni nate, v.ithout 
notice, as if an Early Tcnnination had been immediately declared. In the event of Earl) 



Tmnination, the Notifying Party shall in aood faith calculate its damaaes, including its associated 
costs and attorneys' fees, resultina &om the termination of the Apeement (the "Tennination 
Payment"). The Tcnnination Payment will be determined by (i) compuina the value of (a) the 
remaining terms, quantities and prices under 1hil ~ W it not been terminated to (b) the 
equivalent quantities and reJevlftt IDII'ket prices for tbe remainina term either quoted by a bona 
fide third pany offer or which are I'IUOGibly expected 10 be available in the market under a 
replacement contract and the UIOCialed COitl IDd .n.Wftl~·· 

T-rnilll.tltJon 
Payment does not 10 hny, the TermiDation Payment shall be 
zero. The Notifyina Party lhall live tbe Affected hny (dcftDed in Parqraph B of this 
Aaachment I) wrinen notice oftbe IIDOUIII oftbe TlftDialdon Payment, iaclutive ofaltltement 
showing its determination. The Afticted hny lhiiJ pay the Termination Payment to the 
Notifying Pany within thiny (30) Days of receipt of suc:h notice. At the time for payment of an~ 
amount due under this Anac:hment I, each pany shall pay to the other pany all additional 
amoUnts payable by it pursuant to chis Apeement, but all suc:h amounts shall be nened and 
aasregated with any Tennination Payment payable hereunder. 

B. "Triggering Event" shall mean, with respect to a pany (the "Affected Party"): (i) the failure 
by the Affected Pany to make, when due, any payment required under this Aareement if such 
failure is not remedied within ten (10) Business Days after written notice of such failure is iiven 
to the Affected Part)' or (ii) &n)' representation or warranty made by the Affected Part) in this 
Aareement shall prove to have been false or misleadina in any material respect when made or 
deemed to be repeated or (iii) the failure by the Affected Party to perform any covenant set fonh 
in this Agreement (other than its obliptions to make any payment or obliaations wh.ic:h are 
otherwise specifically covered in chis Paraaraph B u a ~ep~rate Trigerina Event), and such 
failure is not excused by Fo"e Majeure or cured within ten (10) Business Days after "linen 
notice thereof to the Affected Pany or (iv) the Affected Party shall (a) make an usianment or 
any general arrangement for the benefit of erediton, (b) file a petition or otherwise commence. 
authorize or acquiesce in the commencement of a proceecfina or cause under any bankruptc~ or 
similar law for the protection of creditors, or have such petition filed qainst it and such 
proceeding remains undismissed for thirty (30) Days, (c) otherwise become bankrupt or insol,ent 
(however evidenced) or (d) be unable 10 pay ita debts u they fall chae or (v) the Affected Part) 
fails to establish, maintain, extend or iDcreuc IICUrity for abe performance of iu obligations 
under this Apeement requested by tbe other pllt)' puriUIIlt 10 J*III'IPII (d) of Artic:le XV of 
chis Apeernent (provided such security bu been confinned by an arbitrator pwiUint to Article 
XVI of this Apeernent if such arbitration bu been requested), or (vi) with respect to Seller. at 
any time. Seller shall have def'aulced on hi iDdebtcdDeu to third parlin rnultina in an 
acc:cleration of obJiaations of Seller in excas of $5,000,000.00, or with respect to PGS, at an~ 
time, PGS shall have defaulted OD i1l iDdebcedDas 10 tbinl parlin. raultina in an acceleration 
of obligations of PGS in excess of $5,000,000.00. 
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DOCUMENT NO. 8 

; ·,.. :., 

niNO • AI · PlO P(AioCA AOW.Mr'·'": 

I~NCSALESAGREEMENT 

11: 1 I ~ E S S E I B: 

WHEREAS, PGS owns and operates 1 natural aas di51ribution system in the State 0f 

Florida and bas a need to acquire supplies of Gas; 

WHEREAS. Seller has a supply of Gas available for sale, and PGS desires to purchase 
such Gas directly from Seller. 

NO\\', rnEREFORE. in consideration of the mutual covenants and agreements beret:; set 
forth, the parties hereto, intending to be legally bound, hereby agree as follows: 

ARTICLE I 
DEEJ:SITIONS 

As used in this Agreement, the follo\\ing words and phrases shall have the follo"in~ 
meanings: 

"Alternate Receipt Pojnt" shaU have the meanina aiven for such tcnn in Anicle IV of this 
Agreement. 

"Amcmmt" shall mean chis Gas Sales Aareement, including the appendices attached 
hereto, as the same may be amended &om time to time. 

"Ayqaec Daily QuADtjt)'" mall mean. for cac:h Day durin& the tmn of chis Aareement. 
the quantity of Gas specified as the A venae Daily Quantity in Appendix A to chis Aareement 

•British tbcnn•l unit" or "Biu" sball mean the qUIIltity of beat required to raise the 
temperatUre of o.oe pound of water from 5CJOF. to 60°F. at 1 constant pressure of 14.73 pounds 
per square inch absolute. 
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"Business Qay" shall have the meaningaiven for the term "working day" in FGT's FERC 
Tariff. 

"CpnJact Pmon" shall have the manina aiven for such term in Section 17.9(b) of th: ~ 
Agreement. 

"llil" shall have the meaninaaiven for the term "Receipt Gas Day" in FGT's FERC 
Tariff; provided, however, that if FGT's FERC Tariff is unended to eliminate the distinction 
between the tcnns "Receipt Gas Day" IDd "Delivery Gu Day", all references in this Apeement 
to either such term shall thereafter have the meaninaaiven for the term in FGTs FERC Tanff 
which replaces such tcnns. 

"!E." shall mean depee(s) Flbrenheit. 

"fill" shall mean Florida Gas Transmission Company, a Delaware corporation. and 1ts 
successors and assigns. 

"FGTs EERC Tariff' shall mean FGT's FERC Gas Tariff, Third Revised Volume~(' I. 
as amended, supplemented or supeneded &om time to time during the term of this Asreema .. 
as such tariff applies to Firm transpon.ation service under FGT's Rate Schedules FTS· I or F 1 ~-2 

"fiml" means. (i) "ith respect to the sale and purchase of Gas, that Seller is obli~attd t• · 
sell and deli\'er and PGS is obligated to purchase and receive the quantity of Gas specified. 
except as excused by an event of Force Majeure and, (ii) with respect to t:ransponation required 
to be scheduled by a party hereunder, that such party's transporter is obliaated to make a"aila~lt" 
a quantity of pipeline capacity, "ithout intmuption except as excused by an event of force 
majcwe under such transporter's wiff, sufficient to enable such party to perform its obligati~,r.~ 
under this Agreement. 

"Fgrcc M§jcyrc" shaJJ mean acts of God, strikes, loc:kouts, or other industrial distwbances. 
acts of the public enemy, wars, blockades, insurrections, riots, epidmUcs, landslides, sinkhole~. 
liahtning. earthquakes, ftres, storms, floods, wubouts, arrests and restraints of aovemments anJ 
people, civil distwbances, explosions, and any other causes, whether of the kind herein 
enumerated or otherwise, not within cbe control of the party cJaiming suspension and wtUch, in 
each of the above cases, by the cxen:iJe of due diligeace such pany is unable to prevent or 
overcome; provided, however, that such tam lbaJJ not iDclude the interruption or failwe of 
IDtenuptible lransportation. Such tam sball likewise iDcJude the inability of either pi1T) 1o 
acquire, or delays on the pan of such party in KQUiriDa at rcuonablc cost and by the exercise 
of reasonable diliaence, servitudes, ripu of way, .,.ms, pamita, permissions, licenses, or 
required aovemmental ordm, DCC'CIIIry to eaable such parry to fulfill ita obliptions hereunder. 

2 



- ... -- ... _ 

"Ou" shall mean naturalaas meetina the quality specifications which FGT require~ '-'tt!': 
regard to deliveries into its pipeline system. 

"lmbaiMSC" shall ba\·e the meanina aiven for such term in Article VIII of this Agreemcr.: 

"lntcayptiblc" means, with respect to transponation. that a transponer is not obligate.! r, · 
make available any particular quantity of pipeline QPKity and lhat such transponer ma~. for 
rasons other than Force Majeure, interrupt and/or decline to schedule such transponation sen JCe 
without incurring liability to the shipper. 

"Maxjmum Daily Quantity" shall mean two (2) times the Averaae Daily Quantit~ 

"MMBru" shall mean one million (1,000,000) Btu. 

"msmlh" shall mean a calendar month. 

"~" shall mean Peoples Gas System, Inc., a Florida corporation, and ns successors a:;c 
assigns. 

"Primao· Receipt Pojnt" shall mean the point or points of intercoMection bet\\eer. th~· 
facilities of Seller or Seller's Transponer and the pipeline facilities of FGT which pointl s 1 o! 
intercoMection are identified on Appendix A to this Aareement. 

"Pyre base Qyamitl" shall mean the quantity of Gas PGS requests. pursuant to Artac k II I 
of this Agreement. ~delivered by Seller at the Receipt Point(s) on a Day. 

"Replacement Qyamin·" shall have the meanins gi\'en for such term in Section 9.1 of tht~ 
Agreement. 

"Responsible PiaU}" shall have the meaning given for such term in Article VIII of lhl~ 
Agreement. 

"ghcdulc" shall mean the acts required of 1 shipper to properly nominate, noti~ or 
request service &om, and to obtain coafumation of service by. the shipper's transpon~r for the: 
receipt, transponation and delivery of a quantity of PI oo a aiven day. 

"kllu" shall 
and assians. 

and its successors 

•shortt:.JJ Quintin·" shall have the mcaniaa aiveo for suc:h term in Sec:tion 9.2 of this 
Apmnent. 
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"Swine Commodity Cbarec" shall mean the amoWlt determined by multiplying the Sv. m~ 
Commodity Fee times the Averqe Daily Quantity times the number of days in the arrlu:ar:~: 
month. 

"Swjne Commodity Fcc" shall mean 

"Impjnatjgn P.llC" shall mean the end of the Day commencing on March 31. 1998 

ARTICLE II 
DBM 

lbis Aareement shalJ become effective on the date farst written abo\'e. The tenn of th1., 
AJ!ftment, and the obliaations of the parties hereunder, shall commence at the beginning of the 
Day commencing on April I, 1997 and shalJ continue, unless earlier tmninated pursuant to the 
provisions of this Aareement, W1til the Termination Date. 

ARTICLE Ill 
QUANTITIES 

On each Day during the tenn of this Agreement, unless excused by Force Majeure. Seik~ 
shall .stll and deliver to PGS, and PGS shall receive and purchase from SeJJer, on a Firm bas:~ . 
the quantity of Gas requested by PGS pursuant to this Article Ill (the "Purchase Quantity") PG~ 

shall notify Seller by telephone, at or before 9:30a.m. EST on the Day preceding the Da~ on 
which the specified quantity is to be delivered pursuant to this Aarcement, of the Purcha~e 
Quantity to be delivered by SeJier; provided, however, that (a) SeJJcr shall not be obligated on 
any Day to sell or deliver a quantity of Gas in excess of the Maximwn Daily Quantity. and ( t · 
PG~ shall not be obJiga!ed on any Day to pwchase or receive a quantity of Gas in excess of th~ 
Purchase Quantity for such Day. 

ARTICLE IV 
POINT Of DEI,MRV 

Each Purchase Quantity es~ablished pursuant to Article JIJ shall be delivered by SeHer to 
or for the account of PGS at lhe Primary Receipt Point. Seller may, if apeed by PGS, deli~er 
a Purchase Quantity at other points of receipt on the FOT pipeline system (any such other point 
of receipt being hereinafter referred to u Ill "Altcmatc Receipt Point"); provided, however, that, 
ootwithslandin& any .,reemenr by PGS to receive a Purchuc Quantity IIID Alternate Receipt 
Point, if any portion of such Purchase Quantity cannot be delivered by Seller at such Alternate 
Receipt Point (due to proration, loss or illtcnuption by FGT or Seller's transponcr, or an)· other 
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cause except Force Majeure), SeJJer sbalJ be obli&ated to deliver such ponion at either the 
Primary Receipt Point or ll another point of receipt on the FGT pipeline system located m the 
same FGT zone u the Primary Receipt Point, which point PGS and Seller, actina in aood fad: . 
shall mutually dcs.ipte. 

A.RTinE V 
RILLING AND PAYMENT 

5.1 Billjna. On or before the teath (lOth) Day of each month, Seller shall deliver to 

PGS via facsimile (optional) a bjJJ for 1he precedina month lhowina the total quantity of Gas 
delivered and the unount due either plft)' &om the other puty pursuant to this Agreement, and 
shall mail to PGS the orisinaJ of such biU and any supportiq documents). If the actual quantJt: 
delivered is not known by the date such bill is delivered to PGS, Seller shall prepa1: such bill 
based on the quantities scheduled durin& the precedina month. Any bill bued on such estimated 
quantity shall be corrected to reftect the actual quantity on the followina month's bill or as )Oon 
thereafter as actual delivery information is available. 

5.2 Payment. PGS shall pay the biJl rendered by Seller pursuant to Section S I hereof 
minus any disputed unounts, to Sellft by electronic funds transfer or wire transfer to the ace our.: 
and bank specified in Seller's bill by the earliest of (a) the twenty·fiftb (25th) Day of the mc>nt~, 
in which the bill is rendered, unless the actual quantity deli\'ered durina the preceding month 1s 

not kno"n by that time. 

5.3 Bmina Qiaputc5. In the event either party is served by the other party \\1th ~nttc.-r. 
notice of a bona fide billina dispute, PGS or Seller, u the case may be, shall (i) pay (or credn · 
to the other party all amounts not in dispute, and (ii) pay any disputed amount, if not resohed 
"'ithin sixty (60) calendar days after the &i"in& of the aforesaid Minen notice, into an escrO\\ 
accoWJt established for the benefit of the parties with an escrow aaent and pursuant tc- rerrr.s 
reasonably acceptable to the panics. The parties shaJI exercise commercially reuonable effons 
to resolve any such billin& dispute as soon u reasonably practicable. Any amounts deposited 
into the escrow account (to&ether with any interest accnaed thereon) sball be paid by the escro~ 
aamt to the party in whose favor the dispute is resolved. Failure by I party to pay I disputed 
amount into the applicable escrow account shall be deemed a conclusive resolution of the dispute 
in favor of the othft party. 

5.4 Ezmn. If an error is discovered in any bill rendered (or credit aiven or payment 
made) hereunder, or in any oftbe information used in the calculation of such bill (or such credn 
or payment), Seller sball, to the extent pnccicable, make ID adjustment to correct such error in 
tbc next bill rendered after lbr date oa which lbe error is CODfirmcd. The provisions of Ws 
leCtion shall survive the t.ennination of Ibis Apecment; provided, however, tbat no billing 
adjustment shall be made, and all biDs and payments bereundft shall be deemed final and not 
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subject to any claim or adjustment if a parry fails to aucn .a error within six (6) month!. 
foiJo-.ing the occurrence of such mor. 

ARTICLE VI 
fAII.tJIE TO MAU PA)'MEl\7 

6.1 lntcrcss. If, subject to Section 5.3, either .,.ny fails to pay (or credit) the fuJI amount 
due the other party within the: time allowed, inlerelt on the unpaid portion shall accrue from the 
date due to the date such amount is paid (or credited) at a race equal to the Jesser of (i) the then 
effeetive prime rate of interest for Jqe U.S. Money Center commercial banks, published under 
"Moacy Rates" by the Wo/1 Strttt JoJinllll, or (ii) tbe maximum applicable lawful rate of interest 

6.2 Other Remedy of Seller. If PGS fails to make any payment when due and such 
failure is not remedied by or on behalf of PGS wilbin five (5) Business Days after wrincn notice 
by Seller of such default in paymrnt, then Seller, in addition to Ill)' other remedy it may ha' c. 
may without incuning any liability to POS and without tenninatina dU1 Aprrmrnl, susprnJ 
further deliveries of Gas pursuant to this Apeemmt until such amount is paid; pro\ idcJ. 
however, that Seller shall not suspend deliveries of Gas pursuant to this Asreement if (i) PGS ~ 
failure to pay is the result of a bona fide dispute, (ii) PGS bas paid Seller for aJI amounts not m 
dispute and (iii) PGS is in compliance with Section 5.3 of this A&rccment. 

6.3 Other Remedy of PGS. If Seller is required pursuant to Section S.l. but faih. tc 

pro\'ide a credit (or make: payment) to PGS, and such failure is not remedied by or on behalf o! 
Seller -.ithin five (S) Business Days after PGS's wrinen notice of such default, then PGS. in 
addition to any other remedy it may have, may without inc:wrin& any liability to Seller and 
without tmninatin& this A&reemmt, suspend payment of any amounts due Seller under tlus 
Agreement until such failure is remedied; pro\idcd, however, that PGS shall not so suspend 
payment of any suc't amuunts if (i) Seller's failure to pro\'ide a credit (or make payment) to PGS 
as required by Section 5.1 is the result of a bona fide dispute, (ii) SeJier has provided a credit 
(or made: payment) to PGS for all amounts not in dispute and (iii) Seller is in compliance: '-'lth 
Section S.J of this Agreement. 

ARnCLE VII 
TRANSPQBUDON 

Subject to the provisions of Article IV, ach .,.ny lball schedule the Purchase Quantit) 
for each Day for Firm nnsponation in ICCOfdance with the sehedulina procedures and deadhne~ 
set fonh in FGTs FERC Tariff or the FER.C tariff of Seller's transp0r1er (as applicable) 50 that 
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SUth Pwchase Quantity will be delivered and reeeived at the Primary Receipt Point (or the agreed 
Alternate Receipt Point) on dM: applicable Day. If, on any Day, Seller desires to usc an AJtema:c: 
Receipt Point, Seller's request to usc such point shall be eommunicated to PGS not later than tv. (. 
(2) hours prior to the FGT DOmination deadline for the Day on which the Purclwe QuantJT: 1., 

to be delivered It aucb Ahcmalc Receipt Point. If, for any Day. either party is for &n)' rea.scn 
unable to ICbcduJe all or any portion of the Purchase Quantity for finn transponauon sr. 
ICCOrdance with the foreaoma provisions, such pllt)' aha.IJ immediately notif)· the other part) b :· 
telephone (such notification to be eoal'umed thereafter by facsimile). 

A.RnCLE VIII 
scHEDPLJNG ANQ IMBALANCE PENALTIES 

Any difference between quantities scheduled and quantities actually deli'\:ered and rece 1\ ed 
hereunder (an "Imbalance") at the Primary Receipt Point or at any Alternate Delivery Po.nt sha:: 
be resolved between PGS and Seller on the basis of the "cash out" price formulas set forth sr. 
FGrs FERC Tariff. In the event of (j) an Imbalance on PGS's transporter's system caused b~ 
Seller or Seller's transponer's delivery of Jess or more than the quantity scheduled b>· Seller for 
trusponation on any Day (in which elK Seller shall be the "Responsible Puty") or (il) an 
Imbalance on Seller's transporter's system caused by PGS or PGS's transporter's deli\'er: of lc:s· 
or~ than the quantity scheduled by PGS for uansponation on any Da>· (in which ca.se PG~ 
shall be the "Responsible Party"). the Responsible P~· shall be liable for and reimburse to tb: 
other party any associated transporter penalties or cash out costs incurred by such other par::. 

ARTICLE IX 
fAII.t:'RJ: TO PI:Rf0&\1 

9.J Seller's Failure to Pcrfmm. In the event (wdcss excused by Force Majeure) Seller 
fails to schedule all or any portion of a Pwc:hasc Quantity for delivery on ar.y Day during the 
term of this Agreement. Seller shall pay to PGS the amount (in dollars per MMBtu) detennined 
under either (a) or (b) below (as applicable), IDd the amounts (each in dollars per MMBtuJ 
dctennincd under (c) and (d) below. for the ponion of1be Purchase Quantity (the "Replacement 
Quantity") Seller failed to schedule: 

(a) If PGS was able (tbrouah the exercise of commercially rcuonabJc eft'ons) to 
obtain tbe Replacement Quuttity &om 1D aJtcmate 10urce Of supply, lbe positive difference 
detcJmined by subtrKtiDa 1bc price POS would bavc been required to pay Seller for the 
Rcp1Kcmcnt Quantity pursuant to this Ap'eemalt Ud 1be Rcplacemat Quantity been scheduled 
by Seller (excJudina the Swina Commodity Fee), from PGS's iDcrcmcnl&l cost (includina aJl costs 
for transponation of the Replacement Quantity to the point(s) of receipt at which the 
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Replacement Quantity wu delivered for &be accowu of PQS) of the Replacement Quant:t:·. 

(b) If PGS was not able (throup lbc exercise of commercially reasonable effon!l J to 

obtain abe Replacement Quantity &om an a!tmllte source of supply, the price PGS would ha·.l,' 
been required to pay SeUcr for 1be Repllccment Quantity pursuant to this Apeement had the: 
Replacement Quantity been scheduled by Seller; 

(c) The sum of any balancing, schedulina, alert day, operational flow order, or othe~ 
penalties or charges incurred by PGS u a result of Seller's failure to schedule the full amou::: 
of the Purchase Quantity; 

(d) A fee of S.l5 per MMBN as a liquidated amoWlt representing incidental dama~e' 
under the Unifonn Commercial Code. 

9.2 PGS'' Failure to Pcrfonp. In the event (unless excused by Force Majeure' PGS 
fails to schedule on any Day durina the term of this Apecment any portion (the "Shonfall 
Quantity") of the Purchase Quantit)' u has been scheduled by Seller for delivery on such Da: . 
PGS shall pay to Seller the amount (in dollars per MMBN) determined under either (a) or 1 t
below (as applicable), and the amounts (each in dollars per MMBtu) determined Wlder <c) anJ 
(d) below, for the Shortfall Quantity: 

(a) If Seller was able (through the exercise of commercially reasonable cffons J to sc::: 
the Shortfall Quantity to a buyer other than PQS, the positive difference determined r :· 
subtracting the price at which Seller was able to sell the Shonfall Quantit) (includmg a:: 
incremental costs incurred by Seller for transponation of the Shonfall Quantit)· to the point• ~' 
at which the Shonfall Quantit)· was delivered for the accowu of the buyer) &om the price PGS 
would have been required to pay Seller for abe Shonfall Quantit)· pursuant to this Aereement haJ 
the Shortfall Quantity been scheduled by PGS~ 

{b) If SeJkr was not able (through abe exercise of commercially reasonable effons l 
to sell the Shortfall Quantity to a buyer other than PGS, the price PGS would have been required 
to pay Seller for the Shonfall Quantity pursuant to Ibis Apeemmt had the Shortfall Quanti[) 
been scheduled by PGS; 

(c) The sum of any balancina, schedulina, alert day, operational flow order, or other 
penalties or charaes incurred by Seller u a result of PGS's failure to schedule the full amount 
of the Pw-chase Quantity; and 

(d) A fcc of S. J S per MMBtu u a liquidated amouat reprcscntina incidental damages 
WJder the Unifonn Commercial Code. 

9.3 Time of Payment. Each party shall pay the other pany any lmOWlts to which the 
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Olber party is entitled pursuant to this article on or before the twentieth Business Day followmf 
1bc date oftbe other party's mailina (as silftified by lhe postmark) or other delivery of an in\o~ec 
1hcrcfor. The provisions of Sections 5.3 and 5.4 and of Anicle VI shall apply to an~ such 
invoice rendered pursuant to this Article IX. 

ARTICLE X 
QUAI,ITY AND MEASJIBEMENI 

10.1 Oua!jty. All Gu purchased and sold pursuant to this Agreement shall be 
mcrcbantable. 

10.2 Mcgyrcmcm. The parties sbaJJ accept measwements of quantities and heatmf 
value made by FGT at the Primary Receipt Point(s) and any Alternate Receipt Point 1r. 
accordance with FGTs FERC Tariff as final and correct for all purposes under this Agreemen: 
subject only to any adjustmmts as may be aareed to by FGT. 

ARTICLE XI 
PRICE 

The price for each Purchase Quanti~· purchased and sold pursuant to this Agreement ~h.,:: 
be dctmnincd in accordance "ith the provisions of Appendix A to this Agreement. "h1~1: 
Appendix is hereby incorporated by reference In addition. PGS shall pay to Seller each m0r.:~ 
an amount equal to the S"ing Commodity Charge (minus the product of the S"ing Comrnvd;r: 
Fee and any Replacement Quantities for such month). 

ARTICLE XII 
TAX£5 

The price payable by PGS to Seller for ach ~hue Quantity delivered pursuant to th1s 
Apeemmt includes full reimbursement for, IDd Seller is liable for and shall pay, or reimburse 
PQS ifPGS has paid, all taxes, fees IDd aueuments applicable to such Purchase Quanti'}·, which 
ICCIUC or arise upstream oflbe Primary Receipt Point or any Alternate Receipt Point. Seller shall 
iDdemnify, defend and bold harmless PGS from any claims for suc:h taxes, fees or assessment~ 
Such price does not include reimbursement for, ad PGS is liable for and shall pay, or reimbw~~ 
Seller if Seller has paid, all tun, fees aad uscumenu applicable to ach Purchase Quanti~ . 
wbicb accrue or arise at or doWDStrelln of 1be PrimiJy Receipt Point or any Altcm~t~ Receirt 
Poiln. PGS shall iDdenmify, defead lnd hold barmJeu Seller from any claims for such taxes. 
fees or assessments. If PGS claims exemption from any such taxes, PGS shall provide to Seller 
a cenificate of exemption or other appropriate documen11tion thereof. 
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ARnCLE XIII 
mu AQ RISK Of LOSS 

·- ····-· - ·---

Title to, risk of Joss with respect 10, ad liability for all Gas sold and purchased hereunder 
shall pass from Seller 10 PGS at tbc Primary Receipt Point (or such other point of receipt on the 
FGT pipeline system at which tbe Gu is delivered by Seller 10 or for the account of PGS J 

Seller wmants that it bas aood IDd muketable title 10 all Gas sold hereW1der and shal I 
indemnify, defend and hold barmless PGS from ud qairm all suits, actions, debts, accoWlt!.. 
damqes, costs, losses and expenses arisina from or out of adverse claims of any and all persons 
10 such Gas. 

ARTICLE XIV 
mRCE MAJEURE; LIMIIADON OF UABIUn 

14.1 Fgrcc Majeure. Unless otherwise provided, the obliaacions of each part). under thJs 
Agreement, and the performance thereof, other than a failure or delay in the payment of m0ne: 
due hereunder, shall be excused during such times and to the extent such performance 1s 
prevented by reason of Force Majeure. 

14.2 Resumption gf Performance. The pany whose performance is excused b~ an c' er.t 
of Force Majeure shall promptly notify the other pany of such occurrence and its esumate.= 
duration. and shall promptly remedy such Force Majeure if and to the extent reasonably possibk 
and resume such performance when possible; provided, however, that neither part) shall be 
required to senlc any labor dispute qainst its will. 

14.3 Limitatjgn gfLiabmty. NEITHER PARTY SHALL BE LIABLE TO THE OTHER 
OR TO ANY PERSO:'Ii CLAIMING THROUGH THE OTHER FOR SPECIAL. ~'DIRI: CT. 
Plil'-.1TIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTin"ITY 
COSTS RELATING TO ANY MA TIER COVERED BY THIS AGREEMENT . 

.uncLE XV 
EVENTS Of DEFAULT; REMEDIES; fiNANCIAL INfORMAIIO:S 

(a) The occWTence of any of the foUowina events sbaJJ be deemed to be an event of 
default ("Event of Default") as to the non-performina party under this Apeement: 
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(i) Failure by a party to make, when due, any payment required to be made 
hereunder if such failure is not remedied within ten (10) Business Days after wrinen notice of 
such failure is aivcn to such party; or 

(ii) Failure by a party to comply in any material respect with any material term 
or provision of this Aarecment, other than a failure specified in clause (i) above, and such failure 
shall continue for ten (I 0) Business Days after wrinen notice thereof bas been aiven to the 
non-performing party; or 

(iii) the dissolution or liquidation of a party; or the failure of a party withln sixt) 
(60) days to lift any execution, pmishmcnt or attachment of such c:onscquence as may material!~ 
impair its ability to carry on its operations; or the failure of a party aenerally to pay its debts as 
such debts become due; or the mWnl by 1 Plft)' of a aeaeral usianment for the benefit o: 
creditors; or the commencement by a party (u the debtor) of a voluntary case in bankruptc:
under the federal Bankruptc:y Code (as now or hereafter in effect) or any procecdina under an: 
other insolvency Jaw; or the commencement of 1 case in bankruptcy or any proceedina under an~ 
other insolvency law aaainst a party (as the debtor) and such proc:eedina remains undisnussd 
for thirty (30) days; or the appointment or authorization of 1 II"UStee, receiver, custodian. 
liquidator or agent, however named, to Wee charae of 1 substantial pan of the property of a p~ 
for the purpose of general administration of such property for the benefit of creditors; or the: 
taking of any corporalc action by a party for the purpose of effectina any of the foregoing 

(b) Upon the occurrence and continuation of an Event of Default, the non-defaulting 
party may, at its option, and in addition to and cumulatively of any other riahts and remedies n 
may have hereunder, at law, in equity or otherwise, terminate this Apeement upon five (S) days· 
prior wrinen notice to the defaulting pany, or enforce, by all h1.wful means, its ripts hereunder. 
including without limitation, the collection of sums due be,·eunder without terminating this 
Agreement, and should it be necessary for such patty to Wee any Jeaalaction in cormection 'Aith 
such enforcement, the defaulting party shaJJ pay such non-defauJtina party aJJ c:osts and 
reasonable anomeys' fees so incurred. 

(c) Jfrequested by PGS. Seller shall deliver (i) within 120 days followina the end of each 
fiscal year, a c:opy of its fmancial Slltemcnts for such fiscal year cenificd by independent 
certified public accountants and (ii) within 60 days after the end of each of its fli'St three fiscal 
quaners of each fiscal year, a c:opy of its unaudited finlncial swements for such fiscal quarter 
If requested by Seller, PGS sbaJJ deliver (i) withiJI 120 days followina the ead of each fiscal 
year. a c:opy of its rmancial Slltements for NCb fiscal year certified by iDdepcDdent c:enified 
public accountants and (ii) within 60 days after abc CDd of ada of iu fint three fiscal quaners 
of each fiKal ye11, a copy of its unaudited fiDIDcial 11a1cments for sucb fiscal quaner. In all 
cases the mtements shall be for the most recent accountina period and prepared in accordance 
with generally acc:epted acc:ounting principles, consistently 1pplied; provided however. that should 
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any such statements DOt be timely due to a delay in preparation or certification, such deJa: ~h.s:: 
aot be considered a default so loq u such plft)' diliaently pursues the preparation, cenificat:l•:". 
and delivery of the statements. A .,.ny may require the party makina a request for flllam1.s: 
statements to n.ec:ute a reasonable confidentiality apeement as a precondition to the deiJ\er: <•l 
suc:h fmanc:ial statements. 

(d) If, durina the term of this Aareement. a pany reasonably cletennines in good faith th.s: 
the creditwonhiaess of tbe otber pll'ty bu become UDSatisfactory, such party may require the 
olbcr party to furnish reucmable security for the performance required of it by this Agreement 
Any dispute between the parties resultina &om a pany's determination that the c:reditwortlune~~ 
of the other party has become uauusfactory, or the aanue or amount of the security requared b: 
a party, shall be subject to nitration iD accordance with Article XVI of this Aareement 

ARTICLE XVI 
AUITBADO:S 

In the event of a dispute between the Parties arisina under this aareement. the Part1e~ \':: ~ 
negotiate in good faith in an attempt to resolve the dispute prior to aoina to arbitration It ar.:· 
dispute arising under paraaraph (d) of Anic:Je XV of this Apeement is not resol\'ed in good fa1:r: 
it shall be settled by bindina arbitration. Except as othel'\\ise pro"ided herein. the art-ma:~.- :-: 
shaJJ be conducted in accordance \\ith the Rules for Non-Administered Arbitration of Busme~' 
Disputes (the "CPR Rules"), as adopted by the Center for Public: Resources and as in effed J: 
the commencement of the arbitration. The pJac:e of arbitration shall be Tampa. Florida Bef,·r·· 
the close of business on the tenth calendar day follo\\inl the calendar day (the "Commencemc:;: 
Day") on which the arbitration is considered, pursuant to the CPR Rules. to have commence..! . 
each party shall furnish to the other party a Jist of not Jess than five (5) persons (the 
"Candidates") who are acceptable as arbintor to the party fumishina th\! list. For cad~ 
C111didate, such Jist shall show each CaDdidatc's name, address, telephone number. emplo: er l. 
organization with which associated, curmlt professional position, and the number of arbitrations. 
if any, before the Candidate to which the party fumisbina the list was a party. No Cand1datc 
shall (i) be, or have ever been, an employee, oftic:er or director of either party or of any affiliate 
or supplier of either party, or (ii) have a direct or iDdirect financial interest iD either party or the 
subject matter of the arbitration. Ia tbe tat-caleadar day period comprisina the eleventh through 
the twentieth calendar days followiq the Commcncanent Date, the parties will n.m:ise diligent 
etrons to apec upon a sinale Candidate to JerYC • the lrbitrator, aDd on the twentieth calendar 
day foJJowina the Commeac:ement Date, acb pll'ty lball lei"Ve on the other party a wrinen 
statement proposing a specific resolution of tbe issue or issues to be arbitrated. If no such 
qrecment is reached durin& such time period. tbe CPR. Ktina punuat to the CPR Rules, shal I 
appoint the arbitrator. Thereafter, tbe nilnlioa tball proceed 8CCOI'Ciina to the CPR Rules. 
except there shall be no prehearina coaference. The ll'bitrator's award shall resolve each issue 
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by adoptina either one or the other of the resolutions on the issue by the parties. Except ~ 
~rwise apeed by the panjes, no other resolutiOD of m iuue sbaJI be pcnnitted. In making an 
award, the arbitrator sbaJI be subject co any provilioas of Ibis Aarcemcnt which expressly llmi! 
remedies or ct.maaes. The award of &be arbi1racor lball be fiDal and bindina. The parties shal l 
share equally the compensation mel expenses of &be arbintor and the expense of any heann~ 
and each party shall bear the compensation and expcoses its own COW\SCI and other 
representatives (if any). 

ARDCLE XVII 
MJsg;u +NE;OUS 

J7.J lpdcpcndcnt Panics. Seller and PGS sbaJI perform hereunder as independent part1e~ 
and neither pany is in any way or for any purpose, by nature of this Apeement or othef" 1~e. a 
partner, joint venturer, qent, employer or employee of the other. Nolhina in this Agreement 
shall be for the benefit of any third person for any purpose, includina without limitation. the 
establishing of any type of duty, standard of care or liability with respect to any third pcr~on 

J 7.2 A$$ianmcnt and Trapsfcr. This Asreement and the respective ri&hts and obligation
of the panics hereunder shall be bindina upon, and inure to the benefit of, their respect!\ e 
successors and assigns; provided, howe\'er, that neither party shall usian this Apeement or m 
rights or obligations hereunder without the prior YoTitten consent of the other part) 

17.3 Goycmina Law. This Aareement and any dispute arisina hereunder shall ~c 
ao,·emed by and interpreted in accordance ~ith the laws of the State of Texas and shal! ~ 
subject to all applicable laws, rules, orders and reauJations of any federal, state or loca: 
aovernmental authority havina jurisdiction over the panies. their facilities or the transacuom 
contemplated. The venue for any ac:tion, at law or in equity, commenced by either parry agamst 
the other and arisina out of or in coMcction "'ith this Apcement shall be in a c:oun of the Stat~· 
of florida havina jurisdiction. 

17.4 Headings. All anic:le headiDas. section badinas and subhcadinas are insened for 
convenience only and shall DOt affect lbe coasb'\lc:tion or iDccrprewion of this Apeement . 

17.5 Scymbility. If any provilioa of Ibis Apecmeat becomes or is dec: Jared by a c:oun 
of competent jurisdiction to be iiJepJ, UDCD!on:able or void, this Apement shall continue in 
full force and effect without said provision; provided. however, 1lw if suc:h severability material!~ 
changes the economic benefits of this~ co eilher puty, 1be parties sba.ll neaotiatt an 
equitable adjustment in the provisions of this Aammcot iD aood faith. 
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17.6 Entire AllCCmcnt. This Apeement, includina the appendix attached hereto. !>e:
fonh the fuJJ and complete UDdmtandina of the puties with rnpec:t to the subject matter hereof. 
and supersedes any and all prior De&otiatioas, IIJ'ICIDCDU and UDderslandinas "'ith respect to suet: 
subject matter. Neither puty shall be boUDd by any other obliaations. cond1t10n!> or 

representations with respect to the subject maner of this Apeement. 

17.7 Waiver. No waiver of any of the provisions of this Apcement shaU be deemed w 
be, nor shall it constitute, a waiver of Ill)' other provision whether similar or not No single: 
waiver shaU constitute a coatinuina waiver. No waiver shall be bindina unless executed in 
writins by the party makina the waiver. 

17.8 Inspection. Each party hereto shall have the riaht throuJhout the tenn of thi~ 
Asreement and for a period of two (2) years tbeteaftcr, upon reuoaable prior notice and durin~ 
normal business hours, to examine the books, records and documents of the other part)' to the: 
extent necessar)· (i) to verify the accuncy of any statement, chqe, computation or demand made: 
pursuant to this Agreement, or (ii) to determine whether there has been compliance \\ith the 
requirements of Section 17.14 ofdlis Aareement. Each party shall keep any and all such boo~s. 
records and docwnents for a period of two (2) years from the date such book, record or document 
is created or any entry or adjustment thereto is made. 

17.9 Notices. (a) Except u otherwise provided herein, any notice. request. demand 0r 

other communication under this ASJftment shall be in Y.Titina and shall be deemed to ha' e ~c::1 
duly sivm (i) on the date of deli\·ery if delivered personaJiy, Or by I recoaruud overrught 
delivery service, or by facsimile, to the pany to whom the notice, request, demand or othc:~ 
communication is to be siven, or (ii) on the fifth day after mailina if mailed by United States 
mail to the party to whom the notice, request, demand or other communication is to be aiHn. 
by fllSt.class mail, reaistered or certified, return receipt requested, postaae prepaid, and proper!~ 
addressed to the party at the address set forth below, or such other address set forth iri a wrinen 
notice ~iven pursuant hereto. 

SdJ.a: 

Admjnjmasivc Magm: 
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Paymc;nt 

Notjccs : 

Peoples Gas System, Inc. 
A di\'ision of Tampa Electric Company 
702 N. Franklin Street 
P. 0. Box 2S62 
Tampa. Florida 3360 1·256: 
Anention: Debby Williams 
Tel phone (813) 228-4666 
Facsimile: (813) :!28-47-C 

General \:ct1ce~ · 

Anention . \\'raye Grimard 
Telephone: (813) 228-4697 
Facsimile: (813) 228·4"4~ 

Accouotinli: and Billina: 

Anention: Ed Ellion 
Telephone: (813) 228-4149 
Facsimile: (813) 228-4194 

SwrhC:. · U · ,.(J JOa.MA At ,JU I o.(J •, ' 

(b) Each party shall designate in writina an individual to act as iu "Contact Person", 
which individual shall be (i) duly authorized by such party to act for it with ~spect to aJI 
operational maners arising under this Apcement and (ii) accessible to the other party at all times 
durinz ach Day durina the term of this Aareement. In the performance of its obliaations 
hereunder, a party shaJI be entitled to rely upon any instruction. consent or acknowledaement 
given by the other party's Contact Person with respect to opnationaJ maners lrisina hereWtdcr 
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17.10 Amcpdmcnts. Neither dlis Apecment nor any of the terms hereof ma' be 
cmniuated, amended, supplemented, waived or modified except by an instrument in writin~ 
sianed by lbc party apinst wbicb the caforcement of tbc tcrmiDation. amendment. supplement. 
waiver or modification sh&IJ be JOuabt. A cbanae in (a) tbc place to which notices pursuant to 
this Apmnent must be ICDt or (b) the individual dcsipated as Contact Person pursuant to 
Section 17.9(b) shall not be deemed nor require an ameadmcnt ofdlis Apement provided such 
chanae is communicated in KCOrdancc wid! Section 17.9(a) of this Asrecment. 

17.11 Cgugtcz:pans. This Apeement may be executed in two (2) or more counterpans. 
all of whic:h taken toaether sbalJ constitute oac ad tbc IIIDe inluument and each of which shal I 
be deemed an oriainaJ instrument u ap.iDst any party wbo has sipd it 

17.12 Lqal Fqs. In the event of Jitiption between the panies hereto lrisina out of or 
in c:oMection with lhis Apeement, tbe reasonable attomeys' fees and costs of the part)' pre\'ailing 
in such litiaation shall be paid by tbc o&hcr PlftY. 

17.13 Cgnfidcptia!in·. Neither part)' shall disclose the terms of this Apeement to an~ 
person not employed, or retained as a consuhant or lepl counsel, by such party, except to the 
extent such disclosure is (i) required by Ia..-, rqulation or order of a cowt havina jurisdiction. 
(ii) requested by the independent public KCOUDIIIIts of lhe party makina the disclosure. (1111 

required by a Joan agreement of tbc ~*')' makina the disclosure, (iv) required of the pan~ 
mwng the disc:Josure in cormcction wilb the defense of any titiption, (\')made to a person (e g . 
a royalty o""ner) to whom the party has ID obliption to make such discloswc, (vi) made to the 
party's transponer in order to schedule qllllltilies for VIDSpOnalion in the ptrfonnance of this 
Agreement, or (vii) otherwise aarccd in wriliDa by die .,.nics to be disclosed. If 1 party makes 
disclosure of any of the terms of dlis Apeemeat ~ to (i) lbrouah (vi) above, (a} such pan:
shall, prior to makina such disclosure, pompdy DOrity tbe Olbr party in writir.a t.'aat such 
disc:Joswc will be made 5(1 that such Olber Jllft)' may leek a proteCtive order, and (b) both partits 
agree to usc commercially reasonable dfons to nquift die rccipicnt(s) of any information 
disclosed to maintain the confidentiality tbaeof. 

17.1<4 CgnOict gf Interest. No director, cmplo)«.IFDf or ocbcr representative of either 
party shall aive or receive any commissioa. lee, m.rc. lift or ClllerWDment of sipificant cost 
or value iD connection with dlis AlfCCIDCDl or 1bc pafonuncc lhcrcof. 
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TN WllNESS WHEREOF, the panies hereto have caused this Apement to be executd 
by their respective duly authorized offittTS u of the date first above written. 

PEOPLES GAS SYSTEM, a dtvllloa of 
TAMPA ELECTRIC COMP~·y 



APPENDIX A • CAS SALES AGREEMENT 

All capiulized terms used and nOI Olherwise clefJDed in lhis Appendix A shall have the meaDID&S gMn fc·r 
such terms iD lhe Gas Sales Asreement 

'JCRM: 

TYPE: 

PRIMARY RECEIPT POINT: 
POl• 
DESCRJPTIOS 
ZONE. 
PIPEL J"li.'E. 

AVERAGE DAlLY Qt.:A~TJTY: 

MAXIMUM DAILY QUAr-:TITY: 

MI'JiolML'M DAIL 't QUASTITY: 

PRICE OPTIO!'S: 

I. 

2. 

3. 

4. 

PARI I 

November I, 1997 ·December 31, 1997 

SwiDa Load 

-



A.PPENDlX A • CAS SALES AGREEMENT 

All capitalized terms used and not ochcrwise dcfaned in dlis Appendix A shall have the meanUI&S &~>tr. fl r 

such tmns m the Gas Sales Acrecmeot. 

TERM: 

lYPE 

PRIMARY RECEIPT POINT: 
POl• 
DESCRJPTIOJ' 
ZONE 
PIPELINE. 

A \'£RAGE DAD.. Y QUANTITY. 

MAXIMUM DAILY QUA~TITY: 

Mr.\1\.fl'M DAD.. Y QL'A-..:Till' 

PRJCE OPTIONS 

I. 

2 

3. 

4. -

PART II 

JIDUII')' I, 1991 ·March 31, 1991 

Swina Load 

....l'IBN's 

--NBtu's 

.. ~\taru·s 



AnACHMENT I 
TO 

APPENDIX A • GAS SALES AGREEMENT 

AU Cllpi&aliled tmns Uled 111d DOt ocbcrwiM dlftDed iD daia Aaachmeut I lball bave the meanm&~ &1\Cr, 
for such tcnns in the Gas Sales Apeemalt. 

A. EadJ T•rw'"'N If a Trigeriq Evat (ckfiDcd ill hrl&raPh 8 of cbis Auachmen• 
I) occurs with respect to either pinY at In)' lillie duriq tbellnD o(cbil Ap'eciDeat. die ocbcr pinY (cbe "Noctf)'ut& 
r.ny•) may (i) upoo tbiny (30) BusiDcss Dl)'s wriaa DOdcc 10 tbe ftn& PI")', wUb DOiicc aba1J be aivcn Do lattr 
lban sixty (60) Days after tbe d.ilcovay oftbe occurnace oftbe Trigcriq Ewot, tanDiDare cbil Apammt c·Earl> 
Termiutiorn, and (ii) wi1bbold uy pe)'IMiltldue; provJded, upoo tbe occumace of Ill)' TrigcriD& Evmt IISttd 
iD item (iv) of Parqrapb 8 of cbil AaacbnMDt I, dail ApMIMDt llaall a!fOIDatietlly III'IDiDatc, wicbout DOlicc. as 
if 111 Early Tenniution bad bleD immldiately dKIIred. Ia tbeiWDI ofkly T-inerina, die Nocif')1Da Party lb&ll 
iD aood faith calc:uJale ill dlmaaa. iocludin& ............ Cllllll .adllliOrDC)'I' ..... niUIIiq hat .. tmDillation 
oftbe Apecmern (lbe 1'enaiDadoD Paymattj. '1111 r ....... ,.._ wW be -....cl by (I) coaapariDa the 
value of (a) abe remamilla~ena~. q~aumw _. ..-...., 1IUa ~n••W It Dot beal ...u...cl to (b) &be 
equivalent quDtities IDd rele¥811t IUIII.II ,._lew ... ne•letq ... .-. fllllllld bJ a '-a ftde daird PI")' otrer 
or wbJcb .-e NUCIDibly IXpiCIId 10 be aVIOibiiiD tbe -at_.. a npll, .... ~ .. (U) -.naiDin& dlt 
anocilled cosu ud llftOrDeyS' feel. 



'· 

in damaaes to lhe Notif>'UI& ParTy, lhe lamination Payment lball be 111r0. Tile NocifyiDJ Party lballa•~e ltle 
Affected Piny (dc(mcd in ParaariPh B of Ibis Allldlneat I) wri111D D01icc of lbt .aount of abe Tmainat•on 
Payment, iDclusive of a swemmt sbowiq iu clecermiDIIioD. n.. A&ald Piny IIWl PlY lbe TamiDahoD Paymenr 
10 lhe Notif)'ina Pany within lhitry (30) Days of nctipl of IUCb DOdcc. AltM liiM for ,....... of •Y amount due 
under chis Anac:hmmt I, nc:h pany sball pay to die ocber Jllft)' aU lddidoaaJ -.cMIII payable by it pursuant to It!•~ 
A,recment. but all sucb amounts lball be netted aDd ...,...aed wdb lilY Tm~ialdoe Plymat payable bmundcr 

B. -"TriucriDJ Emu· lbaU --. wilb rapid 10 •IIII'Y (liM •Afrectcd Pany·) (i) ltlc 
failure by lhe Aft'cc:ted Piny 10 make, wbeD clue. _, ~ requirld Uldlr *is Aafllmlllt if IUCb failure IS nor 
remedied wilbin ten (10) Business Days after wriaa DGdcc ohucb fliJun illfWDIO lbt Aft'ect.ed Party or (ii) an:· 
repmeruatioo or wamnry made by me Afl'ec:tccl Party ill Ibis Apllmlllt lball prcM 10 uw bleD false or milleadm~ 
iD any IIWCI'ial respect wbCDmadc or deemed 10 be NFIMJd ar(W) 11M &ilurt by 11M Aft'ectld Pany to perform an~ 
covenant set fonb iD lhis Apm~~CDt (ocber lbMI ill oblipliou 10 JDib., PI)'IDIDt ar ablipliou whKh arc 
ocbc~·ilc spccific:ally covered iD Ibis ........,.. 8 • 1 ..,... Trfatrial Eva&). .S lucb faiJun is DOC excused 
by Force Majeure or cured widlio ten (I 0) BusiDas Days after wrillla DOiicc dllnof 10 11M Afi'ICWCI Pany or ( •" 1 
lbc Atfcc:ted ParTy shall (a) make an Msipmmt or •Y peenJ .,...._..for 11M baldh of cnditon, (b) file a 
pctitioa or Olhcrwilc commeoce, IUiboriz.e or acqulacc ill lbe comlllfnCIIDCDt of 1 ~~ ar cause under an~ 
blnJauptc:y or similar Ia~ for lhc proc.ection of creditors, or uw IUCb pedtioD ftW apiDat i -.1 such proceed Ill& 
remain$ undismissed for dlirty (30) Days, (c) odlcrwile becOIDI '-~erupt or illlol¥et (laowtWI' evicleDc:ed) or Cd1 
be unable to pay its debts u dley fall due or (v) 1he Afl'tcMd Plrry faiJIIO .-blilb, .,mr,aln, anad or increuc 
sec:uril)· for me performance of its obliaations under Ibis Apement req1ICIIed by 11M ocber parry pursuant to 
paralfiPh (d) of Atticle XV oflhis Aarmnent (provided suc:b MCuriry bu bnD conftnncd by an arbintor pu.rsuar.: 
to Attic:le XVI of lhis A,reement if such arbitrllion bu been requested), or (vi) whh rapec:t to Seller, 11 an~ tunr 
Seller dlall b1ve defaulted on its indebtedness to tbitd parties muJtiq iD anacceleralion of obliptions of Seller or. 
excess of SS,OOO,OOO.OO, or with res~c:tto PGS, 11 any time, PGS ahall bave defaulted on iu indebtedness to th1r:! 
parues, resultUig in an •c:c:elerauon of obligations of POS in excess of SS,OOO,OOO 00 
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c:AS SAI.ZS CONTRACT 

nns G,\S SAL.E:s CONTRAC'!' (herein the "Cor.:rac: ,, I ll ma::-=- a.- -

entered into as ot the 11: day ot Novembe:-, 1992 by and be:· .... ~-:::-. 

(herein •seller") and PEOPLES GAS SYSTEM, INC., a F:=~:~~ 

corporation, (here:~ "Buyer">. Seller and B~ye= mar he:-eina~:e~ =~ 

re!e=red to co:lec:ively as "Pa:-ties" o:- li::;--.;:a:-:y as "ra::-: ~_. · 

W I ~ N E S S E T H 
_. _________ _ 

t.l"!·-~.,. ... ~ 
n::.:..~, Buyer o~s a::d operates pipeli::e fac::l:ies !=::- :~~ 

!c:- a s~~~:y c: gas; a::c 

...... --.,. ... ~ "::..:. ..... .:..n..:, se::.er, cw:-.s, opera:es a:-.: :r.a:::: a::-. s a-
to pr~vide for a s~pp!y o~ gas for B~yer's use i:: Fior:~a ~; :: 

the Maximum Dai!y Qua:'l:ity, Maxim1.,;~ Mc:::~:y Cua:::i :y a::c ~a:··:..-_-

~~ua! Qua~tity herein provided. 

NOW, THEREFORE, for and in eonsidera:io:: of the pre~.:. se s a:-.: 

the mutual covenants and agreements herein 1e:. for:.h, se::.e::- a:-. :: 

Buyer do hereby atipulate and agree •• follows: 



A.~TIC!.E I 

DEFINI':'IONS 

l . l s~ec~fic !e~s . ~used he~e!~ t~e !:!!e~:~g :e~s s~o .. 

have the meanings defined bel~w : 

"Britiah The:mal On!t" or ·s~u" a~a:: mea:: t!':e q..;.a:::.:. :;· -: 

hea: required to raiae the tempera:ure of e~e ~e~~d o! wa:e~ =~~ 

deg~ee (1°} Fahrenheit at a~x:y degree• C 6~' i Fa~re::~e.:.: . "~;:_ 

a~a:l mea:: 1,000,00 B:u'a. 

·a~xer• ahall mea~ Pecp!e'• Gal Sy•:•~ . lr.c . . a :::~_:a 

co~oratior., i:a •~cce1aors a~d assi;na . 

a::a:r.e~ here:o, as the •a~e mar he:ea!:er ~· ·~~~:e~e~:e~ 

mcdi~~ed or ame~Ced in aecorda~ce w!~h ~~e te~• ~e:e:~ . 

"Contract Year" or •Year" ahall ~ea~ a pericd be;:.:-:. .:.::: a: 

7:CO a.m., C.S.T. on November 1 of each yea~ and ending a: 

a .m., C.S.T. on November 1 of the next year . 

•Nomina:ed Quantity• ahall mean for each Oay ttat qua:::.:. : y _: 

Gas Nominated by Buyer with reapect to auch Day. 

•oay" ahall mean a period_ of twenty·!our (24 ) cc::sec~ ::.·.-e 

hours beginning at 7:00 a .m., c.s.T . on one (l ) ca:.e~da: da::· a:-.:: 

e~ding at 7 :00a.m. , C. S.T. on the next auccee~!ng ca l e::~a~ ~·~ 
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•£ffec:ive Oate• l~a!l ~ea~ 7:00 a .m., C . S.~ . cr. Nove~;~~ · 

1992. 

A-:v. 

in •••ccia:ion with oil from oil we!l1 •• class~!ied Cy : ~~ 

r•~~latory body having jurildietion of the ~~cd~e:ion a! lcwa= : ~ s 

o! ll.:Ch wel l s , a~c! reaic!ue gaa remaining a!ter proce••i~g s_ ::-. 

gas . 

•Max:.~:;~ Ar--:ual ua~:;.:v" 1ha!l rr.ea::. f:::- eac~ Cor.:ra:: Yea: 

a ~~a::.tity c! Gas ·~~a: c~ 7,300,000 ~:u•s . 

:o Ca i e!:~e~ Ci l 4,142,5~: ~~~ ' • fo~ a:: Co~:~•=~ Yea~s ::~~= 

t!:a:-. :1-.a: ccr:-.::-e::.::i::.g o~ ~o·1e~e:- 1, 

c:!~e to Ci i se::er' • fail~:-e to deliver 1:;c~ qua::.:it:.es :. .:-.~ 

(ii ) 

tra~spor:a:io~ from a Seeor.c!ary Point of Receipt . 

•Minimum Monthly Quantity• ahall mea::. for eac~ Me::.:. ~ a 

quantity of Ga• equal to an avera;e of - MMBt.u' • per c:!a:.· . 

"Maximum Month!v gua~tity• ahall mea::. fo:- each me::.: ~ a 

qua:ltity of Gas equal to 1111111 MMBt.u'• · 

•Maximum DailY Quantity• aball mean for each Day a qua::.: i:.y -· 

Gas equal to '- MMBtu' • . 

•Minimum Daily Quantity" •hall mean for each Day a qua::.::.:. 1· c ~ 

Gas equal totll~tu'a . 
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~MM3~~ 4 shall mea~ l,Cc:.cco B:u·s. 

·~en:~~ shall mean a pe~iod blgi~~~r.g a: 7:CO a.m .. c.s: 

tte first tay of a caler.da~ mor.:h ar.d er.d~~g a: 7::: a -.... 
or. :he fi~s: Day of the nex: s~cceed!ng ca:e~da: me~:~. 

"Ncmi~ation" sha:l mea:l B~ye:-'s ~itte::-. r:otice to se::~: 

t.he q'.Jar.:ity o~ q~.:a~:ities of Gas B~ye: w::..s~es t:: rece:·.·~ a:-.:. 

p\.:::hase on a specified Oay a: the P:-i!Tia:y Pc:.r.: o! Rece:::: 

ac:c:da:-:.ce with Article 4 of this Con:rac:. To "~c~.:::a:e ·· ~e ::.~: 

to ~ake a Ncm~na:icr.. 

"Mc~:hly Purchase OHa:::itv" aha:l mean for ea::!': Me~::-. ::-.a: 

cr~a:::i:y o! Gas re~..oes:ec! by B~ye:- wi:~ res;:e:: :c s·~=~ ~=:-.::. :.:-. 

s::s.:: te s~!:~ec: to da.:.:y a~:·.;s:::-.e:::.s ~.a.:~.:.:: a::::-:a:-.:-: ... :.:.-. 

:i?c:.:::(sl o! Receipt. The ":i?ri!!la;y Po:..::: o! Rece:.::::" s::a:: ~e::.:-. 

:!:a: ~c.:.:-:.: specified in 2 . ! (a' of tl:~s Cor:tac: a:-:.c! s:-.a:: :-:: a 

pc:..:-.: a:. w!':ich Buyer is obHga:ed to ma:.Ce ava.:.lac:e c:: a 

basis transportation capacity suff icier.: to pe~.:..: B·...;::"~=- · s 

Transporter to receive the Nominated Quar.:ity. 

Po.:.nt lsl of Receipt" shall mean any one or combir.at:..or. o! ::-.~ 

points specified in 2.1():)} of thia contract and shall beat=::.:-.: 

or point. (sl at which Buyer ia obligated to make availac!e c:-. a:-. 

interrup:ible basis transportat~on capacity sufficient tc pe:-~.:: 

Buyer's Transporter to receive the Nominated Quar.tit}'. 

ever.: shall Buyer be obligated to m&ke avai!at:e 

transportation capacicy at a Secondary Point of Receipt. 
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"!!..::!!" 
Contract. 

shall ha~e :he ~ea~!ng speci~ied :~ A:::c:e , ,_ -~ . -

Se:ler transports t~e Nom!~a:ec Cuan:ities t~ or fr:~ t~e r:~~: _ 

o! Rece!p:. 

1.2 O:her Terms. Other terms may be de!inec e:aew~ere ~~ :~~ 

tex: o~ t~~s Cor.:ra:t a~d s~a:l ha•Je :!".e mea~:.:".g 

1.3 Other De!in!tio~a: Provis:or.s. 

. . .. ------·-··---:a.--:-

(a: T~e ._.:r:s ·•:r.erec~ ·•, a::.: ":r.ere :..:-. ··. a:.:: ·· :-.e::-e .:-. :-= :-

::-e:er t: :::.:.s Cc:::ra:: as 

~=-=~:s~::: :o :::.~s :::::ra::. 

(t 7l':.e :e.:-:-:s ce! ~::e: ... -·· 

a-·· ... 

s:.::;·--a= s~a:: 

cc::::;ara:!::e :nea::ing whe:: u.sed ir. the p!:;:a:. a::.d v~:e-·:e::-s:. 

AR':':CL.E I! 

POINTS OF RECEIPT A.~ PRESS~~ES 

2.1 Points of Receipt. The Points of Receipt for all Gas s:.: 

hereunder shall be at the interconnections of: 
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(b) Secor.dary Poi~t•. 

:z. :z Se:!.ection of Po!r.: (sl of Receict. 

o::- ca:.:se to be de!.:.ve:-ec:! t~e Norni~a:ed Qua=-::!:y a: the ?:-:.-a:-·_.· 

-·- ::-.-: 

e~e~: se::e::- is u:a~:e := de:~ve::- c::- ca~se :: be ~e::~e::-e~ a __ 

Re:e::.;::, se::e::- rr.a::·. a:: c:: a:-.·.· r------ -

a: c:-.e c::- c: 

cr.:y be ob:igate: to ma~e a·1ailac:e ir:.:.e:::-::-·..:~:ib:!.e :.::-a::s::c:::a::.:::-. 

ca;ac~:y for all por:.io~s o! the Ncrr.ina:e~ Cuo~:ity de::ve::e~ =~

Seller to a Secondary Point o! Receipt.. No:.!::.::g conta:ne= .:.:-. ::-.: ~ 

Cor:.:rac: shall obligate Buyer to make !i~ transpor:a:ion ca;:a::.::· 

available to transport Gas from a Secondary Point of Rece~~=-

2.3 Pressure. Gas •ha!l be delive=ed at eac~ Pc:~: -• 

Receipt at the pressure •ufficient to meet the tar if! recr..:~re:-:-.e:-.: .s 

of Buyer's Transporter. b~.;: not to exceed 'l'rans~orters Max.:.-.;-

Allowable Operating Pres•ure !MAOPJ Durir.g the 'l'e!"1T: c! ::-. .:. s 
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Ccr.:race, se:ler fu:~he: agrees to mair.eai~ a cor.s:a:-.: ccl!'p ... <:s.:_::-. 

a: t~e Pri:na:-y Poi::'lt of Recei~t su!ficie~: to cie::·,e: :::e ~c. :-:.:..-_

Dai!y Q~;ar.tity .. 

2.4 Ti:le. Title to all Gas sole here~~der a~= 

. . . res~o::'lsibility fer f~;r~~er ha::'l::ir.g t~erec!. ... :. a:: :- : : :: 

therefore, subjec: to the te~a ar.d eonditicr.s o! t~.:.s Cc:-.:ra:: 

ar.d par~icularly Article A-!!, shall pass eo ar.d vest i~ a~yer a: 

eac~ roir.: of Receipt. 

2.S Notice o! S~~;:dc~. Eac~ Par:y sta:: g:.ve as 

ac·J'a:lce w:-icte::-: notice as possib!e to t.!':e ot..!':er i?ar:;· a 

s~~:dc~ of a::'ly of its facilities for mai~:e~a::'l~e. 

cr co::'lst!'".JCti::: o! new fa::::.::. ::.es a!!e::. :.:-.: :.:-.-: 

3.l B;;yer' s a:1d Seller' • Obliga:icns . 

Effective Date and continuing through ~he Ter:n hereof, a:ld s·.:.=- e :: 

to the terms and provisions of this Contract, Seller agrees :: 

sell and deliver to Buyer, and Buyer agrees to p~.:rcr.ase a:-.:: 

receive from Seller, (i) for any day durin; ehe Term herec! . :.:-.e 

qua::'ltities of Gas Nominated by Buyer and Confirmed by Bt;ye:- s 

Transpor:er (ii) fer any month cS_uring the Te~ hereof, the Mi:-.i:-:-.·..;~ 

Monthly Quantity, and (iii) for any year of the Te~ hereo!. t~e 

Minimum Ar.nual Quantity, subject to the following li:nita:ior.s : 
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(a) Seller shal: ::cc be obliga:ec w: :::-. :-es&:e::: a - · -. . . 

Day to deliver a quar.:ity o~ Gas:.:-: excess~&-:.-... 

Maximum Oai!y C~a:::ity; 

to receive a ~a!'ltity of Gas i:': excess c~ ::-.-:: 

qua~tities of gas nomina:ed by B~yer a~d c=~~:=-~= 

by Buyer's Tra:':apo:-te:-. 

(cJ Seller ahall be obliga:ed to ~e:ive:- a:':d a~ye:- s~~--

be obliga:ed co purchase wi:h res~e:: :c •~Y ~=~= ~ ~ 

qo~an:ity o~ Gas eq-.;a: to :!':e ~::-.:~:..:~. ~::-.: :-. :.~: 

Q\:a~::.:y, 1::~: r.c: 
'WI,... ___ . , 

. ·-·· - ··-: 

( ...;· .,_, 8-..:ye:- s~a:: ~=: be ob:!ga:ed •:..::: res::e:-: ::. a-· · =~ · · 
~as ; - ex:~s.s 

ce obliga:e: to p~::c~ase w:::: res;::e:: a- .. 

Ccr.t:-ac: Yea:- a qua!'l:i:y o! Gas e~..:a: t: t::e ~:~:-_-

A:m~al Quan:ity, but no: in ex:ess c~ th.: ~ax:.---

Annual Quanti:y; 

3. 2 Monthly Purchaae Quan:i ty. On or before the twe:-.-::e::-. 

(20thl Day of each Mon:h, Buyer shall r.c~.:.na:e the ~=:-:::-.:~: 

Purchase Quanti:y for the nex: aucceeding Mo:'::h. 

3.3 Annual Take·or·Pav. Commencing on the Effective Da-:e a:-.: 

con:inuing through the te~. hereof ar.d au.bject to the ter.r.s a:-.:: 

conditicr.s of this Contract, during each Con:rac: Yea:-. a ·~·.-e= 
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sha:l_take and purchAae, or if not taken ne'ler:~e:ess pa1 

~a~tity of Gas tor •~ch Cor.tract Year e~~a: to the M~~:~~~ 

Qua~:ity . 

. -- - .. ,.._·~ · ~o.-

3 . 4 Take-or-Pay B:.ll1na . On or al:c~: Nove~.=e:- 5 c! ... - -"' '"-

in~icating actual takes of Gas by Buyer through Octebe:- 3: c! : ~~ 

prior Contract Year &."1d the deficiency from the Mi::i:n\;~ A:".::-~ : 

Qua~:ity, i! a::y, tha: may exiat . If the qt:.a:::ity of Gas a::·.a:: :.: 

taken by B:.;yer d-.:r!.n; a~y Cor.tract Year a~a:l t:e l••• t~a:-. ::-.~ 

Mi::.!.:n\;:':1 k.:".ual Q~a~:ity for auch Contrac:: Year . t!-.e::. B·.:::·e: . 

;:.,;:-s;;a::.: :: ir.vo!.ce render•~ by Seller , a~a: ! pay se::e:- w: ::-. :.:-. 

e~~a: to s~=~ de!~cie~:y a: a price ·~~a: tc t~e ave~a:e :: : ~f 

3 .5 Scec:ia: Re~e~iee . 

{a ) !! B\.:yer exe:-:ise• i:• righ: ur.der Se:::. ::-. 3 . : == 

Agree:nen:, and if Se!le:- fail• to remedy it s de!a-:: 

within the time preacribtd_~n Sec:icn 3 .1 o! £x~:: :: 

"A", Buyer shall be relieved from it• ob!iga: :.:::. :: 

pay Seller for any amou::ta d'.le u::.~er t~:.• A:· · - · ~ 

for the Contract Year in which Seller ' • de:a_:: 

occurred and for any Contract Year thereafter . a::.: 

Seller ahall pay . Buyer , by the 20th day of ea =-~ 

month following the early te~ina:ic::. of tr.~s 
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Contrac:. ~p to and includi~g c::.e Me::::-. c! ~c·:e~.::e:-

1999, a~ amc~~: calcula:ed ~si::g the t=:::~- ~ ~ 

for.nula: 

Where "0" equal• the number of days ir. the ~=-~·::.: _: 

month at which the Contract was ::o lor.ge~ ir. e!~e:: 

where "CI - P)" mean• the pos:.:ive dif!ere=-.:e • & 

a::y) after "P" ia aubtracted frol"!". "::: ''; where .:. s 

the avera;~ cf the Gas tai!y F~7 Zc::e 2 1r.C.ex --· -,: :------

ec;..;a:s the price tha: wci,;lC ::.a·:e bee=-. . . . 
c a - : ·- _ a : -: : 

\,;::::!e:- Se::::::: 5.: !:::- sa:es ::: E·..:y~:- C.·..::-:..::; s.:.-. 

~:-esc:-ibe: •- Se:::~c:: 3.: c! Ex~:::: " ... ' 
1'\ ' 

:-.c: ca'.Jaed the early te~.ir.a:io:: o! thls :-::::::-a:: 

at a price equal to the average of t~e ~:-.:.:e5 

determined under Sect ion 5. l for each Me:-.:~. c ~ : :-. ..: 

Te~ prior to such default. 

AR':'ICLE IV 

NOMINATIONS 

On or before 3:00 p.m. each Day, Buyer ahall i::lt:a::y 

Nc~inate to Seller the Nominated Quantity for the followlng :a~· 

The Buyer may increaae or decreaae the No~!nated Qua~ti:y fc:- a 
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Da:l w: :.::.:..:: s~ch Day p::-o·.r:c:!ed auc:h re·.riaec:! ~cm.:.:-.a:.ec :·~a:-.::..:~· 

ex~eecs :he M:~imum Daily Cua~tity and does r.ct exceec :::.e ~ox:..-_-

maite 

accommcca:.~ adjus:~e~ts re~es:ed by S~ye= t: :.::e N:-:..~a:~: 

o~a:::..:.:y afte~ the a!=::-esa:: 3:00p.m. dea::~r.e. 

ARTICLE V 

PRICE 

5.1 Fe= a!l Gas aold by Seller and FU~chasec:! by s~ye=. :.~~ 

price pe= MMB:~ •~all 
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M.':'IC!..E VI 

This Cor.:::-act s~al: ccrnme::o;ce or. :::.e E!!ec:;.·J'! :a:e a:-.: 

cor.:ir.ue u::less ot!':er,_,:.se te~ir.a:eC: i:-. a::o::-:a::o;ce w~ ::-. A::.:.:_-: 

A-!!: of Exr.ibit "A" to this Cor.t::-a:~. l,;:':':il 7:0: a . ~ .. : .s .: 

Ncve~~e::- l, 1999 (the ~Term"l. 

ARTICLE V!I 

7e~.s a::o;c :c~=~tic~s of :~:·s F.E.R.:. Gas !a::!!. 

i.2 Meas"..!:e":":e:-.: . 

A.~::c~L v::: 

TAXES 

& • • The Price de:e:::-mined in S.l of t)li_~- Contrac: inc:u:es 

reimbursement for I and Seller is liable for ar.d shall :Fa:,.: c:-

reimburse Buyer if Buyer has paid, a!l Taxes ap~:icable to :::.e ~~: 

sold hereunder which accrue or arise upstream of the Pc:~: 

ofreceipt. Seller shall indemnify, defend ar.c! hold harmless B-.:.y~:-

from a:-:.y claims for such Taxes. The Price does no: ir.c:-.:.:e 

reirr.burseme::t for I and Buyer is liab:e !o::- and shall pa:.: c:-

reimburse Seller if Seller has paid, a:l Taxes applicable tc ~as 
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scld !oere~~der which accrue or arise do~•:r~a~ o~ cr a: :::-.~ :::..:-.: 

o! Rece.:.~:.. 

Sel!~r !r=m any c:ai~s for •~ch Taxes. 

AR'l'ICT-E IX 

9 .l It is recognized tha: due to pipe~i~e a::d o:.ter c1=era: :.:-.: 

conci:ior.s. the:-e may be Wlrequeated da:.~y flt;c:~a::.cr.s a:-. : 

ce:iveries cf Gas by Se!:er to Buyer. The Par:..:.es agree 

ccm~e:-cia:!y reascnat!e e!!o:-ts to avoid imta:a::ces a~= 

rar::.es a-- ... "" ::---

9.2 Nc:.w.:.:!"lsta~d.:.~g t~e al:cve, if a!:er a~:,.· ~c::-.:::.. e:.::-.-e::-

a~ye:- or se:ler receives a trans~o:-tatio~ l~~::.ce f ---~ 

Transporter(•) that includes a penalty. c~!rge, bo:~ Par:ies s::.::~ 

use commercially reaaon&ble efforts to determine the valid:.::,.·. as 

well as the cause. of auch penalty charge. If the pe~a!:y eta::-;· 

was imposec as a result of Buyer' • action• inc::Jdi~s. b ..• ... _ 

limited to. Buyer's failure to accept a daily quantity o! :;.;~ 

equal to the quantity Nomina:ed_by Buyer and Con!::.rmed by B~ye::·s 

Transporter. then Buyer ahall pay auch penalty charge. 

penalty charge was impo•ec as a reault of se:ler•s a:::.=~s 

including. but not limited to. Seller's failure to deliver a da:.:;-
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qua::::.ty o! Gas equal to the qua~ti:y Ncr.::::a:.ec by B·~ye:::- a:-.: 

Cor.!ir.ned by Buyer's Transporte::-, ther. Se::er ar.a:: bea.:- s_::-. 

pe::alty charge . 

AR!!C::..£ X 

NOTICES 

>.:.1 r.otices, requests, dema~ds. r:.c~:.:-.a::.ons ar.c c :.-.e ::-

comm~~ica:ions required or perm~tted to be give~ ur.de~ ~~:s 

Co::::-act stall be deemed to have bee~ c:~:y given if , .... ... .. 
(ex:et:: ir. the cases of o::-a: r.otifica::.c~s e~:-ess:y pe::-.:.. ::c:: 

i:e.:-~:::y: a:-:.c i! de:ive:-ed pe:-so~ally c:- i!' ae::t v:.a f~rs: c:.Hz 

ma:.:. pcs:age p:-epa:.d, 0::" ce::-:.:.!:.e~ 
. , 

rr.a;._, i! se:-.: 

,.._ ...... ,.., 
~=--.:...:.;'\: 



Noeic:es: 

PIOPLII QAS IYITZN, INC. 
111 Madison Sereee 
P. 0. &ox 2562 
Tampa, Florida 33601-25~2 

Ge~era: 
Aeer.: 
Phone: 
Fax: 

Noeices: 
Ma. Adriene Guic:-; 
(8l3)272-0006 
(8l3) 272-0063 

Gas Nominaeions/Dis~aec~!~~= 
A:en: Gas Conerol Ad~~~~•~ra:=~ 
P~or.e: (813 > 272- c l26 

or 
Aeen: 
Phone: 
Fax: 

Mr. Todd Da.,is 
(813)272-036! 
(8l3)272·0063 

Acco~~~~~~ a~c: Silli~== 
A::n: Mr. Ed E!l1o:~ 
r~o~e: ce:3>272-ooss 
Fax: 12:3)272-~325 

ccm::-:e~::ir.g on t:he ee:::h (l::e~> Day of gi·,i::; s-.;::!: r.c:::e s_::.-

new:y designated address or t:elephone n~~er •~a:: be s-.;::~ :a~::· ·s 
. 

adcress or eelephone number for ehe purposes of t~is Ar:ic:e x . 

ARTICLE XI 

CONFIDENTIALITY OF TER.\o!S 

Seller and Buyer agree ehat: ehe eerma herein aha:l nc: :::;,. 

d.:.sclosed eo any person or parey not: employed or retaine::! as 

co~::sel by Seller or Buyer except: eo t:he ex:er.t dis::los·~re ::.s 
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(il rer-..:.ired by law, (iii d b h · d ~ ,. reque•t• y t e 1n epe::-e::": t:·~:::.:.: 

a::ou:lta:lts of Se!le:- or 8-.:ye:-, Ciiil req-~irec FUrs-.:&:-.: t~ a ::.a:-. 

a;:-eeme:lt of Seller or 8\!ye:-, (lv) rec;-.Jire~ to be d:..sc:~se:: =:: 

se::.ler or Buye:- in cor.r.ectior. with t!:e de!e:-.se o! a::y l:.::.ga::.::-. 

c= (v} otherwise agreed by :he Pareies in wr~:i~g to be d~s=::s~-

!:: the ever.: disclo•ure is mac!e p'L!ra".Jan~ to c i l thro-.:g:-. 

Seller and Buyer agree that they wi!l use their reasor.ab:e 

to ha..,e the recipients maintain the c:o:-.!ic!e:::iallty o~ a:-.. 

dcc-.:me:::s o: cor.fic!e::t!al infor.na:ior. c::·te::e~ by :h.:.s a:-::..c:e 

A"· o:!'le:- te!"':':ls a::: cor.:Hticr.s o! t!':.:.s C::::::-a:: a~"' 

i::c:::-;:c:-a:ed in EX::.:::.: ''ft'' wt~ch !s a::a:::ec! tere:: a::= -a::~ a 

pa:-: i:e:-ec~. 

I~ w:~::ss w:~::REOF, :he Pa:-t.ie• he:e::: have exe:~:e:: ::-.:...= 

Cc:::rac: i:: rr:1.:::ip:e or::.;i::a:s aa o! t~e tay a::d Yea:- fl:-s: ........ ... 

w:-::.:.te::. 

WITNESS: 

WITNESS: 
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~-- C:tJ~"":'Y OF--

BEFORE ME, 
Fe:::-sc~a~ly a;peared 
me to be the person 
fcre;oi~g instrument, 
f:::-ee act 

acA.~u ..... 
a aid 
a::.d 

f 
s 
s 

:r. t!-. .:.s 

r.g 
.:.:ed the same 

act a~d deed ot such partnership. 
ccr.s!deration therein expre1aed, and 

as the free and vo-~::.:~~: 
for the p~:-pcses a~.: 

in the ca~a::ty tte~e-~ 
a:a:ed. 

c::-·-- --
--1"\.-~ -= 
,...f" ........ --.; -:_...., __ . __ -... 

P~"'3:.:: :~ At;
S':'A .. :. OF :::XA.S 
M:· Cc~~.:. • s.:.: ~. :.x;: :-e s 

§ 
§ 
§ 

'!a·: -& 

BEFC~E ME:, tte ~~de:-8ig::ed a~:l'-.::-: :i·, c:-:. ::-.:. s --. 
?e=s~~a!:y ap?eared , k~c~. :: ~e :: =~ 
... e pe-sc- a ... ..~ 0 11 'ce- w'ose .. a-e lS s··::..sc-··-e..~ -- .... e &--,.-- - · -·· - ........ ---- ....... -- ·------~~- ·---::-··.· 
~~s:=~~e~:. and ac~~ow!ecged to me tha: the ••~e was t~e !~ee a~: 
a~d dee:: of the aa~d Pecp!ea Gas Sys:e~. I~=- a::.=. :ha: te :-.a·::~.; 
bee~ d~:y a·...1tho:::-ized by aai::! corpora~lc~. exe:~:ed t!':e sa-e as :.:-.-: 
tree and voluntary act and deed of such CO:J:ora::o:;, f::- :.:-.-e 
~·.;:-poses a::.d considera:ior. therein expre_,,ed. a::.d 1r. tl':e c:a;: a:::~.
tterein stated. 

GIVE~ ONDER MY ~~ AND S~ OF OFFIC~ the 
----· 1996. 

day :! 

NOTARY PtJB:.IC IN AND FOR THE 
STATE OF 
~y Commiaslon Exp~res: 



Attached to and ir.co~o=ated ir. tr.e Gas sa:es ccr.:=a=: :a:~: 

as o! tr.e l•t day of ~cvembe=. 199:2, l:e:wee:: 

!':.e:e:.:: •se:.le:-·• i, ar.d PIOPL&S QAS SYSTOI, IN:. 

<herei~ •suye:"). 

Se!le::- wa::-ra:'l:s 

~'t'I'IC!.£ A·! 

ti::.e to , . a_. Gaa a old he::-e~::.::e:-. 

ac:ior.s, deb:s, ac:a, de~a:::s, ccs:s, losaes, ar.d exre::ses a~:s:~: 

w:::::-. a ,.~-··· ------ .............. t"··-- c!e::.·:e:-:' 

-: .,. -:....· ·: -.. -... . .... -

cc~•:::-::0~ OR F:":N::SS CF 'I'H:£ GAS OR !'I'S S:J:":"AE:.E~:::.:: 

FOR A Pk~7:~~ PURPOSE. 

ARTICLE A· II 

LIABILITY 

2.1 As ber:.ween the Partiea here:o, Seller aha!l be & ••• . ----.: 
responsible ar.d liable for any and all damagea, claima or act~c~s 

including injury to and death o'f ar.y peraona whic~ are ca~se:! ti· 

or resulting from the operation of Seller'• or se:ler'a Oesigne~s · 

facilities, appurtenance• and property and the poaaeasio::. an= 
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ha~d!ing of 1uch Gas ar.c which occ~: w~~:e sa~e ~s : ..-.. ~ 

possession or control of Seller . Seller aha:: be dee~e= := :e 

posseasicr. and conerol of ehe Gas until t~e same ~s de: :·.te=:--e-: 

Buye:- at the Poin: of Receipt. For a~y a::d a:: s-..::~. da-a;-: : 

claims or actions, Seller shall f._.lly protec: , de!e::::! , ir.C:e-: .• : :" 

ar.d hold Buyer, its successors and as1ig::.1 , ha:""':':!ess !::-:- a:-.: 

again•t each and every claim, demand or ca~•e of ac~ior. a::::! a~: 

liai:ility. cos:, expen1e, damage or lo1s in conr.e=:ior. t~e:re· ... ·: : :-. 

con•equer.eial, tpecia:, ir.cide:::a: . 

indirec: damages which may be made o: a•serte~ cy se::e:- . ----
se:le:-•s officers, e:np~oyees, agents or asaig::.s , o:- b:r- .. ..... . _..: -··---
pa:-~ies, or. acco~r.: cf per1or.al ir.~~ry o: de&:~ . c:- or. a=:=;::: :: 

p:-o~e:-:y da~age. 

2.2 As be:~eer. t~e ~a:-:ies ~e:-e:o, 
: .. .. --- . 

fo:- a .... ··J a::~ a: l da~a;es , c:a~~s :::- a:: : : ::s 

res~l:i::g from the ope:-a:ion of Buyer's fa:i:ities , a~~~:-:e::~::=~ : 

a::: p:-oper:y and the posse1sion and hand:ir.; of •~=~ Gas a::: ~~:.=~ 

oc:c~::- while same is in po11es1ion or cor.:rol o! Buyer . 

shall be deemed to be in possession an4.>or.trol of the Gas ~~=:: 

its delivery to Buyer at the Point of Receipe . For any a::.: a:: 

such damages, claims or actions, Buyer 1hall fully ~ .......... --r·-·- --
defend, indemnify and bold Seller, ita 1uccea1or1 ar.d ass :..:;:-.s. 

harmless from and a;ain1e each and every claim, demand or cause c: 

a=tion ar.d any liability, co~t. expen1e, damage, or loss 

connection therewith including punitive, con•equen:ial , 1pec:.a: . 

incidental or indirect damages which may be made or as•ertec :y 
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B~yer or B~yer • 1 offieer1, em~~oyeea , age~:s cr ass!.g:-.s . ==- _. 

third pa:-:ies , or. aceo1.:~t of peraor.al i r. jury c:- dea:t , ::-

acco~~= o~ property damage . 

2 . 3 Each Par~y · s liability to the other , w~e:her base: ~; : 

the provisions of t!lia A::icle A-II , neglige~ce , s:ri c: ! .:.a.: :.::: :. 

breach of contract, breach of warrant.y, or other-.,ise , . . . a::.a __ =-= 

limited to actual direct damage• , and 1hall in r.o e•te::.:. .:.r:c: _:-e 

ar.y liabil i:y for punitive , con1e~entia! , lpecia: , ir.cice~:a : =~ 

ir.cirec: damages . 

AR':':CLE A-III 

3 . ! :: i s ceve~an:ed a~c agree~ :ha: i! e!:he: Pa:~y te:-~: : 

&- -. -- --.. .:a .. 

t.he:: the othe:- Pa:-:.r he:-e:o rna::· a :. :. :: 

op:ion te~i~a:e this Cc:::rac: by procee:!~ng as f o! :cws : ':'::e 

Pa:-:y claiming de~ault shall give wri:ten notice to the c:.::e:

Party allegedly in default , stating wi~t.! reasonable apec :. f ~c: : :· 

the default and declaring it to be the intention of the Pa:-:.;· 

giving the notice to terminate thi• Con:ract . The Par: ::· 

default shall have ten (10) Day1 after writter. notice is s:. ve:-. 

hereunder in which to remedy the default set forth in auch wr .:.:.:.e:: 

r.ot1ce, whereupon 1uch notice shall be deemed to be withdra~ a::c 

this Contract shall continue in full force ar.d effect . In case 

the Party in default does not remedy the de~a~lt specified ir. s~c:: 

writ.ten notice then , while auch default i• continuing , the Pa::-:y 
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r.c: in de!a:J!t aha!l ba·1e the option of t.er.n.:.~a::.::g t..r.ls : : :-.:.:- :.:: 

at wi!l, upon aer-1i::g notice of s~.:.ch ter.n!r.a:ion :c :r.e ra::: / :..:-. 

de!a~:t. Ar.y such term;.::ation aha!! be e~!e::ive as o~ = ~~ ~!:~ 

speci!ied ir. such notice . 

3. 2 A."'ly ter.ninat.ion o! t.his Contract p1,;rs:.oa::: :c t~e ~: : ·: _. 

sio::s of this Article A· III aha!l r.ot be a:: e!ec: :.c~ o! :-e-:-e ::..~s 

for breach of cont.ract. and shall be wit.hout. ~rej1,;d!.ce to :~e r:..:~: 

o! Seller t.o collect ar.y payment.s for Gas de:.ivered d1.,;e a: : :-.~ 

ti~e o! ca:::ellaticr. a::d wit.hout prej~.:.d!.ce :o a::y o:ter ·•-•- ~ -z - -= ··--
ei:her Part.y . 

ty reas:~ c! !orce ma:e~re :o per!=~ it.s c::.:.;a::o::s ~:::e:: : ~:..: 

:=erea!ter d~e. it is a;reed tha: performa:::e o! :~e :es::e:::·:e 

cb:1ga::.ons o: the Part.ies here:c to de!iver and rece::.·.·e ~as s : 

far as they are a!fected by such force maje:.ore, s~a:l be s~s~e~:e : 

from the inception and during t.he con.tinua::ce of a::y s~.:.c:-. 
, _ _._A ·-· --

· majeure but for no longer period. The Party clai:ning 11.,;e.r. !:::e 

majeure shall give notice thereof to the other Party as sec:-. as 

practicable after the occurrence of the force majeure . If s ;:~ 

no:ice is first given orally, it shall be confirmed promp~: y 

writing describing the force majeure event or condit io~ 

reasonable detail. The Part.y claiming such inabili:y .. . . s .. a •• 



. . 

the force maje~re eve::: o:- co::~i::i::.:: ::.~ 

ex:e::: it may be corrected through the exe:-cise of reas::-.a.::-: 

di!ige::ce. 

4. 2 The ter.n o! this Ccn::-ac:: I hall r.o: be ex:e::~e: ='=: . .:::-.: 
its nor.nal expi:-a:ion date by any period o! time du:-:.::g w:-.: ::-. 

per!or.na~ce ia au1per.ded due to force maje~re . 

4 . 3 Except as provided in Article A-I! , neither ra:-:y s ~a: : 

be lia::e to the other for any lo11e1 or damages , rega:-~:ess . & 

the r.a:~r• thereof ar.d how1oever oc:currir.g , w~ethe:- sue~ lcsses 

da~ages be direct or ir.direct , immediate o~ re~ote , Cy reas:~ ~~ 

c:ausec by, arising ou: of, or in any war a:tri:~:a::~ :: :::~ 

•~spe::s:.::::: e! per!or.na::ce o! a::y ek::l.ga::.c:: o! e:.:~er i?a:-:i· .. :-.~:-. 

s;.;:~ s;.;s;::e::s!:::~ cc:c-.:rs beca:.;se a Par:y is re::dere: ~:-.•=-~ . .. .. -. 

4 . 4 '!'r.e te~ •fcrce ma:e·.;re '' as used !':.ereir. s~a:: -e ;:. 

(a) Acts of God or acts o! ~rovider.c:e ir.cluc!i::: . w::~· 

out limitation, epic!e~ics, la::c!s!ides, h~rrica~es . 

floods, washouts, ligh:ning, earthquakes , s::~ 

warnings, perils of 0 the aea, and threats of 

the foregoing, and whether prec:ec!ed 1::·· : . 

concurrent with, or foiled by acta or omiss1c~s -: 

any human agency, whether foreseeable or not; 

(b) Acta of governm~nt (whether later held valic! c:

invalid) and/or the enforcement or adminiat ra::. =~ 

thereof, including, withou: l1mitation , la-.os . 

orders, rules, dec:reea , judgments, jud:.:ia: 
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ar.d threacs of any of the fc:egci::: . t 1 a:.: 

government (de jure or de fa:::::o ) . c: a:-.1 a :~=--=~ 

clai~i~g c: asserting autho:ity or J~!'iac~: :: -· 

OVI:' the aeverance, p:-od\!cticr., sa:::e:-::.; 

transporta:ion, bar.dlir.g, sa:e or de:ive~/ o! ~as . 

or any pa:: thereof, or ove: the ma:e:~a:s 

e~ipmen:, •~pplies 0!' .-·· ··: 

the reo!, necessa:-y co the seve:a::.:e, p::c·.:::.: ;:-. 

trar.spc:-:a:ion. 

delive:y o! Gas; 

C= > Ac:s c! c:.v:.: di1c:-:!er inc!\!:!:.::.; , w:.:~.:~ :. ::- ~:a-

cio::.s, a:ts :! sal:o:.a;e . a::.s c! a~~=:~: e :.:- : 

a=:s o! wa: (dec!a:ed c:: l.:::.::!ec!a:-e: . :::::.ca=-== 
ir.s~::ec:io::.s, :iota , ::':ASS p:-::es:s 

deonc:lltra::.e::s, a:'ld t~.:ea:.s o~ 

foregoing, a::.d police a::ie::. in . . 
c:=~~ec: ~ ::-. ~:. ~ :: 

in reaction to any S\.:Ch ac:s of civil d:.sc:-:e:- ; 

limitation, strikes, lockouts, picketing . a::: 

threacs of any of the foregoi::.; ; provided, hcwe·.·e::

thac the lettlement of any labor dispute co p:-e·:e:.: 

or end any such acts of induscrial disorder .~.a :: 

be wichin the sole discretion of the Pa:ty to t~:.s 

Contract involved in such labor dispuce , ar.: the 

above requirement that ar.y inability sha~: ce 
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corrtettd with rtalona~:t d~l1ge~ce s~a:: 

to lAbor di•r~tes ; 

..... -··-- a .... ... . 
:-:-- : 

(e ) Failure o! facilities ir.c:~d.:.r.g , w::~c~,;: .:-:.: : -

tion, freezir.g of we!ls c~ l~r.es c! ~~~e . !a: :-=~ ~ 

resultir.g from W4U~O~~S . 

brea~de~• o!, malfur.ctior.s 

or, or the neces•ity for ma~!.r.g ~~lar.~e ~ 

~•chedultd te•t•, modiflcat!ons , repla:e~e~:s 

re~a~r• to f~~a:es, rea::ors . p!ar.: ir.s~a::a::.:~s 

mac~ir.ery, li~es o! pi~e. pu~~s . 

va:..,es, ga~ges or ar.y o! the eqo.;ip'Tie:-.~ t~e=e :.:-. 

there:r., a:-.::! cra:erir.; c: t!owc:.;: , regar:::~s s 

(! ) I:t the ever.: tha: it is !m~~·=~icae!e :c c:: : a :.:-. 

righ:s-of-w&"f , per~:.:a, licenses, or ..... ··: c ::.e: 

authorizations from gove~~ental ager.cies re~~:.~e= 

for the performance of any obligation• under :~: s 

Contract : 

Cg) Any unplanned for or un•cheduled occurrence , cc~=- 

tion, 8ituation, or threat thereof , not cove~e .:! t ;· 

•ubsections Ca) . throu~h (f) above, which ma<es 

impracticable either Party'• performance unde~ th:s 

Contract , provided •uch occurence . cond:.tior. . 
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aituatior., or threa~ the~e:~ . 

reaaonable con:rol of t~e Par~y e:a:~:~: s- =~ 

impractic&bili:y . 

ooyERNMEN! R.£Gt."LA':'! css 

Thia Con:ract ia au.bject te all pre1e::.: a::.: f~:l.!:-e :a·--s 

o:-de:-s, rwlea ar.d r•gulatior.a of ar.y ata:e, fe~e:-al c:- c:.:-.e:-

gc·,.err.me::::a: authority. Thi• Con:rac:: .~ •• :: be e:l::~r:::e= a:-.= 

gove~ed by a~d con•:rued i~ ac:c:orda~ce wi:~ tr.e la~s o~ :te S:a:~ 

.o! ~exas, bo:h as to exec:~:io~. performa::.c:e a::.d .:.::.~e~~e~a::::: :: 

t~e te~s a~d co~ditior.s •e: ~or:~ i~ :~.:.s C:::.~:-a:: ; ex::·.:::::-.: 

"'••¥4 ..... -· . --J ...... ---- ---··. 

BI!.l.:~GS 

6 . 1 se::e:- •ha!l mail to B~ye:- ea:~ Me:::~ a:: c~:~:::a_ 

i::.~oice and s~pporting docume~t• of the amc~::.ts due Se!:er !or ~~~ 

qua~titie• of Gas purcha1ed by Buyer .d~~-ing the prec:ed1::g ~=:-.:. ~ 

L~Y any other amount• for which payment i• due here~r.de !' . F:::-

each Month, quantities of Gal purcha1ed by the Buye:- •~a:! te : ~e 

le••er of (i) the quantitie• Nominated by Buyer a::d con!J.r.r.e = :: ·: 

Buyer' • Transporter, or (ii) the quanti tie• actually receive;; k:;· 

Buyer . on the face of the inv~ice Seller 1hall •how payee ta::.~ 

name ; bank city and state; bank ABA number ; payee ba::.k ac::.l:-.: 
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n~:nbe:- ; and payee name . 

trar.s!er no la:er :ha~ fiftee~ (15 ) days aucceed!~g the re~~ :;: ~

s-:.:c:h !::voice. 

6 . 2 If &'.Oyer fa!.ls to make f1.0ll pay.ne~: to se: : er w::.e:-. : :.-: 

sa:ne is due cc! auch de!a..:lt in payme~t c:on::..::OJes for t!':.!r::,.· 

Days a!ter written notice ia aent from se::e:- to 8-:.:ye r, se ::~:

may, at ita election, while auch de!a ... !: cor.tir.ues , a::= 

addition to all other remedies, on te~ (lO) Days wri tter. nc: ::e 

B~yer, either a'.Oa;end de:i very of Gas here~ncer or te~:..::a :e :~:~ 

Cor.tract, or both . Should B~yer fai l to paz t.!':.e fu! : a~c ~::: =-~ 

Sel !er on or be!ore the Day whe~ d..:e , ir.:erea: therec:-. s:-.a:: 

ac~r ... e ! :-om :he d~e date ~nt!l f u: ! pa~e::: is ~a:e a: :::.e ;:-:-~ 

s~a:: ~=~ ex:eed e~e maxi~~~ ra:e perm~::ed ~~ la~ . 

payal::e in a:-.y atate!':le:t: re::dered , Buye=- •~a!l neve:-:::e:es s 

:::.e a:"nc'.Ont r.c: in diapute to se:ler pe::.ding resolu::.cr. c! ::-.e 

disp~:e . If i t ia determined that Buye!' owes Seller the d:.. s~~: e : 

•~o:.mt., Buyer will pay Seller that . A~ount plua interes : 

accordance with Section 2 of thia Article A-VI . Payment by s·.;:,·er 

of a diaputed amc1.0nt ahall not be deemed to be a waiver o! ::-.'! 

right by Buyer to rec:oup any overpayment , whi ch shall be re~ale ry 

Seller together with interest calculated under the method se:. 

for:h in Section 2 of thia Article A-VI . 

6 . 4 Buyer , upon at leaat eixty (60) Daya prior wr1::.e:: 

not i ce, ahall have the right at reasonable houra to examine t he 

books , recorda and charta of Seller to the extent neceaaa:-r tc 
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ve~if~ the accuracy of ar.y scateme~t, cha~ge o~ ccmF~~·~~=~ ~a :~ 

pursua~t to che provisions of this Contrac: . If a~y s~ct exa~ ~ ~a 

ticr. reveals any inaccura=r in any billing there:c~ore ma:e . : ~~ 

necessary adjust~en: in s~ch billing and pa:r.nent sta:: be pr:~; ::. 

made; provided, however, r.o adjustment for any billing or pa:-e ~: 

shall be made after the lapse of twelve (12 ) Mc:-;cr.s fro~ : ::~ 

re~dition thereof. Buyer shall have the op:ion, by giving w~~::e:: 

notice as set forth above within twelve (12 ) Monchs fro~ :r.e :a:~ 

o! •~1 billing to appoint a:: inc!epe::de~t ..... ... -r---- -
accc~ntant, acceptable to Seller, to ascerta!n tr.a: the ~=~=e ~a~= 

by Buyer was computed in accordance w~:~ the te~s c! :~:s 

Co~:ract. The c:os: of tr.e acco~n:ing !i~ w:.ll be pa:.: !::,.· : ·..::,-e:::- . 

excep: tha: if the acco~~:i~g !i~ dete~ines tha~ the ~r::e ;a:= 

by El.:yer has not: bee~ ee~r~:ec! in aecc:-:!a:-:.ee w!.:~ t.!:~ :e:-.£ ,.,. • 

th~s Co~~rac~ and tha: s~ch price paid :y a~ye~ is ir. ex:~s : --

cr.e r.~n~ed two pe~ce~: (102\ } o! the price ca!c~:a~e= 

accorda:1ce wit!'l the ter::~s o! this Cor.trac:, the~ se:.le~ sha:: Fa::· 

the costs of such acco~~ting firm. Such acco~:a::: s~a:: ha·:e 

access to the books and records o! Selle~ for s~ch exa~~::a::.::: 

d~ring normal business hours. Such ac~our.tant shall no: d~s::ose 

to Buyer any information gained by such examination other tr.a~ i:s 

conclusion as to the fac: that the price paid was or was 

computed in accordance with the terms of this Contract ar.d i! r.:~ . 

the reasons therefor. 

6 . s If the data to compu~e the actual price payable unce~ 

this Contract ia not available on the tenth (lOthl Day follow:r.g 

the Month in which Gas de!iveries occurred, Seller shall es:ima:e 

such price based on the best data available at the time o! s~ch 
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t.;.:.i. :.~g. As soon as prac:icac!e after ac:~a: da:a ~o cc~.;: _ :e :::-:: 

p=ice hereunder becomes available, Seller sha!l make ar. ac:~s:-~::: 

on :~e next scheduled billing giving Buyer ap~ro~riate cr~~:: := 

ma~!~g an additional billi~g; provided, howe'ler, tha: in r.c e~~~: 

sha:l ar.y such adjustment be made a!ter the e~:.ration o! ~·--=: ·:-:: 
( l~) Months following the Month in which the bil! cor.: air..:.::; s _: -. 

estimated price was submitted to Buyer here~der. 

SUCCESSORS A;~ &§SIGNS 

1'h.;.s Ccr.:ract may be assigned by ei:~e= Pa:-:y, w:.::-.:_: ::-."': 

s~a:: •~ccee: by purc~ase, merger, cor.sc!ida:ie~ . cr ~:~~= 

t:-a:-.s:~= o! s-.;~sta:::.:.a::y a:: t~e ass~:s c! s:;c!: Pa:-:y: .:.:-. ::-. ~ 

eve:-.: c! a::y s-..;c~ assi;r.:o::e:::, s-..;c!': s·.;ccesscr sha:l be e:::.:.::e:: :: 

:r.e ri;~:s a::d s~a:: be s-.;:jec: tc tr.e ob:!;a:ior.s o! i:s ~=:=~ 

cesser under this Cor.trac:. O:herwise r.ei:!':er Party sha:: ass:;:: 

this Cor.trac: withe~: the prior wri:ter. conse~t o! t~e o:~e= 

Pa:-:y, which consent sha!l not be u . .-·lreasona~ly withhe:d , a:::: a:-.::· 

a:tempted assignment ahall be null and~oid. In either eve::: . t!:e 

Party assigni:1g its interest ahall not be released from an::· o! :: s 

obliga:ions hereunder by any such assignment or transfer wi:!':c~: a 

written release of such obligation by the other Party. Nc::-.::-.= 

herein contained shall prevent or restrict either Party £~-

pledging, granting a security interest in, or assigning as col!a:

eral all or any portion of such Party'• interest in this Con:rac: 

to secure any debt or obligation of such Party under any mortgage. 

deed of trust, security agreement or aimilar instrument. 
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Ait'I':CL£ A-VI::! 

MISCEI.LAN£Ct:S 

8.1 The descriptive heac!~ngs of t!':e p:-c·.r:.s:o:-.s -& 

Cont:-ac:t are for.nulated and used fc:- c:o~·re::::.e::ce c::::.i· a:-.= s:-.=._ ~ 

not be deemed to a!fec:t the mear.:.n; o:- c:o:::s-:.r-~c:.:.o~ o! a::·; s _- · 

provisions. 

8.2 No waive:- by either Party he:-e:o o! a~y c~e (lJ c~ ~:=~ 

de!a~lts by the other in the performance of a:::y p:-ovis~o:: o~ :~. 5 

Cor.:rac:t at.a:l o~e:-a:.e to c: be co:::s:r-Je:. as a wa: ve:- - · a-·· 

futu:-e defa~lt o:- de!a~:cs, whe:he:- o! a ~ike o:- d:.!!e=~~: 

c:!':a:-ac:e:-. 

6. 3 'rh:.s Cor.:.rae: c:er.s::.:o;:es t!':e e:-.::re a;ree"':".e::: -- ::.-: 

?a~:ies as to the ma: :ers con:ai::ec !':e:-e:.:::. a:-.=. :!".e:-e a=~ :-. : 

u::cersta::c!:.~gs. ,...... ,..,..._..:..- ... ---- -- ··----- ··-= 

A.~'I'IC!.£ A- :x 

controversy or claim a:ia:.::g C •.• ... _ 

Section 5 .1 of Article V of thia Cootrac1: ahall be •e:: :e:: t:,; 

a:-bitration in accorciance with the 1"\lles of the Ar..e:-.:. :a:-. 

Arbitration Association (•AAA•), by three (3) a:-bitrato:-s . . 
se_e.::~:: 

from a list •upplied by the AAA, one (l) appointed by Selle~ •~= 

one (l) appointed by Buyer within fifteen (15) Day• after rece.:.;· 

o! suc:h lis:., and the third C lrd> selected by the two ! :. ' &.: 

appointed within fifteen 115) Days after the fi:-s:. tw~ (2 

arbitrators were appointed. In the event either Party aha:: fa:: 

to appoint its arbitrators within the fiftee:-1 Cl5l Oa;r· pe:-icc. t!:e 
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.. . . 
'· 

ot~er Par:y may select the secor.d (2ndl a~b!:~a:o: a~d ~r.e :~~ 

so appointed shall appoint the third 13~d: from :he A;.;-. ::.s-: 

De:e:-:n~:1a:ion rendered by the arbitrator• may be e:1:.ere:: ::-. c. 

court having jurisdiction; provided, howeve:. cha: :~~ 

dete~i~atio~ by the arbitrators shall be reporced to the ?ar::.~~ 

as soon as possible and in no event later tha:: one h~~dre: e:.:.-.:_.· 

(180) Days fo:lowing selectio~ of the las: arbi:rat:r. S-=~ 

dete~ina:ion will be binding on the Parties to this Cor.:~ac:. 
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DOCUMENT NO. 10 

THIS AGREEMENT entered into a• ot this lst day of 

september, 1990, by and between 

rainatter 

and PEOPLES GAS SYSTEM, XRC., a Florida corporation, 

hereinafter referred to a• "PCB." 

RECITALS: 

WHEREAS, the parties hereto vi•h to make the following 

recitals and representations each to the other: 

are corporations duly orqani&ed and exiatin9 under the lava 

of their states of incorporation. 

2. PGS is a Florida corporation which operates a 

natural qas distribution system and is engaged in the 

purchacc of qas from various suppliers and the resale ot said 

qas to distribution companies, public utilities, and 

residential, commercial and industrial and users, and in the 

transportation of customer-owned 9as, in the State of 

Florida. 

3. Southern Natural Gas Company ("SNG") and South 

Georqia Natural Gas CoJ¥1pany ("SGNG11 ) own and operate 

interconnectinq interstate pipeline systems which extend from 

sources of supply ot natural 9aa in the southeastern United 



states to an existing point of teraination in Suwannee 

county, Florida. A pipeline extension of approximately 86 

miles is proposed to be built and owned by SGNG trom the 

·,existing point of termination to a proposed poinl: ·.Pf ~. 

interconnection with the distribution system of PGS which 

will be extended approximately twenty (20) ailes to a point 

in the vicinity of the town of In;le in Naaaau County, 

Florida. 

4. entered or will enter into Gas 
.:. 

Purchase ~rea.ents with certain suppliers of natural qas 
• 

1idantified on Exhibit A hereto (the "Suppliers") whose qas ie 
~ 

•deliverable into the gaa transaission facilities of SNG ' 

and/or Florida Gas Transmission Coapany ("FCT") for the 

purposes of supplying certain v•• r~re-~ti of ~s. PG~ 
has entered or will ontar into Cas Transportation Agreements 

with SGNG, SNG and FGT (the "Transporters") for the purpose 

of transporting, on an interruptible basis, gas to be 

purchased from PGS desires that 

its agent for purposes of administration of the Gas 

Transportation Agreements with SNC and SCNG. 

act as 

s. Conditioned upon the construction of the aforesaid 

pipeline extensions by SGNG and PGS, as well as the receipt 

of any necessary governmental approvals, for transportation 

of qas by Transporters under the Gaa Transportation 

Agreements, and the availability to of natural gas 

!rom suppliers under the Gas Purchase A9reements, 
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and PGS are willinq to contract for the purchase and sale of 

a minimWil of of natural qaa per year. 

Additionally, and PGS may request 

additional quantities of natural qas that may be availabletiiiiJ 

the term of thia Agreement. 

6. SNG and SGNG offer interruptible transportation o! 

natural qas on a ''first-come, first-served" ba•i• pur•uant to 

self-i~plementinq transportation requlationa under Section 

311 of the Natural Gas Policy Act of 1978 ("NCPA") and open

access transportation requireaenta under Order No. 500 of the 

Federal Enerqy Regulatory Commission ("FERC"). 

NOW, THEREFORE, for and in consideration of the premises 

and the mutual aqreements hereinafter contained, the parties 

hereto do hereby agree as follows: 

ARTJ:CLE I 

DEI'llfl:TXONS 

As used herein, the followinq terms shall have the 

meanings set forth below: 

1. "British thermal unit" or "Btu" shall mean the 

amount of heat required to raise the temperature of one (1) 

pound of water from 59° F to 60° F at a constant pressure of 

14.73 p.&.i.a. 

2. "Contract Year" •hall aean a period of twelve (12) 

consecutive months commencing with the fir•t day or the month 

following the date that Seminole first delivers qas to PGS, 
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and successive like annual periods during tbe tara of this 

Agreement. 

3. "CUbic foot of qas• for billinq purposes sball ••an 
the amount of qas which occupi•• one (1) CUbic foot of space 

when the qas is at a pressure of 14.73 pounds p•r square inch 

absolute and at a temperature of 60° F. 

"· "Day•• shall mean a period of twenty-four (24) 

consecutive hours beqinninq and endinq at 7:00 a.a. local 

time at the Delivery Points. The data of each day shall be 

that of its beqinninq. 

s. ... F" shall mean deqrea(a) Fahrenheit. 

6. "Gas" shall mean natural 9aa. 

7. "Mcf" shall mean one thousand (1,000) cubic feet of 

gas as defined above. 

s. "MMBtu" shall mean a unit of heat equal to one 

million (1,000,000) British Thermal Units. 1 KMBtu - 10 

Therms. 

9. "Month" shall mean a period of time baqinninq at 

7:00 a.m. local time on the firat day of a calendar month and 

endinq at 7:00 a.m. local time on the first day of the next 

calendar month. 

10. "p.s.i.a." shall mean pounds per square inch 

absolute. 

11. "Tharm" Gha1l mean a unit o~ heat equal to one 

hundred thousand (100,000) British thermal units. 
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ARTic:L2 'I'I 

'1'BRK 

1. Subject to the further provisions of this 

Aqreement, the delivery and sale of natural gas by 

to PGS and the purchase and receipt thereof by PGS from 

contemplated hereunder •hall co .. ence on the date 

s first able to deliver qaa to the 

Transporters for the account of POS, and the Transporters are 

able to redeliver said gas to PGS, and •hall continue until 

the last day of the twentieth (20th) Contract year unless 

this Agreement is terminated earlier pur•uant to the 

provisions hereof. Each party shall keep the other apprised 

ot the status of the construction of the pipeline extensions 

by SGNG and PGS, it being projected currently that such work 

will not be completed prior to April 30, 1991. 

2. In the event that deliver! .. of qaa have not 

commenced within twelve (12) months of the execution of this 

Aqreement and the party causing the delay cannot provide a 

definitive schedule for the timely commencement of such 

deliveries, either party may, at ita sola option, exercisable 

at any time within thirty (30) days after the end of such 

period, terminate this A9reement upon providing written 

notice to the other party. Following auch termination, 

neither party shall have any further obligation to the other 

party under this Aqreamant and each party shall be deemed to 
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have rclca5ed the othar party from any liability relDting to 

or arising out of said Agreement. 

~'nCLE III 

QOAHTITY 

1. Seminole a;rees to tender tor sale to PGS D daily 

quantity of ga• each day during the 

term hereof {the •contract Cas•). PGS shall have the right 

to receive and purchase, or cau•e to be received and 

purchased, on any day all or any portion of the Contract Gas: 

provided, however, PGS shall purchase and take, or cause to 

be purchased and taken, the following minimum quantitiea of 

contract Gas during the term hereof: 

Month 

January 
February 
March 
April 
May 
.June 
.July 
Auqust 
September 
October 
November 
December 

Monthly 
MiniJilUliiG 

(million therms) 

Weekly 
MiniJI\Ull\1 
(therms) 

and provided, further, PGS shall purchase and take, or cause 

to be purchased and taken, a minimum annual quantity oflllll' 

or Contract Gae each year durinq the term 

hereof (the "Annual M1nimuJD 11 ). The Annual Minimum to be 

"'~ , ' \ " 6 



purchased and taken by PGS •hall be reduced by the r.umber of 

therms ot gas taken by Jacksonville Electric Authority 

( 11J'EA") in each Contract Year pursuant to the Ga• Sale& 

Aqreeaont dated Septeaber 8, 1918 between JEA 

(the 11JEA contract"). l:f unable 

to make available PGS's nomination of Contract Ga• up to the 

miniJDums specified in the above •chedule, than PGS ahall 

receive a credit aqainat ita Annual Kinimua equal to the 

difference between the actual quantity ot Contract Gas made 

available by the quantity ot Contract Gas 

nominated by PGS pursuant to Paragraph 2 of Article VI. 

2. Durin; the term hereof, PGS may, provided that 

obliqations to ita Suppliers have been met, 

requuat that. liver, in addition to the contract 

Gas provided hereinabove, a daily quantity of Spot Price Gas 

(the "Spot Gas 11
). , in it• sole discretion, 

tender for sale to PGS all or any portion of the reque&ted 

Spot Gas. If, durin; the term hereot, PGS desires to purchase 

a quantity of spot cas from a supplier other than 

PGS shall, before makinq such purchaae, tirat otter 

the opportunity to meet the price (computed on a per therm 

basis for the desired ~antity if delivered for PGS's account 

at the point ot interconnection between the facilities of 
• 

SGNG and PGS) at which PGS 1• able to purcha•• •uch quantity 

o! gas from such supplier. If tars to meet such 

prica within the ti~e apecified by PCB, PGS ahall pu~chaso 
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such quantity of Spot Gas from Provided that 

iqationa to ita Supplier• have been met, 

purchase& of lpot Ga• by PCB •hall be credited against the 

minimum purchase requirements iapoaed on PGS with respect to 

Contract Gas. In the event failed to meet its 

obliqations to ita Suppliers, purchase• of Spot Cas hGreundcr 

by PGS shall have no effect on the ainimua purcha•e 

requirements iapo•ed on PCS with re•peat to Contract Gas, 

unlea• in ita sole discretion, allows all or a 

portion of such Spot Gas takea by PGS to be credited ~oward 

the Annual Minimum. 

1. 

ARTICLE IV 

CURTAII.KEII'l' AXD IH'l'ERRUPTION 

performance of its obligation to supply 

Contract Gas aa specified hereunder ia continqent upon the 

availability of aaid qaa from Suppliers. In the event that 

Suppliers fail, in whole or in part, to supply contract cac 

to will be excused to the extent of such 

failure from performance of its obligations hereunder but 

will attempt to arrange acceptable Alternatives to enable its 

continued performance by alternate aethoda. 

2. aqreaa to provide PGS, if reasonably 

practicable, with at least four (4) houra• telophonic notice 

of the curtailment or interruptio~ of deliveries of qas. 

shall be relieved froa any and all liabilities, 
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penalties and claims of whatever kind or type, including 

dema·nds tor gas price adjustments or alternate fuels 

subsidies, re~ulting from or ariainq out of aaid curtailment 

or interruption of deliveries. Whenever, and to the extent 

that, is unable to deliver the daily quantities of 

gas requested by PCS, PCS shall have the riqht to purchase 

trom such other sources aa may be available to PGS to aake up 

the difference between the quantity of qae made available by 

and the quantity of gas requested by PGS. 

PGS hereby appoints as its agent with respect 

to its Gas Transportation Agreements with SMG and SGNG for 

the limited purpose of makinq all nominations and giving all 

notices required of PGS by SNC or SGNG in accordance with 

intormation which Pes shall furnish to on a timely 

basis. may act, and shall be fully protected in 

actinq, in reliance upon any and all information furnished to 

it by PGS. 

ARTXCLB VX 

NOMJ:NATI:OHS AND PRESSURE 

1. sixty (60) days prior to the beginning of each 

Contract year, PCS shall provide to a projection of 



its estimated monthly requirem•nta for both Contract Gas and 

spot Gas during the ensuing Contract Year. 

2. Ten (10) days prior to each aonth (or at such other 

times as the parties may agree), PGS shall eatiaate the daily 

and monthly volumes required and shall adviae of the 

estimated daily and monthly quantities of Contract cas and 

spot Gas which it desires to purchase during the following 

month, and 11111111 shall advise PGS within two (2) days of 

the receipt of such notice of the estimated monthly and daily 

quantities or such gas that it expects to have available for 

sale to PGS. 

3. All gas delivered tor sale hereunder shall be made 

available to PGS at the pressures provided to by 

suppliers, from time to time, at the Point(s) of Delivery . 

POIN"l'(S) OF DELIVERY 

1. The Point(s) of Delivery tor the sale and purchase 

of gas under this Agreement shall be the point or points 

designated from time to time by among the 

points set forth and described on Exhibit B to this Agreement 

as such points Nay be supplemented by time to 

time. 

2. shall cause gaa nominated by PGS to be 

delivered to Point(&) of Delivery on the pipeline systems of 

SNC and;or FGT to the extent that capacity is available to 
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PGS on the pipeline 5yatama of SNG and SCNG and/or FGT to 

transport qas nominated tor purchase troa 

distribution system of PGS. 

3. As between the parties hereto, 

to the qas 

shall be in 

exclusive control and possession of the qaa, and tully 

responsible tor the gas, until it haa been delivered to 

Transporters for the account of PGS at the Point(s) of 

Delivery, at which time PCS shall be in exclusive control and 

possession of the gas and tully reaponaible tor the gas. The 

exact point at which delivery shall be deemed to be made and 

title passed shall be at the inlet valve of auch billing 

meter or me~ers as shall be installed by Transporters at the 

Point(s) of Delivery identified on Exhibit A hereto. 

~XCLE VXII 
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ARTICLE IX 

PJUCE 

1. The price payable each month by PGS per tharm ~f 

contract Gas sold an~ delivered by seainole at Point(s) of 

- --~ - - -- - - ~-

2. The price payable by PGS per thera of Spot Gas 

sold and delivered by Seminole in any month durin~ tha term 

however, shall prevent 

the parties from changing at any tiae by mutual written 

agreement the price in effect, froa time to tiae, tor Spot 

Gas under thia Aqreement. 
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3. The price set forth in para9raph 1 above will 

remain in effect until September 30, lt94 (the NReneqotiation 

Date"). six (6) months prior to~ Ranevotiation Data, the 

parties aqrea to bsqin to rane;otiata the pricin9 tara• and 

ranaqotiation provision• to beco .. effective tollowinq the 

Reneqotiation Date. The partie• agree to use their best 

efforts to reneqotiate said teras and provisions. If the 

parties cannot reach aqree•ent on new pricinq tar.. by the 

Reneqotiation Date, the Aqreaaent shall r .. ain in effect as 

if the same existed prior to the Renegotiation Date, but 

either party may, upon providing thirty (30) days written 

notice to the other party, terainate this Agreement: 

provided, however, in the evant of teraination of this 

Agreement by either party aa provided herein, each party 

shall first release the other party from any liability 

relatinq to or arising out of thia Aqrae .. nt, except as to 

paymentc due for gas tendered or delivered. 

ARTICLE X 

QUALI'1'Y 

All gas delivered by 1 be merchantable 

and shall, upon delivery, confora to each of the following 

quality specifications: 

a. be commercially free of objectionable 

substances, including duat, aolida, 
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liquids. 9UA& and 9Qa forainq 

conatituenta; 

b. contain not aore than 200 ,rain• of total 

sulphur, or 15 qraina of hydrogen 

sulphide par Kcfr and 

c. have a vroaa heating value of not leas 

than 150 Btu per cubic foot, measured at 

an absolute preaaure of 14.73 pounda par 

aquare inch at 60° F on a dry basis. 

2. The specification• and h .. ttnq value of the gas 

shall be determined in accordance with the methods aet forth 

in Transporters' currently effective FERC Gas Tariffs as the 

same may be amandad from time to time. PGS shall have tha 

riqht to refuse to accept at the Point(a) of Delivery any qas 

which tails to conform to the quality apaciticationa and 

heating value sat forth above, in addition to any other 

remedies available to PGS. 

All'riCLZ XI 

BILLING UD PAYJIBN'l' 

l. Within fifteen (15) calendar days attar receipt by 

PGS of a billinq statement froa Saainole. PCS shall make 

payment to ot the a•ount due tor qas purchaaed and 
• 

taken durinq the pracadinq month. All payments shall be made 

by bank wire transfer of immediately available funds to the 
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account of 11111111 at 

2. Should PGS fail to pay any a•ount when due, 

interest thereon shall accrue at the prime interest rate set 

by the Chase Manhattan Bank (NA) froa the date when due until 

paid. If any such failure continues for five (5) days, 

y suspend delivery of gas upon giving five (5) 

working days•. written notice to Buyer, but the exercise of 

such right shall be in addition to any other remedy available 

to The provisions herein tor accrual of interest, 

however, shall not apply if PGS 1 s failure to pay is the 

result of a bona fide dispute, provided that PGS has paid all 

amounts under the agreement not in dispute. 

ARTl:CLE XXJ: 

MEASO'REMI!!Ift 

1. Facilities and equipment necessary to receive and 

measure the quantities of the qaa made available tor sale 

hereunder shall be located at the Point(s) of Delivery. 

Measurement of the gas delivered shall be conducted using 

primary measurement devices of standard manufacture installed 

and operated in accordance with the applicable specifications 

in Report No. 3 or report No. 7 of the Gas Keaaurement 

committee of the American Gaa Association, aa amended from 

time to time, or _standards in the industry, Whichever may 

apply. The determination ot the voluaea of gas delivered 
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hereunder. shall be calculated tro• the •easure.ents taken at 

the meter(&) and corrected for preaaure, teaperature and 

specific vrav1ty in accordance with atandard aethoda and 

practices in use in the natural gaa pipeline industry. 

2. For purposes of billinq coaputations, a cubic foot 

of qas shall be that quantity of qa• which at a ~ressure of 

14.73 p.s.i.a. and a temperature of 60° r occupies one (l) 

cubic foot. The sales unit of qas ahall be the therm. The 

number of therms billed to PGS ahall be determined by 

multiplyinq the number of cubic teet of qa• delivered as the 

sales volume (at 14.73 p.s.i.a. and 60° F) by the total 

heating value of such qas (in Btu's), and dividing the 

product by 100,000. Unless determined ~o be otherwise by a 

qravity balance, the specific gravity of the !loving qas 

shall be assumed to be 0.6. The total heating value of the 

qas delivered to PGS shall be that reported monthly by 

The total heating value shall be corrected to and 

expressed as that contained in the unit of •ale volume as 

defined above. The average absolute atmospheric pressure for 

purposes of determining absolute static pressure for chart 

computations shall be assumed to be 14.73 p.s.i.a., 

irrespective of actual elevation or location of the point of 

delivery above sea level, or variations in such atmospheric 

pressure from time to tilDe. The temperature of the gas 

measured shall be determined by the continuou• use o! a 

recording thermometer and correctinq indices of te•perature 
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compensatinq meters. Where recordinq or compensating devises 

are not installed, the temperatura of the qaa shall be 

assumed to be the climatological standard normal average 

monthly temperatura as established by the nearest office of 

the National Oceanic and Ataoapharic Administration Weather 

Bureau. 

3. Measurements on billinq aeter or aetara shall be 

conclusive on both parties except vhere the meter is 

defective or fails to register (in either of which cases 

11 causa SNG to repair or replace the mater). If 

the meter is tound defective or faila to register, the 

quantity of qas delivered while the meter was out ot or~er or 

failed to register shall be estiaatad: 

a. By using the registration of any check 

mater, if installed and accurately 

registerinq, or in the absence of (a)J 

b. By correctinq the error if the parcentaqe 

of error is ascertainable by calibration, 

test or matheaatical calculation, or, in 

the absence of both (a) and (b), than: 

c. By estimatinq the quantity of delivery 

from aoliveriea durinq periods under 

similar conditions when the mater was 

reqisterinq accurately. 

An appropriate billinq adjuataant shall be made for such 
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period during which the billin; mater vas defective or failed 

to re;ister. 

4. Each pa~y ohall have the r1tht to 1napect and 

examine at all reaaonable tiaea the raoo~1 and charta of tho 

other party pertaininw to the purcbaae and sale of qas 

hereunder. If any overchar;a or undercharqe in any amount 

whatsoever shall at any tiae be found and the statement 

thereof has been pai4, refund the a.ount of 

any overcharge received by s .. inole and PGS shall pay the 

amount of any undercharge, vitbin thirty (30) daya after the 

final determination thereof: provided, however, no 

retroactive adjustment shall be made for any overcbar9e o~ 

undereharqe beyond a period of one (1) year from the date the 

discrepancy occurred. 

ARTXCLE XXJ:I 

POI.CB IIAJEOU 

1. Neither Buyer nor Sellar shall be liable to the 

other tor any failure to perform pursuant to the terms and 

conditions of this aqraeaent to the extent such performance 

was prevented by an event of Force Hajeurer provided, 

however, that an event of Poroe Majeure shall not excuse 

Buyer's obli9ation to pay .. 
A party shall not be relieved, however, of it. liability (i) 

unless such party gives notice and full particulars of the 

same to the other party as soon as practicable after the 
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occurrence relied on, (ii) in the evant of ita ne;liqence, 

(iii) to the extent the event relied upon was within the 

reasonable control of such party, (1v) to the extant o! its 

failure to use due diligence to ramedy the situation and 

remove the causa of the evant ot force majeure in an adequate 

manner and with all reaaonable diapatcb, or (v) tor its 

obligations to make payaenta due under this aqraement prior 

to the occurrence of the force aajeure event. A failure o! 

either party to aettle or prevent any atrike or other 

controversy with e•ployeea or with anyone purporting or 

seeking to repreaant .. ployeea ahall not be considered 

negliqance or failure to uaa due 4111vence to raae4y the 

situation nor shall settlement or prevention of such strike 

or controver•y be deemed to be within the reasonable control 

ot the affected party. 

2. The term "force majeure" shall mean acta of God, 

strikes, lockouts, or other industrial disturbancea, acts of 

the public eneay, wars, blockades, insurrection•, riot•, 

epidemics, landslides, sinkholes, li9htning, earthquakes, 

!ires, storms, floods, washouts, arreatc and roatrainta of 

qovernaents and people, civil disturbances, exploaions, 

breakage or accident to aachinery, generating equipment, or 

lines of pipe, the necessity for aaintenanee of or making 

repairs or alterations to macbinery, qeneratin9 equipment, or 

lines of pipe, freezing of walla or linea of pipe, failure or 

depletion o~ wolla, lo•• or interruption of aupply, 
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period durin9 which the billin; aatar wa• defective or failed 

to reqister. 

4. Each party Gball bave the rivbt to inapect and 

examine at all reasonable ttaa• the recorda and charts of tho 

other party pertaining to tbe purchue and aale of gas 

hereunder. If any overcharqe or undarcbarve in any a•ount 

whataoever •hall at any ttaa be found and the statement 

thereof ha• been paid, •ball refund the aaount of 

any avercbaqe received by s.ainole and PCS shall pay the 

amount of any unc:tercbaqe, vit:hln tbirty (30) daya after the 

final determination thereof: provlcled, however, no 

retroactive adjustment shall be aade for any overcharge or 

undercharqe beyond a period ot one (1) year from the date the 

discrepancy occurred. 

1. Neither Buyer nor Seller •hall be liAble to the 

other tor any failure to perform pursuant to the terma and 

conditions of this aqr ... ent to the extent such performance 

was prevented by an event of Force Majeure1 provided, 

however, that an event ot Force Majeure shall not excuae 

Buyer•s obligation to pay 
• 

A party shall not be relieved, bovever, of ita liability (i) 

unless such party qiv~s notice and full particular• of the 

saae to the other party a• soon a• practicable after the 
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occurrence relied on, (ii) in the .v.nt of ita nevlitence, 

(iii) to the extant the evant nlled upon vaa within the 

reasonable control of aucb party, (iv) to the extent of its 

failure to use due dilivance to raaedy the situation and 

r-ove the cauae ot tha event ot tore. aajeura in an adequate 

unner and with all reasonable diapatch, or (v) tor its 

obligations to mate pay.enta due under tbia aqreeaent prior 

to the occurrence of tba force aajeure evant. A failure of 

either party to aettle or prevent any atrike or other 

controveray with .-ploy .. • or with anyone purporting or 

seeking to repreaent .. ploye.. shall not be con•idered 

negliqence or failure to uae due diligence to raae4y the 

situation nor shall aettl .. ent or prevention of such strike 

or controveray be deeaed to be within the reaaonable control 

ot the affected party. 

2. The term •tore• majeure• •hall mean acta of Go~, 

strikea, lockouta, or other industrial disturbance•, acts of 

the public enemy, wars, blockades, inaurrectiona, riota, 

epidemics, landslides, sinkholes, liqbtning, earthquakes, 

tires, storms, floods, va•houts, arreats and restraints of 

qovernments and people, civil di•turbancea, explosions, 

breakaqe or accident to aachinery, veneratin; equipaent, or 

lines of pipe, the necessity for aaintananca of or aakin; 

repairs or alteration• to machinery, veneratin9 equipment, or 

lines of pipe, freezinq of vella or linea of pipe, failure or 

depletion of wells, loa• or interruption of .upply, 
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interruption or unavailability of transportation, and any 

other causes, whether of the kind herein enwaeratecl or 

othez:viae, not vi thin tbe control of tbe party claiaing 

suspension ancl Which by the exercise of due diligence suCh 

party is unable to prevent or overcomer such te~ shall 

likewise inclucle the inability of either party to acquire, or 

delays on the part of aucb party in acquiring at reaaonable 

cost and by the exercise of reasonable dili9ence, servitudes, 

rights of way grants, pal"llita, penaiasions, licenses, 

materials, or supplies which are required to enable such 

party to fulfill ita obligations hereunder. 

3. In acldition to all of tbe apacitic references 

above, with the exception of the payment of 

perforaance by either party is excused, 

and shall not be a breach of duty under this A9reement if 

perforaance as aqreed baa been aade Lapracticable by the 

occurrence of a contingency, the nonoccurrence or which was a 

basic assumption on which thia Aqraeaent vas made, and 

!•practicability ot pertoraanca shall include economic or 

financial loss due to increased costa and axpenaea of 

performing or obtaining performance beyond those reasonably 

anticipated as occurring within the near future and 

regardless of the term of the Aqre-ent. There shall be no 

requirement for allocation, proration or substitution on the 

part of seminole in periocla of curtailed or inadequate 

availability of gas to it. 
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ARI'Icr.E XIV 

IIUCRL'LUIBOUS 

1. This Acp-aeaant eall ba bincU.ng upon, and shall 

inure to the benefit of, the parties bereto and their 

reapective eucceasors and aaai9fta, and no asaivnaent aball 

relieve either party of such party•s obligation& hereunder 

without written consent ot tbe other party. 

2. This Aqreaaent shall be subject to all applicabl~ 

laws, rules, orders, and requlationa of any federal, state or 

local qovernaantal authority bavin9 juri•4iction over the 

parties, their facilities, or the tranaaction• contemplated. 

If at any ti.Jie, any such governaental authority shall take 

any action as to any party hereto, or the Suppliers or 

Transporters, whereby the tranaportation, aale, or u•e of 

qas, as contemplated under this ~a .. ant, shall be subjected 

to terms, conditions or restraint& that in the sole judgment 

of tha party hereto affected are UD4\11y burdensome or 

unacceptable, such party may aun..t. aaencla4 t8Z1U and 

conditions under which it would be willing to perform under 

the Aqreement, or alternatively, upon written notice to the 

other party may cancel and terainate this Agreement affective 

such date as shall be atatad in written notice. 

3. No waiver by either party of any default of the 

other party under this Aqraeaent shall operate aa a waiver ot 

any future default, whether of like or different character or 

nature. 
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4. The headinqs throu;bout this Aqraement are inserted 

tor reference purposes only and shall not be construed or 

considered in interpretin9 the terms and provisions of any 

Article. 

s. Tbia Aqre .. ent ahall be interpreted and construed 

in accordance with tbe lava of the State ot Florida. 

6. Any notice, requ .. t or d ... nd provided tor in this 

Agreement shall be in writinq and deeaed ;ivan when delivered 

by hand or sent by certified U. s. mail, return receipt 

requested, directed to the followinq poat office address: 

PGS: Peoples Gas Systea, Inc. 
Poat Office BoX 2562 
Tampa, Florida 33601 

or at such other addresa aa either party may, from time to 

time, designate by written notice under these proviaions; 

provided, however, any dispatcbinq notice of the quantities 

of qas to be delivered and purchaaed hereunder shall be qiven 

by telephone: and provided further that any billinq statement 

provided for in this Aqreement aball be deemed received ~hen 

delivered by hand or deposited in the c. s. mail, poataqe 

prepaid to the aforesaid address. 

IN WITNESS WHEREOF, the partiea hereto nave caused this 

Aqreement to be siqned.and attested by their respective duly 

authorized officers and bava caused thoir reapective 
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corporate seals to be hereunto affixed as ot the date first 

above written. 

A'rrEST: PEOPLES GAS SYSTEM, INC. 

A'I'I'EST: 

BY· 

ATTEST: 

BY 
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I .. . DOCUMENT NO. 1 J 

GAS PURCHASE AGREEME~I @ 

WITNESSETH: 

WHEREAS, Buyer desires to purchase supplies of natural sas for resale to Peoples Gas 
System, Inc.; and 

WHEREAS, Seller has supplies of sas available for saJe and delivery to Buyer; and 

WHEREAS, Buyer has obtained transpOrtation services from Southern Natw'al Gas 
Company ("Southern") for the transpanation of the gas to be sold and purchased hereunder; and 

WHEREAS, Buyer and Seller desire to enter into an asreement providing for the sale and 
purchase of gas on the terms and conditions hereinafter set forth; 

NOW, THEREFORE, in consideration of the premises and mutual covenants and 
agreements herein contained, Buyer and Seller hereby aaree as follows: 

ARTICLE I 
(Recitals) 

1.1 The above recitals are true and correct, and are ~~~pled herein as if restated in 
lheir entirety. 

ARTICLE II 
(Definitions) 

2.1 Unless the context requires another meaning, the following lenns shall have the 
meanings hereinbelow set forth' under this Apeement: 

a. "Btu" -A British thennal unit measured at an absolute pressure of 14.73 
psia al 60F. on a dry buis. 

P~gc I 



.. 

b. "business day" ·A day commenciq on Monday throuah Friday of any 
weelc of the year, excludiq holidays recoptized by either party or either 
party's traD.SpOner. 

C. "cubic foot" ·The IDlOUDt or pi DeCasary tO fill I cubic foot of space 
when the ps is Ill temperatUre of 60F. and 1 pressure of 14.73 pounds 
per square inch absolute. 

d. "day" • A period commenciq at 7:00 Lm. Central Time and extending 
until 7:00 Lm. Central T'ame on the following day or any other twenty-four 
hour period mutually agreeable to the parties. The date of a day shall be 
that of its beaiJmina. 

e. "FERC Ou Tarift" ·A compilation by 111 interstate pipeline company of 
all its effective rate schedules. forms or service qreement and general 
terms and conditions u required by the Federal EnerJY Regulatory 
Commission ("FERCj pursuant to Pan 1$4 ofFERC's Rules and 
Regulations promulaated pursuant to the Natural Gas Act. 

f. "gas"- Natural gas c:onsistina primarily of methane and conforming to the 
quality specifications as provided for iD this Agreement. 

g "MMBtu" • One million ( 1,000,000) British thennal units. 

h. "month"· A period of time commencina at 7:00 Lm. on the first day of a 
calendar month and endina at7:00 a.m. on the fiJ'St day of the next 
calendar month. 

AR.TICLEm 
(Q\IIIltity IDd Nominations) 

3.1 Subject to the tenns and cooditioos ~set forth, Seller agrees to sell and 
deliver, and Buyer qrees to purchase and receive- MMBtu per day (the "Maximum 
Daily Quantity" or "MDQ"). 

3.2 Not less than 8:00 Lm. Central Time two business days prior to the day on which 
Southern requires nominations for tbe first day of lbe month. Buyer shall nominate to Seller the 
quantity of gas it requires duriq each day of such month (the "Initial Daily Nominated Quantity" 
or "Initial DNQ"); provided, however, that Buyer may, upon notice of not less than one ( 1) 
business day, reduce the Initial DNQ for any month I( · 

month Buyer nominates 
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during the month. SeUer shall advise Buyer of lilY variations iD production during the month so 
that Buyer may adjUSt its transportation nomiaation u necessary. All such nominations may be 
in writing or by telephone confirmed in writing within twenty-four (24) hours. 

3.3 Seller and Buyer &gift to deliver and receive gas at an approximately constant 
rate of flow. It is the intent oftbe panics hereto thar the actual quantity delivered and received 
each day shall equal the DNQ. Buyer and Seller recoanize, however, the inherent inaccw-acies in 
the measurement and allocation of gas. Such inaccuracies may at times occur through no fault of 
Buyer or Seller, and may result in failure to deliver or receive the DNQ. Buyer and Seller agree 
that to the extent they learn of such inaccuncies after cbc period of deliveries, any under or over 
balance will be corrected as soon u practicable. 

3.4 In the event Seller delivers, durin& any month of the term hereof, a quantity which 
is more than or less than Buyer's nomination, 1114 such overdelivery or underdelivery is not 
cashed out pursuant to the terms of Buyer's transporter's tariff and the provisions of Article XI or 
Buyer made whole by Article XVII hereof, Buyer may, in its sole discretion, elect to purchase, 
and Seller shall sell, an amount of gas equal to the difference between the quantity of gas 
nominated for such month and the quantity delivered during such month at the lesser of (i) the 
price payable during the month in which the over- or under- delivery occurred, or (ii) the price 
payable during the f1rst month in which Buyer's transporter pennits correction of such 
overdelivery or underdelivery; provided however, lbat Buyer may, but shall not, in any e ::nt, be 
required to purchase any quantity of gas delivered in excess of its nominations for said month. 

ARTICLE IV 
(Point(s) of Delivery) 

4.1 The point(s) of delivery for the sale and purchase of aas under this Agreement 
shaH be at the point(s) set forth and described on Exhibit A. AJ between the parties hereto, Seller 
shall be in exclusive control and possession of the gas until theps bas been made available at 
each point of delivery and when the gas is in the custody of Seller or the operator of a processing 
plant for processing or other purposes, and Buyer shall be in exclusive control and possession of 
the gas after it bas been made available at each poi.Dt of delivery. The party deemed to be in 
exclusive control and possession of the gas shall be responsible for any and all losses, damages, 
injuries. claims and liabilities arising from or while the sas is deemed to be in its control and 
possession. The exact point at which delivery shall be deemed to be made and title shall be 
deemed to have passed shall be' at the inlet flange or weld of Buyer's (or its designee's) facilities 
at each point of delivery. 
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5.1 Definitions: 

ARTICLEV 
(Price) 

5.4 The price for gas delivered hereunder is inclusive of all production, severance, ad 
valorem, or similar taxes levied on the production or transportation of the gas prior to its delivery 
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to or for the account of Buyer at the point(s) of delivery, and all such taxes shall be borne and 
paid exclusively by Seller; provided. however, that if Buyer is required by law to remit such 
taxes to the collecti.ag authority, Buyer shall do so and deduct the ta.~es so paid on Sellers behaJf 
from payments otherwise due to Seller hereunder. The price does not include any Federal, 
Indian, State or local sales, use, consumption. Btu·bued. carbon-based or other taxes, or similar 
taxes of whatever designation which may aow or hereafter be imposed on the transfer of the title 
or possession of the gas to or for tbe accouat of Buyer, or on Buyers subsequent use of 
disposition thereof. Ally such taxes sbal1 be paid by Buyer directly to tbe taxing authority unless 
Seller is required by law to collect and remit such taxes, in which case Buyer shall reimburse 
Seller for all amounts so paid. If Buyer claims exemption from any such taxes, Buyer shall 
provide Seller a tax exemption certificate or other appropriate documentation thereof. 

S.S In the event during the term of this Apecment a federal energy tax and/or Btu ta.~ 
is proposed to be applicable 10 ps sold and purcbued hereunder, on or before thirty (30) days 
prior to tbe effective date of such proposed federal tax, either party may. in its sole discretion, 
request the renegotiation of any price(s) payable bereunder and/or an amendment of the above 
Section 5.4. The parties shall promptly, actiq reasonably and in good faith, enter into 
negotiations to determine a new price(s) and/or tbe party to be responsible for such tax. If the 
panies are unable to reach an agreement on such price(s) or tax responsibility, either party may 
initiate arbitration for resolution of the issue pursuant to Article X:V below. 

ARTICLE Vl 
(Term) 

6.1 This Agreement shall become effective on the date hereinabove first wrinen, and 
subject to the provisions of this Agreement, shall remain in full force and effect for a primary 
tenn of three (3) years. 

6.2 Any termination of this Agreement as provided herein shall not relieve Buyer's 
obligation to pay for gas purchased hereunder prior to the effective date of such termination or 
either party's obligation to pay any other amounts due hereunder. 

ARTICLE VII 
(Measurement) 

7 .I The gas sold hereunder shall be measured in accordance with commonly used and 
accepted industry standards and procedures through the measurement facilities of Southern. 
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AR11CLEVUI 
(Quality) 

8.1 All gas delivered by Seller shall be merchantable and shall upon delivery conform 
to the quality specifications and beating value specified in Southern's FERC Gas Tariff. The 
specifications and heating value of the &as shall be determined by a SW1dard method in use in the 
natural gas pipeline industry. Buyer shall bave the ript to refUse to accept at a point of d~livery 
any gas which fails to conform to the quality specifications and beating value set fonh above. 

ARTICLE IX 
(Pressure) 

9.1 Seller shall deliver gas hereunder at tbe pressures required by Southern. 

ARTICLE X 
(Process in&) 

10.1 Seller shall have the ri&ht at its sole cost and expense to process or to permit 
processing of the gas hereunder for the extraction of liquefiable hydrocarbons and any other gas 
constiruents prior to delivery or after delivery, on terms and conditions murually agreeable to the 
panics or Seller and Buyer's transporter, provided that notwithstanding the fact that the quantity 
of gas delivered at the applicable delivery point shall be reduced by the plant volwne reduction 
and fuel and losses associated with the processing of the gas stream, Seller shall deliver 
sufficient quantities of gas at the delivery point so that Buyer shall receive at the tailgate of the 
processing plant the quantity of sas Buyer nominated and Seller c:onfumed for delivery, and that 
the gas after processing shall conform to the quality specifications and heating value 
requirements of this Agreement and that Seller shall bear any costs usoc:iated with the 
transportation of the liquefiable bydroc:arbous to the point of processing. 

ARTICLE XI 
(Transportation) 

11.1 Seller shall make uransements for alllriDSpOrtation services (and shall bear all 
costs and expenses thereof) required to effect tbe delivay of gas at the point(s) of delivery 
herewtder. Buyer shall make anangements for all transportation services (and shall bear all costs 
and expenses thereof) required to etfect the receipt IDd measurement of all gas purchased 
hereunder. The parties shall cooperate to ensure that DOminations are timely made to the 
respective party's transpOrter IDd that actual deliveries IDd receipts comply with such 
transporters' FERC Oas Tariffs and other operational procedures, if any. 

. 11.2 Each party shall promptly notify the other pany of any notice received from its 
transporter that indicates the existence of any imbalance or other circumstances which may give 
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. rise to a penalty in connection with gas deliveries bcmmder. The parties apee to cooperate in 
taking such action as may be necessary to ensure that peualties are avoided or minimized as 
much as possible. 

11 .3 Buyer shall be liable for and remit payment to Seller within teo (1 0) days of 
presentation of invoice, for any scbcdulioa, imbalance, limitation or other transportation related 
penalties, cashout costs, fees, forfeitures or cblrses calculated by SeUer (in the same manner as 
Setters transporter pursuant to its FERC Gu Tariff) IDd auributable to Buyer's actions or 
omissions to act, including Buyer's failure to accept IDd receive the quantities of gas nominated 
by Buyer and delivered by Seller hereunder. 

Seller shall be liable for IDd remit payment to Buyer within teo (10) days of 
presentation of invoice, for any scbcduliq, imb-l•nc:c,limitation or other transportation related 
penalties, cashout costs, fees, forfeitures or cbafaes calculated by Buyer (in the same manner as 
Buyers transporter pursuant to its FERC Gas Tarift) IDd attributable to SeUer's actions or 
omissions to act, including Seller's failure to deliver the quantities of liS nominated by Buyer 
and confirmed by Seller hereunder. 

ARTICLEXll 
(Liability) 

12.1 As between the parties hereto, Buyer and Seller shall be responsible for the 
installation, operation and maintenaoce of their respective facilities, and each party agrees to 
indemnify and hold hannless the other party from and apinst any and all claims, demands, 
actions, suits, costs, damages, expenses, compcasation, or liabilities of every kind or character, at 
Jaw or in equity, for or on account of damage or dcsttuction of property or injury or death of 
persons, resulting from or arising out of. or in coonection with the i.nsu.llation, operation, or 
maintenance of said facilities and equipment. 

12.2 Notwithstanding anything to the contrary contained herein, in no event shall either 
party be liable or otherwise responsible to the other party for any consequential, incidental or 
pWlitive damages, or for lost profits, arising out of or relating to.any action in contract or in tort, 
at law or in equity, based upon transactions pUI'IUIDt to this Agreement, or the performance or 
breach thereof, or associated activities of either pany. 

AR.TICLEXJII 
(Wamnty of Tide aDd IDdemnification) 

13.1 Seller warrants the tide to all ps delivered hereunder and wamnts that it has 
authority to enter into this Agreement on behalf of itself IDCl other interest owners, if any, and 
that it bas the right to commit the sale of liS u contemplated bereuDdcr and to sell such gas in 
interstate commerce. Seller further represents and warrants &bat it will pay and satisfy, or make 

n•um11"1nr and satisfaction of, any and all claims of every nanue whatsoever in, 
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to or in respect of the title of gas delivered hereunder or iD. to, or in respect of the proceeds of 
saJe; and Seller hereby agrees to defend at its cost, ucl when notified by Buyer to indemnify 
Buyer against, all suits, judllllents, claims, dCIDIDd.s, causes of action. costs, damaaes, interest 
and expenses (includir.g, but not limited ro attorocy's fees) arisiD& out of or in any way coMected 
with any claims to the gas delivered hereunder or to the proceeds of saJr. 

13.2 Seller shall pay or cause to be paid IDY IDd all payments to or for the benefit of 
owners having or claiming any interest in the gas delivered hereUDder or the proceeds of sale 
(including but not limited to owners of royalty or subsequently created interests). 1n no event 
shall Buyer be required to pay to any other pll1y other than Seller any proceeds due Seller under 
this Agreement. 

13.3 Seller agrees to defend at its cost IDd when notified by Buyer to indemnify Buyer 
from all suits, judgments, claims, demands, causes of action, costs, damages, i.Dterest expense 
(including but not limited to interest on suspended or unpaid proceeds) ud other expenses 
(including but not limited to attorney's fees) arisiq out of or in any way connected with any 
claim relating to the payment of royalty, or to severance ta.'<es or other taxes due or levied on the 
production of gas prior to the delivery point. 

ARTICLE XIV 
(Force Majeure) 

14.1 In the event of either patty hereto beiq rendered unable, wholly or in pan, by 
force majeure to carry out its obligations under this Agreement, other than to make payments due 
hereunder, it is agreed that the obligations of such party, so far as they are affected by such force 
majeure, shall be suspended during the continuation of any inability so eaused but for no longer 
period; and such cause shall as far as possible be remedied with all reasonable dispatch, 
provided, however, that no party hereto shall be required against its will to adjust any labor 
dispute. It is agreed that such party shall give notice and full particulars of such force majeure 
event in writing, telecopied to the other party as soon u reasonably possible after the occurrence 
of such event. 

14.2 The term "force majeure" shall mean acts of God, strikes, lockouts, or other 
industrial disturbances, acts of the public enemy, Wll1. blockades, insurrections, riots, epidemics, 
landslides, lightning, earthquakes, fires, hurricanes or storms which in Seller's judgment require 
the precaution or shut-down or evacuation of production &cilities, floods, washouts, arrests and 
restraints of governments and people, civil disturbaDcea, explosions, breakage or accident to 
machinery or lines of pipe, the necessity for maintenance of or making repairs or alterations to 
machinery or lines of pipe, freezin& of weDs or liDes of pipe, partial or entire failure of wells, and 
any other causes, whether of the kind herein cnumaated or otherwise, not within the control of 
the party c:laiming suspension and which by the exercise of due diligence such party is unable to 

prevent or overcome; such tenns sballlikewise include cbe inability of either party to acquire, or 
delays on the part of such party in KqU.iring at rasonable cost and by the exercise of reasonable 
diliaence, servitudes, Ji&hts of way grants, permits, permissions, licenses, materials or supplies 
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which are required to enable such party to fWfi1l ics obliptions hereunder. The settlement of 
strikes or lockouts shall be entirely within the discretion of the pmy haviq the dif5eu1ty, and 
the above requirement that any force majeure shall be remedied with all reasonable dispatch shall 
not require the settlement of strikes or lockouts by aceediq to tbe demands of opposing party 
when such course is inadvisable in the discretion ofthe pany baviq the difticulty. 
Notwithstanding anything to me contrary col\tliaed bereiD, force majeure shall also include 
intetNption or cessation of deliveries of aas by third parties to SeUer resulting solely from 
equipment failure or mechanical difficulties. 

14.3 Notwithstanding the above Section 14.2, tbc term "force majeure" specifically 
excludes the failure of specific individual wells or appurteDaDt facilities in the absence of a force 
majeure event which affects a majority of other wells in the same aeoaraphic area. 

14.4 The parties acknowledae mel apec that Seller may make sales of ps to other 
Buyers under other fum contracts and that those other conttldS may provide for deliveries of gas 
from the same geographic areas as in this Apecment The parties fUnhcr recognize that a force 
majeure occurrence affecting Seller's ability to deliver ps on or from such area could result in 
Seller's having less gas available from the uea than SeUer is conUidUilly obliJaud to deliver 
under all of those contracts. If a force majeure occum:ace rcsulcs iD SeUcr's total supply of 
available gas on or from such area being less than tbe sum of ScUer's total firm sales obligations 
on or from that area, even if such available supply is suflieient to fulfill Seller's obligations under 
one or more of such contracts, then such force majeure occurrence shall be deemed to have 
rendered Seller unable to fulfill its obligations under each one of such contracts, including this 
Agreement, and Seller shall be entitled to the protection afforded by Section 14.1 so long as 
Seller endeavors in good faith to allocate its available supply in accordance with Section 14.5, 
giving due regard to the nature of the force majeure OCCUI'l'eDCe, any restrictions imposed by 
transporters, and the time required for Seller to make alternate arrangements. 

14.5 The parties recognize and aarce that there are no specific reserves or wells 
dedicated to this Agreement, and that designation of a point or points of delivery hereunder does 
not mean that any gas flowing to any such point or points of delivery is dedicated specifically to 
this Agreement or to any other contract before actually being delivered to a buyer. If a force 
majeure occurrence affects Seller's ability to deUver ps on or floUl oae or more geographic areas 
associated with this Agreement, unless preveated by tbe force majeure fro:n doing so, Seller shall 
take the following actions, in the order listed, to tbe extent reasonably aecessary to maintain or 
restore its deliveries to Buyer and Seller's other firm sales customers, which, for all purpose~ of 
this Section 14.5 shall be deemed to include my ofSeUer's own corporate facilities receiving gas 
on or from the affected geographic areas under a written memorandum of understanding: 

14.5.1 Curtailing_ or interruptina some or all of ScUer's interruptible sales on or 
from the affected area. 

14.5.2 Delivering all or part of the J1S to be delivered hereunder at any mutually 
agreeable alternate point(s) of delivery on or from the affected uea (excluding any storage 



facilities owned or held by Seller) where Seller hu au which can be delivered to Buyer without 
violating other contractual obliaations of Seller. 

If in response to a force majeure occwtence, Seller takes the above actions ar.ti 
still is unable to meet all of its firm sales obliaations on or .from the affected area(s), then Seller 
shall curtail ratably its firm sales customers (iDcludiq Buyer) receivinaau on or from the 
affected area(s) based on acb customer's DOminated quantities .from the affected area(s). If, at 
the inception or any force majeure occurrence, Seller is delivering gas from a single source to 
more than one pipeline, Seller shall cwuil deliveries from that source to each such area on a pro 
rata basis, based on the relative quantities DOmiaated by Seller's firm customers on each of the 
affected areas. Nothins contained in this Article 14 shall require Seller to interrupt or cunail any 
deliveries on or .from other areas or other pipeline systems not affected by the force majeure in 
order to maintain or restore deliveries to Buyer berei.Dlder. 

14.6 If Seller bas sas which Seller can deliver &om other pipeline systems tiuring a 
force majeure occwtence without violatins other contractual obliaations of Seller, the parties 
may mutually agree to terms and conditions under which such available aas may be delivered to 
Buyer. Seller's agreement to any such special arransements shall not be deemed a waiver of 
Seller's protection under Section 14.1, nor shall Seller be obliaated thereby to continue such 
special arrangements once commenced or to make similar arransemcnts durin& any subsequent 
force majeure occurrence, it beins understood that any such special arransements shall be viewed 
as a voluntary accommodation which shall not expand Seller's existing obligations or reduce 
Seller's existing protection afforded by this Anicle 14. 

ARTICLE XV 
(Arbitration) 

15.1 Upon failure to agree upon dcsiption of ta.x responsibility pursuant to Section 
5.5, or in the event of a dispute between the parties reaarding the terms and conditions of this 
Agreement, each party shall have the riaht to initiate Arbitration by siving written Notice of 
Arbitration to the other. On or before fifteen (IS) days after such Notice of Arbitration initiating 
arbitration, each party shall submit to the other its proposed redetermined price mechanism or 
substitute index, accompanied by any supponina documentation, which shall be limited to thirty 
(30) typc\\Titten pages. 

15.2 On or before the fifth (Sth) day after each party offers its proposal under Section 
15.1 above, such party must mane its choice of an arbitrator. Within ten days thereafter, the two 
arbitrators so chosen shall name a third arbitrator. If ID)' of the three arbitrators bas not been 
named within the appointed time, then either Seller or Buyer may apply to the American 
Arbitration Association for appointment of the arbittator(s) neceswy to complete the panel 
within ten days. All arbitrators shall be individuals (1) who are not and never have been officers, 
directors or employees of Seller, Buyer and/or any affiliates of Seller or Buyer, and (2) who are 
not officers, directors or employees of any supplier or purchaser of Seller or Buyer, and who are 
qualified by education, knowledge and experience to determine the awters submitted to them. 
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Seller and Buyer shall each pay the compensation and expenses of the arbitrators named by or for 
it. and both shall share equally the compensation IDCl expenses oftbe third lrbitrator. Within 
forty-five (45) days followinJ the date that a three penoa panel is established. the three 
arbitrators shall evaluate the proposals of Buyer and Seller and determine the most reasonable 
resolution to the issue(s) before them. The lrbitraton sba1l be empowered to convene a bearing 
not to exceed three (3) days iD length at which the lrbittators sbaU be permitted to question 
Buyer and Seller regarding their respective proposaJJ or. iD lieu of such beariaa. to submit 
wrinen questions to Buyer and Seller. Tbe decision oftbe arbitrators with rqard to resolution of 
the issues shall be based upon natural au market coasiderations, iDcludins without limitation, 
the prevailins marlcet price of gu at the time a price redetermiuation is requested and the seneral 
availability of natural a as, the terms of sale such u leqdl of service and quantity, and the types 
of price mechanisms used by au users to defcrmiDe tbe market price of au. 

The decision of the arbitration panel, or a majority thereof shall be fmal and binding on 
the parties as to the matters submitted for arbitration and the price mechanism or substitute index 
selected by the arbitrators shall become effective on tbe ftnt day of the month following the 
month during wh.ich the arbitration decision is aiven. 

ARTICLE XVI 
(Billing and Payment) 

16.1 Not later than the 15th day of each calendar month Seller shall provide an invoice 
setting forth the quantities of gas delivered during the precediDJ calendar month. If actual 
quantities at the point of measurement are not available by the day on which Seller prepares its 
invoice, Seller may fumisb invoices based on the qUIIltities nominated to the transporter by 
Buyer and conf.Lmled by Seller. Wicbin ten (10) days followina receipt ofSeUers invoice, 
Buyer shall make payment electronically with immediately available funds of all amounts due 
thereunder; provided, however, that in the event. the quantity delivered exceeds the quantity 
nominated, the price paid shall be the Contract Price for the quantity nominated and the casbout 
price per Section 11.3 for the difference between the nominated quantity and the delivered 
quantity. 

16.2 In the event an error is discovered iD the amount billed iD any invoice rendered 
hereunder, such error shall be adjusted within thirty (30) days after notice ofthe diJc:overy of the 
error. In the event a dispute arises as to the amoUDt payable iD any invoice rendered hereunder; 
Buyer shall nevertheless pay when due the amount DOt iD dispute under such invoice. and shall 
provide written notice to Seller within five (S) business days after the UDdisputed ponion is paid, 
indicating the disputed amount JDd the reason for such dispute. Such payment shall not be 
deemed to be a waiver of the right by Buyer to recoup any overpayment, nor shall acceptance of 
any payment be deemed to be a waiver by Seller of any Ullderpayment Further, Buyer may, 
upon notice that a dispute exists with reprd to ownership of the ps offered for purchase 
hereunder, in its sole discretion, suspend payment without accrual of interest until such time as 
said is resolved. 

Page 11 



16.3 In the event Buyer fails to forward the entire amount due to Seller when same is 
due, interest on the unpaid portion of the undisputed amount shall accrue at the rate per annum 
equal to the Chase Manhattan Bank prime rate as posted from time to time, from the date the 
original unpaid amount was due until the same is paid. However, the rate of interest shall not 
exceed the maximum non·usurious rate allowed by any applicable law. Additionally, if Buyer 
fails to pay timely any undisputed portion of any invoice, Seller shall have the right to suspend 
further deliveries of gas giving notice to Buyer of suc:h intention. 

16.4 Each party shall have the right at reasonable hours to examine the charts, if any, 
measurement data. books and records of the other party to the extent necessary to verify the 
accuracy of any statements, cbarae or computation hereunder. If such examination reveals an 
error or inaccuracy, the necessary adjustment shall be promptly made; provided, however that all 
such statements, charges and computations shall be deemed correct unless objected to within two 
(2) years after the date of such statements, charges, and computations. 

16.5 Notwithstanding anything to the contrary contained herein, the parties to this 
Agreement recognize that there may be mutual obligations between the parties arising from this 
Agreement and from independent agreements that the parties may enter into from time to time. 
In addition to the rights of recoupment and setoff(offset) existing at law and equity, the parties 
hereto expressly agree and provide that the rights of recoupment and setoff (offset) are, by the 
tenns of this Agreement, available to each party hereto. 

ARTICLEXVll 
(Remedies) 



ARTICLEXVUI 
(Financial Responsibility) 

18.1 Should the creditworthiness or financial responsibility of either party become 
unsatisfactory to the other party at any time durin& which this Agreement is in effect. satisfactory 
security may be required before further deliveries are made. In the event either party shall (i) 
make an assignment or any aeneralln'llllement for the benefit of ctediton; (ii) default in the 
payment or performance of any obliaation to tbe other party under this Apeement; (iii) file 
petition or otherwise commence, authorize, or KqUiesce in the commencement of a proceeding 
or cause under any bankruptcy or similar law for tbe protection of crediton or bave such petition 
filed or proceedina commenced qainst it; (iv) otberwise become bankrupt or insolvent (however 
evidenced); (v) be unable to pay its debts as they fall due; or (vi) fail to give adequate security for 
or assurance of its ability to perform its fUrther obliptions under this Agreement within 
forty-eight ( 48) hours of a reasonable request by the other party, then the other party shall, upon 
wrinen notice, have the right to withhold or suspend deliveries or receipts or terminate this 
Agreement upon three (3) days from the date of such notice, or the beginning of the next month, 
whichever is earlier, in addition to any and all other remedies available hereunder or pursuant [O 

law. 

ARTICLE XIX 
(Miscellaneous) ' .. 

"19.1 This Agreement shall be subject to all present and future applicable laws, ~es1 1 
orders and regulations of any federal, state, or localaovemmental authority having jurisdictici~ 
over the panics, their facilities, or the triDSidions contemplated. lf at any time, any such ~ 
governmental authority shall take any action as to my party whereby the delivery, receip!. or u5e .•. 
of gas, as contemplated under dlis Apeemmt, shall be subject(4j0 terms, ccmclitions or .. ,. I 
(estraints that in the sole judgment of the party affected are UDduly burdensome or unacceptablfi 
f;uch party, upon written notice to the other party, may caDCeland terminate dlis Agreement 
effective one day prior to the effective eWe of such aovemmentalaction or, alternatively, may 
suggest amended terms and conditions under which it would be willing to perform under this 
Agreement. 

• 19.2 No waiver by either party of any default otthc other party under this Agreement 
shall operate as a waiver of any fUtme default. ~of liJce or different character or nature. • 

f 

l 19~3 The headings throuahout this Apeement are inserted for reference purposes onlyt/ 
and shall not be construed or considered in interpreting the tenns and provisions of any Article. · 
~ ~.I 
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19.4 TIDS AGREEMENT SHALL BE GO~"JED BY AND INTERPRETED 
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
ALABAMA (INCLUDING, WITHOUT L~DTATION, THE ALABAMA UNn'ORM 
COMMERCIAL CODE), EXCLUDING CONFLICI'S OF LAW PRINCIPLES WinCH 
WOULD REFER TO THE LAWS OF ANOTHER JURISDICI10N. 

19.5 Any notice, request, demand or statement provided for in this Agreement shall be 
in writing and deemed given when delivered by hand, telecopy, overnight courier or deposited in 
the U.S. mail postage prepaid directed to the following post office address: 

Seller: Correspoadeace aad Notices: 

Paymeat: 

After Houn Emtf1CDC)' Telepboae Numbe~ 

Statemeats: 

Pas~ t.a 



Buyer: Bi.lliac: 

Notices: 

or at such other address as either party may, from time to time, designate; provided, however, 
any nomination or other dispatching notice of the quantities of ga.s to be delivered and purchased 
hereunder may be given by telephone if confirmed in writing within twenty four (24) hours. 

19.6 The terms and conditions of this Agreement shall remain confidential and neither 
party shaH disclose such tenns and conditions to any third party absent the express wrinen 
permission of the other party except where necessary to comply with regulatory reporting 
requirements. 

19.7 This Agreement constitutes the entire qreement between Buyer and Seller with 
respect to the sale, delivery, and pure~ of natural ps provided for herein, and supersedes all 
prior negotiations, representations, understandings, or agreements, whether oral or wrineo, and 
no modification, alteration, amendment, construction, or intapretation of this Agreement shall be 
binding upon either party unless reduced to writinaand executed by each party. 

19.8 This Agreement shall not be coDStr}led to create any third party beneficiary 
relationship in favor of anyone not a party to this Agreement. In addition, the Parties waive and 
disclaim any third party beneficiary status as to any o(tbe conb'I.Cts o(the other party. 
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19.9 This Agreement shall be bindina upon IDd inure to the beaefit of, and be 
enforceable by, the parties hereto and their respective representatives, successors, and assigns; 
provided. however, that this Agreement may DOt be usipecl in whole or ill pan. or subjected to 
an indirect transfer or transfer by operation of law, by either part)' without the prior written 
consent of the other party, which shall not be UIU'eUOnably withheld. 

19.10 No director, employee, or qent of either party sball give or receive any 
commission, fee, rebate, gift or entertainment of sipifiCIIlt cost or value in connection with this 
contract. Any mutually agreeable representative(s) authorized by either party may audit the 
applicable records of the other party solely for the purpose of determinina wbelher there has been 
compliance with this Section 19.1 0. 

19.11 All computations related to prices UJd iDdices performed under this Agreement 
shall be rowtded to four significant decimal places ($0.0000). 

19.12 Exhibit A attached hereto constitutes part of this Agreement. 
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IN WITNESS \VHEREOF, the parties hereto have el<ecuted this Agreement in triplicate 
originals as of the date hereinabove fust written. 

Buyer: 

Witnesses: 

-
Seller: 

\Vitnesses: 

Its:-------------
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EXIUBIT A 

to the 

GAS PURCHASE AGREEMENT 

between 

and 

d11ted 

APRIL 1, 1995 

Primary Source and Point of Deliycry 

Source: 

Point of Delivery· 

Secondary Source(s) and Pojnt(s) ofOc!imy 

Such other sources and points of delivery into 
mutually agree, including, but not limited to 

• I •:!fl 1.1 · as the parties may 



DOCUMENT NO. 12 

GASPURCHASEAGREEMENTQY 

AGREEMENT, made and entered into as of the fU'St day of 

WITNESSETH: 

WHEREAS, Buyer desires to purchase supplies of narural gas for resale to Peoples Gas 
System, lnc.; and 

WHEREAS, Seller has supplies of gas available for sale and delivery to Buyer~ and 

WHEREAS, Buyer has obtained transportation services from Southern Natural Gas Company 
("Southern") for the transportation of the gas to be sold and purchased hereWlder, and 

WHEREAS, Buyer and Seller desire to enter into an agreement providing for the sale and 
purchase of gas on the terms and conditions hereinafter set fonh; 

NOW, THEREFORE, in consideration of the premises and mutual covenants and agreements 
herein contained, Buyer and Seller hereby agree as follows: 

ARTICLEl 
(Recitals) 

1.1 The above recitals are true and correct. and are adopted herein as if restated in their 
entirety. 

ARTICLE II 
(Defanitions) 

2.1 Unless the context requires another meaning, the following tenns shall have the 
meanings hereinbelow set fonh Wlder this Ap'eement: 

a . "Btu" - A British thermal unit measured at an absolute pressure of 14 .7 J p:;1;1 at 

60F. on a dry basis. 

b. "business day" ·A day corrunencing on Monday through Friday of any week of 

the year, excluding holidays recoplized by either party's transporters. 
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c. "cubic foot" - The amount of liS necessary to fill a cubic foot of space when 
the gas is at a temperature of60F. and a pressure of 14.73 pounds per square 
inch absolute. 

d. "day" • A period commencing at 7:00a.m. Central Time and extending until 
7:00a.m. Central Time on the following day or any other twenty-four hour 
period mutually agreeable to the panics. The date of a day shall be that of its 
beginning. 

e. "FERC Gas Tarift" -A compilation by an interstate pipeline company of all its 
effective rate schedules and forms of service asreement as required by the 
Federal Energy Regulatory Commission ("FERC") pursuant to Part 154 of 
FERC's Rules and ReJUiations promulgated pursuant to the Natural Gas Act. 

f. "gas" ·Natural ps consistia& primarily of methane ud conforming to the 
quality specifications as provided for in this Agreement. 

g ":MMBtu" - One million ( 1,000,000) British thermal units. 

h. "month" ·A period of time commencing at 7:00 a.m. on the fU'St day of a 
calendar month and ending at 7:00 a.m. on the fU'St day of the next calendar 
month. 

ARTICLE In 
(Quantity and Nominations) 

3.1 Subject to the terms and conditions OlllaloiiMI"'IIO~". forth, Seller agrees ro sell and 
deliver, and Buyer agrees to purchase and recei .... a. ......... y per day (the "MBJtimwn Daily 
Quantity" or "MDQ"). 

3.2 Not less than two business days prior to the day on which Southern requires 
nominations for the fU'St day of the month. Buyer shall nominate to Seller the quantity of gas it 
requires during each day of such month to be ttaDspOrted during the month (the "Daily Nominated 
Quantity" or "DNQ"); provided, however, Buyer may, upon notice -of not less than one (l) uu.:~u· , II;;)~ 

day, Rduce the DNQ for any day duriDa my month. DOt to exceed ten (10) days iD any calendar 
year. Thereafter Buyer shall nominate to Southern lbe daily quantity to be trmsported during the 
month. Seller shall advise Buyer of any variations iD production during the month so that Buyer may 
adjust its transportation nomination u necessary. All such nominations may be in writing or by 
telephone confumed in writinc within twenty-four (24) hours. 

3.3 Seller and Buyer qree to deliver IDd receive au at an approximately constant rate of 
flow. It is the intent of the panics hereto that the actual quantity delivered IDd received each day 
shall equal the DNQ. Buyer and Seller recopize, however, the inherent inaccuracies in the 
measurement and allocation of au. Such inaccuracies may at times occur cbrou&h no fault of Buyer 
or Seller, and may result in faiiW'C to deliver or receive the DNQ. Buyer IDd Seller agree that to the 
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extent they learn of such inaccuracies after the period of deliveries, any Wlder or over balance will be 
corrected as soon as practicable. 

3.4 In the event Seller delivers, during any moath of the term hereof, a quantity which is 
more than or less than Buyer's aomiDation, and such overdelivery or Wlderdelivery is not cashed out 
pursuant to the terms of Buyer's transporter's tariff' and the provisions of Anicle XI, or Buyer made 
whole by Article XVII hereof, Buyer may, in its sole discretion, elect to purchase, and Seller shall 
sell, an amount of gas equal to the difference between the quantity of gas nominated for such month 
and the quantity delivered dwinasucb month It the Jesser o( (i) the price payable during the month m 
which the over- or under- delivery occurred, or (ii) the price payable during the fust month in which 
Buyets transporter permits correction of such overdelivery or Wlderdelivery; provided however, tha! 
Buyer may, but shall not, in any event, be required to purchase any quantity of gas delivered in exces~ 
of its nominations for said moath. 

ARTICLE IV 
(Point(s) of Delivery) 

4.1 The point(s) of delivery for the sale and purchase of gas under this Agreement shall be 
at the point(s) set forth and described on Exhibit A. As between the parties hereto, Seller shall be in 
exclusive control and possession of the gas until the gas bas been made available at each point of 
delivery and when the aas is in the custody of Seller or the operator of a processing plant for 
processing or other purposes, and Buyer shall be in exclusive control and possession of the gas after it 
has been made available at each point of delivery. The party deemed to be in exclusive control anl! 
possession of the gas shall be responsible for any and all losses, damages, injuries, claims and 
liabilities arising from or while the gas is deemed to be in its control and possession. The exact point 
at which delivery shall be deemed to be made and title shall be deemed to have passed shall be at the 
inlet flange or weld of Buyer's (or its designee's) facilities at each point of delivery. 

ARTICLEV 
(Price) 

5.3 All prices provided for UDder this apeement shall be the total amount payable by 
Buyer and shall specifically be inclusive of any and all taxes, allowances, royalties and 
reimbursements. Seller shall pay or cause to be paid any royalty payments, severance or other ta.xes 

~ction, processina and/or traDsportation of the gas prior to the delivery point 
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ln the event state law requires Buyer hereunder to remit such ta.><es to the state, Buyer shaH remit any 
such ta.xes due or assessed to tbe appropriate tiXiaa authority. Buyer shall be authorized co deduct 
the amount of all such remittiDCes from rbe proceeds clue to SeUer. Seller shall promptly reimburse 
Buyer for any such taxes remitted by Buyer but DOt so deducted. 

5.4 In the event durin& the tenn of this Apeemcat a federal energy tax and/or Btu tax is 
proposed to be applicable to au sold and purcbued bemmdcr, on or before thirty (30) days prior to 

the effective date of such proposed federal taX. eitbrr party may. in iu sole discretion, request th~ 
renegotiation of any price(s) payable hereunder IDdlor an amendment of the above Section 5.3. The 
parties shall promptly, actins reasoa.ably and in aood Caith. enter into nesotiations to detennine a new 
price(s) and/or the party to be responsible for such tax. If the parties are unable to reach an agreement 
on such price(s) or ta.>< responsibility. either party may initiate arbitration for resolution of the issue 
purswmt to Article XV below. 

ARTICLE VI 
(Tenn) 

6.1 This Agreement shall become effective on the date hereinabove (U'St wrinen, and 
subject to the provisions of this Apment, shall remain in full force and effect for a primary term of 
three (3) years. 

6.2 Any termination of this Agreement as provided herein shall not relieve Buyer's 
obligation to pay for gas purchased hereunder prior to the effective date of such termination or eithe~ 
party's obligation to pay any other amounts due hemmder. 

ARTICLE Vll 
(Measurement) 

7.1 The gas sold hereunder shall be measured in accordance with commonly used and 
accepted indusuy standards and procedURs throuah the measurement facilities of Southern. 

ARTICLEVID 
(Quality) 

8.1 All gas delivered by Seller shall be merchantable and shall upon delivery conform to 

the quality specifications and beating value specified in Southern's FERC Gas Tariff. The 
specifications and heatina value oftbe JU sba11 be determined by a standard method in use in the 
natural gas pipeline industry. Buyer shall have cbe riabt to refUse to accept at a point of deliver:· any 
gas which fails to conform to the quality specifications and heating value set forth above. 

ARTICLE IX 
(Pressure) 

9.1 Seller shall deliver su hereunder at the pressures required by Southern. 
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ARTICLE X 
(Processina) 

I 0.1 Seller shall have the right at its sole cost IDd expense to process or to permit 
processing of the gas hm:W'lder for the extraction of liquefiable hydrocarbons IDd lilY other gas 
constituents prior to delivery or after delivery, on terms IDCI conditions mutually agreeable to the 
parties or Seller and Buyer's ttiDSpOrter, provided tbal aocwithst.aodina the fact that the quantity of 
gas delivered at the applicable delivery poinl sba1l be reduced by the plant volume reducti'n and fuel 
and losses associated with the processing of the ps stream. Seller shall deliver sufticieut quantities of 
gas at the delivery point so that Buyer sbaJI receive at cbe tailgate of the processing plant, the quantity 
of gas Buyer nominated and Seller confinned for delivery, and that the gas after processing shall 
conform to the quality specifications and beating value requirements of this Agreement and that 
Seller shall bear any costs associated with the ttansponation of the liquefiable hydrocarbons to the 
point of processing. 

ARTICLE XI 
(Traasportation) 

11.1 Seller shall make arrangements for all traDSpOnation services (and shall bear all costs 
and expenses thereof) required to effect the delivery of ps at the point(s) of delivery hereunder. 
Buyer shall make arrangements for all ttansponation services (and shall bear all costs and expenses 
thereof) required to effect the receipt and measurement of all gas purchased hereunder. The parties 
shall cooperate to ensure that nominations are timely made to the respective party's transporter and 
that actual deliveries and receipts comply with such transporters' FERC Gas Tariffs and other 
operational procedures, if any. 

11.2 Each party shall immediately notify the other party of any notice received from its 
transpOrter that indicates the existence of any imbalance or other circumstances which may give rise 
to a penalty in connection with gas deliveries hereUDder. The panics agree to cooperate in taking 
such action as may be necessary to ensure that penalties are avoided or minimized as much as 
possible. 

11.3 Buyer shall be liable for and remit payment to Seller within teo (I 0) days of 
presentation of invoice, for any scheduling, imbalance, limitation-or other transportation related 
penalties, casbout costs, fees, forfeitwu or charges imposed by Seller's transpOrter pursuant to its 
FERC Gas Tariff as a result of Buyer's actions or omissions to act. including Buyer's failure to accc:pt 
and receive the quantities of gas nominated by Buyer and delivered by Seller hereunder. 

Seller shall be liable for and remit payment to Buyer within ten (10) days of 
presentation of invoice, for any scheduling, imbalance, limitation or other transportation related 
penalties, cashout costs, fees, for:feitwu or c:baraes calculated by Buyer (in the same manner as 
Buyer's transpOrter pursuant to its FERC Gas Tlrift).aad aaributable to Seller's actions or omissions 
to act, including Seller's failure to deliver the quantities of ps nominated by Buyer hereunder. 
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ARTICLEXJI 
(Liability) 

12.1 As between the panics hereto, Buyer IDd SeDer shall be responsible for the 
installation. operation and maintenmce of tbcir respeaiw facilities, IDd each party ~pees to 
indemnify and hold hannless the other party from IDd lpi.nst any and all claims, demands, actions, 
suits, costs, damages, expenses, compensation. or liabilities of every kind or character, at law or in 
equity, for or on account of damage or destruction of property or injury or death of persons, resulting 
from or arising out of, or in coDnection with the iasWJation, operation, or maintenance of said 
facilities and equipment. 

12.2 Notwithstandin& an)'lhina to tbe connry contained herein, in no event shall either 
party be liable or otherwise responsible to the other party for any consequential, incidental or punitive 
damages, or for lost profits, Irisin& out of or relatiq to any action in contract or in tort, at law or in 
equity, based upon transactions pursuant to this Asreement, or the performance or breach thereof, or 
associated activities of either party. 

ARTICLEXID 
(Warranty of Tide and Indemnification) 

13.1 Seller warrants the tide to allaas delivered hereunder and warrants that it has authority 
to enter into this Agreement on behalf of itself and other interest owners, if any, and that it has the 
right to commit the sale of gas as contemplated hereunder and to seU such gas in interstate commerce. 
Seller further represents and warrants t'tat it will pay and satisfy, or make provision for the payment 
and satisfaction of, any and all claims of every na.t\R wlwsoever in, to or in respect of the title of gas 
delivered hereunder or in, to, or in respect of the proceeds of sale; and Seller hereby agrees to defend 
at its cost, and when notified by Buyer to indemnify Buyer aaainst, all suits, judgments, claims, 
demands, causes of action, costs, dama&es, interest and expenses (includina, but not limited to 
attorney's fees) arising out of or in any way connected with any claims to the gas delivered hereunder 
or to the proceeds of sale. 

13.2 Seller shall pay or cause to be paid any and all payments to or for the be-nefit of 
owners having or claiming any interest in cbe au delivered hereunder or the proceeds of sale 
(including but not limited to owners of royalty or subsequently auted interests). In no event shall 
Buyer be required to pay to any other party other than SeUer any proceeds due Seller under this 
Agreement. 

13.3 Seller agrees to defend at its cost and when notified by Buyer to indemnify Buyer 
from all suits, judgments, claims, demands, causes of action. costs, dama.aes, interest expense 
(including but not limited to interest on suspended or Ullplid proceeds) and other expenses (including 
but not limited to anomey's fees).arisina out of or in any way CODDCcted with any claim relating to the 
payment of royalry, or to severance taxes or other taxes due or levied on the production of gas prior to 
the delivery point. 



ARTICLE XIV 
(Force Majeure) 

14.1 In the event of either party hereto bema rendered unable, wboiJy or in part. by force 
majeure to carry out its obliptions under this Apeemeat. other than to make payments due 
hereunder, it is agreed that the oblisations of such put)', so far u they are affected by such force 
majeure, shall be suspended duria& the continuation of any iDability so caused but for no longer 
period; and such cause shall u far as possible be remedied with all reasonable dispatch, provided, 
however, that no party hereto shall be required qaiast its will to adjust any labor dispute. It is agreed 
that such pany shall give notice and fUll particulars of such force majewe event in writing, telecopied 
to the other pany as soon as reasonably possible after the occurrence of such event. 

14.2 The term .. force majeure• shall mean acts of God, strikes, lockouts, or other industriaJ 
disturbances, acts of the public enemy, wus, bloclclda, iuumctions, riou, epidemics, landslides, 
lightning, earthquakes, rues, storms, floods, wubouu, mats and restraints or governments and 
people, civil disturbances, explosions, breakage or accident to machinery or lines of pipe, the 
necessity for mainteDaDce of or making repairs or alterations to machinery or lines of pipe, freezing 
of wells or lines of pipe, partial or entire failure of wells, and any other causes, whether of the kind 
herein enumerated or otherwise, not within the control of the pany claiming suspension and which by 
the exercise of due diligence such pany is unable to prevent or overcome; such tenns shall likewise 
include the inability of either party to acquire, or delays on the part of such party in acquiring at 
reasonable cost and by ·the exercise of reasonable diliaeoce, servitudes, rights of way grants, permits, 
pennissioos, licenses, materials or supplies which ue required to enable such pany to fulfill its 
obligations hereunder. Notwithstanding anything to the contrary contained herein, force majeure 
shall also include interruption or cessation of deliveries of gas by third parties to Seller resulting 
solely from equipment failure or mechanical difficulties. 

14.3 Notwithstanding the above Section 14.2, the term "force majeure" specifically 
excludes the failure of specific individual wells or appunenant facilities in the absence of a force 
majeure event which affects a majority of other wells in the same geographic area. 

ARTICLE XV 
(Arbitration) 

15.1 Upon failure to agree upon desiptioo ofrax responsibility pursuant to Section 5.4, or 
in the event of a dispute between the parties reaardina the terms and conditions of this Agreement, 
each party shall have the right to initiate Arbitration by giving written Notice of Arbitration to the 
other. On or before fifteen {IS) days after such Notice of Arbitration initiatins arbitration. each party 
shall submit to the other its proposed redetermioed price mechanism or substitute index, accompanied 
by any supporting docwnentation, which shall be limited to th.iny {30) typewritten pages. 

J S .2 On or before the flfth (Sth) day after each pany offen its proposal under Section I 5 . I 
above, such party must name its choice or an arbitrator. Within ten days thereafter, the two 
arbitrators so chosen shall name a third arbitrator. lfaoy oftbc three arbitrators has not been named 
within the appointed time, then either Seller or Buyer may apply to the American Arbitration 

~J:)()~~~ntofthe arbitntor(s) necessary to complete the panel within ten days. All 
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arbitrators shall be individuals ( 1) who are not and DeVer have been officers, directors or employees 
of Seller, Buyer and/or any affiliates of Seller or Buyer, and (2) who are not officers, directors or 
employees of any supplier or purchaser of Seller or Buyer, and who are qualified by education, 
knowledge and experience to determine the matters submitted to them. Seller and Buyer shall each 
pay the compensation and expenses of the arbitrators oamecl by or for it, and both shall share equally 
the compensation and expenses of the third arbitrator. Within fony-five (45) days following the date 
that a three person panel is established. the three arbitrators sba1l evaluate the proposals of Buyer and 
Seller and select the most reasonable proposal to be eft'ective for the remaining term hereof; provided, 
however, that such proposal must be either the proposal presented by Buyer or the proposal presented 
by Seller. The arbitrators shall be empowered to cooveoe a hearina not to exceed three (3) days in 
length at which the arbitrators sba1l be permitted to question Buyer and Seller regarding their 
respective proposals or, in lieu of such heariDg, to submit written questions to Buyer and Seller. The 
decision of the arbitrators with regard to selection of a proposal shall be based upon natural gas 
market considerations, includin& wi1hout limitation. the prevailing market price of gas at the time a 
price redetermination is requested and the senerai availability of naturalsas, the terms of sale such as 
length of service and quantity, and the typeS of price mechanisms used by gas users to determine the 
market price of gas. 

The decision of the arbitration panel, or a majority thereof shall be final and binding on the 
parties as to the matters submitted for arbitration and the price mechanism or substitute index selected 
by the arbitrators shall become effective on the first day of the month following the month during 
which the arbitration decision is siven. 

ARTICLE XVI 
(Billing and Payment) 

16.1 At the close of each month, Seller shall obtain from the party who owns and/or 
operates the measurement facilities necessary information concerning the aggregate quantities 
delivered at each point of delivery and that portion of the quantities allocable to Buyer based on the 
nominations by Buyer, or deliveries ifless than the DOminations, for 1as at such point. Seller shall 
furnish Buyer a copy of such information on or before the sixth (6th) business day of each month. On 
or before the tenth (1Oth) business day of each month. Seller shall fumisb to Buyer a statement (in a 
form acceptable to Buyer and Seller) scttin1 fonh the quantities of liS delivered to Buyer at each 
point of delivery under this agreement during the precediDs month:-Buyer shall be entitled to rely on 
Seller's statements and payment based on such statements shall coastitute a complete defense with 
respect to any claim by Seller with respect to payments for the quantities delivered to Buyer. On or 
before the twenty-fifth (25th) day of each calCDdar month or within ten ( 1 0) days after receipt by 
Buyer of a statement from Seller, whichever is the later, Buyer shall make payment of the amount due 
for gas delivered during the precedinl calendar month; provided. however, that in the event the total 
quantity delivered for a month exceeds the total quantity DOminated for the month. the price paid 
shall be the Contract Price for the. quantity DOminated and the cashout price per Section 11.3 for the 
difference between the nominated quantity IDd the delivered quantity. 

16.2 Should either party fail to pay an amount when due, interest thereon shall accrue at an 
annual rate of interest equal to the lesser of (i) one percent (1 %) above the prime interest rate set by 

Manhattan Bank (NA), or (ii) the maximum rate allowed by the applicable law, from the 
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date when due until paid. The provisions herein for accrual of interest, however, shall not apply if 
such party's failure to pay is the result of a bona fide dispute, provided that such party bas, within the 
period provided for payment, notified the other party of the existence of and basis for such dispute 
and has paid all amounts under the Apment not in dispute. Further, Buyer may, upon notice that a 
dispute e:<ists with regard to ownership of the aas offered for purchase hereunder, in its sole 
discretion, suspend payment without accrual of interest until such time as said dispute is resolved. 

16.3 Each party shall have the riaht at reuonable hours to examine the charts, if any, 
measurement data, books and records of the other party to the extent necessary to verify the accuracy 
of any statements, charge or computation hereunder. If such examination reveals an error or 
inaccuracy, the necessary adjustment shall be promptly made; provided, however that all such 
statements, charges and computations shall be deemed correct unless objected to within two (2) years 
after the date of such statements, charges, and computations. 

16.4 Notwithstanding anything to the contrary contained herein, the parties to this 
Agreement recognize that there may be mutual obligations between the parties arising from this 
Agreement and from independent qreements that the parties may enter into from time to time. In 
addition to the rights of recoupment and setoff (offset) existing at law and equity, the parties hereto 
expressly agree and provide that the rights of recoupment and setoff (offset) are, by the terms of this 
Agreement, available to each party hereto. 

ARTICLE XVII 
(Remedies) 



ARTICLEXVID 
(Financial Responsibility) 

18.1 Should the creditworthiness or financial responsibility of either party become 
unsatisfactory to the other party at any time during which this Agreement is in effect, satisfactory 
security may be required before funher deliveries are made. In the event either party shall (i) make 
an assignment or any general BIT8Jlgement for the benefit of creditors; (ii) default in the payment or 
perfonnance of any obligation to the other party under this Agreement; (iii) file a petition or 
otherwise commence, authorize, or acquiesce in the commencement of a proceeding or cause under 
any bankruptcy or sin.ilar law for the protection of c:rcditors or have such petition filed or proceeding 
commenced against it; (iv) otherwise become banknapt or insolvent (however evidenced); (v) be 
unable to pay its debts as they fall due; or (vi) fail to give adequate security for or assurance of its 
ability to perform its funher obligations under this A&Jeement within seventy-two (72) hours of a 
reasonable request by the other pany, then the other party shall, upon wrinen notice, have the right co 
withhold or suspend deliveries or receipts or terminate this Agreement upon three (3) days from the 
date of such notice, or the beginning of the next month, whichever is earlier, in addition to any and a!l 
other remedies available hereunder or pursuant to law. 
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ARTICLE XIX 
(Miscellaneous) 

19.1 This Agreement shall be subject to all present and future applicable laws, rules, orders 
and regulations of any federal, state, or local govemmeatal authority having jurisdiction over the 
parties, their facilities, or the transactions contemplated. lf at any time, any such governmental 
authority shall take any action as to any party whereby the delivery, receipt, or use of gas, as 
contemplated under this Agreement, shall be subjected to terms, conditions or resttai.Dts that in the 
sole judgment of the party affected are unduly burdensome or unacceptable, such party, upon wriner: 
notice to the other party, may cancel and terminate this Ap'eement effective one day prior to the 
effective date of such governmental action or, altcmatively, may suuest amended terms acd 
conditions under which it would be willin& to perform under this Apement. 

19.2 No waiver by either party of any default ofthe other party under this Agreement shall 
operate as a waiver of any future default, whether of like or different character or nature. 

19.3 The headings tbrouahout this Agreement are insened for reference purposes only and 
shall not be construed or considered in interpreting the terms and provisions of any Article. 

19.4 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED A~"D 
CONSTRUED L"J ACCORDANCE WITH THE LAWS OF THE STATE OF ALABAMA 
(INCLUDING, WI"rHOUT LIMITATION, THE ALABAMA UNIFORM COMMERCIAL 
CODE), EXCLUDING CONFLICI'S OF LAW PRINCIPLES WlDCH WOULD REFER TO 
THE LAWS OF ANOTHER JURJSDIC110N. 

19.5 Any notice, request, demand or statement provided for in this Agreement shall be m 
writing and deemed given when delivered by band, telecopy, overnight courier or deposited in the 
U.S. mail postage prepaid directed to the following post office address: 

Seller: 

Buyu: 
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Norica: 

or at such other address as either party may, from time to time, designate; provided, however, any 
nomination or other dispatchin& notice of the quantities of sas to be delivered and purchased 
hereunder may be given in writing or by telephone if confirmed in writing within twenty four (24 i 
hoW'S. 

19.6 The terms and conditions of this Agreement shall remain confidential and neither pa;::. 
shall disclose such terms and conditions to any third party absent the express written permission oi 
the other party except where necessary to comply with regulatory reporting requirements. 

19.7 This Agreement constitutes the entire agreement between Buyer and Seller with 
respect to the sale, delivery, and purchase of naturalsas provided for herein, and supersedes all prior 
negotiations, representations, understandings, or agreements, whether oral or written, and no 
modification, alteration, amendment, constrUction, or interpretation of this Agreement shall be 
binding upon either party unless reduced to writin& and executed by each party. 

19.8 Tbis Agreement shall not be construed to create any third party beneficiary 
relationship in favor of anyone not a party to this Agreement. In addition, the Parties waive and 
disclaim any third party beneficiary status as to any of the contracts" of the other party. 

19.9 Tbis Agreement shall be binding upon and inure to the benefit of, and be enforceable 
by, the pa11ies hereto and their respective representatives, successors, and assigns; provi~ed, howe\'e~. 
that this Agreement may not be assigned in whole or in pan, or subjected to an indirect transfer or 
transfer by operation of law, by either party without the prior written consent of the other party, 
which shall not be unreasonably withheld. 

19.10 All computations related to prices and indices performed under this Agreement shall 
be rounded to four significant decimal places ($0.0000). 

19. I 1 Exhibit A attached hereto constitutes part of this Agreement. 
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IN WITI'IESS WHEREOF, the parties hereto have executed this Agreement in triplicate 
originals as of the date hereinabove first written. 

Buyer: 

Witnesses: 

-Witnesses: 

Seller: 
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Point of Delivery: 

ExmBIT A 

to the 

GAS PURCHASE AGREEMENT 

berweeo 

a ad 

dated 

APRIL 1, 1995 
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'I ·, 
. -, DOCUMENT NO. 13 

GAS PURCHASE AGREEMENT © 

i'iotoiO'I"'"i'•tt to as "Buyer") 
(hereinafter referred to as •seller"). 

WITNESSETH: 

WHEREAS, Buyer desires to pwdwe supplies of nanua.l gas for resale to Peoples Gas 
System, Inc.; and 

WHEREAS, Seller has supplies of gas available for sale and delivery to Buyer; and 

WHEREAS, Buyer has obtained transportation services from Southern Natural Gas 
Company ("Southern") for the transportation of the gas to be sold and purchased hereunder; and 

WHEREAS, Buyer and Seller desire to enter into an agreement providing for the sale and 
purchase of gas on the terms and conditions hereinafter set forth; 

NOW, THEREFORE, in consideration of the premises and mutual covenants and 
agreements herein contained, Buyer and Seller hereby agree as follows: 

ARTICLE I 
(Recitals) 

1.1 The above recitals are ttue and correct, and are adopted berein as if restated in 
their entirety. 

ARTICLEn 
(Definitions) 

2.1 Unless the context requires another meaning, the following terms shall have the 
meanings hereinbelow set forth under this Agreement: 

a. "Btu" -A British thermal unit measured at an absolute pressure of 14.73 
psia at 60F. on a dry basis. 
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b. "business day" ·A day commencins on Monday through Friday of any 
week of the year, excludina holidays recosnized by either party's 
transpOrters. 

c. "cubic foot" ·The amount of sas ncc:essary to fill a cubic foot of space 
when the sas is at a lelllperature of 60F. and a pressure of 14.73 pounds 
per square inch absolute. 

d. "day"· A period commenciq at 7:00a.m. Central Time and extending 
until 7:00 Lm. Central Time on the following day or any other twenty·four 
hour period mutually qreeable to the panics. The date of a day shall be 
that of its beainnin&· 

e. "FERC Gas Taritr' ·A compilation by an interstate pipeline company of 
all its effective rate schedules and fonns of service agreement as required 
by the Federal Energy ResuJatory Commission ("FERC") pursuant to Pan 
154 ofFERC's Rules and Reauiations promulgated pursuant to the Natural 
Gas Act. 

f. "gas" • Naturalsas consisting primarily of methane and confonning to the 
· quality specifications as provided for in this Agreement. 

g "MMBtu" - One million ( 1,000,000) British thermal units. 

h. "month"- A period of time commencing at 7:00a.m. on the fJist day of a 
calendar month and ending at 7:00a.m. on the first day of the next 
calendar month. 

ARTICLE III 
(Quantity and Nominations) 

3.1 Subject to the terms and coDditions 
deliver, and Buyer agrees to purchase and ......... .. 

fonh, Seller agrees to sell and 
·~··~· .. per day (the "Ma:cimurn 

Daily Quantity" or "MDQ"). 

3.2 Not less than two business days prior to the day on which Southern requires 
nominations for the fli'St day of the month. Buyer shall nominate to Seller the quantity of gas it 
requires during each day of such month to be lraDipOrted during the month (the "Daily 
Nominated Quantity" or "DNQ"); provided, however, Buyer may, upon notice of not lt.ss than 
one (I) business day, reduce tba DNQ Cor any day during any month. DOt to exceed ten ( 1 0) days 
in any calendar year; provided further however,~ Buyer must provide Seller with notice not 
less than two business days prior to the beJinninB of a month during which sueh a reduction may 
occur. Such notice shall include the day(s) of the month on wbich such a reduction may occur as 
well as the amount of the reduetion. Thereafter Buyer shall DOminate to Southern the daily 

durins the month. Seller sballldvise Buyer or any variations in 
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production during the month so that Buyer may adjust itatranspor11tion nomination as necessary 
All such nominations may be in wrilinl or by telephoae contlnned in writing within twenty-four 
(24) hours. 

3.3 Seller and Buyer qree to deliver IDd receive gas at an approximately constant 
rate of flow. It is the intent of die parties hereto that tbe actual quantity delivered and received 
each day shall equal the DNQ. Buyer and Seller recoaaize, however, the inherent inaccuracies in 
the measurement and allocation of sas. Such iaccuracies may at times occ\U' through no fault of 
Buyer or Seller, and may result in failwe to deliver or receive the DNQ. Buyer and Seller agree 
that to the extent they learn of such inaccuracies after the period of deliveries, any under or over 
balance will be corrected as soon as practicable. 

3.4 ID the event Seller delivers, duriq any month of the term hereof, a quantity which 
is more than or less than Buyer's nomination, IDd such ovcrdelivery or underdelivery is not 
cashed out pursuant to the terms of Buyer's transporter's wiff and the provisions of Article XI. 
or Buyer made whole by Anicle XVII hereof, Buyer may, in its sole discretion, elect to 
purchase, and Seller shall sell, an amoWlt of liS equal to the difference between the quantity of 
gas nominated for such month IDd the quantity delivered during such month at the lesser of (i) 

the price payable during the month in which the over- or under- delivery occurred. or (ii) the 
price payable during the fll'St month in which Buyer's transponer pennits correction of such 
overdelivery or underdelivery; provided however, tbat Buyer may, but shall not, in any event. he 
required to purchase any quantity of gas delivered iD excess of its nominations for said month 

ARTICLErv 
(Point(s) ofDelivery) 

4.1 The point(s) of delivery for the sale ud purchase of gas under this Agreement 
shall be at the point(s) set forth and described on Exhibit A. M between the parties hereto, Seller 
shall be in exclusive conuol and possession of the liS until the aas has been made available at 
each point of delivery and when the au is in the custody of Seller or the operator of a processing 
plant for processing or other purposes, aDd Buyer sball be in exclusive conttol and possession of 
the gas after it has been made available at CICb point of delivery. The party deemed to be in 
exclusive control and possession of the ps shall *.'resP.o~fl~fpr any and all losses, damages, 
injuries, claims and liabilities arising from or while' the ias is deemed to be in its control and 
possession. The exact point at which delivery sbaJI be deemed to be made and title shall be 
deemed to have passed shall be at the inlet flanae or weld of Buyer's (or its designee's) facilities 
at each point of delivery. 
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ARTICLEV 
(Price) 

5.3 All prices provided for Wlder this qreement shall be the total amount payable by 
Buyer and shall specifically be inclusive of any and all taxes, allowances, royalties and 
reimbursements. Seller shall pay or cause to be paid any royalty payments, severance or other 
ta:<es due or levied on the production, processing and/or transportation of the gas prior to the 
delivery point. In the event state law requires Buyer hereunder to remit such ta:<es to the state, 
Buyer shall remit any such taxes due or assessed to the appropriate ta.'<ing authoriry . Buyer shall 
be authorized to deduct the amount of all such remittances from the proceeds due to Seller. 
Seller shall promptly reimburse Buyer for any such taxes remitted by Buyer but not so deductec.! 

SA In the event dwing the term of this Agreement a federal energy ta.x and/or Btu tax 
is proposed to be applicable to gas sold and purchased hereunder, on or before thirty (30) days 
prior to the effective date of sucb proposed federal tax, either party may, in its sole discretion. 
request the renegotiation of any price(s) payable bereWlder and/or an amendment of the above 
Section 5.3. The parties shall promptly, acting reasonably and in good faith, enter into 
negotiations to determine a new price(s) and/or the party to be responsible for such tax. If the 
parties are unable to reach an agreement on such pric:e(s) or ta.'( responsibility, either party may 
initiate arbitration for resolution of the issue pursuant to Aztic:le XV below. 

ARTICLE VI 
(Term) 

6.1 This Agreement shall become effective on the date hereinabove f11st written, and 
subject to the provisions of this Agreement, shall remain in full force and effect for a primary 
term of three (3) years. 

6.2 Any termination of this Agreement as provided herein shall not relieve B~yer's 
obligation to pay for gas purchased hereunder priQr to the effective date of such termination or 
either party's obligation to pay any other amounts due hereunder. 



AR.TICL£VD 
(Measurement) 

7.1 The gas sold hereunder shall be measured in accordance with commonly used and 
accepted industry standards and procedures throup the measurement facilities of Southern. 

AR.TICL£VUI 
(Quality) 

8.1 All gas delivered by Seller shall be merchantable and shall upon delivery confonn 
to the quality specifications and beatina value specified ill Southern's FERC Gas Tariff. The 
specifications and heating value of the aas shall be determined by a standard method in use in the 
natural gas pipeline industry. Buyer shall have the ript to refuse to accept at a point of delivery 
any gas which fails to conform to the quality specifications and heating value set forth above. 

ARTICLE IX 
(Pressure) 

9.1 Seller shall deliver gas hereWlder at the pressures required by Southern. 

ARTICLE X 
{Processing) 

10.1 Seller shall have the right at its sole cost and expense to process or to permit 
processing of the gas hereunder for the extraction of liquefiable hydrocarbons and any other gas 
constituents prior to delivery or after delivery, on terms and conditions mutually agreeable to the 
parties or Seller and Buyer's transporter, provided that notwithstanding the fact that the quantity 
of gas delivered at the applicable delivery point shall be reduced by the plant volwne reduction 
and fuel and losses associated with the processing of the gas stream, Seller shall deliver sufficien: 
quantities of gas at the delivery point so that Buyer shall receive at the tailgate of the processing 
plant, the quantity of gas Buyer nominated and Seller confinned for delivery, and that the gas 
after processing shall conform to the quality specifications and heating value requirements of this 
Agreement and that Seller shall bear any costs associated with Ule. transportation of the 
liquefiable hydrocarbons to the point of processin&. 

ARTICLE XI 
(Transponation) 

11.1 Seller shall make arrangements for all transportation services (and shall bear all 
costs and expenses thereof) required to effect the delivery of gas at the point(s) of delivery 
hereWlder. Buyer shall make mangements for all._tnnsportation services (and shall bear all costs 
and expenses thereof) required to effect the receipt and measurement of all gas purchased 
hcreWlder. The panics shall cooperate to ensure that nominations are timely made to the 
respective pany's transporter and that actual deliveries and receipts comply with such 

llln_C1nnr1'~"-· FERC Tariffs and other operational procedures, if any. 
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11.2 Each party shall immediately notify the ocher party of any notice received from its 
tran.sponer that indicates the existence of any imbel•nce or other circumstances which may give 
rise to a penalty in connection with ps deliveries bcmmder. The parties agree to cooperate in 
taking such action as may be necessary to ensure that penalties are avoided or minimized as 
much as possible. 

11.3 Buyer shall be liable for and remit payment to Seller within ten ( 1 0) days of 
presentation of invoice, for any schedulina, imbalance, limitation or other tnnsponation related 
penalties, cashout costs, fees, forfeitures or charges imposed by Seller's transporter pursuant to its 
FERC Gas Tariff as a result of Buyer's actions or omissions to act, i.acluding Buyer's failure to 
accept and receive the quantities of gas nominated by Buyer and delivered by Seller hereunder. 

Seller shall be liable for and remit payment to Buyer within ten ( 1 0) days of 
presentation of invoice, for any scheduling, imbalance, limitation or other ttansponation related 
penalties, cashout costs, fees, forfeitures or charses calculated by Buyer (in the same manner as 
Buyer's transpOner pursuant to its FERC Gas Tariff) and attributable to Seller's actions or 
omissions to act, including Seller's failure to deliver the quantities of gas nominated by Buyer 
hereunder. 

ARTICLE XII 
(Liability) 

12.1 As between the parties hereto, Buyer and Seller shall be responsible for the 
installation, operation and maintenance of their respective facilities, and each party agrees to 
indemnify and hold hannless the other party &om and against any and all claims, demands, 
actions, suits, costs, damages, expenses, compensation. or liabilities of every kind or character. a: 
Jaw or in equity, for or on account of damage or destruction of property or injury or death of 
persons, resulting from or arising out of, or in connection with the installation, operation, or 
maintenance of said facilities and equipment. 

12.2 Notwithstanding anything to the contrary contained herein, in no event shall either 
party be liable or otherwise responsible to the other party for aoy_consequential, incidental or 
punitive damages, or for lost profits, arisina out of or relating to any action in contract or in tort, 
at law or in equity, based upon transactions pursuant to this Agreement, or the performance or 
breach thereof, or associated activities of either party. 
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ARTICLE XIII 
(Warranty of Tille and lDdemnification) 

13.1 Seller wamnts the title to all gas delivered bcmmder and warrants that it bas 
authority to enter into this Agreement on behalf of itself IDd other interest owners, if any. and 
that it bas the right to commit the sale of ps u contemplated hereunder and to sell such gas in 
interstate commerce. Seller fUrther represents and WlmlltS dw it will pay and satisfy, or make 
provision for the payment and satisfaction of, any and all claims of every nature whatsoever in, 
to or in respect of the title of ps delivered hereunder or in. to, or in respect of the proceeds of 
sale; and Seller hereby agrees to defend at its cost, and when notified by Buyer to indemnify 
Buyer against. all suits, jud.gments, claims, demands, causes of ~etioa. costs, damages, interest 
and expenses (including, but not limited ro attomey's fees) Irisin& out of or in any way coMected 
with any claims to the gas delivered hereunder or to the proceeds of sale. 

J 3.2 Seller shall pay or cause to be paid any and all payments to or for the benefit of 
owners having or claiming any interest in the aas delivered hereunder or the proceeds of sale 
(including but not limited to owners of royalty or subsequently created interests). In no event 
shall Buyer be required to pay to any other party other tban Seller any proceeds due Seller under 
this Agreement. 

13.3 Seller agrees to defend at its cost and when notified by Buyer to indemnify Buyer 
from all suits, judgments, claims, demands, causes of action, costs, damages, interest expense 
(including but not limited to interest on suspended or unpaid proceeds) and other expenses 
(including but not limited to attorney's fees) arisina out of or in any way connected with any 
claim relating to the payment of royalty, or to severance ta."<es or other taxes due or levied on the 
production of gas prior to the delivery point. 

ARTICLE XIV 
(Force Majeure) 

14.1 In the event of either party hereto being rendered unable, wholly or in part, by 
force majeure to carry out its obligations under this Ap'eemert, other than to make payments due 
hereunder, it is agreed that the obligations of such party, so far~. they are afi'tttcd by such force 
majeure, shall be suspended during the continuation of any inability so caused but for no longer 
period; and such cause shall as far u possible be remedied with all reasonable dispatch, 
provided, however, that no party hereto shall be required qainst iu will to adjust any labor 
dispute. It is agreed that such party shall Jive notice and fUll particulars of such force majeure 
event in writing, telecopied to the other party u soon u reuonably possible after the occWTence 
of such event. 

. 
14.2 The tenn "force majeure" shall mqn ICts of God. strikes, lockouts, or other 

industrial disturbances, acts of rbe public enemy. wars, blockades, insurrections, riots, epidemics, 
landslides, lightning, earthquakes, fires, stonns, floods, washouts, arrests and restraints of 
governments and people, civil disturbances, explosions, breaJcaae or accident to machinery or 

the for mainterw1ce of or making repain or alterations to machinery or 
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lines of pipe, freezing of wells or lines of pipe, partial or entire failwe of we Us, and any other 
causes, whether of the kiDd herein enumerated or otherwise, not within the control of the party 
claiming suspension and which by the exercise of due diligence such party is unable to prevent or 
overcome; such terms shall likewise include the iaability of either party to acquire, or delays on 
the part of such pany in ICCJuiriD& at reasonable cost IDd by the exercile of reasonable diligence, 
servitudes, riahts or way pants, permits, permissioas, licenses, materials or supplies which are 
required to enable such party to fulfill its obUptioas hereunder. Notwithstanding anythi!lg to the 
contrary contained herein, force majeure sba11 also iDclude interruption or cessation of deliveries 
of gas by dUrd parties to Seller resultina solely from equipment failwe or mechanical difficulties. 

14.3 Notwithstanding the above Section14.2, the term "force majeure" specifically 
excludes the failure of specific: iDdi.vidual wells or appurtenant facilities in the absence of a force 
majeure event which affects a majority of other wells in the same geoeraphic area. 

ARTICLE XV 
(Arbitration) 

15.1 Upon failure to agree upon designation ofta.'t respoasibility pursuant to Section 
5.4, or in the event of a dispute between the parties resarding the terms and conditions of this 
Agreement, each party shall have the ri&ht to uutiale Arbitration by sivina written Notice of 
Arbitration to the other. On or before fifccen (1 S) days after such Notice of Arbitration initiating 
arbitration, each party shall submit to the other its proposed redetermined price mechanism or 
substitute index, accompanied by any supporting documentation, which shall be limited to thirty 
(30) typewritten pages. 

1 5.2 On or before the fifth (Sth) day after each pany offers its proposal under Section 
15 .I above, such party must name its choice of an arbitrator. Within ten days thereafter, the two 
arbitrators so chosen shall name a third arbitrator. If any of the three arbitraton bas not been 
named within the appointed time, then either Seller or Buyer may apply to the American 
Arbitration Association for appointment of the arbitrator(s) necessary to complete the panel 
within ten days. All arbitraton shall be iDdividuals (I) who are not and never have been officers, 
directors or employees of Seller, Buyer aodlor any affiliates of Seller or Buyer, and (2) who are 
not officers, directors or employees of any supplier or pure~. Qf Seller or Buyer, and who are 
qualified by education, knowledge and experience to determine the matters submitted to them. 
Seller and Buyer shall each pay the compeasation IDd expenses of the ubitraton named by or for 
it, and both shall share equally the compensation IDd expenses of the third arbitrator. Within 
forty-five (45} days following the date that 1 three penon panel is esublished, the three 
arbitrators shall evaluate the proposals of Buyer IDd SeDer and select the most reasonable 
proposal to be effective for the mn•inins tam hereof. provided, however, Chat such proposal 
must be either the proposal presented by Buyer or che proposal presented by Seller. The 
arbitrators shall be empowered to convene a bearig not to exceed three (3) days in length at 
which the arbitrators shaU be pennitted to question Buyer IDd SeDer reprding their respective 
proposals or, in lieu of such hearing, to submit written questions to Buyer and Seller. The 
decision of the arbitraton with regard to selection of 1 proposal shall be based upon natural gDS 

cor:LSidera1tior.LS, iiiiCUJLdUlllil without limitation. the prevail in& market price of gas at the time 
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a price redetermination is requested and the aencralavailability of natural au. the lenns of !olr 
such as lenath of service and quutity, and cbe typtl of price mechanisms used by aas users 10 
determine lhe market price or au. 

The decision of the arbitration pmel, or a majority thereof sball be final and binding on 
the parties as to the matters submitted for arbi11'1lion aad the price mechanism or substitute index 
selected by the arbitrators shall become effective on the first day of the month following the 
month dwing which the arbitration decision is pven. 

ARTICLE XVI 
(Billinamd Payment) 

16.1 At the close of each month. Seller shall obtain from the party who owns and/or 
operates the measurement facilities necessary information concerning the aasregate quantities 
delivered at each point of delivery and that ponion of the quantities allocable to Buyer based on 
the nominations by Buyer, or deliveries if less tbaa the nominations, for aas at such point. Seller 
shall furnish Buyer a copy of such information oa or before the sixth (6th) busines:s day of each 
month. On or before the tenth ( l Ocb) buliftesa day of each monlh, Seller shall furnish to Buyer a 
statement (in a fonn acceptable to Buyer &Del Seller) setting fonh the quantities of gas delivered 
to Buyer at each point of delivery under this qreement during the preceding month. Buyer shall 
be entitled to rely on· Seller's statements and payment based on such statements shall constitute a 
complete defense with respect to any claim by Seller with respect to payments for the quantities 
delivered to Buyer. On or before the twenty-fifth (2Sth) day of each calendar month or within 
ten ( 1 0) days after receipt by Buyer of a sutement from Seller, whichever is the later, Buyer shall 
make payment of the amount due for aas delivered during the preceding calendar month; 
provided, however, that in the event the total quantity delivered for a month exceeds the total 
quantity nominated for the month, the price paid sbal1 be the Contract Price for the quantity 
nominated and the cashout price per Section 11.3 for the difference between the nominated 
quantity and the delivered quantity. 

16.2 Should either party fail to pay an IIDOWlt when due, interest thereon shall accrue 
at an annual rate of interest equal to the lesser of (i) one percent ( 1 Yo) above the prime interest 
rate set by the Chase Manhanan Bank (NA), or (ii) tbe maxim~_rate allowed by the applicable 
law, from the date when due until paid. The provisions herein for accrual of interest, however, 
shall not apply if such party's failme to pay is tbe rault of a bona fide dispute, provided that such 
pany has, within the period provided for paymcat, notified the other party of the existence of and 
basis for such dispute and bas paid all amounts under the Agreement not in dispute. Further, 
Buyer may, upon notice that a dispute exists with reprd to ownership of the sas offered for 
·purchase hereunder, in its sole discretion. suspend payment without accrual of interest until such 
time as said dispute is resolved. 

16.3 Each party shaJl have the riaht at rUsonable hours to examine the charts, if any, 
measurement data. books and records of the other party to the extent necessary to verifY the 
accuracy of any statements, charge or compuwion hereunder. It such examination reveals an 

the necessary adjustment shall be promptly made; provided, however that all 
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such statements, charges and computations shall be deemed correct unless objected to within two 
(2) years after the date of such statements, cbaraes, and computations. 

16.4 Notwithstandinl anytbin1 to the col1trlry contained herein, the panics to this 
Agreement recognize that there may be mutual obli1ations between the parties arising from this 
Agreement and from independent agreements that tbe panies may enter into from time to time. 
In addition to the rights of recoupment and setoff(oft'set) existing at law and equity, the parties 
hereto expressly agree and provide that the rights of recoupment and setoff' (offset) are, by the 
terms of this Agreement. available to each party hereto. 

ARTICLEXVD 
(Remedies) 



ARTICLEXVID 
(Financial Respon.sibili ty) 

18.1 Should the creditwonhiness or financial responsibility of either party become 
unsatisfactory to the other party at any time during which this Agreement i.J in effect. satisfactory 
security may be required before further deliveries are made. ln the event either party shall (i) 
make an assigrunent or any general arrangement for the benefit of creditors; (ii) default in the 
payment or performance of any obligation to the other party under this Agreement; (iii) file a 
petition or otherwise commence, authorize, or acquiesce in the commencement of a proceeding 
or cause under any bankruptcy or similar law for the protection of crediton or have such petition 
filed or proceeding commenced against it; (iv) otherwise become bankrupt or insolvent (however 
evidenced); (v) be uoable to pay its debts as they fall due; or (vi) fail to give adequate security for 
or assurance of its ability to perfonn its fw'ther obligations under this Agreement ~thi.c 
seventy-two (72) hours of a reasonable request by the other party, then the other party shall, upor. 
written notice, have the right to withhold or suspend deliveries or receipts or terminate this 
Agreement upon three (J) days from the date of such notice, or the beginning of the next month, 
whichever is earlier, in addition to any and all other remedies available hereunder or pursuant to 

law. 

ARTICLE XIX 
(Miscellaneous) 

19.1 lltis Agreement shall be subject to all present and future applicable laws, rules, 
orders and regulations of any federal, state, or local governmental authority having jurisdiction 
over the parties, their facilities, or the transaCtions contemplated. If at any time, any such 
governmental authority shall take any action as to any party ~~by the delivery, receipt, or use 
of gas, as contemplated under this Agreement, shall be subjected to terms, conditions or 
restraints that in the sole judgment of the party a1fected are unduly burdensome or unacceptable, 
such party, upon written notice to the other party, may cancel and tenninate this Agreement 
effective one day prior to the effective date of such governmental action or, alternatively, may 
suggest amended tenns and conditions under which it would be willing to perform under this 
Agreement. 

19.2 No waiver by either pany of any ~fault of the other party under this Agreement 
shall operate as a waiver of any future default, whether of like or different character or nature. 

19.3 The headings throughout this Aareement are insened for reference purposes only 
shall not be construed or considered in interpreting the tenns and provisions of any Article. 
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19.4 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED 
:.Al'iD CONSTRUED IN ACCORDANCE WITH TBE LAWS OF THE STATE OF 
\ALABAMA (INCLUDING, WITHOUT LIMIT A noN, THE ALABAMA tJNDi'ORM 
'coMMERCIAL CODE), EXCLUDING CONFLICTS OF LAW PRINCIPLES WHICH 
'WOULD REFER TO THE LAWS OF ANOTHER JURISDICTION. 

19.5 Any notice, request, demand or statement provided for in this Agreement shall be 
in writing and deemed given when delivered by hand, telecopy, overnight courier or deposited in 
the U.S. mail postage prepaid directed to the following post office address: 

Seller: Notices: 

Payment: 

Buyer: BUUag: 

Notices: 
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or at such other address as either party may, from time to time, designate; provided, however, 
any nomination or other dispatching notice of the quantities of gas to be delivered and purchased 
hereunder may be given in writing or by telephone if confinned in writing within twenty four 
(24) hours. 

19.6 The terms and conditions of this Asreement shall remain confidential and neither 
party shall disclose such tenns and conditions to any third party absent the express written 
permission of the other pany except where necessary to comply with regulatory reporting 
requirements. 

19.7 This Agreement constitutes the entire agreement between Buyer and Seller with 
respect to the sale, delivery, and purtbase of natural gas provided for herein, and supersedes all 
prior negotiations, representations, understandings, or agreements, whether oral or written. and 
no modification, alteration, amendment, construction, or interpretation of this Agreement shall be 

binding upon either party unless reduced to writing and executed by each party. 

19.8 This Agreement shall not be construed to create any third party beneficiary 
relationship in favor of anyone not a party to this Agreement. In addition. the Parties waive and 
disclaim aoy third party beneficiary status as to any of the contracts of the other party. 

19.9 This Agreement shall be binding upon and inure to the benefit of, and be 
enforceable by, the parties hereto and their respective representatives, successors, and assigns; 
provided, however, that this Agreement may not be assigned in whole or in part, or subjected to 
an indirect transfer or transfer by operation of law, by either party without the prior written 
consent of the other pany, which shall not be umeasooably witiilield. 

19.10 All computations related to prices and indices performed under this Agreement 
shall be rounded to four significant decimal places ($0.0000). 

19.11 Exhibit A attached hereto constitutes part of this Agreement. 
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... 
... 

IN \VITNESS WHEREOF, the parties hereto have executed this Agreement in triplicate 
originals as of the date hereinabove first written. 

Buyer: 

Witnesses: 

Witnesses: 

Seller: 
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' · .. 

Point of Delivery· 

EXHIBIT A 

to tbe 

GAS PURCHASE AGREEMENT 

between 

and 

dated 

APRIL 1, 1995 
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"boCUM~I NO. lt./ 

Confidential 

November 21 , 1997 

. _ .... a.J _ • • )"); ~~~ ' 

9 ) z .,) 0~ ., • 



Sincerely, 



DRMIRIU® 

SHlPPER: 

CURRENT SERVICE: 

PROPOSED SERVICE: 

CURRENT APPLICABLE RATE: 

PROPOSED RATE: 

GAS SUPPLY: 

INTERSTATE CAPACITY: 

TOTAL DELIVERED RATE: 

BALANCING: 

COMMENCEMENT DATE: 

TERMINATION DATE: 

TELEMETRY, ETC.: 

SI,ECIAL CONDITION: 

FPSC FILING: 

The foregoing term sheet was prepared bas.J on P•oplu • rt!COI/ection of 
our discussions and subs«~UDJ~t•II!PitoM CtllfWI"§atlons. q II dtHs nor 
accurately r•flect ,IINf.nrandlng of thl! 
proposed arrangements, )IMH COiflact W"""I'Q)W Grlmard 

August 1, 1997 



September II, 1997 

DBMSIIIET® 

SHIPPER: 

CURRENT SERVICE: 

PROPOSED SERVICE: 

CURRENT APPLICABLE RATE: 

PROPOSED RATE: 

. GAS SUPPLY: 

INTERSTATE CAPACITY: 

TOTAL DELIVERED RATE: 

BALANCING: 

COMMENCEMENT DATE: 

TERMINATION DATE: 

TELEMETRY, ETC.: 

SPECIAL CONDITION: 

FPSC FILING: 

The foregoing term sheet wa.r pnpond blued on Peoples ' ncollectiot1 of 
our discusslon.r and subse9JI!1fl t~lephone fo/IY'TSallon.r. q It does not 
accurately rejlecC • lmtferstandlng of the 
proposed a"angemenls, pleare contact Wraye Gr1iruud. 



. .. 

SHIPPER: 

CURRENT SERVICE: 

PROPOSED SERVICE: 

CURRENT APPLICABLE RATE:• 

PROPOSED RATE: 

GAS SUPPLY: 

INTERSTATE CAPACITY: 

BALANCING: 

COMMENCEMENT DATE: 

TERMINATION DATE: 

TELEMETRY, ETC.: 

SPECIAL CONDmON: 

CONFIDENTIALITY: 

FPSC FILING: 

August II, 1997 

DBMSBEII@ 

The foregoing term sheet wa.r preJHll'ed ba.red on Peoples· recollection of 
our discussion& ':t' rubuauar' rchn'sn mmcswrtqpr. If it does not 
accurately reflect understanding of 
the proposed arrtlitflmtnts, plea.re contact WrQ)'t CiHinard. 



boc..uM~T tiO. 1 f 

September 25. t 997 

DBMSBIITQ) 
SHIPPER: 

CURRENT SERVICE: 

PROPOSED SERVICE: 

CURRENT APPLICABLE RATE: 

PROPOSED RATE: 

GAS SUPPLY: 

INTERSTATE CAPACITY: 

TOTAL DELIVERED RATE: 

BALANCING: 

COMMENCEMENT DATE: 

TERMINATION DATE: 

TELEMETRY, ETC.: 

SPECIAL CONDITION: 

FPSC FILING: 

The foregoing term shut wcu prepared basal 011 P«>plu · ncollection of 
our discussions an~l t~l~p/toM COIIWI'Silliolu. If it dMs not 
occur at ely reflect .~lllltdilrg oftlw proposal arrangements, 
please t6Ui'6ct WrQy~ GrlmQrd. 




