FRM PURCHASE/SALE AGREEMENT
Seiier). and Peoples Gas
L., & corporation . referred 10 coliectvely as the

‘Bartes.’ enter w10 0us Firm Purchase/Sale Agreement (Tus *Agreement’)
8z of the 15th Dey of February, 1905 (e ‘Elective Dgie) The
ﬁwmmmnwmmuu

ARTICLE 1. TERM Thus Agreament shall be  eftect from Feoruary 185,
1995 thwough Ocwober 31, 2002.

ARTICLE 2 SCOPE OF AGREEMENT Ormvtted

ARNICLE 3. QUANTITY OBLIGATIONS 3.1, s
Seller shajl Schedule, or cause o be Scheduled, at the Reampt Point(s)

on a firm bams each Gas Dey & quantty of Gas equal 10 he quantty
properly requested by Buyer up 10 the DCQ ("Buyer's Requeswd
Quantity’). in the event Selier 8 unabie 10 Schedule the DCQ for s given
Gas Dey. Seller mey Schedule a quantty of Ges less than the DCQ by
png notics 10 Buyer no later than one Day prior ©© Buyer s Transporter's
nomnation deadiine for such Gas Day

32 Sefler's Schedida Hf on any Gas Dsy Seiler fais 1
Scheduls Buyer's Requesiad Quantty, then such occumence shail
constiute a Defaulr” anc ler"

shall be the numencal difference between Buyer's Requested Quantty and
the amount of Gas Scheduled kx such Gas Day. In the evert of a Seller’s
Deficency Default, Seller shall pay Buyer the sum of the followmng. () an
amount squal to the product of the Seiler's Deficiency Quantity mulsplied
by the Replacement Pnce Diffecental, plus (¥) liquidsiss camages squal
b $0 15 multipiied by Seiler's Deflaency Quantty v cover Buyer's
adrminsative and operstional costs  Dunng any Month in wiuch Seller's
nonperformance contnuas jor a penod of five consecuuve Gas Days
Buyer may siect upon notics (o Sailer, without liabillty, not to recommence
Scheduling Gas hersunder for the remainder of such Month, t for no
fonger penod. Subject 1o offset pursuant to Section 3 §. payment 1o Buyer
shall be made no later than 10 Deys after recept by Seiler of Buyer's
invosce for same.

33 s Purchese . Buyer shall Schedule, or cause 1© be
Schaduled, 8t the Recsp] Poni(s) on a firrn bass each Gas Dey 8 quantity
of Gas equal 10 the DCQ. in he event Buyer i unable 10 Schedule the
DCQ for a given Gas Day, Buyer may Schedule a quantty of Gas less
than the DCQ by giving notice 1© Buyer no later than one Dey prior ©
Seiler's Transporter's nomunation deadling for such Gas Dey

34. Buyer's Feilue 0 Schedule It on any Gas Dey Buyer ftmis ©
Schedule the DCQ, then such occurrence shall constule 8 “Buyer's
Defidency Defeuir and ‘Suvecs Deficency Quantty’ shalt be e
numerical difference between the DCQ, and the quantity of Gas
Scheduied for such Gas Day. in the evest of 8 Buyer's Deficiency Detault,
Buyer sheil pay Sailer the sum of the foliowng: (1) an amount equal 10 he
product of Buyer's Deficdency Quantty multipiied by the Replscement
Price Differental, pius (W) liquidated dameges equal 10 $0.15 muitiplied by
Buyer's Deficlency Quantity 10 cover Seller's adminisvative and operasonal
coss. During any Month in which Buyer's nonperfonmance continues for
8 period of fve corsscutive Gas Deys Seller may elect upon notice ©
Buyer, without lisbilty, not ©© recommence Scheduling Gas for he
rermainder of such Month, Dut for no longer period. Subject © oflast
pursuent © Section 3.5, payment 10 Seller shail be made in accordance
with the Bllling and Payment provisions set forth In ADpengitx °1°.

A8 Ot i the event that Buyer and Seller are sach required 10 pay an
amount N he same Month under Section 3 2 and or under
Section 3.2 and the Biiing and Payment provisions et forth in Appengux
1%, hen such amounts with respect o each Party shall be eggregated
and the Parties shal! discharge ther obiigasons 1o pey Swough offset, in
which case the Party, # any, owing the greater aggregste amount shall
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Tnggenng Evem (cefined n Secyon 4 2)
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torminate, without notlice, as ¢ an Earty Termanadon had
besn immediately declared except a8 provided In SecBion 8 4 In the ever
of Earty Termuination, the Nowlying Perty shall n good famh caiculats s
damages, inciuding f5 aSSOCAID CONS And STIOMeYS’ fess. resultng from
he ferminstion of he Agresment (he i P The
Termingtion Peyment will be determined by () companng the value of (s)
he remaining terma, Quaniies and prices under e Agreement had 1 not
besn Wrminated 1 (b) the squivalent quarniies and relevant Marke! pnces
for the remaining tenm either QuOowd by a bona fide 1Pwd party offer or
which are apechd B be svaisble in e market urder
replacement corrract and () ascertaining he associated costs and
atiomeys' fees. To asoertain the markat prices of 8 replacement contrec
e Nowlying Party may consider, among other valuations, anty or all of the
setiernent prices of NYMEX Ges Ares coniracss, quotaions from leading
deslers in Gas swap convacts and other bona fids therd pasty offers, ail
adjusied for the lengt of he remaining tenm and the basss differental i
the caicuistion of the Terminstion Peyment does not result n damages o
he Notlying Party, the Termingtion Payment shall be zero. The Nostying
Party shell give the Aflecisd Party (defined in Section 4 2) writien notce
of he amoum of e Termingtion Payment, incluave of & statemem
showing s dewermination. The Aflecied Party shall pay the Termmunaton
Payment 1o the NoW¥iying Party within 30 Deys of receipt of such novce
Al he Ime for payment of any amount dus under this Article 4. asch Party
shall pay 10 the other Party all additonal amouns peyabie by 1 pursuant
1 this Agreement, but all such amounts shall be netied and aggregstes
with any Termination Payment paysbie hereunder. If the Affected Party
disagress with e calculation of he Termination Peyment, the issue shall

42 Triopering Event shall mean, with respect 1 a Party (e ‘Affected
Party): () e fadure by the Afleciad Party 10 make, when due. any
payment reQuired under thia Agresment ¥ such tadure s NO* remediec
within tan Business Days after writien nolice of such fadure & given 1 the
Afleciad Party; provided, he peyment is not he subject of 8 good th

periorm any covenarnt set forhh in tis Agreement (Other Than s obligatons
© make any paymernt or cbligstions which are otherwise specrficalty
covered in this S9cUon 4.2 as & ssparsie Tnggering Event), and such
fallure s NOt excused by or cured withn ton Busmess Oeys

Deys,

() be unabis ©© pey B debis as ey Wil due or (V) Seller's unexcused
falure © Bchedule the Buyers Requested Quarsty requested by Buysr
for & curmutative perod of 30 or more Ges Days ;mn & 12 Month penod or
(V) Buyer's unexcused fadure 10 Schedule he DCQ or MInDQ for &

Metorial Adverse Change shall not be considered i e Affected
establishes, and maintaing




"+ 1 naxt $500,000 00) (a) the Nottying Party’s Terminasion Payment pius

(d) 1 he Nowfying Party 8 Seller, the aggregete of the amounts Seller ©
srmited 1 reCeVe under Tus Agreemert kr Gas Scheduled dunng the 80
Day period preceding the Mamnal Adverse Change (he armourt of sad
Lster of Credit © be adjusted quarterty ©© reflect Smounts owng &t hat
powtt in time) or (vilf) e Aflecied Party fails 1 establish, maintan, extend
or increase a Letter of Credit when required pursuant © this Agreement,
or after ressonable notice fads 1 replace The BeUNG bank wih another
bank acceptable ©© the beneficary or (i) with respect 1 Seller, at any
ume, Seller shail have defaufted on it indebiedness 10 hird partes
resuling " an acceleration Of obligatons of Seller n excess of
$25,000,000.00, or with respect 1 Buyer, st any tme, Suyer shall have
defsuited on s indebisdness 1© Twd partes, EESUENG 1 an acosleration
of obligstions of Buyer in excess of $5,000,000 00.

43 Qwr Evants  In he event Buyer 8 reguiated by a ledera), state or
local reguiatory body, and such body shail disaliow ail or any porson of
any costs incurred or yat 1 be ncunred by Buyer under any provieon of
this Agresment, Such action shall not operate 1 excuse Buyer from
performence of any abligstion nor shall such action give rise 10 any right
of Buyer 0 any “slund Or retroactive adjustment of the Contract Price.
Notwithstanding the loregong, 1 the Affecied Party’'s sctivilies hersunder
become subject 1o regulation of any kind whatsoever under any law (other
than with respect ©© New Taxas) 10 a greeter or different exsent han hat
«osing on the Effectve Dete and such reguiaton either () renders ts
Agreermant dlegsl or unenforceable or (i) matenally adversely sffects the
business of the Aflecmd Party, wth respect 10 i3 inancial position or
otherwise, then n the case of () above, either Party, and in the case of (i)
above, only the Affected Party. shall at such 3me have he rgt 1o declare
an Earty Termination n acoordance with the Provisions hersol, provided,
nofwithsianding the nghts of the Partes o deciare an Earty Tenmination
a8 sdove saied, the Affected Party shall be llable for payment of the
Terminaton Payment calcuiated by the non-Affected Party a8 provided in
Secoon 4 1

4.4. Ofast Esch Party reserves 1o itsel! aii nOMTS. sat-offs, countercianms
and other remedies and delenses consisient with Secton § J (10 the axtent
NOt sxpressly hersin waved Of dened) wiuch such Party has or may be
enttied 1 ansing from or out of this Agreement

4.5. Collatersl Reguirernent/Termnasion Peyrnant Trveshold 1 st any tme
and from tme © Bme dunng the term of Tus Agreement (and
notwithstanding whether a Tnggenng Event has occurred) the Terrmngton
Payment that wouild be owed 1© a Party should axceed $15,000,000.00,
such Party as the Beneficary Party may request the other Pasty D
sstabiish a Latier of Credit as the Account Party n an amourt equal 1o the
Termination Payment in excass of $15,000,000.00 (rounding upwards for
any fractonal amount 10 the naxt $500,000.00), or such other colisteral as
mey be raasonably scceplsdle © the Beneficary Party The Letier of
Credit or other colisteral shall be deiivered withun five (5) Business Days
of e dam of such notce  On a Quenerty basss, such Letier of Credit may
be incressed or reduced correspondingly to the amount of such exases
Termination Payment (rounding upwards for any fractional amount © the
nan $500,000.00).

ARTICLE S._FORCE MAJEURE Thws Arscle 5 % the scie and exciusve
sxcuse ©f performance permitied under ths Agresment end ail ofher
oucuSes &1 law Of In equUity are WAIVED 1© the extent permitiad by lew.
. In the event either Party s
rendered unable, wholty or in part, by F } 0 oIy ot s
sbligatons hersunder, it is agresd thas upon such Party’'s gving NOUCe
nd il partauers of such Foroe Majeurs 10 the other Party as SOON a8
sasonably possible (such notce © be confrmed in writing), the
bligations of the Party giving such notics, 1o the extent they e aflected
w such svent, shall be suspended from the incepton end during he
oninuance of he Foree Majeurs for a penod of up © 120 Deys in he
goregate during any 12 Month penod. but for no longer period  The
arty receving notics of Foroe Majeurs may mmediately take such acson
5 R deams necessary &t i expense for the antre 120 Day period or any
wt thersol. The Parties axpressly egres that upon the axpreson of he
'0 Day penod Eorce Mejeurs shall no longer apply 10 the cbligatons

- - — mbaP. . et e o

hersunder and DOt Buyer ang Seller shai! be obIIGT I perform

e Foro Mgewrs shell be remedied win i 'i-nm::
dligence and dispaxch, m.mmwmw
wmmammumuwcﬂoqmmm
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ANDCLE.S._TAXES 6.1 Alooaion of e denvily tor Teme  “re
Conract Pnoe nciudes il resmbursement for, and Selier 8 labie ‘or arc
shall pay. or CaUSe 1 be paid, or rmeimburse Buyer ¢ Buyer hes pac u

62 Conperglion Upon request, 8 Party shall provide & certficats o
anermpiion or oher evidencs of axermpion from any Tax and sacr Par~,
a0rees 0 Cooperaie with Me Other In ObtrINg &N exXeMmpicn arc
minimaing Taxss payabie n respect of ol Transacoons

Thia. At of Lope and indenvity As between e Fardes. Seiles srai S
desrmed © be In exciusive conrol and possssson Of Gas Schecuiec
hereunder end responubie for any Camage or mury caused herety grce
0 e Ime he same shall have been deliversd 1 Buyer ANer deivery =t
Gas 10 Buyer st he Recmpt Pont(s), Buyer shall be desmec T De n
iusive control and possesson therest and responsibie for any vy or
damege caused thersdy Tide © Gas Scheduled hersunder sha! pass
from Seller © Buyesr st the Receipt Pont(s) Seller and Buyer sac
assumaes all liabdry for and shall ndemnily, defend and hoid harmiess e
other Party from any Clams, nciuding injury 10 and death Of perscrs
arising from any act or inodent when Ttie ©© the Gas 3 vestec
in e indemniying Party [T IS THE INTENT OF THE PARTIES ThA™
THIS INDEMNITY AND THE LIABILITY ASSUMED UNDER T BE WITHCL™
REGARD TO THE CAUSE OR CAUSES THEREOF, INCLUDING
WITHOUT UMITATION, THE NEGUGENCE OF ANY INDEMMIFEC
PARTY, WHETHER SUCH NEGUIGENCE BE SOLE. JOINT CR
CONCURRENT, OR ACTIVE OR PASSIVE.

72 Corecgion of imhelarces, Cashoul grs) Pengijes  Dffferences
between Scheduled quanttes and actual QUANTYES deivered and recervec
hereunder ("IMD)§NCes) will Be comeced or setsed In cash or Gas or by
offset as e Parses agree. Addionally, in he event of (1) an imbalance
on Buyer's Traneporier's systern caused Dy Selier or Seller's Yransporter's
delivery of less or more han he Scheduled quariity for any Gas Oay (in
which case Selier shall be the “Respongibie Perty’) or (i) an imbalance on
Seller's Traneponar's system caused by Buyer or Buyer's Transporter's
reosipt of more or less han the Scheduled quantty for any Gas Dey (i
which case Buyer shail be the . he Responesble Party
shall be Nabie for and rimbures ©© he other Party any assocsted
Transporier penaities or cashout costs end loases incurmed Dy such other

Party.

ARTICLE &, MISCELLANEOUS 8.1. Notioss AN notoss, including.
wilhowt mitation, consents, and COMMUNICEIONS Made pursuant I s
Agresment shall be madie as follows'

70 SELLER:




—
Nominaiore:
Confsrnalions:

TO BUYER:

Notices/Conrespondence:

111 Madison Street, P O Box 2562
Tampas. Ronda 33601

Amn: Adnene Guidry

Phone

Facmimde

invoicss:

111 Madison Street, P O Box 2582
Tamps. Flonds 33601

Amtn Eo Bllont

Phone

Facumide

Paymeans
“Nominasions
Phone ¢

Fecernde ¢
Confernalions”
Phone #

Facsimie ¢

Notices required 1 be in witing shall be deitvered in written form Dy letter,
facmimde or other documentary form. Notice by facsimde or hand delivery
shall be desmed 10 have been recerved by the close of the Businers Day
on winch t was ransmitied or hanc delvered (uniess Tansmimed or hand
delivered sfisr dose 0 which case 1 shall be desmed recenved &t e
closs of the next Business Day) or such earlier tme confimed by the
receving Party. Notce by overrwght mail or courter shall be desmed ©
have been received two Business Days after it was sent or such earlier
#me confimmed by he recsiving Party. Any notices given hereunder in
respect of the dedaration of Eaty Termination shail be aleo addressed
and sam 1© he stienton of the Corporate Secretary of Buyer or Seller.
Any Party may change i3 atdresses by prowding nosce of same in
accordance herewtth,

assgns of the Parties; provided, nerther Party shall ranster tus Agreement
without he prior writien approval of the other Party whuch mey be withheid
entirely 81 the option of such Party. provided Ausrther, elher Party mey
tansier Its iNBrest 1© arty parert or affihgte by SSSigNMent, Merger or
otherwiss without he pricr approval of he other Party, Bt no such
vansier shall operam 10 relieve the tYansieror Party of i3 obligssions
hereunder. Any Party's vanster n violason of the Section § 2 shall be
void.

a3l of Remedies and . THE
PARTIES DO HEREBY CONFIRM THAT THE EXPRESS REMEDIES AND

MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SA™SE,
THE ESSENTAL PURPCSES HEREOF FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS AEMEDY OR MEASURE oF
DAMAGES IS HEREIN PROVIDED, SUCH EXPRESS REMEDY cA
MEASURE OF DAMAGES SMALL BE THE SOLE AND EXCLUSNE
AEMEDY HEREUNDER, THE OBUGOR'S UABILITY SHALL BE UMTES
AS SET FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES CR
OAMAGES AT LAW OR IN EQUITY ARE WAIVED IF NO REMELY ~A
MEASURE OF DAMAGES IS EXPAESSLY HEREIN PROVIDED. ™™g
OBLIGOR'S UABILITY SHALL BE UMITED TO DIRECT AC™.a_
OAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHAL. BE T-f
SOLE AND EXCLUSIVE REMEDY HEREUNDER AND ALL O™~g=
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE wa.vE-
UNLESS EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHA_ 8F
UABLE FOR CONSEQUENTIAL, INCIDENTAL PUNITIVE, EXEMP AS v
OR INDIRECT DAMAGES, IN TORT, CONTRACT., UNCER anv
INDEMNITY PROVISION OR OTHERWISE. 1T IS THE INTENT OF TwE
PARTIES THAT THE UMITATIONS HEREIN MPOSED ON REMEZIES
AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TC TwE
CAUSE OR CAUSES RELATED THERETO, INCLUDING, WITHCL™
UMITATION, THE NEGUGENCE OF ANY PARTY, WMETHER SLCw~
NEGUGENCE BE SOLE. JOINT OR CONCURARENT, OR ACTIVE 2R
PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE Pa.0
HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT
THE DAMAGES ARE OIFFICULT OR IMPOSSIBLE TO DETERAM:ME
OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIEN™
AND THE UQUIDATED DAMAQGES CONSTITUTE A REASONAB.E
APPROXIMATION OF THE MAAM OR LOSS. BUYER ACXNOWLEDGES
THAT T HAS ENTERED INTO THIS AGREEMENT AND 1S CONTRACTING
FOR THE GOODS TO BE SUPPLIED BY SELLER BASED SOLELY UPCN
THE EXPRESS REPRESENTATIONS AND WARRANTIES MEREIN SE™
FORTH AND SUBJECT TO SUCH REPRESENTATIONS AANC
WARRANTIES. EACH PARTY HEREBY WAIVES ALL RIGHTS UNCER
ARISING OUT OF OR ASSOCIATED WITH TEXAS & BUSINESS
COMMERCE CODE SECTIONS 17 41 THROUGH 17 63 KNOWN AS T=E
DECEPTIVE TRADE PRACTICES-CONSUMERPROTECTION ACTTO TE
EXTENT ALLOWED BY LAW The Partes acknowledge e duty ©
migate damages hereunder  In this cONNECEON, he Partes recograe
hat the abiity © eflectsm for e sale or purchase of Gas
is congioned upon the volatity of Gas markets, he crednwortuness arc
reliabidity of powntial customers, the compiexity and sixe of the porfcuos
ol contracts managed by each Party and he need 10 conduct marke:
business in an orderty manner. Therelore, he Parties agree hat i) Turry
(30) Business Days s & commMercially reasonebie Penod © PuUrcrase o
oofl Gas 1n respect of a Seller's or Buyer's Defloency Defauft anc (1) =~y
(30) Business Days after the endt of the Mortth in wiuch Earty Termunascr
oo 8 4 commercially ressonable penod gfer the establishmert cf
Early Termmination © dewsrmine he Termination Payment prowicec
notwithslanding the foregong. # the bass of a Party's Deficency Defa. !
or Terminagon Pgyment ncludes thrty (30) or more consecutve Gas Cays
he Parties recogncze that a longer period mey ordinanly be requirec
ofisctuste cover or determinge he Terminasion Payment.  Each Party may
ulitze i discretion, with commaercially reasonabie foresght. ©© adjust Te
Sming and swQgering of he purtheses or ejes of Gas volumes n B
ofiors ©© miigse dameges. No claim that a Party taded ©© MRGe®
damages shali be grounded solely on he basis of courner Gas market
movement.

84 Winging Up Arargements. Upon he exprasion of the Pardes saje
and purchase obligasons under Tus AQFEemMent, ity MOMes. Penaides or
other charges dus and owing Seller shall be pasd, ary comecsers or
achstnents © peyments previously made shall be dewrmned. and ary
refunds dus Buyer made, within 60 Oeys. Any imbalances in receps or
deliveries shall be correcied © 2ero balance wihin 80 Deys. All ndemnrty
cbiigations and audi rights shall survive hhe rrnination of ths Agreement
The Parties’ abligations provided in this AQreement ahall remain in eftect
for e purpose of complyng herewith

8.5. Appiicable Lgw THIS AGREEMENT AND EACH TRANSACTION AND
THE RIGHTS AND OUTIES OF THE PARTIES ARISING OUT OF THIS
AGAEBMENT SMALL BE GOVERNED 8Y AND CONSTRUED, ENFORCED
AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE



. 'OF TEXAS. WITHOUT REGARD TO PRINCIPLES OF CONFUCTS OF
LAW  THE PARTIES AGREE THAT THIS AGREEMENT AND ALL
TRANSACTIONS SHALL BE ACCEPTED AND FORMED IN THE STATE OF
TEXAS ACCORDING TO THE PROCEDURES HEREIN SET FORTH.

86 Quamend, Rpcorg Retriion gnd Evigence Ths Agresment, and
Appendices hereid, consPiuts the entire agreement between e Partes
relaing ©© he subdject matier contempiated by tus Agreement. There are
1O PAOY Of CONMMPOrANSOUS SrEMENtS OF NPresertations (whether oral
or writien) sflecong the subject metier cther than those herein expressed.
No amendment or modification © Tis Agresment shall be ervioroasbie,
uniess reduced ©© wiing and esCus0 by both Partes The provisions
of this Agresmeni shall not mpert rights enforceable by any person, firm
or organization not & Party ar not bound as 8 Party, or NOt & permitied
SUCCENNOr OF GESigNee Of & Party bound ©© this Agresment. Except ss
otherwise herein siEted, any provision, aricie or secion declared or
rendered unlawiul by a court of law ar reguisiory agency with junadicion
over e Parties or deamed uniawiul because of & Sakmry change wall not
oherwse sflect he lewhd obiigetons thst anse under this Agresment.
The headings used for the Artcies herein are for convenencs and
ruferencs purposes only  All Extubits and Appendicss referenced »n s
Agresment, It any. are ncorporaed

7. Confidertiaiity Each Party shail not deciose he terme et forth
Appendix °2* of tws Agresment 0 & Twid party (Other than the Party's and
s affiigies’ empiOyess, lenders, CouNsel Or SCTOUNANTS Who NEve 8p7eed
© kasep such tnms confidental) axcept in order 10 comply with any
applicable law, order, regulason or exchange rule, provded, esch Perty
shail notly the other Party of any procseding of which £ is awere which
may result n disciosure and use reasonable offors 1 prevent or kma the
disciosure. The Partes shall be entSed 10 all remedies avalable at law or
in equity 1 enforce. Or seek relist in cdhnnecton with, Tus confidentality
obligation; provided, alt monetary damages shall be imited 10 actual drect
damages.

The Parves have executed Bus Agreement  muitple
counterparts o be consyued as one effectve as of the Effecave Date

PEOPLES GAS 5?7 INC.
Twte &

J




Al referencas 1© A7Sca8 and Sectons are 10 Those
oat forh n e Agresment 10 wihnch e Appendi °*1° @ afiached.
Reference ©© any document Meens suCh JOCUMaNnt as amended Yom Iime
© tme and reference © any Party Includes any Permaind SUCORSEOT ©f
assignee hereo!. The defniione and any lerms defned
Inamaily in his Agresment shall apply 1 s Agreement and ail noices
and communications made pursuant 1© Pus Agresment.

‘B’ means he amount of energy required 1 raise e WMPerEtre
of one pound of pure walr one degres Falhvenher from 59 degrees
Fahrenhet 10 80 degrees Fatvenhet. The tenn “MMBAL means one
miltion Bus.
‘Buyer means Peopies Gas Systern, Inc., a Flonda corporaton, 18
SUCCRSSOrS aNnd EsigNS.
‘C.Y.’ means Centrai Time.
*Clgims® meens all claums or actions, tveawned or fled and whether
groundiess, feise or fraudulent, that girecty or indirecty reiate 1 he
subject matiers of the indemnity, and the resuling losees, damegas,
aPpenses, EomMeys’ fess and court Costs, whether incummed by
astiemant or otherwise, and whether such claims or aclions &re
thresmned or fied pnor 10 or afier e ENTINEION of Tus AQreement.
“Convact Pricy’ means he pnce for the purchess or saje of Gas
specfied N Appendis ‘2° ©© the Agresment.
TCY means he applicable quantty of Gas specfied as the “Daly
Convract Quartity’ n Appendix "2° © the Agresment.
Dy’ means a penod of 24 consecutive hours, begnning af medrught
C.T. on any calender Dey. ° means a Dey on whch
Federal Reserve member banks n New York CRy are open for
business and a Business Day shall open at 8'00 am. and cioss 8%
5.00 p.m. local tme. ‘Ges Dey’ means a period of 24 consecutive
hours beginming at the time of the applicable Transporier's gas day
“Receipt Point(s)’ meens the agreed point(s) of deiivery spacified In
Appendix 2 10 the Agreement

means an event not antcipated as of e Effecive
Dats. whnch 13 not within the reasonable control of the Party clasmung
suspension, and which by the exercise of dus diligencs such Pasty
it unable ©© Overcome Of ODWN OF Cause 10 De obtaned &
commerciaily reasonable substiute performance therefor, provded,
nether () e loss of Buyer's markets nor Buyers nabidny
econormcally 10 uUse or resell Gas purchased hersunder nor (i) e
loss or fadure of Seller's Gas supply, mCOuGing, WOt Imtaton,
depletion of reserves or fadure of production resuitng from well
freeze-offs, nor Seller's abiity © sell Gas © & Mmarket &t & more
edventageous price, shall consttuts an evert of Force Mgeure.
“Force Mgjeyre’ shall inciude an event of Foros Mayeure occumny
with respect © e faciites or services of Buyer's or Seller's
Transporier.
*Funded Qebr means liabiimes, dedts and obiigatons of the subject
party not COmMING Sue OF MAIUNNG WITUN ONG yes
eppind =~ ' !

‘Ges’ means methane and other gasaous hydrocarbons Meetng e
quaility standarcs and spectfications of Buyer's Transporter.
“indermniled Party’ snd “indenwitying Party’ mean Te Party receving
and providing an indemnity, respectvely.
‘irtevest Rele’ means, for any date, two Percent over the Per annum
rate of interest announced as he “Pnme Rate' from time 10 ime for
commercial loans by Clibank, N. A as estadblished by e
adrinistratve body ot such bank charged with the responsibily of
establishing such e, as same may change from ¥me B Wme,
provided, the imerest Rate shail never exceed e maximum lewhi
rate permitind Dy applicabile law.

of meens an irevocable standdy leter of credht
sstablished by a Party ( e ‘Agcount Party”) weued or confmed in
a form and by a commercial bank scoepladble 18 he Party in whose

enhancement 1hat is reled by Standard & Poor’'s Corporation below

BBB- or (i) with respect © Buyer, Buyer shall heve enher (a) Funded

Dsbt ot any one fime wiuch sxcesds 170% of Net Worth or (D) Net

Worth below $70,000,000 00.

‘Mor@lY means a period of tme beginning at mdrght C T. on the
[ 4

nmummmmmwnm re
fret Day of S foliowng calendar Month MY on e
mmm“(ccmdw..
ooy
el Nadlies. 6ach a8 WO be r9AGCted On & Dalance v o o
Subject parly prepared in a0OONIEnce with GAAP
means e period from the cats Scheciing
ﬂhmh”dﬂmmbm‘ug
specified in Appendix 2 1© Tus Agreerment.
‘Bipsling’ means 8 company authorzed 10 TaNEPon Gas or bera:!
of meit or others on physical Gas Yansmason facies
means o hours CT. fom 800 am L 50C 5 = ot

each Susiness Osy

‘Repigcernent Price Diflpreriiel™ means () N e evert of a Seders
Defioency Ostaurt e posve differsnce, f any, cbmunec by
subvacing he Conwact Price from !he grester of (a) the cost o

qumu(b)msaamuua-o.ynms.,..,
Deficency Detsuit ocourred, and (M) in he evert of & Buyers
Osfioency Oetaul. e posiive diflerence. # any. cbtwned oy
ADYCIng he igeser of (a) he price cdtaned by Seller » an
incremental. anme-lengih sale(s) 10 @ Trd party of a Quantty ecua
© Buyers Defioency Quanity for such Gas Dey. lest cremenma
ransportaion charges ©© Seller, and inciuding other Dbass
adjustments, or (b) e Spot Price for the Gas Dey n whach Buyers
Deficency Default cocured frpm the Contract Prce
‘Scheuting’ or *Schadule * when used in reference © Seiler. meers
©© make Gas svaabie, or cause Gas ©© be made svatabie at the
Recsipt Point(s) for receipt by or for the accoum of Buyer. nduding
maiing alt Pipeline nomnations, and when used i reference T
. Means © causs Buyer's Transporier 1 make avalabie ai the
Receipt Point(s) Yansporason capaclly suficert 10 permn Buyers
Transporisr © receive on a firm bess ™he quantdes Seiler has
svailable 8t such Recewp! Poini(s), including making &l Pipeire
nominavons. Gas shall be desmed © have been Scheduisd wher

‘Spoa_Price’ means the price set forth in Ggs Daiye (Pasra
Publicatons, Inc.), or succeesor publicaton, in the ciumn “Daiy
Price Survey* unger the fising appiicable 1 the geographic ‘ocatcn
agreed specriied in Appendix ‘2 for the relevart Gas Cay f there
is no eingle price published for et partcular Gas Day. but there s
published a range of pricss under the above column and listng. hen
he Spot Pnce shail be e average of such high and low pnces  In
the event that nNO prics or range of prices s pubdlished for that
partcular Gas Dey. then the Spot Price shall be the average of e
following. the price (deterrmined as stated above) for each of e first

Tasey means any or ol ad valorem, property, OOCUPENCN.
SIVErance, produclion, exvacion, frst use, conservason, B or
energy, gathenng, Tanspont, Pipeline, ulity, Qross recmp?s, gas or ol
revenue, gas or ol Import, priviege, 30J6S, UBe, CONBUMPTON, 008,
isase, Yansaction, and other or new axes, governmental charges

Toraporer

8 Receipt Pont in a Transaction.
Bapreveniagions arwi Warreniies As a meterial inducement ©© smenng nio
hhis Agresment, each Party, wilhh respect 1 ielf, hereby represents and
warrans ©© e other Party confinuing $woughout the rm of e
Agresment as follows: () e are NO BB, PrOCESTINGS, judgments.
nings or orders by or belore ary court or any QOvemmMental authorty that
materially adversely sfiact la abiity © perform this Agreement or the nghts
of e other Party under this Agreement, () R is duly organtted, vaily
exdsting and in good sanding under e laws of e jurisdicson of &
forrnation, and £ has the legal right, power and authority and i quairfiec
10 conduct s business, and 0 emscle and deliver This Agresment and
perform s cbligations under the same, and all reguiatory authorizatons
have besn maintained as necesairy for it 10 legally perform R obligstons
hereunder. () the making and perfonmance by R of this Agresment s
wihin R powers, has been Guly authorized by all necsssary action on s
part, and doss not and wil not violete any proveion of law or any rule

I




" .. “regulation, order, i, jUdgMent, decres Or OTer deterTTanaton presenty

in effect applicable ©© # or e documents, (V) Tws Agresment
consttutes 8 legal. vaild and binding act and obiigation of 1, enforcasble
againet il N scCOrdance with S tlerms, subject 10 banknupicy, insoivency,
reorganization and cther laws affecting creditor’s rigihts generally, and with
regard 1o equitable remedies, 10 the discretion of the court before which
proceedings 10 cbtan same May be pending, {v) there are no banknupty,
m,w,mummm
pending or beng contempiated by R or 10 18 knOwWiedge Wresiened
againet 1, (V) i has assem of £5,000.000 or more eceording 1 fts most
Abert fnencial sisements prepared N eccordance with GAAP and
knowiedge and expenence n fnancial matiers that enable 1t 1 evaiuate
the merits and risks Of ths Agreement, and (vi) ® 5 not n a disparam

requests a change in such uniform daily quantity.
Yrarepormsion. Seiler shall obtan, or cause 1 be obtained, ransportation
1 the Recept Point, and Buyer shall obtain, or causs 1© be obtaned,
transportation from the Recept Pont
Gas Specificaiors  Seller represents that all Gas deivered hersunder
shall mest or exceed the spectfications of Buyer's Transporter
Poirg Uniess amended in wiing, the ssiection

of ponts for the. recept of Gas on & given Gas Dey shall be Inmed to
those Recept Ponts spectfied :n Appendix “2° 10 thus Agreement As
betwsen equally avadabie Recenpt Ponts, quantty through a spectfic
Recept Pont shall be determined upon the mutual agreement of the
partes, provided, however, that Buyer shall have the nght, upon notice ©
the Seiler no later than five Days pnor 1 the Month in whuch such Gas s
o be received by Buyer. to Schedule through the Secondary Poni(s)
listad in Apprendix °2° 1o the Agreement a portion of the DCQ up or equal
© fifty percent (S0%) of the total DCQ for any Gas Day in such Month,
Frwnciel Maters rwoice By he
10t Day of each calendar Month, Seller shall provide Buyer with a written
ststlement sefting forth Gas Scheduled dunng the preceding Month by
Buyer in accordance with Articie 3 of the Agresment, and other charges
due Seller, including, without imnaton, deficency charges under Aricle
3. Wittun five Business Deys of the requast of efther Party, the other Party
shall provide, 10 the sxiem R has a legai nght of acoess thereto and/or
such statement is then svadable, & copy of the Transporier's aliocation or
imbalance statement applicable 1o Geas soid hereunder for the requested
period. The difference, if any, between Scheduled and actual Quantiies
deliversd or accepied shall be trested as imbalances under Ariicie 7.
Buyer shall remit any amounts due by the 10th Day foliowing Buyer's
receipt of Seller's statament. Payment of ail funds shall be made by wire
transfer, in U. S. funds on a same dey basis 1 the account designated in
Section 8.1 It Buyer or Seller should tad 10 remit any amournts in full when
due hersunder imerest on the unpaid portion shall accrue from the dae
dus & & b equal I the inrest Rate. Bangs, payments and
stamments shall be made by wire vansfer 1 the accounts o the
addresses/laceimies specified in Section 8.1.

of . It erther Party tais 10 Make a Umely payment
and such failure Is Not remedied withn two Business Deys after such Party
recerves written notice of defsult, the nondefaulting Party. in addiion ©©
other remedies, may suspend the Scheduling of Ges untl such amount,
including imerest, is paid; provided, ¢ the defauling Party, in good fath,
shail dispute the amount of any such billing or parn thereof and shall psy
such amounts as t concedes 10 be comect NO suspension shall be
permitied

The reconds of he Parties shall be retained in eccordance with Sechcr 8 &
for & ika period 1o faclimm he audit g of the Partes
 requestad by Buyer, Seller shall deiver 1) wrrir
120 Days foiiowing the end of each flacal yeer, & copy of the annual repcr
of Envon Corp contaming consolidated financal sietements for such feca:
year corvlied by independent cartfied public accourtants and (1) witir ¢
Osys after the end of each of s frst fwee flscal quarers of eacr sca,
yowr, & copy of the quaneny report of Enron Corp  contairung unaucnec
consolidetsd financal stsments for such flacal quarter  If requesiac -y
Seller, Buyer shall deiiver () witwn 120 Deys following the end of eac

flscal Quaners of each flscal year, @ Copy Of B quarerty repon contarirg
uneudited coneclidated financial statements for such flscal quarter In al
Caees the ststements shall be for the MOS! MO CCOUNTNG PENOT &rC
prepared in accordance with GAAP; provided, should arty such statermerts
not be imely dus 1 a delay in preparston or Carsficason, such delay sra:
not be considered a default so long as such Party diligenty pursues Te
preparation, cersfication and delivery of the statements
Setler warrarms that Stie 1© Gas 1 be Schecuiec

by is free from all production burtiens, fiens and adverse clams anc
WaITants s rigint 1 sell the same. Setier agress 1© ndemniy, defend anc
hoid harmiess Buyer ageinst ail Claims 1© Or ageinst the TUe of sad Gas
In the event any Claim = assertad 10 smd Gas, Buyer. n addmon o ctrer
remedies. may suspend its obligation © pay for sad Gas up  tre
amount of such Clam.
Alprigte Price Regetermination It any or all of the NGKCES UteC T
determine the Spot Pnce are not avasladie in the future. the Partes agree
1 prompty negotaie a mutually satstactory alternam ndex for the Sgct
Price (an ‘Altemate Pnce’). it the Partes cannot agree by the end of e
first Month for which the Spot Pnce could not be determmined. then Seiler
and Buyer shall esch prepare a pnomized list of Up 1 five altamatve
published refersnce POSINGS Of Prices represantative of spot pnoes ‘cr
Gas deivered n the same geographc arsa.  Each Party shall subma 1
list 10 the other within 10 Days after the end of the flrst Month for which Te
price couid not be determined  The first listed index appeanng in Seller's
list that aisc appears in Buyer's list shall consttue the replacement index
1 N0 common indices appesr on the lists, sach Party shall submn a new
fist adding two indicss witun 10 Days. If alther Party tauls o provide tmely
a lst, such Party's list shall not be conmdered From and afler e

.* wiuch shail be the dam the Spot Pnoe s no ionger
avalable, unti the Altemate Pnce @ determined, he Alermate Pnce shal!
be the average of the Spot Pnoe(s) in effect dunng the 12 Monts
preceding the Month in wiuch the Dete occurred, which
price shall be effectve Uil the Alermam Price s dewmrmmned  Upcn
detsmingtion of a new Allamats Price, the Spot Pnos will be adjustec
revoacively 1 the Renegotistion Dete.

No waiver or consent by eher Party, express
or impiied, of any one or more detaults by the other Party n the
performance of any provision of tis Agreemem shall operate or be
constuUed as & waiver or consert of any other default or defaults whether
of a ke or different nature. Fallure by a Party 1© complan of any act of
e other Party or 10 declare the other Party in delault with respect to ths
Agresment, regarciess of how long that faiure comtinues. shall nct
CONSERAD & waver by that Party of s righls with respect ©© that defa.!t
il the applicable sixaute of limaations period has run.

With respect 10 each indemnificstion induded n ths
Agresment the indemnity i8 given 1 the exaent authorized by lsw and the
foliowing provisions shall be considered spplicable The indemndiec
Party shall promp@y notity the indemnilying Party in writing of any Clam
and he indemnilying Party shall have the rigitt 10 assurne the vesdgaton
and delense hereot, including the empioyment of counsel, and shall be
cbiigand ©© pey he relatsd stiomeys’ fees; provided, the indemndied
Party shall have the right 1© empioy ssparsts course! and pardopate

ir °J°
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the deferss of any Clam, howsver, the Stomeys’ fees of such counsel
shall be pad by the indemndied Party uniess the empioyment of such
counsel hes been consenad 10 in wriing by he indemnifying Party or he
indermndying Party has failed ©© assume the defenss and empioy counsel
0 o Smely manner; provided Rrrther, f he named pertes © any Clam
include both Partiss, and the indemnifled Party shall have been advsed
by counsel that there may e & legal defense avadlabie © R which is
diflerent from those available © he indemnifying Pasty, the indemndied
Party may elect ©© empioy ssparate counssl &8 he axpense of he
indernnifying Party, In which case the indemnitying Party shall pey &l
aliomeys’ fees of such counsel and shall not heve the right ©© assumse the
defense of the Claim on behaif of e indemnified Party. The Parties shail
use reasongbis offorts 1 cooperate in the deferss of any Clam. The
indermnifying Party shall not be liable for any setiement of 8 Claim without
I express writhen consent thereto. The indemrvlied Party shall reimburse
the indemnifying Party for payments made or costs incurred in reapect of
an indemnity with the procseds of any judgment, insurance, bond, surety
umwmmmbmmmwum
Jrbivgion Ay dispute or need of iIMerpretation ansing owt of s
Agresment pertaining © the caicuiation of a Termination Payment shall be
anmwmmmnqnmd
professional eperience in he commodity RAres markess, dervgive
products and the Ges industy and who has not prewously been
empioyed by sither Party. and doss not have a girect or indirect imerest
I either Party or he subject maner of the ardbarston. Such arbwrar shall
elther be as Mmulually agreed by the Parties within 30 Deys after writien
notice from elther Party requestng arbiration, or faiing sgreement, shall
be sslecd under the expediied ruies of he Amencan Asbirason
Associstion (the "AAA") using the above crmena.  Such ardivation shall be
heid In alemasting locatons of the home offices Of Seller and Buyer,
commencing with Seller's office The rules of the AAA shall apply ©© the
et NOt INConsistent with the rules herenn specified. Elther Party may
niise arditraton by wittien notice (o the other Party and the arbiraton
shalt be conductad according o the followang: () not Later Tan seven
Days prior 1o the hearing date set by the arbrrator each Party shall subma
8 brisf with a single dollar fAgure for sefement, (i) the heanng shall be
conductad on 8 confidental basis without Continuancs or adjoumment, (i) -
he ardirswor shall be imited 1 seiecing only one of the two figures
submitted by the Parties, () sach Party shali dmde equally the cost of the
hearing and esch shell be responeibie for s own sxpeness and those of
i3 counsal and representatives and (v) evidence conceming the finarcal
position or organizstonal make-up of the Partes, any ofler made or the
detads Of any neQOUEton Prior 1 abiraton and the cost 1o the Pardes of
their representatives and*counsel shall not be permissidle

Appendiz °1°
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APPENDKX 2
FIRM PURCHASE/SALE AGREEMENT
February 15, 1966 ‘.

mwmu?nnmmmmmmmwmummwm
rached between Peoples Gas System, inc. ("Buyer) and Citus Trading Corp. "Seller’) regarding e frm purchase of Gas o

Primary Secondary
Period of Recenpt Recept Pont{s) Recerpt Pont(s)

0®2-1595
0 053185

08-01-95
© 10-31-85

110195
© 10-31.00

110100
© 10-31.01

110101
0 10-3102

108 Ilsg

Ruyer and Seller hersby agree that all Gas Scheduled for receipt at the Primary Recasupt Pont(s) on any given Gas Day shall te

allocamd amongst such Pnmary Receipt s} 90 My percant (S0%) of the Juantty Scheduied ‘or receip! &2 he Pnmary Rece:p!
Powi(s) shall De recerved at & poim percert (30%) of the quantity Scheduied or recmpt at the Pnmary
Recmpt Pomt(s) shall be received a1 8

Tres Appendix 2 18 provided pursuam 10 and in sccordance with he Frmn Purchese/Sale Agresment n eflect between Buyer and
Selier and constttes part of and is subject 10 all of Te WBMS and Provisions of such Agreement.

PEOPLES GAS SYSTEM, INC

(Twe) zé é; igéi‘}

(Oam) /45

Appendic *1*
Page 4



Z9°'d Wwill
DOCUMENT NO. 2

1997 (thie
By (successor ry
, @8¢h hereinafter

his Mmendment to Firm Durchase/Sale Agreement dated
‘Apendngnt®) and is bstwveesn Pecples 0as System, 4 divisiea o
®exger to Peoples Gas System, Iac.) (°Mner®)
referred to from timg to time 33 o (°2arty°’) or collsctively o6 “BArtiea’.

Wi?ressszTN:

VUZREAS, Seller and Dvyez axe Partics to thas oertain Fivw Purchase/Sale Agreewment dated oy
of Tedeusry 15. 1098, 49 emsnded by snsadnents dated 48 of Marsh 27, 1206, and Awgust 1. 1996 (as

amended, the °Agxaement®); and
VHIREAS, Sellexr and Buyer desire to amend the Agreeaent to place certain

regtrictions and conditions on the FIS trans tion capacity d to de releascd by
Suyer to Seller to enadle Seller to deliver at the Receipt point.
NOW, THEREFORE, in consideration of the ses sed the mutual covenants contained

hereia., and other good and valuable considersticn, the receipt and gufficiency of which
sre hereby acknowledged, the Parties mutually agree as follows:

1. In x:uuux *2° for the Period of Delivery of through
October 21, 2002, the first h belov the e 1be

daleted and replaced vith the following:

.3“ and feller agree that Buyer shall release to Seller
sufficient FTS transpertation eu,:u on FGT to enadle Seller
to deliver Gas to the Raceipt Point. Baid releass 11 be at
maximmm rote and shall have a term rusming from
through October 331, 2002. $aid capacity shall be us er
only for the delivery of Gas sold by ler pursuant to this
Agreement. Buyer shall have the right to ¢t arily recall
the capacity released to Seller pursuant to 8 paragraph at
the commencement, and for tha duration, of any period for which
Seller fails, or is unadle, to Schedule the full amount of
Suyer's Reguested Quantity for delivery at the Recseipt Poin:.
If Buyer recalls such espacity pursuant to the gcccdin
sentence, Seller shall reimburse Buyer for the capacity
{other than the capacity sct to the recall) which Buyer uses
on such faret day and until '8 yecalled capacity bacomes
availadle for transportation of the Requested Quantity to the
Receipt Point, plus any amounts paysdle by Ssller to Buyer
pursuant to Section 3.2. The provisions of section ).4 of this
Agzreenent shall not spply Quring the period of any such recall
by Buyer. Prior to exercising any right of recall dereunder,
mist potify Seller that Gas is mot being delivered at the
Raceipt Point and Seller must confirm verbally with PGT, and
Seller shall have until) 10:00 a.m. Central time on ths following
Ga® Day to either correct the confirmation and ensure gas s
scheduled to flow, or. to arrange delivery of replacenant Gas
into JGT for Buyer's account.

2. Except 3s amended herein, the Agreemant ehall remsin {a full force
and effecec.

IN WITMESE WEEREOF, the Parties have caused this Amendment to be executed in
mltiple originals as of the date first above written.

PROPLES GAS SYSTEM. & divisicn of _

TAMPA ICTX

DB il vy A
’/ L4 ‘( .

Name: Alie HAE . f \Szrm ye &rl Mawe

Title: D:ru'-.-r.u R AR Title:
ffc.w.’\'fuu AFEAI2Y

hikiadERY cae o ...
- . - . - - . - - e m— e-

> -



DOCUMENT NO. 3

BASE LOAD . PRO FURMA AGRELMI NT

GAS SALES AGREEMENT @

This GAS SALES AGREEMENT (the "A,
Ist day of April, 1997, by and between

ment") is made and entered into as of the

("Seller™), and Peoples Gas System, Inc., a division of
Tampa Electric Company a Florida corporation ("PGS") (each of Seller and PGS being
sometimes referred to individually as a "party” and collectively as the "parties”).

WIITNESSEIH:

WHEREAS, PGS owns and operates a natural gas distribution 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 purchase
such Gas directly from Seller.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein set
forth, 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 following
meanings:

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

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

"Brtish thermal unit” or "Btu" shall 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 pounds
per square inch absolute.

"Business Day” shall have the meaning given for the term "working day” in FGT's FERC
Tanff.




BASE LOAD - PRO FORMA AGRELMI VT

"Contact Person” shall have the meaning given for such term in Section 17.9(b) of this
Agreement.

“Daily Quantity” shall mean, for each Day during the term of this Agreement, the quantity
of Gas specified as the Daily Quantity in Appendix A to this Agreement.

"Day” shall have the meaning given for the term "Receipt Gas Day" in FGT's FERC
Tanff, provided, however, that if FGT's FERC Tarniff is amended to eliminate the distinction
between the terms "Receipt Gas Day” and "Delivery Gas Day", all references in this Agreement
to either such term shall thereafter have the meaning given for the term in FGT's FERC Tanff
which replaces such terms.

"°F.," shall mean degree(s) Fahrenheit.

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

"EGT's FERC Tagff” shall mean FGT's FERC Gas Tariff, Third Revised Volume No. 1,
as amended, supplemented or superseded from time to time during the term of this Agreement.
as such tariff applies to Firm transportation service under FGT's Rate Schedules FTS-1 or FTS-2.

"Firn" means, (i) with respect to the sale and purchase of Gas, that Seller is obligated to
sell and deliver 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 transportation required
to be scheduled by a party hereunder, that such party’s transporter is obligated to make available
a quantity of pipeline capacity, without interruption except as excused by an event of force
majeure under such transporter's wariff, sufficient to enable such party to perform its obligations
under this Agreement.

“Eorce Majeure” shall mean acts of God, strikes, lockouts, or other industrial disturbances,
acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides, sinkholes,
lightning, earthquakes, fires, storms, floods, washouts, amests and restraints of governments and
people, civil disturbances, explosions, and any other causes, whether of the kind herein
enumerated or otherwise, not within the control of the party claiming suspension and which, in
each of the above cases, by the exercise of due diligence such party is unsble to prevent or
overcome; provided, however, that such term shall not include the interruption or failure of
Interruptible transportation. Such term shall likewise include the inability of either party to
acquire, or delays on the part of such party in scquiring at reasonable cost and by the exercise
of reasonable diligence, servitudes, rights of way, grants, permits, permissions, licenses, or
required governmental orders, necessary to enable such party to fulfill its obligations hereunder.
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"Gas" shall mean natural gas meeting the quality specifications which FGT requires with
regard to deliveries into its pipeline system.

"lmbalance™ shall have the meaning given for such term in Anticle VIII of this Agreement

"Intermuptible” means, with respect to transponation, that a transporter is not obligated 1o
make available any particular quantity of pipeline capacity and that such transponier may, for
reasons other than Force Majeure, interrupt and/or decline to schedule such transpontation service
without incurring liability to the shipper.

"MMBuw" shall mean one million (1,000,000) Btu.
“month” shall mean a calendar month.

“BGS” shall mean Peoples Gas System, Inc., a Florida corporation, and its successors and
assigns.

"Primary Receipt Point” shall mean the point or points of interconnection between the
facilities of Seller or Seller's Transporter and the pipeline facilities of FGT which point(s) of
interconnection are identified on Appendix A to this Agreement.

"Replacement Quantity” shall have the meaning given for such term in Section 9.1 of this
Agreement.

"Responsible Party" shall have the meaning given for such term in Anticle VIII of this
Agreement.

*Schedule” shall mean the acts required of & shipper to properly nominate, notify or
request service from, and to obtain confirmation of service by, the shipper's transporter for the
receipt, u-nsponation and delivery of a quantity of gas on a given day.

"Seller” shall mean
' and its successors and assigns.

*Shortfall Quantity” shall have the meaning given for such term in Section 9.2 of this
Agreement.

Termination Date” shall mean the end of the Day commencing on March 31, 1998.
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bascd_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
thereafier as actual delivery information is available.

5.2 Payment. PGS shall pay the bill rendered by Seller pursuant to Section 5.1 hereof,
minus any disputed amounts, to Seller by electronic funds transfer or wire transfer to the account
and bank specified in Seller's bill by the the twenty-fifth (25th) Day of the month in which the
bill is rendered.

§3  Billing Disputes. In the event either party is served by the other party with written
notice of a bona fide billing dispute, PGS or Seller, as the case may be, shall (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 giving of the aforesaid written notice. The parties shall
exercise commercially reasonable efforts to resolve any such billing dispute as soon as reasonably
practicable.

§.4 Enors. 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 error is confirmed. 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 final and not
subject to any claim or adjustment if a party fails to assert an error within Six (6) months
following the occurrence of such error.

ARTICLE V1
EAILURE TO MAKE PAYMENT

6.1 Interest. If, subject to Section 5.3, either party fails to pay (or credit) the full amount
due the other party within the time allowed, intesest on the unpaid portion 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 maximum applicable lawful rate of interest.

6.2 QOther Remedy of Seller. If PGS fails to make any payment when due and such
failure is not remedied by or on behalf of PGS 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 PGS and without terminating this Agreement, suspend
further deliveries of Gas pursuant to this Agreement until such amount is paid; provided,
however, that Seller shall not suspend deliveries of Gas pursuant to this Agreement if (i) PGS's
failure 10 pay is the result of a bona fide dispute, (ii) PGS has paid Seller for all amounts not in
dispute and (iii) PGS is in compliance with Section 5.3 of this Agreement.
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6.3 Other Remedy of PGS. If Seller is required pursuant to Section 5.1, but fails, 1o
provide a credit (or make payment) to PGS, and such failure is not remedied by or on behalf of

Seller within five (5) Business Days after PGS's written notice of such default, then PGS, in
addition to any other remedy it may have, may without incurring any liability 1o Seller and
without terminating this Agreement, suspend payment of any amounts due Seller under this
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 amounts not in dispute and (iii) Seller is in compliance with
Section 5.3 of this Agreement.

ARTICLE VII
IRANSPORTATION

Subject to the provisions of Article IV, each party shall prior to 9:00 A.M. Florida time
schedule the Daily Quantity for Firm transportation in accordance with the scheduling procedures
and deadlines set forth in FGT's FERC Tariff or the FERC tariff of Seller's transporter (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 use such point shall be communicated to PGS not later
than two (2) hours prior to the FGT nomination deadline 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 unable to schedule all or any portion of the Daily Quantity for Firm transportation
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 V11l
SCHEDULING AND IMBALANCE PENALTIES

Any difference between quantities scheduled and quantities actually delivered and received
hereunder (an "Imbalance”) at the Primary Receipt Point or at any Alternate Receipt Point shall
be resolved between PGS and Seller on the basis of the "cash out” price formulas set forth in
FGT's FERC Tariff. In the event of (i) an Imbalance on PGS's transporter's system caused by
Seller or Seller's transporter's delivery of less or more than the quantity scheduled by Seller for
transportation on any Day (in which case Seller shall be the "Responsible Party”) or (ii) an
Imbalance on Seller's transporter’s system caused by PGS or PGS's transporter’s delivery of less
or more than the quantity scheduled by PGS for transportation on any Day (in which case PGS
shall be the "Responsible Party”), the Responsible Party shall be liable for and reimburse to the
other party any associated transporter penalties or cash out costs incurred by such other party.
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ARTICLE IX
EAILURE TO PERFORM

9.1  Sellers Failure to Perform. In the event (unless excused by Force Majeure) Seller
fails to schedule all or any portion of the Daily Quantity for delivery on any Day during the term
of this Agreement, Seller shall pay to PGS 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 portion of the Daily Quantity (the "Replacement Quantity")
Seller failed to schedule:

(a) If PGS was able (through the exercise of commercially reasonable efforts) to
obtain the Replacement Quantity from an alternate 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 this Agreement had the Replacement Quantity been scheduled
by Seller, from PGS's incremental cost (including all costs for transportation 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 (through the exercise of commercially reasonable efforts) to
obtain the Replacement Quantity from an alternate source of supply, the price PGS would have
been required to pay Seller for the Replacement Quantity pursuant to this Agreement had the
Replacement Quantity been scheduled by Seller;

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

of the Daily Quantity;

(d) Afeeof $.15 per MMB1u as a liquidated amount representing incidental damages
under the Uniform Commercial Code.

9.2 PGS's Failure 1o Perform. In the event (unless excused by Force Majeure) PGS
fails to schedule on any Day during the term of this Agreement any portion (the "Shortfall
Quantity”) of the Daily Quantity as has been scheduled by Seller for delivery on such Day, PGS
shall pay to Seller the amount (in dollars per MMBtu) determined under either (s) or (b) below
(as applicable), and the amounts (each in dollars per MMBtu) determined under (c) and (d)
below, for the Shortfall Quantity:

(a)  If Seller was able (through the exercise of commercially reasonable efforts) to sell
the Shortfall Quantity to a buyer other than PGS, the positive difference determined by
subtracting the price at which Seller was able to sell the Shortfall Quantity (including all
incremental costs incurred by Seller for transportation of the Shorntfall 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 Shortfall Quantity pursuant to this Agreement had
the Shortfall Quantity been scheduled by PGS;

(b)  If Seller was not able (through the exercise of commercially reasonable efforts)
to sell the Shortfall Quantity to a buyer other than PGS, the price PGS would have been required
to pay Seller for the Shortfall Quantity pursuant to this Agreement had the Shortfall Quantity
been scheduled by PGS;

(c)  The sum of any balancing, scheduling, alent 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 $.15 per MMBtu as a liquidated amount representing incidental damages
under the Uniform Commercial Code.

93 Time of Payment. Each party shall pay the other party any amounts to which the
other party is entitled pursuant to this article on or before the twentieth Business Day following
the date of the other party's mailing (as signified by the postmark) or other delivery of an invoice
therefor. The provisions of Sections 5.3 and 5.4 and of Article 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 Measurcment. The parties shall accept measurements of quantities and heating
value made by FGT at the Primary Receipt Point(s) and any Altemate Receipt Point in
accordance with FGT's FERC Tariff as final and correct for all purposes under this Agreement
subject only to any adjustments as may be agreed to by FGT.

ARTICLE X1
RRICE

The price for all Gas purchased and sold pursuant to this Agreement shall be de}ermined
in accordance with the provisions of Appendix A to this Agreement, which Appendix is hereby
incorporated by reference.

TR y
D
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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 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 taxes, fees or assessments.
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 assessments 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 hold harmless Seller from any claims for such
taxes, fees or assessments. If PGS claims exemption from any such taxes, PGS shall provide to
Seller a certificate of exemption or other appropriate documentation thereof.

ARTICLE X111
TITLE AND RISK OF LOSS

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

ARTICLE X1V
FORCE MAJEURE; LIMITATION OF LIABILITY

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

14.2 Resumption of Performance. The party whose performance is excused by an event

of Force Majeure shall promptly notify the other party of such occurrence 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 party shall be
required to settle any labor dispute against its will.
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143 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER
OR TO ANY PERSON CLAIMING THROUGH THE OTHER FOR SPECIAL, INDIRECT,
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTUNITY
COSTS RELATING TO ANY MATTER COVERED BY THIS AGREEMENT.

ARTICLE XV
EVENTS OF DEFAULT: REMEDIES: FINANCIAL INFORMATION

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

(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 written notice of
such failure is given to such party; or

(ii) Failure by a party to comply in any material respect with any material term
or provision of this Agreement, other than a failure specified in clause (i) above, and such failure
shall continue for ten (10) Business Days after written notice thereof has been given to the

non-performing party; or

(iii) the dissolution or liquidation of a party; or the failure of a party within sixty
(60) days to lift any execution, gamishment 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 assignment for the 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 appointment or authorization 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 purpose of general administration of such property for the benefit 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-defaulting
party may, at its option, and in addition to and cumulatively of any other rights and remedies it
may have hereunder, at law, in equity or otherwise, terminate this Agreement upon five (5) days’
prior written notice to the defaulting party, or enforce, by all lawful means, its rights hereunder,
including without limitation, the collection of sums due hereunder without terminating this
Agreement, and should it be necessary for such party to take any legal action in connection with
such enforcement, the defaulting party shall pay 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 financial statements for such fiscal year certified by independent
centified public accountants and (ii) within 60 days after the end of each of its first three fiscal
quarters of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter.
If requested by Seller, PGS shall deliver (i) within 120 days following the end of each fiscal
year, a copy of its financial statements for such fiscal year certified by independent centified
public accountants and (ii) within 60 days after the end of each of its first three fiscal quarters
of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter. iIn all
cases the statements shall be for the most recent accounting period and prepared in accordance
with generally accepted accounting principles, consistently applied; provided however, that should
any such statements not be timely due to a delay in preparation or certificatios:, such delay shall
not be considered a default so long as such party diligently pursues the preparation, certification
and delivery of the statements. A party may require the party making a request for financial
statements to execute a reasonable confidentiality agreement as a precondition to the delivery of
such financial statements.

(d) If, during the term of this Agreement, a party reasonably determines in good faith that
the creditworthiness of the other party has become unsatisfactory, such party may require the
other party to furnish reasonable security for the performance required of it by this Agreement.
Any dispute between the parties resulting from a party's determination that the creditworthiness
of the other party has become unsatisfactory, or the nature or amount of the security required by
a party, shall be subject to arbitration in accordance with Article XVI of this Agreement.

ARTICLE XVI
ARBITRATION

In the event of a dispute between the Parties arising under paragraph (d) of Article XV
of this Agreement, the Parties shall negotiate in good faith in an attempt to resolve the dispute
prior to submitting the dispute to arbitration as provided hereinbelow. Any dispute which is not
resolved through such good faith negotiations shall be settled by binding arbitration. Except as
otherwise provided herein, the arbitration shall be conducted in accordance with the Rules for
Non-Administered Arbitration of Business Disputes (the "CPR Rules"), as adopted by the Center
for Public Resources and as in effect at the commencement of the arbitration. The place of
arbitration shall be Tampa, Florida. Before the close of business on the tenth calendar day
following the calendar day (the “Commencement Day") on which the arbitration is considered,
pursuant to the CPR Rules, to bave commenced, each party shall fumish to the other party a list
»f not less than five (5) persons (the "Candidates”) who are acceptable as arbitrator to the party

11
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fumishing the list. For each Candidate, such list shall show each Candidate's name, address.
telephone number, employer or organization with which associated, current professional position.
and the number of arbitrations, if any, before the Candidate to 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 financial
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 following the Commencement Date,
the parties will exercise diligent efforts to agree upon a single Candidate to serve as the
arbitrator, and on the twentieth calendar day following the Commencement Date, each party 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 during such time period, the CPR, acting
pursuant to the CPR Rules, shall appoint the arbitrator. Thereafter, the arbitration shall proceed
according to the CPR Rules, except there shall be no prehearing 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 parties, no other resolution of an issue shall
be permitted. 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
counse] and other representatives (if any).

ARTICLE XVI1
MISCELLANEQUS

17.1 Independent Parties. Seller and PGS shall perform hereunder as independent parties
and neither party is in any way or for any purpose, by nature of this Agreement or otherwise, a
partner, joint venturer, agent, employer or employee of the other. Nothing in this Agreement
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 Assignment and Transfer This Agrecmem and the respective rights and obligations
of the parties hercunder shall be binding upon, and inure to the benefit of, their respective
successors and assigns; provided, however, that neither pasty shall assign this Agreement or its
rights or obligations hereunder without the prior written consent of the other party.

17.3 Governing Law. This Agreement and any dispute arising hereunder shall be
govemned by and interpreted in accordance with the laws of the State of Texas and shall be
subject to all 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. The venue for any action, at law or in equity, commenced by either party against
the other and arising out of or in connection with this Agreement shall be in a court of the State

12
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of Florida having jurisdiction.

174 Headings. All article headings, section headings and subheadings are inserted for
convenience only and shall not affect the construction or interpretation of this Agreement.

17.5 Scverability. If any provision of this Agreement becomes or is declared by a count
of competent jurisdiction to be illegal, unenforceable or void, this Agreement shall continue in
full force and effect without said provision; provided, however, that if such severability materially
changes the economic benefits of this Agreement to either party, the parties shall negotiate an
equitable adjustment in the provisions of this Agreement in good faith.

17.6 Entirc Agreement. This Agreement, including the sppendix atached hereto, sets
forth the full and complete understanding of the parties with respect to the subject matter hereof,
and supersedes any and all prior negotiations, agreements and understandings with respect to such
subject matter. Neither party shall be bound by any other obligations, conditions or
representations with respect to the subject matter of this Agreement.

17.7 Waiver. No waiver of any of the provisions of this Agreement 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 in
writing by the party making the waiver.

17.8 Inspection. Each party hereto shall have the right throughout the term of this
Agreement and for a period of two (2) years thereafier, upon reasonable prior notice and during
narmal business hours, to examine the books, records and documents of the other party to the
extent necessary (i) to verify the accuracy of any statement, charge, computation or demand made
pursuant to this Agreement, or (ii) to determine whether there has been compliance with the
requirements of Section 17.14 of this Agreement. 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 document
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 this Agreement shall be in writing and shall be deemed to have been
duly given (i) on the date of delivery if delivered personally, or by a recognized overnight
delivery service, or by facsimile, to the party to whom the notice, request, demand or other
communication is to be given, or (ii) on the fifth day after mailing if mailed by United States
mail to the party to whom the notice, request, demand or other communication is to be given,
by first-class mail, registered or certified, return receipt requested, postage prepaid, and properly
addressed to the party at the address set forth below, or such other address set forth in a written
notice given pursuant hereto.

13
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Telephone:
Facsimile:

Payment:

Peoples Gas System

a division of Tampa Electric Company

702 N. Franklin Street

P. 0. Box 2562

Tampa, Florida 33601-2562

Attention: Debby Williams X
Telephone: (813)228-4666

Facsimile: (813) 228-4742

General Notices:
Attention: Wraye Grimard

Telephone: (813) 228-4697
Facsimile: (813) 228-4742

14 L:
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Accounting and Billing:

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

(b) Each party shall designate in writing an individual 1o act as its "Contact Person”,
which individual shall be (i) duly authorized by such party to act for it with respect to all
operational matters arising under this Agreement and (ii) accessible to the other party at all times
during each Day during the term of this Agreement. In the performance of its obligations
hereunder, a party shall be entitled to rely upon any instruction, consent or acknowledgement
given by the other party's Contact Person with respect to operational matters arising hereunder

17.10 Amendments. Neither this Agreement nor any of the terms hereof may be
terminated, amended, supplemented, waived or modified except by an instrument in writing
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
this 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 Agreement provided such
change is communicated in accordance with Section 17.9(a) of this Agreement.

17.11 Counterparts. This Agreement may be executed in two (2) or more counterparts,
all of which taken together shall constitute one and the same instrument and each of which shall

be deemed an original instrument as against any party who has signed it.

17.12 Legal Fees. In the event of litigation between the parties hereto arising out of or
in connection with this Agreement, the reasonable attomeys' fees and costs of the party prevailing
in such litigation shall be paid by the other party.

17.13 Copfidentiality. Neither party shall disclose the terms of this Agreement to any
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, regulation or order of a court having jurisdction,
(ii) requested by the independent public accountants of the party making the disclosure, (iii)
required by a loan agreement of the party making the disclosure, (iv) required of the party
making the disclosure in connection with the defense of any litigation, (v) made to a person (e.g ,
a royalty owner) to whom the party has an obligation to make such disclosure, (vi) made to the
party's transporter in order to schedule guantities for transportation in the performance of this
Agreement, or (vii) otherwise agreed in writing by the parties to be disclosed. If a party makes
disclosure of any of the terms of this Agreement pursuant to (i) through (vi) above, (a) such pany

15
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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 parties
agree to use commercially reasonable efforts to require the recipient(s) of any information
disclosed to maintain the confidentiality thereof.

17.14 Conflict of Interest. No director, employee, agent or other representative of either
party shall give or receive any commission, fee, rebate, gift or entertainment of significant cost
or value in connection 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 written.

PEOPLES GAS SYSTEM, » division of
TAMPA ELECTRIC COMPANY

By: ” (/ 0[
Mjehimi

‘ -
j "R. Schuyler
Director, Gas Supply and Regulatory Affairs




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.

PART 1
TERM: October 1, 1997 - October 31, 1997
TYPE: BASE LOAD

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

DAILY QUANTITY: W M MBw's

PRICE OPTIONS:

.

2.
3.
4.

. —
.
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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.

PART II

TERM: October 1, 1997 - October 31, 1997
TYPE: BASE LOAD
PRIMARY RECEIPT POINT:

POI#

DESCRIPTION: <

ZONE: )

PIPELINE: o
DAILY QUANTITY: @D MMBuw's
PRICE OPTIONS:

1.

L
" I
| —
. —-.
_—
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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.

PART 1lI
TERM: April 1, 1997 -June 30, 1997
TYPE: BASE LOAD

PRIMARY RECEIPT POINT.
POI#
DESCRIPTION:
ZONE:

PIPELINE:

DAILY QUANTITY: @ vMBr
PRICE OPTIONS.

.

s

4.

.
- A ———
L.

’—
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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.

PART 1Y
TERM: July 1, 1997 - October 31, 1997
TYPE: Base Load

PRIMARY RECEIPT POINT.
POlx
DESCRIPTION.
ZONE:

PIPELINE

DAILY QUANTITY
PRICE OPTIONS.

-

’

&
e




ATTACHMENT 1
TO
APPENDIX A - GAS SALES AGREEMENT

Al capitalized terms used and not otherwise defined in this Attachment | shall have the meanings giver
for such terms in the Gas Sales Agreement.

A. Early Termination. If a Triggering Event (defined in Paragraph B of this Atachment
1) occurs with respect to either party at any time during the term of this Agreement, the other panty (the "Notifying
Party™) may (i) upon thirty (30) Business Days written notice to the first party, which notice sha!l be given no later
than sixty (60) Days after the discovery of the occurrence of the Triggering Event, terminate this Agreement (“Early
Termination™), and (ii) withhold any payments due; provided, upon the occurrence of any Triggering Event listed
in item (iv) of Paragraph B of this Attachment 1, this Agreement shall sutomatically terminate, without notice, as
if an Early Terminstion bad been immediately declared. In the event of Early Termination, the Notifying Party shall
in good faith calculate its damages, including its associated costs and attorneys’ fees, resulting from the termination
of the Agreement (the "Termination Payment”). . The Termination Payment will be determuined by (i) comparing the
value of (a) the remaining terms, quantities and prices under this Agreement had it not been terminated to (b) the
equivalent quantities and relevant market prices for the remaining term either quoted by a bona fide third party offer
or which are reasonably expecied to be available in the market under a replacement contract and (ii) ascertaiming the

.



associated costs and attorneys’ fe

If the calculation of the Termination Payment does not result
in damages to the Notifying Pasty, the Termination Payment shall be zero. The Notifying Party shall give the
Affecied Party (defined in Paragraph B of this Attachment 1) written notice of the amount of the Terminaton
Payment, inclusive of s statement showing its determination. The Affected Party shall pay the Termination Payment
to the Notifying Party within thirty (30) Days of receipt of such notice. At the time for payment of any amount due
under this Attachment 1, each party shall pay to the other party all additional amounts payable by it pursuant to this
Agreement, but ail such amounts shall be netted and aggregated with any Termination Payment payable hereunder

B. “Triggering Event” sha!l mean, with respect to a party (the “Affected Party”): (i) the
failure by the AfTected Party to make, when due, any payment required under this Agreement if such failure is not
remedied within ten (10) Business Days after wrinten notice of such failure is given to the Affected Party or (i1) any
representation or warranty made by the Affected Party in this Agreement shall prove to have been faise or misleading
in any material respect when made or deemed to be repeated or (jii) the failure by the Affected Party to perform any
covenant set forth in this Agreement (other than its obligations to make any payment or obligations which are
otherwise specifically covered in this Paragruph B as a seperate Triggering Event), and such failure is not excused
by Force Majeure or cured within ten (10) Business Days after written notice thereof to the Affected Party or (1v)
the Affected Party shall (a) make an assignment or any general ssrangement for the benefit of creditors, (b) file a
petition or otherwise commence, suthorize or acquiesce in the commencement of a proceeding or cause under any
bankruptcy or similar law for the protection of creditors, or have such petition filed against it and such proceedung
remains undismissed for thirty (30) Days, (c) otherwise become bankrupt or insolvent (however evidenced) or (d)
be unable to pay its debts as they fall due or (v) the Affected Party fails to establish, maintain, extend or increase
security for the performance of its obligations under this Agreement requested by the other party pursuant to
paragraph (d) of Article XV of this Agreement (provided such security has been confirmed by an arbitrator pursuant
to Asticle XV{ of this Agreement if such arbitration has been requested), or (vi) with respect to Seller, at any tune,
Seller shall have defaulted on its indebtedness to third parties resulting in an scceleration of obligations of Seller in
excess of $5,000,000.00, or with respect to PGS, st any time, PGS shall have defaulted on its indebtedness to thurd
parties, resulting in an acceleration of obligations of PGS in excess of $5,000,000.00.

» @il
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GAS SALES AGREEMENT @

This GAS SALES AGREEMENT (the "Agreement”) is made and entered into as of the
1st day of April, 1997, by and between
("Seller”), and Peoples Gas System, s division of 1smpa tric Company a Flonda

corporation ("PGS") (each of Seller and PGS being sometimes referred to individually as a
"party” and collectively as the "parties”).

WIINESSEIR:

WHEREAS, PGS owns and operates a natural gas distribution 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 10 purchase
such Gas directly from Seller.

NOW, THEREFORE, in consideration of the mutual covenants and agreements harein se:
forth, 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 following
meanings:

"Alternate Receipt Point” shall have the meaning given for such term in Article IV of thus
Agreement.

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

*British_thermal unit" or "Btu" shall 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 pounds
per square inch absolute.

*Business Day" shall have the meaning given for the term "working day” in FGT's FERC
Tanff.

*Contact Person” shall have the meaning given for such term in Section 17.9(b) of this
Agreement.
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"Daily Quantity” shall mean, for each Day during the term of this Agreement, the quanuty
of Gas specified as the Daily Quantity in Appendix A to this Agreement.

"Ray" shall have the meaning given for the term "Receipt Gas Day" in FGT's FERC
Tarniff, provided, however, that if FGT's FERC Tariff is amended to eliminate the distinction
between the terms "Receipt Gas Day” and "Delivery Gas Day", all references in this Agreement
to cither such term shall thereafter have the meaning given for the term in FGT's FERC Tanff
which replaces such terms.

"°F." shall mean degree(s) Fahrenheit.

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

"EGT's FERC Tanff" shall mean FGT's FERC Gas Tariff, Third Revised Volume No 1,
as amended, supplemented or superseded from time to time during the term of this Agreemen:.
as such ariff applies to Firm transportation service under FGT's Rate Schedules FTS-1 or FTS-2

"Eimm" means, (i) with respect to the sale and purchase of Gas, that Seller is obligated 1o
sell and deliver 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 transportation requ:rel
to be scheduled by a party hereunder, that such party’s transporter is obligated to make availab!c
a quantity of pipeline capacity. without interruption except as excused by an event of force
majeure under such transporter’s tariff, sufficient to enable such party to perform its obligations
under this Agreement.

“Eorce Majeure™ shall mean acts of God, strikes, lockouts, or other industrial disturbances.
acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides, sinkholes.
lighwiing, earthquakes. fires, storms, floods, washouts, arrests and restraints of governments and
people, civil disturbances, explosions, and any other causes, whether of the kind herein
enumerated or otherwise, not within the control of the party claiming suspension and which. in
each of the above cases, by the exercise of due diligence such party is unable to prevent or
overcome; provided, however, that such term shall not include the interruption or failure of
Interruptible transportation. Such term 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 diligence, servitudes, rights of way, grants, permits, permissions, licenses, or
required governmental orders, necessary to enable such party to fulfill its obligations hereunder.

*Gas" shall mean natural gas meeting the quality specifications which FGT requires with
regard to deliveries into its pipeline system.
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"Imbalance” shall have the meaning given for such term in Article VIII of this Agreemer.:

"laterruptible” means, with respect to transportation, that a transporter is not obligated to
make available any particular quantity of pipeline capacity and that such transporter may, for
reasons other than Force Majeure, interrupt and/or decline to schedule such transportation ser ice
without incurring liability 10 the shipper.

"MMB1ty" shall mean one million (1,000,000) Btu.
"month” shall mean a calendar month.

"RPGS" shall mean Peoples Gas System, Inc., a Florida corporation, and its successors and
assigns.
"Primary Receipt Point” shall mean the point or points of interconnection between the

facilities of Seller or Seller's Transporter and the pipeline facilities of FGT which point(s) of
interconnection are identified on Appendix A to this Agreement.

"Replacement Quantity” shall have the meaning given for such term in Section 9.1 of this
Agreement.

"Responsible Parn ” shall have the meaning given for such term in Article VIII of this
Agreement.

"Schedule” shall mean the acts required of a shipper to properly nominate. notify or
request service from, and to obtain confirmation of service by, the shipper's transporter for the
receipt, transportation and delivery of a quantity of gas on a given day.

~Seller” shall mem— and its successors

and assigns.

"Shortfall Quantity" shall have the meaning given for such term in Section 9.2 of tus
Agreement.

*Termination Date” shall mean the end of the Day commencing on March 31, 1998



BASE LOAD - PRO FORMA AGRIENE *™

ARTICLE I
IERM

This Agreement shall become effective on the date first written above. The term of th:-
Agreement, and the obligations of the parties hereunder, shall commence at the beginning of the
Day commencing on April 1, 1997 and shall continue, unless earlier terminated pursuant to the
provisions of this Agreement, until the Termination Date.

ARTICLE HI
QUANTITIES

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

ARTICLE IV
ROINT OF DELIVERY

All Gas sold hereunder shall be delivered by Seller to or for the account of PGS at the
Primary Receipt Point. Seller may, if agreed by PGS, deliver Gas sold hereunder at other poire
of receipt on the FGT pipeline system (any such other point of receipt being hereinafter referred
10 as an "Alternate Receipt Point"); provided, however, that, notwithstanding any agreement b\
PGS to receive Gas sold hereunder at an Alternate Receipt Point, if any portion of the Dai!:
Quantity cannot be delivered by Seller at such Alternate Receipt Point (due to proration, loss or
interruption by FGT or Seller's transporter, or any other cause except Force Majeure), Seller sha!.
be obligated to deliver such portion 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 Poir:.
which point PGS and Seller, acting in good faith, shall mutually designate.

ARTICLE V
BILLING AND PAYMENT

S.1 Rilling. On or before the tenth (10th) Day of each month, Seller shall deliver 10
PGS via facsimile (optional) a bill for the preceding month showing the total quantiry of Gas
delivered and the amount due either party from the other party pursuant to this Agreement. and
shall mail to PGS the original of such bill and any supporting documents). If the actual quantin
delivered is not known by the date such bill is delivered to PGS, Seller shall prepare such biil
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 bill or as soon
thereafier as actual delivery information is available.
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52 Payment PGS shall pay the bill rendered by Seller pursuant to Section 5.1 hereof.
minus any disputed amounts, to Seller by electronic funds transfer or wire transfer to the account
and b:nk specified in Seller's bill by the twenty-fifth (25th) Day of the month in which the bill
is rendered.

$3  Billing Dispuies. In the event either party is served by the other party with written
notice of 8 bona fide billing dispute, PGS or Seller, as the case may be, shall (i) pay (or credit)
to the other party all amounts not in dispute, and (ii) pey any disputed amount, if not resolved
within sixty (60) calendar days after the giving of the aforesaid written notice, into en escrow
account established for the benefit of the parties with an escrow agent and pursuant to terms
reasonably acceptable to the parties. The parties shall exercise commercially reasonable efforts
to resolve any such billing dispute as soon as reasonably practicable. Any amounts deposited
into the escrow account (together with any interest accrued thereon) shall be paid by the escrow
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 party.

S$.4  Emors. If an error is discovered in any bill rendered (or credit given or paymer.:
made) hereunder, or in any of the information used in the calculation of such bill (or such cred::
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 error is confirmed. The provisions of thic
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 final and nc!
subject to any claim or adjustment if a party fails 1o assert an error within six (6) month:
following the occurrence of such error.

ARTICLE V1
EAILURE TO MAKE PAYMENT

6.1 laterest If, subject to Section 5.3, either party fails to pay (or credit) the full amount
due the other party within the time allowed, interest on the unpaid portion 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
"Monbey Rates” by the Wall Street Journal, or (ii) the maximum applicable lawful rate of interest

62 QOther Remedy of Seller. If PGS fails to make any payment when due and such
failure is not remedied by or on behalf of PGS within five (5) Business Days after written notice
by Seller of such default in psyment, then Seller, in addition to any other remedy it may have,
may without incurring any liability to PGS and without terminating this Agreement, suspend
further deliveries of Gas pursuant to this Agreement until such amount is paid; provided,

s
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however, that Seller shall not suspend deliveries of Gas pursuant to this Agreement if (1) PGS >
rylm to pay is the result of a bona fide dispute, (ii) PGS has paid Seller for all amounts not 1n
dispute and (iii) PGS is in compliance with Section 5.3 of this Agreement.

63 Other Remedy of PGS. If Seller is required pursuant to Section 5.1, but fails. 1o
provide a credit (or make payment) to PGS, and such failure is not remedied by or on behalf of

Seller within five (5) Business Days after PGS's written notice of such default, then PGS, in
addition to any other remedy it may hsve, may without incurring any liability to Seller and
without terminating this Agreement, suspend payment of any amounts due Seller up to the
amount owed to Buyer by Seller under this Agreement until such failure is 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 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 amounts not in disputc
and (ii1) Seller is in compliance with Section 5.3 of this Agreement.

ARTICLE VI
IRANSPORTATION

Subject 1o the provisions of Article IV, each party shall schedule the Daily Quantiny for
Firm transportation in accordance with the scheduling procedures and deadlines set forth in FGT's
FERC Tariff or the FERC tariff of Seller's transporter (as applicable) so that the Daily Quantit
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 use such point shall be communicated to PGS not later than two (2) hours prior 10 the
FGT nomination deadline for the Day on which the Daily Quantity is 1o be delivered at such
Alernate Receipt Point. 1f, for any Day, either party is for any reason unable to schedule all or
any portion of the Daily Quantity for Firm transportation ir accordance with the foregoing
provisions, such party shall immediately notify the other party by telephone (such notification
to be ¢anfirmed thereafier by facsimile).

ARTICLE VIII
SCHEDULING AND IMBALANCE PENALTIES

Any difference between quantities scheduled and 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 basis of the “cash out" price formulas set forth in
FGT's FERC Tarifl. In the event of (i) an Imbalance on PGS's transporter’s system caused by
Seller or Seller's transporter's delivery of less or more than the quantity scheduled by Seller for

6
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transportation on any Day (in which case Seller shall be the “Responsible Party”) or (1) ar
Imbalance on Seller's transporter’s system caused by PGS or PGS's transporter’s delivery of les
or more than the quantity scheduled by PGS for transportation on any Day (in which case PGS
shall be the "Responsible Pasty”), the Responsible Party shall be liable for and reimburse 10 the
other party any associated transporter penalties or cash out costs incurred by such other party

ARTICLE IX
EAILURE TO PERFORM

9.1  Seller's Eailure to Perform. In the event (unless excused by Force Majeure) Seller
fails to schedule all or any portion of the Daily Quantity for delivery on any Day during the term
of this Agreement, Seller shall pay to PGS 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 portion of the Daily Quantity (the "Replacement Quanut )
Seller failed to schedule:

(a) If PGS was able (through the exercise of commercially reasonable efforts) to
obtain the Replacement Quantity from an altemnate 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 this Agreement had the Replacement Quantity been scheduled
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 the
account of PGS) of the Replacement Quantiry:

(b)  If PGS was not able (through the exercise of commercially reasonable effors) to
obtain the Replacement Quantity from an alternate source of supply, the price PGS would have
been required to pay Seller for the Replacement Quantity pursuant to this Agreement had the
Replacement Quantiry been scheduled by Seller;

\¢)  The sum of any balancing, scheduling, alent day, operational flow order, or other
penalties or charges incurred by PGS as a result of Seller's failure to schedule the full amount

of the Daily Quantiry,

(d) A fee of $.15 per MMBtu as a liquidated amount representing incidental damages
under the Uniform Commercial Code.

9.2 . PGS's Failure 10 Perform. In the event (unless excused by Force Majeure) PGS
fails to schedule on any Day during the term of this Agreement any portion (the "Shortfall
Quantity”) of the Daily Quantity as has been scheduled by Seller for delivery on such Day, PGS
shall pay to Seller the amount (in dollars per MMBtu) determined under either (a) or (b) below
(as spplicable), and the amounts (each in dollars per MMBtu) determined under (c) and (d)
below, for the Shortfall Quantity:
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(a)  If Seller was able (through the exercise of commercially reasonable efforts) to sel;
the Shortfall Quantity to a buyer other than PGS, the positive difference determined by
subtracting the price at which Seller was able to sell the Shortfall Quantity (including all
incremental costs incurred by Seller for transportation of the Shortfall Quantity to the pointts)
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 Shortfall Quantity pursuant to this Agreement had
the Shontfall Quantity been scheduled by PGS;

(b)  If Seller was not able (through the exercise of commercially reasonable efforts)
1o sell the Shortfall Quantity to a buyer other than PGS, the price PGS would have been required
to pay Seller for the Shortfall Quantity pursuant to this Agreement had the Shortfall Quantity
been scheduled by PGS,

(c)  The sum of any balancing, scheduling, alert 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 $.15 per MMBHtu as a liquidated amount representing incidental damages
under the Uniform Commercial Code.

9.3  Time of Pavment Each party shall pay the other party any amounts to which the
other party is entitled pursuant to this article on or before the twentieth Business Day following

the date of the other party’s mailing (as signified by the postmark) or other delivery of an invoice
therefor. The provisions of Sections 5.3 and 5.4 and of Article 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 parties shall accept measurements of quantiues and heating
value made by FGT at the Primary Receipt Point(s) and any Alternate Receipt Point in
accordance with FGT's FERC Tariff as final and correct for all purposes under this Agreement
subject only to any adjustments as may be agreed to by FGT.
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ARTICLE XI
RRICE

The price for all Gas purchased and sold pursuant to this Agreement shall be determune
in accordance with the provisions of Appendix A to this Agreement, which Appendix is heret:
incorporated by reference.

ARTICLE XII
IAXES

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 1axes, 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 shali
indemnify, defend and hold harmless PGS from any claims for such taxes, fees or assessments
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 assessments 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 hold harmless Seller from any claims for such
taxes, fees or assessments. If PGS claims exemption from any such taxes, PGS shall provide ¢
Seller a centificate of exemption or other appropriate documentation thereof.

ARTICLE XIlI
IITLE AND RISK OF LOSS

Title 10, 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 hereunder and shall
indemnify. defend and hold harmless PGS from and against all suits, actions, debts, accounts.
damages, costs, Josses and expenses arising from or out of adverse claims of any and all persons
to such Gas.

ARTICLE XIV
EORCE MAJEURE: LIMITATION OF LIABILITY

14.1 Egrce Majeure. Unless otherwise provided, the obligations of each party under this
Agreement, and the performance thereof, other than a failure or delay in the payment of money
due bereunder, shall be cancelled during such times and to the extent such performance 1s
prevented by reason of Force Majeure.
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14.2 Resumption of Performance. The party whose performance is cancelled by an event
of Force Majeure shall promptly notify the other party of such occurrence and its estimated

duration, and shall promptly remedy such Force Majeure if and to the extent reasonably possiblc
and resume such performance when possible; provided, however, that neither party shall be
required 10 settle any labor dispute against its will.

14.3 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER
OR TO ANY PERSON CLAIMING THROUGH THE OTHER FOR SPECIAL, INDIRECT.
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTUNITY
COSTS RELATING TO ANY MATTER COVERED BY THIS AGREEMENT.

ARTICLE XV

(@) The occurrence of any of the following events shall be deemed to be an event of
default ("Event of Default") as to the non-performing party under this Agreement:

(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 afier wrinten notice of
such failure is given to such party; or

(ii) Failure by a party to comply in any material respect with any material term
or provision of this Agreement, other than a failure specified in clause (i) above, and such failure
shall continue for ten (10) Business Days after written notice thereof has been given to the

non-performing party; or

(iii) the dissolution or liquidation of a party; or the failure of a party within sixty
(60) days to lift any execution, garnishment or attachment of such consequence as may materialls
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 assignment for the 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 an)
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 appointment or authorization of a trustee, receiver, custodian,
liquidator or agent, however named, 10 take charge of a substantial part of the property of a party
for the purpose of general administration of such property for the benefit of creditors; or the
taking of any corporate action by a pasty for the purpose of effecting any of the foregoing.

10
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(b) Upon the occurrence and continuation of an Event of Default, the non-defaulung
party may, at its option, and in addition to and cumulatively of any other rights and remedies 1t
may have hereunder, at law, in equity or otherwise, terminate this Agreement upon five (5) day s’
prior written notice to the defaulting party, or enforce, by all lawful means, its rights hereunder.
including without limitation, the collection of sums due hereunder without terminating thi<
Agreement, and should it be necessary for such party to take any legal action in connection with
such enforcement, the defaulting party shall pay such non-defaulting party all costs and
reasonabje attorneys' fees so incurred.

(c) If requested by PGS, Seller shall deliver (i) within 120 days following the end of each
fiscal year, a copy of its financial statements for such fiscal year certified by independent
certified public accountants and (ii) within 60 days after the end of each of its first three fiscal
quarters of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter
If requested by Seller, PGS shall deliver (i) within 120 days following the end of each fiscal
year, a copy of its financial statements for such fiscal year certified by independent certified
public accountants and (ii) within 60 days after the end of each of its first three fiscal quarters
of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter. In all
cases the statements shall be for the most recent accounting period and prepared in accordance
with generally accepted accounting principles, consistently applied; provided however, that should
any such statements not be timely due to a delay in preparation or centification, such delay shai!
not be considered a default so long as such party diligently pursues the preparation, centification
and delivery of the statements. A party may require the party making a request for financial
statements 1o execute a reasonable confidentiality agreement as a precondition to the delivery of
such financial statements.

(d) 1f, during the term of this Agreement, a party reasonably determines in good faith that
the creditworthiness of the other party has become unsatisfactory, such party may require the
other party to furnish reasonable security for the performance required of it by this Agreement
Any dispute between the parties resulting from a pasty’s determination that the creditworthiness
of the other party has become unsatisfactory, or the nature or amount of the security required by
a party, shall be subject to arbitration in accordance with Article XV1 of this Agreement.

ARTICLE XV1
ARBITRATION

In the event of a dispute between the Parties arising under this paragrapg (d) of Anticle
XV of this agreement, the Parites shall negotiste in good faith in an attempt to resolve the dispute
prior to submitting the dispute 1o arbitration as provided hereinbelow. Any dispute which is not
resolved through such good faith negotiations, shall be setiled by binding arbitration. Except as
otherwise provided herein, the arbitration shall be conducted in accordance with the Rules for

11
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Non-Administered Arbitration of Business Disputes (the "CPR Rules"), as adopted by the Center
for Public Resources and as in effect at the commencement of the arbitration. The place of
arbitration shall be Tampa, Florida. Before the close of business on the tenth calendar day
following the calendar day (the "Commencement Day") on which the arbitration is considered.
pursuant to the CPR Rules, to have commenced, each party shall furnish to the other party a list
of not less than five (5) persons (the "Candidates”) who are acceptable as arbitrator to the party
fumnishing the list. For each Candidate, such list shall show each Candidate's name, address.
telephone number, employer or organization with which associated, current professional position.
and the number of arbitrations, if any, before the Candidate to which the party fumishing the list
was a party. No Candidate shall (i) be, or bave 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 financial
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 following the Commencement Date,
the parties will exercise diligent efforts to agree upon a single Candidate to serve as the
arbitrator, and on the twentieth calendar day following the Commencement Date, each party 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 during such time period, the CPK, acting
pursuant to the CPR Rules, shall appoint the arbitrator. Thereafter, the arbitration shall proceed
according to the CPR Rules, except there shall be no prehearing 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 parties, no other resolution of an issue sha!l
be permitted. 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
counsel and other representatives (if any).

ARTICLE XV1I
MISCELLANEOL'S

17.1 Independent Parties. Seller and PGS shall perform hereunder as independent parties
and peither party is in any way or for any purpose, by nature of this Agreement or otherwise, a
partner, joint venturer, agent, employer or employee of the other. Nothing in this Agreement
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.

172 Assignment and Transfer. This Agreement and the respective rights and obligations
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 assign this Agreement or its
rights or obligations hereunder without the prior written consent of the other party.

12
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17.3 Goveming Law. This Agreement and any dispute arising hereunder shall be
governed by and interpreted in sccordance with the laws of the Siate of Texas and shall be
subject to all applicable laws, rules, orders and regulations of any Federal, state or loca:
governmental authority having jurisdiction over the parties, their facilities or the transactions
contemplated. The venue for any action, at law or in equity, commenced by either party again«!
the other and arising out of or in connection with this Agreement shall be in a court of the Staie
of Florida having jurisdiction.

17.4 Headings. Al anticle headings, section headings and subheadings are inserted for
convenience only and shall not affect the construction or interpretation of this Agreement

17.5 Scverability. If any provision of this Agreement becomes or is declared by a court
of competent jurisdiction to be illegal, unenforceable or void, this Agreement shall continue in
full force and effect without said provision; provided, however, that if such severability matenially
changes the economic benefits of this Agreement to either party, the parties shall negotiate an
equitable adjustment in the provisions of this Agreement in good faith.

17.6 Entire Agreement. This Agreement, including the appendix attached hereto, set>
forth the full and complete understanding of the parties with respect to the subject matter hereof.
and supersedes any and all prior negotiations, agreements and understandings with respect to such
subject marnter. Neither party shall be bound by any other obligations, conditions or
representations with respect to the subject matter of this Agreement.

17.7 Waiver. No waiver of any of the provisions of this Agreement 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 in

writing by the party making the waiver.

17.8 Inspection. Each party hercto shall have the right throughout the term of tus
Agreement and for a period of two (2) years thereafter, upon reasonable prior notice and during
normal business hours, to examine the books, records and documents of the other party to the
extent necessary (i) to verify the accusacy of any statement, charge, computation or demand made
pursuant to this Agreement, or (ii) to determine whether there has been compliance with the
requirements of Section 17.14 of this Agreement. 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 document
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 this Agreement shall be in writing and shall be deemed to have been
duly given (i) on the date of delivery if delivered personally, or by a recognized overnight
delivery service, or by facsimile, to the party to whom the notice, request, demand or other
communication is to be given, or (ii) on the fifth day after mailing if mailed by United States

13
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mail to the party to whom the notice, request, demand or other communication is 1o be g:.er..
by first-class mail, registered or certified, return receipt requested, postage prepaid, and prope: .-
ldt!ressgd to the party at the address set forth below, or such other address set forth in a wniner.
notice given pursuant hereto.

Seller:
\minisrative M :

Attention:
Telephone:
Facsimile:

Peoples Gas System, a division of
Tampa Electric Company

702 N. Franklin Street

P. O. Box 2562

Tampa, Florida 33601-2562
Attention: Debby Williams
Telephone: (813) 228-4666
Facsimile: (813) 228-4742

14
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Attention: Wraye Grimard
Telephone: (813) 228-4697
Facsimile: (813) 228-4742

. : { Billing:

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

(b) Each party shall designate in writing an individual to act as its "Contact Perscn™.
which individual shall be (i) duly authorized by such party to act for it with respect to ali
operational matters arising under this Agreement and (ii) accessible to the other party at all times
during each Day during the term of this Agreement. In the performance of its obligaticns
hereunder, a party shall be entitled to rely upon any instruction, consent or acknowledgemer.:
given by the other party's Contact Person with respect to operational matters arising hereunde:

17.10 Amendments. Neither this Agreement nor any of the terms hereof may bc
terminated, amended. supplemented, waived or modified except by an instrument in wntin.
signed by the party against which the enforcement of the termination, amendment, supplemer:
waiver or modification shall be sought. A change in (a) the place to which notices pursuar: to
this Agreement must be sent or (b) the individual designated as Contact Person pursuar: :o
Section 17.9(b) shall not be deemed nor require an amendment of this Agreement provided su.!.
change is communicated in accordance with Section 17.9(a) of this Agreement.

17.11 Counterparts. This Agreement 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 sha!!

be deemed an original instrument as against any party who has signed it.

17.12 Legal Fees. In the event of litigation between the parties hereto arising out of or
in connection with this Agreement, the reasonable attomeys' fees and costs of the party prevailing
in such litigation shall be paid by the other party.

17.13 Confidentiality. Neither party shall disclose the terms 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, regulation or order of a court having junisdiction.
(ii) requested by the independent public accountants of the party making the disclosure, (i1)
required by a loan agreement of the party making the disclosure, (iv) required of the parn

15
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making the disclosure in connection with the defense of any litigation, (v) made to a person (e g .
a royalty owner) to whom the party has an obligation to make such disclosure, (vi) made to the
party’s transporter in order to schedule quantities for transportation in the performance of th:s
Agreement, or (vii) otherwise agreed in writing by the parties to be disclosed. If a party makes
disclosure of any of the terms of this Agreement pursuant to (i) through (vi) above, (a) such part:
shall, prior 1o 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 partie-
agree to use commercially reasonable efforts to require the recipient(s) of any informaticr.
disclosed to maintain the confidentiality thereof.

17.14 Conflict of Interest. No director, employee, agent or other representative of either

party shall give or receive any commission, fee, rebate, gift or entertainment of significant cos:
or value in connection 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 written.

PEOPLES GAS SYSTEM, a division
of TAMPA ELECTRIC COMPANY

s M. £ /{Z“‘i[,

chw Schuyler
Dxrector Gas Supply and Regulaton Affairs




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.

PART |
TERM: Apri 1, 1997 - March 31, 1998
TYPE: BASE LOAD

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

DAILY QUANTITY:

PRICE OPTIONS:
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ATTACHMENT 1
TO
APPENDIX A - GAS SALES AGREEMENT

_ Al capitalized terms used and not otherwise defined in this Attachment ! shall have the
meanngs given for such terms in the Gas Sales Agreement.

A Early Termination. If a Triggering Event (defined in Paragraph B of this Attachment
1) occurs with respect to either party at any time during the term of this Agreement, the other
party (the "Notifying Party") may (i) upon thirty (30) Business Days written notice to the first
party, which notice shall be given no later than sixty (60) Days after the discovery of the
occurrence of the Triggering Event, terminate this Agreement ("Early Termination™), and (ii)
withhold any peyments due; provided, upon the occurrence of any Triggering Event listed in item
(iv) of Paragraph B of this Attachment 1, this Agreement shall automatically terminate, without
notjce, as if an Early Termination had been immediately declared. In the event of Early
Termination, the Notifying Party shall in good faith calculate its damages, including its associated
costs and attorneys' fees, resulting from the termination of the Agreement (the "Termination




Termination, the Notifying Party shall in good faith calculate its damages, including its associated
costs and attorneys' fees, resulting from the termination of the Agreement (the "Termunation
Payment”). The Terminstion Payment will be determined by (i) comparing the value of (a) the
remaining terms, quantities and prices under this Agreement had it not been terminated to (b, the
equivalent quantities and relevant market prices for the remaining term either quoted by a bona
fide third party offer or which are reasonably expected to be available in the market under a
replacement contract and (ii) ascertaining the associated costs and attomeys' fees.

n
Party, the Termination Payment shall be
zero. The Notifying Party shall give the Affected Party (defined in Paragraph B of this
Attachment 1) written notice of the amount of the Termination Payment, inclusive of a statement
showing its determination. The Affected Party shall pay the Termination Payment to the
Notifying Party within thirty (30) Days of receipt of such notice. At the time for psyment of an
amount due under this Attachment 1, each party shall pay to the other party all additiona!
amounts payable by it pursuant to this Agreement, but all such amounts shall be netted and
aggregated with any Termination Payment payable hereunder.

B."Triggering Event" shall mean, with respect to a party (the "Affected Party”): (i) the failure
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 given
to the Affected Party or (ii) any representation or warranty made by the Affected Party 1n ths
Agreement shall prove to have been false or misleading in any material respect when made or
deemed to be repeated or (iii) the failure by the Affected Party to perform any covenant set forth
in this Agreement (other than its obligations to make any payment or obligations which are
otherwise specifically covered in this Paragraph B as a separate Triggering Event), and such
failure is not excused by Force Majeure or cured within ten (10) Business Days after wrnitten
notice thereof to the Affected Party or (iv) the Affected Party shall (a) make an assignment or
any general arrangement for the benefit of creditors, (b) file a petition or otherwise commence,
authorize or acquiesce in the commencement of a proceeding or cause under any bankruptcy or
similar law for the protection of creditors, or have such petition filed against it and such
proceeding remains undismissed for thirty (30) Days, (c) otherwise become banksupt or insolvent
(however evidenced) or (d) be unable to pay its debts as they fall due or (v) the Affected Pasty
fails to establish, maintain, extend or increase security for the performance of its obligations
under this Agreement requested by the other party pursuant to paragraph (d) of Article XV of
this Agreement (provided such security has been confinmed by an arbitrator pursuant to Article
XV1 of this Agreement if such arbitration has been requested), or (vi) with respect to Seller, at
any time, Seller shall have defaulted on its indebtedness to third parties resulting in an
scceleration of obligations of Seller in excess of $5,000,000.00, or with respect to PGS, at any
time, PGS shall have defaulted on its indebtedness to third parties, resulting in an acceleration
of obligations of PGS in excess of $5,000,000.00.
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GAS SALES AGRBEMENT@

This GAS SALES AGREEMENT (the "Agreement”) is made and entered into as of the
1st day of October, 1997, by and
("Seller"), and Peoples Gas System, Inc., a division of Tampa Electric Company a Flonda
corporation ("PGS") (each of Seller and PGS being sometimes referred to individually as a
"party” and collectively as the "parties”).

WIINESSEIH:

WHEREAS, PGS owns and operates & natural gas distribution system in the State o!
Florida and has 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 here:rn. <
forth, the parties hereto, intending to be legally bound, hereby agree as follows.

ARTICLE |
DEFINITIONS

As used in this Agreement, the following words and phrases shall have the follow:r,
meanings

“Aliemate Receipt Point” shall have the meaning given for such term in Article I\ of th.«
Agreement.

"Agreement” shall mean this Gas Sales Agreement, including the appendices anached
hereto, as the same may be amended from time to time.

"Brtish thermal unit” or "Bty shall 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 pound:

per square inch absolute.

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

"Contact Person” shall have the meaning given for such term in Section 17.9(b) of this
Agreement.

"Daily Quantity” shall mean, for each Day during the term of this Agreement, the quanun
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"Day"” shall have the meaning given for the term "Receipt Gas Day" in FGT's FER(
Tariff, provided, however, that if FGT's FERC Tarniff is amended to eliminate the distinction
between the terms "Receipt Gas Day” and "Delivery Gas Day", all references in this Agreement
to either such term shall thereafter have the meaning given for the term in FGT's FERC Tant!
which replaces such terms.

"°E." shall mean degree(s) Fahrenheit.

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

"EGT's FERC Tarff" shall mean FGT's FERC Gas Tariff, Third Revised Volume No. 1.
as amended, supplemented or superseded from time to time during the term of this Agreement.
as such tariff applies to Firm transportation service under FGT's Rate Schedules FTS-1 or FTS-2

"Eirm" means, (i) with respect to the sale and purchase of Gas, that Seller is obligated ¢
sell and deliver 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 transportation required
10 be scheduled by a party hereunder, that such party’s transporter is obligated to make availabic
a quantity of pipeline capacity. without interruption except as excused by an event of for.c
majeure under such transporter’s tariff, sufficient to enable such party to perform its obligai:or:
under this Agreement.

"Eorce Majeure" shall mean acts of God. strikes, lockouts, or other industnial disturbances.
acts of the public enemy. wars, blockades, insurrections, riots, epidemics, landslides, sinkholes.
lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints of governments and
people, civil disturbances, explosions, and any other causes, whether of the kind herein
enumerated or otherwise, not within the control of the party claiming suspension and which, in
cach of the above cases, by the exercise of due diligence such party is unable to prevent or
overcome; provided, however, that such term shall not include the interruption or failure of
Interruptible transportation. Such term 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 diligence, servitudes, rights of way, grants, permits, permissions, licenses, or
required governmental orders, necessary to enable such party to fulfill its obligations hereunder

"Gas" shall mean natural gas meeting the quality specifications which FGT requires with
regard to deliveries into its pipeline system.

*lmbalance"” shall have the meaning given for such term in Article V111 of this Agreement.

*Interruptible” means, with respect to transportation, that a transporter is not obligated to
make available any particular quantity of pipeline capacity and that such transporter may. for
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“Internuptible” means, with respect to transportation, that a transporter is not obligated to
make available any particular quantity of pipeline capacity and that such transporter may . for
reasons other than Force Majeure, interrupt and/or decline to schedule such transportation ser ¢
without incurring liability to the shipper.

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

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

"Primary Receipt Point” shall mean the point or points of interconnection berween the
facilities of Seller or Seller's Transporter and the pipeline facilities of FGT which poinu(s) ot
interconnection are identified on Appendix A to this Agreement.

"Replacement Quantity” shall have the meaning given for such term in Section 9 1 of th:-
Agreement.

"Responsible Party” shall have the meaning given for such term in Arucle VI of th,
Agreement.

"Schedule” shall mean the acts required of a shipper to properly nominate, nouify or
request service from, and 1o obtain confirmation of service by, the shipper’s transporter for the
receipt, transportation and delivery of a quantity of gas on a given day.

“Sellr” shall mear (Y -

successors and assigns.

"Shortiall Quantity" shall have the meaning given for such term in Section 9.2 of thus
Agreement.

“Termination Date” shall mean the end of the Day commencing on March 31, 1998

ARTICLE Il
IERM

This Agreement shall become effective on the date first written above. The term of this
Agreement, and the obligations of the parties hereunder, shall commence at the beginning of the
Day commencing on April 1, 1997 and shall continue, unless earlier terminated pursuant to the
provisions of this Agreement, until the Termination Date.
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ARTICLE 1l
QUANTITIES

On each Day during the term of this Agreement, unless excused by Force Majeure, Seller
shall sell and deliver to PGS, and PGS shall receive and purchase from Seller, on a Firm bas:s.
the Daily Quantity.

ARTICLE IV
ROINT OF DELIVERY

All Gas sold hereunder shall be delivered by Seller to or for the account of PGS at the
Primary Receipt Point. Seller may, if agreed by PGS, deliver Gas sold hereunder at other points
of receipt ou the FGT pipeline system (any such other point of receipt being hereinafter referred
1o as an "Alternate Receipt Point”); provided, however, that, notwithstanding any agreement by
PGS 1o 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
interruption by FGT or Seller’s transporter, or any other cause except Force Majeure), Seller shall
be obligated to deliver such portion 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:nt.
which point PGS and Seller. acting in good faith. shall mutually designate

ARTICLE V

5.1  Billing On or before the tenth (10th) Day of each month. Seller shall deliver to
PGS via facsimile (optional) a bill for the preceding month showing the iotal quantity of Gus
delivered and the amount due either party from the other party pursuant to this Agreement, and
shall mail to PGS the original of such bill and any supporting documents). If the actual quantiny
delivered is not known by the date such bill is delivered to PGS, Seller shall prepare such bill
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 bill or as soon
thereafter as actual delivery information is available.

S2 Payment PGS shall pay the bill rendered by Seller pursuant to Section 5.1 hereof,
minus any disputed amounts, to Seller by electronic funds transfer or wire transfer to the account
and bank specified in Seller's bill by the twenty-fifth (25th) Day of the month in which the bill

is rendered.
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§.3  Billing Disputes. In the event either party is served by the other party with wnirter,
notice of a bona fide billing dispute, PGS or Seller, as the case may be, shall (i) pay (or cred::,
to the other party all amounts not in dispute, and (ii) psy any disputed amount, if not resolved
within sixty (60) calendar days after the giving of the aforesaid written notice, into an escrow
account established for the benefit of the parties with an escrow agent and pursuant to term:
reasonably acceptable 10 the parties. The parties shall exercise commercially reasonable effort
to resolve any such billing dispute as soon as reasonably practicable. Any amounts deposited
into the escrow account (together with any interest accrued thereon) shall be paid by the escrow
agent to the party in whose favor the dispute is resolved. Failure by a pasty 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.

S4  Emors. If an error is discovered in any bill rendered (or credit given or paymer.:
made) hereunder, or in any of the information used in the calculation of such bill (or such cred::
or payment), Seller shall, to the extent practicable, make an adjustment to correct such error i1n
the next bill rendered after the date on which the error is confirmed. The provisions of this
section shall survive the termination of this Agreement; provided, however, that no billin,
adjustment shall be made, and all bills and payments hereunder shall be deemed final and rc:
subject to any claim or adjustment if a party fails to assert an error within six (6) month:
following the occurrence of such error.

ARTICLE Vi
FAILURE TO MAKE PAYMEDNT
6.1 Interest. If, subject to Section 5.3, either party fails 1o pay (or credit) the full amo.r:
due the other party within the time allowed, interest on the unpaid portion shall accrue from thz
date due to the date such amount is paid (or credited) at a rate equal to the lesser of (1) the then

effective prime rate of interest for large U.S. Money Center commercial banks, published unde*
"Money Rates” by the Wall Street Journal, or (ii) the 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 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 PGS and without terminating this Agreement, suspend
further deliveries of Gas pursuant to this Agreement until such amount is paid; provided.
however, that Seller shall not suspend deliveries of Gas pursuant to this Agreement if (i) PGS s
failure to pay is the result of a bona fide dispute, (ii) PGS has paid Seller for all amounts not in
dispute and (iii) PGS is in compliance with Section 5.3 of this Agreement.
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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 (5) Business Days after PGS's written notice of such default, then PGS. in
addition to any other remedy it may have, may without incurring any liability to Selier and
without terminating this Agreement, suspend payment of any amounts due Seller up to the
amount owed to Buyer by Seller under this Agreement until such failure is 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 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 amounts not in dispute
and (iii) Seller is in compliance with Section 5.3 of this Agreement.

ARTICLE VI
IRANSPORTATION

Subject to the provisions of Article IV, each party shall schedule the Daily Quantity for
Firm transportation in accordance with the scheduling procedures and deadlines set forth in FGT's
FERC Tanff or the FERC tariff of Seller's transporter (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 use such point shall be communicated to PGS not later than two (2) hours prior to the
FGT nomination deadline 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 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 thereafier by facsimile).

ARTICLE ViII
SCHEDULING AND IMBALANCE PENALTIES .

Any difference between quantities scheduled and 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 basis of the "cash out” price formulas set forth in
FGT's FERC Tariff. In the event of (i) an Imbalance on PGS's transporter's system caused by
Seller or Seller's transporter's delivery of less or more than the quantity scheduled by Seller for
transportation on any Day (in which case Seller shall be the "Responsible Party”) or (ii) an
Imbalance on Seller's transporter's system caused by PGS or PGS's transporter’s delivery of less
or more than the quantity scheduled by PGS for transportation on any Day (in which case PGS
shall be the "Responsible Party"), the Responsible Party shall be liable for and reimburse to the
other party any associated transporter penalties or cash out costs incurred by such other party.
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ARTICLE IX
EAILURE TO PERFORM

9.1  Seller's Failure to Perform. In the event (unless excused by Force Majeure) Scile:
fails to schedule all or any portion of the Daily Quantity for delivery on any Day during the term

of this Agreement, Seller shall pay to PGS the amount (in dollars per MMBtu) determined unde:
cither (a) or (b) below (as applicable), and the amounts (each in dollars per MMBtu) determinc
under (c) and (d) below, for the portion of the Daily Quantity (the "Replacement Quanur
Seller failed to schedule:

(a)  If PGS was able (through the exercise of commercially reasonable efforts) tc
obtain the Replacement Quantity from an alternate 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 this Agreement had the Replacement Quantity been schedulel
by Seller, from PGS's incremental cost (including all costs for transportation of the Replacemer:
Quantity to the point(s) of receipt at which the Replacement Quantity was delivered for the
account of PGS) of the Replacement Quantity,

(b;  1f PGS was not able (through the exercise of commercially reasonable effors. :.:
obtain the Replacement Quantity from an alternate source of supply, the pnce PGS would ha-c
been required to pay Seller for the Replacement Quantity pursuant to this Agreement had he
Replacement Quantity been scheduled by Seller.

(¢)  The sum of any balancing, scheduling, alert day, operational flow order. or othe:
penalties or charges incurred by PGS as a result of Seller’s failure to schedule the full amoun:

of the Daily Quantity;

(d) A fecof $ 15 per MMBtu as a liquidated amount representing incidental damages
under the Uniform Commercial Code.

9.2 PGS's Failure 1o Perform. In the event (unless excused by Force Majeure) PGS
fails 10 schedule on any Day during the term of this Agreement any portion (the "Shortfall
Quantity”) of the Daily Quantity as has been scheduled by Seller for delivery on such Day. PGS
shall pay to Seller 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 Shortfall Quantity:

(a) If Seller was able (through the exercise of commercially reasonable efforts) to sell
the Shortfall Quantity 10 a buyer other than PGS, the positive difference determined by
subtracting the price at which Seller was able 10 sell the Shontfall Quantity (including all
incremental costs incurred by Seller for ransportation of the Shortfall 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 Shortfall Quantity pursuant to this Agreement hac
the Shortfall Quantity been scheduled by PGS:

(b)  If Seller was not able (through the exercise of commercially reasonable efforts.
10 sell the Shortfall Quantity to a buyer other than PGS, the price PGS would have been require!
to pay Seller for the Shortfall Quantity pursuant to this Agreement had the Shornfall Quanu::
been scheduled by PGS;

(¢)  The sum of any balancing, scheduling, alert day, operational flow order, or othct
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 $.15 per MMBtu as a liquidated amount representing 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 article on or before the twentieth Business Day follow:r,
the date of the other party's mailing (as signified by the postmark) or other delivery of an invoice
therefor. The provisions of Sections 5.3 and 5.4 and of Anic'e VI shall apply 10 any su.-
invoice rendered pursuant to this Article IX.

ARTICLE X

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

10.2 Measurement The parties shall a:cept measurements of quantities and heating
value made by FGT at the Primary Receipt Point(s) and any Alternate Receipt Point ir
accordance with FGT's FERC Tariff as final and correct for all purposes under this Agreemen:
subject only to any adjustments as may be agreed to by FGT. -

ARTICLE XI
BRICE

The price for all Gas purchased and sold pursuant 1o this Agreement shall be-determined
in accordance with the provisions of Appendix A to this Agreement, which Appendix is hereb,

incorporated by reference.




BASE LOAD - PRO FORMA AGRE[ i~

ARTICLE XI1
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 hereunder, which accrue
or asise upstream of the Primary Receipt Point or any Altemnate Receipt Point. Seller shall
indemnify, defend and hold harmless PGS from any claims for such taxes, fees or assessments
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 assessments 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 hold harmless Seller from any claims for such
taxes, fees or assessments. If PGS claims exemption from any such taxes, PGS shall provide to
Seller a certificate of exemption or other appropriste documentation thereof.

ARTICLE X1l
IITLE AND RISK OF LOSS

Title to, risk of loss with respect to, and liability for all Gas sold and purchased hereur.ie:
shall pass from Seller to PGS at the Primary Receipt Point (or such other point of receipt on the
FGT pipeline sysiem 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 hereunder and sha!.
indemnify, defend and hold harmless PGS from and against all suits, actions, debts, accounts.
damages, costs, losses and expenses arising from or out of adverse claims of any and all persons

to such Gas.

ARTICLE XIV
EQRCE MAJEURE: LIMITATION OF LIABILITY .

14.1 Force Majeure. Unless otherwise provided, the obligations of each party under this
Agreement, and the performance thereof, other than a failure or delay in the payment of money
due hereunder, shall be excused during such times and to the extent such performance is

prevented by reason of Force Majeure.

142 Resumption of Performance. The party whose performance is excused by an event
of Force Majeure shall promptly notify the other party of such occusrence and its estimated
duration, and shall promptly remedy such Force Majeure if and to the extent reasonably possibie
and resume such performance when possible; provided, however, that neither party shall be
required 10 settle any labor dispute against its will.
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14.3 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHL¥
OR TO ANY PERSON CLAIMING THROUGH THE OTHER FOR SPECIAL, INDIRECT.
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTUNI I3
COSTS RELATING TO ANY MATTER COVERED BY THIS AGREEMINT.

ARTICLE XV

EVENTS OF DEFAULT: REMEDIES; FINANCIAL INFORMATION

(a) The occurrence of any of the following events shall be deemed to be an event of
default ("Event of Default”) as to the non-performing party under this Agreement:

(i) Failure by a party to make, when due, any payment required to be madc
hereunder if such failure is not remedied within ten (10) Business Days afier written nouice of
such failure is given to such party; or

(ii) Failure by a party to comply in any material respect with any matenal term
or provision of this Agreement, other than a failure specified in clause (i) above, and such faiiure
shall continue for ten (10) Business Days afier written notice thereof has been given to the
non-performing party: or

(1i3) the dissolution or liquidation of a party; or the failure of a parry withun sixt
(60) days to lift any execution, garnishment or attachment of such consequence as may mater:ail:
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 assignment for the benefit of
creditors; or the commencement by a party (as the debtor) of a voluntary case in bankruptc:
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 appointment or authorization of a trustee, receiver, custodian.
liquidator or agent, however named, to take charge of a substantial pant of the property of & party
for the purpose of general administration of such property for the benefit 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-defaulting
party may, at its option, and in addition to and cumulatively of any other rights and remedies it
may have hereunder, at law, in equity or otherwise, terminate this Agreement upon five (5) days’
prior written notice to the defaulting party, or enforce, by all lawful means, its rights hereunder,
including without limitation, the collection of sums due hereunder without terminating this
Agreement, and should it be necessary for such party to take any legal action in connection with
such enforcement, the defaulting party shall pay such non-defaulting party all costs and
reasonable attorneys' fees so incurred.

10
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(c) If requested by PGS, Seller shall deliver (i) within 120 days following the end of each
fiscal year, 8 copy of its financial statements for such fiscal year centified by independent
certified public accountants and (ii) within 60 days after the end of each of its first three fiscal
quarters of each [iscal year, a copy of its unaudited financial statements for such fiscal quarter
If requested by Seller, PGS shall deliver (i) within 120 days following the end of each fisca!
year, a copy of its financial statements for such fiscal year centified by independent certified
public accountants and (ii) within 60 days after the end of each of its first three fiscal quarters
of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter. In ali
cases the statements shall be for the most recent accounting period and prepared in accordance
with generally accepted accounting principles, consistently applied; provided however, that should
any such statemnents not be timely due to a delay in preparation or certification, such delay shall
not be considered a defauit so long as such party diligently pursues the preparation, certification
and delivery of the statements. A party may require the party making a request for financial
statements to execute a reasonable confidentiality agreement as a precondition to the delivery of
such financial statements.

(d) If, during the term of this Agreement, a party reasonably determines in good faith that
the creditworthiness of the other party has become unsatisfactory, such party may require the
other party to furnish reasonable security for the performance required of it by this Agreemer:
Any dispute between the parties resulting from a party's determination that the creditworth:ne--
of the other party has become unsatisfactory, or the nature or amount of the security required b
a party. shall be subject to arbivration in accordance with Anticle X\1 of this Agreemen:

ARTICLE XV1 .
ARBITRATION

In the event of a dispute between the Parties arising under this paragrapg (d) of Arucle
XV of this agreement, the Padis shall negotiate in good faith in an attempt to resolve the dispute
prior 1o submitting the dispute to arbitration as provided hereinbelow. Any dispute which is not
resolved through such good faith negotiations, shall be settled by binding arbitration. Except as
otherwise provided herein, the arbitration shall be conducted in accordance with the Rules for
Non-Administered Arbitration of Business Disputes (the "CPR Rules"), as adopted by the Center
for Public Resources and as in effect at the commencement of the arbitration. The place of
arbitration shall be Tampa, Florida. Before the close of business on the tenth calendar day
following the calendar day (the "Commencement Day”) on which the arbitration is considcied,
pursuant to the CPR Rules, to have commenced, each party shall furnish to the other party a list
of not less than five (5) persons (the "Candidates”) who are acceptable as arbitrator to the parn

11
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fumishing the list. For each Candidate, such list shall show each Candidate’s name, addres:.
telephone number, employer or organization with which associated, current professional position,
and the number of arbitrations, if any, before the Candidate to which the party fumnishing the hst
was a party. Nu Candidate shall (i) be, or have ever been, an employee, officer or director of
cither party or of any affiliate or supplier of either party, or (ii) have 8 direc* or indirect financial
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 following the Commencement Date,
the parties will exercise diligent efforts 10 agree upon a single Candidate to0 serve as the
arbitrator, and on the tweatieth calendar day following the Commencement Date, each narty shall
serve on the other party a written statement proposing 8 specific resolution of the issue or issues
to be arbitrated. If no such agreement is reached during such time period, the CPR, acting
pursuant to the CPR Rules, shall appoint the arbitrator. Thereafter, the arbitration shall proceed
according to the CPR Rules, except there shall be no prehearing conference. The arbitrator's
award shall rzsolve each issue by adopting either one or the other of the resolutions on the issuc
by the parties. Except as otherwise agreed by the parties, no other resolution of an issue shal!
be permitted. 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 ve fina.
and binding. The panies 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 owr.
counsel and other represenuatives (if any).

ARTICLE XVII
MISCELLANEQLS

17.1 Independent Parties. Seller and PGS shall perform hereunder as independent parties
and neither party is in any way or for any purpose, by nature of this Agreement or otherwise, a
parner, joint venturer, agent, employer or employee of the other. Nothing in this Agreement
shall be for the benefi: 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.

172 Assignmentand Transfer. This Agreemem and the respective rights and obligations
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 assign this Agreement or its
rights or obligations hereunder without the prior written consent of the other party.

173 Q_Qnmingm. This Agreement 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, orders and regulations of any Federal, state or local
governmental authority having jurisdiction over the parties, their facilities or the transactions
contemplated. The venue for any action, at law or in equity, commenced by either party against
the other and arising out of or in connection with this Agreement shall be in a court of the State

of Florida having jurisdiction.

12
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174 Headings. All article beadings, section headings and subheadings are inserted fc:
convenience only and shall not affect the construction or interpretation of this Agreement

175 Sevembility. If any provision of this Agreement becomes or is declared by a coun:
of competent jurisdiction to be illegal, unenforceable or void, this Agreement shall continue 11,
full force and effect without said provision; provided, however, that if such severability matenall;
changes the economic benefits of this Agreement to either party, the parties shall negotiate an
equitable adjustment in the provisions of this Agreement in good faith.

17.6 Entire Agreement. This Agreement, including the appendix atiached hereto. sets
forth the full and complete understanding of the parties with respect to the subject matter herec!.
and supersedes any and all prior negotiations, agreements and understandings with respect to such
subject matter. Neither party shall be bound by any other obligations, conditions or
representations with respect to the subject matter of this Agreement.

17.7 Waiver. No waiver of any of the provisions of this Agreement shall be deemed 10
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 ir.
writing by the party making the waiver.

17.8 laspection. Each party hereto shall have the right throughout the term of this
Agreement and for a period of two (2) years thereafier, upon reasonable prior notice and dunr,;
normal business hours, 1o examine the books, records and documents of the other party to the
extent necessary (i) to verify the accuracy of any statement, charge, computation or demand made
pursuant to this Agreement, or (ii) to determine whether there has been compliance with the
requirements of Section 17.14 of this Agreement. 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 documen:
is created or any entry or adjustment thereto is made.

17.9 Notices. (a8) Except as otherwise provided herein, any notice, request, demand or
other communication under this Agreement shall be in writing and shall be deemed to have been
duly given (i) on the date of delivery if delivered personally, or by a recognized overnight
delivery service, or by facsimile, to the party to whom the notice, request, demand or other
communication is to be given, or (ii) on the fifth day after mailing if mailed by United States
mail to the party to whom the notice, request, demand or other communication is to be given,
by first-class mail, registered or certified, return receipt requested, postage prepaid, and properl)
addressed to the party at the address set forth below, or such other address set forth in a written
potice given pursuant hereto.

13
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Peoples Gas System

A division of Tampa Electnc Company
702 N. Franklin Street

P. O. Box 2562

Tampa, Florida 33601-2562
Attention: Debby Williams
Telephone: (813) 228-4666
Facsimile: (813) 228-4742

General Notices:
Attention: Wraye Grimard

Telephone: (813) 228-4697
Facsimile: (813) 228-4742

14
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, ing and Billine:

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

(b) Each party shall designate in writing an individual to act as its "Contact Person’.
which individual shall be (i) duly authorized by such party to act for it with respect to al!
operational matters arising under this Agreement and (ii) accessible to the other party at all time:
during each Day during the term of this Agreement. In the performance of its obligatior<
hereunder, a party shall be entitled to rely upon any instruction, consent or acknowledgemer:
given by the other party's Contact Person with respect to operational matters arising hereunde:

17.10 Amendments. Neither this Agreement nor any of the terms hereof may be
terminated, amended, supplemented, waived or modified except by an instrument in wnting
signed by the party against which the enforcement of the termination, amendment. supplemer:.
waiver or modification shall be sought. A change in (a) the place to which notices pursuan:
this Agreement must be sent or (b) the individual designated as Contact Person pursuan: :.
Section 17.9(b) shall not be deemed nor require an amendment of this Agreement provided such
change is communicated in accordance with Section 17.9(a) of this Agreement.

17.11 Counterparts. This Agreement may be executed in two (2) or more counterpar:
all of which taken together shall constitute one and the same instrument and each of which sha!.
be deemed an original instrument as against any party who has signed it.

17.12 Legal Fees. In the event of litigation between the parties hereto arising out of or
in connection with this Agreement, the reasonable attorney's' fees and costs of the party prevailing
in such litigation shall be paid by the other party.

17.13 Confidentiality. Neither party shall disclose the terms 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, regulation or order of a court having jurisdiction.
(ii) requested by the independent public accountants of the party making the disclosure. (i)
required by a loan agreement of the party making the disclosure, (iv) required of the par)
making the disclosure in connection with the defense of any litigation, (v) made to a person (e g .
a royalty owner) to whom the party has an obligation to make such disclosure, (vi) made to the
party's transporter in order to schedule quantities for transportation in the performance of this

15
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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 parties
agree to use commercially reasonable efforts to require the recipient(s) of any information
disclosed to maintain the confidentiality thereof.

17.14 Conflict of Interest. No director, employee, agent or other representative of either
party shall give or receive any commission, fee, rebate, gift or entertainment of significant cost
or value in connection 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 written.

PEOPLES GAS SYSTEM, a division of
TAMPA ELECTRIC COMPANY

By. n . f)/(

Michasl R. Schuyler
Dxrector Gas Supply ang Regulatory Affa:rs

16
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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 Agreement.

RPART ]
TERM: October 1, 1997 - March 31, 1998
TYPE: Base Load

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

DAILY QUANTITY: u_—

PRICE OPTIONS:

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.

RART 11

TERM: December 1, 1997 - January 31, 1998
TYPE: Base Load
PRIMARY RECEIPT POINT:

POI#

DESCRIPTION:

ZONE:

PIPELINE:

DAILY QUANTITY.

PRICE OPTIONS:

L
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ATTACHMENT 1
TO
APPENDIX A - GAS SALES AGREEMENT

All capitalized terms used and not otherwise defined in this Attachment 1 shall have the
meanings given for such terms in the Gas Sales Agreement.

REFAULTS AND REMEDIES I¥ SENSy

A Early Termination. If a Triggering Event (defined in Paragraph B of this Attachment
1) occurs with respect to either party st any time during the term of this Agreement, the other
party (the "Notifying Party™) may (i) upon thirty (30) Business Days written notice to the first
party, which notice shall be given no later than sixty (60) Days after the discovery of the
occurrence of the Triggering Event, terminate this Agreement ("Early Termination™), and (ii)
withhold any payments due; provided, upon the occurrence of any Triggering Event listed in item
(iv) of Paragraph B of this Attachment 1, this Agreement shall automatically terminate, without



notice, as if an Early Termination had been immediately declared. In the event of Easly
Termination, the Notifying Party shall in good faith calculate its damages, including its associated
costs and attorneys’ fees, resulting from the termination of the Agreement (the “Termination
Payment"). The Termination Payment will be determined by (i) comparing the value of (a) the
remaining terms, quantities and prices under this Agreement had it not been terminated to (b) the
equivalent quar:‘ties and relevant market prices for the remaining term either quoted by a bona
ﬁdethxrdpmyoﬂ'erorwhnchmmblyapecwdwbcmhblemthemuket under a

ermination
Paym TS TIOT TESUIL 1n dam < : P the Tenmnauon Payment shall be
zer0. MNoufymngMmlheMPmy(deﬁmdemmphBofuus
Atachment 1) written notice of the amount of the Termination Payment, inclusive of a statement
showing its determination. The Affected Party shall pay the Termination Payment to the
Notifying Party within thirty (30) Days of receipt of such notice. At the time for payment of any
amount due under this Attachment 1, each party shall pay to the other party all additiona!
amounts payable by it pursuant to this Agreement, but all such amounts shall be netted an!
aggregated with any Termination Payment payable hereunder.

B."Triggering Event” shall mean, with respect to a party (the "Affected Party”) (1) the failure
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 given
to the Affected Party or (ii) any representation or warranty made by the Affected Party in th:<
Agreement shall prove to have been false or misleading in any matenial respect when made or
deemed to be repeated or (iii) the failure by the Affected Party to perform any covenant set forth
in this Agreement (other than its obligations to make any payment or obligations which are
otherwise specifically covered in this Paragraph B as a separate Triggering Event), and such
failure is not excused by Force Majeure or cured within ten (10) Business Days after written
notice thereof to the Affected Party or (iv) the Affected Party shall (a) make an assignment or
any general arrangement for the benefit of creditors, (b) file a petition or otherwise commence.
authorize or acquiesce in the commencement of a proceeding or cause under any bankruptcy or
similar law for the protection of creditors, or have such petition filed against it"and such
proceeding remains undismissed for thirty (30) Days, (c) otherwise become bankrupt or insolvent
(however evidenced) or (d) be unable to pay its debts as they fall due or (v) the Affected Party
fails to establish, maintain, extend or increase security for the performance of its obligations
under this Agreement requested by the other party pursuant to paragraph (d) of Asticle XV of
this Agreement (provided such security has been confirmed by an arbitrator pursuant to Article
XV1 of this Agreement if such arbitration has been requested), or (vi) with respect to Seller, at
any time, Seller shall have defaulted on its indebiedness to third parties resulting in an
acceleration of obligations of Seller in excess of $5,000,000.00, or with respect to PGS, at an)
time, PGS shall have defaulted on its indebtedness to third parties, resulting in an acceleration
of obligations of PGS in excess of $5,000,000.00.

2




DOCUMENT NO. 6

BASE LOAD - PRO FORMA AGREEMENT

GAS SALES AGREEMENT@

This GAS SALES AGREEMENT (the "A,

Ist day of November, 1997, by and between
# ("Seller”), and Peoples Gas System, Inc., a division of Tamps Electric
ompany a Florida corporation ("PGS") (each of Seller and PGS being sometimes referred to

individually as a "party” and collectively as the "parties”).

WIINESSEIHN:

WHEREAS, PGS owns and operates a natural gas distribution system in the State of
Flonida and has 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
forth, the parties hereto. intending to be legally bound, hereby agree as follows:

ARTICLE 1
DEFINITIONS

As used in this Agreement, the following words and phrases shall have the foliowing
meanings:

"Aliernate Receipt Point” shall have the meaning given for such term in Article IV of this
Agreement.

"Agreement” shall mean this Gas Sales Agreement, including the appendices artached
hereto, as the same may be amended from time to time.

*British thermal unit™ or "Btu" shall 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 pounds
per square inch absolute.

"Business Day" shall have the meaning given for the term "working dsy" in FGT's FERC
Tanff.
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"Contact Person” shall have the meaning given for such term in Section 17.9(b) of th:s
Agreement.

“Raily Quantity" shall mean, for each Day during the term of this Agreement, the quanu:
of Gas specified as the Daily Quantity in Appendix A to this Agreement.

"Day" shall have the meaning given for the term "Receipt Gas Day" in FGT's FER(
Tanff; provided, however, that if FGT's FERC Tariff is amended to eliminate the distincticr.
between the terms "Receipt Gas Day” and "Delivery Gas Day”, all references in this Agreeme:::
to either such term shall thereafter have the meaning given for the term in FGT's FERC Tan(Y
which replaces such terms.

"°L." shall mean degree(s) Fahrenheit.

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

"EGT's FERC Tarff" shall mean FGT's FERC Gas Tariff, Third Revised Volume No .
as amended, supplemented or superseded from time to time during the term of this Agreemer:
as such taniff applies to Firm transportation service under FGT's Rate Schedules FTS-1 or FTS-2

"Eign” means. (i) with respect to the sale and purchase of Gas. that Seller is obhigated =
sell and deliver 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 transportation require.
to be scheduled by a party hereunder, that such party's transporter is obligated to make availatle
a quantity of pipeline capacity, without interruption except as excused by an event of force
majeure under such transporter’s tariff, sufficient to enable such party to perform its obligauons
under this Agreement.

"Eorce Majeure” shall mean acts of God, strikes, lockouts, or other industrial disturbances.
acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides, sinkholes.
lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints of governments and
people, civil disturbances, explosions, and any other causes, whether of the kind herein
enumerated or otherwise, not within the control of the party claiming suspension and which. in
each of the above cases, by the exercise of due diligence such party is unable to prevent or
overcome; provided, however, that such term shall not include the interruption or failure of
Interruptible transportation. Such term shall likewise include the inability of either parn to
acquire, or delays on the part of such party in acquiring at reasonable cost and by the exercise
of reasonable diligence, servitudes, rights of way, grants, permits, permissions, licenses, or
required governmental orders, necessary to enable such party to fulfill its obligations hereunder
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"Gas” shall mean natural gas meeting the quality specifications which FGT requires with
regard to deliveries into its pipeline system.

“Imbalance” shall have the meaning given for such term in Article VIII of this Agreemen:

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

"MMBty" shall mean one million (1,000,000) Bru.
"month” shall mean a calendar month.

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

"Pomary Receipt Point" shall mean the point or points of interconnection between the
facilities of Seller or Seller's Transporter and the pipeline facilities of FGT which point(s: of
interconnection are identified on Appendix A to this Agreement.

"Replacement Quantin " shall have the meaning given for such term in Section 9.1 of th.s
Agreement.

"Responsible Party” shall have the meaning given for such term in Anticle VIII of th::
Agreement.

"schedule” shall mean the acts required of a shipper to properly nominate, notify or
request service from, and to obtain confirmation of service by, the shipper's transporter for the
receipt, transportation and delivery of a quantity of gas on a given day.

"Seller” shall mean (NN
— and its successors and assigns.

"Shortfall Quantity” shall have the meaning given for such term in Section 9.2 of tus
Agreement.

*Termination Date” shall mean the end of the Day commencing on March 31, 1998



BASE LOAD - PRO FORMA AGREEMENT

ARTICLE I
IERM

This Agreement shall become effective on the date first written above. The term of this
Agreement, and the obligations of the parties hereunder, shall commence at the beginning of the
Day commencing on April 1, 1997 and shall continue, unless earlier terminated pursuant to the
provisions of this Agreement, until the Termination Date.

ARTICLE 111
QUANTITIES

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

ARTICLE IV
ROINT OF DELIVERY

All Gas sold hereunder shall be delivered by Seller to or for the account of PGS at the
Primary Receipt Point. Seller may, if agreed by PGS, deliver Gas sold hercunder at other poin:«
of receipt on the FGT pipeline system (any such other point of receipt being hereinafier referre.
to as an "Alternate Receipt Point”), provided, however, that, notwithstanding any agreement b
PGS 1o receive Gas sold hereunder at an Alternate Receipt Point, if any portion of the Da:l:
Quantity cannot be delivered by Seller at such Alternate Receipt Point (due to proration, loss or
interruption by FGT or Seller's transporter, or any other cause except Force Majeure), Seller shal.
be obligated to deliver such portion 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 Point.
which point PGS and Seller, acting in good faith, shall mutually designate.

ARTICLE V
BILLING AND PAYMENT

8.1 Billing. On or before the tenth (10th) Day of each month, Seller shall deliver to
PGS via facsimile (optional) a bill for the preceding month showing the total quantity of Gas
delivered and the amount due either party from the other party pursuant to this Agreement. and
shall mail 1o PGS the original of such bill and any supporting documents). If the actual quantin
delivered is not known by the date such bill is delivered to PGS, Seller shall prepare such bill
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 bill or as soon
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thereafier as actual delivery information is available.

52 Payment. PGS shall pay the bill rendered by Seller pursuant to Section 5.1 hereo.
minus any disputed amounts, to Seller by electronic funds transfer or wire transfer to the accoun:
and bank specified in Seller's bill by the twenty-fifth (25th) Day of the month in which the bil!
is rendered.

§3  Billing Disputes. In the event either party is served by the other party with wrirter:
notice of a bona fide billing dispute, PGS or Seller, as the case may be, shall (i) pay (or credit:
10 the other party all amounts not in dispute, and (ii) pay any disputed amount, if not resolvec
within sixty (60) calendar days after the giving of the aforesaid written notice, into an escrow
account established for the benefit of the parties with an escrow agent and pursuant to terms
reasonably acceptable to the parties. The parties shall exercise commercially reasonable efforis
to resolve any such billing dispute as soon as reasonably practicable. Any amounts deposited
into the escrow account (together with any interest accrued thereon) shall be paid by the escrow
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 party.

§.4  Emors. If an error is discovered in any bill rendered (or credit given or paymer:
made) hereunder, or in any of the information used in the calculation of such bill (or such cred::
or payment), Seller shall, to the extent practicable, make an adjustment to correct such error ir.
the next bill rendered after the date on which the error is confirmed. The provisions of th:s
section shall survive the termination of this Agreement; provided, however, that no billin;
adjustment shall be made, and all bills and payments hereunder shall be deemed final and no:
subject to any claim or adjustment if a party fails to assert an error within six (6) months
following the occurrence of such error.

ARTICLE V1
EAILURE TO MAKE PAYMENT

6.1 Interest. If, subject to Section 5.3, either party fails to pay (or credit) the full amoun!
due the other party within the time allowed, interest on the unpaid portion 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 unde:
"Money Rates" by the Wall Street Journal, or (ii) the maximum applicable lawful rate of interest

6.2 Qther Remedy of Seller. If PGS fails 10 make any payment when due and such
failure is not remedied by or on behalf of PGS 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 hase.
may without incurring any liability to PGS and without terminsting this Agreement, suspend
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further deliveries of Gas pursuant to this Agreement until such amount is paid, provided.
however, that Seller shall not suspend deliveries of Gas pursuant to this Agreement if (i) PGS -
fplm to pay is the result of a bona fide dispute, (ii) PGS has paid Seller for all amounts not in
dispute and (iii) PGS is in compliance with Section 5.3 of this Agreement.

6.3 Other Remedy of PGS If Seller is required pursuant to Section 5.1, but fails, 1o
provide a credit (or make payment) to PGS, and such failure is not remedied by or on behalf of

Seller within five (5) Business Days after PGS'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 this
Agreement until such failure is 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
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 amounts not in dispute and (iii) Seller is in compliance with
Section 5.3 of this Agreement.

ARTICLE V11
IRANSPORTATION

Subject to the provisions of Article IV, each party shall prior to 9:00 A.M. Flonda ume
schedule the Daily Quantity for Firm transportation in accordance with the scheduling procedure:
and deadlines set forth in FGT's FERC Tariff or the FERC tariff of Seller's transporter (as
applicable) so that the Daily Quantity will be delivered and received at the Primary Receipt Poir:
(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 later
than two (2) hours prior to the FGT nomination deadline 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 unable to schedule all or any portion of the Daily Quantity for Firm: transportatior.
in accordance with the foregoing provisions, such party shall immediately notify the other part
by telephone (such notification to be confirmed thereafter by facsimile).

ARTICLE VilI
SCHEDULING AND IMBALANCE PENALTIES

Any difference between quantities scheduled and quantities actually delivered and received
bereunder (an "Imbalance”) at the Primary Receipt Point or at any Alternate Receipt Point shall
be resolved between PGS and Seller on the basis of the "cash out™ price formulas set forth in
FGT's FERC Tarnifl. In the event of (i) an Imbalance on PGS's transporter's system caused by
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Seller or Seller's transporter's delivery of less or more than the quantity scheduled by Seller for
transportation on any Day (in which case Seller shall be the "Responsible Party”) or (ii) an
Imbalance on Seller's transporter’s system caused by PGS or PGS's transporter's delivery of less
or more than the quantity scheduled by PGS for transportation on any Day (in which case PGS
shall be the "Responsible Party"), the Responsible Party shall be liable for and reimburse to the
other party any associsted transporter penalties or cash out costs incurred by such other parny

ARTICLE IX
EAILURE TOQ PERFORM

9.1  Sclier's Failure to Perform. In the event (unless excused by Force Majeure) Seller
fails to schedule all or any portion of the Daily Quantity for delivery on any Day during the term
of this Agreement, Seller shall pay 1o PGS 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 portion of the Daily Quantity (the "Replacement Quantity ")
Seller failed to schedule:

(a) If PGS was able (through the exercise of commercially reasonable efforis) to
obtain the Replacement Quantity from an altemate source of supply, the positive difference
determined by subtracting the price PGS would have been required to pay Seller for the
Replacement Quantiry pursuant to this Agreement had the Replacement Quantity been scheduled
by Seller, from PGS's incremental cost (including all costs for ransportation of the Replacemen!
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 (through the exercise of commerciaily reasonable effons) tc
obtain the Replacement Quantity from an altemate source of supply, the price PGS would have
been required to pay Seller for the Replacement Quantity pursuant to this Agreement had the
Replacement Quantity been scheduled by Seller,

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

of the Daily Quantity,

(d) A fee of $.15 per MMB1u as a liquidated amount representing incidental damages
under the Uniform Commercial Code.

9.2 PGS's Failure 1o Perform. In the event (unless excused by Force Majeure) PGS
fails to schedule on any Day during the term of this Agreement any portion (the "Shortfall
Quantity") of the Daily Quantity as has been scheduled by Seller for delivery on such Day. PGS
shall pay to Seller the amount (in dollars per MMB1u) determined under cither (a) or (b) below
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(as applicabie), and the amounts (each in dollars per MMBtu) determined under (c) and (d)
below, for the Shortfall Quantity:

(a)  If Seller was able (through the exercise of commercially reasonable efforts) to sell
the Shortfall Quantity to a buyer other than PGS, the positive difference determined by
subtracting the price at which Seller was able to sell the Shortfall Quantity (including al!
incremental costs incurred by Seller for transportation of the Shortfall Quantity to the point(s)
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 Shortfall Quantity pursuant to this Agreement had
the Shortfall Quantity been scheduled by PGS;

(b)  If Seller was not able (through the exercise of commercially reasonable efforts)
to sell the Shortfall Quantity to a buyer other than PGS, the price PGS would have been required
to pay Seller for the Shortfall Quantity pursuant to this Agreement had the Shortfall Quantir
been scheduled by PGS;

()  The sum of any balancing, scheduling, alert 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 $.15 per MMB1u as a liquidated amount representing incidental damages
under the Uniform Commercial Code.

9.3  Iime of Pavment. Each party shall pay the other party any amounts to which the
other party is entitled pursuant to this article on or before the twentieth Business Day following

the date of the other party’s mailing (as signified by the postmark) or other delivery of an invoice
therefor. The provisions of Sections 5.3 and 5.4 and of Article 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 bc
merchantable.

10.2 Measurement The parties shall accept measurements of quantities and heating
value made by FGT at the Primary Receipt Point(s) and any Alternate Receipt Point in
accordance with FGT's FERC Tariff as final and correct for all purposes under this Agreement
subject only to any adjustments as may be agreed to by FGT.
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ARTICLE X1
BRICE

The price for all Gas purchased and sold pursuant to this Agreement shall be determined
in accordance with the provisions of Appendix A to this Agreement, which Appendix is hereb:
incorporated by reference.

ARTICLE XI1
TAXES

The price payable by PGS to Seller for Gas delivered pursuaat 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 hereunder, which accrue
or arise upstream of the Primary Receipt Point or any Altemnate Receipt Pcint. Seller shall
indemnify, defend and hold harmless PGS from any claims for such taxes, fees or assessments
Such price does not include reimbursement for, and PGS is lisble for and shall pay, or reimburse
Seller if Seller has paid, all taxes, fees and assessments 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 hold harmless Seller from any claims for suct:
taxes, fees or assessments. If PGS claims exemption from any such taxes, PGS shall provide o
Seller a centificate of exemption or other appropriate documentation thereof

ARTICLE XIII
IIILE AND RISK OF LOSS

Title 1o, nsk of loss with respect to, and liability for all Gas sold and purchased hereunde:
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 hereunder and shal!
indemnify, defend and hold harmless PGS from and against all suits, actions, debts, accounts.
damages, costs, losses and expenses arising from or out of adverse claims of any and all persons
to such Gas.

ARTICLE X1V
EQRCE MAJEURE: LIMITATION OF LIABILITY

14.1 Force Majeure. Unless otherwise provided, the obligations of each party under thus
Agreement, and the performance thereof, other than a failure or delay in the payment of mone:
due hereunder, shall be excused during such times and to the extent such performance is
prevented by reason of Force Majeure.
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142 Resumption of Performance. The party whose performance is excused by an event
of quce Majeure shall promptly notify the other party of such occurrence 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 party sha!! be
required to settle any labor dispute against its will.

143 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER
OR TO ANY PERSON CLAIMING THROUGH THE OTHER FOR SPECIAL, INDIRECT.
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTUNITY
COSTS RELATING TO ANY MATTER COVERED BY THIS AGREEMENT.

ARTICLE XV

EVENTS OF DEFAULT: REMEDIES; FINANCIAL INFORMATION

(8) The occurrence of any of the following events shall be deemed to be an even: of
default ("Event of Default") as to the non-performing party under this Agreement:

(i) Failure by a party 1o make, when due, any payment required to be made
hereunder if such failure is not remedied within ten (10) Business Days after written notice of
such failure is given to such party; or

(11) Failure by a party to comply in any material respect with any matenal term
or provision of this Agreement, other than a failure specified in clause (i) above, and such fa: ure
shall continue for ten (10) Business Days after written notice thereof has been given to the
non-performing party; or

(ii1) the dissolution or liquidation of a party; or the failure of a party within sixt
(60) davs to lift any execution, garnishment or attachment of such consequence as may materially
impair its ability to carry on 1ts operations; or the failure of a party generally to pay its debis as
such debts become due; or the making by a party of a general assignment for the benefit of
creditors; or the commencement by a party (as the debtor) of a voluntary case in bankrupic:
under the Federal Bankruptcy Code (as now or hereafier in effect) or any proceeding under an)
other insolvency law; or the commencement of a case in bankruptcy or any proceeding under an
other insolvency law against a party (as the debtor) and such proceeding remains undismissed
for thirty (30) days; or the appointment or authorization 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 purpose of general administration of such property for the benefit 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-defaulting
party may, at its option, and in addition to and cumulatively of any other rights and remedies it

10
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may have hereunder, at law, in equity or otherwise, terminate this Agreement upon five (5) da. ¢
prior wnitten notice to the defaulting party, or enforce, by all lawful means, its rights hereunder.
including without limitation, the collection of sums due hereunder without terminating thus
Agreement, and should it be necessary for such party to take any legal action in connection wit:
such enforcement, the defaulting party shall pay such non-defaulting party all costs and
reasonable attorneys' fees 30 incurred.

(c) If requested by PGS, Seller shall deliver (i) within 120 days following the end of each
fiscal year, a copy of its financial statements for such fiscal year certified by independent
certified public accountants and (ii) within 60 days after the end of each of its first three fiscal
quarters of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter
If requested by Seller, PGS shall deliver (i) within 120 dsys following the end of each fiscal
year, a copy of its financial statements for such fiscal year certified by independent certified
public accountants and (ii) within 60 days after the end of each of its first three fiscal quarters
of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter. In all
cases the statements shall be for the most recent accounting period and prepared in accordance
with generally accepted accounting principles, consistently applied; provided 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 long as such party diligently pursues the preparation, certification
and delivery of the statements. A party may require the party making a request for financia!
statements to execute a reasonable confidentiality agreement as a precondition to the delivery of

such financial statements.

(d) If, during the term of this Agreement, 2 party reasonably determines in good faith that
the creditworthiness of the other party has become unsatisfactory, such party may require the
other party to furnish reasonable security for the performance required of it by this Agreement
Any dispute between the parties resulting from 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 Arsticle XVI of this Agreement.

ARTICLE XV1
ARBITRATION

In the event of a dispute between the Parties arising under paragraph (d) of Article XV
of this agreement, the Parties shall negotiate in good faith in an attempt to resolve the dispute
prior to submitting the dispute to arbitration as provided hereinbelow. Any dispute which is not
resolved through such good faith negotiations, shall be settled by binding arbitration. Except as

1]
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otherwise provided herein, the arbitration shall be conducted in accordance with the Rules for
Non-Administered Arbitration of Business Disputes (the "CPR Rules"), as adopted by the Cente:
for Public Resources and as in effect at the commencement of the arbitration. The place of
arbitration shall be Tampa, Florida. Before the close of business on the tenth calendar da:
following the calendar day (the "Commencement Day”) on which the arbitration is considered
pursuant to the CPR Rules, to have commenced, each party shall fumish to the other party a lis:
of not less than five (5) persons (the "Candidates”) who are acceptable as arbitrator to the parn
furnishing the list. For each Candidate, such list shall show each Candidate's name, address.
telephone number, employer or organization with which associated, current professional positior..
and the number of arbitrations, if any, before the Candidate to which the party furnishing the lis:
was a party. No Candidate shall (i) be, or have ever been, an employee, officer or director of
cither party or of any affiliate or supplier of either party, or (ii) have a direct or indirect financia.
interest in either party or the subject matter of the arbitration. In the ten-calendar day perioc
comprising the eleventh through the twentieth calendar days following the Commencement Date
the parties will exercise diligent efforts to agree upon a single Candidate to serve as the
arbitrator, and on the twentieth calendar day following the Commencement Date, each party sha.
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 during such time period, the CPR, acting
pursuant to the CPR Rules, shall appoint the arbitrator. Thereafter, the arbitration shall proceed
according to the CPR Rules, except there shall be no prehearing 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 parties, no other resolution of an issue sha:.
be permitted. 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 fina!
and binding. The parties shall share equally the compensation and expenses of the arbitrator ar.d
the expense of any hearing, and each party shall bear the compensation and expenses its owr.
counse! and other representatives (if any).

ARTICLE XVII
MISCELLANEOL'S

17.1 Independent Parties. Seller and PGS shall perform hereunder as independent partics
and neither party is in any way or for any purpose, by nature of this Agreement or otherwise. a
partner, joint venturer, agent, employer or employee of the other. Nothing in this Agreement
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

172 Assignment and Transfer. This Agnemem and the respective rights and obligations
of the parties hereunder shall be binding upon, and inure to the benefit of, their respectnce
successors and assigns; provided, however, that neither party shall assign this Agreement or its
rights or obligations hereunder without the prior written consent of the other party.

12
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173 Govemning Law. This Agreement 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, orders and regulations of any Federal, state or local
governmenta! authority having jurisdiction over the parties, their facilities or the transactions
contemplated. The venue for any action, at law or in equity, commenced by either party agains
the other and arising out of or in connection with this Agreement shall be in & court of the Statc
of Florida having jurisdiction.

17.4 Headings All article headings, section headings and subheadings are inserted for
convenience only and shall not affect the construction or interpretation of this Agreement

17.5 Sevembility. If any provision of this Agreement becomes or is declared by a coun
of competent jurisdiction to be illegal, unenforceable or void, this Agreement shall continue in
full force and effect without said provision; provided, however, that if such severability matenall:
changes the economic benefits of this Agreement to either party, the parties shall negotiate an
equitable adjustment in the provisions of this Agreement in good faith.

17.6 Entire Agreement. This Agreement, including the appendix attached hereto, sets
forth the full and complete understanding of the parties with respect to the subject matter herecf.
and supersedes any and all prior negotiations, agreements and understandings with respect to such
subject maner. Neither party shall be bound by any other obligations, conditions or
representations with respect to the subject matter of this Agreement.

17.7 Waiver. No waiver of any of the provisions of this Agreement shall be deemed o
be, nor shall it constitute, a waiver of any other provision whether similar or not. No sing'e
waiver shall constitute a continuing waiver. No waiver shall be binding unless executed i
writing by the party making the waiver.

17.8 lnspection. Each party hereto shall have the right throughout the term of this
Agreement and for a period of two (2) years thereafter, upon reasonable prior notice and dunryg
normal business hours, to examine the books, records and documents of the other party to the
extent necessary (i) to verify the accuracy of any statement, charge, computation or demand made
pursuant to this Agreement, or (ii) to determine whether there has been compliance with the
requirements of Section 17.14 of this Agreement. Each pasty shall keep any and all such books.
records and documents 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. (s) Except as otherwise provided herein, any notice, request, demand or
other communication under this Agreement shall be in writing and shall be deemed to have been
duly given (i) on the date of delivery if delivered personally, or by a recognized overnight
delivery service, or by facsimile, to the party to whom the notice, request, demand or other
communication is to be given, or (ii) on the fifth day after mailing if mailed by United State«

13
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mail to the party to w!xom the notice, request, demand or other communication is to be gier
by first-class mail, registered or certified, return rccetpt requested, postage prepaid, and propc

nouce given pursuant hereto.

Seller:
Attention:
Telephone:
Facsimile:
Noti

Peoples Gas System, Inc.

A division of Tampa Electric Compan)
702 N. Franklin Sueet

P. O. Box 2562

Tampa, Florida 33602-2562
Attention: Debby Williams
Telephone: (813) 228-4666
Facsimile: (813) 228-4742

General Notiges:
Attention: Wraye Grimard

Telephone: (813) 228-4697
Facsimile: (813) 228-4742

14
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: . { Billine
Attention: Ed Ellion

Telephone: (813) 228-4149
Facsimile: (813) 228-4194

(b) Each party shall designate in writing an individual to act as its "Contact Persor.

which individua! shall be (i) duly authorized by such party to act for it with respect to al.
operational matters arising under this Agreement and (ii) accessible to the other party at all umec:

during each Day during the term of this Agreement. In the performance of its obligatiorn:
bereunder, 8 party shall be entitled to rely upon any instruction, consent or acknowledgemer:
given by the other party's Contact Person with respect to operational matters arising hereunde:

17.10 Amendments. Neither this Agreement nor any of the terms hereof may e
terminated, amended, supplemented, waived or modified except by an instrument in wrtr,
signed by the party against which the enforcement of the termination, amendment. supplemer:
waiver or modification shall be sought. A change in (a) the place 1o which notices pursuan: :.
this Agreement must be sent or (b) the individual designated as Contact Person pursuas:
Section 17.9(b) shall not be deemed nor require an amendment of this Agreement provided su.i.
change is communicated in accordance with Section 17.9(a) of this Agreement.

17.11 Counterpants. This Agreement may be executed in two (2) or more counterpars
all of which taken together shall constitute one and the same instrument and each of which sh...
be deemed an original instrument as against any party who has signed it.

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

17.13 Confidentiality. Neither party shall disclose the terms 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, regulation or order of a court having jurisdiction.
(ii) requested by the independent public accountants of the party making the disclosure, (ii1)
required by a loan agreement of the party making the disclosure, (iv) required of the party
making the disclosure in connection with the defense of any litigation, (v) made to a person (e g .
a royalty owner) to whom the party bas an obligation to make such disclosure, (vi) made to the
party's transporter in order to schedule quantities for transportation in the performance of this
Agreement, or (vii) otherwise agreed in writing by the parties to be disclosed. If a party mahes

15
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disclosure of any of the terms of this Agreement pursuant to (i) through (vi) above, (a) such party
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 partics
agree t0 use commercially reasonable efforts to require the recipient(s) of any information
disclosed 1o maintain the confidentiality thereof.

17.14 Conflict of Interest. No director, employee, agent or other representative of either
party shall give or receive any commission, fee, rebate, gift or entertainment of significant cos:
or value in connection with this Agreement or the performance thereof.

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

PEOPLES GAS SYSTEM, a division of
TAMPA ELECTRIC COMPANY

o LA /qauﬂlﬂ

Micheal R Séhuyler /'
Directof, Gas Supply and Regulatony Affa:rs




APPENDIX A - GAS SALES AGREEMENT

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

RART |

TERM: April 1, 1997 - July 31, 1997
TYPE. Base Load

PRIMARY RECEIPT POINT:
POI#
DESCRIPTION.
ZONE:

PIPELINE.

DALLY QUANTITY.
PRICE OPTIONS.

1




ATTACHMENT 1
TO0
APPENDIX A - GAS SALES AGREEMENT

All capitalized terms used and not otherwise defined in this Attachment | shall have the meanings giver
for such terms in the Gas Sales Agreement.

A. Early Termination. If s Triggering Event (defined in Paragraph B of this Arachment
1) occurs with respect 1o either party st any time during the term of this Agreement, the other party (the "Noufying
Party”) may (i) upon thirty (30) Business Days written notice to the first party, which notice shall be given no later
than sixty (60) Days after the discovery of the occurrence of the Triggering Event, terminate this Agreement (“Easls
Termination”), and (ii) withhold any psyments due; provided, upon the occusrence of any Triggering Event listed
in item (iv) of Paragraph B of this Attachment 1, this Agreement shall sutomatically terminate, without notice, as
if an Early Termination had been immediately declared. In the event of Early Termination, the Notifying Pasty shai!
i good faith calculate s damages, including its associated costs and attorneys’ foes, resulting from the termination
of the Agreement (the "Termination Payment”). The Termination Payment will be determined by (i) companng the
value of (3) the remaining terms, quantities and prices under this Agresment had it not been terminated to () the
equivalent quantities and relevant market prices for the remaining term e¢ither quoted by s boos fide third party offer
or which are reasonably expected 1o be available in the market under a replacement contract and (ii) ascertaining the

associsted costs and attorneys’ fees.

$ nOt result



in damages to the Notifying Party, the Termination Psyment shall be zero. The Notifying Party shall give the
Affected Party (defined in Paragrsph B of this Attachment |) writtsn potice of the amount of the Termmation
* Payment, inclusive of a statement showing its determination. The Affected Party shall pey the Termination Payment
to the Notifying Party within thirty (30) Days of receipt of such notice. At the time for psyment of any amount due
under this Azachment |, each party shall pay to the other party all additional amounts paysble by it pursuant to this
Agreement, but all such amounts shall be netted and aggregated with any Termination Payment payabie hereunder

B. “Triggering Event” shall mean, with respect to a party (the “Affected Party”): (i) the
failure by the Affected Party to make, when due, any payment required under this Agreement if such failure is not
remedied within ten (10) Business Dsys after writien notice of such failure is given to the Affected Party or (i) an:
represeatation or warranty made by the Affected Party in this Agreement shall prove to have been false or misieading
in any material respect when made or deemed to be repeated or (lii) the failure by the Affacted Party to perform an
covenant set forth in this Agreement (otber than its obligations to make asy psyment or obligations which arc
otherwise specifically covered in this Paragraph B as s ssparats Triggering Event), and such failure is pot excused
by Force Majeure or cured within ten (10) Business Deys after written notice thereof to the Affected Party or (iv;
the Affected Party shall () make an assignment or any geners] arrangement for the benefit of creditors, (b) file a
petition or otherwise commence, suthorize or acquiesce in the commencement of & procesding or cause under any
bankruptcy or similar law for the protection of creditors, or bave such petition filed against it and such proceeding
remains undismissed for thirty (30) Days, (c) othberwise become banirupt or insolvent (however evidenced) or (d)
be unable to pay its debts as they fall due or (v) the Affected Party fails to establish, maintain, extend or increase
security for the performance of its obligations under this Agreement requested by the other party pursuant o
paragraph (d) of Article XV of this Agreement (provided such security has besn confirmed by an arbitrator pursuan:
to Article XVI of this Agreement if such arbitration has been requested), or (vi) with respect to Seller, at any ume
Seller shal) have defaulted on its indebtedness to third parties resulting in an acceleration of obligations of Seller i
excess of $5,000,000.00, or with respect to PGS, at any time, PGS shall have defaulted on its indebtedness to third
parues, resulting in an acceleration of obligations of PGS in excess of $5,000,000.00.
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GAS SALES AGREEMENT @

This GAS SALES AGREEMENT (the "A ent”) is e and entered into as of the
Ist day of April, 1997, by and between
("Seller"), and Peoples Gas System, Inc., a Flonda corporation ("PGS") (each of Seller and PGS

being sometimes referred to individually as a "party” and collectively as the "parties”).

WIINESSEIH:

WHEREAS, PGS owns and operates a natural gas distribution 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 purchase
such Gas directly from Seller.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein set
forth. the parties hereto, intending 1o be legally bound, hereby agree as follows.

ARTICLE 1
DEFINITIONS

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

"Alternate Receipt Point” shall have the meaning given for such term in Article 1V of this
Agreement.

"Agreement” shall mean this Gas Sales Agreement, including the appendices atached
hereto, as the same may be amended from time to time.

"British thermal unit” or "Btu” shall 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 pounds
per square inch absolute.

"Business Day" shall have the meaning given for the term "working day” in FGT's FERC
Tariff.

"Contact Person” shall have the meaning given for such term in Section 17.9(b) of this
Agreement.
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"Raily Quantity” shall mean, for esch Day during the term of this Agreement, the quantity
of Gas specified as the Daily Quantity in Appendix A to this Agreement.

*Ray” shall have the meaning given for the term "Receipt Gas Day” in FGT's FERC
Tariff, provided, however, that if FGT's FERC Tariff is amended to eliminate the distinctior
between the terms "Receipt Gas Day" and "Delivery Gas Day", all references in this Agreement
1o either such term shall thereafier have the meaning given for the term in FGT's FERC Tanf!
which replaces such terms.

"°F." shall mean degree(s) Fahrenheit.

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

"EGT's FERC Tariff” shall mean FGT's FERC Gas Tariff, Third Revised Volume No 1.
as amended, supplemented or superseded from time to time during the term of this Agreement.
as such tariff applies to Firm transportation service under FGT's Rate Schedules FTS-1 or FTS-2

"Eimm" means, (i) with respect to the sale and purchase of Gas, that Seller is obligated to
sell and deliver and PGS is obligated 1o purchase and receive the quantity of Gas specified.
except as excused by an event of Force Majeure and, (ii) with respect to transportation required
1o be scheduled by a party hereunder. that such party’s transporter is obligated to make availab.c
a quantity of pipeline capacity. without interruption except as excused by an event of force
majeure under such transporter's tariff, sufficient to enable such party to perform its obligations
under this Agreement.

"Eorce Majeure” shall mean acts of God, strikes, lockouts, or other industrial disturbances.
acts of the public enemy. wars, blockades, insurrections, riots, epidemics, landslides. sinkhcle.
lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints of governments and
people, civil disturbances, explosions. and any other causes, whether of the kind hercin
enumerated or otherwise, not within the control of the party claiming suspension and which. in
cach of the above cases, by the exercise of due diligence such party is unable to prevent or
overcome; provided, however, that such term shall not include the interruption or failure of
Interruptible transportation. Such term shall likewise include the inability of either party 0
acquire, or delays on the part of such party in acquiring at reasonable cost and by the exercisc
of reasonable diligence, servitude, rights of way, grants, permits, permissions. licenses. or
required governmental orders, necessary to enable such party to fulfill its obligations hereunder

"Gas" shall mean natural gas meeting the quality specifications which FGT requires with
regard to deliveries into its pipeline system.
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"lmbalance” shall have the meaning given for such term in Asticle VII1 of this Agreemen:

"Interruptible” means, with respect to transportation, that a transporter is not obligated 1.
make available any particular quantity of pipeline capacity and that such transporier may. for
reasons other than Force Masjeure, interrupt and/or decline to schedule such transponation sen icc
without incurring liability to the shipper.

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

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

"Pomary Receipt Point™ shall mean the point or points of interconnection between the
facilities of Seller or Seller's Transporter and the pipeline facilities of FGT which pointis) of
interconnection are identified on Appendix A to this Agreement.

"Replacement Quantity” shall have the meaning given for such term in Section 9 | of th:-
Agreement.

"Responsible Panty” shall have the meaning given for such term in Article VIl of thi
Agreement.

"Schedule” shall mean the acts required of a shipper to properly nominate. notify or
request service from, and to obtain confirmation of service by, the shipper's transporier for the
receipt, transportation and delivery of a quantity of gas on a given day.

"Selle” shall mean gD .~ s s

and assigns.

"Shortfall Quantity"” shall have the meaning given for such term in Section 9.2 of this
Agreement.

"Termination Date" shall mean the end of the Day commencing on March 31, 1998
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ARTICLE 1
IERM

This Agreement shall become effective on the date first written above. The term of this
Agreement, and the obligations of the parties hereunder, shall commence at the beginning of the
Day commencing on April 1, 1997 and shall continue, unless earlier terminated pursuant to the
provisions of this Agreement, until the Termination Date.

ARTICLE 11l
QUANTITIES

On each Day during the term of this Agreement, unless excused by Force Majeure. Seller
shall sell and deliver to PGS, and PGS shall receive and purchase from Seller. on a Firm bas:+
the Daily Quantity.

ARTICLE IV
POINT OF DELIVERY

All Gas sold hereunder shall be delivered by Seller to or for the account of PGS at the
Primary Receipt Point. Seller may, if agreed by PGS, deliver Gas sold hereunder at other poin:«
of receipt on the FGT pipeline system (any such other point of receipt being hereinafier referred
to as an "Alternate Receipt Point™); provided, however, that, notwithstanding any agreement by
PGS to receive Gas sold hereunder at an Alternate Receipt Point, if any portion of the Da:lx
Quantity cannot be delivered by Seller at such Alternate Receipt Point (due to proration, loss or
interruption by FGT or Seller's transporter, or any other cause except Force Majeure). Seller shall
be obligated to deliver such portion 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 Puint.
which point PGS and Seller, acting in good faith, shall mutually designate.

ARTICLE V
BILLING AND PAYMENT

8.1 Billing. On or before the tenth (10th) Day of each month, Seller shall deliver to
PGS via facsimile (optional) a bill for the preceding month showing the total quantity of Gas
delivered and the amount due either party from the other party pursuant to this Agreement. and
shall mail 1o PGS the original of such bill and any supporting documents). If the actual quantit
delivered is not known by the date such bill is delivered to PGS, Seller shall prepare such bill
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 bill or as soon
thereafier as actual delivery information is available.
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$.2  Payment. PGS shall pay the bill rendered by Seller pursuant to Section 5.1 hereof.
minus any disputed amounts, to Seller by electronic funds transfer or wire transfer to the account
and bank specified in Seller's bill by the twenty-fifth (25th) Day of the month in which the bl
is rendered.

$.3  Billing Disputcs. In the event either party is served by the other party with writien
notice of a bona fide billing dispute, PGS or Seller, as the case may be, shall (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 giving of the aforesaid written notice, into an escrow
account established for the benefit of the parties with an escrow agent and pursuant to terms
reasonably acceptable to the parties. The parties shall exercise commercially rcasonable efforts
to resolve any such billing dispute as soon as reasonably practicable. Any amounts deposited
into the escrow account (together with any interest accrued thereon) shall be paid by the escrow
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 party.

8.4  Emors. If an emor is discovered 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 credi
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 error is confirmed. 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 final and net
subject 10 any claim or adjustment if a party fails to assert an error within six (6) months
following the occurrence of such error.

ARTICLE VI
EAILURE TO MAKE PAYMENT

6.1 Intcrest. If, subject to Section 5.3, either party fails to pay (or credit) the full amount
due the other party within the time allowed, interest on the unpaid portion shall accrue from the
date due 10 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 unde:
"Money Rates" by the Wall Street Journal, or (ii) the maximum applicable lawful rate of interest

6.2 QOther Remedy of Seller. If PGS fails to make any payment when due and such
failure is not remedied by or on behalf of PGS 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 PGS and without terminating this Agreement. suspend
further deliveries of Gas pursuant to this Agreement until such amount is paid. provided.
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however, that Seller shall not suspend deliveries of Gas pursuant to this Agreement if (i) PGS's
failure to pay is the result of a bona fide dispute, (ii) PGS has paid Seller for all amounts not 1n
dispute and (iii) PGS is in compliance with Section 5.3 of this Agreement.

6.3 Other Remedy of PGS. If Seller is required pursuant to Section 5.1, but fails. 1o
provide a credit (or make payment) to PGS, and such failure is not remedied by or on behalf !

Seller within five (5) Business Days after PGS's written notice of such default, then PGS. in
addition to any other remedy it may have, may without incurring any liability to Selier and
without terminating this Agreement, suspend payment of any amounts due Seller up to the
amount owed to Buyer by Seller under this Agreement until such failure is 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 as required by Section S.1 is the result of a bona fide
dispute, (ii) Seller has provided a credit (or made payment) to PGS for all amounts not in disputc
and (iii) Seller is in compliance with Section 5.3 of this Agreement.

ARTICLE VII
IRANSPORTATION

Subject 1o the provisions of Article 1V, each party shall schedule the Daily Quanuty for
Firm transponation in accordance with the scheduling procedures and deadlines set forth in FGT «
FERC Tarnff or the FERC tariff of Seller's transporter (as applicable) so that the Daily Quanu::
will be delivered and received at the Primary Receipt Point (or the agreed Alternate Receip:
Point) on each Day. If, on any Day, Seller desires to use an Alternate Receipt Point. Seller's
request to use such point shall be communicated to PGS not later than two (2) hours prior 1o the
FGT nomination deadline for the Day on which the Daily Quantity is to be delivered at such
Alienate Receipt Point. If, for any Day, either party is for any reason unable to schedule all or
any portion of the Daily Quantity for Firm transpontation in accordance with the foregoin,
provisions, such party shall immediately notify the other party by telephone (such notificanor
to be confirmed thereafter by facsimile).

ARTICLE Vil
SCHEDULING AND IMBALANCE PENALTIES

Any difference between quantities scheduled and 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 Selier on the basis of the "cash out” price formulas set forth in
FGT's FERC Tariff. In the event of (i) an Imbalance on PGS's transporter’s system caused by
Seller or Seller's transporter’s delivery of less or more than the quantity scheduled by Seller for
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transportation on any Day (in which case Seller shall be the "Responsible Party”) or (1) an
Imbalance on Seller's transporter's system caused by PGS or PGS's transporter's delivery of fess
or more than the quantity scheduled by PGS for transportation on any Day (in which case PGS
shall be the "Responsible Party”), the Responsible Party shall be liable for and reimburse 10 the
other party any associated transporter penalties or cash out costs incurred by such other pan:

ARTICLE IX
EAILURE TO PERFORM

9.1  Seller's Failure to Perform. In the event (unless excused by Force Majeure) Seller
fails to schedule all or any portion of the Daily Quantity for delivery on any Day during the term
of this Agreement, Seller shall pay to PGS the amount (in dollars per MMB1u) 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 portion of the Daily Quantity (the "Replacement Quanut )
Seller failed to schedule:

(8) If PGS was able (through the exercise of commercially reasonable efforts: to
obtain the Replacement Quantity from an alternate 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 this Agreement had the Replacement Quantity been scheduled
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 the
account of PGS) of the Replacement Quantity.

(b) If PGS was not able (through the exercise of commercially reasonable efforts: te
obtain the Replacement Quantity from an alternate source of supply, the price PGS would have
been required to pay Seller for the Replacement Quantity pursuant to this Agreement had the
Replacement Quantity been scheduled by Seller;

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

(d) A feeof $.15 per MMBtu as a liquidated amount representing incidental damage:
under the Uniform Commercial Code.

9.2 PGS's Failure to Perform. In the event (unless excused by Force Majeure) PGS
fails 10 schedule on any Day during the term of this Agreement any portion (the "Shonfail
Quantity”) of the Daily Quantity as has been scheduled by Seller for delivery on such Day, PGS
shall pay to Seller 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 Shortfall Quantity:
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(@)  If Seller was able (through the exercise of commercially reasonable efforts) to sell
the Shortfall Quantity to a buyer other than PGS, the positive difference determined by
subtracting the price at which Seller was able to sell the Shortfall Quantity (including all
incremental costs incurred by Seller for transportation of the Shortfall Quantity to the point(s)
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 Shortfall Quantity pursuant to this Agreement had
the Shortfall Quantity been scheduled by PGS;

(b)  If Seller was not able (through the exercise of commercially reasonable effort«)
10 sell the Shortfall Quantity to a buyer other than PGS, the price PGS would have been require
to pay Seller for the Shortfall Quantity pursuant to this Agreement had the Shortfall Quantit;
been scheduled by PGS;

(c)  The sum of any balancing. scheduling, alert 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 $.15 per MMBtu as a liquidated amount representing incidental damages
under the Uniform Commercial Code.

9.3 Iime of Payment. Each party shall pay the other party any amounts to which the
other party is entitled pursuant to this article on or before the twentieth Business Day followin,

the date of the other party’s mailing (as signified by the postmark) or other deliveny of an invoice
therefor. The provisions of Sections 5.3 and 5.4 and of Arnticle VI shall apply to any sui!
invoice rendered pursuant to this Anticle IX.

ARTICLE X
QUALITY AND MEASUREMENT

10.} Quality. All Gas purchased and sold pursuant to this Agreement shal! be
merchantable.

10.2 Measurement. The parties shall accept measurements of quantities and heating
value made by FGT at the Primary Receipt Point(s) and any Alternate Receipt Point in
accordance with FGT's FERC Tariff as final and correct for all purposes under this Agreement
subject only to any adjustments as may be agreed to by FGT.
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ARTICLE XI
RRICE

The price for all Gas purchased and sold pursuant to this Agreement shall be determined
in accordance with the provisions of Appendix A to this Agreement, which Appendix is hereb:
incorporated by reference.

ARTICLE XII
JAXES

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 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 taxes, fees or assessments
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 assessments applicable to the Gas purchased and sold
hereunder, which accrue or arise at or downstream of the Primary Receipt Point or any Altemnatc
Receipt Point. PGS shall indemnify, defend and hold harmless Seller from any claims for such
taxes. fees or assessments. If PGS claims exemption from any such taxes, PGS shall provide 1o
Seller a centificate of exemption or other appropriate documentation thereor.

ARTICLE XIII
IIILE AND RISK OF LOSS

Title 10. 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 hereunder and shall
indemnify, defend and hold harmless PGS from and against all suits, actions, debts, accounts.
damages, costs, losses and expenses arising from or out of adverse claims of any and all persons
to such Gas.

ARTICLE X1V
FORCE MAJEURE: LIMITATION OF LIARILITY

14.1 Force Majeure. Unless otherwise provided, the obligations of each party under this

Agreement, and the performance thereof, other than a failure or delay in the payment of mone)

due hereunder, shall be excused during such times and to the extent such performance is
prevented by reason of Force Majeure.
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14.2 Resumption of Performance. The party whose performance is excused by an event
of Force Majeure shall promptly notify the other party of such occurrence 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 party shall be
required to settle any labor dispute against its will.

14.3 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER
OR TO ANY PERSON CLAIMING THROUGH THE OTHER FOR SPECIAL, INDIRECT.
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTUNITY
COSTS RELATING TO ANY MATTER COVERED BY THIS AGREEMENT.

ARTICLE XV

(8) The occurrence of any of the following events shall be deemed to be an event of
default ("Event of Default") as to the non-performing party under this Agreement.

(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 written notice of
such failure is given to such party; or

(ii) Failure by a party to comply in any material respect with any matenal term
or provision of this Agreement, other than a failure specified in clause (i) above, and such faijurc
shall continue for ten (10) Business Days after written notice thereof has been given to the
non-performing party; or

(iii) the dissolution or liquidation of a party; or the failure of a party within sint
(60) days to lift any execution, gamishment or attachment of such consequence as may mate::all)
impair its ability to carry on its operations; or the failure of s party generally to pay its debts as
such debts become due; or the making by a party of a general assignment for the benefit of
creditors; or the commencement by a party (as the debtor) of a voluntary case in bankruptc)
under the Federal Bankruptcy Code (as now or hereafter in effect) or any proceeding under an)
other insolvency law; or the commencement of a case in bankruptcy or any proceeding under an\
other insolvency law against a party (as the debtor) and such proceeding remains undismissed
for thirty (30) days. or the appointment or authorization of a trustee, receiver, custodian.
liquidator or agent, however named, to take charge of a substantial part of the property of a pait)
for the purpose of general administration of such property for the benefit 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-defauliing
party may, at its option, and in addition 10 and cumulatively of any other rights and remedies it

10
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may have hereunder, at law, in equity or otherwise, terminate this Agreement upon five (5) day s’
prior written notice to the defaulting party, or enforce, by all lawful means, its rights hereunder.
including without limitation, the collection of sums due hereunder without terminating this
Agreement, and should it be necessary for such party to take any legal action in connection with
such enforcement, the defaulting party shall pay such non-defaulting party all costs and
reasonable attorneys' fees 30 incurred.

(c) 1f requested by PGS, Seller shall deliver (i) within 120 days following the end of each
fiscal year, a copy of its financial statements for such fiscal year cenified by independent
certified public accountants and (ii) within 60 days afier the end of each of its first three fiscal
quarters of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter
If requested by Seller, PGS shall deliver (i) within 120 days following the end of each fiscal
year, 8 copy of its financial statements for such fiscal year certified by independent cenified
public accountants and (ii) within 60 days afier the end of each of its first three fiscal quarters
of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter. In all
cases the statements shall be for the most recent accounting period and prepared in accordance
with generally accepted accounting principles, consistently applied; provided however, that should
any such statements not be timely due to a delay in preparation or certification, such delay shal!
not be considered a default so long as such party diligently pursues the preparation, certification
and delivery of the statements. A party may require the party making a request for financia!
statements to execute a reasonable confidentiality agreement as a precondition to the deliven of
such financial statements.

(d) If, during the term of this Agreement, a party reasonably determines in good faith tha
the creditworthiness of the other party has become unsatisfactory, such party may require the
other party to furnish reasonable security (ie; Surety Bond, Letter of Credit, Cash, etc.) for the
performance required of it by this Agreement. Furthermore, Seller may withhold deliveries unu!
such security is received and if such security is not provided within ten days after written notice
to Seller to Buyer, Seller may terminate this Agreement upon providing written notice to Buyer
Any dispute between the parties resulting from a party’s determination that the creditworthiness
of the other party has become unsatisfactory, or the nature or amount of the security required by
a party, shall be subject to arbitration in accordance with Article XVI of this Agreement.

ARTICLE XV1
ARBITRATION

In the event of a dispute between the Parties arising under this paragraph (d) of Anticle
XV of this agreement, the Parties shall negotiate in good faith in an attempt to resolve the dispute
prior to submitting the dispute to arbitration as provided hereinbelow. Any dispute which is not
resolved through such good faith negotistions, shall be settled by binding arbitration. Except as
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otherwise provided herein, the arbitration shall be conducted in accordance with the Rules for
Non-Administered Arbitration of Business Disputes (the "CPR Rules"), as adopted by the Center
for Public Resources and as in effect at the commencement of the arbitration. The place of
arbitration shall be Tampa, Florida. Before the close of business on the tenth calendar day
following the calendar day (the "Commencement Day") on which the arbitration is considered.
pursuant to the CPR Rules, to have commenced, each party shall fumnish to the other party a list
of not less than five (5) persons (the "Candidates”) who are acceptable as arbitrator to the party
furnishing the list. For each Candidate, such list shall show each Candidate's name, address.
telephone number, employer or organization with which associated, current professional position.
and the number of arbitrations, if any, before the Candidate to which the party fumnishing 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 financial
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 following the Commencement Date.
the parties will exercise diligent efforts to agree upon a single Candidate to serve as the
arbitrator, and on the twentieth calendar day following the Commencement Date, each party 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 during such time period, the CPR. acting
pursuant to the CPR Rules, shall appoint the arbitrator. Thereafier, the arbitration shall proceed
according to the CPR Rules, except there shall be no prehearing conference. The arbitrator's
award shall resolve each issue by adopting either one or the other of the resolutions on the issuc
by the parties. Except as otherwise agreed by the parties, no other resolution of an issue sha!!
be permitted. 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
counsel and other representatives (if any).

ARTICLE XVII
MISCELLANEOL'S

17.1 Independent Parties. Seller and PGS shall perform hereunder as independent parties
and neither party is in any way or for any purpose, by nature of this Agreement or otherwise. a
partner, joint venturer, agent, employer or employee of the other. Nothing in this Agreement
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 Assignment and Transfer. This Agteemcm and the respective rights and obligations
of the panties hereunder shall be binding upon, and inure to the benefit of, their respective
successors and assigns; provided, however, that neither party shall assign this Agreement or its
rights or obligations hereunder without the prior written consent of the other party.

12
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173 Goveming Law. This Agreement 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, orders and regulations of any Federal, state or local
govemmental authority having jurisdiction over the parties, their facilities or the transactions
contemplated. The venue for any action, st law or in equity, commenced by either party agains:
the other and arising out of or in connection with this Agreement shall be in a court of the State
of Florida having jurisdiction.

17.4 Headings. All article headings, section headings and subheadings are inserted for
convenience only and shall not affect the construction or interpretation of this Agreement

17.5 Severability. If any provision of this Agreement becomes or is declared by a cournt
of competent jurisdiction to be illegal, unenforceable or void, this Agreement shall continue in
full force and effect without said provision; provided, however, that if such severability materially
changes the economic benefits of this Agreement 10 either party, the parties shall negotiate an
equitable adjustment in the provisions of this Agreement in good faith.

17.6 Entirc Agreement This Agreement, including the appendix attached hereto. sets
forth the full and complete understanding of the parties with respect to the subject matter hereof.
and supersedes any and all prior negotiations, agreements and understandings with respect to such
subject matter. Neither party shall be bound by any other obligations. conditions or
representations with respect to the subject matter of this Agreement.

17.7 Waiver. No waiver of any of the provisions of this Agreement shall be deemed to
be, nor shall it constitute. a waiver of any other provision whether similar or not. No singlc
waiver shall constitute a continuing waiver. No waiver shall be binding unless executed 1n
writing by the party making the waiver.

17.8 |[nspection. Each party hereto shall have the right throughout the term of this
Agreement and for a period of two (2) years thereafter, upon reasonable prior notice and during
normal business hours, to examine the books, records and documents of the other party 10 the
extent necessary (i) to verify the accuracy of any statement, charge, computation or demand made
pursuant to this Agreement, or (ii) to determine whether there has been compliance with the
requirements of Section 17.14 of this Agreement. 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 document
is created or any entry or adjustment thereto is made.

179 Notices (a) Except as otherwise provided herein, any notice, request, demand o1
other communication under this Agreement shall be in writing and shall be deemed to0 have been
duly given (i) on the date of delivery if delivered personally, or by a recognized ovemight
delivery service, or by facsimile, to the party to whom the notice, request, demand or other
communication is to be given, or (ii) on the fifth day after mailing if mailed by United States

13
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mail to the party to whom the notice, request, demand or other communication is to be given.
by first-class mail, registered or certified, return receipt requested, postage prepaid. and proper!:
addressed to the party at the address set forth below, or such other address set forth in a wnitier
notice given pursuant hereto.

Seller:
Anenuon
Telephone
Facsimile:
PGS
Notices:

Peoples Gas System, Inc.
a division of Tampa Electric Company
702 N. Franklin Street
Tampa, Florida 33601-2562
Attention: Debby Williams
Telephone: (813) 228-4666
Facsimile: (813) 228-4742
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General Notices:

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

\ ing and Billine:

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

(b) Each party shall designate in writing an individual to act as its “Contact Person”,
which individual shall be (i) duly authorized by such party to act for it with respect tc all
operational matters arising under this Agreement and (ii) accessible to the other party at all times
dunng each Day during the term of this Agreement. In the performance of its obligations
hereunder, a party shall be entitled to rely upon any instruction, consent or acknowledgemen
given by the other party's Contact Person with respect to operational matters arising hereunder

17.10 Amendments Neither this Agreement nor any of the terms hereof may be
terminated, amended. supplemented, waived or modified except by an instrument in wnuny
signed by the party against which the enforcement of the termination, amendment, supplement.
waiver or modification shall be sought. A change in (.1) the place to which notices pursuant to
this 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 Agreement provided such
change is communicated in accordance with Section 17.9(a) of this Agreement.

17.11 Counterparts. This Agreement may be exccuted in two (2) or more counterparts.
all of which taken together shall constitute one and the same instrument and each of which shall
be deemed an original instrument as against any party who has signed it.

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

17.13 Confidentiality. Neither party shall disclose the terms of this Agreement 10 any
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, regulation or order of a court having jurisdiction.
(ii) requested by the independent public accountants of the party making the disclosure. (iii)
required by a loan agreement of the party making the disclosure, (iv) required of the party

15
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making the disclosure in connection with the defense of any litigation, (v) made 10 a person (¢ g .
a royalty owner) to whom the party has an obligation 1o make such disclosure, (vi) made 1o the
party's transporter in order to schedule quantities for transportation in the performance of ihis
Agreement, or (vii) otherwise agreed in writing by the parties to be disclosed. If a party makc
disclosure of any of the terms of this Agreement pursuant to (i) through (vi) above, (a) such part,
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 pastic:
agree to use commercially reasonable efforts to require the recipient(s) of any information
disclosed to maintain the confidentiality thereof.

17.14 Conflict of Interest. No director, employee, agent or other representative of either
party shall give or receive any commission, fee, rebate, gift or entertainment of significant cost
or value in connection 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 written.

PEOPLES GAS SYSTEM, INC. a division
Tampa Electric Company

By:
Hugh M. Grey, 111
Director - Gas Transportation
and Rates
By:
Name:
Title:

16



APP!I!IX A- GA! !!E A!REEMENT

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.

PART 1
TERM: December 1, 1997 - February 28, 1998
TYPE: BASE LOAD

PRIMARY RECEIPT POINT:
PO
DESCRIPTION:
ZONE:
PIPELINE:

DAILY QUANTITY: NN
PRICE OPTIONS:

1

S —

5
L
« R



AMI A - GAS SALES A!REEMENT

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

PART Il
TERM: November 1, 1997 - March 31, 1998
TYPE: BASE LOAD

PRIMARY RECEIPT POINT:

POI#
DESCRIPTION:
ZONE:
PIPELINE:
DAILY QUANTITY:

PRICE OPTIONS:

. O

"

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.

BPART 111
TERM: April 1, 1997 - March 31, 1998
TYPE: BASE LOAD

PRIMARY RECEIPT POINT:

POI#
DESCRIPTION:
ZONE.:
PIPELINE:

Wl MBuws

DAILY QUANTITY:

PRICE OPTIONS:

1

* S —
. —
-
.
+
.



APPENDIX A - GAS SALES AGREEMENT

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

PART IV
TERM: January 1, 1998 - January 31, 1998
TYPE: BASE LOAD

PRIMARY RECEIPT POINT:
POI¥
DESCRIPTION:
ZONE:

PIPELINE:

DAILY QUANTITY:

PRICE OPTIONS:

1

4.

oot

. R —

' .
.
.

|



ATTACHMENT 1
TO
APPENDIX A - GAS SALES AGREEMENT

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

L
DEFAULTS AND REMEDIES IF SN

A .Early Termination. If s Triggering Event (defined in Paragraph B of this Attachment
1) occurs with respect to either party at any time during the term of this Agreement, the other
party (the "Notifying Party”) may (i) upon thirty (30) Business Days written notice to the first
party, which notice shall be given no later than sixty (60) Days after the discovery of the
occurrence of the Triggering Event, terminate this Agreement ("Early Termination™), and (ii)
withhold any payments due; provided, upon the occurrence of any Triggering Event listed in item
(iv) of Paragraph B of this Attachment 1, this Agreement shall automatically terminate, without
notice, as if an Early Termination had been immediately declared. In the event of Early




Termination, the Notifying Party shall in good faith calculate its damages, including its associated
costs and attorneys' fees, resulting from the termination of the Agreement (the "Termination
Payment”). The Termination Payment will be determined by (i) comparing the value of (a) the
remaining terms, quantities and prices under this Agreement had it not been terminated to (b) the
equivalent quantities and relevant market prices for the remaining term either quoted by a bona
fide third party offer or which are reasonably expected to be available in the market under a
replacement contract and (ii) ascertaining the associsted costs and attorneys’ fees.

. on of the Termination
Payment does not result in to the Notifying Party, the Termination Payment shall be
zero. The Notifying Party shall give the Affected Party (defined in Paragraph B of this
Attachment ) written notice of the amount of the Termination Payment, inclusive of a statement
showing its determination. The Affected Party shall 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 this Attachment 1, each party shall pay to the other party all additional
amounts payable by it pursuant to this Agreement, but all such amounts shall be netted and
aggregated with any Termination Payment payable hereunder.

B."Triggering Event” shall mean, with respect to a party (the "Affected Party”): (i) the failure
by the Affected Party to make, when due, any payment required under this Agreement if such
failure is not remedied within ten (10) Business Days after written notice of such failure is given
to the Affected Party or (ii) any representation or warranty made by the Affected Party in this
Agreement shall prove to have been false or misleading in any material respect when made or
deemed to be repeated or (iii) the failure by the Affected Party to perform any covenant set forth
in this Agreement (other than its obligations to make any payment or obligations which are
otherwise specifically covered in this Paragraph B as a separate Triggering Event), and such
failure is not excused by Force Majeure or cured within ten (10) Business Days after wntien
notice thereof to the Affected Party or (iv) the Affected Party shall (a) make an assignment or
any general arrangement for the benefit of creditors, (b) file a petition or otherwise commence.
authorize or acquiesce in the commencement of a proceeding or cause under any bankrupicy or
similar law for the protection of creditors, or have such petition filed against it and such
proceeding remains undismissed for thirty (30) Days, (c) otherwise become bankrupt or insolvent
(however evidenced) or (d) be unable to pay its debts as they fall due or (v) the Affected Parry
fails to establish, maintain, extend or increase security for the performance of its obligations
under this Agreement requested by the other party pursuant to paragraph (d) of Asticle XV of
this Agreement (provided such security has been confirmed by an arbitrator pursuant to Anticle
XV of this Agreement if such arbitration has been requested), or (vi) with respect to Seller. at
any time, Seller shall have defaulted on its indebtedness to third parties resulting in an
acceleration of obligations of Seller in excess of $5,000,000.00, or with respect to PGS, at an)
time, PGS shall have defaulted on its indebtedness to third parties, resulting in an acceleration
of obligations of PGS in excess of $5,000,000.00.



DOCUMENT NO. 8

BWING . AP . PRO PORMA AGREEMF'S

SWING SALES AGREEMENT

This SWING SALES AGREEMENT (the " t") is made and entered into as of

the Ist day of November, 1997, by and M

#"Seller"), and Peoples Gas System, Inc., 8 division of Tampa Electric Compan)
s Flon

corporation ("PGS") (each of Seller and PGS being sometimes referred to individuall,
as a "party” and collectively as the "parties”).

WIINESSEIH:

WHEREAS, PGS owns and operates a natural gas distribution system in the Suate 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 purchase
such Gas directly from Seller.

NOW, THEREFORE, in consideration of the mutual covenans and agreements hereirn. set
forth, 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 following
meanings:

"Altemate Receipt Point” shall have the meaning given for such term in Article [V of this
Agreement.

“Agreement” shall mean this Gas Sales Agreement, including the appendices attached
hereto, as the same may be amended from time to time.

“Average Daily Quantity” shall mean, for each Day during the term of this Agreement.
the quantity of Gas specified as the Average Daily Quantity in Appendix A to this Agreement.

*Batish thermal unit”™ or "Bty” shall 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 pounds
per square inch absolute.
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"Business Dav" shall have the meaning given for the term "working day" in FGT's FER(C
Tariff.

"Confact Person” shall have the meaning given for such term in Section 17.9(b) of th:s
Agreement.

"Day" shall have the meaning given for the term "Receipt Gas Day" in FGT's FER(C
Tariff; provided, however, that if FGT's FERC Tariff is amended to eliminate the distinction
between the terms "Receipt Gas Day" and "Delivery Gas Day", all references in this Agreemen:
to either such term shall thereafter have the meaning given for the term in FGT's FERC Tanf!
which replaces such terms.

"°E." shall mean degree(s) Fahrenheit.

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

"EGT's EERC Tagff™ shall mean FGT's FERC Gas Tariff, Third Revised Volume N¢ 1.
as amended, supplemented or superseded from time to time during the term of this Agreemcr.
as such taniff applies to Firm transportation service under FGT's Rate Schedules FTS-1 or F15-2

"Eimn" means. (i) with respect to the sale and purchase of Gas, that Seller is obligated 1
sell and deliver 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 transportation required
10 be scheduled by a party hereunder, that such party's transporter is obligated 10 make available
a quantity of pipeline capacity, without interruption except as excused by an event of force
majeure under such transporter’s tariff, sufficient to enable such party to perform its obligations
under this Agreement.

"Eorce Majeure” shall mean acts of God, strikes, lockouts, or other industrial disturbances.
acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides, sinkholes.
lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints of governments and
people, civil disturbances, explosions, and any other causes, whether of the kind herein
enumerated or otherwise, not within the control of the party claiming suspension and which, in
each of the above cases, by the exercise of due diligence such party is unable to prevent or
overcome; provided, however, that such term shall not include the interruption or failure of
Interruptible transportation. Such term 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 diligence, servitudes, rights of way, grants, permits, permissions, licenses, or
required governmental orders, necessary to enable such party to fulfill its obligations hereunder.
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"Gas" shall mean natural gas meeting the quality specifications which FGT requires with
regard to deliveries into its pipeline system.

"lmbalance” shall have the meaning given for such term in Article VIII of this Agreemer.:

“Interruptible” means, with respect to transportation, that a transporter is not obligated 1
make available any particular quantity of pipeline capacity and that such transporter may. for
reasons other than Force Majeure, interrupt and/or decline to schedule such transportation servsce
without incurring liability to the shipper.

"Maximum Daily Quantity" shall mean two (2) times the Average Daily Quantir
"MMB1y" shall mean one million (1,000,000, Bru.
"month” shall mean a calendar month.

"PGS" shall mean Peoples Gas System, Inc., 8 Florida corporation, and its successors and
assigns.

"Promary Receipt Point" shall mean the point or points of interconnection betweer the
facilities of Seller or Seller's Transporter and the pipeline facilities of FGT which pointis) ot
interconnection are identified on Appendix A to this Agreement.

“Purchase Quantity” shall mean the quantity of Gas PGS requests, pursuant to Article 1]
of this Agreement, be delivered by Seller at the Receipt Point(s) on a Day.

"Replacement Quantity” shall have the meaning given for such term in Section 9.1 of thi
Agreement.

"Responsible Party " shall have the meaning given for such term in Anticle VIII of this
Agreement.

"schedule” shall mean the acts required of a shipper to properly nominate, notifs or
request service from, and to obtain confirmation of service by, the shipper's transporter for the
receipt, transportation and delivery of a quantity of gas on a given day.

“Seller” shalt mear GRS - v 5ccessors

and assigns.

*Shortfall Quantity" shall have the meaning given for such term in Section 9.2 of this
Agreement.
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"Swing Commeodity Charge” shall mean the amount determined by multiplying the Swin,
Commodity Fee times the Average Daily Quantity times the number of days in the applicablc
month.

"Swing Commadity Fee" shall mean (NN
"Termination Date” shall mean the end of the Day commencing on March 31, 1998

ARTICLE 11
IERM

This Agreement shall become effective on the date first written above. The term of thie
Agreement, and the obligations of the parties hereunder, shall commence at the beginning of the
Day commencing on April 1, 1997 and shall continue, unless earlier terminated pursuant to the
provisions of this Agreement, until the Termination Date.

ARTICLE Il
QUANTITIES

On each Day during the term of this Agreement, unless excused by Force Majeure, Seiler
shall sell and deliver 10 PGS, and PGS shall receive and purchase from Seller, on a Firm bas:..
the quantity of Gas requested by PGS pursuant to this Article III (the "Purchase Quantiny”) PGS
shall notify Seller by telephone, at or before 9:30 a.m. EST on the Day preceding the Day on
which the specified quantity is to be delivered pursuant to this Agreement, of the Purchase
Quantity to be delivered by Seller; provided, however, that (a) Seller shall not be obligated on
any Day to sell or deliver a quantity of Gas in excess of the Maximum Dajly Quantity, and (t .
PGS shall not be obligated on any Day to purchase or receive a quantity of Gas in excess of the
Purchase Quantity for such Day.

ARTICLE IV
POINT OF DELIVERY

Each Purchase Quantity established pursuant to Article 111 shall be delivered by Seller 0
or for the account of PGS at the Primary Receipt Point. Seller may, if agreed by PGS, deliver
s Purchase Quantity at other points of receipt on the FGT pipeline system (any such other point
of receipt being hereinafter referred to as an "Alternate Receipt Point"); provided, bowever, that,
potwithstanding any agreement by PGS to receive a Purchase Quantity at an Altemnate Receipt
Point, if any portion of such Purchase Quantity cannot be delivered by Seller at such Altemate
Receipt Point (due to proration, loss or interruption by FGT or Seller's transporter, or any other
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cause except Force Majeure), Seller shall be obligated to deliver such portion 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 Point, which point PGS and Seller, acting in good faith.
shall mutually designate.

ARTICLE V
BILLING AND PAYMENT

S.1  Billing. On or before the tenth (10th) Day of each month, Seller shall deliver to
PGS via facsimile (optional) a bill for the preceding month showing the total quantity of Gas
delivered and the amount due either party from the other party pursuant to this Agreement, and
shall mail to PGS the original of such bill and any supporting documents). If the actual quanun
delivered is not known by the date such bill is delivered to PGS, Seller shall prepaic such bill
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 bill or as soon
thereafter as actual delivery information is available.

§.2  Payment PGS shall pay the bill rendered by Seller pursuant to Section 5.1 hereof.
minus any disputed amounts, to Seller by electronic funds transfer or wire transfer to the accour:
and bank specified in Seller's bill by the earliest of (a) the twenty-fifth (25th) Day of the month
in which the bill is rendered, unless the actual quantity delivered during the preceding month 1s
not known by that time.

$.3 Billing Disputes. In the event either party is served by the other party with wntier.
notice of a bona fide billing dispute, PGS or Seller, as the case may be, shall (i) pay (or credit
to the other party all amounts not in dispute, and (ii) pay any disputed amount, if not resoled
within sixty (60) calendar days after the giving of the aforesaid written notice, into an escrow
account established for the benefit of the parties with an escrow agent and pursuant te term.s
reasonably acceptable 10 the parties. The parties shall exercise commercially reasonable efforts
to resolve any such billing dispute as soon as reasonably practicable. Any amounts deposited
into the escrow account (together with any interest accrued thereon) shall be paid by the escrow
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 party.

S4 Emors. 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 cred:
or payment), Seller shall, to the extent practicable, make an adjustment to correct such emror in
the next bill rendered after the date on which the error is confirmed. 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 final and not
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subject to any claim or adjustment if a party fails to assert an error within six (6) months
following the occurrence of such error.

ARTICLE V1
EAILURE TQO MAKF PAYMENT

6.1 Interest. If, subject to Section $.3, either party fails to pay (or credit) the full amount
due the other party within the time allowed, interest on the unpaid portion 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 maximum spplicable lawful rate of interes!

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 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 PGS and without terminating this Agreement, suspend
further deliveries of Gas pursuant to this Agreement until such amount is paid;, provided.
however, that Seller shall not suspend deliveries of Gas pursuant to this Agreement if (1) PGS <
failure to pay is the result of a bona fide dispute, (ii) PGS has paid Seller for all amounts not in
dispute and (iii) PGS is in compliance with Section 5.3 of this Agreement.

6.3 QOther Remedy of PGS. If Seller is required pursuant to Section S.1, but fails. tc
provide a credit (or make payment) to PGS, and such failure is not remedied by or on behalf o!

Seller within five (5) Business Days afier PGS’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 this
Agreement until such failure is remedied; provided, however, that PGS shall not so suspend
payment of any such amounts if (i) Seller's failure to provide a credit (or makc payment) to PGS
as required by Section 5.1 is the result of a bona fide dispute, (ii) Seller has provided s credit
(or made payment) to PGS for all amounts not in dispute and (iii) Seller is in compliance with
Section 5.3 of this Agreement.

ARTICLE ViI
IRANSPORTATION

Subject to the provisions of Asticle IV, each party shall schedule the Purchase Quantiry
for each Day for Firm wansportation in accordance with the scheduling procedures and deadlines
set forth in FGT's FERC Tariff or the FERC taniff of Seller's transporter (as applicable) so that

6
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such Purchase Quantity will be delivered and received at the Primary Receipt Point (or the agreed
Alter'nlte Receipt Point) on the applicable Day. If, on any Day, Seller desires 1o use an Alternate
Receipt Point, Seller's request to use such point shall be communicated to PGS not later than tw..
(2) hours prior to the FGT nomination deadline for the Day on which the Purchase Quanuty 1«
to be delivered at such Altemate Receipt Point. If, for any Day, either party is for any reascn
unsble 10 schedule all or any portion of the Purchase Quantity for Firm transponaton in
accordance with the foregoing provisions, such party shall immediately notify the other party b:
telephone (such notification to be confirmed thereafter by facsimile).

ARTICLE Vill
SCHEDULING AND IMBALANCE PENALTIES

Any difference between quantities scheduled and quantities actually delivered and rece:cd
hereunder (an "Imbalance*) at the Primary Receipt Point or at any Altemate Delivery Point sha:!
be resolved between PGS and Seller on the basis of the "cash out” price formulas set fonth i
FGT's FERC Tariff. In the event of (i) an Imbalance on PGS's transporter's system caused by
Seller or Seller's transporter's delivery of less or more than the quantity scheduled by Seller for
transportation on any Day (in which case Seller shall be the "Responsible Party”) or (i1) an
Imbalance on Seller's transporter's system caused by PGS or PGS's transporter's delivery of les:
or more than the quantity scheduled by PGS for transportation on any Day (in which case PGS
shall be the "Responsible Party"), the Responsible Party shall be liable for and reimburse 1o the
other party any associated transporter penalties or cash out costs incurred by such other par:

ARTICLE IX
EAILLRE TO PERFORM

9.1 Seller's Failure 10 Perform. In the event (unless excused by Force Majeure) Seller
fails to schedule all or any portion of & Purchase Quantity for delivery on ary Day during the
term of this Agreement, Seller shall pay to PGS the amount (in dollars per MMBtu) determined
under either (a) or (b) below (as applicable), and the amounts (each in dollars per MMB)
determined under (¢) and (d) below, for the portion of the Purchase Quantity (the "Replacement
Quantity") Seller failed to schedule:

(8) If PGS was able (through the exercise of commercially reasonable efforts) to
obtain the Replacement Quantity from an alternate source of supply, the positive difference
determined by subtracting the price PGS would have been required 1o pay Seller for the
Replacement Quantity pursuant 1o this Agreement had the Replacement Quantity been scheduled
by Seller (excluding the Swing Commodity Fee), from PGS's incremental cost (including all costs
for transportation of the Replacement Quantity to the point(s) of receipt at which the

7
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Replacement Quantity was delivered for the account of PGS) of the Replacement Quant:t: .

_ (®)  If PGS was not able (through the exercise of commercially reasonable efforts) to
obtain the Replacement Quantity from an altcrnate source of supply, the price PGS would ha: ¢
been required to pay Seller for the Replacement Quantity pursuant to this Agreement had the
Replacement Quantity been scheduled by Seller;

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

(d) A feeof $.15 per MMB1u as a liquidated amount representing incidental damage-
under the Uniform Commercial Code.

9.2  PGS's Failure to Perform. In the event (unless excused by Force Majeure) PGS
fails to schedule on any Day during the term of this Agreement any portion (the "Shonfal!
Quantity”) of the Purchase Quantity as has been scheduled by Seller for delivery on such Da:.
PGS shall pay to Seller 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 (¢) and
(d) below, for the Shortfall Quantity:

(a) If Seller was able (through the exercise of commercially reasonable efforts) 10 se..
the Shortfall Quantity to a buyer other than PGS, the positive difference determined b
subtracting the price at which Seller was able to sell the Shortfall Quantity (including al
incremental costs incurred by Seller for transportation of the Shortfall Quantity to the pointis)
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 Shortfall Quantity pursuant to this Agreement had
the Shortfall Quantity been scheduled by PGS,

(b)  If Sellcr was not able (through the exercise of commercially reasonable effors)
10 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 this Agreement had the Shortfall Quanut
been scheduled by PGS;

(c)  The sum of any balancing, scheduling, alert 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 Purchase Quantiry; and

(d) A fee of $.15 per MMBtu as a liquidated amount representing incidental damages
under the Uniform Commercial Code.

93  Time of Paymeni Each party shall pay the other party any amounts to which the
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other party is entitled pursuant to this article on or before the twentieth Business Day following
the date of the other party's mailing (as signified by the postmark) or other delivery of an invoice
therefor. The provisions of Sections 5.3 and 5.4 and of Article 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 parties shall accept measurements of quantities and heaun;
value made by FGT at the Primary Receipt Point(s) and any Alternate Receipt Point in
accordance with FGT's FERC Tariff as final and correct for all purposes under this Agreemen:
subject only to any adjustments as may be agreed to by FGT.

ARTICLE XI
RRICE

The price for each Purchase Quantity purchased and sold pursuant to this Agreement sha:!
be determined in accordance with the provisions of Appendix A to this Agreement. whick
Appendix is hereby incorporated by reference In addition, PGS shall pay to Seller each mon:t
an amount equal to the Swing Commodity Charge (minus the product of the Swing Commod:t
Fee and any Replacement Quantities for such month).

ARTICLE XII
JAXES

The price payable by PGS to Seller for each Purchase Quantity 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 such Purchase Quantity, 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 taxes, fees or assessments
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 assessments applicable to each Purchase Quantin.
which accrue or arise at or downstream of the Primary Receipt Point or any Altemnate Receipt
Point. PGS shall indemnify, defend and hold harmiess 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 documentation thereof.

9
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ARTICLE XIII

IITLE AND RISK OF LOSS

Title to, risk of loss with respect 10, 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 marketsble title to all Gas sold hereunder and shall
indemnify, defend and hold harmless PGS from and against all suits, actions, debts, accounts.
damages, costs, losses and expenses arising from or out of adverse claims of any and all persons
to such Gas.

ARTICLE XIV
EOQORCE MAJEURE; LIMITATION OF LIABILITY

14.1 Eorce Majeure. Unless otherwise provided, the obligations of each party under tus
Agreement, and the performance thereof, other than a failure or delay in the payment of mone:
due hereunder, shall be excused during such times and to the extent such performance is
prevented by reason of Force Majeure.

14.2 Resumption of Performance. The party whose performance is excused by an evert

of Force Majeure shall promptly notify the other party of such occwrence and its esumated
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 party shall be
required to sentle any labor dispute against its will.

14.3 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER
OR TO ANY PERSON CLAIMING THROUGH THE OTHER FOR SPECIAL, INDIRECT.
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR LOST OPPORTUNITY
COSTS RELATING TO ANY MATTER COVERED BY THIS AGREEMENT.

ARTICLE XV

(a8) The occurrence of any of the following events shall be deemed to be an event of
default ("Event of Default") as to the non-performing party under this Agreement:

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

(i) Failure by a party to comply in any material respect with any material term
or provision of this Agreement, other than a failure specified in clause (i) above, and such failure
shall continue for ten (10) Business Days after written notice thereof has been given to the

non-performing party; or

(iii) the dissolution or liquidation of a party; or the failure of a party within sixty
(60) days 1o lift 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 assignment for the benefit of
creditors; or the commencement by a party (as the debtor) of a voluntary case in bankruptc:
under the Federal Bankruptcy Code (as now or hereafier in effect) or any proceeding under an:
other insolvency law; or the commencement of a case in bankruptcy or any proceeding under an\
other insolvency law against a party (as the debtor) and such proceeding remains undismissed
for thirty (30) days; or the appointment or authorization of a trustee, receiver, custodian.
liquidator or agent, however named, to take charge of a substantial part of the property of a parny
for the purpose of general administration of such property for the benefit of creditors; or the
taking of any corporate action by a party for the purpose of effecting any of the foregoing

(v) 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 rights and remedies 1t
may have hereunder, at law, in equity or otherwise, terminate this Agreement upon five (5) days’
prior written notice to the defaulting parsty, or enforce, by all lawful means, its rights hereunder.
including without limitation, the collection of sums due hereunder without terminating this
Agreement, and should it be necessary for such party to take any legal action in connection with
such enforcement, the defaulting party shall pay such non-defaulting party all costs and
reasonable attorneys' fees so incurred.

(c) If requested by PGS, Seller shall deliver (i) within 120 days following the end of each
fiscal year, a copy of its financial statements for such fiscal year certified by independent
certified public accountants and (ii) within 60 days after the end of each of its first three fiscal
quarters of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter.
If requested by Seller, PGS shall deliver (i) within 120 days following the end of each fiscal
year, a copy of its financial statements for such fiscal year certified by independent certified
public accountants and (ii) within 60 days after the end of each of its first three fiscal quarters
of each fiscal year, a copy of its unaudited financial statements for such fiscal quarter. In all
cases the statements shall be for the most recent accounting period and prepared in accordance
with generally accepted accounting principles, consistently applied; provided however, that should

n
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any such statements not be timely due to a delay in preparation or centification, such delay sha:
not be considered a default so long as such party diligently pursues the preparation, certificat:c.n
and delivery of the statements. A pasty may require the party making a request for financia!
statements to execute a reasonable confidentiality agreement as a precondition to the deliven ot
such financial statements.

(d) If, during the term of this Agreement, a party reasonably determines in good faith tha:
the creditworthiness of the other party has become unsatisfactory, such party may require the
other party to furnish reasonable security for the performance required of it by this Agreement
Any dispute between the parties resulting from a party's determination that the credirworthiness
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 XV1
ARBITRATION

In the event of a dispute between the Parties arising under this agreement. the Parties w.:.!
negotiate in good faith in an attempt to resolve the dispute prior to going to arbitration It ar:
dispute arising under paragraph (d) of Article XV of this Agreement is not resolved in good faith
it shall be settled by binding arbitration. Except as otherwise provided herein. the arbitraticn
shall be conducted in accordance with the Rules for Non-Administered Arbitration of Busines«
Disputes (the "CPR Rules"), as adopted by the Center for Public Resources and as in effect a
the commencement of the arbitration. The place of arbitration shall be Tampa. Flonda Befo:e
the close of business on the tenth calendar day following the calendar day (the "Commencemen:
Day") on which the arbitration is considered, pursuant to the CPR Rules, to have commence!.
cach party shall fumish to the other party a list of not less than five (5) persons (the
"Candidates”) who are acceptable as arbitrator to the party furnishing the list. For each
Candidate, such list shall show each Candidate's name, address, telephone number, emploser «.
organization with which associated, current professional position, and the number of arbitations.
if any, before the Candidate to which the party furnishing the list was a party. No Cand:date
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) bave a direct or indirect financial 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 following the Commencement Date, the parties will exercise diligent
efforts to agree upon a single Candidate to serve as the arbitrator, and on the twentieth calendar
day following the Commencement Date, each party shall serve on the other party a wnitien
statement proposing a specific resolution of the issue or issues to be arbitrated. If no such
agreement is reached during such time period, the CPR, acting pursuant to the CPR Rules, shall
appoint the arbitrator. Thereafter, the arbitration shall proceed according to the CPR Rules.
except there shall be no prehearing conference. The arbitrator's award shall resolve each issue

12
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by adopting either one or the other of the resolutions on the issue by the parties. Except as
otherwise agreed by the parties, no other resolution of an issue shall be permitted. In making an
award, the arbitrator shall be subject to any provisions of this Agreement which expressly limi:
remedies or damages. The award of the arbitrator shall be final and binding. The parties shal!
share equally the compensation and expenses of the arbitrator and the expense of any heanng.
and each party shall bear the compensation and expenses its own counsel and other
representatives (if any).

ARTICLE XVII
MISCELLANEQUS

17.1 Independent Parties. Seller and PGS shall perform hereunder as independent parties
and neither party is in any way or for any purpose, by nature of this Agreement or otherwise. a
partner, joint venturer, agent, employer or employee of the other. Nothing in this Agreement
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 Assignment and Transfer. This Agreement and the respective rights and obligations
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 assign this Agreement or 1ts
nghts or obligations hereunder without the prior written consent of the other party

17.3 Goveming Law This Agreement and any dispute arising hereunder shali be
governed by and interpreted in accordance with the laws of the Suate of Texas and shal! be
subject to all applicable laws, rules, orders and regulations of any Federal, state or loca!
governmental authority having jurisdiction over the parties, their facilities or the transaction:
contemplated. The venue for any action, at law or in equity, commenced by either party against
the other and arising out of or in connection with this Agreement shall be in a court of the Statc

of Florida having jurisdiction.

17.4 Headings. All article headings, section headings and subheadings are inserted for
convenience only and shall not affect the construction or interpretation of this Agreement.

17.8 Severability. If any provision of this Agreement becomes or is declared by a count
of competent jurisdiction to be illegal, unenforceable or void, this Agreement shall continue in
full force and effect without said provision; provided, however, that if such severability materially
changes the economic benefits of this Agreement to either party, the parties shall negotiate an
equitable adjustment in the provisions of this Agreement in good faith.

13
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17.6 Entire Agreement. This Agreement, including the appendix attached hereto. set-
forth the full and complete understanding of the parties with respect to the subject matter hereof.
and supersedes any and all prior negotiations, agreements and understandings with respect to suct
subject matter. Neither party shall be bound by any other obligations, conditions or
representations with respect to the subject matter of this Agreement.

17.7 Waiver. No waiver of any of the provisions of this Agreement shall be deemed to
be, nor shall it constitute, a waiver of any other provision whether similar or not No singlc
waiver shall constitute a continuing waiver. No waiver shall be binding unless executed in
writing by the party making the waiver.

17.8 Inspection. Each party hereto shall have the right throughout the term of this
Agreement and for a period of two (2) years thereafier, upon reasonable prior notice and duning
normal business hours, to examine the books, records and documents of the other party to the
extent necessary (i) to verify the accuracy of any statement, charge, computation or demand madc
pursuant to this Agreement, or (ii) 10 determine whether there has been compliance with the
requirements of Section 17.14 of this Agreement. 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 document
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 this Agreement shall be in writing and shall be deemed to hase been
duly given (i) on the date of delivery if delivered personally, or by a recognized overnught
delivery service, or by facsimile, to the party to whom the notice, request, demand or othe:
communication is to be given, or (ii) on the fifth day after mailing if mailed by United States
mail to the party to whom the notice, request, demand or other communication is to be given.
by first-class mail, registered or centified, return receipt requested, postage prepaid, and properly
addressed to the party at the address set forth below, or such other address set forth in a written
notice given pursuant hereto.

Seller:
s dministrative M :

14
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Peoples Gas System, Inc.

A division of Tampa Electric Company
702 N. Franklin Street

P. O. Box 2562

Tampa. Florida 33601-2562

Atnention: Debby Williams

Telphone: (813) 228-4666

Facsimile: (813) 228-4742

General Notges

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

: { Billing:

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

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

15
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17.10 Amendments. Neither this Agreement nor any of the terms hereof may be
terminated, amended, supplemented, waived or modified except by an instrument in writing
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
this 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 Agreement provided such
change is communicated in accordance with Section 17.9%(a) of this Agreement.

17.11 Counterparts. This Agreement may be executed in two (2) or more counterparts,
all of which taken together shall constitute one and the same instrument and each of which shal!
be deemed an original instrument as against any party who has signed it.

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

17.13 Confideniiality. Neither party shall disclose the terms of this Agreement to any
person not employed, or retained as a consultant or legal counse}, by such party, except to the
extent such disclosure is (i) required by law, regulation or order of a court having jurisdiction.
(ii) requested by the independent public accountants of the party making the disclosure. (1)
required by a loan agreement of the party making the disclosure, (iv) required of the part
making the disclosure in connection with the defense of any litigation, (v) made to a person (e g .
a royalty owner) to whom the party has an obligation to make such disclosure, (vi) made to the
party’s transporter in order to schedule quantities for ransportation in the performance of this
Agreement, or (vii) otherwise agreed in writing by the parties to be disclosed. If a party makes
disclosure of any of the terms of this Agreement pursuant 1o (i) through (vi) above, (a) such party
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 parties
agree to use commercially reasonable efforts to require the recipient(s) of any information
disclosed to maintain the confidentiality thereof.

17.14 Conflict of Interest. No director, employee, agent or other representative of either

party shall give or receive any commission, fee, rebate, gift or entertainment of significant cost
or value in connection with this Agreement or the performance thereof.

16
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be exccuted
by their respective duly authorized officers as of the dste first above written.

PEOPLES GAS SYSTEM, a division of
TAMPA ELECTRIC COMPANY

WA

Micheal Z/ Schuyler /
Director,Gas Supply and Regulatory’ Affairs

o A

Name:




APPENDIX A - GAS SALES AGREEMENT

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

BART 1

TERM: November 1, 1997 - December 31, 1997
TYPE: Swing Load
PRIMARY RECEIPT POINT:

POlu

DESCRIPTION:

ZONE.

PIPELINE.

AVERAGE DAILY QUANTITY: L]
maxvum paiLy quanTiTy: U

MINIMUM DAILY QUANTITY: —

PRICE OPTIONS:




APPENDIX A - GAS SALES AGREEMENT

All capitalized terms used and not otherwise defined in this Appendix A shall have the meanings giver for
such terms 1n the Gas Sales Agreement.

BART LI
TERM: January 1, 1998 - March 31, 1998
TYPE Swing Load

PRIMARY RECEIPT POINT:
POI¥
DESCRIPTION
ZONE.

PIPELINE.

aVERAGE DALY QUANTITY. (I OB
mMaxiMuM DALY QUANTITY: QRN VB
MIsIMUM DALY QUANTITY (R B

PRICE OPTIONS.

"
» R —
» R —
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ATTACHMENT )
TO
APPENDIX A - GAS SALES AGREEMENT

All capitalized terms used and not otherwise defined in this Attachment ! shall have the meanings giver.
for such terms in the Gas Sales Agreement.

-

A. Early Termination. If s Triggering Event (defined in Paragraph B of this Atachment
1) occurs with respect to cither party at any time during the term of this Agreement, the other party (the "Noufying
Party”) may (i) upon thirty (30) Business Days written notice to the first party, which notice shall be given po later
than sixty (60) Days after the discovery of the occurrence of the Triggering Event, terminate this Agreement (“Early
Termination”), and (ii) withBold any payments due; provided, upon the occurrence of any Triggering Event listed
in item (iv) of Paragraph B of this Acachment 1, this Agreement shall sutomatically serminate, without notice as
if an Early Termination bad been immediately declared. In the event of Early Termination, the Notifying Party shali
ip good faith calculste its damages, including its associsted costs and sttorneys’ fees, resulting from the termination
of the Agreement (the “Termination Psyment™). Ths Termination Payment will be dessrmined by (i) comparing the
value of (a) the remaining tenns, quantities apd prices under this Agresment bad it not besn terminated to (b) the
equivalent quantities and relevant market prices for the remaining term either quoted by a bona fide third party offer
or which are reasooably expected to be available ip the market under a replacement contract and (if) ascsriaining the

of the Termination Psyment does not result




in damages to the Notifying Party, the Termination Payment shall be zero. The Notifying Party shall give the
Affected Party (defined in Paragraph B of this Attachment }) written notice of the amount of the Termination
Payment, inclusive of a statement showing its determination. The Affected Party shall pay the Termination Payment
to the Notifying Party within thirty (30) Days of receipt of such notice. At the time for psyment of any amount due
under this Attachment 1, each party shall pay to the other party all additional amounts psyable by it pursuant to this
Agreement, but all such amounts shall be netted and aggregated with any Termination Payment payable hereunder

B. “Triggering Event™ shall mean, with respect to s party (the "Affected Pasty™) (i) the
failure by the Affected Pasty to make, when due, any payment required under this Agreement if such failure 15 not
remedied within ten (10) Business Days after written notice of such failure is given to the Affected Party or (ii) an:
representation or wastanty made by the Affected Party in this Agreement shall prove to bave beeo false or misleading
ip any material respect when made or deemed to be repeated or (iii) the failure by the Affected Party to perform an)
covenant set forth in this Agreement (other than its obligations to make any psyment or obligations which are
otherwise specifically covered in this Paragraph B as a separate Triggering Event), and such failure is not excused
by Force Majeure or cured within ten (10) Business Duys after writien notice thereof 10 the AfTected Party or (iv)
the Affected Party shall (2) make an assignment or any general arvangement for the beneflt of creditors, (b) file a
petition or otherwise commence, suthorize or acquiesce in the commencement of a proceeding or cause under any
banicruptcy or similar law for the protection of creditors, or have such petition filed against it and such proceeding
remains undismissed for thirty (30) Days. (c) otherwise become benkrupt or insolvent (bowsver evidenced) or (d)
be unable 1o pay its debts as they fall due or (v) the Affected Party fails 1o establish, maintain, extend or increase
security for the performance of its obligations under this Agreement requested by the other party pursuant to
paragraph (d) of Article XV of this Agreement (provided such security has been confirmed by an arbitrator pursuan:
to Article XVI of this Agreement if such arbitration has been requested), or (vi) with respect to Seller, at any ume
Selier shall bave defaulted on its indebtedness to third pasties resulting in an acceleration of obligations of Seller .r
excess of $5,000,000.00, or with respect to PGS, at any time, PGS shall bave defsulted on its indebtedness to third
parues, resulting in an acceleration of obligations of PGS in excess of $5,000,000.00.
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GAS SALES CONTRACT

THIS GAS SALES CONTRACT (herein the "Contracz', 18 macze

ar .

entered into as of the 1s: day of November, 1992 by and bezwe:-

(herein *Seller") and PEOPLES GAS SYSTEM, INC., a F.zr.:z:

corporation, (herein "Buyer"). Seller and Buyer may hereinaf:zer

referred to collec:tively as "Parties" or sincularly as "Par:;

WIZINESSETIE
WHIRZIAS, Buyer owns and operates pipeline fac:l:ties £z trhe
éistrikbuticn of racural gas in Florida fcr wh:ch 3uver has a nee:
fcr a supsly cf gas; and
WHIRIAS, Seller, c¢wns, operates a~nd ma-nta.ns a -

WEZREAS, Seller and Buyer desire to enter :int:c this
to provide for a suprly ¢of gas for Buyer’'s use in FioriZa o

Annual Quantity herein provided.

NOW, THEREFORE, for and in consideration of the prem.ses
the mutual covenants and agreements herein se: forth, Seller

Buyer do hereby stipulate and agree as follows:

z=

the Maximum Paily Quantity, Maximum Mcnthly Cuantity ané Mar:









" 2" shall mean 1,€22,CC0 Bru’'s.

cath" shall mean a period beginning at 7:CC a.m., C.s. 7 :-

K3

the first Day of a calendar mon:zh and end:ing az 7:%- a=.. - 3 °
. the first Day of the nex: succeeding calendar mcnzh.

"Nemination" shall mean Buyer’'s written notice to Seller ::

the quarntity or quantities of Gas Buyer wishes t:Z rece.ve a-:
purchase on a specified Day at the Primary Pcint of Rece:z: .-
acccrdance with Article 4 of this Contract. To "Ngm.nate' rme:xr:
tc make a Ncminaticn.

"Mcncthly Purchase antity” sha.l mean for eazh Mcnt:n ira:

guantity of Gas reJ:uest-ed by Buyer with resge:z:t =¢c such Montn oo

acccordance with Secticn 3.2 rnet o ke less than the Morn.-_-
Mcnthly (Cuantity cr more cthan the Maximum Menm:tihly Quantoit, an:
s=z.. ke sukiect to dailv ad:sustmencts wmale Lo actcoriani: wlIn

Arc.cle I7 rereir.

"Fcint cf Receizz" sha.i. mean the Frimary cr Sec:zoii:,

Pcnt(s! of Receipt. The "Primary Point of Receir:t" snha.. ~e:z:

=

tha: pcint specified in 2.1(a' of this Contact and shall z= a
pcint at which Buyer is obligated to maxke ava:lakle cn a Z.:-
basis transportaticn capacity sufficient to permiz Buyer's

Transporter to receive the Nominated Quantity. "Sezcngar:

Point(s) of Receipt" shall mean any one or combirat.cn of z:oe

points specified in 2.1(b) of this contract and shall be a gpc:-:
or point(s) at which Buyer is obligated to make availaktle cn a-
interrupzible basis transportation capacity sufficient tc per-:.:
Buyer‘s Transporter to receive the Nominated Quantity. In ns
even: shall Buyer be obligated to make availakle f::r-
transportation capacity at a Secondary Point of Receipt.

-4-



seitert small nes: QN
~ 1ts successors and assigns.

"Term" shall have the meaning specified :n Arz:cle VI z2f =--.:

Ccnrrace.

"Transccrier" shall mean the pipelire’s) Lty which Bulver -

.

L

Se_ler transports the Nom:irazed Cuantities tc or frzm the Froo--

of Receip:.

1.2 Other Terms. Otzer terms may be defined elsewhere :n =-c
tex: of th.s Conctrac:t nd shall have the mean:ng ind.cat:d
througheut this Cecntracet.

1.3 Cther Definitional Provis.on

{a! The wcrds "rerecé", anid "nera.n', and "rers.r:zars
and werds 9f similar imper:t, when usel In tihis Toniractt snall
refer tz this Cerntract as a while and nc:t =z any gpars.c.l:zr

r2sL§isn 0 this Tontrace.

(- The terws def.ned in the s:ng.lar shall nzv: oz

ccmraratle meaning when used in the plural, and vice-verss

T<CLE IIZ
POINTS OF RECEIPT AND PRESSURES

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

hereunder shall be at the interconnections of:

(a) Primary Point.

-5-



(b) Secordary Points.

2.2 Selection of Poirt(s) of Receirt. Seller sha.l ce..-v-:

Or cause to be delivered the Nominated Quantity a:t the Pr.-a-.
Pzont of receipt spec:f:ied :n 2.1(a° of this Contraczt. I o=

evers Selley is unatle Tz cdel.ver Cr cause :t: ke cdel.vere:z a.l :r

~y gcriizsn cf the Ncmirnated (Cuantity at the Primary Foint of
Receir:, Seller may, wi.th 3Lver’'s ccnsent, Take all Cr any pIrioiT

=f the Nctirated (uantity availarle at cne cr mcre cf -

Seczrniary Pcints of Receip:; prcvided, howevar, tha:z 3Suyer snall

cr..y be cbligatesd teo make availakle interrupt:ible zrarmszcrtas:-o:-
- I 4 &

cazacity for all portions of the NcminateZ (uantity del.verei =z

Seller to a Secondary Point of Receipt. Nothing conta-neld :r :z-n:.s

Conzract shall obligate Buyer to make firm transportation caraz: <,
available to transport Gas from a Secondary Point of Receip:.

2.3 Pressure. Gas shall be delivered at each Pocun: =f
Receipt at the pressure sufficient to meet the tariff require-er:s

of Buyer's Transporter, but not to exceed Transporters Max:.—.-

tn

Allowakle Operating Pressure (MADP). During the Term cf =t-:



Cerntract, Seller further agrees to maintain a constan: ccrpress.--

at trhe Primary Point of Receipt sufficient to del.ver zhe Max.-_-

Daily Quantity.

(A1)

2.4 Title. Title to all Gas sold hersinder a-n:2 -
resronsibility fcr further handling therecf, and l:iaz:il:i:-.
therefore, subject to the terms and condit:crns of this Ccn-raz-
arnd particularly Article A-II, shall pass to and vest in Buyer a-
each Point of Receipt.

2.5 Notice of Shutdcwn. Each Party shall g.ve as -~_:--
advance written notice as possible to the other Party I a
shutdewn of any of its facilities for maintenance, replase~ern:s

recairs, cr constructicn of new facil:ities affectinz e

. L3 . - b L P .-- . . —n - - - - -
screduling, =S the extent gpracticakle, guclh Shuticwn §2 as nIt o
inzerfere wizh the crerazicn cf the facilities 2f the ctiner Fax:

ARTICLE 11II

QUANTITY, TAKE-OR-PAY ANT MAXE-U?

3.1 Buyer’'s and Seller's Obligaticns. Commencing on =zne

Effective Date and continuing through nhgu?crm hereof, and s:uz-e:c:
to the terms and provisions of this Contract, Seller agrees ::
sell and deliver to Buyer, and Buyer agrees to purchase a-n:
receive from Seller, (i) for any day during the Term herec?, =::e
quantities of Gas Nominated by Buyer and Confirmed by Buyer s
Transporcter (ii) for any month quring the Term hereocf, the Minimu~
Monthly Quantity, and (iii) for any year of the Term hereof, :he

Minimum Arnual Quantity, subject to the following limitatiens:



(a)

1=}

(c)

n

3.2
(20th)

Monthly Purchase Quantity.

Day of each Month,

Seller shall nct be obligated w:i:: resgec

Day to deliver a quantity of Gas :in

Maximum Daily CQuantity;

Buyer sha’l not be ckligated wi:zh resgez: s ans

to receive a quantity of

quantities of gas nomirnazed by Buyer and

by Buyer’'s Transporter.
Seller shall
be obiigated

quantity of Gas egual

Quanticy, bBuc nc: in excess

o
ars
.o

guantity:;

e wae
S &.. CO

be obliga:ed

uyer

o receive a guantity cf

-
-

-
ot

Minimum Daily Quantity:

to purchase with

Gas

in

T Tz ar
excess <f -
excess cf -
cerfir~=

Tae MionLmunm
cf <he Max.muw

wWl.T5 reszect o
as 3in excess

)
~

a-’

P
-

&
-

be obligated to deliver and Buyer s-:_.

Se._.er gshall te ckligated to cel:.ver ani Buver s-zll

ke obligated to purchase

wozh

resgec:

-
-

-
-

anw

Cecntract Year a quantity of Gas ecual tc the VMirm.—_.~

Annual Quantity, but no:

Annual Quantity;

Oon

Buyer shall

Purchase Quantity for the next succeeding Mc

3.3

Annual Take-or-Pav.

nerinace

-}
ey

in excess cf

the

MaxL~

or before the twen::

o s -

the Monmonle

Commencing on the Effective Date a-:

continuing through the terw. hereof and subject to the terms an:

conditicrns of this Contract,

during each

Contrac:

Year,

Buver






Contracz, up to and including the Mcnth of Ncvewzer

1999, an amcunt calculated using the fcllzw. -

formula:

Where "D* equals the number of days irn the prew.:-_:

where " (I - P)" means the positive difference :

ary) after "P" is subtracted from "I"; where "I .

the average cf the Gas Caily FGT 2cne 2 incdex zr.:e

published in the previous menth; and where p°

eg.als the price that wculd have been calz.laze

under Sezt:znn S5.. fzr sales tc Euyer Zdirinz s.c-

mcnch had Seller nc: ca.sei the ear.y TerT.naticn -

- . ® .o e v - . - -
'z If Buyer falls o remely a Zefault within the .

t
o

'

prescribes n Secticn 3.1 ¢f Exhikiz A

shall pay Seller for the Min:mum Annual Cuan::

e

Buyer would have purchasezZ frcm Seller, haid

13}
0t

a

(]

nor caused the early termination of this Czns
at a price equal to the average of the pri.ce
determined under Section S.1 for each Mecnth cf -

Term prior to such defaulct.

ARTICLE IV
NOMINATIONS

A

€

D

On or before 3:00 p.m. each Day, Buyer shall in:t:ally

Ncminate to Seller the Nominated Quantity for the follow:ng CZaj;.

-
-

The Buyer may increase or decrease the Nominated Quantity fc

-10-



Day with:n such Day provided such revised Ncminazed C.amz.tv

exceeds the Minimum Daily Cuantity and does nct exceed the Max.-_.-

Cas.y Quanzity. Seller shall make rescnazls effcrics

accommcdate adjustments reguested by Buyer tc c:he
Quant:ty after the afcresa:d 3:00 p.m. deadlirne.
ARTICLE V
PRICE

X
e}
1]

§.1 Fcr all Gas sold by Seller and purchasecd by Buyer,

price per MM3:tu shall equal

-11-



ARTICLE VI
TESM

This Contract shall ccmmence on <the Effecz.ve Zat=2 a-:
continrue unless otherwige terminaczed in aczcordance with Arti-ol=
A-III of Exhibit "A" to this Contrac:, unzil 7:02 a.m., £.8.7 -=-

Ncvember 1, 1999 (the "Term").

ARTICLE VII

CALZTY AND MEASTRIMINT

7.2 guality. All Gas purchased and rece.ved hereunder s-nel.

cenform to the quality specifications as zrcovodel inm the Gernarsl

Terms and Zcnditicns of F3T's F.E.R.C. Gas Tar.£f,
7.2 Measurevern:. A.. gas sc.d ang gurchase:i nereunzer snzll

te measurel ky FGT cor F3T's desigrees i accordance with tne ter-:s

ARTZICLE VIZC
TAX=S
The Price determined in 5.1 of this_ Contract includes £_..
reimbursement for, and Seller is liable for and shall pa;y cr
reimburse Buyer if Buyer has paid, all Taxes applicable to the 3Zas
sold hereunder which accrue or arise upstream of the Fc.n:
ofreceipt. Seller shall indemnify, defend anc hold harmless Buyer
from any claims for such Taxes. The Price does not inclule

reimbursement £for, and Buyer is liable for and shall pa+ cr

reimburse Seller if Seller has paid, all Taxes applicable tc Sas

-12-



scld hereunder which accrue or arise downs-ream of cr as =-e z-.--
of Receip:. Buyer shall indemnify, defené and ncld hmar—le::

Seller f£rom any claims for such Taxes.

ARTICLE IX
SCEEZDULING AND IMBALANCE PENA-TIZ
9.1 It is recognized that due to pipelire and cother creraz.-:
conditions, there may be unrequested da.ly fiuctuaz:crs a-:

deliveries cf Gas by Seller to Buyer. The Par:zies agree =z -z«=
Y

(R}

ccmrmercially reascnaktle efforts to avoid imbalances ani -

maintain delivery and receip: of Gas as sched.les wi:h Buyer's a-:
Seller’'s Transzcrzeris!. Furthermore, the Fart.es asre:s  t:
cccrerate with cne ancther to rectify any imcalances whith -~z
cceur and tco aveid the impes:ticn of penalties. The rec:tiiizati:c
¢ any such ivralances shall fte in acccrdance with the grovilzooos
cf the arzl.cable Transzcorter (s’ tariff, as amenied frz~ iz ::
tive.

9.2 Nctwithstanding the akcve, if after any Menth, eltfaer

Buyer or Seller receives a transportaticn nwsice fro- Lt
Transporter(s) that includes a penalty charge, bot:h Parties shzl.
use commercially reasonable efforts to determine the valid.:y. as

well as the cause, of such penalty charge. 1If the penalty char:-

was imposed as a result of Buyer’'s actions including, bus
limited to, Buyer’'s failure to accept a daily quantity of
equal to the quantity Nomina:ed'by Buyer and Confirmed by Buyer's
Transporter, then Buyer shall pay such penalty charge. I
penalty charge was imposed as a result of Seller’'s ac:.cos
including, but not limited to, Seller’s failure to deliver a da:lv

13-



quantity of Gas equal to the quantity Ncrminated by Buyer a-n:
Cornfirmed by Buyer’'s Transporter, then Sel.er shall bear s._--

peralty charge.

ARTICLE X
NOTICES
All rnotices, requests, demands, ncr:nat:ons and ciners
communications required or permitted to Lte given under <th:.s
Contract shall be deemed to have beern duly given if in writ:9-:
(excez: in the cases o0f cral notificaticns express.y per~.zze:
rerezv, and 1f delivered perscnally cr if sent v:i:a firs: clas:

)

reciscered or cexrz:-f:ed mail, 1f ser: =:

.

ma.., pcstage preca:

the address indicazed kelzw cr if receiveZ Ty te.eccrier a:t oz

telechene numker indicated zelcow
SZLLZR: Notices:

ttention: T.nistrazion
Telecopier: NN

Payments:

-14-



BUYER: Notices:

PREOPLES GAS SYSTEM, INC.
111 Madison Street

P. O. Bex 2562

Tampa, Florida 336C1-2552

Gereral Notices:
Attrn: Ms. Adriene Guidry
Phone: (813)272-0006

Fax: (813)272-00€23
Gas Nominaticns/Disvatchinc:
Ten: Gas Control AgGm.n.straczcr
Phorne: (813)272-C126
or

Attn: Mr. Todd Davis
Phone: (813)272-036¢
Fax: (813)272-0063

Accounctine and Billirs:

TN Mzr. Ed E.lioz:
Pheone: (B13)272-9058
Fax: V823)272-0323
Zither Euyer cr Seller may crange acliresses or zelezn:in:
nuTrers by giving the ctrer Party written nctiice ¢f such cranz:
stazing therein its new address or telegzhcne numfer, an:

ccmrencing on the tenth (ilth) Day of giving such rnci-ze s_::

(R
in

new.y designated address or telephone numkber sha.l be such rFar:z.’

address or telephone number for the pufpéies of this Article X.

ARTICLE XI
CONFIDENTIALITY OF TERMS

Seller and Buyer agree that the terms herein shall nc: ce
d.sclosed to any person or party not employed or retained as

counsel by Seller or Buyer except to the externt disclosure :s

«15-



(i} regquired by law, (ii) requested by the inderenden: pu.::@ .-
atccuntants of Seller or Buyer, (iii) reguired pursuan: tc a .-a-
agreement of Seller or Buyer, (.v) required to be disclcse: -

LRy

Seller or Buyer in connection with the defense of any liz:za:z:.:-

or (v} otherwise agreed by the Parties in writing to be disclzs:.

In the event disclosure is made pursuan:t to (i) thrzugh

to have the recipients maintain the confidentiality of a-.

decuments cor corfidential informaticrn ccversed by this arz:cle

ARTICLE XII

A..L other terms and ccrnditizcns cf thus Coonss zt  ars

rnccrrecrazed in Exhiric "A" which is attacihed rere:c ani -~aZe a

IN WITNESS W=EZIREOF, the Parties here:z have exezizei =-n.:s

Contracs: in mulziple origirnals as of the Cay and Year firs: az:we

BUYER:
WITNESS: ’!QPL.S GAS 8Y

-16-



THE STATE OF TEXAS

=z ceoNTY oF IR

BEFORE ME, t
Ferscrnally arpeared
me to be the person an e .08 name is sucscrized ¢
fcregoiang instrument, and acknowled !

free act and deed o he said T " y
and tha in : . 35
partnershilp, exec.:ced the same as the free and volunzar.

act and deed of such partnership, for the purpcses a-
ccrnsideration therein expressed, and in cthe cagac:ty there.-
gtated.

ML

G:ver under my hand and seal of cff:.ce the T 2ay cf

'k& o, 1656,
i ( Thewp s

NC-R§? FCB_iC =N Al. FcP TFZ
STAVZ OF TEXAS
My Ccmmegsicn =

-.ﬁ.

TEZ STATZ 7T §
§
THEE CTNTY CF §

BEFCREZ ME, the undersigned autihcrity, en  this  Zz
zerscnally ap;ea:ed . kncwm Tz me Iz -e
t-e perscr. and officer whose name 15 sucscr.zed tc the fzre:z- -
instrumenz, and ackrnowledged to me that the saTe was the free a:c:
and deel of the sa.d Pecr.es Gas Syste=, Inc. ani that he havin:
been dily authorized by said corporaticrn, executed the sa~e as .=
free and voluntary act and deed of such corporat:on, fcor e

p-rposes ard considerazion therein expressed, and in the cacar-.-v
therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE the day cf
. 198%6.

NOTARY PUB_IC IN AND FOR TRZ
STATE OF

My Commission Exp.res:



EXRIBIT ®"A"

Rttached to and incorporated ir the Gas Sales Cernzrac: Za-<-

as of the 1st day of November, 19952, be:wee:—
— rerein "Seller";, ard PEOPLES GAS SYSTEM, INT.

(herein *Buyer").

ARTICLE A-I
WARRANTY
Seller warrants ctizlie toc al. Gas socld here.nser. I-

add.zion, Seller agrees to indewn:fy Biyer frcm all s..ts

acticns, debts, acts, demands, ccsts, losses, and exgenses ar:s.n:
frem cor cut cf adverse c.a.ms ¢f any cr all persins TC the ziile
tc the Gas sc.d hereunder ang tc royaities cr liens ¢n sa.i Zas
whicn azcrioe and are agglicsable gpricr tTo delivery cthere:si :
Buyexr. EXTIFT AS EXPRESELY CONTAINZCS N THST CONTRACT S8 I TH:I:S
EXHCS2T "Av, SELLER MAXSS NO WARRANTY OR REPRESINTATIING As T°
QUALITY, CCNZZTZON OR FITNESS OF THE GAS OR ITS SUITASLENZSS ©7%

ANY INTENCED USZ. FURTEER, SELLER KEER=SY EXPRESS_Y DISCIAIMIE AT

IMFLIZD WARRANTY COF MERCHANTASZILITY OR MPL22C WARRANTY CF FITNZ:s

FOR A PARTICULAR PURPOSE.

ARTICLE A-II
LIABILITY
2.1 As between the Parties hereto, Seller shall be £.50-
responsible arnd liable for any and all damages, claims or acticrs
including injury to and death of any persons which are cause:l Ly
or resulting from the operation of Seller’'s or Seller’s Desigrees’
facilities, appurtenances and property and the possession an:d

A-1






























bill;ig. As soon as practicable after actual data o ccmpite -
price hereunder becomes available, Seller shall make an ac-.st~en-
orn the next scheduled billing giving Buyer appropriate crez:- --
making an additional billing: provided, however, tha: in rc ewve--
shall ary such adiustment be made after the exg:iration of twel-c
(12) Morths following the Month in which the bill contain.ng s_:-

estimated price was submitted to Buyer hereunder.

TICLE A-VII
SUCCESSORS AND ASSIGNS
This Ccntract may be assigned by either Parcty, withco.t z1:-e
ccnsent of the cther Party, to arn affi.iate or any comparn:y wni:-
sha.. succeei by purchage, merger, consclidaticn, cr <c:toer

transfer ¢f scbhstantially all the assets c¢I such Parzy; o

ever: cf any such assignment, such successcr shall be ent::_

the rights and shall be suzject tc the ob.igations of its rrei:-
cesssr under this Contrac:t. COtherwise reither Party shall ass:.:zo
this Contract without the prior written ccnsext of the octher
Parzy, which consent shall not be unreasona:zly withheld, ani a:ny
ttempted assignment shall be null and .void. 1In either even:, the

Party assigning its interest shall not be released from any of .

-4

obligations hereunder by ary such assignment or transfer withcu:
written release of such obligation by the other Party. Ncth:ons
herein contained shall prevent or restrict either Party frc-
pledging, granting a security interest in, or assigning as colla:-
eral all or any portion of such Party’s interest in this Conirac:
to secure any debt or obligation of such Party under any mortgacge.
deed of trust, security agreement or similar instrument.

A-11



ARTICLE A-VIII
8.1 The descriptive headings of the previsions z=f =-_:
Contract are formulated and use2 fcr conven.ence cnly and s--_.
not be deemed to affect the meaning or construct:ion cf any s._--
provisions.
8.2 No waiver by either Party hereto of any cne (1) ¢r =-:-«

defaults by the other in the performance of any provisizsn of =-._s

13
M}

Coriiract sha.ll operate to cr be ccnstrueld as a wa.ver z?

future default or defaults, whether o0f a iike or d.ffere-
character.

8.3 This Contrac: ccnstitutes the enc.re agreeven: =7 -z
Parcies as o the mat:ters contained here.n, anZ chere ar:= -:

- men

acreements, understandings, crligaticns, prcocmises or coniLtulain

e

v fave'r mgwveo: -
. Lerel’

precedent ¢r otherwise, excer: those exgressiy set fcoro

ARTICLE A-IX

")
(8]
(8]

Any controversy or claim arising cut of or rela:z:nc

r

Section 5.1 of Article V of this Contia’ct shall be sge:zz.e:d

rbitration in accordance with the 1zrules of the Arer::a-
Arbitration Association ("AAA"), by three (3) arbitrators selec:=:
from a list supplied by the AAA, one (1) appointed by Seller a-n:
one (1) appointed by Buyer within fifteen (15) Days after rece: ;-
of such lis:, and the third (3rd) selected by the two (I' s°C
appointed within fifteen (1%) Days aftcer the first tws (2
arbitrators were appointed. In the event either Party sha.l fa:..
to appoint its arbitrators within the fifteen (15) Day pericd, the

A-12



other Party may select the second (2nd) arb::ra:zcr and the =wo
so aprointed shall appoint the third (3rd. from the AAA l:6c-
Determination rendered by the arbitrators may be enzerez :- .

court having Jjurisdiction; provided, however, tha= T2
as soon as possible and in no event later than one hundred e:z-:-

(180) Days fo.lowing selectiorn of the las: arbitrater. S._:-

determination will be binding on the Parties to this Cortrac:.

A-13



DOCUMENT NO. 10

GAS SALES AGREEMENT

THIS AGREEMENT entered into as of this 1st day of

September, 1990, by and betwveen
_oninatter referred to as
and PEOPLES GAS SYSTEM, INC., a Florida corporation,
hereinafter referred to as “"PGS."
RECITALS:
WHEREAS, the parties hereto wish to make the following

recitals and representations each to the other:

1.

U G --- G

are corporations duly organited and existing under the laws

of their states of incorporation.

2. PGS is a Florida corporation which operates a
natural gas distribution system and is engaged in the
purchacsc of gas from various suppliers and the resale of said
gas to distribution companies, public utilities, and
residential, commercial and industrial end users, and in the
transportation of customer-owned gas, in the State of
Florida.

3. Southern Natural Gas Company ("SNG") and South
Georgzia Natural Gas Company ("SGNG") own and operate
interconnecting interstate pipeline systems which axtend from

sources of supply of natural gas in the SBoutheastern United



States to an existing point of termination in Suwannee
county, Florida. A pipeline extension of approximately 86
miles is proposed to be built and owned by SGNG from the
1existing point of termination to a proposed point of )
interconnection with the distribution system of PGS which
will be extended approximately twenty (20) miles to a point

in the vicinity of the town of Ingle in Nassau County,
Florida.

4. _hu entared or will enter into Gas

Purchase ANgreements with certain suppliers of natural qaé
jidentified on Exhibit A hereto (the "Suppliers") whose gac is

‘deliverable into the gas transmission facilities of SNG ¢

‘and/or Florida Gas Transmission Company ("FGT") for the L
‘purposes of supplying certain gas rn‘quhrouﬁté ot BGs. past
has entered or will entar into Gas Transportation Agreements
with SGNG, SNG and FGT (the "Transporters®) for the purpose
of transporting, on an interruptible basis, gas to be

purchased trom— PGS desires that- act as

its agent for purposes of adminigtration of the Gas
Transportation Agreements with SNC and SGNG.

5. Cconditioned 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 gas by Transporters under the Gas Transportation
Agreements, and the availability to_ of natural gas
from Suppliers under ti\e Gas Purchase Aqreements,-

2



and PGS are willing to contract for the purchase and sale of

a minimum of erms of natural gas per year.
Additionally, ay offer and PGS may request

additional quantities of natural gas that may be available-
—lor the term of this Agreement.

6. SNG and SGNG offer interruptible transportation of
natural gas on a “first-come, first-served” basis pursuant to
self-implementing transportation regqulations under Section
311 of the Natural Gas Policy Act of 1978 (“NGPA") and open-
access transportation requirements under Order No. 500 of the
Federal Energy Regulatory Commission ("FERC").

NOW, THEREFORE, for and in consideration of the premises
and the mutual agreements hereinafter contained, the parties

hereto do hereby agree as follows:

ARTICLE I
DEFINITIONS
As used herein, the following terms shall have the
neanings set forth below:
1. "British thermal unit® or "Btu”" shall mean the
anount 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.s.l.a.

2. "Contract Year"™ shall mean a period of twelve (12)
consecutive months commencing with the first day of the month

following the date that Seminole first delivers gas to PGS,



and successive like annual periods during the term of this
Agreenent.

3. "Cubic fqot of gas" for billing purposes shall mean
the amount of gas which occupies one (1) cubic foot of space
when the gas is at a pressure of 14.73 pounds per square inch
absolute and at a temperature of 60° F.

4. "Day" shall mean a period of twenty-four (24)
consecutive hours beginning and ending at 7:00 a.m. local
time at the Delivery Points. The date of each day shall be
that of its beginning.

5. w* F" ghall mean degree(s) Fahrenheit.

6. "Gas" shall mean natural gas.

7. "Mcf" shall mean one thousand (1,000) cubic feet of
gas as defined above.

8. “MMBtu" shall mean a unit of heat equal to one
million (1,000,000) British Thermal Units. 1 MMBtu = 10
Therns.

9. “Month" shall mean a period of time beginning at
7:00 a.m. local time on the first day of a calendar month and
ending at 7:00 a.m. loczl time on the first day of the next
calendar month.

10. "p.s.i.a." ghall mean pounds per square inch
absolute.

11. “Therm® schall mean a unit of heat equal to one

hundred thousand (100,000) British thermal units.



ARTICLE II
TERM
1. Subject to the further provisions of this
Agreement, the delivery and sale of natural gas by _
to PGS and the purchase and receipt thereof by PGS from
_ as contemplated hereunder shall commence on the date

that —is first able to deliver gas to the
Transporters for the account of PGS, and the Transporters are

able to redeliver said gas to PGS, and shall continue until
the last day ot thg twventieth (20th) Contract year unless
this Agreement is terminated earlier pursuant to the
brovisions hercof. Each party shall keep the other apprised
of the statue of the construction of the pipeline extensions
by SGNG and PGS, it being projected currcntiy that such work
will not be completed prior to April 30, 1991.

2. In the event that deliveries of gas have not
commenced within twelve (12) months of the execution of this
Agreement and the party causing the delay cannot provide a
definitive schedule for the timely commencement of such
deliveries, either party may, at its sole option, exercisable
at any time within thirty (30) days after the end of such
period, terminate this Agreement upon providing written
notice to the other party. Following such termination,
neither party shall have any further obligation to the other

party under this Agreament and each party shall be deemed to



have rclcased the other party from any liability relating to

or arising out of said Agreemant.

ARTICLE III
QUANTITY

1. Seminole agrees to tender for sale to PGS a daily

quantity of —ot gas each day during the

term hereof (the "Contract Gas"). PGS shall have the right
to receive and purchase, or cause 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 quantities of

Contract Gas during the term hereof:

Monthly Weekly
Month

(million therms) (therms)

January
February
March
April
May

June
July
August
September
october
November
December

and provided, further, PGS shall purchase and take, or cause

to be purchased and taken, a minimum annual guantity of‘

—ot Contract Gas each year during the term

hereof (the “Annual Minimum"). The Annual Minimum to be




purchased and taken by PGS shall be reduced by the number of
therms of gas taken by Jacksonville Electric Authority

("JEA") in each Contract Year pursuant to the Gas Sales

Agreement dated September 8, 1988 botvun-nd JEA
.(the “JEA Contract™). If during any nonth- is unable
to make available PGS's nomination of Contract Gas up to the
ninimums specified in the above schedule, then PGS shall
receive a credit against its Annual Minimum equal to the
difference between the actual quantity of Contract Gas made
avajilable by —nd the quantity of Contract Gas
nominated by PGS pursuant to Paragraph 2 of Article VI,

2. During the term hereof, PGS may, provided that

—obligations to its Suppliers have been met,

requast that—dolivcr, in addition to the Contract
Gas provided hereinabove, a daily quantity of Spot Price Gas
(the "Spot Gas"). -may, in its sole discraetion,
tender for sale to PGS all or any portion of the requested
Spot Gas. If, during the term hereof, PGS desires to purchase
a quantity of Spot Gas from a supplier other than —

PGS shall, before making such purchase, first offer —
the opportunity to meet the price (computed on a per therm

basis for the desired quantity if delivered for PGS's account
at the point of interconnection between the facilities of
SGNG and PGS) at which PGS is able to purchase such quantity

of gas from such supplier. 1If —ttcrs to meet such
price within the time ipociﬂod by PGE, PGS shall purchasa



such guantity of Spot Gas tron- Providod that

-obliqations to its Suppliers have been met,

purchases of Spot Gas by PGS shall be credited against the

ninimum purchase requirements imposed on PGS with respect to

Contract Gas. In the avent_ls failed to meet its

obligations to its Suppliers, purchases of Spot Gas hereunder

by PGS shall have no effect on the minimum purchase
requirements imposed on PGS with respeot to Contract Gas,

unless - in its sole discretion, allows all or a

portion of such Spot Gas takes by PGS to be credited toward
the Annual Minimum.

ARTICLE IV
CURTAXIIMENT ANRD INTERRUPTION

1. -portormance of ite obligation to supply

Contract Gas as specified hereunder ig contingent upon the
availability of said gas from Suppliers. In the event that
Suppliers fail, in whole or in part, to supply Contract Gaes
to —vill be excused to the extent of such
failure from performance of its obligations hereunder but

will attempt to arrange acceptable altarnatives to enable its

continued performance by alternate methods.

2. —agroes to provide PGS, if reasonably

practicable, with at least four (4) hours' telephonic notice

of the curtailment or interruptior of deliveries of gas.
—shall be relieved from any and all liabilities,



penalties and claims of whatever kind or type, including
demands for gas price adjustments or alternate fuels
subsidies, re:ultipg from or arising out of said curtailment
or interruption of deliveries. Whenever, and to the extent
that, - is unable to deliver the daily quantities of
gas requested by PGS, PGS shall have tha right to purchase
from such other sources as may be available to PGS to make up

the difference between the quantity of gas made available by
-and the quantity of gas requested by PGS.

ARTICLE V
TRANSPORTATION AGENT

PGS hereby appoints- as its agent with respect
to its Gas Transportation Agreements with SNG and SGNG for
the limited purpose of making all nominations and giving all
notices required of PGS by SNG or SGNG in accordance with |
information which PGS shall furnish to -on a timely
basis. -may act, and shall be fully protected in

acting, in reliance upon any and all information furnished to

it by PGS.

ARTICLE VI
NOMINATIONS AND PRESSURE

1. Sixty (60) days prior to the beginning of each
Contract year, PGS shall provide to—a projection of



its estimated monthly requirements for both Contract Gas and
Spot Gas during the ensuing Contract Year.

2. Ten (10) days prior to each month (or at such other
times as the parties may agree), PGS shall estimate the daily
and monthly volumes required and shall advise - of the
estimated daily and monthly quantities of Contract Gas and
Spot Gas which it desires to purchase during the following
nmonth, and - shall advise PGS within two (2) days of
the receipt of such notice of the estimated monthly and daily
quantities of such gas that it expects to have available for
sale to PGS.

3. All gas delivered for 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 .

ARTICLE VIX
POINT(S) OF DELIVERY
1. The Point(s) of Delivery for the sale and purchase
of gas under this Agreement shall be the point or points

designated from time to time by -tron among the
points set forth and described on Exhibit B to this Agreement

as such points may be supplemented by -ron time to
time.

2. -shall cause gas nominated by PGS to be

delivered to Point(s) of Delivery on the pipeline systems of

SNG and/or FGT to the extent that capacity is available to

10



PGS on the pipeline systems of SNC and SGNG and/or FGT to

transport gas nominated for purchase fronm — to the gas
distribution system of PGS.

3. As between the parties hereto, -shall be in

exclusive control and possession of the gas, and fully
responsible for the gas, until it has been delivered to
Transporters for the account of PGS at the Point(s) of
Delivery, at which time PGS shall be in exclusive control and
possession of the gas and fully responsible for the gas. The
exact point at which delivery shall be deemed to be made and
title passed shall be at the inlet valve of such billing
meter or meters as shall be installed by Transporterg at the

Point(s) of Delivery identified on Exhibit A hereto.

ARTICLE VIII










3. The price set forth in paragraph 1 above will
remain in effect until September 30, 1994 (the “Renegotiation
Date"). Six (6) months prior to the Renegotiation Date, the
parties agres to begin to renegotiate the pricing terms and
renegotiation provisions to become effective following the
Renegotiation Date. The parties agree to use their best
efforts to renegotiate said terms and provisions. If the
parties cannot reach agreement on nev pricing terams by the
Renegotiation Date, the Agreement shall remain in effact 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, terminate this Agreement;
provided, however, in the event of termination of this
Agreement by either party as provided herein, each party
shall first release the other party from any liability
relating to or arising out of this Agreement, except as to

paymente due for gas tendered or delivered.

ARTICLE X
QUALITY

1. All gas delivered by-hall be merchantable

and shall, upon delivery, conform to each of the following
quality specifications:

a. be commercially free of objectionable

substances, including dust, solids,
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liquids, gums and gum forming

constituents:

b. contain not more than 200 grains of total
sulphur, or 1% grains of hydrogen
sulphide per Mcf; and

c. have a gross heating value of not less
than 950 Btu per cubic foot, measured at
an absolute pressure of 14.73 pounds per
square inch at 60° F on a dry basis.

2. The specifications and heating value of the gas
shall be determined in accordance with the methods set forth
in Transporters' currently effective FERC Gas Tariffs as the
same may be amended from time to time. PGS shall have the
right to refuse to accept at the Point(s) of Delivery any gas
which fails to conform to the quality specifications and
heating value set forth above, in addition to any other

remedies available to PGS.

ARTICLE XI
BILLING AND PAYMENT
1. Within fifteen (15) calendar days after receipt by
PGS of a billing statamant from Seminole, PGS shall make
payment to-ot the amount due for gas purchased and
taken during tﬁa preceding month. All payments shall be made

by bank wire transfer of immediately available funds to the
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2. Should PGS fail to pay any amount when due,
interest thereon shall acerue at the prime interest rate set
by the Chase Manhattan Bank (NA) from the date when due until
paid. If any such failure continues for five (5) days,
-may 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 for accrual of interest,
however, shall not apply if PGS's failure to pay is the
result of a bona fide dispute, provided that PGS has paid all

anounts under the agreement not in dispute.

ARTICLE XIIX
MEASUREMENT
1. Facilities and equipment necessary to receive and

measure the quantities of the gas made available for 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 Measurement
Comnittee of the American Gas Association, as amended fron
time to time, or standards in the industry, whichever may

apply. The determination of the volumes of gas delivered
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hereunder. shall be calculated from the measurements taken at
the meter(s) and corrected for pressure, temperature and
specific gravity Lq accordance with standard methods and
practices in use in the natural gas pipeline industry.

2. For purposes of billing computations, a cubic foot
of gas shall be that quantity of gas which at a pressure of
14.73 p.s.i.a. and a temperature of 60° F occupies one (1)
cubic foot. The sales unit of gas shall be the therm. The
nunber of therms billed to PGS shall be determined by
multiplying the number of cubic feet of gas delivered as the
sales volume (at 14.73 p.s.i.a. and 60° F) by the total
heating value of such gas (in Btu's), and dividing the
product by 100,000. Unless determined to be otherwise by a
gravity balance, the specific gravity of th; floving gas
shall be assumed to be 0.6. The total heating value of the
gas 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 sale volume as
defined above. The average absolute atmospheric pressure for
purposes 0f determining absolute static pressure for chart
computations shall be assumed to be 14.73 p.s.i.a.,
irrespective of actual slevation or location of the point of
delivery above sea level, or variations in such atmospheric

pressure from time to time. The temperature of the gas

measured shall be determined by the continuous use of a

recording thermometer and correcting indices of temperature
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compensating meters. Whare recording or compensating devises
are not installed, the temperature of the gas shall be
assumaed to be the qlinatological standard normal average
monthly temperature as established by the nearest office of
the National Oceanic and Atmospheric Administration Weather
Bureau.

3. Measurements on billing meter or meters shall be
conclusive on both parties except where the mater is
daefective or fails to register (in either of which cases

-han cause ENG to repair or replace the meter). If
the meter is found defactive or fails to register, the
quantity of gas delivered while the meter was out of order or
failed to register shall be estimated:

a. By using the registration of any check
mater, if installed and accurately
registering, or in the absence of (a):

b. By correcting the error if the percentage
of error is ascertainable by calibration,
test or mathematical calculation, or, in
the absence of both (a) and (b), then:

c. By estimating the quantity of delivery
from deliveries during periods under
similar conditions when the meter was
registering accurately.

An appropriate billing adjustment shall be made for such
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s tp ame

period during which the billing meter was defective or failed

to register.

4. Each party shall have the right to inspect and
exanmine at all reasonable times the records and charts of the
other party pertaining to the purchase and sale of gas
hereunder. If any overcharge or undercharge in any amount
whatsoever shall at any time be found and the statement
thereof has been paid,--lun refund the amount of
any overcharge receivad by Seminole and PGS shall pay the
amcunt of any undercharge, within thirty (30) days atter the
final determination thereof: provided, however, no
retroactive adjustment shall be made for any overcharge or

undercharge beyond a pariod of one (1) year from the date the

discrepancy occurred.

ARTICLE XIIX
FORCE MAJEURE
1. Neither Buyer nor Seller shall be liable to the

other for any failure to perform pursuant to the terms and
conditions of this agreement to the extent such performance
was prevented by an event of Force Majeure; provided,
however, that an event of Force Majeure shall not excuse
Buyer's obligation to pay
A party shall ;ot be relieved, however, of its liability (i)
unless such party givqs 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 event of its negligence,
(iii) to the extent the event relied upon wvas within the
reasonable control of such party, (iv) to the extent of its
failure to use due diligence to remedy the situation and
remove the cause of the event of force majeure in an adequate
manner and with all reasonable dispatch, or (v) for its
obligations to make payments due under this agreement prior
to the occurrence of the force majeure event. A failure of
either party to settle or prevent any strike or other
controversy with employees or with anyone purporting or
seeking to represent employees shall not be considered
negligence or failure to use due diligence to remedy the
situation nor shall settlement or prevention of such strike
or controversy be deemed to be within the r;asonable control
of the affected party.

2. The term “force majeure" shall mean acts of God,
strikes, lockouts, or other industrial disturbances, acts of
the public enenmy, wars, blockades, insurrections, riots,
epidemics, landslides, sinkholes, lightning, earthquakes,
fires, storms, floods, washouts, arrests and restraints of
governments and people, civil disturbances, explosions,
breakage or accident to machinery, generating equipment, or
lines of pipe, the necessity for maintenance of or making
repairs or alterations to machinery, generating equipment, or
lines of pipe, freezing of wells or lines of pipe, failure or

depletion of wells, lossé or interruption of supply,
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period during which the billing meter was defective or failed
to register.

4. Each party chall have the right to inspect and
examine at all reasonable times the racords and charts of the
other party pertaining to the purchase and sale of gas
hereunder. If any overcharge or undercharge in any amount
whatsoever shall at any time be found and the statement
thereof has been paid,-lhau refund the amount of
any overcharge received by Seminole and PGS shall pay the
amount of any undercharge, within thirty (30) days after the
final determination thereof: provided, hovever, no
retroactive adjustment shall be made for any overcharge or
undercharge beyond a period of one (1) year from the date the

discrepancy occurred.

ARTICLE XIIIX
FORCE MAJEURE
1. Neither Buyer nor Seller shall be liable to the

other for any failure to perform pursuant to the terms and
conditions of this agreement to the extent such performance
was prevented by an event of Force Majeure; provided,
hovever, that an event of Force Majeure shall not excuse
Buyer's obligation to pay—
A party shall ;ot be relieved, however, of its 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 event of its negligence,
(1ii) to the extant the event relied upon was within the
reasonable control of such party, (iv) to the extent of its
failure to use due diligence to remedy the situation and
renove the cause of ths event of force majeure in an adequate
manner and with all reasonable dispatch, or (v) for its
obligations to make payments due under this agreement prior
to the occurrence of the force majeure event. A failure of
either party to settle or prevent any strike or other
controversy with employees or with anyone purporting or
seeking to represent employees shall not be considered
negligence or failure to use due diligence to remedy the
situation nor shall settlement or prevention of such strike
or controversy be deemed to be within the r‘asonablc control
of the affected party.

2. The term "force majeure” shall mean acts of God,
strikes, lockouts, or other industrial disturbances, acts of
the public enemy, wars, blockades, insurrections, riots,
epidemics, landslides, sinkholes, lightning, earthquakes,
fires, storms, floods, vashouts, arraste and restraints of
governments and people, civil disturbances, explosions,
breakage or accident to machinery, generating egquipment, or
lines of pipe, the necessity for maintenance of or making
repairs or alterations to machinery, generating equipment, or
lines of pipe, freezing of wells or lines of pipe, failure or

depletion of wells, loss or interruption of supply,



interruption or unavailability of transportation, and any
other causes, whether of the kind herein enumerated or
otherwise, not wityin the control of the party claiming
‘suspension and which by the exsrcise of due diligence such
party is unable to prsvent or overcome; such terms 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 diligence, servitudes,
rights of way grants, permits, permissions, licenses,
materials, or supplies which are requireda to enable such
party to fulfill its obligations hersunder.

3. In addition to all of the specific references

above, with the exception of the payment of —
— performance by either party is excuseq,

and shall not be a breach of duty under this Agreement if
performance as agreed has been made impracticable by the
occurrence of a contingency, the nonoccurrence of which was a
basic assumption on which this Agreement was made, and
impracticability of performance shall include economic or
financial loss due to increased costs and expenses of
performing or obtaining performance beyond those reasonably
anticipated as occurring within the near future and
regardlese of the term of the Agreement. There shall be no
requirement for allocation, proration or substitution on the
part of Seminole in periods of curtailed or inadequate
availability of gas to'it.
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ARTICIE XIV
MISCELIANEOUS

1. This Agreement shall ba binding upon, and shall
inure to the benefit of, the parties hereto and their
respective succeasors and assigns, and no assignment shall
relieve either party of such party'’s obligations hereunder
without written consent of the other party.

2. This Agraement shall be subject to all applicable
laws, rules, orders, and regulations of any federal, state or
local governmental authority having jurisdiction over the
parties, their tgcilities, or the transactions contemplated.
If at any time, any such governmental authority shall take
any action as to any party hereto, or the Suppliers or
Transporters, whereby the transportation, silo, 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 hereto affected are unduly burdensocme or
unacceptable, such party may suggest amended terms and
conditions under which it would be willing to perform under
the Agreement, or alternatively, upon written notice to the
other party may cancel and terminate this Agreement effective
such date as shall be stated in written notice.

3. No waiver by either party of any default of the
other party under this Agreement shall operate as a waiver of

any future default, whether of like or different character or

nature.
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4. The headings throughout this Agreement are inserted
for reference purposes only and shall.not be construed or
considered in interpreting the terms and provisions of any
Article.

5. This Agreement shall be interpreted and construed
in accordance with the laws of the State of Florida.

6. Any notice, request or demand provided for in this
Agreement shall be in writing and deemed given when deliverad
by hand or sent by certified U. §. mail, return receipt

requested, directed to the following post office address:

PGS: Peoples Gas System, Inc.
Post Office Box 2562
Tampa, Florida 33601

or at such other address as either party may, from time to
tima, designate by written notice under these provisions;
provided, however, any dispatching notice of the quantities
of gas to be delivered and purchased hereunder shall be given
by telephone; and provided further that any billing statement
provided for in this Agreement shall be deemed received when
delivered by hand or deposited in the U. S. mail, postage
prepaid to the aforesaid address.

IN WITNESS WHEREOF, the partias hereto have caused this
Agreement to be signed K and attested by their respective duly
authorized officers and have caused their respective
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corporate seals to be hereunto affixed as of the date first

above written.

ATTEST: PEOPLES GAS SYSTEM, INC.

BY: jlﬂﬁ )/427 BY:

Its: vj =Marketing
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. 5 ' DOCUMENT NO. 11

GAS PURCHASE AGREEMENT (A)

THIS AGREEME? i il, 1995 by and

(hereinafter referred to as

WITNESSETH:

WHEREAS, Buyer desires to purchase supplies of natural 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 ("Southemn"”) 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 |
(Recitals)
1.1 The above recitals are true and correct, and are adopted herein as if restated in
their entirety.
ARTICLE 11
(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.



b. “business day” - A day commencing on Monday through Friday of any
week of the year, excluding holidays recognized by either party or either
party’s transporter.

c. “cubic foot” - The amount of gas necessary to fill a cubic foot of space
when the gas is at a temperature of 60F. and a pressure of 14.73 pounds
per square inch absolute.

d "day” - A period commencing at 7:00 a.m. Central Time and extending
until 7:00 a.m. Central Time on the following day or any other twenty-four
hour period mutuaily agreeable to the parties. The date of a day shall be
that of its beginning.

e. "FERC Gas Tariff" - A compilation by an interstate pipeline company of
all its effective rate schedules, forms of service agreement and general
terms and conditions as required by the Federal Energy Regulatory
Commission ("FERC") pursuant to Part 154 of FERC's Rules and
Regulations promulgated pursuant to the Natural Gas Act.

f. "gas" - Natural gas consisting primarily of methane and confcrming 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 first day of a
calendar month and ending at 7:00 a.m. on the first day of the next
calendar month. '

ARTICLE I
(Quantity and Nominations)
3.1  Subject to the terms and conditions hereinafter set forth, Seller agrees to sell and
deliver, and Buyer agrees to purchase and receive- MMBtu per day (the "Maximum

Daily Quantity" or "MDQ").

3.2  Not less than 8:00 am. Central Time two business days prior to the day on which
Southern requires nominations for the first day of the month, Buyer shall nominate to Seller the
quantity of gas it requires during 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 day during any month (the "DNQ"). If during any
month Buyer nominates




. ily quantity to be transported
during the month. Seller shall advise Buyer of any variations in production during the month so
that Buyer may adjust its transportation nomination as necessary. All such nominations may be
in writing or by telephone confirmed in writing within twenty-four (24) hours.

3.3 Seller and Buyer agree to deliver and receive gas at an approximately constant
rate of flow. It is the intent of the parties hereto that the actual quantity delivered and received
each day shall equal the DNQ. Buyer and Seller recognize, however, the inherent inaccuracies 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 leam of such inaccuracies after the period of deliveries, any under or over
balance will be corrected as soon as practicable.

3.4  Inthe event Seller delivers, during any month of the term hereof, a quantity which
is more than or less than Buyer's nomination, and such overdelivery or underdelivery is not
cashed out pursuant to the terms of Buyer’s transporter’s tariff and the provisions of Anticle X1 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 first month in which Buyer's transporter permits correction of such
overdelivery or underdelivery; provided however, that Buyer may, but shall not, in any e vent, be
required to purchase any quantity of gas delivered in excess of its nominations for said month.

ARTICLEIV
(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 has 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 has been made available at each point 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 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 ﬂa.nge or weld of Buyer's (or its designee's) facilities
at each point of delivery.
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ARTICLE V
(Price)

51  Definitions:

el ———

54  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



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 collecting authority, Buyer shall do so and deduct the taxes so paid on Seller's behaif
from payments otherwise due to Seller bereunder. The price does not include any Federal,
Indian, State or local sales, use, consumption, Btu-based, carbon-based or other taxes, or similar
taxes of whatever designation which may now or hereafter be imposed on the transfer of the title
or possession of the gas to or for the accouat of Buyer, or on Buyer's subsequent use of
disposition thereof. Any such taxes shall be paid by Buyer directly to the 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.

5.5  Inthe event during the term of this Agreement a federal energy tax 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 such proposed federal tax, either party may, in its sole discretion,
request the renegotiation of any price(s) payable hereunder and/or an amendment of the above
Section 5.4. 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 price(s) or tax responsibility, either party may
initiate arbitration for resolution of the issue pursuant to Article XV below.

ARTICLE V1
(Term)

6.1 This Agreement shall become effective on the date hereinabove first 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 shali 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)

7.1  The gas sold hereunder shall be measured in accordance with commonly used and
accepted industry standards and procedures through the measurement facilities of Southem.



ARTICLE VI
(Quality)

8.1  All gas delivered by Seller shall be merchantable and shall upon delivery conform
to the quality specifications and heating value specified in Southern's FERC Gas Tariff. The
specifications and heating value of the gas shall be determined by a standard method in use in the
natural gas pipeline industry. Buyer shall have the right 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 hereunder 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 piant volume 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 gas Buyer nominated and Seller confirmed 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 the
transportation of the liquefiable hydrocarbons to the point of processing.

ARTICLEXI -
(Transportation)

11.1  Seller shall make arracgements 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
hereunder. Buyer shall make arrangements for all transportation 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 promptly notify the other party of any notice received from its
transporter that indicates the existence of any imbalance or other circumstances which may give



_tise (0 a penalty in connection with gas deliveries hereunder. 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 (10) days of
presentation of invoice, for any scheduling, imbalance, limitation or other transportation related
penalties, cashout costs, fees, forfeitures or charges calculated by Seller (in the same manner as
Seller's transporter pursuant to its FERC Gas Tariff) and attributable to Buyer's actions or
omissions to act, including 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 (10) days of
presentation of invoice, for any scheduling, imbalance, limitation or other transportation related
penalties, cashout costs, fees, forfeitures or charges calculated by Buyer (in the same manner as
Buyer's transporter 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
and confirmed by Seller hereunder.

ARTICLE X1l
(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 harmless the other party from and against 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 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 any consequential, incidental or
punitive damages, or for lost profits, arising out of or relating to_any action in coatract 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.

ARTICLE XIlI
(Warranty of Title and Indemnification)

13.1  Seller warrants the title to all gas delivered hereunder and warrants that it has
authority to enter into this Agreement oo 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 sell such gas in
interstate commerce. Seller further represents and warrants that it will pay and satisfy, or make

rovision for the payment and satisfaction of, any and all claims of every nature whatsoever in,
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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 against, all suits, judgments, claims, demands, causes of action, costs, damages, interest
and expenses (includirg, 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 benefit of
owners having or claiming any interest in the gas 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 than 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) arising out of or in any way connected with any
claim relating to the payment of royalty, 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 cither party hereto being rendered unable, wholly or in part, 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 caused 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 as 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, wars, 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 facilities, floods, washouts, arrests and
restraints of governments and people, civil disturbances, explosions, breakage or accident 10
machinery or lines of pipe, the necessity for maintenance 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 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 inability of cither party to acquire, or
delays on the part of such party in acquiring at reasonable cost and by the exercise of reasonable
diligence, servitudes, rights of way grants, permits, permissions, licenses, materials or supplies
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which are required to enable such party to fulfill its obligations hereunder. The settlement of
strikes or lockouts shall be entirely within the discretion of the party having the difSculty, and
the above requirement that any force majeure shall be remedied with all reasonable dispatch shall
not require the settiement of strikes or lockouts by acceding to the demands of opposing party
when such course is inadvisable in the discretion of the party having the difficulty.
Notwithstanding anything to the contrary contained berein, 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  Nortwithstanding the above Section 14.2, the term "force majeure” specifically
excludes the failure of specific individual wells or appurtenant facilities in the absence of a force
majeure event which affects a majority of other wells in the same geographic area.

144 The parties acknowledge and agree that Seller may make sales of gas to other
Buyers under other firm contracts and that those other contracts may provide for deliveries of gas
from the same geographic areas as in this Agreement. The parties further recognize that a force
majeure occurrence affecting Seller’s ability to deliver gas on or from such area could result in
Seller's having less gas available from the area than Seller is contractually obligated to deliver
under all of those contracts. If a force majeure occurrence results in Seller's total supply of
available gas on or from such area being less than the sum of Seller's total firm sales obligations
on or from that area, even if such available supply is sufficient to fulfill Seller's obligations under
one or more of such contracts, then such force majeure occurrence shail 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 occurrence, any restrictions imposed by
transporters, and the time required for Seller to make alternate arrangements.

14.5 The parties recognize and agree 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 deliver gas on or from one or more geographic areas
associated with this Agreement, unless prevented by the force majeure from doing so, Seller shall
take the following actions, in the order listed, to the extent reasonably necessary to maintain or
restore its deliveries to Buyer and Seller's other firm sales customers, which, for all purposes of
this Section 14.5 shall be deemed to include any of Seller's own corporate facilities receiving gas
on or from the affected geographic areas under a written memorandum of understanding:

14.5.1 Curtailing or interrupting some or all of Seller’s interruptible sales on or
from the affected area. .

14.5.2 Delivering all or part of the gas to be delivered hereunder at any mutually
agreeable alternate point(s) of delivery on or from the affected area (excluding any storage



facilities owned or held by Seller) where Seller has gas which can be delivered to Buyer without
violating other contractual obligations of Seller.

If in response to & force majeure occurrence, Seller takes the above actions and
still is unable to meet all of its firm sales obligations on or from the affected area(s), then Seller
shall curtail ratably its firm sales customers (including Buyer) receiving gas on or from the
affected area(s) based on each customer’s nominated quantities from the affected area(s). If, at
the inception of any force majeure occurrence, Seller is delivering gas from a single source to
more than one pipeline, Seller shall curtail deliveries from that source to each such area on a pro
rata basis, based on the relative quantities aominated by Seller’s firm customers on each of the
affected areas. Nothing contained in this Article 14 shall require Seller to interrupt or curtail 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 hereunder.

14.6 If Seller has gas which Seller can deliver from other pipeline systems during a
force majeure occurrence without violating other contractual obligations of Seller, the parties
may mutually agree to terms and conditions under which such available gas may be delivered 1o
Buyer. Seller's agreement to any such special arrangements shall not be deemed a waiver of
Seller's protection under Section 14.1, nor shall Seller be obligated thereby to continue such
special arrangements once commenced or to make similar arrangements during any subsequent
force majeure occurrence, it being understood that any such special arrangements shall be viewed
as a voluntary accommodation which shall not expand Seller's existing obligations or reduce
Seller's existing protection afforded by this Article 14.

ARTICLE XV
(Arbitration)

15.1 Upon failure to agree upon designation of tax respoasibility pursuant to Section
5.5, or in the event of a dispute between the parties regarding 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 (15) 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.

15.2  On or before the fifth (5th) day after each party offers its proposal under Section
15.1 above, such party must nzme its choice of an arbitrator. Within ten days thereafter, the two
arbitrators so chosen shall name a third arbitrator. If any of the three arbitrators has not been
named within the appointed time, then either Seller or Buyer may apply to the American
Arbitration Association for appointment of the arhitrator(s) necessary 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 matters 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 and expenses of the third arbitrator. Within
forty-five (45) days following the date that a three person 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 arbitrators shall be empowered to convene a hearing
not to exceed three (3) days in length at which the arbitrators shall be permitted to question
Buyer and Seller regarding their respective proposals or, in lieu of such hearing, to submit
written questions to Buyer and Seller. The decision of the arbitrators with regard to resolution of
the issues shall be based upon natural gas market considerations, including without limitation,
the prevailing market price of gas at the time a price redetermination is requested and the general
availability of natural gas, 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 moath following the
month during which the arbitration decision is given.

ARTICLE XV1
(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 preceding calendar month. If actual
quantities at the point of measurement are not available by the day on which Seller prepares its
invoice, Seller may furnish invoices based on the quantities nominated to the transporter by
Buyer and confirmed by Seller. Within ten (10 ) days following receipt of Seller’s 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 cashout
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 in the amount billed in any invoice rendered
hereunder, such error shall be adjusted within thirty (30) days after notice of the discovery of the
error. In the event a dispute arises as to the amount payable in any invoice rendered hereunder;
Buyer shall nevertheless pay when due the amount not in dispute under such invoice, and shall
provide written notice to Seller within five (5) business days after the undisputed portion is paid,
indicating the disputed amount and 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 underpayment. Further, Buyer may,
upon notice that a dispute exists with regard to ownership of the gas offered for purchase
hereunder, in its sole discretion, suspend payment without accrual of interest until such time as
said dispute is resolved.




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 such 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, 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.

16.5 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
terms of this Agreement, available to each party hereto.

ARTICLE XVII
(Remedies)




ARTICLE XVl
(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 further deliveries are made. In the event either party shall (i)
make an assignment 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
petition or otherwise commence, authorize, or acquiesce in the commencement of a proceeding
or cause under any bankruptcy or similar law for the protection of creditors or have such petition
filed or proceeding commenced against it; (iv) otherwise become bankrupt or insolvent (however
evidenced); (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 obligations under this Agreement within
forty-eight (48) hours of a reasonable request by the other party, then the other party shall, upon
written 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 to
law.

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 governmental authority having junsdlcﬁot
over the parties, their facilities, or the transactions contemplated. If at any time, any such N

{

governmental authority shall take any action as to any party whereby the delivery, receip’, or use-.

of gas, as contemplated under this Agreement, shall be subjected 1o terms, conditions or oy
festraints that in the sole judgment of the party affected are unduly burdensome or unacceptabld.
such party, upon written notice to the other party, may cancel and terminate this Agreement
effective one day prior to the effective date of such governmental action or, alternatively, may
suggest amended terms and conditions under which it would be willing to perform under this
Agreement.

192 No waiver by cither party of any default of the other party under this Agreement
shall operate as a waiver of any future default, whether of like or different character or pature. ,

l

3 193 The headings throughout this Agreement are inserted for reference purposes only'a

and shall not be construed or considered in interpreting the terms and provisions of any Article.

3.1

‘
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19.4 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
ALABAMA (INCLUDING, WITHOUT LIMITATION, THE ALABAMA UNIFORM
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: Correspondence and Notices:

Payment:

After Hours Emergency Telephone Number—

Statements:




Buyer: Billing:

Notices:

(Physical Delivery)

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 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 shall disclose such terms and conditions to any third party absent the express written
permission of the other party except where necessary to comply with regulatory reporting
requirements. e

19.7 This Agreement constitutes the entire agreement between Buyer and Seller with
respect to the sale, delivery, and purchase 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 any 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 party, which shall not be unreasonably withheld.

19.10 No director, employee, or agent of either party shall give or receive any
commission, fee, rebate, gift or entertainment of significant cost or value in connection with this
contract. Any mutually agreeable representative(s) authorized by either party may audit the
applicable records of the other party solely for the purpose of determining whether there has been
compliance with this Section 19.10.

19.11 All computations related to prices and indices performed under this Agreement
shall be rounded to four significant decimal places ($0.0000).

19.12 Exhibit A attached hereto constitutes part of this Agreement.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement in triplicate
originals as of the date hereinabove first written.

Buyer:

Witnesses:

Witnesses: JV TRADING IN

Seller:

Witnesses:




EXHIBIT A
to the
GAS PURCHASE AGREEMENT

between

and

dated

APRIL 1, 1995

Pri S Paint of Deli

The interconnection between the facilities of Seller and Southern Natural
Gas Company located at

Point of Delivery

Secondary S { Point(s) of Deli

Such other sources and points of delivery into So 's mainline system as the parties may
mutually agree, including, but not limited to



DOCUMENT NO. 12

GAS PURCHASE AGREEMENT

THIS AGREEMENT, made and entered into as of the first day of April, 1995 by and

WITNESSETH:

WHEREAS, Buyer desires to purchase supplies of natural 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 agreaments
herein contained, Buyer and Seller hereby agree as follows:

ARTICLE 1
(Recitals)

1.1 The above recitals are true and correct, and are adopted herein as if restated in their
entirety.
ARTICLEII -
(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.

b. “business day” - A day commencing on Monday through Friday of any week of
the year, excluding holidays recognized by either party's transporters.

Ay s



c. “cubic foot" - The amount of gas necessary to fill a cubic foot of space when
the gas is at a temperature of 60F. and a pressure of 14.73 pounds per square
inch absolute.

d. "day" - A period commencing at 7:00 a.m. Central Time and extending until
7:00 a.m. Central Time 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

beginning.

e "FERC Gas Tariff" - A compilation by an interstate pipeline company of all its
effective rate schedules and forms of service agreement as required by the
Federal Energy Regulatory Commission ("FERC") pursuant to Part 154 of
FERC's Rules and Regulations promulgated pursuant to the Natural Gas Act.

f. "gas” - Natural gas consisting primarily of methane and conforming to the
quality specifications as provided for in this Agreement.

g8 "MMBtu" - One million (1,000,000) British thermal units.

h. "month" - A period of time commencing at 7:00 am. on the first day of a
calendar month and ending at 7:00 a.m. on the first day of the next calendar
month.

ARTICLE Il
(Quantity and Nominations)

3.1  Subject to the terms and conditions hereinafier set forth, Seller agrees to sell and
deliver, and Buyer agrees to purchase and receive tu per day (the "Maximum Dailv

Quantity” or "MDQ").

3.2 Not less than two business days prior to the day on which Southem requires
pominations for the first day of the month, Buyer shall nominate to Seller the quantity of gas it
requires during each day of such month to be transported during the month (the "Daily Nominated
Quantity” or "DNQ"); provided, however, Buyer may, upon notice-of not less than one (1) business
day, reduce the DNQ for any day during any month, not to exceed ten (10) days in any calendar
year. Thereafter Buyer shall nominate to Southern the daily quantity to be transported during the
month. Seller shall advise Buyer of any variations in production during the month so that Buyer may
adjust its transportation nomination as necessary. All such nominations may be in writing or by
telephone confirmed in writing within twenty-four (24) hours.

3.3 Seller and Buyer agree to deliver and receive gas at an approximately constant rate of
flow. It is the intent of the parties hereto that the actual quantity delivered and received each day
shall equal the DNQ. Buyer and Seller recognize, however, the inherent inaccuracies 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 leam of such inaccuracies after the period of deliveries, any under or over balance will be
corrected as soon as practicable.

3.4  Inthe event Seller delivers, during any month of the term hereof, a quantity which is
more than or less than Buyer's nomination, and 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 first month in which
Buyer's transporter permits correction of such overdelivery or underdelivery; provided however, that
Buyer may, but shall not, in any event, be required to purchase any quantity of gas delivered in excess
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 has 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
has been made available at each point 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 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.

ARTICLE V
(Price)

5.3 All prices provided for under this agreement 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 taxes

due or levied on the production, processing and/or transportation of the gas prior to the delivery point.
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In the event state law requires Buyer hereunder to remit such taxes to the state, Buyer shall remit any
such taxes due or assessed to the appropriate taxing authority. 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 deducted.

5.4  Inthe event during the term of this Agreement a federal energy tax 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 such proposed federal tax, either party may, in ite sole discretion, request the
renegotiation of any price(s) payable hereunder and/or an amendment of the above Section 5.3. The
parties shall promptly, acting reasonably and in good faith, eater 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 price(s) or tax responsibility, either party may initiate arbitration for resolution of the issue
pursuant to Article XV below.

ARTICLE V1
(Term)

6.1 This Agreement shall become effective on the date hereinabove first 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 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 V1I
(Measurement)

7.1  The gas sold hereunder shall be measured in accordance with commonly used and
accepted industry standards and procedures through the measurement facilities of Southem.

ARTICLE V1II
(Quality)

8.1  All gas delivered by Seller shall be merchantable and shall upon delivery conform to
the quality specifications and heating value specified in Southern's FERC Gas Tariff. The
specifications and heating value of the gas shall be determined by a standard method in use in the
natural gas pipeline industry. Buyer shall have the right 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.

ARTICLEIX
(Pressure)

9.1  Seller shall deliver gas hereunder 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 volume 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 gas Buyer nominated and Seller confirmed 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 the transportation of the liquefiable hydrocarbons to the
point of processing.

ARTICLE X1
(Transportation)

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 hereunder.
Buyer shall make arrangements for all transportation 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 hereunder. 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 (10) days of
presentation of invoice, for any scheduling, imbalance, limitation-or other transportation 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, including 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 (10) days of
presentation of invoice, for any scheduling, imbalance, limitation or other transportation related
penalties, cashout costs, fees, forfeitures or charges calculated by Buyer (in the same manner as
Buyer’s transporter 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 X1
(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 harmless the other party from and against 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 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 any consequential, incidental or punitive
damages, or for lost profits, arising out of or relating to any sction 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.

ARTICLE XIIl
(Warranty of Title and Indemnification)

13.1  Seller warrants the title 10 all gas 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 sell such gas in interstate commerce.
Seller further represents and warrants that 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 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 against, all suits, judgments, claims,
demands, causes of action, costs, damages, interest and expenses (including, 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 benefit of
owners having or claiming any interest in the gas 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 than 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) arising out of or in any way connected with any claim relating to the
payment of royalty, 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 being rendered unable, wholly or in part, 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 caused 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 as reasonably possible after the occurrence of such event.

142 The term "force majeure” shall mean acts of God, strikes, lockouts, or other industrial
disturbances, acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides,
lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints of governments and
people, civil disturbances, 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, 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 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 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 diligence, servitudes, rights of way grants, permits,
permissions, licenses, materials or supplies which are required to enable such party 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.

143 Notwithstanding the above Section 14.2, the term "force majeure” specifically
excludes the failure of specific individual wells or appurtenant 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 designation of tax responsibility pursuant to Section 5.4, or
in the event of a dispute between the parties regarding 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 (15) 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 docurnentation, which shall be limited to thirty (30) typewritten pages.

15.2  On or before the fifth (5th) day after each party offers its proposal under Section 15.1
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 arbitrators has not been named
within the appointed time, then either Seller or Buyer may apply to the American Arbitration

Association for aiiimmem of the arbitrator(s) necessary to complete the panel within ten days. All
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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 matters submitted to them. 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 and expenses of the third arbitrator. Within forty-five (45) days following the date
that a three person panel is established, the three arbitrators shall evaluate the proposals of Buyer and
Seller and select the most reasonable proposal to be effective 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 convene a hearing not to exceed three (3) days in
length at which the arbitrators shall be permitted to question Buyer and Seller regarding their
respective proposals or, in lieu of such hearing, 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, including without limitation, the prevailing market price of gas at the time a
price redetermination is requested and the general availability of natural gas, 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 given.

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 if less than the nominations, for gas 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 (10th) business day of each month, Seller shall furnish to Buyer a statement (in a
form acceptable to Buyer and Seller) setting forth the quantities of gas delivered to Buyer at each
point of delivery under this agreement 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 (25th) day of each calendar month or within ten (10) days after receipt by
Buyer of a statement from Seller, whichever is the Iater, Buyer shall make payment of the amount due
for gas 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
shall 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 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
the Chase Manhattan Bank (NA), or (ii) the maximum 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 failure to pay is the result of a bona fide dispute, provided that such party has, 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 Agreement not in dispute. Further, Buyer may, upon notice that a
dispute exists with regard to ownership of the gas 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 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, 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 Nortwithstanding 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 terms of this
Agreement, available to each party hereto.

ARTICLE XVII
( Rcmcdies)




ARTICLE XVl
(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 further deliveries are made. In the event either party shall (i) make
an assignment 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 sinuilar law for the protection of creditors or have such petition filed or proceeding
commenced against it; (iv) otherwise 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 obligations under this Agieement within seventy-two (72) hours of a
reasonable request by the other party, then the other party shall, upon written 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 al!
other remedies available hereunder or pursuant to law.



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 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 whereby 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 affected are unduly burdensome or unacceptable, such party, upon writter
notice to the other party, may cancel and terminate this Agreement effective one day prior to the
effective date of such governmental action 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 of the other party under this Agreement shall
operate as a waiver of any furure default, whether of like or different character or nature.

19.3  The headings throughout this Agreement are inserted for reference purposes only and
shall not be construed or considered in interpreting the terms and provisions of any Article.

194 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ALABAMA
(INCLUDING, WITHOUT LIMITATION, THE ALABAMA UNIFORM 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 :n
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 and Payment:

Buyer:




Notices:

(Physical Deli

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 confirmed in writing within twenty four (24)
hours.

19.6  The terms and conditions of this Agreement shall remain confidential and neither parry
shall disclose such terms and conditions to any third party absent the express written permission of
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 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 any 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 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).

19.11 Exhibit A attached hereto constitutes part of this Agreement.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement in triplicate
oniginals as of the date hereinabove first written.

Witnesses:

Wimesses:

Seller:




EXHIBIT A
to the
GAS PURCHASE AGREEMENT

between

and

dated

APRIL 1, 1995



AN
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DOCUMENT NO. 13

GAS PURCHASE AGREEMENT (C)

THIS AGREEMENT and entered into as of the first day of April, 1995 by and
between

er reterred to as "Buyer”) and
(hereinafter referred to as "Seller").
WITNESSETH:

WHEREAS, Buyer desires to purchase supplies of natural 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 |
(Recitals)
1.1 The above recitals are true and correct, and are adopted herein as if restated in
their entirety. .-
ARTICLE I
(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.



b. "business day" - A day commencing on Monday through Friday of any
week of the year, excluding holidays recognized by either party's

transporters.

c. "cubic foot™ - The amount of gas necessary to fill a cubic foot of space
when the gas is at a temperature of 60F. and a pressure of 14.73 pounds
per square inch absolute.

d. “day” - A period commencing at 7:00 a.m. Central Time and extending
until 7:00 a.m. Central Time 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 beginning.

e. "FERC Gas Tarniff” - A compilation by an interstate pipeline company of
all its effective rate schedules and forms of service agreement as required
by the Federal Energy Regulatory Commission ("FERC") pursuant to Pan
154 of FERC's Rules and Regulations promulgated pursuant to the Natural
Gas Act.

f. "gas" - Natural gas consisting primarily of methane and conforming to the
" quality specifications as provided for in this Agreement.

g “MMBt" - One million (1,000,000) British thermal units.

h. "month" - A period of time commencing at 7:00 a.m. on the first day of a
calendar month and ending at 7:00 a.m. on the first day of the next
calendar month.

ARTICLE III
(Quantity and Nominations)

3.1  Subject to the terms and conditions hereinafter set forth, Seller agrees to sell and
deliver, and Buyer agrees to purchase and receiv‘mmm per day (the "Maximum
Daily Quantity” or "MDQ").

3.2 Not less than two business days prior to the day on which Southern requires
nominations for the first day of the month, Buyer shall nominate to Seller the quantity of gas it
requires during each day of such month to be transported during the month (the “Daily
Nominated Quantity" or "DNQ"); provided, however, Buyer may, upon notice of not less than
one (1) business day, reduce the DNQ for any day during any moanth, not to exceed ten (10) days
in any calendar year; prowded further however, that Buyer must provide Seller with notice not
less than two business days prior to the beginning ‘of a month during which such a reduction may
occur. Such notice shail include the day(s) of the month on which such a reduction may occur as
well as the amount of the reduction. Thereafter Buyer shall nominate to Southern the daily

W during the month. Seller shall advise Buyer of any variations in
Page 2



production during the month so that Buyer may adjust its transportation nomination as necessary
All such nominations may be in writing or by telephone confirmed in writing within twenty-four
(24) hours.

3.3 Seller and Buyer agree to deliver and receive gas at an approximately constant
rate of flow. It is the intent of the parties hereto that the actual quantity delivered and received
each day shall equal the DNQ. Buyer and Seller recognize, however, the inherent inaccuracies 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 leam of such inaccuracies after the period of deliveries, any under or over
balance will be corrected as soon as practicable.

3.4 Inthe event Seller delivers, during any month of the term hereof, a quantity which
is more than or less than Buyer’s nomination, and such overdelivery or underdelivery is not
cashed out pursuant to the terms of Buyer’s transporter’s tariff and the provisions of Article XJ,
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 first moath in which Buyer's transporter permits correction of such
overdelivery or underdelivery; provided however, that Buyer may, but shall not, in any event, be
required 1o 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 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 has 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 afier it has been made available at each point of delivery. The party deemed to be in
exclusive control and possession of the gas shall He mﬂojx(ﬁflg 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.



ARTICLE V
(Price)

5.3  All prices provided for under this agreement 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 pavments, severance or other
taxes 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 taxes to the state,
Buyer shall remit any such taxes due or assessed to the appropriate taxing authority. 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 deducted

5.4  In the event during the term of this Agreement a federal energy tax and/or Bru tax
is proposed to be applicable to gas sold and purchased hereunder, on or before thirty (30) days
prior to the effective date of such proposed federal tax, either party may, in its sole discretion,
request the renegotiation of any price(s) payable hereunder 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 price(s) or tax responsibility, either party may
initiate arbitration for resolution of the issue pursuant to Article XV below.

ARTICLE VI
(Term)

6.1 This Agreement shall become effective on the date hereinabove first 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 Euyer'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 V11
(Measurement)

7.1 The gas sold hereunder shall be measured in accordance with commonly used and
accepted industry standards and procedures through the measurement facilities of Southem.

ARTICLE VIII
(Quality)

8.1  All gas delivered by Seller shall be merchantable and shall upon delivery conform
to the quality specifications and heating value specified in Southem’s FERC Gas Tariff. The
specifications and heating value of the gas shall be determined by a standard method in use in the
natural gas pipeline industry. Buyer shall have the right 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 hereunder at the pressures required by Southem.

ARTICLE X
(Processing)

10.1  Seller shall have the right at its sole cost and expense o 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 volume 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 confirmed 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 the transportation of the
liquefiable hydrocarbons to the point of processing.

ARTICLEX]
(Transportation)

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
hereunder. Buyer shall make arrangements for all transportation 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

vansporters' FERC Gas Tariffs and other operational procedures, if any.
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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 hereunder. 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 (10) days of
presentation of invoice, for any scheduling, imbalance, limitation or other transportation 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, including 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 (10) days of
presentation of invoice, for any scheduling, imbalance, limitation or other transportation related
penalties, cashout costs, fees, forfeitures or charges calculated by Buyer (in the same manner as
Buyer's transporter 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 X1
(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 harmless the other party from and against any and all claims, dernands,
actions, suits, costs, damages, expenses, compensation, or liabilities of every kind or character, a:
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 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 apy_consequential, incidental or
punitive 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 pursuant to this Agreement, or the performance or
breach thereof, or associated activities of either party.



ARTICLE XIII
(Warranty of Title and Indemnification)

13.1  Seller warrants the title to all gas delivered hereunder and warrants that it has
authority to enter into this Agreement on bebalf 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 sell such gas in
interstate commerce. Seller further represents and warrants that 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 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 against, all suits, judgments, claims, demands, causes of action, costs, damages, interest
and expenses (including, 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 benefit of
owners having or claiming any interest in the gas 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 than 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) arising out of or in any way connected with any
claim relating to the payment of royalty, 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 being rendered unable, wholly or in part, by
force majeure to carry out its obligations under this Agreemert, other than to make payments due
hereunder, it is agreed that the obligations of such party, so far_as.they are afiected 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 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 as 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, wars, blockades, insurrections, riots, epidemics,
landslides, lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints of
governments and people, civil disturbances, explosions, breakage or accident to machinery or

., lines of pipe, the necessity for maintenance of or making repairs or alterations to machinery or
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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 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 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 diligence,
servitudes, rights of way grants, permits, permissions, licenses, materials or supplies which are
required to enable such party 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.

143 Notwithstanding the above Section 14.2, the term "force majeure” specifically
excludes the failure of specific individual wells or appurtenant 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 designation of tax responsibility pursuant to Section
5.4, or in the event of a dispute between the parties regarding 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 (15) 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.

15.2  On or before the fifth (5th) day after each party offers its proposal under Section
15.1 above, such party must name its choice of an arbitrator. Within ten days thereafier, the two
arbitrators so chosen shall name a third arbitrator. If any of the three arbitrators has 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 pane!
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 matters submitted to them.
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 and expenses of the third arbitrator. Within
forty-five (45) days following the date that a three person panel is established, the three
arbitrators shall evaluate the proposals of Buyer and Seller and select the most reasonable
proposal to be effective 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 convene a hearing not to exceed three (3) days in length at
which the arbitrators shall be permitted to question Buyer and Seller regarding their respective
proposals or, in lieu of such hearing, 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, including without limitation, the prevailing market price of gas at the time




a price redetermination is requested and the general availability of natural gas, the terms of saje

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 given.

ARTICLE XV1
(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 if less than the nominations, for gas 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 (10th) business day of each month, Seller shall furnish to Buyer a
statement (in a form acceptable to Buyer and Seller) setting forth the quantities of gas delivered
to Buyer at each point of delivery under this agreement 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 (25th) day of each calendar month or within
ten (10) days after receipt by Buyer of a statement from Seller, whichever is the later, Buyer shall
make pavment of the amount due for gas 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 shall 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 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 the Chase Manhattan Bank (NA), or (ii) the maximum 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 failure to pay is the result of a bona fide dispute, provided that such
party has, 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 Agreement not in dispute. Further,
Buyer may, upon notice that a dispute exists with regard to ownership of the gas 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 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, charge or computation hereunder. If such examination reveals an

“error Or inaccuracy, 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, 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 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
terms of this Agreement, available to each party hereto.

ARTICLE XV1I
( Remedies)




ARTICLE XVl
(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 further deliveries are made. In the event either party shall (i)
make an assignment 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 creditors or have such petition
filed or proceeding commenced against it; (iv) otherwise 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 obligations under this Agreement within
seventy-two (72) hours of a reasonable request by the other party, then the other party shall, upon
written 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 to
law.

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 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 whereby 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 affected are unduly burdensome or unacceptable,
such party, upon written notice to the other party, may cancel and terminate this Agreement
effective one day prior to the effective date of such governmental action 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 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 Agreement are inserted for reference purposes only

d shall not be construed or considered in interpreting the terms and provisions of any Article.
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19.4 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED
"AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
YALABAMA (INCLUDING, WITHOUT LIMITATION, THE ALABAMA UNIFORM
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: Billing:

Notices:

.



(Physical Delivery

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 confirmed in writing within twenty four
(24) hours.

19.6 The terms and conditions of this Agreement shall remain confidential and neither
party shall disclose such terms and conditions to any third party absent the express written
permission of 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 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 any 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 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).

19.11 Exhibit A attached hereto constitutes part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in triplicate
originals as of the date hereinabove first written.

Buyer:

Witnesses:

Seller:

Witnesses:




EXHIBIT A
to the
GAS PURCHASE AGREEMENT

between

and

dated

APRIL 1, 1995

Point of Delivery "



November 21, 1997

DOCUMENT NO. 14

Confidential



Sincerely,

Diréctor of




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:

DocumenT No. IS

August 1, 1997

The foregoing term sheet was prepared based on Peoples’ recollection of
our discussions and subsequent telephone conversations. If it does not

accurately reflect

understanding of the

proposed arrangements, please contact Wraye Grimard.



IEBM.EHEEI

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:

DocumenNT No. 14

September 11, 1997

The foregoing term sheet was prepared based on Peoples ' recollection of
our discussions and subsequent telephone convergations. If it does not

accurately reflect®

pnderstanding of the

proposed arrangemients, please contact Wraye Grimard.



SHIPPER:
CURRENT SERVICE:

PROPOSED SERVICE:

CURRENT APPLICABLE RATE:

PROPOSED RATE:

GAS SUPPLY:

INTERSTATE CAPACITY:

BALANCING:

COMMENCEMENT DATE:

TERMINATION DATE:

TELEMETRY, ETC.:

SPECIAL CONDITION:

CONFIDENTIALITY:

FPSC FILING:

PocuMenT NO. 17

August 11, 1997

The foregoing term sheet was prepared based on Peoples’ recollection of
our discussions ﬂrtﬂW If it does not
accurately reflect! understanding of

the proposed arrai@@inents, please comitaci Wraye Grimard.



IERM SHEET @
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:

DocumenT yo. (g

September 25, 1997

The foregoing term sheet was prepared based on Peoples ' recollection of
our discussions ang subsequent telephone conversations. If it does not

accurately reflect

please ct Wraye

snderstanding of the proposed arrangements,

Grimard.





