Natural Gas Specifications

The following terms shall have the respective meanings in this contract:

1)

2)

Definitions:

"Business Day" shall mean any day other than a Saturday or Sunday or a holiday as designated by the
State of Tennessee's Department of Human Resources.

"Dekatherm" or "Dth" shall mean a unit of heating value equal to one million British thermal units
(MMBtu).

'Delivery Point" shall mean the Natural Gas Supplier's location.

"Eligible Facility" shall mean GVDC, Greene Valley Developmental Center identified with the mutual
agreement of all parties.

"Firm" shall mean that either party may interrupt its performance without liability only to the extent that
such performance is prevented for reasons of Force Majeure.

"Force Majeure" shall have the meaning as set forth in Section 9 hereof.

"Gas" shall mean any mixture of market quality hydrocarbons and noncombustible.

"NYMEX Price" shall mean the settlement price on the last trading day for the Henry Hub gas futures
contract for the delivery month, as traded on the New York Mercantile Exchange or any successor
organization.

"Requirements" means the quantity of Gas necessary to meet the requirements of BUYER for Greene
Valley Developmental Center. Projected requirements of Greene Valley Developmental Center which
BUYER anticipates being Eligible during the term of this Agreement.

"Tariff” means the Service Regulations and Rate Schedules of the Natural Gas Company, as filed with and
approved by the Tennessee Regulatory Authority from time to time.

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

Duties and Responsibilities of BUYER and SELLER:

A. State Contract. Through this Contract, Seller shall be responsible for all nominations and gas supply
balancing, including all costs and charges associated with such balancing, on the Natural Gas Supplier.
Seller shall hold BUYER harmless from any penalties, fees or other charges associated with imbalances
on the Gas Supplier's system or the system of any upstream Transporter.

B. Purchase and Sale of Requirements. Seller shall sell and deliver, on a Firm basis, and BUYER agrees to
receive and purchase, the Requirements at the Delivery Point. Any unexcused failure to deliver Gas,
including any failure to deliver for economic reasons, may result in contract cancellation and possible
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3)

4)
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debarment. Seller shall be responsible for any costs or charges imposed on or associated with the Gas
up to and including the Delivery Point. Subject to limitations set forth herein and in Section 2.A
above, BUYER shall be responsible for any costs or charges imposed on or associated with the Gas
after its receipt at the Delivery Point. BUYER shall not be responsible for any service fees, costs or
charges not specifically set forth in Sections 7 (NYMEX and Spot Differentials) and 8 (Natural Gas
Pricing).

C. Transportation. Seller shall have the sole responsibility for transporting the Gas to the Delivery Point.
Except as provided by the provisions of Section 2.A above, BUYER shall have the sole responsibility for
transporting the Gas from the Delivery Point.

D. Quality and Measurement, All Gas delivered by Seller shall meet the pressure, quality and heat
content requirements of the Gas Supplier. The unit of quantity measurement for purposes of this
Contract shall be one Dth dry. Measurement of Gas quantities hereunder shall be in accordance with
the established procedures of the Gas Supplier.

E. Title. Risk of Loss- Title to the Gas shall pass from Seller to BUYER at the Delivery Point. Seller shall
have responsibility for and assume any liability with respect to the Gas prior to its delivery to BUYER
at the specified Delivery Point. Except as limited by the provisions of Section 2.A above, BUYER shall
have responsibility for and assume any liability with respect to said Gas after its delivery to BUYER at
the Delivery Point. Seller warrants that it will have the right to convey and will transfer good and
merchantable title to all Gas sold hereunder and delivered by it to BUYER, free and clear of all liens,
encumbrances, and claims. ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

Seller Shall Provide Billing Services:

Seller shall pay supplier(s) in a timely manner on behalf of the State. After payment, the Seller shall
prepare an invoice for each State account consolidating all appropriate charges including supply and
transportation fees. The State will not be responsible for penalties incurred by the Seller, including late
fees to suppliers and balancing penalties.

Quarterly Reports:

Quarterly Reports Submitted To The Contract Administrator:
Phillip Helbert, Procurement Officer I,
423-787-6696
phillip.helbert@tn.gov

Summarizing:
e Volumes by customer (State/Local) for the quarter
e Breakdown of prices paid including NYMEX price and Seller fee
e Use of storage and prices paid
e Penalties incurred and paid by the Seller, including imbalances and late fees
e Savings over the best available tariff rate for all accounts
e Latest procurement strategy based upon market conditions
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6)

7)

8)
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Seller Shall Act As A Liaison

Seller shall act as a liaison between the customer and the gas supplier in the event of curtailments and
unscheduled interruptions of supply while ensuring proper notice is given to State's accounts for
transition to alternate fuels.

Seller shall verify accuracy of all accounting information at the start of the program, and on a quarterly
basis thereafter. Account information includes, but is not limited to:

e Account numbers

e Interruptibility status

e Fiscal contact person

¢ Facilities contact person and contact information including email, telephone, and

e Fax

¢ Facility's address

NYMEX and Spot Differentials:

The Seller must be equipped to report NYMEX and spot prices from the Henry Hub in Louisiana on a daily
basis to the contract administrator.

Natural Gas Pricing:

The natural gas commodity price will be determined for each calendar month using the final settlement
price for each corresponding NYMEX natural gas Henry Hub futures contract, which typically occurs on the
third business day prior to the corresponding calendar month.

This final settlement price (commodity price), added together with the Seller's fee, will be the contract
price used for the corresponding calendar month. The Seller's fee is defined as the all-inclusive price for
which the Seller makes delivery of one (1) dekatherm of natural gas to all facilities under this Contract
while meeting the terms and conditions, in addition, the Seller's fee will be set based upon the pipeline
used to supply the gas.

At this time, five potential pipelines serving Tennessee utilities have been identified:

Tennessee Gas Pipeline (Middle TN)

East Tennessee Natural Gas Pipeline (East TN)
ANR Pipeline (West TN)

Trunk line Pipeline (West TN)

Texas Eastern Pipeline (Middle TN)

CIESNCENES

The monthly price will be calculated by: NYMEX Natural Gas (Henry Hub) Futures Settlement Price +
Seller's Pipeline Specific Fee.

Facility Delivery Address - 4850 East Andrew Johnson Highway Greeneville, TN 37745

Billing address — Bill Clay, DIDD, 400 Deaderick Street 9th Floor Nashville, TN 37243-1403
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9) Forced Majeure

1. No party shall be considered to be in breach of this agreement to the extent that a failure to perform
its obligations under this agreement shall be due to a Force Majeure event. The term "Force Majeure"
means any cause beyond the control of the party affected.

2. Force Majeure shall include, but not be limited to, the following:

(i) physical events such as acts of God, landslides, lightning, earthquakes, fires, storms or
storm warnings, such as hurricanes, which result in evacuation of the affected area,
floods, washouts, explosions, breakage or accident or necessity of repairs to machinery or
equipment or lines of pipe;

(ii) weather related events affecting an entire geographic region, such as low temperatures
which cause freezing or failure of wells or lines of pipe;

(iii) interruption and/or curtailment of Firm transportation and/ or Firm storage by
Transporters;

(iv) acts of others such as strikes, lockouts, or other industrial disturbances, riots, sabotage,
national emergency, insurrections or wars; and

(v) governmental actions such as necessity for compliance with any court order, law, statute,

ordinance, regulation, or policy having the effect of law promulgated by a governmental
authority having jurisdiction.

3. Seller and BUYER shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and
punitive or similar damages incurred by a Buyer indemnity to third parties arising from or in
connection with (or alleged to arise from or in connection with):

(i) the negligence, fault or willful misconduct of Seller or any of its officers, members,
employees, agents, or representatives;

(ii) the failure of Seller or any of its officers, members, employees, agents, or representatives
to observe applicable laws;

(iii) the performance or non-performance of Seller's obligations under this Contract and (a)

the procurement or transportation of fuel by or under the direction of Seller. Seller's
indemnity obligations hereunder shall not be limited by any coverage exclusions or other
provisions in any insurance policy maintained by Seller which in intended to respond to
such events, Seller shall not, however, be required to reimburse or indemnify any Buyer
indemnity hereunder to the extent caused by the gross negligence or willful misconduct
of any Buyer indemnity or to the extent attributable to any Force Majeure. A Buyer
indemnity shall promptly notify Seller of the assertion of any claim against it for which it is
entitled to be indemnified hereunder, and Seller shall have the right to assume the
defense of the claim in any legal proceeding and to approve any settlement of the claim.
These indemnification provisions are for the protection of Buyer indemnity only and shall
not establish, of themselves, any liability to third parties. The provisions of this Section
shall survive termination of this Contract.

10). Seller will indemnify and hold harmless the State, its officers, agents, and employees from:
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A. Any claims, damages, costs and attorney fees for injuries or damages arising, in part or in whole, from
the negligent or intentional acts of omissions of Seller, its officers, employees and/or agents, including
its sub or independent contractors, in connection with the performance of the contract, and,

B. Any claims, damages, penalties, costs and attorney fees arising from any failure of Seller, its officers,
employees and/or agents, including its sub or independent contractors, to observe applicable laws,
including, but not limited to, labor laws and minimum wage laws.

C. The State will not indemnify, defend or hold harmless in any fashion the Seller from any claims arising
from any failure, regardless of any language in any attachment or other document that the Seller may
provide.

D. Seller shall pay the State any expenses incurred as a result of Seller's failure to fulfill any obligation in
a professional and timely manner under this Contract.
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