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	ARTICLE I  DEFINITIONS AND CONSTRUCTION
	1.1 Construction of this Contract
	1.2 Definitions
	(a) “Act” is defined in the Recitals.
	(b) “Contract” is defined in the Preamble.
	(c) “Alternate Delivery Point” has the meaning specified in Section  3.1.
	(d) “Annual Refund” means the annual refund, if any, provided to Gas Purchaser and calculated pursuant to the procedures specified in Section  4.5.
	(e) “Annualized Daily Quantity” or “ADQ” means for any Year the sum of the Daily Contract Quantity divided by the number of days in the Year.
	(f) “Applicable Rating Agencies” means, at any given time, each Rating Agency then rating the Bonds.
	(g) “Available Discount” means, for each Reset Period, the amount, expressed in cents per MMBtu (rounded down to the nearest one-half cent), determined by the Calculation Agent pursuant to the Re-Pricing Agreement for such Reset Period.  The Available...
	(h) “Board of Directors” means the Board of Directors of PEAK.
	(i) “Bond Closing Date” means the date on which the Bonds are issued pursuant to the Bond Indenture.
	(j) “Bond Indenture” means the Trust Indenture for the Bonds, dated as of ____, 2018, between PEAK and the Trustee, N.A., as Trustee, providing for the issuance of and security for the Bonds, together with any other trust indenture providing for the i...
	(k) “Bonds” means PEAK’s Gas Supply Revenue Bonds, 2018 Series C  (including multiple sub-series), issued to finance PEAK’s purchase of Gas from MSCG under the Prepaid Gas Agreement and costs associated therewith, and any Refunding Bonds issued by PEA...
	(l) “Btu” means one British thermal unit, the amount of heat required to raise the temperature of one pound of water one degree Fahrenheit at 60 degrees Fahrenheit, and is the International Btu.  The reporting basis for Btu is 14.73 pounds per square ...
	(m) “Business Day” means (i) with respect to payments and general notices required to be given under this Contract, any day other than (a) a Saturday or Sunday, (b) a Federal Reserve Bank holiday, (c) any day on which commercial banks located in eithe...
	(n) “Calculation Agent” has the meaning specified in the Re-Pricing Agreement.
	(o) “Central Prevailing Time” or “CPT” means Central Daylight Savings Time when such time is applicable and otherwise means Central Standard Time.
	(p) “Cf” means cubic foot of Gas, defined as the amount of Gas required to fill a cubic foot of space when the Gas is at an absolute pressure of 14.73 pounds per square inch absolute and at a temperature of 60 degrees Fahrenheit.
	(q) “Code” means the Internal Revenue Code of 1986, as amended, 26 U.S.C. §1 et seq.  References herein to the Code or a section of the Code include the U.S. Treasury Regulations thereunder.
	(r) “Commercially Reasonable” or “Commercially Reasonable Efforts” means, with respect to any decision, purchase, sale or other action required to be made, attempted or taken by a Party under this Contract, such decision or efforts as a reasonably pru...
	(s) “Commodity Swap” means (i) the transaction confirmation entered into under the ISDA Master Agreement, with respect to the Prepaid Project, by PEAK and the Commodity Swap Counterparty, and (ii) each replacement commodity swap entered into pursuant ...
	(t) “Commodity Swap Counterparty” means PEAK’s counterparty under the Commodity Swap, which initially shall be BP Energy Company.
	(u) “Contract Price” has the meaning specified in Section 4.1.
	(v) “Daily Contract Quantity” or “DCQ” means, with respect to each Gas Day during the Delivery Period, the daily quantity of Gas (in MMBtu) set forth in Exhibit B, as may be revised from time to time pursuant to the terms of this Contract, to be deliv...
	(w) “Daily Remarketing Amount” means, for each Gas Day on which the total quantity of Gas scheduled and received by Purchaser is less than the Daily Contract Quantity by operation of Section  6.2(b), an amount equal to the index price that would have ...
	(x) “Daily Unused Discount” means, for each Gas Day on which the total quantity of Gas scheduled and received by Purchaser is less than the Daily Contract Quantity by operation of Section  6.2(b), an amount equal to the Monthly Discount that would hav...
	(y) “Delivery Period” means the period beginning [April 1, 2019] and continuing through [ ______ __, 2049] unless the Contract is terminated early pursuant to ARTICLE V.
	(z) “Delivery Point” is defined in Section  3.1.
	(aa) “Effective Date” has the meaning stated in the Preamble and as set forth in Section  2.1.
	(bb) “Event of Insolvency” means with respect to any Person the occurrence and continuance of one or more of the following events: (a) the issuance, under the laws of the state or other jurisdiction having primary regulatory authority over such Person...
	(cc) “Failed Remarketing” means the failure of the remarketing of the Bonds as specified in the Bond Indenture.
	(dd) “FERC” means the Federal Energy Regulatory Commission and any successor thereto.
	(ee) “FERC Gas Tariff” means the interstate pipeline tariff filed by a Transporter pursuant to FERC regulations and approved by FERC, as amended from time to time.
	(ff) “Firm” means that performance by a Person may be interrupted without liability only to the extent that such performance is prevented by reasons of Force Majeure with respect to such Person asserting Force Majeure.
	(gg) “Force Majeure” is defined in Section 13.2.
	(hh) “Gas” means natural gas or any other mixture of hydrocarbon gases, or of hydrocarbons and liquids or liquefiables, or of hydrocarbons and non-combustible gases, consisting predominantly of methane.
	(ii) “Gas Day” means a period of 24 consecutive hours beginning at 9:00 a.m. CPT on a calendar day and ending at 9:00 a.m. CPT on the next calendar day.  The date of the Gas Day shall be the date at its beginning.  If, through standardization of busin...
	(jj) “Gas Purchaser” is defined in the Preamble.
	(kk) “Gas Purchaser’s Transporter” means the Transporter receiving Gas on Gas Purchaser’s behalf at a Delivery Point.
	(ll) “Generation Requirements” means Gas Purchaser’s need for natural gas to generate electricity for its requirements to serve its retail electricity customers.
	(mm) “Government Agency” means the United States of America, any state or commonwealth thereof, any local jurisdiction, any political subdivision of any of the foregoing, and any other division of government of any of the foregoing, including but not ...
	(nn) “Imbalance Charges” means any fees, penalties, costs or other charges (in cash or in kind) assessed by a Transporter for failure to satisfy the Transporter’s balancing, scheduling and/or nomination requirements based on such Transporter’s FERC Ga...
	(oo) “Initial Period” means the period from and including the date on which the Delivery Period begins to and including [Initial Mandatory Purchase Date].
	(pp) “Maturity Date of the Bonds” means the Final Maturity Date of the Bonds, as defined in the Bond Indenture.
	(qq) Mcf” means 1,000 Cf of Gas.
	(rr) “Minimum Discount” means [ ]  cents per MMBtu for the Initial Rate Period and thereafter no less than $0.23/MMBtu.   Both amounts are inclusive of any projected Annual Refund.
	(ss) “MMBtu” means 1,000,000 Btu, which is equivalent to one dekatherm.
	(tt) “Month” means the period beginning at the beginning of the first Gas Day of a calendar month and ending at the beginning of the first Gas Day of the next calendar month.  The term “Monthly” shall be construed accordingly.
	(uu) “Monthly Discount” means (i) for the Initial Period an amount specified in Exhibit D, which Exhibit D shall be provided by PEAK to Gas Purchaser on the Bond Closing Date, and (ii) for each subsequent Reset Period, a portion of the Available Disco...
	(vv) “Monthly Energy Payment” means, for each Remarketing Month, the “Monthly Energy Payment” as defined in the Power Sales Agreement that accrued for such Remarketing Month under the Power Sales Agreement.
	(ww) “Monthly Remarketing Amount” means, for each Remarketing Month, the sum of the Daily Remarketing Amounts that accrued during such Month.
	(xx) Monthly Remediation Amount” means, for each Remarketing Month, an amount equal to (A) the Monthly Remediation Percentage, multiplied by (B) the Monthly Unused Discount.
	(yy) “Monthly Remediation Percentage” means, for each Remarketing Month, an amount equal to (A) the lesser of (1) the amount of the Monthly Energy Payment for such Remarketing Month that was paid by Gas Purchaser by the end of the following Month, and...
	(zz) “Monthly Unused Discount” means, for each Remarketing Month, the sum of the Daily Unused Discounts that accrued during such Month.
	(aaa) “MSCG” is defined in the Recitals.
	(bbb) “Municipal Utility” means any Person that (i) is a governmental person as defined in the implementing regulations under Section 141 of the  Code and any successor provision, (ii) owns either or both a Gas distribution utility or an electric dist...
	(ccc) “Net Remarketing Proceeds” means (i) the actual amounts, if any, received by PEAK from the sale of Gas that PEAK is able to remarket or cause to be remarketed as a result of efforts under Section 4.4 or as a result of Gas Purchaser’s failure to ...
	(ddd) “NTE” means NTE Carolinas, LLC.
	(eee) “Person” means any individual, public or private corporation, partnership, limited liability company, state, county, district, authority, municipality, political subdivision, instrumentality, partnership, association, firm, trust, estate, or any...
	(fff) “Power Sales Agreement” means that certain Power Sales Agreement by and between NTE and Gas Purchaser that is referenced in the Tolling Letter Agreement.
	(ggg) “Prepaid Gas Agreement” is defined in the Recitals.
	(hhh) “Prepaid Project” is defined in the Recitals.
	(iii) “Primary Delivery Point” is defined in Section  3.1.
	(jjj) “Prime Rate” means, for any day of determination, the fluctuating rate per annum equal to the “Prime Rate” listed daily in the “Money Rates” section of The Wall Street Journal on such day (or if such day is not a Business Day, the preceding Busi...
	(kkk) “Project Administration Fee” means the monthly fee payable by Gas Purchaser as described in Section  4.3.
	(lll) “Project Agreements” means the agreements entered into by PEAK under the Prepaid Project.
	(mmm) “Project Management Committee” is defined in Section  15.2.
	(nnn) “Project Participants” has the meaning specified in the Bond Indenture.
	(ooo) (mmm) “Rating Agency” has the meaning specified in the Bond Indenture.
	(ppp) “Refunding Bonds” means any Bonds issued by PEAK under and in accordance with the Indenture to refund the 2018 Series C Bonds or any other Bonds then outstanding under the Bond Indenture.
	(qqq) “Remarketing Election” is defined in Section  5.3.
	(rrr) “Remarketing Election Deadline” means the last date and time by which Gas Purchaser may provide a Remarketing Election Notice, which shall be 4:00 p.m. Central Prevailing Time on the 10th day of the Month (or, if such day is not a Business Day, ...
	(sss) “Remarketing Election Notice” is defined in Section 5.3(b).
	(ttt) “Remarketing Event” is defined in Section 5.3.
	(uuu) “Remarketing Month” means a Month in which a Daily Remarketing Amount accrued on one or more Gas Days.
	(vvv) “Re-Pricing Agreement” means the Re-Pricing Agreement, dated as of [____], 2018, by and between MSCG and PEAK, as amended or supplemented from time to time in accordance with its terms.
	(www) “Re-Pricing Date” has the meaning set forth in the Re-Pricing Agreement.
	(xxx) “Reset Period” means each five-year period (or such longer or shorter period as may be agreed to by PEAK and MSCG pursuant to the Re-Pricing Agreement) commencing on the last day of the Initial Period or prior Reset Period, as the case may be, a...
	(yyy) “PEAK” is defined in the Preamble.
	(zzz) “Tolling Letter Agreement” means that certain Letter Agreement by and between NTE and Gas Purchaser.
	(aaaa) “Transporter” means all Gas gathering or pipeline companies transporting Gas for PEAK or Gas Purchaser upstream or downstream, respectively, of a Delivery Point.
	(bbbb) “Trustee” means the Trustee under the Bond Indenture, which initially shall be The Bank of New York Mellon Trust Company, N.A., and its successors as trustee under the Bond Indenture.
	(cccc) “Year” means a period of 12 consecutive Months beginning at the beginning of the first day of November each year and ending immediately prior to the beginning of the first day of November in the next calendar year.


	ARTICLE II  SERVICE OBLIGATIONS
	2.1 Effective Date
	2.2 Termination Due To Failure To Issue Bonds or Provide Minimum Discount
	2.3 Gas Supply Service
	(a) Subject to ARTICLE V, including provision for the Tolling Letter Agreement, PEAK shall tender for delivery to Gas Purchaser on a Firm basis, and Gas Purchaser shall purchase and receive from PEAK at on a Firm basis, the applicable Daily Contract Q...
	(b) The Parties also recognize and agree that the Daily Contract Quantity may be reduced in a Reset Period pursuant to the re-pricing methodology described in the Re-Pricing Agreement if necessary to achieve a successful remarketing of the Bonds.  The...

	2.4 Pledge of this Contract

	ARTICLE III  RECEIPT AND DELIVERY POINTS
	3.1 Delivery Points
	3.2 Transfer of Title

	ARTICLE IV  PRICING OF GAS SUPPLY SERVICES
	4.1 Charge Per MMBtu Delivered
	4.2 Substitute Index Price; Corrections to Index Prices
	(a) If the source of any publication used to determine the index price used in the Contract Price should cease to publish the relevant prices or should cease to be published entirely, the index price shall be the price per MMBtu, stated in U.S. dollar...
	(b) If a value published for any rate or index used or to be used in this Contract is subsequently corrected and the correction is published or announced by the Person responsible for that publication or announcement within 30 days after the original ...

	4.3 Project Administration Fee
	4.4 Gas Remarketing
	(a) In the event Gas Purchaser does not require all or any portion of the DCQ that it is obligated to purchase under this Contract as a result of a loss of load on its system, PEAK shall, upon reasonable notice from Gas Purchaser, use Commercially Rea...
	(b) If Gas Purchaser has experienced or reasonably expects to experience a permanent loss of electricity load or a loss of requirements for Gas due to changes in Generation Requirements, then Gas Purchaser may direct PEAK to remarket permanently a cor...

	4.5 Annual Refunds

	ARTICLE V  TERM
	5.1 Primary Term
	5.2 Early Termination Before End of Primary Term
	5.3 Remarketing Election; Suspension and Resumption of Deliveries.
	(a) Remarketing Event.  For each Reset Period, at least ten (10) days prior to the applicable Remarketing Election Deadline, PEAK shall provide to Gas Purchaser a written notice setting forth the duration of such Reset Period and the estimated Availab...
	(b) Remarketing Election.  If Gas Purchaser elects to have its Daily Contract Quantity remarketed for such Reset Period following the occurrence of a Remarketing Event, Gas Purchaser must provide written notice of such Remarketing Election to PEAK, MS...
	(c) Extension of Remarketing Election Deadline.  If a Remarketing Event has occurred and Gas Purchaser has not made a Remarketing Election, but one or more of the other Project Participants has made a Remarketing Election, the estimated Available Disc...
	(d) Final Determination of Available Discount.  The Parties acknowledge and agree that the final Available Discount for any Reset Period following the Initial Period will be determined on the applicable Re-Pricing Date, and that such Available Discoun...
	(i)   the Available Discount for any Reset Period will not be less than the Minimum Discount applicable to such Reset Period, unless (A) PEAK has provided notice of such Remarketing Event to Gas Purchaser in accordance with paragraph (a) of this Secti...
	(ii)   if Gas Purchaser has not made a Remarketing Election prior to the applicable Remarketing Election Deadline (as the same may be extended pursuant to paragraph (c) of this Section 5.3), Gas Purchaser shall be deemed to have elected to continue to...

	(e) Resumption of Deliveries.  In the event that Gas deliveries are suspended following a Remarketing Election made by Gas Purchaser in accordance with this Section  5.3, the Parties acknowledge and agree that deliveries shall resume if, in connection...

	5.4 Winding Up Arrangements.

	ARTICLE VI  FAILURE TO PERFORM
	6.1 Cost of Replacement Gas
	6.2 Obligation to Take the Daily Quantity
	.
	(a) If on any Gas Day PEAK tenders the Daily Contract Quantity for delivery to Gas Purchaser and Gas Purchaser fails to take the Daily Contract Quantity, Gas Purchaser shall remain obligated to pay PEAK the Contract Price for the Daily Contract Quanti...
	(b) Notwithstanding anything to the contrary in this Contract, if the Daily Contract Quantity for any Gas Day is nominated by NTE (or its designee) and scheduled as provided in the Tolling Letter Agreement, then PEAK is only obligated to deliver, and ...
	(c) With regard to any portion of the Daily Contract Quantity for any Gas Day that is not nominated by NTE (or its designee) and scheduled as provided in the Tolling Letter Agreement, when the subsequent sale of that Gas creates a non-qualifying use u...

	6.3 No Consequential or Special Damages
	6.4 Imbalances

	ARTICLE VII  RESPONSIBILITY FOR TRANSPORTATION
	ARTICLE VIII  DELIVERY REQUIREMENTS
	8.1 Specifications
	8.2 Pressure
	8.3 Measurement

	ARTICLE IX  TITLE AND RISK OF LOSS
	ARTICLE X  ROYALTIES AND TAXES
	10.1 Royalties and Other Charges
	10.2 Taxes

	ARTICLE XI  BILLING AND PAYMENT
	11.1 Timing
	11.2 Late Payment
	11.3 Audit Rights
	11.4 Special Obligations and Covenants of Gas Purchaser
	Gas Purchaser’s obligation to make the payments it is required to make under this Contract is a several obligation and not a joint obligation with the obligations of any other Project Participant under its contract with PEAK for the purchase of Gas ...
	(a) to make such payments from the revenues of its municipal utility system, and as a charge against such revenues, as an operating expense of its municipal system and a cost of purchased Gas; provided, however, that Gas Purchaser, in its discretion, ...
	(b) that it will establish, maintain, and collect rates and charges for the services furnished by its municipal utility system so as to provide revenues sufficient, together with other available municipal utility system revenues, to enable Gas Purchas...
	(c) that it shall not furnish or supply services from its municipal utility system free of charge to any person, firm, corporation, association, or other entity, public or private, except any such service free of charge that Gas Purchaser is supplying...
	(d) that any future bond issue undertaken by Gas Purchaser, or in connection with any other financing or financial transaction, Gas Purchaser shall provide that the amounts payable by it under this Contract constitute a cost of purchased Gas and an op...
	(e) that it shall not take an action to institute an Event of Insolvency with respect to Gas Purchaser.

	11.5 Financial Responsibility
	11.6 No Set-Off

	ARTICLE XII  LAWS AND REGULATIONS
	ARTICLE XIII  FORCE MAJEURE
	13.1 Suspension of Obligations
	13.2 Force Majeure Defined
	13.3 Force Majeure Exclusions
	13.4 Settlement of Labor Disputes
	13.5 Force Majeure Procedure

	ARTICLE XIV  DEFAULT
	14.1 Failure by Gas Purchaser to Make Payments Due
	14.2 Enforcement and Right to Discontinue Service
	14.3 Reinstatement of Service
	14.4 Other Default by Gas Purchaser
	14.5 Default by PEAK
	14.6 Arbitration and Mediation
	14.7 Third-Party Beneficiaries

	ARTICLE XV  PROJECT MANAGEMENT AND ADMINISTRATION
	15.1 Administration of the Prepaid Project
	15.2 Project Management Committee

	ARTICLE XVI  WAIVERS
	ARTICLE XVII  SUCCESSION AND ASSIGNMENT
	ARTICLE XVIII  NOTICES
	ARTICLE XIX  CHOICE OF LAW
	ARTICLE XX  MODIFICATIONS
	ARTICLE XXI  COMPUTATIONS
	ARTICLE XXII  REPRESENTATIONS AND WARRANTIES
	22.1 Representations and Warranties of PEAK
	(a) PEAK is Natural Gas Acquisition Authority of the Commonwealth of Kentucky, an agency and instrumentality for accomplishing essential government functions of the municipal utilities creating and establishing it, a political subdivision and a public...
	(b) The execution, delivery, and performance by PEAK of this Contract have been duly authorized by all necessary corporate action of PEAK and do not and will not require, subsequent to the execution of this Contract by PEAK, any consent or approval of...
	(c) This Contract is the legal, valid, and binding obligation of PEAK, enforceable in accordance with its terms, except as such enforceability may be subject to (i) the exercise of judicial discretion in accordance with general principles of equity an...
	(d) As of the date of this Contract, there is no pending or, to PEAK’s knowledge, threatened action or proceeding affecting PEAK which purports to affect the legality, validity, or enforceability of this Contract.

	22.2 Representations and Warranties of Gas Purchaser
	(a) Gas Purchaser is a political subdivision of the state of [North/South] Carolina, and has the power and authority to own its properties, to carry on its business as now being conducted, and to execute, deliver, and perform this Contract.
	(b) The execution, delivery, and performance by Gas Purchaser of this Contract have been duly authorized by the governing body of Gas Purchaser and do not and will not require, subsequent to the execution of this Contract by Gas Purchaser, any consent...
	(c) This Contract is the legal, valid, and binding obligation of Gas Purchaser, enforceable in accordance with its terms, except as such enforceability may be subject to (i) the exercise of judicial discretion in accordance with general principles of ...
	(d) As of the date of this Contract, there is no pending or, to Gas Purchaser’s knowledge, threatened action or proceeding affecting Gas Purchaser which purports to affect the legality, validity, or enforceability of this Contract.
	(e) Gas Purchaser shall deliver to PEAK a Federal Tax Certificate in substantially the form set forth in Exhibit E on the Effective Date; provided that, if the Bond Closing Date occurs after December 31, 2018, Gas Purchaser shall deliver an updated Fe...
	(f) Gas Purchaser shall deliver to PEAK an opinion letter of counsel to Gas Purchaser in substantially the form set forth in Exhibit F on the Bond Closing Date.
	(g) Gas Purchaser shall deliver to PEAK a Closing Certificate in substantially the form set forth in Exhibit H on the Bond Closing Date.


	ARTICLE XXIII  SPECIAL OBLIGATIONS OF THE GAS PURCHASER
	23.1 Tax-Exempt Status of Bonds
	23.2 Continuing Disclosure
	23.3 Power Sales Agreement Invoice
	23.4 Replacement of Power Sales Agreement or Use of Other Power Generation.
	(a) If Gas Purchaser enters into another power sales agreement with NTE or another party following the expiration of the term of the Power Sales Agreement, Gas Purchaser shall exercise Commercially Reasonable Efforts to enter into a new tolling agreem...
	(b) If Gas Purchaser at any time during the Delivery Period is not able to use the Gas to be delivered hereunder to generate electricity under the Power Sales Agreement or another power sales agreement entered into in accordance with the terms set for...


	ARTICLE XXIV  EXCHANGES
	24.1 General Rule
	24.2 Description of Exchange Agreement
	24.3 Exchange Transactions Through a Third Party

	ARTICLE XXV  INTERPRETATION
	25.1 Entirety of Contract
	25.2 Headings
	25.3 Severability
	25.4 Limited Liability.

	ARTICLE XXVI  COUNTERPARTS
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