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International Swaps and Derlvatives Association, Inc.

2002 MASTER AGREEMENT

dated as of November 2, 2017

e

JPMORGAN CHASE BANK, N.A. NIAGARA MOHAWK POWER CORPORATION
and d/b/e NATEONAL GRID
(“Pﬂ.ﬂ.y A") ("Pﬂﬂy Bn)

have entered and/or anticipate entering into one or more transactions (each a “Transaction™) that are or will be
governed by this 2002 Master Agreement, which includes the schedule (the “'Schedule™), and the documents and
other confimming evidence (each a “Cenfirmation™) exchanged between the parties or otherwise effective for the
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purpose of confirming or evidencing those Transactions. This 2002 Master Agreement and the Schedule are together
referred 1o as this "Master Agreement™.

Accordingly, the parties agree as follows:—

1, Interpretation
(2) Definitions. The terms defined in Section 14 and elsewhere in this Master Agreement will have the

meanings therein specified for the purpese of this. Master Agreement.

()

Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other

provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Master Agreement, such Confirmation will prevail for the purpose of the
relevant Transaction,

(c)

Single Agreement. All Trapsaclions are entered into in reliance on the fact that this Master Agreement and

all Confirmations form a single agreement between the parties (collectively referred to es this “Agreement”), and the
parties would not otherwise enter into any Transactions.

2,
(=)

Obligatlons
General Conditions.

(i) Each party will make each payment or delivery specified in each Confirmatien to be made by i,
subject to the other provisions of this Agreement.

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely
transferable funds and in the manner customary for payments in the required currency. Where settlement is
by delivery (that is, other than by payment), such delivery will be made for receipt on the due date in the
manner customary for the relevant obligation unless otherwise specified in the relevant Confirmation or
elsewhere in this Agreement.
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(iii) Each obligation of each parly under Section 2(a)(i) is subject to (1) the condition precedent that no
Event of Defauli or Potential Event of Default with respect to the other party has occurred and is continuing,
(2) the condition precedent that no Early Termination Date in respect of the relevant Transaction has
occurred or been effectively designated and (3) cach other condition specificd in this Agreement to be a
condition precedent for the purpose of this Section 2(a)(ii).

(b) Change of Account. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least five Locat Business Days prior to the Scheduled Settlement Date for the payment or
delivery to which such change npplics unless such other party gives timely notice of a rcasonable objection to such

change.

(c) Nerting of Payments. IT on any date amounts would otherwise be payable:—
(i) in the same currency; and
(ii) in respect of the same Transaction,

by each party to the other, then, on such date, cach party’s obligation to make payment of any such amount will be
automatically satisficd and discharged and, il the aggregate amount that would otherwise have been payable by one
party exceeds the aggrcgate amount that would otherwise have been payable by the other party, replaced by an
obligation upon the party by which the larger aggregate amount would have been payable to pay to the other party the
excess of the larper apgregate amount over the smaller aggregnte amount.

The parties may elect in respect of two or more Transactions that a net amount and payment obligation will be
determined in respect of all amounts payable on the same date in the same currency in respect of those Transaclions,
regardless of whether such amounts are payable in respect of the same Transaction. The clection may be made in the
Schedule or any Confirmation by specifying that “*Muitiple Transaction Payment Netting”™ applies to the Transactions
identified as being subject to the election (in which case clause (i) above will not apply to such Transactions). If
Multiple Transaclion Payment Netting is applicable to Transactions, it will apply to those Transactions with effect
from the starting date specified in the Schedule or such Confirmation, or, if & starting date is not specified in the
Schedule or such Confirmation, the starting date otherwise agreed by the parties in writing. This election muy be
made separately for different groups of Transactions and will apply scparately to each pairing of Offices through
which the parties make and receive payments or deliveries.

(d) Deduciion or Withholding for Tax.

i) Gross-Up. All payments under this Agreement will be made without any deduction or withholding
for or on account of any Tax unless such deduction or withholding is required by any appliceble law, as
modified by the practice of any relevant governmenta! revenue authority, then in effect, If a party is so
required to deduct or withhold, then that party (“X”) will:—

(1} promptly notify the other party (“Y") of such requirement;

(2) pay to the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount paid by
X to Y under this Section 2(d)) promptly upon the earlier of determining that such deduction or

withholding is required or receiving notice that such amount has been asscssed against Y,

(3) promptly forward to Y an official receipt (or a certified copy), or other documentation
reasonably acceptable to Y, evidencing such payment to such authorities; and
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(4) if such Tex is an Indemnifioble Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agrecment, such additional amount as is necessary to ensure that the
net amount ectually received by Y (free and clear of Indemnifiable Taxes, whether assessed against
X or Y) will equal the full amount Y would have received had no such deduction or withholding
been required. However, X will not be required to pay any additional amouant o Y to the extent that
it would not be required to be paid but for:—

(A) the failure by Y to comply with or perform auny agreement contained in
Section 4(a)(i), 4(a)(iii) or 4(d); or

(B) the failure of a representation made by Y pursvant to Section 3(f) to be accurate
and truc unlcss such failure would not have occurrcd but for (I) any action taken by a
taxing authority, or brought in a court of competent jurisdiction, after a Transaction is
entered into (regardless of whether such action is taken or brought with respect to a party
to this Agreement) or {[L) a Change in Tax Law.

(ii) Liability. 1f.—

{1 X is required by any appliceble law, as modified by the practice of any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X would
not be required to pay an additional amount to Y under Section 2{d){i)(4);

(2) X does not so deduct or withhold; and

(€))] a liability resulting from such Tux i3 assessed directly apainst X,

then, except to the extent Y has setisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such liability (including any related liability for interest, but including any
related linbility for penalties only if Y has failed to comply with or perform any agreement contained in
Section 4(a)(i), 4(a)(iii) or 4(d)).

Representations

Each party makes the representations contained in Sections 3(a), 3(b), 3(c), 3(d), 3(e) and 3(f) and, if specified in the
Schedule as applying, 3(g) to the other party (which representations will be deemed to be repeated by each parly on
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), ot all times
until the termination of this Agrcement). If any “Additional Representation™ is specified in the Schedule or any
Confirmation as applying, the party or parties specified for such Additional Represemtation will make and, if
applicable, be deemed to repeat such Additional Representation at the time or times specified for such Additional
Representation.

(a)

Basic Representations.

(i) Status. 1t is duly organised and validly existing under the laws of the jurisdiction of its organisation
or incorporation and, if relevant under such laws, in good slanding;

{ii) Powers. 1t has the power 10 execute this Agreement and any other documentation relating to this
Agreement to which it is a party, to deliver this Agreement and any other documentation relating to this
Agreement that it is required by this Agreement to deliver and to perform its obligations under this
Agreement and any obligations it has under any Credit Support Document to which it is o party and has
taken 2|l necessary action to authorise such execution, delivery and performance;
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(iii) No Violation or Conflict, Such execution, delivery and performance do not violate or conflict with
any law applicable to it, any provision of its constitutional documents, any order or judgment of any court or
other agency of government applicable (o it or any of its assets or any contractual resiriction binding on or
affecting it or any of its assets;

(iv) Consents. All governmenial and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Support Documnent to which it is a party have been obtained and are
in full force and cffect and all conditions of any such consents have been complied with; and

V) Obligations Binding. Its oblipations under this Agreement and any Credit Support Document to
which it is a parly constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to epplicable bankruptey, reorganisation, insolvency, moratorium or similar laws
affecting creditors’ rights genernlly and subject, as w0 enforceability, to equitable principles of general
application (regardless of whether enforcement is sought in a proceeding in equity or at law)).

(b) Absence of Certain Events. No Event of Defaull or Potential Event of Default or, to its knowledge,
Termination Event with respect to it hes occurred and is continuing and na such event or circumstance would occur
os a result of its entering into or performing its obligations under this Agreement or any Credit Support Document to
which it is a party.

(c) Absence of Litigation. Therc is not pending or, 1o its knowledge, threatencd against it, any of its Credit
Suppert Providers or any of its applicable Specificd Entities any action, suit or proceeding at law or in equity or
befere any court, tribunal, governmental body, agency or official or any arbitrator that is likely 1o affect the legality,
validity or enforceability against it of this Agreement or any Credit Support Document to which it is a party or. its
ability to perform its obligations under this Agreement or such Credit Support Document,

(d) Accuracy of Specified Information. Al applicable information that is fumished in writing by or on behalf
of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of the date of the
information, true, accurale and complete in every material respect.

(e) Payer Tax Representation. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3{e) is accurate and true,

(D Payee Tax Representations. Eech rcpresentation specified in the Schedule as being made by it for the
purpose of this Section 3{f) is accuraie and true.

(8) No Agencey. It is entering into this Agreement, including each Transaction, as principal and not as agent of
any person or entity.

4. Aprecments

Each party ngrees with the other that, so long es cither party has or may have any obligation under this Agreement or
under any Credit Support Document to which it is a parly:—

(a) Furnish Specified Information. It will deliver to the other party or, in certain cases under clause (iii}
below, to such government or taxing authority as the other party reasonably directs:—

(i) any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;

{ii) any other documents specified in the Schedule or any Confirmation; and
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(iif) upon reasonable demand by such other party, eny form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to make a
payment under this Agrecment or any applicable Credit Support Document without any deduction or
withholding for or on account of any Tax or with such deduction or withholding at a reduced rate {so long as
the completion, execution or submission of such form or document would not materially prejudice the legal
or commercial position of the party in receipt of such demand), with any such form or document to be
accurate and complcted in a manner reasonably satisfactory to such other party and to be executed and to
be delivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as reasonably
practicable.

(b) Maintain Autherisations. It will use all reasonable efforts to maintain in full force and effect all consents of
any governmental or other authority that are required to be obtained by it with respect to this Agreement or any
Credit Support Document to which it is a party and will use all reasonable cfforts to obtain any that may become
necessary in the future.

(c) Comply With Laws. It will comply in all material respects with all applicable laws and orders to which it
may be subject if failure so to comply would materially impair its ability to perform its obligations under this
Agreement or any Credit Support Document to which it is a party.

(d} Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f) to be
accurate and true promptly upon leaming of such failure.

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon it or in
respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, organised,
managed and contrelled or considercd to have its seat, or where an Office through which it is acting for the purpose
of this Agreement is located (“Stamp Tax Jurisdiction™), and will indemnify the other party against any Stamp Tax
levied or imposed upon the other party or in respect of the other party’s execution or performance of this Agreement
by any such Stamp Tax Jurisdiction which is not also a Stamp Tax Jurisdiction with respect to the other party.

5. Events of Defnult and Termination Events

{a) Events of Default. The occurrence at any tlime with respect to a party or, if applicable, any Credit Support
Provider of such party or any Specified Entity of such party of any of the following events constitutes (subject to
Scctions 5(c) and 6(e)(iv)) an event of default (an “Event of Default”) with respect to such party:—

(i) Fallure to Pay or Deliver. Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 9¢(h)(i)(2) or (4) required 1o be made by it if such failure is
not remedied on or before the first Local Business Day in the case of any such payment or the first Local
Delivery Day in the case of any such delivery after, in each case, notice of such failure is given to the party;

(ii) Breach of Agreement; Repudiation of Agreement,

(1) Failure by the party to comply with or perform any agreement or obligation (other than
an obligation to make any pnyment under this Agreement or delivery under Section 2(a)(i) or
9(h)(i){2) or (4) or to give notice of a Termination Event or any agreement or obligation under
Section 4(a)(i), 4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance with
this Agreement if such failure is not remedied within 30 days after notice of such failure is given
to the party; or

(2) the party disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the
validity of, this Master Agrecment, any Confirmation executed and delivered by that party or any
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(iii)

)

Transaction evidenced by such a Confirmation (or such action is taken by any person or entity
oppoinied or empowered to operatce it or act on its behalf);

Credit Support Defaull.

() Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation fo be complied with or performed by it in accordance with any
Credit Support Document if such failure is continuing after any appliczble grace period has clapsed;

2) the expiration or termination of such Credit Support Document or the failing or ceasing of
such Credit Support Document, or any security interest granted by such party or such Credit
Support Provider to the other party pursuant to any such Credit Support Document, to be in full
force and effect for the purpose of this Agreement (in each case other than in accordance with its
terms) prior to the satisfaction of all obligations of such party under each Transaction to which such
Credit Support Document relates without the wriltten consent of the other party; or

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Support Document (or such action is
teken by any person or entity appointed or empowered to operate il or act on its behalf);

(iv) Misrepresentation. A representation (other than a representation under Scction 3(e) or
3(f)) made or repeated or deemed to have been made or repeated by the party or any Credit
Support Provider of such party in this Agreement or any Credit Support Document proves to have
been incorrect or misleading in any material respect when made or repeated or deemed to have
been made or repeated;

Default Under Specified Transaction. The party, any Credit Support Provider of such party or any

applicable Specified Entity of such party:—

(1) defaults (other than by failing to make a delivery) under a Specified Transaction or any
credil support arrangement relating to o Specified Transaction and, after giving cffect to any
applicable notice requirement or grace period, such defaull results in o liquidation of, an
acceleration of abligations under, or an early termination of, that Specified Transaction;

(2) defaults, after giving cffect 10 any applicable notice requirement or grace period, in making
any payment duc on the last payment or exchange date of, or any pnyment on early termination of, a
Specified Transaction (or, if there is no applicable notice reguirement or grace peried, such default
continucs for at least one Local Business Day);

3) defaults in making any delivery duc under (including any delivery due on the last delivery
or exchange date of) a Specified Transaction or any credit support arrangement relating to a
Specified Transaction and, after giving effect to any applicable notice requirement or grace period,
such default results in a liquidation of, an acceleration of obligations under, or an carly termination
of, all transactions outstanding under the documentation applicable to that Specified Transaction; or

(4) disaffirms, disclaims, repudiatcs or rejects, in whole or in part, or challenges the validity
of, a Specified Transaction or any credit support armangement relating to a Specified Transaction
that is, in either case, confirmed or evidenced by a document or other confirming evidence executed
and delivered by that party, Credit Support Provider or Specified Entity (or such action is taken by
any person or entity appointed or empowered to operate it or act on its behalf);
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(vi)

Cross-Defaudt, 1f “Cross-Default” is specificd in the Schedule as applying to the party, the

occurrence or existence of:—

(vif)

(1) a default, event of default or other similar condition or event (however described) in
respect of such party, any Credit Support Provider of such party or any applicable Specified Entity
of such party under one or more agreemenis or instruments relating to Specified Indebtedness of
any of them (individually or collectively) where the agpregate principal amount of such agreements
or instruments, either alone or together with the amount, if any, referred to in clause (2) below, is
not less than the applicable Threshold Amount (as specified in the Schedule) which has resulted in
such Specified Indebtedness becaming, or becoming capable at such time of being declared, due
and payable under such agreements or instruments before it would otherwise have been due and
payable; or

(2) a default by such party, such Credit Support Provider or such Specified Entity
(individually or collectively) in making one or more payments under such agreements or
instruments on the due date for payment (after giving effect 1o any applicable notice requirement or
grace period) in an aggregate amount, either alone or together with the amount, if any, referred to in
clause (1) above, of not less than the applicable Threshold Amount;

Bankruptey, The party, any Credit Support Provider of such party or any npplicable Specified

Entity of such party;—

1) is dissolved {other than pursuant to & consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its
debts as they become due; (3) makes a genere! assignment, arrangement or composition with or for
the benefit of its creditors; (4)(A) institutes or has instituted against it, by a regulator, supervisor or
any similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it in the
Jjurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, a
proceeding seeking a judgment of insolvency or bankruptey or eny other relief under any
bankrupicy or insclvency law or other similar law affecting creditors® rights, or a petition is
presented for its winding-up or liquidation by it or such regulator, supervisor or similar official, or
(B) has instituted against it a proceeding seeking a judgment of insolvency or bankruptey or any
other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights,
or a petition is presented for its winding-up or liquidation, and such proceeding or petition is
instituted or presented by & person or entity not described in clause {A) above and cither (I) results
in a judgment of insolvency or bankruplcy or the entry of an order for reljef or the making of an
order for its winding-up or liguidation or (II) is not dismissed, discharged, stayed or restrained in
ench case within 15 days of the institution or presentation thereof: (5) has a resolution passed for its
winding-up, official manngement or liquidation (other than pursuant to a consolidation,
amalgamation or merger); (6) sccks or becomes subject lo the appointment of an administrator,
provisional liquidator, conservalor, receiver, trustee, custodian or other similar official for it or for
all or substantially all its assets; (7) has a secured party take possession of all or substantially all its
assets or has a distress, execulion, nitachment, sequestration or other legel process levied, enforced
or sued on or against all or substantially all its assets and such secured party maintains possession,
or any such process is not dismissed, discharged, stayed or restrained, in each case within 15 days
thereafler; (8) causes or is subject to any event with respect (o it which, under the applicable laws of
any jurisdiction, has an analogous effect to any of the events specified in clauses (1) to (7) above
(inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the foregoing acts; or
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(viil)  Merger Without Assumption. The party or any Credit Support Provider of such party consolidates
or amalgamates with, or merges with or into, or transfers all or substantially all its assets to, or reorganises,
reincorporates or reconstitutes into or s, another entity and, at the time of such consolidation,
amalgamation, merger, transfer, reorganisation, reincorporation or reconstitution:—

(1) the resulling, surviving or transferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support. Documenit to which it
or its predecessor was a parly; or

(2) the benefits of any Credit Support Document fail 10 extend (without the consent of the
other party) to the performance by such resulling, surviving or transferee entity of its obligations
under this Agreement.

{b) Termination Events. The occurrence at any time with respect 1o a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes (subject
to Section 5{c)) an Illegality if the event is specified in clause (i) below, 2 Force Majeure Event if the event is
specified in clause (ii) below, a Tax Event if the event is specified in clause (iii) below, a Tax Event Upon Merger if
the event is specified in clause (iv) below, and, if specified to be applicable, a Credit Event Upon Merger if the event
is specified pursuant to clause (v) below or an Additional Termination Event if the event is specified pursuant to
clause (vi) below;—

(i) Hllegality. Afier giving cffect to any applicable prevision, distuption fallback or remedy specified
in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement, due to an event or circumstance
{other than any action taken by a party or, if applicable, any Credit Support Provider of such party)
occurring after & Transaction is entered into, it becomes unlawful under any applicabie law (including
without limitation the laws of any country in which payment, delivery or compliance is requirced by either
party or any Credit Support Provider, as the case may be), on any day, or it would be unlawful if the relevant
payment, delivery or compliance were required on that day (in ench case, other than as a result of a breach
by the party of Section 4(b)).—

(1 for the Office through which such party (which will be the Affected Party) makes and
receives payments or deliveries with respect to such Transaction to perform any absolute or
contingent obligation to make a payment or delivery in respect of such Transaction, lo receive 2
payment or delivery in respect of such Transaction or to comply with any other material provision
of this Agreement relating to such Transaction; or

(2) for such party or any Credit Supparn Provider of such party (which will be the Affected
Party) to perform any absolute or contingent obligation to make a payment or delivery which such
party or Credit Support Provider has under any Credit Support Document relating lo such
Transaction, to receive a payment or delivery under such Credit Support Document or to comply
with any other material provision of such Credit Support Document;

(ii) Force Majeure Event. Afier giving effect to any applicable provision, disruption fallback or
remedy specified in, or pursuant to, the televant Confirmation or elsewhere in this Agreement, by reason of
force majeure or act of state cccurring afier a Transection is entered into, on any day:—

e} the Office through which such party (which will be the Affected Party) makes and receives
payments or deliveries with respect to such Transaction is prevented from performing any absolute
or contingent obligation to make a payment or delivery in respect of such Transaction, from
receiving a payment or delivery in respect of such Trunsaction or from complying with any other
material provision of this Agreement relating to such Transaction (or would be so prevented if such
payment, delivery or compliance were required on that day), or it becomes impossible or
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impracticable for such Office so to perform, receive or comply {or it would be impossible or
impracticable for such Office so to perform, receive or comply if such payment, delivery or
compliance were required on that day); or

2) such party or any Credit Support Provider of such party {which will be the Affected Party)
is prevented from performing any absolute or contingent obligation to make a payment or delivery
which such party or Credit Support Provider has under any Credit Support Document relating to
such Transaction, from receiving a payment or delivery under such Credit Support Document or
from complying with any other material provision of such Credit Support Document (or would be
5o prevented if such payment, delivery or compliance were required on that day), or it becomes
impossible or impracticable for such party or Credit Support Provider so to perform, receive or
comply (or it would be impossible or impracticable for such party or Credit Support Provider so to
perform, receive or comply if such payment, delivery or compliance were required on that day),

so long as the force majeure or act of state is beyond the control of such Office, such party or such Credit
Support Provider, es appropriate, and such Office, party or Credit Support Provider could not, after using all
reasonable efforts (which will not require such party or Credit Support Provider to incur a loss, other than
immaterial, incidental expenses), overcome such prevention, impossibility or impracticability;

(iii) Tax Event. Duc to (1) any action taken by a taxing nuthority, or brought in a court of competent
jurisdiction, ofter o Transaction is entered into (regardless of whether such action is taken or brought with
respect to a party to this Agreement) or (2) a Change in Tax Law, the party (which will be the Affected
Party) will, or there is a substantial likelihood that it will, on the next succeeding Scheduled Settlement Date
{A) be reguired to pay to the other party en additional amount in respect of an Indemnifiable. Tax under
Scction 2(d)(i}(4) (cxcept in respect of interest under Section 9(h)) or (B) receive a payment from which an
amount is required to be deducted or withheld for or on account of a Tax {except in respect of interest under
Section 9{h)} and no additional amount is required (o be paid in respect of such Tax under Section 2(d)(i){4}
(other than by reason of Section 2{d){(i}4)(A) or (B);

(iv) Tax Event Upon Merger. The party (the “Burdened Party”) on the next succeeding Scheduled
Settlement Date will either (1} be required to pay an additional omount in respect of an Indemnifiable Tax
under Section 2(d)(i}(4) (except in respect of interest under Section 9(h}) or (2) receive n payment from
which an amount has been deducted or withheld for or on account of any Tax in respect of which the other
party is not required to pay an additional amount (other than by reason of Section 2(d)(i)(4)(A) or (B)), in
cither case as a result of a party consolidating or amalgamating with, or merging with or into, or transferring
all or substantially all its assets (or any subsiantial part of the nssets comprising the business conducted by it
as of the date of this Master Agreement) to, or reorganising, reincorporating or reconstituting into or as,
another entity (which will be the Affecied Party) where such action does not constitute a Merger Without
Assumption;

) Credit Event Upon Merger. If "Credit Event Upon Merger” is specified in the Schedule as
applying to the party, a Designnted Event (as defined below) occurs with respect to such party, any Credit
Support Provider of such party or any applicable Specified Entity of such party (in each case, “X") and such
Designated Event does not constitute a Merger Without Assumption, and the ereditworthiness of X or, if
applicable, the successor, surviving or transferce entity of X, after taking into account any applicable Credit
Support Dacument, is materially weaker immediately after the occurrence of such Designated Event than
that of X immediately prior to the occurrence of such Designated Event (and, in any such event, such party
or its successor, surviving or transferee entity, as appropriate, will be the Affected Party). A “Designated
Event” with respect to X means that:—

(1) X consolidates or amalgamates with, or merges with or into, or transfers all or substantially
all its asscts (or any substantial part of the asscts comprising the business conducted by X as of the
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date of this Master Agreement) to, or reorganises, reincorporates or reconstitutes into or as, another
entity;

(2) any person, related group of persons or entity acquires directly or indirectly the beneficial
ownership of {A) equity securitics having the power to elect a majority of the board of directors (or
its equivalent) of X or {B) any other ownership interest enabling it to exercise control of X; or

{3) X effects any substantial change in its capital structure by means of the issuance,
incurrence or guarantee of debt or the issuance of (A) preferred stock or other securities convertible
into or exchanpeable for debt or preferred stock or (B) in the case of entities other than
corpomtions, any other form of ownership interest; or

(vi) Additional Termination Event 1f any “Additional Termination Event” is specified in the
Schedule or any Confirmation as applying, the occurrence of such event (and, in such evenl, the Affected
Party or Affected Parties will be as specified for such Additional Termination Event in the Schedule or
such Confirmation).

(c) Hierarchy of Events.

(i) An event or circumnstance that constitutes or gives rise to an Illegnlity or a Force Majeure Event will
not, for so long as that is the case, also constitute or give risc to an Event of Default under Section 5(a){i),
S(a)(if)(1) or 5¢a){iii){1) insofar as such event or circumstance relates to the failure to make any payment or
delivery or a failure to comply with any other material provision of this Agreement or a Credit Support
Documenl, as the case may be,

{ii) Except in circumstances contemplated by clause (i) above, if an cvent or circumstance which would
otherwise constitute or give rise to an llepality or & Force Majeure Evenl also constitutes an Event of
Default or any other Termination Event, it will be treated as an Event of Default or such other Termination
Event, as the case may be, and will nol constitute or give rise to an [llegality or a Force Majeure Event.

(iii} If an event or circumstance which would otherwise constitute or'give rise 10 o Force Majeure Event
also constitutes an Iliegality, it will be treated as an Illegality, except as described in clause (i) above, and
not a Force Majeure Event.

(d) Deferral of Payments and Deliveries During Waiting Period, If an I)legality or a Force Majeure Event has
occurred and is continuing with respect to a Transaction, each payment or delivery which would otherwise be
required to be made under that Transaction will be deferred to, and will not be due until:—

(i) the first Local Business Day or, in the case of n delivery, the first Local Delivery Day (or the first
doy that would have been a Local Business Day or Local Delivery Day, as appropriate, but for the
occurrence of the event or circumstance constituting or giving rise to that Illcgality or Force Majeure Event)
following the end of any applicable Wailing Period in respect of that Illegality or Force Majeure Event, as
the case may be; or

(i1} if eaclier, the date on which the event or circumstance constituting or giving rise to that Illegality or
Force Majeure Event ceases to exist or, if such date is not # Local Business Day or, in the case of a delivery,
a Local Delivery Day, the first following day that is a Local Business Day or Local Delivery Day, as
appropriate.

(e) Inability of Head or Home Office to Perform Obligations of Branch. If (i) an Illegality or & Force

Majeure Event occurs under Section 5(b)(i)(1) or 5(b)(ii)(!) and the relevant Office is not the Affected Party’s head
or bome office, (ii) Section 10(a) applies, (iii) the other party seeks performance of the relevant obligation or
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compliance with the relevant provision by the Alfected Party’s head or home office and (iv) the Affected Party’s head
or home office fails so to perform or comply due 1o the occunmrence of an event or circumstance which would, if that
head or home office were the Office through which the Affected Party makes and receives payments and deliveries
with respect to the relevant Transaction, constitute or give rise to an lllegality or a Force Majeure Event, and such
failure would otherwise constitute an Event of Default under Section 5{a){i) or S(2)(ii)(1) with respect to such party,
then, for so lony as the relevant event or circumstance continues to exist with respect te boih the Office referred to in
Section 5(b)(1)(1) or 5(b)(i1)(|), as the case may be, and the AffTected Party’s head or home office, such failure will
not constitute an Event of Default under Section 5(a)(i) or S(a)(iii)(1).

6. Early Termination; Close-Out Netting

(a) Right to Terminate Following Event of Defanlt. If at any time an Event of Default with respect to a party
{the “Defaulling Party™) has occurred and is then continuing, the other party (the “Non-defaulting Party’') may, by not
maore than 20 days notice to the Defaulting Party specifying the relevant Event of Defaull, designate a day nol carlier
than the day such notice is cffective as an Early Termination Date in respect of all outstanding Transactions. [f,
however, “Automatic Early Termination” is specified in the Schedule as applying lo a party. then an Early
Tennination Date in respect of all outstanding Transactions will occur immediately upon the occurrence with respect
to such party of an Event of Default specified in Section 5(a)(vii)(1), (3), (5), (6) or, 10 the extent analogous thercto,
(8), and as of the time immedialcly preceding the institution of the relevant proceeding or the presentation of the
relevant petition upon the occurrence with respect to such party of an Event of Dcfault specified in
Section 5(a)(vii){4) or, to the extent analogous thereto, (8).

(b) Right 1o Terminate Following Termination Event.

(i) Notice. 1T a Termination Lvent other than a Force Majeure Event occurs, an Affected Party will,
promptly upon becoming aware of it, notify the other party, specifying the nature of that Tenmination Event
and each Affected Transaction, and will also give the other party such other information about that
Termination Event as the other party may reasonably reguire. 1f' a Force Majeure Event oceurs, each party
will, promptly upen becoming aware of it, use all reasonable efforts 1o notify the other party, specifying the
nature of that Force Majeure Event, and will also give the other party such other information about that
Force Majeure Event as the other party may reasonably require.

(iy Transfer to Avoid Termination Evemt. 1f a Tax Event occurs and there is only one Affected Party,
or if a Tax Event Upon Merger occurs and the Burdened Party is the Affected Party, the AfTecled Party will,
as a condition to its right to designate an Early Termination Date under Section 6(b)(iv), use all reasonable
efforls (which will nol require such party to incur a loss, other than immaterial, incidenmal expenses) to
transfer within 20 days after it gives nolice under Section 6(b)(i) all its rights and oblipations under this
Agreement in respect ol the Affecled Transactions to another of its Offices or Afliliates so that such
Termination Event ceases to exist.

If the Affected Party is not able to make such a transfer it will give notice to the other parly to that effcct

within such 20 day period, whereupon the other party may effect such a transfer within 30 days after the
notice is given under Section 6(b){1).

Any such transfer by a party under this Section 6(b)(ii) will be subject to end conditional upon the prior
written consent of the other party, which consent wili not be withheld il such other party’s policies in effect
at such time would penmit it to enter into transactions with the transferee on the terms proposed.

(iii) Two Affected Parties. 1f a Tax Event occurs and there are two Alffected Partics, each party will use
all reasonable efforts te reach agreement within 30 days afler notice of such occurrence is given under
Section 6(b)(i) to avoid that Termination Eveni.
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(c)

(iv) Right to Terminate.
) If:—

(A) a transfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the
casc may be, has not been effected with respect to all Affected Transactions within 30 days
afler an Affected Party gives notice under Section 6(b)(i); or

(B) o Credit Event Upon Merger or an Additional Termination Event occurs, or a Tax
Event Upon Merger occurs and the Burdened Party is not the Affecled Party,

the Burdened Party in the case of a Tax Event Upon Merger, any Affected Party in the case of a
Tox Event or an Additional Termination Event if there are two Affected Parties, or the Non-
affected Party in the case of a Credit Event Upon Merger or an Additional Termination Event if
there is only one Affected Party may, if the relevant Termination Event is then conlinuing, by not
more than 20 days notice to the other party, designate a day not earlier than the day such notice is
effective as an Early Termination Date in respect of all Affected Transactions.

(2) If at any time an Illegality or & Force Majeure Event has occurred and is then continuing
and any applicable Waiting Period has expired:—

{(A) Subject to clause (B} below, either party may, by not more than 20 days notice to
the other party, designate (I} a day not earlier than the day on which such notice becomes
effective as an Early Termination Date in respect of all Alfected Transactions or (II) by
specifying in that notice the Affected Transactions in respect of which it is designating the
relevant day as an Early Termination Date, a day not earlier than two Local Business Days
following the day on which such notice becomes effective as an Early Termination Date in
respect of less than all Affected Transactions. Upon receipt of a notice designating an
Early Termination Date in respect of less than all Affected Transactions, the other party
may, by notice to the designating party, if such notice is effective on or before the day so
designated, designate that same day as an Early Termination Date in respect of any or all
other Affected Transactions. ‘

(B) An Affected Party (if the Illegality or Force Majeure Event relates to performance
by such party or any Credit Support Provider of such party of an obligation to make any
payment or delivery under, or to compliance with any cther material provision of, the
relevant Credit Support Document) will only have the right to designate an Early

Termination Date under Section 6{b)(iv)(2)(A) as a result of an Illegality under
Scction 5{b)(i)}(2) or a Force Majeurc Event under Scction S5(b)(ii}(2) following the prior
designation by the other party of an Early Termination Date, pursuant to
Section 6(b)(iv)(2)(A), in respect of less than all Affected Transactions.

Effect of Designation.

{i) If notice designating an Early Termination Date is given under Section 6(a) or &(b), the Eurly
Termination Date will occur on the date 50 designated, whether or not the relevant Event of Default or
Termination Eveat is then continuing,

(ii) Upon the occurrence or effective designation of an Early Termination Date, no further payments or
deliveries under Section 2(a)(i) or 9(h)(i) in respect of the Terminated Transactions will be required to be
made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in
respect of an Early Termination Date will be determined pursuant to Sections 6(e) and 9(h)(ii).
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(d)

(e)

Calculations; Paymeint Date.

(1) Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Dale, each party will make the calculations on its part, if any, contemplated by Section 6(¢) and
will provide to the other party & statement (1) showing, in reasonable detail, such calculations {(including any
quotations, market data or information from internal sources used in making such calculations),
(2) specifying (except where there are two Affected Parties) any Early Termination Amount payable and
(3) giving details of the relevant account to which any amount payable to it is to be paid. In the absence of
written confirmation from the source of a quotation or market data obtained in determoining 8 Close-out
Amount, the records of the party obtaining such quotation or market data will be conclusive evidence of the
existence and accuracy of such quotation or market data.

(ii) Payment Date, An Early Termination Amount due in respect of any Early Termination Date will,
together with any amount of interest payable pursuant to Section 9(h)(ii)(2), be payable (1) on the day on
which notice of the amount payable is effective in the case of an Early Termination Date which is designated
or occwrs as a result of an Event of Default and (2) on the day which is two Local Business Days afier the
day on which notice of the amount payable is effective (or, if there are two Affected Partics, after the day on
which the statement provided pursuant to clause (i) sbove by the second party to provide such a statement is
effective) in the case of an Early Termination Date which is designated as a result of & Termination Event.

Payments on Early Termination. If en Early Termination Date occurs, the amount, if any, payable in

respect of that Early Termination Date (the “Early Termination Amount) will be determined pursuant to this
Section 6(e) and will be subject to Section 6(f).

(i) Events of Default. If the Early Termination Date results from an Event of Default, the Early
Termination Amount will bc an amount equal to (1) the sum of (A) the Termination Currency Equivalent of
the Close-out Amount or Close-out Amounts (whether positive or negative) determined by the Non-
defaulting Party for each Terminated Transaction or group of Terminated Transactions, as the case may be,
and (B) the Termination Currency Equivalent of the Unpaid Amounts owing to the Non-defaulling Party less
(2) the Termination Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If the Early
Termination Amount is o positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it
is a negative number, the Non-defaulting Party will pay the absolute value of the Early Termination Amount
to the Defaulting Party.

(ii) Termination Events. If the Early Termination Date results from a Termination Event:—

(1) One Affected Farty. Subject 10 clause (3) below, if there is one Affected Party, the Early
Termination Amount will be determined in accordance with Section 6(e){(i), except that references
to the Defoulting Porty and to the Non-defaulting Party will be deemed to be references to the
Affected Party nnd to the Non-affected Panty, respectively.

{2) Two Affected Parties. Subject to clause (3) below, if there are two Affected Parties, each
party will determine an amount equal to the Termination Currency Equivalent of the sum of the
Close-out Amount or Close-out Amounts (whether positive or negative) for eech Terminated
Transaction or group of Terminated Transaclions, as the case may be, and the Early Termination
Amount will be an amount equal to (A) the sum of (I} one-half of the difference between the higher
amount so determined (by party “X") and the lower amount so determined (by party “Y"} and
(I[} the Termination Currency Equivalent of the Unpaid Amounts owing to X less (B) the
Termination Currency Equivalent of the Unpaid Amounts owing to Y. If the Early Termination
Amount is a positive number, Y will pay it to X; if it i5 & negative number, X will pay the absolute
value of the Early Termination Amountio Y.
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(3) Mid-Market Events. If that Termination Event is an Illegality or a Force Majeure Event,
then the Early Termination Amount will be determined in accordance with clause (1) or (2) above,
as appropriate, except that, for the purpose of determining a Close-out Amount or Close-out
Amounts, the Determining Party will:—

(A) if obtaining quotations from one or more third parties {or from any of the
Determining Party’s Affiliates), ask each third party or Affiliate (I) not to take account of
the current creditworthiness of the Determining Party or any existing Credit Support
Document and (II) to provide mid-market quotations; and

(B) in any other case, use mid-market values without regard to the creditworthiness of
the Determining Party.

(iii) Adjustment for Bankrupicy. In circumstances where an Early Termination Date occurs because
Automatic Early Termination applies in respect of a party, the Early Termination Amount wall be subject to
such adjustments as are appropriate and permitted by applicable law to reflect any payments or deliveries
made by one party to the other under this Agreement (and retained by such other party) during the period
from the relevant Early Termination Date to the date for payment determined under Section 6{d)i).

(iv) Adjustnent for llepality or Force Majeure Event, The failure by a party or any Credit Support
Provider of such party to pay, when duc, any Early Termination Amount will not constitute an Event of
Default under Section 5(a)(i) or 5{a)(iii}{1) if such failure is due to the occurrence of an event or
circumstance which would, if it occurred with respect to payment, delivery or compliance related to &
Transaction, constifule or give rise to an Nlegality or a Force Majeure Event. Such amount will (1} acerue
interest and otherwise be treated as an Unpaid Amount owing to the other party if subsequently an Early
Termination Datc results from an Event of Default, 8 Credit Event Upon Merger or an Additional
Termination Event in respect of which all outstanding Transaclions are Affected Transactions and
(2} otherwise accrue interest in accordance with Section 9(h)(ii)(2).

V) Pre-Estimate. The partics agree that an amount recoverable under this Section 6(¢) is a reasonnble
pre-estimate of loss and not a penalty. Such amount is payable for the loss of bargain and the loss of
protection against future risks, and, except as otherwise provided in this Agreement, neither party will be
entilled to recover any additional damages as s consequence of the termination of the Terminated
Transactions.

(H Ser-Off Any Early Termination Amount payable to one party (the “Payee’) by the other party (the
“Payer"), in circumstances where there is a Defaulting Party or where there is one Affected Parry in the case where

either a Credit Event Upon Merger has occurred or any other Termination Event in respect of which all outstanding
Transactions are Affected Transactions has occurred, will, at the option of the Non-defaulting Party or the Non-

affected Party, as the case may be (X"} (and without prior notice to the Defaulting Party or the Affected Party, as the
case may be), be reduced by its set-off against any other amounts (*Other Amounts™) payable by the Payee to the
Payer (whether or not arising under this Agreement, matured or contingent and irrespective of the currency, place of
payment or place of booking of the obligation). To the extent that any Other Amounts are so set off, those Qther
Amounts will be discharged promptly and in all respects. X will give notice to the other party of any set-off effected
under this Section 6(f).

For this purpose, either the Early Termination Amount or the Other Amounts {or the relevant portion of such
amounts) may be converted by X into the currency in which the other is denominated at the rate of exchange at which
such party would be able, in good faith and using commercially reasonable procedures, to purchase the relevant
amount of such currency.
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If an obligation is unascertained, X may in pood faith estimate that obligation and set off in respect of the estimate,
subject ta the relevant party accounting to the other when the obligation is ascertained.

Nothing in this Section 6(f) will be effective to create a charge or other security interest. This Section 6(f) will be
without prejudice and in addition to any right of set-off, offset, combination of accounts, lien, right of retention or
withholding or similar right or requirement to which any party is al any time otherwisc entitled or subject (whether by
operation of law, contract or otherwise).

7. Transfer

Subject to Section 6(b)(ii) and to the extent permitted by applicable law, neither this Agreement nor any interest or
obligation in or under this Apreement may be wansferred (whether by way of security or otherwise) by either party
without the prior written consent of the other party, except that:—

(a) a parly may make such a transfer of this Agreement pursuant to a consolidation or amalgamation with, or
merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice to any
other right or remedy under this Agrecment); and

)] a party may make such a transfer of all or any part of its interest in any Early Termination Amount payable
to it by a Defaulting Party, together with any amounts payable on or with respect to that interest and any other rights
associated with that interest pursuant to Sections 8, 9(h) and 11.

Any purported transfer that is not in compliance with this Section 7 will be void.
8. Contractunl Currency

(a} Payment in the Contractual Currency. Euch payment under this Agreement will be made in the relevant
currency specified in this Apreement for that payment (the “Contractual Currency™). To the extent permitted by
applicable law, any obligation to make payments under this Agreement in the Contractual Currency will not be
discharged or satisfied by any tender in any currency other than the Contractual Currency, except to the extent such
tender results in the actual receipt by the party to which payment is owed, acting in good faith and using
commercially reasonable procedures in converling the currency so tendered into the Contractual Currency, of the full
amount in the Contractun) Currency of all mounts payable in respect of this Agreement. I{ for any reason the
amount in the Contractual Currency so received falls short of the amount in the Contractual Currency payable in
respect of this Agreement, the party required to make the payment will, to the extent permitted by applicable law,
immediately pay such additional amount in the Contractual Currency ss may be necessary to compensate for the
shortfall, If for any reason the amount in the Contractunl Currency so received exceeds the amount in the Contractual
Currency payable in respect of this Agreement, the party receiving the payment will refund promptly the amount of
such cxcess.

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a currency
other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of this
Agrcement, {ii) for the payment of any amount relating to any carly termination in respect of this Agreement or (jif) in
respect of a judgment or order of another coust for the payment of any amount described in clause (i) or (ii} above,
the party secking recovery, nfter recovery in full of the aggregate amount to which such party is entitled pursuant to
the judgment or order, will be entitled to receive immediately from (he other party the amount of any shorifall of the
Contraciual Currency received by such party es a consequence of sums paid in such other currency and will refund
promptly to the other party any excess of the Contractual Currency received by such party as a consequence of sums
paid in such other currency if such shortfall or such excess arises or resulis from any variation between the rate of
exchange at which the Contractual Currency is converted into the currency of the judgment or order for the purpose
of such judgment or order and the rate of exchange at which such party is able, acting in good faith and using
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commercially reasonable procedures in converting the currency received into the Contractual Currency, to purchase
the Contractual Currency with the amount of the currency of the judgment or order actually received by such party.

(c) Separate Indemnities. To the exlent permitied by applicable law, the indemnities in this Section 8
constitute separate and independent oblipations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party to which
any payment is owed and will not be affected by judgment being obtained or claim or proof being made for any
other sums payable in respect of this Agreement.

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficicnt for 8 party to demonstrate that it
would have suffered a 1oss had an actual exchange or purchase been made.

9, Misccllaneous

(a) Entive Agreement. This Agreement constitutes the entire sgreement and understanding of the parties with
respect to its subject matter. Each of the parties acknowledges that in entering into this Agreement it has not relied
on any oral or written representation, warranty or other assurance (except as provided for or referred to in this
Apreement) and waives all rights and remedies which might otherwise be available ta it in respect thercof, except that
nothing in this Agreement will limit or exclude any Jiability of e party for fraud.

(b) Amendments. An amendment, modification or waiver in respect of this Agreement will only be effective if
in writing (including a writing evidenced by a facsimile transmission) and exccuted by each of the parties or
confirmed by on exchange of telexes or by an exchanpe of electronic messoges on an electronic messaging system.

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the parties
under this Agreement will survive the termination of any Transaction.

(d) Remedies Cumulative. Excepl as provided in this Agreement, the rights, powers, remedies and privileges
provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and privileges provided
by law.

{e) Counterparts and Confirmations.

@ This Agreement (and each amendment, modification and waiver in respect of it) moy be executed
and delivered in counterparts (including by facsimile transmission and by electronic messaging system), each
of which will be deemed an original.

(ii) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation will be entered into as soon us
practicable and may be executed and delivered in counterpanis {including by facsimile transmission) or be
created by an exchange of telexes, by an exchange of electronic messages on an electronic messaging system
or by an cxchange of e-mails, which in each case will be sufficient for all purposes to evidence a binding
supplement to this Agreement, The parties will specify therein or through ancther effective means that any
such counterpart, telex, electronic message or e-mail constitutes a Confirmation,

() Ne Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or

privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege or the
cxercise of any other right, power or privilege.

{8) Headings. The headings used in this Agreement are for convenience of reference only and are not to affect
the construction of or to be taken into consideration in interpreting this Agreement.
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{h)

Interest and Compensation.

(i) Prior to Early Termination. Prior 1o the occurrence or effective designation of an Early
Termination Date in respect of the retevant Transaction,—

{1) Interest on Defaulted Payments. If o party defaults in the performance of any payment
obligation, it will, to the exient permitted by applicable law and subject to Section 6(c), pay interest
{beforc as well as after judgment) on the overdue amount to the other party on demand in the same
currency as the overdue amount, for the period from (and including) the original due date for
payment to (but excluding) the date of actual payment (and excluding any period in respect of
which interest or compensation in respect of the overdue amount is due pursuant to clause (3)(B) or
(C) below), at the Default Rate.

(2) Compensaiion for Defaulted Deliveries. If n party defaults in the performance of any
obligation required to be settled by delivery, it will on demand (A) compensate the other party to
the extent provided for in the relevant Confirmation or elsewhere in this Agreement and {B) unless
otherwise provided in the rclevant Confirmation or elsewhere in this Agrecment, to the extent
permitted by applicable law and subject to Section 6(c), pay to the other party interest (beforc as
well os after judgment) on an amount equal to the fair market value of that which was required to be
delivered in the same currency as that amount, for the period from (and including) the originally
scheduled date for delivery to (but excluding) the date of actual delivery (and excluding any period
in respect of which interest or compensation in respeci of that amount is due pursuant to clause (4)
below), at the Default Rate. The fair market value of any obligation referred to above will be
determined as of the originally scheduled date for delivery, in good faith and using commercially
reasonable procedures, by the party that was entitled to take delivery.

{3) Interest on Deferred Payments. 1f.—

(A) a party does not pay any amount that, but for Section 2(a)(iii), would have been
payable, it will, to the extent permitted by applicable law and subject to Section 6(c) and
clauses (B) and (C) below, pay interest (before as well as afler judgment) on that amount
to the other party on demand (after such amount becomes payable) in the same currency as
that amoum, for the period from (and including) the date the omount would, but for
Section 2(a)(iil), have been payable to (but excluding) the date the amount actually
becomes payable, al the Applicable Deferral Rate;

(B) o payment is deferred pursuant to Section 5(d), the party which would otherwise
have been required to make that payment will, to the extent permitied by applicable law,
subject to Scction 6(c) and for so long as no Event of Default or Potentinl Event of Default
with respect to that party has occurred and is continuing, pay interest (before as well as
afler judgment) on the amount of the deferred payment to the other party on demand (after
such amount becomes payable) in the same currency as the deferred payment, for the
period from (and including) the date the amount would, but for Section 5{d), have been
poyable to (but excluding) the earlier of the date the payment is no longer deferred
pursuant to Section 5(d) and the date during the deferral period upon which an Event of
Default or Potential Event of Default with respect to that party occurs, at the Applicable
Defersal Rate; or

(C) a party fails to moke any payment due to the occurrence of an Illegality or &
Force Majeure Evenl (after giving ¢ffect to any deferral peried contemplated by clause
(B) above), it will, lo the extent permilted by applicable law, subjcct to Section 6(c) and
for so long as the event or circumstance giving rise (o that Ilegality or Force Majeure Event
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(i)

continues and no Event of Default or Potential Event of Default with respect to that party
has occurred and is continuing, pay intcrest (before as well as after judgment) on the
overdue amount to the other party on demand in the same currcney as the overdue amount,
for the period from (and including) the date the party fails to make the payment due to the
occurrence of the relevant Iliegality or Force Majeure Event (or, if later, the date the
payment is no longer deferred pursuant to Section 5(d)) to (but excluding) the carlier of the
date the evenl or circumstance giving risc to that Illcgality or Force Majeure Event ceases
to exist and the dute during the period upon which an Event of Default or Potential Event
of Default with respect to that party occurs {(and excluding any period in respect of which
interest or compensation in respect of the overdue amount is due pursuant to clause (B)
above), at the Applicable Deferral Rate.

) Compensation for Deferred Deliveries. 1f:—

(A) a party does not perform any obligation that, but for Section 2(a)(iii), would have
been required to be settled by delivery;

(B) a delivery is deferred pursuant to Section 5(d); or

(9] a party fails to make a delivery due 1o the occurrence of an Illegality or a Force
Majeure Event at a time when any applicable Wailing Period has expired,

the party required (or that would otherwise have been required) to make the delivery will, to the
cxtent permitted by applicable law and subject 1o Section 6(c), compensate and pay intcrest to the
other party on demand (afier, in the case of clauses (A) and (B) above, such delivery is required) if
and to the extent provided for in the relevant Confirmalion or elsewhere in this Agreement.

Early Terminetion. Upon the occurrence or effective designation of an Early Termination Date in

respect of a Transaction:—

iii)

(1) Unpaid Amounis, For the purpose of determining on Unpaid Amount in respect of the
relevant Transaction, and to the extent permitied by applicable law, interest will accrue on the
amount of any payment obligation or the amount equal to the fair market value of any obligation
required to be settled by delivery included in such determination in the same currency as that
amount, for the period from (and including) the date the relevant obligation was (or would have
been but for Section 2(a)(iii) or 5(d)) required to have been performed to (but excluding) the
rclevant Early T'ermination Date, at the Appliceble Close-out Rate.

(2) Interest on Early Termination Amounts. If an Early Termination Amount is due in respect
of such Early Termination Date, that amount will, to the extent permitted by applicable law, be paid
together with interest (before as well as after judgment) on that amount in the Termination
Currency, for the period from (and including) such Early Termination Date to (but excluding) the
date the amount is paid, at the Applicable Close-out Rate.

Interest Caleulation. Any interest pursvant to this Section 9(h) will be calculated on the basis of

daily compounding and the actual number of days elapsed.
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10. Offices; Multibranch Parties

(a) If Section 10(n) is specified in the Schedule as applying, cach party that enters into a Transaction through an
Office other than its head or home office represents to and agrees with the other party that, notwithstanding the place
of booking or its jurisdiction of incorporation or organisation, its obligations are the same in terms of recourse against
it as if it had entered into the Trapsaction through its head or home office, excepl that a party will not have recourse
1o the head or home office of the other party in respect of any payment or delivery defermred pursuant to Section 5(d)
for so long as the payment or delivery is so deferred. This representation and agreement will be deemed to be
repeated by cach party on each date on which the parties enter into a Transaction.

(b) If a party is specified as a Multibranch Party in the Schedule, such party may, subject to clause (c) below,
enter inlo a Transaction through, book a Transaction in and make and receive payments and deliveries with respect to
a Transaction through any Qffice listed in respect of that party in the Schedule (but not any other Office unless
otherwise agreed by the parties in writing).

(c) The Office through which a party enters into a Transaction will be the Office specified for that party in the
relevant Confirmation or as otherwise agreed by the parties in writing, and, if en Office for that party is not specified
in the Confirmation or otherwise agreed by the parties in writing, its head or home office. Unless the parties
otherwise agree in writing, the Office through which a party enters into o Transaction will also be the Office in which
it books the Transaction and the Office through which it makes and receives payments and deliveries with respect to
the Transaction. Subject to Section 6(b)(ii}, neither party may change the Office in which it books the Transaction or
the Office through which it makes and receives payments or delivenies with respect to a Transaction without the prior
written consent of the other party.

1L Expenses

A Defaulting Party will on demand indemnify and hold harmless the other party for and against all reasonable out-of-
pocket expenses, including legal fees, execution fees and Stamp Tax, incurred by such other party by reason of the
enforcement ond protection of its rights under this Agreement or any Credit Support Document to which the
Defaulting Party is a party or by reason of the early termination of any Transaction, including, but not limited to,
costs af collection.

12, Notices

(a) Effectiveness. Any notice or other communication in respect of this Agreement rmay be given in any manner
described below (except that a notice or other communication under Section 5 or 6 may not be given by electronic
messaging system or e-mail) to the nddress or number or In accordance with the electronic messaging system or
e-mail details provided (see the Schedule) and will be deemed effective as indicated: —

(i) if in wriling and delivered in person or by courier, on the date it is delivered,;
{ii) if sent by tclex, on the date the recipient’s answerback is received;
(iii) if sent by facsimile ransmisston, on the datc it is received by a responsible employec of the

recipient it [egible form (it being agreed that the burden of proving receipt will be on the sender and will not

be met by a runsmission report generaled by the sender’s facsimile machine};

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date it is delivered or its delivery is attempted,

v} if sent by electronic messaging system, on the date it is received, or
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{vi) if sent by e-mail, on the date it is delivered,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or
that communication is delivered (or attempted) or received, as applicable, after the close of business on a Local
Business Day, in which case that communication will be deemed given and effective on the first following day that is
a Local Business Day.

(b) Change of Details. Either party may by nolice to the other change the address, telex or facsimile number or
clectronic messaging systcm or ¢-mail details at which notices or other communications are to be given lo it.

13, Governing Low and Jurisdiction

(a) Governing.Law. This Agrecment will be governed by and constried in accordance with the law specified in
the Schedule,
{v) Jurisdiction. With respect to any suit, action or proceedings relating to any dispute arising out of or in

connection with this Agreemeni (“Proceedings”), each party irrevacably:—
(i) submits:—

(1) if this Agreement is expressed lo be governed by English law, to (A) the non-exclusive
jurisdiction of the English courts if the Proceedings do not involve 8 Convention Court and (B} the
exclusive jurisdiction of the Enplish courts if the Proceedings do involve a Convention Court; or

2) if this Agreement is expressed to be governcd by the laws of the State of New York, to
the non-exclusive jurisdiction of the courts of the State of New York and the United States District
Court located in the Borough of Manhattan in New York City;

(ii) waives any objection which it may have ot any time to the laying of venue of any Procecdings
brought in any silch court, waives any claim that such Proceedings have been brought in an inconvenient
forum and further] waives the right to object, with respect to such Proceedings, that such court does not have
any jurisdiction over such party; end

(iii) agrees, to the extent permitied by applicable law, that the bringing of Proceedings in any one or
more jurisdictions will not preclude the bringing of Proceedings in any other jurisdiction.

{c) Service of Process. Each party irrevocably appoints the Process Agent, if any, specified opposite its name
in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any reason any
party’s Process Agent is unablc to act as such, such party will promptly notify the other party and within 30 days
appoint a substitute process agent acceptable to the other party. The parties immevocably consent to service of process
given in the manner provided for natices in Section 12{a)(i), 12(a)(iii) or 12(a)(iv). Nothing in this Agreement will
affect the right of either party to serve process in any other manner permitted by applicable law,

(d) Waiver of Immunities. Each party irrevocably waives, lo the extent permitted by applicable law, with
respect to itself and ils revenues and assets (irrespective of their use or intended use), all immunity on the grounds of
sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any coun, (iii) relief by way of injunction or
order for specific performance or recovery of property, (iv) aitachment of its assets (whether before or afier
judgment) and (v) execution or enforcement of any judgment to which it or its revenues or assets might otherwise be
entilled in any Proceedings in the courts of any jurisdiction and irrevocably agrecs, to the extent permitted by
applicable law, that it will not claim any such immunity in any Proceedings.
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14. Definitions

As used in this Agreement:—

“Additional Representation® has the meaning specified in Section 3,

Y4 dditional Termination Event” hos the meaning specified in Section 5(b).

“Affected Party" has the meaning specified in Section 5(b).

“Affected Transactions” means (a) with respect to any Termination Event consisting of an Illegality, Force Majeuse
Event, Tax Event or Tax Event Upon Merger, al} Transactions affected by the occurrence of such Termination Event
{which, in the case of an Illegality under Section 5(b)(i)(2) or a Force Majeure Event under Section 5(b)(ii}(2), means
all Transactions unless the relevant Credit Support Document references only certain Transactions, in which case
those Transactions and, if the relevant Credit Support Document constitutes o Confirmation for a Transaction, that
Transaction) and (b) with respect to any other Termination Event, all Transactions.

“d ffiliate™ means, subject (o the Schedule, in relation to any person, any entity controlled, directly or indircetly, by
the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under common
control with the person. For this purpose, “control” of any cnlily or person means ownership of a majority of the
voling power of the entity or person.

“Agreement” has the meaning specified in Section 1(c).

“Applicable Close-out Rate” means:—

(a} in respect of the determination of an Unpaid Amount:—

{i) in respect of obligations payable or deliverable (or which would have been but for Section 2(a){iii))
by a Defaulting Party, the Default Rate;

(ii) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Non-defaulting Party, the Non-defoult Rate;

(iii} in respect of obligations deferred pursuant to Section 5(d), if there is no Defaulting Party and for so
long as the deferral period continues, the Applicable Deferral Rate; and

(iv) in all other cases following the occurrence of a Termination Event (except where interest accrues
pursuant to clause (iii) above), the Applicable Deferral' Rate; and

) in respect of an Early Termination Amount:—

W for the period from (and including) the relevant Early Termination Date to (but excluding) the date
{determined in accordance with Section 6(d)(ii}) on which that amount is payable:—

(1) if the Early Termination Amount is payable by a Defoulting Party, the Default Rate;

(2) dif the Early Termination Amount is payable by a Non-defaulting Party, the Non-default
Rate; an

) in all other cases, the Applicable Deferral Rate; and
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(i} for the period from (and including) the date (determined in accordance with Section 6(d)(ii)) on
which that amount is payable to (but excluding) the date of actual payment:—

{» if a party fails to pay the Early Termination Amount duc to the aceurrence of an event or
circumsiance which would, if it occurred with respect to a payment or delivery under a Transaction,
constitute or give rise to an Illegality or a Force Majeure Event, and for so long as the Early
Termination Amount remains unpaid due to the continuing existence of such event or circumstance,
the Applicable Deferral Rate;

(2) it the Early Termination Amount is payable by a Defaulting Parly (but excluding any
period in respect of which clausc (1) above applies), the Default Rate;

(3) if the Early Termination Amount is piyable by a Non-defaulting Party (but excluding any
period in respect of which clause (1) above applies), the Non-default Rate; and

(4) in all other cases, the Termination Rate.
“Applicable Deferral Rate” means:—

(e) for the purpose of Section 9(h)(i)(3)(A), the rate certified by the relevant payer to be a rate offered to the
payer by a major bank in a relevant interbank market for overnight deposits in the applicable currency, such bank to
be selected in good faith by the payer for the purpose of obtaining a representative rate that will reasonably reflect
conditions prevailing at the time in that relevant market;

(b) for purposes of Section 9(h)(i)(3}(B) and clause (a)(iii) of the definition of Applicable Closc-out Rate, the
rate certified by the relevant payer to be a rate offered to prime banks by a major bank in & relevant interbank market
for overnight deposits in the applicable currency, such bank to be selected in good faith by the paycr ofter
consultation with the other party, if practicable, for the purpose of obiaining a representative rate that will reasonably
reflect conditions prevailing at the time in that relevant market; and

(c) for purposes of Section 9(h)(i)(3)C) and clauses (a)(iv), (b}i)(3) and (b)ii)(1} of the definition of
Applicable Close-out Rate, a rate equal to the arithmetic mean of the rate determined pursuant to clause (a) above and
a rate per annum equal to the cost (without proof or evidence of any actual cost) to the relevant payee (as certified by
it) if it were to fund or of funding the relevant amount.

“Automatic Early Termination” has the meaning specified in Scction 6(a).
“Burdened Party™ has the meaning specified in Section 5(b){iv).

“Changc in Tax Law” means the cnoctment, promulgotion, exccution or ratification of, or any change in or
amendmenl to, any law {or in the application or official interpretetion of any low) that occurs afier the parties enter
into the relevant Transaction. )

“Close-out Amount™ means, with respect to each Terminated Transaction or each group of Terminated Transactions
and a Determining Party, the amount of the losses or costs of the Determining Party that are or would be incurred
under then prevailing circumstances (expressed as a positive number) or gains of the Determining Party that are or
would be realised under then prevailing circumstances (expressed as a ncgative number) in replacing, or in providing
for the Determining Party the economic equivalent of, () the material terms of that Terminated Transaction or group
of Terminated Transactions, including the payments and deliveries by the parties under Section 2(a)(i} in respect of
that Terminated Transaction or group of Terminated Transactions that would, but for the occurrence of the relevant
Early Termination Date, have been required after that date (assuming satisfaction of the conditions precedent in
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Section 2(a)(iii}) and (b) the option rights of the parties in respect of that Terminated Transaction or group of
Terminated Transactions.

Any Close-out Amount will be determined by the Determining Party (or its agent), which will act in good faith and
use commercially reasonable procedures in order to produce a commercially reasonable result. The Determining
Party may determine a Close-out Amount for any group of Terminated Transactions or any individual Terminated
Transaction but, in the aggregate, for not less than all Terminated Transactions. Each Close-out Amount will be
determined as of the Early Termination Date or, if that would not be commercizlly reasonable, as of the date or dates
following the Early Termination Date as would be commercially reasonable.

Unpaid Amounts in respect of a Terminated Transaction or group of Terminated Transactions and legal fees and out-
of-pockel expenses referred to in Section 11 are to be excluded in all determinations of Close-out Amounts.

In determining a Close-out Amount, the Determining Party may consider any relevant information, including, without
limitetion, one or more of the following types of information: —

(i) quotations (cither firm or indicative) for replacement transactions supplied by cne or more third parties that
may take into account the creditworthiness of the Determining Party at the time the quotation is provided and the
terms of any relevant documentation, including ¢redit suppont documentation, between the Determining Party and the
third party providing the quotation;

(ii) information consisting of relevant market data in the relevant market supplicd by one or more third parties
including, without limitation, relevant rates, prices, yields, yield curves, velatilities, spreads, correlations or other
relevant market data in the relevant market; or

(iii) information of the types described in clause (i) or (ii) above from internal sources {including any of the
Determining Party's Affiliates) if that information is of the same type used by the Determining Party in the regular
course of its business for the valuation of similar transactions.

The Determining Party will consider, toking into account the standards and procedures described in this definition,
quotations pursuant to clause (i) above or relevant market data pursvant to clause (ii) above unless the Determining
Party reasonably belicves in good faith that such quotations or relevant market date are not rendify available or would
produce a result that would not satisfy those standards. When considering information described in clause (i), (ii) or
(iii) above, the Determining Party may include costs of funding, to the extent cosls of funding arc nat and would not
be a component of the other information being utilised. Third partjes supplying quototions pursuant ta clause (i)
above or market datn pursunnt to clause (ii) above may include, without limitation, dealers in the relevant markets,
end-users of the relevant product, information vendors, brokers and other sources of market information,

Without duplication of amounts calculated based on information described in clause (i), (ii} or (iii) above, or other
relevant information, and when it is commercially reasonable to do so, the Determining Party may in addition
consider in calculating a Close-out Amount any loss or cost incurred in connection with its terminating, liquidating or
re-establishing any hedge related to o Terminated Transaction or group of Terminated Transactions (or any gain
resulting from any of them).

Commercially reasonable procedures used in determining a Close-out Amount may include the following:—

1) application to relevant market data from third parties pursuant to clause (ii) above or information from
internal sowrces pursuant 10 clause (iii) above of pricing or other valuation models that are, at the time of the
determination of the Close-out Amount, used by the Determining Party in the regular course of its business in pricing
or valuing transactions between the Determining Party and unrelated third parties that are similor to the Terminated
Transaction or group of Terminated Transactions; and
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(2) application of different valuation methads to Terminated Transactions or groups of Terminated ‘Transactions
depending on the type, complexity, size or number of the Terminated Transactions or group of Terminated
Transactions,

“Confirmation” has the meaning specified in the preamble.

“eonsent” includes a consent, approval, action, authorisation, exemption, nolice, filing, registration or exchange
control consent.

“Contractual Currency” has the meaning specified in Section 8(a).

“Conventian Court” mcans any court which is bound to apply to the Proceedings either Article 17 of the 1968
Brussels Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters or
Article 17 of the 1988 Lugano Convention on Jurisdiction and the Enforcement of Judgments in Civil and
Commercial Matters.

“"Credit Event Upon Merger"” hos the meaning specified in Section 5(b).

“Credit Support Document" means any agreement or instrament that is specified as such in this Agreement.

“Credit Support Provider" has the meaning specified in the Schedule.

“Cross-Default” means the evenl specified in Section 5{a)(vi).

“Default Rate” means a rote per annum equal to the cost (without proof or evidence of any actual cost) to the
relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.

“Defaulting Party” has the meaning specified in Section 6(a).

“Designated Event” has the meaning specified in Section 5(h)(v).

“Determining Party” means the party determining a Close-out Amount,

“Early Termination Amouni” hes the meaning specified in Scction 6(¢).

“Early Termination Date" means the date determined in accordance with Section 6(a) or 6(b){iv).

“elecironic messages” does not include e-mails but does include documents expressed in markup languages, and
“elecironic messaging system” will be construed accordingly.

“English law” means the law of England and Wales, and “English” will be construed accordingly.
“Event of Defaulr™ has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Force Majsure Event" has the meaning specified in Section 5(b).

“General Business Day" means a day on which commercial banks are open for general business {including dealings in
foreign exchange and foreign currency depasits).

“Iflegality” has the meaning specified in Section 5(b).
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“UIndemnifiable Tax" means any Tax other than a Tax that would oot be imposed in respect of a payment under this
Agreement but for a present or former conncction belween the jurisdiction of the government or taxation authority
imposing such Tax and the recipient of such payment or a person related to such recipient (including, without
limitation, a connection arising from such recipient or related person being or having been a citizen or resident of
such jurisdiction, or being or having been organised, present or engaged in a trade or business in such jurisdiction, or
having or having had a permanent establishment or fixed place of business in such jurisdiction, but excluding a
coneeclion arising solely from such recipient or related person having executed, delivered, performed its obligations
or received a payment under, or enforced, this Agreement or a Credit Support Document).

“law” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of any
relevant governmental revenue authority), and “snfawful” will be construed accordingly.

“Local Business Day” means {a) in relation to any obligation under Section 2(a)(i), a General Business Day in the
place or places specified in the relevant Confirmation and a day on which a relevant settlement system is open or
operating as specified in the relevant Confirmation or, if a place or a setilement sysiem is not so specified, as
otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated by
reference, in this Agreement, (b) for the purpose of determining when a Waiting Period expircs, 8 General Busincss
Day in the place where the event or circumnstance that constitutes or gives rise 1o the lllegality or Force Majeure
Event, as the case may be, occurs, (c) in relation to any other payment, 3 General Business Day in the place where the
relevant account is located and, if different, in the principal financial centre, if any, of the currency of such payment
and, if that currency does not have a single recognised principal financial centre, & day on which the settlement
system necessary to accomplish such payment is open, (d) in relation to any notice or other communication, including
notice contemplated under Section 5(a)(i), a General Business Day (or n doy that would have been a General
Business Day but for the occurrence of an event or circumstance which would, if it occurred with respect to payment,
delivery or compliance related to a Transaction, constitute or give rise to an Iliegality or a Force Majcurc Event) in
the place specified in the address for notice provided by the recipient and, in the case of a notice contemplated by
Section 2(b), in the placec where the relevant new account is to be located and {¢) in relation to Section 5(a)(v)(2), a
Generzl Business Day in the relevant locations for performance with respect to such Specified Transaction.

“Local Delivery Day” means, for purposes of Scctions 5(e)(i} and 5(d), a day on which settlement systems necessary
to accomplish the relevant delivery are generally open for business so that the delivery is capable of being
accomplished in accordance with customary market practice, in the place specified in the relevant Confirmation or, if
not so specified, in a location as determined in accordance with customary market practice for the relevant delivery.
“Master Agreement” has tht meaning specified in the preamble.

“Merger Without Assumption"” menns the event specified in Section 5{a)(viii).

“Multiple Transaction Payment Netting” has the meaning specified in Section 2(c).

“Non-affected Parfy” means, so long as there is only one Affected Party, the other party.

“Non-default Rate” means the rate certified by the Non-defaulting Party to be a rale offered to the Non-defaulting
Party by a major bank in a relevant interbank market for overnight deposits in the applicable currency, such bank to
be selected in good faith by the Non-defaulting Party for the purpose of oblaining a representative rate that will
reasonably reflect conditions prevailing at the time in that relevant market.

“Non-defaulting Party” has the meaning specified in Section 6(a).

“Office” means a branch or office of a party, which may be such party’s head or home office.

“Other Amounts” has the meaning specified in Section 6(f).

25 ' ISDA® 2002




“Payee” has the meaning specified in Section 6(F).
“Payer” has the meaning specified in Section 6(f).

“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both, would
constitute an Event of Default,

“Proceedings” has the meaning specified in Section 13(b).
“Process Agent” has the meaning specified in the Schedule.

“rate of exchange " includes, without limitation, any premiums and costs of exchanpge payable in connection with the
purchase of or conversion into the Contractual Cumrency.

“Relevant Jurisdiction” means, with respect 1o a party, the jurisdictions (a) in which the party is incorporated,
organised, managed and controlled or considered to have its scat, (b) where an Office through which the party is
acting for purposes of this Agreement is located, (c) in which the party exccutes this Agreement and (d) in relation to
any payment, from or through which such payment is made.

“Schedule” has the meaning specified in the prenmble.

“Scheduled Settlement Date™ means 2 date on which a payment or delivery is to be made under Section 2(a)(i) with
respect to a Transaction.

“Spacified Entity” has the meaning specified in the Schedule.

“Specified Indebtedness™ means, subject 10 the Schedule, any obligation (whether present or future, contingent or
otherwise, as principal or surely or otherwise) in respect of borrowed moeney.

“Specified Transaction” means, subject (o the Schedule, (a) any transaction (including an agrecement with respect to
any such transaction) now existing or hereafier entered into between onc party to this Agreement (or any Credit
Suppont Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement
(or any Credit Support Provider of such other party or any applicable Specifted Entity of such other party) which is
not a Transaction under this Agreement but (i) which is a rate swap transaction, swap option, basis swap, forward rate
transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option, bond
option, interest rate option, forcign exchange tronsaction, cap transaction, floor transaction, collor transaction,
curtency swap transaction, cross-currency rate swap transaction, currency option, credit protection transaction, credit
swap, credit default swop, credit defoult option, total return swap, credit spread transaction, repurchase transaction,
reverse repurchase transaction, buy/sell-back transaclion, sccurities lending transaction, weather index transaction or
forward purchase or sale of a security, commodity or other financial instrument or interest {(including any option with
respect to any of these transactions) or {ii) which is a type of ransaction that is similar to any transaction referred to
in clause (i) above that is currently, or in the future becomes, recurrently entered into in the financial markets
(including terms and conditions incorporated by reference in such agreement) and which is a forward, swap, fumre,
option or other derivalive on one or more rates, cwrrencies, commodities, equity securities or other equity
instruments, debt securities or other debt instruments, economic indices or measures of economic risk or value, or
other benchmarks against which payments or deliveries are to be made, (b) any combination of these transactions and
(c) any other transaction identified os a Specified Transaction in this Agreement or the relevant confirmation.

“Stgmp Tax” means any stamp, registration, documentation or similar tax.

“Stamp Tax Jurisdiction” has the meaning specified in Section 4(e).
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“Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including interest,
penalties and additions thereto) that is imposcd by any government or other taxing authority in respect of any
payment under this Agreement other than a stamp, registration, documentalion or similar tax,

“Tax Event" has the meaning specified in Section 5(b).
“Tax Event Upon Merger” has the meaning specified in Section 5(b).

“Terminated Transactions" means, with respect to any Early Termination Date, (2) if resulting from an Illegality or
a Force Majeure Event, all Affected Transactions specified in the notice given pursuant to Section 6(b){iv), (b) if
resulting from any other Termination Event, all Affected Transactions and (c) if resulting from an Event of Defaul,
all Transactions in effect either immediately before the effectiveness of the notice designating that Early Termination
Date or, if Automatic Early Termination applies, immediately before that Early Termination Date.

“Termination Currency” means (a) if a Termination Cwrrency is specified in the Schedule and that currency is freely
available, that currency, and (b) otherwise, euro if this Agrcement is expressed to be governed by English law or
United States Dollars if this Agreement is expressed to be governed by the laws of the State of New York.

“Termination Currency Equivalent” means, in respcct of any amount denominated in the Termination Currency,
such Termination Currency amount and, in respect of any amount denominated in a currency other than the
Termination Currency (the “Other Curmrency”), the amount in the Termination Currency determined by the party
making the relevant determination as being required to purchase such amount of such Other Currency as al the
relevant Early Termination Date, or, if the relevant Close-out Amount is determined ns of a [ater date, that later date,
with the Termination Currency at the rate equal to the spot cxchange rate of the foreign exchange agent (selected as
provided below) for the purchase of such Other Currency with the Termination Currency at or about 11:00 a.m. {in
the city in which such foreign exchange agent is located) on such date as would be customary for the determination of
such a rate for the purchase of such Other Currency for value on the relevant Early Termination Date or that later
date. The foreign exchange agent will, if only one party is obliged to make a determination under Section 6(e), be
selected in good faith by that party and otherwise will be agrecd by the parties.

“Termination Event” means an lllegality, a Force Majeure Event, a Tax Event, a Tax Event Upon Merger or, il
specified to be applicable, a Credit Event Upon Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum cqual to the arithmetic mean of the cost (without proof or evidence of
any actual cost) to each party (as certified by such party) if it were to fund or of funding such amounts.

“Threshold Amount” means the amount, if any, specified as such in the Schedule.

“Transaction” hns the meaning specified in the preamble.

“Unpaid Amounts” owing to any party means, with respect 10 un Early Termination Date, the aggregate of (a) in
respect of all Terminated Transactions, the amounts that became payable (or that would have become payable but for
Section 2(a)(iii) or due but for Section 5(d)) to such party under Section 2(a)(i) or 2(d)(i)}(4) on or prior to such Early
Termination Date and which remain unpaid as at such Early Termination Date, (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for Section 2(a)(iii} or
5(d)) required to be settled by delivery to such party on or prior to such Early Termination Date and which has not
been so settled as at such Farly Termination Date, an amount equal to the fair market value of that which was (or
wauld have been) required to be delivered and (¢} if the Early Termination Date results from an Event of Default, a
Credit Event Upon Merger or an Additional Termination Event in respect of which all outstanding Transactions are
Affected Transactions, any Early Termination Amount due prior (o such Early Termination Date and which remains
unpaid as of such Early Termination Date, in each case together with any nmount of interest accrued or other
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compensation in respect of that obligation or deferred obligation, as the case may be, pursuant to Section 9(h)(ii){1)
or (2), as appropriate. The fair markel value of any obligation roferred to in clause (b) sbove: will be determined as of
the originally scheduled date for delivery, in good faith and using commercially reasonable procedures, by the party
obliged to make the determination under Section 6(¢) or, if each party is so obliged, it will be the average of the
Tenmination Currency Equivalents of the fair market values so determined by both parties.

“Waiting Perlod"” means.—

(a) in respect of an event or circumstance under Section 5(b)(i), other than in the case of Section S(B)()(2)
where the relevant payment, delivery or compliance is actually required on the relevant day {in which case no

Waiting Period will apply), a period of three Local Business Days (or days that would have been Local Business
Days but for the occurrence of that event or circumstance) following the occurrence of that cvent or circumstance;

and

(b) in respect of an event or circumstance under Scction 5(b)(ii), other than in the case of Section 5(b)(ii)(2)
where the relcvant payment, delivery or compliance is actually required on the relevant day (in which case no
Waiting Period will apply), a period of eight Local Business Days (or days that would have been Local Business
Days but for the occurrence of that event or circumstance) following the occurrence of that event or circumstance.

[N WITNESS WHEREOF the parties have cxecuted this document on the respective dates specified below with
effect from the date specified on the first page of this document,

JPMORGAN CHASE BANK, N.A. NIAGARA MOHAWK POWER CORPORATION
d/b/a NATIONAL GRID

By: By: _ _ O L _
e : Name: ughn
: ' PHESIUENT AND Title: Autchorizgd Signavory
Date.  ASSISTANT GENERAL COUNSEL ater \ | pecempert 12, 2017

28 1SDA® 2002
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International Swaps and Derivatives Association, Inc.

SCHEDULE
to the
2002 Master Agreement

dated as of November 2, 2017
between

JPMORGAN CHASE BANK, N.A. and NIAGARA MOHAWK POWER CORPORATION
d/b/a NATIONAL GRID
(“Pnr'.y A“) (“Party B“)

PART 1
Terminntton Provisions

m “Specified Entity” means, in relntion to Party A, for the purposc of.

Section 5{(a}(v), none
Scction 5(a)(vi), nonc
Section 5(o)(vii), none
Section 5(bYv), nane

ond, in relation to Party B, for the purpose of:

Section 5(a)(v), none
Section 5(a)(vi), none
Section 5(a){vii), none
Section 5(b)(v), none

2 “Specifled Transaction” will have the meaning specified in Section 14 of this Agreement. In addition, Specified
Transaction shall mean any agrecment for the purchase and/or sale of physical and finencial cnergy, capacity, fuel,
cmission allowanees or offsets, renewable energy credits or similar rights and other energy-reloted fransaclions.

(3 The “Cross-Defanli™ provisions of Section 5{o){vi) will opply to Party A and Party B provided, howewer, that,
notwithstanding the foregoing, an Event of Default sha!l not occur under either (1) or (2) nbove if (A) (1) the default, or
other similer event of condition referved to in (1} or the failure to pay referred to in (2) is a failure to pay or deliver caused
solcly by an crror or omission of un ndministrative or opantiona! nawre, and (11) funds or the assct to be defivered were
available to such party to cnable it to make the relcvant payment or delivery when due, and (111) such payment or delivery is
made within three (3) Business Days after the error or omission has been discavered ond for such purpose:

(a) “Specified Indebtedness” will have the meaning specified in Section 14 of this Agreement, except that such
term shall not include obligations in respect of deposits received in the ordinary course of a party's banking
business.

(b) “Threshold Amount™

(C))] The “Credit Event Upon Merper” provisions of Section 5(b)(v) will opply to Party A, and its Credit Suppon



(5)

1G]
™

(n

)

Provider, if eny, and Party B, and its Credit Support Provider, if any; provided, however, that the phrase
"muterially weaker" means the Credit Rating of the resulting, surviving or transferee entity is rated less than BBB-
by Standard & Poor’s Rating Group ("S&P™) or Baad by Moody's [nvestar Services, Inc. ("Moody's").

Section S(b)(v) is hereby amended by adding the following between the peried after the closing parenthesis and the
final sentence at the end thereof:

“provided, however, that the foregoing action or event shall not constitute 2 Termination Event ifafter
such action or cvent the resulting, surviving, or transferec entity (which entity is the successor-in-
interest to such party) is directly or indirectly owned or controiled by X's Credit Suppoert Provider, if
eny, and the Credit Support Documents supperting such party's obligations remain in full force and
effect.

The “Automatic Early Termination” provision of Section &{a) will not apply to cither perty, provided, however, that
the “Automatic Early Termination” provision of Section 6(a) will apply to cither such party ifat any time an Event
of Defaull specified in Section 5 (a)(vii) (1), (2}, (3), {4), (5), (6) or, to the extent ennlogous therclo, (8), with
respect to a party has occurred and is then continuing, and cither (A} the relcvant voluntary or involuntary case
or other proceeding or hankruptcy or insolvency giving rise te an Event of Default specified in such Sections is
poverned by a system of law which in the judgment of the Non-Defaulting Party, does not permit the termination
and liquidation of Transoctions after the occurrence of the relevant Event of Default or (B} any court, tribunnl or
regulatory authority with competent jurisdiction acting pursuant to any such system of lsw makes an order which
has or purports to have the effect of prohibiting the other party from designating an Early Termination Date in
respect of all outstanding Transactions ot any time afler such Event of Default has occurred.

“Termination Corrency™ means United States Dollars.

Adadliiono) Termination Event will not upply.

PART 2
Taox Representations

Payer Tax Representations. For the purpose of Section 3(e) of this Agrecment, Party A and Panty B each hereby make
the following representation:

1t is not required by any epplicable law, as modificd by the practice of any relevant governmental revenue outhority,
of any Relevant Jurisdiction to make any deduction or withholding for or on account of eny Tax from any payment
{other than interest under Section 9(h) of this Agreement or amounts payable hereunder that may be considered to be
interest for United States federal income tax purposes) to be made by it to the other party under this Agreement. In
making this representation, it may rely on (i) the sccuracy of any representations made by the other party pursuent 1o
Section 3(f) of this Agreement, {ii) the satisfoction of the ngreement contained in Scetion 4{n)(i) or 4(a)(iii} of this
Agpreement and the accuracy and effectiveness of eny document provided by the other party pursuant to Section 4(a){i)
or 4(a)(iii) of this Agreement and {iii) the satisfaction of the agreement of the other party contained in Section 4{d) of
this Agreement, except that it will not be o breach of this represenintion where relinnce is placed on clause {ii) above
¢nd the other party does net deliver a form or document under Section 4(a){iii) by reuson of material prejudice to its
legal or commercial position. ’

Payee Tox Representations. For the purpose of Section 3{f) of this Agreement, Party A and Porty B cach hercby make

the following representations:
(i) Party A represents that it is a U.S. person for U.S. federal income tax purposes.

(ii) Party B represents that it is a U.S. person for U.S. federal income tax purposes snd its LS. tax identificetion
number is 15-0265555.

PART 3
Agreement to Deliver Docurents

For the purpose of Sections 4(a)(i) and 4{a)(ii) of this Agreemeni, each party agrees to deliver the following documents, as
opplicable:

(c)

Tax forms, documents or certificates to be delivered are:



Party required

to deliver
document Form/Dgcument/Certificate Date by which to be delivered
Party A Ancxecuted United States Intemel (i) Upon the execution of this Agreement;
and Revenue Service Form W-9 (or any (ii) promptly upon reasonable demund by the other
Party B successor thereto). party; ond (iii) promptly upon any Form W-9 (or any
successor thereto) previously provided by the other
party becoming obsolete or incorrect.
b) Other documents: 1o be delivercd are:
Party required Covered by
to deliver Section 3(d)
document Form/Documeny/Centificng Date by which to be delivered Representation
Party A Evidence ofcapacity, authority and Upon cxccution of this Yes
end specimen signatures with respect to the Agreement.
Party B party's and its Credit Support Provider's
(ifany) signatorics exccuting this
Agreement, and any Credit Support
Decument.
Party A Either (1) a signature booklet containing Upon execution of this Yes
and sceretary's certificate and resolutions Apreement.
Party B ("suthorizing resolutions") authorizing the
party to enter into derivatives transections
of the typc contemplated by the parties or
{2} a sccretary's certificate, authorizing
resolutions and incumbency certificate for
such party and any Credit Support
Provider of such party reasonably
satisfactory in form and substance to the
otherparty.
Party A The Credil Support Documents attached Upon cxccution of this No
and hereto. Apreement. '
PartyB
Party A A copy of the sanual report of such party Promptly following demand by Yes
ond (or its Credil Support Provider) containing the other party, but in no event
Party B audited financial statements for each such later than 180 days after the end of
fiscal year, certified by independent certificd  each fiscal year of such party (or its
public accountants and prepared in accordance  Credit Support Provider), if such
with generally sccepted nccounting principles  finoncinl statement is not available on
in the country in which such party is "EDGAR" or such party's (or such
orgonized. party's Credit Support Provider's)
imernet home page.
Panty A Quarterly Unaudited Consolidated Finoncial ~ Promptly fellowing demend by the Yes
and Statement of such party (or its Credit Support  other party, if such financial statement
Party B Provider). For the avoidance of doubt, the is not aveilable on "EDGAR" or such

statement supplied by Party A will be that of
JPMaoargan Chase & Co.

party's Credit Support Provider’s}
internct home page.
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PART 4

Miscellaneaus
Addresses for Notlces. For the purpose of Section 12(a) of this Agreement:
Address for notice or communications 1o Party A:

Any notice relating to a particular Transaction shall be delivered to the nddress or facsimile number specified in
the Confirmation of such Transaction. Any notice delivered for purposes of Sections 5 and 6 of this Agreement
shall be delivered to the following address:

JPMorgan Chase Bank, N.A.

Attention: Legal Department- Derivatives Practice Group
270 Park Avenue

New York, New York 10017-2070

Facsimile No.: (645) 534-6393

Address for notices or communications to Party B:

Niggara Mohawk Power Corporation d/b/a National Grid
100 East Qld Country Road, Hicksville, New York 11801
Attention: Maria Stateman, Contract Administrator
Telephone No.: (516) 545-6068

Facsimile No.:  (516) 545-5466

A copy of any notice sent to Party B pursuant to Scction 5 or 6 of the Agreement must also be senl to!

National Grid Corporate Services LLC

175 East Old Country Road

Hicksville, New York 11801

Attention: Cynthia R. Clark, Assistant General Counsel
Telephone No.:  (516) 545-3774

Facsimile No.: (516) 806-6141
Process Agent, For the purpose of Section 13(c) of this Agreement:

Party A appoints os its Process Agent: Not applicable.
Party B nppoints as ils Process Agent: Not applicable.

Offices. The provisions of Section 10{n) will apply to this Agreement.

Multibranch Pasty. For the purpose of Section 10 of this Agreement;

Party A is o Multibranch Pﬂny and may oct through any Office specified in o Confirmation.
Party B is not a Multibranch Party.

Credit Support Document.

The ISDA Credit Support Annex and supplementory *Poragraph 13 - Elections & Variables” in the form appended
hereto shall constitute a “Credit Support Document™ in relation to each party, respectively, with respeet 1o alf of the

obligations of the parties and for al] purposes of this Agreement.

Credit Support Frovider.

Credit Support Provider means, in relation to Party A, not applicable.

Credit Support Provider means, in relation 1o Party B, not applicable,
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Governing Law. This Agreement will be governed by and canstrued in nccordance with the Jaws of the State of New
York (without reference to choice of low doctrine). Section 13(b}(i)(2) is amended by: {1} deleting “non-" from the
second line.

Netting of Pavments, “Multiple Trensaction Payment Netting” will apply for the purpose of Section 2(c) of this
Agreement to oll Transactions involving the same commodity starting from the date of this Agreement. .

“Affillage™ will have the meaning specified in Section 14 of this Agreement, but with respect to Party B, the term
“Affilinte” shall not include any Affiliate of Party B that is subject to the rate regulation of a state public utility

commission.

Absence of Litlgation. For the purpose of Section 3(c) of this Agreement:

“Specified Entity™ means, in relation to Party A, any Affiliate of Party A.
“Specificd Entity™ means, in relation to Party B, any Affiliate of Party B.

No Agency. The provisions of Section 3(g) of this Agreement will apply to this Agreement.

Additlonn}_Representation will epply. For the pumose of Scction 3 of this Agreement, the following will cach
constitute an Additional Representation:

th) Relationshlp Between Parties. Each party will be deemed 1o represent to the other party on the date on
which it enters into a Transaction that (absent a written agreement between the parties that expressly imposes
affimmative obligations to the contrary for that Transaction):

(i) Non-Reliance. It is acting for its own account, and it has mode its own independent decisions to
enter into that Transaction and as to whether that Transaction is oppropriate or proper for it based upon its own
judgment and upon advice from such advisers s it has deemed necessary. 1t is not relying on any communication
{writien ar oml) of the other party os investment advice or as a recommendation to enter into that Transaction, it being
understood thot information and explanations rclated to the terms and conditions of & Transaction wiil not be
considered investment advice or o recommendation 1o enter into that Transaction. No communication (written or oral)
received from the other party will be deemed to be an assurance or guarantee 8s to the capected resulis of that
Transaction,

(ii) Assessment ond Understanding. [t is capable of assessing the merits of and understanding (on its
own behalf or through independent professional advice), and understands and accepts, the terms, conditions and risks
of that Transection. It is olso capable of assuming, and assumes, the risks of that Transaction.

(iii) Status of Parties, The other party is not acting as a fiducinry for or an ndviser to it in respect of
that Transaction.
(iv) Other Transactlons. It understands and acknowledges that tho other party may, cither in

conncction with entering into a Transaction or from time to time thercafter, engage in open market transactions that are
designed 10 hedge or reduce the rsks incurred by it in connection with such Tmnsaction and that the cffect of such
open market transactions may be to affect or reduce the value of such Transaction,

(v) Customization and Creditworthiness. The cconomic terms of this Agrcement, any
Credit Support Document to which It is a party, and each Tronsaction hove been individually wilored and
negotiated by it; the creditworthiness of the other party was a materie! consideration in its entering into or
detenmining the terms of this Agreement, such Credit Support Document and such Transaction.

L|mltl.’ﬂ“ﬂl'l of Linbility. No party shall be required to pay or be liable for incidental, consequential, indirect or
punitive damages to ony other party except to the extent that the payments required to be made pursuant to this
Agreement are deemed to be such damages.

Definitlons.
(i) A new definition is added in Section 14 as follows:

“Business Day” means any day except Saturday, Sunday or a Federal Reserve Bank holidsy, A Business
day shall open at 8:00 a.m. and closc at 5:00 p.m. local time for cach Party's principal place of business.
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(i} The definition of “Locsl Business Day” in Section 14 is delcted in its entirety. All references to “Local
Business Day" are deleted and replaced with “Business Day.”

Moedifications to_Agreement. A Non-defaulting Party’s or Non-affected Party's right to withhold payments or
deliveries under Section 2(a)iii) shal! be limited to a period of 90 Local Business Days after the relevant Event of
Default, Potential Event of Defoult or Additional Termination Event. Afier the expiration of such 90-day period,
the Non-defaulting Party or Nop-affected Party, as applicable, shall resume performing its obligations under
Section 2(a)(i} but shal] not be deemed to have waived its right 1o name an Early Termination Date as a result of
such Event of Default, Potential Event of Defauli or Additional Termination Event.

Eligible Contract Portigipant. Each party represents to the other party (which representation will be deemed to be
repeated by each party on each date on which a Transaction is entercd into} that it is an “cligible contract participant™,
ns defined in the Commodity Exchange Act, as nmended.

Recording of Conversations. Each party (i) consents to the recording of telephone conversations between the trading,
marketing and other relevant personnel of the parties and their Affiliates in connection with this Agrecment or any
potential Transaction, (i) agrees to obiain any necessary consent of, and give any nccessary rotice of such recording to,
its relevant personnel and (iii) sgrees, fo the extent permitted by applicoble law, that recordings may be submitted in
evidence in any Proceedings,

Muni Advisor Rep. Party B represents and warrants cither that (i) it is not an “obligated person” {as defined under
Section 15B(e)(10) of the Securities Exchange Act of 1934 and Securities and Exchange Commission (“SEC")
Rule 15Bal-L(k) thereunder), or (ii) te the extent that Party B is an obligotcd person, Party B is not entering inlo
ony Transaction (which, for purposes of this Section sholl include any amendment, novation, modification or
termination), or secking or obtaining any advice, in its capacity as an obligated person in connection with ‘or
contemplation of an offcring of municipal sceurilies or its obligations under ony existing municipal securitics or the
investment of any proceeds thereof or any municipal escrow invesiment.

Calculntlon Agunt. Party A and Purty B shall be co-Coleulation Agents; provided that if the parties ore unable
to ogree within two Business Days to a calculation for a Transaction, then Party A and Party B will negotiate in
good faith to ngree on an independent third party dealer with experience in the industry that will make the
relevant calculation and, if they connot so agree within three Business Days, each of Party A and Party B will
promptly choose an independent third party dealer with experience in the industry and instruct the parties so
chosen to agree on another independent third party thot will make the relevant caleulation.  However, if
cither party fuils to select its independent third party dealer within such time period, the other party’s
selected independent third party deafer shall determine the relevant calculation. Any caleulation,
determination or selection pursuant to these provisions by on independent third party will be binding in the
obsence of manifest error. The costs of any independent third party called upon to make such 2 calculation,
determination or selection will be borne equally by Party A and Party B.

If an Event of Default hos occurred and is continuing with respect 1o o party, the Caleulation Agent shall be the
Non-Defuulting Party unti! such time as the Defoulting Party is no longer o Defuulting Party.

Foilure of o party acling as a Calculetion Agemt to comply with or perform any of its ebligations in thal
capacity shall not be an Event of Default with respect to such party under this Agreement. The sole remedy of the
other party with respect to such failure will be the right, but not the obligation, upon notice fo the non-
performing Caleulation Agent, and provided that such failure is continuing, to designate itself as a replacement
Calculation Agent for as long as such failure continues. If such right is exercised, the designation shall be
binding on the party then currently designated os the Calculation Agent.

PARTS
Other Provisions

Waiver of Jury Trial. Each party walves, to the fullest extent permitted by spplicable law, nny right it may
have to a trial by jury (n respect of any suit, action or procceding relating to thls Agreement or any Credlt
Support Document. Each party {I) certifies that no representative, sgent or attorney of the other party or any
Credit Support Provider has represented, expressly or otherwise, that such other party would not, in the
eveant of such 8 sult, action or proceeding, seek to enforce the foregoing walver and (i) acknowledges that it
and the other party have been induced to enter Into thls Agreement and provide for any Credit Support
Document, ss applicable, by, among ather things, the mutual walvers and certificatlons In this Section.




(2) ISDA Deflnitfons. Reference is hercby made to the 2006 [SDA Definitions (the “2006 Definitions") and the 1998
FX and Currency Option Definitions (the "FX Definitions”) (collectively the “ISDA Dcfinitions™) cach as
published by the Intemationa! Swaps and Derivatives Association, Inc., which are hereby incorporoted by reference
hercin. Any terms used and not otherwise defined herein which are contained in the ISDA Definitions shall have
the meaning set forth therein,

(3 Scope of Apreement. Notwithstanding anything contained in this Agreement to the contrary, any transaction
{ather than a repurchase ransaction, reverse repurchase ransaction, buy/sell-back transaction or seeurities lending
transaction) which may otherwise constitute n "Specified Trunsaction” (without regard to the phrase “which is not a
Trensaction under this Agrecment but” in the definition of “Specified Transaction™) for purposes of this Agreement
which has been or will be entered into between the parties shall constitute a “Transaction™ which is subject 10,
governed by, and construed in accordance with the terms of this Agreement, unless any Confirmation with respect
to o Transaction entered into after the cxecution of this Agreement expressly provides otherwise.

(4) Inconsistency. In the event of any inconsistency between any of the following documents, the relevant document
first listcd below shall govern: (i) a Confirmation; (i) the Schedule and Paragraph |1 or Paragraph 13 of an ISDA
Credit Support Annex (as applicable); (iii) the 1SDA Definitions; and (iv) the printed form of ISDA Master
Agreement and ISDA Credit Support Annex (as applicable). In the event of any inconsistency between provisions
contnined in the 2006 Definitions and the FX Definitions, the FX Definitions shall prevail.

%) Termlination of Aprcement. Either poarty may tcrminnic this Agrecement upon thirty (30) days advance
written notice lo, and consent of, the other party; provided, however, such termination shall not affect or
excuse the performance of cither party under any provision of this Agreement that by its terms survives
any such termination; and provided, further, that this Agrecment shall remain in effect with respect to any
Trunsaction(s) enicred into prior to the effective dote of such termination until both partics have fulfilled al) of
their obligations with respect to such Transaction(s).

PART 6
Provislons Relating to Energy Commodity Transactions

{n Procedyures for Entering into Tronsactions. The parties hereby amend Section 9(e)(ii) of the Agreerment with
respect to all commeodity Transactions where an cnergy commodity is the relevant Commodity by adding the
following sentences at the end thercoft "On or promptly following the Trade Date of o Trmansaction conducted
over the telephone, Party A will send to Party B o Confirmation. Party B will promptly thereafter in writing
confirm the accuracy of, or request the correction of, such Confirmation. If any dispute shall arise as to whether an
¢mor exists in a Confirmation, the partics shall in good faith make reasonsble efforts to resolve the dispute. 1fParty
B fails to accept or disputes the Confirmation in the manner set forth above within three (3) Business Days
after it was cffectively sent to Perty B, the Confirmation shall be deemed to correctly reflect the parties’
agreement on the terms of the Transuction referred to therein, absent manifest error, The requirement of this Section
and clsewhere inthis Agreement that the parties exchange Confinmations shall for all purposes be deemed satisfied
by o Confirmation senl and an acknowledgment deemed given os provided herein.”

Please confirm your ngreement to the terms of the foregoing Schedule by signing helow.

JPMORGAN CHASE BANK, N.A. NIAGARA MOHAWK P R CORPORATION

NATIONAL G

CRLC.

E_\r— A — By:

CHNEBGOALA . N‘am John v.al\ﬂm -
= PRESIDEMT AND Title: Authori Signotory

A\SSISTANT GENERAL COUNSEL



(Bilateral Form) (ISDA Agreements Subject to New York Law Oaly)

ISDA.

International Swops ond Derivatives Asseciation, Inc.

CREDIT SUPPORT ANNEX

to the Schedule to the
Master Agreement

dated as of November 2, 2017

between
JPMORGAN CHASE BANK, N.A. NIAGARA MOHAWK POWER CORPORATION
d/b/ia NATIONAL GRID
and
("Party A™) (“Party B")

This Annck supplements, forms part of, ond is subject to, the above-referenced Agreement, is part of its Schedule and is a
Credit Support Document under this Agreement with respect to each party.

Accordingly, the parties agree as follows;--
Paragraph 1. Inferpretation

{a} Definitions and Inconsistency. Capilalized terms not otherwise defined herein or elsewhere in this Agreement
have the meanings specified pursuant to Paragraph 12, and all references in this Annex to Paragraphs are to Paragraphs of
this Annex. In the event of any inconsistency between this Annex and the other provisions of this Schedule, this Annex
will prevail, and in the event of any inconsistency between Paragraph 13 and the other provisions of this Anriex, Paragraph
13 will prevail, '

{b) Secured Pariy and Pledgor. All references in this Annex to the "Secured Party” will be to either party when
acting in that capacity and all corresponding references to the "Pledgor” will be to the other party when acting in that
capacily: provided. however, that if Other Posted Support is held by a party to this Annex, all references herein to that
party as the Secured Party with respect to that Other Posted Support will be to that party as the beneficiary thereof and will

not subjeet that support or that party as the bencficiary thereof to provisions of law generally relating to security interests
and secured parties.

Paragraph 2, Security Interest

Each party, as the Pledgor, hereby pledges to the other party, as the Secured Party, as security for its obligations, and
grunts to the Secured Party a first priority continuing security interest in, lien on and right of Set-off against all Posted
Collateral Transferred to or received by the Secured Purty hereunder. Upon the Transfer by the Secured Party to the
Pledgor of Posted Collateral, the security interest and lien granted hereunder on that Posted Collateral will be released
immediately and, td the extent possible, without any further action by either party.

Copyright © 1994 by Intemational Swops and Denivalives Associntion, Inc.



Paragraph 3. Credit Support Obligations

(2) Delivery Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on or pramptiy
foltowing a Veluation Date, if the Delivery Amount for that Valuation Dale equals or exceeds the Pledgor's Minimum
Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible Credit Support having a Value as of the date
of Transfer at least equal to the applicable Delivery Amount (rounded pursuant to Paragraph 13). Unless otherwise
specificd in Paragraph 13, the “Delivery Amount” applicable to the Pledgor for any Valuation Date will equal the amount
by which:

(i} the Credit Support Amounl
cxceeds

(i) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party.

(b) Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or promptly following a
Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the Secured Party’s Minimum Trans{er
Amount, then the Secured Party will Transfer to the Pledgor Posted Credit Support specified by the Pledgor in that
demand having a Value as of the date of Transfer s close os practicable to the applicable Retum Amount (rounded
pursunnt to Paragraph 13). Unless otherwise specified in Paragraph 13, the "Refurst Amount” applicable to the Securcd
Party for any Valuation Date will equal the amount by which:

(i} the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party exceeds
(ii) the Credit Support Amount.

"Credit Support Amount” means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the Secured
Party's Exposure for that Valuation Date plus (ii) the apgregate of all Independent Amounts applicable to the Pledgor, if
any, minus (iii) all Independent Amounts applicable 1o the Secured Party, if any, minus (iv) the Pledgor's Threshold;
provided, however, that the Credit Support Amount wili be deemed to be zero whenever the caleulation of Credit Support
Amount yields o number less than zero,

Parsgrapb 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions

(a) Conditions Precedent. Each Transfer obligation of the Pledgor under Paragraphs 3 and 5 and of the Secured
Party under Paragraphs 3, 4(d)(ii), 5 and 6(d} is subject to the canditions precedent that:

(i) no Event of Default, Polential Event of Default or Specificd Condition has occurred and is continuing with
respect to the other party; and

(ii) no Early Termination Date for which any unsatisfied payment obligations exist has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the other party.

(b) Transfer Timing. Subject to Paragraphs 4(a) and 5 and unless other specified, if n demand for the Transfer of
Eligible Credit Support or Posted Credit Support is made by the Notification Time, then the relevant Transfer will be made
not later than the close of business on the next Local Business Day; if a demand is made after the Notification Time, then
the relevant Transfer witl be made not later than the closc of business on the sccond Local Business Day thereafter.

(c) Calculations, All calculations of Value and Exposure for purpases of Paragraphs 3 and 6(d) will be made by the
Valuation Agent as of the Valuation Time. The Valuation Agent will notify each party (or the other party, if the Valuation
Agent is a party) of its calculations not later than the Notification Time on the Local Business Day following the
applicable Valuation Date (or in the cuse of Paragraph 6(d), following the date of calculation).

(d) Substitutions.
(i) Unless otherwisc specified in Paragraph 13, upon notice to the Secured Party specifying the items of Posted
Credit Suppert to be exchanged, the Pledgor moy, on any Local Business Day, Transfer to the Secured Party
substitute Eligible Credit Support {the "Substitute Credit Support”); and
(ii) subject to Paragraph 4(a), the Secured Party wili Transfer 1o the Pledgor the items of Posted Credit Support

Copyright © 19%4 by International Swaps and Decjvatives Association, Inc.
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specified by the Pledgor in its notice not later than the Local Business Day following the date on which the
Secured Party receives the Substitute Credit Support, uniess otherwise specified in Paragraph 13(the
"Substitution Date"); provided that the Secured Party will only be obligated to Transfer Posted Credit Support
with a Velue as of the date of Transfer of that Posted Credit Support equal to the Valuc os of that date of the
Substitute Credit Support.

Paragraph 5. Dispute Resolution

If a party {a "Disputing Party”) disputes (I) the Valuation Agent's calcuiation of a Delivery Amount or a Return Amount or
(II) the Value of any Transfer of Eligible Credit Support or Posted Credit Support, then (1) the Disputing Party will notify
the ather party and the Valuation Agent (if the Valuation Agent is not the other party) not later than the close of business
on the Loca) Business Day following (X) the date that the demand is made under Paragraph 3 in the case of (I} above or
(Y) the date of Transfer in the case of (1) above, (2) subject to Paragraph 4(a), the appropriate party will Transfer the
undisputed amounnt to the other party not later than the close of business on the Local Business Day following (X) the date
that the demand is made under Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (I[) above, (3)
the parties will consult with each other in an attempt to resolve the dispute and (4) if they fail to resolve the dispute by the
Resolution Time, then:

(i} In the case of a dispute involving a Delivery Amount or Retum Amount, unless otherwise specified in
Paragraph 13, the Valuation Agent will recalculate the Exposure and the Value as of the Recalculation Pate
by:

(A) uwilizing any calculations of Exposure for the Transactions (or Swap Transactions) that the parties have
agreed are not in dispute;

(B) calculating the Exposure for the Transactions (or Swap Transactions) in dispute by sccking four actual
quotations at mid-market from Reference Market-makers for purposes of calculating Market Quotation,
and taking the arithmetic average of those obtained; provided that if four quotations are not available
for a particular Transaction {or Swap Transacticn}, then fewer than four quotations may be used for that
Transaction (or Swap Trensaction); and if no quotations are available for a particular Transaction (or
Swap Transaclion), then the Valualion Agent's original calculations will be used for that Transaclion
(or Swap Transaction); and

{C) utilizing the procedures specified in Paragraph 13 for calculating the Value, if disputed, of Posted
Credit Support,

(ii) In the case of a dispute involving the Value of any Transfer of Eligible Credit Support or Posted Credit
Support, the Valuation Agent will recalculate the Volue as of the date of Transfer pursuant to Paragraph 13,

Following a recalculation pursuant to this Paragraph, the Valuation Agent will notify cach party (or the other party, if the
Valuation Agent is a party) not later thon the Notification Time on the Local Business Day following the Resolution Time.
The appropriate party will, upon demand following that notice, by the Valuation Agent or a resolution pursuant to (3)
above and subject to Paragraphs 4(a} and 4(b), make the appropriate Transfer.

Paragraph 6. Holding and Using Posted Collateral

(2) Care of Posted Collateral. Without limiting the Secured Party's rights under Paragraph 6(c), the Secured Party
will exercise reasonable care to assure the safe custody of all Posted Collateral 10 the extent required by applicable law,
and in any event the Secured Party will be deemed to have cxercised reasonable care if it exercises at least the same degree
of care as it would excrcise with respect to ils own property. Except as specified in the preceding sentence, the Secured
Party will have no duty with respect to Posted Collnteral, including, without limitation, any duty to collect any
Distributions, or enforce or preserve any rights pertaining thereto.

(b) Eligibitity to Hold Posted Collateral; Custodians.

(i) General. Subject to the sutisfaction of any conditions specified in Paragraph 13 for holding Posted
Collateral, the Secured Party will be entitled to hold Posted Cotlateral or to appoint an agent {a "Custodian")
to hold Posted Collateral for the Secured Party. Upon notice by the Secured Party to the Pledgor of the

appointment of a Custodinn, the Pledgor's obligations to make any Transfer will be discharged by making
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the Transfer to that Custodian. The holding of Posted Collateral by a Custodian wil! be deemed to be the
holding of that Posted Collateral by the Secured Party for which the Custodian is acting.

(ii) Failure to Satlsfy Conditions. If the Secured Party or its Custodian fails to satisfy any conditions for
holding Posted Collateral, then upon a demand made by the Pledgor, the Secured Party will, not later than
five Local Business Days after the demand, Transfer or cause its Custodian to Transfer all Posted Collateral
held by it to a Cuslodian that satisfies those conditions or to the Secured Party if it satisfies those conditions.

(iii) Liability, The Secured Party will be liable for the acts or omissions of its Custodian to the same extent that
the Secured Party would be liable hereunder for its own scts or omissions.

(c) Use of Posted Cellateral. Unlcss otherwise specified in Paragraph 13 and without limiting the rights and
obligations of the parties under Paragraphs 3, 4(d)(ii), 5. 6(d) and 8, if the Secured Party is not a Defaulting Party or an
Affected Party with respect to a Specified Condition and no Early Termination Date has occurred or been designated as
the result of an Event of Default or Specified Condition with respect 10 the Secured Party, then the Secured Party will,
notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right to:

(i) scll, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwisc use in its
business any Posted Collateral it holds, free from any claim or right of any nature whatsoever of the Pledgor,
including eny equity or right of redemption by the Pledgor, and

{ii) repister any Pasted Collateral in the name of the Sceured Party, its Custodian or a nominec for cither.

For purposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to Paragraphs 3 and §
and ony rights or remedies authorized under this Agreement, the Secured Party will be deemed to continue to hald all
Pasted Collateral and 10 receive Distributions made thercon, regardless of whether the Secured Pany has exercised any
rights with respect to any Posted Collateral pursuant to (i) or (i) above.

(d) Distributions and Interest Amaunt

(i) Distributions. Subject to Paragraph 4(a), if the Secured Party receives or is deemed to receive Distribulions
on a Local Business Day, it will Transfer to the Pledgor not later than the following Local Business Day any
Distributions it receives or is deemed 1o receive to the extent that a Delivery Amount would not be created
or increased by that Transfer, as calculated by the Valuation Agent (and the date of calculation will be
deemed to be a Valuation Date for this purpose).

(ii) Interest Amount. Unless otherwise specified in Paragraph 13 and subject to Paragraph d4{a), in lieu of any
interest, dividends or other amounts paid or deemed to have been paid with respect to Posted Collateral in
the form of Cash (all of which may be retained by the Secured Party), the Secured Party will Transfer to the
Pledgor at the times specified in Paragroph 13 the Interest Amount to the extent that 2 Delivery Amount
would not be created or increased by that Transfer, as calculated by the Valuation Agent (and the date of
calculation will be deemed to be a Valuation Date for this purpose). The Interest Amount or portion thercof
‘ot Transferred pursuant to this Paragraph will constitute Posted Collateral in the form of Cash and will be
subject to the security interest granted under Paragraph 2.

Parograph 7. Events of Default

For purposes of Section 5{a)(iii)(1) of this Agrecment, an Event of Default will exist with respect to a party if:

(i) that party fails (or fnils to cause its Custodian) to make, when due, any Transfer of Eligible Collateral, Posted
Collateral or the Interest Amount, as applicable, required to be made by it and that failure continues for two Local
Business Days after noticc of that failure is given to that party;

(ii) that party fails to comply with any restriction or prohibition specified in this Annex with respect to any of the rights
specified in Paragraph 6(c) and that failure continues for five Local Business Days afier notice of that failure is given
to that party; or

(iii) that party fails to comply with or perform any agreement or obligation other than those specified in Paragraphs 7(i)
and 7(ii) and that failure continues for 30 days after notice of that failure is given to that party.
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Paragraph 8, Certain Rights and Remedics

(a) Secured Party's Rights and Remedies. If at any time { ! ) an Event of Default or Specified Condition with
respect to the Pledgor has occurred and is continuing or (2) an Early Termination Date has occurred or been designated as
the result of an Event of Default-or Specified Condition with respect to the Pledgor, then, unless the Pledgor has paid in
full all of its Obligations that are then due, the Secured Party may exercise one or more of the following rights and
remedies:

(i) all rights and remedics available to a secured party under applicable law with respect to Posted Collateral
held by the Sceured Party,

{ii) any other rights and remedies available to the Secured Party under the terms of Other Posted Support, if any;

(iii} the right to Set-off any amounts payable by the Pledgor with respect to any Obligations against any Posted
Coliateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any obligation of the
Secured Party to Transfer that Posted Collateral); and .

(iv) the right to liquidate any Posted Collateral held by the Sccured Party through one or more public or private
sales or other dispositions with such notice, il any, as may be required under applicable law, free froms any
claim or right of any nawre whatsoever of the Pledgor, including any equity or right of redemption by the
Pledgor (with the Sceured Party having the right to purchase any or all of the Posted Collateral to be sold)
and to npply the proceceds (or the Cash equivalent thereof) from the liquidation of the Posted Collateral to
any amounts payable by the Pledgor with respect to any Obligations in that order as the Secured Party may
cleet.

Each party acknowledges and agrees that Posted Collateral in the form of securities may decline speedily in value and is of
a type customarily sold on a rccognized market, and, sccordingly, the Pledgor is not entitled to prior notice of any sale of
that Posted Collateral by the Secured Party, except any notice that is required under applicable law and cannot be waived.

(b) Pledgor's Rights and Remedies. If at any time an Early Termination Date has occurred or been designated as the
result of an Event of Default or Specified Condition with respect to the Secured Party, then (cxcept in the case of an Early
Termination Date relating to less than all Transactions (or Swap Transactions) where the Secured Panty has paid in full all
of its obligations that are then due under Section 6(e) of this Agreement):

(i) the Pledgor may exercise all rights and remedies available to a pledgor under epplicable law with respect to
Posted Collateral held by the Sccured Party;

{ii) the Pledgor may exercise any other rights and remedies available to the Pledgor under the terms of Other
Posted Suppont, if any;

(iii) the Secured Party will be obligated immediately to Transfer all Posted Collateral ond the Interest Amount to
, the Pledgor; and

(iv) to the cxtent that Posted Collatcrul or the Interest Amount is nat so Transferred pursunnt to (iii}) above, the

Pledgor may:

{A} Set-off any amounts payable by the Pledgor with respect to any Obligations against any Posted

Collaternl or the Cash equivalent of any Posted Collateral held by the Secured Party (or any obligation
of the Sccured Party to Transfer that Posted Collateral); and

(B) to the extent that the Pledgor does not Set-off under (iv)}{A) above, withhald payment of any remaining
amounts payable by the Pledgor with respect to any Obligations, up 10 the Value of any remaining

Posted Colloteral held by the Secured Party, until that Posted Collateral is Transferred to the Pledgor.

(c) Deficiencies and Excess Proceeds. The Secured Party will Transfer to the Pledgor any proceeds and Posted
Credit Support remaining afier liquidation, Set.-off and/or application under Pzarographs 8(n) and 8(b) afier satisfaction in
full of all amounts payable by the Pledgor with respect to any Obligations; the Pledgor in all events will remain liable for
any amounts remaining unpaid after any liquidation, Set-off and/or application under Paragraphs 8(a) and 8(b).
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(d) Final Returns. When no amounts are or thereafler may become payable by the Pledgor with respect to any
Obligations (except for any potential liability under Section 2(d) of this Agreement), the Secured Party will Transfer to the
Pledgor all Posted Credit Support and the Interest Amount, if any.

Paragraph 9. Representations

Each party represents to the other party (which representations will be deemed to be repeated as of each date on which i1,
as the Pledgor, Transfers Eligible Collateral) that:

(i) it has the power to grant a security interest in and licn on any Eligible Collateral it Transfers as the Pledgor and has
taken all necessary actions to authorize the granting of that security interest and lien;

(ii) it is the sole owner of or otherwise has the right to Transfer all Eligible Collateral it Transfers to the Secured Party
hereunder, free and clear of any security inlercst, licn, encumbrance or other restrictions other than the security
intcrest and licn granted under Paragraph 2;

(iii) upon the Transfer of any Ekigible Collateral to the Secured Parly under the terms of this Annex, the Secured Party will
have a valid and perfected first priority sccurity interest therein (assuming that any central clearing corporation or any
third-party financial intermediary or other entity not within the control of the Pledgor involved in the Transfer of that
Eligible Collateral gives the notices and takes the action required of it under applicable law for perfection of that
interest); and

(iv) the performance by it of its obligations under this Annex will not result in the creation of any security interest, lien or
other encumbrance on any Posted Collateral other than the security interest and lien granted under Paragraph 2.

Paragraph 10. Expenses

(a) General. Excepl as otherwise provided in Paragraphs 10(b) and 10(c), cach party will pay its own costs and
expenses in connection with performing its obligations under this Annex and ncither party will be liable for any costs and
expenses incurred by the other party in connection herewith,

(b) Posted Credit Support The Pledgor will promptly pay when due all taxes, assessments or charges of any nature
that are imposed with respect to Posted Credit Support held by the Secured Party upon becoming aware of the same,
regardless of whether any portion of that Posted Credil Support is subsequently disposed of under Paragraph 6(c), except
for those taxes, assessments and charges that result from the exercise of the Secured Party's rights under Paragraph 6(c).

(c) Lignidativn/Application of Posted Credit Support. All recasonable costs and expenses incurred by or on behalf
of the Secured Party or the Pledger in connection with the liguidation and/or application of any Posted Credit Support
under Paragraph 8 will be payable, on demand and pursuant io the Expenses Section of this Agreement, by the Defaulting
Party or, if there is no Defaulting Party, equally by the parties.

Porograph 11, Miscelloneous

(o) Default Interese. A Sccured Parly that fails 1o make, when due, any Transfer of Posted Collateral or the Interest
Amount will be obligated to pay the Pledgor (lo the extent permitied under applicable law) an amount equal to interest at
the Default Rate multiplied by the Value of the items of property that were required to be Transferred, from (and
including) the date that Posted Collateral or Interest Amount was required to be Transferred to (but excluding) the date of
Transfer of that Posted Collateral or Interest Amount. This interest will be calculated on the basis of daily compounding
and the actual number of days clapsed.

(b) Further Assurances. Fromptly following a demand made by a party, the other party will execute, deliver, file
and record any financing statement, specific assignment or other document and take any other action that may be

necessary or desirable and reasonably requested by that party to create, preserve, perfect or validate any secunty interest or
lien granted under Paragraph 2, to enable that party to exercise or enforce its rights under this Annex with respect to
Posted Credit Support or an Interest Amount or Lo effect or document a release of a security interest on Posted Collateral
or an Interest Amount.

{c) Further Protection. The Pledgor will promptly give notice to the Secured Party of, and defend ageinst, any suit,
action, proceeding or lien that involves Posted Credit Support Transferred by the Pledgor or that could adversely affect the
security interest and lien pranted by it under Paragraph 2, unless that suit, action, proceeding or lien results from the
exercise of the Secured Party's rights under Paragraph 6(c).
Copyright © 1994 by Intemational Sweps and Devivatives Association, Inc.
6




(d) Good Faith and Commercially Reasonable Manner, Performance of all obligations under this Annex,
including, but not limited to, all calculations, valuations and determinations made by either party, will be made in good
faith and in a commercially reasonable manner.

(v) Demands and Notices. All demands and notices made by a party under this Annca will be made as specified in
the Notices Section of this Agreement, cxcept as otherwise provided in Paragraph 13.

() Specifications of Certain Matters. Anything referred to in this Annex as being specified in Paragraph 13 also
may be specified in one or more Confirmations or other documents and this Annex will be construed accordingly.

Paragraph 12. Definitions

As used in this Annex:--

"Cash' means the lawful currency of the United States of Amenca.
"Credit Support Amount" has the meaning specified in Paragraph 3.
"Custodlan" has the meaning specified in Paragraphs 6(b)(i) and 13.
"Delivery Amount™ has the meaning specified in Peragraph 3(a).
"Disputing Party™ has the meaning specified in Paragraph 5.

"Distributions™” means with respect 1o Posted Collateral other than Cash, all principal, interest and other paymenls and
distributions of cash or other property with respect thereto, regardless of whether the Secured Party has disposed af that
Posted Collateral under Paragreph 6(c). Distributions will not include any item of property acquired by the Secured Party
upon any dispesition or liquidation of Posted Collatersl or, with respect to any Posted Collateral in the form of Cash, any
distributions on that collateral, unless othenwise specified herein.

"Eligible Collateral” means, with respect to a party, the items, if any, specified as such for that party in Paragraph 13.
"Etplble Credit Support” means Eligible Collateral and Other Eligible Support.

"Exposure” means for any Valuation Date or other date for which Exposure is calculated and subject to Paragraph 5 in
the case of a dispute, the amount, if any, that would be payable to a party that is the Secured Party by the other party
(cxpressed as a positive number) or by a party that is the Secured Party to the other party (expressed as a negative number)
pursuant to Section 6(c)(ii)(2)(A) of this Agreement as if all Transactions {or Swap Transnctians) were being terminated as
of the relevant Valuation Time; provided that Marke! Quotation will be determined by the Valuation Agent using its
estimates at mid-market of the amounts that would be paid for Replacement Transactions (as that term is defined in the
definition of "Muarket Quotation™).

"lndepeud’em Amount" means, with respect to a party, the amount spccnf'cd as such for that party in Paragraph 13; ifno
smount is specified, zero.

“Interest Amount” means, with respect to an Interest Period, the aggregate sum of the amounts of interest calculated for
each day in that Interest Period on the principal amount of Pested Collateral in the form of Cash held by the Secured Party

on that day, determined by the Secured Party for each such day as follows:

(x) the amount of that Cash on that day; multiplicd by

(y) the Interest Rate in effect for that day; divided by

(z) 360.

"Interest Perlod™” means the period from (and including) the last Local Business Day on which an Interest Amount was
Transferred (or, if no Interest Amount has yet been Transferred, the Local Business Day on which Posted Collateral in the
form of Cash was Transferred to or received by the Secured Party) to (but excluding) the Local Business Day on which
the current Interest Amount is to be Transferred.
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"Interest Rate” means the rate specified in Paragraph 13.

"Local Business Day" unless otherwise specified in Paragraph 13, has the meaning specified in the Definitions Section of
this Agreement, except that references to a payment in clause (b) thereof will be deemed 1o include a Transfer under this
Annex.

“Minimum Transfer Amount" means, wilh respecl to a party, the amount specified as such for that party in Paragraph
13; if no amount is specified, zero.

"Notification Time" has the meaning specified in Paragraph 13.

"Obligations" mcans, with respect to a party, all present and future obligations of that party under this Agreement and
any additional obligations specified for that party in Paragraph 13.

"Other Eligible Support” means, with respect to a party, the items, if any, specified as such for that party in Paragraph 13.

"Qther Posted Suppori” means all Other Eligible Support Transferred to the Secured Party thal remains in effect for the
benefit of that Secured Party.

"Pledgor” means cither party, when that party (i) receives a demand for or is required to Transfer Eligible Credit Support
under Paragraph 3(a)} or (ii) has Transferred Eligible Credit Support under Paragraph 3(a).

"Posted Collateral” means all Eligible Collateral, other property, Distributions, and all proceeds thereof that have been
Transferred to or received by the Secured Party under this Annex and not Transferred to the Pledgor pursuant to Paragraph
A(b), 4(d)(ii) or 6(d)(i) or released by the Secured Party under Paragraph 8. Any interest Amount or portion thereof not
Transferred pursuant to Paragraph G(d)(ii) will constitute Posted Collateral in the form of Cash.

"Posted Credit Support” means Posted Collaternl and Other Posted Support.

“Recalculation Date” means the Valuation Date that gives rise to the dispute under Paragraph 5; provided, however, that
if a subsequent Valuation Date occurs under Paragraph 3 prior to the resolution of the dispute, then the "Recalculation
Date" means the most recent Valuaticn Date under Paragraph 3.

"Resolution Time" has the meaning specified in Paragraph 13.

“Return Antount" has the meaning specified in Paragraph 3(b).

“Secured Parfy” means either party, when that party (i) makes o demand for or is entitled to reccive Eligible Credit
Support under Paragraph 3(a) or (ii) holds or is deemed to hold Posted Credit Support.

“Specified Condition' means, with respect 1o a party, any event specified as such for that party in Paragraph 13.
"Substitute Credit Support” has the meaning specified in Paragraph 4(d)(i).
“Substitutior Date" has the meaning specified in Paragraph 4(d)(ii).

"Threshold" mcans, with respect to a party, the amount specified as such for that party in Paragraph 13; if no ameunt is
specified, zero.

"Transfer' means, with respect to any Eligible Credit Suppont, Posted Credit Support or Interest Amount, and in
accordance with the instructions of the Secured Party, Pledgor or Custodian, as spplicable:

(i) in the case of Cash, payment or delivery by wire transfer into onc or more bank accounts specificd by
the recipient;
(ii) in the case of certificated securities that cannot be paid or delivercd by book-cniry, payment or delivery

in appropriate physical form to the recipient or its account accompanied by nny duly executed
instruments of transfer, assignments in blank, transfer tax stamps and any other documents necessary to
constitute a legally valid transfer to the recipient;
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(iii)

(iv)

in the case of securities that can be paid or delivered by book-entry, the giving of written instructions to
the relevant depository institution or other entity specified by the recipient, together with a written copy
thereof to the recipient, sufficient if complied with to result in 2 legally effective transfer of the relevant
inlerest to the recipient; and

in the case of Other Eligible Support or Other Posted Support, as specified in Paragraph 13,

"Valuation Agent"” has the meaning specified in Paragraph 13.

"Valuation Dare” means each date specified in or otherwise determined pursuant to Paragraph 13,

"Valuation Percentage"” means, for any item of Eligible Collatera!, the percentage specified in Paragraph 13.

"Valuation Time" has the meaning specified in Paragraph 13.

"Value" means for any Valuation Date or other date for which Value is calculated and subject to Paragraph 5 in the case
of a dispute, with respect to:

0]

(ii)
(iii)

Eligible Collateral or Posted Cotlateral thot is:
(A) Cash, the amount thereof: and

(B) & secunty, the bid price obtained by the Valuation Agent multiplied by the applicable
Valuation Percentage, if any;

Posted Collateral that consists of itemns that are not specified as Eligible Collateral, zero; and

Other Eligible Support and Other Posted Support, as specified in Paragraph 13.
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IN W.ITNESS WHEREQF, the parties have executed this Annex by their duly authorized officers as of the date

hercof

JPMORGAN CHASE BANK, N.A. R CORPORATION

(e

TLE PRISSIDENT AND
ASSISTANT GENERAL COUNSEL




SCHEDULE 1

IRREVOCABLE TRANSFERABLE STANDBY LETTER OF CREDIT FORMAT
AMOUNT: UP TO THE MAXIMUM AMOUNT OF UNITED STATES
b
DATE OF ISSUANCE:
[NAME OF ISSUING BANK]

, 20

Ladies and Gentlemen:

We hereby establish in favor of [ ] {the “Beneficiary”’) for the account of [counterpurty] (the *“Acgount
Party*'} this irrevocable standby letter of credit (this “Letter of Credit"} whereby you are authorized 1o draw at
sight on [NAME OF ISSUING BANK] (as issuer of this Letter of Credit, the "Issuing Bank"), Irrevocable Letler
of Credit No. . for an aggrepate amount not exceeding $ .

This Letter of Credit is effective immediately and expires at the close of banking business at our office
located at , on [INSERT INITIAL EXPIRATION DATE], provided, that it is a condition of this
letter of credit that it shall be deemed automatically extended without amendment for one year from the present
or any future expiration date hereof unless at Icast thirty (30) Business Days (as hereinafier defined) prior to any
such date we shall notify you in writing by courier service or hand delivery to the address and person identified
as the addressee that we elect not to consider this Letter of Credit renewed for any such additional period, a1
which time you may draw under this Letter of Credit by presenting to us a certificate in substantially the forin
annexed hereto as Exhibit A,

Poyment hereunder sholl be made regardiess of any written or oral notice or other communication
received by us from any person, including, without limitation, any notice or communication regarding fraud,
forgery, lack of authority or other defect not apparent on the face of the documeats presented and hereby waive
any defense to payment based on an allegation of fraud. We further agree that we will not take any action to
cause the issuance of an order of any court relieving us of our obligation 10 make payment in accordance with the
terms of this Letter of Credit. We hereby acknowledge, represent and warrant to you that we have adequate
inlormation concerning the business and financial condition of the Account Party and its affiliates and the
transactions for which this Letter of Credit provides credit support to make an informed decision whether to issue
and/or renew this Letter of Credit. We have independently and without reliance upon you, and based on such
informetion as we have deemed appropriate, made our own analysis and decision to issue, and will make our
own decision to re-issue or renew this Letter of Credit. We acknowledge that you have not made any
representations (o us in regard to this Lenter of Credit, the Account Party, its affiliates or said underlying
transactions,

We acknowledge that the Beneficiary or its affiliates may be providing debt financing, equity capital or
other services (including financial advisory services) to the Account Party, its affiliates or to other persons and
that the interests of the Beneficiary or its affilintes with respect therelo may conflict with our interests regarding
this Letter of Credit and/or the underlying transactions. We also acknowledge that neither the Beneficiary nor its
affiliates has any obligation to disclose or furnish to us, or to use in connection with this Letter of Credit or the
transactions contemplated by this Letter of Credit, any information obtained from the Account Party, its affiliates
or such other persons, or information created from such information,




Funds under this Letter of Credit arc also available to you at sight against a certificate in substantially
the form annexed as Exhibit B with the blanks appropriately completed presented to us on a Business Day at our
office sct forth above on or before the expiration date hereof. Partiol and multiplc drawings are pcrmitted.

If a drawing in compliance with this Letter of Credit is made by you hereunder on a Business Day at or
prior to 12:30 P.M. (New York City time), payment shall be made of the nmount specified in immediately
available funds by 2:30 P.M. (New York City time) on the same Business Day. if a conforming drawing is made
by you hereunder on a Business Day after 12:30 P.M. (New York City time), payment shal! be made of the
amount specified in immediately available funds by 1:00 P.M. (New York City time) on the next succeeding
Business Day. The Issuing Bank will pay all drawings under this Letter of Credit with its own funds, and nat
with funds derived from the Account Party or o subsidiary or affiliate thereof. Payment for any drawing under
this Letter of Credit shall be made by the Issuing Bank by wire transfer of immediately available funds to the
account specified in the certificate delivered in connection with the drawinp. As used in this Letter of Credit, the
term “Business Day" shall roean any day other then (a) a Saturday or Sundey or (b) a day on which commercial
banks in New York, New York or the state in which the office of Issuing Bank is located are authorized or
required by law to close.

This Letter of Credit is transferable by the Beneficiary. Transfer of this Letter of Credit by the
Beneficiary is subject to our receipt of the Beneficiary's instructions in the form annexed hereto as Exhibit C
along with the original Letter of Credit (and any amendmenits thereto). Costs and expenses of such transfer shall
be for the account of the Beneficiary. If the original Letter of Credit shall be lost or destroyed, this Letter of
Credit may be transferred, in lieu of the original Letter of Credit, by you or one of your affiliates (reasonably
acceptable to us) providing us with a commercinlly rensonable indemnity.

This Letter of Credit shall be subject to the Uniform Customs and Practices for Documentary Credits,

2007 Revision, Internationnl Chamber of Commerce Publication No. 600LF (*UCP600"), as amended and
restated from time to time, and as to matters not covered therein, be governed by the laws of the State of New
York, including, without limitation, the Uniform Commercial Code as in effect in such state. If this Letter of

" Credit expires during an interruption of business as described in Article 36 of UCP600, we hereby specifically
agree to honor this Letter of Credit if you present complying documents under this letter of credit within thirty
(30) days after the resumption of business. Further Articte 32 of the UCP600 shall not apply to this Letter of
Credit.

Communications with respect to this Letter of Credit shall be in writing and shall be addressed to the

Issuing Bank at [Address], Attention: (or otherwise as designated by the Issuing Bank to the
Beneficiary by written communication), specifically referring thereon to ** [NAME OF ISSUING BANK]
Irrevocable Letter of Credit No. S All notices to the Beneficiary hereunder shall be addressed to you

at the address set forth above, or at telephone number [FILL IN] or telecopy number [FILL IN].
Fhis Letter of Credit sets forth in full our undertaking, and such undertaking shall not in any way be
modified, amended, amplified or limited by reference to any other document, instrument or agreement, except

only the certificates, the transfer form and sight drafts, referred to herein; and any such reference shall not be
deemed to incorporate herein by reference any document, instrument or agreement.

Very truly yours,
[NAME OF ISSUING BANK)

By
Authorized Officer




Exhibit A

Certificate
To:  [NAME OF ISSUING BANK]
[Address]

Ladies and Gentlemen:

The undersigned, being a duly authorized officer of [ ] (the “Beneficiary™), hereby
demands payment in the amount of § US Dollars (US$ ) under the
Irrevocable Standby Letter of Credit No. issued by you in favor of the
Beneficiary, dated , 20__ (the “Letter of Credit™) and certifies that we have
received a notice from you stating that the Letter of Credit will not be extended by you for
another year following the then current expiration date,

Payment of the drawing is required to be made in immediately available funds by wire
transfer to the Beneficiary in accordance with the following remittance instructions;

{To be provided)

IN WITNESS WHEREOF, the Beneficiary has executed and delivered this Certificate as of the
day of )

Very truly yours,
[]

By:
Nome:
Title:




Exhibit B

Certificate

To: [NAME OF ISSUING BANK]
[Address]

Ladies and Gentlemen:

The undersigned, being a duly authorized officer of [ ] (the “Beneficiary”), hereby (a) demands
payment in the amount of § US Dallars (US$ ) under the Irrevocable
Standby Letter of Credit No. issued by you in favor of the Bencficiary, dated

. 20___(the “Letter of Credit”) and (b) certifies that the amount demanded represents
funds due from [NAME OF ACCOUNT PARTY] under one or more transactions and/or under
one or more masler agreements.

IN WITNESS WHEREOF, the Beneficiary has executed and delivered this Certificate as of the
day of ,

Very truly yours,
(]

By:
Name:
Title:

377496:v2




Exhibit C
REQUEST FOR ENTIRE TRANSFER OF LETTER OF CREDIT

[NAME OF ISSUING BANK]

Letter of Credit No.
ADDRESS

We request you to transfer all of our rights as beneficiary under the Letter of Credit referenced above to a
second beneficiary named below:

NAME OF SECOND BENEFICIARY

ADDRESS

By this transfer, all of our rights as the original beneficiary, including all rights to make drawings under the
Letter of Credit, go to the sccond beneficiary. The second beneficiary shall have sole rights as beneficiary,
whether existing now or in the future, including sole rights to agree to any amendments, including increases
or extensions or other changes. All amendments will be sent directly to the second beneficiary without the
necessity of consent by or notice to us.

We enclose the original letter of credit and any amendments. Please indicate your acceptance of our request
for the transfer by endorsing the letter of credit and send it to the second beneficiary with your customary
notice of transfer, . :

For your transfer fee of $250.00;

Enclosed is our check for §

You may debit my/our account No.

We also agree (o pay you on demand any expenses that may be incurred by you in connection with this
transfer.

Date:

NAME OF BENEFICIARY

NAME OF AUTHORIZED SIGNER AND TITLE

AUTHORIZED SIGNATURE




JPMORGAN CHASE & CoO.

SECRETARY'S CERTIFICATE

[, Christine N. Bannerman, do hereby certify that | am a duly elected and qualified Vice President and Assistant
Scerctary of JPMorgan Chase Bank. National Association, a national banking association duly organized and existing
under the laws of the United States of America (the “Bank™) and that set forth below is a true and correct copy of
resolutions duly adopted by the directors of the Bank pursuant to a unanimous written consent, effective as of March 29,
2010. [ further certify that said resolutions, at the date hereol, are stll in full force and effect,

RESOLVED that loan agreements, conlracts, indentures, morigages, decds, releases, conveyances,
assignments, transfers, centificates, certifications, declarations, leases, discharges, satisfactions, setilements,
petitions, schedules, accounts, affidavits, bonds, undertakings, guarantees, proxics, requisitions, demands,
proofs of debt, claims, records, notes signifying indebtedness of JPMorgan Chase Bank, N.A. (the “Bank™), and
any other contracts, instruments or documents in connection with the conduct of the business of the Bank,
whether or not specified in the resolutions of the Bank’s Board of Directors (the “Board™) may be signed,
exccuted, acknowledged, verified, delivered or accepted on behalf of the Bank by the Chairman of the Board,
the Chicl’ Exceutive Officer, the President, the Chief Operating Ofticer, a Vice Chairman of the Board, a Vice
Chairman, any member of the Operating Committee or Exccutive Committee, any Exceutive Vice President,
the Chicf Financtal Officer, the General Counsel, the ‘T'reasurer, the Controller, the Chiel’ Risk Officer, the
Sceretary, any Senior Vice President, any Managing Director, any Executive Director, any Vice President, or
any other officer having a functional title or official status which is at least equivalent to any of the Toregoing,
and the seal ol the Bank may be aflixed to any thercol and atlested by the Secretary, any Vice President or any
Assistant Sceretary; provided, however, that any guarantees, comfort letiers or other letiers of support issued by
the Bank in respect of obligations of any of the Bank's afliliates or subsidiarics (“Support Documents™) may be
executed only where consistent with such resolutions of the Board dated March 29, 2010, as amended, relating
to the provision of Bank guarantees and other suppon issued by the Bank in respect of obligalions of its
subsidiaries and afTiliates,

RESOLVED that powers of attorney may be exceuted on behatf of the Bank by the Chairman of the
Board, the Chict’ Exceutive Officer, the President, the Chiel Operating Oflicer, a Vice Chairmian of the Board, a
Vice Chairman, any member of the Operating Committee or Executive Commitiee, any Exceutive Vice
President, the Chiel Financial Officer, the General Counsel, the Treasurer, the Comroller, the Chief Risk
Oflicer, the Secrelary, any Scaior Viee President, any Managing Director or any other officer having a
functional title or official status which is at least equivalent 10 any of the foregoing: provided, however. that
such powers of attorney may not provide authority for signing Support Documents except as where consistent
with such resolutions of the Board daed March 29, 2010, as amended, relating 1o the provision of Bank
guarantees and other support issued by the 13ank in respect of obligations of its subsidiarics and affiliates.

[ Tuniher certify that John F. Sobala is a Vice President of JPMorgan Chase Bunk, National Association, with
specimen signature as (ollows and is empowered to act in conformity with the above resolutions.

% S

WITNESS my hand and the seal of JPMorgan Chase Bank, National Association, on the 3% day of March 2015.

L

Christine N. Bannerman



DocuSign Envelope ID: C5EF6808-4BBA-454A-A739-87D5F9B5A506

AMENDMENT NO. 1

THIS AMENDMENT NO. 1, dated November 22, 2021 (the “Amendment’) to the ISDA
2002 Master Agreement (as amended, supplemented or otherwise modified from time to time, the
“Agreement”) dated as of November 2, 2017 between JPMORGAN CHASE BANK, N.A.
(“Party A”) and NIAGARA MOHAWK POWER CORPORATION (“Party B”). All
capitalized terms used herein which are not defined herein shall have the meanings set forth
therefor in the Agreement.

WITNESSETH

WHEREAS, Party A and Party B agree that the Agreement shall be amended as set forth
herein; and

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt, adequacy and legal
sufficiency of which are hereby acknowledged, Party A and Party B hereby agree as follows:

With effect from and including November 22, 2021 (the “Effective Date”) the Parties wish to
accomplish the following:

1. Amendments to the Schedule to the Master Agreement

a. Party A and Party B hereby agree that the attached “Part 7” shall be added to the
Schedule to the Agreement as new Part 7 therein.

2. Except as specifically amended hereby, the Agreement shall continue in full force and
effect and nothing contained herein shall be construed as a waiver or modification of
existing rights under the Agreement, except as such rights are expressly modified hereby.

3. Each party represents and warrants that it (i) has the power to execute and deliver this
Amendment and to perform its obligations hereunder and (ii) has taken all necessary action
to authorize such execution, delivery and performance.

4. This Amendment constitutes the entire agreement and understanding of the parties with
respect to its subject matter and supersedes all oral communications and prior writings
(except as otherwise provided herein) with respect thereto.

5. This Amendment may be executed in any number of counterparts by the parties hereto,
each of which when so executed and delivered shall be an original, but all of which shall
together one and the same instrument.

6. The headings used in this Amendment are for convenience of reference only and are not to
affect the construction of or to be taken into consideration in interpreting this Amendment.
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7. This Amendment shall be governed by, and construed in accordance with the law specified
as the Governing Law and Jurisdiction in the Agreement and will be effective as of the
Effective Date.

[Signature page follows]|
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed
by their respective officers as of the date first set forth above.

JPMORGAN CHASE BANK, N.A. NIAGARA MOHAWK POWER CORPORATION
(Q@% DocuSigned by: QDSD
§ ) . {
Jim tolodak ‘
By: By [mmamn‘mum
Name: Meghan Maloney Name: James Holodak
Title: Executive Director Title:  vice President
Date:  12/8/2021 Date: 17/8/2021
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PART 7
Physically Settled Gas Transactions

(a) ISDA North American Gas Annex. The North American Gas Annex to the ISDA Master
Agreement published by ISDA in 2005 as Sub-Annex E as part of the ISDA Commodity
Definitions (the “Gas Annex”) is incorporated by reference in this Agreement and in the

relevant Confirmations with respect to “Transactions,

2

as defined by the Commodity

Definitions, in physical gas, except otherwise specifically provided in the relevant
Confirmation. All terms used in this Part 7 that are not otherwise defined shall have the
meanings given to them in the Gas Annex.

(b) Amendments to the ISDA Gas Annex.

(1)

(ii)

References to Part 7. The Gas Annex is amended by replacing all references to
“Part 7” or “Part 7 of the Schedule” with references to the “Gas Annex” or “Gas
Annex to the Schedule”, as applicable.

Elective Provisions. Clause (1) of the Gas Annex is amended and restated in its
entirety to read as follows:

“(1) Elective Provisions:

1. (a)(ii) Outstanding Gas Transactions. This Gas Annex shall apply to the

following pre-existing Gas Transactions pursuant to clause (a)(ii):

v Option A: All Gas Transactions outstanding between the parties as of the
date this Gas Annex becomes effective.

Option B: The Gas Transactions listed in Schedule I to this Gas Annex.

_ Option C: None of the Gas Transactions between the parties that were
executed prior to the date this Gas Annex becomes effective.

If none of the above options is selected, Option A shall apply.

(a)(iii) Outstanding Gas Credit Support.

v Outstanding Gas Credit Support held by a party in connection with
Outstanding Gas Transactions shall be deemed to have been delivered under
and in connection with this Agreement pursuant to clause (a)(iii). If not
checked, not applicable.

3. (b)(ii) Performance Obligation (remedy for breach of Firm obligation).

v Option A: Cover Standard
Option B: Spot Price Standard
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If neither option is selected, Option A shall apply.

4. (e) Taxes.

v Option A: Buyer Pays At and After Delivery Point
Option B: Seller Pays Before and At Deliver Point

If neither option is selected, Option A shall apply.

5. ()(i1)) Payment Date.

v Option A: the later of the 25th Day of Month following Month of delivery
or 10 Days after receipt of the invoice by Buyer (provided that if the Payment
Date is not a Local Business Day, payment is due on the next Local Business
Day following that date).

_ Option B: the later of the  Day of Month following Month of delivery or
10 Days after receipt of the invoice by Buyer (provided that if the Payment Date
is not a Local Business Day, payment is due on the next Local Business Day
following that date).

_ Option C: Notwithstanding anything to the contrary in this Schedule,
payments with respect to both Gas Transactions and Power Transactions (as
defined separately in this Schedule) will be netted and payable on or before the
later of the 20th Day of Month following Month of delivery or 10 Days after
receipt of the invoice by Buyer (provided that if the Payment Date is not a Local
Business Day, payment is due on the next Local Business Day following that
date).

_ Option D: Notwithstanding anything to the contrary in this Schedule,
payments with respect to both Gas Transactions and Power Transactions (as
defined separately in this Schedule) will be netted and payable on or before the
later of the 25th Day of Month following Month of delivery or 10 Days after
receipt of the invoice by Buyer (provided that if the Payment Date is not a Local
Business Day, payment is due on the next Local Business Day following that
date).

If none of the above options is selected, Option A shall apply.

6. (k)(xxii) Alternative to Spot Price Index. The parties have selected the
following alternative index as the Spot Price Index: . Ifno index is
specified, the Spot Price Index specified in clause (k)(xxii) applies.”

7. U.S. Customs. The parties may elect to apply one of the following options:
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v Option A: If checked, the following provision shall apply:

In the event Seller took title to the Gas under a Gas Transaction outside the
Customs Territory of the United States (as defined in general note 2 of the
Harmonized Tariff Schedule of the United States 19 U.S.C. §1202, General
Notes, page 3) for delivery to the Buyer within the Unites States, Seller
represents and warrants that it is the importer of record for all Gas entered and
delivered into the United States, and shall be responsible for entry and entry
summary filings as well as the payment of duties, taxes and fees, if any, and all
applicable record keeping requirements.

Option B: If checked, the following provisions shall apply:

(A) In the event Seller took title to Gas under a Gas Transaction outside the
Customs Territory of the United States (as defined in general note 2 of the
Harmonized Tariff Schedule of the United States 19 U.S.C. §1202, General Notes,
page 3) for delivery to the Buyer within the United States, Seller represents and
warrants that it is the importer of record for all Gas entered and delivered into the
United States, and shall be responsible for entry and entry summary filings as well
as the payment of duties, taxes and fees, if any, and all applicable record keeping
requirements.

(B) In the event that Seller sells Gas under a Gas Transaction outside the Customs
Territory of the United States for delivery to the Buyer within the United States,
Seller agrees to provide to Buyer within two Local Business Days of the sale a fully
executed North American Free Trade Agreement Certificate of Origin.

If neither option is checked, then Option A shall apply.

8. Market Disruption Events. The parties may elect to apply one of the
following options:

v Option A: If checked, the following provision shall apply to Gas Transactions:

The 2005 ISDA Commodity Definitions (the “Commodity Definitions”) shall
apply (including, without limitation, Sections 7.4 and 7.5 of the Commodity
Definitions). Notwithstanding the foregoing, any amendments to the Commodity
Definitions in the Schedule to the Agreement are hereby incorporated and any
such amendments shall supersede the Commodity Definitions.

___ Option B: If checked, the following provision shall apply to Gas Transactions:
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If a Market Disruption Event has occurred then the parties shall negotiate in good
faith to agree on a replacement price for the Relevant Price (or on a method for
determining a replacement price for the Relevant Price) for the affected Day, and
if the parties have not so agreed on or before the second Commodity Business Day
following the affected Day then the replacement price for the Relevant Price shall
be determined within the next two following Commodity Business Days with each
party obtaining, in good faith and from non-affiliated market participants in the
relevant market, two quotes for prices of Gas for the affected Day of a similar
quality and quantity in the geographical location closest in proximity to the
Delivery Point and averaging the four quotes. If either party fails to provide two
quotes then the average of the other party’s two quotes shall determine the
replacement price for the Relevant Price. “Market Disruption Event” means, with
respect to an index specified for a Transaction, any of the following events: (a) the
failure of the index to announce or publish information necessary for determining
the Relevant Price; (b) the failure of trading to commence or the permanent
discontinuation or material suspension of trading on the exchange or market acting
as the index; (¢) the temporary or permanent discontinuance or unavailability of the
index; (d) the temporary or permanent closing of any exchange acting as the index;
or (e) both parties agree that a material change in the formula for or the method of
determining the Relevant Price has occurred. For the purposes of the calculation
of a replacement price for the Relevant Price, all numbers shall be rounded to three
decimal places. If the fourth decimal number is five or greater, then the third
decimal number shall be increased by one, and if the fourth decimal number is less
than five, then the third decimal number shall remain unchanged.

If neither option is checked, Option A shall apply to Gas Transactions.”
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(c) Notice Information for Gas Transactions.

PARTY A: JPMORGAN CHASE BANK,
N.A.

Invoices:
As set forth in Part 4 of the Schedule unless
otherwise set forth below:

Attn: Physical Natural gas settlements team
Phone: 212-834-7442

Facsimile: 1-866-338-8347

Email: physical.naturalgas.group@jpmorgan.com

Nominations:
As set forth in Part 4 of the Schedule unless
otherwise set forth below:

Attn: Robert Osoria
Phone: 713-750-4090
Email: phys.gas.scheduling@jpmorgan.com

Confirmations:
As set forth in Part 4 of the Schedule unless
otherwise set forth below:

Attn: Physical Natural gas confirms team

Phone: 212-834-7442

Facsimile: 1-866-338-8347

Email: physical.naturalgas.group@jpmorgan.com

Option Exercise:

As set forth in Part 4 of the Schedule unless
otherwise set forth below: otherwise set forth
below:

Attn: Nikki Palacio
Phone: 713-236-3390
Email: nikki.palacio@jpmorgan.com

v Wire Transfer - or - 0 ACH (check one
box):

As set forth in Part 4 or the Schedule unless
otherwise set forth below:

PARTY B: NIAGARA MOHAWK POWER
CORPORATION

Invoices:
As set forth in Part 4 of the Schedule unless
otherwise set forth below:

Attn: Accounting

Phone: 516-545-6070
Facsimile: 516-806-4449
Email: ng@nationalgrid.com

Nominations:
As set forth in Part 4 of the Schedule unless
otherwise set forth below:

Attn: Nominations
Phone: 516-545-5425
Email: Gas-Scheduling(@Nationalgrid.com

Confirmations:
As set forth in Part 4 of the Schedule unless
otherwise set forth below:

Attn: Confirmations

Phone: 516-545-6068

Facsimile:

Email: confirmationseprm(@nationalgrid.com

Option Exercise:

As set forth in Part 4 of the Schedule unless
otherwise set forth below: otherwise set forth
below:

Attn:
Phone:
Email:

_ Wire Transfer - or - v ACH (check one
box):

As set forth in Part 4 or the Schedule unless
otherwise set forth below:
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(d) Other Provisions/Modifications to this ISDA Gas Annex. The Gas Annex is modified

as follows:

(1) Billing, Payment and Audit.

(A)

(B)

Clause (f)(iv) is amended by adding the following as a new third sentence:

“Buyer may retain only the disputed portion pending resolution of the
dispute without breach of the Gas Annex and the Agreement. Upon
resolution of such billing dispute, any underpayments or overpayments shall
be paid or refunded with accrued interest at the designated rate for the period
held by the other party. Seller’s invoice shall contain detailed information
on gas delivered, including volume, price/btu, flow dates, pipeline and total
dollar amount due. Buyer and Seller shall use commercially reasonable
efforts to resolve Buyer’s objections in the due course of business and an
adjusted invoice shall be issued by the Seller. When a final net amount is
agreed upon, a reconciliation showing the final net amount for the previous
month’s deliveries and the party owing will be issued by the party owed the
net payment.”

Clause (f) of the Gas Annex is amended by adding the following new
subsection at the end thereof:

“(vi) Mobile-Sierra Standard. To the extent that a Gas Transaction does
not qualify as a “first sale” as defined by the Natural Gas Act and §§ 2 and
601 of the Natural Gas Policy Act, each party irrevocably waives its rights,
including its rights under §§ 4 and 5 of the Natural Gas Act, unilaterally to
seek or support a change in the rate(s), charges, classifications, terms or
conditions of this Gas Annex, and Gas Transaction hereunder or any other
agreements entered into in connection with this Agreement (collectively,
the “Covered Agreements”). By this provisions, each party expressly
waives its right to seek or support: (i) an order from the U.S. Federal Energy
Regulatory Commission (“FERC’) finding that the market-based rate(s),
charges, classifications, terms or conditions agreed to by the parties under
the Covered Agreements are unjust and unreasonable; or (ii) any refund
with respect thereto. Each party agreed not to make or support such a filing
or request, and that these covenants and waivers shall be binding
notwithstanding any regulatory or market changes that may occur hereafter.
Absent the agreement of all parties to the proposed change, the standard of
review for changes to any section of the Covered Agreements proposed by
a party (to the extent any waiver as set forth in this Section is unenforceable
or ineffective as to such party), a non-party or FERC acting sua sponte, shall
be the “public interest” standard of review set forth in United Gas Pipe Line
Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power
Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) and clarified
by Morgan Stanley Capital Group Inc. v. Pub. Util. Dist. No. 1 of
Snohomish County, 128 S. Ct. 2733 (2008) and NRG Power Marketing
LLC v. Maine Pub. Util. Comm’n, 558 U.S. 165 (2010) (the “Mobile-
Sierra” doctrine).”
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(ii)

(iii)

(iv)

Force Majeure.

(A) Clause (h)(i1) of the Gas Annex will be amended by redacting subsection
D in its entirety and replacing it with the following subsection D in lieu
thereof:

“(D) acts of others such as strikes, lockouts or other industrial
disturbances, riots, sabotage, insurrection or wars, or acts of terror;”

Clause (n) is amended by adding the following new provisions:

“(i) Forward Contracts. With respect to any Gas Transactions entered into under
this Master Agreement and the Gas Annex, the parties acknowledge that each is a
“forward contract merchant’ and agree that all Gas Transactions will constitute
“forward transaction” with respect to the meaning of those terms under the United
States Bankruptcy Code.”

“(i1) Other Documentation.

Upon request, each Party shall deliver to the other Party documentation reasonably
requested to evidence the authority and power of such Party and/or its Guarantor,
as the case may be, to enter into this Agreement or any guaranty, as the case may
be, which may include, without limitation, certified resolutions and a certification
of the signature and authority of the individual(s) executing this Agreement or such
guaranty, as the case may be and to the extent applicable and requested certificates,
documents or other evidence sufficient to confirm the sales tax exempt status of
such Party for each jurisdiction in which the purchase, sale and/or delivery of any
physical commodity takes place under this Agreement, such that the other party
will bear no obligation in relation to such purchase, sale and/or delivery for
charging, collecting or remitting sales, use or other excise taxes to any local,
municipal, state or federal taxing authority or agency.”

“(ii1) Scheduling. For all physical gas transactions, J.P. Morgan Ventures Energy
Corporation is the agent/contracted marketer for JPMorgan Chase Bank, N.A.;
therefore all nominations will face J.P. Morgan Ventures Energy Corporation.”

Performance Obligation. The following provision is added as (b)(iv):

“Notwithstanding anything contained herein to the contrary, in addition to the
rights set out elsewhere in the Agreement and this Gas Annex, unless otherwise
specified on the applicable Transaction confirmation, a performing party shall
have the option to terminate, accelerate and liquidate an Affected Transaction by
providing written notice to the non-performing party designating an Early
Termination Date on which the Affected Transaction shall terminate. In this
paragraph, an “Affected Transaction” means a Firm Transaction with a Delivery
Period of at least 30 Days in respect of which there has occurred either three
consecutive Failure Days or five total Failure Days during the Term of such Firm
Transaction. A “Failure Day” means a Day on which the non-performing party
has failed to purchase and receive, or sell and deliver, as applicable, an amount
equal to or greater than 96% of the Contract Quantity to be purchased and
received or sold and delivered on such Day, which failure is not excused because
of the non-performance (non-delivery or non-receipt, as applicable) of the
performing party or by Force Majeure.”
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