Contract No. 467
Central Hudson Gas & Electric Corporation
With

Consolidated Edison Energy, Inc.
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CONSOLIDATED EDISON ENERGY, INC. and  CENTRAL HUDSON GAS & ELECTRIC
. CORP,
("Party A”) (“Party B")
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governed by this Master Agreement, which incliides the schedule (the “Scheduls”), mdﬂmdnmmsand
o&rmnﬁmmgm(eadla'fenﬁmm’) oxchangsd between the parties copfimvg those
T B

Accondingly, the parties agree as follows:
L Inm'prmﬁm

q:eciﬁedforﬁepmoﬂhsmsmmgremnt
(®) mmmﬁum&wmmmbawm&emmufﬁe&hmmmm
provisions of this Master Agreement, the Schedule wﬂ]premeInﬂnemntofmymomncybdwmﬁe

mrovisions of amy Confinnation end this Master Agreement (inciuding the Schedule), such Confirmation
prevail for the purpose of the relevant Transaction.

©

Aﬂﬁmsachomatemtemdmﬂommﬂmennﬂxe fact that this Master Agreement

mdﬂnepmtuawouldmtoﬂ:meemmmy'l‘mmuons

2 Obligations
@  General Conditiiis.

(i) Bach pacty will make ¢ach payment or delivery specified in each Confirmation to be made by it,
subject to the other provisions of this Agreement.

(1) Payments under ihis Agresment will be made on the due dafe for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant te this Agreement, in feely
fransferable funds and in the rpaoner customery for payments in the required currency. Where
settlementisbydelivery(ﬁatm,oﬂmﬂ:anbypa;mnt),snchdehvetywmbemadeﬁ:rmaiptonthe
due date in the manner custontary for the relevant obligation unless otherwise specified in the relevent
Confirmation or élsewhere in this Agreement,

(iii) Each obligation of ¢ach party under Section 2(a)() is subject to (1) the condition precedent thet no
Event of Default or Potential Event of Default with respect to the other party hus occwrred and is
confinuing, {2) the condition precedent that no Barly Termination Dat2 in respect of the relevant
Transaction has occurred or been effectively designated and (3) cach other applicable condition
precedent specified in this Agreement.
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(b) Change of Account. Either party may change its acoount for receiving a payment or delivery by
giving notice to the other party at least five Local Business Days prior to the scheduled date for the payment or
delivery to which such change applies unless such other party gives timely notice of a reasonable objection to
such change.

(c) Netilng. 1f on any date amounts would otherwise be payable:
(i) in the same currency; and
{ii) in respet of the sume Transaction,
by each party to the other, then, on such date, euchparty s obligauontomakepaymeu of any such amount will

be aptomatically satisfied and discharged and, if the ; e amount that would otherwise have been payable
by one party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced

by an obligation upon the party by whom ﬂxe]argeragyegate amount would have been payable to pay to the .

other party the excess of the larger aggregate amount over the smaller agpregate amount,

The parties may elect in respeet of two or more Transactions that a net amount will be- detérmined in respect of
all amounts payzble on the same date in the same currency Mrespeetofsuch'xmsacdons regardiess of
whether such amicunts: are payable in respect of the ssme Tr ¢ii. The election may be made in the
Schedule or a Confirmation by specifying thai subparagraph (i) above will not apply to the Transactions
identified as being subject to the election, foggsther with dhe- starting date (iz which case subpiragrapli {ii) above
will not, or will cease to, apply to such Transactions from such date). This election may be made separately for
different groups of Transactions and will apply separately to each pairing of Offices through which ﬂm parties
make and receive payments or deliveries,

(d) Deduction or Withholding for Tax.

() Gross-Up. All payments under this Agreement will be made without any deduction or withholding
for or on account of any Tex unless such dedirction or withholding is required by any applicable law, as
modified by the practice of any relevant governmental revenue avthority, then in effect. If a party is so
required to deduct or withhold, then that party (“XC") will:

(lj prompily notify the other party (“Y™) of such requirement;

(2) pay to the relevant authicrities the full amount required to be deducted or withheld
(including the full amotmt 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
dsduction or withholding is required or receiving notice that such amoimt has been assessed
against Y;

{3) prompily forward to Y an officia) receipt (or a certified copy), or other dociihentation
reasonably acceptable to Y, evidencing such payment to such authorifies; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under ¢his Agreement, such additional amount as is necessary to ensure that
the net amount actually received by Y (free and clear of Indemmnifiable Taxes, whether
assessed agalnst X or Y) will equal the full amount ¥ would have received had no such
deduction or witbholding been required. However, X will not be required to pay aay
additional amount to 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 any agreement contained in Section
4(2)(),4(a)iif) or 4(d); or

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate and
frue untless such fiilure would not have occwred but for (I) any action taken by a taxing
authority, or brought in a court of competent jurisdiction, on or afier the date on which a
Transaction is enfered into (regavdless of whether such action is taken or brought with
respect t0 a party to this Agreement) or (II) a Change in Tax Law.,
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(i) Liabitity. If:

(1) Xis required by any applicable law, ag modified by the practice of any relevant govemmental
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)iN4);

(2) X does not so deduct or withhold; and
(3) a linbility resulting from such Tax iz assessed directly against X,

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

(e) Defauit Interest, Other Amounts. Peior to the occurrence or effective desipuation of am Early

fiifnation Date in respect of the relevant Transaction, 2 party that defaults in the performance of an payment
obligation will, to the extent permitted by law and subject to Section 6{c), be required to pay interest (before as
well as after judgment) on the overdue amount to the othier party on demand in the same currency as such
overdue amount, for the period from (and including) the original due date for payment to (but excluding) the
date of actmal payment, at the Default Rate. Such interest will be calculated on the basis of daily compounding
and the actesl owmber of deys elapsed. If, pﬂortotheocmemeoreﬁectwe designation of an Early
Termingtion Date in respect of the relevant Transaction, a perty defaults in the performance of any obligation
required to be settled by delivery, 1twillcompensateﬂ|eoﬂ1=rparty on demand if and to the extent provided for
in the relevant Confirmation or elsewhere in this Agreement.

1 Representations

Each party represents to the other party (which representations will be deemed to be repeated by each party on
each date on which 2 Transaction is entered into and, in the case of the representations in Section 3(f), at all
times until the termination of this Agreement) that:—

(a) Basic Represenimions.

(i) Staus. It is duly organised and validly existing under the 1aws of the jurisdiction of its organisation
or incorporation and, if relevant under such laws, in good standing;

(i) Powers. It has the power t0 execute this Agreement and any other decumentation 7élatng to this
Apgreement to which it is a party, (o deliver this Agtesment 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 a pacty and
has taken all necessary action to authorise such execttion, delivery and performance;

{iii) No Vielation or Conflics. Such execuiion, 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 appliczble to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

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

(¥) Obligations Binding. Its obligations under this Agreement and any Credit Support Document to
which it is & party constitwie its legal, velid and binding obligations, enforcesble in sccordance with
their respective terms {subject to applicable banlauptcy, reorganisation, insolvency, moratorium or
similar lzws affecting creditors’ rights generally and subject, as to enforceability, to equitable
principles of general application (regardless of whether enforcement is sought in a procreding in
equity cr at law)},

) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continwing and no such event or circumstance would
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occur as 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 Lifigatiosi. There is not pending or, to its knowledge, threatened against it or any of its

Affiliates any action, smtorpmceadmgatlawormequnyorbeforeany court, tribunal, govérnmental body,
agency orofficial or any arbitvator that s likely to 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 Agresment or such Credit Suppert Document.

(d)  Aecwracy of Specified Information. All applicable information that is furnished 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, 2ccurate and complete in every material respect.

(e) Payer Tax Represensation. Each representation specified in the Schedule as bemg made by it for the
purpese of this-Section 3(g) is accurate end true,

® Payee Tax Represemtations. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3{f) is accurate and true.

4, Agrecments

Each party agrees with the other that, so long as either party has or may have any obligation under this
Agreement or under any Credit Support Document to which it is a party:

(a)  Furnish Specified Information. & will deliver to the other party or, in cermain cases under
subparagraph (iii) below, to such government or taxing authority as the other patty reasonably directs:

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

(if) any other documents specified in the Schedule or any Confirmation; and

(iii) upon reasonable demaudbysmhoiherpmy anyformordocumentthatmay be required or
reasonably requested in ‘writing in order to allow such other party or ifs Credit Support Provider to
meke a payment under this Agreement or any applicable Credit Support Document without any
deduction or withholding for or on account of any TFax or with such deduction or withholding at a
re&ucedrm(solonsasthewmplemn, executlonormbmmm ofsmthordocnmeM\wonldmt
such form or document to beaccurateandcompletedmamannarmsonably satisfactory to such other
partyandtobeexccuedmdmbedeﬂvaredwnhanymasomblqulmedcm«nomemhcmby
the dato specified in the Schedule or such Confirmation or, if nons is specified, as soon as reasonably
practicable,

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

{c) Comply with Laws. Tt will comply in all material regpects with all applicable laws and orders to which
it may be subject if failure so to comply would matenally inpair its ability to perform its obligauons under this
Agreement or any Credit Support Document to which it is a party.

@ Tax Agrcement. It will give notice of any failure of a representation made by it under Section 3(f) to
be accutate and true promptly upon learning of such failure.

(e Paymeni of Stamp Tax. Sobject to Section 11, it will pay any Stamp Tex 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 controlled, or considered to have iis seat, or in which a branch or office through which

it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction”) and will indemnify the other

patty against any Stamp Tax levied or imposed npon 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
Turisdiction with respect to the other party.

5. Events of Default and Terminafion Evenis
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(a) Events of Defaalt. The occurrence at any time 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
an event of defhult (ar “Event of Default”) with respect to such party:

{) Failure to Pay ar Delver. Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(2)(i) or 2(e) required to be made by it if such failure is not
remedied on or before the third Local Business Day after notice of such failure is given to the party;

(i) Bregch of dgréemient. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or to give notice of a Termination Event or any agreement or obligation under
Section 4(a)({), 4(a)iii) or 4(d)) to be complied with or performed by the party in accordance with this
Agreement if such faflure is not remedied on or before the thirtieth day after notice of such failure is
given to the party;

(iil) Credit Support Default.

(1) Fajlure by the paxty or any Credit Support Provider of such perty to comply with or
perform any agreement or obligation to be coanlledwith or performed by it ia accordance
with any Credit Support Document if snch fhilure is comtinuing after any applicable grace
period has elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing of
such Credit Support Document to be mﬁlllforoeandeffeuforthepmpose of this Agreement
(in either case other than in accordance with ils terms) prior to the satisfaction of all
obliptions of such party under each Tramsaction to which such Credit Support Docuwent
relates without the written 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;

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

(v)  Defantt ynder Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after
giving effoct to any npphcable notice requiremént or grace period, there occurs a liquidation of, an
ﬁcceieranm of obligations under, or an early termination of, that Speclﬁed Transaction, (2) defavlts,
after giving effect to any applicable nofice requirement or grace peried, in making any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on early termination of,
8 Specified Transaction (or such default continues for at least three Local Business Days if there is no
gpplicable notice requirement or grace period) or (3) disaffinms, disclaims, repudiates or refects, in
whole or in part, a Specified Transaction (or such action is taken by any person or entity appointed or
empowered to operats it or act on its behalf);

(vi)  Cross Defawit. If “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of default or other similar condition or event (however
described) in respect of such party, any Credit Support Providst of such party or any applicable
Specified Entity of such purty under one or more agreemeints or instruments relating to Specified
Indebtedness of any of them (individually or collectively) in an aggregate amount of not less tha the
applicable Threshold Amount (as specified in the Schedule) which has resnited in such Specified
Indebtedness becoming, or beceming capable at such time of being declared, due and payahle under
such ggreements or instruments, before it would ctherwise have been due and payable or (2) a defhult
by such pasty, such Credit Support Provider or such Specified Entity (Individually or collectively) in
makingoneurmorepaymentsnntheduedatethereofmanaggregateamountOfnotlessthanthe
applicable Threshold Amount under such agreements or instrumenis (after giving effect to any
applicable notice requirement or grace period);

(vil) Barkruptcy. The party, any Credit Suppost Provider of such party or any applicable Specified
Entity of such party:
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(1) is dissolved (other than pursuent to a 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 general assignment, armngement or composition with or
for the benefit of its creditors; (4) institutes or has instituted against it a proceeding seeking a
judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvenicy law
or other similar law affecting creditors’ rights, or a pemlon is presented for its winding-up or
liquidstion, and, in the case of any such proceeding or petition instituted or presented -agsainat it,
such proceeding or petition (A) results in a judgment of insolvency or bankruptcy or the entry of
an order for relief or the ;making: of an order for its winding-up or hqmdauonor (B) is not
dismissed, discharged, stayed or resiraived in each case within 30 days of the institution or
presentatlon thereof: (5) has a resolution passed for ﬂs wmdmg up, official magemmt or

becomes subject to the appointment of an admlmsm-amr pmv:slonnl liquidstor, conservator,
receiver, trustve, custodian or other similar official for it or for all or substantially all its asgets; (7)
has & secured party take possession of all or substantially all its assets or has a disfress, EXecumn,
attachment, sequestration or other lsgalprocesslewed,enfomd or sued on or agamstan or

substantiglly all its asscts and such secured party maintzins possession, or any such process is not
dismissed, discharged, stayed or restraiied, in each case within 30 days thereafier; (8) causes or is
subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an
anlogous effict 1o any of to evenls spevified in clauses (1) to (7) (inclusive); or (9) takes auy
action in firtherance of, or indicating its consent to, approval of, or acquiescence in, any of the
foregoing acts; or

(viti) 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 substntially atl its asets
to, another entity and, at the time of such consolidation, amalgamstion, merger or transfer:

(1) the resulting, 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 Document to
which it or its predecessor was a party by operation of law or pursuant to an agreement
reasonably satisfactory to the other party to this Agreement; or (2) the benefits of any Credit
Support Document fiil to extend (without the consent of the other party) to the performance
by such resulting, surviving or transferee entity of its obligations under this Agreement.

t) Termination Events. The occurrence at any time with respect to a parfy er, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event speclﬁedbelow constitutes an
Tlegality if the event is Spe(.‘-lﬁedm(l) below, a Tax Bvent if the event is specified in (fi) below or a Tax Event
Upon Merger if the event is specified in (jii) below, and, if specified to be applicable, a Credit Event Upon
Merger if the event is specified pursuant to (iv) below or an Additional Teymination Event if the event is
specified pursuant to (v) below:

(i) Hiegatiey: Due to the adoption of, or any ¢hange in, any applicable law after the date on which a
Transaction is entered into, or due to the promulgition of, or any change in, the interpretation by amy
court, tribunal or regulatory authority with competent jurisdiction of any applicable law after such
date, it becomes unlawfil (other than as a result of a breach by the party of Section 4(h)) for such party
(which will be the Affected Party):

(1) to perform any absolute or contingeit chligation to make a paymeat or delivery or to
receive a payment or delivery in regpect of such Transaction or to comply with any other
materfal provision of this Agresment relating to such Transaction; or

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent or
other obligation which the party {or such Credit Support Provider) has under any Credit
_ Support Document relaiing to such Transaction;

(i) Tax Event. Due to (x) amy action taken by a taxing authoeity, or brought in a court of competent
jurisdiction, on or after the date on which a Transaction is entered into {regandless of whether such
action is taken or brought with respect to a party to this Agreeinsnt) or (v) a Change in Tax Law, the
perty (which will be the Affected Party) will, or there is a substantial likelinood that it will, on the next
succeeding Scheduled Payment Date (1) be required to pay to the other party an additional amount in
respect of an Indemnifiable Tex under Section 2(d)({)(4) (except in respect of interest under Section
2(e), 6(d)Xii) or 6(e)) or (2) receive a payment from which an amount is required to be deducted or
withheld for or on account of a Tex {except in respect of interest under Section 2(e), 6(d)(il) or 6(e))
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and uo additional amount is required to be paid in respect of such Fax under Section 2(d)}iN4) {other
than by reason of Section 2(d)(D)@)}(A) or (B));

(iii) Tax Event Upon Mferger: The party (the “Burdened Party”) on the next succeeding Scheduled
Paymeat Date will either (1) be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d)i)(4) (except in respect of interest under Section 2(e), 6(dXii) or 6(e)) or (2)
receweapaymentﬁom“fhich an amount hag been deducted or withheld for or on account of any
Indemmifiable Tax in respect of which the other party is not required to pay an adiitional amount
(other than by reason of Section 2(dXD(4XA) or (B)), in either case as a result of 2 party consolidating
or amalgamating with, or merging with or into, or transferring all or substantially all i assets to,
another entity (which will be the Affected Party) where such action does not comstitute an event
described in Section S(a)(viii);

(iv) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as
applying to the party, such party (“X™), any Credit Suppost Provider of X or any applicable Specified
Entity of X consolidates or amalgamates with, or merges with or into, or transfers all or substeatially
all its assets to, another entity and such action does not constitutc an event described in Section
$(a)(vili) but the creditwosthiness of the resulting, surviving or transferce entity s materially weaker
than that of X, such Credit Support Provider or such Specified Entity, as the case may be, immediately
prior to such action (and, in such event, X or its successer or transferee, as appropriate, will be the
Affected Party); or

(v) Additiongl Termination Event. If any “Additional Tejvaination Event” is specified in the Schedute

any Confirmation as applying, the occorrence of such event (and, in such event, the Affected Party
or Affected Parties shall be as specified for such Additional Termination Event in the Schedule or such
Confirmation),

(€)  Event of Defauit und flegality. If an event or circumstance which would otherwise constitute or give
rise to an Event of Default also musdmwsanll]egahty it will be treated as anﬂlegahtyandwzllmtconsum
an Event of Deftit,

6. Early Termination

(2) Right to Terminate Following Event of Default. If at any time an Event of Default with respect to a
party (the “Defimting Party”) has occurred and is then contmumg, the other party (the “Non-defyalting Party™)
desisnateadaymtearllerﬂlanmc day such ncueemeﬂ'ecuveasanEaﬂy Termination Date in respect of all
outstanding Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as applying
to a party, then an Early Termination Date in respect of all outstanding Transactions will occur immediately
upon the occurrence with respect to such party of an Event of Defanit specified in Section 5(a)(vii)(1), (3), (5),
(6) or, to the extent analogous thereto, (B), and as of the time iminedigtely preceding the institution of the
relovant proceeding or the presentation of the relevant petition upon the occurrence with respect to such party of
an Event of Default specified in Section 5(a)(vii)(4) or, to the extent analogous therzto, (8).

(b) Right to Terminate Following Termination Event.

(i) Nofice. If & Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it, notify the other party, specifying the nature of that Termipation Event and each Affocted
Transaction and will also give such other information about that Termination Event as the other party
may reasonably require.

(iiy Transfer 10 Avoid Terminavion Evemt, If cither an Illegality under Section 5(bYi)1) or a Tax
Event occurs and there is only one Affected Party, or if @ Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate an
Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require such
party to ificur a loss, sxcluding immaterial, incidentel expenses)wu-msﬁrw:dJmZOdays after it gives
notice under Section 6(b)(i) all is rights and obligations under this Agreement in respect of the
Affected Transactions to another of its Offices or Affiliates so that such Termination Event ceases to
exiat,

If the Affected Party is not able to make such a transfer it will give notice to the other party to that
effect within such 20 day period, whereupon the other perty may effect such a transfir within 30 days
after the notice is given under Section 6(b){D).
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(c)

@

()

Any such transfer by 2 party under this Section 6(b)(ii) will be subject to and conditional upon the
prior wtitten consent of the other party, which consent will not be withheld if such other party's
policies in effect at such time would permit it to enter into transactions with the transferee on the tenns
proposed.

(i) Two Affected Pardes. If an Mlegality under Section 5(b)(i){(1) or a Tax Event occurs and there are
two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days after
notice thereof is given under Section 6(b){i) on action to avoid that Termination Event.

(iv) Right to Terminate. If:

(1) a transfer under Section G(b)ii) or an agreement under Section G(b)(jii), as the case may be,
has not been effected with respect to all Affected Transactions within 30 days after an Affected
Party gives notice under Section 6(b)(i); or

(2) an Tlegality under Section 5(b)i}(2), e Credit Event Upon Merger or an Additional
Termination Event oceurs, or a Tax Event Upon Merger occurs and the Burdened Party is not the
Afiected Party,

either party in the case of an Illegality, the Burdened Party in the case of 2 Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more than
one Affected Party, or the party which is not the Affacted Party in the case of a Credit Event Upon
Merger or an Additional Termination Event if there iz only one Affacted Party may, by not more than
20 days notice to the other party and provided that the relevant Termination Event is then comtinuing,
designate a day not earlier than the day such notice is effective as an Early Termimétion Dete in respect
of alt Affected Transactions.

Effect of Designation.

() If notice designating an Early Termination Date is given under Section 6(a8) or (b), the Early
Termination Date will occur on the date so designated, whether or not the relevant Event of Default or
Termination Event is then coninuing;

(i) Upon the occurrence or effective designation of an Earfly Termination Date, no firther payments
or deliveries under Section 2(a)(i) or 2(e) 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 shall be determined pursnant to Section G(e).

Calcylations.

(i) Stafement. On or as soon as reasomsbly practicable following the occurrence of an Early
Termingtion Date, each party will make the calculations on its part, if any, contemplated by Section
6(e) and will provide to the other party a statement (1) showing, in reasonable detail, such calculations
(including all relevaut quotations and specifying any amount payable under Section 6(e)) and (2)
giving details of the relevant account to which any amount payable to it is to be paid. In the sbsence of
written confirmation from the source of a quotation obtained in determining a Market Quotation, the
records of the party obtaining such-quotation will be conclesive evidence of the existence and accuracy
of such quotation.

(ii) Payment Date. An gmount caloulated as being due in respect of any Early Termination Date under
Section 6(e) will be payable on the day that notice of the amount payable is effective (in the case of an
Early Termination Date which is designated or occurs as a result of an Event of Default) and on the
day which is two Local Business Days after the day on which notice of the amiount payable is effective
(in the case of an Early Termination Date which is designated as a result of a Termination Event).
Such amount will be paid together with {to the extent permitted under applicable law) interest thereon
(before as well as after judgment) in the Termination Currency, from (and including) the relevant Early
Termination Date to (but excluding) the date such amount is paid, at the Applicable Rate. Such interest
will be calculated on the basis of daily compounding and the actual nuniber of days elapsed.

Payments on Early Termination. If an Early Termination Date ocours, the following provisions shall

apply based on the parties’ election in the Schedule of a payment measure, either “Market Quotetion” or
“Loss”, and a payment method, either the “First Method” or the “Second Method”. If the parties fail to

8

TeNnAm 1009




designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation” or
the “Second Method”, as the case may be, shalf apply. The amount, if any, payable in respect of an Early
“Termins jnDateanddstemmd pursuant to this Section will be subject to any Set-off.

() Evems of Default. If the Early Termination Date results from an Event of Default:

(1) First Method and Market Quotation. If the First Method and Market Quotation apply, the
Defaniting Party will pay to the Non-defamiting Party the excess, if a positive number, of (A) the
sum of the Settlement Amount {determined by the Non-defaulting Party) in respect of the
‘Terminatéd Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over (B) the Termination Curvency Equivalent of the Unpaid Amounts
owing to the Defulting Pasty,

() First Method and Logs, If the First Method and Loss apply, the Defavlting Party will pay to the
Non-defaulting Pasty, if a positive number, the Non-defaulting Party’s Loss in respect of this
Agreement.

() Second Method and Market Quatation. If the Second Method and Market Quotation apply, an
amount will be payable equal to (A) the sum of the Setilement Amount (determined by the Nom-
defaulting Party) in respect of the Tetminated Tramsactions and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Non-defhnlting Party less (B) the Termination:
Currency Equivalent of the Unpaid Amounts owing to the Defimlting Party. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-daﬁmlting Party will pay the absolute value of that amount to the Defaulting Party.

{4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable equal
to the Non-defaulting Party’s Loss in respect of this Agreement, If that amount iz a positive number,
the Defiulting Party will pay it to the Non-defaulting Party; if it is a negative number, the Non-
defaulting Party will pey the absolute value of that amount to the Defaulting Party.

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

(1) One Affected Party. If there is one Affected Party, the amount payable will be determined in
accordance with Section 6(e)(i)(3), if Market Qiiotation applies, or Section 6{e}(i)4), if Loss
applies, except that, in either case, references to the Defiulting Party and to the Non-deftulting Part
will be deemed to be references to the Affected Party and the party which is not the Affected Party,
respectively, and, if Loss applies and fewer than all the Transactions are being terminated, Loss shall
be calculated in respect of all Terminated Transactions.

(2) Two Affected Parties. If there are two Affected Partios;

(A) if Market Quotation applies, each party will determine a Settlement Amount inrespect of
the Terminated Transactions, and an amount will be payable equal to (I) the sum of (a) one-
half of the diffkrence between the Sefticmiont Amount of the party with the higher Settlement
Amount (“X”) and the Settlement Amount of the party with the lower Settlement Amount
(“Y") and (b) the Termination Currency Equivalent of the Unpaid Amounts owing to X less
(1) the Torniination Currency Equivalent of the Unpaid Amounts owing to Y; and

(B) if Loss applies, each party will detériiine: its Loss in respect of this Agreement (or, if
fewer than all the Transactions are being tepminated, in respect of all Terminated
Transactlons) and an amourt will be payable equal to one-half of the difference between the
Loss ofthapmyWIﬂlﬂlehlgher Loss (*X*) and the Loss of the party with the lower Loss
).

If the amount payable is a positive number, Y will pay it to X; if it s a negative number, X will pay the
gbsohste vatue of that amountto Y.

{(ilf) Adjustment for Bankrupfcy. In circumstances where an Early Termination Date occurs because
“Automitic Barly Termination” applies in respect of a party, the amount détermined under this Section
6(e) will be subject to such adjustments as are appropiiate and permitted by law to reflect any payments
ot 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 xnder
Section 6(d)i).
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{(iv) Pre-Estipiaie, The parties agree that if Market Quotation applies an amount recoverable under this
Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Such amount is payeble for the loss of
bargain imd the loss of protootion ageinst future risks and except as otherwise provided in this Agresment
peither party will be entitled to recover any additional damages as a consequence of such losses,

7. Transfer

Subject to Section 6(b)(ii), neither this Agreement nor any intersst or obligation in or under this Agreement
may be trensfared {(whether by way of security or otherwise) by either party without the prior written consent
of the other party, except that;

(a) a party may make such a transfer of this Agreement pursuant to 8 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
eny other right or remedy under this Agreement); and

(b) a party may make such a transfer of all or any part of its interest in any amount payable to it from a
Defaulting Party neder Scetion 6(s).

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

(@) - Payment in the Contractnai Currency. Each psyment under this Agreement will be made in the
relevant currency specified in this Agreement for that payiment (the “Contractual Currency”). To the extent
perinitted by applicable law, eny obligation to make paymients under this A -in the Contractual
CmemymﬂnmbemschugedorsmﬁedhyanyunderMmycmemyothermmeConmm Currency,
except to the extent such tender results in the actual receipé by the party to which payment is owed, acting ina
reasonable manner and in good fhith in converting the currency so tendered into the Contractual Currency, of
the full amount in the Coniractual Currency of all ‘2xGuitd payablé in reapect of this Agreement. If 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 ag may be necessary to
compensate for the shortfall. If for any reason the amount in the Contractial Currency so received exceeds the
smount in the Contractual Currency payable in respect of this Agresment, the party receiving the payment will
refund promptly the amount of such excess,

®) Judgments. To the exieut permitted by applicable law, if any judgmient or order expressed in a
currency other than the Contractual Currency is rendered (j) for the payment of any amount oWing in respect of
this Agreement, (ii) for the payment of any amount relating to any early termination in respect of this
Agreement or (ii) in respect of a judgment or order of another court for the payment of any amount described
in () or {if) above, the party seeking recovery, after 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 the other party
the amount of any shortfall of the Contractual Currency recsived by such party 22 a consequence of sums paid
in such other curréncy 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 results from any varistion between the rate of exchange at which the Contractual Currency is
converted into the currency of the judgment or order for the purposes of such judgment or order and the rate of
exchange at which such party is eble, acting in a reasonable manner and in good faith in converting the currency
received into the Contractual Currency, to purchase the Contractunl Currency with the amount of the currency
ofthejudgmentororderacumllyrecmvedbysmhm The trm “rate of exchange” includes, without
limifation, any premiums and costs of exchange payable in connection with the purchase of or conversion into
the Coniractual Currency.

© Separate Indemnities. To the extent permitted by applicable law, these ind¢innities constitute separate
and independent obligatioss fiom the other obligations in this Agreement, will be enforcesble as separate and
independent causes of action, will apply notwithstzding 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 sufficient for a party to demonstrate
that it would have suffered a loss had an actual exchange or purchese been made.
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9. Miscellaneous

{a) Entire Agreemient. This Agreement constitutes the entire agroement and understanding of the parties
with respect to its subject matter and supersedes all oral communication and prior writings with respect thereto

®) Antendments, No amendment, modification or walver in respect of this Agreement will be eﬁ‘ective
urless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the
parties or cenfirmed by an exchange of telexes or electronic messages on an electronic messaging aystem.

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

{d Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cunmiative and net exclusive of any rights, powers, remedies and
privileges provided by law,

(e) Counterparis and Confirmations.

(i) This Agreement (and each amendment, modification and waiver in respect of it) may be executed
end delivered in counterparts (inchiding by facsimite transmission), each of which will be deemed an
original,

(i) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether crally or otherwise). A Confirmation shall he entered into as soon
as practicable andmay he executed and delivered in counterparts (including by facsimile transmission)
orbeueatedbyan ) - of telexes or by an exchange of elsctranic.iéssages on an élactiviic
messaging System, which in each case will be sufficient for all purposes to dvidence a binding
supplement to this Agreement, The parties will specify therein or through enother effective means that
any such counterpart, telex or electronic message constitutes a Confirmation.

®H No Walver of Rights. A fallure or delay in cxercising any right, power or privilege in respect of this
Agroemant will not be presumed to operate as a walver, and a single or partial exercise of any right, power or
privilege will not be presumed o préclude any subsequent or firther exercise, of that right, power or privilege
or the exercize of any other right, power or privilege.

()  Headings. The beadings 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.

10. Offices; Multibranch Parties

@ If Section 10{a) i specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office represents to the other party that, notwithstanding the place
of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such party are
the same as if it had entered into the Transaction tkrough its head or home office. This representation will be
deemed to be repeated by such patty on each date on which a Transaction is entered into.

) Neither party may change the Office through which it makes and receives payments or deliveries for
the purpose of a Transaction without the prior written consent of the other party.

{c) If a party is specified as a Multibranch Party in the Schedule, such Multihranch Party may make amd
receive payménté: or deliveries under amy Transaction through amy Office listed in the Schedule, and the Office
through which it makes and receives payments or deliveries with respect to a Transaction will be specified in
the relevant Confirmation.

11. Expenses

A Defanlting Party will, on demand, indemnify and hold harmless the other party for and against ail reasonable
out-of-pocket expenses, including logal fees and Stamp Tax, incwred by such other party by reason of the
enforcerment and protection of its rights under this Agreement or any Credit Support Decument to which the
Defaulting Party is a party or by reason of the early termination of any Transaction, inciuding, but not limited
fo, costs of collection.
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12 Notices

() Effectiveness. Any notice or other communication in respect of this Agreement may be given in amy
manser set forth below (except that a nofice or other cormmuaication under Section 5 or 6 may not be given by
facsimile transmission or electrenic messaging system) to the address or number or in accordance with the
electronic messeging system deteils provided {see the Schedule) and will be deemed effective as indicatad: —

(i) if in writing and delivered inperson or by courier, on the date it is delivered;
{ii) if sent by telex, on the date the recipient’s answerback is received;

(iif) if sent by facsimile transmission, on the date that transmission is received by a responsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be on
the sender and will not be met by a transmission report generated by the seader’s facsimile machine);

(iv) if sent by certified or registored mail (pimmail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered or its delivery is attempied; or

(v) if sent by electronic messaging system, on the date that electronic message is received,

uniess the date of that delivery (ot attempted delivery) or thatreceipt, as appliceble, is not a Local Business Day
or that compyunication is delivered {or attempted) or received, as applicable, after the close of business on a
Local Business Day, in which case that communication shall be deemed given and effective on the first
following day that is a Local Business Dey.

@) Change of Addresses. Either party may by notice to the other change the address, telex or facsimile
mumber or elsctronic messaging system details at which notices or other communications are to be given to if.

13. Governing Law and Jurisdiction

(@ Governing Lew. This Agreement will be governed by and construed in accordance with the law
specified in the Schedule.

® Jurisicifon. With respect to amy suit, action or pmoeedmgs relating to this Agreement
(“Proceedings™), each party irrevocably:

(i) submits to the jurisdiction of the English courts, if this Agresment is expressed to be governed by
English law, or 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, if this Agreement is
expressed to be governed by the laws of the Siate of New Y ork;and

{ii) waives any abjection which it may have at any time to the laying of venue of any Proceedings
brought in any such couxt, waives mmy claim that such Proceedings have been brought in a
inconvenient forum and farther waives the right to object, with respect to such Proceedings, that such
court does not have any jurisdiction over such party.

Nothing in this Agreement preciudes either party from bringing Procegdings in any other jurisdiction (outside,
ifthis Agreement is expressed to be governed by English law, the Contracting States, as defined in Section 1(3)
of the Civil Jurisdiction and Judgments Act 1982 or any modlﬁcaﬂou, extension or re-enactment thereof for the
time being in force) nor will the bringing of Proceedings in any one or more jurisdictions 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
ngoe 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 unable to act as such, suchpm'tywillpmmpuynoﬂfythe othorpartyandwnhm 30
days appoint a substitle process agent accepmble to the other party. The paruas rrevocably consent to service
of process given in the manner provided for notices in Section 12. Nothing in this Agreement witl affect the
right of either party to serve process in any other manner permitted by law.

()] Waiver of Immunities. Each party irevocably waives, to the fullest extent permitted by applicable
law, with respect to itself and its revenues and assets {irrespective of their use or intended use), all immunity on
the grounds of sovereignty or other similax grounds from (1) suit, (i) jurisdiction of any court, (i) relief by way
of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets (whether
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before or after judgment) and (v) execution, or enforcement of any judgment to which it or its revenues or assets
might otherwise be entitled in amy Proceedings in the courts of any jurisdiction and irrevocably agrees, to the
extent permitted by applicable law, that it will nof claim any such immunity in any Proceedings.

14. Definitions

As used in this Agreement:

“Addifional Termination Event” he the medning specified in Section S(b).

“4ffected Party” has the meaning specified in Section 5(b).

“4ffected- Transactions® means (8) with respect to any Termination Event consisting of an Nlegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event and
(b) with respect to any other Teriniuation Event, all Transactions. ]
“dffiliate” means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly,
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 entily or person means ownership of a
majority of the voting power of the entity or person.

“Applicable Rate” means.

{a) in respect of abligations payable or deliverable (or which would have been but for Section 2(a)(ii)) by a
Defanlting Party, the Defauit Rate;

(®) in respect of an obligation to pay an amount under Section 6(e} of either party from and after the date
(determined in accordance with Section 6(d)(if)) on which that amount is payable, the Default Rate;

(c) in respect of all ether obligations payable or deliverable (or which world have been tat for Section 2{a)(iii))
by a Non-defaulting Party, the Non-default Rate; and

{d) in all other cases, the Termination Rate.

“Burdened Pariy” has ihe meaning specified in Section 5(b).

“Change in Tax Law” means the enactment, promulgation, execution or ratification of, or any cbange in or
emendment to, any law (or in the application or official mterpretation of any law) that occurs on or after the
date on which the relevant Transaction is entered into.

“consent” includes a consent, approval, action, awthorisation, exemption, notice, filing, registration or exchange
control consent.

“Credit Event Upon Merger” has the meaning specified in Section 5(b).
“Credit Support Docament” mezns any agreement or instrignent that is specified as such in this Agreement.
“Credit Support Provider” s the meaning specified in the Schedule. '

“Defoult Rate™ means 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 wers to fund or of funding the relevant amount plus 1% per antum,

‘Q)ej!bulﬁnj_'g,-l'arw" has the meening specified in Section 6(a).

“Early Termination Dare” means the date determiined in accordance with Section 6(z) or 6(b)(iv).

“Event of Default” has the meaning specified in Section 5{a) and, if applicable, in the Scheduls,

“Megality” has the meaning specified in Section 3(b).

“Indemnifiable Tax" means any Tax other than a Tax that would not be imposed in respect of a payment under
this Agreement but for a present or fornter conmection between the jurisdiction of the goveiminient 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 beon a citizen or
resident of such jurisdiction, or being or having been organised, present or engaged in a trade or business in
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such jurisdiction, or having or having had & permanent establishment or fixed place of business in such
jurisdiction, but excluding & counection arising solely from such recipient or related person having exeomted,
delivered, performed its obligations or received a payment under, or enforced, this Agreement ot a Credit
Support Document).

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

“Local Business Day™ means, subject to the Schedule, a day on which commencial banks are open for business
{including dealings in foreign exchange and foreign currency deposits) (a) in relation to any obligation under
Section Z(a)(l), in the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed
by the parties in writing or determined pursuant to pmwswns contained, or incorporated by reference, in this
Agyeetient, (b) in relation to any other payment, in the place where the relevant account is located and, if
diffefent, in the principal financial centre, if any, of the currency of such payment, (c) in relation to any notice
or other comniiynication, including notice canuamplated under Section 5(a)(D), in the city specified in the address
for notice provided by the recnplent and, in the case of a notice contemplated by Seciion 2(b), in the place where
the relevant new account is to be located and {d) in relation to Section S(a)(v)(2), in the relevant locarions for
performance with respect to such Specified Transaction.

“3 55" maans, with respect to this Agreetnent or one or more Teyminated Transactions, es the case may be, and
a party, IheTezmmationChmncyEq\ﬁvalent of an amovint that party reasonably determines in good faith to be
its total losses and costs (or gain, in which case expressed as a negative number) in connection with this
Agreemént or that Terminated Transaction or group of Terminated Transactions, as the case may be, including.
any loss of bargain, cost of funding or, at the election of such party but without duplication, loss or cost
incurred as a result of ity terminating, liquidating, obtaining or reestablishing any hedge or related trading
position {or any gain rosulting from any of them). Loss includes losses and costs (or gains) in respect of any
payment or delivery required to have been made (assuming satisfuction of each applicable condition precedent)
on or before the relevant Early Termination Date and not made, except, so as to avoid duplication, if Section
6(c)(AX 1) or (3) or 6(e)ii)(2)(A) applies. Loss does not include 2 party’s legal fees and ont-of-pocket expenses
referred to under Section 11. A party will determine its Loss as of the relevant Early Termination Date, or, if
that is not reasonably practicable, as of the carliest date thereafter as is reasonably practicable, A, party may (hut
need not) deéterinifaé its Loss by reference to quotationg of relevant rates or prices from one or more leading
dealers in the relevant markets.

‘“Market Quotation” means, with respect to ¢ne or more Terminated Transactions and a party meking the
determination, an amourt determined on the basis of quotations from Reference Market-makers. Each quotation
will be for an amount, 1fany,ﬂlatwou1dbepmd to such party (expressed as a negative number) or by such
party {expressed as a positive number) in considératioh of an agreement between such party (laking into
account any existing Credit Support Document with regpect to the obligations of such party) and the quoting
Reference Market-maker to enter inio a transaction (the “Replacement Transaction™) that would have the effect
of preserving for such party the economic equivalent of any payment or delivery (whether the underlying
obligation was absolute or contingent and assuraing the satisfaction of each applicable condition precedent) by
the parties under Section 2{a)() in respect of such Terminated Transaction or group of Terminated Trensactions
that would, but for the occonrence of the relevant Early Torminafion Date, have been required after that dae.

For this purpose, Unpaid Amounts in respect of the Terminated Tramsaction or group of Terminated
Transactions are to be excheded but, without limitation, any payment or delivery ¢hat would, but for the relevant
Early Termination Date, have been required (assuming satisfaction of each applicable condition precedent) after
that Early Termination Date is to be included. The Replacement Transaction would be smbject to such
documentation as such party and the Reference Market-maker may, in good faith, agree. The party making the
determination (or its agent) will request each Reference Market-maker to provide its quotation to the extent
reasonably practicable as of the same day and time (without regard to different time z¢nes) on or as soon as
reasonably practicable after the relevant Early Termination Date. The day and time as of which those quotations
are to be obtained will he selected in good faith by the party obligad to make a determination under Section
6(c), end, if each party is so obliged, after copsultation with the other. If more than three quotations arc
provided, the Market Quotation will be the arithmetic mean of the quotations, without regard to the quotations
having the highest and lowest values. If exactly three such quotations are provided, the Market Quotation will
be the quotation remaining after disregarding the highest and lowest quotations, For this purpose, if more than
one quotation has the same highest value or lowest value, then one of such quotations shall be disregarded. If
fewer than three quotations are provided, it will be deemed that the Market Quotation in respect of such
Terminated Transaction or group of Terminated Transactions cammot be determined.

“Non-defunit Rate” means a rate per anum equal to the cost {without proof or evidence of any actual cost) to
the Non-defaulting Patty (as certified by it) if it were to fund the relevant amount.
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“Nen-défauffing Party” bas the meaning specified in Section 6(a).
“(ffice” means a branch or office of a party, which may be such party’s head or home office.

“Poteniial 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.

“Refersnce Morket-makers® means four leading dealers in the relevanmt market selected by the party
detenmining a Market Quotation in good faith (2) from among dealers of the highest credit standing which
satisfy all the criteria that such party applies generally at the time in deciding whether to offer or to reake an
extension of crodit and (b) to the extent practicable, from among such deslers having an office in the same city,

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

© “Scheduled Payment Date” means a date on which a payment or delivery is to be made under Section 2(a)(i)
with respect to a Transaction,

“Set-off” means set-off, offset, combination of zccounts, right of retention or withholding or similar right or
requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising uader this
Agreement, another contract, applicable law or otherwise) that is exercised by, or impased on, such payer.

“Settlement Amonnt” means, with respect to a party and any Early Termination Date, the sum of:

@ the Temuination Currency Equivalent of the Market Quotations (whether positive or negative) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quotation is determingd; and

(13)] such party’s Loss (whether positive or negative and without reference to amy Unpaid Amounts) for
each Terminated Transaction or group of Terninatéd Transactions for which a Market Quotation canmot be
determined or would not (in the reasomsble belief of the party making the detenmination) produce a
commetcially reasonablé result.

“Specified Emity” has the meanings specified in the Schedule.

“Specified Indebtedness” metms, subject to the Schednle, amy obigation (whether present or future, contingent
or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (including an agreement with
respect thereto) now existing or hereafter entered inlo between one party to this Agreement (or any Credit
Support 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 Specified Entity of such other
party) which isarate swap transaction, bagis swep, forward rate transaction, commodity swap, commodity
option, equity or equity index swap, equity or equity index option, bond option, interest rate option, foreign
exchange transaction, cap transaction, floor transaction, collar transaction, curcency swap transaction, cross-
aurency rate swap transaction, currency option or any other similar transaction (including any option with
respect to any of these transactions), (b) any combination of these transactions and (c) any other transaction
identified us a Specified Tramsaction in this Agreement or the relevant confirmation, \

“Stamp Tax" weans any starnp, registration, documentation or similar tax,

“Tax™ means any present or future tax, levy, impost, duty, charge, assessment or fiee of any naiure (mclndmg
interest, penalties-and additions thereto) that is imposed by any government or other texing gutherity in respect
of any payment under fhis Agreement other than a stamp, registration, documentation or similar tax,

“Tax Event” ha3 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 Termiration Date (g) if resulting from a
Tennination Event, all Affected Transactions and (b) if resnlting from an Event of Defanlt, all Transzctions (in
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either case) in offect immediatoly before the effectivensss of the notice designating that Early Termination Date
(or, if“Automatic Esrly Termination™ applies, immediately before that Early Termination Date).

*Termingtion Crrency” hes the megning specified in the Schedule,

“Texmination Currency Equivglent” meaus, in mspect of any amount denominated in the Termiination
Curtency, such Termination Currency amount and, in mspect of any amount denominated in a currency other
than the Termination Currency (the “Other Currency”), the amount in the Termination Currency determined by
thepm‘tymnkmg\‘herelevantdetaminanmasbeingmquhedwpmd:mmhnmountofmhomer&nmcy
as 2t the relevant Batly Termination Date, or, if the relovant Market Quaotation or Loss (aa the case may be), is
defermined ez of a later date, that lmier date, with the Termination Currency at the rate equal to the spot
exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such Other
Cirrency with the Termingtion Cumrency at or about 11:00 a.m. (m the chy in which such foreign exchange
agentlslocated)onsuchdateaswomdbecustomyforthe?__‘_ ion of such a rate for the purchase of
such Other Currensy for value on the relevant Early Térfvination 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 agreed by the parties.

“Termination Event” means an Tllegality, a Tax Eveat or a Tax Event Upon Merger or, if specified to be
appllcable, a Credit Event Upon Merger of o Additional Vermination Kvent.

"Terminarion Rate” means a rate per sntum equal to the .ariffimietic mean of the cost (without proof or
evidence of any actual cost) to each party (as certified by such party) if it were to find or of funding such
amounts.

“Uupakl Amoraris” owing to any party means, with respect to an Early Téimination Date, the aggregate of (2)
in respect of all Terminated Trensactions, the amounts that became payable (or that would have become
peyable but for Sectian 2(2)(iii)) to such party under Section 2(a)i) on or prior to such Early Termination Date
and which remain unpaid ns at such Early Termination Date and (b) in respect of each Teminated Transaction,
for each obligafion under Section 2(a)(l) which was (or would have been but for Section 2(a)(iii)) required to be
settled by delivery to such party on or prior to such Early Termination Date and which has not been so settied as
at such Eerly Termination Date, an amount equal to the fair market value of that which was {or would have
been) required to be delivered as of the ongmally scheduled date for delivery, in each case together with {to the

extent permittedlmder applicable law) intercst, in the cumrency of such amounts, from (and including) the date . -

such ‘amounts or oblipations were or would have been required to have been paid or performed to (but
excluding) such Early Termination Date, at the Applicable Rate. Such amounis of interest will be calculated on
the basis of daily compounding and the actual number of days elapsed. The fair market value of any obligation
referred to in climse (b) above shall be reasonably determined by the party obliged to mike the determination
under Section 6{¢) or, if each party is so obliged, it shall be the gverage. of the Termination Currency
Equivalents of the fiir market values reasonably determined by both pasties.
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IN WITNESS WHEREOF the parties have executed this document on the respective dates specifiad below with
effect from the date specified on the first page of this document,
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EXECUTION VERSION

PARAGRAPH 13
to the
ISDA CREDIT SUPPORT ANNEX

dated asof March 3| ,2018

between
CONSOLIDATED EDISON ENERGY, and CENTRAL HUDSON GAS & ELECTRIC
INC.,, a corporation organized uuder the law CORP. » & corporation organized -
of the State of New York ("Party A™) under the law of the State of New York
{“Party BY)

Paragraph 13. Elections and Variables.

(a) Security Interest for “Obligations”. The term *Obligations” as used in this Annex includes the
following additional obligations:

With respect to Party A: None.
With respect to Party B: None.
(b) Credit Support Obligations.
(i) Delivery Amount, Return Amount, and Credit Support Ameunt.
(A) “Delivery Amount” has the meaning specified in Paragraph 3(a).
(B) “Return Amount™ has the meaning specified in Paragraph 3(b).
(C) *“Credit Support Amoun(™ will mean the higher of (i) the amount calculated as provided in

the definition of that term in Paragraph 3 or (ii) the sum of the Pledgor’s Independent Amounts;
piovided that, the Credit Support Amount shall be deemed to be zero on any Valuation Date in

which there are po Transactions outstanding and Party A and Party B have no obligations,
contingent or otherwise, to each other under this Agreement or any Credit Support Document,

(i) Eligible Collateral, The following items will qualify as “Eligible Collateral” for the party

specified. :
Valuation
Party A PartyB  Percentage
(A) Cash [x] [x] 100%

(B) Other: Nome

(iii) Other Eligible Support. The following items will qualify as “Other Eligible Support™ for
the party specified:
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Valuatiou
Party A PariyB Peicentage

Letters of Credit x1 x] 100% unless either (i) a Letter of Credit
) Default shall apply with respect to such
Letter of Credit or (ii) twenty (20) or
fewer Local Business Days remain
prior to the expiration of such Letter of
Credit, in which case the Valuation
Percentags shall be 0.

(iv) Thresholds,

(A) “Indepeudeut Amouut” means with respect to Party A, zero (“$0”), unless otherwise
agreed in writing by both parties; provided, however, that at any time the Credit Rating for Party
A’s Credit Support Provider shall be less than BBB- by S&P or less than Baa3 hy Moody’s then
Party A shall have an Independent Amount of $250,000.00.

“Indepeudeut Amount” means with respect to Party B, zero (“$0™"), unless otherwise agreed in
writing by both parties; provided, however, that at eny time the Credit Rating for Party B (or
Party B’s Credit Support Provider, as the case may be) shall be less than BBB- by S&P or less
than Baa3 by Moody’s then Party A shall have an Independent Amownt of $250,000.00.

(B) “Threshold” means, with respect to Parfy A and Party B, the lesser of (a) the amount set
forth opposite the lowest Credit Rating applicable to a party (or a party’s Credit Support Provider,
as the case may be) or (b) the amount to which the guaranty of a party’s Credit Support Provider
identified in Part 4(d) of the Schedule (Credit Support Documents) is limited, provided, however,
that the Threshold for a party shall be zero (“0”) if at any time there has occurred an Event of
Default or a Potential Event of Default with respect to the Party.

PARTY A PARTY B S&P CREDIT
THRESHOLD  IHRESHOLD RATING CREDIT
U.S. $10,000,000 U.S. $10,000,000 Above A+ Above Al
U.S. £8,000,000 U.S. $8,000,000 A- to A+ Al to Al
US. $5,000,000 U.S. $5,000,000 BBB to BBB+ Bza2 to Baal
US. § 1,000,000 US. $ 1,000,000 BBB- Baa3

US. 50 USs.$0 Below BBB- Below Baa3

(C) “Minimum Transfer Amount™ means with respect to Party A: U.S. §1.
“Minimum Trausfer Amount™ means with respect to Party B: U.S. $1.
(D) Rounding, The Delivery Amount will be rounded up to the nearest integrat multiple of U,S.

$100,000 and the Return Amount will be rounded down to the nearest integral multiple of U.S.
$100,000.

(¢) Valuation and Timing,
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(i) “Valuation Agent” means, for purposes of Paragraph 3, the party making the demand under
Paragraph 3; for purposes of Paragraph 4(d), the Secured Party for purposes of calculating the
Value of the Substitute Credit Support and Posted Credit Support mvolved in the substitution; for
purposes of Paragraph 5, the Secured Party; and for purposes of Paragraph 6(d), the Secured
Party receiving or deemed to receive the Distributions or the Interest Amount, as applicable;
provided, however, that in all cases, if an Event of Default or Potential Event of Default or
Specified Condition has occurred and is continuing with respect to the parly designated as the
Valuation Agent, then in such case, and for so long as the Event of Default or Potential Event of
Default or Specified Condition continues, the other party shall be the Valuation Agent.

(ii) “Valuation Date” means any Local Business Day in New York City.
(iii) “Valuation Time"™ means:

[ 1 the close of business in New York City on the Vialiation Date or date of calculation, as
applicable;

[x] the close of business in New York City on the 1.ocal Business Day before the Valuation
Date or date of calculation, as applicable;

provided that the calculations of Value and Exposure will be made as of approximately the same
time on the same date.

{iv) “Netification Time” means 12:00 p.m,, New York City time, on  Local Business Day.

(@  Conditions Precedent and Secured Party’s Rights and Remedies. The following Termination
Event(s) will be a “Specified Condition” for the party specified (that party being the Affected
Party if the Termination Event occurs with respect to that party):
Specified Condition Party A Party B
Tilegality £x] ix]
Tax Event 0 ]
Tax Event Upon Merger 0 i
Credit Bvent Upon Merger x] x]
Additional Termination Event(s): Nooe None
() Substitution.

(i) “Snbstitution Date” has the meaning specified in Parageaph 4(d)(i).

(ii) Consent. If specified here as applicable, then the Pledgor must obtain the Secured Party’s
consent for any substitution pursuant ta Paragraph 4(d): Applicable [ ]
Inapplicable [X]
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() Dispute Resolntion.

@

() “Resolmiion Time” means 1:00 p.m., New York City time, on the Local Business Day
following the date on which notice of the dispute is given under Patagraph 5.

(ii) Valne. For the purpose of Paragraphs 5({XC) and 5(ii), the Value of Posted Credit Support
&s of the relevant calculation date will be, with respect to cash, the face amount thereof.

(iii) Alternative: The provisions of Paragraph 5 will apply except to the following extent;
pending the resolution of a dispute, Transfer of the undisputed Value of Eligible Credit Suppott
or Posted Credit Support involved in the relevant demand will be dus as provided in Piragraph
if the demand is given by the Notification Tirme but will be due on the second Local Business Day
after the demand if the demand is given after the Notification Time.

(iv) Docnmentation. In the eventof a dispute, the Disputing Party must provide the other party
with detailed calculations and documentation supporting their withholding of the disputed amount
no later than the date for delivery of the undisputed amount. If the Disputing Party cannot
provide such detailed calculations and documentation, then the Disputing Pasty must deliver to
the other party, the Delivery Amount of Return Amount, as applicable, without deduction or
setoff of any disputed amount.

Holding and Using Posted Collateral.
(i) Eligibility to Hold Posted Collateral; Cnstodians.

Party A and Party A’s Custodian will be entitled to hold Posted Collateral pursuant to Paragraph
6(b); provided that the following conditions applicable to it are satisfied:

(1) Posted Collateral may be held only in the following jurisdictions: Any jurisdiction within
the United States.

(2) Party A is not a Defaulting Party.

{3) Party A may hold Posted Collateral only through a Custodian at any time that Party A’s
Credit Support Provider shall fail to maintain a Credit Rating of at least BBB from S&P
and Baa2 from Moody’s (a “Downgrade Event”).

(4) The Custodian for Party A shall not be an Affiliate of Party A.

(5) The Custodian is a commercial bank or trust company organized under the jaw of
the United States or a political subdivision thereof, with a Credit Rating of at least
“A-" in the case of S&P or “A3” in the case of Moody’s (“Qualified Institution”),
approved by Party B (which approval shall not be unreasonably withheld).

(6) Upon the oceurrence of a Downgrade Event with respect to Party A, the
Custodian shall hold the Posted Collateral in a segregated, safekeeping or custody
account within the Custodian with the title of such account indicating that the
property contained therein is being held as Posted Collateral for the ownership of
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Party B, subject to the security interest of Party A.

Party B and Party B’s Custodian will be entitled to hold Posted Collateral pursuant to Paragraph
6(b); prov ided that the following conditions applicable to it are satisfied:

(1) Posted Collateral may be held only in the following jurisdictions: Any jurisdiction in the
United States.

(2) Party B is not a defauiting Party.

(3) Party B may hold Posted Collateral only through a Custodian at any time that
Party B’s Credit Support Provider shall fail to maintsin a Credit Rating of at ieast
BBB from S&P’s and Baa2 from Moody’s (a “Downgrade Event”).

(4) The Custodian for Party B shall not be an Affiliate of Party B.

(5) The Custodian is a Qualified Institution, approved by Party A (which approval shallnot
be unreasonably withheld). |

(6) Upon the occurrence of a Downgrade Event with respect to Party B, the Custodian shall
hold the Posted Collateral in a segregated, safekeeping or custody account within the
Custodian with the title of such account indicating that the property conitiingd therein is
being held as Posted Collaterat for the ownership of Party A, subject to the security '
interest of Party B.

(ii) Use of Posted Collateral.

The provisions of Paragraph 6(c) will apply to the parties so long as there is not a
Downgrade Event. In the event of Downgrade Event, the provisions of Paragraph 6(c)
will not apply to the Doving ';,dPa:ty In the event of a Downgrade Event, the
Custodian shall hotd the Posted Collateral in a segregated safekeeping or custody account

" within the Custodian with the titie of such account indicating that the property contained

therein is being held as Posted Collateral for the ownership of Pledgor subject to the
security intevest of the Secured Party.

(iij) For purposes of Section 5{a)(iii) of this Agreement, failure by a party or its
Custodian to comply with any of the obligations under this Paragraph 13{g) will
constitute an Event of Defauli with respect to such party if the failure continues for two
(2) Local Business Days afier nofice of the failure is given to that party.

Distributions and Interest Amount,

(i) Interest Rate. The “Interest Rate” will be: Federal Funds Effective Rate as from time to
time in effect.

(i) Transfer of Interest Amount. Upon request, the Transfer of the Interest Amount will be
made on the third Local Business Day of cach calendar month for the prior calendar month.
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Other Eligible Support and Other Posted Support.

(i) “Value” with respect to Other Elgible Support and Other Posted Support means: The
Valuation Percentage times the stated amount then available under the Letter of Credit to be
unconditionally drawn by the Secured Party,

(ii) “Transfer” with respect to Other Eligible Support and Other Posted Support means: For
purposes of Paragiaph 3(w), delivery of the Latter of Credit by the Pledgor to the Secured Party at
the address specified in this Amnex or delivery of an executed amendment to such Letter of Credit
(extending the term or increasing the amount availabje to the Secured Party thereuander) by the
Pledgor to the Secured Party at the address specified in this Annex; and for purposes of Paragn
3(b), return of the Letter of Credit by the Secured Party to the Pledgor, at the address spemﬁed in
this Annex, or delivery of an executed amendment to the Letter of Credit in form: and substance
satisfactory to the Pledgor, reducing the amount available to the Secured Party thereunder by the
Pledgor to the Secured Party at the address specified in this Annex.

(@) All Other Eligible Support and Other Posted. Support consisting of Letters of Credit shall be
issued and maintained in accordance with the provisions set forth in iibit A and in the form
atiached hereto 8s; che@le 1, or such other forin as may be reasonably acceptable to the Secured
Party.

)] Demands and Notices.
All demands, specifications, and notices under this Annex will be made pursuant to the Notices Section of
this Agreement.
k) Addresses for Transfers.
Party A: Melion Bank
500 Ross Street
Pittsburgh, PA 15262
ABA: 043000261
Acct: 0084603
For the account of ConEdison Energy
Party B:  To be provided in motice requesting delivery/return of Eligible Credit Support/Posted
Credit Support.
(n)  Other Provisions.

(i) Paragraph 7(i) of this Annex is hereby amended by inserting the words “Eligible
Credit Support, other Posted Support” after “Eligible Collateral” in the first line.

{ii) [Reserved.]
(iti) Paragraph 8(g)(iii) is hereby amended to the extent of inserting the words “or Other

Posted Support” after “Posted Collateral” in each instance where it appenrs in the
subparagraph.
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(iv) Paragraph 8(b)(iv) is hercby amended to the extent of inserting the words “or Other
Posted Support” after “Posted Collateral” in each instance where it appears in the
subpatagraph.

(v) Patdgraph. 12 of this Annex is hereby amended by adding the following:

“Credit Rating™ means with respect io a Party (or Its Credit Support Provider, as
the case may be) or entity, on any date of de nation, the respective ratings
then assigned to such party’s (oa- it’s Credit Support Provider’s, as the case may
be) or entity’s unsecured, senjor long-term debt (not supported by third party
credit enhancement) or current issuer or corporate credit rating (whichever is
lower) or if such entity is a financial institution, its long term unsecured
unsubordinated deposits by S&P or Moody’s. In the event of an inconsistency in
ratings by S&P and Moody’s (a “split rating”), the lowest rating assigned shall
control.”

“Letter of Credit” means an irrevocable, standby letter of credit, issued by 2 major U.S,
commercia! bank or the U.S. branch of 8 foreign bank with 8 Credit Rating of at least
“A-“ by S&F and “A3” by Moody’s, provided that such bank shall be reasonably
acceptable to the Party in whose favor the letter of credit is issued, aud provided further
that snch letter of credit shall be maintained in accordance with the provisions set forth in

thifpit A, and in the form attached hereto as Sthieduls 1, or such other form as may be
reasonnbly acceptable to the Party in whose favor the letter of credit is issued. Each
Letter of Credit shall be 8 Credlt Support Document.

“Moedy’s” means Moody’s Investors Service, Inc. or its successor..

“S&P” means the Standard & Poor's Rating Services (a division of McGraw-Hill, Inc.)
or its successor.

CONSOLIDATED EDISON ENERGY, CENTRAL HUDSON GAS & ELECTRIC
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EXHIBIT A

to Paragraph 13
of Annex A

LETTER OF CREDIT PROVISIONS
Letters of Credit. Posted Credit Support provided by one party (“X”) for the benefit of the

other (“Y") in the form of a Letter of Credit shall be subject to the following provisions.

(a)  Any Letter of Credit shall be delivered by X to such address as Y shall specify and shall
be maintained for the benefit of Y or its designee. X or the issuer of the Letter of Credit shall
renew or cause the renewal of each outstandiiiff Letter of Credit on o timely basis and provide
either a renewed Letter of Credit, a substitute Letter of Credit or other Eligible Credit Support in
each case at least thirty (30) Local Business Days prior to the expirafion of the outstanding Letter
of Credit. The Letter of Credit shall provide that: (i) in the event that an Early Termination Date,
an Event of Default, a Potentiat Event of Default or other drawing event specified in the Letter of
Credit has occurred, the issuer of the Letter of Credit must honor Y’s properly documented
request to draw on the Letter of Credit within one (1) Banking Day (“Banking Day” as defined
in the UCP or ISP, as applicable) of presentation of the request to draw and (i) the Letter of
Credit shall be governed by (x) the Uniform Customs and Practice For Documentary Credits,
2007 Revision, International Chamber of Commerce Publication No. 600 (the “UCP”) provided
that where the UCP is silent, the Letter of Credit shall be governed by New York Law without
reference to its choice of law provisions and provide further that if the Letter of Credit shall
expire during an interruption of business of the Issuer of such Letter of Credit arising from a
cause or circumstance referenced in Article 36 of the UCP (as such Article may be amended from
time to time), the Issuer of such Letter of Credit shall specifically agree to honor drafts drawn on
such Letter of Credit if they are presented to the Issuer within thirty (30) days after the Issuer’s
resumption of business from such interruption and such drawings are otherwise in compliance
with the terms and ¢onditions of such Lefter of Credit or (v) the International Standby Practices —
ISP 98, 1998 Version, Intetnational Chamber of Commerce Publication No. 90 (the "ISP™),
provided, however, that where the ISP is silent, the Lotter of Credit shall be governed by New
York law, without reference to its choice of law provisions.

(b)  Upon the occurrence of a Letter of Credit Defanlt, X agrees to deliver to Y cither a
substitute Letter of Credit or other Eligible Credit Support, in each case on or before the second
Local Business Day after the occurrence thereof (or on or before the fifth Local Business Day
after the occurrence thereof if only clause (i) under the definition of Letter of Credit Default
applies and the Credit Rating of the issuer of the Letter of Credit is not Iess than BBB by S&P or
Baa 2 by Moody’s)., “Letter of Credit Default” shall mean with respect to an outstanding Letter
of Csedit, the occurrence of any of the following events: (i) the issuer of such Lefter of Credit
shall fail to maintain a Credit Rating of at least “A-" by S&P or “A3” by Moody’s; (ii) the issuer
of the Letter of Credit shall fail to comply with or perform its obligations under such Letter of
Credit, including, but not limited to the issuer’s faiture to honor a properly documented request to
draw, if such failure shall be continuing after the lapse of any applicable grace period; (jii) the
issuer of such Letter of Credit shall disaffirm, disclaim, repudiate or reject, in whole or in part, or
challenge the validity of, such Letter of Credit; (iv) such Letter of Credit shall expire or terminate,
or shall fail or cease to be in fult force and effect at any time during the term of this Agreement;
or (v} any event analogous fo an event specified in Section 5(a)(vii) of this Agrezment shall occur
with respect to the igsuer of such Letter of Credit; provided, however, that no Letter of Credit




.SCHEDULE 1A
(UCP Version)

IRREVOCABLE TRANSFERABLE STANDBY LETTER OF CREDIT FORMAT

DATE OF ISSUANCE:
[Address]
Re: CreditNo. ___
We (the “Issuing Bank”) hereby establish this Irtevocable Transferable Standby Letter of Credit
in favor of (“Beneficiary™) for the account of __ (the “Accoumt Party™), for

drawings in the aggrogate amount not exveeding United States Dollars (3 )
available to Beneficiary at sight upon demand at our Counters at [Location] on or before the expiration
hereof against presentation to us of either of the following statements, dated and signed by a
representative of the Beneficiary:

1. “An Event of Default or Potential Event of Default (as defined in the ISDA Master Agreement
dated as of between Beneficiary and the Account Party, as the same may have been
amended (the “Master ; Agreement”)) has occurred and is continuing with respect to the Account
Party under the Master Agreoment”;

2, “An Eady Termination Date (as defined in the ISDA Master Agreement dated as of
between Beneficiary and the Account Parly, as the same may have been amended. (the “Master
Agrcement”) has occurred as a result of a Termination Event (as defined in the Master
Agreement) and the Account Party has failed to make all payments due and owing to Beneficiary
in accordance with the terms of the Master Agreement”; or

3. “This Letter of Credit expires in thirty (30) days or less and Account Party has failed to renew or
replace this Letter of Credit in accordance with the Master Agreement and applicable Transaction
Confirmation(s).”

The amount which may be drawn by you under this Letter of Credit shall be automatically
reduced by the amount of any previous drawings paid through the Issuing Bank referencing this Letier of
Credit No. ___ . Partial drawings are permitted hereunder.

This Letter of Credit shall expire ____ .

ptable and should be faxed to:

We hereby agree with you that documents drawn under and in compliance with the terms of this
Letter of Credit shall be duly honored upon presentation as specified. In addition, our undertaking under
this Letter of Credit is in no way contingent upon reimbursement with respect to any drawing hefeunder
or upon our ability to perfect any security interest or other lien.

This Letier of Credit shall be governed by the Uniform Customs aud Practice for Documentary
Credits, 2007 Revision, Internationel Chamber of Commerce Publication No. 600 (the "UCP"), provided,
however, that where the UCP is silent, this Letter of Credit shall be governed by New York law without
reference to its choice of law provision, and provided further tha to the extent that the terms hereof are

—om




Default shall oceur in any event with respect to 2 Letier of Credit afier the time such Letter of
Credit is required to be canceled or retumed to X in accordance with the terms of this Agreement.

(c) As one method of providing additional Posted Credit Support, X may increase the
amount of an outstanding Letter of Credit or establish one or more additional Letters of Credit.

(d) (i) A Letter of Credit shall provide that Y may draw upon the Letter of Credit in an amount
that s equal to all amounts that are due and owing froma X but have not been paid to Y within
the time allowed for such payments under this Agreement. A Letter of Credit shall provide
that a drawing may be made on the Leiter of Credit upon submission to the bank issuing the
Letter of Credit of one or more certificates of Y in accordance with the specific requirements
of the Letter of Credit.

(ii) Upon or at any time after the occmrence of an Event of Default or Potential Event of
Defanit with respect to X, Y may draw on the entire, undrawn portion of any vutstanding
Letter of Credit upon submission to the bank issuing such Letter of Credit of one or more
certificates in accordance with the specific requirements of the Letter of Credit. Cash

- procesds received from drawing upon the Letter of Credit shall be deemed Posted Collateral
and shall either be (y) applied against all amounts that are due and owing from X but have not
been peid to Y within the time allowed for such payments umder this Agreement or (2)
maintained in accordance with this Annex. Notwithstanding Y*s receipt of Cash under the
Letter of Credit, X shall remain liable to Y for any failure to Transfer sufficient Eligible
Credit Support to Y in accordance with the terms of this Ammex. In addition, X shall remain
liable for any amounts owing to Y and remaining unpaid after the application of the amounts
so drawn by Y.

(e If a party’s Credit Support Provider shall furnish a Letter of Credit hereunder, the amount
otherwise required under such Letter of Credit may at the option of such Credit Suppart Provider
be reduced by the amount of any Letter of Credit established by such party (but only for such
time as such party’s Letier of Credit shall be in effect). In the event a party shall be required to
furnish a Letter of Credit hereunder, the amount otherwise required under such Letter of Credit
may at the option of such party be reduced by the amount of any Letter of Credit established by
such party’s Credit Support Provider (but only for such time as such Credit Support Provider’s
Letter of Credit shail be in effect).

(i3] Upon or at any time after the occurrence or deemed occurrence of an Early Termination
Date as a result of a Termination Event and the failure of X to make all payments due and owing
to Y in accordance with the tetms of this Agreement, Y may draw on any outstanding Letter of
Credit in an amount equal to such amounts owing to it. X shall remain Liable for any amounts
owing to Y and remaining unpaid afier the application of the amounts so drawn by Y.

@ All fees and costs associated with the Letter of Credit are for the account of X and in no
event, may the issuer of a Letter of Credit reduce the amount of a Letter of Credit by deducting
therefrom any fees incurred by X.

@ The provisions of this Exhibit A shall constitute agreements for afl purposes of this
Agreement and this Annex, including Section 5(a)(iif) of this Agreement.



inconsistent with the provisions of the UCP, including but not limited to Articles 14(b), 16(d) and 36 of
the UCP, the terms of this Letter of Credit shall govern,

' Witk respect to Articles 14(b) and 16(d) of the UCP, the Issuing Bank shall have q
' nt of time, not to exceed one (1) Banking Day (as defined in the UCP) following the
date of its recelpt of documenis from the Beneficiary, to examine the documents and determine
whether to take up or refuse ihe documents and to inform and make payment to the Beneficiary
accordingly.

With respect to the Articles 14(b) and 16(d) of the UCP, if a drawing is made by
Benéficiary hereunder on a Banking Doy (as defined in the UCP) before 2:00 P.M. (New York City
time) payment shall be made of the amonnt specified in inimedigtely available funds by the close of
business (New York City ime) on the following Banking Day; if a drawing is made by Beneficiary
hereunder ona Bankingnay after 2:00 P.M. (New York City time) payment shall be made of the
amount specified in-immtediately aviilatie furids by the close of business (New-York City time) on the
second following BaangD@

If this Letter of Credit shall expire during an interruption of business of the Issuing Bank arising
from a cause or circumstance referenced in Asticle 36 of the UCP, the Issuing Bank specifically agree to
honor drafts drawn on this Letter of Credit if they arc presented to us within thirty (30) days after the
Issuing Bank's resumption of business from such interruption and such drawings are otherwise in
compliance with the terms and conditions of this Letter of Credit.

This Letter of Credit may not be amended, changed or modified, or limited by reference to any
document, instrument or agreement referred to herein or in which this Letter of Credit is referred to, or to
which this Letter of Credit relates, and any such reference shall not be deemed to incorporate herein by
reference any document, instrument or agreement, without the cxpress written consent of the Beneficiary,
the Issuing Bank and the Account Party.

[BANK SIGNATURE]




SCHEDULE 1B
(ISP Version)

IRREVOCABLE TRANSFERABLE STANDBY LETTER OF CREDIT FORMAT
DATE OF ISSUANCE: . ‘

[Address]
Re: CreditNo. _

We (the “Issuing Bank™) hereby establish this Imevocable Transferable Standby Letter of Credit
in faver of ("Beneficiary™) for the account of ____ (the “Account Party™), for
drawings in the aggegﬁe amount not exceeding _ United States Dollars ($ ),
available to Beneficiary et sight upon demand at our counters at [Location] on or before the expiration

hereof againist presentation to us of either of the fullowing statements, dated and signed by a
representative ofthe Beneficiary:

1. “An Event of Default or Potential Event of Default (as defined in the ISDA Master Agreemeint
dated as of between Beneficiary and the Account Party, as the same may have been
amended (the “Master Agreement”)) has occurred and is cofitinning with respect to the Account
Party under lhe Master Agreement”;

2 “An Early Termination Date (as defined in the ISDA Master Agreement dated as of _
between Beneficiary and the Account Party, as the same may have been amended (the o “Master
Agreement”) has occurred as a result of a Termination Event (as defined in the Master
Agreement) and the Account Party has failed t0 make all payments due and owing to Beneficiary
in accordance with the terms of the Master Agreement”; or

3. “This Letter of Credit expu'es in thirty (30) days or less andAccouthartyhas failed to renew or
replace this Letter of Credit in accordance with the Master Agreéemeént and applicable Transaction
Confirmation(s).”

The amount which may be drawn by vou under this Letter of Credit shall be automatically
reduced by the amount of any previous drawings paid through the Issuing Bank referencing this Letter of
Credit No. . Partial drawings are permitted hereunder.

This Letter of Credit shall expire

y Fix.are apoeptable and should be fixed to: [

We hereby agree with you that documents drawn vnder and in compliance with the terms of this
Letter of Credit shall be duly honored upon presentation as specified. In addition, our undertaking under
this Letter of Credit is in no way contingent upon reimbursement with respect to any drawing hereunder
or upon our ability to perfect any security interest or other lien.

This Letter of Credit shall be governed by the International Standby Practices — ISP 98, 1998
Version, International Chamber of Commerce Publication No. 590 (the “ISP"), provided, however, that
where the ISP is silent, this Letter of Credit shall be governed by New York law, without reference to its
choice of law provisions; and provided further that to the extent that the terms hereof are inconsistent with




the provisions of the ISP, including but not limited to Rules 2.01 and/or 5.01 of the ISP, in which cage the
terms of this Letter of Credit shall govern.

Mwnabk amat of time, not o meed one(l) BankingD@ (as defined in ﬂwISﬂ Jollowing the
date of its receipt of documents from the Beneficiary, to éexamine the documents and determine
u*eﬂter to lake ap or refuse the documents and lo W‘om and make payment to the Beneficiary

timg) paymeny shail be mdeofmemunupecﬁedm inmeﬁateyamﬂabkﬁmdcbytm close of
buginess (New York City time) on the following Banking Day; if a drawing is made by Benejhmy
kereunder on o Banﬁngbnyqﬁ‘er 2:00 P.M. {New York City time) payment shall be made of the
amount specified in inmediately availiible funds by the close of business (New York Cigy time) on the
second following Banking Day.

Ihlsl..etlaeromedumaymtbe amended, changed or modified, or limited by reference to any
document, instryment or & snt referred to herein or in which this Leiter of Credit is referred to, or to
which this Letter of Credit relates, and any such reference shall not be deetmed to incorporate herein by
reference any document, insirment or agicement, without the express written consent of the Beneficlary,
the Issuing Bank and the Account Party.

[BANK SIGNATURE]






EXECUTION VERSION

SCHEDULE
to the
1992 MASTER AGREEMENT
(Multicurrency-Cross Horder)

dated as of March 2018

between
CONSOLIDATED EDISON ENERGY, and CENTRAL HUDSON GAS &
INC., a ¢orporation organized under ELECTRIC CORP. ,a Corporation
the law of the State of New York organized under the law of the State of
(“Party A™) New York (“Party B”)

Part 1. Termination Provisions,

(@
®
©

@

()

®

“Specified Entity” means in relation to Party A, none; and in relation to Party B, nope.
“Specified Transaction” has the meaning specified in Section 14 of this Agreement.

The “Cross Default” provisions of Section 5(a)(vi) will apply to Party A and will apply to
Party B; provided however, that Section 5(a)(vi) is hereby amended by deleting in the
seventh line thereof the words “, or becoming capable at such time of being declared,”.

“Specified Indebtedness” has the meaning specified in Section 14 of this Agreement,

“Threshold Amount” means: with respect to Party A’s Credit Support Provider, three
percent (3%) of the Tangibfe Net Worth of Party A's Credit Support Provider, and with
respect to Party B, three percent (3%) of Party B’s Tangible Net Worth. “Tangible Net
Worth” means with respect to any entity, the total assets of such entity less intangible
assets and total liabilities of such entity. For purpose of this definition, “intangible assets”
includes benefits such as goodwill, patents, copyrights and trademarks..

The “Credit Event Upon Merger” provisions of Section 5(b)iv) will apply to Party A

- and will apply to Party B. For purposes of Section 5(b)(iv), and without limitation of

other facts and circumsiances that may make the creditworthiness of the applicable
resulting, surviving or transferee entity (“Y”) “materially weaker” than that of its
predecessor, Y’s creditworthiinéss shall in all cases be deemed “materially weaker” than
that of its predecessor if Y’s long-term, unsecured, unsubordinated debt rating or the
corporate rating, as applicable, is below “Baa2” by Moody's Investor's Service, Inc. or
“BBB” by Standard & Poor's Rating Services.

The “Automatic Early Termination” provision of Section 6(a) will not apply to Party A
and will not apply to Party B. '

Payments op Early Termination. For the purpose of Section 6(e):
(i) Market Quotation will apply, and
(ii) the Second Method will apply.




®
()

“Termination Currency” means United States Dollars.

‘“Additional Termination Event” of Section 5(b)(v) will not apply.

Part 2. Tax Representations.

(@)

®)

Payer Representations. For the purpose of Section 3(e), Party A and Party B make the
following representation:

It is not required by any applicable law, as modified by the practice of any relevant
govemmental revenue authority, of any Relevant Jurisdiction to make any deduction or
withholding for or on account of any Tax from any payment (other than interest under
Section 2(e), 6(d)(ii), or 6(e)) to be made by it to the other party under this Agreement. In
making this representation, it may rely on (i) the accuracy of any representations made by
the other party pursuant to Section 3(f), (ii) the satisfaction of the agreement contained in
Section 4(a)(i) or 4(a)(iii) and the accuracy and effectiveness of any document provided
by the other party pursuant to Section 4(a)(i) or 4(a)(iii), and (iii) the satisfaction of the
agreement of the other party contained in Section 4(d), provided that it shall not be a
breach of this representation where reliance is placed on Clause (ii) and the other party
does not deliver a form or documeni under Section 4(a)(iii) by reason of material
prejudice to its legal or commercial position.

Payee Representations. For the purpose of Section 3(f), Party A and Party B make the
following representations:

(i)  The following representation applies to Party A:

It is a corporation duly organized under the laws of the State of New York, is not a
foreign corporation for U.S. tax purposes, and has the following U.S. tax
idemtification number: 13-3977918

(i)  The following representation applies to Party B:
It is a corporation duly organized under the laws of the State of New York, isnota

foreign corporation for U.S. tax purposes, and has with the following U S. tax
identification number: 14-0555980.

Part 3. Agreement to Deliver Documents

For the purpose of Section 4(a)(i) and (ii) of this Agreement, each party agrees to dehver the
followmg documents, as applicable:

(a)  Tax forms, documents, or certificates to be delivered are:
Party required Form/Document/ Date by which
to “Certificate to be delivered
deliver
document




Party A and
Party B

An executed U.S. Internal
Revenue Service Form W-9
(“Form W-9”), and such other
U.S. tax forms as may be
reasonably requested by the

other party.

()  Other documents to be delivered are:

Party required
to
deliver
document

Party A and
Party B

The Form W-9 shall be provided
promptly following execution of this
Agreement but no later than thirty
(30) days after such executiony, and
promptly upon such form previously
provided by such party becoming
obsolete or incorrect, including as
soon as reasonably practicable after
cach January 1 following the
execution of this Agreement. Other
U.S. tax forms shall be provided

promptly following the reasonable
request of the other party and
promptly following such forms
previously provided becoming
obsolete or incorrect.
Covered by
Section 3(d)
Date by which Representatio
ifics to be delivered B

Evidence of capacity, At execution of this Yes

authority and specimen Agreement

signatures with respect

to the party’s and its

Credit Support

Provider’s signatories

executing this

Agreement, each

Transaction and any

Credit Support

Document (provided

that with respect to

Party A’s Credit

Support Provider, an

incumbency certificate

shall be the document

provided)

ay ——




Rarty required
to

deliver

doegment

Party A and
Party B

Party A and
Party B

Party A and
Party B

Forp;ll)qgmentf

Annual Audited
Consolidated Financial
Statement of the party’s
Credit Support Provider

certified by independent

public accountanis (if a
party does not have a
Credit Support
Provider, these financial
statements shall be
provided with respect to
the party itself)

Quarterly Unaudited
Consolidated Financial
Statement of the party’s
Credit Support
Provider(if a party does
nof have a Credit
Support Provider, these
financial stateménts
shall be provided with
respect to the party
itself)

Duly executed Credit
Support Document
specified in Part 4(d)

Part 4. Miscellaneous.

Date by which

to be delivered
Promptly following
demand by the other
party, but in no event Iater
than 120 days after the
end of each fiscal year of
the party’s Credit Support
Provider (or, if
applicable, of the party),
if such financial statement
is not available on
“EDGAR? or such party's
Credit Support Provider’s
(or, if applicable, such
party's) internet home
page

Promptly following
demand by the other
perty, but in no event later
then 60 days after the end
of each of its first three
fiscal quarters, if such
financial statement is not
available on “EDGAR” ox
such party's Credit
Support Provider’s (or, if
applicable, such party's)
internet home page.

At execution of this
Agreement

- Covered by
Section 3(@)
Represeutatio

n

Yes

Yes

Yes

(a)  Addresses for Notices. For the purpose of Section 12(a) of this Agreement:

For confirmations and inveices:

For all other notices aid communications:

Address: Consolidated Edison Energy, Inc.  Consolidated Edison Energy, Inc
100 Summit Lake Drive 100 Summit Lake Drive




Suite 210 Suite 210

Vathafla, NY 10595 Valhalia, NY 10595
~ Aftention:  Commodity Operations Attention:  Contract Manager
Fax No.: (914) 993-2150 FaxNo.: (914) 993-2111
Tel. No.: (914) 993-2178 Tel. No.: (914) 993-2168

A capy of any notice sent lo Party 4 pursuant to Section 5 or 6 must also be sent (o

Address: Consolidated Edison Energy, Inc.
100 Summit Lake Drive
Suite 210
Valhalla, NY 10595

Attention:  Credit Manager

Fax No.: (914) 993-2111

Tel. No.: (914) 993-2155

~and-

Address: Consolidated Edison Energy, Inc.
100 Summit Lake Drive
Suite 210
Valhalla, NY 10595
Attention;  Vice President, Legal and Compliance Services
Fax No.: (914) 686-1413
Tel. No.: (914) 286-7085

Address: [ 284 South Avenue Poughkeepsie NY 12601 ]
Attention: [ Energy Resources ]

Facsimile No.: [ 845-486-5626 ]

Telephone No.: [ 845-486-5497 ]

(b)  Offices; Multibranch Parties. The provisions of Section 10(a) will be applicable.
For the purpose of Section 10(c):

Party A is not a Multibranch Party,
Party B [/is not] a Multibranch Party.

{¢) Calculatien Agent. The Calculation Agent is Party A, unless otherwise specified
in a Confirmation in relation fo the relevant Transaction; provided. however, if an Event of
Default, a Potential Event of Default, or an Early Termination Date has been named with respect
to Party A, the Calculation Agent shall be Party B until such time as the relevant circumstance no
longer exists; and provided further, that if a calculation or determination is disputed by the other
Party, the Partics shall first endeavor to resolve such dispute and if they are unable to do so within
one (1) Local Business Day, each Party shall appoint a Reference Market-maker in commodity
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derivatives to provide a calculation or deictmipation with respect to the issue in dispute. The
calculation or determination of the two Reference Market-makers will be averaged and the Parties
agree that the resulting calculation or determination will prevail. The Reference Market-makers
selected must agree to provide their reports prior to the Payment Date.

(d  Credit Support Documents. “Credit Support Document” means:
(i) As to Party A, the Guaranty dated as of (date of existing guaranty] by

Consolidated Edison, Inc. in favor of Party B as beneficiary thereof in the form
attached hereto as Exlu hit B,

(ii) Asto Party B, none,

(iii) As to Party A and Party B, the ISDA Credit Support Annex incorporaicd by
reference and attached hereto as Annex A, and

(iv) AstoParty A and Party B, any Letter of Credit provided pursuant to Annex
A, :

(¢  Credit Support Provider. (i) Credit Support Provider means in relation to Party
A, Consolidated Edison, Inc., and (ii) Credit Support Provider means in relation to Party B, None.

(f)  Netting of Payments. Subparagraph (ii) of Section 2(c} will not apply to any
Transactions unless otherwise specified in the relevant Confirmation.

(8) Governing Law. This Agreement and each Confirmation will be governed by,
and construed, interpreted, and enforced in accordance with, the substantive law of the
State of New York (without reference to its choice of law doctrine, other than Section 5-1401
and 5-1402 of the New York General Obligations Law).

()  Jurisdiction. Section 13(b) is amended by (1) deleting in the second line of clause
(i) the word “non-"; and (2) deleting the last sentence.

Part5. Other Provisions,

(@) Conditions Precedent. Clause (1) of Section 2(a)(iii) is amended by adding
“(except as may be specified in writing to the other party or acknowledged in writing by the other
party prior to the trade date for a specific transaction)” after the word “continuing.” The condition
precedent set forth in clause (1) of Section 2(a)(iii) shall not apply to payments owed by a party if
the other party shall have satisfied in full all its payment and delivery obligations under Section
2(a)(i) and shall at the relevant time have no future payment or delivery obligations whether
absolute or contingent, under Section 2(a)(i).

(b)  Consents. Section 3(a)(iv) is amended by defeting the word “All” at the beginning
of such section and substituting the following in its place: “Except as may be specified in writing
to the other party or acknowledged in writing by the other party prior to the trade date for a
specific Transaction, all”,




(¢)  Absence of Certain Events. Section 3(b) is amended by adding “(except as may
be specified in writing to the other party or acknowledged in writing by the other party prior to
the trade date for a specific Transaction)” after the word “Default” in each place that such word
appears in such section.

{d Representations, Section 3 is hereby amended by adding at the end thereof the
following Subsections (g), (h), (i), and (j):

(g) Line of Business. (i) It is entering into this Agreement, including without
timitation, any Credit Support Document to which it 15 a party and each Transaction, in
conjunction with its line of business (inclnding financial intermediation services) or the
financing of its business; and (ii) with respect to Options (other than weather-related
options), it is a producer, processor, commercial user of, or merchant handling, the
commodity subject to the Transaction or the products or byproducts thereof, and is
entering into each Option Transaction solely for purposes related to its business as such;
and (iif) with respect to any weather-related Transactions, it is exposed in the conduct of
its business to the risk of variations in weather and is entering into such Transactions to
manage or offset such risks.

(h)  Eligible Contract Participant. It constitutes an “cligible contract
participant™ under Section 1a(12) of the Commodity Exchange Act, as amended (7 U.S.C.
§ 1a(12)(2000)).

(i)  Customization ard Creditworthiness. The economic terms of this
pregment, any Credit Support Document to which it is a party, and each Transaction
hncve been individually tailored and negotiated by it; the creditworthiness of the other party
wes @ material consideration in its entering into or determining the terms of this
Agreement, such Credit Support Document, and such Transaction.

(i  No Relismee. In connection with the negotiation of, the entering into, and
the confirming of the execution of this Agreement, any Credit Support Document to
which it i3 a party, and each Transaction; (i) it is acting as principal (and not as agent orin
any other capacity, fiduciary or otherwise); (ii) the other party is not acting-as a fiduciary
or financial or investment advisor for it; (iii) it is not relying upon any representations
(whether written or oral) of the other party other than the representations expressly set
forth in this Agreement and in such Credit Support Document; (iv) it has not been given
by the other party (directly or indirectly through any other person) any advice, counsel,
assyrance, guarantee, or representation whatsoever as to the expected or projected success,
profitability, return, performance, result,-effect, consequence, or benefit (either legal,
regulatory, tax, financial, accounting, or otherwise) of this Agreement, such Credit
Support Document, or such Transaction; (v) it has consulted with its own legal,
regulatory, tax, business, investment, financial, and accounting advisors to the extent it has
deemed necessary, and it has made its own investment, trading, hedging, and other
decisions based upon its own judgment and upon any advice from such advisors as it has
deemed necessary, and not upon any view expressed by the other party; (vi) its decisions

~ have been the result of arm’s length negotiations between the parties; and (vii) it is
enteting into this Agreement, such Credit Support Document, and such Transaction with a
full understanding of all of the risks hereof and thereof (economic and otherwise), and it is
capable of assuming and willing to assume those risks.
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(€ Reference Market-makers. The definition of “Reference Market-makers” in
Section 14 is hereby amended by: (i) deleting “(a)” from the second line thereof, and (ii) deleting
the words “and (b) to the extent practicable, from among such dealers having an office in the
same city.”

(f)  Definitions. This Agreement, cach Confirmation, and each Transaction are
subject to the 2000 ISDA Definitions, as such definitions may be amended, supplemented,
replaced or modified from time to time (collectively, the “Definitions™), each as published by the
International Swaps and Derivatives Association, Inc. (“ISDA™), and will be governed in all
respects by the Definitions (except that any references to “Swap Transactions™ in the Definitions
will be deemed to be references to “Transactions”). The Definitions are incorporated by reference
in, and made part of, this Agreement and each relevant Confirmation as if st forth in full in this
Agreement and such Confirmation. In the event of any inconsistency between the provisions of
this Agreement and the Definitions, this Agreement will prevail.

() Procedures for Entering into Tramsactions. The parties hereby delete the
content of Section 9(e)(ii) in its entirety and replace it with the following sentences: “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). Where both parties use eConfirm, each party shall, in
lieu of sending or acknowledging any Confirmation where required or permifted hereunder, input
the terms of any Transaction into the eConfirm portal and reconcile any differences as between
the terms inputted by the other party such that the transaction is fully-confirmed in eConfirm.
Where cither party does not use ¢Confirm, then within three Local Business Days following the
Trade Date of a Transaction, Party B will send to Party A a Confirmation. Party A will prompily
thereafter confirm the accuracy of, or request the con'ectmn of, such Confirmation. If any dispute
shall arise as to whether an error exists in a ation, the parties shall in good faith make
reasonable efforts to resolve the dispute. If Party A fails to accept or dispute the Confirmation in
the manner set forth above within three Local Business Days after it was effectively sent to Party
A, the Confirmation shall be deemed to correctly reflect the parties® agreement on the terms of the
Transaction referred to therein, absent manifest error. In the event that Party B shall fail to
forward a Confirmation to Party A within three Local Business Days following the Trade Date of
Transaction, Party A may send to Party B a Confirmation. If Party B fails to accept or dispute the
Confirmation in the manner set forth above within three Local Business Days after it was
effectively sent to Party B, the Confirmation shall be deemed to correctly reflect the parties’
agreement on the terms of the Transaction referred to therein, absent manifest emror. The
requirement of this Section and elsewhere in this Agreement that the parties exchange
Confirmations shall for all purposes be deemed satisfied by a Confirmation sent and an
acknowledgment deemed given as provided herein. A Confirmation may be executed and
delivered in counterparts (including by facsimile transmission) or be created by an exchange of
telexes or by an exchange of electronic messages on an electronic messaging system, which in
cach case will be sufficient for all purposes to evidence a binding supplement to this Agreenient.
The parties will specify therein or through another effective means that any such counterpart,
telex or electronic message constitutes a Confirmation.”

(h)  Recording. Each pariy consents to the recording, at any time and from time to
time, by the other party of any and all telephone communications between marketing, trading and
support personnel of the Parties in connection with this Agreement or any Transaction hereunder,
and waives any further notice of such recording. Each party agrees to notify its affected
employees of such recording and to obtain any necessary consent of such employees. Promptly
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upon the request by a Party, the other Party will provide a copy of such recording to the Party
making the request. Each Party agrees (i) to secure such necordings from improper access, (if) not
to distribute or make public any recording without the prior written consent of the other Party,
subject to applicable law and (iii) that such recordings may be submitted in evidénee in any
proceeding or action relating to this Agreement, provided, however, the Parties agree not to object
to admission of such evidence based on the fact that the recording may not be a “writing” and
may not be “signed”.

(i)  Setoff. Upon the designation or deemed designation of an Early Termination
Date, the Non-defaulting Party or the non-Affected Party (in either case, “X”) may, at its option
and in its discretion, setoff, against any amounts owed to the Defaulting Party or Affected Party
(in either case, “Y™) in Doliafs or any other currency by X, any amounts owed in Dollars or any
other cutrency by Y to X or any Affiliate of X (irrespective of place of payment or booking office
of the obligation) under this Agreement or otherwise. The obligations of Y to X under this
Agreement (and the obligations of Y to any such Affiliate of X)) in respect of such amounts shali
be deemed satisfied and discharged to the exient of any such setoff To the extent that any such
setoff is comprised of an amount owed by Y to X's Affiliate, X shall hold Y harmless from any
claim by X's Affiliate that Y has failed to pay such amount. X will give Y notice of any setoff
affected under this section as soon as practicable after the setoff is effected, provided that failure
to give such notice shall not affect the validity of the setoff.

For this purpose, the amomnts subject to the setoff to the extent necessary may be
converted by X into the Termination Currency at the rate of exchange at which X, acting in a
reasonable manner and in good faith, would be able to purchase the reievant amount of the
currency being converted.

If an obligation is unascertsined, X may in good faith estimate that obligation and set-off
in respect of the estimate, subject to the relevant party accounting to the other when the obligation
is asceriained.

Nothing herein shall be effective to create a charge or other security interest. This setoff
provision shall be without prejudice and in addition to any right of setoff, combination of
accounts, lien or other right to which any party is at any time otherwise entitled (whether by
operation of law, contract or otherwise).

() Fally Paid Transactions. Notwithstanding any provision to the contrary
contained in this Agreement, the Non-defaulting Party shall not be required to pay to the
Defaulting Party any amount under Section 6(e) until the Non-defaulting Party has received
confirmation satisfactory to it in its reasonable discretion that all other obligations of any kind
whatsoever (whether pursyant to Specified Indebtedness as defined herein or otherwise) of the
Defauiting Party to make any payments to the Non-defaulting Party or an Affiliate of the Non-
defanlting Party under this Agreement or otherwise, which are due and payabie as of the early
Termination Date hereof, have been fully and finally performed.

(x)  Limitation of Lisbility. NO PARTY SHALL BE REQUIRED TO PAY OR BE
LIABLE FOR SPECIAL, PUNITIVE, EXEMPLARY, INCIDENTAL, CONSEQUENTIAL, OR
INDIRECT DAMAGES (WHETHER OR NOT ARISING FROM ITS NEGLIGENCE) TO ANY
OTHER. PARTY ARISING FROM, RELATING TO, OR IN CONNECTION WITH THIS
AGREEMENT; PROVIDED, HOWEVER, THAT NOTHING IN THIS PROVISION SHALL
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AFFECT THE ENFORCEABILITY OF SECTION 6(c) OF THIS AGREEMENT. IF AND TO
THE EXTENT ANY PAYMENT REQUIRED TO BE MADE PURSUANT TO THIS
AGREEMENT IS DEEMED TO CONSTITUTE LIQUIDATED DAMAGES, THE PARTIES
ACKNOWLEDGE AND AGREE THAT SUCH DAMAGES ARE DIFFICULT OR
IMPOSSIBLE TO DETERMINE AND THAT SUCH PAYMENT IS INTENDED TO BE A
REASONABLE AND GENUINE PRE-ESTIMATE AND APPROXIMATION OF THE
AMOUNT OF SUCH DAMAGES ANDNOT A PENALTY.

()  Cenfidentiality. The contents of this Agreement and all other documents relating
to this Agreement, and any information made available by one party or its Credit Support
Provider to the other Party or its Credit Support Provider with respect to this Agreement are
confidential and shall not be disclosed to any third Party (nor shall any public announcement
relating to this Agreement be made by either party), except for such information (i) as may
become generally available to the pubhc other than a result of a violation of this Agreement, ('u)
as may be required or appropriate in response to any summons, subpoena, or otherwise in
connection with any ltigation or to comply with any applicable law, order, regulation, ruling, or
accounting disclosure rule or standard, requirement of any regulator or (iii) as may be obtained
from a non-confidential source that disclosed such information in a manner that did not violate its
obligations to the non-disclosing Party or its Credit Support Provider in making such disclosure.
Notwithstanding anything herein, a Party may make disclosure of any such information to such
Party’s Affiliates and to such Party’s and its Affiliates’ directors, trustees, officers, employees,
agents or advisors (including without limitation, aitorneys, accountants, consultants, bankers, and
financial advisors) who shall be informed of the confidential nature of the information and who
agre< to maintain such information confidential.

(m) Applicable Rate. The definition of “Applicable Rate” set forth in Section 14 is
hereby amended by addmg to the end of Subsection (b) of the definition after the word “Rate” the
following provision: *; provided, however, that if the payee is a Defaulting Party for purposes of
Section 6(¢), then the rate shall be the Non-default Rate.”

(n)  Severability. If any term, provision, covenant or condition of this Agreement, or
the application thereof to any party or circumstance, shall be held to be invalid or snenforceable
(in whole or in part) for any reason, the remaining terms, provisions, covenants, and conditions
hereof shall continue in full force and effect as if this Agreement had been exccuted with the
invalid or unenforceable portion eliminated, so long as this Agreement as so modified continues
to express, without material change, the original intentions of the parties as to the subject matter
of this Agreement and the deletion of such portion of this Agreement will not substantially impair
the respective bencfits or expectations of the parties to this Agreement; provided, however, that
this severability provision shall not be applicable if any provision of Section 1, 2, 3 or & (or any
definition or provision in Section 14 to the extent it relates to, or is used in or in connection with
any such Section) shall be so held to be invalid or inenforceable.

(0) Limitation of Rate. Notwithstanding any provision to the contrary contained in
this Agreement, in no event shall the Default Rate, Non-default Rate, or Termination Rate exceed
the maximum non-usurious interest tate, if any, that at any time or from time to time may be
contracted for, taken, reserved, charged, or received on the subject indebtedness under the law
applicable to such party.
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() Waiver of Jury Trial. EACH PARTY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY SUIT, ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT OR ANY CREDIT SUPPORT DOCUMENT.

(@  Accuracy of Specified Information. Section 3(d) is hereby amended by adding
in the third line thereof after the word “respect” and before the period the words “or, in the case of
andited or unandited financial statements or balance sheets, fairly presents, in all material
respects, the financial condition and results of operations of the Company.

(t) ' Defimitions. Section 14 is amended by the deletion of the definitions of “Defautt
Rate”, “Non-default Rate” and “Termination Rate” and the substitution in their place of the
following: :

“Default Rate” means a rate equal to 1% plus the Fed Funds Rate.
“Non-defauit Rate” means a rate equal to the Fed Funds Rate.
“Termination Rate’ means a rate equal to the Fed Funds Rate.

“Fed Funds Rate™ meaus the rate per annum equal to the overnight Federal Funds
Rate as reporfed in Federal Reserve Publication H. 15-519 or any successor
publication, published by the Board of Governors of the Federal Reserve System.

(s) Dodd-Frank Provisions

(1} General Dodd-Frank Representations. Each party represents
to the other as of the date hereof, as of the time of entering into each Transaction hereunder,
and as of the time of each Reportable Event, unless otherwise stated in a subsequent notice
delivered to the other party, that:

(a) it is, and any guarantor, Credit Support Provider or Pledgor of
assets in support of its obligations are each, an Eligible Contract Participant. '

(b) it is not a Swap Dealer (nor is it a2 “Security-Based Swap Dealer” as
deftned in Section 3(a)(71) of the Securities Exchange Act of 1934, as amended, and SEC Rule
3a7l-1);

(c) it is not a Major Swap Participant (nor is it a “Major Security-

Based Swap Participant” as defined in Section 3a(67) of the Securities Exchange Act and SEC
Rule 3a67-1); |

(d) itisaU.S. person;
() it is not a Financial Entity;

()  except as otherwise provided in Part 5(s)(ii), it is not a Special
Entity; and
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(g) its CICI/LEI number is as follows:
Party A: 5493004XXGY2FIGW7125; and Party B:
TPOWEQLGJOF6GP647GAT.

(i)  Utility Special Entity Representations. [ ] This Part 5(s)(ii) is an
optional provision; ifnot checked, Part 5(s)(i) is inapplicabie.

(). - Party B hereby represents 10 Party A gs of the date hereof, as of the

time of eniering into each Transaction hereunder, and as of the time of each Reportable Event,
uniess otherwise siated in a subsequent notice delivered to Party A, that with respect to any Swap
entered into hereunder:

(D it is a “utility special entity” &s such term i3 defined in
CFTC Regulation 1.3(ggg)@)i)(B) as sct forth in the rule entitled “Exclusion of Utility
Operations-Related Swaps with Utility Special Entities from De Minimis Threshold for Swaps
with Special Entities,” 79 Fed. Reg. 57,767 (Sept. 26, 2014) (“Final USE Rule”);

(In  any such Swap is a “utility operations-related swap” as such
term is defined in CFTC Regulation 1.3(ggg)(4)(i)(B) under the Final USE Rule;

(M) it is using any such Swap in the manner described in CFTC
Regulation 50.50¢c) (17 CF.R. 50.50(c)):

(IV) any such Swap meets all of the conditions of a “utility
operations-related swap™ as specified in CFTC Regulation 1.3(ggg)(4)(i)(B) under such Final
USE Rule.

(iii) Physical Commercial Agreements, Contracts or Transactions for the
supply and consumpfion of energy that provide flexibility, such as tolls on power plants,
transportatien agreements on nainral gas pipelines, and natural gas storage agreements
(“Physical Commercial Transactions™). Each patty represents to the other party as of the time it
enters into each Physical Commercial Transaction, if any, and each time that the party that is the
buyer thereumder (“PCT Buyer”) elects to use the facility specified thereunder (Le., the specified
fecility) or part thereof that, unless notice to the contrary has been given to the other party prior to
each election by the PCT Buyer therounder, each party reasonably believes, based upon contract
terms, such party’s knowledge of the facts and circumstances, and such party’s knowledge of the
CFTC Regulations, that:

(®8)  Physical Commercial Agreement.

(I)  This Physical Commercial Transaction is intended to be a
flexible physical commercial agreement that qualifies for the forward contract exclusion as set
forth under Section 1a(47)(BX(ii) of the CEA and is not imtended to be interpreted by the CFTC to
be a commodity option, because this Physical Commercial Transaction meets the three-part test
for the forward contract exclusion as set forth in the Interpretive Guidance #2, namely: (1) the
subject of this Physical Commercial Transaction i3 usage of a specified facility or part thereof
rather than the purchase or sale of the commodity that is to be created, transported, processed or
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stored wsing the specified facility; (2) this Physical Commercial Transaction granis the PCT
Buyer the exclusive use of the specified facility or part thereof during the term of this Physical
Commercial Transaction, and provides for an unconditional obligation on the part of the other
party thereunder (“PCT Seller™) to grant the PCT Buyer the exclusive use of the specified facility
or part thereof;, and (3) the payinent for the use of the specified facility or part thereof represents a
payment for its use rather than the option to use it; and

()  Under this Physical Commnercial Transaction, if PCT Buyer
pays for use of the specified facility or part thereof (i.e., the commodity) in two parts, then PCT
Buyer pays the PCT Seller's fixedknown costs upfront in a charge (“Demand
Charge/Reservation Fee™) that is paid monthly for the exclusive right to use the specified facility
or part thereof for each month, regardless of whether PCT Buyer actuaily clects to use the
specified facility or part thereof during such month, and PCT Buyer pays the PCT Seller’s
variable costs for such month in a charge (“Usage Fee”) that is determined by the costs actually
incurred by PCT Seller for such month associated with PCT Buyers’ actual usage of the: specified
facility or part thereof during such month, and, therefore, this Physical Commercial Transaction is
not infended to be an option and is not intended to be covered by the “however paragraph” in the
Interpretive Guidance #2, because this Physical Commercial Transaction satisfies the five-part
test as set forth in the OGC FAQ, namely: (1) this facility usage agreement includes a two-part
fee structure, (2) the right to use the specified facility or part thereof for the term of this Physical
Commercial Transaction is legally established upon entering into this Physical Commercial
Transaction, (3) the PCT Buyer who has legally established the right to use the specified facility
or part thereof for the term of this Physical Comimictcial Tramsaction pays the Demand
Charge/Reservation Fee in a commercially reasonable timeframe, (4) the use of the specified
facility or part thereof does not depend on the further exercise of an option, and (5) the Usage Fee
is in the nature of a reimbursement for the variable costs incmred by the PCT Seller as the
operator of the specified facility or part thereof in rendering the service; and

(t)  Forward Contract with Volumetric Optionality.

(M)  Under this Physical Commercial Transaction, if the CFTC
disagrees with the foregoing interpretations of the applicability of the forward comtract exclusion
to this Physical Commercial Transaction by the PCT Buyer and PCT Seller as set forth in Part
5(s)(iii)(a) above, because the CFTC inferprets each election by PCT Buyer under this Physical
Commercial Transaction to use the specified facility or part thereof as the purchase and sale of a
Commodity (each a “PCT Transaction™) that coniains an embedded volumetric option, then the
parties hereto intend that each such PCT Transaction qualifies for the forward contract exclusion
as set forth under section 1a(47)(b)(ii) of the CEA and the seven (7) factor test in the Interpretive
Guidance #1, which requires that: (1) the embedded option does not undermine the overall nature
of the PCT Transaction as a whole; (2) the predominant feature of the PCT Transaction is actual
delivery; (3) the embedded option cannot be severed and marketed separately; (4) PCT Seller
intends at the time it enters into each PCT Transaction, to deliver the underlying nonfinancial
commodity if the option is exercised by PCT Buyer; (5) PCT Buyer intends at the time it enters
into each PCT Transaction to take delivery of the undedying nonfinancial commodity if it
exercises the embedded option; (6) all parties are Commercial Parties (defined as a producer,
processor, or commercial user of, or 2 merchant handling the Commodity, or the products or
byproducts thereof, that are the subject of each PCT Transaction); and (7) the exercise or non-
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exercise of the embedded option is based primarily on physical factors or regulatory requirements
beyond the conirol of the parties.

(1)  With respect to any such PCT Transaction described in Part
5(s)(iii)(bXD) above, each of the parties makes the following representations as of the date the
parties enter into each such PCT Transaction (the “Trade Date™):

(A) each party is a producer, processor, or commercial
wser of, or a merchant handling, the Commodity; or the products or byproducts thereof, that are
the subject of the PCT Transaction, and is entering into such PCT Transaction solely for purposes
related to its business as such; and

. (B)  each party intends to make or take physical delivery
of the Commaodity; and any optionality under the PCT Transaction is merely incidental to the
predomifant purpose of cffecting delivery.

(¢) Commodity Option Transactions; Trade Option Exemption. With
rospect to each PCT Transaction entered into hereunder that is construed to be a “Commodity
Option Transaction” as defined in CFTC Regulation 1.3(hh) and eniered into pursuant to the
Trade Option exemption set forth in CFTC Regulation 32.3(a), each party makes the following
representations to the other party as of the Trade Date:

) (1)  the party that is the offeror of the Commodity Option
Transaction represents to the other party (i.e., the offeree) that it is (a) an Eligible Contract
Participant, or (b) (1) a producer, processor, or commercial user of, or a merchant handling, the
Commodity that is the subject of the Commodity Option Transaction, or the products or by-
products thereof, and (2) that such offeror is offering or entering into the Commodity Option
Transaction solely for purposes related to its business as such; and

(ID  the party that is the offeree of the Commedity Option
Transaction represents to the other party (i.e., the offeror) that it is (a) a producer, processor, or
commercial user of, or a merchant handling, the Commodity that is the subject of the Commeodity
Option Transaction, or the products or by-products thereof, and (b) entering into the Commodity
Option Transaction solely for purposes related to its business as such; and

(1) each party intends to physically setle the Commeodity
Option Transaction, so that if exercised, the Commodity Option Transaction will result in the sale
of an “exempt commodity” as defined in Section 1a(20) of the CEA or an “‘agricnltural
commodity” as defined in CFTC Regulation 1.3(zz) for immediate or deferred shipment or
delivery; and

(IV) each party acknowledges that in reliance on CFTC Letter
No. 13-08 dated April 5, 2013, unless one of the parties is a Swap Dealer or Major Swap

Party on Form TO pursuant to CFTC Regulation 32.3(b)(2).

(iv) Full Reguirements Contracts, Output Cortracts and Other
Transactions Involving Non-Financial Commodities Intended to be Physically Settled.
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(&) Each party represents as of each time it enters into a Transaction
hereunder that involves a non-financial commodity that is intended to be physically settled, unless
notice to the contrary has been given to the other party prior to entesing info any such Transaction,
cach party reasonably believes, based ypon contract terms, such party’s knowledge of the facts and
¢ircomstances and the regulations of the CFTC, that (I) each such Transaction entered into is either

a “forward coniract” or a “trade optmn” and (II) each such Transaction (a) [that is identified as a
“forward contract” in a Transaction Confirmation] qualifies for the forward contract exclusion as set
forth under Secuon 1a(47)(B)(i) of the CEA or {b) [that is identified as a “trade option” in a
onfirination] qualifies for the trade option exemption as set forth under CFTC

Regulation 32, 3(a).

()  Forwerd Transactions,

()  With respect to each Transaction entered into hereunder for
the purchase and sale of a Commodity that obligates one party to purchase and take from the other
party, and obligates the other party to sell and deliver to the first party, a Commodity, including any
Transaction for the purchase and sale of the full reguirements of one party for the Comuimodity, or
the purchase and sale of the full output of a party for the Comrhodity; then the parties intend that
such Transaction qualifies for the forward contract exclusion as set forth under Section 1a(47){(b)({i)
of the CEA and the applicable provisions of the Intérpretive Guidance #1.

(I)  With respect to each Transaction entered into hereunder for
the purchase and sale of a Commodity that contains an embedded volumetric option, then the
parties hereto intend that such Transaction qualifies for the forwand contract exclusion as set forth
under section 1a(47)(bXii) of the CEA and the seven (7) factor test in the Interpretive Guidance #1,
which requires that: (1) the embedded option does not ine. the overall nature of the
Transaction as a whole; (2) the predominant feature of the Itansar.tmn is actual delivery; (3) the
embedded option cannot be severed and marketed separately; (4) seller intends, at the time it enters
into the Transaction, to deliver the underlying nonfinancial commodity if the option is exercised: (5)
buyer intends at the time it enters into the Transaction to take delivery of the underlying
nonfinancial commodity if it exercises the embedded option; (6) both parties are Commercial
Parties (defined as a producer, processor, or commercial user of, or a merchant handling the
Commodity, or the products or byproducts thereof, that are the subject of the Transaction); and (7)
the exercise or non-exercise of the embedded option is based primarily on physical factors or
regulatory requirements beyond the control of the parties.

(0D With respect to any such Transaction described in (I) or (II)
above, each of the parties makes the following representations as of the date the parties enter into
such Transaction (the “Trade Date™):

(A) each party is a producer, processor, or commercial
user of, or a merchant handling, the Commodity, or the products or byproducts thereof, tha are the
subject of the Transaction, and is entering into such Transaction solely for purposes related to its
business as such; and
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(B) each party intends to make or take physical delivery
of the Commodity, and any optionality under the Transaction is merely incidental to the
predominant purpose of effecting delivery.

(©) Commodny Options; Trade Option Exemption. With respect to each
Transaction entered into hereunder that is construed to be a “Commeodity Option Transaction™ as
dofined in CFTC Regulation 1.3(hh) and entéred into pursuant to the Trade Option exemption set
forth in CFTC Regulation 32. 3(a), each party makes the following represenmuons to the other party
as of the Trade Date:

(D  the party that is the offeror of the Commodity Option
Transaction represents to the other party (i.e., the offeree) that it is (a) an Eligible Contract
Participant, or {b) (1) a producer, processor, or commercial user of, or a merchant handling, the
Commodity that is the subject of the Commodity Option Transaction, or the products or by-
moducts thereof, and (2) that such offeror is offering or entering into the Commeodity Option
Transaction solely for purposes related to its business as such; and

1)} thepartythntmtheoff‘ereeoftheCommodEyOpnon
Transaction represents to the other party (ie., the offeror) that it is (a) a producer, processor, or
commercial user of, or a-merchant handling, the Commodity that is the subject of the Commodity
Option Transaction, or the products or by-products thereof, and (b) entering into the Commodlty
Option Transaction solely for purposes related to its business as such; and

(I)  each party intends to physically settle the Commodity Option.
Transaction, so that it exercised, the Commodity Option Transaction will result in the sale of an
“exempt commodity” as defined in Section 1a(20) of the CEA or an “agricultural commodity” as
defined in CFTC Regulation 1.3(zz) for immediate or deferred shipment or delivery; and

(V)  each party acknowledges that in reliance on CFTC Letter No.
13-08 dated April S, 2013, unless one of the parties is a Swap Dealer or Major Swap Participant, the
Commodity Option Transaction is an unreported Trade Option that must be reported by each party
on Form TO pursuant to CFTC Regulation 32.3(b)(2).

(v)  Provisions Regarding Swaps.

() Dodd Frank Requirements - Reporting. The Dodd Frank Act and the
CFTC Regulations (together with the Dodd Frank Act, the “Dodd Frank Requirements™) impose
mandatory data reporting requirements with respect to any Swap Transactions entered into and/or
outstanding after the enactment of the Dodd Frank Act (each, a “Reportable Swap Transaction™).
Pursuant to CFTC Regulation 45.8, when counterparties to a Reportable Swap Transaction have the
same Tegulatory status under the Dodd-Frank Requirements, they must mutually agree on which
party will be responsible for complying with the mandatory data reporting provisions applicable to
the Reportable Swap Transaction (the agreed party, the “Reporting Party”). In light of the
foregoing and in order to facilitate compliance with such mandatory data reporting requirements,
Party A agrees (Subject to Party B's compliance with the provisions of this Part 5(s)(v)) to serve as
the Reporting Party as follows:
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()  For all Reportable Swap Transactions (if any) between Party
A and Party B, meludmgTransacuonsthatmeetme:equnementsﬁ)radeeOpuonasset forth in
CFTC Regulation 32.3(a), but subject to any applicable no-action or other regulatory relief issued

by the CFTC, Party A shall be the Reporting Party for all reporting required pursuant to Parts 43
and 45 of'the CFT'C Regulations.

()  Provided that Party B shall have complled with its obligations
under Part 5(s)(v)(b) below, for any Reportable Swap Transaction (if any) entered into between
Party A and Party B for which Party B elects the exception to any applicable mandatory clearing
. requirefhént under Section 2(k)(7)(A) of the Commuodity Exchange Act (7 US.C. § 2(h)}(7)(A)) (an

“End-User Swap Transaction™), Party A shall be responsible for ell reporting required pursuam to
Section 50.50(b) of the CFTC Regulations.

()  Dodd Frank Regairements ~ End User Excepfion, In connection with
theagreemmtofPartyAmPartS(s)(v)(a)above andmordertoper:thm'tyA,asthe Reporting
Party, to comply with the applicable mandatory data reporting obligations of Parts 43 and 45 and
Section 50.50(b) of the CFTC Regulations (the “Reporting Regulations™), Party B agrees that:

o It will timely provide to Party A all necessary information
reasonably requested by Party A to allow it to comply with the Reporting Regulations.

(i) Notwithstanding any confidentiality or other similar
agreement, obligation, or requirement between the parties, Party A may disclose the information
required by the Reporting Regulations to a SDR and Party B waives, solely to the extent necessary
fo permit such disclosure, any obligation of confidentiality which would otherwise bar or restrict
such disclosure.

() With respect to any End-User Swap Transaction:

(A) Party B is eligible to exercise an exception from any
applicable mandatory clearing obligation, Party B will provide notice to Party A of its election with
respect to each such End-User Swap Transaction, and Party B will provide such additional
information (including a copy of any current End-User Information (as defined below) report filed
by Party B) as may be reasonably requested by Party A for it to establish “a reasonable basis to
believe that Party B meets the requirements for an exception to the clearing requirement” under
Section 50.50 of the CFTC Regulations, as required under Section 50.50(b)3) of the CFTC
Regulations.

(B)  Party B will file with the CFTC an annual report of all
information required to be reported under Section 50.50(b)(1)(iii) of the CFTC Regulations (the
“End-User Information™) or, in the event that Party B has not filed such a report or any required
amendment thereto during the three hundred sixty-five (365) day period immediately preceding the
trade date for any End-User Swap Transaction with Party A, Patty B shall delivet to Party A the
required End-User Information prior to entering into each such End-User Swap Transaction so that
such information can be reported by Party A.

(C} As of the date of this Agrecement, Party B is not
registered as a Swap Dealer or Major Swap Participant and is not a Financial Enity that has been

17




assigned reporting obligations pursuant to Section 45.8(c) of the CFTC Regulations (a “CFTC
Repotting Entity”") and, in the event it becomes a CFTC Reposting Entity, Pasty B will promptly
notify Party A in writing of such change in its status and this Part 5(s(v)(b) shall be deemed deleted
from this Agreement, with no further action required of either party.

(¢) The faiture of either party to comply with its respective obligations
under this Part 5(s)(v) shail not constitute an event of default or termination event (however defined
ar described) under, or otherwise constitute grounds on which the other party may vitiate, cancel, or

_ otherwise terminate a Reportable Swap Transaction or this Agresiment. goveming the terms thereof,
or ary other agreement between the parties,

(d  Notwittistaniding the foregoing, in no event shall the agreements in

this Part 5(s)(v) relicve Party B of its reporting obligations with respect to any wnreported Trade
Qptions set forth in Part 32 of the CFTC Repulations.

(vi)  Definitions. For the purpose of this Part 5(s), the following definitions shali
apply:

“CFTC” means the U.S. Commodity Futures Trading Commission.

“CFTC Regxdatwns means the rules, regulations, orders, supplementary
* information, guidance, quesmnsandanswas,stafﬂsttmandmlerpremuom
published or issued by the CFTC, in each applicable case as amended,
modified, superseded, or otherwise' supplemented from time to time, and
when used herein may also include specific citations to Titles, Parts or
Sections of Title 17 of the Code of Federal Regulations without otherwise
Limiting the applicability of other rules, regulations, orders, supplementary
:mfonnauun, gmdance, questions and answers, staff letters and

“Commodity” shall mean any nonfinancial commodity that can be physically
delivered and that is an “exempt commodity” as defined in Section 1a(20)
of the CEA or an “agricultural commodity” as defined in CFTC Regulation
1.3(zz), and inclodes any tangible or intangible commodity (that is not an
“excluded commodity” as defined in Section 1a(19) of the CEA), and all
services relating to, and rights and interests in, such nonfinancial commodity,
whether presently or in the future dealt in (including, without limitation, any
electric energy, electric capacity, ancillary services, natural gas, natural s
liquids, oil, heating oil, other petroleum products or fuels, eiw '
attributes, or renewable energy credits).

“Commodity Exchange Act” or “CEA” means the U.S. Commeodity Exchange
Act, as amended, 7 USC Section 1, ef seq.

“Commodity Option Transaction” means a “commodity option iransaction”
within the meaning of CFTC Regulation 1.3¢hh).
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“Dodd Frank Act® means The Dodd Frank Wall Street Reform and
Consumer Protection Act,

“Eligible Contract Participant” has the meaning set forth in Section 1a(18)
of the CEA.

“Financial Entity” means a “financial entity” as defined in Section
2(B)(7)(C)GE)T) - (VII) of the CEA and CFTC Regulations.

“Interpretive Guidance #]” means the CFTC’s interpretive guidance for
“Commodity Options Fmbedded in Forward Contracts” set forth in part
ILB.2.(b)(ii) of the CFTC’s Products Definition Final Rule, 77 Federal
Register 48208 at 48237-48242 (August 13, 2012).

“Interpretive Guidance #2" means the CFTC’s interpretive guidance for
“Certain Physical Corhmiercial Agreements, Contracts or Transactions™ set

forth in part ILB.2.(b)(ifi) of the CFTC’s Products Definition Final Rule, 77
Federal Register 48208 at 48242-48243 (August 13, 2012).

“Major Swap Participant” has the meaning set forth in Section 1a(39) of the
CEA and CFTC Regulation 1.3(hhk).

“OGC FAQ” means the Office of General Counsel Response to Frequently
Asked Questions Regm'dmg Certain Physical Commercial Agreements for
the Supply and Co ion of Energy, issued by the CFTC’s Office of
General Counsel on November 14,2012

“Reporting C"“"‘e'P"’U” meens Pasty A, or as otherwise agie
parties in a Swap Transaction.

 to by the

“Reportable Evenf® means any event that results in a Swap under this
AgreementormachangetothepmnaryeconomlctennsofmwhaSWap
including execution, termination, assignment, novation, exchange, transfer,
amendmerit, conveyance, or extingnishing of rights or obligations of a Swap.

“SDR” means a registered “swap data repository” as defined in Section
1a{48) of the CEA and CFTC Regulations.

“Swap™ means a “swap™ as defined in the Section 1a(47) of the CEA and
CFTC Regulations.

“Swap Dealer” has the meaning set forth in Section 1a(49) of the CEA and
CFTC Regulation 1.3(ggg).

“Swap Tronsaction” means a transaction between the parties under this
Agreement involving a Swap.
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“Trade Option” means a Commodity Option Transaction between the parties
under this Agreement that meets the conditions for a trade option exemption
conidined in CFTC Regulation 32.3(a).

“LLS. person” means the use made of such term within Part 45 of the CFTC
Regulations.

(vii) Miscellaneous Dodd Frank Provisions.

@) Each party shall prompily give notice to the other party if any of the
representations made in this Part S(s) by such party become incorrect or mlsleadmg.
Notwithstanding anything to the contrary in this Agreement, no breach of a representation made in
this Part 5(s) shell be deemed to have occurred solely on the basis of a representation made in this
Part 5(8) being incorrect or anigleading in any material respect as a resuit of any subsequent CFTC
Regulation or sbsequent decision by a court of competent Jlmschctmn in the United states provided
that such represéfifation was true and correct in all material respects prior to such subsequent CFTC
Regulation or such subsequent court decision.

(b)  Each party shall promptly provide the other party any information
reasonably requested by such other party to enable such other party to comply with Title VII of the
Dodd-Frank Act and CFTC Regilations in connection with any Transaction between the parties
under this Agreement: Notmthstandmg anything to the contrary in this Agreement or in any non-
disclosure, confidentiality or similar agreement between the parties, each party hereby consents to
the disclosure of information by the other party to the extent required undet CFTC Regulations.

® Bankruptcy Matters. With respect to all Transactions:

(i) Each Party acknowledges and agrees that (i) certain Transaction(s)
constitute “forward contracts” within the meaning of title 11 of the United States Code (the
“Bankruptey Code™); (ii) each of Party A and Party B is a “forward coniract merchant” within
the meaning of the Bankruptcy Code with respect to any Transactions that constitute “forward
contracts™; (iii) all payments made or to be made by one Party to the other Party pursuant to this
Agreemem constitute “settlement payments” within the meaning of the Bankruptcy Code; (iv) all
transfers of Performance Assurance by one Party to the other Party under this Agreement
constitute “margin payments” within the meaning of the Bankruptcy Code; and (v) each Party’s
rights under Section 6, “Early Termination”, of this Agreement constitute a “contractial right to
liquidate” the Transactions within the mieaning of the Bankruptcy Code.

(i) To secure its obligations under this Agreement, each Party hereby
grants the other Party a present and continuing security interest in, lien on, and right to setoff
against, its respective payment obligations to the other Party under this Agreement. Each Party
acknowledges and agrees that the pledge of its payment obligations to the other Party under this
Agreement shall serve to “margin,” “guaranty” or “secute” such obligations within the meaning
of the Bankruptcy Code.

(

20




Part 6. Additional Provisions Fer Commodity Derivatives Traunsactions.

. (@  The 2005 ISDA Commodity Definitions (with any Annexes or supplements
thereto), and as may be amended, supplemented, replaced or modified from time to time, (the
“Commodity Definitions™) are incorporated by reference in this Agreement and the relevant
Confirmations with respect to “Transactions,” as defined by the Commodity Definitions in
commodities, except as otherwise specifically provided in the relevant Confirmation. All terms
used in this Part 6 that are not otherwise defined shall have the meanings given to them in the
Commodity Definitions.

(b) The “Market Disruption Events™ specified in Sectlon 7.4(c) of the Commodity
Definitions shall apply, except as otherwise specified in the Confirniation,

() “Additional Market Disruption Events” shall apply only if so specified in the
relevant Confirmation.

(@ Disruption Fallback. Section 7.5(c) of the Commodity Definitions is hereby
amended by adding at the end thereof the following new section:

(vii) “Dealer Fallback” “Dealer Fallback” means that, promptly upon becoming
aware that the Relevant Price has not been determined within the specified time period by
Negotiated Fallback (the “Negotiated Fallback Time"), each party shall expeditiously and
in good faith select one independent leading dealer in the principal trading market for the
relevant underlying commodity market selected in good faith from among dealers which
satisfy all the criteria that the Parties apply generally at the time in deciding whether to
offer or to make an extension of credit or to enter into a transaction comparable to the
Transaction that jis affected by the Market Distuption Event or Additional Market
Disruption Event. Such dealers shall be appointed to make a determination of the

. Relevant Price taking info consideration the latest available quotation for the relevant
Commodity Reference Price and any other information that in good faith they deem
relevant. The Relevant Price shall be the average of the two amounts determined to be
the Relevant Price by such dealers, in which case such calculation shall be binding and
conclusive absent manifest error. If the Parties have not agreed upon the appointment of
the dealers on or before the second Business Day following the expiration of the
Negotiated Fallback Time, or if a détérinination of the Relevant Price cannot be obtained
from the two dealers, the next applicable Disruption Fallback shall apply to the
Transaction.

(&) The following “Disruption Fallbacks” specified in Section 7.5(c) of the
Commodity Definitions shall apply in the following order, except as otherwise specified
in the relevant Confirmation:

(i)  “Fallback Reference Price” (if the parties have specified an
alternate Commodity Reference Price in the relevant Confirmation);

(1) “Delayed Publication or Anmouncement” and “Pustponement”
(with the Maximum Days of Disruption equal to two (2)
Commodity Business Days);
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(iii) “Negotiated Fallback”; .
(iv)  “Dealer Fallback”; and

(v)  “No Fault Termination”.

Part 7. Physically Settled Power Transsctions
(8 Power Transactions under this Agreement; Credit Support Documents

(i) Power Transactions: The provisions of this Part 7 shall apply solely to transactions
between the parties for the purchase or sale of a Product (as defined below) on a spot or forward
basis oOr as an option to purchase, sell or transfer & Product (collectively, “Power Transactions”).
All Power Transactions will be deemed to have been entered into in accordance with the terms of
this Agreement and shall be Transactions for the purposes hereof. A subsequent agreement
between the parties to settle a Power Transaction without involving a physical delivery of a
Product shall not affect such Power Transaction’s status as a Power Transaction under this Part 7.
In the event of any inconsistency among or between the other provisions of this Agreement and
this Part 7, this Part 7 will govern with respect to Power Transactions,

(ii) Applicability to Outstanding Power Transactions. If elected under clause (j) as being
applicable: upon the effectiveness of this Part 7, all Power Transactions then outstanding
(“Outstanding; Power Transactions™) shall be Transactions for purposes of this Agreement and
shall be governed by and subject to the terms and conditions of, this Agreement. All
confirmations evxdencmg such Qutstanding Power Transactions shall constitute “Confirmations”
within the mesfiing of this Agreemecnt that mpplemem, form part of and are subject to this
Agreement. Ifany Confirmation issued or entered into in respect of one or more Outstandmg
Power Transactions was issued or entered into pusuant to the terms of a master agreement or in a
form that contains non-¢conomic substantive provisions such as those relating to default and
Termination ngh1s (such master agreement or the portion of such Confirmations containing such
non-economic terms being referred to herein as the “Prior Mester Apreement”), then the terms of
the Schedule and the pre-printed form of this Agreement shall automatically supersede such Prior
Master Agreement effective upon the execution of this Part 7.

(iii) Credit Support Documents. If elected under clause (j) as being applicable:

(A) Outstanding Credit Support. The parties agree that to the extent any collateral,
margin, performance assurance or other similar form of credit support (such credit support,
excludmg guarantees, being referred to herein as “Qutstanding Credit Support”) is held by a party
in connection with the obligations of the other party under Outstanding Power Transactions, such
OQutstanding Credit Support shall be deemed to have been delivered in respect of the obligations
of the other party under Qutstanding Power Transactions.

The parties further agree that with respect to any Qutstanding Credit Support that (x) if the
parties have entered into a Credit Support Document in connection with this Agreement that
governs the provision of collateral, margin, performance assurance or other similar form of credit
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support (such Credit Support Document, an “Existing ISDA Credit Suppert Document”) then the
Outstanding Credit Support shall be deemed to constitute credit support provided under such
Existing ISDA Credit Support Document and such Existing ISDA Credit Support Document shall
antomatically supersede any agreement between the parties pursuant to which the Outsianding
Credit Support was provided (the “Outstanding Credit Support Document™) effective upon the
execution of this Part 7 and (y) if the parties have not entered into an Existing ISDA Credit
Support Document, then the Qutstanding Credit Support Document constitutes a Credit Support
Document with regpect to the party that provided such credit support.

(B) Amendments/Guaranties. The parties agree that they will enter into such amendfménts
to any Outstanding Credit Support Document as may be necessary to give effect to the terms of
this clause (a)(iii). To the extent that a guaraniy was delivered in connection with a party’s
obligations under Qutstanding Power Transactions or a Prior Master Agroement, that party
represents and warrants that any amendments necessary to ensure that the guaranty would extend
to Transactions subject to this Agreement have been made prior to the effectiveness of this Part 7
and agrees (x) that such guaranty constitutes a Credit Support Document with respect to the
obligations of such party and (y) the guarantor under such guaranty constitutes a Credit Support
Provider with respect to the obligations of such party.

(b)  Obligations and Deliveries

(i) Selier’s and Buyer's Obligations. With respect to each Power Transaction, Seller shail
sell and deliver, or cause to be delivered, the Quantity of the Product to the Delivery Point. Buyer
shall purchase and receive, or cause to be received, the Quantity of the Product at the Delivery
Point and shall pay Seller the Contract Price. However, with respect to options, the obligations set
forth in the preceding two sentences shall only arise if the option is exercised in accordance with
its terms, Seller shall be responsible for any costs or charges imposed on or associated with the
Product or its delivery of the Product up to the Delivery Point. Buyer shall be responsible for any
costs or charges imposed on or associated with the Product or its receipt at and from the Delivery
Point.

(i) Transmission and Scheduling. Seller shall arrange and be responsible for
transmission service to the Delivery Point and shall Schedule or arrange for Scheduling services
with its Transmission Providers, as specified by the parties in the Power Transactions, or in the
absence thereof, in accordance with the practice of Transmission Providers, to deliver the Product
to the Delivery Point. Buyer shall arrange and be responsible for transmission service at and from
the Delivery Point and shall Schedule or arrange for Scheduling services with its Transmission
Providers to receive the Product at the Delivery Point.

(iii) Force Majeure. To the extent either party is prevented by Force Majeure from
carrying out, in whole or part, its obligations under any Power Transaction and such party (the
“Claiming Party™) gives notice and details of the Force Majeure to the other party (the “non-
Claiming Party”) as soon as practicable, then, unless the terms of the Product specify otherwise,
the Claiming Party shall be excused from the performance. of its obligations with respect to such
Power Transaction (other than the obligation to make payments then due or becoming due with
respect to performance prior to the Force Majeure). The Claiming Party shall remedy the Force
Majeure with all reasonable dispatch. The non-Claiming Party shall not be required to perform or
resume performance of its obligations to the Claiming Party corresponding to the obligations of
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the Claiming Party excused by Force Majeure. If the pre-printed form portion of this Agreement
is the 2002 ISDA Master Agreement form, Section 5(b)(ii) of this Agreement shall not apply to
any Power Transaction.

(c)  Remedies for Failure to Deliver or Receive; Limitation on Condition Precedent

(i) Seller Failure. If Seller fails to Schedule and/or deliver all or part of the Product
pursuant to a Power Transaction, and such failure is not excused under the terms of the Product or
by Buyer’s-failure-to perform, then Seller shall pay Buyer on the date payment would otherwise
be due in respect of the month in which the failure occurred or, if “Accelerated Payment of
. Damages™ is specified in clause (j), within five (5) Local Business Days of invoice receipt, an
amount for such deficiency equal to the positive difference, if any, obiainéd by subtracting the
Contract Price from the Replacement Price (as defined below). The invoice for such amount shatt
include a written statement explaining in reasonable detail the calculation of such amount.

(ii) Buyer Failure. If Buyer fails to Schedule and/or receive all or part of the Product
pursuant to a Power Transaction and such failure is not excused under the terms of the Product or
by Seller’s failure to perform, then Buyer shall pay Seller on the date payment would otherwise
be due in respect of the month in which the failure occurred or, if “Accelerated Payment of
Damages” is specified in clause (j), within five (5) Local Business Days of invoice receipt,. an
amount for such deficiency equal to the positive difference, if any, obtained by subtracting the
Sales Price (as defined below) from the Contract Price. The invoice for such amount shall include
a written statement explaining in reasonable detail the calculation of such amount.

(iii) Limitation on Condition Precedent. Section 2(a)(iil) of this Agreement is hereby
amended by adding the following phrase at the end of clause (1) immediately before the last
comma of such phrase:

“(provided, however, thai in relation to any Transaction that is a Power Transaction, if an
Event of Default or a Potential Event of Default has occurred and is continuing for longer than ten
(10) NERC Business Days without an Early Termination Date being designated, then the
condition specified in this clause (1) shall cease to be a condition precedent to the obligations
under Section 2(a)(i)).”

(d Payment

(i) Billirig Period. Unless otherwise specifically agreed upon by the parties, the calendar
month shall be the standard period for all payments pursuant to any Power Transaction under this
Agreement (other than (x) payments due as a result of the designation of an Early Termination
Date; (y) any option premium payments; or (z) if “Accelerated Payment of Damages” is specified
as being applicable, payments due pursuant to clauses (c)(i) and (c)(ii)). As soon as practicable
after the end of each month, each party will render to the other party an invoice for the payment
obligations, if any, incurred hereunder during the preceding month.

(ii) Timeliness of Payment. The parties shall designate which of the following two options
shall apply with respect to the tiraing of when payment obligations are due in relation to
Power Transactions:




Option A: Unless otherwise agreed by the parties, all invoices for payment pursuant to a Power
Transaction shall be due and payable in accordance with each pasty’s invoice instructions on or
before the later of the fifth (5th) Local Business Day of each month, or the second (2nd) Local
Business Day after receipt of the invoice.

Option B: Unless otherwise agreed by the parties, all invoices for payment pursuant to a Power
Transaction shall be due and payable in accordance with each party’s invoice instructions on or
before the later of the twenty fifth (25th) day of each month, or the tenth (10th) day after receipt
of the invoice or, if such day is not a Local Business Day, then on the next Local Business Day.

Each party will make payments by Automated Clearinghouse Credit, or by other mutually
agreeable method(s), to the account designated by the other party. Any amounts not paid by the
due date will be deemed delinquent and will accrue interest at the Defanlt Rate, such interest to be
calculated from and including the due date to but excluding the date the delinquent amount is paid
in full.

(i) Payment for Options. The premium amount for the purchase of an option shall be
paid within two (2) Local Business Days of receipt of an invoice from the option selier. Upon
exercise of an option, payment for the Product underlying such option shall be due in accordance
with the applicable provisions of clauses (d)(i) and (d)(ii).

(iv) Power Transaction Neiting. If the parties enter into one or more Power Transactions,
which in conjunction with one or more other outstanding Power Trausactions, constitute
Offsetting Power Transactions, then all such Offsetting Power Transactions may, by agreement of
the parties, be netted into a single Power Transaction under which:

(A) the party obligated to deliver the greater amount of Product will deliver the difference
between the total amount it is obligated to deliver and the total amount to be delivered to it under
the Offsetting Power Transactions, and

(B) the party owing the greater aggregate payment will pay the net difference owed
between the parties.

Each single Power Transaction resulting under this clause shall be deemed part of the single,
indivisible contractual arangement between the parties, and once such resuliing Power
Transaction occwrs, outstanding obligations under the Offsetting Power Transactions which are
satisfied by such offset shall terminate. For the purposes of this Part 7, “Offsetfing Power
Transaction” shall mean any two or more Power Transactions having the same or overlapping
Delivery Period(s) (as specified in the Power Transaction), Delivery Point and payment date,
where under one or more of such Power Transactions, one party is the Seller and under the other
such Power Transaction(s) the same party is the Buyer.

(v) Disputed Amonnts. If the invoiced party, in good faith, disputes the amount of any such
invoice or any part thereof, such invoiced party may pay only such amount as it concedes to be
comect; provided, however, if the invoiced party d:sputes the amount due, it must provide
explapation or supporting documentanon acceptable in industry practice to support the amount
paid or disputed. Notwithstinding any provision of this Agreement, in no event shall either Party
be required to provide the other Party original books or records; copies thereof are sufficient.
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the event the parties are unable to resolve such dispute, either pasty may pursue any remedy
available at law or in equity to enforce its rights pursuant to this Part 7(d).

(vi) Books and Records. A party shall have the right, at its own expense, upon reasonable notice
and at reasonable times, to examine and andit and to obtain copies of the relevant portion of the
books, records, and telephone recordings of the other party only to the extent reasonably
necessary to verify the accuracy of any statement, charge, payment, or computation made wnder
this Power Annex. This right to examine, audit, and to obtain copies shall not be available with
respect to proprietary-information not directly relevant-to Gas Transactions under this Gas Annex.
All invoices and billings shall be conclusively presumed final and accurate and all associated
claims for under- or overpayments shall be deemed waived unless such invoices or biliings are
objected to in writing, with adequate explanation and/or documentation, within two (2) years after
the Month of Power delivery. All retroactive adjustments under this Part 7(d) shall be paid in full
by the party owing payment within thirty (30) Days of notice and substautiation of such
inaccuracy. '

(¢) Limitation of Liability

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS CLAUSE (e),
THE FOLLOWING FPROVISION SHALL APPLY SOLELY TO FPOWER
TRANSACTIONS, AND NOTHING IN THIS PROVISION SHALL AFFECT THE
ENFORCEABILITY OF SECTION 6 OF THIS AGREEMENT WITH RESPECT TO
POWER TRANSACTIONS OR OTHERWISE. IN THE EVENT OF A CONFLICT OR
INCONSISTENCY BETWEEN THE TERMS OF THIS PROVISION AND THE TERMS
OF PART 5(k) OF THE MASTER AGREEMENT, THE TERMS OF THIS PROVISION
SHALL CONTROL AND APPLY TO POWER TRANSACTIONS.

THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE
DISCLAIMED. THE PARTIES CONFIRM THAT THE. EXPRESS REMEDIES AND
MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE
ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PROVISION FOR WHICH
AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND
EXCLUSIVE REMEDY, THE OBLIGOR'S LIABILITY: SHALL BE LIMITED AS SET
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES

IS EXPRESSLY PROVIDED HEREIN OR IN A POWER TRANSACTION, THE
OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES
ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID
HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF
THE HARM OR LOSS. NEITHER PARTY SHALL BE LIABLE FOR

26

P




CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUFTION DAMAGES, BY
STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR
OTHERWISE. IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS
HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETQ,
INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE
IS SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.

O Taxes

(i) Cooperation. Each party shall use reasonable effort to implement the provisions of and
to administer this Agreement insofar as it applies to Power Transactions in accordance with the
intent of the parties to minimize all Taxes, so long as neither party is materially adversely affected
by such efforts.

(ii) Taxes. Notwithstanding Section 2(d) of this Agreement, Seller shall pay or cause to be
paid all Taxes imposed by any government authority on or with respect to the Product or a Power
Transaction arising prior to the Delivery Point, Buyer shall pay or cause to be paid all Taxes on or
with respect to the Product or a Power Transaction at and from the Delivery Point (other than ad
valorem, franchise or income taxes which are related to the sale of the Product and are, therefore,
the responsibility of the Seller). In the event Seller is required by law or regulation to remit or pay
Taxes which are Buyer’s responsibility hereunder, Buyer shall promptly reimburse Seller for such
Taxes. If Buyer is required by law or regulation to remit or pay Taxes which are Seller’s
responsibility hereunder, Buyer may deduct the amount of any such Taxes from the sums due to
Seller under this Agteement. Nothing shall obligate or cause a party to pay or be liable to pay any
Taxes for which it is exempt under the law.

(&  Title, Risk of Loss and Indemnity

(i) Title and Risk of Loss. Tiile to and risk of loss related to the Product shall transfer
from Seller to Buyer at the Delivery Point. Seller warrants that it will deliver to Buyer the
Quantity of the Product free and clear of all liens, security interests, claims and encumbrances or
any interest therein or thereto by any person arising prior to the Delivery Point.

(ii) Indemnity. Each party shall indemnify, defend and hold harmless the other party from
and against any Claims arising from or out of any event, circumstance, act or incident first
occurring or existing during the period when control and title to Product is vested in such party as
provided for herein. Each party shall indemnify, defend and hold harmless the other party against
any Taxes for which such party is responsible. .

(h)  Miscellaneous

(i) Tariff. Seller agrees to provide service to Buyer, and Buyer agrees to pay Seller for
such service, in accordance with Seller’s Tariff, if any, and the terms of this Agreement. Each
party agrees that if it seeks to amend amy Tariff during the term of this Agreement, such
amendment will not in any way affect outstanding Power Transactions under this Agreement
without the prior written consent of the other party. Each party further agrees that it will not
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assert, or defend itself, on the basis that any applicable Tariff is inconsistent with this Agreement.
For the purposes of this Part 7 “FERC” shall mean the Federal Energy Regulatory Cornmission.
Each of the Party A FERC Electric Tariff and the Party B FERC Electric. Tariff is referred to
herein ag a “Tariff” and collectively as the “Tariffs”, which Tariff5, to the extent applicable as set
forth in clause (j), are incorporated herein.

(if) Severability, If elected under clause (j) as being applicable with respect to Power
Transactions only, any provision of this Agreement declared or rendered unlawful by any
applicable court or law - or regulatory -agency or deemed unlawful because of a-statutory change
(individually or collectively, such events being referred to herein as a “Regulatory Event”) will
not otherwise affect the remaining lawful obligations that arise under this Agreement. The parties
agree that if a Regulatory Event occurs, they will use their best efforts to reform this Agreement
with respect to Power Transactiops only fo give effect to the original intention of the parties;
provided, however, that nothing in this provision shall affect the enforceability of Sections 5 or 6
of this Agreement with respect to Power Transactions or otherwise. In the event of a conflict or
inconsistency between the terms of this provision and the terms of Part 5(n) of the Master
Agrecment, the terms of Part 5(n) will control and apply.

(i) Except as modified by this Power Annex, all terms and conditions of the Master

Amendment shall have the meaning specified in the Master Agreement.

(iti) FERC Standard of Review; Certain Covenants and Waivers. If elected under clause
(i) as being applicabie:

(A) Absent agreement of all parties to a proposed modification of this Agreement, the
standard of review the FERC shall apply when acting on proposed meodifications to this
Agreement, either on FERC’s own motion or on behalf of a signatory or a non-signatory, shall be
the “public interest” application of the “just and reasonable” standard of review set forth in United
Gags 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. Public Util. Dist. No. 1 of Snohomish, 554 U.S. 527, 128 8.Ct. 2733, 171
L.Ed.2d. 607 (2008) and NRG Power Marketing, LLC v. Maine Pub. Util. Comm’n, 558 U.S. 165
(2010).

(B) In addition, and notwithstanding the foregoing subsection (A), to the fullest extent
permitted by applicable law, each Party, for itself and its successors and assigns, hereby
expressly and irrevocably waives any rights it can or may have, now or in the future, whether
under §§ 205 and/or 206 of the Federal Power Act or otherwise, to seek to obtain from FERC by
any means, directly or indirectly (through complaint, investigation or otherwise), and each hereby
covenants and agrees not at any time to seek to so obtain, an order from FERC changing any
section of this Agreement specifying the rate, charge, classification, or other term or condition
agreed to by the parties hereto, it being the express intent of the parties that, to the fullest extent
permitted by applicable law, neither party shall unilaterally seek to obizin from FERC any relief
changing the rate, charge, classification, or other term or condition of this Agreement,
noththstandmg any subsequent changes in applicable law or market conditions that may occur.
In the event it were to be determined that applicable law precludes the parties from waiving their
rights to seek changes from FERC to their market-based power sales contracts (including entering
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inte covenants not to do so) then this subsection (B) shall not apply, provided that, consistent with
the foregoing subsection (A), neither party shall seek any such changes except solely under the
“public interest” application of the ‘just and reasonable” standard of review and otherwise as set
forth in the foregoing section (A).

@ Certain Modifications te this Agreement

(i) Single Agreement: Section 1(c). With respect to all Power Trangactions, the words *,
the Tariffs, if any” are hereby added immediately following “this Master Agreement” in. Section
1(c) of this Agreement.

(ii) Events of Default: Sections 5(a)(i) and S(a)(ii)(1).

(A) With respect to all Power Transaction, the words “or delivery™ are hereby deleted in
Section 5(a)({) of this Agreement;

(B) With respect to all Power Transaction, the words “(or to deliver or receive the Product,
the exclusive remedy for which is provided in clause (c) of Part 7 of the Schedule)” are
hereby added at the end of the parenihietical of Section 5(a)(ii) of this Agreement,

(iii) Effect of Designating an Early Termination Date: Section 6(c)(). Section 6(c)(i) of
this Agreement is-hereby amended by adding the following phrase at the end of such section:

“(it being understood, that to the extent in the reasonable opinion of the Non-defaulting
Party or the Non-Aifected Party, as the case may be, any of the Terininated Transactions that are
Power Transactions may not be liquidated and terminated under applicable law on the Early
Termination Date, then such Terminated Transactions shall be liquidated and terminated as soon
as thereafter as is reasonably practicable)”.

(iv) Definitions: Section 14, Section 14 of this Agreement is hereby amended by adding
the following definitions:

“Buyer” means the party to a Power Transaction that is obligated to purchase and receive,
of cause to be received, the Product, as specified in a Power Transaction,

“Claims” means all third party claims or actioms, threatened or filed and, whether
groundless, false, fraudulent or otherwise, that directly or indirectly relate to the subject matter of
an indemnity, and the resulting losses, damages, expenses, atiorneys’ fees and court costs,
whether incurred by settlement or otherwise, and whether such claims or actions are threatened or
filed prior to or after the termination of this Agreement.

“Contract Price” means the price in U.S. Dollars (unless otherwise provided for) to be
paid by Buyer to Seller for the purchase of the Product, as specified in a Power Transaction.

“Delivery Point” means the point at which the Product will be delivered and received as
specified in a Power Transaction,

29




~ “Force Majeure” means an event or circumstance which prevents the Clanmng Party from
performing its obligations under one or more Power Transactions, which event or circumstance
was not anticipated as of the date the Power Transaction was agreed to, which is not within the
reasonable control of, or the result of the negligence of, the Claiming Party, and which, by the
exercise of due diligence, the Claiming Party is unable to overcome or avoid or cause to be
avoided. Force Majeure shall not be based on (i) the loss of Buyer’s markets; (ii) Buyer’s inability
economically o use or resell the Product purchased hereunder; (iii) the loss or failure of Seller’s
supply; or (iv) Seller’s ability to sell the Product at a price greater than the Contract Price. Neither
party -may raise a claim of Force Majeure- based in-whole-or-in pert on curtailment-by- the
Transmission Provider unless (i) such party has contracted for firm transmission with a
Transmission Provider for the Product to be delivered to or received at the Delivery Point and (ii)
such curtailment is due to “force majeure” or “uncontrollable force” or a similar term as defined
under the Transmission Provider’s tariff, provided, however, that existence of the foregoing
factors shall not be sufficient to conclusively or presumptively prove the existence of a Force
Majeure absent a showing of other facts and citcumstances which in the aggregate with such
factors establish that a Force Majeure as defined in the first sentence hereof has occurred. The
applicability of Force Majeure to the Power Transaction is governed by the terms of the Products
and the Related Definitions conitdined in Schedule P.

“NERC Business Day” means any day except a Saturday, Sunday or a holiday as defined
by the North American Electric Reliability Council or any successor organization thereto, A
NERC Business Day shall open at 8:00 am. and close at 5:00 pm. Iocal time for the relevant
party’s place of business. The relevant party, in each instance unless otherwise specified, shall be
the party to whom the notice, payment or delivery is being sent and by whom the notice or
payment or delivery is to be received.

“Product™ means electric capacity, energy or other product(s) relaied thereto specified in a
Power Transaction by reference to a Product listed in Schedule P, which is incorporated herein, or
as otherwise specified by the partics in the Power Transaction. In addition to the Products set out
in Schedule P, the Parties agree to use a product or service level defined by a different agreement
(ie., the WSPP Agreement, etc.,) for a particular Power Transaction under this Agreement. If so,
then the Power Transaction shall be subject to all the terms of this Agreement, except that (1) the
product or service level definition, (2) force majeure, uncontrollable force definitions or other
excuses for performance, (3) applicable regional relisbility requirements and guidelines, and (4)
other terms and conditions as mutually agreed in writing, shall have the meaning given to them in
the different agreement or in the applicable confirmation.

“Quantity” means the quantity of the Product that Seller agrees to make available or sell
and deliver, or cause to be delivered, to Buyer, and that Buyer agrees to purchase and receive, or
cause to be received, from Seller, as specified in a Power Transaction,

“Replacement Price” means (A) the price at which Buyer, acting in a commercially
reasonable manner, purchases at the Delivery Point for delivery a replacement for any Product
specified in a Power Transaction but not delivered by Seller, plus (i) costs reasonably incurred by
Buyer in purchasing such substitute Product and (ii) additional transmission charges, if any,
reasonably incurred by Buyer to the Delivery Point, or absent a purchase, (B) the market price at
the Delivery Point for such Product not delivered as determined by Buyer in a commercially
reasonable manner; provided, however, in no event shall such price include any penalties,
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ratcheted demand or similar charges, nor shall Buyer be required to wutilize or change its
utilization of its owned or conirolled assets or market positions to minimize Seller’s liability. For
the purposes of this definition, Buyer shall be considered to have purchased replacement Product
to the extent Buyer shall have entered into one or more arrangements in a comtercially
reasonable manner whereby Buyer repurchases its obligation to sell and deliver the Product to
another party at the Delivery Point.

“Sales Price” means (A) the price at which Seller, acting in a commercially reasonable
manner, resells any Product not received by Buyer, deducting from such proceeds any (i) costs
reasonably incurred by Seller in reselling such Product and (ii) additional transmission charges, if
any, reasonably incurred by Seller in delivering such Product to the third party purchasers, or
absent a Sale, (B) the market price at the Delivery Point for such Product not received as
determined by Seller in a commercially reasonable manner; provided, however if the Seller is
unable after using commercially reasonable efforts to resell all or a portion of the Product not
received by Buyer, the Sales Price with respect to such Product shall be deemed equal to zero (0);
provided further that in no event shall such price include any penalties, ratcheted demand. or
similar charges, nor shall Seller be required to utilize or change its wtilization of its owned or
controlled assets, including contractual assets, or market positions to minimize Buyer’s liability.
For purposes of this definition, Seller shall be considered to have resold such Product to the extent
Seller shall have entered into one or more arrangeniénts in a commercially reasonable manner
whereby Seller repurchases its obligation to purchase and receive the Product from another party
at the Delivery Point.

“Schedule” or “Scheduling” means the action of Seller, Buyer and/or their designated
representatives, including each party’s Transmission Providers, if applicable, of notifying,
requesting and confirming to e¢ach other the quantity and type of Product to be delivered on any
given day or days during the Delivery Period at a specified Delivery Point.

“Schedule P means “Schedule P: Products and Related Defmitions” to the Master Power

Purchase & Sale Agreement published and modified from time to time by the Edison Electric

Tnstitate (the “EEI”).

“Seller” means the party to a Power Transaction that is obligated to sell and deliver, or
cause to be delivered, the Product, as specified in a Power Transaction.

“Transmission Provider” means any entity or entities transmitting or transporting Product

on behalf of Seller or Buyer to or from the Delivery Point in a particular Power Transaction.

“West Firm” or “WSPPC-Firm” means with respect to & Transaction, a Product defined by
the WSPP Agreement as amended, in Service Schedule C as Firm Capacity/Energy Sale or
Exchange Service.”

“WSPP Agreement” means the Western Systems Power Pool Agreement as amended from
time to time.

()  Elective Previsions

K] |




[

1. ()(i) _Y__ Applicability of Part 7 to Outstanding Power Transactions. If not

checked, not applicable.

2. (a)ii) _Y _ Applicability of Outstanding Credit Support held by a party in
connection with Ouistanding Power Transections. If not checked, not applicable.

3.  (c)i) and (c)(i)_Y Accelerated Payment Damages. If not checked, not
applicable.

4 (d)): Timeliness of Payment

Option A

Option B
H neither is checked, Option B shall be deemed to apply.
5. (b)) Wholesale Power Tariffs

A Paty A Electric Teriff.  TarifffDate/Dockst _
Tarift FERC Eleciric Rafe Dated; 6/1/98 as Docket Number; ER

Schedule No. 1 " amended

_Y_ Party B Elecfric Tariff.  TariffDate/Docket

Tariff: Dated: Dacket Number:
If not checked, not applicable.

6. (h)(ii) _¥_ Applicability of Severability provision. If not checked, not applicable.

7. ()i _¥_ Applicability of FERC Standard of Review and Certain Covenants and
Waivers. If not checked, not applicable.”

(k) Notice Information for Physical Transactions

Ing

Party A — Consolidated Edison Ener,
gne e

S91
49932150
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Part 8 Physically Settled Gas Transactions

(8)

Phiysfeal Gas Transactions nnder this Agreement
® Piﬁys&al Gas Transactions imder s Agre

giedit. ‘The provisions of this Part §

20t0] sbemtmthapmhesforthepmao
ysical Gas with delwary points in North America on a Firm or
‘fhtierript '_iehams on & spot or forward basis or as an option 1o purchase or sell Gas
(cnllecnvely, “Gas. Teangactions”). All Gas Transactions will be deeimed to have
‘been entered info in accordence with the teyms of this Agreéerent end shall be
Transactions for all pmposes ofﬁ;is Agreement, A subsequent agresment between the
parfies to seifle a Gas T o without involiig:a physical delivéry of Gas shall
ot afféct such Gas Transaction’s status as a Gas Transaction under this Gas Atiiex.
In the event of any inponsistency among or beiween the other provisions. of this
Ageement and this Gag Annex, this Gas Annex will govern with respect-fo Gag
Transactions. In the event of any fnponsistency between the Confimmation for e Gag
Trapsaction and this Gas Annex, the Confirmation will govern with respect’ to-such
Gas Transaction, except as provided in clause (a)(ii) with respect to Outstanding Gas
‘Transactions.

(i:)AppkeabIhgr to Outstanding Gas Transactions, Gas Transactions-executed by the

parties prior to the effectiveness of this Gas Annex anid selected under clause (P(1)
(“Outitandioy Gas Transactiond”) shall be Transections and shall be subject to the
terins apd. condmnns of this Apreoment upon effectiveness of this Gas Annex, unless
othzrmseagmedinwnnngbythepnrhas withi respect to one. or mofe speciﬁc

Transactions shall constitite “_(Mrﬂm ‘within the mieaning of this Agreament
that supplement, form part of and are: suhi;x:t to this Agreement. I any confirmation
fssuied. or entered info with respect to one or more Outstanding Gas Transzotions
puxsuan to the terms of a master agreoment of in a.form that containg provisions that
are not directly related to the commercial terms of the Transaction and that are
inconsistent with or duplicative of ths terms and conditions of this Agreement:(such
mastsr agreement or the portion of such Confirmation containing such non-
commercigl terms being reférred to herein ag the ‘Prior Master Agreement”), then,
notwithstanding any provision of this Agteement to the conftaty, the ternis of the
Schedule. and the pre-printed form of this Agreement shall aufomatically supersede
such Prior Master Agreement effactive upon the effoctiveness of this Gas Annex.
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Performance Obligation

(i) Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the
Contract Quantity for a particular Gas Transaction in accordance with the terms of this
Gas Annex. Sales and purchases will be on a Firm or Interruptible basis, as agreed to
by the parties in a Gas Transaction.

(ii) Spot Price Standard: The sole and exclusive remedy of the parties in the event of a
breach of a Firm obligation to deliver or receive Gas shall be recovery of the
following: (i) in the event of a breach by Seller on any Day(s), payment by Seller io
Buyer in an amount equal to the differencé. between the Contraci Quantity and the
actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied
by the positive difference, if any, obtiined by subtracting the Contract Price from the
Spot Price; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer
to Seller in an amount equal to the difference between the Contract Quantity and the
actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied
by the positive difference, if any, obtained by subtracting the applicable Spot Price
from the Contract Price. Imbalance Charges shall not be recovered under this clause
(b)(ii), but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as
provided in clause (c)(iili) of this Gas Amnex, The amount of such unfavorable
differenice shall be payable five Local Business Days after presentation of the
performing party’s invoice, which shall set forth the basis upon which such amount
was calculated.

(iii) Notwithstanding clause (b)(ii) of this Gas Annex, the parties may agree to Alternative
Damages in a Confirmation executed in writing by both parties.

Transportation, Nominations and Imbalances

(i) Seller shall have the sole responsibility for transporting the Gas to the Delivery Point.
Buyer shall have the sole responsibility for transporting the Gas from the Delivery
Point to the Facility.

(ii) The parties shall coordinate their nomination activities, giving sufficient time to meet
the deadlines of the affected Transporter(s). Each party shall give the other party
timely prior notice, sufficient to meet the requirements of all Transportex(s) involved
in the Gas Transaction, of the quantities of Gas to be delivered and purchased each
Day. Should either party become aware that actual deliveries at the Delivery Point(s)
are greater or lesser than the Scheduled Gas, such party shall promptly notify the other
party. The Parties promptly shall notify each other as soon as possible of any
imbalance that i occurring or has occurred and ‘shall cooperate in a commercially
reasopable manner to eliminate imbalances and minimize Imbalance Charges to the
extent possible.

(iii) The parties shall use commercially reasonable efforts to avoid imposition of any
Imbalance Charges. If Buyer or Seller receives an invoice from a Transporter that
includes Imbalance Charges, the parties shall determine the validity as well as the
cause of such Imbalance Charges. If the Imbalance Charges were incurred as a result
of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas,
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such
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Imbalance Charges paid by Seller. If the Imbalance Chatges were incutred as a result
of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas,

then Seller shall pay for such Imbalanne Chatges or reimburse Buyer for such
Imbalance Charges paid by Buyer. * _Amounts” as defined in Section 14 of
this Agreement shall include unpaid Imbalance Charges, if any. The Parties promptly
shall notify each other as soon as possible of any imbalance that is occurring or has
occurred and shall cooperate in a commercially reasonable manmer to eliminate
imbalances and minimize Imbalance Chargee to the extent posmble

(d  Quality snd Measurement

All Gas delivered by Seller shall meet the pressore, quality and heat content requirements
of the Receiving Transporter. The unit of quantity measurement for purposes of Gas
Transactions shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be
in accordance with the established procedures of the Receiving Transporter.

(© Taxes

(i) Covperdtion. Each party shall use reasonable effort to implement the provisions of
end to administer this Agreement insofar as it applies to sales of Gas in accordance
with the intent of the parties to minimize all Taxes, so long as neither party is
materially adversely affected by such efforts.

(30) Seller Pays quare and At Delim;p Pofnt‘ Seller shall pay or cause to be pmd all

(“Tnxes”) on or with respect to the Gas prlor to the Delivery Point(s) and all Taxes at
the Delivery Point(g). Buyer shall pay or cause to be paid all Taxes on or with respect
to the Gas after the Delivery Point(s). Taxes payable under this Gas Annex specifically
exclude Buyer’s and Seller’s federal, state and local income taxes, If a party is
required to remit or pay Taxes that are the other party’s responsibility hereunder, the
party responsible for such Taxes shall promptly reimburse the other party for such
Taxes. Any party entitled to an exemption from any such Taxes or charges shall
furnish the other party any necessary documentation thereof. ’

o Billing, Payment and Audit

(i) Seller shall invoice Buyer for Gas delivered and received in the preceding Month and
for any other applicable charges, providing supporting documentation acceptable in
industry practice to support the amount charged. If the actual quantity delivered is not
known by the billing date, billing will be prepared based on the quantity of Scheduled
Gas. The invoiced quantity will then be adjusted to the actual quantity on the
following Month's billing or as soon thercaffer ag actual delivery information is
available. The premium amount for the purchase of an option shall be paid within two
(2) Business Days of the Gas Transaction trade date.

(ii) Subject to clause (f}(iv) of this Gas Annex, Buyer shal] remit the amount due under
clause (f)(i) of this Gas Annex, by Automated Clearinghouse Credit, or by other
mutually agreeable method(s), to the account specified from time to time by Seller, on
or before the Payment Date elected in clause (I)(5) of this Gas Annex. In the event
any payments are due Buyer hereunder, payment to Buyer shall be made in accordance
with this clause (f)(ii).
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(i)If a party is liable for damages under Section (b)(ii) or (b)(ii) (the “Non=Performing
Party”), the other party (the “Performing: Party™) may accelerate the payment related to
the nop-performance by sending to the Non-Performing Party an invoice (an

“Accelerated Payment Tnvoice™) for such amount setting forth the calculation thereof

and a stafernent that pursnant to this Section (f)(iii), such amount is due in five (5)

Business Days. If the Performing Party does not deliver an Accelerated Payment

Invoice, amounts payable pursuant to Section (b)(ii) shall be invoiced and payable in

accordance with Sections (£)(1) and (f)(ii). Netting shall not apply to any accelerated

payment obligation; provided, however, that the party due payment under an

Accelerated Payment Invoice may net all sums due thereunder against any amounts

payable by it when making payments wnder Section (f). Notwithstanding Section

(f)(ii), the Non-Performing Party shall pay when invoiced any undisputed amounts

regarding any payment required to be made under this Section (f)(iii), subject to

payment of any amounts underpaid with interest at the rate provided in Section 2(¢) of
the Agreement in the event that the dispute is resolved in favor of the Performing

Party.

(iv)If the invoiced party, in. good faith, disputes the amount of any such invoice or any
part thereof, such invoiced party may pay only such amount as it concedes to be
correct; provided, however, if the invoiced party disputes the amount due, it must
provide explanation or supporting documentation aooeptable in mduslry practice to

suppost the amount paid or disputed. Notw any provision of this
Agreement, in no event shall either Party be requlred to provide the other Party
original books or records; copies thereof are sufficient. In the event the parties are
unable to resolve such dispute, either party may pursue any remedy available at law or
in equity to enforce its rights pursuant to this clause (f).

(v) A party shall have the right, at its own ecxpense, upon reasonable notice and at
reasonable times, to examine and audit and to obtain copies of the relevant pottion of
the books, records, and telephone recondings of the other party only to the extent
reasonably necessary to verify the accuracy of any statement, charge, payment, or
computation made under this Gas Annex. This right to examine, audit, and to obtain
copies shall not be available with respect fo proprietary information not directly
relevant to Gas Transactions under this Gas Annex. All invoices and billings shall be
conclusively presumed final and accurate and all associated claims for under- or
overpayments shall be deemed waived unless such invoices or billings are objected to
in writing, with adequate explanation and/or documentation, within two (2) years after
the Month of Gas delivery. All retroactive adjustments under clause (f) of this Gas
Annex shall be paid in full by the party owing payment within thirty (30) Days of
notice and substantiation of such inaccuracy.

Title, Warranty and Indemnity

(1) Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at
the Delivery Point(s). Seller shall have responsibility for and assume any liability with
respect to the Gas prier to its delivery to Buyer at the specified Delivery Point(s).
Buyer shall have responsibility for and assume any liability with respect to said Gas at
and after its delivery to Buyer at the Delivery Point(s).
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(i) In the event Seller owned title to Gas under a Transaction outside the Customs
Temitory of 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.

(ili)Seller warrants that it will have the right to convey and will (ransfer good and
merchantable title to all Gas sold hereunder and delivered by it to Buyer, free and clear
.of all liens, encumbrances, and claims. EXCEPT.AS PROVIDED IN.THIS CLAUSE
(g)i), ALL OTHER WARRANTIES WITH RESPECT TO GAS, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

(iv)Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or
claims including reasonable attorneys' fees and costs of court (“Claims”), from any
and al} third parties, arising from or out of claims of tile, personal injury or property
damage from said Gas or other charges thereon which attach before title passes to
Buyer. Buyer agrees to, indcmmfy Seller and save it harmless from all Claims, from
any and all third parties, arising from or out of claims regarding payment, personal
injury or property damage from said Gas or other charges thereon which attach after
title passes to Buyer,

(v) Notwithstanding the other provisions of this clause (g) of this Gas Annex, as between
Seller and Buyer, Seller will be Iiable for all Claims to the extent that such arise from
the failure of Gas delivered by Seller to meet the quality requirements of clause (d) of
this Gas Annex.

Force Majeure

(i) Except with regard to a party’s obligation to make payment(s) due under clause (f} of
this Gas Aunex, Section 6 (¢) of (his Agreement and Imbalance Charges under clause
{c)(iii) of this Gas Annex, neither party shail be liabie to the other for failure to
perform a Firm obligation, to the extent such failure was caused by Force Majeure.
The term “Force Majeure” as employed herein means any cause not reasonably
within the control of the party claiming suspension, as further defined in clause (h)(ii)
of this Gas Annex.

(ii) Force Majeure shall include, but not be limited to, the following: (A) physical events
such as acts of God, landslides, lightiing, earthquakes fires, storms or storm
wamings, such as hurricanes, which result in evacuation of the affected area, floods,
washouts, explosions, breakage or accident or necessity of repairs to machinery or
equipment or lines of pipe; (B) weather related events affecting an entite geographic
region, such as low temperatures which cause freezing or failure of wells or lines of
pipe; (C) interruption and/or curtailment of Firm transportation and/or storage by
Transporters; (D) acts such as terrorist attacks, strikes, lockouts or other industrial
disturbances, riots, sabotage, insurections or wars; and (E) governmental acuons such
as necessity for compliance with any court order, law, statute, ordinance, regy
policy having the effect of law promulgated by a governmental authonty havmg
jurisdiction, Seller and Buyer shall make reasonable efforts to avoid the adverse
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impacts of a Force Majenre and to resolve the event or occurrence once it has occurred
in order to resume performance. However, if an event or occumrence of Force Majeure
is expected and or anticipated to last at least fifty (50%) of the term of the Gas
Transaction, then both parties agree that the party not claiming Force Majeure shall
have the right to terminate the Gas Transaction.

(iii)Neither party shall be entitled to the benefit of the provisions of Force Majeure to the
extent performance is affected by smy or all of the following circumstances: (A) the
loss, interruption or curtailment of interruptible or secondary Firm transportation, on
any transporter necessary to effect receipt or delivery of Gas hereunder unless primary,

in-path, Firm transportation is also lost, interrupted, or curtailed, and then only to the
extent of such loss, interruption or curtailment on the affected pipeline segment; (B)
the party claiming excuse failed to remedy the condition and fo resume the
performance of such covenants or obligations with reasonable dispatch; or (C)
economic hardship, to im'.lude, without limitation, Seller’s ability to sell Gas at a
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase
Gas at a lower or more advantageom; price than the Contract Price, or a regulatory
agency disallowing, in whole or in part, the pass through of costs resulting from this
Agreement; (D) the loss of Buyer’s market(s) or Buyer’s inability, economically or
otherwise, 1o use or resell Gas purchased hereunder, except, in either case, as provided
in clause (h)(ii) of this Gas Annex; (E) the loss or failure of Seller’s gas supply or
depletion of reserves, except, in either case, as provided in clause (h)(ii) of this Gas
Annex or (F) interruption of specific supply ot markets at “pooling points” or “hubs”
without (i) the hub or pooling point operator clainiing Force Majeuere, ot (i) Gas
Daily reporting less than two (2) Gas Transactions at that pooling point during the
claimed Force Majeure event. The party claiming Force Majeure shail not be excused
from its responsibility for Imbalance Charges.

(iv)Notwithstanding anything to the contrary herein, the parties agree that the settlement
of strikes, lockonts or other industrial distarbances shall be within the sole discretion
of the party experiencing such disturbance.

(v) The party whose performance is prevented by Force Majeure must provide notice to
the other party. Initial notice may be given orally; however, written notice with
reasonably full particulars of the event or occurrence is required as soon as reasonably
possible. Upon providing written notice of Force Majeure to the other party, the
affected party will be relieved of its obligation, from the onsct of the Force Majeure
event, to make or acoept delivery of Gas, as applicable, to the extent and for the
durauon of Force Majeure, and neither party shall be deemed to have failed in such

(vi)Notwithstanding clauses (h)(ii) and (h)(iii) of this Gas Annex, the parties may agree to
alternative Force Majeure provisions in a Confirmation executed in writing by both
parties.

(vii) The perty claiming Force Majeure as an excuse for performance shall provide the

. other party a good faith estimate of the duration of the Force Majeure so that the other
party may make alternative arrangements and shall provide the ofher party
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documentation of proof of the cause for Force Majeure (if such proof is reasonably
available).

Limitation of Liability
FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR

MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A
PARTY’S LIABILITY HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH

PROVISION,- AND -ALL- OTHER "REMEDIES ‘'OR” DAMAGES ‘AT LAW OR IN

EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS
EXPRESSLY PROVIDED HEREIN OR IN A GAS TRANSACTION, A PARTY’S
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH
DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY,
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL
BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY.OR
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY
PROVISION OR OTHERWISE, EXCEPT TO THE EXTENT CAUSED BY SUCH
PARTY'S FRAUD OR WILLFUL MISCONDUCT. IT IS THE INTENT OF THE
PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE
MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY,
WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR
ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE SPECIFIED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION
OF THE HARM OR LOSS. IT IS EXPRESSLY UNDERSTOOD AND AGREED BY
THE PARTIES HERETO THAT PARTY A WILL LOOK SOLELY TO THE ASSETS
UNDER THE. CONTROL OF PARTY B PURSUANT TO THE RECEIVERSHIP
ORDER INCLUDING, BUT NOT LIMITED TO, ANY CASH OR ASSETS AND
LINES OF CREDIT AND ANY CREDIT SUPPORT FOR PAYMENT OF ALL
AMOUNTS PAYABLE BY PARTY B HEREUNDER AND FOR THE SATISFACTION
OF ANY AND ALL CLAIMS, LIABILITIES, DAMAGES, LOSSES, COSTS OR
EXPENSES OF PARTY B ARISING OUT OF OR RELATING HERETO AND THAT
PARTY B SHALL NOT BE PERSONALLY LIABLE FOR THE PAYMENT OF
AMOUNTS OWED BY PARTY B HEREUNDER.

Certain Amendmenis to this Agreement for Gas Transactions

(i) Section 5(a)(i). With respect to all Gas Transactions, the words “or delivery under
. Section 2(a)(i) or 2(e)” in the second line of Section 5(a)(i) of this Agreement are
hereby deleted.

(if) Section 5(a)(t)). With respect to all Gas Transactions, the words “or delivery under
Section 2(a)(i) ar 2(e)” in the second line of Section 5(a)(ii) are hereby deleted and the
words “or to deliver or receive Gas, the exclusive remedy for which is provided in
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clause (b)(ii) of the Gas Annex to the Schedule” are hereby added at the end of the
parenthetical of Section 5(a)(ii).

(iii)Section 6(e)(i). With respect to all Gas Transactions, the following provision shall

apply in lieu of Section 6(¢)(i) of this Agreement:

As of the Early Termination Date, the Non-Defaulting Party shall detexmine, in
good faith and in a commercially reasonable manner, (i) the amount owed
(whether or not then due) by each party with respect to all Gas delivered and
received between the parties under Terminated Transactions and Excluded
‘Transactions on and before the Early Termination Date and all other applicable
charges relating to such deliveries and receipts (including without limitation any
amounts owed under clause (b)(ii) of this Gas Annex), for which payment has not
yet been made by the party that owes such payment under this Agreement and (ii)
the Market Value, as defined below, of each Terminated Transaction. The Non-
Defanlting Party shall (x) liquidate and accelerate each Terminated Transaction at
its Market Value, so that each amount equal to the difference between such Market
Value and the Confract Value, defined below, of such’ Terminsted
Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if
such Market Value exceeds the Contract Value and to the Seller if the opposite is
the case; and (y) where appropriate, discount each amount then due under clavse
(x) above to present value in a commercially reasonable manner as of the Early
Termination Date (to take account of the period between the date of liquidation
and the date on which such amount would have otherwise been due pursuant to the

" relevant Terminated Transactions).

For purposes of this clanse (j) of this Gas Annex, “Contract Value” means the
amount of Gas remaining to be delivered or purchased under a transaction
multiplied by the Contract Price, and “Market Value” means the amount of Gas
temaining to be delivered or purchased under a transaction multiplied by the
market price for a similar transaction at the Delivery Point determined by the Non-
Defanlting Party in a commercially reasonable manner. To ascertain the Market
Value, the Non-Defanlting Party may consider, among other valuations, any or all
of the settlement prices of NYMEX Gas futures coniracts, quotations from leading
dealers in energy swap contracts or physical gas trading markets, similar sales or
purchases and any other bona fide third-party offers, all adjusted for the length of
the term and differences in transportation costs. A party shall not be required to
enter into a replacement transaction(s) in order to détermine the Market Value.
Any extension(s) of the term of a transaction to which parties are not bound as of
the Early Termination Date (mcludmg but not limited to “evergreen provisions™)
shall not be considered in determining Contract Valnes and Market Values. For
the avoidance of doubt, any optlon pursuant to which one party has the right to
extend the term of a transaction shall be considered in determining Contract
Values and Market Values. The rate of interest used in calculating net present
value shall be determined by the Non-Defaulting Party in a commercially
reasonable manner.

Definitions, For purposes of this Gas Annex, the following definitions apply:

)

“Alternative Damsages” shall mean such damages, expressed in dollars or dollars
per MMBtu, as the parties shall apree upon in the Transaction Confirmation, in the
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(i)

(i)
(i)

)

(vi)

(vid)

(ix)

=)

(xi)

(aif)

event cither Seller or Buyer fails to perform a Firm obligation to deliver Gias in the
case of Seller or to receive Gas in the case of Buyer.

itish thermal unif” or “Btu” shall mean the International BTU, which is also
called the Btu (IT),

“Buyer” shall mean the party receiving Gas under a Gas Transaction.

; ¢t Price” shall mean the amount expressed in U.S. DollarsperMMBtuto
be pmd by Buyer1orSellet for the purchase of Gas ‘as agréed to by the parties in'a
Gas Transactlon.

ontraet Quantity” shall mean the quantity of Gas to be delivered and taken as
agreedto bytlw parties in a Gas Transaction.

Standard” shall mean that if there is an unexcused failure fo take or deliver
anyqumhty 0fGaspu:suanttoth15(ias Annex, then the performing party shall use
commercially reasonable efforts to (i) if Buyer is the perfomnng party, obtain Gas,
or (ii) if Seller is the performing party, sell Gas, in ¢ither case, at a price reasonable
for the delivery or production area, as applicable, consistent with: the amount of
notice provided by the nonperforming party; the immediacy of the Buyer's Gas
consumption needs or Seller's (jas sales requirements, as applicable; the quantities
involved; and the anticipated length of failure by the nonperforming party.

“Day” shall mean a period of 24 consecutive houss, coextensive with a “day” as
defined by the Receiving Transporter in a particular transaction.

Jivery Péricd” shall be the period during which deliveries are to be made as
agreedtobythepartlesmaﬁasTransactton.

“ -

(354 Bo:nt” means, except as otherwise specified in a Gas Transaction, the
ottlet flange of meter number 093 on the interstate pipeline facilities of Algongin
Gas Transmission Company (“AGT"), where AGT’s facilities interconnect with the
natural gas intake facilities owned by Party B located at or near the Facility.

“EFP” shall mean, when used in a Confirmation of a Gas Transaction, the
purchase, sale or exchange of Gas as the “physical” side of an exchange for
physical transaction involving gas futures contracts, EFP shall incorporate the
meaning and remedies of “Firm”, provided that a party’s excuse for
nonperformance of its obligations to deliver or receive Gas will be governed by the
rules of the relevant futures exchange regulated under the U.S. Commodity
Exchange Act (7 U.S. Code 1, as amended).

“Facility” means a single, dual-fueled General Eleciric 6B gas tarbine operating in
combined cycle with a Nooter Eriksen heat recovery steam generstor with duct-
firing capability, and a single ABB Vax steam turbine generator, with a 68 MW
(winter max) and 62 MW (summer max) capacity, located in Dartmouth,
Massachusetts,

“Firm” shall mean that either party may imterrupt its perfoimance without liability
only to the extent that such performance is prevented for reasons of Force Majeure;
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provided, however, that during Force Majeure interruptions, the party invoking
Force Majeure may be responsible for any Imbalance Charges as set forth in clause
(c)X(iii) of this Gas Ammex related to its interruption after the nomination is made to
the Transporter and until the change in deliveries and/or receipts is confirmed by
the Transporter.

(xiii) “Gas” shell mean any mixture of hydrocarbons and sioncombustible gases in a
gaseous state consisting primarily of methane.

(xiv) “Imbalance Charges” shall mean any fees, penalties, costs or charges (in cash or
in kind) assessed by a Transporter for failure to satisfy the Transporter's balance
and/or nomination: requirements.

(xv) “Interrupfible” shall mean that cither party may interrupt its performance at any
time for any reason, whether or not caused by an event of Force Majeure, with no
linbility; except such intermpting Py wiay be responsible for any Imbalance
Charges as-set forth in clanse (c)(jif) of this Gas Antiex related to its mtermpnon
after the nomination is made to the Transporter and until the change in deliveries
and/or receipts is confirmed by Transporter.

(cvi) “MMRBtu” shall mean one million British thermal unitg, which is equivalent to one
dekatherm.

(xvii) _M nth” shall mean the penod beginning on the first Day of the calendar month
and ending immediately prior to the commencement of the first Day of the next
calendar month.

PayTii 2" shall mean the payment date for Gas Transactions under this Gas
Annex as speclﬁed in clause (i) of this Gas Annex.

(xix) “Receiving Transporter” shall mean the Transporter receiving Gas at a Delivery
Point, or absent such receiving Transporter, the Transporter delivering Gas at a
Delivery Point. _

(xx) “Scheduled Gag” shall mean the quantity of Gas confirmed by Transporter(s) for
movement, transportation or management.

(xxi) “Seller” means the party delivering Gas under a Gas Transaction.

(xxii) “Spet Price” as referred to in clause (b)(ii) of this Gas Annex shall mean the price
pubhshed as the Spot Price Index for the relevant Day; provided, if there is no
single price published as the Spot Price Index for such location for such Day, but
there is published a range of prices, then the Spot Price shall be the average of such
high and low prices. If no price or range of prices is published for such Day, then
the Spot Price shall be the average of the following: (i) the price (determined as
stated above) for the first Day for which a price or range of prices is published that
precedes the relevant Day; and (ii) the price (determined as stated above) for the
first Day for which a price or range of prices is published that next follows the
relevant Day.
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(xxiii) “Spot Pme Index” shall mean, with respect to a Gas Transaction, unless otherwise
specified in the Confixmation for that Transaction, the “Daily Midpoint” price set
forth in Gas Daily (published by Platts), or any successor publication, in the column
“Daily Price Survey” under the listing applicable to the geographic location closest
in proximity to the Delivery Point(s) for the relevant Day or, if an altemative index
or price is specified in clause (1)(6) below, such alternative index or price.

(xxnr) “Transpoitér(§)” shall mean ell Gas gathering or pipeline companies, or Iocal
dlsuibuuonmmpmes,,actmg in the capacity of a transporter, transporting Gas. for.
Seller or Buyer upstream or downstream, regpectively, of the Delivery Poimt
pursuant to a particular Gas Transaction.

()  Elective Provisions

Qutstanding Gas Transactions, This Gas Annex shall apply to the following pre-
existing Gas Transactions pursuant to clause (a)(ii): None.

Payment Date

The Payment Date shall be the later of the twenty-fifth (25%) Day of Month following
Month of delivery and ten (10) Days after receipt of the invoice by Buyer (provided that if the
Payment Date is not a Local Business Day, payment i3 due on the next Local Business Day
following that dalc),
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{m) Netices for Gas Transactions :
PARTY 4; Conselidated Edison Energy, Ine.
Inveices: ,

Asset forth in Part 4 of the Schedole upless
otherwise set forth below:

Phone; L
Fushuile

£
+

Nosainations:

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

Afta
Phone:
Faosimile -

Confirmations:

As set forthin Part 4 of the Schedule onless
otterwise et forth below:

At
Phome:
Facsimile

Paymenty:

As sot forth in Part 4 of the Schadule unfess
otherwise set forth below:

Attny
Phone:
Fegsimile:

[[] Wire Transter - or - B ACH (check one hox):
As set forth in Part4 of the Schedide unless

otherwise set forth below:

Bank: Metlon Bank .
ABA; )
Account: .
Other Con Filison Enérgy,
Details: Inc.

PARTY H:

Tuvoices:

As set forth int Part 4 of the Schedule ynless otherwis:
set forth below:

Phose: R
Faosimile:
Nominations:

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

Phone: _ ,

Confirmationss

As set forth in Part 4 of the Schiediile unless othterwise

set forth bedow:
At

Fhone:
Faesimile:

Paynients:

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

At

Phone: } .
Facsimile: . . .. .

[IWire Transfer - or - PIACH (chieck one box):
As get forth in Patt 4 of the Schedule ynless stherwise
set forth below:




@

—Phiies 9149932168

Other Provisiens’Modificatiens to this Gas Annex.

PARTY A Consolldated Eﬂuon Energy, lnc. I'ARTY B

Notices:

To: 100 Summit Lake Dr. Suite 210

Valhalls, NY 10547
Attn: Contract Adinindstrati

Facsimile:  914-993-2150

Credit and Collections:
Attn; Manager, Credit & Risk

Management
Phone: 914-993-2155
Facsimile: 914-993-2150

Tax:
Attn: [same as above] Attn:
Phone: Phone:

Facsimile: Facsimile:

PARTY A: Conselidated Edison Energy,

Ine.

Additional Infermation:

Federat ID Number:  13-3977918
Duns #: 048942564
Category: Marketer

State of Incorporation: New York

Netices: As set forth in Part 4
To:

T "Phbfie:

Credit and Collections:
Attn;

Phone:

Facsimile:
Tax:

PARTY B:
Additional Information:

Federal ID Number:14-
0555980
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ISDA North American Gas Annex Other Provisions/Modifications

() Eveuis of Default. Section 5(a) of the Master Agrecmnent is amended to the extent of
inserting the following new subsection:

“(ix) In addition to the remedies provided pursuant to the Gas Annex, if Seller or
Buyer breaches a Firm obligation to deliver or receive Gas for a period of (i) three (3)
consecutive Days or (ii) five (5) or more cumulative Days in any thirty (30) day period, under
any one (1) transaction, and such breach is not excused due to an event of Force Majeure or
by the other party’s failure to perform, then an Event of Default shall have occurred with
respect to the defaulting party and the non-defanlting party shall have the right to suspend its
performance under any or all transactions and to terminate and liquidate any or all transactions
under this Agreement, in addition to any and all remedies available hereunder.”

(i) Market: ' . The definition of “Market Quotatlon" in Section 14 of the Master

“With respect to Gas Transactions only, the party making the determination may
consider, among other valuations, any or all of the settlement prices of NYMEX
Gas futures contracts, quotations from leading dealers in energy swap coniracts or
physical gas trading markets, similar sales or purchases and any other bona fide
third-party offers, all adjusted for the length of the term and differences in
transportation costs. The rate of interest used in calculating net present value shall
be determined by the determining party in a commercially reasonable manner.”

47




IN WITNESS WHEREQF, the parties have executed this Schedule as of the date first
written above.

CONSOLIDATED EDISON ENERGY, CENTRAL HUDSON GAS & ELECTRIC

s —INC— : - CORP-

EXHIBIT B FORM OF GUARANTY (FROM PARTY A’S CREDIT- SUPPORT
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CONSOLIDATED EDISON ENERGY, INC.
SECRETARY'S CERTIFICATE

1, Paul F. Mapelli, do hereby certify that | am the Secretary of Consolidated Edison
Energy, inc. (the “Company”).

| further certify that pursuant to the Company’s Delegation of Authorities policy, in
effect as of the date hereof, the Managing Director of the Company is authorized to
execute commodity contracts on behalf of the Company.

| further certify that the following person is, and has been at all times since a date
prior to the date hereof, duly elected or appointed to the office set forth opposite his name,
and that the signature of such person set forth opposite his name and title is his true and
genuine signature.

Name Title

Thomas DiCapua Managing Director

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the
Company this _ 2% day of April, 2018.

[t F- Yige LE-
~ Paul F. Mapelli
Secretary




- W=9 Request for Taxpayer Give Form to the

(Rev. Novamber 2017) Identification Number and Certification requester. Do not
Department of the Treasury send to the IRS.
Internal Revenus Service P Go to www.irs.gov/Form /9 for instructions and the latest information.

1 Name-(as shewn on your income tax retum). Mama.is required on this ling; do not Isave this line blank.

Consolidated Edison Energy, Inc.
2 Businese name/disregarded entity name, if different from above

3 Check appropriate box for faderal tax classification of the person whose name is entered on lina 1. Check oniy ana of the § 4 Exemptions {codes apply only to
following seven boxes. certain entities, not individuals; see
instructions on page 3):
D Individual/sole proprietor or C Comaration D S Corporation D Partnership ) D Trust/estate
single-member LLC Exempt payee code ifany) 5

] Limited ligbility company. Enter the tax classification {C=C corporation, $=8 corperatlon, P=Partnership) ™

Nota: Check the appropriata box in the fine above for the tax classiication of the single-member gwner. Do not check | Exemptlan from FATCA reporting
LLG if the LLG is classlfied as a single-member LLC that is disregarded from the owner unlass the owner of the LLC is code {if any)

another LLC that is not disregarded from the owner for U.S. faderal tax purposes. Otherwise, a single-member LLC Ihat any
ls disragarded from the cwner should check the appropriate box for tive tax classification of its owner.

[7] Other {sse insiructions) » {Apipfing fo sccoumts maintained cutuds the LLS.)
§ Addressfnumbrer, street, and apt. or suite-fo.) Ses nelructions: Requester's name and addrass {oplional)

100 Summit Lake Drive, Suite 210
@ Clly, state, 'and ZIP code

Valhalla, NY 10595
7 List account numbsat(s) here (opticnai)

mnlx‘payer Identification Number {TIN)

Print or type.
' See Specific Instructions on page 3.

Entar your TiN in the appropriate box. The TIN provided must match the name given on line 1 to avoid Soclal securify number i
backup withholding. For individuals, this is generally your soclal security number (SSN). However, fora | ' o T
resident alien, sole propristor, or disregarded entity, see the instructions for Part |, later. For other - 1-

entitles, it is your employer identification number (EIN). If you do not have a number, saa How to geta !

TIN, later. or

Note: If the account is in more than one name, see the Instructions for line 1, Also see What Name and | Employer [dentification number _
Number To Give the Requester for guidelines on whose number to enter. i ] - —
13| ~|3|9[7[7|9|1|8

Part Il Certification

Under penalitles of perjury, I certify that:

1. The number shown on this form is my correct taxpayer Identiflcation number {or | aim waiting for a number to be issued to me); and

2. 1 am not subjact to backup withholding because: {a) | am exempt from backup withholding, or (b} | have not been notified by the Intsmal Revenus
Service (IRS) that | am subject to backup withholding as a result of a fallure to report all interast or dividends, or (c) the IRS has notifiled ma that | am
no longer subject to backup withhofding; and

3. 1 am a U.S, citizen or other U.S. person (defined helow); and

4, Tha FATCA code(s) entered on-this form (if any) Indicating that | am exempt from FATCA raporting Is correct.

Certification instructions. You must cross out item 2 above if you have been notiflad by the IRS that you are curentiy subject to backup withholding becauss
you have failed to report all interest and dividends on your tax retum. For real estate transactions, item 2 does not apply. For mortgage interest pald,
acquisition or abandonment of secured property, panceliation of debt, contributlons to an individual retirement arrangement (IRA}, and generally, paymants
other than interast and dividends, you are no% uirad 1o sign the certification, but you must provide your correct TIN. Ses H}e instructions for Part il, later.

_—_ iy

e | STt wr /1178

Genera[ lﬂStl’Uﬂ ions f.uigrsr)n 1099-DiV (dividends, Including those from stocks or mutual
Section references are to the Intamai Revenue Code unissy/therwise . . .

noted. ;rit():rerg J;;BQ—MISC (various types of income, prizes, awards, or gross
Future developments. For the latest information about devalopments F - ;

relatad to Form W-8 and its instructions, such as legistation enacted o by ropy muual fund saies and certain cther

after they were published, go to s goviFormWs. * Form 1099-S (procseds from reai estate transactions)

Purpose of Form + Form 1099-K (merchent card and third party network transactions)
An individuai or entity (Form W-9 requester) who s required 10 file an ; Forr!1r10?? (home mortgage interest), 1098-£ (student ioan intersst),
Information ratum with the IRS must obtain your correct taxpayer 088-T (tultion)

identification number (TIN) which may be your soclal security number * Form 1099-C (canceled debt}

(SSN), individual taxpayer identification number (ITIN), adoption + Form 1098-A (acquisition or abandonment of secured property)

taxpayer identification number [ATIN}, or employer identification number 5 " . . .
{EIN}, to report on an Information return the amount pald to you, or other aﬂléfl)e f: moyf‘{di ogg'm:;r%;u's' person (including a resident
amount reportable on an information retum. Examples of information 10 pr ¥ )

returns Include, but are not fim'ted to, the foilowing, If you do not raturn Form W-9 to tha requester with a TIN, you might
+ Form 1098-INT (interest earned or peld) ;'.::esrub]ectto Backup withholding. See Wht s backup withholding,

Cal. No. 10231X ’ ‘Form W-9 Rev. 11-2017)




Form W-9 (Rev. 11-2017)

Page 2‘

By slgning the fillad-out form, you:

1. Cartify that tha TIN you are giving is corract {or you are waiting for a
number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemptian from backup withholding If you are a L.S. exempt
payee. if applicable, you are also certifying that as a L..5. person, your
allocable share of any partnership income from a L.S. trade or business
is not subject to the withholding tax on foreign partners' share of
effactively connected income, and

4, Certlfy that FATCA coda(s) entered on this form {If any) indicating
that you are exempt fram the FATCA reporting, Is carrect. See What is
FATCA reporting, later, for further information.

Note: If you are a U.S, person and a requester gives you a form ather
than Farrn W-9to request your TIN, you must use the requester's form if
it is substartlally similar to this Farm W-8.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. parson if you are:

+ An individual who is a U.S. citizen or U.5. resident afien;

+ A partnership, corporation, company, or assaclation created ar
organized In the Unlted States ar under the laws of the United States;

» An estate (other than a foreign estats); or
» A domastic trust (as defined in Regulations saction 301.7701-7)

Special rules for partnerships. Partnarships that conduct a trads or
business in the United States are generally required to pay a withholding
tax under section 1446 on any foreign partners’ share of effectively
connected taxable income from such business. Further, in certain cases
where a Form W-9 has not bsen raceived, the rules under section 1446
require g partnership ta presume that a partner Is a farglgn person, and
pay the secticn 1446 withholding tax. Therefors, If you are a U.S. parson
that is a partner in a partnership conducting a trade or business [n the
United States, provide Form W-9 to tha partrisrship to establish your
U.S. status and avald sectian 1446 withholding on your share of
partnership income.

In the cases below, the following person must glve Form W-9 to the
partnership for purposes of establishing its U.S. status and avaiding
withholding on Its allocable share of net income from the partnership
conducting a frade or business in the United States.

* In the case of a disregarded entity with a U.S. owner, the U.S. owner
of the disragarded entity and nct the entity;

* [n the case of a grantor trust with a U.S. grartor ar other U.S. awnar,
generally, the U.S. grantor or other U.S. owner of the grantor trust and
not the trust; and

* [n the case of a LS. trust (othar than a grantor trust), the LS. trust
{other than a grantor trust) and not the beneficiaries of the trust.

Foreign person. If you are a foraign persan or the U.S. branch of a
foreign bank that has elected to be treated as a U.8. persan, da hot use
Form W-2, Instead, use the appropriate Form W-8 or Form 8233 (see
Pub, 515, Withholding of Tax on Nonresident Aliens and Foreign
Enttties).

Nonresident alien who becomes a resident alien. Geherally, only a
nonrasident alien individual may use the terms of a tax treaty to reduce
or gliminate U.S. tax on certain types of income. Howaver, most tax
treatiss contain a provision known as a “saving clause." Exceptions
spacified In the saving clause may permit an exemptlon from tax to
continue for certain types of Income even after the payee has otherwlse
become a U.8. resident alien for tax purposes.

If you are a U.S. resident allen who is relying on an exception
contalned In the saving clause of atax treaty to claim an exemption
from LS. tax on certain types of incoms, you must attach a statameant
ta Form W-9 that specifies the following five items.

1. The treaty country. Generally, this must be the same treaty under
which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income,

3. The artlcls number (or location) in the tax treaty that contains the
saving clause and its exceptions.

4. The type and amount of income that qualifles for the axemption
from tax.

5. Sufficient facts to justify the exemption from tax under the terms of
the treaty article.

Example. Article 20 of the L1.S.-China income tax treaty allows an
exemptlon from tax for scholarship income recelved by a Chinese
student temEorarin prasant in tha United States. Under U.S. faw, this
student will becoma a resldent alieh for tax purboses f his or har stay in
the United Stales exceeds 5 calandar years: Hoviever, paragraph 2 of
the first Protocal to the L.S.-China treafy {dated Aprii 30, 1584).dllows
the dprovlsluns of Article 20 to cantinug to 'aﬁpgt evan after the Chinesa
student becomes a resident alien of the United States. A Chinese
student who quallfies for this exception (under paragraph 2 of tha first
protocaly and is relyinﬁ anthis exception to claim an exemption from tax
an his ar her scholarship or fellowship income would attach to Form
W-8 a statement that includes the information describad above to
suppart that exemption.

If you are a nonresident alien or a foreign entity, give the requester the
appropriate completed Form W-8 or Form 8233,

Backup Withholding

What is backup withholding? Persons making certain payments to you
must under certain gonditions withhold and pay to the IRS 28% of such
payments. This is called “backup withhalding.” Payments that may be
subject to backup withholding Include Interest, tax-exempt interest,
dlvidends, broker and barter exchange transactlons, rants, royalties,
nonemployee pay, payments made in settlement of payment card and
third party nstwork transactions, and certalh payments from fishing boat
opsratars. Real estate transactions are not subject to backup
withhalding.

You will not be subject to backup withholding on payments you
receive if you give the requester your comrect TIN, make the proper
certifications, and report all your taxable Interest and dividends on your
tax return.

Payments you receive will be subject to backup withholding if:
1. You do not fumnish your TiN ta the requester,

2. You do not certify your TIN when required (see the instructians for
Peart Il for details),

3. The IRS tells the requester that you fumlshed an incorrect TiN,

4. The IRS tells you that you ara subjact to backup withholding
bacause you did not report all your interest and dividends on your tax
retum (for reportable interest and dividends only), or

5. You do nat ceriffy to the requester that you are not subject to
backup withholding under 4 above (for reportable Interest and dividend
accounts opened after 1883 anly).

Certaln payees and paymenis are exempt from backup withnolding.
Ses Exempt payee code, [ater, and the separate Instructions for the
Reguester of Farm W-9 for more information.

Also see Special rufes for partnerships, earlier.

What is FATCA Reporting?

The Foraign Account Tax Compliance Act (FATCA]) requlres a
participating foreign financial institution to report all United States
account holders that are speciited United States persans. Certain
payess are exempt from FATCA reporting. See Exemyption from FATCA
reporting code, later, and the Instructions for the Requester of Form
W-8 for more Information,

Updating Your Information

You must provide updated information to any parson to whom you
claimsad to be an exempt payes if you are no longer an exempt payse
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a C corparation that efects {o be an S carparation, or if you no
longer are tax axempt. In addition, you must furnish a new Form W-9 if
tha name or TIN changes for the account; for example, if the grantor of a
grantor trust dies,

Penalties

Failura to furnish TIN. If you fail to fumnish your corract TiINto a
requester. you ara subject to a penaity of $50 for each such failure
unless your failure Is due 1o reasonable cause and not to williul neglect.
Civil penalty for false information with respect to withholding. If you
make a false statemant with no reasonable basls that results in no
backup withholding, you are subject to a $500 penalty.




Form W-8 (Rev. 11-2017)

Page 3

Crimmnal penalty for falsifying information. Wiltfully falsifylng
certifications or affirmations may subject you to criminal penalties
including fines and/or Imprisonmant.

Misuse of TINs. If the requester discloses or usas TINs in violation of
federal law, the requestier may be subject {0 civli and criminal penalties.

Specific Instructions

Line 1

You must enter one of the following on this ling; do not leave this ling
blank. The name should match the name on your tax return.

If this Form W-8 Is for a joint account (other than an account
maintalned by a foreign financial institution (FFI), list first, and then
circle, the name of the person or entity whose humber you sntered in
Part | of Form W-9. If you are providing Form W-9 to an FF| to documeant
a joint account, each holder of the account that is a U.S. person must
provide a Form W-9.

a. Individual. Generally, enter the name shown on yaur tax retum. If
you have changed your last name without informing the Social Security
Administration {SSA) of the name changs, enter your first name, the last
name as shown on your soclal security card, and your new last name.

Note: iTIN appllcant: Enter your Individual name as it was entered on
your Form W-7 application, ine 1a. This should also be the same as the
name you entered on the Form 1040/1040A/1040EZ you filed with your
application.

b. Sole proprietor ar single-member LLG. Enter your Individual
name as shown on your 1040/1040A/1040EZ on line 1. You may enter
your business, trade, or "dolng business as™ (DBA) name on line 2.

c. Partnership, LLC that is not a single-member LLC, C
corparatlon, or § corporatlon. Entar the entity's name as shown on the
entity's tax retum on line 1 and any business, trade, or DBA name on
Iine 2

d. Other entities. Enter your name as shown on required U.S. federal
tax documents on ling 1. This name should match the name shown on the
charter or other legal document creating the entity. You may enter any
business, trade, or DBA name on line 2.

o. Disregarded entity. For U.S. federal tax purposes, an sntity that is
disregarded as an entity separate from its owner s treated as a

"disregardad entity.” See Regulations section 301.7701-2{c)(2)(lil). Enter _

the owner's name on line 1. The nama of the entity enterad on lina 1
should never be a disregarded entliy. The name on line 1 should be the
name shown on the income tax retum on which the income should be
reported. For exampls, if a forsign LLC that [s treated as a disregerded
entity for U.S, federal tax purposes has a single owner that is a U.S.
person, the U.S. owner's name is required to be provided on line 1. If
the direct owner of the entity is also a disragarded entity, enter the first
owner that is not disregarded for faderal tax purposes. Enter the
disregarded entity's name on line 2, “Business name/disragarded entity
nams.” If the owner of the disregarded entity is a foreign person, the
owner must complete an appropriate Form W-8 Instead of a Form W-9,
This is the case even If the forelgn person has a U.S. TIN.

Line 2

i you have a busineasa nams, trade name, DBA name, or disregarded
entity name, you may enter it on line 2,

Line 3

Check the appropriate box on line 3 for the U.S. federal tax
classification of the person whose name is entered on line 1. Check only
one boxonline 8.

7 IF the enlitflperson on liné 1 ié
afn) .. .

THEN check ti’le boxfor .--

*» Corparation

_| Corporation

» individual

= Sole propristorship, or

* Single-member limited liability
company (LLC) owned by an

federal tax purposes.

individual and disregarded for U.S.

Individual/sole proprigtor or single~
member LLC

‘s |LC tfreated as a partnership for
{U.S. federal tax purposes,
® LLG that has flled Form 8832 or

Limited Habllity company and enter|
tha appropriate tax classification.
{P= Partnership; C= C corporation;

2553 to be taxed as a corporation, | or S= S corporation)
or

'» LLG that Is disregardad as an
entity separate from its owner but
the owner is anather LLC that is
not disregarded for U.S. federal tax

purposes,
* Parinership Partnership
o Trust/estate Trust/estate

Line 4, Exemptions

If you are exampt from backup withholding and/or FATCA reporting,
enter in the appropriate space on line 4 any coda(s) that may apply to
you.

Exempt payee code.

= QGenerally, Individuals {including sole proprietors) are not exempt from
backup withholding. -

» Except as provided below, corporations are exempt from backup
withholding for certain paymenis, iIn¢luding interest and dividends,

* Corporations are nat exempt from backup withholding for payments
mede in settlement of payment card or third party network transactions.

» Corporations are not exempt from backup withholding with respect to
attorneys’ fess or gross proceeds pald to attomeys, and corporations
that provide medical or heaith care sarvices are not exempt with respect
to payments reportable on Form 1099-MISC.

The following codes identify payees that are exempt from backup
withholding. Enter the approprlate code in the spaca In ling 4.

1—An organization exempt from tax under section 501(a), any IRA, or
a custodial account undar section 403(b)(7) if the account satisfles the
regulrements of saction 401{((2)

2—The United States or any of its agencies or instrumentalities

3—A state, the District of Columbia, a UJ.S. commonweaith or
possesslon, or any of their political subdivisions or instrumentalities

4—A foreign govemmant or any of its political subdivisions, agenciss,
or instrumantalities
5—A corporation

6—A dealer in Securities or commodities required to register in the
United States, the District of Columbia, or a U.S. commonweaith or
possession

7—A futures commission merchant regfstered with the Commodity
Futures Trading Commission

B—A real estate investmant trust

9—An entity registered at all times during the tax year under the
Investment Company Act of 1940

10—A common trust fund operated by a bank under section 584(a)

11—A financlal institution

12—A middlerman known in the investment community as a nominee or
" custodian

1 g;’Atrust exempt from tax under section 664 or described In sactlon
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The following chart shows types of payments that may be axempt
from backup withhoiding. The chart appliss to the exempt payses iistad
above, 1 through 13.

THEN the p;xymant is exampt
for...

IF the payment iz for ... .

‘Merest and dividend payments All exempt payees except
for7

Exempf payses 1 through 4 and 6
through 11 and &ll C corparations.
§ corporations must net enter an
exempt payee code because they
are exempt only for sales of
noncovered securitles acquired
| priorto 2012.

“Exempt payees 1 through 4

Brokertransactions ~—~ —

‘Barter exchange transactions and
patronage dividends

Payments avar $600 required to be’ Ganerally, axampt payees
reported and direct sales over 1 through 5°

$5 CIDG i _
Paymerrts made In settiement of “Exempt payees 1 thraugh'4
payment card or third party network.
_rransactlons 3

' gee Form 1000- MISC Mlscellaneous income, and iié -Iﬁstruétioné.

2
Howevat, the following payments mad
reportable on Farm 10%8 I\%ISC arg-

withholding: medical and health cars payrnents, attorneys faes, gross
proceeds paid to an attomey reportable under saction 6045(f), and
payments for services paid by a federal executive agency.

Exemption from FATCA reporting code. The following codes identify
payees that are exempt from reporting under FATCA. These codes
apply to parsons submitting this form for accounts maintained outslde
of the United States by certain forelgn financial Institutions, Therefare, if
you are anly submitting this form for an account you hold in the United
States, you may |eave this fleld blank. Cansuit with the persan
requesting this form if you are uncertaln if the financial institutfon Is
subject to these requirements. A requester may indicate that a code is
net required by praviding you with a Form W-9 with “Not Applicable” (or
any similar indication) written or printed on the line for a FATCA
axemptlon code.

A—An organization exempt fram tax under section 501(a} or any
indlvidual retlrement plan as defined in section 7701(a}(37)

B—The United States or any of its agencies or instrumentalities

C—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of thelr political subdlvislons or Instrumentalities

D—A corpaoration the stock of which is regularly traded on one or
mare gstablished securities markets, as descrlbed In Regulations
section 1.1472-1{c)(1)(i

E—A corporation that is a member of the same expanded affiliated
group as a corparation described in Regulations section 1.1472-1(g){(1){])

F—A dealer in securitles, commodities, or derivative flnancial
instruments (Including notlonal principal cantracts, futures, forwards,
and options) that is registared as such under the laws of the United
States or any state

G—A real sstate investment trust

H—A regulated investment company as defined in section 851 ar an
entity registered at all times during the tax year under the investment
Company Act of 1940

1—A common trdst fund as defined in section 584(a)

J—A bank as defined |n saction 581

K—A braker

L.—A trust exempt from tax under section 664 or described in section
4947 (a)(1)

M—A tax exempt trust under a section 403(b) plan or section 457(g)
plan

Nate: You may wish to consult with the financial Institution requesting
this form to determine whether the FATCA code and/or exempt payae
cods should be cornpleted.

Line 5

Enter your address (number, street, and apartment or suite number).
This is where the recuester of this Form W-9 will mail your information
returns. If this address differs from the one the requester already has on
file, write NEW at the top. If a new address is provided, thers is stilf a

chance the old address will be used untll the payor changes your
address in their records.

Line 6
Enter your city, state, and ZiP coda.

Part |. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a rasident alien and
you do not have and are not sligibie to get an SSN, your TIN is your IRS
individual taxpayer identification number (ITIN). Enter 1 in the soclal
sacurity number box. if you do not have an ITIN, see How fo get a TIN
balow,

If you are a sale proprietar and yau have an EiN, you may snter sither
your 38N or £iN.

if you are a single-member LLC that is disregarded as an entity
separate frem its owner, enter the owner's SSN (ar EIN, if the owner has
ane). Do nat enter the disregarded entlty's EIN. if the LLC is classified as
a corparation ar partnership, enter the entity's EIN.

Note: Sse What Name and Number To Give the Requester, later, for
further clariflcation of name and TIN combinations.

How to get a TIN. If you do not have a TiN, apply for one immediately.
To apply for an SSN, get Form §8-5, Application for a Social Security
Card, from your local SSA office or get this form: onfine at
www.S8A.gov. You may alsa get this form by calling 1-800-772-1213.
Use Farm W-7, Application for IRS Individual Taxpayer |dentification
Number, to apply for an ITIN, or Form §S-4, Appllcation for Employer
ldentification Number, to apply for an EIN. You can apply for an EIN
online by accessing the |RS website at www.irs.gov/Businessas and
clicking on Employer Identification Number (EIN) under Starting a
Business. Go to www.irs.goviForms to view, download, or print Form
W-7 and/ar Farm §S-4. Or, you can go to www.irs.gov/CrderForms to
place an ordar and have Form W-7 and/or SS-4 malled to you within 10
business days.

If you are asked to complete Form W-9 but do not have a TIN, apply
for a TIN and write “Applled For” In the space for the TIN, algn and date
the farm, and give it to the requester. For interest and dividend
payments, and certaln payments made with respect to readily tradable
Instruments, generally you will have 60 days to get a TIN and give it to
the requester before you are subject to backup withholding on
payments. The 60-day rule doss net apply to other types of payments.
You will be subject to backup withholding on all such payments until
you provide your TIN to the requester.

Note: Entering "Applied Far” means that you have already applied for a
TIN or that you intend to apply for ane saon.

Caution: A disregarded LS. entity that has a foreign cwner must use
the appropriate Form W-B.

Part ll. Certification

To establish ta the witbholding agent that you are a U.S. parson, or
rgsident alien, sign Form W-9. You may be requestad to sign by the
withholding agent even If item 1, 4, or § below indicates otherwise.

For a joint account, only the person whose TiN is shown in Part |
should sign (when required). In the case of a disregarded entity, the
person identifled on line 1 must sign. Exempt payses, see Exampt paysa
cods, earller.

Signature requirements. Complete the certification as indicated In
itemns 1 through 5 below.
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1. Interest, dividend, and barter exchange accounts cpencd
before 1984 and broker accounts considered active during 1983.
You must giva your correct TIN, but you do not have to sign the
certification.

2. Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounts considered inactive during
1983. You must sigh the certification or backup withhoiding will apply. If
you are subject to backup withholding and you are meraly providing
your correct TIN to the requaster, you must cross out item 2 in the
certification befare signing the form.

3. Real estate transactions. You must sign the certification. You may
cross out item 2 of the certification.

4. Other paymaents. You must give your correct TIN, but you do not
have to slgn the certification unless you have bean notlfied that you
have previously given an incorrect TIN. “Cther payments* include
payments mads in the course of the requester’s trade or business for
rents, royalties, goods {other than bills for merchandise), madical and
hsaith care services (including payments to corporations), payments to
a nonemployes for services, payments made in settlement of payment
card and third party network transactions, payments to cartain fishing
boat crew members and fishermen, and gross procaeds paid to
attomays (including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), ABLE accounts (under section 528A),
IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your correct
TIN, but you do not have to sign the certification,

For this typarof account: Give halﬁé_alnd Iélh_l_ of;

14. Account with the Departrment of
Agriculture in fhe name of & public
entity (such as a state or local
government, school district, or
prison) that receivas agricultural
program payments

The public entity

1

o

. Grantor trust filing under the Form The trust
1041 Fillng Mathod or the Optional
Form 1099 Flling Methed 2 (see
Regulations section 1.871-4)ANEY | .

What Name and Number To Give the Requester
) For this type of account: Give name a'niI"S'SNi °*f, _

‘T Indigual

2. Two or more individuals (jioint The actual owner of the account or, if

account) othar than an account combined funds, the first Individual on
malntainad by an FFI the account’

w

. Two or more LS. persons | Each holder of the account
(ioint account maintalned by an FF) |

4, Gustodial account of a minor Tha minor”
{Uniform Gift to Minors Act)

5. a. The usual revacable savings trust | The granlc:r-truslaa1
(grantor is also trustes)
b. So-called trust account that is not| The actual ownar’
a lagal or valid trust under state law

o

. Sole proprietorship or disregarded The owner’
entity owned by an individual

7. Grantor trust filing Under Optlonal The grantor*
Form 1589 Filng Methad 1 isee
Reguiations section 1.671-4(b)(20)

‘Theindividual ~— T

A
~ For this type of account: Give name and EIN of:
8. Disregarded entity not owned by an | The owner
individual

0. A valid trust, estate, or pension trust | Lagal entity*

10. Gerporation or LLG electing The corporation
corporate status on Form BB32 or

Form 2553

11. Association, club, religicus, The organization
charitable, educational, or other tax-

exempt organization

12. Partnership or multi-membaer LLG The partnership
13. A broker or reglstered nominee Tha broker or nominee

! List first and circle the name of the person whose number you furnish.
If only one persan on a joint account has an SSN, that person's number
must be furnished.

2 Circle tha mingr's name and furnish the minor's SSN.

# You must show your individual name and you may also enter your
business or DBA name on the “Business name/disregarded aentity”
name ine. You may use elther your SSN or EIN {If you have one), but the
IRS encourages you to use your SSN.

4 List first and circle the name of the trust, estate, or pension trust. (Do
not furnish the TIN of the personal reprasentative or trustae unless the
legal entlty itself Is not designated inthe account title.) Also ses Special
rutes for partnerships, earliar.

*Note: The grantor also must provide a Form W-9 to trustee of trust.

Note: If no name Is circled when more than ona name is listad, the
number will be considered to be that of the first name listed.

Secure Your Tax Records From Identity Theft

Identity theft occurs when somecne uses your personal information
such as your hame, SSN, or other identifying Information, without your
permission, to commit fraud or other crimes. An identity thief may use
your SEN to get a Job or may flle atax retum using your SSN to racelve
a rafund.

To reduce your risk:
* Protect your SSN,
= Ensurs your employer is protecting your SSN, and
* Bo careful when chooslng a tax préparer.

if your tax records are affected by Identity theft and you rsceive a
notice from tha IRS, respond right away to the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credlt card actlvity or eredit repart, contact the IRS Identity Theft Hotline
at 1-800-808-4490 or submit Form 14038.

For more Information, see Pub. 5027, |dentity Theft Information for
Taxpayers.

Victims of identity theft who are experiencing economie harm or a
systemic problem, or are sseking help In resclving tax problems that
have not baen resclved through nomai channgls, may be ekiglble for
Taxpayer Advocate Service (TAS) asslstance, You can reach TAS by
calling the TAS toll-free case intake ling at 1-877-777-4778 or TTY/TDD
1-800-829-4059,

Protect yourself from suspicious emails or phishing schemes.
Phishing Is the creation and use of email and websites designed to
mimic legitimate business emails and wabsites. The mast common act
{s sending an email to a user falsely claiming to be an established
legitim ate anterprise in an attempt to scam the user into surrendering
private information that will be used for identity theft.
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The |RS does not initiate contacts with taxpayers via emalls. Also, the
IRS does not raquest parsonal detalled information through email or ask
taxpayers for the PIN numbers, pagswords, or similar sgeret access
information for their credit card, bank, or other fingncial accounts.

If you recelve an unsglicited email claiming to be from the IRS,
forward this message 10 phishing@irs.gov. You may also report misuse
of the IRS namae, logo, or other IRS property to the Treasury Inspector
Genegral for Tax Administration (TIGTA) at 1-800-366-4484. You can
forward susplcious emalls to the Federal Trade Commissian at
spam@uce.gov or repart them at www.ftc.gov/complaint. You can

contact the FTC at www.fic.gov/idtheft or 877-IDTHEFT (B77-438-4338).

if you have been the victim of idantity theft, sse www.identityTheft.gov
and Pub. 5027.

Vislt www.irs.goviidentity Theft to leam more about identity theft and
how to reduce your risk.

Privacy Act Notice

Page 6

Sectlon 6108 of the Internal Revenua Code requires you to provida your
carrect TIN to persons (including federal agencles) who are required to
file infformation returns with the IRS to report interest, dividends, or
certain ather income paid to you; mortgage interest you patd; the
acquisitlon or abandonment of eacured property; the cancellation of
dabt; or contributions you made to an IRA, Archer MSA, or HSA. The
peraon callecting this form uses the information on the form to file
Information retums with the IRS, reporting the above Information.
Routine uses of this Information include glving it to the Department of
Justice for civil ant criminal filigation and to cities, states, the District of
Coalumbia, and U.S. commonwaalths and posssassions for use in
administering their laws. The information aleo may be disclosed to other
countries under a treaty, to federal and state agencies to enforce civil
and criminal laws, or to federal law enforcement and intelligence
agencies to combat terrorism. You must provide your TIN whether or
not you are required to file a tax return. Under section 34086, payers
must generally withhold a percentage of taxable interest, dividend, and
certaln other payments to a payae who does not giva a TIN to the payer.
Certain penalties may also apply for providing false or fraudulent
information.
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TWELFTH AMENDMENT TO PARENT GUARANTY AGREEMENT

April 10, 2018
To:  Central Hudson Gas & Electric Corporation

The Parent Guaranty Agreement from Consolidated Edison, Inc. to Central
Hudson Gas & Electric Corporation on behalf of Consolidated Edison Energy, Inc. dated
December 7, 2004, as amended by the First Amendment to Payment Guarantee dated
December 15, 2005, the Second Amendment to Parent Guaranty Agreement dated
December 12, 2006, the Third Amendment to Parent Guaranty Agreement dated
December 17, 2007, the Fourth Amendment to Parent Guaranty Agreement dated
December 16, 2008, the Fifth Amendment to Parent Guaranty Agreement dated
December 16, 2009, the Sixth Amendment to Parent Guaranty Agreement dated
December 15, 2010, the Seventh Amendment to Parent Guaranty Agreement dated
December 3, 2012, the Eighth Amendment to Parent Guaranty Agreement dated August
14, 2013, the Ninth Amendment to Parent Guaranty Agreement dated December 1, 2015,
the Tenth Amendment to Parent Guaranty Agreement dated November 30, 2016. and the
Eleventh Amendment to Parent Guaranty Agreement dated November 15, 2017 (as
amended, the “Guaranty™) is hereby further amended, effective as of the date hereof, to
the extent of deleting the clause therein that states, “to the extent of $1,000,000 (ONE
MILLION DOLLARS) (the “Guaranty Limit”)” and substituting the following in its
place: “to the extent of $8,000,000 (EIGHT MILLION DOLLARS) (the Guaranty
Limit™)”.

All other terms and conditions of the Guaranty remain unchanged and shall
continue in full force and effect.

CONSOLIDATED EDISON, INC.
DocuSigned by:
L{M SWS& 1 :FD sa
By: ABR142020063541C...
Yukari Saegusa

Vice President and Treasurer



T RO P e MECRORCREL Pl W

STATE OF NEW YORK )
) SS:
COUNTY OF DUTCHESS)

ANTHONY S. CAMPAGIORNI, being duly sworn, deposes and says that he is the Vice
President - Regulatory and Governmental Affairs of the Central Hudson Gas & Electric
Corporation and that he has compared the preceding copy with the original contract (on file in
the office) between Central Hudson Gas & Electric Corporation and Consolidated Edison

Energy, Inc., and he does hereby certify that the same is a correct transcript therefrom and of the

[Spea s

ice President Reéulator & G ernmental Affairs

whole thereof.

Subscribed and sworn to before
me thisﬁé day of June, 2018

Qg

Notary Public

DENISE RHECTOR
Notary Public - State of New York
No. 01HE6365899

Qualified in Dutchess County
My Commiasion Expires 10/16/2021



