
Contract No. 467 

Central Hudson Gas & Electric Corporation 

With 

Consolidated Edison Energy, Inc. 

REDACTED COPY- CONFIDENTIAL TRADE SECRET STATUS REQUESTED 

Type of Contract: ISDA Master Agreement 

Term: Commence on effective date and shall remain in effect until terminated 

Date of Execution: April 6, 2018 

Date Effective: March 31, 2018 
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ISDA® 
... ·s·····T· ·.··E. ·11.···. ._novE·· 'tl:kP""-rtr 
1J;l.4.>: ·_ -._,_ ~---;_ ::_-_ . .-~~: .. -~·_J:,.~:,(,_ •• 

daledaof Marc~\~ ,2018 

CONSOLIDATED EDISON ENERGY,INC. 

("Party A") 

have eatered lllldlor anticipate iillferlDB• into - or more lnmial:lku (each a "'l'raasaetion") that .., or will be 
govemed by lllis Master Apaeat, wllich illcliJdos dte scbedule (lhs "8c:hedule"), llld 1h8 ~ llld 
Olber oonflnning ~ (each a ''Confinnat;o.i') ~ge!i between. 1h8 parties ~. those 
'l\aDsBcliODs. . 

AaclmliDgly, 1h8 pllllies agree IS lbllows: 

t. IDtelprelatiAIII 

(a) !Mf: .. ~~·!!M The terms defined iD. Scolioo. 14 and iD. die Selm•'" will have 1h8 ,_..mg. theteiD. 
speelficd foi dte purpose ofdUs Mester Agree!Deat. 

(b) ~.lillhs event of lillY iDcoJisUfeacy '*-dte ptO¥isloJis oflhs Schedule IIIIi dte ok 
pmisiOIIS of IIlia M-~ dte SGbedule will pmail. Iii dte eveDt of lillY iDcousistelu:y belw- 1h8 
provisions of my ColllhJNiioo llld thla Masllr Apmedt (iacluding lhe Sclledule), such C•Pi\tD,ndi•~·will 
prevailtbr llae pmpose of111e .elevaat '[tansacljon 

(c) Sillgle~( j All Thmsao:liOD.S ate tmlered iJoto iD. teliaDce DD the fiu:t. dUs Mlllier A&reemenl 
&Dd all Coafirmiidoas ilmD a single ·~ '*'-n dte parlies (~~4)' retimed to as thla 

· · "A~nf'), IIIIi dte pariie8 would DOt odtorwise elller illlo lillY~-

2. OllllptioDI 

(a) GeMnrl~·· 

(I) Each party will make each ~ or deliwry opecified iD. each Contlnnatlon to be made by It, 
mbjectiD tile other p:ovisioas oftbis AjpeeiDedt. 

(li) Paymeula UDder thla Asr-t will be made oa 1h8 due dale lbr vaiuc 011 tloat date iD. the place of 
lbe allCOIIdt specified iD.Ihe televaat Coafitmation or odlerwise punuaat ro thla Agreement, iD. fleely 
lrBDIIfemble fllnlls 8lld in dto ~· CUS1IlmaJy 1br paymeiD in the tequired cmreacy. Where 
sotdemea.t is by dellwly (lbat is, citherdtm by paymeal), such \!eli very will be made tbr Nellipt on the 
due date iD.li!O.- custonmry tbr dte l'lllevaa.t obliption unles& otherwise lpeelfiecl iD. dto teleVIllt 
Contlrmatloa orelsewbele in tbis Agreemeut. 

('w) Eadl obliplioa.of eoch party uodor Sedioa.2(aXi) is subject to (I) 1IJe coadidoaprecedeot t11at ao 
Event of De.fiwlt or Polallial Event of Default with respect ro the olhor par!Y bas occuaed and is 
COD.tinuing, (2) dte Cllllllition precedeat • DO Early ·TermiDalioa Date iD. respect of lbe relevallt 
'fnulsactioD. bas ooourred or beeD. eJ!ilctively desigDated llld (3) eoch odtor awticable ooaditioa 
precedent specified in Ibis Agreement. 
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(b) Change of Al:et>11nt. lli1hor party may chlmge its account for receiving a payment or delivery by 
giving notice to 1he o1her party at least five Local Business Days prior 1o 1he scheduled date for 1he payment or 
delivsy to which such change applies unless such other party gives timely notice of a reasooable objectico 1o 
such change. 

(c) Nllllng. If on any date amounts wouldolberwise be payable: 

(i) in 1he same currency; and 

(il) in respett of 1he same Transactioo, 

by each party to 1he other, 1hen, co such date, each party's obl.igaticn to moke paymc:Jt of any such amount will 
be. ~~ally satisfied and disebarged and, if1he .~amount 1hat would o1herwise have be'"' payable 
by one party exceeds 1he aggregllle amount 1hat would o1herwiae have belll payable by the other party, repleced 
by an obligstico upon 1he party by whom 1he larger aggrepte amount would have been payable to pay to 1he 
other party 1he CXA:IlSS of1he iatger aggregate amount OWr die smaller apgllle amount 

The parties may elect in respect oftwo or more Transact!011s1hat a net amount will be d@lnnined in respect of 
all amounts payable on die same date in the same currency in respect of such ~. repc1less of 
whether such illilollldS· are payable in respect of the same 'l'i'iiiiilai:IOD. The election may be niaihi.in 1he 
Schedule or a Confirmation by specizymg that subparagraph (ii) abOve will not apply 1o 1he Transactions 
identified .. being smject to 1he electioo, together wi1h 1he<Sial'tilfg.date (in which case subpl!ragn~j~Mli) above 
will not, or will cease to, apply to such 'I'raDBoctions ftom such die). Tbis election may be l!lllde separately fur 
difte!ent groups of Transactions and will apply sepllllllely to each pairiDg of Offices through which 1he parties 
moke and receive payments or deliveries. 

(d) DeilllctioiJ M WlthlloldJIJgfOr TID:. 

(i) GrtJS8-Up. All payments under 1his Agreement will be made wi1hout any deduction or wi1hhoiding 
fur or on account of any Tax unless such dedUction or withholding is required by any applicable law, ss 
modified by 1he practice of any relevant govemmenlal revenue au1hority, then in etfect.lf a party is so 
required to deduct or wilhhold, 1hen 1hatparty ("X") will: 

(I) promptly notllY 1he o1her party ("Y") of such requirement; 

(2) pay to 1he relevent au1hO!'ili.os 1he full amount required tD be deducted or withhold 
('mcluding the fun amount reqllirod to be deciuciEd or wilbheld ftom any additional amount 
paid by X tD Y under dlis Section 2(d)) promptly upon the earlier of determining 1hat such 
deduction or withholding is required or receiving nctico1hat such amount has been uoessed 
againstY; 

(3) promptly forwenl to Y an official receipt (or a certified copy), or other docW:itenlat!On 
reuonably acceptsble to Y, evidencing such payment to such autborities; and 

(4) if such TaX is an Indemnifiable Tax, pay tc Y, in addition to the paylllOnt to which Y is 
o1herwise enlillod under this Agreement, such additiolllll.amount as is necesslll)' to CIISUre 1hat 
1he net amount actually received by Y (ftee and clear of Indemnifiable Taxes, whether 
assessed agoinst X or Y) will equa11he full amount Y would have received had no such 
deduction or wilhholding been required. However, X will not be reqllired to pay any 
additional amount toY to 1he extl:nl1hst it would not be required to be paid but for:-

(A) 1he faihue by Y to comply wi1h or perform any agreement contained in Sectico 
4(a)(i),4(a)(iii) or 4(d); or 

(B) the faihue of a representation made by Y purs11811t to Section 3(t) to be accurate and 
true unless such faihue would not have occurred but for (I) any action token by a taxing 
au1hority, or brought in a court Of competent jurisdiction, oo or after 1he date on which a 
Transactico is entered into (regsrdless of whether such action is taken or brought with 
respecttc apartytc Ibis Agreement) or (II) a Change in TaX Law. 
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(ii) Lltlbi/Jty. If: 

(I) X is required by lillY applicable law, as modified by the practice of lillY relevant govemmental 
rewiUIC authority, to 1llllko any deduction or withholding in resiJC('t of which X would not be 
required to pay an additional amount to Y under Section 2(d)(i)(4); 

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

(3) a liability resulting from such Tax is assessed directly against X, 

1he11, except to 1he extent Y bas satisfied or 1hen satisfies 1he liebfiity resulting !tom sw:b Tax, Y will 
promptly pay to X 1he amOUDI of such liabUity (inclndlog lillY related liability for interest, but 
including aey relamd liability for penalties oJI)y if Y hes fililed to comply wi1h or perlbrm any 
agreement cootained in Section 4(a)(i), 4(a)(iii) or 4(d)). 

(e) Dq'ardl lltM'e&t; 0/lter Atnoi!ID. Prior to 1he occarreuce or effi:ctive desiglllllion of m Early 
'L'o)]jriijation Date in respect of1he relevant Transaction, a party that delilults in 1he perfomumce of an payment 
obligation will, to the extent permitted by law aad subject to Section 6(c), be required to pay interest (before as 
wen as after judgutent) on the overdue amount to 1he other party on demand in 1he same currency as such 
overdue amount, for 1he period !tom (and including) 1he original due date for payment to (but oxcluding) 1he 
date of actual payment, at the Defiwlt Ra1e. Such interest will be calculated on tbe basis of daity compounding 
and 1he w:lllal 1111111ber of day$ elapsed. If, prior to 1he oo""""""'e or effective designation of an Early 
Tet'lillrujfion Date in respect of tbe relevsnt TliiDSactica, a party defllults in 1he perfoi'IIIIIIICe of any obligation 
required to be settled by delivery, it will compensate 1he other party on demand if and to 1he extent provided for 
in 1he relevant Confirmation or elsewb1118 in 1his Agreement. 

3. Representations 

Esdi party represents to 1he other party (which representations will be deemed to be repaated by each party on 
each date on wbich a Transaction is entered into and, in the case of1he representations in Section 3(t), at all 
times until1he krmination of this Ag(eement) that:-

( a) Bulc Rept~B.,.,OIIO. 

(i) Statas.ll is duly ~and 'YBI!dly existing under the laws of1he jurisdiotion of itt o~!llllion 
or inCOiporation and, ifrelevsnt under such laws, in good sllleding; 

(ii) POWDS. It bas the power to execute this Agreement and lillY o1her docume-ion retatlng.to 1his 
Agreement to which it is a party, to deliver1his Agreement and any otber documenteticn relating to 
this Agreement that it is required by 1his Agreement to deli-and to perlbnn its ob~ns under 1his 
Agreement and any obligations it bas under any Credit Support Document to whlcliit is a party and 
bas teken all necessary acticn to authorise such executioa, delivery and performance; 

(iii) No JllsltltkJn or Colfllkt. Such executioo, delivery and perfOIIIIliDCe do not violate or conflict 
wi1h any law applicable to it, lillY provision of its constitutional documents, any order or judgment of 
any court or o1her agency of government applicable to it or lillY of its assets or any CODlJactua1 
restriction bindiog on or afteeting it or any ofililasets; 

(iv) COifleilb. Ali gcivllrmnental and other consents tbat are required to have been obtained by it with 
respect to 1his Agreement or lillY Credit Support Document to which it is a party haw been obtained 
and are in full fon:e and offect and all conditions of lillY such oonsents ba.e been complied with; and 

(v) (Jtuglltiono Blntllnf. Its obligations under 1his Agreement and any Credit SuppoJt Document to 
which it is a party constitule its lep.l, valid and bindillg.obligations, enforceable in accordance with 
1heir respective lllrms (subje<:t to applicable banlaiiptey, !'e01g8Disatiea, insolvency, moralllrium or 
similar laws affecting creditors' rights generally and subjec~ as to enforceability, to equitable 
principles of general application (regardless of whet:ber enforcement is sought in a proceediag in 
equity or lit law)). 

(b) A/nena of CBtain Ev«nts. No Event of Defilult or Potential Ewnt of Default or, to its knowledge, 
Tenninaticn Event with respect to it has occurred aud is continuing aud no such event or circlllllJiance would 
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occ:ur as a mult of its entering Into or perfonning its obligations under lhis Agreement or any Credit Support 
Document to whlch it Is a party. 

(c) Absence of Litigtltiori. There is not pending or, to its lmowkxlge, threatened againlt it or any of Its 
Affiliates any action, suit or proceeding at law or in equity or before any comt, tribunal, govmmiontal body, 
agency or-official or any atbilral« that is likely to affilct the logality, validity or enforceability against it of this 
Agreemea! or any Credit Support Document tx:. which it is a party or its ability to pertbnn Its obligai!OflS under 
this Agreement or such Credit Support Dccument. 

(d) AeellriiQI 0/spec;peil•'/nfo~n. All applicsble iutbunation that is furnished in wriling by or on 
behalf of it to tho other psrty and is identified fbrthe purpose of this Sect!on3(d) in the Schedule is, as of the 
date of the lnformalion, true, accurate and coq>lete in every llllllmial respect. 

(e) l'to'e• 7'llx illpmfllllllion. Each represeniajlon specified in the Schedule as being made by it for the 
purpose ofthi~tSOction3(o) is accurate and true. ·· 

(f) PIIJI<II! TID: RepreUIIIIIIions. Each represeJ#I!tlon specified in the Sdledulo as being made by it for the 
pwpose of this Section3(f) is accurate and true. 

4. Acreemenu 

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

(a) f'llmlsla ~~d· lllfortrllllion. It will deliwr to the olhm ~ or, in certain csses under 
subparagmph (iii) below, to such government ortmdng authority 1111 the other party l'OilSOIIIIbly direcls: 

(i) any tbrms, docwnonts or certificali!s relating to taxation specified in the Schedule or any 
Confirmation; 

(ii) lillY oll11r dOillllllelllll specified in the Schedule or any C(IJJfiinmlfl>n; and 

(iii) ~ reasonablo demand by such other party, any form or document that may be required or 
reasolllitjiy requested in ~ in order to allow such other party or its Credit Support Provider to 
make a payment under this ~mont or any applicable a-edit Support Document without any 
deduction or wilbbolding for or on account of any Tax or with such deduction or withholding at a 
reduced ram (so long as the completion, execution or submission of such fmn or document would oot 
materially prejudice the legal or c~ial position of the party in receipt of !tUCh demand), with any 
such form or document to be accurate lind completed in a manner reasonably salisfill:toty to such other 
perty and to be executed and to be delivered with any reasonably required eerti1kation,in each case by 
tile date specified in the Schedule or such Ccmfirmalion or, if none is specified, as soon as reuooably 
practicable. 

(b) Mlllnltlln Alllllor1641Jons. It will we all reasonable efforts to main1ain in full force and etlect all 
coosentS of lillY governmental or olher authoritY that ate required to be obtsined by it with respect to this 
Agreelfient or any Credit Support Document to which it Is a party and will use all reasonable efforts to obtain 
any dlllt may become neces'"'Y in tho future. 

(c) Compl)l with Ldws. It will comply in all material respects with all applicable laws and ordon to which 
it may be suJUec:t if fuilure so to comply would materially impair its ability to perform its obllptious under this 
l\greeJ1111DI or any Credit Support Document to which it is a party. 

(d) T~ Apeet~W~~. It will give ootice of any :fililnre of a representation made by it UDder Section 3(f) to 
be accurate and true promptly upon loaming of such :fi.ilnre. 

(e) Pa}llllml ofSttmtp TID:. Subject to Section II, it will pay any Stamp Tax levied or imposed upon it or 
in respect of its execution or performance of this Agreement by a jurlsdiction in which it is illcorporati!d, 
organised, managed and controlied, or considered to have i1s seat, or in whlch a branch or office tblough which 
it is acting for the JliiiPOSO of this Agreement is locsted ("Stamp Tax Jurisdiction") and will indemnity the other 
party .agliiilst any Stamp Tax levied or imposed upon the other party or in respect of the other party's execlllion 
or perfoiniance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp Tax 
Juriscliction with .espect to the other perty. 

5. .Evenu of Default and Termination Events 
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(a) Eveltt& qf DdtlrJU. The occurrence at aay time with Illspect to a party or, if applicable, any Credit 
Support Provider of such party or aay Specified Bntity of such party of aay of the following events constitutes 
an event ofdefilult (an "Event of Defilull'') with respect to such party: 

(i) Fllilllre to 1'101 or Ddlf/e. Failure by the party to makll, when due, aay payment 1llldor this 
Agleement or d§liveey under Section 2(a)(i) or 2(e) required to be made by it if such failure is not 
remedied on or befolll the third Local Business Day after notice of tueh failure is given to the party; 

(ii) Brelldl of~- Failure by the party to comply with or perform aay agreement or 
obligation (other tluui an obligalloo to ntake aoy payment und§r this Agreement or delivery under 
Section 2(a)(i) or 2(e) or to give notice of a Terminalion Evelll or aoy agreement or obligation under 
Section 4(a)(i), 4(a)(iii) or 4(d)) to be complied with or perfuJ"JDed by the party in accordance with this 
Agleement if such fililura is not remedied on or before the 1hlrtieth day after notice of such faillllll is 
given to the party; 

(iii) Clwdil s.pport lH/111111. 

(I) Failure by !be party or lillY Credit Support Provider of such perty to comply with or 
perform any agreement or obligatiOn to be complied with or pcrlormed by it In accordance 
with any Credit Support Document if such fililure is continuing alter any applicable grace 
pericd has elapsed; 

(2) the expiration or termination of such Credit Support DocllD!ent or the failing or ceasing of 
such Credit Support DOcUment to be In full force llld emct for the pwpose of this AgreQent 
(In either case other than In accordance with ihl terms) prior to the slllisfilction of all 
oblil!ldiimB of such party under each Tnmsaction to which such Credit Support Document 
relaies without the written consent of the other party; or · 

(3) the party or such Credit Support Provider di!!ftftii'Jis; disclalms, repudiates or Iejects, In 
whole or In part, or challenges the validity of, such Ctedit Support Document; 

(iv ) Misreprum~Btltm. A representation (other than a mpreselllalion under Section 3(e) or (f)) made 
or repeated or deemed to have been"made or repeated by the party or aay Credit Support Provider of 
such party In this Agreement or any Credit Support DocllD!ent proves to have beeo Incorrect or 
JDisleading In any material respect when msde or repealed or dee111ed to have been made or rcpeated; 

(v) De/lUlU IIIJrkr SptcVJeil Trtl11611ctl9n. The party, any Cledit Support Provider of such party or 
any epplioable Specified Entity of such party (I) defiluJts under a Specified Transection and, after 
giving effect to any applicable notice requirement or grace period, there occurs a liAjuidlllioo of, an 
eo:ce1~ of obli&l!&n• undlr, or an early tenninalioo of, that Specified TJaliSIIctioo, (2) defaults, 
after gwlng efRict to my applicable nOiice requiremwt or grace period, In making any psyment or 
deliveoy due on the last payment, delivecy or exchange de11> ot; or any payment on early termination of, 
a Specified TraliSaction (or sucb deliwlt continues for at less! tbree Local Business Days ifthelll is no 
eppllcable notice !Oijuirement or grace period) or (3) disaffirms, disclaims, IllpUdiates or rejects, In 
whole or in part, a Specified Tnmsaction(or such action is taken by aay persoo or entity appointed or 
empowered to operalll it or act on its behalf); 

(vi) Crtl61 m.ftllllt. If ''Cross Default'' is specified in the Schedule as applying to the party, the 
occurrence or eJ<istence of (I) a defiwlt, event of default or other similar condition or event (however 
described) In respect of such party, any Credit Support Rrovider of such party or aay epplioable 
Specified Entity of ouclt party under one or more a~ or Instruments relatiDg to Specitied 
lildebtedness Gf any of them (individually or collectively) in an aggregalll amount of not less thsn the 
applicable Threshold Amount (as speclfied In the Schedule) which bas resnlted in such Specified 
lildebtedness becoming, or becoming capable at such time of being declared, due and payable under 
such l!glllllllll!nls or instruments, before it would otherwise have lieen due and payable or (2) a deftlult 
by suCh party, such Credit Support Provider or such Specified Entity (individually or collectively) In 
making one or more paymenta on the due date thereof In an ~ amount of not less thsn the 
applicable Threshold Amount under such agreements or insirumenls (after giving effect to aay 
applicable notice requirement or grace period); 

(vii) Bllnkruptcy. The party, lillY Credii Support Provider of such party or any applicable Specified 
Entity of such party: 
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(I) is dissolwd (other than pursuant to a consolidation. amalgamati011 or mer11er); (2) becomes 
insolvent or is unable to pay its debts or fails or admits in writing its inabilily perally to pay ita 
debts as they become duo; (3) lllllkes a goneral assignmem, l!!WI&\'DII!II! or composition with or 
for the benefit of its creditoJ:S; (4) illstitutes or bns illstituted agaiilst it a proceeding seeking ll 
judgment ofillsolvenoy or badknlptcy or any other relief under any bankruptcy or insolvency law 
or other similar law affecting creditOis' rights, or a petition is presenred for its windinll"up or 
liquidlition, and, in the case of any such proceeding or petition lustituted or presented ·~t it, 
sll:h proceeding or petition (A) results in a judgment ofillsolvency or baDicruptcy or the entry of 
an order for relief or the~. of an onler for its winding-up or liquipalion or (B) is not 
dismissed, discbarged, stayed or restmined in each cas• within 30 days of the illstituHon or 
presentation theteof; (S) bas a resolution passed for its. winding-up, official mall!IB,eJ:ilent or 
!iquidntion (otber than punuant to a coosolidation, lllllillpmation or merger); (6) seeks or 
becomes sutUect to the appointment of an administrator, proviBioiiJII liquidator, conservator, 
receiver, -• custodian or other simllar oftieial for it or for all or subs11111tlally all its aasets; (7) 
bns a secured perty take possession of all or substantially all its assets or bns a dlslress, Ox:ecmon, 
atlll~nr, sequestration or other legal process levied, enforced or sued on or against all or 
s!Dtantiauy all its assets and such secured party maintaills possession. or any such process is not 
dismissed, discharged, stsyed or n:slmi;<d. in each case within 30 days 1he!eafter; (8) causes or is 
sul!ject to any event with respect to it whiCh, under the applil:able laws of any jmisdiction, bns an 
IIIUdugous .m:.:tto 1111y of W. ••ent• "P""iflod in clllll ... (1) to (7) (mctusive); or (9) takoo uuy 
llllt\On in furtherance ol; or indicating its consent to, approval oJ; or acquiescence in, any of 1he 
furegoing acts; or 

(viii) Merger Without Arsu s p LJ. The party or any cn:dit Support Provider of such party 
consolidsle& or amill81DI!\I!!ls with, or II10igeS with or into, or tnmsfem all or substantially all ih assets 
to, another entity and, at the time of such consolidation. ama~o, merger or tnmsfer: 

(I) the resulliJ:g, surviving or 1ralssfioree enlity fails to assume all1he obligaliODS of such party 
or such Credit Support Provider UDder Ibis Agreement or any Credit Support Document to 
which it or its predecessor was a party by opersllon of law or punuant to an agreement 
reasonably satislltctozy to the otber party to this Agreement; or (2) 1ho booefits of any Credit 
Support DociliSIODI :llillto exlllnd (withcu the consent of1ho other party) to the performance 
by suchresultil:g. surviving or tnmsfereo enlily ofits obligatiOIIS und..-dsis Agreement. 

(b) Temr/lllltl(ln Evenb. The occurrence at any time witb respect to a party or, if applicable, any Credit 
Support Provida" of such party or any Speci6ed Entity of such party of any event specified below constitutes an 
nl~tyiflhe event is specified in(i) below, a Tax Event if the event is specified in (ii) below or a Tax Event 
Upon Mergor if lise event is specified in (sil) below, aod, if specified to be applicable, a Credit Event Upon 
MOiger if the event is speeilied pursuant 11: (iv) below or m A'!Q~ '"[~on Event if the event is 
specified pursuant to (v) below: · · 

(i) llf4lllli.Jt' Duo to 1ho adoption of, or any cl!ml8e in, any applicsble law after the date on which a 
Transaction is esslered into, or due to the promulp!iOu. o:t; or any challgo in, the inlllrprotaHon by any 
court, 1ribunal or regulatory authority with coniperent jmisdiclion of any applicable law after such 
date, it becomes unlawful (o1hor than as a result of a breach by the party of Section 4(b)) fur such party 
(wbich will be1he A:ffecled Party): 

(I) to perform any absolme or c~t obligation to moire a paymont or delivery or to 
receive a paymosst or delivery in re8pect of such Tnmssction or to comply with any other 
material provision of this Agreement rehil!ngto such Tnussactim; or 

(2) to podisnn, or for any Credit Support Provider ofsll:h party to perfttm, any continge::t or 
ather obligation wbich tho party (or MSCh Credit Support Provider) bas Wider any Credit 

. Support Document relating to such Transaction; 

(ii) na Evml. Due to (x) a::y action taken by a tsxing authmty, or brought in a court of competent 
jurisdictlml, on or after 1ho date 011 which a 'I'ranSaCiion is entorocl into (rel!illdless of wbn1hor i11Ch 
ection is taken or brought wi1h respect to a party to dsis Agrl!liillent) or (y) a Cbange in Tax Law, the 
par1y (which will be the All'octod Party) wil~ or there is a sul:s1aoliaf lil<elihood 1hat it will, on the next 
succeeding Scheduled Payment Date (1) be required to pay to the other party ao additiolllli amount in 
respect of an Indemuifiable Tax under Soclion 2(d)(i)(4) (except in respect of inlllrest under Section 
2(e), 6(d)(ii) or 6(e)) or (2) receive a paymosst from which an amount Is required to be deducted or 
withhold for or on account of a Tax (except in respect of interest 1lllder Sectioo. 2(e). 6(d)(ii) or 6(e)) 
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and no addiliooal amount is required to be paid in respect of such Tax UDder Section 2(d)(i)(4) (other 
1han by reason of Section 2(d)(i)(4)(A) or (B)); 

(iii) T"" /Itlstt Upon Mergtir. The party (1he ''Burdened Pany") oo tbe next suooeeding Scheduled 
Payment Date will either (I) be required to pay an additiocal amount in respect of an Jndemnitiahle 
Tax UDder Section 2(d)(i)(4) (eJ(cept in respect of interest UDder Section 2(e), 6(d)(ii) or 6(e)) or (2) 
"'"eive a payment ftom \llhk:h an amount has been deducted or withheld for or on account of any 
Jndelllnifisble Tax in respect of wblcb the otbor perty is not required to pay an a#ldOnai amount 
(o1her than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result ofa party consolidating 
or amalgamsting witb, or merging wi1h or illlo, or transtiming all or substantially all ib asseb to, 
anotber entity (wblcb will be 1he Affected Party) where such aetion does not constilute an event 
described in Section S(a)(vili); 

(iv) Clttllt Event q,o,. Jf.erge,.. If ''Credit Event Upon Merger'' is specified in 1he Schedule as 
applyiDg to 1he party, such party ("X"), any Credit Support Provider of X or any applioable Specified 
Entity ofX consolidates or amalgamates with, or merges wi1h or into, or tnmsfers all or sm.tantially 
all its assets to, another entity and sucb action does not constilute an event dascribed in Section 
5(a)(viii) but the creditworthiness of the resulting, surviving or transftlree entity Is materially weakttr 
1han tlllt of X, such Credit Support Provider or such Specified Entity, as the case may be, immediately 
prior to such IWtion (and, in such event, X or ils successor or transferee, as appropriate, will be the 
Affected Perty); or 

(v) Additional TermlmltlmJ /Itlstt. If any "Additinnal T~ llveul'' is specified in the Schedule 
or any €0nflmiatilin as applying, 1he occurrcnc:e of sucb evmt (lind, in such event, the Affected Perty 
or Affeeled'Parties shall be as specified for sucb Additional r-matio" Event in 1he Schedule or such 
Confirmation). 

(c) /Itlstt of DP/111111 o•lldf!llallty. If an event or circumstance which would otherwise coiiStilute or give 
me to an Event ofDetlmlt also coiiStltutes an Illegality, it will be treeted as an Illegality end will not constitute 
an Event ofDefllult. 

II. Early Termination 

(a) Right to Temrhrate FoUowhrg Event of DP/tltllt. If at any time an Event of DefiiUJt with respect to a 
party (the ''DeJimiting Party") has occ111red and is than continuing, the other perty (the ''Non.<J.ell!ullh!!! Party") 
may, by not more 1han 20 days notice to the D~g Perty specizying 1he relevant Event of Defilult, 
desiguate a day not earlier 1han lhe day such notice is effeCtive as an Early Tennination Date in respect of all 
outstanding Transactions. I~ however, "Automatic Early Tonnimltion" is spooified in the Scbedule as applying 
to a party, then ao Early Termination Date in respect of all ~fa•idil'g Trsnsactions will occur immedistely 
upon 1he occurrence wi1h respect to such perty of an Event of Default specified in Section S(a)(vll)(l), (3), (5), 
(6) or, to the extent analogous thereto, (B), and as of the time iminediati>W preceding the institution of the 
relevant proceeding or lhe presentation of the relevant potition upon the occwience wi1h respect to such party of 
an Event ofDetiwlt specified in Section S(a)(vii)(4) or, to the extent analo&e~us thereto, (8). 

(b) Right lo TmtritJIIte Fotfowlng Termination EVSJt. 

(i) Notke. If a Termination Event OCCUJB, an Affected Party will, promptly upon becoming aware of 
it, notify the other perty, speeicying tbe nature of that Termination Event and eech Aflected 
Transaction and will also give such other infonllation about that Termination Event as the other party 
may reasonably require. 

(ii) Trlmq"er to Avoid TermiiJation Emrt.lf either an Illegality under Section 5(bXi)(l) or 11 Tax 
Event occurs and 1here is only one Affecled Party, or if a Tax Event Upon Merger occurs and the 
Blll'dened Perty is the Affected Party, tho Affected Perty wlll, as a condition to its right 1o designate an 
Early Tenninalion Date under Section 6(b)(iv), use all reasonable efforts (which will not requite such 
party to ilicur a loss, el(Ciuding immaterial, iru:idenfal eJCpenses) to transfer within 20 days after it givos 
notice under Section 6(b)(i) all its rights and obligations under 1his Agreement in respect of the 
Affected Transadions to another of its Offices or Affiliates so that such Termination Event ceasos to 
exist. 

If the Affected Party is not able to IDllke such a traostw it will give notice to 1he other party to that 
effect within such 20 day period, whereupon the other party may ellloct such a transfer within 30 days 
after the notice is given llllder Section 6(b)(i). 
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Any such lnnsf'er by a party undor Ibis Section 6(b)(ii) will be subject to and conditional upon the 
prior written consent of 1he other party, which consent will not be withluold if such other party's 
polici"' in effoct at such time would permit it to oilier into transactions with 1he tranateree on 1be terms 
proposed. 

(iii) 1'1oo Affa1ai P1111'ies. If an Dlogality under SOIJtion S(b )(i)(l) or a Tax Event occurs and there are 
two Affiocted Parties, each party will use allreasoDBblo eflbrts to resch agreement witbio 30 days after 
notice thereof is given under Sectioo 6(b)(i) on action 10 avoid 1hat T~lllf(J,n Bvont. 

(iv)Righttll Temlillllte. If: 

(I) a transter nnder Section 6(b)(ii) or an agreement under Section 6(b)('lii), as the coso may be, 
has not been offe<:ted with respect to all Affected Transactions wilbin 30 days after an Affilcted 
Party gives notice underSeclion6(b)(i); or 

(2) an illegality under SectioilS(b )(i)(2), • Credit Event Upon Merger or an Additional 
Tennillalion Bvont Ot:CIIfS, or a Tax Event Upon Merger occuro and the Bordonod Party is not 1he 
Affioeted Party, 

either party in the case of an Dlogality, tho Burdened Party in 1he case of a Tax Bvent Upon Merger, 
any Afiected Party in the case of a Tax Bvont or an Additional TemUnation Event if there is more than 
one Alliocted Party, or 1he party which is not tho Aflilcted Party In the coso of a Credit Event Upon 
Merger or an Additional Termination Event if there is only one Affected Party may, by not more than 
20 daYs notice to 1he other party and provided 1het the Ielovant TemUnation Event islhen continuing, 
designale a day 1101 earlier than the day such notice is effective as an Early Teammatl®. Date in respect 
of all Aft'ected Tnmsactions. -------

(i) If notice designating an Early Termination Date is given under Section 6(a) or (b), 1he Early 
Tennlnalion Date will occur on the dete so des!~ whether or not the re\1>~ Event ofDefiwlt or 
Tennlnalion Event is then COIIJi)I)Jillg; -

(itj Upon the occurrence or effective designation of an Bady Termination Dote, no tluther payments 
or deliveries under Section 2(a)(i) or 2(e) In respect of the Tenninated Transactions will be required to 
be made, but without prejudice to tho other provisions oftbis AplllllOill. The amoun~ if aoy, payable 
In respect of an Early Termination Date shall be determinad pumumtto Section 6(e). 

(d) OdclllatloiU. 

(i) ~om.nt. On or as soon as reasoDBbly pnwticablo following the occurrence of sn Barty 
Termination Date, each party willlllllke the calculations on its p~ if any, cootomplated by Section 
6(e) and will provide to 1he other party a stBtement (I) showing, in reasonable doteil, such calculations 
(including all relevant quotations and specifYing any amount payable under Section 6(e)) and (2) 
giving details of tho relevant account 1D which any amount payable to it is _to be paid. In the absence of 
written confirmation from the soum of a quotation oblained in detemilning .a Market Quotation, the 
records of tho party obtaining such·Q~~olatiqn will be conclusive evidence of the existence lllld accuncy 
of such quotation. 

(ii) l'IIJIIIU!IIt Dale. An amount calculated as being duo in respect of any Bady Termination Date under 
Section 6(e) will be payable on tho daythot notice of the amowtpayable is eflilctive (in the esse of an 
Early Tennlnation Date which is designated or OCCUI8 as a result of an Event of Default) and on the 
day which is two Local Business Days after the day on which notice oflhe liinollntpa)lllble is effective 
(In the case of m Early Tenninstion Date which is designated as a result of a Tenninatioo Event). 
Such amount will be paid together with (to tho extent permitted under applicable Jaw) interest thereon 
(before as well as after judgment) ill the Termination Currency, ftom (ond including) tho relevant Early 
Tenninalion Date 10 (but oxcludiog) the dete such amount is paid, at the Applicable Rate. Such interest 
will be calculated on the basis of daily compounding and the actual number of days elapsed 

(e) hJiments 011 Elll(y T¢1ml/lllti01J. Ifm Early TemUnation Date occun,lhe following provisions shall 
apply basad on the parties' election in the Schedule of a payment measw:e, either "Morket Quoliltilln" or 
"Loss", and a payment method, either the "First Malhod" or tho ''Second Method". If the parties filii to 
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dosi~ a payment measure or payment methOd in the Schedule, it will be deemed that "Marl<et Quotation'' or 
the "Second Method'', aa the case may be, sball apply. The amount, if my, payable in respect of an Barly 
~o Date and deteuoined pursuant to Ibis Section will be 1111bject to any Set-off. 

(i) Evem of DofaiJ. If the Barly TenoiDalioo Dale results from an Eveot ofDefiwlt 

(I) First M£thod and Market ~Qiipn. If the FiJst Method and Market Quotation apply, the 
~113 Party will pay to the Non-<kifiwlting Party the exceBS, if a positive rlll!llber, of (A) the 
sum of the Settlement Amount (determined by the Non-defiwltiDg Party) in respect of the 
T~ Transactions and the Termination Currew:y Equivalent of the Unpaid Amounts owing 
to the Non-defilulting Party over (B) the Termination Currency Equivalent of the Unpaid Anlouots 
owiDg to the Detindtiog Party. 

(2) Fint Method and La8S. Iftbe FiJst Method and Loss apply, the Detiwltiog Party will pay to the 
Non-defiwltiDg Party, if a positive number, the Non-deflllllting Party's Loss in respect of this 
Agreement. 

(3) &cond Method rmd Mmket Quo/Qtloo. If the Se<lOnd Method and Market Qu~on apply, an 
amount will be payable equal to (A) the sum of the Settlemeot Amount (determined by the Non· 
defilulting Party) in respect of the 1\liDili@led Transactions and the Termination Currency 
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party leso (B) the ~Qil 
Currency Equivalent of the Unpaid Amounts owiDg to the DefilultiDg Party. If tbDI IIIIIOiint iS a 
positive number, the Defiwlting Party win pay it to the Non-defiwlliDg Party; if it is a negative 
number, the Non-dafilultiog Party will pay the absolule value oftbat amount to the Defiwlting Party. 

(4) Second M£1hod and Loss. If the Second Melhod and Looo apply, an amount will be payable equal 
to the Non-defaulting Party's Loss in respect of this Aa~eement. If that amount is a positive number, 
the Defilulting Party will pay it to the Non-dafilulting Party; if it is a negative number, tbe Non· 
del8ulting Party wiH pay tbe 11bsolute value of that amount to the Defilullh!g Party. 

(ii) Tf11'111inatltm Ewn!ts. If the Barly Termlnation Date results fuJm a 'rettroi•!SI;ioll Event 

(I) OIW Affected Pllt1y. If there is one Affected Party, the amount peyable will be determined in 
accordance with Section 6(e)(i)(3), if Marl<et Qliotation applies, or Section 6(")(i)(4), if Loss 
applies. """"PI thst, in either C8Sil, refm:nus to the Defimllillg Party and to the Noo-defiwlting Part 
will be deemed to be refer~>Dees to the Aff~>cted Party and the party which is not tha AfCected Party, 
respectively, and, if LOBS appHes and filwer than all the 'Ilansactions ano being terminated, Loss shall 
be calculaled in respect of all T~d Transactiooll. 

(2) 7Wo Affected Pal'll"'. If there are two Affected Parties: 

(A) if Market Quotation applies, each party will determine a Settlemeol Amount in lllspect of 
the Terminated Transactions, and an amount will be payable equal to (l) the sum of (a) one­
half of the difll>rence between the S~eut Amount oftbe party with the higher Settlement 
Amount (''X") and the Settlement Amount of the party with the lower Solllemeut Amount 
COY") and (b) the Termination Currency Bquivalent of the Unpaid Amouots owing to X less 
{II) the Terfu~n CurrencyBquivalentoftbe Unpaid Amounts owing toY; and 

(B) if Loss appHes, each party will determine· its Loss in respect of Ibis Agroomeot (or, if 
filwer than all the Transactions are being tenninated, in !OSpecl of ·all Terminated 
TriiiiSBCtlons) and an amount wm be payable equal to one-half of tbe dit&ren.., between the 
Loss of the party with the higher Loss ("X") and the Loss of the party witb tho lower Loss 
("Y"). 

If the amount payable is a positive number, Y will pay it to X: if it is a negative number, X will pay tha 
absotme value of 1hat al!IOunt to Y. 

(iH) Adjustment for Bankruptcy. In circumstances \\here an Early Tonnination Date occurs because 
"A1ltotnalic Early Termillalion" applies in respect of a party, the amountd~ed under Ibis Section 
6( e) will be subj~>c~ to SllCh adjustmeols as are. apPI'!lPiiBie. and permitted by law to llltlect any paymi>Dis 
or dcilivtries made by one party to the other under Ibis Agreemeol (and retained by such other party) 
during !be period from the rel..vant Barly Termination Dati! to the date for payment del~ under 
Section 6(d)(ii). 
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(iv) JW;E81111iate. The parties agroe 1hat if Market Quotallon applies ail. amount """'verable under this 
Section 6( e) Is a reasonable pre-estimate of loss and not a penally. Such amount is payable for the loss of 
berpin ond tho loss ofprolootion against fulure risks and_oxceptas otherwise provided in this AgreomODt 
neilher Jllrly will be entitled to recover any atlililional damages as acon~equenoe of such losses. 

7. Traosfer 

Subject to Section 6(b)(ii), neither this Agreement nor any interost or obUgation in or under this ~emeot 
may be traosfi:rred (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 lllllsfer of this Agreement purswmt to a llODSOiidation or amalpmation wilh, or 
mmaer with or into, or transfer of all or~~ all its assets to, IIIID1IIer entity (but without prejudice to 
any other right or remedy under this AgRement); and 

(b) a party may make sud! a transfer of all or any part of its interest In any amount payable to it from a 
Defiwlting ~ lll1der Socti.on 6(e). 

Any purported transfer that is unt in compliance with 1his Section will be void. 

8. Contractual Currency 

(a) Pqpmont IJJ Ute Con-al CNin!llcy. l!ach payment umler 1hls Agreement will be DllUie in 1he 
relevBDI currency specitled in tllis Agreement lbr 1hat pay.ii:iiinf (1he ''Contractual Currency"). To 1he extODt 
permitll:d by appUcable law, sny qJ:tJigatlon to make p~ under 1bls ~·in the Colllract1llll 
Currency will not be dischlll'ged or satisfled by any tender in an:y currency other 1hsn 1he Contractual Currency, 
except to tho extent such tender results in the actual receipt by the party to which payment is owed, acting in a 
reasonable manner and in good filith in converting the currency so tendered into 1he Comractual Currency, of 
1he fun lll!IDIIIII in tbe Contractual Currency nf aU ·amoums payable in respect of this Agreement. If for any 
reason the amount in the Contractual Currency so received fliJlS short of1he amount in the Contractual Currency 
payable in respect of this Agreemont, 1he party required to make 1he payment will, to the extent permitted by 
applioeblo law, innnediately pay such additional amount in the Conlractual Currency as may bo neceasory to 
compensate for 1he shortfall. If for any reason 1he amount in the Contractual Curreru:y so received exceeds 1ho 
amount in tho Contrsctual Currency payable in respect of this Agreement, the party receiving the payment will 
refund promptly the amount of such excess. 

(b) J•dgr~Wfllll. To 1he extel1l permiU..d by applicable law, if any jildgp!"i!Dt or on!er expressed in a 
curreru:y other 1han the Contractual Currency is Rndared (i) for 1he payment of any amount owing in respect of 
this Agreement, (ii) for 1he paymeot of any amount relaling to aay esrly ~n In respect of this 
Agreement or (iii) In respect of a judgment or order of snlllher court for 1he payment of any amount described 
in (i) or (li) above, the party seeking recovery, after recovery in lbll of the aggregale amount to which such 
party is entitled pursuant to the jtidg!llent or order, will be entitled to receive immediately from 1he olher party 
the amount of any shortfilll of the Conimotual Cunency received by such party as a conaequence of S1lmS paid 
in such other currem:y and will refund promptly to 1he other party any excess of the Contrectual Currency 
received by such party as a consequence of sums paid in such other currency if such short6ill or such exce .. 
arises or results from any varia!ion between the rate of exchaage at which the Contrallt\1al Currency is 
converted Into the currency ofdte jucljprulnt or order for 1he purpcses of such judgment or order and the rate of 
exchange at which such party Is able, acting in a reasonable manner snd in good faith in convertiag the currency 
received into tile ContraA>tual Cun-ency, to purchase the Con!I:K~'Currency with 1he amount of the currency 
of the judgment or order actually received by such party. The term "mte of exchange" includes, without 
lliililatiOn, any premiums snd cools of O!Ulhaage payable in connection with 1he pmchese of or converslnn into 
1he ConUactual Currency. 

(c) Separtlfs /rrdelllllitlt!8. To the extent permitted by epplicable law, these indemllities constitute separa1e 
and independent obligations from the other obligations in this AgRement, will be enfomeahle as sepmte and 
independent causes of action. will epply notwilb:s~ any !nd!!lgeru:e granted by the party to which any 
payment is owed and will not be affected by judglnent being obtained or claim or proof being made lbr sny 
other sums psyable in respect of this AgRement. 

(d) IM4ence of LDss. For the purpcse of1his Section 8, it will be sufficient for a party to demonstrale 
1hat it would have suffered a loss had an actual exchsnge or purchase been msde. 
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9. Mi111:ella1100US 

(a) Entln.61frmli. This Agreement ccmstitutes1he Olllire agreement and undersl1lnding ofthe parties 
with respect to its subject matter and supersedes all oral communicalion and prior writinp wi1h respect thereto. 

(b) Alllenlillumts. No SID~ent, modification or waiver in respect of this Agreement will be effective 
unless in writing (ineluding a writing evideooed by a facsimile transmissioo) and exocuted by eadl of the 
parties or conlirmed by an excqe oftelexes or electronic messages 011 an electronic messaging system. 

(c) SUrviwll of Qbllgations. Without prejudice to Sections 2(a)(ili) and 6(c)(ii). 1he obligations of 1he 
parties under this Agreeiitent will survive the torminali011 ofany Tmnsaction. 

(d) Remedla Cumulllllve. Except as provided in this Agreeme..t, 1he rights, powers, remedies and 
privileges provided in this .Agreement are ClllllUlalive and not exclusive of any rigbls, powers, remedies and 
privileges provided by law. 

(e) C4unlnptltistmdConjimuJJkJnr. 

(i) This Agreemeat (and each ameudment, modificstiDn and waiver in respect of it) may be executed 
and delivered in counterparts (incbHling by facsimile lrallsmission), each of which will be deemed an 
original 

(li) The parties inleD.d that 1hey are leplly bouod by 1he terms of each Transaction from 1he moment 
1hey ag~ee to 1hose terms (whe1her orally or o1herwise). A Confirmation sball he entered,into as soon 
as practicsble and may he executed and delivered in counterparts (includina by iiwsimile transmissiOD) 
or be CIOIIted by an ~· of telexes or by an exolumge of electronic messages on an .elearoiiic: 
messeging syotem, which in each case wUI be sufficient for all pmposes to evidence a binding 
supplement to this Agreement. The parties will specify therein or dlrough another eftectlve means 1het 
any such counterpart, telex or elec1ronic message ccmstitutes a Confinnation. 

(f) Nil Waiver of Rights. A lililure or delay in exercising any right, power or privilege in respect of1his 
Agreement will not be presumed to operate as a waiver, and a single or pllltial exercise of any right, power or 
privilege wiH not be presumed to preclude any subsequeot or further exercise, of that right, power or pri~lege 
or the exercise of any other right, power or privilege. 

(g) illllll"'RR. The beadings used in this Agreement are for convenience of reference only and are not to 
aftect 1he coostrUctio11 of or to be taken into coosiderstion in inletpteting this Agreement. 

10. Ollk:es; Muldbraneh Parties 

(a) 1f Sectio11 lO(a) is specified in the Schedule as applying, each party that enters into a Tmnsaotion 
dlrough an Office other than its head or home office represeots to the o1her party that, notwi1hsl1lnding 1he place 
of booking office or juri.adicti011 of ineorporation or orgsnisetiOil of such party, 1he obligations of such part;y ere 
1he same as if it had entered into the Transaction through its hesd or home office. This representation will be 
deemed to be repeated by such psrty on eaoh dele 011 which a Transaction is entered lnto. 

(b) Neither party may change the Office dlrough wblch it makes and receives payments or deliveries for 
1he pwpose of a Transaction without 1he prior written consent of the other party. 

(c) 1f a party Is specified as a MultJ.'braDch Party iD.1he Schedule, such Multibmnch Party may make and 
receive paymenta or deHveries wtder sny Transaction duough any Office Hsled iD.1he Schedule, and the Office 
through wbich it lllllbs and receives payments or deHveries wi1h respect to a Transaction wUI be specified ill. 
1he relevant Coniinnation. 

11. IO<peDJOS 

A Defaulting Party will, on demand, indemnifY and hold harmless 1he other party for and liglliDSi all reesonable 
out-of'.pocket expeases, ineluding legs! fees and Stamp Tax, incmred by such otber party by reason of 1he 
enforcelneot snd protection of its rights under this Agreement or any credit Support Doeument to which the 
Defaulting Party is a psrty or by reason of the early tennilletlon of any Transaotinn, including, but not liDJited 
to, costs of conection. 
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12 Notioes 

(a) JW~dio>meu. Any notice or odler communlcatinn in respect of this Agreement may be given in any 
mii!IUr set forth below (eKcept that a no!We or other communication 1lllder ~on S or 6 may not be gi-ven by 
filcsimile transmission or electronic messaging system) to the address or lllllllber or in ou:cordance 'Wi1h the 
electronic messaging system details provided (seethe Schedule) and will be deemed etfective as indialted:-

(i) if in wtil,ii!g and delivered in person or by courier, on die date it is delivered; 

(ii) if seat by1elex, on the date the recipient's answe!back is received; 

(iii") if scat by filcsimile tnmsmission, on the date that 1r1111Smisslon is received by a respoaslble 
employee of the recipient in legible fbtm (it being egreed that the burden of proving reoeipt will be on 
the senderaodwillootbemetby a transmission report generaled by the sender's filcsimile IIIIICbine); 

(iv) if sent by certified or "''!istered mail (aimmil. if overseas) or the equivalent (retUrn reCeipt 
requested), on the dale that mail is delivered or ill delivery is attempted; or 

(v) if sent by electronic messaging s)'Siem. on the date that electronic message is received, 

unless 1he date of that delivery (or a\U>mpted delivery) or lhstreceipt, as applicable, is not a Local Business Day 
or that communilllltion is delivered (or attempted) or :received, as applicable, after the close of business on a 
Local Business Day, in which case lhst communication shall be deemed giveo and effective on the first 
following day that is a Local Business Day. 

(b) Cfulllgl of Alldraua. Eitber perty may by IIOIWe to the other change the address, telex or :filcsimile 
oumber or electronic messaging system details at which notices or other COWIJll!nkatioas are to be given to it. 

13. Govemin& Law and Jnrildletlon 

(a) Gow!trllng u ... This Agreement will be governed by and construed in ac:cordaDce with die law 
specified in the Schedule. 

(b) JurtsiJJcliiiJi. With respect to any suit, action or proceedings .elatin& to this Agreement 
e'Proceedingo"), e&ch perty ktevoeably: 

(I) submits to the juriodiction of the English courts, if this Apment is expressed to be &Ovemed by 
Eoglish law, or to the non-exclusive jnriBdiction of the courts of1ho State of New York and the United 
States District Court localed in the Borough of Manhattan in New York City, if this Agreement is 
expressed to be governed by the laws of the SIBle of New York; and 

(ii) waives any objection which it may have at any time to the layiDg of VOIIlle of any Proceedinas 
brought in any sucll court, waives any claim lhst ooch Proceediogs have been brought in a 
inconvenient forum and tin1her waives the right to object, with respect to sueh Proceedings, that such 
court does not have any jurisdiction over such perty. 

Notl!ing in this Agreement precludes either party from btibging ProceedingS in any other jurisdiction (outside, 
ifthis Agreement is expressed to be governed by Eqfioh law, the Contractfug Staes, as dellned in Sectim 1(3) 
ofthe CiviiJurlsdictimand Judgments Act 1982 or any modification, exteasimor~thereoffor the 
time bein& in force) nor will the ~rillgiog of Proceedings in any one or more jurisdictions preclude the bringing 
ofProceediogs in any cthar jurisdiction. 

(c) Se111le1 of Ptoces6. Each party irrevocably appohts the Process Agent (if any) specified opposite its 
name in 1he 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 Ullable to IIlli as such, such party will ptomjltlf~ the other party and within 30 
days appoint a substitlu process ageot 111:ceptable to the o1her party. T1ie parties in:evocably conseut to service 
of process given in the manner provided for notices in Section 12. Nothing in this Agreement will affect the 
right of either party to serve process in any other manner permitted by law. 

(d) Wtllvov of lmtruuriiiiiS. Eou:h perty imvocably wsives, to 1he fullcst extent permitted by applicable 
law, with respect to ilself and its revenues and assets (irrespective of their use or intended use), all immunity on 
the grounds of sovereignty or other similar grounds from (i) suit, (il) jurisdiction of any court, (iii) relief by way 
of illlunction, order for specific performance or for recovery of property, (iv) atiBcbment of its assets (whether 
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before or after judgment) and (v) oxecutlon or enforcement of any judgment to which it or lls rewnues or assets 
might 01herwise be entilled in any Proceeding& in the courts of any jurisdiction and irrevocably ap-ees, to the 
oxtentpetmilted by applicable law, that it will not claim any such immunity in any Proceedings. 

14. Dellnlllons 

As used in 1blsApoement: 

"AdrlliiDnal Temdnlllion Eo!ent" has tho~ne&llillg specified in Section S(b). 

'\1dfCte!/l'III'(J'" has the meaning specified in Sectial S(b). 

"AJ{eetetl Tii11iitiCtl611s" meaas (a) with respect to any Tennination Event consisting of an Wegality, Tax 
Event or Tax Event Upon~. alll'Illlmctiom aflected by tho OOilUII'e.OCe of such Termination Eveot and 
(b) with respect to any othorr~n Event, all 'I'nmsactiom. 

il.4l/1fliift• means, subject Ill the Schedule, in relation to any person, any entity coillrolled, direc:tly or indirectly, 
by the person, any entity that controls, directly or indirectly, the peiSOII or any fll1ity directly or indirectly under 
common control with the person. For 1bls purpose, ''control" of any entity or person means OWIIIII'Sbip of a 
Jmliority of tho voting power of the entity or person. 

~pika&,/;! lisle" means: 

(a) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii)) by a 
D~fi!plfulg Party, the Delkult Rate; 

(b) in respect of an obllption to pay an amount under Section 6(e) of either party from and after 1he date 
(dell!rmined in accordance witb Section 6( d)(ii)) on wbich that amount is payable, the Deliwlt Rail!; 

(c) in respect of all other obligations payable or deliverable (or which would have been but lbr Section 2(a)(ili)) 
by a Non-defiwltln~ Party, the Non-defiwlt Rate; and 

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

"Bartlened Party" has the meaning specified in Section S(b). 

"CCr1111ge In T...: lAw" means the enactment, promu1plion, execution or ratificlllion ot; or any clumge in or 
amendment to, any law (or in the application or official intelpretstion of any law) that occurs on or after the 
date on which 1llerelevant Transaction is enll!red into. 

"c011$mt• includes a consent,:approVIII, action, authorisation, exemption, notice, filing. ngistration or exchange 
control consent. 

"Cmtlt Event Upon Merger" has the meaning specitied in Section S(b ). 

"Credit SUpportiJocMIIIetft" means any apment or ~~~that is specified as such in this AIJeement. 

"Credit Support l'r11'1/dr" has the meaning specified in lhe Schedule. 

"Deflllllt ll,llle" means a rate per annwn equal to the cost (witbout proof or evidence of any actual cost) to the 
televantpayee (as cortlfiedby it)ifitwere totUnd oroftUndiDgthe relevent omountplusl%perllllllUID. 

"De/tllllllngl'IUIJI" has 1be meaning specified in Section 6(a). 

"E•I'{v Tt!ml/nllllon JJau" means the date determined in accordance with Section 6(a) or 6(b)(lv). 

"EWilt of Def(lll/1" has the meaning specified in Section S(a) and, if applicable, in the Schedule. 

"IIIqtAUIJI" has the meaning specified in Soction S(b). 

"/ndl!lllllf/ltlble TIIX" means any Tax otber than a Tax dial would not be imposed in respect of a payment under 
1bls Agreement but for a pment or lbrnler connection between the jurisdiction of the .iov~eot or tsxation 
authority imposing such Tax and the recipient of such payment or a person relall!d to such recipient (including. 
without limitation, a connection arising ftom such recipient or relsll!d person being or baving been a citizen or 
tesident of such jurisdiction, or being or baving been organised, present or engaged in a trade or business in 
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such jurisdiction, or having or having had a permWJent establishment or fixed place of business ln such 
jurisdiotioD, but cxc:luding a cOilliCOtion arising solely ftom such recipient or relllted pm1011 haviJJg ""coutcd, 
deliveted, performed its oblipt!OIIS or received a payment under, or enlbrcod, this Agreement or a Ctcdit 
Support Docllllll!nt). 

"law• includes any treaty, law, rule or regulation (as modified, In 1he cue oftex mattem, by the practice of WlY 
relevam go~ revenue authority) alld "lawJur' and "1111fawjill" will be construed accordingly. 

"LtJcal BllSin~~a Day" means, subject to the Schedule, a day on which commercial ballks are open for business 
(mcluding dealingS in foreign exc:hange and foreign currency deposits) (a) in relation to any obl~on under 
Section 2(a)(i), in the place(s) specified In 1he relevant Confirmlllon or, if not so specified, as otbefwise agreed 
by the parties in writlng or ~~.d pursuant to provisions contained, or incorporated by retl:renoe, in this 
Agreement, (b) in relation to any other paymen~ in 1he piaoc where 1he relcvam IIOOOUDI Is located and, if 
diJI~ in the prin<;ipalfillancial centre, if any,_of~ ~ QfSl!ch Jl!IYIII!lQI, (c) in reJati!l!l !0 any notice 
or either Ctlmmimioatloo, including notice contemplllted nnder Section S(a)(i), in the city specified in 1he address 
fur notice prOVidiHI by the recipient and, in 1he case of a notice contemplated by Saction 2(b), in the place where 
tho re\ewnt new Kcount is to belo<ated and. (d) in relation to Section S(a)(v)(2), in the relevant locations for 
perf()(Dlancc with respect to such Specified Transaction. 

''LoG" moans, with respect to this Agreement or one or more Terminated 1't:m!sao!IO!!s, es the case may be, and 
a party, theT~ Cmrency Equivalent of an 81110\1111thatparty reasQDllbly determines in good fililh to be 
its tolal losses lind OO.is (or gain, in wbieh c:ese expressed as a negative number) In connection with this 
Agreement or that Terminated Tmnsaotion or group of Terminllted Transactions, as1he c:ese may be, including. 
ally loss of bargain, coot of funding or, at the election of such party but without dupli<atloo, loss or coot 
inoumd as a result of its tenninaling, liquidating, obmlning or reestablishing any hedge or relllted trading 
position (or any gain result!Dg ti'om any of !hom). Loss includes looses and costs (or gsins) in respect of any 
payment or delivery required to bave been made (assuming setislllction of ...,h IIA'Iioable condition precedent) 
on or before 1he ralewnt Early Tenn!natioa Dille and not msde, exc:ep~ so as to avoid duplication, if Section 
6(c)(i)(l) or (3) or 6(o)(ii)(2)(A) applies. Loss does not include a party's legal fees and not-of-pocket expenses 
refelred to under Section II. A party will d-.nine its Loss as of the relevant Early TerminatiOD Date, or, lf 
thst is not reasonably practk:able, as of the earliest dille thereafter as is reasonably Jl'llctioable. A party may (hut 
need not) ilelennme its Loss by reference to quotetinns of relevant rates or prices froDJ one or more leading 
dealm in 1ho rclevaot merkms. 

"M_Ill'~ fluotllllon" mean5, with respect to one or more Tllllllimated Transsotions and a party meking 1he 
det«mination, an amount determined on 1he basis of quotations from Reference Market-makers. Each quotstion 
will be for an amoun~ if any, dlllt would be paid to such party (expressed as a negative nllDiber) or by such 
party (expressed as a positive number) in oonsidOrBtiOil. of an agreement between such party (tsking Into 
account any existing Credit Support Document with respect to the obligstions of such party) and the quoting 
Ri:fllrence Market-maker to enter into a transsotion (the ''R.oplacement Transaction") that would have1he emct 
of presezvillg fur such party the economic equivalent of any payment or delivllry (whether 1he underlying 
obligation was absolute or c~t and assumina 1he satis:lilction of each applicable condition precedent) by 
1he parties under Section 2(a)(i) in respect of such Terminated Transaction or group ofTerminated Transactions 
that would, but for the oocuneru:e of the relevant Ellliy Tmnination Date, baw been required after that date. 
For this pwpose, Unpaid Amounts in respect of tho Terminated Transaction or group of Tenninsted 
Transsotions are to be excluded ~ without limitstioo, any payment or delivery that would, but for the relovsnt 
Early Tenn!nation Date, have been required (liSB\mliDg satisfaction of each applicable condition precedent) after 
thst Early Termination Date is to be inCluded. Tile Replacement Transaction would be sullject to such 
documentation as such party and 1he Rderence Marlo:t-mabr msy, in good filith, agree. The party making 1he 
detenn!nation (or its agent) will request each Reference Market-maker to provide its CJU!ltatil:!n to 1he extent 
reasonably practicable as of the same day snd time (withnot regard to different time ZOI!os) on or as soon as 
reasonsbly practicable after the relevant Early Termination Date. The day and time as ofwhiob those quotatioiiS 
are to be obtained will be seJ.ected ln good fili1h by the party obliged to make a determination under Section 
6(e), and, lf each party is so obliged, after consultation with the other. If more 1han three quotations 1111: 
provided, the Marlcm Quotstion will be the arithmetic mean of the quotations, without regard to the quotations 
having 1he higbsst and lowest values. If exactly three such quotations are provided, 1he Marla>! Qulllat!On will 
be the quotation remslning after disregarding the highest and lowest quotetions. For this J1111'110SO, lfmore than 
one quotetion has 1he same highest value or lowest value, 1hen one of such quotstions sball be disregarded. If 
lbwer than three quotations are provided, it will be deemed that the Market Quotation in respect of such 
Terminated Trensaotion Or group ofTerminotod Transactions cannot be determined. 

"Non-4efallll Bille" moans a rate per annum equal to 1he cost (wilhout proof or evidence of any actual cost) to 
the Non-defaulting Party (as certified by it) if it were to fund the relevant amount. 
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~NIIn-defiiuftilllf i'tJI'II" bas lhe meaning specified in Section 6(a). · · 

"'.Qla!" moans a branch or office of a party, which may be such party's head or home office. 

~P~II/ Evtnt qf /Hftndl" means any everit whicb, wi1h lhe giving of nolil:e or lhe lapse of time or bo1b, 
would comlilufl: an Event ofDefiwlt. 

•Rejnrnu Mor.tel-malraw" moans four leadlng dealers in lhe relevant IIUid<et selecled by tbe party 
delel:lnining a Muket Quotation in good Iiiith (a) from among dealers of lhe blghest credit standing which 
satiSly alllhe criteria 1hat such party appUes jeiliiiilly at tile time in deciding whether to offer or Ill make an 
extension of credit and (b) Ill lhe extent practicable, from among such dealers having anoffieo in 1he SBille city. 

"Re,.,lll Jurlltlldlon" means, wilh respect to a party, the jurisdictioas (a) in which 1he party is incorporated, 
organised, IIIBIIliiOd and controlled or coasideled to have i1s seat, (b) where an Office through which 1he party is 
ading for purposes of 1his Apment is located, (c) in which 1he party ucutes this Agreement and (d) in 
relatiooto Ill)' paymelll, from or through which such paymelll is made. 

· ''Schdu~d Pttyment INte" means a dafl: on which a payment or dellmy is Ill be made UIJier Section 2(a)(i) 
wi1h respect Ill a Tnmsaction. 

"Sd-t!/1" moans set-<lff, oflilet, combii!!!Ji\11!. of am:c11mls, right of refl:ntion or wi1hholding or llimilar right or 
requirement to which 1he payer of an nmount under Sectioo6 is elllitled or subjeot (wba1her arising under 1his 
Agreement, ano1her contract, applicable law or otherwise) 1hat is e:cerclsed by, or bnposed on, such payer. 

"Siltllem#ntAmolllll" means, wi1h respect to a party and any Early Tenninatfon Dafl:, the sum of: 

(a) lhe Tennination CIIII'CIIcy EquiVBient of1he Mllrltet Q~il!! (whe1her peaillve or negative) for each 
Tel'lllinafl:d TlliiiSaction or group of Terminated 'liansactiom for wbll:h a Marbt Quotation is ~d; and 

(b) such party's Loss (whe1her positive or negative and without reference to any Unpaid Amounts) for 
each Termimdod Tnmsaotioo or group of ferloin•i!ld TnmsactiCStS for which a Merlcet Quotation CIIDDot be 
delerminad or would not (in the reasonable belief of 1he party making lhe determinatioo) produce a 
commercially reasoJUible.result. 

·~(fiell Entity" bas the mellllings specified in the Schedule. 

"Specflled lnik/Mdnm• means, subject Ill 1he Schedule, Ill)' ob~OIJ, (whelher present or future, COJ!tiQgeDt 
or o1herwise, as priacipal or surety or otherwise) in respect ofborrowad money. 

"SpeeQied Tr11Mtzctilln" means, subject Ill the Schedule, (a) Ill)' transaction (illcluding an agreement with 
respect thereto) now existing or hereafter entered iDio betw- one party to this Agreemllll (or Ill)' Credit 
Support Provider of such party or any applicable Specified EDiity of such party) and the other party Ill 1his 
Agreement (or any Credit Support Provider of such other party or Ill)' appUcable Specified Enti!y of such other 
party) which is a rate swap tr811S8dion, basis swap, forward rste transaction, commodity swap, commodity 
option, equity or equity index swap, equity or equity index optioo, bond oplion, interest rste option, foreign 
exchanp lr811Baction, cap tranoction, floor lranslwtion, collar transaction, CU~<Cn<:y swap transaction, cross­
owrency rafl: swap transaction, cumncy option or Ill)' other llimilar transaction (including any option with 
respect to IDlY of these transactious), (b) any combination of 1hese transactiCStS and (c) Ill)' other transaction 
identified 88 a Specified transaction in this Agreemelll or the relevaDI confirmation. 

•stamp T~~>:" means any stamp, registration, documentetion or slmllar tax. 

•Tar" moeDB any present or fulure tax, levy, bnpost, duty, charge, assessment oc file of Ill)' nature (including 
interest, pellll\~ 1llld additions thereto) that is impesad by any government or other twdng ~~ in respect 
of any peymelll under 1his Agreement other then a stamp, reaislfalion, documentation or similar IIIli. 

"Tar E\lent" hes 1he meaning specified in Section 5(b). 

•Tar Evelll Upon Merger" has the meaning specified in Section S(b). 

"Tet'lllinatetl Transtzctiotll" means with respect to any Early Termination Date (a) if resulting from a 
Tennination Event, all Aftected Transactiom and (b) if resulting from an Event of Defilult, all Transactions (in 
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either case) in llffect immodiatoly before the etlectiveness of1he notioe designtting !bat Early TmniDation Date 
(or, lf"Automstio Early Termination" applies, immediately befure lbat Early Termillallon Date). 

"Tmnlmltllm Cumtncy" has the meaning apeclficd in the Schedule. 

"1'!'11flllfll!iiJn Cunocy Eqlllvll/tnl" means, in respcot of any IIIIUlllllt denomina11!d in the T~illtlliqn 
CurrCncy, such Termination Currency IIIIIOUDt mel, in JOSPect of any amount decomiDated in a curreru:y other 
than the T~m~ination Cumncy (1he "Other Currency''), the lllllOUII! in the Termination Clll'lllncy determined by 
the party making 1he re~ detennlnlltion as being leCjUired to pun:base lllll:h amount of such Other Curmu:y 
aa at 1he relewnt Barty :)'~QD Date, or, if the relevant MBrket Quotation or Loss (u1he cese may be), is 
determined as of a later date, 1hat later date, with 1he Terminalion Currency at the rate equal to the spot 
exclumgo rate of the fureign exchange agent (selecred as provided below) fur the pDJOiwe of such Other 
CID'l'OIIcy wi1h the Te~n Cun:ency at or about II :00 a.m. (in the clly in which such foreign exchange 
agent ~ located) 011. """h dtile as WOI!Id be cns!!!JI!arY fur fi!e· ~~'l'f~ of suclt a rate for 1he purchase of 
such 01her Cll~m~Cy for value on the relevant Early 1'~ Date or that later dele. The foreign exchmge 
agent will, if only one porty is obliged to make a detenninatlon under Section 6(e), be selected in good faith by 
lbat party md olherwise will be agreed by 1he patties. 

"T~IHI Event~ mellll8 an lllegality, a Tlll< Event or a Tax Event Upon Me!ger or, if apecitied to be 
applicable, a C..dit Eveal Upon Me~F or 1111 A~al T~.i)l! liven!. 

"T,.ImltiDn JIJrle• means a rate per annum equal to the ·~ mean of the cost (wi1hout proof or 
OY!deoce of any IICIUal cost) to eam porty (as certltled by III1Cii IJ1111Y) if it were to fund or of funding such 
amounts. 

"UiqHIItl AmlllDIII" owing to any psrty means, with respect to an Early T~n Date, the aggrepm of (a) 
in respect of all Terminated Transactions, the IIIIIOUIItS that bec111110 payable (or lbat would have beoome 
payable lnt fur Sectilln 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination Date 
and which remain upaid as at sud!. Esrly Termination Date and (b) in respect of each Tozminated Transactiou, 
fur each oblif!illillilunder Sectio112(a)(i) which was (or would have been but fur SectioB2(a)(iii)) required to be 
settled by dofivery to such party oo or prior to such Early Terminatio11 ))ale and which bas not been so settled as 
at such Early TerminatioBDate, an amount equal to 1he fair market value oflbat which was (or would have 
been) required to be delivered as ofthe origjoally scheduled date fur dofivery, in each case together wi1h (to the 
extent permltted under appUcable law) intmst, in the cwrency of such amounts, from (and including) the date 
auch ·~. or @&"!tons were or would have beell reqolred to have been peid or perlimned to (!rut 
excludlag) such Early TmniDatioo Dllll!, at the Appfioable Rate. Such amounll of interest will be calculated 011 
the basis of daily compounding and the actualllllDiber of days elapsed. The fkir mar!«lt value of any obfigatioll 
referred to in clause (b) above sbsll be reasollSbly delmmlned by the party obliged to llllll<e the determinatioll 
under Sectioll 6(e) or, if each psrty is so obliged, it shall be the ~·of the Terminati<lll Currency 
Equivalents of1he lilir IIUitket values reasollllbly ~d by both partiee. 
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IN WITNESS WHEREOF 1he parties bave execulod Ibis document on the respeaive dates specified below with 
etll!ct ftomlhedate specified on the first page of this document 

C.·.~Nz= ....•. · ..... ~ ... TE·D·ED· ISO.········N··.E. NE. ·.RGY,INC. 
By. . ... ·. " .. ·· .. . . "'·dn. 
:N~ef-1\A~lJrl~.....,_ . 
title• ~"1)'1~ 
Bait:; 1\{>.r; I (., I ~O'&' ... 

CENTRAL JrnDSON GAS & EQlCTRIC 
CORP. 
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EXECUTION VERSION 

PARAGRAPB13 
tOtbe 

ISBA CREDIT SUPPORT ANNEX 

dated as of Marek ~I , :Z018 

between 

CONSOLIDATED EDISON ENERGY, 
INC., a corporation organized under the law 
of the State ofNewYol'k("Party A") 

and CENTRAL HUDSON GAS & ELECTRIC 

Paragraph 13. Eleetiou and Variables. 

CORP. , a corporation organized 
under the law of the State of New York 
("Party B'') 

(a) Security Interest for "'bllgatiou". The term "Obligations" as used in this Annlll< includes the 
following additional obligations: 

With respect to Pq A: None. 

With respect to PqB: None. 

(b) Credit Support ObUgatious. 

(i) Delivery Amount, Return Amount, and Credit Support Amount. 

(A) "Deeivery Amomt" has the meaning ll(lellitied in Paragtaph 3(a). 

(B) "Return Amount" has tbe meaning specified in Paragraph 3(b). 

(C) "Credit Support Amount" will mean the higher of (i) the amount calculated as provided in 
the definition of that tenu in Paragraph 3 or (ii} the sum of the Pledgor's Independent Amounts; 
J!tovided that. the Credit Support Amount shall be deemed to be 7.ero on any Valuation Date in 
Which there are no Transactions outstanding and Pari¥ A and Pq B have no obligations, 
contingent or otherwise, to each other under this Agreement or any Credit Support Document. 

(ii) Eligible Collaleral. The following i1"ms will qualifY as "Eligible Collateral" for the party 
specified. 

(A) Cash 

(B) other: None 

Party A 

[x] 

PartyB 

[x] 

Valuation 
Pen:entap 

100% 

(iii) Other Eligible Support. The following ilems will qualify as "Other Eligible Support" for 
the party specified: 



Letters of Credit 

(iv) Thresholds. 

Party A 

[x] 

PartyB 

[xl 

EXECUTION VERSION 

Valuation 
P~nfaJi! 

100% unless either (i) a Letter of Credit 
Default sbsll apply with respect to such 
Letter of Credit or (ii) twenty (20) or 
fewer Local Business Days remalu 
prior to the oxpiration of such Lotter of 
Credit, Ju which GOSe the ValWUion 
l'lml"'®~ sbsll be 0. 

(A) "ludepeudeut Amouut" means with respect to Party A, zero ("$0''), unloss otherwise 
agreed Ju writing by both parties; provided, however, that at any time tho Credit Ratlug for Party 
A's Credit Support Provider sbsll bo less than BBB· by S&P or less than Baa3 by Moody's then 
Party A sbsll bave au Indepjlll(leDtAm01JDt of$250,000.00. 

"'D.depeudeut Amouut" -.as with respect to Party B, zaro C'$0''), uoless otherwise ~ in 
writlug by bolh parties; provided, however, that at any time the Credit Rating for Pariy B (or 
Party D's Credit Support Provider, as the case may bo) shall bo loss than BBB- by S&P or less 
!han Baa3 by Moody's lheu Party A shall have au Independent Amount of$250,000.00. 

(B) "Threshold" means, with respect to Party A aud Party B, the lesser of (a) the amount set 
forth opposite tbe lowest Crodit Rating applicable to a party (or a party's Crodit Support Provider, 
as the QISe may be) or (b) the amount to which the guarllll1y of a party's Credit Sl}Pport Provider 
identified in Part 4(d) of the Scbodule (Credit Support DOiliUI1IIllts) is limited, provided, however, 
that the Threshold for a party shall be zero ("0") if at any time there has occurred an Event of 
Defiwlt or a Potential Event of Dufault with respect to the Party. 

u.s. $10,000,000 
u.s. $8,000,000 
u.s. $5,000,000 
U.S. $ I ,000,000 
U.S.$0 

PABTXB 
THRESHOlD 

u.s. $10,000,000 
u.s. $8,000,000 
u.s. $5,000,000 
u.s. $ 1,000,000 
u.s. $0 

QPCREDIT 
RATING 

Above A+ 
A· to A+ 
BBBtoBBB+ 
BBB· 
BelowBBB· 

(C) "M!Dimwn Tr8111fer Amount" IIII!BDS with respect to Party A: U.S. $1. 

"Minimum Transfer Amount" means with respect to Party B: U.S. $1. 

AboveA1 
A3to Al 
Baa2toBaal 
Baa3 
BelowBaa3 

(D) Rouncllnf'. The Delivery Amount will be rounded up to the nearest integral multiple of U.S. 
$100,000 and the Return Amount will be rounded down to the nearest integral multiple of U.S. 
$100,000. 

(G) Valuation and Timing. 

I 



EXECUTION VERSION 

(i) ''Valuation Agent" means, for PU11IOSes oflfaragraph 3, the party makillg the demand undl>!' 
Patagraph 3; for pu:poses of Patagl'a~Jli 4(d), the Secured Party for purposes of calculating the 
Value of the Substitute Credit Support aod Posted Credit Support involved in the substitution; for 
pwposes of Patagraph S, the Secured Party; and for pu1p0ses of P~ 6(d), the Secured 
Party receiving or deemed to receive the Distributions or the Interest Amount, as applicable; 
provided, howeVer, thst in all cases, if an Event of Delilult or Potential Event of Default or 
Specified Condition has occurred and is continuing with respect to the party designated as the 
Valustion Agent, then in such case, aod for 5o long as the Event of Default or Potential Event of 
Default or Specified Coodilion cootinues, the other party shall be the Valualioo Agent. 

(ii) "Valuation Date" meansanyLocalBusineas Day in NewYmkCity. 

(iii) "Valuatiou Time" means: 

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

[x1 the close of business in New York City on the Local Business Day before the Valuation 
Date or dalll of calculation, as applicable; 

provided that the calculations of Value aod Exposure will be msde as of approximately the same 
time on the S!l!!l~ date. 

(iv) ''Notitl.eation Time" means l2:00 p.m., New York City time, on a LocBl Business Day. 

(d) Conditioos Precedent and Second Party's Bipll and Remedios. The following Termination 
Event(s) will be a "Speeltl.ed 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 PartyB 

lllegality [x] [x] 

Tax Event 0 0 

Tax Event Upon Merger 0 0 

Credit Event Upon Merger [x] [x] 

Additional Termination Event(s): Nooe None 

(e) Substitution. 

(i) "Sobsdtulion Date" has the meaning specified in Paragraph 4(d)(ii). 

(ii) Consent. If specified here as applicable, then the Pledgor must obtain the Secured Party's 
consent for any substitution pursuent to Pamgtapb. 4(d): Applicable [ ] 

Inapplicable [ X 1 
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(f) Dispute Resulntion. 

(i) "Reaolnlion Time" means 1:00 p.m., New York Ci~ time, on the J,.ocal Business Day 
following the date on which notil:e of the dispute is given under Paragraph 5. 

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

(iii) Alternatil!e: The provisions of Paragraph, 5 will apply eltllept to the fullowing extent; 
pending the resolution of a dispute, Transfer of the undisputed Value of Eligible Credit Support 
or Posted Credit Support involved in the relevant demand will be due as provided in Parag.aplt 5 
if the demand is given by the Notification Time but will be due on the second Local Business Day 
after the demand if the demand is given after the Notification Time. 

(iv) Doenmentatioa. In the event of a dispute, the Disputing Party must provide the other ~ 
with detailed calculations and documentation supporting their withholding ofthe disputed amount 
no later than the date fur delivery of the undisputed amount. If the Disputing Party cann<t 
provide such detailed calculations and dccum.entation, then the Disputing Party must deliver to 
the other party, the Delivery Amount of .a,tum Amount, us applicable, without deduction or 
setoff of any disputed amcunt. 

(g) Holdlag and Using Posted CollatcraL 

(i) EUgibility ta Hold Posted CoUall!ral; Cllltodinns. 
Party A and Party A's CusWan will be entitled to hold Posted CoUateral pursuant to Patagt:apll 
6(b ); Wovide4thst the fuliOwlng ccnditions awJicable to it are satisfied: 

(I) Posted Collateral may be held only in the fullowingjmisdidions: A1Jy jurisdiction within 
the United States. 

(2) Party A is not a Defaulting Party. 

(3) Party A may hold Posted CoUateral m!ly through a Custodian at any time that Party A's 
Credit Support Providei: shall fail to maintsin a Credit Rating of at least BBB from S&P 
and Baa2 fiom Moody's (a "Downgrade Event"). 

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

(5) The Custodian is a commercial bank or trust company organized under the law of 
the U!lited States or a political subdivision thereof; with a Credit Rating of at least 
"A-" in the case of S&P or "AJ" in the case of Moody's ("Qualified Institution''), 
approved by Party B (which approval shall not be unreasonably witbheld). 

(6) Upon the ocCUITence ofa Downgxade Event with respect to Party A, the 
Custodian shall bold 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 D's Custodian will be entitled to hold Posted CoUateral pursuant to P~ph 
6(b ); Wo\'ided!haUb.e following conditions applicable to it are satisfied: 

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

(2) Party B is not a defaulting Party. 

(3) Party B may hold Posted Collateral only through a OJstodian at any time that 
Party B's Ctedit Support Provider shall fail to maintain a Credit Rating of at least 
BBB from S&P's and Baa2 from Moody's (a "Downgrade Event"). 

(4) The Custodian for PartyB shall not be an Affiliate ofPartyB. 

(5) The Custcdian is a Qualified Institution, approved by Party A (which approval shall not 
be unreasonably withheld). . 

(6) Upon the occurrence of a Downgrade Event with respect to Party B, the Custcdiao shall 
hold lhe Posted Collateral in a segregated, safbkeeping or custody account within the 
Custodian with the title of such account indicating that the property cOD.tliined lherein is 
being held as Posted Collateral for the ownership of Party A, subject to the security 
interest ofParty B. 

(ii) Use of Posted CoUateraL 

The provisiODS of ~h 6( c) will apply to the parties so long as there is not a 
Downgnuie Event. In the event of Downgrade Event, the provisions of Paragraph 6( c) 
will not apply to the ~d Party. In the event of a Downgrade Event, 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 Pledgor subject to the 
security interest of the Secured Party. 

(iii') For purposes of Section S(a)(iii) of this Agreement, failure by a party or its 
Custodian to comply with any of the obligatiODS under this Paragraph 13(g) will 
constitute an Event of Default with respect to such party if the failure continues for two 
(2) Local Business Days after notice of the failure is given to that party. 

(b) DistrlbatioDll aad Iotenst Amount. 

(i) Intere1t Rate. The ''Interest Rate" will be: Federal Funds Effective Rate as from time to 
time in ef&:ct. 

(ii) Tra011fer of Interest AmoDDt. Upon request, the Transfer of the Interest Amount will be 
made on the third Local Business Day of each calendar month for the prior calendar month. 
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(i) Olber EHgible Support and Other Posted Support. 

(\} "Value" with te~~peet to Olher EUg~."ble Support and OOler Posted Support means: The 
V aluatioo Perceotage times the Slated amount then available under the Letter of Credit to be 
unconditionally drawn by the Secured P~. 

(ii) "Transfer'' with respect to Other Eligible Support and Other Posted Support means: For 
purposes ofPatagi'liph 3(a), delivery of the Leder of Credit by the Pledgor to the Seclll'ed P~ at 
the address specified in this Annex or delivery of an executed amendment to such Letter of Credit 
(extending tbe term or incmiSing the amount avllilab\e to the Secured Party thereunder) by the 
Pledgor to the Secured Party at the address specif'red in this Annex; and for pmposes of Par~ 
3(b), return of the Letter of Credit by the Secured P~ to the Pledgor, at the address specified in 
this Annex, or delivery of an executed amendment to the Letter of Credit in funn and substance 
satisfilctory to the Pledgor, reducing the amount available to the Secured P~ thereunder by the 
Pledgor to the Secured Party at the address specified in this Annex. 

(Iii) All Other Eligible Suppmt and Other 'It~ Support consisting of Letters of Credit shall be 
issued and maintained in acCOl'llmce with the provisions set forth in RxliibitA and in tbe furm 
attached hereto ss SChedule l. or Slll)h other form as may be ressonably acceptsble to the Secured Party. . ... .. 

ij) Oemands and Notice~. 

All dillllands, specifications, and notices under this Annex. will be made pursuant to the Notices Section of 
this Agreement. 

(k) AddHS~eS for Tl'liMfen. 

Party A: Melloo Bank 
500 RDss Street 
Pittsburgh, PA 15262 
ABA: 043000261 
Acct: 0084603 
For the account of ConBdison Energy 

Party B: To be provided in notice requesting delivery/retoro of Eligible Credit Support/Posted 
Credit Support. 

(m) Other Promlons. 

(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.] 

(iii) Paragraph8(a)(iii) is hereby amended to the extent of inserting the words "or Other 
Posted Sllpport" after "Posted Collateral" in each inslance where it appears in the 
subparagraph. 

i 

l 
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(iv) Paragraph S{b)(iv) is hereby amended to the extent of inserting the words "or Other 
Posted Support" after "Posted Collateral" in eaclt instance where it appears in the 
subparagraph; 

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

"Credit Bating~ means with n:spect to a Party (or its Credit Support Provider, as 
the case may be) or entity, on IIIcy' date of~On, the respective ratings 
then assigned to such psrty's (or it's CJedit Support Provider's, as the case may 
be) or entity's liDSCCured, senior long-term debt (not supported by third party 
credit enhiiiiCelllent) or current issuer or corporate credit rating (whichever is 
lower) or if such entity is a financial institution, its long term unsecured 
unsubo~ deposits by S&P or Moody's. In the event of an inconsistency in 
mtings by S&P and Moody's (a "split rating}, the lowest rating assigned shall 
control" 

"Letter of Credit" 111D8IIll an inevocable, standby letter of credit, issued by a m4!ior U.S. 
commercial bank or the U.S. branch of a fureign bank with a Credit Bating of at least 
"A-" by S&P and "A3" by Moody's, provided t11at such bank shall be reasonably 
acceptable to the Party in whose favor the letter of credit is issued, and provided further 
that such letter of credit shall be maintained in accordance wi1h 1he provisions set forth in 
~A, and in 1he form attsched herem as ScbMule l, or such o1her fonn as may be 
ieaSonably acceptable to 1he Party in whose iiwor die letter of credit Is issued. Each 
Letter of Credit shail be a Credit Support Document. 

"Moody's" meaos Moody's Investors Service, Inc. or its successor. 

"S&P" me811l11he Standud & Poor's Rating Services (a division ofMcGraw-HiU, Inc.) 
or its suecessor. 

CONSOLIDATED EDISON ENERGY, 
INC. 

CENTRAL HUDSON GAS & ELECTRIC 
CORP. 

~~ 
; : ~ -,. :· ,- - . . ·: - I . ., - . . ·. : 

~~=~== 
Title: .. ···~. . 
Date: .... '(<::. ~1K . . .· .. • . . . 



EXHIBIT A 

to Parqr•pb l3 
of AnnexA 

LETTER OF CREDIT PROVISIONS 

L Letters of Credit. Posted Credit Support provided by one party ("X") for the benefit of the 
other ("Y'') in tho form of a Letter of Credit shall be subject 1D tho tbltowing provisions. 

(a) Any Letter of Credit shall be delivered by X 1D such address as Y shall specey and shall 
be maint.ined fur the benefit of Y or its designee. X or tho issuer of the Letter of Credit shall 
teneW or cause the renowal of each out$me!P!& Letter of Credit on a 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 1D the axpimfiOil of the outstanding Letter 
of Credit. The Letter of Creditshall provide that: (i) in the event thet an Early Termination Date, 
an Event ofDeiimlt, a Potential Event of Default or other elm wing event spe~:ified in the Letta" of 
Credit has occlllTed, the issuer of the Letter of Credit must honor Y's properly documented 
request 1D draw on the Letter of Credit withio ooe (1) Banking Day ("Bankin& Day" as defined 
in tbe UCP or ISP, as applicable) of presentation of the request 1D draw and (ii) the Letter of 
Credit shall be &ovemCd by (x) the Uniform Customs and Practice For Dooumental'y Credits, 
2007 Revision, {ntemational Chamber of Cmnmeroe 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 1D its choice of law provisions and provide further that if the Letter of Credit shall 
expire during an intelruption of busilll:ss 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 1D honor drafts drawn on 
such Letter of Credit if they are presented 1D the Issuer within thirty (30) days after the Issuer's 
resumplioo of busioess from such interruption and such dtawings ore otherwise in compliance 
with the terms and·eomtitioits of such Letter of Credit or (y) the International Standby Prac:tioes -
JSP 98, 1998 Version, rntcrnatio1181 Chamber of CoiiiiiiCICC Publication No. 590 (the "'SP"), 
provided, however, that where the ISP is silent, the Letter of Credit shall be governed by New 
York law, without reference 1D its choice of law provisions. 

(b) Upon the occurrence of a Letter of Credit Defllult, X agrees 1D deliver 1D Y either a 
substitute Letter of Credit or other Eligible Credit Support, in each case on or befure the second 
Local Business Day after the ooctiii'CilOC thereof (or on or bcfure the fifth Local Business Day 
after the oo:urrenoe 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 less than BBB by S&P or 
Baa 2 by Moody's). "Letter of Credit Defilult" shall mean with respect 1D an outstanding Letter 
of Credit, the occurrence of any of the full owing events: (i) the issuer of such Letmr of Credit 
shall failmmaintaio 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 1D comply with or perfurm its obligations under such Letter of 
Credit, including, but oot limited to the issuer's failure 1D honor a properly documented N~C~Ullst 1D 
draw, if such faiiiD'C shall be continuing after the lapse of any applicable grace perind; (iii) the 
issuer of such Letter of Credit shall disaffirm, disclaim, rqn~diate 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 full furee and effect at ~ time during the term of this Agreement; 
or (v) any event analogous 1D an event specified in Section S(a)(vii) of this Agreement shall occur 
with respect 1D the issuer of such Letter of Credit; provided, however, that no Letter of Credit 

l 
L 
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SCHEDULE1A 
(UCP Versioo) 

IRREVOCABLE TRANSFERABLE STANDBY LEITER OF CREDIT FORMAT 
DATEOFISSUANCE: ------

Re: Credit No.~~-~-

We (the "Issuing Bank'') hereby establish this Irrevocable Transfemble Standby Letter of Credit 
in favor of ("Beneficiary") for the account of __ (the "Account Party"), fur 
drawing& in the aggregate ainount not exceeding United States Dollars ($ , 
available to Beneficialy at sigbt upon demand at oui'countmlt [Location] on or befure the expiration 
hereof against presentation to us of either of the following statements, dated and signed by a 
Iqll1'sentative of the Beneficiary: 

l. "An Event of Default or Poteotial Event of Default (as defined in the ISDA Master Agreement 
dated as of between Beneficiary and the Account Party, as the Sllllle may have been 
amended (the "Master A!!®l!!enf?) has occurred and is continuing with respect to the Account 
Party under the Master ~f'; 

2. "An Early Termination Date (as defmed in the ISDA Master Agreement dated as of ~:7'-:-:-­
between Beneficiary and the Account Party, as the same m&y have beeu mnend~(the ''Master 
Agreement") has occuaed as a xesult of a Tennination Event (as defined in the Master 
Agreement) and the Account Party has fililed to make all paym• due 811d owing to Beneficialy 
in accOidance with tbe terms of the Master Agreement'; or 

3. ''Tbis Letter of Credit expbes in 1hirty (30) days or less and Account Party bas fililed to renew or 
mplace this Letter of Credit in accordance with the Master Agteement and applicable Translldi.m 
ConfirmstiOII(s)." 

The amount which may be drawn by you under this Letter of Credit sball be automatically 
reduced by the amount of 811Y previous drawings paid through the Issuing Bank referencing this Letter of 
Credit No. _. Partial drawings am pennitted hereunder. 

'Ibis Letrer of Credit shall expite ,.......~-..,· 

and should be faxed to: 

We hereby agme with you that documents drawn under 811d in compliance with the tenns of tbis 
Letter of Credit shall be duly honored upon pre~Q!! as specified In addition, our und~ under 
tbls Letter of Credit is in no way contingent upon mimbursement with xespect to 811Y drawing heteunder 
or upon our ability to perfect 811Y securiey interest or other lien. 

This Letter of Credit shall be govemed by the Unifonn Customs and Practice fur Documemary 
Credits, 2007 Revision, Internatioual Cbamber of Commerce Publication No. 600 (the "UCP"), provided, 
however, that where the UCP is silent, this Letter of Credit shall be govemed by New York law without 
reference to its choice of law provision, and provided further that to the extent that tbe tenns hereof are 



Default sbaU occm in any event with respect to a Letter of Ctedit after the time such Letter ~ 
Credit is tequired to be canceled or returned 1P X in accordance with the tenns ofthis Agreement 

(c) As one method of providing additiooal 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 is equal to all amowlls that are due and owing from X but have not been paid to Y within 
the time allowed for suoli payments under this Agreement. A Letter of Credit shall provide 
that a drawing may be made on the Letter of Credit upon submission to the bank issuing the 
Letter of Credit of one or more certificallls ofY in accordance with the specific requirements 
of the Letter of Credit. 

(ii) Upon or at any time after the occwrence of an Event of Default or Potential Event of 
Default with respect to X. Y may draw on the entire, 1111clrawn portion of any uut.lauding 
Letter of Credit upon submission to the bank issuing such Letter of Credit of one or more 
certiticallls in accordance with the specific requirements of the Letter of Credit. Cash 

· proceeds received from drawing upon the LeUer of Credit shall be deemed Posted Collateral 
lllld shall either be (y) applied against all amounts that are due and owing from X but have not 
been paid to Y within the time allowed for such payments under this Agreement or (Z) 
maintained in accordance with this Annex. Notwithstanding Y's receipt of Cash under the 
Letter of Credit, X shall remain liable to Y fur any &ilure to Transfi:r sufficient Eligible 
Credit Support to Y in accordance with the terms of this Annex. To addition, X shaU remain 
liable for any amounts owing to Y and remaining unpaid after the application of the amounts 
sodmwnbyY. 

(e) If a party's Credit Support Provider sball furnish a Letter of Credit hereunder, the amount 
otherwise required under· such Letter of Credit may at the op1ion of such Credit Support Provider 
be reduced by the amount of any Letter of Credit eslablished by such party (but only for sooh 
time as such party's Letter 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 eslablished by 
such party's Credit Support Provide!" (but only for such time as such Credit Support Provider's 
Letter ofCredit shall be in effect). 

(f) Upon or at any time after the occurrence or deemed occurrence of an Early Termination 
Dnte 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 terms 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 after the application of the amounts so drawn by Y. 

(g) All Iiles and costs associated with the Letter of Credit are fur the account ofX 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 incumd by X. 

(g) The provisions of this Exhibit A shall constitute agreements fur all puipOses of this 
Agreement and this Annex, including Section S(a)(iii) of this Agreement. 



mnsistent with the provisions of the UCP, including but not limited 1D Articles 14(b), 16(d) and 36 of 
the UCP, the terms of this Letter of Credit sball govern. 

JIJ1Il114ijf Willi respect to Artie/a U(b) and 16(d) tJfthe UCP, the lss•lng Bank shollluwe 11 

ret~St~ntllik aiMunt tJjtlnul, nflt to exaud tJne (I) Banking DqJo (as defined In the UCP) jolltnPing the 
dtJte tJf ltr IY!CIIIpt tJ/ tioclmrentsjrtlm the Benejlcitny, ttl examine the diN!IIIIIIJn/!J and {lell!rl!filll! 
whether. to tlllre lfl tJr rejllSil the diN!1111ents and to inform and make payment to the BeMftdli1';p 
IICI:tlidinglj. . -Willi respect to t/111 Articles U(b) and 16(d) tJfthe UCP, If 11 drawing is m11ddy 

hel'elllirtkJ• on 11 llllnldng D4Y (as dejlnetl in the UCP) bejtJNJ 2:0fJ P.M. (New York City 
IJe lllllth tJfthe antollllt speqflBII In lfrri#IJ.qt4ljl tJVIIIIIIIM ftlnds 6y the ciHe tJf 

(New York City lime) till thefollmring BanAiag Dlly; If a ~is_. 6y Benejldary 
hueuntler"" 11 Banking Dlly qJter 2:0fJ P.M. (New Yt~rk City time) J111YIIttlllt :rhail be IMde tJjthe 
fi/IUJIIIIt specflkd In ~ly avfdltiii/efJUi.tb by the chne tJj bu:rini!SS (New· York City time) tJn the 
seamdjollowlng Ban/ring D4Y. 

If this Letter of Cr:edit shall expire during an interruption of business of the Issuing Bank arising 
from a cause or circumstance referenced in Article 36 of the UCP, the Issuing Bank specifically agree 1D 
bonor drafts drawn on this Letter of Credit if they are presented 1D us within thirty (30) days after the 
Issuing Bank's resumptim of business from such interruption and such drawings are otherwise in 
compliance with the tcnns and conditions of this LettBr of Credit. 

This Letter of Credit mey not be .lllllllllded, changed or modified, or limited by reference to •Y 
docwnent, instrument or agreement referred to herein or in wbicb this Letter of Credit is referred to, or to 
\\hlch this Letter of Credit relates, and any such reference sball not be deemed to incorporate herein by 
refilrence any document, instrum ... t or ~t, without the cxpyess wriUm llOII&ent oftbe Beneficiary, 
the Issuing Bank and the Account Party, 

[BANK SIGNATURE} 
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SCHEQll'LI! lB 
(ISP Version) 

IRREVOCABLE TRANSFERABLE STANDBY LETTER OF CREDIT FORMAT 
DATE OF ISSUANCE: ~--~-~ 

Re: CreditNo.~~-~-='-

We (the ''Issuing Bank") hereby eslablish this Im:wcable Transferable Sterulby Letter of Credit 
in favor of (''Beneficiary") for the account of __ (the "Account Party'1, for 
drawings in the aggregate amount not exceeding ... .. . United States Dollars ($ ), 
available to Beneficiary at si&ht upon demand at our counters at [Location] on or before the expiration 
hereof ~gtjirist pmcmlation to us of either of the following statements, dated and signed by a 
representative ofthe Beneficiary: 

I. "An Event of Default or Potential Event of Default (as defmed in the ISDA Master A~t 
dated as of between Beneficiary and the Account Parey, as the same may have been 
amended (the "Master Agreement')) has occurred and is cO!ltiJJ.)ling with respect to the Account 
Party under the Master Agreement'; · · · 

2. "An Early Termination Date {as defined in the ISDA Master Aareemem dated as of-,,---,­
between Beneficiary and the Account Party, as the Sllllle may have been amended (the "Master 
Agreement1 has occurred as a result of a Tennination Event (as defined in the Master 
Agreement) and 1he Account Party has fiilled to lll8ke all payments due and owing to Beneficiary 
in accordsnce with the terms of1he Master Agreemenf'; or 

3. ''Ibis Letter of Credit expires in tbirty (30) days or less and Account Parey has fililed to renew or 
replace lhis Letter of Credit in accordance with the Master ~cint and applicable Transaction 
Confinnation(s)." 

The amount which may be drawn by you undor lhis Letter of Credit shall be au:lomatically 
reduced by the amount of any previous drawings paid through the Issuing Bank re:lilrencing Ibis Letter of 
Credit No. _. Partial drawings are permitted hereunder. 

This Letter of Credit shall expire, ____ , 

and should be filxed to: 

We hereby agree with you that documents drawn under and in compliance with the terms of this 
letter of Credit shsll be duly honored upon presentation as specified. In addition, our undertaking under 
this Letter of Credit is in no way C9ntiDe;ent 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 Prac:lfues - ISP 98, 1998 
Version, International Chamber of Commerce Publication No. 590 (the "ISP"), provided, however, that 
..Uere the ISP is silent, lhis Letter of Credit shall be governed by New York Jaw, without reference to its 
choice of law provisions; and provided further that to the extent that the tenns hereof are inconsistent with 

-----~~. -- -·-··· 

L 
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the provisioas of the ISP, including but not limited to Rules 2.01 arul/or S.O! of the ISP, in which case the 
tmns of this Letter of Credit shall govern. 

riillllihi4i Willi rnp«:J ttJ Rlllu 2.01 t111dlar Hl aftlt41SP, tile lrslliltr Bank shall htwe a 
retllltJIUlble lllfftJIIIIt af t1'me, 1111t ttJ I!.J(t!eed Me (l).flllllldi!6Da.Y (as tleflned ill tlt41SP) follawing the 
date aflls receiPt '!{doc,_ /l'altl the &119U;iazy, ta txllllline the dac11IIIMIS and tktermbre 
whether ta take IIJI ar re/1168 tile daciiiiUnts and ta illform and make payment ttJ the BeiU!fldary 
aq:Ofi/illiJ.'IJ;• 

This Letter of Credit may not be 11111euded, changed or modified, or limited by reference to any 
document, instrument or·~ referred to herein or in which this Letter of Credit is referred to, or to 
which this Letter of Credit relates, and any such reibrence shall not be deemed to incorporale herein by 
~ sny dowment, ~tor ~without ihe ellpresa written oonsent of the Beneficiary, 
the Issuing Bank and the Account Party. · · 

[BANK SIGNATURE] 
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SCHEDULE 
tothe . . 

1992 MASTER AGREJlMEN'r 
(Multicurreney-Crou Border) 

dated as of Man:h , 2018 

CONSOLIDATED EDISON ENERGY, 
INC, a corporation organized 11Dder 
the law of the State of New York 
("Party A'') 

Part 1. Termination ProvisioDS. 

between 

and CENTRAL HUDSON GAS & 
ELECTRIC CORP. , a Corporation 
organized 11Dder the law of the State of 
New Y orll. ("Party B") 

(a) "Speeified Entity'' means in relation to Party A, none; and in relation to Party B, none. 

(b) "Speeified Transaction" has the llll:aning specified in Section 14 of tbis Agreement. 

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

"Spedfied Indebtedness" has the meaning specified in Section 14 of this Agreement. 

"Thresholcl Amount'' meBilS: with respect to Party A's Credit Support Provider, three 
percent (3%) of the Tll!lglble Net Worth of Party A's Credit Support Provider, and with 
respect to Party B, three perc~ (3%) of Party B's Tangible Net Worth. "Tangible Net 
Worth" mCBilS with respect to auy enticy, the total assets of such enticy less intangible 
assets and total liabilities of such enticy. For purpose ofthis definition; "intangible assets" 
includes benefits such as goodwill, patents, copyrights and trademarks .. 

(d) The "Credit Event Upon Merger" provisions of Secli.on S(bXiv) will apply to Party A 
and will apply to Party B. For purposes of Section S(b)(iv), and without limitation of 
other facts and circumstances that rnay make the creditwortbiness of the applicable 
resulting, surviving or transferee entity ("Y") "materially weaker" than that of its 
predecessor, Y' s creditwOIIb.iness shall in all cases be deCilll:d "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. 

(e) The "Automatic Early TermiDation" provision of Section 6(a) will not apply to Party A 
and will not apply to Party B. 

(f) Payments on Early Termination. For the purpose of Section 6(e): 

(i) Market Quotation will apply, and 

(ii) the Second Method will apply. 



(g) "Tennination CUJTeDcy" means United States Dollars. 

(h) "Additional Termination Event" of Section 5(b)(v) will not apply. 

Part l. Tu Representations. 

(a) Payer RepresentatiODS. 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), (rl) the satisfiwtion 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 document under Section 4(a)(iii) by reason of material 
prejudice to its legal or commercial position. 

(b) 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 ofNew York, is not a 
foreign corporation for U.S. tax purposes, and has the following U.S. tax 
identification number: 13-3977918 

(ii) The following representation applies to Party B: 

It is a corporation duly organized under the laws of the State of New Yolt, is not a 
foreign corporation for U.S. tax purposes, and bas with the following U.S. tax 
identificationnumber: 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 deliver the 
following oocuments, as appli£Bble: . 

(a) Tax forms, documents, or certificates to be delivered are: 

Party required 
to 

deliver 
document 

Eonn!Doeument/ 
-c::ertmeate-

2 

Date by whieh 
to be deUvered 



Party A and 
PartyB 

AD. executed U.S. Internal 
Revenue Service Form W-9 
("Form W-9"), and such other 
U.S. tax furms as may be 
reasonably requested by the 
other party. 

The Form W -9 shall be provided 
promptly following execution of this 
Agreement but oo later than thirty 
(30) days after such execution, and 
promptly upon such furm previously 
provided by such party becoming 
obsolete or incorrect, including as 
soon as reasonably practicable after 
each January 1 fullowing the 
execution of this Agreement Other 
U.S. tax forms shall be provided 
promptly full owing the reasonable 
request of the other party and 
promptly fullowing such forms 
previously provided becoming 
obsolete or incorrect. 

(b) Other documents to be delivered are: 
Party required 

to 
detiver 

diieumm 

Party A and 
Party B 

Evidence of capacity, 
authority and speciinen 
signatures with respect 
to the party's and its 
Credit Support 
Provider's signatories 
executing 1his 
Agreement, each 
Transaction and any 
Credit Support 
Document (provided 
that with respect to 
Party A's Credit 
Support Provider, an 
incumbency certificate 
sball be the document 
provided) 
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Date by which 
to be dellvere4 

At execution of this 
Agreement 

Q!verl!li)y 
Section 3(i:Q 

Jlepresenf!tlo 
ll . 

Yes 

I 

t 
I 
! 

i 

' I 

! 
i 
; 



~-...... · ·rec~ . Ulf~ .. 
to 

.deliVer 
dogment 

Party A and 
Party B 

Party A and 
PartyB 

Party A and 
PartyB 

Form/Doeum.entf 
Cet1ifi.AAte 

AnDual Audited 
Consolidated Financial 
Statement of the party's 
Cre4it Support Provider 
.certified by independent 
public accountants (if a 
party does not have a 
Credit Support 
Provider, these finoncial 
statements shall be 
provided with respect to 
the party itself) 

Quarterly Unsudited 
Consolidated Financial 
Statement of the party's 
Credit Support 
Provider( if a party does 
not have a Credit 
Support Provider, these 
financial statements 
sball beJ5f9vi<h!d with 
respect to the party 
itself) 

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

Part 4. Miseellaneoas. 

Date by which 
to be d.elivered 

Promptly following 
demand by the other 
party, but in no event later 
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 
psrty's) internet home 
psge 

Promptly following 
demand by the other 
party, but in no event later 
than 60 days after the end 
of each of its first lhree 
thcal. quarters, 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. 

At execution of this 
Agreement 

. ~veted.by 
so~tijln ~(fl) 

ltepresentatio 
!!. 

Yes 

Yes 

Yes 

(a) Addns•es for Notiee1. For the purpose of Section 12(a) of this Agreement: 

Address for notices or oommunieations to Par_ty A: 

For confirmations and invoice:~: For all other notices and COIJI"""'ications: 

Address: Consolidated Edison Energy, Inc. Consolidated Edison Energy, Inc 
100 Summit Lake Drive 100 Summit Lake Drive 
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Attention: 
Fax No.: 
Tel. No.: 

Suite 210 
Valhalla, NY 10595 
Commodity Operations 
(914) 993-2150 
(914) 993-2178 

Suite 210 
Valhalla, NY 10595 
Attention: Contract Manager 
Fax No.: (914) 993-2111 
Tel. No.: (914) 993-2168 

A copy of any notice senllo Pt111y A pursuant to Section :i or 6 muat also be Hnl to: 

Address: 

Attention: 
Fax No.: 
Tel. No.: 

Address: 

Attention: 
Fax No.: 
Tel. No.: 

Consolidated Edison Energy, Inc. 
100 Summit Lake Drive 
Suite 210 
Valhalla, NY 10595 
Credit Manager 
(914) 993"2lll 
(914) 993-2155 

-and-

Consolidaled Edison·Energy, Inc. 
100 Summit Lake Drive 
Suite 210 
Valhalla, NY 10595 
Vice President, Legal and Compliance Servicea 
(914) 686-1413 
(914) 286-7085 

Address: [ 284 South A venue Poughkeepsie NY 12601 ] 
Attention: [ Energy Resources ] 
Facsimile No.: [ 845-486-5626] 
Telephone No.: [ 845-486-5497] 

(b) Offiees; Multibraneh Parties. The provisions of Section lO(a) will be applicable. 
For the purpose of Section lO(c): 

Party A is not a Mulnoranch Party. 

Party B [lis not] a Multibranch Party. 

(c) Calculation Agent. The Calculation Agent is Party A, unless otherwise specified 
in a Confirmation in relalion to the relevant Tnmsaction; proyj4ed. 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 nroYiill:d fUrtlier, that if a calculation or determination is disputed by the other 
Party, the Parties shall first endeavor to resolve such dispute and if they are Uil8ble 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 detemUnation with respect to the issue in dispute. The 
calculation or determination of the two Refi:rence Markct-n!llkers will be averaged and the Parties 
agree that the resulting calculation or determination will prevail. The ~ce Market-makers 
selected must agree to provide their reports prior to the Payment Date. 

(d) Credit Support Documents. "Credit Support Doewaent" means: 

(i) As to Party A, the Guaranty dated as of (date of exlstin$ guannty] by 
Consolidaled Edison, lne. in favor of Party B as beneficiary thereof in the form 
attached hereto as Exhjl:ijtB. 

(ii) As to Party B, none, 

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

(iv) As to Party A and Party B, lilly Letter of Credit provided pursuant to Annex 
A. 

(e) 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. 

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

(g) Governing Law. This Agreement and eaek Confirmation will be governed by, 
and eo•strued, intel'preted, a•d enforeed In aeeordallee with, tbe substalltive law of 1be 
State of New York (witbout reference to its ehoiee of law doctrine, other than Seetio•5-1401 
and S-1402 of the New York General Obligatio•• Law). 

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

PartS. Other Provisions. 

(a) Conditions Pneedent. Clause (1) of Section 2(a)(ili) is II,Ulellde!J 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 fur a specific transaction)" after the word "continuing." The condition 
precedent set forth in clause (1) ofSection2(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 Xi). 

(b) Consents. Section 3(a)(iv) is amended by deleting 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". 

6 

L 



(c) Absence of Certain Events. Section 3(b) is IUilellded 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 fur a specific TriiiiS&Ction)" 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 
fullowing Subsections (g), (h), (i), and (j): · 

(g) Line of Business. (i) It is entering into this Agreement, including without 
limitation, any Credit Support Document to which it is a party and each Transaction, in 
conjundi.on with its line of business (including 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, cotnmeJCial user ot or nwchant handling, the 
commodity subject to the Transaction or the products or byproducts thereof, and is 
entering into eacll Option Transaction solely fur purposes related to its business as such; 
and (iii) 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 TiliiiS&Ctions to 
manage or offilet such risks. 

(h) Eligible Contraet Partidpant. It constitutes an "eligible contrsct 
participant" under Section la(l2) ofthe Commodity Exchange Act, as amended (7 U.S.C. 
§ la(l2)(2000)). 

{i) Customization and Creditworthiness. The eCOJ1QUliC terms of tbis 
Agreement, any Credit Support Document to which it is a party, and each TriiiiS&Ction 
~e been individually tailored and negotiated by it; the creditworthiness of the other party 
was a material consideration in its entering into or detennining the terms of tbis 
Agreement, such Credit Support Document, and such Transaction. 

0) No Relianee. In connection with the negotiation ot; the entering into, and 
the confirming of the execution of tbis Agreement, any Credit Support Document to 
which it is 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 fur it; (fu) it is not relying upon any representations 
(whether written or oral) of the other party other than the representations expressly set 
furth in this Ag[eement 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, 
assurance, 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, flllliDcial, and accounting advisors to the extent it hss 
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 hss 
deemed necessary, and not upon any view expressed by the other party; (vi) its decisions 
have been file result of arm's length negotiations between the parties; and (vii) it is 
entering into tbis Agreement, such Credit Support Document, and such Transaction with a 
full understanding of all of the risks hereof aud thereof (economic and otherwise), and it is 
capable of assuming and willing to assume those risks. 
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(e) RefeRDce Maltet-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 tile 
same city." 

(t) DefinitioD& This Agreement, each 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 "Defiaitions''), each as published by the 
International Swaps and Derivatives Association, Inc. ("ISDA''), and will be governed in all 
respects by the Defioiti.ons (except that any references to "Swap Transactions" in the Definitions 
will be deemed to be refereoces to "Transactions''· The Definitions are incorporated by reference 
in, and made part. of, this Agreemenl and each relevant Confirmation as if set furth in full in this 
Agreemenl and such Confirmation. In the event of any inconsistency between the provisions of 
this Agreement and the Definitions, this Agreemenl will prevail. 

(g) Proeedures for Entering into TransaetioD& The parties hereby delete the 
content of Section 9( e)(ii) in its entirety and replace it with the following senlences: "The parties 
inlend that they are legally bound by the terms of each Transaction fro111 the moment they agree to 
those tenns (whether orally or otherwise). Where both parties use eConfirm, each party shall, in 
lieu of sending or acknowledging any Confirmstion where required or permitted hereunder, input 
the teims of any Transaction inlo the eConfirm portal and reconcile any difierences as between 
the tenns inputted by the other party such that the 1ransaCtio1l is fully-confirmed in eConfirm. 
Where ei1her party does not use eConfirm, 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 promptly 
thereafter confirm the accuracy of, or request the correction of, such Confirmation. If any dispute 
shall arise as to whether an error exists in a Continnation, the parties shall in good faith tnake 
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 Cimtirtnalion sball be deemed to correctly reflect the parties' agreemenl on the terms of the 
Transaction referred to therein, absent manifest error. In the event that Party B sball fail to 
tbrward 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 tile 
Confirmation in the manner set furth above within three Local Business Days after it was 
effectively sen! to Party B, the Confirmation shall be deemed to carrectly reflect the parties' 
agreement on the terms of the Transaction referred to therein, absent manifest error. The 
requiNmli;llt of this Section and elsewhere in this Agreement that the parties exchange 
Conflrmatinns shall for all purposes be deemed satisfied by a Confirmation sent and an 
acknowledgmenl deemed given as provided herein. A Confirmation may be executed and 
delivered in counterparts (including by facsimile transmission) or be created by an ew:cbange of 
telexes or by an exchange of electronic messages on an electronic messaging system, which in 
each case will be sufficienl for all purposes to evidence a binding supplement to this Agteeniertt. 
The parties will specify therein or through another effective means that any such coim.terpart, 
telex or electronic message constitutes a Confim!Btion." 

(h) Recording. Each party consenls to the recording, at any time and from time to 
time, by the other party of any and all telephone communicatinns between marketing, trading and 
support personnel of the Parties in cannecii.on with this Agreement or any Transaction hereunder, 
and waives any further notice of such reco!ding. Each party agrees to notify its affected 
employees of such recarding 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 recordings from improper access, (iJ.) not 
to distributll 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 evidence in any 
proceeding or action relating to this Agreement, proyidfX1 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 "sigru:d". 

(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, setoft against any amounts owed to the Defaulting Party or Affected Party 
(in either case, ''Y") in Dollars or any other currency by X. any amounts owed in Dollars or any 
other currency 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 ofY to any such Affiliate of X) in respect of such amounts shall 
be deemed satisfied and discharged to the extent 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 frOID any 
claim by X's Affiliate that Y bas failed to pay such ilnl.Ouil~ X will give Y notice of any setoff 
effi:cted under this section as soon as practicable after the setoff is effi:cted, provided that :lilil.ure 
to give such notice shall not affect the validity of the setoff. 

For this purpose, the amounts subject to the setoff to the extent necessary may be 
converted by X into the Tennination Cmrency at the rate of exchange at which X, acting in a 
reasonable manner and in good filith, would be able to purchase the relevant amount of the 
currency being converted. 

If an obligation is unascertained, 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 ascertained. 

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). 

0) Fully Paid Tnnsaetions. 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 bas received 
confirmation satisfsctory to it in its reasonable discretion that all other obligations of any kind 
\\batsoever (whether pursUlllli to Specified Indebtedness as defined herein or otherwise) of the 
Defaulting Party to make any payments to the Non-defaulting Party or an Affiliate of the Non-
4ef8liliiJ1g Party under this Agreement or otherwise, which are due and payable as of the early 
Termination Date hereof, have beeo fully and finally performed. 

(k) Limitation of Liability. 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 Willi THIS 
AGREEMENT; PROVIDED, HOWEVER, THAT NOTHING IN TIIIS PROVISION SHALL 

9 



AFFECT THE ENFORCEABILITY OF SECTION 6(c) OF lHIS AGREEMENT. IF AND TO 
THE EXTENT ANY PAYMENT REQUIRED TO BE MADE PURSUANT TO TinS 
AGREEMENT IS DEEMED TO CONSTITUTE LIQUIDATED DAMAGES, THE PARTIES 
ACICNOWLEDGE AND AGREE THAT SUCH DAMAGES ARE DIFFICULT OR 
IMPOSSffiLE TO DETERMINE AND THAT SUCH PAYMENT IS INTENDED TO BE A 
REASONABLE AND GENUINE PRE-ESTIMATE AND APPROXIMATION OF TilE 
AMOUNT OF SUCH DAMAGES AND NOT A PENALTY. 

(I) Coofidentiality. The contents of this Agreement aod all other documeots relating 
to this Agreement. aod any informatioo made available by one party or its Credit Support 
Provider to the other Party or its Credit Support Provicler with respect to this Agreement are 
confidential and shall oot be disclosed to any third Party (nor shall IIDY public announcement 
relating to this Agreement be made by either party), except for such inforiDlltioo (i) as may 
become generally available to the public other than a result of a violatioo of this Agreement, (rl) 
as may be required or appropriate in response to IIDY summons, subpoena, or otherwise in 
COIII1ection with any litigation or to comply with any applicable law, order, regulation, ruling, or 
accounting disclosure rule or stan~ requirement of any regulator or (iii) as may be obtained 
from a oon-confidential source tbat disclosed such information in a lll8IIl!er that did oot violate its 
obligations to the ooo-disclosing Party or its Credit Support Provider in making such disclosure. 
Noi:9Vitbstanding 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 lin:\itati®, attorneys, accountants, consultants, bankers, and 
financial advisors) who shall be informed of the confidential nature of the infcnmAtif)n and who 
agree to maintain such information confidential. ~ . · 

(m) Applkable Rate. The defulition of "Applieable Rate" set fotih in Section 14 is 
hereby amended by addiog to the end of Subsection (b) of the definition after the word "Rate" the 
following provision: "; .JltOVi.d~d. howeyer, that if the payee is a Defaulting Party for purposes of 
Sectioo 6(e), then the rate shall be the Non-default Rate." 

(n) Severability. If any term, provision, covenant or condition of this Agreement, or 
the applicatioo thereof to any party or circumstsnce, shall be held to be invalid or unenforceable 
(in whole or in part) for any reason, the remaining terms, provisions, covenants, and conditions 
bereof shall continue in full force and effect as if this Agreement had been executed with the 
invalid or unenforceable portion elibjiriBted, 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 tbc deletion of such portion of this Agtcement will Dot substantially impair 
the respective benefits or expectations of the parties to this Agreement; provided, .however, thai 
this severability provision shall not be applicable if any provisioo of Sectioo l, 2, 5 or 6 (or any 
defurition or provisioo in Sectioo 14 to the extent it relales to, or is used in or in connectioo with 
IIDY such Section) shall be so held to be invalid or menforceable. 

(o) Limitatioo of Rate. Notwithstanding any provision to the contrary contained in 
this Agreement, in no event shall the Default Rate, Noo-default Rate, or Termination Rate exceed 
the maximum non-usurious interest rate, if any, thai at any time or from time to time may be 
contracted for, taken, reserved, charged, or received oo the subject indebtedness under the law 
applicable to such party. 
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(p) Waiver of Jury TriaL EACH PARTY W AlVES, TO THE FULLEST EXIENT 
PERMI'ITED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY IUR.Y 
IN RESPECT OF ANY SUIT, ACTION OR PROCEEDlNO RELATING TO THlS 
AOREEMENT OR ANY CREDIT SUPPORT DOCUMENT. 

(q) Aeeuraey of Speeified lnfonnatlon. Section 3(d) is hereby amended by adding 
in the third line thereof after the word "respeef' and before the period the woJ.ds "or, in the case of 
audited or unaudited financial statements or balance sheets, fairly presents, in all material 
respects, the financial condition and results of operations of the Company. 

{r) ' Definitions. Section 14 is amended by the deletion of the definitions of "Default 
Rate", ''Non-default Rate" and "Termination Rate" and the substitution in their place of the 
following: 

"Default Rllte" means a rate equal to 1% plus the Fed Funds Rate. 

"'Non-deftlult Rate" means a rate equal to the Fed Funds Rate. 

"'Tel'lllination Rate" means a rate equal to the Fed Funds Rate. 

"Fed Fflllds RJne" means the rate per annum equal to the overnight Federal Funds 
Rate as reported in Federal Reserve Publication H. 1 S-519 or any successor 
publicatio11, published by the Board of Oovemors of the Federal Reserve System. 

(s) Dodd-Frank Provbions 

(i) Geueral Dodd-Frank Representations. Each party represents 
to the other as of the date hereof: as of the time of entering into eacb Trausaction hereunder, 
ll!ld 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 a "Secmity-Based Swap Dealer" as 
defined in Section 3(aX71) of the Securities Exchange Act of 1934, as amended, and SEC Rule 
3a71-1); 

(c) it is not a Major Swap Participant (nor is it a "Major Security-
Based Swap Participaut" as defined in Section 3a(67) of the Securities Exchange Act and SEC 
Rule 3a67-1); 

{d) it is a U.S. person; 

(e) it is not a Financial Entity; 

(t) except as otherwise provided in Part S(s)(ii), it is not a Special 
Entity; and 

II 

1 

[ 

I 



(g) its CICIILEI number is as fullows: 
Party A: 5493004XXGY2FJGW7125; and Party B: 

TP9WEQL6JOF6GP647G47. 

(ii) Utility Speeial Entity Represenflitions. LJ This Part 5(s)(ii) is an 
optional provision; if not checked. Part 5(s)(li) is inapplicable. 

(a) Party B hereby represents 1P Party A as ofthe date hem>f, as of.the 
time of entering into each Transaction hereunder, and as of the time of each Reportable Event, 
unless otherwise stated in a subsequeat notice delivered to Party A, that with respect 1P any Swap 
entered into hereunder: 

(I) it is a "utility special entity'' as such term is defined in 
CFTC Regulation 1.3(ggg)(4)(i)(B) as set furth 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"); 

(IT) any such Swap iS a "utility operations-related swap" as such 
term is defined in CFTC Regulation 1.3(ggg)(4)(i)(B) UDder tbe Final USE Rule; 

(ID) it is using any such Swap in the manner described in CFTC 
Regulation 50.50(c) (17 C.P.R. 50.50(c)); 

(IV) any such Swap mms all of the conditions of a "utiiity 
operati!)ns-related swap" as specified in CFTC Regulation l.3(ggg)(4)(i)(B) under such Final 
USE Rule. 

(iii) I'Jaysieal Commerdal Agreemenls, Contract!~ or Trusaetions for the 
sapply and consumption of energy that provide tleDbility, such as tolls on power plants, 
transportation agreements on natural gas pipelines, and natural gas storage agreements 
("Physical Commereial Trusaetions"). Each party represents to the other party as of the time it 
enters into each Physical Ccmmercial Transaction, if any, and each time that the party that is the 
buyer theyeurufer ("PCT Buyer'') elects to use the facility specified thereunder (i.e., the specified 
facility) or part thereof that, unless notice to the con\tary has been givea to the other party prior to 
each electicn by the PCT Buyer thereunder, each party reasoll8bly believes, based upon contract 
terms, such party's knowledge of the facts and circumstances, and such party's knowledge of the 
CFTC Regulations, that: 

(a) Physical Commercial Agreement. 

(I) This Physical Commercial Transsction is inteaded to be a 
ilexi.ble physical coii!IDerCial agreement that qualifies for the forward contract ex.clusion as set 
forth under Section la(47)(B)(ii) of the CEA and is notinten®d to be interpreted by the CFTC to 
be a commodity option, because this Physicsl C'.ommercial T11111saction meets the three-part test 
fur the forward contract ex.clusion as set furth in the Interpretive Guidance #2, namely: (1) the 
subject of tbis Physical Commercial Transaction is usage of a specified facility or part thereof 
rather than the purchase or sale of the commodity that is to be created, transported, precessed or 
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stoted using the specified facility; (2) this Physical Commercial Transaction grants the PCT 
Buyer the exclusive use of the specified facility or part thereof during the tenn of this Physical 
Commercial Transaction, and provides fur an uncmditional obligation on the part of the other 
party lhereunder ("PCT Seller") to grant the PCT Buyer the exclusive use of the specified facility 
or part thereof; and (3) the pa~t fur the use of the specified facility or part thereof represents a 
payment fur its use rather than the option to use it; and 

(II) Under this Physical CommeiCial Transaction, if PCT Buyer 
pays fur use of the specified fitcility or part thereof (i.e., the commodity) in two parts, then PCT 
Buyer pays the PCT Seller's fixed/known costs upfront in a charge ("Demand 
Charge/Reservation Fee'') that is paid monthly fur the exclusive right to use the specified facility 
or part thereof fur each month, regardless of whether PCT Buyer actually elects to use the 
specified facility or part thereof during such month, and PCT Buyer pays the PCT Seller's 
variable costs fur such month in a charge C'Usage Fee'') that is determined by the costs actually 
incurred by PCT Seller fur such month associated with PCT Buyms' actual usage of the· specified 
facility or part thereof during such month, and, therefure, this Physical Commercial Transaction is 
not iilcfetll!~d 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 file five-part 
test as set forth in the OOC F AQ, namely: (I) this facility usage agreement includes a two-part 
:tee 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 fur the term of this Physical Commercial Transaction 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 (S) the Usage Fee 
is in the nature of a reimbursement fur the variable coats incmred by the PGT Seller as the 
operator of the specified facility or part thereof in rendering the service; and 

(b) Forward Contract with Vohunetric Optionality. 

(I) Under this Physical Commercial Transaction, if the CFTC 
disagrees with the furegoing intetpretations of the applicability of the furward contract exclusion 
1D this Physical Commercial Transaction by the PCT Buyer and PCT Seller as set furth in Part 
S(s)(ili)(a) above, because the CFfC interprets each election by PCT Buyer under this Physical 
Commercial Transaction 1D use the specified facility or part thereof as the purchase and sale of a 
Commodity (each a "PCT Transaction'') that contains an embedded volumetric option, then the 
parties hereto intend that each such PGT Transaction qualifies for the furward contract exclusion 
as set furth under section Ia( 47)(b )(ii) of the CEA and the seven (7) factor test in the Interpretive 
Guidance #I, which requires tbat: (l) the embedded option does not undermine the overall nsture 
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, 1D deliver the underlying nonfinancial 
commodity if the option is exercised by PCT Buyer; (5) PCT Buyer intends at the time it enters 
inro each PCT Transaction 1D take delivery of the undedying' nonfmancial commodity if it 
exercises the embedded option; ( 6) all 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, tbat are the subject of each PGT Transsction); and (7) the exercise or non-
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exercise of the embedded option is based primarily on physical mctors or regulatory requirements 
beyond the control of the parties. 

(11) With respect to any such PCT Transaction described in Part 
S(s)(iii)(b)(I) above, each of the parties makes the fullowing 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 
user 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 tile Commodi!¥o and any optionality under the PCT Transaction is merely incidental to the 
predonfu.iant purpOse of effecting delivery. 

(c) CollllllOdity Option Transactions; Trade Option Exemption. With 
respeCt 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 entered into pursuant to the 
Trade Option exemption set fortll in CFTC Regulation 32.3( a), each party makes the following 
representations to the other party as of the Trade Date: 

(I) the party tbat 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 ot: or a merchant handling, the 
Commodity that is ihe 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 
Tl"llllSIICtion solely for purposes related to its business as such; and 

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

(ill) each party intends to physically settle the Commodity 
Option Transaction. so that if exercised, the Commodity Option Transaction will result in the sale 
of an "exempt commodity" as defined in Section la(20) of the CEA or an "agricultural 
commodity" as defined in CFTC Regulation I.3(zz) fur 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 
Participant, the PTC Transaction is an unreported T:mde OptiOII that must be reported by each 
Party on Form TO pursuant to CFTC Regulation 32.3(b)(2). 

(iv) Fall Requirements Contraets, Output Contraets and Other 
TransaetioDII Involving Non-Financilll Commodities Intended to be Physieally Settled. 
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(a) Each party represents as of each time it enters into a Ttaosaetion 
hereunder that involves a non-financial. commodity that is intended to be physically settled, unless 
notice to the contrary bas been given to the other party prior to entering into any such Transaction, 
each party reasonably believes, based upon contract terms, SllCh party's knowledge of the filets aDd 
ll®~~s ami the regulations of the CFTC, that (1) each such Transaction entered into is eitbcr 
a ''forward contracf' or a "trade option" and (IT) each such Transaction (a) [that is identified as a 
"furward contract'' in a Transaction Confirmation] qualifies fur the forward contract exclusion as set 
forth Wlder Section la(47)(B)(ii) of the CEA or (b) [that is identified as a "trade option" in a 
Transaction COi.1:firinatlon] qualifies fur the trade option exemption as set furth Wider CFTC 
Regulation 32.3(a). -

(b) FOl"Willd TransaetioDll. 

(1) With respect to each Transaction enteiN into hereWlder fur 
the purchase and sale of a Commodity that obtlgmes one party to purchase and take from the other 
party, and obliglltes the other party to sell and dc:liver to the first party, a Commodity, including any 
Transaction for the purchal!e and sale of the full ~ of one party fur the Commodity, or 
the purchase and sale of the full output of a party fur the C[llm!tli$o/, then the parties intend that 
8llch Transaction qualifies fur the forward contract exclusion as set furth Wlder Section 1 a( 47)(b ){ii) 
of the CEA and the applicable provisioos of the Interpretive Guidance # 1. 

(IT) With respect to each Transaction entered into hereooder fur 
the purchase and sale of a Commodity that contains an embedded volumetric option, then the 
parties hereto intend that such Tramaction qualifies fur the furward contract exclusion as set furth 
under section la(47)(b)(ii) of the CEA and the seven(?) fiu:tortestin the Interpretive Guidance #1, 
wbich requires that: (1) the embedded option docs not undennine·. the overall nature of the 
Transaction as a whole; (2) the predominant feature of the Transaction is actual delivery; (3) the 
embedded option cannot be severed and !Ill!!:~~ 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 Wlderlying 
nonfinancial commodity if it exercises the embedded option; (6) both parties are Commercial 
Parties (defined as a producer, processor, or cOJillllel"Cial user ot: or a merchant handling the 
Commodity, or the products or byproducts thereof, that arc the subject of the Transaction); and (7) 
the exercise or non-exercise of the embedded option is based primarily on physical fiu:tors or 
regulatory requirements beyond the control of the parties. 

(Til) With respect to any such Transaction described in (1) or (IT) 
above, each of the parties makes the full owing 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 thereot: that are the 
subject of the Transaction, and is entering into such T~on solely fur 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 
pred(Jll!irumt purpose of eifeQI.ing delivery. 

(c) Commodity Options; Trade Option Exemption. With respect to each 
Transaction entered into hereunder that is construed to be a "Commodity Option Transaction" as 
<Wined in CFTC Regulation l.3(hh) and e!lti:i"e\l into pursuant to the Trade Option exemption set 
furth in CFfC Regulation 32.3(a), each party m&kes the fOllowing representations to the other party 
as of the Trade Date: 

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

(IT) the party that is the offi:ree of the Commodity Option 
TIIIIISaction represents to the other party (ie., the offeror) that it is (a) a producer, processor, or 
commercial user of, or a,w.ercbant handling, the Commodity that is the subject of the Commodity 
Option TliiiiSBCtion, or the products or by-products thereat; and (b) entering into the Commodity 
Option Transaction solely fur purposes related to its business as such; and 

(Ill) each party infends to physically settle the Commodity Option 
TIIIIISaction, so that if exercised, the Commodity Option Transaction will result in the sale of an 
"exempt connnodity" as defined in Section la(20) of the CEA or an "agljcultural commodity" as 
<Wined in CFTC Regulation l.3(zz) fur immediate or deferred shipment or delivery; and 

(IV) each party acknowledges that in reliance on CFTC Letter No. 
13-08 dated AprilS, 2013, unless one of the parlies is a Swap Dealer or Ml!ior SW!Ip Participant, the 
Conunodity Option T1"1111S11Ction is an unreported Trade Option that must be reported by each party 
oo.Form TO pursuant to CFfC Regulation 323(b)(2). 

(v) PI"O'risions Regardillg Swaps. 

(a) Dodd Frank Requirements -Reporting. The Dodd Frank Act and the 
CFTC Regulations (together with the Dodd Frank Act, the "Dodd Frank ~s") impose 
mandatory data reporting requirements with respect to any Swap Transactions entered into and/or 
~g after the enactment of the Dodd Frank Act (each, a "Reportable SW!Ip Transaction"). 
Pursuant to CFTC Regulation 45.8, when counterparties to a Reportable Swap Transaction have the 
ssme regulatory status under the Dodd-Frank Requiremmrts, they must mutually agree on which 
party will be responsible fur complying with the mandatory data reporting provisions applicable to 
the Reportable Swap Transaction (the agreed party, the "Reporting Party"). In light of the 
furegoing and in order to facilitate compliance with such mandatory data reporting requirements, 
Party A agrees (subject to Party B's compliance with the provisions oftb.is Part S(s)(v)) to serve as 
the Reporting Party as fullows: 

16 



(1) For all Reportable Swap Transactions (if lillY) between Party 
A and Party B, ili.iilu~~ Tillllsactions that meet the teq~ fur a Trade Option as set forth iii 
CFfC 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 pwsuant to Parts 43 
8lld 45 oftbc CFTC Regulations. 

(11) Provided tbat Party 8 shall have cOmplied with its obligatioliS 
UDder Part S(s)(v)(b) below, for any Reportable Swap TiliiiSaction (if any) enrered ili.to between 
Party A and Party 8 for wbich Party 8 elects the exception to any applicable mandatory clearing 
n:~entunder Section 2(h)(7)(A) of the Commodity Exchange Act (1 U.S.C. § 2(h)(7)(A)) (an 
"End-User Swap Transaction''), Party A shall be responsible for all reporting required pursuant to 
Section 50.50(b) of the CFTC Regulations. 

(b) Dodd Frank~~- End User~(il(. In connection with 
the agn:enrent of Party A in Part S(s)(v)(a) above aod in order to permit Party A, as the Reporting 
Party, to comply with the applicable mandatory data reporting OO!igati()ll• of Parts 43 and 45 and 
Section 50.50(b) of the CFTC Regulations (the "Reporting Regulations"), Party 8 agrees that: 

(1) It will timely provide to Party A all necessary information 
n:BS()Il8bly requested by Party A to allow it to comply with the Reporting Regulations. 

(11) Notwitb$tattdlng any confidentiality or other similar 
agreement, obligation, or requirement between the J)8rties, Party A IIIliY disclose the information 
required by the Reportili.g Regulations to a SDR 8lld Party 8 waives, solely to the extent necessary 
to permit such disclosure, any obligation of confidentiality which would otherwise bar or restrict 
such disclosure. 

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

(A) Party B is eligt"ble 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 (ili.cluding a copy of any cmrent End-User Infonnatlon (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 excepti()ll to the clearing requircmenf' 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)(l)(iii) of the CFTC Regulations (the 
"End-User Information") or, in the event that Party 8 bas not filed such a n:port or any required 
anl.endment thereto during the three hundred sixty-five (3 65) day period immediately preceding the 
trade dale for any End-User Swap Transaction with Party A, Party B shall deliver to Party A the 
required End-User Information prior to enterili.g into each such E!ld-User Swap Tm.nsaction so that 
such information can be reported by Party A. 

(C) As of the date of this Agreement, Party B is not 
registered as a Swap Dealer or Major Swap Participant and is not a Financial Entity that has been 
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assigned reporting obligations pursuant to Section 45.8( c) of the CFTC Regulations (a "CFTC 
Reporting Entity") and, in tim event it becomes a CFrC R.eplxting Entity, Party B will promptly 
rotifyParty A in writing ofsuchcluu!ge in its status and this Part 5(s)(v)(b) shall be deemed deleted 
from this Agreement, with no further action requiied of either puty. 

(c) The fililure of ei.1her party to oomply with its respective obligll1ions 
under this Part 5(s)(v) shall not COIIBti.tute an event of dctJwlt or termination event (however defined 
or described) under, or otherwise constitute grounds on which tim other party may vitiate, cancel, or 
_otherwise-~ a Reportable Swap TI8IIS8Illion orthis.Agl:eemem;goveming the terms thereof, 
or any other agreetllllllt between the: parties. --

(d) Notwi~the furegoing, in no event shall the agreements in 
this Part S(s)(v) relieve Party B of its reporting obligations with respect to any unreported Trade 
Options set furth in Part 32 of tim CFTC Regulations. 

(vi) Detiaitioas. For the purpose of this Part S(s), the ful!owing definitions shall 
apply: . 

"CFTC" means the U.S. Commodity Futures Trading Commission. 

"CFTC /Wgulations" means the rules, regulations, orders, supplementary 
· information, guidance, questions and answers, staff letters and intetpretati.ons 

published or issued by the CFTC, in each applicable case as amended, 
modified, superseded, or otherwise· supplemented from time to time, and 
wben used herein may also include specific citations to Titles, Parts or 
Sections of Title 17 of tim Code of Federal Regulations without otherwise 
limitina the applicability of other rules, regulations, orders, supplementary 
-inibmiation, guidance, questions and answers, staff letters and 
~lill~ 

"Comnwdily'' sball mean any nonfinancial commodity that can be physically 
deliveted and that is an uexempt commoditY' as defined in Section 18(20) 
of the CEA or an "agricultural commodity" as defined in CFTC Regulation 
1.3(7Z), and includes 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 noofinancial commodity, 
whether presently or in the future dealt in (including, without limitatioo, any 
electric energy, electric capacity, ancillaty services, natural gas, natural gas 
liquids, oil, heating oil, other petroleum products or fuels, eb.VirG1imeiitl 
attributes, or renewable energy credits). - ·-

"Commodil)l Exchange Acf' or "CEA" means 1he U.S. Commodity Exchange 
Act, as amended, 7 USC Section 1, et seq. 

"Commodity Option Transaction" means a "commodity option transaction" 
within the meaning ofCFTC Regulation l.3(hh). 
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"Dodd Frank Acf' means The Dodd Fnmk Wall Street ~form and 
Consumer Protection Act. 

''Eligible Contract Parttciplmf' has the meaning set forth in Section 18(18) 
oftheCEA. 

"Financial Entity" means a "fillancial entity" as defined in Section 
2(h)(7)(C)(i)(I) • (VIII) of the CEA and CFTC Rc~qns. 

"Interpretive Guidance #1" means the CFTC's interpzetive guidance for 
"CoiiiiiiOdily Options Embedded in Forward Conttacts" set forth in part 
ILB.2.(b)(il) 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 Coriililer<;ial Agreements, Contracts or Tl"IIIISIIIlti.ons" set 
furth in part ILB.2.(b)(ili) Of the CFTC's Products Definition Final Rule, 77 
Federal Register 48208 at 48242-48243 (August 13, 2012). 

"MDjor Swap Participant" has the meaning set forth in Section 18(39) of the 
CEAand CFTC Regulation13(hhh). 

"OGC FA.(!' means the Office of General CoWJSel Response to Frequently 
Asked Questions Regarding Certain Physical Commercial Agreements for 
the Supply and COilsutbption of Energy, issued by the CFTC's Office of 
General Counsel on November 14,2012. 

"Reporti11g Counterpart;!' rneans Party A, or as otherwise ~to by the 
parties in a Swap Tiansaction. 

"Reportable Evenf' means any event that results in a Swap under this 
Agreement or in a change to the primary economic teuns of sueh a Swap, 
including execution, tmnination, assjgpmertf, novation, exchange, transfer, 
amelldm.eltt, conveyance, or extinguishing of rights or obligations of a Swap. 

"SDK' means a registered "swap data repository" as defined in Section 
18(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 furth in Section 18(49) of the CEA and 
CFTC Regulation 13(ggg). 

"Swap Transaction" means a transaction between the parties under this 
Agreement involving a Swap. 
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"Trade Option" means a COiliUlodity Option Transaction between the parties 
under this Agreement that meets the conditions for a lrade option exemption 
®o.llilned in CFI'C Regulation 32.3(a). 

"U.S person" means the use made of such term within Part 4S of tbe CFTC 
Regulations. 

(vii) MiseeJianeou Dodd Frau Provisions. 

(a) Eich party shall promptly give notice to the other party if any of the 
representations made in this Part S(s) by such party become incorrect or misleading. 
Notwithstanding anything to the contrary in this Agreement, no breach of a representation made in 
this Part S(s) shllll be deemed to have occurred sol.i:ly on the basis of a rep~esentation made in this 
Part S(s) being incorrect or ~~dipg in any material respect as a result of any subsequent CFTC 
Regulation or subsequent decision by a court of competent jurisdiction in the United states provided 
that such repres®4ti!lll was true and correct in all material respects prior to such subsequent CFI'C 
Regulation or such subsequent court decision. 

(b) Each party shall promptly provide the other party any information 
teasOnably requested by such other party to enable sw:h other party to comply with Title vn of the 
Oodd-Fraok Act and CFTC ~gill~O!Js in connection with any Transaction between the parties 
under this Agteelllent Notwithstanding 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 under CFTC Regulations. 

{t) Bllllkruptey 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 II of the United States Code (the 
"BJmkmptey Co:de"); (ii) each of Party A and Party B is a "forward contract merchant" within 
the meanlrig of the Bankruptcy Code with respect to any Transactions that constitute "forward 
con11:8cts"; (iii) all payments made or to be made by one Party to the other Party pursuant to this 
Agreement constitute "settlement payments" within the meaning of the Bankruptcy Code; (iv) all 
transfers of Pllrf~ 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 "Ctltiiri!C~ right to 
liquidate" the Transactions within the Iii~ of the Bankruptcy Code. 

(ii) 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 "secure" such obligations within the meaning 
of the Bsnkmptcy Code. 

( 
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Part 6. Additional Provilioas For Commodity Derivatives Traasaetions. 

.. (a) 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 i.o:orporated by reference in this Agreement and the relevant 
Confll'IDlltions with respect to "Transactions, H 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 bave the meanings given to them in the 
Commodity Definitions. 

(b) The "Market Disruption EventsH specified in Section 7.4(c) of the Commodity 
Definitions shall apply, except as otherwise specified in the CoJifitmllfiM. 

(c) "Additional Market Disruption Events" shall apply only if so specified in the 
relevant Confumation. 

(d) Disruption Fallback. Section 7.S(c) of the Colllll1odity Definitions is hereby 
amended by adding at~ end thereof the following new section: 

(vii) "Dealer Fallbaek" ''Dealer Fallback" means that, promptly upon becoming 
aware that the Relevant Price has not been deterniined within the specified time period by 
Negotiated Fallback (the ''Negotiated Fallback. Timej, 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 ti1ith 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 
Tnmsaction that is affected by the Market Disruption Event or Additional Market 
Disruption Event. Such dealers shall be appointed to make a determination of the 
Relevant Price taking into considemtion 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 followiog the expiration of the 
Negotiated Fallback. Time, or if a d¢teifuiilation of the Relevant Price cannot be obtained 
from the two dealers, the next applicable Disruption Fallback shall apply to the 
Transaction. 

(e) 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 bave specified an 
alternate Commodity Refi:rence Price in the relevant Confirmation); 

(ii) ''Delayed Publication or Announcement" and "Postpoiiel:fieJrt" 
(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 Tennination". 

Part 7. Physieally Settled Power Transaetions 

(a) Power TransaetioDS under this Agreement; Credit Support Doeuments 

(i) Power TrtllfSacdOit&' The provisions of this Part 7 shall apply solely to transactions 
between the parties for the purclwe or sale of a Product (as defined below) on a spot or furward 
basis orBS an option to pw:cbase, sell or transfer a 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 TI'SDSIIction 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 betvleen the other provisions of this Agreement and 
this Part 7, this Part 7 will govern with respect to Power Transactions. 

(ii) ApplicabiUty to Outsttmding Power Tr41rt~s' If elected under clause (j) as being 
applicable: upon the effectiveness of this Part 7, all Power Transactions then outstanding 
("'utstandin~; Power Transactions'~ shall be Transactions for purposes of this Agreement and 
shall be goVerned by and subject to the te1lDS and conditions of, this Agreement. All 
confirmations evidencing such Outstanding Power TJ'IIIISilCtions shall constitute ''Confirmations" 
within the ll'(AllliLmg of this Agreement that supplement, form part of and are subject to this 
Agreement. If any Confimllltion issued or entered into in respect of one or more Outstanding 
Power Transactions was issued or entered into pursuant to the terms of a master agreement or in a 
form that contains non-economic substantive provisions such BS those relating to default and 
tmmnation rights (such IIIIISter ag!~t or the portion of such Confimllltions containing such 
non-economic tenns being referred to herein as the "Prior Master Agreement"), 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 S11J1110rlDDcuments. If elected under clause G) as being 'iiJ)p&able: 

(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, 
excluding guarantees, being refi:rred to herein as "Outstanding Credit Support''}is held by a party 
in connection with the obligations of the other party under Outstanding Power TI8JlllllctiC)ns, such 
Outstanding Credit Support shall be deemed to have been delivered in respect of the obligations 
of the other party under Outstanding Power Transactions. 

The parties further agree that with respect to any Qutsmnding Credit Support that (x) if the 
parties have entered into a Credit Support Document in connection with this Agreement that 
govems 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 Support Document") then the 
Outstanding Credit Support shall be deemed to constitute credit support provided under such 
Existing ISDA Credit Support Document and such Existing lSD A Credit Support Document shall 
automatically supersede any agreement between tbc parties pursuant to which the Out~BaPding 
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 Outstanding Credit Support Document constitutes a Credit Support 
Document with respect to the party that provided such credit support 

(B) Amendments/Guaranties. The parties agree that they will enter into such ~em~en~ 
to any Outstanding Credit Support Document as may be necesslti'Y to give effect to the terms of 
this clause (a)(iii). To the extent that a guaranty was delivered in connection with a party's 
obligations under Outstanding Power Transactions or a Prior Master Agreement, 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) SeUer'B ami Bll.)'er'r Oblfgatiorrs. With respect to each Power Transaction, Seller shall 
sell and deliver, or cause to be delivered, the Quantity of the Product to the Delivery Point. Buyer 
sbalt purchase and receive, or cause to be received, the Quantity of the Product at the Delivery 
Point and shall pay Seller the Con.ttact Price. However, with respect to options, the obligations set 
forth in the preceding two simtences shall only arise if the option is exercised in accordance with 
its terms. Seller sbalt be responsible fur 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 fur any 
costs or charges imposed on or associated with the Product or its receipt at and &om the Delivery 
Point. 

(ii) Trtmrmission and ScltellUlmg. 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 thereot; in accordance with the practice of Transmission Providers, to deliver the Product 
to the Delivery Point. Buyer sball 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 Ullder any Power Trsnsaction 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 sball be excused from the p~OfiDI!D.~ 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 sbalt remedy the Force 
Majeure with all reasonable dispatch. The non-Claiming Party shall not be required to perform or 
resume perfonnance 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 foiDl portion of this Agreement 
is the 2002 ISDA Mister Agreement fonn, Section S(b)(ii) of this Agreement shall not apply to 
any Power Transaction. 

(c) Remedies for FaUure to Deliver or Reeelve; Limitation on C011ditkm 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 perfon:n, then Seller shall-pay Buyer on the date payment would otherwise 
be due in respect of the month in which the failure occwred 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 ditrerence, if any, obf"aiD.Il\i by subtracting the 
Contract Price from the Replacement Price (as defined below). The invOiCe for such amount shall 
include a written statement explaining in reasonable detail the calculalion of such amount. 

(ii) Buyer Fllilure. If Buyer fails to Schedule and/or receive all or part of the Product 
pursuant to a Power Tiansaction and such failure is not excused under the terms of the Product or 
by Seller's failure to perform, then Buyer sball pay Seller on the date payment would otherwise 
be due in respect of the inonth in which the failure occurred or, if "Accelerated Payment of 
Damages" is specified in clause (j), within five (5) I.ocal Rusiuess 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 Condilion PIJ!C41ent• Section 2(a)(iii) 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 ofDefiwlt has occurred and is continuing for longer than ten 
(10) NERC Business Days without an Early Termination Dale being desigoated, then the 
condition _specified in this clause (I) shall cease to be a condition precedent to the obligations 
under Section 2(a)(i)). • 

(d) Payment 

(i) lJIItlng Period. Unless otherwise specifically agiCed upon by the parties, the calendar 
month shall be tiie standard period for all payments pursuant to any Power Transaction under this 
Agreement (other than (x) payments due as a result of the desigiiation 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 timing of when payment obligations are due in relation to 
Power Transactions: 
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Option A: Unless otherwise ·.agreed by the parties, all invoices for payment pursuant to a Power 
Tl811Saction sluill be due and "Payable in accordance with each party's invoice instructions on or 
before the later of the fifth (Sth) Local Business Day of each month, or the second (2nd) Lccal 
Business Day after receipt of the invoice. 

Option B: Uuless otherwise agreed by the parties, all invoices for payment pursuant to a Power 
Transaction sball 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 th&l tenth (lOth) day after receipt 
of the invoice or, if such day is not a Local Business Day, then on the next Local Business Day. 

Ellllh party will make ·payments by Automated Cle$insJ1ouse Credit, or by other mutually 
agreeable method(s), to the account designated by the other party. Any amoWtts not paid by the 
due date will be deemed delinquent and will accrue interest at the Detiluh Rate, such interest to be 
calculated from and including the due date to but excluding the date the delinquent amount is paid 
in full. 

(iii) Ptl]mellt for Optitms. 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 seller. Upon 
exercise of an optinn. payment for the Product underlying such option sball be due in accordaoce 
with the applicable provisioos of cl.m;sses ( d)(i) and ( d)(ii). 

(iv) Power Tr1111sadion Nettillg. If the parties enter into one or more Power Transactions, 
which in conjunction with one or more other outstanding Power Transactions, constitute 
Offsetting Power Tral!sactions, then all such Offsetting Power Transactious may, by agreement of 
the parties, be netted into a single Power TI'8DS8Ction under which: 

(A) the party obligated to deliver the greater amowi 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 pllyment 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 8ll'lll!l!etnent between the parties, and once such resulting Power 
Transaction occurs, outstanding obligations under the Offsetting Power Transactions which are 
satisfied by such offset shall terminate. For the purposes of this Part 7, "'ffiietting Power 
Tl8DS8Ction" shall mean any two or more Power Tl'llll.S8Ctions having the sallie or overlapping 
Delivery Period(s) (as specified in the Power Transactiou), 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 AmoUIIts. 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 acceptable in industry practice to support the amount 
paid or disputed. .NotwitbstlmdiDg 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. In 
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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 Part 7(d). 

(vi) Books anti Records. A party shall have the right, at its own expense, upon reasonable notice 
and at reasonable times, to examine and audit 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 under 
this Power Annex. This right to examine, audit, and to obtain copies shall not be available wi1h 
respect to proprietary-ii!foqnl\#.on not directly·relevant'to Gas Transactions ·under this Gas AnneL 
All invoices and billings shall be cancluaively presumed final and accurate and all associsted 
claims fur under- or OVCipaYJILents 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 Power delivery. All retroactive alljustments under this Part 7(d) shall be paid in full 
by the party owing pay!Jl!:Dt·· within tbirty (30) Days of notice and substantiation of such 
inaccuracy. .. 

(e) LimitatioufLiability 

NOTWITHSTANDING ANYTIDNG TO THE CONi'JU.RYIN TWS CLAUSE (e), 
THE FOLWWING PROVISION SIL\LL APPLY SOLELY TO POWER 
TRANSACTIONS. AND NOTHJN(; IN 11ns 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 TmS PROVISION AND THE TERMS 
OF PART S(k) OF THE MASTER AGREEMENT, THE TERMS OF tJnS PROVISION 
Sif.U.t, CONTROL AND APPLY TO POWER TRANSACTIONS. 

THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE, AND ANY AND AIL IMPLIED WARRANTIES ARE 
DISCLAIMED. THE PARTIES CONFIRM THAT 'IU. EXPRESS REMEDIES AND 
MEASURES OF DAMAGES PROVIDED IN TmS 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 SJUtt BE THE SOLE AND 
EXCLUSIVE :REMEDY, THE OBLIGOR'S i.IABII.iJ.'tV' SHALL BE J..lMITED 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 TRANSACfiON, THE 
OBLIGOR'S LIABILITY SIIALL BE UMITED TO DIRECT ACTUAL DAMAGES 
ONLY, SUCH DIRECT ACTUAL DAMAGES SIJALL 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 IMPOSSmLE TO DETERMINE, OR QTHERWISE 
OBTAiNING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES 
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF 
THE HARM OR WSS. NEITHER PARTY SHALL BE LIABLE FOR 
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CONSEQUEN'ItAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY 
STATUTE, IN T(JRT OR CONTRACT, :tiJNbl!IR 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 THERETO, 
INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE 
IS SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. 

(t) Taxes 

(i) Coopemtion. Each party shall use reasOnable effilrt to implement the provisions of and 
to adminisler this Agreement insofar as it applies to Power Tl8118111ltions in accordance with the 
intent of the parties to minimize all Taxes, so long as neither party is materially adversely affected 
by such effurts. 

(ii) TllXes. 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 
TllU!Saction 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 TI8DSilction at and from the Delivery Point (other than ad 
valmem, 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 respaosibility 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 'Thxes from the sums due to 
Seller under this Agreement Nothing shall obligate or cause a party to pay or be liable to pay any 
Taxes for which it is exempt under the law. · 

(g) Title, Risk of Lon and Indemnity 

(i) Title and Risk of Loss. Title 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) Inde111111ty. Each party shall indemnify, defend and hold bamlless the other party from 
and against any Claims arising from or out of any event, circumstance, act or incident fust 
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) .Mlseellaneous 

(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 tenDS of this Agreement. Each 
party agrees that if it seeks to amend any 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 wiD not 
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assert, or defend itself, on the basis that any applicable Tarift' is inconsistent with this Agreement. 
For the purposes of this Part 7 "FERC" shall mean the Federal Energy Regulatory Commission. 
Each of the Party A FERC Electric Tariff and the Party B FERC Electric, Tariff is refem:d to 
herein as a "Tariff" and collectively as the "Tariffs", which Tariffs, to the extent applicable as set 
forth in ciausc (j), are incorporated herein. 

(ii) Severabllily. I{ elected under clause (j) as being applicable with respect to Power 
Transactions only, any provision of this Asreement declared or rendered unlawful by any 
applicable court or law or regulatory -agency or deemed UDlawful because of a statutory change 
(individually or collectively, such events being referred to herein as a "Regulatory Event'') will 
not otherwise affect the remaining lawfill obligations that arise under this Agreement. The parties 
agree that if a Regulatory Event occurs. they will use their best effints to reform this Agreement 
with respect to Power Transactions only to 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 
Agreement, the terms of Part 5(n) will control and apply. 

(iii) Except as modified by this Power Annex, all terms and conditions of the Master 
Agleelil~ shall remain in full furcc and effect. All capitali7.ed tenns used but not defined in this 
Amendment shall have the meaning specified in the Master Agreement. -

(rii) FERC Starulard of Review; Certain Cove1111nts tllld Waivers. If elected under cla\ISe 
(j) as being applicable: 

(A) Absent agreement of all parties to a proposed modification oftbis Agteement, the 
standard of review the FERC shall apply when acting on proposed modifications 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 ')\1St and reasonable'' standard of review set forth in United 
Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power 
Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) and clarified by Morgan Stanley 
Capital Group, Inc. v. Public Uti/. Dist No. I of Snohomish, 554 U.S. 527, 128 S.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, fur itself and its successors and assigns, hereby 
ex:pressly and irrevocably waives any rights it can or may have, now or in the future, whether 
mtder §§ 205 and/or 206 of the Federal Power Act or otherwise, to seek to obtain from FERC by 
auy means, directly or indirectly (throngh 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 obtain from FERC any relief 
changing the rate, charge, classification, or other term or condition of this Agreement, 
notwi1hstanding 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 cbauges from FERC to their market-based power sales contracts (including entering 
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into 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" standatd of review and otherwise as set 
furth in the foxegoing section (A). 

(i) Certain Modiftcations to this Agreement 

(i) Single Agrument: Section I (c). With respect to all Power Tr'"l!llletil!ns; tbe words ", 
the Tariffs, if any" are hereby added immediately following "tbis Master Agreement" in Section 
l(c) of this Agreement 

(ii) Events of Default: Sections S(a)(i) and S(ll)(it)(l). 

(A) W'rth respect to all Power Transaction, the words "or delivery" are hereby deleted in 
Section S(a)(i) of this A~llilt· 

(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 pi!J:Ili•lb¢ji.cal of Section S(a)(ii) of this Agreement. 

(iii) Effect ofDesignllling an Early Termination Dtlte: Sectiml 6(c)(i). Section 6(c)(i) of 
thii Agreement is· hereby lllllelll1~by adding the following pbtase at tbe end of such selltion: 

"(it being understood, that to the extent in the reasonable opinion of the Non-defaulting 
Party or the Non-Affected Party, as the case may be, any of the 'termin11ted Transactinns that are 
Power Transactions may not be liquidated and terminated under applicable law on the Early 
Tennination Date, then such Terminated Transactions shall be liquidated and terminated as soon 
as thereafter as is reasonably practicable)". 

(iv) Dejinltion.s: Section 14. Section 14 oftbis Agreement is hereby amended by adding 
the following definitions: 

"Buyer" means the party to a Power Transaction that is obligated to purchase and receive, 
or cause to be received, the Product, as specified in a Power Transaction. 

"Claims" means all third party claims or actinns, threatened or filed and, whether 
groundless, false. fraudulent or otherwise, that directly or indirectly relate to the subject matter of 
an indemuil:y, and the resulting losses, damages, expenses, attorneys' 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 temrination 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. 
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"Force Majeme" means an event or circumstance which prevents the Claiming Party from 
perf~tni:ng its obligations under one or more Power TrlinliliCl;ions. which event or circumstance 
was noi anticipated as of the date the Power Transaction was agreed to, which is not within the 
reasonable control ot; 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 Ml!ieme shall not be based on (i) the loss ofBuyer's markets; (li) Buyer's inability 
economically to use or resell the Product pmcbased hereunder; (iii) the loss or fuilure of Seller's 
supply; or (iv) Seller's ability to sell the Product at a price greater thllll the Contract Price. Neither 
party may raise a claim of.F<m:e Mlgeme based in whole or -in part on curtaibnent--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 al the Delivery Point and (ii) 
such CUitailment is due to "force majeme" or "unconlrollable force" or a similar term as defined 
under the Transmissioo Provider's tariff; provided, hoWever, thai existence of the foregoing 
firctors shall not be sufficient to conclusively or presumptively prove the existence of a Force 
Majeme absent a showing of other filets and circumstances which in the aggregate with such 
firctors establish thai a Force Majeure as defined in the fli"St sentence hereof bas occurred. The 
applicability ofForce Majeme to the Power Transaction is governed by the terms of the Products 
and the Related Defmitions oo;;)ajtl~ 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 orgaoizatioo thereto. A 
NERC Business Day shall open at 8:00 a.m. and close at S :00 pm. local time for the relevant 
party's place ofbusiness. 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) related 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 parties 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 
(i.e., 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 defii!ition, (2) foroe majeme, unconfrollable force definitions or other 
excuses for performance, (3) applicable regional reliability 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 confirmatio!L 

"Quantity'' means the quantity of the Product that Seller agrees to make available or sell 
aad deliver, or cause to be delivered, to Buyer, and that Buyer agrees to pmchase and receive, or 
cause to be received, from Seller, as specified in a Power Transaction. 

''Replacement Price" means (A) the ptice 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 (li) additional transmission charges, if any, 
reasonably incurred by Buyer to the Delivery Point, or absent a pU!Chase, (B) the madret 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 sii!Iilar charges, nor shall Buyer be requited to utilize or change its 
urilization of its owned or controlled assets or market positions to minirni:re Seller's liability. For 
the purposes of this definition, Buyer sball be considered to bave purchased replacement Product 
to the extent Buyer shall bave entered into one or more arrangements in a commen:ially 
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 commen:ially 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 chauges, 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 sueb Product not received as 
determined by Seller in a commercially reasonable manner; provided, however if the Seller is 
unable after using commen:ially 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 110 event sball such price include any penalties, mtcbeted ~d or 
similsr charges, nor shall Seller be required to utilize or change its utilization of its owned or 
controlled assets, including contractual assets, or llllllket positions to minimtre Buyer's liability. 
For purposes of this definition, Seller shall be considered to bave resold such Product to the extent 
Seller shall bave entered into one or more srrang~ments in a commercially reasonable manner 
whereby Seller repurobases its obligation to purchllse and receive tbe Product from another party 
at the Delivery Point 

"Scllcdule" or "Scheduling" means the action of Seller, Buyer and/or their designated 
representatives, including each party's Transmission Providers, if applicable, of notiJYing, 
requesting and confirming to each 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. 

"Scbedule P" means "Schedule P: Products and Related Definitions" to tbe Master Power 
Purchase & Sale Agreement published and modified from time to time by the Edison Electric 
Institute (the ''EEij. 

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

"Tmnsmission Provider" means any entity or entities transmitting or tmnsporting Product 
on behalf of Seller or Buyer to or from tbe Delivery Point in a psrticulsr Power Transaction. 

"West Firm" or ''WSPPC-Firrn" means with respect to a Transaction, a Product defined by 
the WSPP Agreement as lllfiended, 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. · 

(j) Eleetive Provisions 
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· l. (a)(ii) _j_ Applicability of Part 7 to Outstanding Power Transactions. If not 
checked, not applicable. 

2. (a)(iii) _j_ Applicability of Outstanding Credit Support held by a party in 
connection with Outstanding Power Transactions. If not checked, not applicable. 

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

4. ( d)(ii): Timeliness of Payment 
Option A 

3._ OptionS 

If neither is checked, Option B shall be deellllld to apply. 

S. (hXi): Wholesale Power Tariffs 

_j_ PartyA Electric Tariff. 
Tarire FERC Electric Rite. 

~~~----.,sr..t¢beOiileNo.l 

_j_ Party B Electric Taritt 
Tariff: 

If not checked, not applicable. 

TariftiDateiDocket 
Dated: 6/l/98 as 
amended 

TariftiDate/Docket 
Dated: Docket Number: 

6. (hXii) _i_ Applicability ofSevembility provision. If not checked, not applicable. 

7. (h)(iii) _::!...Applicability ofFBRC Standard of Review and Certain Covenants and 
Waivers. If not checked, not applicable." 
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1'8tt8.Physiclilly Settled Gas Tl'RDsactions 

@. Ptiysfc!li Gll8 Tnmsaetiom nuder fll., Agreem~t 
(i) ~llt#al Gp Tratrsactions llllder tliis ~W.f. The provisions of thiS Part 8 

('!GawAnli~bal.\ !!ipp\y 110\i:ly til ~s llt\We~ ~ patlies {Qrthe ~ 
ol! sale iif= · ical Gas with delivery pdlnts. iii North Alnerica ott a F1ltlt or 
~le lJasis on a spot or .fo~ basis o~ 111! an option to purchaS!l or sell <11111 
(coUectively, '\Gas. Ttllllsaetions"). All.Gas ~tiona will ~ d~ til have 
been ·~ irito in ~· witlt. the 'll:lr.llS of tid$ A.gl;ee~t en4.. sl1Bll be. 
Triii)$.!1Clions .for all ~oses of Ibis ~emellf. A ~n~bsequent ~!!lent betWeen tile. 
pailies to settle a. Gas ~Oil w:ijliout iovol\@g·ll phy$ieal.clellvery of Gas !!hall 
not a.ffuct such Gas ThlrisaCtion's ~ as a GaS Transill:tion,IJIII)er thi$ Ga.s l\!l1iex. 
In the event of any iocollliistency 31110D.g or betWeen the other provisions. iJf this 
.Agreement BJ1d this Gas .Anne.¥, this Gllll. Anl).ex will govt~:Q. with res~m to Qas 
TI.w!ICiions. In the evellt of any inconsistency bmveen..the.Confulllalion. for a 0811 
Tr!IIIB!ICiion and this Gas AonC1(, the Confumation will govern with respeclto 8W)h 
Gas TI'811Salllion, &xcept a:;. provided ill clause (a)(li) with respect til OUOOinding Gas 
Transactions. 

[D)4jiP/iif.4Ql!ity to Outstandinc Gos l'IVUU«.~N, Gas Transactions executc4 by the 
patties prior to the effectiveness of this Gas Annex and selected under Clilltse (l)(L) 
('CJn'lit.mMGas.TMU~dll:inii'') shall be ThmsBdioiL!I and shall be Sllbjelltto the 
tenns ·!llld. contlitiOIL!I of tbis Agreemen1: upon effectiVeness Of this Gas Annex, ~ss 
otherWise agreed io writing by the parties. with respect to one .. or more specifiC 
Outstanding Gas Transactions .. All conJirmatio;JS evide!tcin$ .such Qutstandi!lS a as 
Transactions shall constitl.lte "€ollfibl!ltiolll" Within. the meal'ling of this Agteelnent 
that a..,PI~nt, fo~ Jl!l!:t of and are'll~bji'Ct.til tiUs Agreem~~Jt. If any co~on 
issued OJ entered info With respeCt' to obe ·01' lllQI'e' Outst!l!ldiilg Gas ThliHillC!iollB 
pursU!Ill! to the terms of a master agreement or il;t a.:furm that eontllins proviSions that 
are not· afrectly related .to the co!lllJleniiat tern!$· of tba TfllllSalltio!i ancl that are 
inconsistent with or d~~plicll!ive ·Gt the terms and CQIJ,tlitioiiS of this ~!It' {81,1Ch 
masfllr agreement OJ the pOJ;tion iJf such Confinnation ~Cllltlliniog such non.;. 
colllmelCial terms beiog !'Oferredto herein as tile ~'Piior MasterAgreement''),<then. 
notwithstanding any provision ilf this AgreeinCim to tho contrary, die terms of the. 
~cbedule and the pre-pti.tlted form of lhls Agreement shalt lllllomatica1ly supersede 
Sl!Ch Prior Master Agree111em ef&ctive npon the efl'ectiveness of this Gas Annex. 
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(b) Peri'ormance Obllptiun 

(i) Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the 
Co:olmct Quantity fur a particular Gas Tl'llllS8Ction in accordance with the terms of this 
Gas Annex. Sales and purchases will be on a Finn or Interruptible basis, as agreed to 
by the parties in a Gas Transaction. 

(ii) SptJI Price Sttuulard: The sole and exclusive remedy of the parties in the event of a 
brcacl!. of a Finn 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 to 
Buyer in an amount equal to the dif:t'~ between the Contract Quantity and the 
actual quantity delivered by Seller and recclved by Buyer fur such Day(s), mnltiplied 
by the positive difference, if any, ol)tiin...J by subtracting the Contract Price from the 
Spot Price; or (li) in the event of a breach by Buyer on any Day(s), payment by Buyer 
to Seller in an amount equal to the diflerence 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 fur Imbalao:e Charges, if any, as 
provided in clause (c)(ili) of this Gas Annex. The amount of such unfavorable 
diBmeuce shall be payable five Local Business Days after presentation of the 
perfurming party's invoice, which shall set furth the basis upon which such amount 
was calculated. 

(iii) Notwi1hstanding clause (b)(ii) of this Gas Annex, the parties may agree to Altemative 
Damages in a Confirmation executed in writing by both parties. 

(c) Transportation, Numinadons aad lmbalaaces 

(i) Seller shall have the sole responsibility fur transporting the Gas to the Delivery Point 
Buyer shall have. the sole responsibility fur 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 Transportei(s). Each party shall give the other party 
timely prior notice, sufficient to meet the requirements of all Transportei(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 is occurring or has occum:d and ·shall cooperate in a commercially 
reasonable 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 incmred as a result 
of Buyer' & receipt of quantities Qf Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay fur such Imbalance Charges or reimburse Seller fur such 
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Imbalance Charges paid by Seller. If the Imbalance Charges were incurred as a result 
of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, 
tben Seller shall pay for such Imbalance Charges or reimburse Buyer for such 
Imbalance Charges paid by Buyer. 'Vnwilil.Amo-ts" as defined in Section 14 of 
this Agreement shall include unpaid Imlla~es, if any. The Parties promptly 
shall notify each other as soon as possible of any i!l!bal!IJ!t;:e that is occurring or has 
occurred and shall cooperate in a commercially reasonable manner to eliminate 
imbalances and minimiz.e Imbalance Charges to the extent possible. 

(d) Quality ami Masurement 

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

(e) T-.xes 

(i) {f(Ji)pertition. Each party shall use reasonable effort to implement the provisions of 
and 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 neitber party is 
materially adversely affected by such efforts. 

(il) Seller PII.VS Jle.ff!re flllll At Delivery Point: Seller shall pay or cause to be paid all 
taxes, fees, levies, pertalties, licenses or ~s imposed by any government autllprity 
C'Taxes'') on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at 
the Delivery Point(s ). 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. 

(f) 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 su~ docmnentation 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 thereafter as actual delivery information is 
available. The premium amount for the purchase of an option sball be paid within two 
(2) Business Days of the Gas Transaction trade date. 

(ii) Subject to clause (t)(iv) of this Gas .Annex, Buyer shall remit the amount due under 
clause ( t)(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 PayJnent Date elected in clause (1)(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 (t)(ii). 
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(iii)If a party is liable for damages under Section(b)(ii) or (b)(iii) (the ''NofuiPerlbtming 
~").the other party (the ''PedbriJiingiParty!') may accelerate the payment related tO 
the non-performance by sendfng to the N'on-Perfunning Party an invoice (an 
"Accelerated Pal1J,!!.CIItJ:Avoiee'') for sucll amount setting forth the cak:ulation thereof 
and a siateinent that JmrsuaDt to this Section (f)(iii), such amount is due in five (S) 
Business Days. If the Performing Party does not ddiver an Accelerated Payment 
Invoice, amo~mts payable pursuant to Section (b )(rl) shall be invoiced and payable in 
accordance with Sections (f)(i) and (f)(ii). Netting shall not apply to any accelerated 
payment obligation; provided, however, that the party due payment under an 
Accelenrted Payment Invoice may net all sums due thereunder against any amounts 
payable by it when making payments under Section (:t). Notwithstanding Section 
(f)(ii), the Non-Pel'fonning Party shall pay when invoiced any undiSPuted amounts 
regarding any payment required to be made under this Section (:t)(rii), subject to 
payment of any amounts underpaid with interest at the rate provided in Section 2( e) 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 sucll 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 acceptable in industry practice to 
support the amount paid or disputed. N~ any provision of this 
Agreement, in no event shall either Party be required to provide the other Party 
original books or reco!ds; 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 expense, upon reasonable notice and at 
reasonable times, to examine and audit and to ob_tain copies of the xelevant portion of 
the books, records, and telephone recordings of the other party only to the extent 
reasonably necessary to verity 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 reapect 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 billings are o~ected to 
in writing, with adequate· explanation and/or docliiJI~fation, within two (2) years after 
the Month of Gas delivery. All tetroactive adjustments under clause (:t) 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. 

(g) Title, Warranty and Indemnity 

(i) 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 prior to its delivery to Buyer at the speci:fted 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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(h) In the event Seller owned title to Gas under a Transaction outside the Customs 
Territory of the United States, Seller represents and warr1111ts that it is the importer of 
record for all Gas entered and delivered ioto the United States, aod shall be responsible 
for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, aod all applicable record keeping requirem~. 

(fu)Seller warrants that it will bave the right to convey and will traosier good and 
merchantable title to all Gas sold hereunder and delivered by it to Buyer, free and clear 
of.all.liens,.encumbrances, and claims. EXCEI!I.AS l'ROVIDED IN TillS CLAUSE 
(g)(ri), ALL OTHER WARRANTIES Wim RESPECT TO GAS, EXPRESS OR 
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF 
FTINESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

(iv)Seller agrees to indemnifY Buyer and save it barmless from all losses, liabilities or 
claims including reasonable attorneys' fees and costs of court ("Cilifuts"), ftom any 
and aU third parties, arising from or out of claims of title, personal injury or property 
damage from said Gas or other charges thereon which attach before title passes to 
Buyer. Buyer agrees to. indemnifY Seller and save it harmless from all Claims, ftom 
any IUld 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) No~ the other provisions of this claUse (g) of this Gas Annex, 115 between 
Seller and Buyer, Seller will be liable for all Claims to the extent that such arise from 
the failure of Gas delivered by Seller to meet the qnality requirements of clause (d) of 
this Gas Annex. 

(h) Foree Majeure 

(i) Except with regard to a party's obligation to make payment(s) due under clause (f) of 
this Gas Annex, Section 6 (e) of Ibis Agreement and ImbaiiUICe Charges under clause 
(c)(ili) of this Gas Annex, neither party shall be liable to the other fur failure to 
perfunn a Firm obligation, to the extent such failure was caused by Force Majeure. 
The term "Foree Maieure" as employed herein means any cause not reasonably 
within the comrol oftheplirty claiming suspension, as further defined in clause (h)(ii) 
of this Gas Annex. 

(ii) Force Majeure shall include, but not be limited to, the fullowing: (A) physical events 
such as acts of God, landslides, ligh(Ding, earthquakes, fires, storms or storm 
warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or 
equipment or lines of pipe; (B) weather related events affecting an entire geographic 
regiOn, such as low tempemtures which cause freezing or failure of wells or lines of 
pipe; (C) inte~TI~ption and/or curtailment of Firm transportation and/or stomge by 
Transporters; (D) acts such as terrorist attacks, strikes, lockouts or other industrial 
disturbiUlces, riots, sabotage, insurrectiollll or wars; and (E) governmental actiollll such 
as necessity for compliance with any court order, law, statute, ordiniUICe, reggllltiQn. or 
policy baving the effect of law promulgated by a governmental authority having 
jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse 
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impacts of a Force MajeUre and to resolve the event or occurrence once it has occurred 
in order to resume performance. However, if an event or occurrence 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 perfonnance is affected by any or all of the following citcumstances: (A) the 
loss, interruption or curtailment of interruptible or secondary Firm transportation, on 
any transporter necessary to effect receipt or delivery of Gas herennder 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 psrty claiming excuse fiilled to remedy the condition and to resume the 
perfonnance of Slit:h covenants or obligations with reasonsble dispatch; or (C) 
economic hardship, to include, 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 lklY:811:@18eous price than the Contract Price, or a regulatory 
agency disallowing, in whole or m 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, to 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 or markets at "pooling points" or "hubs" 
without (i) the hub or pooling point operator clain\ing Force Mlljeuere, or (ii) Gas 
Daily reporting less than two (2) Gas Transactions at that pooling point during the 
claimed Force Majeure event. The party claiming Force Majeure shall not be excused 
from its responsibility for Imbalance Charges. 

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

(v) The party whose performance is prevented by Force M.Yeure 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 Ml\ieure to the other party, the 
affected party will be relieved of its obligation, from the onset of the Force Majeure 
event, to mske or accept delivery of Gas, as applicable, to the extent and for the 
duration of Force M.Yeure, and neither party shall be deemed to have fiilled in such 
obligations to the other during such occurrence or event. 

(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 party 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 other party 
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documentation of proof of the cause for Force Majeure (if such proof is reasonably 
available). 

(i) Limitation of Liability 

FOR BREACH OF ANY PROVISION FOR WlllCH AN EXPRESS REMEDY OR 
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR 
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCWSIVE REMEDY. A 
PARTY'S UABILilY HEREUNDER SHALL BE LIMITED AS SET FORTH Thl SUCH 
PROVlSION;·AND-ALL OTHER-REMEDffiS~OR-DAMAGES 'AT tAW OR IN 
EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN OR IN A GAS TRANSACTION, A PARTY'S 
LIABILI1Y SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH 
DIRECT ACTUAL DAMAGRS SHALL BE THE SOLE AND EXCLUSIVE REMEDY, 
AND AIL OTHER REMEDIDS 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 EXfENT CAUSED BY SUCH 
PARTY'S FRAUD OR WILLFUL MISCONDUCT. IT IS THE INTENT OF THE 
PARTffiS THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIDS AND THE 
MEASURE OF DAMAGES BE WITIIOUT REGARD TO THE CAUSE OR CAUSES 
RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY. 
WHETHER SUCH NEGLIGENCE BE SOLE, JOTNT 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 IMPOSSffiLE TO DETERMINE, OR OTHERWISE 
OBTAINING AN ADEQUATE REMEDY IS INCONVENmNT AND THE DAMAGES 
CALCULATED HEREUNDER CONS11TIJTE 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 INCWDING, BUT NOT LIMITED TO, ANY CASH OR ASSETS AND 
LINES OF CREDIT AND ANY CREDIT SUPPORT FOR PAYMENT OF ALL 
AMOUNTS PAYABLE BY PARTYB 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. 

G) Certain Amelldments to this Agreement for Gas Transaetions 

(i) Section 5(a)(i). With ·respect to all Gas Tnmsactions, the words "or delivery under 
. Section 2(a)(i) or 2( e)" in the second line of Section S(aXi) of this Agreement are 

hereby deleted. 

(ii) Section 5(a)(il). With respect to all Gas Transactions, the words "or delivery under 
Section 2(a)(i) or 2(e)" in the second line of Section S(a)(ii) are hereby deleted and the 
wo!ds "or to deliver or receive Gas, the exclusive remedy fur 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 S(a)(li). 

(iii)Section 6(e)(i). With respect to all Gas Transactions, the fullowing provision shall 
apply in lieu of Section 6( e )(i) of this Agreement: 

As of the Early Termination Date. tbe Non-Defaulting Party shall @~ in 
good faith and in a commercislly 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 befure the Early Termination Date and all other applicable 
charges relating to such deliveries and receipts (including without linlitation any 
amounts owed under clause (bXii) of this Gas Annex), fur 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
Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at 
its Market Value, so that each amount equal to the difference between such Mmtet 
Value and the Contract Value, as defined below, of such' Terminated 
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 appropriste, discount each amount then due under clause 
(x) above to present value in a commercially reasonable I1Ullll1el" as of the Early 
Termination Date (to take account of the period between the date of liquidation 
and the date on which such amotmt would have o1herwise been due pursuant to the 

· relevant Terminated Transactions). 

For purposes of this clause (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 
remaining to be delivered or purchased under a tnmsaction multiplied by the 
market price fur a similar transaction at the Delivery Point determined by the Non­
Defaulting Party in a commercially reasonable manner. To ascertain the Market 
Value, the Non-Defaulting Party may consider, among other valuations, any or all 
of the settlement prices ofNYMEX Gas futures contracts, quotations from leading 
dealers in energy swap contracts or physical gas tra!ling markets, sinlilar 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 determine the Market Value. 
Any extension(s) of the term of a transaction to which parties are not botmd as of 
the Early Termination Date (including but not limited to "evergreen provisions") 
shall not be considered in~ Contract Values and Market Values. For 
the avoidance of doubt, any option pursuant to which one party has the right to 
extend the term of a transaction shall be considered in dctennining Contract 
Values and Market Values. The rate of interest used in calculating net present 
vlilue shall be determined by the Non-Defaulting Party in a commercially 
reasonable m81111el". 

(k) Defmitions. For purposes of this Gas Annex, tbe fullowing definitions spply: 

(i) • Alternative Damages" shall mean such damages, expressed in dollars or dollars 
per MMBtu, as the parties shall agree upon in the Transaction Confirmation, in the 
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event either Seller or Buyer fails to perform a Finn obligation to deliver Gas in the 
case of Seller or to receive Gas in the case of Buyer. 

(ii) ''Bri@l! tliermalliDit" or ''11!!!" shall mean the International BTU, which is also 
called the Btu (II). 

(ill) "Buyer" shall mean the party receiving Gas under a Gas Tl"llllllaction. 

(iv) "Contract~ shall mean the amount expressed in U.S. Dollars per MMBtu to 
li•fpmd:by-Buyer-to-Seller-fur·the-purohase-of6as·as-apd to-by the parties in-a 
Gas Tl"llllllaction. 

(v) ·~conpet Ou!!ll#tv" shall mean the quantity of Gas to be delivered and taken as 
agreed to by the parties in a Gas Tl"llllllaction. 

(vi) ''CoYtrStagW' shall mean that ifthere is an unexcused failure to take or deliver 
aiiy quantity of Gas pursuant to this Gas Annex, then the perfomrlng party shall use 
commercially reasonable efforts to (i) if Buyer is the perf"onningparty, obtain Gas, 
or (ii) if Seller is the perfurming party, sell Gas, in either case, ai a price reasonable 
fur 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 Gas sales requirements, as applicable; the quantities 
involved; and the anticipated length of failure by the non performing party. 

(vii) "D!I" shall mean a period of 24 consecutive hours, coextensi"l'e with a "day" as 
defined by the Receiving Tl"llllllporter in a particular transaction. 

(viii) "llil,ivett Perlli!}" shall be the period during wbieh deliveries are to be made as 
agreed to by the parties in a Gas Tl"llllSIIction. 

(ix) "Delivery.l'oinf' meaus, except as otherwise specified in a Gas Transaction, the 
oUtlet t1liiige rif meter number 093 on the interstate pipeline facilities of Algonq~ 
Gas Transmission Company ("AGT"), where AGT's facilities interconnect with the 
natutal gas intake facilities owned by Party B located at or near the Facility. 

(x) "m." 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 fur 
physical transaction involving gas futures contracts. EFP shall incorporate the 
meaning and remedies of "Finn", provided that a party's excuse for 
nonperformsnce 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). 

(xi) "FagiliW' means a single, dual-fueled General Electric 68 gas turbine operating in 
oombined cycle with a Nooter Eriksen heat recovery steam gllllCfl!tor with duct­
firing capability, and a single ABB V ax steam tmbine generator, with a 68 MW 
(winter max) and 62 MW (summer max) capacity, located in Dartmouth, 
Massachusetts. 

(xii) "Firm" shall mean that either party may interrupt its ped"otmanc~ without liability 
only to the extent that such performance is prevented for reasons ofF orce Ml!jeure; 
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provided, however, that during Force Ml!jeure interruptions, the party invoking 
Foroe Majeure may be resplliiSible for any Imbalance Charges as set forth in clause 
(c)(iii) of this Gas Annex related to its interruption after the no~ is made to 
the Transporter and until the change in deliveries and/or receipts is confirmed by 
the TranSJiorter. 

(xili) ''Sl!!'' shall mean any mixture of hydrocarbons and ~!mstible gases in a 
gaseons state consisting primarily of methane. 

(xiv) ''IIIIbalan!lj! Cb!!.rges" shall mean any fees, penalties, costs or charges (m cash or 
in kind) ailsessed by a Transporter for failure to satisfy the Transportets balance 
and/or nomination requirements. 

(xv) "mtemmtft,W' shall mean that either party may interrupt its performance at any 
ti:iiie for anyieason, whether or not ciWSed by an event ofForoe Mlgeure, with no 
{illl;liliiy.. e~Pt SUil)l ~¢m~p!it.Jg J'IIIIY - be re§}!o!l!!Wle for any Jml:!llllllllle 
Charget as set forth m clause (c)(iii) of this Gas Allllex related to its intel'tllption 
after the nomination is made to the Transporter and until the change in deliveries 
and/or receipts is confirmed by Transporter. 

(xvi) ''MMBtu" shall m.ean one million British thermal units, which is equivalent to one 
dekatherm. 

(xvii) "Mo!lth" shall mean the period begirming on the first Day of the cslendar month 
an.d ending immediately prior to the CQmmelJ!lemeot of the first Day of the next 
calendar month. 

(xviii) ''taYJii.eJlt Date'' shall mean the payment date for Oas Transactions under this Oas 
Annex, as specified in clause (I) of this Oas Annex. 

(xix) ".Rellmmg.Tmull»orter'' shall mean the Transporter rereiving Oas at a Delivery 
Point, or absent such receiving Transporter, the Transporter delivering Oas at a 
Delivery Point. 

(xx) "@eduiM Gas" shall mean the quantity of Oas confirmed by Transporter(s) for 
movement, transportation or management. 

(xxi) "SeDer" means the party delivering Oas under a Oas Transaction. 

(xxii) "Spgt.Prke~ as referred to in clause (b)(U.) of this Oas Annex shall mean the price 
publiShed 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 wbich 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. 

43 



(xxiii) 'SOOt Priee Index" shall mean, with respect to a Gas Transaction, unless otherwise 
specified in the Confirmation for that TiallSIICtion, 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 geogcapbic location closest 
in proximity to the Delivery Point(s) for 1be relevant Day or, if an alternative index 
or price is specified in clause (IX 6) below, such alternative index or price. 

(xxiv) ''Tir!!!!itgtp($l" shall mean all Gas gllibcring or pipeline companies. or local 
. distribution..companies,_acting_in .the_capacity_ofa_transporter,_tnmsporting_Gas. for. 

Seller or Buyer upstream or downstJeam, respectively, of the Delivery Point 
pumwrt to a particular Gas Transaction. 

(1) Elective ProvisioDB 

Outstandillg Gall Trausaetiom. This Gas Annex shall apply to the followiDg pre­
existing Gas Transactions pursuant to clause (a)(ii): None. 

Payment Date 

The Payment Date shall be the later of the twenty-fifth (25th) Day of Month following 
Month of delivery and ten ( lG) Days after receipt of the invoice by Buyer (provided that if the 
Payment Date is not a Local B'W!iness Day, ~t is due on the next Local BusmQs Day 
following tbat date). 
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(nil N&tietlB furGu 'rram&etillllS 
P.utTYA: Qmsolldat(lilEdiJ&.ItEnei'I!V;lill:. 
fnvokles: 
As set forth in P-art 4 of the Scbedtile unless 
otherwise set forth below: 

Aflri: 
Pn(ll)ll; 
Facsimile 

N&JIIiwltlons: 

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

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

A«n: 
Phone: 
Facsimile 

--------------~~ 

Paymenu: 

Ail settbtth in Part 4 of the Schedule l!llle.ss 
otherwise set forth below: 

Attn: 
Phone: 
~simile:-~~~-~-~-=---~---=-~~~ 

0 Wire Transfer· or -IB! ACH (eheek 11n11 llo!i)l 
As set forth in Part 4 of the Sc~e unless 
otherwise set forth below: 
Bank: 
ABA: 
Account: 
Olher 
Details: ..;Inc=-'~----~~-

P.utt'¥B: 
Inv~l«a: 
As set ;forth in Part 4 of tho Schedule unless otherwillt 
set forth. below: 

Attn: 
P®llll: 

·. :.::_ .. _, ___ ,... .. ::::·"-.::;:::::.:::<A;-.: ... < 

Facsimile: 

As set:fol:th in Part 4ofthe Sc~ llllles$ a~ 
set filrlh below: 

Attn: 
l'holiO: 
Facsimilo: 

~ .,; •••• , - o•.,. --

As set forth in Part 4 of the Schedule unless otlierwisi 
set forth bdow: 

Attn: 
Phone: 
Facsimilo: 

P&yl11Ci$: 

As set forth in ParH ofthe.Schedule unless litherwiB1 
setfarth below: 

Aun: 
Phone_: 
Facsimile: 

DWire Tramfer-or·181ACH (elte!!k;o.-ebo~: 
As set furthin Part 4 of the Schedule unless (ltb:erwiBf 
Set forth beloW: 
Bank: 
ABA: 
Account: 
Other 
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(n) Other ProvisiODIIModilications to this Gas Annex. 

fi).'fhefollQWittgslilil1beJliJdedattlieend.O:fSectioh(m): 
PARTY A: Consolidated Edison Energy, IDe. PARTY 9: 
Notices: Notices: As set forth in. Part 4 
To: lOOS11IlllJlitLakeDr. Suite210 To: 

Valhalla, NY 10547 
Attn: Contract Ad~DiniSD:ation 

- - ---pll:dne:- - -9l¢;993°2lo8 -- 'Pfti:lne: 
Facsimile: 914-993-2150 Facsimil~ 

Credit and CoDe&:tioDs: 
Attn: Manager, Credit & Risk 

Management 
Phone: 914-993-2155 
Facsimile: 914-993-2150 
To: 
Attn: [same as above] Attn: 
Phone: Phone: 
Facsimile: Facsimile: 

PARTY A: Couolidated Edison Energy, 
IDe. 
AdditiOIIllllnformatlon: 

Federal ID Number: 
Duns#: 
Category: 
State oflncotporation: 

t3-3m91S 
048942564 
Marketer 
New York 
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Credit and Colle&:tiou: 
Attn: 

Phone: 
Facsimile: 
1'ax: 

PARTYB: 

Additional Information: 
Federal ID Number: 14-
0SSS980 



ISDA North Amerieaa Gas Annex Other ProvisioDS!Modifieations 

(i) Evenm, ot:Dr!fo!t· Section S(a) of the Master Agreement is amended to the extent of 
inserting the fo owing new subsection: 

'Xix) 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 (S) 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 Defiwlt sball have occurred with 
respect to the defaulting party and the non-defaulting party shall have the right to suspend its 
perfonnaoce under any or all transactions arul to terminste and liquidate any or all transactions 
under this Agreement, in addition to any and all remedies available hereunder." 

(ii) Mar.ket Ouogfioil: The definition of ''Market Quotation" in Section 14 of the Master 
Agieemeot is amended to the extent of inserting the following at the end thereof: 

"Wrth 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 con1racts 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 ~ed by the detennining party in a commercially reasonable manner." 
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IN WTINESS WHEREOF, the parties have executed this Schedule as of the dale first 
written above. 

CONSO.t;b)ATED EDISON ENERGY, CENTRAL HUDSON GAS & ELEC'm(C 
--INC.- -~~.w-

EXHIBIT A 
EXHIBITB 

By: 
Name: 
Title: 
Date: 
~ ' -,' ,'. --._ . ,·; _' '., ·.' .. ' ',' _ __ ·:---' ' 

~c· --- -- ~--_;~-- - --- . .,. - .- - - ---- -- -- - . - ~ . 
. -- "-:- -. .--· ' ----- ---- -

~rt 

ISDA CREDIT SUPPORT ANNEX, including Par~ 13 thereto 
FORM OF GUARANTY (FROM PARTY A'S CREDIT SUPPORT 
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ldentltlcltloll Nud* @lid CertlflcaQoft 

-Form to lhll 
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S.l am o U.S. Ill-'"' amar u.s. -!dol nod boifoW); ond 
4. Tho FATCA. oodo(O) ont&relli on lhll ram lifo.., lnd~aflng 111111.., ~flam FATCA l'lflCIIIilll 1o aarreat. 
~~"idUIIIII!t<!i'l!ll!"'tH!1111;hliavoifyouhavtboant111iiWiylhf!IRIItllat·l'P•·ill'a~UIIOI'I~,.,JI!fealtolllq>wMifofclf!lg~~ooau.o 
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~'\1i'_)lbindoiilll!!fl\aiUW/id.~·oana~ltJ>n·ardob~-~\0811illdl-~~goofteniiJJWiaillj~,·~ 
--~~~d~c ~\llnotiO "iad'""'"U\f~.· biJf ~)IS!~kloyilili'~'lf\I,._U.,\rillou~_P~·· .. · = 

Qat, No. 10811X 

• Farm 1DIB-DIV {dlvldarl._lnekldlag thaH fram lltOell:• cr mutual 
fUndal 
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• Farm lallf.C (....- dlbl) 
• Farm 1flfi8.A (aaqllfljfjon orabondoMlonl ol-lod proponyt 

UO!J F01111.W,g ally .I'OII..,.a_U.B. _. (lnolldlng arealdonl 
•llllll).llii!IOV!Ifoyauroam.ct11N. 
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CONSOLIDATED EDISON ENERGY, INC. 

SECRETARY'S CERTIFICATE 

I, Paul F. Mapelli, do hereby certify that I am the Secretary of Consolidated Edison 
Energy, Inc. (the "Company"). 

I 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. 

I 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 

Thomas DiCapua Managing Director 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the 
Company this . 9# . day of April, 2018. 

Paul F. Mapelli 
Secretary 



Form W•9 
(Rev. November 2017) 
Department of the Treasury 
Internal Revenue Service 

Request for Taxpayer 
Identification Number and Certification 

Give Form to the 
requester. Do not 
send to the IRS. 

~ 3 Check appropriate box for federal tax classificatiOn of the person whose name is entered on line 1. Check only one of the 
~ following seven boxes. 

4 Exemptions (codes apply only to 
certain entitles, not individ.lals; see 
Instructions on page 3): 

§ 
. ~ 
!~ ii 

D lndvidual/sole proprietor or 0 C Corporation D S Corporation D Partnership 
single-member UC 

0 Trust/estate 
Exempt payee code 6f any) 5 

D Limited IJabilltY company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) .,_ __ _ 

IJ:-

Note: Check the appropriate box in the line above for the tax classHicatlora of the single-member owner. Do not check 
LLC If the LLC is classified as a single-member LLC that is disregarded trom the owraer unless the owner of the LLC is 
another LLC that Is not disregarded from the owner tor U.S. faderal tax pllposes. Otherwise, a single-member LLC 1 

Exemption from FATCA reporting 
code [If any) 

Is disregarded from the owner should check the appropriate box for the tax classification of Itt owner. 

Enteryour1~~th~e~~~~~~~~~~~~~ ~!~~~~:;~~~:~~-~~~~~~~~~;:::;:~~;~ backup w~~holding. I this is generally your socl~l'security number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the instructions for Part I, later. For other 
entitles, It is your employer identification number (EIN}.lf you do not have a number, see How to get a 
nN,Iater. 

Note: If the account Is In more than one name, see the Instructions for line 1. Also see What Name and 
MJmber To Give the Requester for guidelines on whose number to enter. 

1. The number shown on this form is my correct taxpayer Identification number-(or I am waiting for a number to be issued to me); and 
2. I am not subject to backup withholding because: {a) 1 am exemp1 from backup withholding, or {b) I have not been notified by 1he Internal Revenue 

Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withholding; and 

3. I am a U.S. citizen or other U.S. person (defined below); and 

4. The FATCA code(s) entered on-this form (If any) indicating that I am exempt from FATCA reporting IS correct. 

Certification Instructions. You must cross out Item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because 
you have failed to report all Interest and dividends on your tax return. For real estate transactions, Item 2 does not apply. For mortgage Interest paid, 
acquisition or abandonment of secured property·"·a:nce. . Jlation of debt, contributions to an Individual retirement arrangementOR. A),-and gene.ra11Y;·payments 
other than Interest and dividends, you are not ~I,Jirecl-to sign the certification, but you must provide your correct TIN. See Instructions for Part II, later. 

Sign 
Here 

Signature of 
U.s. person.,_ 

Section references are to the Internal Revenue Code unles · therwise 
noted. 
Future developments. For the latest information about developments 
related to Form W-9 and ita instructions, such as legislation enacted 
after they were published, go to www.lrs.gov/FormW9. 

Purpose of Form 
An Individual or entity (Form W-9 requester) who Is required to file an 
Information retum with the IRS must obtain your correct taxpayer 
Identification number (TIN) which may be your social security number 
(SSN), individual taxpayer identification number (ITIN), adoption 
taxpayer Identification number (A TIN), or employer Identification number 
(EIN), to report on an Information retum the amount paid to you, or other 
amount reportable on an information return. Examples of Information 
returns Include, but are not limited to, the following. 
• F=orm 1 099-INT (Interest earned or paid) 

Cat. !\b. 10231X 

Date.,_ 

• Form 1 099-DIV (dividends, Including those from stocks or mutual 
funds) 

• Form 1 099-MISC (various types of income, prizes, awards, or gross 
proceeds) 
• Form 1 099-B (stock or mutual fund sales and certain other 
transactions by brokers) 
• Form 1 099-S (proceeds from real estate transactions) 
• Form 1 099-K (merchant card and third party network transactions) 
• Form 1098 (home mortgage interest), 1 098--E (student loan Interest), 
1 098· T ~ultlon) 
• Form 1 099-C (canceled debt) 
• Form 1 099-A (acquisition or abandonment of secured property) 

Use Form W-9 only if you are a U.S. person (including a resident 
allen), to pr011lde your oonecl TIN. 

If you do not return Form W-9 to the requester with a TIN, you might 
be subject to backup withholding. See What Is backup withholding, 
later. 

Form W-9 (Rev. 11-2017) 



Form W-9 (Rev.11-2017) 

By signing the filled-out form, you: 

1. Certify that the TIN you are giving is correct (or you are waiting for a 
number to be Issued), 

2. Certify that you are not subject to backup withholding, or 
3. Claim exemption from backup withholding If you are a U.S. exempt 

payee. If applicable, you are also certifying that as a U.S. person, your 
allocable share of any partnership income from a U.S. trade or business 
is not subject to the withholding tax on foreign partners' share of 
effectively connected income, and 

4. Certify that FATCA code(s) entered on this fonn (If any) Indicating 
that you are exempt from the FATCA reporting, Is correct. See What Is 
FATCA reporting, later, for further information. 

Note: If you are a U.S. person and a requester gives you a form other 
than Form W-9 to request your TIN, you must use the requester's form if 
It is substantially similar to thIs Form W-9. 

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

• An individual who Is a US. citizen or U.S. resident alien; 

• A partnership, corporation, company, or association created or 
organized In the Un!ted States or under the laws of the United states; 
• An estate (other than a foreign estate); or 

• A domestic trust (as defined in Regulations section 301.7701-7). 

Special rules for partnerships, Partnerships that conduct a trade 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 Farm W-9 has not been received, the rules under section 1446 
require a parblership to presume that a partner Is a foreign person, and 
pay the section 1446 withholding tax. Therefore, If you are .a U.S. person 
that is a partner in a partnership conducting a trade or busmess In the 
United states, provide Form W-9 to the partnership to establish your 
U.S. status and avoid section 1446 withholding on your share of 
partnership income. 

In the cases below, the following person must give Form W-9 to the 
partnership for purposes of establishing Its U.S. status and avoiding 
withholding on Its allocable share of net Income from the partnership 
conducting a trade or business In the United States. 

•In the case of a disregarded entity with a U.S. owner, the U.S. ovvner 
of the disregarded entity and not the entity; 

• In the case of a grantor trust with a U.S. grantor or other U.S. owner, 
generally, the U.S. grantor or other U.S. owner of the grantor trust and 
not the trust; and 

• In the case of a U.S. trust (other than a grantor trust), the U.S. trust 
(other than a grantor trust) and not the beneficiaries of the trust. 

Foreign person. If you are a foreign person or the U.S. branch of a 
foreign bank that has elected to be treated as a U.S. person, do not use 
Form W-9. Instead, use the appropriate Form W-8 or Forrn 8233 (see 
Pub. 515, Withholding of Tax on Nonresident Aliens and Foreign 
Entitles). 

Nonresident alien who becomes a resident allen. Generally, only a 
nonresident alien individual may use the tenns of a tax treaty to reduce 
or eliminate U.S. tax: on certain types of Income. However, most tax 
treaties contain a provision known as a "saving clause." Exceptions 
specified In the saving clause may permit an exemption from tax to 
continue tor certain types of Income even after the payee has otherwise 
become a U.S. resident allen for tax purposes. 

If you are a U.S. resident allen who is relying on an exception 
contained In the savln~ clause of a tax treaty to claim an exemption 
from U.S. tax on certain types of Income, you must attach a statement 
to 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 allen. 

2. The treaty article addressing the income. 
3. The article number (or location) In the tax treaty that contains the 

saving clause and its exceptions. 
4. The type and amount of income that qualifies for the exemption 

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

the treaty article. 
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EKampte. Article 20 of the U.S.-Chlna Income tax treaty allows an 
exemption from tax for scholarship Income received by a Chinese 
stud·" ... "t. tempora .. rily present in t·h··.· Un. tt.• .. d St. ates ... U·".·.der U.S .. la·w· , this student will become a resident alien for tax purposes if his or her stay in 
the_ Wittl3d States exceeds 5 cal~n_d~~y~rS;: Howeyer:, par_ag~PJ1.2 of 
the ffrst Proto):ol to the U.S.·Chlna troaty(dated·Aprli30, 1984)-allows 
the provisions of Article 20 to continue to apply even after the Chinese 
student becomes a resident alien of the United states. A Chinese 
student who guallfles for this exception (under paragraph 2 of the first 
protocol) and 1s relying on this exception to cla1m an exemption from tax 
on his or her scholarsftlp or fellowship Income would attach to Fonn 
W-9 a statement that inck.ldes the information described above to 
support that exemption. 

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

Backup Withholding 
What Is backup withholding? Persons making certain payments to you 
must under certain conditions withhold and pay to the IRS 28% of such 
payments. This is called "backup withholding." Payments that may be 
subject to backup withholding Include Interest, tax-exempt Interest, 
dividends, broker and barter exchange transactions. rents, royalties, 
nonemployee pay, payments made in settlement of payment card and 
third party network transactions. and certain payments from fishing boat 
operators. Real estate transactions are not subject to backup 
withholding. 

You will not be subject tc backup withholding on payments you 
receive if you give the requester your correct 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 furnish yoLr TIN to the requester, 

2. You do not certify your TIN when required (see the instructions for 
Part II for details), 

3. The IRS tells the requester that you fumlshed an Incorrect TIN, 

4. The IRS tells you that you are subject to backup withholding 
because you did not report all your Interest and dividends on your tax 
retum (for reportable interest and dMdende only). or 

5. You do not certify to the requester that yoo are not subject to 
backup withholding under 4 above (for reportable Interest and dividend 
accounts opened after 1983 only). 

Certain payees and payments are exempt from backup withholding. 
See Exempt payee code, later, and the separate Instructions for the 
Requester of Form W-9 for more Information. 

Also see Spech31 rules for partnerships, earlier. 

What is FATCA Reporting? 
The Foreign Account Tax Compliance Act (FATCA) requires a 
participating foreign financial institution to report all United states 
account holders that are speclfted Un\ted States persons. Certain 
payees are exempt from FATCA reporting. See Exemption from FA TCA 
reporting code_ later, and the Instructions for the Requester of Fonn 
W-9 for more lnfonnation. 

Updating Your Information 
You must provide updated information to any person to whom you 
claimed to be an exempt payee If you are no longer an exempt payee 
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 corporation that elects to be an S corporation, or if you no 
longer are tax exempt. In addition, you must furnish a new Form W-91f 
the name or TIN changes for the account; for example, if the grantor of a 
grantor trust dies. 

Penalties 
FailUre to fUrnish TIN. If you fail to fUrnish your correct TIN to a 
requester. you are subject to a penalty of $50 for each such failure 
unless your failure Is due to reasonable cause and not to willful neglect. 

Civil penalty for false information with respect to withholding. If you 
make a false statement with no reasonable basis that results In no 
backup withholding, you are subject to a $500 penalty. 

L 
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Criminal penalty for falsifying information. Willfully falsifying 
certifications or affirmations may subject you to criminal penalties 
Including fines and/or Imprisonment. 

Misuse of TINs. If the requester discloses or uses TINs in violation of 
federal law, the requester may be subject to civil and criminal penalties. 

Specific Instructions 
Line1 
You must enter one of the following on this line; do not leave this line 
blank. The name should match the name on your tax retum. 

If this Form W-9 Is for a joint account (other than an account 
maintained by a foreign financial institution (FFI)), list first, and then 
circle, the name of the person or entity whose number you entered in 
Part I of Form W-9.1fyou are providing Form W·9to an FFI to document 
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 your tax return. If 
you have changed your last name without Informing the Social Security 
Administration (SSA) of the name change, enter your first name, the last 
name as shown on your social security card, and your new last name. 

Note: mN applicant: Enter your individual name as it was entered on 
your Form W-7 application, line 1a. This should also be the same as the 
name you entered on the Form 1040f1040Af1 040EZ you filed with your 
application. 

b. Sole proprietor or single-member LLC. Enter your Individual 
name as shown on your 1040/1 040AI1 040EZ on line 1. You may enter 
your business, trade, or "doing business as" (DBA) name on line 2. 

c. Partnership, LLC that is not a single-member LLC, C 
corporation, or S corporation. Enter the entity's name as shown on the 
entity's tax retum on line i and any business, trade, or DBA name on 
line 2. 

d. Other entities. Enter your name as shown on required U.S. federal 
tax documents on line 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. 

e. Disregarded entity. For U.S. federal tax purposes, an entity that is 
disregarded as an entity separate from Its owner is treated as a 
"disregarded entity." See Regulations section 301.7701-2(c)(2)(111). Enter 
the owner's name on llne1. The name of the entity entered on line 1 
should never be a disregarded entity. The name on line 1 should be the 
name shown on the income tax return on which the income should be 
reported. For example, If a foreign LLC that Is treated as a disregarded 
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 1.1f 
the direct owner of the entity Is also a disregarded entity, enter the first 
owner that is not disregarded for federal tax purposes. Enter the 
disrega-ded entity's name on line 2, "Business name/disregarded entity 
name." 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 foreign person has a U.S. TIN. 

Line2 
If you have a business name, trade name, DBA name, or disregarded 
entity name, you may enter it on line 2. 

Line3 
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 box on line 3. 
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IF the entity/person on line 1 is THEN check the box for •• • 
a(n) ... 

• ___ CorR_C!ration Corpgr~tion 

• Individual Individual/sole proprietor or single.., 
• Sole proprietorship, or member LLC 

• Single-member limited liability 
company (LLC) owned by an 
Individual and disregarded for U.S. 
federal tax purposes. 

• L.LC treated as a partnership for Limited liability company and enter 
: U.S. federal tax purposes, the appropriate tax classification. 
• LLC that has filed Form 8832 or (P= Partnership; C== C corporation; 
2553 to be taxed as a corporation, or S= S corporation) 
or 

• LLC that Is disregarded as a1 
entity separate from its owner but 
the owner is another LLC that is 
not disregarded for U.S. federal tax 
purposes. 

• Parblership Parblershlp 

-. Trust/estate Trust/estate 

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

Exempt payee code. 
• Generally, Individuals (Including sole proprietors) are not exempt from 
backup withholding. 

• Except as provided below, corporations are exempt from backup 
withholding for certain payments, Including interest and diVidends. 

• Corporations are not exempt from backup withholding for payments 
made In settlement of payment card or third party network transactions. 

• Corporations are not exempt from backup withholding with respect to 
attorneys' fees or gross proceeds paid to attorneys, and corporations 
that provide medical or health care services are not exempt with respect 
to payments reportable on Form 1 099-MISC. 

The following codes identify payees that are exempt from backup 
withholding. Enter the appropriate code in the space In line 4. 

1-An organization exempt from tax under section 501 (a), any IRA, or 
a custodial account under section 403(b)(7) if the account satisfies the 
requirements of section 401 {f){2} 

2-The United States or any of Its agencies or instrumentalities 

3-A state, the District of Columbia, a U.S. commonwealth or 
possession, or any of their political subdivisions or instrumentalities 

4-A foreign government or any of its political subdivisions, agencies, 
or Instrumentalities 

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. commonwealth or 
possession 

7 -A futures commission merchant registered with the Commodity 
Futures Trading Commission 

B-A real estate investment trust 

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

1 0-A common trust fund operated by a bank under section 584(8) 

11-A financial institution 

12-A middleman known in the Investment community as a nominee or 
custodian 

13-A trust exempt from tax under section 664 or described In section 
4947 
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The following chart shows types of payments that may be exempt 
from backup withholding. The chart applies to the exempt payees listed 
above, 1 through 13. 

IF the payment is for ••• 

·Interest and dividend payments 

8rokeitra"riSBcli6riS~ 

Barter exch&nge transaCtionS Slld 
p~~~~age d!~~en~s 
PaymentS Over $6ob ·reQUired to 1::)8 
reported and direct sales over 
$5,000' 

PaYments made in settlement of 
payment card or third party·h~WPJk 
transactions · · · 

THEN the payment is exempt 
for ••. 

All exempt payees except 
for? 

EXempt payees 1 through 4 and 6 
through 11 and all C corporations. 
S corporations must not enter an 
exempt payee code because they 
are exempt only for sales of 
noncovered securities acquired 
prior to 2012. 

ExeinPf payees ·1· through 4 

·Generally; exerrlpt ·payees 
1 through 52 

EXerTJpt payees-1· through·4 

1 See Form 1099-MISC, Miscellaneous income, an:::l its Instructions. 
2 

Hqw. , . .we .. ·.·'r, the following pa!lments .. rr!~.·.:·.e: .. j~.·.·.a coitJ.qjp.tiQp.· and 
report;able on Form 1 099-rVJISC ar.e;nOt·:eXempt ff:Qm·:ijaskup 
withholding: medical and health care payments, attorneys' fees, gross 
proceeds paid to an attorney rep:lrtable under section 6045(1), and 
payments for setvlces 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 persons submitting thie form for accounts maintained outside 
of the United States by certain foreign financial institutions. Therefore, if 
you are only submitting this form for an account you hold in the United 
states, you may leave this field blank. Consult with the person 
requesting this form if you are uncertain if the financial institution Is 
subject to these requirements. A requester may indicate that a code is 
not required by providing you with a Form W-9 with "Not Applicable" (or 
any similar Indication) written or printed on the line for a FATCA 
exemption code. 

A-An organization exempt from tax under section 501 (a) or any 
individual retirement plan as defined in section no1 (a)(37) 

8-The United States or any of Its agencies or instrumentalities 

C-Astate, the District of Columbia, a U.S. commonwealth or 
possession, or any of their political subdivisions or Instrumentalities 

D-A corporation the stock of which is regularly traded on one or 
more established securities markets, as described In Regulations 
section 1.1472-1 (c)(1)(i) 

E -A corporation that is a member of the same expanded affiliated 
group as a corporation described In Regulations section 1.14 72-1 (c)(1 )(Q 

F-A dealer In securities, commodities, or derivative financial 
instruments (Including notional principal contracts, futures, forwards, 
and options) that Is registered as such under the laws of the United 
States or any state 

G-A real estate Investment trust 
H-A regulated investment company as defined in section 851 or an 

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

1-A common trust fund as defined in section 584(a) 

J-A bank as defined In section 581 

K-Abroker 

L-A trust exempt from tax under section 664 or described in section 
4947(a)(1) 
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M-A tax exempt trust under a section 403(b) plan or section 457(g) 
plan 
Note: You may wish to consult with the financial Institution requesting 
this form to determine whether the FATCA code and/or exempt payee 
code should be completed. 

Une5 
Enter your address (number, street, and apartment or suite numbe~. 
This is where the requester of this Form W-9 will mall 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, there Is still a 
chance the old address will be used until the payor changes your 
address in their records. 

Line6 
Enter your city, state, and ZIP code. 

Part I. Taxpayer Identification Number (TIN) 
Enter your TIN in the appropriate box. If you are a resident alien and 
you do not have and are not eligible to get an SSN, your TIN is your IRS 
Individual taxpayer Identification number (ITIN). Enter It in the social 
security nutnber box. If you do not have an !TIN, see How to get a TIN 
below. 

If you are a sole proprietor and you have an EIN, you may enter either 
your SSN or EIN. 

if you are a single-member LLC that Is disregarded as an entity 
separate from Its owner, enter the owner's SSN (or EIN, if the owner has 
one). Do not enter the disregarded entity's EIN.If the LLC is classified as 
a corporation or partnership, enter the entity's EIN. 

Note: See What Name and Number To GIVe the Requester, later, for 
further clarification of name and TIN combinations. 

How to get a TIN. If you do not have a TIN, appiyfor one immediately. 
To apply for an SSN, get Form SS-5, Application for a Social Security 
Card, frpm your local SSA office or get this form onfine at 
www.SSA.gov. You may also get this form by calling 1-800-772-1213. 
Use Form W-7, Application for IRS Individual Taxpayer Identification 
Number, to apply for an ITIN, or Form SS-4, Application for Employer 
Identification Number, to apply for an EIN. You can apply for an EIN 
online by accessing the IRS website at www.irs.gov/Buslnesses and 
clicking on Employer Identification f\tlmber (EIN) under starting a 
Business. Go to www.lrs.gov/Forms to view, download, or print Form 
W-7 and/or Form SS-4. Or, you can go to www.lrs.gov/OrderForms to 
place an order an:::l have Form W-7 and/or SS-4 mailed 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 "Applied For'' in the space for the TIN, sign and date 
the form, and give it to the requester. For interest and dividend 
payments, and certain 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-d ay rule does not 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 For" means that you have already applied for a 
TIN or that you intend to apply for one soon. 

Caution: A disregarded U.S. entity that has a foreign owner must use 
the appropriate Form W-8. 

Part II. Certification 
To establish to the wltttloldlng agent that you are a U.S. person, or 
resident alien, si91 Form W-9. You may be requested to sign by the 
withholding agent even if Item 1, 4, or 5 below Indicates otherwise. 

For a joint account, only the person whose TIN is shown in Part I 
should sign (when required). In the case of a disregarded entity, the 
person Identified on line 1 must sign. Exempt payees, see Exempt payee 
code, earlier. 

Signature requirements. Complete the certification as indicated In 
items 1 through 5 below. 
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1.1nterest, dividend, and barter exchange accounts opened 
before 1984 and broker accounts considered active during 1983. 
You must giVe your correct TIN, but you do not have to sign the 
certification. 

2.1nterest, dividend, broker, and barter exchange accounts 
opened after 1983 and broker accounts considered inactive during 
1983. You must sign the certification or backup withholding will apply. If 
you are subject to backup withholding and you are merely providing 
your correct TIN to the requester, you must cross out Item 2 In the 
certification before signing the fonn. 

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

4. Other payments. You must give your correct TIN, but you do not 
have to sign the certification unless you have been notlfted that you 
have previously given an incorrect TIN. "Other payments" include 
payments made in the course of the requester's trade or business for 
rents, royalties, goods {other than bills for merchandise), medical and 
health care services (Including payments to corporations), payments to 
a nonemployee for services, payments made in settlement of payment 
card and third party network transactions, payments to certain fishing 
boat crew members and fishermen, and gross proceeds 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 529A), 
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. 

What Name and Number To Give the Requester 
For this type of RecOUnt: 

1. lrl'tiiVICIU.Iil 
2. Two or more individuals Ooint 

accOllnt) other than an account 
maintained by an FFI 

3. Two or mere U.S. persons 
Oolnt account maintained by an FFI) . 

4, CUstodial account of a minor 
(Uniform Gift to Minors Act) 

5. a. The usual revocable savings trust 
(grmtor is also trustee) 
b. So-called trust account that Is not 
a legal or valid trust under state law 

6. Sole proprietorship or disregarded 
entity owned by an individual 

7. Grantor trust filing under Optional 
Form 1099 FlUng Mathcd 1 (see 
Re!J,IIatlcns section 1.671-4(b)(2)(ij 
(~) 

For thistyp~:of account: 
a: DiSrega-ii:!Sd Eintity nor oWiied by an 

Individual 
9. A valid trust, estate, or pension trust 

10. Corporation or LLC electing 
corporate status en Form 8832 or 
Form 2553 

11. Associatim, club, religious, 
charHable, educational, or other tax­
exempt organization 

12. Partnership or multi-member LLC 
13. A broker or registered nominee 

The individual 
The actual owner of the account or,lf 
combined funds, the first Individual on 
the account 1 

Each holder of the account 

The minor~ 

The grantor-trustee1 

The actual owner 1 

Theowner
3 

The grantor* 

Give name and EIN of: 
The owner 

legal entitl 

The corporation 

The organization 

The partnership 
The broker or nominee 
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For this type of account: Give name and Elft.l ~: 
14. Account with the Department of The publk: entity 

Agriculture in the name of a public 
entity (such as a state or local 
government, school district, or 
prison) that receives agricultural 
program payments 

15. Grantor trust filing under the Form The trust 
1041 Fillng Method or the Optional 
Farm 1099 Filing Method 2 (see 
R_egulatio.ns__§.ecti~n 1~671·4~)(2)(i)_(B)) __ , 

1 List first and circle the name of the person whose number you furnish. 
If only one person on a jOint account has an SSN, that person's number 
must be fumlshed. 
2 Circle the minor's name and fumish the minor's SSN. 
3 You must show your Individual name and you may also enter ~our 
business or DBA name on the "Business name/disregarded entity" 
name line. You may use either 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 representative or trustee unless the 
legal entity Itself Is not designated In the account title.) Also see Special 
rules for partnerships, earlier. 

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

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

Secure Your Tax Records From Identity Theft 
Identity theft occurs when someone usss your personal information 
such as your name, SSN, or other identifying Information, without your 
permission, to commit fraud or other crimes. M identity thief may use 
your SSN to get a job or may file a tax return using your SSN to receive 
a refund. 

To reduce your risk: 

• Protect your SSN, 

• Ensure your employer is protecting.your SSN, and 

• Be careful when choosing a tax preparer. 

If your tax records are affected by Identity theft and you receive a 
notice from the IRS, respond right away to the name and phone mmbar 
printed on the IRS notice or letter. 

If your taK 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 
credit card activity or credit report, contact the IRS Identity Theft Hotline 
at 1-800-908-4490 or submit Form 14039. 

For more Information, see Pub. 5027, Identity Theft Information for 
Taxpayers. 

VIctims of identity theft who are experiencing economic harm or a 
systemic problem, or are seeking help In resolving tax problems that 
have not been resolved through nonnal channels, may be eligible for 
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by 
calling theTAS toll-free case Intake line at 1-877-777-4778 or TIY/TDD 
1-800-829-4059. 

Protect vourseH from suspicious emails or phishing schemes. 
Phlshing Is the creation and use of email and websltes designed to 
mimic legitimate buS-iness em ails and websltes. The most common act 
Is sending an email to a user falsely claiming to be an established 
legitim ate enterprise in an attempt to scam the user Into surrendering 
private information that will be used for Identity theft. 
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The IRS does not Initiate contacts with taxpayers via emalls. Also, the 
IRS does not request personal detailed Information through email or ask 
taxpayers for the FIIN numbers, passwords, or similar secret access 
information for their credit card, bank, or other ftnancial accounts. 

If you receive an unsolicited email claiming to be from the IRS, 
forward this message to phishing@lrs.gov. You may also report misuse 
of the IRS name, logo, or other IRS property to the Treasury Inspector 
General for Tax Administration (TIGTA) at 1-SOD-366-4484. You can 
forward suspicious emalls to the Federal Trade Commission at 
spam®uce.gov or report them at www.ttc.gov/complaint. You can 
contact the FTC at www.ftc.gov/ldtheft or 877-IDTHEFT (877-438-4338). 
If you have been the victim of identity theft, see www.ldentityThett.gov 
and Flub. 5027. 

VIsit www.irs.govhdentltyTheft to learn more about identity theft and 
how to reduce your risk. 
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Privacy Act Notice 
Section 6109 of the Internal Revenue Code requires you to provide your 
correct TIN to persons Onctuding federal agencies} who are required to 
file information returns with the IRS to report interest, dividends, or 
certain other income paid to you; mortgage interest you paid; the 
acquisition or abandonment of secured property; the cancellation of 
debt; or contributions you made to an IRA, Archer MSA, or HSA. The 
person collecting 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 giving It to the Department of 
Justice for civil and criminal litigation and to cities, states, 1he District of 
Columbia, and U.S. commonwealths and possessions for use In 
administering their laws. The information also 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 3406, payers 
must generally withhold a percentage of taxable interest, dividend, and 
certain other payments to a payee who does not give 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 

Apri110, 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 becember 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. 

By: 
Yukari Saegusa 
Vice President and Treasurer 
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STATE OF NEW YORK ) 
) SS: 

COUNTY OF DUTCHESS) 

ANTHONY S. CAMP AGIORNI, 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 

whole thereof. 

Subscribed and sworn to before 

me thisJ£da~ of~ 

~M-11 
otary Pubhc 

. / 

I " 

DENISE R HECTOR 
Notary Public - State of New York 

No. 01 HE6365899 
Qualified In Dutchess County 

My Commission Expires 10/16/2021 


