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MASTER AGREEMENT

dated as October §,2015
ORANGE AND ROCKLAND UTTLITIES,  and  CONSOLIDATED EDISON ENERGY,

INC., 2 corporation organized under the law INC,, & corporation orguitized vider
of the State of New York (“Party A) the Jaw of the State of New York (“Parly
B

have entered andior anticipate entering into one or more transactions {each a “Transaction”) that ave or will
e governed by this Master Agreement, which includes the schedule (the “Schedule™), and the documents

and other confieming evidence (each a “Confirmation®) exchanged between the parties confirming those
Transactions,

Accordingly, the parties agres asfolfows:
L Interpretation

(8 Defimitiony. The terms defived in Seotionc 4 dnd. in ihe %cimﬂme sl Jinve the meantrigs therein
spesified for the purpose of s Master Agreement.

(by  Incopsistency. 1o e event of any incongistency he’tmm the provisions of the Schedule and the
otbier proviskung of this Master Agiseant, the Schedule will prevail. In the event of any ingonsistency
between the provisions of any Confinfation and this Master Agpvesmaent (ncuding the Schedule); such
Confirination will prevail for the purpose of the relevant Transaction:

ey Single Agreement. Al Tranestiions are entered into In refianoe on the fact that this Master

ﬁgreemmt and alf G@aﬁmaﬁws form & single awmem between the parties (sollecfively referred to as
Hiis “Agresment™, and the partics would not otherwise enter into-atiy Transactions,

2 Obligations
(a) General Cosiditions.

(i) Bach party witk make each paysent or defivery specified in each Confirmiation o be made by
it, subjeot to the other provisions of this Agrectnent.

) Payments ender this Agreement will be made on the due date for value on that date in the place
of the account specified in the relovant Confinmation or atherwise pursuant to this Agreement, in
{reely teansferable flmds and in the manner customiry for payments in the required currency. Where
sertieraent s by delivery (that is, other than by pagment), such delivery will be made for recelpt on
the due date in the manuer customary for the relevant obligation unless othetwise specified in the
televard Confitmation or elsewhete in this-Agrdement.

(i) Bach obligation of each pasty under Section 2()(F) is subject to {1} the conditon precedent
that no Bvent of Default or Potential Event of Defanlt with respact to the other party has ceonsred
and is continuing, (2) the condition precsdent that no Barly Termination Dade in respect of the
wlevant Transaction hes occuned or been cffectively desionated and (3) each othor applicable
condition precedent specified in this Agreemant,
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(b) Change of Account. Either party may change its account for receiving a payment or delivery by
giving notice 1o the other party at least five Local Business Days prior to the scheduleéd date for the payment

or delivery to which such change applies unless such other party gives timely notice of a reasonabile objection
to such change.

(c) Nefting. 1Ton any date amounts would otherwise be payable: -~
(i) hthesame cureency; and
(if) inrespectof the same Transaction,

by each party to the othier, the, on such date, each party’s obligation to make payment of any such amount
will be automatically satisfied and discharged and, if the apgregats amount that would otherwise have been
payable by one party exceeds the ageregate amount that would otherwise have been payable by the ofher
party, replaced by an obligation upen the patty by whom the larger aggregate amount wouldl have been
payable to pay to the other party the excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net arnount will be determined in respect
of all amounts payable on the same date in the sarne currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subpatagraph. (if) above. will not apply to the Trangactions
identified as being subject to the clection, together with the starting date (in which case. subpaxagraph D)
abave will not, or will ¢ease to, apply to such Transactions from such date). This election may be made

separately far différent groups of Transactions atid will apply sepatately to each pairing of Offices through
which the parties raake and receive payments or deliveries.

(d) _ Deduction or Withholding, jbr Tox. ...

(i) Gross-Up. All payments under this Agreemmt will be made w:lhm.tt any dcduct:on or

withholding for dr on account of any Tax unless such deduction or wrumolztmg Iy required by any

licable law, asmodified by the practice of any relevant governmental revenue authority, then in
. IEa party is so required to deduct or withhold, then that party (*X*) will: —

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

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

déduction or withholding is required or receiving notice that such amount has been assessed
against Y;

(3) promptly forward to Y an official seceipt (or & cestified copy), or other dacumentation
reasonably aceeplable to Y, evidencing such payment to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment ta which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to énsure that
the nét amouit actually received by Y (free and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the full amount Y would have received had no suehi deduetion or
withholding been required, However, X will tiot be: required to pay any additional amount to
Y to the extent that it would notbe requived to be paid but for: —

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

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate and
true uniess such faiture would not have occurred but for (1) any action laken by a taxing
authority, or brought in a court of competent jurisdiction, on or after the date on which a
Transaction is entered into (cegardless of 'whether such action is taken or brought with
respect to a parfy 10 this Agreerent) or (1D a Change in Tax Law,

o~
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Gy Liability. 1

(1) X is required by any applicable lav, as modified by the practice of any relevant
govemmental revenue authority, to make any deduction or withholding in respect of which X
would not be required to pay artadditional amount to Y under Section 2(d)(i)(4);

(2) X does not 8o deduct or withhold; and
(3) aliability resulting front such Tax is assessed directly against X,

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

(© Defunft .Imem'f;. Other Amounits. Prior to the ocourreiice or effective designation of an Barly
Tetmination Date in respect of the relevant Transaction, a party that defaults in the performance of any
payment obligation will, to the extent permitted by law and subject to Section 6(c), be required to pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency
as such overdue amount, for the period from (and including) the original due date for payment to (but
excluding) the date of actual payment, at the Default Rate, Such interest will be calculated on the basis of
daily compownding and-the m:t_u_a! number of days elapsed. If; prior to the occurrence or effective designation
of an Barly Termination Date in respect of the relevant Transaction, a party defaults in the performance of

any obligation required to be seitled by delivery, it will compensate the other party on demand if and to the
extent provided fot in the relevant Confirmation orelsewhere in this Agreement,

3. Repregentations

Each party represents to the other party Gwhiich represemﬂam will be deémed to betepeated by each party
on each date on which 4 Transaction is entered: into and, in the case of the reprasentations in Section 3(f), at.
all times until the termination of this Agreement) thati—

(@)  Basie Representations.

(1) Status, It 15 duly orgamsed and validly existing under the laws of the jurisdiction of its
orgagisation or incorporation and, if relevantunder such laws, in good standing;

(i) Powers. It has the pawer 1o execute this Agreement and any ofhier documentation relating to
this Agreement to which it is & party, to deliver this Agreement and any other documentution relating
to this Agreement that it is required by this Agreement to- deliver and to perform its 0hhgnt1mls
under this Agreement and any obligations it has under any Credit Support Document to which it is
a patty and hing taken €l necessary action to anthiorise such execution, delivery and performance;

(iify No Vielation or Conflict. Such execntion, delivery and performance do niet violate or contlict
with any law applicable to it, any provision of its constitutional documents, any order or judgment

of any court or other agency of govertiment applzcablc to it or any of its asset or any contractual
restriction binding on or affocting it or any of is assets;

(iv) Consents. All govemmental and other consents that are required fo have been obtained by it
with tespect 1o this Agreement or any Credit Support Document to which it is a party have been

obtainedhand are in-full foreeand effect and all conditions of any such consenfs have been complied
with; and

(v) Obligations Binding. lts obligations under this Agreement and any Credit Support Document
to ‘which it is a party constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject lo applicable bankruptey, reorganisation; insolvency,
moratorium or similer laws affecting creditors’ rights generally and subject, as to enforccability to

equitable principles of general application (regardiess of whether enforcement is sought in a
proceeding in equity or at law)). :
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(1) Absence of Certain Events, No Event of Default or Potential Event of Default or, to its knowledge,
“Termnination Event with respect {o it has oceurred and is cottinuing and o such event or eircumstance wonld

aceur as a result of its entering into or performing its obligations under this Agreement or any Credit Support
Document to which itis a party.

(¢) Absence of Litigation. Théve is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body,
agency or official or any arbitrator that s likely to affect the legality, validity or enforceabilily against it of
this Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations
under this Agreement or such Credit Support Document.

(d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on
behalf of it to the other party and s identified for the purpose of this Section 3{(d) in the Sthedule is, as of
the date of the information, trug, accurate and complele in every malerial respect.

® Payer Tux Representation, Each representation specified in the Schedule as being made by it for
the purpose of this Sevtion 3(e) is uccurate and true,

(63 Payee Tax Representations. Bach representation specified in the Schedule as being made by it for
the purpoge of this Section 3(f) is accurate and frue.

4. Agreements

Bach party agrees with the other thal, 80 long as either party has or may have any obligation under this
Agreement or under any Credit Support Document to-which it is a party: —

(ﬁ) mmm &pedﬁed lnformarmn It w;ll dalwer to the other pm'ty or, in wrtam eases under

(i). any forms, documents or certificates relating fo taxation spcurﬁed in the Schedule or any
Confirmation;

(i) anyother documents specified in the Schedule or any Confirmation; and

(iii) upon reasonable demand by such other parly, any form or document that may e required or
reasonably requested in writing in-order to allow such other party or its Credit Support Provider to
make a payment under this Agreemient or any applicable Credit Support Document without any-
deduction or withholding for or on account of dny Tax or with such deduction or withholding at a
reduced rate (so long as the completion, exeeution or submission of such form or document would
not materially prejudice the legal or commercial position of the party in receipt of such demand),
with any such form or document to be accirate and completed in a manner reasonably satisfactory
to such other party and to be executed and ta be delivered with any reasonably required certification,

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

(b} Muintain Authorisations. 1t will use all réasonable efforts to maintain in full force and effist all
corisents of any governmental or other authority that are required to be obtained by it with vespect to this

Agreement or any Credit Suppmt Document to which it is a party and will use all reasonable efforts to obtam
any that may become necessary in the future.

(¢) Comply with Laws. It will comply in all material respects with all applicable laws and orders to

which it may be subject if failure so to comply would materially impair its ability to perform its obligations
under this Agreement or any Credit Support Document to which it is a party.

{d) Tax Agreement, It will give notice of any failure of a representation made by it under Scetion 3(f)
to be accurate and true promptly upon learning of such faifure,

(e) Payment of Stemp Tax, Subject to Section 11, it witl pay any Stamp Tase levied or imposed upon
itor in respeet of its execution or perfornance of this Agreement by a jurisdiction in which it is incorporated,
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through
which it is ecting for the purpose of this Agrecment is located (“Stamp Tax Jurisdiction”) and will indemoify
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other party’s

exceution or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp
T Jurisdiction with tespect to the other paty.

5, Events of Defanlt and Termination Events

(a) Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes
an event of default (an “Event of Default™) with respect to such party:

iy Fuilure to Pay or Deltver. Failure by the party to make, when due, any paymem uricler - this
Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not
remédied onor before the third Local Business Day after notice of such failure is given to the party;

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

(ﬁ]) Credit Support Defmli.

(1) Failure by the party or any Credit Support Provider of such party to comp]y with or
perform any agreement or obligation to be -;omplied with or performed by it in accordance

with-any Credit Support Document if such failure is. continuing after eny appliceble grace
period has ‘elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to be in filll force and effect for the purpose of this Agreement
(in éither case-other than in accordance with it§ terms) prior to the satisfaction of ali obligations

of such party under each Transaction to which such Credit Support Document refates withiout
the wriften consent of the other party; or

(3) the party or suck Credit Support Provider diseffirms, diselaims, repudiates or rejects, in
whole-or in part, or challeriges the validity of, such Credit Support Document;

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or (£)
made or repeated or deemed to have been made or repeated by the party or any Credit Suppoit
Provider of such party in this Agreement or any Credit Support Document proves to have been

incorrect or misleading in any material respeet wien made or repeated or deemed to have been made
or repeated;

(v) Default under Specified Transaction, The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defauits under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there aceurs a liquidation of, an
acceleration of obligations under, or an early tenttination of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace period, in making any payment or
delivery due on the last payment, defivery or exchange date of, or any payment on early termination
of, a Specified Transaction (or such default continues for 4t least three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or
rejects, in whole or in part, a 8pecified Transaction (or such action is taken by any person or entity
appointed or empowered to opefate it or act on ifs behalf);

(vi) Cross Default. If “Cross Default” is specified in the Schedule as applying to the party, the
oceurrence or existence of (1) a default, event of defanlt or other similar condition or event (however
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described). in respéct of such party, any Credit Support Provider of stich paty or any applicable
Specified Entity of such party under ong or more agmemcnts or instruments relating fo Specified
Indebteduess of any of them (individually or collestively) in an aggregate amount of not less than
the applicable Threshold Amoimt (as Specified in the Schedule) which has resulted i such Specified
Indebiedness becommg, or becoming.capable at such time of being declared, due and payable under
such agreements or instrumients, befors it would otherwise have Been due and payableor (2) & default
by such party, such Credit Support Provider or such Specified Entity (individually o collectively)
in making one or more payments on the due date thereol in an aggregate amount of not less than the

applicable Threshold Amount under such agreemnms or instrumments (after giving effect to any
applicable notice requirement or grace peried);  *

(vii) Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified
Entity of such party:—

(1) isdissolved (other than pursuant to a consolidation, amalgamation or mergec); (2) becomes
insolverit or is unable to-pay its debts or fails or admits in writing its inability generally to pay
its debts: as they become due; (3) makes a general assignment, artangemerit or composition
with or for the benefit of its credilors; (4) insfitutes or has instituted against it a proceeding
secking a judgment of insolvenoy or bankruptey or any other relief under any bankmupley or
insofvency law or other similar law affesting creditors” rights, or a petition js presented for its
winding-up o liquidation, and, in the case of any such proceeding or petition instituted or
pregented againist it, sueh proceeding or petition (A) results in a judgment of insolvency or
bankrupicy or the entry of an order for relief or the making of an arder for its winding-up or
liquidation or (B) is not dismissed, discharged, stayed of restrained i each ¢ase within 30 days
of the-nstitution or presentation thereof; (5) has a resolution passed for its winding-up, official
manegement or liquidation (other than pursuant to & consolidation, amalgamation or merger);
(6) seeks or becomes subject twithe appointiment of an admiinistrator, provisional liquidator,
conservator, receiver; trustes; castodian or other similar official for it or for all of substantially
all its assets; (7) has a secured party take: possession of all. ar substantially all its assets or hes
a:distress, exacuﬂ‘on aftachment, aequeslmion or other legal process levied, enforced or sued
on or agaivst all or snbstamially all its assets and such secured party maintains possession, ot
any such processiis not distnissed, dlseharged, stayed or restrained, in ¢ach case within 30 days
thereafter; (8) causes or is subject to any event with respect o it which, under the applicable
laws of any jurisdiction, bas an. malogaus effect o any of the events specified in clavses (1)
to (7) (‘mcfusiw), or (9) takes any action in furtherance of, or indicating its consent 1o, approval
of, or acquiescence in, any of the foregoing acts; or

(vitiyMerger Without Assumption. The party or any Credit Support Provider of. such parly
consolidatés or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, andther entity and, at the time of such vonsolidation, amalgamaxmn, merger ortransfer: «—

(1) the resulting, surviving or transferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this. Agreement or any Credit Support Document to

which it or its predécessor was-a party by operation of law or pursuant to an agreement
reasonably satisfactory to the other party to this Agreement; or

(2) the berefits of any Credit Support Document fail to-extend (wilhiout the consent of the
other party) to the performance by such resulting, surviving or transferce entity of ifs
abligations under this Agreement.

(b) Termination Events. The occurrence at any time with respect to a party or, it applicabls, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes
an Hlegality if the event is specified it (i) below, a Tax Bvent if the event is specified in (ii) below or a Tax
Rvent Upon Merger if the event is specified in (iif) below, and, if specified to be applicable, & Credit Event
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Upon Merger if the event is specified pursuant to (iv) befow or an Additional Termination Bvent if the event
is specified pursuant to (v) below: —

©)

(i) Jlllegatity. Due to the adoption of, or any change in, any applicable law afier the date on which
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by
any sourt, tribunal or regulatory authority with competent jurigdiction of auy appliceble law after

such date, it becornes unlawful (other than as a result-of a breach by the party of Section 4(b)) for
such party (which will be the Affected Parfyy: —

(1) to perform any absolute or contingent obligation to .make a payment or delivery or to
receive a payment or delivery in respeet of such Tinsaction or to comply with any other
material provision of this Agreement relating to such Transaction; or

(2) to purform, or for say Credit Support Pravider of such paty to perfonn, any contingzent

or other obligation which the party (or such Credit Support Provider) has urder any Credit
Support Document relating to such Transaction;

(ii) Tax Event. Due to (x) any action taken by a taxing authority, ‘or brought in & court of competent
}unsdicﬁon, on or after the date on which a Transaction is entered into (regardless of whether such
action is taken or brought with respect to a- party to this Ag;aument) or (y) a Change in Tax Law,
the party (which will be the Affected Party) will, or there is a Substantial likelihood that it will, on
the niext suceeeding Scheduled Payment Date (1) be required to pay to the other party an additional
amount in respect of an Indemnifiable Tex under Section 2(d)()(4) (except in respect of interest
under Section 2(e), 6(A)(ii) ot 6{&}) or (2) receive a paymﬁnt from which an amount is required to
be deducted or withbeld for or on account of a Tax (éxcept in respect of interest under Section 2(¢),
6()ii) or 6(e)) and no additional amount is required to be paid in respest of such Tax under
Section 2(d)(i)4) (other than by reason of Section 2(A}I{4)(A) or (B));

(iil) Tax Event Upon Merger. The party (the “Burdened Party™) on the next succeeding Scheduled
Pagment Date will either (1) be required to pay an additional amount in respeet of an Indemnifiable
Tax under Section 2(d)(E)4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(2)) or
(2) receive a payment from which an amount has been r.laducted or'Withheld for or on accotnt of
any Indemnifiable Tax in respect of which the other party is fiot required to pay an additional amount
(other than by reason of Section 2(d)IX4NA) or (B)), In either case as a result of & patty
consolidating or amalgamating with, or merging with or into, or transferring all or substantially al}

its assets to, another entity (which will be the Affected Party) where such action doés not constitute
an event described in Section S(@){viii);

(iv) Credit Event Upon Merger. If “Credit Bvent Upon Merger” is specified in the Schedule as applying
to the party, such party (“X), any Credit Support Provider of X or any applicable Specified Brtity of X
consolidates or amalgamates with, or merges with ot into, or Transfers all or substantially all its assets
to, anottier entity and such actiofit does not constitute an event desceibed in Section S(a){viil) but the
oreditworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Bntity, as the case may be, immediately prior to such action
(and, in such event, X or its suceessor or transferee, as appropriate, will be the Affected Porty); or

(v) Additional Termination Event, i any “Additional Termination Bvent" is specified in the
Schedule or any Confirmation as applying, the occurrnce of such event (and, in such event, the
Affected Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Confirmation).

Event of Defanlt and Itlegakity. If an event or circumstanee which would otherwise constitute or

give ris¢ to an Event of Default also constitutes an Hllegality, it will be treated as an Illegality and will not
constitute an Event of Default.
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6. Emrly Terminntion

() Right to Terminate Following Event of Default. If at any time an Event of Defanit with respect to
a party (the “Defaulting Party”) has occuried and is then continving, the othier party ((he *“Noun-defaulting
Party”) may, by not more than 20 days” notice to the Defaulting Party specifying the relevant Event of Default,
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of
all outstanding Transactions. I, however, "Automatic Eatly Termination” is specified in the Schedule ‘as
applying to & party, then an Early Termination Date in respect of all outstanding Transactions will cccur
immediately upon the occurrence with respect to such party of an Bvent of Deféult specified in
Section S@)(vi)1), 3), (5), (6) of, to the extent apalogous thereto, (8), and as of the time jmmediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the

occurrence with respeet to such party of an Event of Default specified in Section S(a)(vii)(d) or, to the extent
analogous thereto, (8).

(b) Right to Terminate Following Termination Event,

(i) Notice. If a Termination Event oceurs, an Affected Party will, promptly npon becoming aware of
it, notify the other party, specifying the nature of that Termination Event and each Affected Transaction
and will also give such-ofber information about thet Termination Event as the other party may reasonably
require.

(i) Transfer to Avoid Termination Event. If either an Tiegality under Section S(b)(i)(1) or & Tax.
Bvent occurs and there is only one Affected Pasty, or if a Tax. Event Upon Mergor occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate
an Early Termination Date nnder Section 6(b)(iv), use‘all reasonable efforts (swhich will not require
such party to ineur a loss, excluding immaterial, incidental expenses) 1o transfer within 20 days afler
it gives notice under Section 6(b)() all its righls and obligations under this Agreement in respect of

the Affected Transactions to another of its Offices or Affiliates §o that sueh Termination Event
ceases to exist,

It the Affected Parly is not able to make such a transfer it will give notice to U other patty to that

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

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon-the
prior wriften consent of the other party, which consent will ot be withhield if such other party’s

poticies in effect at such time would permit it to enter into Transactions with the transferee on the
terims proposed.

(iif) Twe Affected Partles. If an Ilegality under Section S(b)(I)(1) or a Tax Event occurs and there
are two Affected Parties, each party. will use all reasonable efforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)(1) on actionto avoid that Termination Bvent,

(iv) Right to Terminafe. 1f.—

(1) a tansfer under Section 6(b)(il) or an agreement under Section 6(b)(il), as the case may
be, has not been effected with respect to all Affected Transactions within 30 days after an
Affected Parly gives notice under Section 6(b)(1); or

(2)  an [legality under Section 5(b)(i)(2), a Credit. Event Upon Merger or an Additional

Termination Bvent cccurs, or a Tax Event Upon Merger oceurs and the Burdened Party Is not
the Affected Party,

either party in the case of an llegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or an Additional Termination Bvent if there Is more
thasy one Affected Parly, or the party which is not the Affected Party in the case of a Credit Bvent
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Terminalion Bvent is then
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continuing, desighate a day not eactier than the day such notice is effective as an Barly Termination
Date in vespeet of all Affected Transactions.

Effect of Designation.

(i) If niotice designating an Early Tenmination Date is given. under Section 6(a) or (b), the Eady

Termination Date will occur on the date so designated, whether or not the relevant Event of Default
or Termination Bvent is then continuing,

(if) Upon the occurrence or effective designation of an Barly Termination Date, no furthor
payments or deliveries under Section 2(a)() or 2(¢) in respect of the Terminated Transactions. will
be required to be made, but without prejudice to the other provisions of this Agresment, The amount,
if any, payable in respect of an Early Termination Date shall be determined pursuant to Section 6(e).

Culeulitions,

() Statement. On or as soon as reasonably practicdble following the occurrence of an Early
Termination Date, each party will make the caleulations on ifs part, if any, contemplated by Section 6(e)

and will provide to the other parly a statement (1) showing,. in reasonable  detail, such calculations

(including all relevant quotations and specifying any amount payable under Section 6(2)) and (2) giving
details of the relevant account to which dny amount payable to it is to be paid. In the absence of vaitten
confirmation from fhie source of a quotation obtained in determining a Market Quotation, the records of
the party obtaining such quotation-will b conclusive evidence: of the existence and aceuracy of such
guotation.

(i) Papment Date. An amount calculated as being due i respect of any Barly Termination Date
under Section 6(¢} will be payable on the day that notice of the amount payable is effective (in the
case of an Early Termination Date which is designated or occurs as a result of an Event of Defaulf)
and on the day which is two Locaf Business Days after the day on which notice of the amount payable
is effective (in the case of an Barly Termination Date which is c]asignated as 4 result of'a Termination
Event). Such amount will be paid together with (fo the extént pernitted under applicable. law)
interest thereon (before as well as after judgment) in the Termination Currency, from (and including)
the relevant Barly Termination Date to (but cmludmg) the date such amount ig paid, at the

Applicable Rate. Such interest will be caleulated on the basis of daily compounding and the actval
number of days elapsed.

Payriznts on Early Termination. I an Bary Temination Date occurs, the following provisions

shall apply based on the parties’ election in the Schedulz of a payment measure, either “Market Quotation”
or “Loss”, and a payment method, either the “First-Method” or the “Second Method”. If the parties fail 1o
designate a payment measure or payment method in the Schedule, it-will be deemed that “Murket Quotation”
or the “Second Method", as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and deterthined pursuantto this Section will be subject to any Set-off.

(i) Events of Defanit, If the Barly Termination Date results from an Event of Default —

(1) First Method and Market Quotation. 1f the First Miethod and Market Quotation apply, ths
Defaulting Party will pay to the Non-defaulting Patty the excess, if a positive number, of (A) the
suni of the Settlement Amount (determined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Termination: Curreney Ecuiivalent of the Unpaid Amounts owing

to the Non-defaulting Party over (B) the Tennivation Currency Fquivalent of the Unpaid Amouwnts
owing to the Defiulting Party.

@) First Method and Loss. If the First Method and Loss apply, the Defoulting Perty will pay
1o the Non-defaulting Party, if a positive number, the Non-defaulting Party’s Loss in respest
ofithis Agreement,

3)  Second Method and Market Quotation. 1f the Second Method and Market Quotation apply,
an amount will be payabie equal to (A) the sum of the Settlement Amount (determined by the
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Non-defaulting Par!y) in respect of the Terminated Transactions and the Termination Curréncy
Equivalent of the Unpaid Amounis owing to the Non-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amoun(s owing to the Defaulting Party. If that amount is
& positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative

number, the Non-defaulting Party will pay the absolute value of thiat amount to the Defaulting
Party.

(4)  Second Method and Loss. ifthe Second Method and Loss apply, an amount will be payable
equal to the Non-defaulting Party's Loss in respect of this Agreement. If that amount is a
pasitive number, the Defaulting Party will pay it to the Non~defaulting Party; if it is a negative
nurber, the Nén-defaulting Pacty will pay the absolute vatue of that amount to the Defaulting
Party.

Giy  Ternanation Events. If the Barly Termination Date results from a Termination Event: —-

(1) One Affected Party. If there is one Affected Party, the amount payable will be determined
in aecordance with Section 6(e)()(3), if Matket Quotation applies, or Section 6(e)()(4), if Loss
applies, except that, in either case, references 1o the Defaulting Party and to the Non-defaulting
Party will be deemed to be references to the Affected Party and the party which is not the
Affected Party, respeotively, and, if Loss applies @nd fewer than all the Transactions-are being
terminated, Loss shall be calculated in respect of all Terminated Transactions;

@) Two Affected Parties. If there are two Affected Patties: —

() if Market Quotation applies, each party will determine a Seftlement Amount i
respest of the Terminated Transactions, and an amount will be payable equal to (1) the
sum of {a) one-half-of the difference between the Settlement Amount of the party with
fhie higher Settlenient. Amount (X") and the Settlement Amourtt of the party with the
lower Seitlement Amount (“Y™) and (h) the Termination Cumency Equivalent of the

Unpaid Amounts owing 1o X less (II) the Termination Currem:y Equivalent of the Unpaid
Amounts owing to Y; and

(B) if Loss applies; each party will determine its Loss in respect of this Agreement (ar,
if fewer than allk the Transactions are” being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal 1o one-half of the difference between

the Loss of the party with the higher Loss (“X”) and the Loss of the party with the 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 the absolule valge of that amount to Y.

Git) Adjustment for Bankruptey. Tn circumstances where an Early Termination Date occurs
because “Automatic Bacly Termination” applies in respect of a party, the amount determined under
this Section 6(¢) will be subject to such adjustments as are appropriate and permitted by law ta
reflect any payments or deliveries made by one party to the other under this Agreement (and resained

by such other party) during the period from the relevant Barly Termination Date to the date for
payment determined under Section 6(d)(ii).

(iv) Pre-Eutimate. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(¢) is a reasonable. pre-estimate of loss and not a penalty. Such amount i payable for
the Joss of bangain and the loss of profection against future risks and except as otherwise provided

in this Agreement neither party wifl be entitled 1 recover any additional damages as a consequence
of such losses.
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4 Transler

Subject to Section G(b)(ii), neither this Agreement nov any interest or obligation in or under this Agrerment
may be transférred (whether by way of secutity or otherwise) by either party without the prior written consent
of the other party, except that: —

(a) a parly may make such a transfer of this Agreement pursuant to a consolidation or amaljamation
vith, or merger with ot inta, or transfer of all ‘or substantially all its assets to, uother entity (but without
prejudice to any other right or remedy under this Agreement); and

(b) A party may make such a fransfer of all or any part of its intevest in any amount payab!e: to it from:
aDefalting Party under Section 6(c).

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

(® Payment in the Contractual Currency. Each payinent under this Agreement will be made in the
relevant currency specified in this Agreement for that payment (the “Contractual Cm-remy") To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Cumrency will not be discharged or satisfied by any tender In any cutiency: other than the Contractual
Currency, exeept to the extent such tender results in the actual receipt by the party to which payment is owed,
acting in a reasonable manner and in good faith in converting the currericy so tendered into the Contractual
Cirency, of the fiall amotnt in the Contrachial Currency of all amounts payable in respect of this Agreement.
If for any reason the amount in-the Confractual Currency 50 recelved falls shoit of the amount in the
Contractual Currency payable in respect of this' Agreement, the party required 1o make flie payment will, to
the extent permitted by applicable: Jaw, immediately pay such additional amount in the Contractual Curtency
4% tay be necessary to compenamfar the shortfall, 1 for any veason the amount in the Contraciual Currency
so‘received exceeds the amount in the Contractial Currency payable in respect of this Agreement, the party
receiving the payment will refimd promptly the aniount of such excess.

(b Judgments. To the extent permltted by applicable Jaw, if any Judgment o order expressed in a.
currency- other than the Contractual Currency is rendered (1) for the payment of any amount owing in respeet
of this Agreement, (if) for the payment of any amount relating to any early termination in respect of this
Agreement or (jii) in respect of a judgment ar order of another court for the payinent of any amount described
n (i) or (i) above, the party seeking ccovery, after recovery in full of the aggtegate amount 1o which' such
party is entitled putsvant to the judgment or order, will be entitled to receive ituiediately from the other
party the amount of any shortfall ofﬂmCmﬁmcmal(}urmmy received by such party as a consequence of
sums paid in such other currency. and Will refund promptly 16 he other party any excess of the Contractual
Currency recefved by such party os a consequence of soms paid in such other corrency If such shortfall or
such excess arises or results from any variation between the rite of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order
and. the rate of exchabge at which such party is able, acting in a reasonable manner and in good fuith in
converting the currency received into the Contractual Currency, to purchase the Contractual Currency with-
the amount of the cutrency of the judgment or order petually received by such party. The term “rate of
exchange™ includes, without limitation, any premiums and costs of exchange payable in connection with the.
purchase of or conversion into the Contractual Currency.

© Separate Indemnities, To the exlént permitted by applicable law, these indemnities constifute
separate and independent obligations from the other obligations in this Agreement, will be enforceable 2s
separate and independent canses of action, will apply notwithstanding any indulgence granted by the party
to which any payment is owed and will not be affected by judgment being obtained or claita or proof being
made for any ofhier sums payable in respect of this Agreement.

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for 2 party to demonstrate
that it would have suffered a loss had an actual exchange or purchase been made,
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9 Miscellaneous

(a) Entire Agreement. This Agrecment constitutes the enlire agreement and understanding of the parties

with respect to its subject matter and.supersedes all oral communication and prior writings with respect
therato.

(b) Amendments. No amendment, modification or waiver in respect of this Agreement will be effective
urdess in writing (inchuding & wiiting evidenced by a facsimile nansmission) and executed by each of the
parties or confirmed by an exchange of telexes or-electronic messages on an- electronic messaging tystem.

(©) Survival of Obligations. Without prejudice to Sections 2(a)(iity and &(c)(iD), the obligations of the
parties under this Agreement will survive the termination of any Transaction.

(<) Remedies Camulative, Bxcept as provided in this Agreement, the rights, powers, remedies and

privileges provided in this Agreement are cumulative dnd not exclusive of any rights, powers, remedies
and privileges provided by law.

(e Counterpurts and Confirmations.

(i) This Agreement (and each amendment, modification and waiver in respect of it) mey be

executed and delivered in counterparts (ineluding by facsimile transmission), eich of which will be
deemed an original.

(i) The parties intend that they are legally bound by the temis of each. Transaction from the morent
they agree to those terms (whether -orally or otlierwise). A Conlfirmation shall be entered into as
soon ‘as practicable-and may be executed and delivered in counterparts (including by facsimile
trangimission) or be created by an exehange of telexos or by an exchange of elsctronic messages on
an elecironic messaging system, which in each case will be sufficient for all purposes o evidence

a binding supplemient to this Agreement. The parties will specify therein or through another effective
eans that any such counterpart, telex-orelectronic message constitutes a Confirmation,

® No Waiver of Rights. A faihure or delay in exercising any right, power or pmrilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power

or privilege will not be préstmed to preclude any subsequent or furthir exercise, of that right, power ot
privilege or the exercise of any other right, power or privilege.

(®  Headings. The headings used in this Agreement are for convenience of reference only and are not
to affect the construction of or to be taken into consideration in interpreting this A greement.

1. Offices; Multibranch Parties

(a) ¥ Section 10(a) is specified in the Schedule as applying, cach party that enters into a Transaction
through an Office other than its head or home office represents to the other pasty that, notwithstanding the
place of booking office or jurisdiction of incorporation or organisalion of such party, the obligations of such
party are the same asif it had entered into the Transaction through its head or home office. ‘This representation
will be deemed to be repeated by such party on each date on which a Transaction Is entered into,

() Neither party may change the Office through which it mokes and receives paynents or deliveries
for the purpose of a Transaction without the prior written conisent of the other party.

(c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make
and receive payments or defiveries under any Transaction through any Office listed in the Schedule, and the

Office through which it makes and receives payments or deliveries with respect to 2 Transzction will be
specified in the relevant Confirmation.

11. Expenses

A Defaulting Party will, on demand, indemnify and hold harmless the other party for and aguinst all
reasonable out-of-pocket expenses, neluding legal fees and Stamp Tax, incurred by such other party by
reason of the enforcement and protection of its rights under this Agreement or any Credit Support Dozuiment
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to which the Defaulting Party is a party or by reason of the early tennination of any Transaction, ineluding,
but not fimited to, costs of collection.

2. Notices

() Effectiyeness. Any notics or other communication in respect of this Agreement may be given in any
manner set forth belos (except that a notice or other communication under Sectioft 5 or 6 may not be given
by facsimile transmission or electronic messaging system) to the address or number or in accordance with

the electronic messaging system details provided (set the Schedule) and will be deemed effoctive as
indicated:—

(M ifin writing and delivered in person or by courier, on the date it is delivered;
(i) ifsentby telex, on the date the recipi¢nt’s answerback is received;

(i) if sent by facsimile transmission, on the date that transmission. is receivedd by a mspanmbls
employse of the recipient in legible form (it being agreed that the burden of proving reccipt will be

on the sender and will not be met by & transmission report generated by the sender's facsimile
machine);

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

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

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business
Day or that communicatiots is delivered (or attenapted) of recelved, as applicable, afier the olose of business

on a Local Busingss Day, in which case that communication shall be deemed given and effective on the first
following day that is a Local Business Day.

() Change of Addresses. Rither party may by notice to the other change the address, telox or facsimile
number o electronic messaging systetn details-at-which notices or-other commmnications are to be given ta
it.

13, Governing Lavy and Jurisdiction

) Governing Law. This Agreemertt will bo governed by and construed in accordance with the law
specified in the Schedule,

b) Jurisdiction. With respect to any suif, action or proceedings relating to this Agreement
(“Proceedings™), cach patty irrevocably: —

() subinits to the jurisdiction of the English courts, if this Agreement is expressed to-be govemed
by English law; orto the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court. located in the Borough of Manhattan In New York City, it dis
Agreement i expressed to be governed by the Jaws of the State of New York; and

(i) ‘waives any objection which it may have at-any time to the laying of venue of any Proceedings
brovght in auy such court, waives any claim that such Proceedings have besn brought in an
inconvenient forum and farther waives the right to object, with respect to such Progeedings, that
stchrcourt does not have any jurisdiction-over such party.

Nothing in this Agreement precludes either party from bringing Proceedings it any other jurisdiction
(outside, if this Agreement is expressed to be govemed by English law, the Contracting Stales, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
ve-enactment thereof” for the time being in foree) nor will the bringing of Proceedings in any one or more
jurisdictions preclude the bringing of Procecdings in eny other jurisdiction.

(¢)  Service of Process. Bach party inevocably appoints the Process Agent (if any) specified opposite
its name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings, I for any
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reason any purdy’s Process Agent is unable to act as such, such party will promptly notify the ather party
and within 30 days appoint a substitute process agent acceptable to the other peaty, The parties irrevocably
consent o service of process given in the manner provided for notices in Section 12. Nothing in this
Agreement will affect the right of ¢ither party to serve process in any other manner permilted by law.

(d) Waiver of Immunities. Eech party lrrevocably waives, to the fullest extent pemnitied by applicable
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from () suit, (if) jurisdiction of any court, (iii) relief
by way of injumction, order for specitic performance or for recovery of property, (iv) attachment of ils assets
{whether before or after judgment) and (V) execution or enforcement of any judgment to which it or its
revenues or assets might otherwise be entitled in any Proceedings in the courts of any junsdaction and
irrevocably agrees, 1o the extent permifted by applicable law, that it will not elaim any such immunity in any

Proceedings.

14. Definitions

As used in this Agreement: —

“Additionul Termination Event” has the meaning specified in Section S(b).
“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions” means (a) with respect to any Terminiation Event consisting of an Megality, Tax
‘Bvent or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
and (b) with respect 1o any other Termination Event, all Transactions.

“Affiliate” means, subject fo the Schedule, in relation to any person, any entity controfled, d;recﬁy or
indirectly, by the person, any entity that controls, directly or indirectly, the person of any entity directly or
indirestly under common control with the person, For. this purpose, “control” of any entity or person means
ownership of a majority of the votig power of the entity or person.

“Applicable Rate” tzans: ——

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

(b) in respect of an obligation to pay an.amount under Section 6(e) of either party from and after the date
(determined in accordanice with Section 6(d)(iL)) on which that amount is payable; the Defanlt Rate;

(¢) in respect of all other obligations payable or deliverable (or which would have been but for
Section 2(a)(jil)) by a Non-defaulting Party, the Non-defanlt Rate; and

(d) inall other cases, the Termination Rate.
“Burdened Party’ has the meaning specified in Section 5(b).
”G:ange in Tax Law” means the enactment, promulgation, exccution or ratification of, or any change in or

amendment to, any Jaw (or in the application dv official interpretation of any law) that occurs on or after the
date on which the relevant Transaction is entered into.

“onsent” includes a consemt, epproval, action, authorisation, exemption, notice, filing, reglstration or
exchange control consent.

“Credit Event Upon Merger” has the meaning specified in Section 5(b),
“Credit Support Document” means any agreement or instrurnent thet is specified as such in this Agreement,

“Credit Support Provider”™ has the meaning specified in the Schedule.

“Deftuit Rate” means & rate per anpum equal to the cost (without proof or evidence of any actual cost) o
the releyant payee (as certified by it) it it were to fund or of funding the relevant amount plus 1% per annum,
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“Defanlting Party™ has the meaning specified in Section 6(2).

".Har& Termination Date” means the date delermined in accordance with Section 6(a) or 6{(b)(Iv).
“Event of Defanlt” has the meaning specified in Section 5(a) and, if applicable, in the Schedule,
“Tlegality” has the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment
under this Agreernent but for a present or former connection between the jurisdiction of the government or
taxation quthority imposing such Tax and the rec:pmt of such payment or a person reiated o such recipient
(including, without limitation, a connection arising from such recipient or related person being ‘or having
been & citizen or resident of such jurisdiction, or beibg or having been organised, present or engaged in a
trade or business in such jurisdiction, or having or having had a permanent establishment or fixed place of
business in such jurisdiction, but excluding a connection arising solely from such recipient or related person
having excouted, delivered, performed its obligations or received a payment under, or enforced, this
Agreement or a Credit Support Document),

“Jaw” neludes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of
any relevant govemmental revenue authority) and “lasful” and “anlawfitl”* will be construed accordingly.

“Local Business Day” means, subject to the Schedule, a day on which commereial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) (a) in relation to any
obligation under Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, if not so specified,
a8 otherwise: agreed by the parties in writitg or determined pursuant to provisions contained, or incorporated
byre[mnoe. in !EnsAgteemmt,(b}mrelaﬁuntoany other payment, in the place where the relevant account
is located and, if different, in the princapal financiat centre, if-any, of the currency of such payment, ) in
relation to any netice or other communization, including noties cantemplated under Section 5(a)(), in the
city specified in the address for notice provided by the recipient and, in the case of a nofice confemplated
by Section 2(b), in the place where the relevant new account i 1o be Jocated and (d) in relation to
Section 5(a)(v)(2); inthe relevant locations for performance with respect to such Speeified Transaction.

“Lpss™ means, with respect to this Agreement or one or more Terminated “Transactions, as the case may be, and:
a party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be
its total losses and costs (or gain, in which'case expressed as a negative number) in connéction with this Agreement
ot that Terminated Transaction or growp of Teruinated Transactions, as the case may be, inchuding any loss of
Lidrgain, cost of funding or, at the election of such party but without duplication, loss or cost incutred as a result
of its ferminating, hqmdamag.omearmesmbﬁshmganyhudgeor related trading position {or any gain
resulting from any of them). Loss inofudes losses and costs (or gains) in respect of any payment of delivery
required fo have been made (assuming: satisfaction of eacl applicable condition precedent) on or before the
relevarit Barly Termination Date and not made, except, so as to aveid duplication, if Section 6(e)(i)(1) or (3) ox
6(C)GI2XA) applies, Loss does not include a party’s legal fees and out-of-pocket expenses referred o under
Section 11, A party will determine its Lossas of the felevant Early Termination Date, or, if that is not réasonsbly
practicable, as of the earliest date thereafler as is reasonably practicable. A party may (but need not) determine

its Lass by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets, .

“Market Quotation” means, with respect to one or more Terminated Transactions and a party making the
determination, an amouat determined on the basis of quotations from Reference Market-makers, Each
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative mimber)
or by such party (expressed as & positive number) in consideration of an agreement between such party (taking
info account any existing Credit Suppert Document with respect to the obligations of such party) and the
quoting Reference Market-maker to enter info a transaction (the “Replacernent Transaction™) that would
have the effect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(=)(1) in respset of such Torminated Transaction or group
of Terminated Transactions that would, but for the ocourrence of the relevant Early Termination Date, have
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been required after that date, For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, any payment o delivery that
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of each
applicable condition precedent) afler that Early Termination Date is to be included. The Replacement
“Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the determination (or its agent) will request cush Reference
Market-maker to provide its quotation to the extent reasonably practicable as of the snme day and time
(without regard to different fime zones) on or as soon as reasonably practicable after the relevant Early
Termination Date: The day and time as of which those quotations are to be obtained will be selecied in good
faith by the party obliged to make a determination under Section 6(¢), and, if each party is so obliged, after
consultation with the other. If more than three quotations are provided, the Market: Quotation will be the
arithmetic mean of the quotations, without regard t the guotations having the highest and lowest vales, If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
disregarding the highest and lowest quolations. For this purpose, if more than one quotation has the same
highest value or Jowest value, then ene of such quotations shall be disregarded. If fewer than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group

of Terminated Transactions cannot be determined.
“Non-defanlt Rate™ means a rate per snnun-equal o the cost (without proof or evidence of eny acmal cost}
to the Non-defauiting Party (as certificd by it)if it wers:to fund the relevant amount,

'Wonsdzﬁyf!ing-mr@’-’ has the meaning specified in Section 6(a).
“Office” means & branch or office of & party, which may be sich party’s head or honie office:

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

“Reference Markes-makers® means four leading dealers it the relevant market selected by the pary
determining a Market Quotation in good faith (a) from among dealers of the highest credit standing which
satisfy all the criteria that such party applies gencrally at the time in deciding whether to-offer or lo make
an extension of eredit and (b) to the extent practicable; from among such dealers having an office in the same
city.

“Relevans Jurisdiction”™ means, with respect to a party, the jurisdictions (a) in which the party is
incorporated, otganised, managed and controlled or considered to have its seat, (b) whers an Office through
which the party Is aefing for purposes of this Agreement is located, (c) in which the party executes this
Agresment and () inrelation to any payment, from or through which such payment is made;

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

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

“Settfernent Amount” means, with respect o a party-and any Barly Termination Date, the sum off —
(a) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for cach

Terminated Transaction or group of Terminated Transactions for which a Market Quolation is detennined;
and

(by such party’s Loss (whether positive or negative and withowt reference to any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be

determined or would not (in the reasonable belief of the party making the determination) produce a
commercially reasonable result,

“Specified Entity” has the meaning specified in the Schedule.
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“Specified Indebtedness” means, subject to the Schedule, any obligation (whether present or future,
contingent or ofherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (including an agreement with respect
thereto) now existing or hercafter entered into between one party fo this Agreement (or any Credit Support
Provider of such party or any applicable Specitied Entity-of such party) and the other parfy to this Agreement (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which s
a rate swap transaction, basis swap, forward rate transaction, commodity swap, commechty option, equity or
equity index:swap, equity or equity index option, bond option, interest rate option, fon:]gn exchange transaction,
cap fransaction, floor tansaction, collar transaction, currency swap transaction, cross-currency rate swap
transaction, currency option of any other similar transaction (including any option with respect to any of these
transactions), (b) any combination of these transactions and (c) any other transaction identified os a Specified
Transaction in this Agreement or the relevant confirmation.

“Starmp Tox" means any stamp, registration, documentation or similar tax.

“Tax” means any present ar future tax, levy, impost, duty, cherge, assesstuent or fee of any nature (including
interest, penalties and additions thereto) that is imposed by any government or other taxing authiorlty in
respect of any payment under this Agreenent other than a stamp, registration, documentation or simitar tax.

“Tax Event” hias the meaning specified in Section 5(b):
“Tax Event Upornt Merger™ has the meaning specified in Section 5(b).

“Terminated Transactions” feans with respéct to any Barly Tennination Date (a) if resulting fiom a -
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions
(in either case) in effect immediately before the-effectiveness of the notice designating that Early Termination
Date. (or, if “Autoratic Early Termination” applies, xmmbclfntély before that Barly Termination Data),

“Termination Curréncy” has the meaning specified in the Schedule.

“Termination Currency Eguivalent” means, in res’pect of any amount denominated in the Termination
Currency, such Termination Cusrency amount and, in respect of any amount denominated in a currency vifier
than the Termination Currency (the “Other Curténcy”); the amount in the Termnination Currency determined
by the party making the refevant determination a5 being required o ‘purchase such amount of such Other
Curtrency as at the televant Early Termination Date, or, if the relevant Market Quotation or Logs (s the case
may be), is-detesmined as of a later date, that later date, with the Termination Cutrency at the rate equal fo
the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such
Other Currency with the Termination Currency at or about 11:00 a.m. (in the ¢ty in which such foreign
exchange agent is located) on such date as' would be customary for the determination of such a rate for the
purchase of such Other Currency for value on the relevant Barly Termination Date or that later date. The
foreign exchange agent will, if only one party is obliged to mske a determination under Section 6(c), be
selected in good faith by that party and otberwise will be agreed by the parties.

“Tertmination Event” means an Tllegality, 2 Tax Event or a Tax Event Upon Metger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event,

“Terpmifarion Rate™ means a rafe per anoum equal to the arithmetic mean of the cost (without proof or

evidence of any actual cost) to cach party (as certified by such party) if it were to fund or of funding such
amounts.

“Unpaid Amonnts” owing o any party means, with respect o an Early Termination Date, the aggregate of
(n) in respect of all Terminated Transactions, the amounts that became payable (or that would have becomme
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination
Date and which remain unpaid as at such Barly Termination Date and (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)() which was (or would have been but for
Section 2a)(iil)) required to be settled by delivery to such party on or prior to such Early Tenmination Date
and which has not been so settled as at such Eady Termination Date, an amount equal to the fair market
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Redacted

value of that which was (or would have been). required io be delivered as of the originally scheduled date
fior delivery, in each case togethier with (to the extent peemitted under applicable law) interest, in the currency,
of such amouts, from (and including) the date sach amounts or obfigations were or would have been required
to havo beers paid or performed to (but excluding) such Early Temmination Dute, at the Applicable Rate. Such
arpounts of interest will be caleulated ot the basis of daily compoundmg and the actual oumber of days
elapsed, The fair mavket value of any obligation referred to i clause (B) above shall be reasonably
detersmined by the party obliged to make fhe determination under Suction 6(s) or, if each pasty is $o obliged,

it shll be e average of the Tenmination Curtency Bquivalents of the falr market values: reasonibly
datermined by both parties.

IN WITNESS WHEREOF; this parties have executed this document onthe respective dates specified below
with effect from the date specified on the fitst page of this document.

ORANGE AND ROCKLAND UTILITIES, CONSOLIDATED EDISON ENERGY, INC,
INC.

ig ISDAM 1992



Redacted

fLxeertinn Docrnend
SCHED UL
tothe
1992 ISDA MASTER AGREEMENT
(Multicurrercy-Cross Border)

dated as of Getober 5, 2015

histween

ORANGE AND ROCKLAND UTILATIES, and
INC,, & corporation organized under the
law of the State of New York ("Party A")

CONSOLIDATED EDISON ENERGY, INC,, a
corporation organized under the law of the
State of New York ("Party BY)

Part 1. Termination Pravisions.
(8) *Specified Entity" means in relation 1o Party A, none; and in relation to Party B, none

() “Specified Transaction" means avy tansaction now existing or hereafter enterad into
ht {ween one purty fo this Agreement (or any Credit Support: Provider of such party or any

plicable Spetitied Entity of sucli party) and the-other party to this Agreement, which is not a
'Imnsauuon under-this Agreement, but-which is (a) a rate swap transaction, swap option, basis
swap, forward rate trangaction, contimadity swiip, commaodity option; ihterest rate option, cap
transaction, floor transastion, collar transaction, credit swap, credit defaull swap, credit defi

Lo B4 & }1{.
option, ww!hcr medex transaction or torvard or spat perchase op sale of a secutity, commodity
(including

any option Wwith tespect to-dny of these transeetions, (b) a teihssction: nvelving the
purchase, sale, o exchange of physical nataral gay, electric: power, erude-oil; refided products,

natural gas liquids, or oftier physical emergy product, and (¢) any combination of these
fransaciions.

Redacted

1’{1} 'l']"n;- "1’"1’(~d-it 'I‘Zvvnf Upon E\-"!"(-kl’-'gi;%.'r"‘ [n‘t'J\""ii(‘l}L.

io{&x tion 5(b)(iv) will apply o Party A
. and \,\'|1hm,l ‘m‘i.milfh‘. ol uthu facs




Redacted

unsegured, unsubordinated debt rating or the comporate rating, as applicable, & below Baal by
Moody's Investor's Service, Ine. or BBB by Standard & Poor's Rating Services.

(&) 'The "Automate Barly Termination® provision of Section 6(a) will not apply to Party A
and will not apply to Party B.

&3] Payments on Early Tersdnation. For the purposs of Seetion 6(e):
® Market Quotation will apply, and
(i)  the Second Method will apply.
(8  "Termination Currency" means United States Dollars,
O . "Additional Termination Event" of Section 5(b)(v} will not apply.
Part 2, Tax Representations.

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

It is not required by any applicable law, is modified by thie practice of any relevant governigental
reventio authority, of any Relevant Jurisdiction to-make any deduction or mﬂihuhﬁngfor or on
account of any Tax fiom any payment (other tharr interest under Section E(e),, ' i GleNy o
be made by it to the.othier Pasty under this Agreement. 1o making this representation, it ma& vely
on (i) the: deouracy of any tepresentations made by the other Party pursuant to Section 369, (if) the-
satisfaction of® the. agreemat Soptained Tn Seétion ﬂ(s.}{g of 4(a)(jii) and the acetvacy and
effectiveness of any dotument provided by the other Party pursudnt to Seetion 4¢a)(i) orA(ayG);
and (iii) the satisfaction of the agreement of the-other Party contained in Section 4¢d), provided
that it shafl not be a breach of this representation where reliance is placed on Clause (if) and the
other Party does not deliver g form or document under Section 4(aj(iif) by reason of material
prejudice 1o its legal or commercial position,

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

3] The following reprasentation applies to Party A:

It is a corporation duly organized under the laws of the State of New York, is not a

foreign corporation for ULS, fax purposes, and has the following U.S. tax identification
nmber: 13-17207729,

(ily  The following representation applies to Party B:

It is a corporation duly organized under the laws of the State of New York, is not a
forsign corporation for US. tax pwrposes, asd has with the [ollowing US. tax
identification number: 13-3977918.

Part3. Agreement to Deliver Docaments

For the purpose of Section 4{a)(i) and (ii) of this Agreement, each Party sgrees w deliver the following
documents, as apphicable:



(a) Tex forms, documents; or céstificates (o he delivered are:

Party required to
deliver dogument
Paty A  and
Party B

(b) *  Other documents to be delivered are:

Party required to
deliver document
Paty A and
Party B

Party A and

Party B

ntwnt/

Cg;uggat

An executed U.S. Internal Revenoe

W-9 (“Form W-9"),
and such other TL.S. tax forms as may
be reasonubly requested by the other

Service Form W-9

Party.

orm/Docoment/

Cerfificate

Bvidence of capacity,
authority and specimen
signatures with respect to
the Party’s and its Credit
Suppott Provider’s
signatories execufing this
Agreement; each
Transaction.and any
Credit Support Document

Annual Audited
Consolidated Financial
Statement of the Party’s
Credit Support Provider
certified by independent
public accountants (if a
Party does nothavea
Credit Support Provider,
these financial statements
shall be provided with
respeet to the Party itself)

Date by

Datc b’ywhlch

The Form W-9 shail be provided upon
execution of this Agreement and promptly
upon such form préviously provided by
such Party becoming obsolete or incorrect,
imoluding. 88 soon @8 reasonably
praaticable after each January 1 following
the execution of this Agretment, Other
U.S. tax forms shall be provided promptly
following the reasonable request of the
other Party and promptly following such
forms previously provided becoming
gbsolete ovincorrect,

Covered by
Section  3(d)
Representation

Within ten (1@) days of ' Yes
execution of this Agreement

which
fo bie delivered

Promptly following demand Yes
by the other Party, but in no
event later than 120 days
after the end of each fiscal
yearof the Party’s Credit:
Support Provider (or, if
applicable, of the Party), if
such financial statement is
not available an "EDGAR”
or such Party's Credit
Support Provider’s (or, if
applicable, such Party's)
internet home page



Party reqguired to
deliver document

Certificate

Quarterly Unaudited
Consolidated Financial
Statement of the Parly’s.
Credit Support Provider
(if a Party does not hivea
Credit Support Provider,
these. financial statements
shall be provided with
respect to the Party itself)

Party A and
Party B

Duly executed Credit
Support Documents
specified inPart 4{f)

Party A and Party
B

Part4, Miscellaneous,

Covered by

Date by which  Section 3(d)
to be delivered Representation
Promptly following demand Yes

by the other Paxty, ifsuch
financial statement fsnot
available on "EDGAR" or
such Party's Credit Support
Provider’s (or, if applicable,
such Party's) internet home
page.

Upon exeeution of this Yes
Agreement and with respect

to the documents deseribed

in Pait 4(f)(iv), as may be

demanded by the other Party

thereafter,

(&)  Addresses for Notices. Forthe purpose of Section. 12(a) of this Agreement:

Address for Confirmations to Party At

Consolidated Edison Company of New York, Inc.

111 Broadway

16" Floor

New York, NY 10006
Fax Number:  718-923-7009

Address for notices or communications to Party A:

Address: Consolidated Edison Company of New York, Ine.
111 Broadway
16™ Floor
New York, NY 10006

Altention: Kimn Nguyen

Telephone No.: 212-466-8206
Facsimile No.s 212-385-3512

with acopy to:  Accounts Payable

Address: Consolidated Edison Company of New York, Inc.
111 Broadway
16® Floor
New York, NY 10006

Attention: .Angel Morales

Telephone No.: 212-466-8210
Tracsimile No.t 212-385-3512



Redacted

A copy of any notice sent to Party A purswant to Section 5, 6, 7, [T or I3 must also be sent to:

Address: Consolidated Bdison Company of New Yk, Inc.
Law Department
4 Irving Place, Room 1816-§
New York, NY 10003
Attention: Sylvia maolcy
Assistant General Counsel, Commérdial Transactions
Pacsimile No:: (212) 260-8627
Telephone No.: (212) 460-3192

For confitmations and Tvoices:

For-all other notizes:and commutications,

Address: Consolidated Edison Energy; Inc. Consolidated Edison Bnergy, Inc

100 Summit Lake Drive 160 Summit L.ake Drive

Suite 410 Suite 410

Valhalle, NY 10595 Vathatla, NY 10595
Attention; Comimodity Operations Attention: Contract Manager
Fax No.: (914)993-2150 FaxNo.: (@14)993-2111
Tal. Now: (©14) 9932178 Tel. No.: (914) 9932168

A copy of any wotice sent to Party A pursudnt lo Section 5 or 6 must also be sent to:

Address: Consolidated Bdison Bhergy, Tue:
100 Sutminit Lake Drive:
Suis 410
Va!huﬂa, NY 10595

Agtention: Cradit

Fax No.: ©14)993:21 J;t

Fel. Nou. (©14)993.2155

-and -

Adidress: Consolidated Edison Energy, Ine.
160 Summit Lake Drive
Suite 410
Valhalla; NY 10595
Aftention: Vice President, Legal and Compliance Services
Fax No.: (914) 686-1413
Tel. No.: (914)286-7085

(b)  Process Agent. For the purpose of Section 13(c) of this Agreement:
Party A appoiats as its Process Agent: None

Party B appoiats as its Process Agent: None



(¢) Offices. The provisions of Sectien 10(a) of this Agreement will apply to Party A and
will/will not apply to Party B

(d) Multibranch Party.
Party A is not a Multibranch Party.
Party B is not a Multibranch Party.

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

53] Credit Support Documents,
"Credit Support Document” means:
(i) AstoParty A, none;

As to Party B: the Guaranty dated as of the date hereof by “‘-ﬂiwtﬂ.ﬂ : 2]
in favor of Party A as beneficiary thereof in the form attached heréto as Exhibit B,

(i} As to Party A and Party B, the ISDA Credit Support Annex Incorporated by
reference and attached hereto as: Amtex A, and

(iv) Asto Party A and Party B, any Letter of Credit provided pursuant to Annex A.
(@) Credit. Support Provider.
@) Credit Support Provider means in relation to Party A, none.

ini Credit Support Provider means in relation to Party B, Red

acted

) Netting of Payments. Subparagraph (if) of Section 2(c) will not apply to Transactions of
like commodities unless otherwise specified in the relevant Confirmation. For purposes of
clarity, gas transactions will net with gas transactions, power transactions will net with power
transactions and interest rate transactions will net with interest rate transactions,

(iy . Governing Law. This Agresment and each Confirmation will be governed by, and
construed, interpreted, and enforced in accordance with, the substantive law of the State of
New York (without veference to its choice of law doetrine, other thau Section 81401 and 5-
1402 of the New York General Obligations Law).



Part 5.

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

(k) “Affilinte” will have the meaning specified in Section 14 of this Agresment.

Other Provisions.

(a) Conditions Precedent. Clause (1) of Section 2(a)(iii) is amended by adding, “(except as
may be speeified in writing to the other Party or acknowledged in wriling by the other Party prior
to the trade date for a spesific transaction)” after the word “continuing.” The condition precedent
set forth in clause (1) of Section 2(a)(iii) shall not apply to payments owed by a Party if the other
Party shall have satisfied in full all its payment and delivery obligations under Section 2(a)(i) and

shall at the relevent time have no future payment or delivery obligations whether absolute or
contingent, under Section 2()(i).

(h) Caonsents. 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 speeific
Transaction, 4ll".

()  Absence of Cortain Events. Section 3(b) is amended by adding "(except as may be
specified in writing to the ofher Patty or acknowledged in writisig by the other Party prior to the

trads dlate for a specific Transaction)" after the word "Default" in cach place that such word
appears-in such section.

(d)  Representstions. Section 3 is hereby amended by adding at the énd thersof the
following Subsections (g), (h; (1), and ():

()  Line of Business. (i) It is entering into this Agreement, including without
limitation, any Cmd‘it Suppoert Document to which it is a Party and each Transaction, in
conjurction with its line of business (including financial intermediation services) or the
financing of its business; and (if) with respect to Options (other than weather-related
options), it is a producer, processor, commercial user of, or merchant handling, the
commodity subject fo the Transaction or the products or by'pmducts thereof, and is
entering into each Option Transaction solely for purposes refated to its business as such;
and (iii) with respect to-any weather-related Transactions, it is exposed inthe conduct of

its business to the risk of varistions in weather and is entering into such Transactions to
manage or offset such risks.

(h) Eligible Contract Participant. It constitutes an "eligible contract participant”
undler Seation 1a(18) of the Commodity Exchange Act, as amended.

(3] Customization and Creditworthiness. The economic terms of this Agreement,
any Credit Support Document to which it is a Party, and each Transaction have been
individuatly tailored and negotiated by it and the créditworthiness of the other Party was
a material consideration in its.entering into or determining the terms of this Agreement,
such Credit Suppoct Document, and such Transaction.

G) No Reliance, In connection with the negotiation of, the entering into, and the
confirming of the execution of this Agreement, any Credit Support Document to which it
is a Party, and each Transaction: (i) it is acting as principal (and not as agent ot in any
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other capacity, fiduciary or otherwise); (if) the other Party is not acting as a fidueisry or
financial or investment advisor for ity (iii) it is not relying upon any representations
(whether written or oval) of the other Pacty othier than the representations expressly set
forth in this Agreement and in such Credit Support Doctument; (iv) it has not been given
by the other Party (directly or indirectly through any other person) any advice, counsel,
assurance, guarantee, or representation whalioever as to the expected or projected
success, profitability, return, performance, result, effect, consequence, or benefit (either
legal, regulatory, tax, financial, accounting; or otherwnse') of this Agreemeiit, such Credit
Support Document, or such Transaction; (v) it has consulted with its own legal,
regulatory, tax, business, investment, financial, and accounting advisors to the extent it
has deemed necessary, and it has made its own investment, trading, hedging, and other
decisions based upon its own judgoient and upon any advice from such advisors ag it hag
deemed necessary, and not upon any view expressed by the other Party; (vi) its decisions
have been the result of arm’s length negotiations between the Parties; and (vii) it is
entering into this Agreement, such Credit Siipport Document, and such Transaction with
a full understanding of all of the risks hereof'and thereof (economic and otherwise}, and it
ia capahle of assuming and willing to assume those risks.

(¢)  Reference Market-milkers. The definition of "Reference Market-makers” in Section
14 is-hereby amended by: (i) deleting “(4)" from the second line thereof, and (i) deleting the
words “and (b) to the extent practicable, from among such ‘dealers having an office in the same
city”

(43) Definitions. This Agreement, each Confirmation, and each Transaction are subject to the
2000 ISDA Definitions, as such definitions may be Annexed, amended, supplemented, replaced
or modified from time to time (collectively, the "Definitions™), each as published by the
International Swaps and Derivatives Association, Inc. ("ISDA™); and wiil be governed in all
respects by the Definitions (except that any references to "Swap Transdctions” in-the Definitions
will be deémed to be references to "Transactions"”). The Definitions are incorporated by rgferenqe
in, and made part of, this Agreement and each relevant Confirmation as if set forth in full in this
Agreement and sach Confirmation. In the event of any inconsistency between the provisions of

this Agreement or a Confirmation and the Definitions, this Agreement or the relevant’
Confirmation will prevall

(20  Procedures for Entering into Transactions. The parties hereby agree to restate Section
9(e)(ii) to-rend as follows: "The parties intend that they are legally bound by the tetms of each
Transaction frons the moment they agree to those terms (whether orally, electronically or
otherwise). Ou the Trade Date of a Transaction, Party B will send to Party A a Confirmation
provided, however that in no event shall any electronic message such as an instant message be
deemed a Confirmation for the purposes hereof. Party A will confivm the accuracy of, or request
the comrection of, such Confirmation within two Local Business Days of the effective
transmission by Party B of such Confirmation. If any dispute shall arise as to whether an error
exists in a Confirmation, the parties shall in good faith make reasonable efforts, and exchange
relevant documentation, telephone recordings, instant messages or othier non-proprietary records;

as may be refevant and permissible by law, in order to facilitate the resolution of the dispute. If
Party A fails to accept or digpute the Confirmation within two (2) Local Business Days after it
was sent to Party A, the Confirmation shall be deemed to correctly reflect the parties” agreement
on the terms of the Transaction referved to therein, absent manifest error. The requirement of this
Section and elsewhere in this Agreement that the parties exchange Confirmations shall for al)
purposes be deemed satisfied by a Confirmation sent and an ackaowledgment (whether actal or
deemed given) as provided herein. In the event that Party B fails to timely send a Confirmation

]



and such failure continues after a reminder from Party A, Party A may send Party B a
Confirmation. If Party B fails to accept or dispute the Confirmiation within two (2) Local
Buginess Days after it was sent to Party B, the Confimation shall be deemed to correetly reflect
the perties” agreement on the terms of the Transaction referred to therein, absent manifest error.
[n the event that both Party A and Party B send a Confirmation, the fully executed Confirmation
shall govern and control; provided that if neither Confirmation is fully-ekecuted, the earlier gent
Confirmation shall govern and control. Failure by a party to deliver a Confirmation or fo confirm

the nccuracy of or request correction of & Confirmation shall not constitute an Event of Default
under this Agreement”




(k)  Limitation of Liability. ’\IO PARTY SHALL BE REQUIRED TO PAY OR BE
LIABLE FOR SPECIAL, PUNITIVE, BXEMPLARY, INCIDENTAL, CONSEQUENTIAL, OR
INDIRECT DAMAGES (WHETHER OR NOT ARISING FROM ITS NEGLIGENCE) TO

ANY OTHER PARTY ARISING FROM, RELATING TO, OR IN CONNECTION WITH THIS
AGREEMENT; PROVIDED, HOWEVER THAT NOTHING IN THIS PROVISION SHALL
AFFBCT THE ENFORCEABILITY OF SECTION 6(e) OF THIS AGREEMENT. TF AND TO
THE EXTENT ANY PAYMENT REQUIRED TO BE MADE PURSUANT TO THIS
AGRBEMENT IS DEEMED TO CONSTITUTE LIQUIDATED DAMAGES, THE PARTIES
ACKNOWLEDGE AND AGRBE THAT SUCH DAMAGES ARE DIFFICULT OR
IMPOSSIBLE TO DETERMINE AND THAT SUCH PAYMENT IS INTENDED TO BE A

REASONABLE AND GENUINE PRE-ESTIMATE AND APPROXIMATION OF THE
AMOUNT OF SUCH DAMAGES AND NOT A PENALTY,




(m)  Applicable Rate. The definition of "Applicable Rate" set forth in Section 14 i hereby
amended by adding to the-end of Subsection (b) of the definifion after the word "Rate” the

following provision: "; provided, however, that if the payee is a Defaulting Party for purposes of
Section 6(e), then the tate shall be the Non-default Rate."

() Severability, 1f any term, provision, covenant or condition of this Agreement, or the
application theteof to any Party or circumstance, shall be' held to be invalid or unenforceable (in
whole or in part) for any reason, the remaining terms, provisions, covenants, and conditions
hereof shall continue in full force and effect as if this Agreement had been executed with the
invalid or unenforceable portion eliminated, so long as this Agreement as so modified continues
to express, without material change, the orlgmai intentions of the Parties as to the subject matter
of this Agreement and the deletion of such portion of this Agreement will not substantially impair
the respective benefits or expectations of the Parties to this Agreemcnr provided, however, that
this severability provision shall not be applicable if any provision of Section 1, 2, § or 6 (or any
definition or provision in Séction 14 to the exfent it relates to, or is used in or in connection with
any such Section) shall be so held to be invalid or unenforceable.

(@ Limitation of Rate. Notwithstanding any provision to the contrary contained in this
Agreement, in nio event shall the Default Rate, Non-default Rate, or Termination Rate exceed the
maxinlum non-usurious intérest rate, i emy, that at any time or from time to time may be

contracted for, taken, reserved, charged, or received on-the subject indebtedness under the faw
applicable to such Party.

(/)  Waiver of Jury Trial. EACH PARTY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY SUIT, ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT OR ANY CREDIT SUPPORT DOCUMENT.

(@)  Aceuracy of Specified Information. Section 3(d) is hierchy amended by adding in the
third line thereof after the word "respect” and before the period the words "or, in the case of

mudited or unaudited financial statemerits or balance sheets, fairly presents, in ail material
respects, the financial condition and results of operations of the Company™.

(2] Definitions.

) Section 14 is amended by the doletion of the definitions of "Default Rate", "Non-
default Rate" and "Termination Rate" and the substitution in their place of the following;

"Defanlt Rate" means a rate equal to 1% plusthe Fed FundsRate,

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

"Termination Rate" means 2 rate equal to the Fed Funds Rate,

(i) "Fed Funds Rate" means the rate per annum equal .tx-} the overnight Federal

Funds Rate as reported in Federal Reserve Publication H.15-519 or any successor
publication, published by the Board of Governors of the Federal Reserve System.

i1



Part6. Additional Proyisions For Commodity Derivatives Transactions.

(1) The 2005 I1SDA Commodity Derivatives Definitions, as may be amended, supplemented,
replaced or modified from time to time, (the "Conimodity Definitions") are incorporated by
reference i this Agreement and the relevant Confirmations with respect to "Transactions,” es
defined by the Commodity Definitions, in commadities, except ag otherwise specifically prevxdccl :
in the relevant Confirmation. Al terms used in this Part 6 that are not otherwise defined shall
have the meanings given to them it the Commuodity Definitions,

(b) In lieu of Section 7.4(d) of the Commodity Dcﬁmt:ons the "Market Disruption Events”

specified in Section 7.4(c)(1), (e)(ii), (o}(m), (e)(iv) and (c)(v) of the Commodity Definitions shall
apply; except as otherwise specified in the relevant Confirmation.

(cy " Additiomal Market Disruption Events" shall apply only if so specified in the relevant
Confirmation.

(dy I)imrption Fallbacks, Section 7.5(d) of the Commadity Definitions is hereby amended
by adding at the end thereof the following new section:

(vii) ~ "Dealer Fallback" means that, promptly upon becoming aware that the Relevant
Piice has not been determinied ‘within the specified time period by Negotiated Fallback
(the “Negotiated Fallback Time”) the parties shall each expeditiously select one
‘independent leading dealer in the principal trading market for the relevant underlying
commodity market selected in good faith. from among dealers of the highest eredit
standing 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 nto a transaetion.
comparable to the Transaction that is. affected by the: Market Dlsrupuon Event or
Additional Market Disruption Event,
determination of the¢ Relevant Price lakmg into consulerat:o:; the latest avaﬂnbla
quotation for the relevant Commiodity 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 dea!ers, in which case such
calculation shall be binding and conclusive absent manifest error. Ifthe parties have riot
agreed upon the appouﬂmem of the dealers on or before the second Business Day
following the explrauon of the Negotiated Fallback Time, or if a determiination of the

Relevant Price cannot be obtained from the two dealers, the next applicable Distuption
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 relevant partics have specified an
alternate Commodity Reference Price in the Confirmation);

(1) “Delayed Publication or Announcement” and “Postponement” (with
the Maximum Days of Disruption egual to two (2) Commiadity Business
Days);

(iii)  "Negotiated Fallback” (provided that the reference in Section 7.5(c)(ii)
to "fifth Business Day" shall be amended to be "twelfth Business Day");
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Redacted

(iv)  “"Dealer Fallback"; and

(v)  “NoFault Termination”.

The following page is the signature page.
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Redacted

IN WITNESS WHEREQP, the Parties have executed this Schedule as of the date first written
above.

ORANGE AND ROCKLAND UTILITIES, INC.  CONSOLIDATED EDISON ENERGY, INC.

mw _'.2? mw o
9/1,: 2048”

ANNEX A ISDA CREDIT SUPPORT ANNEX, includtog Paragraph 13 thereio

SCHEDULES 1A FORM OF IRREVOCABLE TRANSFERABLE STANDBY LETTER OF CREDIT
And 1B

EXHIBIT A LETTER OF CREDIT PROVISIONS.
EXHIBIT B FORM OF GUARANTY (FROM PAKTY B'S CREDIT SUPPORT PROVIDER)



Redacted

(Bilateral Farm) {(ISDA Agreements Subject o New York Law Only)

International S'waaa and Derlyvatives Asmiaﬂon, In:.

CREDIT SUPPORT

to the Schedule to the
}SBA tsmmn M;‘FJMMKR’E
- e Wi s v CLER TR h e eE S Y
dated as of October 5,2015
IRANGE AND ROCKLAND CONSOLIDATED EDISON ENERGY,

G’I‘IZEI}TES,IHC., f mrpax'ation INC., & corporation organized under
organized under the law of the State of the law of the State of New Yark

New Yorl '

Arpiseresiine s T ﬂld avereesde v B
(“Party A" ("Party’B")

This Anvex supplements, fornss part of, and i3 subject (o, the above-referevced Agrodinet, is pit ofits swum
and is & Credit Suppork Doowment widsr fhis Agroament Will sospect 1o each porty.

Acoardingly, thie parties agres as follows:-
Paragraph 1. lterpretation

®  Definitions and Inconsistency. Capitalized torms not otherwise defined lierein or elsewhere in this
Agrecaent have tho niennings specifisd pursuant to Paragraph 12, and all peforences Iy this Annex to Paragraphs
artto Parageophis of this Annex. In the evont of any- mnaismm;y betwween this Annex wnd teothér provisions sf
this Schiedule, fhis Annex will prevail, aud jn the event of any btconsistency between Passgiaph 13 and tive
cther pravisions of ts Annex, Paragraph 13 will prevaili

{h) Secured Parly and Pledgor. Aiii references i this Annex to the "Becuted Party" will be 1o sither party
when acting in that capacity and all coreésp: ding references to the ”I’}adgur" will be to the other party when
acting in thab capacity; provided, huwmier. that it Other Posted Support is held by a party to this Anhex, all
reforences herein to that paity as the Secired Party with respect to that Other Posted Support will be to that party
as the beneficiary therevf and will nat subject that support ar that pacy as the bensficiary thereof to provisions
of law genexally relating to security inferests and secured parties.

Paragraph 2. Security Interest

Bach party, as the Pledgor, hereby pledges to the other party, 28 the Secured Party, 23 secutity for its Obligations,
and grants to the Secuved Party a fivst peiopity continuing seaurity interest in; lien on and vight of Set-ofT ngainst
all Posted Collateral Transforred to or récsived by the Secured Party berounder.Upon the Tratisfer by thie Seonred
Party to the Pledgor of Posted Colfateral, e security interestand Hen granted hereunder on that Posted Collateral
will be releasod inunadiately and, to the extent possible, without any further action by either party.
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Paragraph 3. Credit Support Obligations

(a) Delivery Amount, Subject to Paragraphs 4 and 5, upon 2 demand miade by the Secured Party on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Pledgor's Minimam Transfer Amount, then the Pledgor will Transferto the 'Secured Party Bligible Credit Suppoit
having @ Value as of the date of Transfer at least equal tothe applicable Delivery Amount (rounded pursuant (o

Paragraph 13). Unless otherwise specified in Paragraph 13, the "Delivery Amewnt” applicable to the Pledgor for
any Valuation Date will equal the amount by which:

(1) the Credit Support Amount

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

(b)  Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor oa or pramptly
following n Vatuation Date; if the Return Amount for that Vatuntion Date equals or exceeds the Secured Party's
Minimum Transfer Amount, then the Secured Party will Transfer to the Pledgor Posted Credit Support specified
by the Pledgor in that demand having a Value as of the date of Transfer as close as pructicable to the applicable
Return Amount (rounded pursuant to Paragraph 13); Unless otherwise specified in Pavagraph 13; the "Refurn
Amoumn” applicable to the Secured Party for 4ny Valuation Daté will equal the amount by whicli:

(i) thie Vialue as of that Valvation Date of all Posted Credit Support held by the Secured Party

exceeds
(ii) the Credit Support Amount.

"Credit Support Amiount” medns, unless otherwise specified in Paregraph 13, for shy: Valugtion Date (i) the
Secured Party's Exposuro for that Valuation Date.plus (ii) the aggregate of all Independent Amounts applicable
to the Pledgor, if any, minus (iii) aif Independent Amounts applicable to the Secured Party, if any, minus (iv) the:
Pledgor's Threshold; provided, however, that the Credit Support Amount will be deemed to be zero wheneyer
the calculation of Credit Support Amount yields a number less than zero.

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

(a) Conditlons Precedent. Each Transfer obligation of the Pledgor under Paragraphs 3 and 5 and of the
Secured Party unider Paragraphs 3, 4(d)(ii), 5 and 6(dyis subject to the conditions precedent that:

(i) no Event of Default, Potential Event of Default or Speeified Condition has oceurred and is continuing
svith respeet to the other party; and

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

(b) Transfer Timing. Subject to Paragraphs 4{a) and 5 and unless otherwise specified, if a demand for the
Transfer of Eligible Credit Support or Posted Credit Support is made by the Notification Time, then the relevant
Transfer will be made not later than the close of business on the next Local Busitess Day; if a demend is made

after the Notification Time, then the relevant Transfer will be made not later than the close of business on the
second Local Business Day thercafter.

(c) Catentutions. All caleulations of Value md Exposure for purposes of Paragraphs 3 and 6(d) will be made
by the Valuation Agent ag of the Valuation Time, The Valuation Agent will notify each party (or the other party,
if the Valuation Agent is & party) of its caleulations not later than the Notification Time on the Local Business
Day follawing the applicable Valuation Date (of Jo the case of Paragraph' 6(d), following the date of cdlenlation),

b2
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(e} Substitutions.

(1) Unless otherwise specified tn Paragraph 13, upon notice to the Secured Party specifying the items of
Posted Credit Support to be exchanged, the Pledgor ay, on any Local Business Day, Transfer to the
Secured Party substitute Eligible Credit Support (the "Substitute Cradit Support"); and

(i} subject to Paragraph 4(a), the Secured Party will Transfer (o the Pledgor the items of Posted Credit
Support specified by the Pledgor in its notice not later than the Local Business Day following the date
on which the Secured Party receives the Substitute Credit Support, unless otherwise specified in
Paragraply 13 (the "Substitution Date"); provided that the Secured Party will only be obligated to Transfer

Posted Credit Support with a Value as of the date of Iransfer of that Posted Credit Support equal 1o the
Valne as of that date of the Substinue Credit Support,

Paragraph 5. Dispute Resohition

If & party (2 "Disputing Party™) disputes () the Valuation Agents caleulation of a Delivery Amount or a Return
Amount or (II) the Value of any Transfer of Eligible Credit Support or Posted Credit Support, then (1)the

Disputing Party will notify the other party und the Valuation Agent (if the Valuation Agent is not the other party)
not later than the close of business on the Local Business Day fol!ow'mg (X) the date that the demnnd is wade
under Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (11) above, (2) subject to
Pazagraph 4(a), the appropriate patty will Transfer the undisputed amount to. the other perty not later than the
close of business on the Local Business Day following (X) the date that the demand is made under Paragraph 3
in the case of (1) ebove or (Y) the date of Transfer in the case of (I1) above, (3) the parties will cansult with each
other in an attempt to resolve the dispute and (4} if they fzil to resolve the dispute by the Resolution Time, then:

(i) In-the case of a dispute involving & Delivery Amount or Return Asnount, unless otherwise specified

in Paragraph 13, the Valuation Agent will recaleulate the Bxposure and the Value as of the Recalenlation
Date by:

(&) utilizing any caloulations of Exposure for the Transactions (or Swap Transactions) that the parties
have agreed are not in dispute;

(B) caloulating the Exposure for the Transactions {or Swap Transactions) in dispute by seeking four

actual quotations at mid-market from Reference Market-makers for purposes of caleulating Market
Quotation, and taking the arithrietic average of those obtained; provided that if four quotations are not
available for a particular Transdction (or Swap Transaction), then fewer than four quotations may be
used for that Transnction (or Swap Transaction); and if no quotations ars available for a partieular

Transaction (or Swap Transaction), then the Valuation Agent's original caleulations will be used for
that Transaction (or Swap Transaction); and

(C) utilizing the procedures spesified in Paragraph 13 for ealculating the'Value, if disputed, of Posted.
Credit Support,

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

Following 2 recalculation pursuant to this Paragraph, the Valuation Agent will notify each puty (or the other
party, if the Valuation Agent is a party) not later than the Motification Time on the Local Business Day following
the Resotution Time. The appropriate party will, upon demand following that notice by the Valuation Agent or
a resolution pursuant to (3) above and subject fo Paragraphs 4(z) and 4(b), make the appropriate Transfer.
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Paragraph 6. Holding and Using Posted Collateral

(a) Cure of Posted Collateral. Without limiting the Sscured Party's rigghts under Paragraph 6(c), the Secured
Party will exercise reasonable care to assure the safe custody of all Posted Collateral to the extent required by
applicable lave, and in any event the Secured Party will be detmed to have exerciged feasonable care if it
exercises at jeast the same degree of care as it would exercise with respect fo ils own property. Bxcept as
specified i the praceding sentence, the Secured Party will have no duty with respect to Posted Collateral

including, without limitation, any-duty to collect any Distributions, or enfor¢e or preserve any rights pertainiog
thereto.

(b} Eligtbility to Hold Posted Coilnteral; Custodians.

(i) General Subject to the satisfaction of any conditions specified I Parsgraph 13 for holding Posted
Collateral, the Secured Party will be entitled to hold Posted Collateral or to appoint an agent {a
"Custodian”} to hold Posted Collateral for the Secured Party. Upaon notice by the Secured Patty to the
Pledpor of the appointment of a Custodian, the Pledgor’s obligations to make any Transfer will be
discharged by making the Transfer to that Custodian, The holding of Posted Coilateral by a Costodian

will be deemed to be the holding of that Posted Collateral by the Secured Party for which the Custodian
is acting.

(i) Failure to Satisfy Conditions. If the Secured Party or-its Custodian fails to- satisfy any conditions
for holding Posted Collateral, then upon a demand made by the Pledgor, the Secured Party will, not later
than five Local Business Days after the demand, Trunsfer or cause jts Custodian to Transfer all Posted

Colfateral heid by it to a Custodian that satisfies those conditions or to the Secured Party if it satisfies
those conditions.

(iit) Liabiity, The Secured Party. will be liable for the agts or omissions of its Custedian to the sime
extent that the Secured Party would be liable hereunder for lts own acts or omissions.

(c) Use of Posted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the rights and
obligations of the parties under Paragraphs 3, 4¢d)(i), 5, 6(d) and 8,.if the Secured Party is not a Defaulting Pacty
or an Affected Party with respect to-a Specified Condition and no Barly Taemination Date bag ocourred or been
designated as- the resalt of an Event of Default or Specified Condition with respect to the Secured Party, then the
Seoured Party will, notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right to:

@) sell, pledge, réhypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise use
in its business nny Posted Collateral it holds, free frow any clabm or right of any nature whatsoever of
the Pledgor, including any equity or right of redemption by the Pledgor; and

(ii) register any Posted Collateral in the name of the Secured Party, its Custodian or 2 nominee for either,

For purposes of the obligation to Transfer Efigible Credit Suppott or Posted Credit Support pursuant to
Paragraphs 3 and 5 end any rights or remedics authorized under this Agreement, the Secured Party will be
deemed 1o continue to hold all Posted Collateral and to receive Distributions made thereon, regacdloss of whether
the Secured Party has exercised any rights with respect to any Posted Colltteral pursuant to (1} or (i) above,

(d) Distributions and Interesf Amount.

(1) Distributions. Subjuct to Paragmph 4(a), if-the Secured Party receives or is deemed to receive
Distributions on @ Local Business Day, it will Transfer to the !’1cdgor not later than the following Local
Rusiness Day any Bistributions it recaives or is deemed to receive to the extent that a Delivery Amount

would not be ereated ot increased by that Transfer, as calenfated by the Veluation Agent (and the date
of calculation will be deemed to be a Valuation Date fo this. purpase).
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(1) Interest Amonnt. Unless otherwise specified in Paragraph 13 and subject o Paregruph 4(a), in lieu
of any intersst, dividends or other amounts paid or deemed to have besn paid with tespect to Posted
Collateral in the form of Cash (ail of which may be retained by the Secured Party), the Secured Party
will Transfer fo the Pledgor at the limes specified in Paragraph 13 the Interest Amount to the extent that |
a Delivery Amount would not be created or increased by that Transfer, as calculated by the Valuation
Agent (and the date of calculation wil) be deemed to be 2 Valuation Date for this purpose). The Inierest
Amount or portion thereof not Transferred: pursuant to this Pavagraph will constitute Posted Collateral
in the form of Cash and will be subject to the security interest granted under Paragraph 2.

Paragraph 7. Events of Default
For purposes of Section 5(a)(iii}1) of this Agreement, an Event of Default will exist with respect to a party if:

(i) thet party fails (or fails to cause its Custodian) to make, when dus, any Transfer of Eligible Collateral,

Posted Collateral or fhe Interest Amount, as applicable, required to- be made by it and that faiiurt:-
continues-for two Local Business Days after notice of that failure is given to that party;

(ii) that party fails to comply with any resteiction or prohibition specified in this Annex with respeet to

any of the righits spec:f' ied jn Paragraph 6(c) and that failure continues for five Local Business Days after
notice of that failure is given to that party; or

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

Paragraph 8, Certain Rights and Remedics

{a) Secured Parly's Rights and Remedies. IF at any time (1) an Bvent of Default or Specified Condition with
respect to the Pledgor has ocourred and s continuing or (2) an Barly Termination Date hag occurred or been
designated as the result of an Bvent of Default or Specified Condition with respect to the Pledgor, then, unless

the Pledgor has paid in full all of its Obligations that are then due, the Secured Party may exercise one or mote
of the following rights and remedies:

(i) all rights and remedies available to o secured party under applicable law with respect to Posted
Collateral held by the Secured Party;

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

(iif) the right to Set-off any amounts payable by the Pledgor with respect to any Obligations against any

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

(iv) the right to liquidate any Posted Collateral held by the Seenred Party through ong or more public
or private sales or other dispositions with such notice, if any, as may be required under spplicable law,
free from any claim or right of any nalure whatsoever of the Pledgor, including any equity or right of
védemption by the Pledygor (with the Secured Party Having the right to purchase any or all of the Posted
Collateral to be soid) and to apply the proceeds (or thie Cash equivalent thereof) from the liquidetion of

the Posted Collateral to any amounts payable by the Pledgor with respect to any Obligations in that order
as the Secured Party may elect.

Each party acknowiedges and agrees that Posted Collateral in the form of securities may decline speedily in value
and is of a type customarily sold on a recognized market, and, accordingly, the Pledger is net entitled 1o prior

notice of any sale of that Posted Collateral by the Secured Party, excepl any notice that iz required under
applicable Jaw and cannot be waived.
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{b) Pledgor's Rights and Remedles. IF st any time an Barly Termiination Date has ocewrred or boen
designated as the result of an Event of Default or Specified Condition with respect'to the Secured Party, then
{excopt in the case of an Early Termination Date relating to less than all Transactions (or Swap Transactions)

vhiere the Secured Party has paid i fll all of its obligations that are then due wnder Section 6(¢) of this
Agreement):

(i) the Pledgor may exercise all rights and remedies available to a pledgor under applicable law with
reapect to Posted Collaternl held by the Secured Party;

(if) the Pledgor may exercise any other rights and remedies available to the Pledgor uuder the terms of
Other  Posted Support, if any;

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

(iv) 10 the extent that Posted Collateral or the Interest Amount is not so Transferred pursuant to
(if) above, the Pledgor may:

(A) Set-off my amounts payable by the Pledgor with respect to any Obligations against any Posted
. Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any obligation
of the Secured Party to Transfer fhat Posted Collateral); and

(B) to the oxtent that the Pledgor does not Set-off under (IV)(A) above; withhold payment of any
remainitig amounts payable by the Pledgor with respect to any Obligations, up to the Value of any

remaining Posted Collaternl held by the Secured Party, until that Posted: Collateral is Transferred to
the Pledgor.

{c) Deflciencies and Excess Proceeds. The Secuted Party will Transfer to:the Pledgor any proceeds and
Posted Credit Stipport remaining after liquidation, Set-off and/or application under Paragraphs 8(2) and 8(b) after
satisfaction in full of all amourts payable by the Pledgor with respect to any Obligations; the Pledgor in all events

will remain Jiable for any amounts remaining napaid after any liquidation, Set-off and/or application under
Paragraphs 8(a) and 8(b).

() Finat Returns. When no amounts are or thereafter may become payable by the Pledgor with respect to
mny Obligations (except for any potentia) liability under Section 2(d) of this Agreement), the Secured Party will
Transfer to the: Pledgor all Posted Credit Supportand the lnterast Amoun, ifany.

Parngraph 9. Representations

Each party reptesénts to the other party (which representations will be deemed to be repested as of each date on
which it, as the Pledgor, Trensfers Eligible Collateral) that:

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

(if) it is the sole owner of or otherwise has the right to Transfer all Eligible Collateral it Translers to the
Secured Party hereunder, free and clear of any secucity intecest, lien, ehcumbrance or ofher regrictions
other than the security interest and lien granted under Paragraph 2;

(ii1) upon the Transfer of any Elgible Collateral to the Seeured Party under the terms of this Annex, the
Secured Party will have a valid and perfected first priority securify interest therein (assuming that any
central clearing corporation or any third-party financial intermediary or otherentity not within the control
of the Pledgor involved in the Transfer of that Eligible Coltateral gives the notices and takes the action
required of it under applicable law for perfection of that interest); and

(iv) the performance by it of its obligations uader this Annex will not result in the creation of any

security inferest, lien or other encumbrance on any Posted Collateral other than the security interest and
lieu granted under Paragraph 2.
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Paragraph 10, Expenses

() General, Except as otherwise provided in Paragraphs 10(k) and 10(c), sach party will pay its own costs and
expenses in coniecetion with performing Its obligations under this Annex and neither party will be liable for
any costs and expenses incurred by the otherparty in connection herewith.

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

(¢)  Liguidation/Application of Posted Credit Support. All reasonable costs and expenses inenred by or on
behalf of the Secured Party or the Pledgor in- connection with the Lquidation and/or application of any Posted
Credit Support under Paragraph 8 will be payable, on demand and pursuant to the Expenses Section of this
Agreement, by the Defaulting Party or, if there is no Defaulting Party, equally by the parties.

Paragraph 11, Miscellancous

(a) Default Interest. A Secured Party that fails to make, when due, any Tramsfer of Postsd Cellateral or the
[nerest Amount will be obligated to pay the Pledgor (to the extent permlned under applicable faw) an amount
equal to interest at the Defauit Rate multiplied by the Value of the items of property that were required to be
Transferred, from (and including) the date that Posted Collatersl or nferest Amount was required to be
Transterred to (but excluding) the date of Transfer of that Posted Collateral or Interest Amount. This intereat will
be calculated on the basis of daily compounding and the actzal number-of days elapsed.

{b) Further Assurances. Promptly followinga demand made by a party, the other party will execute, deliver,
file-and record any financing statement, specific assignment or other document and take any ofher action that may
be necessary or desirable and reasonably requested by that party to create, preserve, purfect or validate any
security interest or lien granted under Paragraph 2, to enable that party to exercise or enforce its rights under this.

Annex. with respect to Posted Credit Support of an Interest Amount or to effect or documient a release of a
seourity intetest on Pasted Collateral or ai Interest Amount.

) Furfher Protection. The Pledgor will promiptly give notice ta the Secured Pagty of, and defend against,
any suit, action, proceeding ov lien that involves Pasted Credit Support Transferred by the Plc&gur or that could
adversely affect the security interest and lietr granted by it under Paragraph 2, unless that suit, action, proceeding
or lien results from the exercise of the Secured Party's rights under Paragraph 6{c).

(dy Good Faith and Cominercially Reasonable Manner. Performance of all obligations under this Aniex,

including, but not limited to, all calculations, valutions and determinations made by either party, will be made
in good faith and in & commercially rsasonuble manner.

@) Demunds and Notices. All demands and notices made by 6 party under this Annex will be made as
specified in the Notices Section of this Agreement, except as othenwise provided in Paragraph 13.

43) Specificattons of Certaln Mutters, Anything referred to in this Annex ag being specified in Paragraph
13 also may be specified in one or more Confinnations or ather documents and this Annex will be construed
necordingly.

-2
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Paragraph T2. Definitions
Asused this Annex:~

"Cash " means the lawful currency of the United States of America.
"Credit Support Amonnt™ has the meaving specified in Parngraph 3.
“Crstodian™ has the meaning specified in Paragraph 6(b){i) and 13,
"Deitvery Amount” has the meaning specified, in Paregraph 3(a).
"Disprting Party' has the meaning specified in Paragraph 5,

"Distributions" means with, respect to Posted Collateral other than Cash, all principal, interest and other payments
and digtributions of eash or other propetty with respect thersto, regardiess of whather the Secured Party has
disposed of that Posted Collateral under Paragraph 6{c). Distributions will not include any item of property
acquired by the Secured Party upon any disposition or liquidation of Posted Coliateral, or, with respect to any
Posted Collateral it the form of Cash, any distributions on that collateral; unless otherwise specified herein.

"Efigible Collaternl' means, with respect to- @ party, the items, if any, specified as such for that pesty in
Paragrapb 13:

“Eiigible Credit Support” means Eligiblé Collateral and Other Eligible Support.

"Exposure” means for any Valuation Date or other date for which Exposure is caleulated and subject to
Paragraph 5 in the case of a dispute, the ameunt, if any, that would be payable to a party that is the Seoured
Party by the othier party (expressed aga pogitive number) or bya party that is the Secured Party to the other party
(expressed as-a negative number) pursuant fo Section 6(e)(iN(2)(A) of this Agreament as-if all Transactions (or
Swap Transactions) were being terminated ag of the relevant Valustion Time; provided that Market Quotation
will be determined sy the Valuation Agent using its estimates at mid-market of the amonnts that. would be paid
for Replacement Transactions (as that term is defined in the definition of "Market Quotation®),

" Independent Amount" means, with respect to 4 party, the amount specified as such for that party in Paragraph
13; if no amount is specified, zero.

"Interest Amount” means, with respect to an Interest Period, the aggregate sum. of the amounts of interest
calculated for each day in that interest Period on the principal amotiit of Postéd Collateral-in the form of Cash held
by the Secured Party on that day; determined by the Secured Party for each such day, as follows:

(x) the amount of that-Cash on that day; multiplied by
(y) the Interest Rate in effect Por, that day; divided by
() 360,

"Interest Periopd™ means the period from (and including) the last Local Business Day on which an Interest
Awmount was. Transferred (or, If no Interest Amount has yet been Transferved, the Local Business Day on which
Posted Collateral in the form of Cash was Transferred to or received by the Secured Party) to (but excluding)
the Local Business Day on which the current Interest Amount is to be Transferved.

Interest Rute" meats the rate specified in Paragraph 13,

"Local Business Day”, uniess otherwise specified in Parngraph 13, has the meaning specified in the Defiaitions
Section of this Agreement, excopt that references to a paynwent in clause (b) thereof will be desmed to include
a Transfer under this Annex.
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"Minimum Transfer Amonnt” means, with respect to a party, the amount specified as such for that party in
Paragraph 13; if no ameunt is specified, zero.

“Noflfication Time' has the meaning specified in Paragraph 13,

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

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

“Other Posted Support” means all Other Eligible Support Transferred to the Secured Party that remains in effect
for the-benefit of that Secured Party,

"Pledgor” means either party, when that party (i) recoives a demand for or is required to Transfer Eligible Credit
Support under Paragraph 3(ayor (ii) has Transferred Eligible Cradit Support under Paragraph 3(8).

"Postedd Collateral™ means all Eligible Collateral, other property, Distributions, and all proceeds thereof that have
been Transferred to or received by the Secured Party under this Annex and not Transferred to the Pledgor
pursuant to Paragraph 3(b), 4(d)(il) or 6(d){i} or released by the Secured Party under Paragraph 8. Any Interest
Amoun! or partion thercof not Transferred pursuant to Paragraph 6(d)(it) will constitute Posted Collateral in the
form of Cash.

"Posted Credit Support™ means Posted Collateral and Other Posted Support.

"Recaleulation Date” means the Valiation Date- that gives rise to the dispute under Paragraph 5; provided,
however, that if a subsequent Valuation Date occurs mder Paragraph 3 prior to the resolution of the dispute, then
the "Recaleulation Date” means.the tmost recent Valuation Date under Paragraph 3,

" Resolution Time' has the meaning spesified in Paragraph 13.
" Refurt Amennt" has the meaning specified in Paragraph 3(b).

"Seevired Party” means either party, when that party (i) makes a dewmand for or is entitled to receive Eligible Credit
Suppottunder Paragraph 3(a} ot (ii) holds or fs-deemed to hold Posted Credit Support.

"Specified Condition™ means, with respect to a party, any event specified as such for that party in Paragraph-(3.
"Subsiitite Credit Support” has the meaning specitied in Paragraph 4(d)(i).

"Substjiution Date” has the meaving specified in Paragraph 4(d)(i:

"Threshold" means, with respect to a party, the amount specified as such for that party in Paragraph 13; if no
amount is specified, 2zro.

"ransfer” means, with respect to any Eligible Credit Support, Posted Credit Support or Intergst Amount, and
in accordance with the instructions of the Secured Party, Pledgor or Custodian, as applicable:

(1) in the case of Cash, payment or delivery by wire transfer into one or more bank accounts specified
by the recipient;

(i) in the case of certificated securities that cunpot be paid or delivered by book-entry, payment or
delivery in appropriate physical form to the recipient or ifs account accompanied by any duly executed

instruments of transfer, assignments in blank, transfer tax stamps and any other documents necessary to
constitute a legally valid, wansfer to the reciplent;

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

(iv) in the case of Cther Eligible Support or Other Posted Suppart, as specified in Paragraph 13,

2 ISDA®I994



*Faluation Agent” has the imeaning specified in Paragraph 13,
"Valuation Date’ mesas cach dale specified in or otherwise determined purauant to Paragraph 13,
“Yalreation Pereentuge’ wmeans, forany item of Bligible Collateral, the percentage specified in Paragraph 13,

"Valuation Time" has the meaning specified in Pavagraph 13,

"Valie' means for any Valuation Date or other date for which Velue is caloulsted and subject to Paragraph 5 in the
case of a dispute, with respect to;

(i) Bligible Collateral or Posted Collateral that is;

(A) Cash, the amount thereof, and

(B) a security, the bid price obfained by the Valuation Agent multiplied by the applicable
Valuation Percentage, ifany;

(i) Posted Collateral that consists of ftems that are not specified as Eligible Collateral, zero; and
@iiii) Other Eligible Sippott and Other Posted Suppott, as specified in Paragraph 13.
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Redacted

PARAGRAPH 13
to the
ISDA CREDIT SUPPORT ANNEX
dated as of October 5, 2018

hatsveen

ORANGE AND ROCKLAND UTILITIES, ansd CONSOLIDATED EDISON ENERGY,

INC,, a corporation organized under the

INC., a corporation organized under the law

law of the State of New York ("Pavty &™) of the State of New York ¢*Party B")

Paragraph 13, Elections and Variables.

(®

()

Seeurity Lnterest for “Oisiigaﬁana” The term “Obligations™ asused in this Amex includes the
following additional obligations:

With respect to Party A: None,

With respect to Party B: Norie.
Credit Sapport Obligations,
(i) Delivery Aniownt, Retwrn Amount, snd Credit Support Amount,
(A) “Defivery Ampunt” hiss the meaning spocified in Paragraph 2(a)
(B “Return Amount™ has the meaning specified in Paragraph 3(b).
(C) “Credit Suppart Amount” will mean the higher of {i) the smount calculated as
provided.in the defittition of that terin in Paragraph 3 or (i) the sium of the Pledgor’s Tidependent
Amounts; mﬁﬂ, that, the Credit Support Amount shall be deensed to be #ers on awy Valuation

Date in which there are no Transactions outstanding and Party A and Party B fiave tip obligations,
sontingent or othietwise, to eich offier under this Agreerment or any Credit Stjpart Documerit:

(i) Rligible Collateral. The fotlowing ftems will qualify as “Eligible Collateral” for the party
specified.

_ Valuation
Party A Party B Percentage
(A) Cash [x] [x] 100%

@) Other: None

(i) Other Eligible Support. The following items will quath as “Other Eligible Support” for
the party specified:



Valuation
Party A Party B Percentage

Letters of Credit (x1] fx] 1009 unless either (1) o Lotter of Credit
Default shall apply with respeet to such
Letter of Credit or (ii) thirty (30) or
fewer Local Business Days remain
priot to the expiration of such Letter of
Credit, in which case the Valuation
Percentage shall be zero.

(i) Thresholds.




(D) Rounding. The Delivery Amount will be rounded up to the nearest integral muitiple of U.S.
RETEIT, 00 the Return Amount will be rounded down to the nearest integral multiple of US.

Rednetodis




(¢) Valuation and Timing.

(d)

(¢)

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

(i) “Valuation Date” means any Local Business Day in New York City.

(i) “Valuation Time” means:

[ ] the closeof business in New York City on the Valuation Date or date of caleulation, as
agpli‘ca’ble;

[¥] the close of business in Naw_ York City on the Local Business Day before the Valuation
Date or date of calculation, as applicable;

provided that the caleulations of Value and Bxposure will be inade as of approximately the same
time on the same date,

(iv) “Notification Time” means ““““‘5““ New York City time, ona Local Business Day.
Conditions Precedent and Secured Party’s Rights and Remedies. ‘The following Termination

Event(s) will be.z “Specified Condition” for the party specified (that party being the Affected
Party if the Termination Eventoceurs with respect to that party):

Specified Condition Party A Party B.

Redacted

THegality

Tax Event

Tax Event Upon Merger
Credit Event Upon Mergor

Additional Termination Event(s):

Substitation.

(i) “Substitution Date” has the meaning speeified in Paragraph 4(d)(ii):



(®

@

(if) Consent. If specified here as applicable, then the Pledgor must obtain the Sesured Party’s
consent for any substitution pursuant to Paragraph 4(d):

[ 1 Applicable

[X] Inapplicable

Dispute Resolution.

() “Resolution Time” meanshosatatil New York City time, on the Local Business Day

following the date on which notice of the dispute is given under Paragraph S,

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

(lii) Alternative: The provisions of Paragraph 5 will apply except to the following extent;
pending the resolution of a dispute, Transfer of the undisputed Value of Eligible Credit Support
or Posted Credit Support involved in the relevant demand will be due as provided in Pavagraph 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.

Holding and Using Posted Collateral.

(i) Eligibility to Hold Posted Collateral; Castodians,

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

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

(2) Party A is not a Defauiting Party.

Redacted

(4) Upon the occwrrence of a Downgrade Bvent with respect {o Party A, the Custodian for
Party A shall not be an Affiliate of Party A.
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(5) The Custodian for Party A is a commercial bank or trust company organized undey the
taw of the United States or a political subdivision thereaf, with a Credit Rating of at least
“A? I Lhe case of S&P or “A3" in the case of Moody's (“Qualified Institution™),
approved by Party B (which approval shall not be unveasonably withheld).

(6) Upon the occurrence of a Downgrade Bvent with respect to Party A, the Custodian shall
hold the Posted Collateral in a segregated, safekeeping or custody account within the
Custodian with the titfe of sach account Indicating that the property contained therein is
being held as Posted Collateral for the ownership of Party B, subject to the secutity
interest of Party A.

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

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

(2) Party B is not a Defaulting Party.

(4) Upon the occurrence of a Downgrade Event with respect to Paity B, the Custodian for
Party B shall not be an Affiliate of Party B.

(5) The Custodian for Party B is a Qualified Institution, approved by Party A (which
approval shiall not be unreasonably withhield).

(6) Upon the occurrence of a Downgrade Event with respect to Party B, the Custodian shall
hold the Posted Collateral in a segregated, safekeeping or custody account within the
Custodian with the title of such account indicatisig that the property contained therein is

being held as Posted Collateral for thé ownership of Party A, subject to the security
interest of Party B,

(i) Use of Posted Collateral.

The provisions of Paragraph 6(c) will apply to the parties so long as there in ot a Downgrade
Event. In the event of Downgrade Bvent, the provisions of Paragraph 6(c) will not apply to the
Downgraded Party. In the event of a Downgrade Hvent, 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 thevein is being held as Posted Collateral for
the ownership of Pledgor subject to the seeurity interest of the Secured Party.

(ili) For purposes of Section 5(a)(iil) of this Agreement, failure by a party or its Custodian to
comply with any of the obligations under this Paragraph 13(g) will constitute an Event of 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.



(h)

16,

&)

‘Pledgorto the Secargd

Redacted

Disiributions and Interest Amoeunt,
(i) Interest Rate, The “Interest Rate” will ber Fed Punds Rate.

(ii) Transfer of Interest Amount. Upon request, the Transfer of the Interest Amount will be-
made on the thitd Local Business Day of each calenddr month five the prior calendar month,

Other Eligible Support and Othier Posted Sapport.
() “Valae" with respect to Other Eligible Support and Other Posted Support means: The

Valuation Pereentage times the stited amount then available wider the Letter of Credit to be
unconditonally drawn by the Secured Party,

€if) “Transfor® with sespect to Other Bligible Support and Other Posted Support means: For

purposes of Pamyaph 3(a); delivery of the Letter of Credit by the Pledgor to the Seoured Party at
the address specified in th:s Annex or delivery of an executed amendment to such Letter of Credit
(extending the term or fncreasing the amount available o the Secured Party théraunde:} by the
Bledgor to-the Seeured Party at the address specified in this Anmnex; and for purposes of Pétagmph
3(b), return of the Letter of Credit by the Secured Party to the Pledgor, ot the address specified in

this Annex, of debw;_xjaof an sxecuted amendment to the Letter of Credit fn form and substance

satigfactory to the Pledgor, reducing the amount available to the Seeuréd Party thereunder by the
Party ot tho addresw specified fry this Annex.

(iiiy All Other Eligible Support and Othet Posted Support consisting of Lw.b}rwf Credit shal) be
issued and maintained {ujanc.a'_' ﬁawah thg provisions set: Forth in Exhibit A and in-the form

attached hereto as § s 1B, o such other form as maybg reasonably

acceptable to the Seeured Party.
Demands and Notiees.
Party A: Party B
Consolidated demﬁ Company of New Yok, Inc, Consolidated Bdison Bnet s Ine.
111 Broadway, 16" Blgor 100 Suimmit Lake Drive, Ste, 410
Broadwiy, NY 10006 _ Valhatls, NY 10595
Attention: Jonathan Hirst At Credit Managar
Section Manager . Bmail: dett@c com
Telophone:  212-466-8252 Telephone: 914 993«2155
Fax; 718:923-7009 Fax: 9149932150
With a copy to:
Consolidated Edison Company of New York, In¢.
4 frving Place, Room 215-5
New York, NY (0003
Attention: Jeffrey A Trwin
Senior Analyst
Telephone: 212-460-2631
Fax: 212-228-6720

Addresses for Transfors.

Wi
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Party A:  To be provided in notice requesting delivery/return of Bligible Credit Support/Posted

Credit Support,

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

Other Provisions.

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

“Credit Rating” means with respect to a Party (ar its Credit Support Provider, as the case may
be) or entity, on any date of determination, ﬂle.rgspect'rvc-ratings then assigned to such party's (er
it's Credit Support Provider's, as the case may be) or entity’s unsecured, senior long-term debt
(not supported by third party credit enhancement) or current corporate credlt rating (whichever is
Tower) or if such entity is a financial institution, its lcmg term ynsecured wnsubordinated deposits
by S&P or Moody’s. In the event of an inconsistency in ratings by S&P and Moody’s (a “split
rating”), the lowest rating assigned shall control.”

“Letter of Credit” means an lrrcvouable standby letter of credit, issued by a major US.

commenrcial bank or the U.S. branch of a foreign bank with a Credit Rating of at least “A=" by
S&P and “A3” by Moody’s, provided that such bank shall be reasonably acceptable to the Party
in whose favor the letter of credit is issued, and provided further that such letter of credit shall be
maintained in accordance with the provisions set forth in Exhibit A, and in the form attached
hereto as Schedule 1A or Schedule 1B, or such other form a5 may be reasonably acceptable to the

Party in whose favorthe letter of eredit is issued. Hach Lotter of Credit shall be a Credit Support
Document,

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

“S&P” means the Standard & Poor's Rating Sérvices (a division of McGraw<F5ll, Tne) or its
SUCCEsSor.

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

(iii) Paragraph 7 of this Annex is further amended as follows: in clause (i), the reference to “two
Local Business Days” shall be deleted and replaced with “one Local Business Day”; and in clause
(ii1), the words “under this Anngx” are inserfed in line 1 after the words “or obligation™ and the
reference 0 “30 days” in line 2 of clause (iif) shall be deleted and replaced with “ten (10) days”.

(iv) Paragraph 8(a)(iii) is hereby amended to the extent of insertmg the words “or Other Posted
Support” after “Pasted Collateral” in each instance where:it appears in the subparagraph.

(v) Paragraph 3(b)(iv) is hereby amended to the extent of inserting the words “or Other Posted
Support” after “Postod Collateral” in each instance where it appears in the subparagraph.

The following page is the signature page,
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Redacted

N WITNESS WHEREOF, the Parties have executed this Paragraph 13 as of the date first
written above.

ORANGE AND ROCKLAND UTILITIES, CONSOLIDATED FEDISON ENERGY,




EXHIBIT A

to Paragraph 13
of Annex A

LETTER OF CREDIT PROVISIONS

L. Letters of Credit, Posted Credit Suppord provided by one party (“X”) for the benefit of the
other (“Y”) in the form of a Letter of Credit shail be subject to the following provisions.

(by  Upon the occiwrence of a Letter of Credit Defanlt, X agrees to deliver to Y either a

" substitute Letter of Credit or other Eligible Credit Support, in each case on or before the second
Ioml Busmeas Day '\fter the oceurrence thcrcof g Redacted

of Credit, the oceurrence of any of the following events: (i) the issuer of such Lettsr of Credit
ghall fail to maintain a Credit Rating of at least “A-> by S&P or “A3” by Moody’s; (ii) the issuer
of the Letter of Credit shall fail to comply with or perform its obligations under such Letter of
Credit, inclading, but nat limited to the issuer’s failure to honor a properly documented request to
draw, if such failure shall be continning after the lapse of any applicable grace period; (jii) the
issuer of such Letter of Credit shall disaffiem, disslaim, repudiate or reject, in whole or in past, 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 force and effact at any time during the term:of this Agreement;
or (v) any event analogous to an event specified in Section 5(a)(vii) of this Agresment shall oceur
with respect to the issuer of such Letter of Cradit; provided, however, that no Letter of Credit
Default shall occut in any event with respect to 4 Letter of Crecdit after the time such Letter of
Credit is required 10 be canceled or retumed to X i accordance with the terns of this Agreement.



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

(d) (1) A Letter of Credit shall provide that Y may draw upon the Letter of Credit in an amoust
that is equal to all amournts that are due and owing from X but have not been paid to Y within
the time allowed for such payménts under this Agreement. A Letter of Credit shal) 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 certificates of Y in aceordance with the specific requirements
of the Letter of Credit,

) or at any time after the occurrence of Redacted 5 =
W‘mm respect to X, Y may draw on the entire, undrawn pm’tlon of any omstandmg
Letter of Credit upon submission to the bank issuing such Letter of Credit of one or more
certificates in accordance with the specific requirements of the Letter of Credit. Cash
proceeds received from drawing upon the Letter of Crédit shall be deemed Posted Collateral
and shall either be (y) applied against all amourits 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 aceordance with this Annex. Notwithstanding Y’s receipt of Cash under the
Letter of Credit, X shall remain liable to Y for any failure to Trensfer sufficient Bligible
Credit Supportto Y in accordance with the terms of this Annex. In addition, X shall remain

linble for any amounts owing to Y. and remaining unpaid after the application of the amounts
50 drawn by Y.

(®) 1£ 4 party’s Credit Support Provider shall furnish & Letter of Credit hereunder, the amount
otherwise requited under such Letter of Credit may at the optiori-of such Credit Support Provider
be reduced by the amount of any Letter of Credit established by such party (but only for such
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
miay at the option of such party be.reduced by the amount of any Letter of Credit establishied by

such. party’s Credit Suppert Provider (but only for such time as such Credit Support Provider’s
Letter of Credit shall be in effect).

{) Upon or at any time-after the oceurrence or deemed occurrence of an Barly Termination
Date a5 4 result ofa Termination Event and the failute-of X t& make all paynients 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 cqual to such amounts owing o it. X shall remain liable for any amounts

owing to ¥ and remaining unpaid atter the application of the amounts so drawn by Y.

(® All fees and costs associated with the Letter of Credit are for the account of X and in no

event, may the issuer ofa Letter of Credit reduce the amount 6f a Letter of Credit by deducting
therefrom any fees incurred by X.

{h) The provisions of this Exhibit A shall constitute agreements for all purposes of this
Agreement and this Annex, including Section 5(a)(iii) of this Agreement.



SCHEDULE 1A
{UCP Version)

TRREVOCABLE TRANSFERABLE STANDBY LETTER OF CREDIT FORMAT
DATE OF ISSUANCE:

[Address]
Re: Credit Mo,

We (the “Tssuing Bank”™) hereby establish this Irrevocable Transferable Standby Letter of Credit
in favor of (“Beneficiary”) for the account of ___ (the %Account Party”), for
deawings in the aggregate amount not exmedmg -— United States Dollars (§._ ),
available to Beneficiary at sight upon demand at our counters at [Locahon] on or before the expiration

hereof aguinst presentation to us of either of the following statéments, dated and signed by a
representative of the Beneficiary:

(B cdacted ¥os defi ned in the ISDA Master Agreement
dated as of be.teween B&mﬁctmy and the Account Party, as the same nay have heen

amended (the “Master Agreement™)) has occurred and is continuing with respect to the Account
Party under the Master. Ageament“

Redacte

WS o3 defined in the ISDA Master Agreesment dated as of __.
between Beneficiary amd the Account Party; as the same may have been amended (the “Master “Master
Agreement™) has oceurred as a result ‘of a Termination Bvent (ad defined in fhe Master

Agrce;ment) and-the Account Party has failed to make all payments die and owing to Beneficiary
in accordance with the terms of the Master Agreement”; of

3. “This Letter of Credit ekpix"es rty (30) days orfess and Account Party has failed to renow or

replace this Letter of Creditin ance with the Master Agreement and applicable Transaction
Confirmation(s).”

The amount which may bé drawi by you under this Letter of Credit shall be automatically

reduced by the amount of any previous drawings paid through the lasuing Bank referencing this Letterof
Credit No. . Partial drawings are permiited hereunder,

This Letter of Credit shall expire _

-ptable and should be faxed to:

We hereby agroe with you that documents drawn tnder and in compliance with the terms of this
Letter of Credit shall be duly honored upon presentation as specified. In addition, our uhderfaking under

this Letter of Credit is in no way contingent upon reimbursement with respect to any drawing herennder
or upon our ability to perfect any seourity interest or other lien.

This Letter of Credit shall be governed by the Uniform Customs and Practice for Documentary
Credits, 2007 Revision, International Chambet of Commerce Publication Ne. 600 (the "UCP™), provided,
however, that whers the UCP is silent, this Letter of Credit shall be governed by New York law without
reference to its choice of law provision, and provided further that to the extent that the teyms hereof are
inconsistent with the provisions of the UCP, including but not Emited to Articles 14(b), 16(d) and 36 of
the UCP, the terms of this Letter of Credit shall govem.



If this Letter of Credit shall explre during an interruption of business of the Issuing Bank arising
from a causs ot circumstance referenced in Artisle 36 of the UCP, the Issving Baok spac{ﬁca[ly agree to
honor drafts drawn on this Letter of Credit if they are prcsc-ntcd to s within thirty (30) days after the
Issning Bank’s resumption of business from: such interuption and such drawings are otherwise in
comptliance with the torms and conditions of this Letter of Credit,

This Letter of Credit may not be amended, changed or modified, or limited by reference to any
dacument, instrument or agreement referred to herein or in which this Letter of Credit is referred 10,0¢ to
which this Letter of Credit relates, and any such reference shall not be deemed to incorporate herein by

reference any document, instrument or agreement, without the express written consent of the Beneficiary,
the Issuing Bank and the Account Party,

[BANK: SIGNATURE]



SCHEDULE 1B
(ISP Version)

IRREVOCABLE TRANSFERABLE STANDBY LETTER OF CREDIT FORMAT
DATE OF ISSUANCE:

[Address]
Re: Credit No.

We (the “Issuing Bank™) bereby establish this Ircevocable Transferable Standby Letter of Credit
in favor of (“Beneficiary”) for the account of ___ (the “Account Party”), for
drawings in the aggregate amount not exceeding United States Dollars (3 %
,available to Beneficiary at sight upon demand at our counters at {L.oaatlon] on or before the expiration

hereof against presentation to us of either of the following statements, dated and signed by a
representative of the Beneficiary:

Redacted = (as defined in the ISDA Master Agreement
dated agof eneficiary and the. Account Party, as the same may have been
amended (the “Master Agreement™)) has occurred and is continuing with respest to the Account
Party under the Master Agreement”;

Pl Redacted B ) s defined in the ISDA Master Agreement dated as of
between Bmat‘:cmry and the Account Party, as the same may have been amended (the “Master
Agréement”) has ocourred as a rosult of a Termingtion Event (as defined 1y the Master

A.greement) and the Account Party has failed to make all payments due and owing to Beneficiary
in accordance with the terms of the Master Agreement”; or

3. “This Letter of Credit expires in thirty (30) days or less and Account Party has failed to renew or

replace this Letter of Credit in accordance with the Master Agreement and applicable Transaction
Confirmation(s).”

- The amount which may be drawm by you under this Letter of Credit shall be automatically

reduced by the amount of any previous drawings paid through the Issulng Bank reforencing this Letter of
Credit No, . Partial drawings are permitted hereunder.

This Letter of Credit shall expire

Drawings by fax are acceptable and should be faxed to:

o LA
i e [ A

We hereby agree with you that documents drawn under and in compliance with the terms of this
Letter of Credil shall be duly honored upon presentation as specified, In addition, our undertaking under

this Letter of Credit is in no way contingent upon reimbursement with respect to any drawing hereunder
or upon our ability to perfect any security interest or other lien.

This Letter of Credit shall be governed by the International Standby Practices — ISP 98, 1998
Version, International Chamber of Commeree Publication No. 590 (the "I$P"), provided, however, that
where the [SP is silent, this Letter of Credit shail be governed by New York law, without reference {o its
choice of law provisions; and provided further that to the extent that the terms hereof gre inconsistent with
the provisions of the ISP, including but not limited to Rules 2.01 and/or 5.01 of the ISP, in which case the
terms of this Letter of Credit shali govern.



This Leiter of Credit may not be amended, changed or modified, or limited by reference to any
document, instrament or agreement referred fo herein or in which this Letter of Credit is referred to, ot 0
which this Letter of Credit relates, and any such reference shall not be.deemed to incorporate herein by
reference any document, instrument or agreement, without the express written consent of the Beneficiary,
the Issuing Bank and the Account Party.

[BANK SIGNATURE]



EXHIBIT B

Redacted

PAYMENT GUARANTEE

gervices, tcnmblwnergy craehfs, nm'mal gas, andlor fuei ml, and!or One or more cmnmod:ty SWag
transactions, cap trangactions, floot transactions, collar transactions, and/or other financially settled
transactions, based on such terms and conditions as to which CER and Counterparty may agree (such
transactmns are caﬂecﬂvely téferred to herein as the "Agreement™). In consideration of Counterpasty
nt mth CEE, Congolidated Edison, Inc. (“Guarantor™), to fhe extent of
; ARS) (the“Cuarantes Lintit™), and subject to the terms and

conditions hereof, hereby mvacably and unconditionally guarantees to Countetparty, with efféct from the

date hereof, the due and punctoal payment of all amounts payable by CEE under the Agreement when the
game shall become due and payable, whether on scheduled payment dates, upon oral or writfen demand,

tipon decluation o termination or otherwise, i avcordance with the terws of the Agreetngnt and giving

effext to any applicable grace ot cure petiod. Upon failure of CEE punctually to pay any such amounts,

and upon written demand by Counterparty to Guarantor to'the address set forth herein (or to such other

address-as Guarantor may specify in writing to Cownterparty), Guaratitor, subjeet to the Guarantee Limit,

agrees prompily to-pay or cause to be paid such amounts; provided that delay by Counterparty in giving

such demand shall in no event affect Guarantor’s obligations underthis Gruarantee. Thisis & guarantee of
payment and not of collection.

* CGuarantor hereby agregs that its oblngmﬂ&mhezeundm shall not be affected by the Agreement's validity,
enforceability or the lack of anthority of CRE to execute or deliver the Agteement, or any change in or
amendment tothe Agreement.

Guarantor hereby waives diligence, presentment, and demand on CEE for payment or otherwise (except as
provided hereinabove), filing of claims, requirement of 4 prior proceeding against CEE and protest or
notice, except as provided for fn the Agreement with respect to amounts payable by CEE, If at any time
payment by CEE to Counterparty under the Agreement is rescinded or must be otherwise trestored or
returned by Counterparty to CEE due to the insolvency, bankruploy or reorganiztion of CEE or
otherwise, Guarantor's obligations heteunder with respect to such payient shall be reinstated upon such
restoration or retorn to CEE being made by Counterpacty.



Redacted

Groarantor represents to Counterparty as of the date hereof, that:

1. it is duly organized and validly existing under the laws of the jurisdiction of its incorporation and
has full power dnd Jegal right to exeeute and deliver this Guarantee and to perform the provisions of this
Guarantes on its part to be performed;

% its execution; delivery and performance of this Cuarantee have been and remain duly autherized by
all necessary corporate action and do not contravene any provision of its certificate of incorporation.or by-
laws or any law, regulation or contractual restriction binding on it or its assets;

3 all consents, authorizations, approvals and clearances (inchading, without limitation, any necass:ary
exchange control approval) md mﬁcﬁmﬂiam reports and registrations requisite for its due execution,
delivery and performange of this Guarantes have been obtained from or, as the case may be, filed with the
relevant governmental authorities having jurisdiction and remaif in full force and effect and all conditions
thergof have been duly complied with and no other action by, and no notice to or filing with, any
governmental avithority having jurisdiction is required for such execution, delivery or performance; and

4, this Guaraniae is its Iegal, valid and binding oblxgatgan enforceable against it in acsordance with
its terms except as enforcément hersof may be Timited by applicable bankrupiey, insslvency;
reorganization o other similar laws affecting the enforcement of creditots' rights ot by general equity
prineiples. .

In the event of avy default by CEE, Counterparty shall have he tight to procecd first and directly against
Guaranfor under this Guarantee without proceeding against any other pers

person ot entity or exbausting any
other remediss which it imay have and without resorting to any other secusity held by it

By aceepting this Guarantee and entering into the Agreement, Counterparty agrees that Guatantor shall be
subrogated to all rights‘of Counterparty against CEE in respect of any amounts paid by Guarantor pursnant
to this Cruarantes, provided that Guarantor shall be entitled to enforee orto receive any paymentarising
out of or based upon such right of subrogation only to the extent that it has paid all amounts payable by
CEE under the Agreement that are payable pursuant to this Guarantee:

All viotices or other communications to the Guatantor and Counterparty shall be in writing and shall be
sent by hand delivery, mail (return receipt réquested), facsimile (provided a copy is also sent by overnight
couriery or overnight couricr. Notices s¢nt by hand-delivery shall be deemed teceived on the date
delivered, provided that if is delivered after the close of the business day, it shall be deemed received on
the next business day, notices sent by mail shall be-deemed received on the date stamped on the return
receipt, notices sent by facsimile (provided a copy is also sent by overnight courier) shall be deensed -
received on the date stated on the facsimile confinmation unless sent or transmitted affer the close of the
busimess day, in which case it shall be deemed received on the next business day), and notices seat by
overnight coutier shall be deemed received on the next business day. Notices shall be sent 10:

>



Redacted

If to Guavantor:
Consolidated Edison, Inc.

4 Trving Place, 2nd Floor WestNew York, N'Y 10003
Aftention: Vice President and Treasaver

If to Counterparty:

“Fhig Guarantee shall bie bindihg upon, Guarantorand uponiits sugcessors and assigns and shiall be for the
benefit of Couttterparty and its successors and assigns.

s “Expxraﬁen!?&tz "). However this Guarantee may
ion eupon‘ east 15 days® prior written notice to that effect being
. Such: expuatm or termination shall not, however; affect or reduce

Guarantor's obhgman hmmméet frar any liability of CEE pursuant to'fhe Agresment incurted priorto such
expiration or termination.

In case any clause, provision, ar section-of this Guarantee, or any afiplication thereof, is for any redson
hel& m bﬁ ﬁlﬁgal, invalid or mmh}iﬁ, such ﬂtegalﬁn invahdity or inepe[-abmty shﬁi! m aﬂ’wﬂw

chall be dm&d o . eiﬁrmwmi o permw hﬁhe rannes am:i ‘ix: the ﬁﬁ} extent: pez-‘rmmai by faoi,

Without Hniting the Guatantor's own defenses and righits hereunder, the Guarantor heréby teserves to
itself all rights; setoffs, counterclaims and other defenses to which CEE is or may be entitled arising from

or out of the Agreement, except for defenses arising out of th&b&xtkmpmy insolvency, dissolution o
liquidation of CER.

This Guarantee shall not be binding and shall be null and void and without any force and effect unless and
until it is fully executed and delivered by each of Guarantor and Counterparty.

This Guarantee may yot be modified or amended except in a writing signed by all the parties, provided,
however that the Guarantor may iticrense the Guarantee Limit and/or extend the Expimtion Datein
writihg, withowt the consent or sigoatare of Cownterparty,

This Guarantee shall be governed by and construed in accordance with the laws of the State of New York,
without reference to its choice of law doctrine. In vespect of any suit, action, or procesding relating to this
Guarantee, each of Guarantor and Counterparty heteby consents to the exclusive jurisdiction of any state
or federal cowmt located within the Clty of Mew York, and waives any pight it may have to o trial by jury.
Guarantor and Counterparty agree that any service of pracess mailed to it al its respective address set forth
above, or at any address it may hereafter provide, shall be deemed a proper service of process.

el



Redacted

CONSOLIDATED EDISON, INC.
By: _ _ N By:
Jame: Seott Sanders Mame:

Title: Vice President and Treasurer Title:



