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I MASTER AGREEMJ1i.N1' 
dated as Ocio-b~r 5~201~ 
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(~) S-higJ~ liRriJ{!i}{(!1~t. All -r~~1m~ioli9' a1~ tlij~r,1,id· fptoln tef·i.anue; _o.n the, ft.let thm t\lis tvfa.ster 
A'greero.ent'ifu~l ~tr Cp~f~ntfon~. fdr,1n;a~t}tg1~· ~gt;~~mieJ+t. ooMe.~;n ·th~ paftles ·~~ptl,e;c.fuiely· .~fe~'te(~ t-O as ; 
ti1is ~A.greem~mt1::i·), and'the/part!es. wo(1{tj.=norntherwt~c· el!lr~r li:i..to' atl~ trans:natfons. ' · 

Z; OlHlgttti-ons 

\a) Grm era I 00.'fitiltlo!t$.• 

{r) F..ach jX"lrty-wUi. make each paymet'tt <>r defi~ery ~dfrod in each Cfonfitll'irttioo to bt·1nade by 
iit subj~<tt 10 the oti'1t"t-tl:tovi~on$ of ~his.:A~,libtri~'til .. 

(ti) Paytt'l.ent$ iil\dee this Ag.~:me.11t wiU'be·m1\~~ on the due.·daie for vt!lue on that diite in the-plat'e 
of tl:w a«-0ont .spe.G:if{e.d In the ret~~mt (,X)nfinn<r~tm or othenvlse pm.'l.'~ntit to this Agre<::~t1ent. in 
r.r.ee.ty ~'t\Sfurabfo. 'fm•-nti..d lll u~ma:nMr Cl.\Sttmmry.t"bl' p:1:1.yme.nrs in '!h6 requ~~ euttency; Wlwre 
sc;rttemeut is by deifv.ecy (that it, alh:et thnn by 1~-a>ym~rt} .. suoh de:liver;t wlfl lxhnad.e for t'ee<~ipt (ll1 

the due date in the ma.ntici· custonmry for th~ i;!3!!ivt1rlt Obligfitil:)n imk"<JS othe{'.\VIBe· specified in the 
relev®t .C011ntruali11i1 er efaewhet~ in thisAgr~mtntt 

(iU) &lch ohligation of~~!} patty lmder $1>..clion 2(a)(1) is subject to {i) th~ c..:<Jndi'ltl')tl. p-r~t 
that i10 Event of Oclautt or t>ore11tl.al Event of Di;-iauk with ~pe;i ·l'J) the other r>arty h'.i.-; <-->eonncd 
and is continuing,. (.1) the cort.".liti~n preeedent th.<it nt> E'~wly Termim.1.ti~l Dare b re:spe~.t of tile 
relevant Trn.nsw.:.ti<m has oecum.:d or been eff e~th•ely !'lcs\gna~.d Mrl (3) each other app!itc:bl.e 
condition prccede!ll specified in this / .. gr.eeincm, 



(b) Clzrmge of Acco11111. Either party may change )1s account for receiving a payment or deliw.ry by 
giving notice t.o the o!ht~r party at least five l.ecal Business Days prior lo the scheduled date for fhiq:>aymem 
or delivery to which such change applies unless such other pMty gives timely notice of a reasonable objectiOI\ 
to such change. 

(c) Netting. If on any date amounts would otherw~se be payable:

(i) in \!i~·s)mc currency; and 

(ii) ill respccl otl11e same Transaction, 

by each party to llle other, th'et1, on such dnte» enel~ pnrty's obliglitlon to mnke pay1l'lent of'any such ~moili1t 
will be automatically satistic<l and discharged and, if the aggregate Jlrnount that would otherwise have been 
Pf!.YtJ.ble by one party ex~eeds (he ~ggr.egnte amo\ml that would 0U1erw!se have been p~ynble by the oful!r 
party, replaced by an obli&~tion tlport tho pat'ty by whom the lot~er ag;gregitte ainount -W<>uld h(lVC beQll 
payable to pay to the other pnrty the excess of'ihc larger aggregate '1\mount over the smaller aggregate amount. 

The pnrties may eleci it) respect of two or more .:rransactions tha~ a net m·11mm.t will be· deterll)ined .in respect 
of all amounts payable on the same da.te In the same ~urrcncy in respect of such Transactions, iegnrdles$ of 
whether such nmotmts are P.eyable in respect of the same 'lrall.saction. The election roay be made in the 
Schedt1ie or a Conftrmatlon' by specltying that subp~i'agrt{ph (ii) above wlll Ml apply to the· Transactions 
identified C1S being subject lo the cl~ion, together w.Hh the starting date (in which case subµhragraph (ii) 
1,tbQVC wiJl no!, or will cease ~o. apply to such Transactions from such date). This electiQn may be made 
separately for different grOUf>S ci-f Tt:fosacliott'l at1d will npply separately to each paJr.i:ng ·M Offices thsough 
which the pariies make and receive payments or dcliV'erie.c; . 

. (a)_ ... . !?!!!.{~!C~fJ~L.J.1' lflJ!!:h.o(<lJ1!.FJ.Jo..r r.11~~- · -···· :"; .. :.. . --· - · _ ~·· .. .. ............. . 
(i) Gr<JS$-Up. AH payments under this l\greemcnt will be made without any deduction or 
wJthholding for· or on aqcount of any Tax,urilcss ~cb.dedllct:itin or withholding.is rcquJred by.any 
applicable law, as ml)dified by the pJactlce of any celevaut governmental roveriue authority, then in 
effect. Tf a party i$ so .required to deduct or withhold,. then thnt p£1rty (''X") will: -

(l) promptly ootify the otner pnrty ("Y") of such requirement; 

(~) ,pay to the relevant auihoritie$ the full itmount rcq\lired to be deducted· or withheld 
(including the full amotmt required to 'be dcdiaded or withheld from· any uddlfional nv1ow1t 
paid f}y X to Y under this Section 2(d) promptly upon the car1iet of"dctermining that such 
dedoctiou or witllhOlding is tequircd Ci( receiving notice that suyh amount has been assessed 
ngaiHSt Y; 

(3) promptly f6rwttrd to Y .an. offic.ial·rceceiµt (or a certified copy), or other doc\1mentation 
reD.sona))Jy accl:ptable to Y, evidencing·snch payment to s:i.ich authoritlcs1 and. 

(4) ihu~h Tax is an Ihdcmni:fiable Tax, pay to Y, in addition to the payment to which·Y is 
otherwis~~ entitled und<w tbis A.greom~~nf, such .additionn,t 1'!.tnOunt .as is necessary to ens\Jre that 
the net Amount actually received by Y (free and clear of lndemnlfiable Taxes, whether assessed 
against X or Y) wm equal lhe foll amount Y would have received had no st1ch deduction or 
with.kqlding been required, .However, X will hot be reqnired m pay nrti udditkmal amomit to 
Y to the extent that it would not be reqnired to be paid bi.it for: -

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

(El) the foUme of a represenlatien made by Y IM'SUl\nt to Section 3(t) to be accurate and 
true uniess such failttre would nol hrtve occurred bm for (1) any action lnken by a taxing 
nuthority, or brought in a court of competent jurisdiction, on or ntrer 1he date on which u 
Trlln.!;n<>tion is en1ered into (reg1m:llcss of whether stich action is taken or brought with 
respect ton pa1ty to this Agreement) or (If) a Cha.1ige in 'fox Lnw. 
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(ii) 1.iability. 11:-
(l) X is required l>y nny a-µplicable la'w, 11$ modified by the practii:e of any relevant 
gove.mmentnJ revenue authority·, to make any deduction or withholding In respect ofwhieh X 
would not be required to pay art additional amour1t to Y l.mdcr Section 2(d)(i)( 4); 

(2) X docs not so deduct 6t withhold; and 

(3) a llobility1esufting from such Tax is assessed directLy against X, 

th.en, ~cept to the exJ19n1 Y has satisfied or then satisfies the liability resulting fro,m such Tnx, Y 
will pto1\1ptly pay to :X the amount of $t1ch liablJHy (incl11dil)g any refatcd tiabll ity for intei:cst, but 
including any related liability for penalties only if Y has failed to comply with or perform any 
agreement contained in Section 4(8:~(1), 4{a)(iH) or 4(d)). 

(e). JJefa1ttt lniare.1·f,-. Other Amounts .. P.rior lo tbq occurrcrlc9; Ol,' effoctl.v.o d~ignation of an F!.arly 
Tetminatiou IJ11te in respect of lhe relevant Transactio11, a party IJ:lat defaults in the performance of any 
PilYment obligation will, to the extent permitted by law and subject to Section o( cJ, be required to pay interest 
(be.fore as wolf :as after judgmen1) on the overdue amount ti> the other party on demnnd in U1e same currency 
as· such overdue amoun.c) fa.r the period from (and ii1clttding) th() original due date for payment to (but 
excllltling) the-date of actu.al p~iytnent, at the Default ~ate, Such u1ter~t will be calculated, QO the ba$1s of 
da1ly compotmding and the actual nu.n1bet of days ~lapsed. tf, ptior to the occ\.1rrettce or effective designation 
of an Early Termil:uition. Date in respect of the rclevanl'Transaction, a party defaults in the performance of 
any obligation required to be seltled by detLvery, it will c-Otnpeosate the other patty on 4emand if and to ~1e 
extent provided fut in the relevant Con'.fimln.tion or elsewhiir'e in lhts A:gr~munt. · 

3. Repteseutations 

Each party represents to the other party (wttich representations will be deemed 10 be repeated by each party 
on cnch date i;m which ~1 Tr11nsactlon is entered l.nto and, in the case of the rcprosentations in Section 3(1), at 
all times \llltUthe-termlhation·oftbi.s AgreeJ.llent) tha<-:~ 

(a} Basic.Rcprese11tali<ms. 

(i} Sf/Hus. It iS- duly organised aml vuli<!ly exlsling uoc~er the laws of the juriscliction of its 
~we~tlsation oriucorporation ·~~id, if reluvm·lt:ut.idcr such lnw$, in good stan:dlng; 

(il) l'bJl!ers. It bas the power fu exeeufo this. Agreement .and Any other documcn1ntior.1 relating to 
this 'A~cmeut to Which it is E'I party, ru d~Hvt!r this Agreeme.o.t and any other documentution relating 
to this. Agrciement tba1 it i~ r~vircd by this AgteelMl'lt to deliv~r and ro pc1form: :Its obligations 
t1f1der-tbis A~crt1e1it ~md any obli~1rtiol)s 1t bas un<Jer ii\1Y: Cre<fit Suppo11 Docl1rncrit to which it is 
u 1)arty ond hn~ taken all necessary act101) lei auOlofise such execution., delivery Md perfo.nni\nce; 

(iii) No Violation ur Co11jlicf. Sµch. exoontion, delivery and performance do tlot violate or contlict 
with any Jaw applicable to it, any provision ofi~ constitutional documef).ts1 any order ot judgment 
of MY court or other ngency of government applicable to 'it 01· lllly of'its asncts 01' all~ con.trflctl.lal 
rcstrlction binding on or affcotfog ft or any of its assets; 

(iv) Consents. All .govemm.ental and other consents that arc required fo have been obtained by it 
with· tespect to th.is Agreement or any Credit Support Document to which it is a party have been 
obtainecf·and are in fol L fon~-1.!:rid effect and all conditions of any sue~ consents have been corn plied 
with~ and 

(v) Obligations Binding. Its obligillions w1der this Agreement and auy Cn:dit Support Document 
to which it is a party constitute its legal, valid a11d bjnding obligations, enforceable in acco1danc~ 
with their respective terms (subject to applicable bankruptcy, rc<lrganisation, insolvency, 
moratorium or similar laws affecting creditors' rights generally and subject, lt'l to enforceability, to 
equitable principles of general application (regacdlcss of whether enforcement is- sought in a 
pr0<:eeding in equity or at law)). 
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(b) Absence. of Gerwin l!vents. No Event of Oetilult or Pn:enlinl Ev~1nt of Default or, to its knowledge, 
Te1minntion Event with respect to it has occurred and is coi\tinuing nnd no st:ch event or circumstance wot1ld 
occur as a result of its entering into or petfonnipg its obligations under this Agreement or ?>ny Credit Support 
Docwm.mt to wbic~ it is a party. 

(c) Absence of Liligatilm. There is not pending or, to i1s knowledge, llireatened against il or any of its 
Affiliates any action, suit or proceeding at lu.w or in equity or b::forc any court, trib\mal, governmental body, 
&gency or official or any arbitrator that is likely U) affect the legality, validity or enforceability against (t of . 
this Agreement or any Credit Support DoclUnent to which it is a 'party or its ability lo perform its obligations 
under this Agreement or such Crt:dit·Support Document. 

(d) Accuracy ofSpecifie.d Jnform11tlo11. All applicable informatio11 that ls furnished in writing by or on 
behalf of it to the other party and is identified for the purpose of this Secti:on 3(d) in the Schedule is, as of 
Uic date of the infonnation, true, accurate and c"bmplete'fn every material respect. 

(e) Pa.yer TaxReprese11tatio11. Each rep.rcscntatiou speciilcd in the Schedule as being made by it for 
the purpose of this Section3~e) is nccurnte and tt\le. 

(:t) Payee Tax Represe11Jaflo11s. Each representation specified in the Schedule as being made by it fur 
t.he purpoS'c of this Section 3(f.) is <\9CUJatc and tn1e. 

4. Agreements 

Each pa1ty agrees with the othe\· that., so long as ctthct party has or may have imy obligation under this 
Agreement or under any Credit Support Document to which it l.s a party:--

(;i) Pumisft 6~)edj/etl Information. It will deliver to ihe otb,e'r party or, in ce.rtaio en~ under 
subpanigraph (iii) below, to such govei·nment ot !Axing-authority as the other party reasonabJY"dirccts:-

(i). any forms, documents Qr certificates relating tQ taxation spccffie<l in tho Schedule 01· any 
Coh-finnation; 

(ji) any other documents s}lecificd in the Schedule or any Confinnation; and 

(iii) upon reasonable demand by such other party, iu1y form or doeumet\l th.at may be. rcqUiret:l or 
ri...oasonably requested in writing in order to allow such other party or its Ctedit Support Provider to 
mnke a payment under this Agreerticnt or any applicable Ci-edit S1.1ppol't tfocument without any 
deduction or withho[ding for or on account of any Tax or with such deduction or withholding at a 
reduced rate (so long ns the cotnpletion, execution or submission of such form or document would 
n'ot materially pl'ejudice the le$al or comnierc!al po.5itlon of the party.· in rccei!'t ot' such demand), 
with any such form or document to be accurate and completed Jn n manner reasonably sati~·facfory 
to such other party and to be execqte<l and to be delivered With any reasonably required certlficatio:n, 

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

(b) Maintain Autlzorisallons. It will use all reasonable efforts to maintain in fuJl for¢e and effect all 
eo\'lscnrs of any goven11nental or other authority that are required to be obtained by it wiU1 respect to this 
A;gtecmenc or any <.,)i~it Suppo1t Document to which it is a party and will ltse all reasonable efforts to obtain 
any thnt may become necessary in the fut'llre. · 

(c) Ctm1p!y with Laws. It wi.H e<>mpiy in all mnterial (C$pects wilh all am:>llcnble laws nnd urders to 
which it may be subject if failure so to comply wo\1ld 111aterially impair its ability to pe1form its ol>lig11lioiis 
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 r~prescntatiou ltlade by it trotlcr Scetion 3(1) 
fo be nccurat~ and trttc promptly upon learning of suc.h fniiure. 

(e) P11y111eru of Stamp 'l'ax. Subj~:ct to S¢ction I I, it will p{1y m\y S1arrrp Ttix levied or imposed upon 
it or iu respect of its execution or pctfunnancc of this Agreement by a jurisdiction in which it is incorporated, 
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organised, manoged nnd co11trolle.d, or considered to hnvc it~ scat, or in which a branch or <if.flee throup)1 
which il is acting for the ptirposo or this Agreement is located C'Stamp T~x Jl)risd!ction'') nnd will indemnify 
the other party against any Stamp Tax levied or Imposed upon the other party or in respect of the other party's 
execution or perfot1na11cc of this Agreement by any such Stamp Tax Jurisdiction which is net also a Stamp 
Tux Ju1isdiction Mth respect to th~~ other J)lltty. 

5. :Events of De.t.attlt nu~ Term inn 11011 Events 

(a) Events of Default. The occurrence nt any thM with rcspec:t to a party or, if <'lppliaab!e, any CredJt 
Support Provider of such party or any Specified Bntity of such party of any of the following events constitutes 
an cvont of default (an "Event of Default") witb respect to S\lch party; 

(i} Eirilure to Pay or l>eltv11r. Fnllme by the party to make. when due, any:pa1rneot under .this 
Agreement or delivety' under Section 2(a)(i) or 2(e) required lO be made by it if such failure is not 
rt.-mcdied on,or bcfote'1he third Local Business Dny after notice of such failure Is given to lbe pmty; 

{ii) J)reaclt of Agreement. Faihrre by the party to comply with or petfonn any ngreement or 
obligation (oilier than an obligation to make any payment under t11is Agreement or delivery under 
Section 2(aXi) or 2(e). or to give notice of a Termhiation Evcm or any agreement or obligntioo 
under Sectfun 4(aXi}, 4(a)(iii) or 4{<1)) to be comJ)lied with or performed by the party in accordanco 
with this Agreement if S'tlch failure is not remedied on or before the thirtieth day after notice Of 
s\1ch failur~ is given.to lhe party; 

(ill) Credit S11pporl DeflmU. 

(1) Failure by the party or any Credit Support Provider of such party to coD)ply with or 
perform any agreement or obllgatiott to be complied with or perfom1ed by it in accordaitce 
with-any Credit Support Document if such. failure is continuing an.er any applicable grace 
period has 'elnpsed; · 

(2) the expiration or tenninntion of S\lcb Credit Support Document or the failing or ceasing 
o~sl:ich Credit Support Document to be in ful1 forte and effect fur the purpose of th.is Agreement 
(ill ~'ttf).er case other than in nccordance Wltb:i'tS terms} prior to the sat.isfoctio11 of all obllgations 
of stich party tfodcr each Trnn.saction to whlch ~11ch Credit Supj'.>ort Document .refotes wltl.l.O'ut 
the WJ'i{ten consent of the other party; or 

(3) ~he party or such (,'redit Support Brovkler distiffinns, disclaims, repudiates or reject.~, in 
wbote:.or in part, or challen'gcs the: validity of, such Credit Suppo1t Document; 

(iv) ./1Jlsreptese11ratio11. A .representution (other .thnn a repi:C-'!ontatlon und~ Section 3(e) or (f)) 
~nade- or ·repeated or-detimed ro ha'Ve been made or rej)ea1:<:.;a by the palty or al).y Credit Support 
Provider of such party in this Agreement or any Credit Suppo1t Docutnent proves to hnve been 
illcorrect or misleading in any material respect wben made or repeated or deemed to have been ma® 
01"re1;eated; 

(v) Defa11ll 1111det Specified Transaction. The party, nny Credit Support Provider of such party or 
any applicable Specit'icd Ent(ty of such party (1} defaults under n Specified Transaction and, after 
)?,iving eff,ect to any a:pplict1ble notice requircmcqt or g.race p,edod, there occurs a liquidation of, iu1 

acceleratfon of obligations under, or an early tcmiinatlon ct: tbnt Sty>.,ci fied Transaction, (2) dufoul~ 
n:fier giving effectlo nny applicable notice requirement or grace period, in making ony payment or 
delivery due on the last payment, delivery or exchange date of. or any payme11t on early temTination 
of, n Specified Transaction (or such default continues for al lea~t three Local Busine.~ Dnys ift.here 
is no applicable notice requirement or grace pe1iod) or (3) disaffirms, disclaims, repudiates or 
rejects, in whole 01· in part, a Specilied Tmnsaction (or such nction is ta1<en by 11ny person or entity 
appointed or empowered lo operate it or act on its behalf); 

(vi) Cross De[auft. If 0 0.oss Default" is specified rn the Schedule as applying to the party, the 
oceurrcl\ce or cxism111:c of(l) a defoule, event of dc-.fulllt or other: similar e-0ndilio11 or event (however 
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described) in rM~t of such party, any Credit Support Provider of sl\cl! pimy or any npplicablo 
Specified Entity of s\i.ch .Party \\Udcr one or more agreements or instnunents rcloting lo Specified 
lndebted11eils of nny 6f tl.unn (indlvi~ually or collectively) in on Rggregate amount of not lC..'1..'\ th11n 
the applicable Thrcsho!d Amount (as specified in the Schedule) which has resulted ih such Specified 
Jncle~.tedncss becoming, or bccomins,capable !;lt st1ch time o(bclng declerec:J, due a~d pay1tple under 
such agreements or i11Sfru11icjrts, bcfOre 1t wo~kl olherwfae have b~.en due ni1~t payt1ble·or (2) il. deffiult 
by such party, such Crlldil Support J>rovider or such Specified Entity (individuA.l)y or C-Ollcctively) 
in making OJ).~ Qr more payments on the due date theJ'eo'f In no aggregate amount of no~ l~ thrrn the 
applicable Threshold Amount untlef such agreements or instruments (lifter giving cftbcl to any 
applicable notice reqtii.remt1m or grace period)~ · 

(vii) Bmik(tlptcy. The party, any Credit Support Provider of such party or irny applicnble Specified 
Entity of such pa:rty:-

(l) is dissolved (other than pursuant to~ consolidaUon, amalgamation or merger); (2) bec¢rnes 
i.nsolven.t 9r Is ·u,uable b:rpay .i.ts debts oi: fails or admits ilt writing its inability generally to pay 
its debts as they becom.e due;· (3-) make:.~ a general a&sigoment, ru:rongemerit or composition 
with or for tbe benefit of its t:re<litors; (4) institutes or llos instituted against it o proceeding 
seeking a ju<lgmellt of insolyeir~y or l:ratlkl·uptcy or .any other relief un.dcr aty bankrnptcy or 
inSt>lveDDy Jaw or other similar law affecting cteditots' rights1 or a 1ietitio11 iS· prescilted for its 
winding-up or !lquidatlon, and, . In the case of any such proceeding or petition instituted or 
pre9ti.ntcd against it, such proteeding .elf. petition (A) results in a judg.mellt o'f in.wlvcncy or 
bankruptcy or the entry of &u. order for: relief or the making of nn order for itS winding-up or 
liquidfltion or(~) is 1lotdlsmi$Sed1 di~chnrged; stayed 6t r.cstrltlned ·men,e)l c<)Se withilt 30 deys 
of U1e.institotion or presentation thereof; (5) has i\ resolution p1issed for l\S wfoding-\rp. oflicit1l 
manngemcnt or liquidation (oilier than tl\U'Sllf!nt to a 1;0ns0Hdi\tion, nmalg.amatlon or merger); 
(6) seef<s or becomes subjee"t-to,the appoi11tment of·lll,l .. aoministnttor, pro.\risi0nal liquidator, 
conservator, re¢eivcr, tniStee, crustodian or allier similar official for it O'r for all or subshlJ1tially 
·all its assefs; (7}11ns 1'Lseeured::parly trike possession of ~II or sub;;t!mtially iii.I its assets or has 
a distress, ~ecuiio11, a{iachmeilt, seqt1estfution or other legal p1•occ.ss-.levi~d1 -eti(orced 01· sued 
on or ngalust all or sutistantialty all its ass~ts. and st1c."i ~ured party main\(lins ~ssession, or 
any st'ich process· is not d·i"$ml5'$ed, dise~arge<~ stayed or rootrainecl, bi each case within 30 daY.s 
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable 
laws Cl~ an.y jurisdiction, h.ns an annlo~ous ~.ffect to an.y of the events specified in clauses (1) 
fo (7) (inclusiw); or(~) fakes ru\y action in fll:.rthel'ance of, or indica:tfog Its c.onsent ·t(J;·approval 
of, or acquie~ce in,. any of tile foregorng acts; or 

(viii):Merger Without Assumptio11: The party or any Credit Suppoit 'Providet of st1ch party 
consolidates or 0malgumntes with, or merges with or into, or tmnsfcrs alt or substantially all its assets 
to, another.entity nnrl1 nt tJje time of S\1ch consolidation, .a.mi1lganiatiotl, nwrger or-transfer:·-

(I) the re.s'Ulliug, surviving or transforee eotity fails to assume all the obligations o.f such party 
or 5uch Credit Support Provider under. this. Agreement or a11y Credit Sopport Do<..'\lment to 
which ic or il'l predecessor was a party by operation of law or pUt'Suarrt to an agreement 
rc11So~ably satistactory to U1e other parly to this Agreement; or 

(2) the benefits of any Credit Support l)bcumcnt fall to ·extend (without tho consent of 01e 
other party) k> the performance by such resulting, surviving or transferee entity of its 
obligations under this Agreement. 

(b) Tenni11alic11 Events. The occurrence nt any time with respect to n party or, if applicable, nny Credit 
Support Pro'Vider of such party or 11ny SpCc.ificd Entity Cif such party of i:llly evcnl specified below 0<.mslrtutes 
an IUegnlity if the event is specrfied in (i) below, a Tax Event if t.'le evenr is spedfted in (ii) below or a Tax 
Event 1Jpm1 Merge1· if tlie· event is specified fn (iii) bd<>W, and, if specified lo be npplicable, a Credit Event 
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Upon Merger ff lhe event is specified pursuant to (iv) below or an Additional Termination Event if the event 
is specif.i.<Xl pursuant to (v) below: -

(i) illegality. Due to the adoption of, or any change iu, My applicable law aftet the date on which 
a Transaction is entered into, or due to the protnulgation of, or <rny change in, the interpretation by 
i1ny court, tribunal or regulatory authority with eompetenl jurisdiction of any applicoblc luw afu:r 
such <litte, it be.comes nnlawfut(othet lhan ~1 a result.of~ br~aoh by the p'arty of Section 4(b)) for 
such p11rty (whlch will be the Affecte<l l'arty}: -

(J) to perform any nbsolure or contingent obligation to make a payment or del1very or to 
receive a pt1yment or delivery in respect of such Trnnsaction or to oomply with My other 
material provision of this Agreement relating to such Traosaction; or 

(2) to perform, or for any Ctcdit Support Provider of such party to perfonn, any contingent 
or' other obligation which the party (or such Credit Support Provider) ·1ias under any Credit 
Support Document relating to suoh Ttansactio11; 

Oi) Tax Eve11t. Due to (x) any action taken by a taxing authorily, or brought in a court of competent 
junsdictfon, on or after the date on which a Transaction is entered into (regardless of whether such 
action is taken or brought wilb respect to a party to this Awe.an:ient) or (y) a Cha1~ge in Tax Law, 
the party (which wilt be the Affected Party) will, or there is a Substantial likelihood that it will, on 
the next succeeding Scheduled P~ymcnt Date (1) be req1,1il'W to pa.y 10 the other porly an addilional 
amount fn fCSptiyt of im lnctemr@a'tlle T~ under Secti~ 2(d)(i)(4) (except in respect of interest 
tmder Sectibn 2(e), 6(d)(1i) or 6(e)) or (l}focei:ve a payriient fro1n which ah ar11ou11t is required to 
be deducled or withheld tor or on account of a Tax (ex~ept i1\ respect of Interest under Section 2( e), 
6(<~(u) or 6(e)) and no add.itin:nal amolmt is required to be paid in respect of such Tax under 
Scctlon2(d)(l)(4) (other than by r~m1 of Section 2(d)(IX4)(A) or (B)); 

(iii) Tax. Event UjJon Merger. The party (the "Btlrdened·Party") on the next succeedlttg Scheduled 
Payment Date will either (1) be ~uired iO~pay an additional amount in respect of an Jndemnifiablc 
Tax. unMr Section 2(d)(t)(4) (except iu re..c;pc,ct of inw!e,st nncter Section 2(e), 6(dXiil or 6(e)) or 
(2) receiVe a payment from whicJ1 nn am.o!,\t1t has been deduc.;tcd . .or Withheld for or oh· acco'lmi Of 
nny lttdcmniliable Tax io respect of which the 0U1cr patty is hot req6i.red to })ay an i1dditional arnount 
(other than by reason of Seetion 2(d)(iX4XA) or (B)), in either case ~ a result of a patty 
consolidating or runalgnnnrting with, or merging with or intJ, or tran~ferring nil or spbstami~ll.y all 
its assets to, 1mothet entity (which wiU be 01e Affected l?r:uty) where suclt action does not ooJ\stltote 
an event described in Section S{aX:viii)~ 

(Jv) CfeditBveut Upon. Metter. lf"Crcdlt E.vcnt Upon Merger" is t>pecHied in lhe Schedule llS ~pplying 
io the parly, such parcy ("X'ry,·any Credit $µpport Provider of :X or any appli~ble' Spccl!1ed Entity ofX 
consolidates or runalgamatcs with, or merges with or into, or Transfers all or substnntl.ally all its ao;s_cts 
to, another entity and such action. does not constitute au event described ln Section S(a)(viii) but the 
creditworthiness of the rcsuftlng,. s\1rvlving or transferee entity is materially wea)<.er than that ofX, such 
Credit Support Provider or such Specified Entity, as the case may bo, lmme<lintely pi·ior to such action 
(and, in such event, X or its strccessor or transferee, as appropriate, will be the A ffectJ!d Party); or 

(v) Addi11'onnl Tmnlnatlon Eve11l Ef any "Additional Termination Bveut" is specified in the 
Schedule or nny C'.,onfirmatkia <:lS npplying,. the occummce of such event ~t1t1d1 in sui::h event, the 
Affected Parry or Affected Parties shall be as specified for such Additional 'termination Event in 
the Schedule or such Con!im1ation). 

(c) Event of Default mul lllegaHty. lf nu. event or circumsrnncc which would otherwise constitute 01· 

give rise to an Eve11t of Default also constitutes an Ulegality, it will be treated as an Illegality and will not 
constitute an Event of Default. 
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6. Enrly Terminnlicm 

(a) Rig!tt ro T'ctmindtr: Following Event of Default. If at any lime an Event of Defautt with respect .. to 
a party (the "Defaulting P&rty'') Jias occt1n-ed nnd is then conlinlli ng. U1c other party {!he ''N<>u-<lcfo11 ltfug 
Party'~ may, by not more than 20 days' notice to the Defoulting Porty specjfying the relevant Event of Default, 
d~igrn1io a day n<>l earlier th11n the day S'llch notice ·is effective as an Early Terminr\ticm Dale in (t:spect of 
all outsrnnding Tmnsac(ions. ff, however, "Automatic Early TcrminRtfon~' is sr.ecitied in the Schedule <'.S 

applyjn~ to a party, then an Burly Tenn.inati.on Datt~ in respect of all outstanding Transactions will occur 
immediately upon the occufrcnoe witJ1 respect to such party of an 'Event of Default speci'iied in 
Sectioo S(a)(viiXl), (3)1 ($), (6) or, to the extent analogous 1hercto, (8), nnd as of the tiu1c imme.diately 
preceding the instituti0t1 of the relevant proceeding or the. presentatkm of the relevant petition upon the 
occurrence with respect to such party of an Evenl of Default specified in Seetion 5(aXviiX 4} or, to tho ex.tent 
annlogous thereto, (8). 

(b) Rigllt to Terminate Follo111i11g Termination Event. 

(i) No lice. lf o. Tenninlllion Event occurs, un Affected Party will, ,promptly upon becoming aware <Yf 
it, notify the other party, specifying lhe nature cf 1hat Tennination Event and each Affected Transaction 
and wlll aJsQ give such-other int'onnatton aboµt thnt Tertninatfon Eveot as 1l1e other party may reasonably 
require. 

(iQ Tra11sfer w Avoirl 1:c'r111f11<1tion '[ivcn.t. ff either an IUegali.ty \lnder Sectlon.5(b)(j)(l) or a Tax. 
Event occurs and there m only oue Aifoeted 'Pal'ty, or if'l\: Tnx fa~nt Upon Merger o6cuts und lh.e 
Burdened Party is the Affecced 'Party, the Affected .Party wjll, as a condition to its right to designate 
an Early Tcrmii1nt.ion Thrlte under Section 6(b)(lv), usclnll rea.<>onable efforts (,which will not reqUirc 
such. party to incur a loss, excluding immaterial, incidental expensc.c;) to transfer within 10 duys after 
it gives no!i~ under Sccti,M 6(b)(i) all lts rights and obligation\) under this Agreement!.~ respect of 
the Mfoctcd Tmosactions io anotlHit· of its Offices or Afffli~tes so that such 't'et!'l'lii!ation Event 
ceases to cx~t 

If the Alll!ctcd Party is not abl~ to 1nt1ke such a traMfer it' win give notice to th~ other patl)'t to that. 
effect witl1in such 20 day i:ie1fod, where\lpOa !he othetp arty may effect Sllch n tranSfcr within 
30 days ut\ctthe notice is given· l'lnclcr Scicllon 6(l>)(t). 

Any such trans.lbr by n pnrty under this Section 6(b)(ii) will be subject to and conditiooal upon-aic 
prior written co11sei1t of the· other party, which consent wlll not be withheld jf such ot11er party's 
policies in effect at such time would pennft it to enter into ·transactiol'.s with the transferee ou the 
terms proposed. 

(Hi) 7\1•0 4f]i!cted Pmtles. If an fllegnlity \lndet Section S(b)(i)(l) or n Tfrx Event occurs and there 
ru:u two A fieGted P.~rties, each patfy will use all reasonnble ef:t:orts, to reach ~1greemc11t within 30 days 
after notice thereof ts given under Se¢tion 6(b)(i) on action-to avoid thnt Termination Bvent. 

(iv) Right to Temu1rnte. lf: -

(I) a transfur under Section 6(bXi.i) or an agreement lmder Section 6(bXiil), as the case muy 
be, h~ not 00.()ll effected with. rnspect to all Affected TJ:ansnclion.'3 within 30 days niter an 
Affected Pnrly gives notice under Section 6(b)(i); or 

(2) ~ 11legality under Section 5(b)(i)(2), tl Credit Event Upon Merger or an Additional 
Termination Eveut occurs, or a Tax Event Upon Merger occurs and the £3\lrdcned Party ls not 
the Affected earty, 

either party in the cnsc of.an Jllegality, the 'Burdened Party in the case of a 'fa.'< Event Upon Merger, 
any Affcc!OO Party in tho case of a Tnx Event or an Additional Tcnnil".alion Event if lhe1e is moro 
lhan one Affected Pmly, or the party which.is not the Affected Party in the case t1f a Credit Dvcnt 
Upoi1 Merger or an Additional Termination Event if there is only one Affected Paity may, by not 
more than 20 days notice to the other party ond provided that the relevant Termination Event is then 
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coritinuing, designate a day not enrUer lhnn the day such noiicc is effective as an Early Term!nalion 
Dme in resp~t of all A ftec,e<l T11111Sactions. 

(c) E/fect"OfDeA'if111t11ion. 

0) lf notice designating nn Early Teimin.ation Date Is given UHdcr Sectio1t 6(a) or (b); the Early 
Tcrminatjon Date will occur on the date so designated, whether or not U1c relevant Event of Default 
or Termination Event is then continuing. 

(ii) Up9n the occuirence or effective desigpatitm of an I?,ar[y Termination D<1te, no forthcr 
payments or deHveries undot Section 2(a)(i) or 2(e) in rcspett of the Ternunate<l Tttmsa.clions will 
be ri:<iuired to be .made, but without prejudice to the other provisions of this Agreement. The amount, 
if any, payable in respect of an BarlyTcnnimrtion Date shall be determined pursua!\t to Section 6(c). 

(d) Calc11latio11s, 

(l) Sfatement. On or as soon as reasonably pract:Lcable following 1he occurrence of an Early 
Tennbmtion Date, each party wiil make the calculations on its ~t. if any, contemplnted by Section 6(e) 
and will provide lo the other party a slatemC)lt (l) showing,. ln. reasonnble detail, l.-Uch calculations 
(including all relevant q\totations and ~pecifying any amount ~yablc under Section 6(c)) ar\d Q.) giving 
details ofthc relevant aecourit to wh:iCh nlly· amount ·jia'yable ti:>' Jt is tc be paid. ln the abset~ of written 
confinm\tioa from flic source of a quotalion ob'tained·in determining a M;l!'ket Quotation, the records of 
the pa.'fy obtaining such quotation ~ill be concl\lsive evidence of the existence and accuracy of such 
quotition. 

(ii) Payment Date. Arr un101.mt calculated as bejrl,g due hn~spect of any Early Tet1hlna1lon Elate 
under Sectio11 6(e) will be pnynble on tho day that notice of Uie amount payable is effective (in U1e 
case of ail Early Termination Date. which is designated or occurs as a result of an Event of Default) 
and on the day whic'li is two Locat Buslruiss Dnf.; after the day en which notice of the nrnount payable 
is <lfl'ective On tlie.crase of an B'ntly iennin.ntion Dam which fs des1gnated as a result of·a1'ermll1lltion 
Event), -Such amottdt will oo paid togethei' wtih (to the extent· permitted under llppUCable lnw) 
interest thereon (befure as well ns after judgmenl) m u,c Tennjnation Currency, frorn (and including) 
the relevant Early Tem1iuation Date to (but excluding) the date such. amount i.~ paid, at the 
Applicable Rate. Such .interest will be oalculated on the basis of daily compounding and the actual 
number on.lays ofopsed. 

(e) Paytrf'f!nts on Early Termi11ation. 1f no Early Tctmioation Date occurs, the following provisions 
shall apply ba~ on the parties' ele<,'tiorr in ihc Schedufo or a payment measure, either "Market Quotation" 
or "Loss", and a paymetrt method, either the "First·Metbod" or th,e "Second Method". If the parties fail to 
designate a pliyni.ent measu.re or pnyment method iu the Schedule, it will be dt~cmed that "Market Quotalion" 
or the "Second Method", r.s the cnse mny be, shall npply. The nrl')ount, if :my, payable in respect of ar1 Early 
Terminatlon Date and detennlned putsnamto this Section will be subject to any Set-off. 

(i) Events of.Default. If the Early Torminntion Date results from M Event ofDufoult:--

(1) First Method and Market Quotation. If the First Metluxl and Market Quotatiou apply, the 
Defaultlng Party will pny to the Non-<lcl'aulting Patty the exce..qs, if a positive number, of (A) the 
sum of the Settlement Amount (deteunined by the Non-defaulting 'Party) in respect of the 
'I'ermimrtcd Tra.nsi\ctions and the Ternunatio.n Currency F,qtu'v!:llent of the Vnpaid Amounts owiitg 
to ·the Non-defaulting Party ove£· (B) U1e 1:ennl.nalion Cun:ency Equivalent of the Unpaid Amou11ts 
owitlg to th<: Defaulting P<1rty. 

(2) F'l'rst Method a//d Loss. If the First Method and Loss apply, the Defaulting Pnrty will pay 
to the Non-ddaul ting Party, if a po$itive number, the Non-defaulting l>arty's Loss in respect 
ofthis Agreement. 

{3) Second Methud and Market Q11ofalion. lf the Second Method and Market Quo1ati011 Apply, 
an amount will be pn}r.\b!e equal to (A) the sum of the Sctllcrncnt Amount (determined by lhe 
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Non-<lefaulting Party) in respect of the Tenninated Transactions ;;md the Twninntion Currency 
Equivale1it <Y( tlle lJnpaid AmoUJ\IS owing to the Non-defaulting Party le.'IS (8) the Tennination 
Currency Equivalent of the Unpaid .Arnoun!s owing to !he Defa\llti11g Party. If that amount is 
a positive number, the Defuulting Party will pay il to the Non-dcfatdting Party; if lt is a negatiw 
number, the Non-defaulting Party will pay Ute absolute value of that amount to the Defullltlng 
Party. 

( 4) Second Method and Less. If the Second Method and Loss apply, fill amo1mt will be payable 
equal to tl1e Non-<l~faulting Party's Loss in respect of this Agreement. If that ammtnt is a 
positive numbet, tho Defoultihg Party wiH pay it to the Non-defaulting Party; if it is a ·negative 
number, fli.c NOn-dcfoulting Party will pay the ab:~olute vntue of.1fott runount to the befaultlng 
Party. 

(fi) Termi11atio11 Events. If Ute Early Termination Date results from a Tcrminntion Event: -

(1) Oire Affectetl Party. lf there is one Affected Party, the amount payable will be de1ennined 
in accorclance wi.tli. $ection.6(e)(i)(3), if Market Quotation npplies, or Seciion 6(c)(i)(4), if Lo~ 
applies, except thnt, lu eilber case, references·10 the Defaulting Pru'ty nnd to the Non-defaulting 
P.arty will be deemed to be references to the Affected Party and lh6 party which is not the 
Affecte<l Parcyli· res~ctively, nnd, if Loss applies and fewer than all lbe Transactions are being 
terminated, l.oss shall be calculntcd:lo respect oil11U Te1·mi11.atcd Transaelloo.~, 

(2) 1\vo Affected Parties. lf there are two Affected Parties: -

(A) if Market Quot<itlon applies, each party will deterr(linc a S~tlement Amount In 
respect oj the Tenninnt.cd Transactions, nnd nn amount wil\ be paynblo equal to (1) the 
sum of-(a) one-lialf-of the difference be'twecn tt.e Settlement Amount of the party with 
tho higher Scttlentent Amount ("X') at:Id the Se~lemcnt Amount of the par:fy with the 
lower Set:tlem<~nt AmouM ("'Y'') and· (b) the Tennination Cummcy Equivalent of the 
Unpaid Amounts owlrtg. to X foss (ll) the Termination Currency Eguivalent of the Unpaid 
~l'Q.O\lftts ow~ng to Y; 1111d 

(B) if Los:r applies,' each party will determine it"> Loss in r~-pect of this A.grecment (or, 
if fewer thnn all the Transa.ction.'I are being temlinate<l, in respect of all Terminated 
Transact\(lt)s) and an· l\lnount will be payable equal to one-half of the differnnce bcl.ween 
lhe Loss of the party with the higher Lo~ ("X") aud U1e Loss of the< patty with the lower 
Loss("Y"). 

tf the nuioturt payable i<r a positive number, Y will pay it to X; if it is a rtegntivc nurnbet, X · 
wm pay the absolute valoe of that amount to Y. 

(iii) Adjustment fdr l3a11lm1ptcy. ln . circtunstances whe.re nn Eady Te!"fni11atio11 !)ate occurs 
because "Automatic Early Terrninntion" applies in rc$pcct of n party,· the amount determined under 
this Section 6(c) will be subject to ~-uch ndjustments as nre appropriate nnd permitted by law to 
reflect any payments or deliveries made by one party to lhe other under !his Agreement (and retained 
by such Othtr pai·ty) during 1he pllrlod from tho relevnh.t E11rly Tel1)1inalion Date to the date for 
payitentdetcrmined u11der Section 6(dXii). 

(iv) Pre--:Jµ·timale. The paities agree that if Market Quotation applies nn amount recoverable ttnder 
this Section 6(e) is a reasonable pre-estimate Of loss and n.ot a penalty. Such mnount is payable for 
the loss of bargain nnd the loos of protection against fuh.u-e risks and except ns otherwise provided 
in this Agreement neither party wlfl be entitled to recover any additional damages as a coi1se<1uc11ce 
of such losse.<>. 
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7. 'l'rnl\sfer 

Subject to Secl)l)tl 6(b)(ii), ne-ilher this Awcem~1Jt nor a,oy ln:terest or ob ligation in or undur tllis Agret~1t1ent 
may be transferred (whether by way of secudty or otherwiS¢) by eitlm party withom U1e prior WciUen cot1sct1t 
of the other party, except that: -

(a) a .party may make.such a. !ra!l$fer of this .fl:grecrnent pnrsunnt to a aon~oli<iation or nmalgamation 
with, or merger with or into, or lransfot of all or s\lbstnntially all its a.<;Se1s to, anoU1er entity (httt wiU\oUt· 
prejudice to any other right or remedy under this Agre"..mei1t); and 

(b) a party may make s~cb ,a {(!msfer of nil or any part of Its interest h;i any ill:OO\Ult payable to it (rom 
a Detaulth1g Party u11der Section 6(e). 

An'J pi1rported transfer that is not in compliance with.this Section will be void. 

8. Oontr.nctm1l Cunency 

(a) Payme111. i11 the Contraclltal CUrrem:y. Each payment under this Agreement will be made lo the 
relevant currency specified in this Agreement for that pnyment (the "Conli'actunl Currency''). To the extent 
pmnj1ted by appli'cable law, any obll~tion to make payiJ'ents under this Agreement in the Contrl}ctual 
Cutrency will not be discharged or satikfied by any tender in any currency other. than the ConiracMal 
Curreli.cy, except to the extent such tender resuttS in the actual receipt by the party to which payment is owed, 
acting in n reasonable manner aitd in good faith in converting the currency. so tendered into the Contractllal 
C~ocy, of the ·fulJ amouf)t in the Coo~~ctlial eun::ency of ~U .amounts payable in res~t ofth.isAgi-eement 
If for any reason the amount in the Conlractu~I Currency so received fall!! short of the amount in the 
Contiactunl currency payahle in respecf of this Agreement, the-party l'equlrcd to make the payment will, to 
the extent pennitted by applicable liiw, jmmediatoJy pay sueh addftional amount in the Cootrru:t,ual Currency 
nil h'lay be neca'!Safy lo compeiHmtc 'fol'1lic sliortfiill,.lf for unytuj\Scm U:ie an'toltnt in the Coutractu!l.I Currency· 
so received exceeds the ~ount in the Conb:aefual Omency· payable in tespect of this Agreement, the l>~Y 
receiving the payment will tefund prornpily'the amount of sucb excess. 
(b). Jtulgments. To tl1e extern ~et111ltted by: applicable law, if any jud~n1ent or order t~X,presse<l in a 
currency other than the Conrractual Curre1icy is ren&red (i) for fhe payment of any amount owing in respect 
of thiS Ag~mcn~ (il) for the pay()lent of any amount relating to any early term~nation in respect of this 
Ag/eem,~1.lt or Qii) in re$pect ·of a jud~ment or order of .another W\trl for the payment of any amotint dcscribcli 
h1 (1) or {ii) above, the pltr-t)' sool<lhg'focovcry, nfter 'reeovelj in foll J:>f .:the a1~~gate amount to '\vhich such 
party is entitled pursuant tP Oic jtidsment or ord~f;, will be entitled to receive hlirtiediatcly ftw:1' ilie other· 
party tile bmount of any .shortfall of tile C<>ntTI\ctt1al Cun·ency roceived by such party as a cpnsequcnce of 
sums .paid in sucti oU,er cl1rrency. 11nd "Will refund :pl,'Omptly t6 the other p&ty any ~xcess of die Contracti.inl 
Ct\tteney recelveu by such; pruiy as !\· conseq\Jence of srnns· paid in s~kh oll\er clll·1e11Cy if ~nch shortfall o.r 
such excess arises or results fi'om any variation betwce;.1 tlfo rutc of exchange al wJ1lch the Contractual 
Currency is conv.er!ed into the currency of U1~ judgment or order for tb.e purposes of such judgment or order 
and the r<1te. of exchat1ge .at which such party is ablo, nating in A reasonable manner nnd in good faith in 
converting the currency received into the ContractUa.l Currency, to purc1iase tlic Contractual ·currency with 
the amount of the cu1rcncy of tho judgment or order octually received by snch party. '11lc term ''rote of 
exchange" incli1des, without limltpllon, any premiumi> and costs of exchange payable in connection with the 
purchase of or conversion into the Contractual Currency, 

(c) Separate Trulcmrtltics. To the ex.tent pennilted by applicable law, th.esc h1detnnitles constiE1.1te 
separate and independent obligations from the other oblig'!tiens in this Agreement, will be enforceable as 
separate and independent causes of action, will apply notwiths1andlng any ind11lg,cncc granted by the party 
to which any payrnent is 01,ved and will not bo af,ft':C'tcd by judgment being obtained or clnim or proof being 
made for any other sums payable in respect of this Agreement 

(d) Evidence of Los~" !"or the p1irpose of thi.s Section 8, it will be sufficient for a party to demonstrate 
that it would have sullere<l a loss had au actual exchange or purchase been made. 
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9. Miscclbncous 

(a) E111ire Agreement. This Agreement constitutes the entire agreement and understanding of !he parties 
with re.spec( lo it!; subjl!Cl matter a11d s\lpet'sed-cs nll oral cornmunitatk>u and prior writir.~ with 1-espeel 
thereto. 

(b) Antemlment.r. No amendmen!, modlffcatioo or waiver iii respect of this Agreemen1 will be effective 
turless in writing {inctuding a wrili11g evidctiud by a facshnilc ll!atts.mfasion) and executed by each of the 
pal'lies or confioned by an exchange of telexes or electronic messages on an electronic messagh)g system. 

(c) StmM1l of Qblig11tio1is. Withot'lt pre]rn;lice to Sections 2(nXiii) and 6(c)(il), the obligations ofthc 
patties under this A.gtcemcnt will survive the tennioatio1i -of any Transaction. 

(d) Remedies Ctm111lativ.e. F->1~cpt as provided in this· Agreemelitt tho ri$hts, powers, r~rnedies and 
privileges provided in this Agreement arc currrnlative and not ex.clus(vc. of any rights, powers, remedies 
and privile~ provided by law. 

(e) Ccunterparts and Conjlrma:fions. 

(i) This AgreemenL (and each amendment, modification and waiver in respect of it) may be 
executed and delivered 'in couriterpart.s ·(including by facshnlle l'rn0l$mission), each of which will be 
dremed an original. 

(ii) The parties intend that they are.legi\lly bo\11\d b;' the tenn:n:if cnch Transaction from the. moment 
they agree to thoSe. terms (whether ,orally or othtrwi~). A-Confirmation shall be eniered irito ns 
soon a-; pnicfo:a_ble-and may be executed and delivered in counterpar1s (including by facsimile 
transmis.~iot1) or he c.reate<l by an ex,e1limge of telexes. or by an exchan&e of electronic mC!ISages on 
an eleclroni.c messaging system, whfoh In each case will be sttf'ficient for all purposes to evidenco 
a binding sup1>lement to this Agreement. '.The partle$ will specify therein or through another effective 
n1~11S lhat any suCh co\mterprut, telex-or elei;tronic message constitutes a Confirmation. 

(t) No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of Utls 
Agreement Will not be p~1imM to operate a.~ a wniver, nnd· a Single or partial exercise of any right, pewer 
or privilege will not be presumed to prccluue any subsequent or fu1'1.ber e,~ercis~. of ti.Jal right, power or 
privilege or the exeL'Cise of any o1her right, powei: or privilege. 

00 Headings. The headings used in this Agreement are- for convenience of rcforence only and are not 
to affect the constl'UCtion ofor to be tak1;:n into consideration in intcrp.retfog this Agreement. 

10. Off'icell; Multlbranch ParHes 

(a) lf Section IO(a) is Specified in the Schedule as applying, each party that enters into a Transaction 
through an Office ·otl1cr than i~5 head or home om~ represeh1S to the other pa1'ty tha~ no1w1thstandiog the 
place of booking office or jurisdiction of incorporation or organisaiion of such parly, the obligntions of such 
party are :he same as if it had entered into the Transaction through its head or home o!lice. 'This representation 
will be deemed to be repeated by such party on each date on whi<lh n Transa¢tion ls entcre<l into. 

(b) Neither party may change the Office lhrough which it mnkos and receives payments or deliveries 
for the purpose of.a 'tran~action without the prlo.r written consent of the other party. 

(c) Jf n party is specified as a Mullibrancll Party in the Schedule> such Multibrauch Party mny make 
and receive payments or delivorics under any Trnnsaction thtou&h any Ofti.cc. listed in the Schednlc, m:d the 
Office through which it makes and ror.cives payments or deliveries with respect to a Transactlon will be 
specified in the refovanl Confirmation. 

ll. Expenses 

A Defaulting Party will, on demancl, indemnify and hold harmless the other purty for and against all 
l'(,"c\SOnablc out-of-pocket expenses. irn:h.1ding legal fot:s r:ind Stamp T1ix, incurred by !\uch other party l>y 
reason of I.he enfurccmen! and protectioi\ of i!S rights under this Agreement or nny Crctf:: Suppo1t Documc1ll 
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to which the Defaulting Pfirty is a party or by rl!pson of the er:rly tenninMion of al)y transaction, inclu<ling, 
but not limited to, costs of col lectlon. 

12. ~oticcs 

(a) Ejf~tiveness. Any notice or otfier oonunurticatiO!t in respect of this Agrc.ement 111ay be given in any 
manoer set forth below (except that a notice or other communication under Section 5 or 6 may not be given 
by facsimile transmission or electron~ messag.ing system) to tho address or number or in ncaordance with 
1he electl-011ic rnesssging system detrols providei.r (5el~ the S<:hedule) i!ncl will be deemed effective as 
indicated:-

({) lfin writing and delivered h1 person or by courier, on the date it is delivered; 

(Ii) if sent by telex, on the date the recipient's llJlSWerbnck is received; 

Oil) if sent by focsio:iile trunsmisslou, on the date that tronsmfasion is received by n re.~ponsi\llc 
employee.of the recipient in legible for:m (it being agreed that the bilrden of proving 1·ec.eipt will be 
on the sender Md will not be met by a transmission report generated by ihe sender's facsimile 
machine); 

(iv) if sent by certified or regjsteted mail (airmail, if oversea<;) or the equivalent (return receipt 
requested), on the <late that mail is dcliverCd or its delivery is attempted; or 

(v) if sent i;y electronic messaging system. on the dale that e!cctrotlic message is receive<l',--

unlcs..c; th_e date of that dclivcr:y (or attelnpted delivery) or.that receipf, as applicable, is not a Local Busin~ 
Day or that communi<;atlott is'dclivctcd (or attempted) o'i rccetved, as applicabl¢1 lrl\CrJhe clo$'C-of business 
on a Local Business Day, in which case that communi<:atlon shall be deemed given and effective on the first 
following dny that fa a Local BQsincss Day. 

(b) Cl11111ge bf All4resses. ~th'er party r:My' by noUce:·to the' other. cluu1ge tl1e address, telex or fuesimile 
munber er clectronic messaging syst.em details at which notices or-other communications ate lo be given to 
it. 

J3. Gover.rilng L11w nnd Jul"i .. ~diction 

_(a} 6nvetni11g Law. This ~~ment will bo gov.eined by and construed in accordance with tho I.aw 
specified ih tl1c Schedlll<:, . 

{b) .[urfstUclion. With respect to any suit, action or proceedings relating to this A~meot 
("ProceedinM'), each patty !ttevocably:-

(i) submits lo tbe jurisdiction of the English courts, lf this Agreement L~ exp~~ to be governed· 
by Bngl\sh k1w, ono the non_-exclusi ve ju1isdiction of the courts of the Stnte of New Yotk and the 
United Sbites Dlstrict Cotirt. located '.in the :norougl! of Mnnh.attan tn New York City, if this 
Agrecmen1 is expressed to be: governed by the laws of the State of New York; llh<l 

(il) waives any objection which it may have at· any time to the laying of venue or any Proceedings 
brought ill any si.ich co\ltt, waive.~. any cla'tlii. th.at such Proceeding$ have been bro1.1ght in an 
incoiwenient fon.1m nnd futthcr waives the right to object, witb tes\)ect to such Pr:OO<l~ings, that 
such court dQtlS not have nny jurisdiction over such party. 

Nothing in this Agreement precludes either pa1ty from bringlng Proceedings in, any other jurisdictfon 
(outside, if this Agreement is expr~ed to be governed by EngliSh law, the Contracting Stales, ns defined 
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or 
re-enactment tllere<:>f fo1· the 1ime being in fon:e) nor will the bringing or Proce.edings in any one or more 
jurisdictions proolu<lc the bringing <>f Proceedings t11 any other juri::;dic<ioo. 

(c) S1m1ice of Process. Each ,party irrevocably appoints the Ptocess Agont (if any) specified opposite 
its name in the Schedule to receive, for it ar.<l on its behalf, service of process in uny Proceedings. lf for einy 
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t.C<t';(>n 11ny piwty·~ 'Process Agent is unable to acl as such, such parzy will promptly notify the other party 
and within JO days appoint a s.ubstitutc process agoot acceptable to the other party. The paitles irrevocabty 
consent to service of process given in the manner provided for notices in Section 12. Nothing in this 
Agreement will <rffect the right· of eithet· party·to scl've process in any other manner permilt<>x.I by law. 

(d) Waiver of Immunfci.es. Each party irrovccably waives, to the fuJlest extent permitted by applicable 
law, with respect to itself and its revenues and assets (irrespective of their use or iL\tended u!(C), aU lmrmmily 
on the gro~mds of sovereignty or other similar grounds from (i) suit, (ii) jurisdlction of any court, (iii) relief 
by way of injunclion, order for specific performance or for recovery of pro petty, (iv) altnchrnont of iii; Msets 
(whether before or after judgment) and (v) exc.cution or enforcement or any judgment to wbich il or its 
revenues <lr assets miti;ht <itherwise be entitled in any Proceedings iu the courts of any jurisdiction and 
imwocably agrees, to the extent pennitted by applicable lnw, that it wtu not claim any such immunity in any 
Pl'occeding.'l. 

14. Definitions 

As used in this Agreement: -

"A dditiQ1wl 1'er111fnt11um Everit" has the meaning speci ficd in Section 5(b ). 

''Affected J'rrrty" ha.~ the meaning specified ill Section 5(b). 

"Affecter/ Trm1snciium"' means (a) with respect to a.oy Tcnl1lnation Evcot consi.sting ot an Ulegllliiy, 'Tax 
.J3Vel)t or Tax Event Upon Merger, all Ti:ansacfions affected by tbc o~urrence of such~ Tenninaliot\ .Evcnl 
mid (b) with respect fb nny other Tenninatio.~vent, all"Prat1$actions. . 

'.?iffllia/J.!" means, subject to thti Schedule,, in telntion to NJY pers~m. ruiy entity controlled, directly or 
indirectly, by the person, any entitj that controls, dlrectly Ol' indirectly, th~ person or any entity directly or 
indirectly under- common control with the pci:son, Poi~ this purpose, "control" of any entity or person meaus 
ownership of a majority of the voting power oftl-.e entity or pen;on. 

"Applicable RaJe" means: -

(a) fn respect of obligations payable or delivenible (or which would have been but for Section 2(aXiii)) 
by n De'fi1ulting l111i1.y, tbe D.mult t~to; 

(b) in respect of~ obllgntion to pay ml ~mount tmde( Section 6(e) of eithc.r v.arty frotn i\nd after the date 
(deter~ncd in accordance with Section 6(d)(1i)) ~1 which thut amtmnt is payabfo~ ·tim Dcfut1\.t Rate1 

(c) in respect <>f .all o1her obligation~ pnyable or dcllverablc (01: which wmikl have b\.-en brn for 
Section 2(aXiii)) by a Non-defaulting Parly,.the Non-default Rate; and 

(d) in all other cnses, the Tennination·Rate. 

"BrLr<fe11e1l Party" has the meaning specified in Section 5(b). 

"Change ln 1ax Law" ineaos Uie enactment, promulgation, execution or ratification of, or n.'ly change in or 
ame:ndrne11t to, ony Jaw (or in. the appHcatio11 oi; ofi1cial interpretation of any law) that occurs on or after the 
dale on whicJ1 the relevant Transaction is entered into. 

"consent" iti:clude.~ a consent, npproval, action, authorisation, exemption, notice, filing. 1-eglstration or 
exchango control consent. 

"Credit £,vent Upo11 Merger" has the me.aning specltied i11 Section S(b ). 

1tCrerlit Sr1pport J)ocltn11!1lt11 means any agreement or instrument thet is speci'.fied ?.s such in this Agreement. 

"Cretlit Support Provider" has <he meaning specified in the Schedule. 

"Defflult Rme" means a rate per annum equal to the cost (without proof or evidence of uny actual cost) lo 
the relevant payC\l (a$ cc1tific<.1 by it) if it were lo fund or of fund inf~ 1ho rcltwant amount plus !% per :rn.num. 
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"))efarllti11g Party" has lhe meaning specified in Section 6(a). 

"Body Termination: Drue" means th~ dote tletem1itted in nccordance wilh Seefkm 6(a) 1,w 6(b)(iv). 

"!:.'vent ofD-efauft" has the meaning specified in Section. 5(a) and, if applicable, in the Sc:hedule. 

'7/legalfty" has the meaning specified tn Section S(b ). 

"l11de11miflablc 1'aX" meatis any Tax other thrut a Tax 1hat would not be imposed in respect of a payment 
uuder this Agreement but for a present or former connection between th.e jurisdiction of the govemment or 
taxation ai1thority imposing Sli.ch Tax and !he recipient of such paxnient or a person re.intcd to such recipient 
(l)lc!uding, with.cot limitriliO!l, a conn.ectiou arising from such recipient or relatecl pe)'S()n being 'or having 
been a citizen or resident of such jurisdiction, or being or having been organised, present or engaged in a 
trade or business in such jurisdiction, ot having or having had a pcl'mnoent establishment or fixed place of 
business in such jurisdiction, but excluding a coll,nection arising solely from such recipient or related person 
havi11g exeeuted, delivered, performed its obligations t)r rceeivcd il payment under, or enforced, this: 
Agreement or a Credit Suppo1t Document). 

"law" includes any t(eaty, law .. rule or regulation (as modificd,..in the case of tax matters, by frie practice of 
auy relevant governmental revenue authority) and '1lawft111> and "utilaW'fu l" will be construed acc6rdingl y. 

"Lccal Business Day" means, subject to the Schedule, a day on whicl:r -commercial banks are open for 
l>t~'>iness (inc!U<ling dealings . in foreign excliange and foreign currency deposits) (a) in relation to any 
obligatlpn·.onder Section 2(a)(i), hi the pJnce(s):speclfied in the rolcvanl Confl.nnatlon or~ if not so specified; 
as otherwise·agreed by the parties in writiilg or ·determined pursuant to provisions contained, or incorpo1'afed 
by reference1 in this Agreement, (b) in relation to any other payment, in the· place where the relevant account 
is located and, if different, in the priociP!ll fit1aoeinrcenlre, if any, of 01e. cll'rrency of such payment, (c) in 
relation to ony. nonce or other con1nwnlcation, inctuding notice co11letnplated un~er Section S(a)(i)1 in the 
city specined in the address for notice provided by the recipient and, ii\ the ease of a notice coi:rtemplated 
by Section 2(b), in tbe pince where the relevant new acconht is to be located aod (d) in relation to 
Section 5(a)(v)(2), in ·the relevant locations for,pecfortnauce with respccl to stich Specified Trans~ctibn. 

"!~!'rueans, with respect to this Agreemel)t or OntH)r more [ennlnate<l 'trw.sactio11s, as the caSe may be, and 
n party, the Termination Currency Equivalent of an amount that party reasombly determin!!S in good faith to be 
its total losses and costs (or gain, in which case e.xpressed as a negative number) m connection with this Agreement 
or thafTei1niJ.1!1te<1 Trtln$actlon or gr.o1.1p ofTermlt:int~ Transa~tio®, n$ the ens~ ·mc.y \:-,e; :i.ncluding:wiy loss or 
bargain, cost of nmding or, ~t the election of such patty but withom dupHcation, Joss or cost incurred llS a res'ult 
of its tenninating, liquirlatillg, obtaining or reestablishing nny hedge or rerat:OO trading position (or any gnin. 
resulting trc1m any of !}3em}. Lo.~s includes losses and costs (<>r gains) in respect of ony payment or delivery 
required to· ha\'e been made (assuming satisfaction of eMh applicublo c'OnditiOt\ prece<l1m!) oh or befvre the 
relevnnt Early Termination Date and not made, except, so as to avoid duplication, if Sectio1\ 6(cXiX1) or (3) or 
6(c)(ii)(2XA) applies. Loss does not include a party's lcgnl fees and out--0;f-pocket c-xpen.ses referred to under 
&><.:.tion 1 J. A pmly wifi determine its Loss'as of the i'elcvunt Early Temti!latlon Date, or> if lhnt is not reasonably 
pra~ble, as of the earliest date lhere~~er as is reasonably pfuct1cable. A party tnay (but need not) determine 
i!S Loss by reference to <'.jl!Olations of relevant rates or prices from one or more leading dealers in the relcvaut 
marketG. 

"Ma:rket QMtationu mcians, with respect to one 0 1: more Tecminate(( Transactions and a ~rty making the 
detenninatlon, an mnount dctertnin~ on lbe basis of quotations from Roforen.ce Mru·ket-rnake1-s. Elach 
quotation will be for an amount, if any, tha1 would be paid to such party (expressed as a negative number) 
or by such party (expressed as a positrve number) in consideration of an agreement between such party (taking 
into account any exi1>ting Credit S~1pport Document with respect to the obligptions <if such party) and the 
quoting Reference Mnrket-makcr to enter into a. transaction (tile "Replacemet1l Transaction") that would 
h!we the effect of presciving for S\lcb pmfy the economic equivalent of any payment or delivery (whether 
the underlying obligntion was 11.bsofutc or co11tingenl nnd assuming the satisfaction of (',,1ch applicable 
co11dition prcccdc11t) by Jhe purtios tmclcr Section 2(a)(i) in rtSpt}CI of such Terminated Transaction or grtmp 
of TenniMled Transactions that would, but for the occurrence ot the relevant Eady Termination Date, have 
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bwn required atler that date. For this purpose, Unpaid Amounts rn respect of the Terminnred Transaction or 
group of Tenninatcd 1i11ns11ctions are lo be excluded but. without limitation, any payment 01· deiivery that 
would, b\tt for the rel.cvant F .. mly Tcrminmion Date, have been reqt1i1-ed (assuming satisfaction of each 
npplicablc condition prncedenl) atler that Barty Termination Datl! is to l>c included. The Replaoomcnt 
Traosncti!>n would be subject to such documentation as such party and the Reference Market-maker ma)', in 
good faith, agree. The party making the dctclmluatlon (or its agent) will requc.~t cuch Reference 
Market-maker to provide its quotation to the extent reasonnbly practicable as of the sr.me <1,ay and ·lime 
(without regard to different time z.ones) on or as soon as reasonably practicable afte1· the televant Early 
Term~mrtion Dute; The day and time as of whlch those quotations 11rc to be obtained will be selected in good 
faith by the party obliged to make a delennimition under Section 6(c), aud> if each party is so obllged; after 
const1ltulion wiU1 the other. If more than lhree qt1otntions ar~ provided, the Market.Quo!atioo will be the 
ru:ltbmetlc mean of 1hc qnotations, without regard 10 the quotations having the hfghel>'t and iowest values. If 
exactly three such quorotions are provided, the Market Q11otation will be the quotntion remaining 11.fler 
disregnrding the highest 1md lowest quolntioos. Foi this purpQse, if more thru:i one quotation ha:s 1he same 
highest va!l:le or lb west value, then one of such· qi.1otatiohS shall be diSregardcd. Tr fewer thM threc quotations 
are provided·, it will be deemed tmrt the Market Quotatio1} in respect of such Tennin~ Transaction or group 
ofTeiminated 'l'ransactfons cannot be determined. 

"Nott-deflu.tll .Ratc.,, means a rate per annum equal to the cost(without proof or evidence of any actual cost}. 
to the Non-defaulting Party (as certified by it) iflt were to fund tlie relcvnnt. amount. . · 

''No11-tle[Quftil11tP"rlJl'i i1as the meaning specUicd in Section 6(a). 

' 10j]7ce" mea1'1Sa branch or .ot'flce<0f a party, wbich.m.ay be ~ch'J)ar~y·s head or home office. 

''Pote11tldtEve11t tif"1Jefaafi" meims any event. which. with the giving of notice qr the lqpse of time or both, 
would cof\,5titute an Event of Default. 

''.Reference lrfarket-makersn means four leading dealers i11 tbc relevru\t market. scle.0ed by the party 
detecmh1ing a Mm:,J<et Quotatiou in goqd faiU1 (a) from amop.g dealers ()f the high.est credit standing which 
satisfy all the criteria that .such party applies genei;ally at the time in deciding w11etbcr to offer or lo m~ke 
at\ extension of credit m1d (b) to the extent prticlicable, from omoog such dealers having an office in the same 
city. 

"Relevt111f J11ri3dlc/.ion" means, with reS!*t to a party, toe }urisdicliohs (a) in whiclt :the party is 
!naorporatcd, organi~ed, i:na,naged·and controlled or coo.~idercd to have its seat, (b) where an Offiro through 
wlilch the purty 1$ e.c!ing for (>llt'J'osCs of tbiS A'greement is located, (c) in which tho party executes this 
Agreement Md ( d) irnclation to a.ny paymeu(:, f.rom. or through which such pay rnent is made,: 

"SC!ce<laled Paym1mtlJnfe" meat's a date on which n paymei:rt or delivery is to be made tmder Section 2(aXi) 
with respect to a Transaction. 

"Set-off" muns set--0ff, offset. co1nbinatior1 of aooounts, right of r-etentio11 or withholding or similar right 
or requirement to which the payer of aI1 amount under Section 6 is entitled or subject (whether arising under 
this Agrectne11t, at\Othcr conlt'act, appllc11bl.e Jl\w or otllerwise) that is exercised by, or jmposeci on, such 
payer. 

"Sellfe1nentAm01111t" mean.ci, witll respect to a party nnd any ettrly Termir1ation Dnte, the sum of. -

(a) the Termination Cnrrency Equivalent oflhe Mal'ket Quotations (whether p<>Sitive or negative) for each 
Terminnted Transaction or group of Terminated Transactions for which n Market Quotation is detennined; 
!Ind 

(b) such party's Loss (whether positive or negative and without rcJercnce to any Unpaid Amounts) for 
ench Terminnted Transaction or group of Terminated Trnnsuctlons for which. a Market Quotation cannot be 
determined or would not (in the reasonable belief of the pmty making the tielcrmination) produce a 
commercially reasor:ahle result. 

"Specified Entity" h:<s foe meaning specified in the Schedule. 
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"Speclfietl f11dehtetlr1C'ss" means, subject to lhe Schedule, 1my obligation (whether prcscnl or future, 
contipgcnt or otherwi,se, M principal or surety or 0U1crwise) in re.~pect of borrowed money. 

"Sj1eclf1£tl 1'ta11.raclio11" means, subject to the Schedule, (a) any transaction (including an agreeme1~t with respect 
thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit Support 
Provider of Stich. party or any. npplicable Specified Entity of St 1ch party) nnd the other party to this Agrc:emcnt (or 
any Credit S11ppo1t ProvlMr of such other l}~rty or ai\y applicable Spcclfk4 Entity of such other party) which is 
u rate swap transactioh, basis swr.p, fo1wnrd rate trlillSaction, commodity swap. comtnoclily optio)1, equity or 
equity index swap. equity or equity index option, bond option, interest rnte option, foreign exchange trnnsaction. 
cap iransnctlo.n, flcx)r h'llnsnction, collar trans~clion .. currency swap tran~tion, cross·Clll'rency rate swap 
trans<1ction, currency optio1'\ or any other simllllr lt'aosnction (i11clucHng any Option: with res~ct to any of1hese 
transactions), (b) any combination of these 1mnSt1ctions and (c) any olher transaction identified u.~ a Specified 
Transaction in lhis Agreement or U1e rele,.,ant confirmation. 

"Sf amp Tax" 1nero1s any stamp, registration, documentation. or similar taX. 

"T<rx" means any present or ft.-ture tax, levy, m1post, duty, charge, assessment or fee of any nature (including 
interest, penalties and additions thereto) that Ls imposed by any govct1unem or other taxing authorlty in 
respect o-t imy payn\ent under this Agreernent·otherth!W a"stamp, registration, docutnent:>.tion or similar tnx. 

urax Event" has the meaning s-pe<:ified in Section S(b). 

''Ta.-c Eve11t Upon Merger'' bas the menning specified In Section S(b). 

"Termlnatetl Trrm11ac1io11s" means with r~peet to any Early Te11ninatioil Date (a) if resulting fi'om a . 
Tenninution Event, nll Affected Transactions and (b) if resulting from an event of Default. all Transactions 
(in either Cll.~e/ !n effect irum¢<µately ht.fore IJ+o ~f.fcc~ivcn~ otthe notice d~_sjgnati:n$. th.at Early Tcnnlnation 
Dnte ~qr, if"Automntic Tiotly'Torminntion" applies, itn.t11ctlfately l:lefrwe that Efirly Tenn1nntioD Dam). 

"Termination OmetJcy" bas the meru1ing specified jn the Scbedl1le. 

"1ermitu(tfolt Cur:retiO)l Equi11a/a11f" nie~ns, in respect of W amount .denon)inaied in tbo. remtination 
Curre.ncy, such Termination Gurret\cy omount andJ imespect of any rm1ount den~roirtatcd in a curryncy otfif:\1' 
than the 'l'em.1ination Currenoy (the "Other Currency'), the amount In the 'fennination Cturency detennlned 
by U1e party making the relevant dctcrminntion a.~ being require4 to purchase S\lch ammmt of such Otllcr 
Ct.W(ency !ls at'U1e relevant Early 1enninati011 Da~~,_or, ·ifthe r~lo>'.ant Market Q1101ation or Loss (as the ca.Se 
may be), is detennined as of a Inter date., that later·date, with the 'Permimitlon ·C\1.1rency at the rate equal fo 
the spot exchange rate of the foreign e.'{change agent (select(,'<! ·as provided below) for the purchase of such 
Olher Currency with the Tenninntion Currency at or nbout 11:00 a.in. (in the tjty in which such forolgn 
exchange agent is loc~teci:) on such date "'!l..'l' would be custommy for the dcten~~ination of such a mte for the 
purchase of such Other Currency for value on the relevant Early Tennination Date or Uu1t later date. The 
foreign exchange agent will, if ooty one pnrty is obliged to make a determinntion under Section 6(0), be 
selected in good faith by that party nnd otherwise will be agreed by the parties. 

"Ten11l11ntlo11 Evem" Ole.'lliS an Illegality, a Tax .EVent or a Tax Event Upon Mergel' or, If specified to ~ 
applfcable, a Credit Event Upon Merger or an Additional Termination Event. 

•r1~rrnt11ntlm1 Rate" means a 111!0 per anm.1m eq_1taJ to the arithmetic mean of the cost (without proof or 
evidence of any actual cost) to each pa1iy (as certifo:d by such party) if Jt were to t\md 01· of ft1nding such 
nmounts. 

((Unpaid A.1tl(Jw1rs" owing to any puity means, with respect to an Early Termination Date, the aggregate of 
(a) in respuct of all Tenninated Trnnsnctiot)r5, Lhc·runounts that beC*lme payablu (9r !hot would h1we become 
payable but for Section 2(a)(iii)) to such pany under Section 2(aXi) on or prior to such Early Termination 
Date and which remain unpaid as at such Barty 1'ermination Date and (b) in res~ct of each Terminatlld 
Transnctfon, for each obligAtion under Section 2(a)(i) which was (or would hove been bt1t for 
Section 2(a)(iii)) required to l:tc ~tlled. by dcllwry to such party on or pxior to ~uch Eai·ly TenniMti0t1 Date 
and which has not been so settled as at such Early Te1 mination Dare, an amount equal to the fair market 
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valtre of that "'•hich wii~ (or wot1ld have becii) required to be delivered as of tltt~ originally schc-1.h!lcd d11t~ 
fot cfclive-ry, in eACh ca.<;e together with {to Uio ~xtcnt p~rmiucd ut).dcr applicable law) inrore.~t,.. in th(? currency, 
of such unmul'1ts, from (and indudinL~) the d:tte such amcluU'S 01· ol>ligatkms w¢re t>r would have been re<lt1ired 
10 have beet} pnid or pe1·forrncd to (JM cxchldit\g/ stich Harly Termi1tation Date, at t11c Applicahie Rilte. Such 
Moounl.'l 9f interest will be calculated Oil the basis of daily compmmding And the actuaL 111m1t-.er of days 
elap'lC<I~ The fair mmket vahJ,.c Of any obligfillon Je:rerrcd to ~n- c.lausc {b) above;: shalt -~ reasonnbly 
dmermiu~cl by the pany oblig~l i<} make me. de<emrlnatl~ uncle1· S1!etto~ G(e) ot, if each pmif :iS so oblige(l1 
it sfaiU be th~ nvcra~e of, fu~ 1'e1m\naUon Ctin~t\CY Eqnivalcm~ of th~ fair mar~t veltlt!S reasonably 
cletcrm!ned by both pnrtie..~. 

[N Wn'NESS WHEREOP, th~ parties have sxecutw this documant on-the reapeelive d~,~pecifieit OO!ow 
with effe<:tftom tlte dntc specified on .the ffi'llt page oflhis document. 

ORA!"(O~ AND ROCt<J .. At~,J}m~ITfES~ 
INC. 

IS 

By~~ 
Nl:\l~l:el .g~ 'et"~.im.~1l~ ....... ---
1'i1l~· J~eb:\ cl:ai1£ t!,". k.el>......._. __ _ 



SCHEt>tn;Jf: 
totln~ 

1992 JS1)A l\!ASTKR AGREg'i\1:.Et'iT 
(Multlcurrency-Cros.~ BordeY) 

dntocl ns o-t-Oe.tob~1·5, 2015-

between 

Redacted 

ORANGE ANJ> ROCl~AND U'rll'.J.1'IES1 nild 
u~c.. tt eorpor-ation org.amoo under the 
lnw of the Sta~ of New Yo-rk (1'1?arty A'') 

CONSO'.LID A TEl> EDJSO.N ENElH.1 Y., INC., ~ 
corporntiQn oxganiz.ed und©' the htw of the 
Scntc. of New York C'l'nrtyJr) 

Pnrt 1. 'termination P1·ovisions. 

(-a) 11Speciftecl Entity-11 means in relation lo Pnrty A1 non.~; and in relation .to.P.arty B. none. 

(b) "SJ,H~cHl:ed Tli~n.c;11ct:fm1 11 me'l.li!f ~t\y trMl$l\CUN1 now existlttg er hereat'tcr c11tetocl .into 
he\:We~ 01ie party t\> th~s Agreemeil,t (ot· an1. Cr~it' ·Support· '.Providoi· o:f su¢i~ party or {U\Y 
app).icabte Specified Entity of such·l}i\rtj) tt1W the other pility to thi8 A~1-<rernl}nt~ Which is uot n 
Transact.ton under this Agre.cmen.J, Qut>wirieii is (a) a rate swap ttansnetioiiJ swap option, basi$ 
~P> forward rote tran....~ction. OOlllll~ swlip, comm-Od1ty option, irilefest rare 011tiou, Ct\p· 

trail~aetion. floor \1-artsaclion. collcu· ~"'atHon1 crtdit sw~1 credil dcrault swap. er.edit dc:fa.ult 
optfon •. wenthcr ind~ trf!ilsac1fo1t ot .. lb:f\v~rd 01· !!{~Ot ptwdias~ o(· $nlc ot a,se<:t1rity, commo<Ut)t. 
~int:luillili~ ai\y ()~ti-on '.v1th i:~$p~ct to ·Miy·'oft.he~~ ·tnu.tsa~O'J~s4 (h) ti tn'l~~s$i&.tfon ~ bwolving th~ 
f)urc~ase, Sflle, or ex~!hmgo of' physio~\.tiaturhl gas, electi:io i::iower, nrnd:e·;o.il;, t~fined ptc:iduc~i 
natural gM liqui~ or o~t· physi'cai energy proauct, a.nd (c) any cembi,nation of th~s-& 
tmnsactions. 

(<l) Th~ '1CJ·olltt Ev{~ot t.Ji>crn ~rei!g_tn'. 1•1 proy1.slons of St!>Ctfon 5(b)(i~) vltU npply t.o Pntty A 
and wlll apply to P.art.y 11. "Por pm·poses of Seclhm 5{l>)(iv), aml w1U1out llmitation of other focts 
and circum:::ttmce.s that mny make tfa~ credilwnrtliincss of !he applicubie resu!ting. Sl)rvi'liug or 
tr.insf~ree cnti1y ("Y") "materially weaker'' thu.n :h<:t of Its yrc<lec:c•;<;or. Y's crcdit'.•:0rthine~i:; shall 
in l\li cast.<s be deemed "materially weakers• than that of it~ tm:d~cessor if Y's lnng tenn.. 



l{edacted 

unsiecured, unsubor<lirtated debt rating or tbe col'pornro rating, tls appticablu, is b<!low Baa?.. hy 
Moody's tnvest<>T's Service, hlc.. or BBB by Standard & Poor's Rating Services. 

(e) The. 11 Au1011H1tic E:-t.rl'y Tcrm,hrn-Unn" provi~i()n o.f Section G(ti) will not apply to Pal'ty A 
:md will 11ot apply to Party l3. 

(i) Mnrket Qootation. will apply, nu<l 

(Ii) the Se;cond Me!Md w111 aiYply. 

(g} "'I'et11tintttian Currem.ry,11 me~ms United States Do1fors. 

(h) · "Acfditiou~l Turmination Evcntu of Sectfot\ 5(b )(:V) wll l 1iot apply . 

.J.>iu:t 2. Ta:x Rog1reseu1-1Hfons• 

(a) l?nye1' .Rcprcsentnt.ioM_. For tlte pmpose of Section 3(c}, Party A and Party 'B maku the 
· folfuwi:ng.~rescntatkm: 

it i~ not rcql!-ired by w1y apµli~ble law, ·~ modffled by the practice of any releyant govetJ1menml 
reve1n1.o a\tthori~y1 ol .aoy Re!~v,Mt.Jt11'~$dietic;m to·mnke cm:y deduction or witl~holdb~trfor or on 
·ncJ.foul1t of t1f.1y "'1.'11'x fKoiifar).y''~y'tnenr (aaicr 'thntd)He)~gtl tJl1d~t $e~Mot' Z(e~~ o(d)(iii;. <W 6(~)) .to 
be. made by lt (O the other Partj oud~r tl:Jl~ Agrec.mcru. ln. n.rnldng tftls l'epres~tat[Otl, :it fnay d~1y 
on (i) the f\®urncy of. nny tcpre$entations made by ihe oUter }?a.rty pursuant lQ sect!Qn 3(f)~ (ii) the. 
satisfuetion Oil" th~ agreement e'mtabea ln Sefafon 4(,,J_(i) ot 4(1\)(iil). ahd the· a1;~tlrn<;y nnd 
effectiveneSS af nil}' &cumenf provided by thcotbet t>arlj J)tltS\1Mtto Scl(tfon 4(n){t) or4(:i)(lii)~ 
anct (iii) Ure ~ati.stUctim.i of lh~ agrecnie;nt of'U1e-Qthcr Paey confu4cd in Section 4(d), provided 
tbat:ie shall n0t b~ a bi'~aeh or fbl$ 11opres~nu\tion. \~here. rjlrenc;e- is'}jl~CC}li Ptl Clm.me (ii} and lhe 
oU)e-i· P41.rty does 1m't deliver~ form or d-ocmne.uf tmd·c.r ·Section. 4{aJ(lil) by'1"Cason cif n1atc11ru 
pt::ej\1<lice to it.<> lcgnl or commetcial position. 

(6; P~y~e N.cp1·~~nJl<l.t'ritns . For t&e µu1•pos.e of. Secti.01-1 '3(f), P~rty A-rurdJi.arty . .B·make the 
following re.presentations: 

(i) Tile followin$. r~~rooentution appli1Mito Patt~i A: 

It is a cor,porati.on duly orgnnized under the laws of the State of New York, Is not a 
r~eigu. ct'l.i'\)or11Lioh mr U.S. ~a'l<: purroses. ami. bas the following U~S .. ta"' WtntHioa.tion 
n~irnool': ~3~ 17207719-t 

(ii} The fo{towfog 1:~prosef1tatio1\ fff:>plfos to Parcy J3: 

It ts a corporation duly organized und-ei: lht.:. Ul'<\.'S of the S~to of N~w York, is not a 
foreign cotporation fot U.S. W< purposes, and ha.'i with the foilowing U.S. tax 
identification nnmber: Jj.~97'/918. 

Pnrt 3. A.gn•crnent to DuUvcr Docu.rncmtt>1 

for the pui·pose of Section 4(aJ(i) and (ii) of this Agreement, en.ch Party agr1.;cs to deliver the following 
documents, ;\s npplic<1bk: 

, .. 



(a) 'fax forms, clocumeots, or cc1·tiGenlcs lO Qe delivered are: 

Party, req11ii·cC1 to .Es>rrrlfP9c111ncnt( 
ilelivcr d<ieulncnt Cel:tlfic.}lte 

I>n le l;iy 1vhlch 
to pe.-·Uclivered 

Pbrty 
Party B 

A and An executed U.S. fntemal Revenue 
Sor11ice 'flonn W~C; ("Form W-9'"), 
and such olherTJ.S. tax fdi·ms as mny 
be reasonably reque5ted by the other 
Pnrty. 

'J'hc ~otro W-9 sh.all be pr9vided upon 
executio\1· of this Ag\:ecment and promptly 
upon. s'l.1ch form prcvlotisly prl:lvide<l · by 
s.uch Part') becoming obsolete or iJ1corr-ect, 
in9tu<;l.ing as ~Qon fl.'! reasonably 
}mfoticnble after· eiicn fammy L following 
fhe execution ·of this Agreeiucnt. Other 
tJ.S. tax forms shall be provided promptly 
following the reus:o11nbl~ req_uest of the 
other Party and promptjy fo!lowi11g such 
forms previously provided bceomiog 
obsolete or incorre¢t. 

(b) · Other documents to be delivered are: 

Party reqnil'C(1 t~ 
dclivcr document 

Party A- M4 
Party B 

'Party Aand 
PartyB 

FormfPcrcume'lltl 
Gedi!icnte 

1M~e11cc of capacilyi 
authority and. specimen 
sigratures with respect to 
tlie-h'rty' s an.d -its Credit 
Support Prcv1Cler's 
srwirtt-0rics executing this 
Agreeme11t., eaQh 
Transaction.and any 
Credit Support Doeµment 

Annual Augited 
Consolidated Fiuanqjal 
Statement of tho l>llrfy's 
O·o~it Su!}p'ol'fl)rovider 
certified by independent 
public accountants (ff a 
Patty does rtot ha"Vc a 
Credit Support Provider, 
thc~'6 fiouncial statements 
shall be pt·ovided wfrh 
respect to ~he Party ilc;elt) 

Date by 
to be clclive1·ed 

w.hiCl1 
Coveted PY 
S~etion 3(d) 
"Representation 

Within 1eri (lQj dnys of. Yes 
execution of this Agreement 

'.l 

P1·otnptly fOllow!n.g demand 
by the other Par~, but in no 
event Inter than 120 ditys 
after tif.e. end of<:e-ach fiscal 
yearofthe.Party's Crcdjt 
Suppo;t Provider (or, if 
.applfoable, of th(< 'Party), it 
such financia 1 Sfi!:tement is 
not available on "EDGAR" 
or such: :Party's.Credit 
Support Provido1" s (or, if 
nppHea.blo, such Party's) 
iritemet.h01ne· pag"e 

Yes 



l'ar'CJ' required to 
deliver docmnent 

Pnrty A and 
Patty B 

Party A and Party 
D 

Ji'onn/Docwncntl 
Certificate 

Quarterly Unaudited 
ConsQlidated. finnucial 
Statemout 61 the Party·~. 
Credit Support Provider 
(ifn Party does not hn.ve a 
Credit Support Provider, 
these. finru1cit1 I statements 
shaU be provided with 
respect to the Party itself) 

Duly executc<l Credit 
Support Documents 
specified in Pait 4(f} 

Part 4. 'Miscclhrneo\1s. 

Dnte by 
to be delivered 

which 

Promptly following demnnd 
by the other Party, jf such 
'fi11ancial st..-i.tem<ji\t ·is not 
available on "EDGAR" ot 
such Party's Ct~dit Si1pport 
Provider's (or, if applicable, 
such Party1s) internet b.omtl 
page. 

Upon executio11 of this 
Agreement and with respect 
to the documents described 
in Part ~(f)(iv), as may be 
d~manded by the other J>i1rty 
thereafter. 

Covered br 
Section 3(<l) 
Representation 

Yes 

Yes 

(1\) Ad{h·ess&i. fo•· Notices. For-the pu11p0se of Se.ct ion. l2(n) of this Agreement: 

Address for Confirmations to Party A: 
COnsolidated Edison Comp~n:y <>f New 'Y:btk, Inc. 

J 11 'Broadway 
161

h Floor 
New York, NY 10006 

Fax Numb1?r : 718-923-7009 

Ad~h'ess for notices or communications to P11rty A: 

Address: Consolidat.ed Edison Company of New York, fnc. 
Jl l Drondway 
J61

h Floor 
New York, NY l 0006 

Aitentiou: Kirn Ngu¥en 
Telephone No.: 212-466-8206 
Fncsimllc No.: 2 l 2··385~3512 

with a copy to: Accounts Payable 

Address: Consolidated Edison Company of New Yock, Tnc. 
111 Oroadway 
J~ Floor 
New York. NY I 0006 

Attention: .Angel Morales 
Telephone No.: 212-466-&210 
facsimile No.: 212-385-351?.. 

4 
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A copy of any nolfce .~cnt to Party A pur.numt to Sec/um 5, 6. 7. I J or I 3 must also be sem to: 

Address~ Co.i~$~)1tdi,tcd H<li.son CompanyofNewYcfrk, lt1c. 
Chw Dopartrnent 
4 ltving Place, R.oom l 810,S 
New York, NY 10003 

Attenlion: Sytvin Pooley 
1~a.i~ttu1r. Geweral Cmmstll~ Cori'l'ni~.t'Gial 'tta!l!mctions 

lfacsintile No.; (212) 260..&621 
Telephone No..:- (21~) 460..lt92 

Address: 

Attention; 
Fax No.: 
TeJ,No.: 

consolidated Edison l?.nergy~ I.no. 
tu.o SummitLak() Drive 
&1f~4JO 
Vnll.lafln:~ NY-1059'5 
Commodity Operatfol\S 
(9l4) 993-2>150 
{914) 993-2 f.'1~ 

C(lnsolidated Edison Energy, Inc 
LOO Summit Lake Drive 
~h1ite14.1.o 
V~Jltatta, NY 10595 
~enti-on: Contract M~pgc1· 
Fax No.: (914) 993-2H l 
Tel No.: (914) 99:!'~$.}:68 

A copy of a11y Mnae se11t to Party A pursuaM lo Section Sor 6 must also be sent to: 

Attention! 
F fJ,.~· 1\.tt1.: 
'.tp.I. J:fo;~ 

Address: 

Att.et1t?on: 
IfaxNo.: 
Tel. No.: 

(b) 

€~ns~tld:tte.<tEdisotr l~rt-0rgy, ln'O.. 
H)O Sutm\)ft;Lake Orivo 
Sui~1HO 
Valhall~ NY lOS95 
Credit fvlannger 
(~:14) '993h'1(l ~~ 
(£M~~) 99J -~1k.55 

Cot1solidated Jidison. Eu:1;:1:iY.) 1no. 
l 00 S\im(j1it J~1ko brivt). · 
Suite 4lf} 
ValhnHa. NY 10595 
Vice President, Leg.al and-Cotllpliance Service..<; 
(914) 6&6-1413 
(914) 286·708.$ 

Process Agent. For the pu.tposc of Sectio.n. l3(c) nf this Agr~cment 

Parly A appoints as its Proces~ Agent: None 

f>:trty D appoints M itS ?roc~s :\g<;nt; None 



(l~) Offices. The provisiorn: of Section I O(a) of this Agreement will apply to Pnrty A nod 
will/will not apply to Party B 

(d) Mu:ltib1•nncb Party. 

t>arly A is not n MuJtibranch Party. 

Party Dis not a Mnltibranch Party. 

(e) C:ilcnlatiou Agent. The Calculation Agent is Party B unless otherwise specified it' a 
Confirmntion i11 relation to the relevant Ttnnsaction; P.r..<?.Y.i.~.L« . .d.....bi>wcv!}..i:, if an Event of Default, a 
Potential Event ofDcf\lnlt, or an Early Termittation Date has been named with respect to·l)arty n> 
the Calc\ilntion Agent shall be Party A until sucn time its the relevant circumstance no longer 
exists; and nm.0Jl~g fur1her, that if a calcnlntion or deter.mlantion is disputed by the other Party, 
the Parties shall first endeavor to resolve such dispute and if they nre unable to do so within one 
(l) Local Business Pay, each Party shall appoint a Reference Market-maker in commodity 
defiv!ltiVcs to provide a ealculatfon or dctcrmi{iation With: re$p~t to the issue io dispute-. The 
calculation or determination of the two Reference Market-makers wiH be averaged and the Parlies 
agree that the resulting calcnlation m determination will prevail. The Referel1ceMarkct-ml\kcrs 
selected must agree to provide tbeir reporls prior to the Payment Date. · 

(1) Credit S11p1)od Documents. 

(i) As to Pi'lrty.A, none, 

.illL As to Party B: the Guaranty dated as of the date hereof by 
lllJ hi favor of Porty A as be11eficinry thereof in 'the fo1·m attached hereto ns .fu!l.!1hlUl, 

(iii) As to Pnrty A and Party 13, tlle ISDA Crc~Ut Sttpport Ao.ncx iocorpofatcd b;> 
reforence and attached here~ as.Anitex A, and 

(iv) As to Parly A and Party B, nn.y Letter of Credit provid~d pursuant to Annex A. 

(g) Credit S'upport Provider, 

(i) Credit Support Provider means in relation to Party A, none. 

Credit Support Provider means in relatioi1 to Party 13, 

(h) Nettiug of P11yments. Subparagraph (ii) ofSection 2(c) will not apply to Transactions of 
Uke commodjti.es miless otherwise sp!)cified in tbe relevant Confonuation. !!or purposes of 
clarity, gas trnnsacti()ll.'i will net with gas transactions, power transactions will net with povicr 
transiictions und interest rate transactions will net with interest rate transactions. 

(i) Govcrntng Law. This Agt·eemcnt and C:\ch Con:finnafion will be governed by, nn<l 
co.usmicd> it1tcrprctcc4 nml enforc~~<t in nccor<lnncc with, tho substantive lnw of the Stnte of 
New York (without reference to its choice of lnw clocltiuc, other 'llum Sediou 5-1401 nud S-
1402 of the New Yol·k Gcuoral Ohlig:\tions Law). 



0) J1n;stliction. Section 13(b) is nrnertded by (1) deleting in tlte second line of clause 0) the 
word "non-"; nnd (2) deleting the last sentence. 

(k) "Affiliate" will have the mc.U1ing specified in Section 14 of1his Agreement. 

Part S. Other Prov.isions. 

(a) Conditions Precedent. Clause (I) of Section 2(a)(iH) i's amcndet! by adding, "(except as 
may be specified in writing to tho other Parl;Y or acknowledged in writing by the other Pru1yprior 
to tho trade elate for a specific tran.sactionY' nfter the word "continuing." The condition precedent 
set forth in clause (1) of Sectfon 2(a)(iti) shall not apply to payments owed by a Party if the other 
Party shall have satisfied in full all its payment and delivery obligntions under Section 2(n)(i) and 
shall at the relevant time luwe no fotu.rc payment or delivery obligations whether absolute ar 
comingent, under Section 2(a)(i). 

(b) Conserl.t~. Section 3(a)(iv) ls am.e11ded hy deleting the word 1
' All" at the beginning of 

soch section and substituting the following in its place: "Except as may be specified ln writ1ug to 
the other Party or acknowledged i11 writing by !.he other Party prior to the trade date for a specific 
TrMsactlon, all". 

(c) Absence of Cct'laiJ\ 'Event.1. Section 3(b) is amended by adding "(except ns ntay be 
specified· in writing tt> th\? othel' Paey_ or ack.11owledsed in writl1ig by the 0U1er 'P-nrty prior to the 
trade date for a specific Transaction)I' Jli\'er the word ''Defat)lf'' in each ·ptacc that such word 
appears. in S\1ch section. 

(d} .JleprMentatlo)lS. Section 3. is hereby ameJtdcd b~ adding at lhc e11d thereof lhe 
following Subsections (g), (h}1 (i)1 and (j): 

(g) Linc of 1Ji:rnh1e11~. (i) lt is entel'it1g i1,to th1s Agreentent, incfoding with0t~t 
limitation, any Credit Suppol't Document to which it. is-a Patty and each transaction, in 
aonjm1ctiou witb its HM of bi1siness'(including financial interm~iation services) or the 
ft1lancing of' lts ·business; and (i ~ with resp~1: to Options ( o~her than weather-re luted 
options), it is a producer, processor, commerciitl use~ QT, or morcbant handling, the 
cotllmodity subject to the Tran&action or the products or byproducts thereof, and is 
entcring.foto each O_ptlon Transaction solely for purposes related to its business as such; 
and (iii) with respect lo any wee.th.er-related Transactioi:1s, it is exposed in the conduct of 
its business to the risk of variations in weather and is· entering into such 1'ransnclions to 
mnnage or offset .~u.Ch risks. 

(h) Eligible Contract Participant. It eonstitutos nn "eligible contract partfoipanl" 
under Section la(l8) o.f the Comtnodity Exchange Act, as amended. 

(i) CustomiZAtion and C!'editwol'tbiness. The economic terms of this A.!?,teemi;ut, 
any Credit St1ppo1t I>ocumeut to which it is a Party, nnd c:ieh Transaction have been 
individually tnilored a11d negotiated by it and the cJ'edi·~worthiness of the other Party was 
a rnaterial consideration iu its entering into or detcnnining the teims of this Agreement, 
sucl1 Credit Support Document, and such 'fo1nsaction. 

(j) No Reliance. ln connection with the negotiation of, ti.le entering into, and the 
confirming of the execution of this Agreement, nny Credit Support Document to which it 
is n Party, and eaoh Transaction: (i) it is acting us pr-incipu.I (and nol as agent or in nny 
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other capacity, fiduciary or otherwise); (ii) the oth~t P11rLy is nol ncting as n fidvciniy or 
financial or investment advisor for it; (iii) it ill not relying upon any representations 
(wheth.er written or emu) of the other Farly otbcr than the representations expressly set 
forth in this Asreeineut and in such Credit Stlpport Document; (iv) it has not been given 
by the other Party (directly or indirectly through any other person) any P.dvico, counsel, 
nssuranoe, gunranlee, or reprcsent11tio11 whatsoevei: <18 to tho expected .or project.ed 
success, profitability, retum, performance, result, e..frect, consequence, or benefit (either 
legal, regulatory, tax, financial, accounting, .or otherwise) of this Agreement, such Credit 
Support Document, or st1ch Tronsa<..'t!on; (i/) it hn.s co1lsulte<l with its own 1egn!, 
regulatory, tax, business, i11vestmcnt, fitlattcial, and accounting advisors to the extent it 
has deemed necessary, and it hos mnde its own invc-.stment, ltn.ding, hedging, and ather 
decision$ based \1po1i its o\vn judgmont and upon any ?idviee f'rom auch adviso1's· as it has 
deemed necessary, and not ttpon any view expressed by the other Party; (vi) i1s decisions 
have been the re:mk· of nm\'s length negotiations between the Parties; nnd (vii) it is 
en~rjng into this Agreement, such Credit $\1pport Dooumen.t, and such Transactio11·wiLh 
a full understanding of all of tJ\e risks hereof and thereof (economic n.od otherwise» nod it 
is capnblc <Yf.11ss-t1mfog •Utd·.willing to assume those .i-iaks. 

(e) llefcrence Mn:rkct~.mnkers. Th~ tiefinition of "Refol'encc Mnrket-makers" in Section 
14 is hereby amended' by:: Ci) deleting '1(1!,}" trom the second line thereof, nod (ji) deleting the 
words "and (b) to ihc extent prnctiesble, from among Such dealer.shaving. an ofl:'iec in the sa1M 
city." 

(f} De-fin!tions. Th.is Agreement, each Confirmation, and each Transaction are Slll>j<:!crto the 
2000 TSDA Dofiui~\ons, as such definitions may be Annexed, amended, supplemented, replaced 
or modified from time to t1me (collectively, the ''Definitions"), each as fl\lbl'isbcd by the 
International Swaps aud Derivatives Assooiation, Inc. ('11SDA11

), and wiU be governed in all 
respects by the Definitions (excep~. that any references to "Swn.p Transactions" in the Definhions 
will be deemed to l;re references to ·"Trntlsnctlons''J, '!1ic Definitions arc !ttcorpor~ed by reference 
in, and maoo parr of, this Agrucincr\t Md each re!e-vnnt Col);fomation as if set for61 in full in this· 
Agreement imd such Confinnatioi). fo the twonl oJ lUlY. inconsistency between th6 provisions of 
this Agreement or a Confirmatfon and th<> Definitions, this Agi'OOmeut or the 1elcvant 
Confinnation will prevail. 

(g) Procedures fot· Entering into Tnmsnclipns. The parties hereby agree to restate Section 
9(e)(ll) to-rend ns follows: "The parties inte.nd ~t they are legally bound by the tenp.s of c11ch 
'ftMsaction fhji1) the moment fhey agree to tljo!io terms (whether orally, ekotrohic11lly ol' 
ntherwise). Ou the Trade Date of a Transaction, i>ru-ty B will send to Party A a Confi'nnaiion 
provided, however that in no event shall any electrontc message such as an instant message be 
<leemed a Confirmation for the purposes hereof. Party A will confirm the o:couracy of, or requost 
the correction of, such Confinnation within two Local Business Days of the effective 
transmillsion by l>urty 0 of S\1ch Con-firmation. If any di!>p\1te sht}ll orise ns lo whether all error 
exists fo a Confirmation, the parties shall in good faith make reasonable efforts, and exchange 
relevant documentation, telephone recordings, instant messages or other n:on-proprietary records; 
as may be relevant and permissible by law, in ordct to facilitate the resolution of the di3'1>ute. If 
Party A fails lo accept or dispute the Confirmation within two (2) Local Business Dnys after it 
was sent to Party A, the Confirourtion shall be deemed t~ correctly reflect the parties' agreement 
on the terms of tho Trruisnction roforred to thot·ein, nbst?nt mnni fest orror. The. reqttirement of this 
Section and elsewhere iu this Agreement that ilie parties exchange Confinnatior1s shall for nil 
purposes be de.;:me<l satisfied by a. Confirmation sent and an acknowledgment (whether actual or 
deemed given) as provided herein. ln the event that Pl"lrty B foils to timely send n Confirn1a.tion 
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and such foih.11·c continues <liter a reminder from Patly A, ,l?nrLy A may send Party 13 a 
Confirmation. Tf Party 8 falls to accept or dispute the Coafirtnatior1 within. two (2) Local 
Business Days after it was sent to Party B, the Conftm,ation shall be dccm.ed to correctly re!lect 
the perties' agreement.on the terms of the Transaction referred to .tbcrei.n, absent manifest error. 
ln tho ovc1tt that bo~h Parry A and.Pnity ff send l\ Co11finna.ti en, the fnl\Y. .excci1tcd Confinhation 
shaU goveri1 and control; provided tlia.t if ueitbcr Ccmfim1ation ls folly.executed, the earlic1· sent 
Confirmation shall govern and control. Failure by a party to deliver 'a Confirmation or Co confirm 
the 11ccuracy of or req\lcst correction of a Confirmation shall not constitnte on Event of Default 
under this Agreement." 
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(k) :Limita tion of Lii\bility. NO PARTY SHALL BS RBQU.IRBb TO PAY O~ BE 
LlABLB FOR SPECIAL, PUNITIVE, S~MPLARY,JNClDEl':fTAJ;., ~QNSEQUEN11AL;.OR 
rNPIREG'l' t)AMAOES ('.\';tfIBTHER GR ~O'f ARIBING FROM lTS NEGLldENCE) TO 
ANY OTimR PAR'TY ARlS-INO FROM, 'RBLATlNG TO. OR IN CONNBCTIOl~ WlTH THIS 
AGRBBMEN'f) PROVIDED, HOWEVER, 'ffiA'f NOThllNG 1N THIS PROVISION SHALL 
,ffi·~e,'l nm B~FORCEAB1Ll'l'''{OF SECTION 6(e) OF nus AGREEMENT. lF ;\NJ) TO 
Tim EXTENT "ANY PAYMENT REQUI;RED TO l3E MADE l>URSUA'NT TO T.HlS 
AGREEMENT IS DEEMED TO-CONSTlTU'fB UQUIDATED DAMAGM, 'f:r·m P/\RT.IES 
ACKNOWl.f!IDGE AND· ACREE THA1'' suet{ DAMAGES -ARE D1Fl-'ICULT OR 
IMPOSSIBLE TO DETERMINE AND THAT suck PAYMENT rs INTENOED TO l':lE A 
RBA$0NABLB AND ®NUINE ll:i,lE-ESTIMA'fE AND APPROXIMATION O:F THE 
AMOUNT OF SUCH DA.MACES ANID ·N01~ A PENALTY. 
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(tn) Appiicahle Rate. 'rho definition of "Appllc11bl~ Rntc" set forth in Section 14 is hereby 
amended by addbig to the end of S't]bseotion (b) of tho definition after the worcj 11Rate11 the 
foJ.1owi11g p:rovisi()n: "; ~.fill., h.~. that if the payee is a Defaulting Party for pi1rp6ses of 
Section 6( e), thco the rate shaH be the"Non-def:.mh l~nte." 

(ll) Scverability,. 1f atiY t'erm, pr.ovision, covenant or condition of this Agreement, or the 
npplicatiori thereof ·to ahy Pil.lty or clrcun\stanoo, shall be,·held to be invalid or uncnforcd!lble (Ul 
whole or in part) for any reason, the remaining tonns) prov!sions, covenants, and co11ditions 
h¢reof shall 09ntinoe in full force and effect ns if this Agreement had been executed with the 
mvalid or unenforc~able portion eliminated, 1><> Jong as tl~is Agre.ement as so modified continues 
to- ex.press, without material change, the original intentions pf the Parties as to the subject matt.er 
of this Agi:eetpent and the deletion of such portio.n of this A~reement will not substantially impair 
the respective benefits or expectatio11& of the Parties to this Agte~mcn'; 1¥'.QYlQ~. b.Qweve;, _thal 
this severability provision shall not bea!'plicabte if any provision of Section I, 2, 5 or 6 (or any 
definition or provision in Section 14 t0 the extent it relates to, or is used io or in connection with 
any such S-ection) shall he s.o held to~ invlllid-or tirtenfor~abJe. 

(o) Limit.'ltion of R~te.. Notwithstanding any provision to 1he contrary contained in this 
Agrecment1 in no event shall Jhe Defatdt Ra~e, No~-defa~[t Rate; or Terminntiou Rate exceed the 
maximum non-usurious inforest rate; if any, that nt atty time or from tifoe to time m.ay be 
contracted for, taken, reserved, charged, or received on -tbe subjecf indebtedness under Che law 
applicableto such !>arty. 

(p) Wnivor of Jury Trial. EACH PARTY WAJVES, TO nIE FULLEST EXTENT 
P.BRMn1·ED BY APPLlCA&Ln LAW, ANY RlGHT lT MA y HA VE TO A TRTAL BY JORY 
lN RF.-SPECt 011 ANY sun, ACTION OR PROCEEDING RELATING TO Tl'US 
AG!mEMENT OR.ANY CRED11' SUPPORT DOCUMENT. 

(i.J) Acr.1,nroy of Specll$e<l 1nf!h'nmtion.. -Section ~(d) ls li.~~eby amended by adding irl tho 
third line fuercof after tbe w.ord "respect" and before the period the words "or, in the ca$e of 
!iudltcd or lllU\lldited finandal statements or balauce sbeets, fairly presents, in nU mn~rin\ 
reilpects, the finat\cfal condition nncl results ofoperadons,ofthe Compnny", 

(r) Definitions. 

(i) Section 14 is nmende<l by the deletiol\ of th() definitions of "Default Rate", 11Nou-
default Rate" and "Termination Rate" and the substitution in their place of the following: 

"Default 1?.<1le '1 mciins a rate equal to l % pltt,<; the Fed Funds Rnte. 

"Non-default Rtrte" means a rate equal to the Fi:id Funds Rate. 

"Termiuatio11 Rcite" means a rate equal to the Fed Funds Rate. 

(ii) "Fed irun<ls Rnte" means the .rate pei· a:nm.11n equal to the overnight Federal 
Funds Rate as reported in Fedornl Reserve Publicution H.JS-519 01· any successor 
publication~ pt1blished by the Bonrd of Goveruors of the Federal Reserve System. 
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P1trl 6. Additional l:'rovlsiohs It or Commodity llerfvatives 1'r:msnctlo1is. · 

(u) The 2005 lSDA Commodity Dorivil~Ye$ Definitions, as may be nm.end1~d. suBple1'rlented, 
rep.laced or modified from b'me to time, (ilio 1'Commodlty Dofinitious") are inooJ·poraied by 
referer\ce in. this Agl'eement and the refeva1\t Confinnntions with respect to 1'Transactions,n o.s 
defined by th.e Commodity Defo~ltit>llS, in commodities, except as otherwise spccifo;ally ~r~vi'ded 
in the relevant Confirmation. All terms used in this Pnrt 6 that are not otll:e1-wise. defined· sball 
have thp meanings given to them in the Commodity Definitions. 

(b) In lieu of Section 7.4(~) of the Commodity Definitions, the nM.'lrkct Disru1itiol1 Events" 
specified in Section 7.4( c)(j), ( c)(ii), (Q)(iii); ( c )(iv) and ( c )(v) Qf the Cotnm{)dity Oefitiitions shall 
applr,, except as otherwise speoffied:iit tbe' ~levant1Confomation. . 

(c) ''AdcUtioU'.H Market .Dl~wuptioll ~veltllln shall appty only if so $peoified i11 the relevant 
Confmnation. 

(d) Di1wcrption 'Fnllhae~. Section 1.s:(<l) of the Commodity Definitions i& hereby ame~ded 
by adding at the end tbereof"the fo!Jowing new section: 

(vii) 11l)el\.f'er l?aUback"· meru.is· that, pr.omptly upon beecn1xing.nw.n.re. that the Re,levant 
'P.riie has not been <lete1m~ within the gpooified time period by Negotiated Fallback 
(the "Neg9tfatcd Fnllbncl< l'im.e") the Pltl!ics shall each expeditiou.c;ly select one 
itldepondet\t leadic1g deal~r_ in tlle ·p1incipal ftadin& market for the· relevant uriaer,lyiog. 
coirunodity market selected in good foif4: from among dealers of the highest c.redit 
s~n(ling which satisfy nU tho cri~eria lhaf :the ,partie!i a:v.i~Ty generally at Ute ti11Je in 
deciding whether to -0ffer or tO make an e"Kfotisior{bf credit or to ¢ntcr (i)tO a ti:an~aotioo . 
comparable to U1e Transaction that is affected b-y the Market Disruption Event or 
Additi.on11l Market: Disrupti~n Ev.ent. Such Male\'S shnll b~ nppQin~!':d to ma.1<e 11 

determjnation of the Relevant ~rice ta.king into consideration !bo ltttest tW<1ilable 
qrrotatfon for Ute re.levant Commodity Ref~rence Price n.rid trny o'tber inforo1ation that in 
good faith tfioy C!Qt1\n' relevant. The 1<.."'l~vant Price shitll be1:tbe averag~ of tl}'.e two 
amounts determined to be the Relevant Price by such -Oealer:t in which case such 
ca:l.culation shall be biodlng a11d conclus)Ve absent manifest error. If the parties have not 
agreed u\~O'n the appointment of the- Clei-O:i'Ots on. o:r before tlje seco1id· :33i1sll1.ess: Day 
fo!Jowing :the oxpin1:tion of the Negotiated Fallback Time1 or if a determ.inatio11 of the 
~Je.va1.1.t Price cnnnot' be obtained-from tho two dealers, toe noxt appJlc:1-~le P.isrt1ption 
Fa!Jback shall a1,ply to the Transactiot\, 

(e) The following "Dlsr11ption FaUbncks1' speclfied. ill Section 7.5(c) of th~ Commodity 
Definitions shnll apply, iii the foUowing order, except as otherwise specified ·ii1 the relevant 
Confirmation: 

(i) "'FnUback Refetence Price"' (if the relevant' prutie!: ltave specified an 
alternate Commodity Refert-nce Price in the Confilmation); 

(ii) "Delayed Pnblk.ation or Announcement,, and ''Postpo.ncmenf> (with 
tbe Maximum Da)'S of Disruption equal to two (2) Commodity .BUsiness 
Days); 

(fii) "Negotiated Fa.llback" (provided tbat the reference in Section 7.S(c)(ii) 
to "firth Business Day" shall be amended to be "twelfth Business Di1y''); 
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(iv) "Dealer Ji'nUbncl<"; and 

(v) "No 'Fault 1'crminntion". 

tfte followiJW pn.gf!- is the slgnat u re pag~ 



Redacted 

IN WLTNESS WHHREO.F. tb~ Parties have executed this: SehedulE• tis of the dare first writtc1l 
above. 

1\NMIDtA 
SCHEDULES lA 
AntllB 
Ex.HJBrr A 
EXflfB:t.r~ 

lSL')A CR~DIT Sl.W.POR"f ANNEX; includ.1':0.g Pm·~1gl'&Jjh 13 there.to 
FORM Of1RREVOCA13l.E TRAN~WBRA'BLE STANDBY LETTER OF CREDIT 

LETT RR OF CREDrr PROVISIONS 
'FbRM Ci} cJUARANTY (FJ101vf:PARTYJ3: ... S CROOfl' SUPT'ORT PROVIDER) 



Redacted 

(lST>A Agrcemcl\{s Suh.Jc:ct to New Y<irl( Law Only} 

lnternstiomll Swnps nnd Doriv1lth~.Ass<Ycfa-tio11i tnc. 

CllEDIT SUPPOR:"J~ ANN.EK 
lt> 01\\ ~dbcdu\Qto lbe 

"¥.• • • • • f • • ~ \ • .. • • • • • I •. t • • • 4 • ••I o • O I•• o ...-.. • \ • # O •I 11' • • # ..... # ~ •I f .,, • o # t. • .; -' • • r • "- • ..... " • \ • I _. \ • • r , ... • # o t ,. Ii-'\• t.'o ,,.. Io t \ \ 11 o I o ~<I 

dated as.of October$~ 2015 

O,:Rh'.N{ill."/\t'('P 'ROCKLAND 
U'fll:.\TlES, INC.1 a cO-t<ptl~tJon 
orgnn~Q. u~f~· ·trie-J~w of the Sbtte of 
NcwYortt 

.... ..... ,. .... , ....... , ••• :»•••• ······••••'••······· .......... ~:. ........ . 

betw~en 

and 

CONSOfilDA'PEifEDISON lm£t~GY, 
INC., n ootporatloil t>Jlni1ited ttnder 
tfi'e law nfthc Sfnte <>CNew:York 

• •••••••• "'. ,., • • ......... ·· · ·~ ••• t • • ' •• , ••••• t. • ...... 

thi$Atmex supp[cnumtn, forms pmt of; _and rs subject t<i, tho above·l"~renced A~<.1m.cnt is part of its Sc!iedole 
an( i~ a. Qtedi! S11pport Ooc\n'®,J.\t m.t((cr fulll Agtcqment wi1h 1W{>~cl to eMh pn~ 

A(.Cord1ngfy1 tbe11n11ies t\gl'~I} as follows:--

(a) Defini1i1ms .m1rl l.hJW1JSiste11cj_. C11pltallze<t l.9m1s nol oth.er\vieo define'(l licrein -ot el.sewliere in thiS 
A~cl)-1~-:havQ fho m~M.it'g~ ·spacine~tpnts.u1mt to .Paragt{lpli J2, and:~ll ·1'c>C~cce 111 Otls Ant\C."< to Parn;mphs 
n~·:IQ J'ili~winM ·oNhia.t\l)1J~ 111 · d1e.:~vonL9f ~~~:il1c.on111st~l'l4Y. ,b~t\;.f~e.h. thi$As~Mx fo\d tl\~·o.tl;).et p,tovisl<ms ~f 
'this S'cherln1e, tb1s Annex will p~v~lI, af!~l iu th& event <>f ~uy btconsisteucy fiel\vo(}tt I>&r~g1'at)h 13 a'nd· U:fo 
otherpr<Ni'sion~ t1fth"'h A't\n~ Pnragt-apbJ3 wiU preVail. 

(b) .Securetf Jl{trry an(! i~let13or. AU retbre'ncts h~ this Annex to tlt6 iis~c.ut\.-<t PnrfY'' vim ·be tu ~bei' pilfty 
when acting in tl'Ja{ ~~city and all corresponding rcferenees t() th.e ~'P)edg,or" will be to the otl\er. party whcu 
Mling in tflat cupnc.ity; provided, liowttvet, that If Otl1ci· 'Phsted Support is held by a patty fo tltis AnM:.., nil 
r~foren~ h(}1•.eh1 ti;) f°b~~ pat'y ~s the S~~ure<f Pa£l'/ with r~S})~et tQ th.lit Other P~ S\tpport will b6 n> lha.t paey 
as th.e benenc:iA\)' the:rdti.t' and will Mt ~bject that S\1pport. ot ·that party mi the b.01i~t1eim<y tt'ieteqf to provrsl<luS' 
of lnw l{enera!ly reh1ting to )°e~lrity inte:resfs Md 'SeCutc<l patties. 

Each p.arty, as the Ple.dgor, ha-el>y pledges ro 1b..c ather party, as the Seeurcd Pa!'!y, as ~ecurity for its Obligotions, 
and gnmts ro the Sjl}ctu-cd Party a first pdot!ly c.omin.ui11g sccurky intere.'tt in~ lien on and right of Scv-uff agAlnst 
aH l>oste4 Collaterat Trnnsfcrred to or receivetl by tlte Secured Party hetctmdcr.Uix>n the trnuste1· by t'he s~\trcd 
Party to the Pledgur of l.)05ted Colfateraf, the seemty interesfand Hen gnmred hereunder on that Posted CoUatcral 
will be rele;~:;cd immedintefy and, to tl~ extent po:s:ublc, with0nl any tl.ntht.:r MtiGn by either party. 



P1rrngr:ipll 3. Credit Support Oblig:ition~ 

(a) Delivery ArMur11. Subject to Paragraphs 4 1\lld 5, upon a demand made by U1e Sc::11rcd Party on or 
promptly following n Valuation Date, if the Delivery Amount for lhat Valuation 01\tc equals or exceeds the 
Plcdgor':i Minimum Tn111sfor Amount, then the Pleclgor will transfer to the Sccur~d' Party Eligible Credit Support. 
having a Value as of the chlte of Trtmsfor at least equal to the applicable Delivery Amount (rounded pursuant 10 
P~rugraph 13). Unle'$S. othcnvise specificd in :Paragraph 1'3, the "Delivery Amouni" applicable to U1c Plcdgor for 
any Valuation Date wjll equal the amount by which: 

(I) the Credit Support Amount 

exceeds 

(ii) the Value as of that Valuation Date of all Posted Credit Supllort held by lhe Secured Party. 

(b) Rertcm Amorint. Subject to Paragraph.' 4 and 5, upon a demun<l made by the P!cdgor on or promptly 
fullowing a Valuation Date, if the Ret\1rn Amou.t\t for that Valuntion 'Date equals or exceeds the Secured Party's 
Minimum Transfer Amount, then the Secured J'.larty_ will Transfer to Ille l'ledgor Posted C.r\idit Support specified 
by the Pledgor in that demand having a VaJue ns of the date of Transfer ~ close as pracricnble to Uic awlicable 
Return Amoun.1 (rounded p11rsu11ut to Paragrap'1 13); Unless otherwise .specified in Patagraph 13, the "Retum 
Attwrmt" applicabl~ lo the Secured Parly foriny Vafoatio11 Date wlli equal ·the amount by which: 

(i) th"e Value as of that Vnl\lat!o.n Date of all Posted Credit SU.pport hold by the Secured 'Party 

exceeds 

(ii) the Credit Support Amount. 

11Credll ,S11ppori A}Ji0111it" moans, ~unl<:s$ otborwJse specifled il1 Parngmph 13, for any Vl\lut\tloo pnte (i) the 
Secured Party's Exposure for l.hat Valuation Date plus (ii) the aggregate of all Independent Amounts applicable 
to the Plcdgor, i( n11y, rnint\S (iii) all Independent Amounts applicnblc t<> tfie Secured Pn.rty, if nny, minus (iv) the 
Pledgor's Threshold; provided. however, that lhe Credit Support Amotm~ wlll be deemc<I to be zero wh¢never 
the calculntion of Credit Support Amount yield$ a n'!mber less than zero. 

Pnrngrnph 4. Conditions PrccctloT!t, Trausfer 1~miug, Calc~lntions nnd Substitutions 

(a) Co1ufltlo11s Precede11t. Rach Tnmsfet oblig~~ion oftl\e Plcdgor under Para.graphs 3 and S ru1d of the 
Secured Party 1111der Paragraphs 3, 4{dXii), 5 and 6(d)-is subject to the conditions prt!1:edent that: 

(i) no Event of Default, Potentinl Event ofD~foulfor Specified Conditi:ou hns oocurred and is continuing 
with respect to tl1c other part.y; and 

(ii) no Early'fcrminatioo Daw for Whicb any t1ns11tisfied payment obl!~nt1ons <>xist hns oc.currod or been 
designate<l as the result of an Event of Default or Specified Condition witlt respect to the other party. 

(b) Tr(Ij1sfer Timing • .Subject to Paragrt\}lhs 4(a) and 5 11nd unless otherwise specified, if a demand for the 
Transfer of Eligible Credit SuµpQrt or Posted Credit Sllpport is mode. by the Notification Time1 then U1e relevant 
TraLisfer wlll be made not later thau thll cl-0sc of business on t!~c n~xt Lecal Busltless Day; if~ demand Is made 
after rho Notificmfon Time;, then the rolovant Transfer will be made not later thAn the clo.~e of business Oil tho 
second Local Busil1ess Dt1y thereafter. 

(c) Cu/c11lutio.11s. AU calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d} will be made 
by tbc Valuation Agent tis o'f the Vul11ation Time. The Ya.h.1ation Agl}11t y;ill notify oach party (or the other party, 
if the Valuation Age11t is a party) of its Clllculations not lotcl' Lllau the Nori'fic~tion Time on the L.ocnl B11siness 
Day following the apl,)licnble Valuation Date (or in the case of Pnr:igrapl\ 6(d), following the date of calculation). 
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(1Q S11hsfi.111tio11s. 

(i) Unlw. otbe.rwise specified in Paragraph 13, upon notice to the Secured Party specll)'ing the items of 
Posted Credit Support to be cxcha11ged, the Pledgor wiay, on t1ny l.ocal Business Day, Transfer «> the 
Secured Party substilllte 81igiblo C1'edit Support (the "Suostitllle Credit Support"); and 

(ii) subject to Parnf9·apb tl(il); ~b.e Secured Parry will Transfo1• to the Pled~or the itcrns of Posted Credit 
Support specified by lh.e Pledgot ln its notice nol later thnn the Local .Business Day followil'I~ the dale 
on which the Secured Party receives· the Substitute Credit Support, unless otherwise specified in 
Paragr11pb 13 (tho ''Substitution Date"); pr9vitlod that t:he Secured Party will only be obligated to Trrmsfer 
Posted Credit Support with a Value as of the date of 'I'ransfer Of that Posted Credit Support equal to the 
Vaine as of that date of tno Substitute Credit Support. 

Pnragrnph 5. Dispute llcsohrtion 

re II p11rty (a.· "Dispu~ing Pnrty") disputes (l) the Vnhiation AgeoCs cnlcu.latiOll of a Delivery Amount or a Return 
Amoun~ or (11) the Value of any 1ransfer of Eligible Credit Support or Posted Crodit Support, then (l)the 
Disputing Party will notify the otlter party 11nd the Valuation Agent (if tlte Valuation Agent is not the other party) 
not latc1· than the close of business 011 the Loc~l Business Day following (X) the date that the dern1111d is ronde 
under Paragraph 3 in the c~ of (!) above or (Y) the date of Tra11sfer in the case of (ll) above, (2) subject to 
Paragraph 4(a), the appropriate party will Traosfor the undfaputed amount to the other party n0t Inter than the 
clase of bµsiness <Yn tho Local Business Day following QC) the date that the demand is made under Paragraph 3 
in the cas.e of' (l) above or (Y) the date of Transfct in. the case of (ll) above, (3) the parties will cdnsull witb each 
otiJ~ in an attempt to resolve !he dispute and (4) if they fail to resolve lhe dispute by the Resolution Time, then: 

(i) llt !he case of a. dispute invofving a Delivery A1\l0Unt or Return Amount, unless otherwise specified 
in P.aragrapb 13, the Vnluntion Agent will recalculate the Bxpostire ilnd the Value a5 of the Recalculation 
Drue by: 

(A) utilizing nny calculations ofExposure for the Transnctiotts (or Swap Transactions) !hat lhe parties 
havo agreed arc.not in dispute; 

(B) calculating the Exposure ior the Transactions{or Swap Transactions) in dispute by .seeking four 
actual 'luoMions nt mi<l·murket from Rcfercnco Market~makers for.purposes of calculnling Market 
Quotation, and t;.'\l'it1g the urithrnetic average of thqse obtained; provided that if four quotlltion.s are i\Ot 
available for n particular Transaction (or Swap Transaction), then !ewer than four qiiotation.s may be 
used fot tl111t Trnnsnction (or Swap Transacf;ion); ~ttd If no 'l\1o~tions are avaihtbl~ for a pal'i.i.eular 
Tl'imsaction (or swap Transaction), then the Valuation Agent's orl~inal calculations will be oscd for 
that Transaction (or Swap Transaction); and 

(C) utilizing ilie procedures specified in Paragraph B for ca1culating the Value, if disputed, ofposted. 
Credit Support. 

(ii) 111 the case of a dispute involving tl\e Value of aity Tran:sfol' of 'Eligible Credit Support or 'Posted 
Credit Support, the Valuatioh Agent will l'ec11lculnle the Value as of the dale of Tronsfcr p\lrsuant to 
Paragraph l'.5. 

Following a recalcula1iou pursu11ot to this. Paragraph, the Valuation Agent will notify eaoh pnrty (or ti1e other 
pnr\)'., if the Vnlu~tion Agent is a party) not later than the Notification Tirne on the {,oca! '6\tsiness Day following 
U1e Resolution 'rini1!. The appropriate parly will, upon deionnd followlt1g thrtt 11otice by the Vului1tion Agent ()r· 
a resolution punmant to (3) above and subject fo Paragraphs 4(11) and 4(b), mnke the appropriate Transfer. 
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Pnrni.rrapb 6. Holding 1111<1 Using Posted Coll:1lcral 

{a) Cttre of Pvsred Co/lat11rul. Witho\Jt limiting tbe Scclll'cd Pa11y's rights under Puragrnph 6(c), the Sec\ircd 
Party wili exercise reasonable care to assure the safe cttstody of all PO$red Collnternl to the extent required by 
n1?plicable law, 1i11d in any even\ the Scc\1rt:d Party will be deemed to h:we exercised rea.~onable care if it 
e.xcrcises at least the same degree of care 11s it would exercise with rc!lpect to its own pl'Opcrty. l!xcept as 
specified in the prf}ceding scntonce, the Secured 'Part.y will have no duly with respect to Posted Collateral, 
inclllding, without limitation, ally duty to collect any I)istributlol'IS, or enforce or preserve any righti1 pertaining 
thereto. 

(b) Eliglbtllty to Holrl Po~ted Collateral; Custo</fm1s. 

(i) Geneml. Subject to the ~atisfaction of any conditions specified ln Paragraph 13 for holding Posted 
Collateral, the Secured .Parly will be entlUed to hold ?osted Collateral or to appoint nn agent (a 
riCustodiao'') I.I.) hold Posted ~llnteml tor Lhe Secured !>nrty. Upon notice by the Secured Pmty to the 
Pledger of the appointment of a CUstodian, the Ple<lgor's obligecions to make any Transfer will be 
discharged by making the Transfei: to tj:iat Custodian. The holdiug of Posted Collateral by a Custcxfoin 
will be deemed to be the lioldiog of that Posted Collateral by the Secured Party· for which the C1mo<iian 
is acting. 

(ii) Failure lo Snli.rjy Conditions. If the S~ured Pany or its Custodian fuils to satisfy any conditioM 
for holding Posted Collatc;;iJ. then upon a dllnl!!nd mad!': by tile Pledgor, the Secured Party will,_not later 
than five Local Business !Jays after tl1e demand, Tran.sfor OT cause its Cu$todiar'i. to Transfer all Pos~ 
Colluteriil held by it Co n Custodian th!lt sati$fies tho~ conditions or to the Secured Party if it s11tist'ii:s 
those conditions. 

(HI) Liability. The Secured Pnrcy will b.e Ji~le for ti~ acts or om~siO.l).S of ill> Custodi11n 10 the srune 
extellt thnt the Secured l>arty would be liable h.eteunder for Its own acts or omission.<:. 

(c) Use of Posretl Collateral. trntesS'.otherw1se specified in l)aragr~ph 13 a1)d ·withom Jimiting the-rights ~iid 
obligations of the pnrties under Pnrngrophs 3, 4(d)(ii), 5, 6(d) and 8, if the Secured Party i$ not a Defaulting J>arly 
or an Aff<:ctcd Porty with respl)ct ton Specified E!oncUtion and no Early T~tminatlo11 Pat_~ bas oce\tr.r:e(j or been 
dc,ignatcd as the result of nn Bve11l of Default or Spect(ied Ci>nditiou with respect to th1> Stcured 'Party, then the 
Seemed P~rw will, notwithstanding Section 9-207 oftht~ New York Uniform Commerc\nl Coda, have the right to: 

(i) sell, pledge, rehypoll)ecate, assign, invest, use, commingle or otherwise dispose of, or otherwise tfso 

in its bnsinellS nny· l"osted -CoUnteral it holds, f.reo from any ·clailn or right of m1y Jlaturo what.soever of 
the Pledgor, ·including any equity or right of redemptidn by the l)ledgor; and 

(ii) register miy Posted CoJiate(al in the naine of the Secured Party, its Custodian or a nominee for either. 

For purposes of the obligation to Transfer Eligible Credit Support or Posted Cccdlt Support p\lrsuaut to 
Paragrophs 3 and 5 and any rights o~ remedies authorized under this Agreement, the Secu.-ed Party will be 
deemed io continue to hold all Posted CoHnteml and to receive Distributions made thereon, regardless of whether 
Ulc Secured Party has exercised ll!iy righ.ts wiU1 respect to a11y 'Posted Colh\teral pursttnnl lo (i) or (Ji) above. 

(d) Distribnti.om mul lnll!resf Amount. 

(l) 1>1'.~trlb11tlo11s. Subject to ?nragrnph l\(n), if the Secured Pai:ty receives or i$ decll\cd to receive 
Disrr!butions on a 1.ocal Bt1siuess Day, it will Transfer to the P le<lgor not l.'\tcr than the following Local 
Bu.sim:ss Day any Oistribu1lons i1 receives or is deemed 10 n~ceive to the extent thnt u Delivery Amom1i 
wo1tld not be created or incrce.se<l by lhat 1'mnsfc1-, ns cnlcnl11tcd by the Vnluo'ltion Agent (and lhe·d111e 
of calc11lntfon will be deemed to be a Valuation Date for lhis pmpose). 
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(ii) Interest A»101111t. Unless othe1 wise spcclfletJ in P11mgniµh l 3 ~.ml subject to Paru~ntplt 4(a), in limi 
of any ir.:cre$l, dividends or ot~ier amounls pai<l or deemed to have been pnid with resp()ct to Posted 
Coflaternl ia the fonn of Cnsh (all of which may be retained by the Secured Party), tho Secured Party 
will 1)·nnsferto lhe Ptcdgor 11t lhu lim1~ specified' in J>nrngraph B tho Jnterest Arnour\t lo the extent tht\l I 
a Delivery Amount woidd not be created or increased by 1hat Tta11sfor, as calculated hy tho Valuation 
Agent (~ml the date of calculation will be deemed to be a Vzluation Date for this purpose). The !merest 
Amoont or portion thereof not· 'J!rnn~forred purs\1!111t to this 'Par~1graph will coni>titutc Po~ted Collateral 
in the fonn of Cash and will be i..ubjeet to the security imerest granted u11der Paragraph 2. 

Psrag.r:1ph 7. Eve.tits of T.lcf11ult 

For purposes of Section S(a}(iilXI) of this Agreement, an event of Default wi.U exist with respect to a party if: 

(i) that party foils (or fails to cause its Cus1odian) to make, when duo, any Transfer of Eligible Colfoteral, 
Posted Collateral or the Interest AmoWll, as applicable, required to be made by it nnd thnt failure 
contil\nes for two Local Business Dnys aftel' notice of thnt fuiln.re is given 10 that party; 

(ii) that party foils to comply with any rest£iction or prohibition specified it\ this Annex with respect to 
nny of the rights spccille<l ju Paragraph 6(c) and that failure continues fot• five Local Business Days after 
notice of that failure is given to that purty; or 

(iii) that ·par-ly tails to comply. with or perform any agreement or obligation other than those specified 
in Paragraphs 1(i) and 7(ii) and that failure c~ntil'ltles for 30 days after not.ice of that failure is given to 
that party. 

Per:igrnph 8. Certain Rights lllld Remedies 

(a) Securer/ Pnrtyt.s Rights cmrl Remetlfes. If at any tlmo (1) nn Eve.nt of Default or Specified Condition with 
res11ect to the Pledgor has occurred and ls continuing ot ('l) an Early Tet"tnitrntion Date has oc~'Jn'e'I or beeu 
d~ignated as t11e result of an Bvent of Default or Specified Condition with respect to the Pledger, then, unless 
the Pledgor has paid in t\ttl all of its Obligations that are lht}n due, the Secnred Party may ex.crc~c one or more 
of the following rights and remedies: 

(i):' all rights and remedies available to a secured. party under applicable low with respect to Posted 
Collate'ml held by the Secured"'Party; 

(ii) any other tights and re1nedies available ro the Secured Party under the tenns of Other Posted Support, 
if any; 

(iii) the rig!\t 10 Set-off any a~no1u1t!i ~ayable by tho Piedgor with respect to any Obligations a-gainst any 
P.osled ColMcrnl or tho Cash C(J\liValent of atiy Posted C61Htlet·al helil by the Secured Party (or n11y 
obligation of the Secured Party to Transfer ihat Posted CollMeral); and 

(iv) tho tigh't to liquidnt.e aey Posted Collateral hdd by tho Secured Porty through 01ie or more' public 
or private sales or other disposilions with such nollce, if any, as may be l'equired under applicable law, 
free from any clnim cir right of any nature whatso<.-ver of the Plcdgo.r, including any c;quity or right of 
redemption. by: the Plcdgor (with Ute Secured Prirty liaviug the right to plrrchase any or all of tho .P.osted 
C9Uateral to be sold} and to apply the proceeds (or tbc Cash eqt1lvalenl thereof) il'om the liquidation of 
the Posted CoUntcral to any amonnts. payable by the Plcdgor with resp-cct to nny Obligations ill that order 
as the Secured 'Party rnay eler-t. · 

.Each party acknowlodies and agrees that Posted Collateral in the form of securities may decline speedily 1n value 
nnd is of a type custonmrily sold on 11. recognized matkol, nnd, :lccordii)gJy, t11c Pledgor I~ not entitled lo prior 
no1ice of any sale of that Posted Collateral by the Secured Party, excopl' l!ny notice U1ttt i:> reqi1ircd under 
applicable !11w and cr.nnot be waived. 
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(b) Ple.dgor's lilghls a//d Remedies. If at any ltme. 1111 Early Tcrmioatio11 Date hns occurrecl or bceti 
designated as 1hc result of an Event of Detnu!t or Specified C(l11di1iou with respect to the Secured Pnrty, then 
(except in the case of an Early Tcnni.nntion Date relnling to less than all Transact.ions (or Swap Transaction') 
wl1e\'o the $ec11rcd Party has paid in foll :111 of its obligntions that are th.en dt1c nllder Section 6(e) of this 
Agreement)! 

(i) the PlcQgor may exorcise nil rights and remedie.s avnilablc to n pledger under ttpplieablc law with 
respect to Posted Collaternl hold by the· Secured Porty; 

(ii) the Pledgor may e:<ercise any other right3 nnd remedie.~ avRi.lable to the Ple.dgor under U1e terms of 
O!hcr P.osted S1\pport, if 11ny; 

(iii} the Secul'Cd Party wiU be obligated immediately to 'l'ransfcr all Posted Co113teral and the Interest 
All)ount to the 'Pledger; and 

(iv) to the extent that Posted Collateral or the hlteresr Atnoun~t is not so Transferred pursuant to 
(iii) above, the Pledgor may: 

(A) Set-off any amo\ml~ payable by ·Oie Pledger with respect lo any Ooligatlons 11g11iust nny Posted 
. Collateral or the Cnsh equivalent of any Posted Collateral held by the Secured Party (or any obligation 
of the Seeured·Pnrty to Transfer Chat Posted Collateral); and 

(B) to tbe extent that the' Pledgor docs not Set-off under (iv)(A) above, ·withhold payment of nny 
remaioi1\g amounts payabte by th~ l>ledgor with respect to oey Obligations, up to the Value of any 
r,emaining 'Posted Collaternl held by U1e. Secured Pa(ty, tmlil that Posted Collateral is Transferred to 
1l1c Ptedgor. 

(c) l)P.jl.clenci.e.v and Eicess ProcetUls. The Secured Party wiU ''Transfet to the Pledgor al1Y proceeds and 
Posted Cr~it Stlpport rcmtllnilrg afte.t liqoid11tio111 Set·ot't 11.nd/or npplicotion tm<ler Pa.ragraphs 8(~), ~.nd 8(b).aftet• 
satisf,1ctfon Jn full of all aJl\Otlrtt$ payable by the Pledgor wiih respect to any Obllgatious; the Pledg<ir in all evenl3 
will remain liable for any amo\lnts remaining., .. unpaid aftet any liquidation, Set-off ancVor application nnder 
Parngraphs 8(f!) and 8(b). 

(d) Final Returns. Wben no amounts are or tbete&ft_er mny become payable by the Pledger with respect to 
any Obligations (except for upy pol~ntinl liability und~r $ection 2(d) of this AgreerM!\t), the Secµred Pat{¥ ·Will 
'f\•ansfet \o the-Ncdgor all Posted Ored.it'S\lpport"llttd lho<l11t'M-0st Amo\ii1t, ifa11y, 

P.nrngrnph 9. Reprcse11 ftl lions 

Bach party represents to the other party (wliicb representations wil) be deemed to be repented as of ench date on 
which it, ns the Pledger, Transfers Bligible Collatend) that: 

(i) it hns Ole power to grunt a sccurlty 'interest. in and lion on :my :S!1all>Je Collntoral it Transfers as the 
Pledger and hM taken all necessary nctions to authorize U10 gra.ntlng of tht\t see\lrlty intereSt and Lien; 

(iQ. it is the sole- own.er of or otherwise hns the right 10 Tr:i.nstbr nll Eligible Collateral it Tronsfors to Lhc 
Sectired Party hcretmtler, fre~ and clear of ;my secucily interest, lien, onoorri,brancc or othor restrk.tions 
other than the security interest and lien granted under Paragraph 2; 

(Iii) upon the Traosfol" of any Eligible eo'llatetal to the Secured Pacey undet the terms of this Annex, tile 
Secured Party will have a valid and petfe<>ted first priority security interest thereht (a.miming that any 
central clearing corporation or any third-party fmaocial intermediary or other entity not within lhe control 
of the Pledgor involved io tho TrMsfer of that Eligible Colla.1cn\l gives the notice.~ and take.<; the action 
required of it under applicable law for perfection ofthul interest); 11nd 

{iv) 1he po.rfonuance by it of its obligations under this Annex will not result in the c1·e11tion of any 
scc\Jrity interest, lien or other cnc111n~rnnce on MY Pos.ted Ct.llloteral (>tlrnr than the secmity intert:sl and 
lieu granted under Paragraph 2. 
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Paragraph 10. Expenses 

(n) Genemf. Except ns otherwtsc provided in Paragraphs IO(o) and lO(c). each pa;ty will pay its own costs and 
e"Xpenses u1 conneccfon with performing its ob'ligation:; under thts At1nex anct neltlter pnny will be liable fqr 
any costs and expenses incurred by the other party in cottncction herewith. 

(h} PoGted Cretfit Sttppfirt. The Pledgor wi\l·prornptly pay when dne all faxes, a&.'\CSl>mcnts or ch.atgcs of any 
nature that are imposed with respect to Posted Credit Support held by the Secured 'Party upon becori1ing, ~wnre 
of the same, regardless of whether any portion of dmt Posted Credit S\1pport is subseq11ently disposed of under 
Paragraph 6(c). except for those taxes" assessments imd c~n.cgcs that result from the exercise of the Secured 
l>arty's rights uode1• Pan1grt1ph 6(c). ' 

(c} · Uq11fdfltfo11/Applic11tion of Poste1/ Cre1fit S11pport. All reasonnble c~'ts and expenses incurred by or on 
behalf of tho Secured Party or the Pledgor in connection with t11e liqujdntion au<l/or lipplica\ion of any Posted 
Credit Support under Pnragraph 8 will be payable, Otl demand mid pursuant to lb.e Expense.~ Section of this 
Agreement, by the Defaulting Party <>r, if there is no Defnulting Party, equaUy by the parties.. 

J>111·agraph 11. Miscclhmeo\ts 

(a) De/1111/1 Interest. A Secured Party that fails to make, when due, any Transfer of Posted Collateral or 1he 
Interest Amount wiU be obligaw~l to pay the Pletlgor (to the extcin J)er.roitted under 4I!Plicable law) a.n amount 
equal to interest at the Dcfaillt Rale multiplied by the Value of the ·itenis of property that were required to be 
Transferred, from (and including) the. date that Posted Collateral OT Interest Amount was require4 to be 
Tran~forred to (but excludiJ~g) the date of Transfer of that Poste<l C6.llatcrn.I o.r. Interest Amount. This intereit will 
be cnlculated on the boois of daily comt>.oundingimd thc ac!Ual numbcr,'of days el~pS'ed. 

(b) forth er Assurrmus. Promptly following a demand made by a party> the otheqJarty will execute, deliver, 
file al)d record any fmancing statement, ~1)CCiiic' ~ssignment or other. docume11t antl take nny ofher action thp.t may 
be necessary or desirable aud reasonably requested by that pnrty to create, preserve, per(ect or validai~ any 
sec11rily interest or 1ie11 granted under Paragraph 2, to enaole thnt party to exercise or enforce its rights under !hjs 
Anne)( with respect to Po~ted Credit-Support or an Interest Amount or to effect or document a release of a 
security interest on Posted Collateral or an Interest Amoui\t. 

(c) Further ProtecJlon. The Plcd.gor will prontpcly give notice to the Secured Party of, and defend against, 
any s11it, ncti()n, proceeding or lien that tnvo.lvcsJlosted Credit Snpport T.ran:sferrcd \)y the Ple<lgo1· or that could 
adversely affect the security lnterest and lien granted by it under Patagraph 2, unless tliat suit, action, procw!ing 
or lien results from the ~ercise of !he Secured Party's rights under Paragraph 6( c ). 

(d) G1Jod Faith 0111/ Co111111erclal/y Rea.'<;oiiaf>le Manner. Perfonn11nce 01;' all obligations under this Alll\ex, 
including, but nol limj(ed to, all calculations, valuations and determinations mnuo by either party, wUl be made 
ill good faith and inn commercially reasouublemanner. 

(o) Dem miffs mu/ Notice:;. All demands and notices madu by n purly under this Annex will be made ns 
specified in the Notices Section oftltis Agreement, except as otherwise provided in Paragraph 13. 

('f) Speclj1calfo11s of Certain Mrfifers. A11ythi11g referred to in !his Annex as beiug 8pecifiod in Paragraph 
13 also may be specified in one or more Confint1ations or otl1e1· doc\\ments end this Annex will be co11stn1cd 
uccordingly. 
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P~ragr:ipb 12. Oeflnrtion.s 
AS11sed this Annex:-

''Cnsli" means the lawful cumlllcy oftlle United States of America. 

"Credit Support 11111011111" hM the meaninr~ specificit'in 'Parogrl\ph 3. 

"Cr1starll1111n hns the mcaningspecitied in Paragrapll 6(b)(i) 11nd 13. 

111Jelivery Amounf" has the meaning specllled, iu Pnrngrnph 3(a). 

111Jfrp11tl11g P11rly" has !he me.anfog specified iu Parngraph 5. 

"Distribmlons" means with, respect to Posted CoUateral other than CMh, all principal, interest anrl other payments 
nn<l distribtitions of eash or other propeity with res:pect thereto, rcgardfoss of Wbetller Uie Secured Party has 
disposed of that Posted Collateral under Paragraph 6(c). Distrfbutil>ns will not include any item of property 
acquired l:)y the Secured Party upon any dispositiorl or liquidation of Posted Colia~ral, or, wiU1 respect to any 
Posted Collateral in the fonn of<:lash, any distributions on lhnt coll!I!.eral; unless otherwise specified herein. 

11Effglbte Collateral" means, with respect to a party, the items, if any, specified as such for thnt pa.."ty in 
Paragraph 13; 

1' l!llglbfl! CFedil .Sflpport" roean..<1 Eligible Collateral an<f Other Eligible Support. 

''Exposure'' means for any Valuation Date or other dnte for whicb l!xposure Is c'aleulrtted ~nd subject to 
Paragraph 5 in the case of a dispute, 1he UlllOUt\t, if any, that would be payable to a party that is the Secu,re<l 
Pa.rfy by the. other party (expressed a,~ a positive number) or by. a pnny that is lhe Secured Party t() the 6ther party 
(e-xpressed as a negative number) pursuant to Section 6(e)(ii)(2)(A) of this AgreemclJt asif all Trartsacti()~ (or 
Swap Transactions) were being terminated as of the relevant V~luntioo Time; provided that Market Quotation 
wm be detenuine<l by the Valuation,.Agent using its estimates at n1id-merket of the nmo1mfs that wonld be paid 
for Rcpfocement Transnctions (as that tenn is defined 'in the defio'ition of 11Market Quotatfon"). 

llf)l(fepeM/ent 1inum11t11 means, wlth rospc~t to a party, the amount specified as such for-.tha~ party io Paragraph 
13; if no amount is specified, zero. 

11!11terest Amo1u1r 11 mcnns, with respect to an 11lterest Period,. ihe ~l?>regate sum of !he 11mot;nts of interest 
calculated for each day in that intcrcWPeriod on the principal nt~oYrtlt orP.osted Collotcn1Hl'lhe fornurrCnsl1 heltl 
by the Secured Patty on that da}'; detennine<l by the Secured Party tbr C<\cl1-<Juch day, as follows: 

(x) the amouot of that· Cnsh on that day; multiplied by 
(y) the interest Rafe in effect For, thafday; divided by 
(z) ~60. · 

111/tterest Period" means the period from (and including) the Inst Local Business Day on which an Interest 
Amount was. Trnnsferrnd (or, lf no foteresl Amount has yet been Tr!tnsfon'C<l, the Local l3usiueS-'1 D~~ on which 
Posted Collllt<.'l:al in the form of Cash wns Transferred to or receive<\. ·by lhe Secured Party) to (b11t e)icluding) 
the Local Business Day 011 which the current lnterost Amount is to be Transfc1Ted. 

1rrn1erest Rttte" means tho rate specifiecl in Paragraph 13, 

''Loc(J/ B11siness Doy", unless otherwise specified in ?amgrapb 13, has the meaning specified i:n !he DcifioitioM 
Section of lhis Agreement, cx<Xlpt that references to a payment in clause (b) thereof w\11 be deemed io incl\tde 
a Transfer under th rs Annex. 
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11Ml11lmum 1'r~n.rfar Amou11t11 means, with respet.1 to n party, the amount specified as such for that ptirty in 
Paragrapb 13; if no amount is specified, zero. 
11Nolljicntion Time" hns the me.Ming specified in Paragraph 13. 

"Ob(/gatlons" means, with teSpect to a party, all, present and f\lt11re obligations of that party under this Agreement 
and aoy nddilional'obligations specified for that party iu Para!!raph 13. 

"Otfrer Bllglhle Support" means, with respect to a party, the items, if any, s-pecified as such for thnt party in 
Paragl:l!Ph 13. · 

"Ofliar Poster! S11pport11 means all Other Eligible Support Transferred to the Secured Pony that remains in effect 
for the·. benefit of that Secured Party. 

"Pletlgor" moans either party, when that party (i) receives n demalld for or is required to Transfer Eligible Credit 
Sttpportunde1· Paragraph 3(a}or (ii) has Trangferre<l Eligible Credit Suppo1t under Paragrapb 3(a). 

"Po.rted Collaterrr/" mC11ns nll Eligible Collateral, otlter property, Distributions, nnd all proceeds thereof that hllVe 
been Trnnsferrcd to or tcceive<l by the Secured l>arty unde:r this Annex and not Transferred to the Pledgor 
pursuant to Paragraph 3(b), 4(d)(l1) or 6(dXi) or released by tho Secured Par~y under Parag:raj>h 8. Any Interest 
Amount or portion thereof not Trnnsferred pursuant to Paragraph 6(d)(ii) will com1titute Posted Col!at-eral in the 
form of Cash. 

"Posted Cretlit Support" means Posted Collateral and Other Posted Support. 

'' Rec(l/c11/atlim Date" means the Valuation Date !:hat gives rise to the dispute under Parngrn:v.h 5; provided, 
however, that if a subsequent Valuation Date occurs under Paragtnph 3 prior to the resolution of 1he dispute, then 
the "Rt->calcula.tion Date" moans the i,1.0St recent Valuation Date undct Paragraph 3. 

''R1!.$0/11tion Time" has the meaning specified in Paragraph 13. 

"Jlet1m1 IJ:mo1mt" has the mea)ling specified in Paragraph 3(b). 

"Sl!Cliretl PtTtty'1 means either party, when that party (i) makes a deuµnd for or is entitled to receive Eli~ibl~ Credit 
Supp-0.rr under Pat-agraph 3(a)o't (ii) ltolds or. flHlceme'd to hold Posted Credit Support. 

"Specified Co11dltlon" means, with respect lD a party, any eve-nt specified as such for that party in Par3grnpb 13. 

"Sub!,'/illlte Cr1.1tlft S1q1port 11 has the meaning st)eeif'ied in Paragr11ph 4(d)(i). 

"S1tb.ff/t111io11 Dare" has the meaning specified in Parngrapb 4{d)(i0: 

"Tliresllold" means, with respect to a party, the amo\mt specified as such for that party in Paraw·nph 13; if no 
amount is specified, 1.ero. 

"1"rrmsfer" mMU.S, Wilh respect to any Eligible Credit Support, Posted Credit Support or ln!erest Amount.. and 
in nccordance with Ille instructions of.the Seemed Pany, Pledgor or Custodian, a:; applicable: 

(i) in tlte case of Cash, paymc11t or delivery by wire transfer into one or more bank accounts spccitf,¢d 
by the recipient; 

(ii) irl the c'l\sc of certificate.ti securities thnt cannot be: paid or delivered by book-entry, pn)'ll1cnt or 
delivery in appropriate physical for111 lO the recipient or lis nccount accompanied by any duly executed 
instrun1ents 'Of transfer, assignments in blauk, tr.msfer tax stamps and atty other documents necossary to 
con~itutu Ii legally valid, traasfer to 1110 1'C"Cipiet1t; 

(iii) ii\ the case of SeG'llrities that can bo paid or delivered by book-entry, the giving of written instrnctions 
to the relevant depository in~titution <.n' other entity speciCTcd by tho recipient, together with it writtbn 
copy thereof to the recipiellt, sufficient if complied wiU1 to result ill a legnlly effective transfor of the 
relevant interest to the recipient; and 

(iv) in U1e case of Other Eligible Sopportor Other Posted Suppon, 11s specified in ParagrAph 13. 
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"f/(l/11afio11 Agent" bM the meaning specified irt Parngrnph n. 
11 Vaftwtion Dnte" meaos co cit dale specified in or otherwise determined pur1n1aut to P11mgrnph l3. 

11Vnfr111({011 Puacnfngr. 11 1ncnns, for any item oflltigil>lc Collaternl1 the pert~enrnge !lpecified in .Paragraph 13. 

"Vi1t11.ntfrm Time" hM the ntcirining sp.eclfled in Pnragraph 13. 

"Value" means for any Valuation Date or other date for which Value is calcul11ted and sttbject to Parogrdph 5 in lbe 
case of n dispute, with respect to: 

(f}. Gligible Cotlatccnl or Posted Collnteral that is: 

(A) Cash, the amount lhcreoP, rutd 

(B) a security, the bid price obtained by the Valuation Agent multi;>lied by the applicable 
Valuation Percentage, ifany; 

(ii) Posted Collateral funt consists of items that are not specified as Eligible Coll?.teral, zero; and 

(ill) Other Eligible Support and Other Posted Suppurt, as-specified in Paragraph 13. 
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PAUACRAl'II ~ 
to tlH1 

ISDACRJ?,Dl'l' SU9I10R.'l' A.NNJ1:x 

dnfod flS of October 5, 2015 

Redacted 

ORAN&~ AND ROCKLA!'ID UTU,trIES~ 
INC.) n corporatlon Drganizecl ui,1d~r· 1lte 
IKw oftheSh\fo ~>f.Nl:w Y<wk ("Pnl.'ty A") 

nod CONSOJSDA.TED ED1SON'ENBRGY, 
INC., a co\·pcwatinn orgnnizM m1clc1· {he l:lw 
of the $fate nf N~w York lf'PflrW 13u) 

P:iragr~ph 13. Efodfo11s aitd Variables. 

(a) ~<>.c~'~1ity IlttC1'cst ti»· <"Ol'J.ligf!.~fous" .. Tlt<;rtenn "'Obl~1~ai::hm$"" as \1sod In thi~ A.m1~x includes the 
followlrcg addilic>t12'li ohHgHtions: 

With respect to Party A; None. 

(b) Ci'Oltit Snp-port Oblfgalious. 

(l) J)cliwey Amount~Retui-n A:Jno1tnt, tmd. Ctctlil SirppM·t AmOlmt. 

(A) -uDcHve;i:y Amouut» h'tts tho meaning·spocifi~-d it' -Paragraph 3(a). 

(13) RRcturn.-Ant<llmt'~ bus the m.Mn:.ing s-pccified ui ·~a~aph 3(b). 

(9-J ''Ct·ctli-t Suppol't Amount'> Will 1nenn tile _htgl\er (_?f {i) the ~ount cal~ulatcd ns 
pro=vh:letLitt t1te definition of t~at t<:rrn fo P.{!riigrapt~ 3- o~· (ii) the slit11. ofthb Bl~lgor1·~ Md'eµendcn:t 
Amounts; tlliWi~le<!. that. lhc Credit SupportAmotmt shan he deemed to be~ on any,Vntuntion 
Date in wMoh -tb~e:.are no 'Frausnctions outstanding and Part>' A and Party)3liMe110 o611gations. 
to 1'1.ti.n,g,6\Jt 01· othe.i'Wi-rro~ to e~f;\. othei: ll it<l~Ji tll i~ A gteet1;i¢ t\t Ot ~_ny Credi~ $up port DO.ctltl.JCrl t, 

(ii) 'tWgiblc" Collat~J"~l. The foU-0wing htms will ()uafify ns "Eligible Coll~rteral" for the p:trLy 
specified. 

(A) Ca~h [xl 

(13) Other: Noue 

[x] 

Y alJtp.fto n 
P1wt-entago 

100% 

(iii) 0th-et· Rllgilile Sup.port. The follqwing items will q11nlHy !lS '~Other- Eligible Su-pporc1
i fo1· 

the party spocified: 

l I 



Parly A 

Letters ·of Credit [x ) 

(iv) Thresl1olils. 

Patty 1J 

12 

Vahiatlon 
Percentage 

100% unless e(the.r (i) 11 totter ofCred!t 
Defauit ::hall apply with re$pect t<> sooh 
Letter of Credit or (ii) thirty (30) or 
fewer Local :Business Days remain 
prior to tho expiration of such Letter uf 
C~edit, in which case tbe Valuation 
Percentage ~haU be zero. 



.~ 

df.mjl11 nding. the Delivery Amount wi ll be rounded up to the nearest integral multiple of U.S. == IQmd tlie Ret\!rn Amount will be rounded down to the nearest integral multiple of U.S. 
eam. 
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(c) Valuation nnd Timiug. 

(i) "V1'hrn.tion Agm1t11 means, f~r purpose.~ of Ptirasraph ~, .. t:he par!y making the :demand llncler 
Paragraph 3; for purposes of l?aragrnph 4(d); the Secured Party for pu1•poses of calculating the 
V nlue·of the Substitute Credit S11pport :md Posted Credit Support involved in the s,11bstitution; fot 
purpo!;es of l'arngraph S, tho Secured Party; arid for p\1rpose..-; of Paragraph 6(0), the Secured 
P~ty receiving or deemed to receive the Distributions .or t]lc Interest Amountr as npp1icnble; 
p1:ovidedr boweve1-, that ht n11 cases, if an Ev.e1lt of pefault (It Pottmtial Event of Oefm1\t 9r 
Specified Condition hM occutred nnd is continuing with respect to the p<1rty desigllnted as the 
Valuation Agent, then in s.trch c.ase, nnd for so long ns the Event ofDofoult or Potentinl Event of 
Default or Specified Condition conlinues, the other paify shall be the Vah.io.tiort Agent. 

(ii) "Vah1ats911 Date'' means any Local Business Day in 'New York City. 

(iii) "Valuation 'fimG" menns: 

( ] the closo of business in New Yotk City on the Valuation Date or date of calculation, as 
applicable; 

[x,J thc .clos~ of b~s~1e.ss in Now Yor~ City Ol) ihe Local-Business D~y before the Valuation 
D1;tte or date of calculation, as applicaB!e; · 

provide.cl thiit the calcu lati<ms of V U.hie'·nnd Bxposme _will be inade as ofa.pprbx.i111ntely the snme 
time on the snme date. 

(iv) ''Notil'lcnUon Time" means !)l'SPP! New York City time, on a Lo~l B\1Siiless Day. 

(d) C(}ndllions Pl'ece<Jent ~m.d S-ccurcd P~n-ty's R'.ight..~ t~})d . Reni:ed ies" The followii1g Termination 
~vent(s) will 13¢_.a "Spcci.lied Condition., for. the Pilto/ specified (that party being tile Affected 
Piitty if the~l'ermlnation Event.occurs with respect to th'nt party): 

SpC!clfiecl COnditii:>n 

llleg11lity 

Tax Event Upon.Merger 

Credit Event Upon Merger 

Additional Tennination Evout(s): 

( e) Subs!itntion .. 

(i) "Substitution Date" has the meaning specified in Pnragr'aph 4(d)(H), 
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(ii) Cousertf. lf specified here ns applicable, then the Pled:gor must obtain the Seeured Party's 
consent for any substitution pursuant to Paragraph 4(d): 

{ 1 Appli.cablc 
[ X ] Inopplicable 

(f) Dis-pnteResolution. 

(I) ''Rellolut\~n Time" mea:n.~lflP®I New York City tirne, on the Loe.al Bi1sin~ss Pay 
following the dale on which notice of the dispute Is given under Paragraph S. 

(ii) Value. Fot lhe purpose of Paragraphs S(i)(C) and S(ii), tho Value of Poslcd Credit Support 
as of the relevant.oa}ci1lntiQn date will be, with respect to cash, the face amount th.ereof. 

(iii) Altcrnntjvc: TI1c provisions of Paragraph 5 will apply except to the following cxmnt; 
pending the resolution of a dispute, Transfer of the undisputed Value of Eligible Credit Support 
or Posted Credtt Suppo1t involved in the relevant demand will be due as. pro~i<le<Hn Pamg1'aph S 
if the demand is given by the Notification Time but will be due ot1 the ·sccondl.ocallfosiness Day 
after the demand if the demand is given alter the NotUica:tion Time. 

(g) Hotdipg :rnd Using Posted CoUatel·nl. 

(i) £!igibility to Holtl Posted Collntc.l'td; C11stodin11s. 
Party A and Pnrty A's Custodian will be entitled to hold Posted Coflaternt pursuant to Paragraph 
6(b); nrmd~ that.the following conditions applicable to it are satisfied: 

(1) P6sted Collaternl may·be held 011Iy it~ the followitrg.jurisdictiol1s: Any jutisdrctlon~ithin 
the United States. 

(Z) Party A is not a Defaulting Party. 

(4) Upon lhe occurrence of a Downgrade Event with respect to Party A. the Cnstodian for 
Party A shall not be an Affiliate of Parry A. 
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(5) The Custodian for Party A is a commorcfol bank or trust compMy oreanized tinder the 
law of the United St.ntbs or a political subdivision tberoof, with a Credit Rating of at lMsl 
"A-" in th.e case of S&'P or "A3" in the cnsc of Moody's (''Qualified fostitntiOl'I"), 
approved by Party .B (which approval shail not b-0 unreasonably withheld). 

(6) Upon the occurrence of a Downgrudc Eveilt with l'espect to Party A, the Curtodlan shall 
hold 1he Posted Collateral in a segregated, safekeeping or custody account within the 
Cnstodia,n with the tille of su.ch (l.Cc<;mnt Indicating that the property contained therein is 
being heid as Posted Collateral fo1i the ownership of Party Bj S\lbject to the: security 
intwest of-Party A. 

Party B and Party B's custodian will bo entillod to hold Posted Collal'crnt' pursuant to Paragraph 
6(b); RCQ.Yi4!}d that the following conditioJJs app.licable to it arc satisfied: 

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

(2) Party B is not a Defau ltin~Party. 

(4) Upon the occurrei)ce of:anowngrade Event witlt respect to Paify 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 l>arty A (wbiob 
approval snail not be Ul\r~asonabty withheld). 

(6) Upon the occurrence of a Downgrade Event with. respect to Party B, the Custodian shall 
hold the Poste4. (~llatctal lt1 n -Seg.regated, safoktteping or costotly account within the 
Custodian with tile title of such: account il1dicuti11g that the pl'Operty con:talned. tht-l'ein is 
being held a.'l Posted Collatcra[ for the ownership of Party A, subject to tbe security 
interest of'Pruiy 13. 

(ii) Use of Posted Collateral. 

111e provisions of Paragraph 6(c) will ap.ply to the patties so long as there hr riot a Downgrade 
Event. In the event of Downg;cade Bvcnt, the provisions of Paragraph 6(c) will not apply to the 
Downgraded }>arty. ln the event of a Downgrade Event, the Custodian shall hold the Posted 
Collateral in a segregated safekeeping 01· custody account within the Custodian with the title of 
such account indicating that the property contained therein is being held as Posted Collateral for 
the ownership of Pledgor subject to the 5ecurity lntetest of the Secured Party. 

(ili) !ior p\irpose.s· of Section S(a)(iii) of this Agrcet'nent, failure by a party or its Custodian to 
comply with any of tl1e obligations under this l~aragraph l 3(g) will conslimtc an INcnt of Default 
with respect to such party if the foilure continues for two (2) Local Business Days after notice of 
the failure is given to tbr~t pal'ty. 
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Redacted 

(h) Dic:tl'ibtlth.}ns and fnturMt Ammmt. 

(ii.) 'l'l'Ansfcr ol' !nW.r<:st An1011ilt Upon request, .the: Tran~fer of-the lntc~~t Amount will be 
mnde oi1 tbc third L~~afB,uS:irtessJ)uy. of eaeh.-.calcridM· iUZ>nth fl;)l'tltG prior cnle11dtw' montl~-

(i) Other Eligibln Snppnrta.trd Otlt~l' Posted Snpport. 

(i) 0 Vahwn with t~t~e~ to Qth~t Rligibte Soppqrt "l:)tl Oth~r. Foslcd SuP,port mea1!$.~ Tho 
V~tua.tion. l?:ercen1ag,e time.~ fhc $f~te<I 1unom1t thc.n avaJtable t1nner the Le(it~r 6f Credit to be 
tmconditlooally drawn-by the Secured Party, 

{if) u~rm1tf.fern w;~th ¥t~~ect .~ Pthoi: ·EIJt~ib)~ S\Jlj,Rt~r~ .. ~nd ~»tlie-rP~stotJ)~~W.1~0tt m;ca#.s~ , For. 
purpose§ tif l?a1·agrnpi~-~(a), <lchv<Szy of the Lettr:t ofCr,~c:ht. Q~ Ch'e"lrledg(>\' tt) 1lle: Sco\ll'ecl. Patfy. at 
the address specified fo. this. Annex or deliveey of flt} ~ecu'ted a mendmenl ta su·c.b Letter Qf Credit 
(J:1~rending tbe term ~{ h1c1-ea$i,ng'thc am.out1t avait~bkft<> the Secured. 'P~rtv tnere11t1<ter} by the 
~ledg_Qi"to the: Seel\·ted-~At\Y ai-t~addreas 51.reoifie&,.·it). th~· An1~e~i ~h·4 for ~µil(lo~ti .ofl)ttr~grn,pt,1 
3:(b ), return of the Letter ~f credit by the Seeu~d J>art.:l to: tho l'ledgot, tit tbe ·fddress speeifWl ill 
this Ann.ex.1 or <lelivfay of-an exec~te<l ruuendmcnf to· th.ti Letter of Credit In -!01m and s.abstance 
s~i~fac'tl;i'~ t9 the Pl~!&0r1 .re4u;~J).g_ the nnwun~ avai.l~1Hit to tbl) ~et1:'ed ~fty tlfereunder l>y fh6 
~tie~lgQrift>i'l\b.e Seta111a~'l?itltty nttff~,trd,<f~~Jl{$f:~'frod,:hr-ttns 1\1'.lll.e~~ 

~H) A!l :0tbor Eligi~t~.Si'1pport9J!d Othet Postea SvtwijrC cons.isting 011 ~ts-··of Crcditsbfll} bo 
!s.st1e~ an.~- m"Hintain~C} jJ:t a.ce()rd'a;.ice with. th,¢. p~ovisfon~ set fottl1 in ],xhil&t,J.), B.lld in 1hc .forln 
att«ched llei-oto a.~ ~!ti~ }A ~-$9.b~d!de l~ 'Oif':-suclt O:~r forrn as'- tnaybc 11¢~<lMb\>1 
a~ptableto thcS&u"red Party~ 

(jJ l)'l~111nnt\nrml Noti~. 

Consc.lid-atcd E<lis9:n.<!Mt.pany Of New Y..01'k1 lnc. 
111 l:h'O'ad\vay~ 10°i J,?1~61· 
Broadway. NY l 000~-
Attention: JorraihM 'Hirst: 

TetoJ)h<>n~~: 

Fax~ 

S'e<:.uon Mana~er 
212~'06 .. 8~2 
7 I &.-923-7009 

ConsoJidared Edi-son Company ofN(}\.V York, Inc. 
4 frvi1111 Pl!lCC1 Roonl 2 t S-S 
New York. NY 1'(1003 
Atte1\tit:m: Jeffiey A. !rwih 

Telephone: 
Fax.: 

Senior Anal)fst 
212 .. 460-2631 
21:.t-228-6720 
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Cons~Ht.~ated g4~on~e1'~~~ fog.. 
1 rYO .Stnnm It Lnk.e:.PrJ·Y-~~ S (0. 410 
Valh.a-lln: NY LOS.% 
Attn: Credit 'M.annger 
Bln.e.iJ: Credtt@.c~n.cde.ner&Y ,eom 
~relep~no: 9't 4.g93i.~15 s 
~hx: §14-99'.3·2-150'· 



Party A: To be provided in notice reqHesting delivery/return of Eligible Credit Support/Posted 
Credit Support. 

Party D: To be pt6vidcd in notice re.questing delivery/return of Eligible Credit Support/Posted 
Crcdib Sup1)olt. 

(I) Othci· Pt·ovisiollS. 

(i) Paragraph 12 of this Atmex is hereby amended by adding the followiog; 

"GreditRa.ting)) memts with respect tO a Party (or its Credit Supp~rt 'Providci', as the case may 
be).or entity, on any date of dctermimdi.on., tbe respective ratings ttwn assigned to such party's (-Or 
it's Ctedjt Support Provider's, as the case may be) or entity's umecurcd, senior long-tem1 debt 
(noc supported by third party cre~it eohnncem~nt) or current (:Orpornte credit rating (whichever is 
lower) or if $\tch eollty is a financial in.$titutien, its long term nnsecurcd uns\lbordinnted deposits 
by S&P or;Mood{s. ln U1e e1tent of an inconsistency in ratings by S&P and Moody's (a ''split 
rathig")i the lowest ~ating assigned· shall control." 

"Letter of Cre<}!f" means an itrcv®able, standby letter of credi1,, issued by a major U.S. 
commercial baok·or. the U.S. oranoh of a.fote'igu b!}Jtk with n Credit Rating of n:t least ''.A-" by 
S&P nnd "A3" by Mood)"s, provided that such bank shall be reasonably acceptable to the Party 
in wt1osc favor the letter of credit is issued, and provided f urtber that1rnch letter of credit-shall be 
miintaloed in accordance with the- provisions set forth in .Exhibit A, and in tho fomvattnchoo 
hereto as Schedule lA Qr Schcg!.iJe lB, or ~uch othe1· form as may be reasonably acceptable to the 
.Pa'rt)' in -.vh'.ose fa.vo1.;the lci:ter Qf credit is isslfed. Each 'Lotter of Credit.slmll be n:Cri::dit.Suppon 
Docmnent. 

"lVIooc1y's" means Moody's Jnvestors Servie<; Inc. or its s\.1ccessor. 

''S&'I.>11 i:n<eans the Stl\tt<lard & Poor•s·Rntin'.g Services (o. dMsion of McGmwJlill, Tnc.) or its 
successor .. 

(ii) Paragraph 7(i) of this Annex is hereby amended by inserting the words "Eligible Credit 
Support, Othet Posted Support" after "Eligible Collnternl" in the fasl line. 

(iii) Paragraph 7 of this- Aon ex is forthcr nmended as follows: in clause (i), the reference lo "two 
I,.ocal Busbies$ pays" s:hall b~ deleted and replaced with "one Local Busil\css Duy"; an4_in clause 
(iii), the words «under this Annex" are inserted in ltne l after fhe words •1or obl.igati'i:m1• aud the 
reference to "30 days" in line 2 of clat1se (iii).shall be delet.ed and replaced with "ten (l 0) days". 

(iv) Paragraplt 8(a)(iii) is hereby amended to the extent of inserting the words "or Other Posted 
Snppol't" aft-er "Posted Coll.areral" in each itt~tance where it appears in the S\tbpa-ragraph. 

(v) Paragraph 8(b}(iv) is hereby amended to the e.xlenl of inse1iing !be words "or Other Posted 
Support" nfu:r "Posted Collateral" in each inshmce where it ar)pears in the subparagraph. 

1'/ut followi11g poga is the sig nt1t111·e page. 



Redacted 

fN WfTNRSS WHEREOF. the Parties h:wc excc11led Lhis Paragraph 13 a~ of the date fast 
wrtmm abcive. 
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to Parllgraph 13 
of A.:nn.ex A 

L~TTER Ol? CREDIT J:lROVISlONS 

T. Leth::r.s of Credit. Po.~tcd Credit Support provided by one party ("X") for lbc benorrt of the 
other (''Y") in the fonn ?fa Letter of Credit shall be ~u.bjcct fo U1e fo llC>wing provisions. 

(~) Upon the oocUt-reno~ r.if a: l,,et1;<rr Qf Credit Defa\llt, X agrees to deliver to y either a 
· substitute Letter of Credit or o{ncr Eligible Credit.Su -ort, ·n_each c11Se -On 01· before the second 

Loeat Business Day a:ft~r the oc9urr~nce thereof 

• .• I ' , 

"l ,ettcr o'f Creiltt Uef~u1t•1 shal 1Xi.ca1i wit!'\ respect to an·out{llnnding Letter 
of Credit, the occurreneo of any of tbe following events: (i) the issuer of such Letter of Credit 
shall foil to maintain a Cre<lit Rating of at lea~t "A)' by S&P or "A3" by Moody's; (ii) the lssuo.r 
of the Letter of Credit shall fail to comply with or perform rts obligations under such Letter of 
Credit, including, but nat limited co the iss\1er's failure to honor a properly documented request to 
draw, if such failure shall be contilllling after the lapse of nuy applicable grnce period; (iii) the 
i:;slrer of such Letter of Credit shall disaffirm, disclaim, rep,1dialc or reject, in whole or in past, or 
challenge the validity of, Stich Leller-0r Cre<lit; (iv) such L~~tter of Creditsllall expire or terminate, 
or shall foil or cease to be in full fomc and effoct at any time during the term of this Agreement; 
or (v) any event annk>gous to an event specified in Section 5(a)(vii} of this Agrecrncn~ shall oce.nr 
with respt"..ct to the issuer of s11ch Letter ,-,f Credit; Rrn.Y.i4.~.,Jl.Q2t~.'!.CJ:. that no Letter of Crcdil 
Default shall occu1· in any cvMt with respect ro ii Letter of Credit after the time such Letter of 
Credit is reqllircd m be canceled or returned to X it1 }1ccordancc witl1 the tera1s of this Agreement. 



(c) As one method of providing additional Posted Credit Support, X may incrense lhe 
lH110\trtt of an outstanding Letter of Credit or establish one or more additional !~c.tters of Credic. 

(ti) (i) A Letter of Oedit shall provide U1at Y mny draw upon the Letter of Credic in nn amount 
thnt is cqt1al to nH amourits thnt are dt1e and owing, from X brit have not been paid to Y within 
the time allowed for such payments under this Agreement. A tetler of Credit shall provide 
that a dtawin$ mny be made on the Letter of Credit upon submission to tho bank issuing the 
Lelttw of Crcdi.t of one or l)'lorc cettiJ:icntes of Y in nccordane~ wi1h the specific rcqlti~cmenfs 
of the Letter pf Credit. 

~l o.~ n.4 any tit.n.9 after the occurrenco CJ£ 
ililli.with respect t6 X; Y may draw 011 the cnt~e', uridrawn poi•H<m of any 'olilstanding 
Letter of Credit upon submission to the bank issuing such Letter of'Credit of one or more 
ccrtiffoates in accordanee with tlle specific rcquirem.eitts of the Letter of Credit. Cash 
proceeds received from-drawing·t1po11 the Letter of'Cr6dit sha:Jl be deemed Posted CoUateral 
and shall eith.ei: be (y) applied agaiMt all amounts that nre due and owing from X but have not 
been paid to · Y within the tinle allowed °r9r such payments \lnder this Agreement or (z) 
mfl.intai11cd In- :i:ccordance, with this An.u~x, Notwitl1$tanding "X's r~eipl of Cash under the 
Letter of Credit, X shaltremain liablo to Y for any faUure to Tr~sfcr sufflcieo.t JJU.gible 
Credit Support to Y it\ agcordance With th~terms ofthis An11ex. In addition, X'shnll reinain 
liab·l~;for any amoui\ta.owlng 'to Y. and 1'~~1).aining Ull}~Rld after tho <jppli'dation bf the aliiounts 
so drawn by Y. 

(e.;) tfu pnrty'$.Credit Si'fpport Provider shail ·fllrn.lslr.a Letttir '<Sf Cret.lft bere11rtder1.th.'e amoui\t 
otherwise rec)ul't'ed tmdel' such Lett.er of Cteditmay at t11c optiolH>f such· Credit ·Support Prov'ider 
be reduced by the amount of MY Letter of Credit established by such party (but only for such 
time as such part)'.·~$' Letter of Credit shnll be fo.effect). fo the ~'Ycl}t v. party shallbe required to 
famish a. LeUer of Credit hemmdet:, the a1nou1it other ... Vise required uru,ter such. Letter of Credit 
nlay atthe option.·of sueh party be .re~uued by tl,10 o.mount of any Letter of Credit established by 
sµoh. tmdy"s Cred,it Sup,pqrt J>1·ov'ide.r (hut only far &uch ~im~ .as such Cr.edit Sup,por.t .Provide\'S 
L'etter of-Credit shnfl oc in effect). 

(t) Upon or at any time after the occurrence or dee-med occurrouce of an Early Termination 
Date as a result of~a 'I'erminati6'n '.Eve11t and tlie, fll.ilui'e. of :X t6 make nl l payit1ents d:ue ah.cl 'Qwhtg 
to Y in accordance with the terms of thls Agreement, Y may di.·aw on any ou!stantling Letter of 
Credit in an amount cqi1a(to such amounts owing to it X shall retl'ia1n liable for any amounts 
owing to Y and rema,lning 1,1npaid after the npplication of the amou11ts so drawn by Y. 

(g) All fees and costs associated with the Letter of Credit are for the account of X and in no 
event, rua)i the issuer. ofa·L~tter· o;f Ci:edit teduce the ~unmmt;df'it .Letter of Ci:redit by deductil\g 
therefrom any foes incurred by x. 
(h) The provisions of this M.him1.!J. shall constitute agteerrients ror all purposes of this 
Agreement and this A1\nex, including Section S(~Xiii) of this Agreement. 



s;gmm:n .E lli 
(UCP Version) 

'mREVOCABLE TRANSFERA~Lg STANDBY LETTER OF CREDIT FORMAT 
DA'i'E OF ISSUANCE: 

[Address]' 

Re: Credit No.------

We (\J.i.e '"lsslJing Bank''}. hereby c~t.ablish this Irrevocable Trnnsforable Standby Letter of Cr.(}dit 
in favor of __ , __ __,_ ("Beneficiary'') t9r. the accotmt of (L11e '~A.ccount Party"), for 
drnwings ill the nggrcgnte amount not' exceodiug ··----'------- United States Dollars ($ . ), 
available to Beneficiary at sight upon demar1d at our countei3 at [Location) on or before the cxgiration 
hereof tigninst presentation to us of· either o:f lhe foltow.ing statements, .. dntcd an.d sign.ed by n 
representative of tbe Beneficiary: 

t, 

2. 

Redacted ·. · .-·., · ., · .,. ·. . ·/ . . · ". : as defined in the ISDA Master Asreement 
dated as o~ bet\Veen Ben_eisc1m:y and th~ f\ocoun,t 'party. n,s the sntM inny lh\.% been 
.amend.ed (the .. Mllster Agrc¢ment")) ha.c:. occ!Jl'i:ed a.no is continuing with re.~pect to tbo. Account 
Party under the Mastef-Agi:eefuenl"; 

as defined l:n the lS'DA Master Agreementdated as of.....,.. __ 
between B~neficiary and :tho Account P~rty, as tli~:same may have been amended (the "Milster 
Agruemcnt1i) has occurred as a resulf of a Tern:iinfl.tion Gve1't (as defined, in \fl!:i M~~.tcr 
Agrr.iement) and thO' Account·Party nas failed to-make all pa)'mcnts dUe and owing to Beneficiary 
in acC()rdancO- wit.h:t1\Merms (5fUie Mast~r ~~~~etne;.1t'1~ or 

Redacted " · , · , " , ,.-, 

3. ''Tb)s Let~r of Credit exp~r~- in thirlf (~O) ~ays or ,~~ss and Ac00unt Party has .foiled tp. rene\~ or 
replace 'thls better of Credtt Ill accordance wtth the MMter Agt~ent and applicable Tra.nsaction 
Confrmiatfon(s.)." 

The amount. whJch may be drn\Vil-.,by yon under tbis Letter of Credit shall be automati~ally 
reduced by the amot1nt of any ptevious drawings paid"through tll~ [Muing l3auk rcfetcnchig this l.;erter o!' 
Cr.edit No. __ . Pal'Cialdrawfogs are permitted h~(etindor. 

Tbis Letter of Credit shall expire-------· 

_r.eptable .and should be foxed to: --·~~ 

We hereby agree with you t1mt documents drawn ·uodol' and in compliance with the terms of this 
Letter of Credit sball be duly hooored upon presentation as specified. fo addition, our m1dertaking under 
this Letter of Credit is in. no way colltingont upon J'e.imbul'sem.ent with respect to any drawing hereunder 
or upon our ability to perfect any soourity interest or other licJl. 

This Letler of Crcd.it shall be governed by the Unifo1111 Cmitoms and Practice for Documentnry 
Credits, 2007 Revision, International Chamber of Commerce Publication Ne. 600 (the "UC}'''), provided, 
however, thnt where the UCP is silent, this Letter of Credit shall be governed by New York law without 
reference to jts choice of law provision, and provided further that lo the extent that the terms hereof are 
inconsistent with the provisionll of the UCP, inch1ding but not limited to Articles l4(b), l 6(d) nnd 36 of 
1hc UCP, 1hc terms of this Letter ofCrndit shall govern. 



Jf this Letter. of Credits.hall expire durin& an inlem1p.ti9n of pusincss of the lssuing Bank arising 
froln ,,a cal1se or·clrctm1~ttir1~e ~eferenced· in Artis:ite ~6 ·of ~e UG'P, the fasuing·Baok specifically ·agr.ee to 
honor drafts drawn ori LhiS }4tcr of Credit if they 1u-e p·resentcd to us· within thlrfy (30) days after·thc 
lssuiug Bank's resumption of business from such irrtnmiptior1 and such drawings are otherwise in 
ooinpliancc with the terms.and conditions of this Leu er of Credit. 

ihi!1 Letter of Credit may nqt-bc arnen.<;!~1 changed or mocl.ified. or limited by reference to any 
d~mei).t, instrur.l}ent or agreement referred to herein or in. which this Letter of Credit is referred to, -or to 
whic~ this Lett~/:' of Creditwlates, and arty such. reference sball not be deemed to lncorpornte herein by 
reference any dticti"me11t, instri.1me.ul or agrceriient~ Witbont. the express written con.sen't of ~he !3cnefidacy, 
tl1e lssuing Bank and the Account Party. 

[BANK $1GNATURE] 



scmmuLElB 
(TSP Version) 

IRREVOCABLE TRANSFERABLE STANDBY LETTER OF CREDIT FORMAT 
DKfE OF .lSSUANCF.,: ---

[Address) 

Re: Credit No.------

We (the "Issuing B.ank") ben:by est~blish this Irrevocable Transferable Standby Letter ot Credit 
in favor of ("Beneficjiry") for the account of (the "Account Pnrtyl'), 'for 
drawings in the aggregate amount not exceeding United States Dollars {$ , 

. available to Bcneficia1y at sight upon de!l?and at.our counters at [Location] on or before tho exphation 
hereof against presentation to us of either of the following staleme11ts, dated and signed by a 
representative of the Beneficiary: 

Rcductcd.,. ,· _ ,, ,., · , . . .·. . 1. as defined in the ISDA M~ter Agreement 
dated as of_ between Beheficimy nod the Ac~ouut Pa11:yt ns the same may huve been 
aint>-nded (I.lie "Master Agreement'')) has occurred and is continuing with respect to the Account 
Party under the Master Agreeme1J,t"; 

Redacted· :. -< ·- _ .. -~. : 2. as defined in the ISDA Master Agreement dated as of __ _ 
betweeu Beneficiary and the Account Party, as the sall).e may h,ave been amended (the "Master 
Agreement") hus occurred as a. rc~iult of a Tllrmination Bv6n~ t(as defined i1) the Mn..qter 
Agreement) and I.he Account 1?a1ty has failed to make aU payments dtle and owing to Beneficiary 
In accordimce whh the tetms of the Maste1· Agreem·c11t"; or 

3. "'This Letter of Credit e~pires in thirty (30) dAys or le.'lS and Account l>nrty has failed to renew or 
replace this Latter of Cred1tin llQCOrdance with the Master Agreement and applicable Transaction 
Confirniation(s)." 

. 'Die. amount which. moy be .c.lra~m by you under this Lener 0.f Credit shall be n11tomntfonlly 
reduced by the amount of ;my previous dfowi.n~ paid through lhe lss11lng Dank reforoncing this Letter or 
Creel it No. __ . Partial' drawings arc perm ittcd hereunder. 

This Leuer of Credit shaJl-expire ___ _ 

J)rawin~ .. ~'. f~x are llC~ .. eptnble nnd shotlld be faxed to: ______ .[~'}~~ 
mitlll~&11~~B~1~j 

We hereby agree wiU1 you that·docmne11ls drawn under and in compliance with the terms oftliii; 
Letter of Credit shall be duly honore<l opon presenuttion as specified. In addition, our tmdertaking under 
tMs 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 <>tlter lien. 

This Letter of Credit shall be governed by the fotcroational Standby Practices - ISP 98, 1998 
Version, fotcrnation!1l Chamber of C.ommerce Publication No. 590 (the "lSP''), provided, however, that 
where the ISP is silent, this Letter of Credit shall be governed by New York law, without rofcrcoce to its 
choice of b\W provisions; and provided further that to the tiXllmt that the tcmis h1.:reof ore inconsistent witi1 
the provisions of the lSP, including but not limited to Ru 11!.S 2.ll1 and/or 5.01 of the ISP, in which Cl\Sc the 
terms of lhis Lener oi Credit shall goveru. 



This Letter of Credit may not be amended, ch11nged or modified, or limited by reference to an.y 
documen~ instrument or agreement refe1Tcd to herein or in w~ieh. this Letter of~.redil is r~-erred to, Otto 
which this L'otter of Crediftelatcs, in'd ail'y S\loh reforence.·Sht\ll not be dcem-etl to il\eorporo-te h1Srein.:by 
reference any document, iustrumenl or agreement, withottt the express wdUen consent of the Benoticiary, 
the IS.suing Bank and the Acco\lJlt Party. 

[BANK STONATU!IB) 



E:XH.iB.:T B 

Redacted 

To: 

Ladies anct Gentlemen; 

From time to tiro~ dm olidntedEdison rtii-o,t.gy, !1'1e. ("cEE~i) m.>ty ent~1· into one or more transactions 
with Rif£l'\1 

• • ~1fl t'C';0untcrpatty1') for the sa!e and porchase of energy> capacity, aueilla.ry 
seJ;"Vices, ten.ew,1bl~,eneJ,'g~ cced"tt..51 11$.ti:tral g!iS, ·a.,nd/or f~t~l oil? ancVor O'~·or ,more cotnmodity swap 
t1ai1~.mcttoi1s 1 cap b:.ansa.ctlons, flo:ortransa~fonsre<>Ilfit tranisa~t\Qns, an.d/or other fi~Cially- St:}ttled 
transactions, based· on such term~ and cotiditlons as to which CEE a.n.d Co1mtcrµarty may aiµee (such 
transactions see collectively teferted to herein 'M tl1e 11 Agreement"). ln: oonsidcrati.on of Counterpzrty 
e1~teri into the ree:111.errt wJ.tb CU:E> Consdficfoted Edis0u~ Inc. r,Chiarant{n->•)J to the extent of 
~ f)0LiLAM) (ti1e-~·t.:tuara1:tte¢ Lhn.it'))~' alJi~ su:r,jeet. to- the~rm.s Md 
conditio11s hereor~ hereBy irrevocably ane:~ unconditiotmllst gti~nmteoo t o Counfetpatty j witll effect fronrth.e 
date hei-eof, the a'ue-and pun¢tual payment of all amounts payable by CEE under the Agreement when tbe 
~ome sh:lll becomcnt11e o:nd payable) whether ~n. scheduled Fayn1.Emt (la·tcsJ upon oral or written. demand, 
ttptin aeclru;11tfo111~ol>telleniuation o:t othor•, tn.a¢c~cda.tr~whh tt1~··tet1ti! tJf,.the A&wementM.d. gi.v.itig 
e:ffect' to any tlpplicablc-grace or cure pcdu-d. Ui,xm 'falfore::erf CFE ptmctlit\lly to paf any sucl~ t\mounts, 
an.d upon wtltten defaaud by Couni.-erparty to Guarantor to the address set forth herehl (or to such other 
address M Guarantor m~y specif~ in wdtin.g to Con11teitJ.mty),, Ounrr.ntor. subject to tbe. Guarantee Limit, 
ag1·ee.~ p11nmpt!y tO·lJ(!Y er c.ause1; to be k)ald. 'Stiblt mtHrnnJ.s; .prQvlded iJ;iat d~l.ay'b]"Counterpru-ty in gfv1ng 
sueh.. de1nand shall m no event M'fect Gturtan1b15 a obligations tuidc1>this··Gnara11tee. This is a guntan~e of 
paynienL and not err collection. 

" Gttaran.1.0r hereby ~gi·oos that its obligati6·ns. hereunder shall nc;>t. be affect<-"<:!. by tl.11: Agreement's vali<Hty: 
enforceability orth-e la"ek' of ~i.'litho1'ity of CEE tQ\ e.xec-nt~ or deli vet the. Agt-Oement> or any chan~ ·i11 or 
amendment to ili.e.A~ee111ent. 

Gu?.riJ.ntor her1;;by waives diligence, presentmen~ and demand on CEE fi.)r payment or otherwise (except as 
provided hcrm'nab0:ve)1 fHin~ <&f claims~ rnquirement of apri.or proceeding again.st CEE a.t'\d prot~.st or 
notice, except as .. pi-ovided' far m the Agi:een1ent with respect to ~unonnts paya:ble by CEE,. Tf at nny time 
paymeut by CEB to· Ccunt.erparty nndet· the Agreement is rescinded <.'>r musl be otlilirwise tcstOJctl or 
.returned by Countel.-pm·ty to CEE due lo the i~o! veney l ~mkruplcy o-r -reorganiiation of CEE or 
otherwise, Gmu:m1tor's ob] igationt~ hereunder with respect 1o such payment shall be reinstated upon au.ch 
r,estoratton. or rebln~ ro CEE being mnde by Cauntcrparty. 



Redacted 

Guarantor 1·cprtsents t.o Counlerparty a$ of the date hereof, that: 

1. it is·dtily o.tgan.r7..ed and valkU.y t~.dsting tmder the laws of the ju:risdiction of its incorporation and 
has fnll power nn.d ie_gal right to exettrto and deliver thLS Guru:antlo'.c atLd to perron11 Q1e prov'isians of this. 
Guarantee on its. patt to be t:>ctfonne<l; 

2. its .cxc.C?ttlion; deH:very andperfonr1ance of this Guarantee have been and rern1'li1Hluly at1tb~tized by 
all necessary corporate actio11 an.d d:.o n.ot conttavenc any ptovfaion of its ~rtlficate ofiueotpo1:1.1ikm~,.or by
laws or ruiy law, regulation or comractual restriction bindiug on it or tts assets; 

3. all consents-> authod7.ati()ll~9approvo.ls and ctent:a11ces (inch.tding~ without limitation) any nevessary 
~xcbange eontrnLappJ.t<.Wal.) ancr -JSotffiictYwons~ repoxw and r.egi-sttat~oos ·r-eqursite fot its d\'1e exec11~i~i1t 
delivery and pel,'.forroancc of this Guarantee have been obtained' from or .. as the case may be, uled wfth the 
relevant goverruncntal authorities having juds<lk-1.ion and remaitt in full fon~e and effect 1\nd an c(}11ditions 
theroofllavc been duly complied wjth and no other action by. a:nd no :Q.otice to or ftlihg with, any 
governmental a'(l.th:or.ity having j:urisdiction'. iirreqµired' for such e'}';ecutie.-a, d~tivery or .p-enformance;":and 

4. I.his Ch1anmtee is its legal, v~cl.and binding obligation cnforcea~l~againstitin~a'd:ot'<lnnce witn 
its ter.l'l;ls e:-:cei->t M enforocmMt hereof may b<dimited by applicablo. batikrup\cy, jnsoivency, 
teqi;gmtlza.\ion or other ~imUa1· laws ~LfTectltig.tine,~n(orcement of crcdi:tc'l:s~ ngbts qt oy n,e,tl,ei:al. equity 
principle$. 

In the-event of(\Uy default by CBI; Cot11\terpart.y shalt have the i;i g.ht to proceed first &'1<1 dircctJy against 
Gna:t.anfol.' undqrthls Gua1:ru'l.tOO; withmltproceeding agnin$i auy ~}'thct pefS'()~i or cniity ot exbRltStiug at\Y 
0th.et remedies wlii·e:11 itmtty b:Rve and '\\iUhotit resodfog to 'flny othe1· security held by rt, 

By acoepting tbls Guarante~ and entering i.nro the Agreement, Cmmtetparly agrees that Guat-antorshall be 
subrogawd.to au rights ~of Couoterpa:rly against CEE In respect. of any ar:noi;mts µaid by Ouarantrn:·pnrs.uant 
to thLs Guaran:tee1 p:rovided u~at Gur:u.:aolot shttll oe entitled ta cnforee.ot·to i:acei:ve f-tny pay.iue:i'ltiltrL<;ing 
011t cf or based upon such ri~'t. of stibtogutien only 10 the extent that i.t has pe1id all amounts. payable 'by 
CEE undcttl1cAgreem~ntthat are payable pur,sUMt to this Gua.ra.ntee: 

AH t1Qtices ot· oth~~ communtcatio-~ to the ('rmitantor ru.td: Couo.tel\=>arLy sb.aH be in, 1,vrititlg and shall be 
serrt by hand deliv~111, tnail (rettu:n receipt 1~µcsted)~ fu~5'imifr.:. (-provid~d a copy is also si,~11.t by ovemighl 
courier) or overnight cool'ier. Notices g<!ul by han<l·dt1li:Very sh~l.11 Be deem~ received on the date 
delivered~ provided that if is delivered after the close of tbc business dny, it shall be <leeme<l received on 
the next bu:)iness day, ni'tit..es set1t by 1n3il $hall be deemed received o·o. tbe drue .crtan.1ped on the \'.etnrn 
receipt,. i11}tlcer> sent by facstrnile· ('P'f'()vide.d a copy i# also ser1t by overnight c.oql'ier) shalt be dee.med . 
received on the date str~led 0t1 th .. e facsimile confttmn.tion unless ~cnt or transmitted nt1er the close of the 
business day1 in which. case it shaU b1,; dccme1.I t\!ccived on the next business day). nnd notices sent by 
oven1i.ghl courier shall be deemed 1-cceived on the neid bustn~~S:-> day. Notices sh~ll be sent lo: 

2 



Redacted 

1f to Guarantor: 

Consolidated Edison, Inc. 
4 Irving Plac.e~ 2nd f.Io<>r We.stNew Yotk> NY 10003 . . 
Att~.ntkm: V i.c.e:Pr~-ident and Ttea~rnJe-1· 

If to Couotc11Hu1:y: 

tl:ifa Guarra:ntee $hall be bln.dli~~>t\pon,;CnHwa:ni:oqu:id up,riin" its s~co~sots aud M~~ltZJ)S··alld sball bo for the 
benefit. of C6unterparty am.tits suecessorn and a.sSiblli..$; 

This Guatontee shall expire ~::W;i. ~.; ·.. .. . ..;.:£,,~ HExp1raliou:Da.te'~. However this Guarantee may 
be termintttcd prio.rto the BX{?itati6n bate upon ~fleast 15 tlays~· prior"vrittcm notice to that effoct being 
act\ti:tllY, received~ C<lunterpa~. 81.lch ex1)iratt€fd. .01· tepnin.~ti:<m 'sl).alJ not, howcy,~ ~eqt ar red1.1~ 
Ch1:.n·ap,tor1.s o~Ugn.tioo. hei:~~mde~·ton1ny Habilicy 6f'CBB p.~rsi1~1~t9>tlie Ag~:e~erncJ1t incmi:ed p1'ioi'to suGh. 
expiration or telz1nfogtion. 

In case an.y clause, provisjon~ or section of this thln.tantce, or any aPµlication thereof> .is for any reason 
held to be illegal, iiwalid or in..Opmble~ such i1foga1ity,. hwaliclity. or.jnqperability $lliill not affect the 
))~,Olaind~i· th~redf 01: ~t\Y. <tthe-fcl~~~, . pi-o vfoi9ns. ()t-$ection> and -:eac~ _st'teh oiaut>c,J1rovi~io.n~ or scc.tit).n. 
sfaal1 he de~~: to· be effecti,~'fiod opc1·ntive llfthe mru.·1.it('il' and to tile full extent· permittf$d'. by law, 

Without Hnuting the Guarantor's otvn defensa·anrt rights liereuntle-~) the Guarantor hereby resel'ves to 
itself all rightS; setoffs, coUl)tecclaims and other defenses lo which CEE is ot may b.e ent!tlcd .a.rii>ing from 
or o-ut of the Agteetmmt~ except for defenses arising out oft1Je bat\huptcy, insolvency. dissolution or 
1.. • 11 

• f .rn."'E · 1.qqH -~\h6tl'O \.JJJ,. "· • 

This Qt);.U'QJ.1lee shall not be ojti.dlug m1d shall be ~ull aud V(}td and witho\1t any force and effect uniess.-and 
until it is fully executed and deli¥ered by each ofOu<tr(lntor and Countetpart:y. 

This Cua:ran.tee ,n:my not b~ rnedifi.ed or amcnd<::,b-ex:ccpt in a wii.ting.sig.ned by all the-patties, pr<1vtded, 
howeve . .r; that U-m Gtu.\tm.ttpr rnay inc:ren~;c the Gu.atan.tee Litnit. ruid{or extend thc-Ex:p:O:ntlo11 bnle. iu 
miting. withoufthe cMsOt)t or 8'igtlauu-e· of CotmWi;patfy-. 

This Guarantee .shall be govemed by and construed in accord~ce with the laws ofthe. State of New York, 
withollt reference to its choice of law doctriue. lh respect of at'l.y suit, action) or ptoceediug relating to this 
Guarlntee) each of (}uarnnlOt and Counterparty hereby consents to t1J.e <~xch:i.sive jurisdiction of nny state 
Qr feclcr:i~ <'A!rn:t locrued wHhil'l the City fff Nev: York, and w~iveii any rit~ht it tnf1)' bt\Vt>: to a ~mtl by jury. 
Ouarnntor and Co1mtcrpnrty ?.gret~ that :my servic.e of f)l'ocess mailed to it at itS respec.tivc address set forth 
aboYl\ o:· at any address it may hereafkr provide, shall ht'. deernecl a proper s<:rvkc of f·rocess. 



Redacted 

CONSOLTDA TEI> EDJSON, Il"l{C. 

By:~-.. - ----
Name: Scott Sanders 

By; _______ ,.,...._ __ , ___ __ 

}fame: · 
Title: Vice Proside1lt and T1-easurcr Title: 


