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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Petition of Duquesne Light Company

For Approval of Default Service Plan :

For The Period June 1, 2013 :  Docket No. P-2012-2301664
‘Through May 31, 2015 :

DUQUESNE LIGHT COMPANY’S PETITION FOR
CLARIFICATION OF THE PENNSYLVANIA PUBLIC
UTILITY COMMISSION’S ORDER ENTERED JANUARY 25§, 2013

TO THE PENNSYLVANIA PUBLIC UTILITY COMMISSION:

L INTRODUCTION

Pursuant to 52 Pa. Code § 5.572, Duquesne Light Company (“Duquesne Light” or the
“Company”) hereby petitions the Pennsylvania Public Utility Commission (“Commission”) for
clarification of its Order entered on January 25, 2013 (“Jaruary 25 Order”) in the above-
captioned proceeding. Tn this Petition, Duquesne Light seeks clarification from the Commission
regarding the issues that must he addressed in order for Duquesne Light to procure default
supplies for customers beginning June 1, 2013. These issues are:

(1) Moving the Residential procurement proposcd in the
Company’s Default Service Plan (“DSP VI™) lor November
2012 to March 2013; and

(2) Moving the Small Commercial and Indusirial (“Small
C&I™ - default service customers with monthly metercd
demands less than 25 kW) procurement proposed in DSP
V1 for November 2012 to March 2013,

(3) Approving the revisions to the Supply Master Agreement

(“SMA™ set forth in the Commission’s Order; and



(4) Authorizing Duguesne Light o use thc long-form PIM
Declaration of Authority.

In order to allow sufficient rime to conduct two separate procurements for both the Residential
and Small C&I customer classes ptior to June 1, 2013 (one procurement in March 2013 and one
procuremecnt in April 2013 for each customer class), Duquesne Lighi must obtain Commission
approval of the clarifications requested in this Petition by the Public Meeling scheduled for
February 28, 2013. If Duquesne Light daes not obtain Commission approval by this date, the
Company would be required to obtain 100% of Residential default supplies for June 1, 2013
through May 31, 2014 through a single procurement in April 2013 and to obtain 100% ol Small
C&lI default supplies for Junc 1, 2013 through November 30, 2013 through a single procurement
in April 2013. The Company prefers to conduct two separate procurements for each customer
class to mitigate against polential wholcsale market price disruptions. That said, if approval is
not received, both procurements will be conducted in April 2013,

Dugquesne Light will address other changes to its proposed DSP VI plan required by the
Commission’s January 25 Order, aller conducting the collaborative processes required by the
Order in its compliance filing that is due on March 26, 2013. Duquesne T.ight 1s limiting the
scope of matters presented in this Petilion in order to expeditc approval so that the Company can
conduct default supply procurements in March 2013

In support of this Petition, Duquesne Light stales as follows:

! Duquesne Light is filing this Petition fer Clarificalion in advance of the 15-day deadline provided under
52 Pa. Cade § 5.572(c) in arder ta expedile approval of the procurement related matters described herein. Duquesne
Light is continuing to evaluate ather malters presented in the Commission’s Jaruary 25 Order and reserves its right
to seek further clarification or rcconsideration within the 15-day deadline provided for under the regulalions rough
filing a separate pleading.



II. BACKGROUND

1. On April 27, 2012, Duquesne Tight filed the above-cuplioned Petition which
requested that the Commission approve a Default Service Plan for (1) Residential default service
customers, (2) Small C&l default service customers, (3) Medium Commercial and Industrial
(“Medium C&I™) delault service customers with monthly metered demands equal o or greater
than 25 kW and less than 300 kW, and (4) Large Commercial and Industrial (“Large C&!I”)
default service customers with monthly meicred demands equal to or greaier than 300 kW,
Dugquesne Light proposed to procure supplics for Residential, Small C&I and Medium Cé&l
default service cusiomers through fixed-price [ull requirements contracts with varying terms for
each class. Duquesne Light proposed to conlinue to procurc supplies for Targe C&I default
service customers through the day-ahead spet market,

2. In addition, the Company propused to implcment several retail market
cnhancenent programs, including a Retail Opi-In EGS Service Program (“ROT Program”) and a
Standard Offer Customer referral Program (“SO Program™) {collectively “RME Programs™) to
enhance competition n its service territory.

3. Various parties intervened in the proceeding. Partics conducted discovery and
submittcd scveral rounds of testimony, Main Briefs and Reply Briefs. 'The Recommended
Decision of Administrative Law Judge (“ALJ”) Katrina L. Dunderdale was issucd on November
15, 2012, Certain parties filed Exceptions and Replies to Exceptions. On January 25, 2013, the
Commission issued its Order approving in part and modifying in parl the Company’s proposed
defaull service plan.

4, In the Jaruary 25 Order, the Conmission directed the Company to make changes
to ils procurement dates, such that no procurement be made more than live months prior {o the

time that the Company is scheduled to first provide service under the procurement. January 25



Order, p. 46. In addition, the Commission notcd that this would require maodification io certdin
RFPs and further stated that it would allow Duquesne Light to determine the appropriate timing
for its default service procurements, subject to the S-month rule discussed above. January 25
Order, p. 406,

3. The Commission also directed the Company lo makc certain revisions to its SMA,
as agreed to by the parties.

6. In addition, the Commission directed the Company to conduct a collaborative
process with interested Parties to address certain unresolved lssues regarding: (1) cost recovery
of the RME programs, (2) ROT Pragram details, and (3) ROI and SO Program Agrcement details.
The Commission further directed the Company to develop 4 plan lo allow its CAP customers to
purchase their clectric supply from ECSs by January 1, 2014 and (o work with the Office of
Competlitive Market Oversight to ensure that, to the extent possible, RO1 and SO Programs are
available (o CAP customers and provide a path that allows both CAP credils and LIHEAP Funds
to be used by custvmers that choose an EGS to supply their generation service.

7. As explaincd above, Duquesne T.ight is only seeking clarilication and
Commission approval ol the maticrs necessary for Duquesne Light to conduct procurcments for
default supply for Residential and Small C&I customer classes beginning June 1, 2013.
Duquesne Light will address the collaborative issues with the interested parties and make the
appropriate filings to address thesc issucs by March 11, 2013 and March 26, 2013, as directed by
the Commission. In addition, Duquesne Light will develop a plan to allow CAP customers to

shop by January 1, 2014,



IIl. LEGAL STANDARDS FOR REQUESTS FOR CLARIFICATION

8. The decision whether to grant a petition for clarification is guided by the
application of the standards set lorth in Duwick v. Pa Gas & Water Co., Docket No. C-
120597001, et al., 56 Pa. P.U.C. 553, 559 (1982).

Under the standards set [forth in Duwick, a Peiition for
Reconsideration may properly raise any matter designed to
convince this Commission thal we should cxcreise our discretion
o amend or rescind a prior Order, in whole or in part. Such
petitions are likely to succeed only when thcy raise “new and novel
argumenis™ not previously heard or considerations that appear (o

have been averlooked or not addressed by the Commission. Duick
at 359,

Application of PPL Electric Utilities Corporation, Docket Nos. A-2009-2082652 ct al., 2010 Pa.
P.U.C. LEXIS 1707 *3-*4, Order entered April 23, 2010,

9. In particular, Duquesne Light is seeking Commission approval to move certain
default supply procuremcnt dates for Residential and Small C&I defaull service procureinents
from November 2012 o March 2013. The specific procurement dates were not addresscd by the
Commission. Therefore, il is appropriaie to seek clarification as to the procurement dates to
provide certainty to partics. In addition, Duquesne Light seeks Commission approval of changes
to the SMA and the PIM Declaration of Authority to provide certainty to Duquesnc Light,
bidders and the Company’s third-parly monitor that these documents have been approved by the
Commission and the Request for Proposal (“RFP”) process can proceed.

IV. REQUESTS FOR CLARIFICATION

A. REVISIONS TO THE PROCUREMENT SCHEDULE

10. In the January 25 Order, the Commission ordered Duquesnc Light to conduct its
default supply procurcments no more than 5 months prior to the time that the Comnpany was

scheduled to first providc scrvice under those procurements. Janwary 25 Order, p. 46. The



Commission noted that this would require modifications to certain procurement dates. However,
the Commission did not direct Duquesne Light to adopt specific procurement dates but allowed
the Company to determine (he appropriate fiming for its procurements. January 25 Order, p.
46.

11.  Through this Petition, Duquesne Light is requesting Commission approval to:

(1)  move the Residential procurement. proposed in DSP VI for
November 2012 o March 2013; and

) move the Small C&I procurcment propased in DSP VI for
November 2012 1o March 2013,

12.  Moving the Residential and Small C&l procurements to March 2013 will allow
ihe Company to conduct two separate procurements (in March 2013 and April 2013) for bolh the
Residential and Small C&1 customer classes for delault supplies te be delivered beginning June
1, 2013, Duquesne Light would prefer to conduct two scparate solicitations for each customer
class to miligatc against potential wholesale market price disruptions.

13.  The changes to the procurement schedules for Residential and Small Cé&l
customers are further detailed in Appendix A hereto. The revisions that Duquesne Light is
seeking Commission approval of are listed as note 1 on page 1 of Appendix A, Residential
Procurement Plan and note 1 on page 2 of Appendix A, Small C&] Procuremnent Plan.

14.  As noted in Appendix A, there are several olher procurcment dates that must be

modified to accommodate the Commission’s directive that procurements be conducted ne more

?'I'he Company could have interpreted the Commission’s Order o allow the Company to have di scretion to
choose new procurement dates without obtaining Commission approval. However, the Company seeks Commission
approval of these dales 10 make the Commission aware that the Company is proposing to conduct procurements in
back-to-back menths for both the Residential and Small C&I customer classes and to provide clarity lo the
Company, other parties, potential bidders and the market monitor that the procurement dates have been appreved by
the Commissian. In addition, Duquesne Light could nol wait until its March 26, 2013 filing to propose new
procurement dates because that would nat allow enough time 10 conduct the procurements in March 2013,



than 5 months before delivery. In addition, scveral product terms must be madified to avoid
delivery of supply after May 31, 2015. Duquesne Light is not secking approval of these
procurement dates and product torms in this filing as such changes can be addressed in its
compliance filing. See January 25 Order, pp. 80-81. Scc notes 2 and 3 listed on page [ of
Appendix A, Residential Procurement Plan and nofe 2 listed on page 2 of Appendix A, Small
C&I Procurement Plan. Duquesne Light is only seeking Commission approval in this Petition to
move the November Residential and Small C&I procurements to March 2013 in order to limit
any potential controversy and expedite approval of this Petition.

15. Duquesne Tight will seek Commission approval [or modifying the other
procurcment dates and to adjust the product terms to avoid procuring produets with delivery
bevond May 31, 2015 in its revised Default Service Plan to be filed by March 26, 2013.

B. REVISIONS TO THE SMA

14. In the January 25 Order, the Commission directed Duquesne Light to make
certain revisions to its SMA that had been agreed upon by the partics in this proceeding.
January 25 Order, p. 235.

17. Duquesne Light has made the revisions to the SMA us agreed to by the parties
and directed by the Cominission. Duquesne Light has attached 4 cleun and red-lined version of
the changes 10 the SMA. in Appendix B hereto.’

18.  Inorder to provide additional certainty, Duquesne Light respectlully requests that

the Commission approve the SMA, as revised by the Company.

} The revisions to the SMA also include a correction to Section 2.5 regarding aflocalion of grid
managemenl charges to make it consistent with Exhibit D to the SMA. This correction was cxplained in the
Rebullal Testimony of Mr. Pfrommer, Duquesne Light St, No. 4-R, p. 35 and also was provided as an Exhibit to the
Rebuttal Testimony of Ms, Creahan, Exhibit LC-1. No party disputed this cotreetion.



C. PJM DECLARATION OF AUTHORITY

19.  Tn this proceeding, an issue arose regarding whether Duquesne Tight should
continue to use the short-form PIM Declaration of Authority or the long-form PJM Declaration
of Authority, Dugquesne Light St. No. 10-R, p. 3.

20.  Inthis proceeding, Duquesne Light stated that it saw no rcason to change the form
ol Declaration of Authority because PIM recopnized both the shori-form and long-form.
Duguesnc Light St. No. 10-R, p. 3.

21. After the record closed in this proceeding, in November ol 2012, PJIM advised
Duquesne Light that it would no longer accept the short form Declaralion of Authority to
accommodale the Billing Line Item Transfers that oceur as a result of the Duquesnc Light
competitive solicilalions.

22, Therelore, in order to be compliant with PJM, and to smoothly eflecluate any
necessary charge translers belwoen the parties, Duquesne Light seeks clarification from the
Commission authorizing Duyuesne Light to use the long-form PJM Declaration of Authority.
For the convenience of the Commission and the Parties, Duquesne Light has provided a long-
form Declaration of Authority as Exhibit H to the SMA which is provided as Appendix B hereto.

V. REQUEST FOR EXPEDITED APPROVAL

23.  Inorder o conduct the default service procurements on the dates proposed herein,
Duquesne Light respecilully requests that the Commission grant this Petition al its Public
Meeting scheduled for February 28, 2013.

24. Duquesne Light reruircs approximately 30 days after Commission approval to
conduct its Residential and Small C&1 procurements. Tf the Commission grants (his Petition at
its February 28, 2012 Public Meeling, this allows just enough time to conduct the RFP process

for the proposed March 2013 RFPs for Residential and Small C&I customers.



25.  In (he event that thc Commission does not grant this Petition by its I'ebruary 23,
2013 Public Meeting, Duquesne Light will likcly be required to combine the March and April
solicitations for Residential customers and also to combine the March and April solicttations for
Small C&I customers. The resull would be to require Dnquesne Light to procure 100% of
default supplies for Residential customers lor June 1, 2013 through May 31, 2013 through a
single solicitation. In addition, this would require Duquesne Light to procure 100% of default
supplies for Small C&I customers for the delivery petiod of Junc 1, 2013 through November 30,
2013 through a single solicitation.

V1. CONCLUSION

WHERETORE, for the loregoing reasons, Duquesne Light Company respectfully
requests that the Pennsylvania Public Ulility Commission grant this Petition for Clarification of
the January 25 Order to allow the Company lo procurc default supplies for Residential and

Small C&I customers in March 2013 for delivery beginning June 1, 2013,

Krysia Kubiak (TD # 90619 Michifel W. Gang (ID # 25670)
Duquesne Light Company " Anthony D, Kanagy (ID #85522)
4[1 Seventh Avenue Post & Schell, P.C.

Pittsburgh, PA 15219 [ 7 North Second Street, 12" Floor
Phone: (412) 393-6505 Harrisburg, P’A [7101-1601

Fax: (412)393-5897 Phone: (717) 731-1970
E-mail:KKubiak@duglight.com Fax: (717)731-1985

E-mail:mgang@postschell.com
[-mail:akanagy@postschell.com
Attorneys for Duquesne Light Company

Date: February [, 2013
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Residential Procurement Plan

Differences Between the Original Filing and the Revised Plan

11) The N ber 2012

has been rescheduled for March 2013.

{2) The 12-month products with June 2014 - May 2015 deliveries are now to be procured in equal quantities in two separate solicitations, one in January 2014 and ene in April 2014, per the Commission's directive not to procure products mare than five months before dalivery

kegins.

(3) The April 2024 solicitation no longer includes a 12-month product with deliveries after May 31, 2015, as directed by the Cammission.

Original Filing
2013 2014 2015 Post POLR VI Plan _
Procurement Dates Jun  Jul  Aug _Sep Oct Nmr_ Dec| Jan Feb Mar_ Aplj _Ma\r Jun  Jul Aug Sep Oct Nov Dec|Jan Feb Mar Apr May|Jun Jul Aug Sep Oct Nov Dec Jan Feb Mar Apr May
Nov-12* [50%) b i e il B P a3
Apr-13 (50%)
Nowv-13 (25%) 12 months
Apr-14 (25%) 12 months 12 months.

* Or within one month after PUC approval of the POLR VI Plan, whichever is later.

Revised Plan
2013 2014 2015 Post POLR VI Plan
Procurement Dates Jg_n ____.l_ul__ ﬁl_:_g En_ag ‘Qct _Nmr Dec _fgb ___iyl_a_r pr_r__ h_"lgy_r Jun_ Jul Aug Sep Oct MNov Dec| Jan Feb Mar Apr May| Jun Jul Aug Sep Oct Nov Dec Jan Feb Mar Apr May
Mar-13* (50%) e B S R
Apr-13 {50%)
lan-14 (503} .12 months
Apr-14 [50%) 12 months

* This may be delayed and combined with the April 2013 selichtaticn, depending upon when the plan is approved,




Small C&I Procurement Plan

Differences Between the Original Filing and the Revised Plan

(1) The November 2012

itation has been rescheduled for March 2013,

{2) The 12-menth product to be precured in November 2014 has been changed to 2 6-month product, so as not to include in the plan any products with deliveries beyond May 31, 2015, as directed by the Commission.

Original Filing
2013 2014 2015 Post POLR VI Plan
Procurement Dates Jun_ Jul Aug Sep Oct Nov Dec|Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec| jan Feb Mar Apr May|Jun Jul Aug Sep Oct Nov Dec
Nov-12* (50%) §months
Apr-13 (50%)
Nov-13 (50%) 12 months ‘
Apr-14 (50%) 12 months
Now-14 (50%) [ 12 months
* Or within one month after PUC approval of the POLR VI Plan, whichever is later.
Revised Plan
2013 2014 2015 Post POLR VI Plan

Procurement Dates

Jan Feb Mar Apr May Jun Jul

Aug Sep Oct Nov Dec| Jan Feb Mar Apr May

Jun Jul Aug Sep Oct Nov Dec

Mar-13* (50%)
Apr-13 (50%)
Nov-13 (50%)

Apr-14 (50%)

Nov-14 (50%)

Jun  Jul Aug Sep Oct Nov Dec

12 months

12 months

‘ 6 months

* This may be delayed and combined with the April 2013 solicitation, depending upon when the plan is approved.




Medium C&Il Procurement Plan

For Medium C&I customers, the Revised Plan is identical to the Original Filing.

2013 2014 2015
Procurement Dates Jun Jul Aug Sep Oct Nov Dec|lan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec|Jan Feb Mar Apr May
Nov-12 (50%) From POLR V (6 months)
Apr-13 (50%)
Nov-13 (100%) 6 months
Apr-14 (100%)
Nov-14 (100%) 6 months




Revised Procurement Schedule -- Tranches and Supplier Caps

Total Number of Tranches Per Solicitation
Solicitation Residential Small C&l Medium C&I Total
Mar-13 (a) 12 2 0 14
Apr-13 12 2 4 18
Nov-13 0 2 8 10
Jan-14 12 0 0 12
Apr-14 12 2 8 22
Nov-14 0 2 8 10

Supplier Caps (# of Tranches) 50%
Solicitation Residential Small C&I Medium C&l Total
Mar-13 (a) 6 1 0 7
Apr-13 6 1 2 9
Nov-13 0 1 4 5
Jan-14 6 0 0 6
Apr-14 6 1 4 11
Nov-14 0 1 4 5
Notes:

(a) This may be delayed and combined with the April 2013 solicitation, depending upon when the plan is approved.
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DEFAULT SUPPLY MASTER AGREEMENT
Medium C & 1 Scrvice

by and between
DUQUESNE LIGHT COMPANY

and

Dated as of
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DEFAULT SUPPLY MASTER AGREEMENT

TIHIS DEFAULT SUPPLY MASTER AGREEMENT (“Agreement” or
“DSMA™), 15 made and entered into as of L _ by and between ,
, (“Seller”( and Duquesne Light Company, 1 Pennsylvania corparation
{“Buyer” or “Company”™) (each hereinafter referred to individually as “Party” and

collectively as “Parties™).

WIINESSETH:

WHEREAS, Buycr has an obligation as the Default Service Provider to provide
default service (Energy, Capacily and related incidences as defined below) for its retail
customers;

WHEREAS, Buyer has solicited offers for serving Medium C&L Customers with
respect 1o default service pursuant to a Request for Proposal (all as defined below) and
the Scller is a winning bidder in that salicitation; and

WHEREAS, Seller desires 1o sell Full Requirements Service (as defined below),
which may include Time-of-Use load, and Buyer desires to purchase such Full
Requirements Service 1o supply a Spccificd Percentage (as defined below) of the default
service requirements of Buyer’s retail Mcdium C&I custamers for a certain period of
time, as pravided herein, on a firm and continuaus basis;

NOW, THEREFORE, and in consideration of the foreguing, and of the mutval
promises, covenants, and conditions set forth herein, and other good and valuablc
consideration, the Parties hereto, intending to be legally bound by the terms and
conditions sel forth in this Apreement, hereby agree as follows:

ARTICLEI
DEFINITIONS

In addition ta terms defined elsewhere in this Agreement, the following
definitions shall apply hercundcr:

“<ATP” Dayton Hub” means the aggpregated Locational Marginal Price (“LMP”) nodes
defined by PJM.

“Affiliate” means, with respect to any entity, any other cntity that, directly or indirectly,
through one or mare intermediaries, controls, or is controlled by, ar is under common
cantrol with, such entity. For this purpose, “control” means the dircet or indirect
ownership of fifty percent (50%) or more of the autstanding capital stock or other equitly
interests having ordinary voting power.

“Appregate Buyer’s Exposure” means all Buyer’s Exposure for Aggregate Transactions.



“Appregate Iransactions” means all Transactions under this Agrecment and all other
{ransactions under Supply Master Agreements executed between the Parlics pursuant to
the PUC Orders.

“Alternative Energy Portfolio Standards (“*AEPS”)” shall have the meaning ascribed to it
in the Pennsylvania Alternative Encrgy Portfolio Standards Act, 73 P.5. §§ 1648.1-
1648.8.

“Alternative Energy Portfolio Standards (“AEPS™ Obligation” shall have the meaning
ascribed to it in Section 4,5 (Alternative Energy Portfolio Standards Obligation).

“Auction Revenue Rights™ or “ARR” means the current or any successor congestion
management mechanism or mechanisms as may be employed by PIM (whether set forth
in the PIM Agreements or elsewhere) for the purposc of allocating financial congestion
hedges or financial transmission auction revenue rights. As currcntly defined by PJM,
ARRs arc entitlements allocated annually by PIM which entitle the holder to receive an
allocation ol the revenues from the annual auction of financial transmission rights
conducted by PIM pursuant to the PIM OATT,

“Ancillary Services” shall have the meaning ascribed thereto in the PTM Agreements.

“Bankrupt” means, with respect fo any entity, such entity: (i) voluntarily files a petition
or utherwise commences, authorizes or acquiesces in the commencement of a proceeding
or cause ol action under any bankruptey, insolvency, reorganization or similar law, ar has
any such petition {iled or commenced against it by its creditors and such pctition is not
dismissed within sixty (60) calendar days of the filing or commencement; (ii} makces an
assignment or any general arrangemcni lor the benefit of creditors; (iii) otherwisc
becomes insolvent, however evidenced; (iv) has a liquidator, administrator, receiver,
trustce, conservator or similar official appointed with respect to it or any substantial
portion of its property or assets; ot (V) is generally unable (o pay its debts as they fall due.

“Bid Block™ means a fixed percentage share of load for a Service Typc that is awarded to
Seller in accordance with Buyer's RFP as set forth in a Transaction Confirmation. The
fixed percentage defines the Bid Block size for each of the Company’s Serviee Types.

“Bid Price” means the price for Full Requirements Service bid by Seller in its response to
the RFP and accepted by Buyer, on 4 cenls per kWh basis,

“Buginess 1)ay” means any day except a Saturday, Sunday or a day that PIM declares to
be a holiday, as posted on the PJM website, A Business Day shall open at 8:00 a.m. and
close al 5:00 p.an. EP1.

“Buver Downgrade Evene” means that Buyer’s (or Buyer’s Guarantor’s) Credit Rating 13
less than the Buyer Minimum Rating for each of the Ratings Agencies by which Buyer is
rated.

“Buver Minimum Rating” means BBB- by S&P, BBB- hy Fitch and Baa3 by Moody’s.




“Buver’s Exposure” during the tetm of a Transaction shall be deemed equal to the
positive difference between: (i) the MtM Exposure pursuant to a Transaction under this
Agreement; less (ii) the sum of any unpaid or unbilled amounts owed by Buyer to Seller
pursuant to a Transaction under this Agreement. With respect to the preceding sentence,
“unbilled amounts owed by Buyer” shall consist of a good faith cstimate by Buyer as to
any ameunis which will be owed by Buyer for service already rendered by Seller under a
Transaction.

“Capacily” shall mean “Unforced Capacity” as set forth in the PIM Agreements, or any
successor measurement ol the capacity obligation of a Load Serving Enlily as may be
employed in PJM, including capacity as a product of PIM’s Reliability Pricing Modcl.

1

“apacity Peak Load Contribution” or “Capacity PI.C” means the aggregation of retail
customer peak load contributions for Buyer's retail customers, as determined by Buyer in

accordance with the PTM Agreements and reported by Buyer to PJM pursuant to Buyer’s
retail load settlement process, and used by PIM from time 1o time to determine the
Seller’s capacity obligation for each Transaction.

“Costs” means, with respect to the Non-Defaulting Party, brokerage fees, commissions,
PIM charges, and other similar third party transaction costs and expenses reasonably
incurred by such Party either in terminating any arrangement pursuant to which it has
hedped its Full Requirements Service cobligations or cntering into new artangements
which replace a Terminated Transaction; and all reasonable altormcys’ fees and expenses
incurred by thc Non-Defaulting Party in connection with the (crmination of a
Transaction.

“Credit Rating” means, with respect fo any entity, the rating then assigned to such
entity’s unsecured, senior long-term debt obligations (not supported by third party credit
enhancements) or if such entity does nol have a rating for its senior unsecured long-term
dcbt, then the rating then assigned to such entity as an issuer rating by S&P, Moody’s or
Fitch.

“Cyrrent_Capacity PLC Per Bid Block” means, on any given Busincss Day, for each
Transaction, the product ol: (i) the aggregate Capacity PLC for an entire Service Type;
and (ii) the quotient of (x) the Specified Percentage and (y) the number of Bid Blocks.

“Declaration of Authority” shall have the meaning ascribed to it in Section 4.9
(Dcclaration of Authority).

“Default Damages” means, for the period of time speciticd in Article 12 (Remedies) any
direct damages and Costs, calculated in a commercially reasonable manner, that the Non-
Defaulting Parly incurs with respect to the Specified Percentage as a result of an Event of
Default. Direct damages may include, but are not limited to: (i} the positive dillcrence (if
any) between the price of Full Requirements Service hereunder and the price at which the
Ruyer or Seller is able to purchase or scll (as applicable) Full Requirements Service (or
any components of Full Requiremenls Service it is able to purchase or sell) from or to




third parties, including PJM; (i) Emergency Energy charges; and (iii) additional
transmission or congestion costs incurred to purchase or sell Full Requirements Service.

“Default Service” shall mean the eleclric gencration supply provided by a default service
provider as described in the Clectricity Generation Customer Choice and Competition
Act and PUC Orders enacted thereunder.

“Default Scrvice Foad” means the total sales at the retail meter, plus any losscs and
Unaccounled For Energy, as reflected in PIM seitlement volumes (including adjustments
required by PIM for PIM’s derating in conjunction with implementation of marginal
losses as appropriate per PJM Agreements), expressed in MWh of retail customers in a
particular Customer Supply Group being served by Buyer pursuant to the PUC Orders, as
such sales vary from hour to hour, in Buyer’s Pennsylvania franchise service territory, as
such territory exists on the Effective Date or may increase or decrcase duc to de minimis
geographic border changes to the service territory that exists on the Effcctive Date. ‘The
Delault Service Load is net of any reduction in load as a result of Energy Efficiency and
Demand Side Response Programs offered by Buyer, PTM, Curtailment Service Providers,
or other third parties, or any Retail Markcl Programs. For avoidance of doubt, Default
Service Load shall not include (i) the amount ol load that would otherwise have been
served in the absence of such Cnergy Lfficiency or Demand Side Response Programs or
Retail Market Programs; ot (1i) sales resulting from changes in (he Buyer’s Pennsylvania
service lerritory which occur as a result of a merger, consolidation, or acquisition of
another enlily which has a franchised service territory in Pennsylvania. Default Scrvice
Load may include Defaull Service Time-of-Use [.oad.

“Default Service Supply Estimal¢™ mecans, for each hour during the term of this
Agreement, Buyer's estimate of the Full Reyuircments Service associated with the
Default Service Load, as provided to PIM in accordance with Section 3.2 hereof.

“Default Service Time-of-Use Load™ means the portion of load used to supply TOU
cuslomers, Default service TOU Load may include separate on- und off-peak rates or
other time-varying rates that are based on the time of day a customer uses eleclricity.

“Default Service Time-of-Use Price” means the unique Time-of-Use On-Peak and Time-
of-Use Off-peak Price per MWH.

“Delivery Period” means the period of delivery for a ‘I'ransaction as specified in a
Transaction Confirmation.

“Delivery Point” means the Duquesne Zone as may be designated by PIM.

“Duquesne Zone” means the PIM defined load zone for Buycr.

“Eastern Prevailing 'l'ime” or “EPT” means Dastern Standard Time or Eastern Daylight
Savings Time, whichever is in effect on any particular date.

“Effective Dale” shall mean the date of both parties having executed this Agrecment.



“Emergency Encrpy™ shall have the meaning ascribed to it in the PJM Agreements.

“Energy” means threc-phasc, 60-cycle alternating current electric energy, expressed in
units of kilowatt-hours or megawati-hours.

“Equitable Defenses™ means any bankrupley, insolvency, reorganization and other laws
affecting creditors’ rights generally, and with regard (o cquitable remedies, the discretion
of the court before which proceedings to obtain same may be pending.

“FERC"” means the Federal Energy Regulatory Commission or ils sucecssor,
“Fiteh™ means Fitch Investor Service, Tne. or its successor.

“Force Majeure” mcans an event or circumstance which prevents one Parly [rom
performing its obligations undcr this Agreement, which event or circumstance was not
foreseen as of the date a Transaclion is entered into, which is not within the reasonable
control of, or the result of the negligence or intentional conduct of the affected party and
which, by the exercise of due diligence, the Parly is unable to mitigate or avoid or cause
to be avoided. Notwithstanding the foregoing, under no circumstance shall an event of
Foree Majcure be based on: (i) the loss or failure of Seller’s supply; (ii) Scller’s ability to
sell the Full Requircments Service at a price greater than that received under any
Transaction; (iii) vurtailinent by a Transmitting Utility; (iv) Buyer's ability to purchase
the Full Requirements Service al a price lower than paid under any Transaction; or (v)
T.ahor stoppage or lockout.

“Ful Requirements Service” means all necessary Envrgy, Capacity, transmission other
than Network Integratinn Transmission Service, Ancillary Services, AECs for
compliancc with the AEPS Act, transmission and distribution losses, congestion
management costs, and such other services or products that are required to supply the
Specified Percentage except for distribution service, This may include Default Service
Time-of-Use Load. :

“(iaing” means, with respect to any Party, an amount equal to the present value of the
cconomic benefit tn it, if any (exclusive of Costs), resulling from the termination of a
Terminated 1ransaction, determined in a commercially reasonable manner,

“Gouyvernmental Authority” means any federal, state, loval, municipal ot other
governmental cntity, authority or agency, depattment, board, court, tribunal, regulatory
commission, or other body, whether legislative, judicial or executive, together or
individually, exercising or entitled 1o excrcise any administrative, executive, judicial,
legislative, policy, regulatory or taxing authorily or power nver a Party or this
Agreement.

“(rid Management_Charges” means the grid managemenl charges defined in the PIM
OQATT as they may change from time to time,

“Guaranlor” means any party whn agrees to guaranty Seller’s financial obligations under
this Agreemenl pursuant to the guaranty agreement, attached hereto as Exhibit F,



recognizing that such a party will bc obligated to meet or exceed Buyer’s credit
requirements for Seller and that the avceptability of such guaranty will be determined at
Buyer’s sole discretion.

“Interest Rate” means, for any date, the lesser of’ (i) the per annum rate of interest equal
to the prime lending rate as may from time to time be published in The Wall Streef
Journal under “Money Rates” on such day (or if not published on such day on the most
recent preceding day on which published), plus two percent (2%); and (ii) the maximum
rate permitted by applicablc law.

“Inyuice™ shall have the meaning ascribed to it in Section 7.1 (Billing).
“k'Wh" meuns one kilowatt of clectric power over a petiod of ene hour.

“Leiter(s) of Credit’ means one or morc irrcvocable, evergreen, transferable standby
letters of credit issued by a U.S. commercial bank or a foreign bank with a U.S. branch,
with such bank having a credit rating of at least A- from S&P or A3 from Moady’s and a
minimum of $10 billion in assets, in a form acceptable to the Parly in whaose favor the
letter of credil is issued (for clarification, the form of Letter of Credit attached as Exhibit
C hereto shall be considered an acceptable form). Costs of a Letter of Credil shall be
borne by the applicant for such Letter of Credit. 'T'he Party to whom the Letter of Credit
is in favor reserves the right to monitor the financial position of the issuing bank and, if
the issuing bank’s Credit Rating is downgraded by any increment; or if the issuing bank’s
Current, Quick, Return on Assets, or Price/Earnings ratios diminish (reflecting the
financial stability of the hank); or if the Party determines, for any rcason, at its sole
discretion that the issuing bank’s position has deteriorated, then the Party has the right to
demand and receive, [rom the applicant for the Letter of Credit, that the Letter of Credit
be reissued from a bank that meets or excceds the credit ratings and asset valuation listed
above,

“Line Losses™ means those losses sct forth in Buyer’s Supplier Tariff.

“[,oad Serving Entity" or “LSE” has the meaning ascribed to it in the PIM Agreements.

“[ osses” means, with respect to any Party, an amount cqual to the present value of the
ceonomic loss to it, if any (exclusive of Costs), resulting from the termination of a
Terminaled Transaction(s), determined in a commereially reasonable manncr.

“Medium C&I Customer” means any commercial or indusirial retail customer ot Buyer
receiving Default Service from Buyver under a Default Service GS/GM or GMH Rate
Schedule that has a demand equal (o or preater than 25 kw and less than 300 kw.

“Mark to Market Lxposure” or “MtM Exposure™ means, with respect to each month
remaining in each Transaction Delivery Perivd, the sum of: (i) the relevant month On
Pcak Forward Price minus the relevant month On Peak Initial Mark Price, multiplied by
the relevant month On Peak Estimated Cnergy Quantity; and (ii) the relevant month Off-
Peak Forward Pricc minus the relevant month Off-Peak Initial Mark Price, multiplied by




the relevant month Off-Peak Dstimated Energy Quantity. The method and an example
for caleulating the MtM Exposure are included in Exhibit E.

“Monthly Settlement Amount” means with respect to any calendar month during the
Delivery Period, the sum of: (i) the product of the applicable Monthly Settlement Price
and Monthly Scillement Load; and (ii) any other adjustments as set forth in (his
Agreement,

“Monthly Settlement Price” means pricc for Monthly Settlement Load for the applicable
month of the Delivery Period as set forth in a Transaction Confirination.

“Monthly Settlement Date™ means, with respect to any calendar month of a Dclivery
Period, the date(s) determined to be the PIM Settlement Date(s) pursuant io the PIM
Agreemenis.

“Monthlv_Sellement Load” means, with respect to any calendar month during an
applicable Delivery Period, the product of Specified Percentage and Default Service
Load.

“Moody’s” means Moody's Investor Services, Inc. or its successor.

“MWh” means one megawalt ol vlectric power used over a period of ane hour which
shall be rounded in a manner consislen! with standards in the PJM Agreements. The
current rounding standards are to the nearest one-thousandth ol 4 mcgawatt hour.

“MW-Measure” means the estimated megawatt measure of Capacity Peak lLoad
Conlribution corresponding to a single Bid Block identified in (he Transaction
Conlirmation as of the Transaction Date.

“NERC” means the North American Electric Reliability Council or any successor
organization thereto.

‘“Network Integration Transmission Scrvice” has the meaning ascrihed to it in the PJM
Agreements.

“Non-Defaulting Party” means the Party not responsible for an Event of Default, as set
farth in Article 12.

“O[ficer” is an individual empowered to undertake contracts and bind the Seller and/or
Buyer. All representations in this Agreement must be made by an Officer of Seller
and/or Buyer.

“Off-Peak Estimated Bnerey Quantity” means, for vach month in each Transaction, the
product of: (i) the relevant month Off-Peak Estimated Encrgy Quantity Per MW-
Measure; (ii) the quotient of the Current Capacity PLC Per Bid Blovk and the MW -
Measure; (iii) the number of Bid Blocks awarded to the Seller per the Transaction




Confirmation; and (iv} the percentage of Off-Peak Hours remaining (excluding current
day) in each month.

“Qff-Peak Bstimated Lnergy Quantity Per MW-Measure”™ means the estimation of
Energy, inclusive of electrical line losses, in the Off-Peak Iours for each ol the twelve
(12) calendar months, as set forth in the Transaction Confirmation.

“Off-Peak Forward Price” mcans the price, as provided hy the Buyer, for Off-Peak
ITours, stated in terms of $/MWh, ussociated with each month remaining in a
Transaction Delivery Period, and based on the most rcecent publicly availahle
information and/or quotes from Reference Market-Makers on lorward Energy
transactions occurring at the AEP Dayton ITub.

“Off-Peak Hours™ means thosc hours which are not On-Pealc Hours.

“Off-Pedk Initial Mark Price” means the Off-Peak Forward Price as of the Transaction
Date.

“On-Peak Estimated Energpy Quantity” means, for each month in each Transaction, the
product of: (i) the relevant month On-Peak Estimated Energy Quantity Per MW-Measure,
(i) the quotient of the Current Capacity PLC Per Bid Black and the MW-Measure; (iii}
the number of Bid Blocks awarded to the Seller per the Transaction Confirmation; and
(iv) the percentage of On-Peak Hours remaining (excluding current day) in sach month.

“On-Pcak _FEstimated Hnergy Quantity Per MW-Measure” means the eslimation of
Energy, inclusive of clectricat line losses, in the On-Peak Hours for each of the twelve
(12} calendar months, as set [orth in the Transaction Confirmation.

“On-Peak Forward Price” means the price, as provided by the Pricing Agent, for On-Peak
Haurs, stated in terms of $/MWh, associated with each month remaining in a Transaction
Delivery Period, and based on the most recent publicly available inlormation and/or
guotes from Reference Market-Makers on forward Energy transactions occurring at the
AEP Dayton Hub.

“On-Peak Hours” means ITour Ending (*HE™) 0800 through HE 2300 EPT, Monday
through Friday, excluding Saturday, Sunday and NERC holidays.

“On-Peak Initial Mark Price™ means the Qn-Pcak Forward Price as of the Transaction
Date.

“Performynce Assurance” means collateral in the form of cash, Letter(s) of Credit, or
other security acceptable to the Reyuesling Party.

“Photo-voltaic (“PV")” shall have the meaning ascribed in Tier | Alternative Encrgy
Sources.

“PIM” means the PJM Interconnection, LLC or any successor organization thereto.
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“PIM Agreements” means the PIM OATT, PIM Operating Agrecment, PIM RAA, PIM
West RAA, and any other applicable PJM manuals or documents, or any successor,
superceding or amended versions that may take effect from time to time.

“PJM Control Area™ has the mcaning ascribed to it in the PIM Agreements.

“PIM OATT” or “PIM Tari{l” mcans thc Open Access Transmission Tariff of PIM or the
successor, superceding or amended versions ol the Opcn Access I'ransmission Tariff that
may take effect from time to time.

“PJM Operating Agreement” means the Operating Agreement of PIM or the suecessor,
supecreeding, or amended versions of the Operating Agreement that may take cffeet from
time to lime.

“PIM_Planning Pcriod” has the meaning ascribed to it in the PIM Agreements.
Currently, the PIM Planning Period is the twelve months beginning June | and extending
through May 31 of the following year.

“PIM_RAA” means the PJM Reliability Assurancc Agpreement or any successor,
superceding or amended versions of the PIM Reliability Assurance Agreement that may
lake cftect from time to time.

“PIM Sclilement Date” means the date on which payments are due (o PIM for scrvices
provided by PIM in accordance with the PIM Agreements.

“PUC” mcans the Pennsylvania Public Utility Commission and any succcssor agency
thereto.

“PUC Orders” means the orders issued by the PUC including but not limited (o the
Electricity Generation customer Choice and Competition Act, 66 Pa. C. S. Sections 2801 -
2812, ineluding the Order authorizing the parlivs (0 cnter into this Agreement.

“Ratings Agencies” ineans Fitch, Mocdy’s and S&P.

“Relirence Market-Maker” means any broker in energy producis who is not an Affiliate
of Buyer or Scller.

“Retail Market Program®™ meuns any program, action, ot offer arising out of or relating fo
the PUC’s Investigation of Pennsylvania's Retail Electricity Market (Docket No. 1-2011-
2237952) (as such proceeding may be amended, supplemented or superseded, in whole or
in part) (o cncourage Default Service customers to obtain electric gencration service from
one or more Elcctric Generation Suppliers or to transfer Default Service customers from
an Clectric Distribulion Company (including Buyer) to one or more Eleetric Gengration
Suppliers for purposes of oblatning clectric generation service supply, whether or not any
such program, action or offer is introduced or endorsed by Buyer or undertaken in
compliance with any Requirement of Law. Such programs, actions and offers include, but
shall not be limited to, any PUC or Buyer customer education program relating to Default
Scrvice, any program in which Default Service customers are reterred by Buyer to one ot
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more Electric Generation Suppliers, and any program under which Default Service
customers are fransferred (or clect to be transterred) individually or in aggregate to one or
more Electric Generation Suppliers on any basis,

“Request for Proposal” or “RFP’* means the request for proposals issued by Buyer for the
provision of Full Requirements Service that is necessary to supply Medium C&I Service.

“S&P means Siandard & Poor's Ratings Group, a division of McGraw Hill, Inc. and any
successor thereto.

“Service Type” means the customer class, partial customer class and/or group of
customer classes, as set forth in a Transaciion Confirmation.

“Specified_Percentage” means, the percentage of Delault Scervice Load as set forth in a
Transaction Confirmation.

“Supplier Tariff* means Buyer's Electric Generation Supplier Coordination Tarift, or its
successor, [1lcd with and approved by the PUC.

“Settlement Amount” mcans, with respect to a Transaction and the Non-Defaulting Party,
the Losses or Gains, and Cosls, cxpressed in U.S. Dollars, which such Party incurs as a
result of the liquidation of a Terminatcd Transaction pursuant to Article 12 (Events of
efault; Remedies). The calculation of a Sclcment Amount for a Terminated
{ransaction shall exclude any Default Damages calculaled pursuant to Section 12.2
(Remedies) for the same Terminated Transaction. For the purposcs of caleulating the
Termination Payment, the Settlement Amount shall be considered an amount duc to the
Non-Defauliing Party under this Agreement if the total of the Losses and Cosis cxeceds
the Gains and shall be considered an amount due to the Defaulting Party under this
Agreement if the Gains exceed the (otal of the Losses and Costs.

“Step-Up” shall have the meaning ascribed (o it in Scction 4.13 (Seiler Step-Up Rights).

“Tangible Net Worth” or “TNW means an enlily’s total assets (exclusive of intangible
asscts), minus that entity’s total liabilities, each as would be reflcctcd on a balance sheet
prepared in accordance with generally accepted accounting principles, and as of the
relevant date of deiermination most recently filed with the United States Securitics and
Cxchange Commission or similar Governmental Authority or governing body in such
jurisdiction of incorporation, organization or formation. Should there atise a discrepancy
between this definition of TNW and the provisions of Article 14, Article 14 shall povern.

“Terminated Transaction(s)” means any Transaclion which has been terminated in
accourdance with Section 12.2,

“Tier 1 Allernative Encrpy Sources” shall have the meaning ascribed to il in the
Pennsylvania Alternative Encrgy Portfolio Standards Act, 73 P.S. §§ 1648.1-1648.8.
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“Tier 2 Alternative Enerpy Sourees™ shall have thc meaning ascribed to it in the
Pennsylvania Alternative Energy Portfolic Standards Act, 73 P.S. §§ 1648.1-1048.8.

“Time-of-Use™ ot “TOU” shall be a time-varying raic option offered by the Buyer to
meel its obligations under 66 Pa. C.S8. § 2807(f).

“Time-of-Use Monthly Billed Load” means the customer usage that is billed on a
monihly basis to those eligible custnmers accepting service on @ TOU program that has
been approved by the PUC.

“Time-of-Use Off-Peak ITours” means all hours that arc deemed by the PUC to be Off-
Peak Hours under a PUC approved TOU program.

“Time-ol-Usc On-Peak Hours” nieans all hours that are deemed by the PUC ta be On-
Peak Iours under a PUC appraved TOU program.

“TNW_Amount” shall equal the product of the applicable TNW Pcrcentage and an
entity’s Tangible Net Worlh.

“TN'W _Percentage” means thc percentage determined pursuant to Section 143
(UInsecured Credit) that is multiplied by an cntity’s Tangible Net Worth to determine that
cntity’s I'’N'W Amount.

“['ransaction” means a particular agreement by which Buyer purchases and Seller sells
Full Requirements Service pursuant to this Agreement, the details of which are more
fully st forth in a T'ransaction Confirmation.

“Transaction Confirmation” shall have the meaning ascribed to it in Section 2.9
(Transaction Confirmation).

“Transaction Pate” means the date on which a Transaction under this Agreement is
execuled by Buyer and Seller as set forth in the Transaction Confirmation.

“Transmilling Utility” means the utility or utilities, and their respective control area
operators and their suceessors, transmitting all or any portion of the Full Requirements
Service.

“[Inaccounted For Tnergy” means the diffcrence hetween the Buyer’s hourly sysiem load
and the sum of: (i) the estimated hourly customer loads (interval metered and profiled);
and (it) clectrical losses, and Unaccounted For Energy as determined in the Buyer’s load
settlement process for the Mnnthly Settlement Load.

“Unsecured Credil” means an amount that is the lower of: (i) the relevant Unsecured
Credit Limit as determined pursuant to Sectinn 14.3 (Unsecured Credit); (ii) the relevant
I'NW Ameunt, as determined pursuant to Section 143 (Unsecured Credit); or (iit) the
(Guaranty Amount from Seller’s Guarantor as sct forth in the Guaranty Agreement.
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“[Jnsecured Credit Limit” shall have the meaning ascribed to it in Section 14.3

{Unsecured Credit).

2.1

2.2

23

2.4

ARTICLE 1k
TERMS AND CONDITIONS OF FULL REQUIREMENTS SERVICE

Seller’s Obligation to Provide Service. With respeet to a ‘I'ransaction, Seller shall
provide Full Requirements Service on a firm and continyous basis such that the
Specified Percentage is supplied at the Delivery Point during the Delivery Period.
For those Full Requirements Contracts with assigned Default Service Timc-of-
Use Load, Seller shall, at Buyer’s request, provide Full Requirements Service on
a firm and continuous basis, mecting the assigned obligation amount.

Buver’s Obligation to Take Service. With respect to a Transaction, Buver shall
accept Full Requirements Service as provided by Scller pursuant to Section 2.1
(Scller’s Obligation to Provide Service), and shall pay Scller the Monthly
Setlcment Amounts for such Full Requirements Service on the applicable
Monthly Setilement Date in accordance with Section 7.3 (Puyments of the
Invoice). With respect to Seller’s 'TOU Obligation, Buyer shall accept, if
requested, Full Requirements Scrvice as provided hy Seller pursuant to Section
2.1 (Seller’s Obligation to Provide Service), and shall pay Seller the Buyer’s
revenues received for Time-of-Use Off-Peak Hours and Time-of-Use On-Peak
Hours for TOU Monthly Billed Load.

Network Intcpration I'ransmission Service and Qistribution Scrvice. With respect
to a Transaction, Buyer shall be responsible, at its sole cost and cxpense, for the
provision of Network Integration Transmission Service and distribution scrvice
necessary to serve the Specilivd Percentage. Buyer is responsible, at ils sole cost
and expense, for future PIM charges assessed to network transmission customers
tor PIM-required transmission system enhancements pursuant to the PJM
Regional Transmission Expansion Plan (as defined in the PIM Agreements) and
for future PJM charges assessed to network transmission customers, in¢luding for
transition costs related to the elimination of through-and-out transmission rates.
Seller shall be responsible for transmission charges to deliver power to the
Duquesne Zone and for Grid Management Charges.

Congestion and Congestion Management, Seller is responsible for any congestion
costs incurred to supply the Specified Percentage. Buyer shall transfer or assign
to Scller Buyer’s rights to Auction Revenue Rights (ARRs) to which Buyer is
entitled as an LSE pursuant to the PJM Agreements, provided that such rights are
related to the scrvice being provided to the Specified Percentage and for the
applicable term hereunder. All rights and obligations associated with such ARRs
will accrue to the Seller through the transfer or assignment from Buyer to Seller
including the responsibility and ability of Seller to request and nominate such
ARRs when applicable. Seller shall have the right to request and nominate ARRs
il (i) all T'ransactions for Default Service Load have heen executed and are in
full forcc and effect; and (ii) the Delivery Period under each Transaction
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2.5

2.6

2.7

2.8

2.9

Confirmation is inclusive of the PIM Planning Period for which the ARRs are
being requested or nominated. Should the conditions above not be met, the entity
recognized by PIM as having the right to make the nominations will nominate
such ARRs for the upcoming PIM Planning Perixd and such ARRs will be
allocated to Seller in accordance with the PIM Agreements bused upon its
Specified Percentage.

Other Changes in PIM Charges. Except as provided in Section 2.3 (Network
Intcgration T'ransmission Service and Distribution Service), Seller bears the risk
of any other changes in PIM products and pricing during the term of this
Agreement.

Status of Seller. Seller, for purposes of this Agreement, is not a Load Serving
Entity and nothing contained herein shall be deemed to cause Seller o b a Load
Serving Entity.

Sales for Resale. All Full Requirements Service provided by Seller to Buyer shall
be sales for resale, with Buyer reselling such Full Requirements Service to certain
ol its retail customers that are receiving Medium C&I Service from Buyer under a
Default Service Rate Schedule pursuant to this Agrecement. At Seller’s request,
Buyer shall provide Seller with mutually agreeable resale cortilicates rclated to
the Full Requirements Service provided pursuant to this Agreement.

Governing Terms. Each Transaction shall be governed by this Agreement. This
Agreement, including all schedules and exhibits hereto, any designated collateral,
credit support, nargin agreement or similar arrangements and all Transaction
Conlirmations shall form a single integrated agreement hetween Buyer and Seller.
Any inconsistency between terms in this Agrecment and terms in a Transactinn
Confirmation shall be resolved in [avor ol the terms of this Agreement.

Transaction Confirmation. A Transaction shall be documented in a Transaction
Confirmation in the form attached hereto as Exhibit A, On the next Business Day
following the Business Day on which Seller is selected as a provider ol Full
Requirements Service, Buyer will forward by e-mail, facsimile or other
immediatc means acceptable to both Parties, to Seller a partially executed
Transaction Confirmation(s) and shall send by overnight delivery one (1} original.
Except as otherwise provided in the RFP, by 2:00 p.m. EPT on the next Business
Day following Seller’s receipt of such facsimile of partially cxccuted Transaction
Confirmation(s), Seller shall return by e-mail, facsimile, or other immediate
means acceptahle to both Parties, to Buyer a fully executed Transaciion
Confirmation(s), and shall send by nvernight delivery one (1) ongmal. In
addilion, il such Transaction(s) is the initial T'ransaction(s) with the Seller under
the current RFP solicitation, then Buyer will forward hy e-mail, facsimile or other
immediate means acceplable (o both Partics, to Scller a fully executed Agreement,
and shall send by overnight delivery one (1) original. By close of the same
Business Day on which Buyer is in receipt of the bids, Buyer shall submit all the
bids, iucluding the winning bids, to the Penngylvania PUC [or review and
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3.1

3.2

4.1

approval. Unless it orders otherwise, the PUC will approve the winning bids no
later than two days following submittal.

ARTICLE IIT
SCIIEDULING, FORECASTING, AND}
INFORMATION SHARING

Scheduling. Seller shall schedule Full Requircments Service pursuant to the PIM
Agreements. Buyer will provide to PIM all information required by PIM, for the
purpose of calculating Seller’s Full Requirements Service obligations.

Load Estimates. On a daily basis, for each hour during thc term of this
Agreement on and following tite initial Delivery Date, Buyer shall dcliver to
Seller the Default Service Supply Estimates for the following calendar day in
accordance with the terms of the Supplier Tariff. Buyer may provide updates 1o
any Default Service Supply Estimates delivered to Seller by delivering to Seller a
subsequent real-time Default Service Supply Estimatc. In addition, Buyer shall
deliver to Seller, as often as is practicable but in no event later than the end of
each month, a report listing known changes in the Defaull Service Load. Buyer
does not makc any representation or warranty, and expressly disclaims any
representation or warranty, regarding the accuracy or completeness of the Default
Service Supply Estimates, or any information contained in such Defaull Scrvice
Supply Estimates. On a duily basis, for each hour during the term of this
Agreement on and following the initial Delivery Date, Buyer shall deliver to PJM
Buyct's cstimate of the Energy associated with the Default Service Load for the
preceding culcndar day in accordance with the terms of the PIM Agreements.
Buyer shall provide any necessary updates to PJM in accordance with the PIM
Agreements.

Tnformation Sharing, On each Business 1Jay, Buyer shall provide io Scller on a
reasonable efforts basis, Buyer’s estimation of the Capacity information related to
Scller's obligations under this Agreement that Buyer provides to PIM daily.
Buyer docs not warrant the accuracy of such inlormation.

ARTICLE 1V
SPECIAL TERMS AND CONDITIONS

Load Response Programs. DBuyer will manage its load response programs in
accordance with PTM Agreements as amended from time to time and the
provisions of its applicahle riders and retail electric scrvice tariffs, as amended
and approved by the PUC from time to time, or Buyer customer contracts, as
amended by the Buycr from time to time. Buyer will retain all of the henefits
associated with its load response programs, including but not limited to all
associated wholesale revenues from PIM for Capacity, Bnergy and Ancillary
Scrvices. Unless specifically prohibited by its retail electric service tarilfs,
Default Service customers may, at their election, participate in demand response
programs offered under the PJM Agreements.
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42

4.3

4.4

4.5

Demand Side Response. Energy Efficiency. Net Metering and Retail Market
Programs. Seller acknowledges that Default Service customcers may participate in
Demand Side Response, Energy Lfficiency, Net Metering and Retail Market
Programs offered hy Buyer or by third parties, including Curtailment Scrvice
Providers, which are available on the Effective Date or may become available
during the Delivery Period, and that such patticipation may reduce or change
Default Service Load thal might othorwise be served in the absence of such
programs and, accordingly, the Monthly Scitloment Amount received by Seller.
Ta the extent that PIM imposes charges on Buyer as LSE associated with PJM
Demand Respartse programs, those charges will be allocated by Buyer to Selter in
proportion to Seller’s Specified Percentage. Except as provided in the preceding
senlence, Buyer shall retain all of the henefits associated with its Demand Side
Response Programs and/or Encrgy Efficiency Programs.

Time of Use. In accordance with PUC statutes, regulations and Orders, Buyer
may provide Time of Use rates to its customers when Smart Meters are installed.
At that time, Buyer may request TOU supply from Seller pursuant to the terms
and conditions included in this Agreement. Buyer will charge TOU customers the
rales that arc approved by the PUC for TOU service, and Seller will be paid the
revenues thal Buycr receives for ‘TOU service for that portion of supply used by
TOU customers, netied to rofleet any other adjustments set forth herein, Seller
assumes the risk that these TOU revenues may be higher or lower than the fixed
price provided for under Exhibit A, Buyer rescrves the sole right to bid TOU
supply out separately from this Agreement, and il that occuss, that amount of
TOU supply will not be included in this Agreement.

PIM ¢-Accounts. Buyer and Seller shall work with PJM 1o establish any PIM e-
Accounts (as delined in the PJM Agreements) necessary for Seller to provide Full
Requirements Service. In a timely manner, Buyer shall establish PJM e-Account
contract(s) for the entire duration of the Transaction(s) and Seller shall confirm
the PIM e-Account contract(s) for the entire duration of the Transaction(s).

Pennsylvania Disclosure Requirements. Subject Lo any applicable confidentiality
recquirements, Seller shall provide to Buyer, to (he best of its knowledge, the
generation resources used to supply Full Requirements Scrvice, in order to
comply with the requirements, if any, of the PUC or any other Govcrnmental
Authority that relate to rcporting such information.  All information provided
pursuant to this Section 4.5 (Pennsylvania Disclosure Requirements) shall be
provided in a timely manner and in an appropriate form to enable Buyer to
comply with the requirements, if any, of the PUC or any other Governmental
Authority that relate to reporting such information.

Alternative Energy Portfalio Standards Obligation.

(a) Seller shall pravide Buyer with AECs required to comply with the
Alternative Encrgy Portfolio Standards, including regulations adopted



(b)

(c)

(d)

©

®

thereunder, (together the “AEPS Obligation”) in proportion Lo Scller’s
Specified Percentage.

Seller and Buyer shall work together to establish the proper accounts
within the GATS. Scller shall be a subscriher to GATS and is responsible
for paying s annual subscription fee. Seller shall transfer all AECs to
Buyer using GATS. Seller shall transfcr certificates into the Buyer’s
account(s) on a timely basis in the amount necessary to fulfill Seller’s
AEPS Obligation under this A greement. Seller shall be responsible for
paying the velumetric fees associated with LSE GATS fee requirements in
proportion to Scller’s Full Requirements Service. Seller warrants that all
AECs transferred to Buyer during an AEPS Reporting Period (or during
the twenty calendar days thereafier) shall be cligible for Buyer’s use for
compliance during such AEPS Reporting Period.

Seller shalt provide to the Buyer all information regarding ils share of the
AEPS Ohligation that may be required by the PUC rules governing
reporting and auditing of Buyer’s compliance with the ATIPS Obligation.

The Buyer will provide the Selter with a version of Exhibit B to this
Agreement at the same lime that it provides the Transaction Confirmation.
Txhibit B at that time will incorporate the AEPS percentage obligations
for the applicable delivery year covered by the Transaction
Confirmation(s) in effect on the day the bid was submilicd. Exhibit B as
provided with the Transaction Confirmation(s) will apply during the tcrm
ol the Agreement and will he used to determune the Sellet’s AEPS
Obligation.

If Seller fails (o fulfill Scller’s AEPS Obligation for any AFPS Reporting
Period as provided in Section 4.7(b), Buyer shall invoice Seller and Seller
shall pay liquidated damages equal to the AEC Non-Solar Penalty or the
AEC Solar Penalty for such Transacticn, as applicable, lor each AEC
Seller failed to provide for that ACPS Reporting Period. [Fthe PUC
subscquently establishes an alternative compliance payment under the
AEPS Act for non-compliance with the Tier [ (solar) requirements in
excess of the AEC Solar Penalty for such AEPS Reporting Period, Seller
shall also pay Buyer the amount in cxcess of the AEC Solar Penalty; if the
tier [ (solar) alternative compliance payment is less than AEC Solar
Penalty, Buyer shall refund the difference to Seller. Morcover, the Seller
will be liable for any costs directly or indirectly related to the procurement
ol AECs by the Buyer or related to any penalties or costs associated with
non-compliance of the AEPS Act in the event that the Seller defaults in ils
obligations under this Scetiorn,

Seller shall provide Buyer all information Buyer may require to comply
with the ACPS Actand its implementing regulations and other
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4.7

4.8

4.9

4.10

4.1]

4,12

Requitements of Law, including but not limiled to the price paid per AEC
required by 73 Pa.C.S. § 1648.3(e)(8).

Title Transfer. Seller shall cease te have title to, possessivn of, and risk of loss
with respect to liability pursuant to Sections 9.1 (Seller’s Indemmnification [or
Third-Party Claims) and 9.2 (Buyers Indemnification for Third-Party Claims) of
Full Requirements Service scheduled and received or delivered hereunder at the
Delivery Point(s). Seller warrants that it has good title to the Full Requirements
Service sold and delivered hereunder and that it has the right to sell such Full
Requirements Service. The word “less™ in this Section (Title Transfer) dees not
cncompass electrical transmission losses and distribution losses.  As between
Buyer and Seller only, Buyer shall take title to, possession of, and risk of loss
with respect to liability pursuant to Scctions 9.1 (Seller’s Tndemnification for
Third-Party Claims) and 9.2 (Buyer’s Indemnitication for Third-Party Claims) of
Full Requirements Service scheduled and received or delivered hereunder at the
Delivery Point(s). Notwithstanding the foregeing, nothing contained in this
Agreement is intended to create or increase liability of Buyer to any third party
beyond such liability, if any, that would otherwise exist under the PJM
Agreements or under applicable law if Buyer had not taken title.

Reliability Guidelines and Compliance Requirements. Each Party agrees to
adhere to the applicable operating policics, criteria andfor guidelines of the
NERC, PIM, their successors, and any regional or sub regional requirements.
Each Party agrees to provide in a timel¥ manner all reyuired infermation to the
other Party, as necessary, to assure Seller’s and Buyer’'s compliance with all
applicable rcliability standards.

Declarativn ol Authority. For the period of time that this Agreement is in cilcet,
both Buyer and Seller shall have cxecuted the Declaration of Authority in the
form attached as Exhibit H.

PIM Membership: Integration. On the Elfcctive Date and continuing through the
tertn of this Agreement, Seller shall be (i) a member in pood standing of PJM; and
(ii) qualified as a PTM “Market Buyer” and “Markel Scller” purswant to the PIM
Agrcecments.

FERC Authorization. Beginning on the Effective Date and cunlinuing through
the term of this Agreement, Scller shall have FERC authorization to make sales of
energy, and capacity at markel bascd rates.

Disclosure in Lvent of Seller Delaull, If Selter defaults and this Agreement is
terminated pursuant to Article 12 (Events of Default; Remedies), Buyer may
disclose the terms of this Agreement and any Transaction Cenfirmation to alf
other non-defaulting wholesale suppliers providing Mcdium Cé&l Service to
Buyer in connection with Full Requirements Service associaled with the Default
Service Load. Such disclosure hy Buyer shall be made for the purpose ol allowing
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4.13

5.1

6.1

7.1

each non-dcfaulting wholesale supplier to make its Step-Up elections described in
Section 4.13 (Scller Step-Up Rights) below.

Seller Step-Up Rights. Buycr may ask other sellers whether they wish to assume
all or part of the delivery obligations on the same terms and price contained
herein, but any seller shall not be ubligaled Lo assume any such step-up requests.
Any agreement to make additional supply available shall be termed a “Step-Up.”
Buyer would only exercise this pursuant to a Commission approved plan to
address defanlts.  For the avoidance of doubt, in the event thal Scller does oot
respond 1o Buycr’s Step-Up request within the relevant timeframe, Seller shall be
deemed 1o have rejected the Buyer’s request in full.

ARTICLE V
TERM AND SURVIVAL

Term. Unless otherwise agreed upon by Buyer and Seller, this Agreement shall
continue in full force and cffcct from the Effective Date until the end of all
Transaction(s) executed under this Agrcement, unless the Agreement is
terminated prematurely pursuant to Article 12 (Events of Default; Remedies) of
this Agreement,

ARTICLE V]
DETERMINATION OF DELIVERED QUANTITIES

Monthly Settlernent Load. The amount of Monthly Settlement Load with respect
to any calendar month during the Delivery Period shall be determined in terms of
megawalt-hours (MWh) of Energy. The MWh of Energy shall be equivalent to
the amount of Energy reported as the Seller’s Specified Percentage obligation by
Buyer to PJM with deration adjustinents for marginal losses.

ARTICLE VII
BILLING ANT) SETTLEMENT

Billing. Unless otherwise agreed to by the Parties, on ur before the sixth 6™
Business Day of cach month, Buyer shall deliver to Seller, via clectronic
transmission or other mcans agreed to by the Parties, an invoice (“Invoice”) that
sets forth the total amount duc for the previous calendar month for all
‘I'ransactions. The Invoice shall detail for cach Transaction, where applicable, the
following:

(a) Monthly Settlement Load
{(t)  Monthly Settlement Price
(©) Monthly Settlement Amount

(¢  PJM Billing Adjustinents

18



72

74

(e} Any other adjustments set forth in this Agreement.

PJM Billing.

(a} Buyer and Seller shal! direct PIM to invoice Seller and Buyer for charges
and credits rolating fo Scller’s and Buver’s rights and obligations under
this Agreement, as sct forth in Exhibit [} attached hereto and made a part
hereof. If PIM is unable to invoice charges or credits in accordance with
Cxhibit D, Buyer shall rectify such PJM invoice discrepancy in the Invoice
sent pursuant to Section 7.1 (Billing).

(b)  The Parties agree that the PJM bill may change from time to time.

Allocation of any charges that are reflected in a PJM bill that are not
included on or are inconsistent with Fxhihit 1> will he determined pursuant
to Sections 2.3 (Neviwork Inlcgration Transmission Service and
Distribution Service), 2.5 (Other Changes in PJM Charges), and 16.11
(PIM Agreement Modifications) of this Agreement.

Payments of the Invoice.

(a)

(b)

Except as inay ctherwise be provided in this Agreement, on the Monthly
Settlement Date, Buyer will pay w Seller, or Seller will pay to the Buyer,
as the case may be, the tatal amount due in the applicable Invoice. All
payments duc herennder shall be made to the Party owed such payments
by “Electronic Funds Transfer” (EFT) via “Automated Clearing House™
(ACIT), unless otherwise agreed to by the Parlies, 1o a bank designated in
writing by such Party, by 8:00 p.m, EPT on the Monthly Scitlement Drate.
Should an invoice not be received by Seller by the 10" day of the month,
then the invaice shall be paid 10 days after receipt. Payment of Invoices
shall not relieve the paying Party from any other responsibilities or
obligations it has under this Agreement (other than the obligation to make
such payment)} nor shall such payment constitute a waiver of any claims
arising hereunder.

For Time-of-Use Load, Buyer shall make payment to Seller based upon
the revenues received for Time-of-Use Off-Peak Itours and Time-o[-Use
On-Peak Hours for the Time-of-Use Menthly Billed Lead. Buyer shall
initiate payment based upon the terims set forth in Section 7.3(a) of this
Agreement.

Netting ol Payments. The Partics shall discharge mutual debts and payment
obligations due and owing to gach other under this Agrecement, as of the Monthly
Settlement Date, such that all amounts owed by each Parly to the other Party shall
be reflected in a single amount due to be paid by the Party who owes it and
received by the other Party, provided that the calculatien of the net umount shall
not include any disputed amounts being witltheld pursuant to Section 7.5 (Billing
Disputes and Adjustinent of Invoices).
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7.5

7.6

8.1

8.2

Billing Dispuies and Adjustmenis of Tnvoices.

(a) Within twelve (12} months of the date on which an Invoice is issued,
Buyer may, in good faith, adjust the Invoice to correct any errors. The
adjustment shall include intercst calculated at the Interest Rate from the
ariginal dve date to the date of payment. Buycr shall provide Seller a
written explanation of the basis for the adjustment.

(b)Y  Within twelve (12} months of the date on which an Invoice is issucd or an
Invoice is adjusted pursuvant to Section 7.5 (Billing Dispules and
Adjustment of Invoices), Seller may, in good faith, dispute the correctness
of such Invoice or adjustment, pursuant to the provisions of Article 13
(Dispute Resolution), and provided that Seller has paid by the Monthly
Settlement Date any portion of an Invoice that is not disputed.

(c) Within twelve (12) months of the date on which a PIM bill is issued,
Buyer nr Seller may, in good faith, dispute the correciness of any such
PIM bill, pursuant to the provisions of Article 13 (Dispule Resolution),
and provided that the disputing Party has paid by the Monthly Settlement
Dale any portion of an lnvoice that is nnt disputed.

Interest on Unpaid Balances. Intcrest on delinquent amnunts, other than amounts
in dispute as described in Section 7.5 (Billing Disputes and Adjustment of
Invnices), shall be calculated at the Interest Rate from the original due date to the
date of payment.

ARTICLE VIII
TAXES

Cooperation. Fach Party shall use reasonable clforts to implement the provisions
of and administer this Agreement in accordance with the intent of the Parties to
minimize taxes, so long as neither Party is materially adversely allected by such
efforts.

Taxes.

(@) As between the Partics: (i} The payment of any Governmental Authority
taxes ("Governmental Charges”) imposed on or with respect to Seller's
wholesale sales of Fuil Requirements Scrvice to the Delivery Point shall
be the respansibility of Seller; and (ii) The payment of any Governmental
Charges on or with respect to the retail sales of Full Requircments Service
shall be the responsihility of Buyer. The payment of uny Pcnnsylvania
gross receipts taxes attributable to Buyer's sale of Energy to ils rctail
customers shall be the responsibility of Buyer.

(6)  Any Darty paying taxes that should have been paid by the other Parly
pursuant to Section 8.2(a} (Taxcs) shall be reiinbursed by such other Party
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9.1

92

9.3

in the next Invoice issued under this Agreement pursuant to Section 7.1
(Billing).

ARTICLE IX
INDEMNIFICATION

Seller’s Indemnifi¢ation for Third-Party Claims. Seller shalt indemnify, hold
harmless, and defend Buver and its Affiliates, and their respective officers,
directors, employees, agents, contractors, subcontractors, invilees, successors,
rcpresentatives and permitted assigns (collectively, “Buyer’s Indemnitees™) {rom
and against any and all claims, liabilities, costs, losses, damages, and expenses
including reasonable attorncy and expert fees, disbursements actually incurred,
and any penalties or fines imposed by Governmental Authorities in any action or
proceeding between Buyer and a third party or Seller for damage to property of
unaffiliated third parties, njury to or death of any person, including Buyer’s
employees or any third parties, to the extent directly caused by the gross
ncgligence or willful misconduct of Seller and/or its officers, directors,
employees, agents, contractors, subcontractors or invitees arising out of or
connected with Seller’s performance under this Agreement, Seller’s exercise of
rights under this Agreement, or Seller’s breach of this Agreement.

Buyer’s Indemnification for Third-Party Claims. Buycr shall indemnify, hold
harmless, and defend Seller and its Affiliates, and their respective ofticers,

directors, employees, agents, contractors, subcontractors, invitees, successors,
representatives and permitted assigns (coliectively, “Seller’s Indemnitees™) {from
and against any and all claims, liabilities, costs, losses, damages, and expenses
including reasonable allorney and cxpert fees, disbursements actually incurred,
and any penalties or fines imposed by Governmental Authorities in any action or
proceeding between Seller and a third party or Buyer {or damage to property of
unaffiliated third parties, injury to or death of any person, including Scller’s
employees or any third parties, to the extent directly caused by the gross
negligence or willful misconduct of Buyer and/or its officers, directors,
employees, agents, contractors, subcontractors or invitees arising out of or
connected with Buyer’s performance under this Agreement, Buver’s exercise of
rights under this Agreement, or Buyer’s breach of this Agreement.

Indemnification Procedures. M either Party infends (o seck indemnification under

Sections 9.1 (Seller’s Indemnification for Third-Party Claims) or 9.2 (Buyer's
Indemnification for Third-Party Claims), as applicable, from the other Party, the
Party seeking indemnification shall give the other Party notice of such claim
within ninety (90) days of the later of the commencement of, or the Party’s actual
knowledge of, such claim or action. Such notice shall describe the claim in
reasonable detail, and shall indicatc the amount, estimated if necessary, of the
claim that has been, or may be, suslaincd by said Party. To the extent that the
other Party will have been actually and materially prejudiced as a result of the
failure to provide such notice, such notice will be a condition precedent to any
tiability of the other Party under the provisions for indemnification contained in
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this Agreement. Neither Party may settle or compromise any elaim without the
prior consent of the vther Party; provided, however, said consent shall not be
unreasonably withheld, conditioned or delayced.

ARTICLE X
LIMITATIONS ON LIABILITY

EXCEPT AS SET FORTH IN THIS AGREEMEN'T, ‘TTHERE IS NO WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICUI.AR PURPOSE, AND ANY
AND ALLL IMPLIED WARRANTIES ARE DISCLAIMED. THE PARTIES CONFIRM
THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN
THIS AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR
BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY,
'HE OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCTI
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT ILAW OR IN
EQUITY ARE WAIVED. TF NO ROMEDY OR MEASURE OF DAMAGES 15
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR’S LIABILITY SHAII. BE
LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCI] DIRECT ACTUAL
DAMAGIES SIIALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS
EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALI. BE LIABLE FOR
CONSEQUENTIAT, INCIDENTAL, PUNITIVE, EXEMPLARY OR [NDIRECT
DAMAGES, LOST PROFI'TS OR OTHER BUSINESS INTERRUPTION DAMA GES,
BY STATUTE, IN TORT OR CONTRACT, UNDCR ANY INDEMNITY PROVISION
OR OTIICRWISE. IT IS THE INTENT OF ''HE PARTIES THAT TIIE LIMITATIONS
HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED TIIERETO,
INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCII
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTLVE OR PASSIVE.
TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE
LIQUIDATED, THE PARTIES ACKNOWLLEDGE TIHIAT THE DAMAGES ARE
DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN
ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXTMATION OF TTIE ITARM
OR LOSS.

ARTICLE XI
FORCE MAJEURE

11.1  Force Majeure. Notwithstanding anything in this Agreement to the contrary, the
Parties shall be excused from performing their respective ebligations under this
Apreement (other than the obligation to make payments with respect to
performance prior to the event of Force Majeure} and shall not be liable for
damages or otherwise due to their failure to perform, during any peried that one
Parly is unable to perform due to an event of Force Mujeure, provided that the
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1.2

12.1

Party declaring an event of Force Majeure shall: (1) act expeditiously to resume
performance; (ii) exercise all commercially reasonable efforts to mitigate or limit
damages 1o the other Party; and (iii) fulfill the requirements set forth in Section
11.2 (Notilication).

Notification. A Party unablc (o perform under this Agreement due to an event of
Force Majeure shall: (i} provide prompt written nofice of such event of Force
Majeure to the other Party, which shall include an estimale of the cxpected
duration of the Party’s inability to perform due to the event of Force Majeure; and
(ii) provide prompt notice to the other Party when performance resumes.

ARTICLE XII
EVENTS OF DEFAULT; REMEDIES

Events of Default. An “Event of Default” shall mean, with respect to a Party
(“Defaulting Party™), the occurrence of any of the following:

(a)  the failure to make, when due, any payment required pursuant to this
Agreement il such failure is not remedied within two (2) Business Days
after wrilten nolice;

(b)  any representation or warranty made by such Party herein or in response to
the RFP that is false or misleading in any matcrial respect when made or
when deemed made or repeated,;

c the failure of a Party to comply with the requirements of Scetion 4.10
Y P |

(PJM Menibership; Integration) and 4.11 (FERC Authorization) il such

failure is not remedied within three (3) Business Days after written notice;

(@)  PJM has declared a Party to be in default of any provision of any PJM
Agreement, which default prevents a Party’s performance hereunder if
such failure is not remedied within three (3) Business Days after written
notice;

(e)  except to the extent constituting a separate Event of Dcfault, the failure to
perform any material covenant or obligation set forth in this Agrcement if
such failure is not remedied within three (3) Business Days after writlen
notice;

6)) such Party becomes Bankrupt;

(g) such Party vonsolidates with, or merges with or into, or transfers all or
substantially all of its assets to, another entity, or assigns the Agreement or
any rights, interests, or obligations hercunder without the prior written
consent of the other Party when such consent is required, and, at the time
of such consolidation, merger, transfer or assignment, the resulting,
surviving, transferee, or assignee entity fails to assume ali the obligations
of such Party under this Agreement to which it or its predecessor was a
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12.2

(h)

(0

@

party by operation of law or pursuant to an agrcement rcasonably
satisfactory to the other Party;

the oecurrence and continuation oft (i) a default, event of defauli or other
similar condition or event in respect of such Party under one or more
agreemenls or instruments, individually or collectively, relating to
indebtedness for bortowed money in an aggregate amount of either
$100,000,000 or an amount equal o 5% of the Tangible Net Warth of the
Party, whichever is lower, which resulls in such indcbtedness becoming
immediately due and payable; or (i) a default by such Parly in making on
the due date therefore one or more payments, individually or collectively,
in an aggregate amount of either $100,000,000 or an amount equal to 5%
of the Tangible Nct Worth of the Party, whichever is lower, under such
agreements or instruments (alter giving effect to any applicable notice
requirement or grace period);

the failure of a Party to comply with its obligations pursuant to Article 14
(Performance Assurance/Accelerated Payments) if such [ailurc is not
remedied within three (3) Business Days after written notice;

with respect to Seller’s Guarantor, if any:

(i} il any representation or warranty made by the Guarantor in
connection with this Agreement is false or imisleading in any
material respect when made or when deemed made or repeated,

(iiy the failure of the Guarantor io make, when due, any payment
required or to perform any other malcrial covenant or
obligation in any guaranty made in comnecilion with this
Apreement and such failure shall not be remedied within three
(3) Business Days after written notice;

(iii) the failurc of the Guarantor’s guaranty to be in full force and

gffect for purposcs of this Agreement (other than in accordance
with its terms) prior to the satislaction of all obligations of such
Party under this Agreement withoul the written consent of the
other Party;

{(iv) the Guarantor repudiates, disaffirms, disclaims, or rejects, in

wholc or in part, or challenges the validity of any guaranty; or

(v) conditions described with respect to a Party in subparagraph ()
of this Section 12.1 (Events of 1Jefaulty occuts with respect to
its Guarantor.

Remedies. If an Event of Default with respect to a Defaulting Party shall have

occurred and be continuing, the other Party (the “Non-Defaulting Party™), shall
pravide written notice to the Defaulting Party and shall have the right to
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temporarily suspend performance pursuant to Section 12.2(a) or implement all of
the [ollowing remedies pursuant to Section 12.2(b):

(1) Ifan Event ot Default has occurred and is continuing, the Non-Defaulting
Party shall have the right (o suspend performance, provided that such
suspension shall not continue {or longer than ten (10) Business Days. At
any time during or subsequent to the temporary suspension of
performance, the Non-Defaulting Party may proceed with the steps
outlined in Section 12.2(b). In addition to any other remedies availablc at
law or in cquity to the Non-efaulting Party, if an Bvent of Default has
oceurred and is continuing, the Non-Defaulting Party shall have the right
to implement all the [ullowing remedics:

(i)  designate a day, in such notice, no carlicr than the day such
notice is effective and no later than twenty (20) (calendar)
days after such notice is effective, as an early terminalion
date (“Early Termination Date™), for the purposes of
determnining the Settlement Amount;

(i)  calculate and receive from the Defaulting Party, payment
for any Defaull Damages the Non-Defaulting Party incurs
as of the date of the evenl giving risc to the Event of
Default, until the earlier of: (i) the Early Termination Date
(if applicable); or (i1) the Tvent of Default has been cured
by the Defaulting Party; or (iii) the Non-Defaulting Partly
waives such FEvent of Default,

(i)  withhold any payments due to the Defaulting Party under
this Agreement as an offset to any Jefault Damages or
Termination Payment, as delined in Scetion 12.3
(Calculation and Net Qut of Settlement Amounts); and

(iv)  permanently suspend performance.

(b) 1f an Event of Default has occurred and the Non-Defaulling Party is the
Buyer, then:

()  unless the Fvent of Default was a failure by Seller to meet
any or all of its Full Requirements Service obligations,
Buyer may ¢leet, at its sole discretion, to offer to waive the
default on such (crms and conditions as Buyer, at its sole
discretion, may deem appropriate (o proposc (“Special
Remedy™) provided that;

(i)  Any such Special Remedy can only be offered to Scller it'it

first is specifically approved by the PUC in accordance
with PUC Orders.
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12.3

Calculation and Net Qui of Settlement Amounts.

(a)

(b)

The Non-Delaulling Party shall calculate, in a commercially reasonable
manner, a Settlement Amount for cach such ‘lerminated Transaction as of
the Early Termination Date or, to the extent that in the reasonable opinion
of the Non-Defaulting Party certain of such Terminated Transactions are
commercially impracticable to liquidate and terminale or may not be
liquidated and terminated under applicable law on the Early Termination
Dalc, as soon thereafter as is reasonably practicable. For purposes of
calculating the Scitlement Amount, the Non-Defaulting Party shall reflect
the net impact of the exercise ol the option on the part of other wholesale
suppliets as described in Section 4.13 (Seller Step-Up Rights) of this
Agreement. The Non-Defaulting Party shall aggregalce all Scttlement
Amounts into a single liquidated amount (the “Termination Payment™) by
neiting out: (i) all Settlement Amounts that are due to the Defaulting
Party, plus, al the eption of the Non-Defaulting Party, any cash or other
form of security, il any, then available to the Non-Defaulting Party
pursuant to Articte 14 (Performance Assurance/Accelerated Payments),
plus any or all other amounts due to the Delaulting Party under this
Agresment, against (i) alt Settlernent Amounts thal arc duc to the Non-
Delaulting Party plus any or all other amounts due to the Non-Delaultiog
Party, inctuding but not limited to Default Damages, under this
Agreement. The Termination Payment shall be due to or from the Non-
Defaulting Party as appropriatc. When the Buyer is the Non-Defaulting
Party and replaces Seller’s full requircments obligation under this
Agreemnent, the result of that procedure will be decmed to be

commercial by reasonable for purposes of calculating the Scttlement
Amount.

(M o Sclier may, in its sole discretion, add the following
subsection 12.3(b) by checking this box. Tf Seller does not check this box,
subsection 12.3(b) will not be decmed to be included as part of the Parties’
Agreement.

Tn order o avoid doubt regarding a commercially reasonable calculation
for the purposes of calculating the Setilernent Amount by the Non-
Defaulting Party, the quantity of amounts of Energy, Capacity and other
services 1o have been provided under the DSMA for the period following
the Early Terinination Date (the “Termination Quantity”) shall be deemed
those quantity amounts that would have been delivered on an hourly basis
had the DSMA been in elfect during the previous calendar year, adjusted
for such Default Service load changes as have ocowred since the previous
calendar year. Nothing in this section shall limit the right of the Buyer
when Seller is the Defaulting Party to replace Seller’s full requirements
obligation and the result o f any Commission approved procedure will be
decmed to be commercially reasonable for purposes ol calculating the
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12.4

12.5

12.6

12.7

12.8

Sciticment Amount and will be deemed to have been determined by
relerence 1o the Termination Quantity.

Notice of Termination Payment. As socn as practicable after an Carly
Termination Date is declared, the Non-Delaulting Party shall provide written
notice to the Defaulting Party of the amount ol the Termination Payment and
whether the Termination Payment is due to or due from the Non-Defaulting Party.
The notice shall include a written statement explaining in reasonable dctail the
caleulation of such amount. The owing Party shall make the Termination
Payment within five (5) Business Days after such notice is effective.

Disputes With Respect to Termination Payment. 1f the Defaulting Party disputes
the Non-Defaulting Party’s calculation of the Termination Payment, in whole or

in patt, the Defaulting Party shall, within five (5) Business Days of receipt of
Non-Defaulting Party’s caleulation of the Termination Payment, provide to the
Non-Defaulting Party a notice that it intends to dispute the calculation ol the
Termination Pavment (**T'ermination Payment Dispute Notice™), pursuant to the
provisions of Article 12 (Dispute Resolution), and provided, however, that, if the
Termination Payment is duc [rom the Detaulting Party, the Defaulting Party shall
first transfer collateral to the Non-Defauliing Party in an amount equal to the
Termination Payment, such collateral to be in a form acceptable to the Non-
Defaulting Party with the Termination Payment Dispute Notice.

Closeout Setoffs, After calculation of a Termination Payment in accordance with
Section 12,3 (Calculation and Net Qut of Settlement Amounts), if the Defauliing
Party would be owed the Termination Payment, the Non-Defaulting Party shall be
entitled, at its option and in its discrction, to: (i) set off against such Termination
Payment any amounts payable by the Delaulling Party to the Non-Defaulting
Party under any other agreements, instruments or undcrtakings between the
Defaulting Party and the Non-Defaulting Party; and/or (ii) to the cxtent the
Transactions are not yet liquidated in accordance with Section 12,2 (4), withhold
payment of the Termination Payment to the Defaulting Party. The remedy
provided for in this Artictc shatl be without prejudice and in addition to any right
of setoff, combination ol accounts, licn or other right to which any Party is at any
time otherwise entitled (whether by operation of law, contract or otherwise). If
any obligation is unascertained, the Non-Defaulting Party may in good faith
estimate that obligation and set-off in respect of the estimale, subjcct to the Non-
Dcfaulting Party accounting to the Defaulting Party when the obligation is
ascertained.

Duty lo Mitigatc. Each Party agrees that it has a duty to mitigate damages and
covenants that il will usc commcrcially reasonable sfforts to minimize any
damages it may incur as a resull of the other Party’s failure to perform pursuant to
this Agreement.

Return of Auction Revenue Rights. When the Seller is the Defaulting Party, the
Seller shall transfer or reassign to the Buyer on the Early Termination Date, any
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13.1

13.2

14.1

14.2

and all of Buyer’s rights to Auction Revenue Rights {ARRs) to which Buyer is
entitled as an LSE pursuani (o thc PJM Apreements, which were transferred or
assigned to Seller under Section 2.4 (Congestion and Congestion Management).

ARTICLE X1l
DISI'UTE RESOLUTION

Informal Dispute Resolution. Belore pursuing reselution of any dispute arising
out of this Agreement, the disputing Party shall provide written notice to the other
Party setting forth the nature of the dispute, the amount involved, if any, and the
remedies sought. 'I'he Parties shall use good faith and reasonable commcercial
e¢fforts 1o informally resolve such dispute. Such efforts shall last for a period ol at
Jeast thirty (30) calondar days fram the date that the notice of the dispute is first
delivered from one Parly (o the other Party. Any amounts that are owed by one
Party to the ather Party as 4 result ol resolution of a dispute pursuant to this
Section 13.1 (Informal Dispute Resclution) shall be paid within two (2) Business
Days of such resalution and the payment shall include inierest caloulated at the
Inicrest Raic fromn the original due date through the date of payment.

Formal Dispute Resolution. Afier the requirements of Section 13.1 (Informal
Dispute Resolution) have been satisfied, all unresolved disputes, except as noted
below, between the Partics shall be submitted to the appropriate authority.
Notwithstanding anything set forth in this Article 13 (Dispute Resolution) to the
contrary, any dispute concerning new PIM chargus will be resolved in accordance
with the procedures set forth in Section 2.4 (Other Changes in PIM Charges).

ARTICLE X1V
PERFORMANCE ASSURANCE/ACCELERATED PAYMENTS

Reguirement for Performance Assurance. With respect to Appregate
'I'ransactions, if at any time and from time to time during the term of this
Agrcement, Aggregate Buyer’s Expasure exceeds the Unsecured Credit on any
Busincss Day, then Buyer may request that Seller post Performance Assurance in
an amount equal (o the amount by which Aggregate Buyer’s Exposure exceeds
the Unsecured Credil (rounding upwards to the nearest $100,000), less any
Performance Assurance already posted with Buycr. Notwithstanding the above,
Seller shal} only be required to post the required Porlormance Assurance to the
extent the amount of required Performance Assurance is equal to or greater than
$250,000. Subsequent and incremental requests for Performance Assurance shall
be in $100,000 increments. Buyer’s request for Performance Assurance shall not
be disputed by Scller

Performance Assurance Transfers/Returns. 1f the request for Performance
Assurance is made by Buycr before 1:00 p.m. EPI on a Business Day, then if
Seller is posting cash as the form of Performance Assurance Collateral, Seller
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shall be required to deliver the Performance Assurance cash tv Buycr on the
Business Day lollowing the date of such request; and if Seller is posting & Letter
of Credit or other securily as acceptable to Buyer as the form of Performance
Assurance collateral, Seller shall be required to deliver the Performance
Assurance Letter of Credit or other security on the sccond Business Day
following the date of such request. If a request [or Performance Assurance is
madc by Buyer at or after 1:00 p.m. CPT, then if Seller is pusling cash as the form
ol Perlormance Assurance cnliateral, Seller shall be required to deliver the
Performance Assurance cash to Buyer on the second Business Day following the
date of such request; and il Sclicr is posting a Tetter of Credit or other security as
acceptable to Buyer as the form ul Performance Assurance collateral, Seller shall
be required to deliver the Performunce Assurance Letter of Credit or other
sceurity on the third Business Day following the dute ol such request. ‘I'elephone,
[acsimile, or other communication means mutually acceptable by the Parties, are
suitable means [or the Buyer to make requests for Performance Assurance. Buyer
shall be entitled to hold Pertormance Assurance in the form of Cash, provided that
the following conditions are satisticd: (1) it has not defaulted; (2) Buyer has 4
Credit Rating of (a) at least BBB- [rom S&P and Baa3 from Moody’s, if Buyer is
rated by both S&P and Moody’s but not by both; and (3) cash shall be held only
in any jurisdiction within the United States. To the extent the Buyer is entitled to
hold Cash, the interest payable to Seller shall be calculated by multiplying the
amount of cash held times the Federal Funds Lifective Rate [or that day as set
forth in the weekly siutistical rclease designated as H.13.(519), or any successor
publication, published by the Board of Governors of the Federal Reserve Systcm.
Buyer shall not be entitled to hold Performance Assurance in the form of cash
under other circumstances than those above. Rather, Performance Assurance in
the Corm of cash shall be held in any major U.S. commercial bank, or a foreign
bank with u U. S. branch office, (which is not the Buyer or an alfiliate of the
Buver), and has asscts of at least $10 billion and a credit rating ol at lcast “A” by
Standard and Poor’s, or “A2” by Moody’s [nvestor Services (“Qualified
Institution™). Buyer will pay to Scller on the first Busimess Day of each calendar
quarter the amount of interest it receives based upon the applicable overnight
repurchase interest rate from the Qualified Institution on any Performance
Assurance in the form of cash posted by Seller. The inlorest amount or portion
thereof nut returncd to Seller pursuant to this Section 14.2 (Purlormance
Assurance Transfers/Returns) will constitute Performance Assurance and witl be
subject to the provisions ol Article 14 (Performance Assurance) of this
Agreement.

On any Business Day (but no more [requently than weekly with respect to Letters
of Credit or other security acceptable to Buycr, and daily with respect to cash),
Scller, at its sole cost, may request that the Performance Assurance be reduced
correspontingly to reflect the decrease in Buyer Exposurc or an increase in
Seller’s Unsecured Credit, if any (rounding upwards for any [ractional amount to
the nearest $100,000). Buycr shall be required to return the amouni ol
Performance Assurance duc in accordance with the timeframes set forth in the
preceding paragraph. Telephone, Gicsimile, or other communication means
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14.3

mutually acceptable by the Parties are suitable means for the Seller to make
requests tor return of Performance Assurance.

In the event that Seller fails to provide Performance Assurance or Buyer fails 10
return Performunce Assurance pursuant to the terms of this Article 14
(Performance Assurance/Acceleratcd Payments) within the applicable
timeframes, then an Event of Default pursuant to Section 12.1(i) (Kvents of
Default) shall be deemed to have occurred with respect Lo the non-performing
Party and the other Party will be entitled to the remedies set lorth therein.

In instances caused by the timing of the requests for both the return uf
Performuance Assurance and placement of Performance Assurance, a situation
may arise where (he Parlics arc both sending and receiving transactions on the
same day. In these instances, the Partics may net the requested amounts and
proceed with only one transaction. Netling is only pcermitted for Performance
Assurance purposes if it is mutually agreed to by both Parlics in advance and
confirmed in advance. '

Unsceured Credit. )uring the term of this Agreement, Buyer shall exlend, solcly
with respect (o the Performance Assurance set forth in Section 14.1 (Requirement
for Performance Assurance), Unsccured Credit to Seller in an amount initially
determined on the Effective Dale and re-determined each Business Day thereafter
pursuant to this Section 14.3.

The relevant Unsecured Credit Limit shall be the Unsceured Credit Limit listed in
the following tahle that corresponds to Seller’s (ur Seller's Guarantor’s) lowest
Credit Rating most recently published by S&P, Fitch and/or Moody’s. The
relevanl TNW Amount shall be calculated using the TNW Percentage lisicd in the
following table that correspands to Seller’s (or Seller’s Guarantor’s) lowest Credit
Rating most recently published by S&P, Fitch and/or Moody’s.

Credit Rating
S&P Fitch Moody’s TNW Unsecured Credit
Perceniage Limit
A-orabove | A-or above A3 or above 16% $60,000,000

BBB+ BHR+ Baal 10% $40,000,000
BBB BBH Baa2 % $30,000,000
BEB- RBB- Raa3 3% $20,000,000
BB or BB+ or Bal ar below 0% $0

below below
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14.4

14.5

14.6

Credit Rating. 1f during the term of the Agreement, Scller’s or Scller’s
Guarantor’s Credit Rating changes, by either being upgraded or downgpraded by
any of the rating agencies referenced in Section 14.3 (Unsecured Credit) ol'the
Agreement, the Seller shall be required to provide written notice to Buyer of such
Credit Rating change no later than two (2) Business Days after the date of such
change.

T'angible Net Worth. During the term of the Agrcement, Seller, or Seller’s
Guarantor shall be required to provide Buyer wrillen [inancial information to
determine the Seller’s, or Seller’s Guarantor’s Tangitble Net Worth. Financial
information shall include an audited “Annual Report”, containing, but not limited
to, a balance sheel preparcd in accordance with generally accepted accounting
principles, a schedule of long term debt including maturity dates, and all notes to
the financial statement that apply to long Lerm debt, short term horrowing, and
liquidity and capital resources. The Seller or Selter’s Guarantor, shall also
provide the Buyer written financial information on a quarlerly basis containing a
balance sheet prepared in accordance with generally accepted accounting
principles. However, if Seller’s, or Seller’s Guarantor’s equity is publicly traded
on the New York Stock Exchange, NASDA(Q) National Market, or American
Stock Bxchange, the Buyer will waive the requirement to provide written
financial information.

Foreign Entities. The following standards shall apply to Seller, or Seller’s
Guarantot, that have not been incorporated or otherwise lormed under the laws of
a statc of the United States or of the District of Columbia und whosc financial
data is not denominated in United States cuirency and does not conform Lo
generally accepted accounting principles (GAAP) in the United States. For
Sellers who cannot meet the [ollowing requirements, the posting of cash or letter
of credit in an acceptable form (see standard format in Exhibit C) for the
Aggregate Buyer’s Exposure shall be required.

{(a) ‘The Seller shall supply such evidence of creditworthiness so as to provide
Buyer with comparable assurances of creditworthiness as is applicable
above for Sellers that have been incorporated or otherwise formed under
the laws ol a statc of the United States or of the District of Columbia. The
Buyer shall have (ull and sele discretion, without liability or recourse to
the Seller, to evaluate the evidence of creditworthiness submitted by such
Seller; or

(") The Guarantor of a Seller shall supply such cvidence of creditworthiness
so as to provide Buyer with comparable assurances of creditworthiness as
is applicable above for Guarantors of Sellers that huve been incorporated
or otherwisc formed under the laws of a state of the United States or ol the
District of Columbia. Buyer shall have full and sole discretion, without
liability or recourse w the Guarantor or the Seller, to evaluate the evidence
of creditworthiness submiticd by such Guarantor.
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All Scllers or Guarantors of Sellers that have not been incorpurated ur otherwise
formed under the laws of a state of the United States or of the District of
Columbia and whose (inancial data is not denominated in United States currency
and does not conform to generally accepted accounting principles (GAAP) in the
United States shall, in addition to all documentation required elsewhere in this
Section 14.6 (Foreign Lntities), supply the following as a condition of being
granted Unsecured Credit, up to a maximum level, for the purposc ol covering the
Agppregate Buyer’s Exposure:

(©)

(d

For Scller:

(1)

(if)

i)

A legal opinion of counsel qualified to practice in the foreign
jurisdiction in which the Seller is incorporated or atherwise formed
that this Agreement is, or upon the completion of execution
formalities will become, the binding obligatian of the Seller in the
jurisdietion in which it has been incorporated or otherwise formed;
and

The sworn certificate of the carporate secretary (or similar officer)
ol such Seller that the persnn executing this Agreement on behalf
of the Seller has the authority to execute the Agreement and that
the governing board ol such Scller has approved the execution of
this Agreement; and

The sworn certificate of the corporate sccrclary (or similar officer)
of such Seller that the Seller has been authorized by ils governing
board to enter into agreements of the same type as this Agreement,

Buyer shall have full and sole discretion, without liability or obligation to
the Seller, 1o ¢valuale the sufficiency of the documents submitted by the

Seller,

TFor Guarantor of a Seller:

(1)

(i)

A legal opinion of counsel qualificd ta practice in the foreign
Jjutisdiction in the which the Guarantor is incorperated ar otherwise
formed that this Guaranty is, or upen the completion ol ¢xceution
farmalities will becoine, the binding obligation of the Guarantor in
the jurisdiction in which it has heen incarporated or otherwise
formed; and

The sworn certificate of the corporate secretary (or similar officer)

of such Guarantor (hal the person exceuting the Guaranty on behalf
of the Guarantor has the authorily to ¢xecute the Guaranty and that

the governing board of such Guarantor has approved the exccutian

of the Guaranty; and
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14.7

(i) The sworn certificate of the corporate secretary (or similar officcr)
of such Guarantor that the Guarantor has been authorized by ils
governing board (o cnter into agreements of the same type as the
Guaranty.

Buyer shall have full and sok discretion, without liability or obligation
to the Guarantor or the Seller, to evaluate the sulficicney of the
documents submitted by such Guarantor.

Appregate Buyer's Exposure. Tn order to determine the amount of Performance
Assurance during the term of this Agreement, Buyer shall calculate the Aggregalce
Buyer’s Exposure under Aggregate Transactions once per Business Day, pursuant
to the process and methodology described in Exhibit E. On a Transaction Date,
the Buyer’s Exposure for that Transaction shall be dcemed equal to zero. To the
extent that the calculations of the Aggregate Buyer’s Exposurc for a given date
result in a negative numher, the Aggregate Buyer’s Exposure for such datc shall
be deemed cqual to zero.

(a)

(b)

(c)

Buyer shalt provide Seller with the On-Peak Initial Mark Price and tho
Off-Peak Initial Mark Price. In addition, on each Business Day, Buyer
shall use reasonable efforts o provide Seller with the On-Peak Forward
Price and the Off-Peak Forward Price. To the extent that information
and/or quates are not available to determine an On-Peak Forward Price or
Off-Peak Forward Price for a given month Buyer shall be permitted to use
information and/or quotes relevant to such month [or which
information/and quotes are available in order to provide Seller the required
On-Peak Forward Pricc and Off-Peak Forward Price for such month,
Exhibit [ presents in more detail the methodelogy to be used by Buyer in
determining the Off-Peak Initial Mark Pricc, the On-Peak Initial Mark
Price, the On-Peak Forward Price and the OIl-Poak Forward Price.

Buyer shall use reasonable efforts to provide Seller with thc Aggregate
Buycr’s Exposure on each Business Day, subject tv the Confidentiality
provisions ol this Agreement.

Tursuant 1o Scction 14.1 (Reguirement for Performance Assurance) above,
Seller shall not dispule any request by Buyer for Performance Assurance,
Notwithstanding such  provision, Scller may dispute  Buyer's
determinations of the On-Peak Initial Mark Pricc, Off-Peak Initial Mark
Price, On-Peak Forward Price and Off-Peak Forward Price it Seller can
demounstrate that Buyer has been grossly negligent or has exhibitcd willful
misconduct  in such deferminations, or that DBuyer is making
determinations in a manner that is arhitrary, capricious or erroneous om its
face. Such dispute of Buyer's detcrminations hy Seller shall not be cause
for any delay by Seller in posting any Performance Assurance requested
by Buyer.



15.1

ARTICLE XV
REPRESENTATIONS AND WARRANTIES

Representations and Warranties. On the Ellective Date and throughout the term

of this Agreement, each Party represents and warranis 1o the other Party that:

(a)

(b)

(c)

(d

(e)

()

(8)

(h)

)

i)

it is duly organized, validly existing and in good standing under the laws
of the jurisdiction of its formation,

it has all regulatory authorizations necessary for it to legally porform its
obligations under this Agreement;

the execution, delivery and performance of this Apreement are within its
powers, have been duly authorized by all necessary action and do not
violate any of the terms and conditions in ils governing documents, any
contracts to which it is a party or any law, rule, regulation, order or the
like applicable to it;

this Agreement constitutes a legally valid and binding obligation of such
Partly e¢nlorccable against it in accordance with its terms; subject o any
Equitable Delenscs;

it is not Bankrupt and thcre are no proceedings pending or being
contemplated by it or, to its knowledge, threatened against it which would
result in it being or becoming Bankrupt;

there are no pending, or to its knowledge threatened, actions, suits or
proceedings against it or any of its Affiliates, or any legal proceedings
before any Governmentat Authority, that could materially adveorscly affect
its ability to perlorm its obligations under this Agreement;

no Event of Deflaull with respect to it has occurred and is continuing and
no such event or circumstanee would occur as a result of its entering into
or performing its obligations under this Agreement;

with respect to Buyer, it is acting to [ulfill its obligations under and in
accordance with PUC Orders to enter into this Agreementl;

it is not relying upon the advice or recommendations of the other Party in
entering into this Apreeinent, it is capable of understanding, understands
and accepls the terms, conditions and risks of this Agreement, and the
other Party is not acting as a (iduciary for or advisor to it in respect of this
Agreement;

it is a “forward contract merchanl” within the meaning of the United
States Bankruptey Code, all setoffs, nelling and liquidations contemplated
hereunder constitute “settlement payments” as sel forth in Sections 101
and 741 of the United States Bankruptcy Code and cach payment or
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15.2

(6.1

16.2

transfor of Performance Assurance is a “margin payment”, “scitlcment
payment” or transfer within the meaning of Section 101 of the United
States DBankruptcy Code lor the purposes of and as used in such Code;

(k) it has entered into this Agreement in connection with the conduct of its
husiness and it has the capacity or ability to provide or take delivery of the
Kull Requirements Service as required by this Aprcement; and it is an
“cligible contract participant” as defined in Section 1a(12)} of the
Commodity Exchange Act.

Additional Understandinps. ‘This Agreement is for the purchase and sale of Full
Requirements Service thal will be delivered in quantities expected to be used or
sold over a defined period(s) in the normal course of business, and it is the
intention at the inception and throughout the term ol this Agreement and each
Transaction hereunder that the Agreement will result in physical delivery and not
(inancial scttlement, and the quantity of Full Requirements Service that Seller
must deliver and Buyer must receive will be determined by the requirements of
the Default Service Load scrved by Buyer, and, as such, the Agreement does not
provide for an option by either Party with respect to the quantity of Full
Requirements Service to be delivered or reccived during performance of the
Agreement, Notwithstanding any other provision of this Agreement, Seller
acknowledes that Buyer makes no representation as (v any amount of Default
Servive Load that may or may not be required during this Agrcement, This
Agreement has been drafted to effectuate Buyer's and Seller's spevilic intent so
that in accordance with Financial Accounting Standards Board Statement No, 133
(“FAS 133"}, as amended, Buyer would be able to elect to use accrual actounting
for its purchases under this Agreement, while Seller would he able to elect to use
cither acerual or mark-to-market accounting for its sales under the Agreement. If
eilhur Buyer or Seller determines, in good faith, that the intended accounting
treatment has become jeopardized, due to a change in interpretations of FAS 133,
as amended, or otherwisc, then Buyer and Seller agree to meet and usv their best
efforts to reform the Agreement so that, with the minimum changes possible, the
Agreement again qualifies [or the intended accounting treatments.

ARTICLE XVI
MISCELLANFEQUS

Notices. Unless othurwisc specified herein, all notices shall be in wriling and
delivered by hand, overnighl or facsimile (provided a copy is also sent by
avernight mail). Notice shall be e(lective on the next Business Day after it is sent.
A Party may change its address by providing notice of the same in accordance
with this Section 16.1 (Natices). Notice nformation lor Buyer and Seller is
shown on Exhibit G.

General. This Apreement shall be considered for all purposcs as prepared through
the joint efforts ol the Parties and shall not be construed against one Party or the
other as a result o[ the preparation, substitution, submission or other cvent of
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16.3

16.4

16.5

negotiation, drafting or cxceution hereof. Fach Party further agrees that it will not
assert, or defend itself, on the basis that any applicable tariff is inconsistent with
this Agreement or any Transaction. This Agrcement shall not impart any rights
enforceable by any third party other than a permillcd suceessor or assignee bound
{o this Agreement or any Transaction. Any provision declarcd or rendered
unlawful will not otherwise affect the remaining lawful obligations that arise
under this Agreement; provided that in such event the Parties shall use
commercially reasonable ciTorts to amend this Agreement or any Transaction in
atder to give effect to the original intention of the Parties.

Rules of Interpretation. The following principles shall be observed in the
interpretation and construction of this Agreement:

(a) unless atherwise stated, the terms “include” and “including” when used in
this Agrecment shall he interpreted to mean by way of example only and
shall not be considered limiting in any way,

(b} all titles and headings used herein are for convenience and reference
purposes only, do nol constitute a part of this Agreement and shall be
ignored in construing or interpreting the ohligations of the parties under
this Agreement;

(c) references to the singular include the plural and vice versa;

(0)  roferences to Articles, Sections, Clauses and the Preamble are, unless the
contexl indicates otherwise, references to Articles, Scctions, Clauses and
the Preamblc of this Agreement;

(e} in carrying oul ils rights, obligations and duties under ihis Agreement,
each Party shall have an obligation of good faith and fair dealing; and

H if any payment due under this Agreement would be, by operation of the
terms and conditions of any provision hereof, due and payable on a day
other than a Business Day, such payment shall be made on the next
[ollowing Business Day.

Audit. Each Parly has the right on at least three (3) Bosiness Days prior written
notice, at its sole vxpense and during normal working hours, tw cxamine the
records of the other Parly o the extent reasonably necessary to verily (he
accuracy of any statement, charge or computation made pursuant to this
Agreement. If any such examinalion reveals any inaccuracy in any statement, the
nceessary adjustments in such statement and the payments thereof will be made in
accordance with Sections 7.1 (Billing) and 7.6 (Interest on Unpatd Balances) of
this Agreement.

Confidentialily,
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(a)

(b)

(©)

(d)

(&)

Each Party shall hold in confidence and not release or disclose any
document or information furnished by the other Party in connection with
this Agreement, unless; (1) compelled to disclose such document or
information by judicial, regulatory or administrative process or other
provisions of law; (ii) such document or informalion is generally available
to the public; (iii) such document or information was available to the
receiving Party on a non-confidential basis; (iv) such document or
information was available to the receiving Party on a non-conlidcntial
basis from a third-party, provided that the receiving Party dees not know,
and, by reasonable effort, could not know that such third-party is
prohihited from transmitting the document or information to the receiving
Party by a coniractual, legal or fiduciary obligation or (v) such disclosure
is madec to PJM and is necessary in order for the transuctions contcmplated
by this Agreement to be consummated or to otherwise comply with the
provisions of this Agrcement.

Notwithstanding any other provision of this Section 16.5, a Party may
disclose to its employees, represcntatives and agents all documents and
information furnished by the other Party in connection with this
Agreement, provided that such employees, represuntatives and agents have
been advised of the confidentiality provisions of the Section 16.5, and
further provided that in no event shall a document or imlormaticn be
disclosed in violation of the standard of conduct requirements establishud
by FERC.

A Party receiving notice or otherwisc concluding that any confidential
document or information furnished by the other Patty in connection with
this Apreement is being sought under any provision of law, to the extent it
is permitted to do so under any applicable law, shall: (i) promptly notify
the other Parly; and (ii) use reasonable efforts in cooperation with the
other Party to seck confidential treatment of such cenfidential information.

Any independent auditor performing an audit on behalf of a Party pursuant
to Section 164 (Audit) shall be required to execute a confidentiality
agreement with the Party being audited. Such audit information shall be
treated as confidential pursvant to this Section 16.3,

The Parties agree that monetary damages may bc inadequate to
compensatc a Party for the other Party’s breach of its obligations under
this Section 16.5. Each Party accordingly agrees that the other Party shall
be entitled to equitable relict, by way of injunction or otherwise, i the
receiving Party breaches or threalcns to breach its obligations under this
Section 16.5, which equitable reliel shall be granted without bond or proof
of damages, and the receiving Party shall not plead in defense that there
would be an adequate remedy at law.
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16.6

16.7

16.8

16.9

Successors. This Agrecment and all of the provisions hereof are binding upon,
and inure to the benefit of, the Partics and their respective successors and
permitted assigns.

Assignment/Change in Corporate Identity. Neither Parly shall assign this

Agreement, its rights or obligations hereunder without the prior written consent of
ihe other Party, which consent may not be unreasonably withheld; provided,
however, ¢ither Party may, without the consent of the other Party {and without
relieving itself from liability hereunder},

(a)

(b

(c)

(@

transfer, sell, pledge, encumber or assign this Agreement or the accounts,
revenues or proceeds hergol in connection with any financing or other
financial arrangements,

after written notice, transfer or assign this Agreement to an Affiliate of
such Party if (i) such Affiliate’s creditworthiness is equal to or preater than
that of such Party; or (ii) in the case of the Seller, where such Alfiliatc’s
creditworthiness is not equal to or higher than that of such Party, such
Affiliate provides the Performance Assurance required pursuant 1o this
Agreement and the other Party conscnts, which consent shall not be
unreasonably withheld

after written notice, transfer or assign this Agrecement o any persnn or
entity succeeding to all or substantially all of the asscis whose (i)
credilworthiness is equal to or higher than that of such Party, or (ii) in the
case of the Seller, where such entity’s creditworthiness is not equal 1o or
higher than that of such Party, such entity provides the Performance
Assurance required pursuant to this Agreement and the other Party
consents, which consent shall not be unreasonably withheld, and

provided, however, that in each such case, uny such assipnee shall agree in
writing to be bnund by the tevms and cenditions hereol and so long as the
translorring Party delivers such tax and enforceability assurance as the
non-lransfcrring Party may reasonahly request.

Governing Law. THIS AGREEMENT ANI3 THE RIGHTS AND

OBLIGATIONS OF TIIE PARTIES HEREUNDER SHALL BE GOVERNED
BY AND CONSTITUTED IN ACCORDANCE WITH THE LAWS OF THE
COMMONWEALTH OF PENNSYLVANIA, WITHOUT REGARD 'I'0
PRINCIPLES OF CONFLICTS OF LAW.

Jurisdiction and Venue. Except for matters jurisdictional to FERC, the PUC or the

appellale courts having jurisdiction over the PUC or FERC matters, all disputes
hereunder shall be resolved in the Federal or State courts of Pittsburgh,
Pennsylvania and each Party hereby irrevocably submits to the in personam
jurisdiction of such courts, Each Pariy hereby waives its respective rights to any
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jury trial with respect to any litigation arising under or in connection with this
Agreement.

16.10 Amendments. Exeept as provided in Section 16.11 (PJM Agreement
Modifications), this Agreement shall not be amended, modified, tcrminated,
discharged or supplemented, nor any provision hereof waived, uniess mutually
agreed, in wriling, by the Parties. Except as pravided in Section 16.11 (PJM
Agreement Modifications), the rates, terms and conditions contained in this
Agreement are not subject to change under Scetions 205 or 206 of the Federal
Pawer Act absent the mutual written agreement of the Partics. Absent the
agreement of all parties to the proposed change, the standard of review for
changes to this Agreement proposed by a Party, a non-Party or the FERC acting
sua sponte shall be the “public interest” standard of review set forth m United Gas
Pipe Line Co. v. Mobile Gas Service Corp., 350 1.8, 332 (1956), and Federal
Power Commission v. Sierra Pacific Power Co., 350 U. 8. 348 (1936) (the
“Mobile-Sierra” doctrine).

16.11 PJIM Agreement Modifications.

(a) If the PJM Agreements are amended or modilicd so that any schedule or
section references herein to such agreements is changed, such schedule or
section references herein shall be deemed to automatically (und without
any further action by the Parties) refer to the new or successive schedule
or section in the PJM Aprccments which replaces that originally referred
to in this Agreement.

(h) If the applicable provisions of the PJM Agrcements referenced herein, or
any other PIM rules relating to the implementation of this Agreentent, are
changed materially from those in effect on the Effective Datc, both Parties
shall cooperate to make cnnforining changes to this Agreement lo fulfill
the purposcs of this Agreement; provided that no such changes shall altcr
the economic benclits of this Apreement between the Parties.

16.12 Delay and Waiver. Excepl as otherwise provided in this Agreement, no delay or
omission to exercise any right, power or remedy accruing to the respective Parties
hereto upon any breach or default of any other Party under this Agreement shall
impair any such right, power or remedy, nor shall it be construed to be a waiver nf
any such similar breach or default thereafter occurring; nor shall any waiver of
any single breach or default be deemed a waiver of any other breach or default
theretofore or thercaller occurring, Any waiver, permit, consent or approval of
any kind or character of any breach or defanit under this Agteement, or any
waiver of any provision or condition of this Agrecement, must be in writing and
shall be effective only to the extent specifically sut Torth in such writing.

16.13 Repgulatory Apprevals. Seller agrees to cooperate, to the lullest cxtent necessary,
to obtain any and all required State, Federal or other regulatory approvals of the
DSMA and/or ‘I'tansaction Confirmations hereunder. The commencement of the
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16.14

Delivery Period and the obligations hereto are subject to (i) the receipt or waiver
by Buyer of all Buyer required regulatory approvals, (ii} the receipt or waiver by
Seller of all Seller required regulatory approvals, and (iii) Pennsylvania PUC
approval, Unless ordered otherwise, the PUC will approve the transactions no
later thao four days following the full execution of the transaclions. In the event
such required regulatory approvals are not received or waived, the DSMA and/or
applicable Transaction Confirmations will be non-enforceable.

Survival. The ermination of all or a part of this Agreement or Transaction
Confirmations thereto shall nol allcet the survival of any clauses or provisions
necessary to enforce the remedies in the cvent of detault and those provisions
shall continue in full force and effect until all amounts duc hercunder, including
all obligations, have heen paid or performed in full.

[Signatures appear on the following pagef
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IN WITNESS WHERKOF, the Parties have caused this Agreement to be excouted
and delivered, as of the datc first written above, by their respective duly authorized

officers.
ATTEST: DUQUESNE LIGHT COMPANY
By:
Name:
Titla: Title:
ATTEST; [SELLER]
By:
Name:
Title: Tile:
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EXHIBIT A

TRANSACTION CONFIRMATION

This Transaction Confirmation letter is being provided pursuant to and in accordance with the Defaull Supply
Master Agreement (“DSMA™) dated between Duquesne Light Company (“Company” or “DLC”) and
o _ (“Seller”). Terms used but not defined hercin shall have the meanings ascribed to them in the
DSMA. ‘This Transaction Confirmation shall coufirm the following terms of the transaction (“Transaction) agreed

to on (“Transaction Date™).
Prnduct: Full Requirements Service
Service Type: [Small Commercial & Industrial/ Medium Commercial & Industrial]
Delivery Point: Duquesng Zone
Delivery Perind: [MONTH] [DAY], [YEAR] through [MONTLL] [DAY], [YEAR]
Bid Blocks: [INSERT|
Specified Percentage: [[NSERT]% of DEFAULT SERVICL Load
MW-Measure: [INSERT] MW

Monthly Settlement Pricc: JMONTH] [DAY], [YEAR] through ]MONTH] [DAY], [YEAR]

Energy (3 / MWh} $ XX

Jan Feb Mar Apr May June July Aug Sep Dret Niowv Dec

On.Peak Listimated | [INST, | [INSE | [INSE | [INSE | [INSE | |INSE | [INSE | [INSE | [INSE | [INSE [ |INSE | [INSF
Energy Quantity Per | R1] RT] RT| RT| RT] R1] KT| RT] RT| RT] RT| K|
MW-Measure, MWD

Oit-Fenk Estmated | [INSE | [INSE | [INSE | [INSE | [INSE | JINSE | [INSE | [INSE | [INSE | [INSE | [INSF | [INSE
Energy Quantity Per | RT| RT] RT] RT RT| RT| RT]| T RT| K1) RT] nT)
MW-Measure, MWh

Please confirm that the terms statcd herein accurately reflect the agreement reached on the date above between
Seller and Buyer by relurning an executed copy of this Transaction Confirmation by facsimile to DI.C at [INSERT
FAX NUMBER] in accordance with Section 2.8 — Transaction Confirmation of the DSMA, The sigtatorfes 1o this
Transaction must have the anthority io enier into this Transaction,

Duguesne Light Company SLELLER

By: —
Nume: .
Title:




EXHIBIT B
ALTERNATIVE ENERGY PORTFOLIO STANDARDS OBLIGATION
T'his Hxhibit B shall confirm the Alternative Energy Portfolic Standards Obligation of the
transaction (*“I'ransaction™) agreed to on ("Bid Proposal Due Date").

Alternative Encrgy Portfolio Standards Obligations for the period beginning [MONTLH]
[DAY], [YEAR] based on the total MWh supplied by Sellet:

Compliance Period Tier 1 v Tier 2

6/1/[YR] to 5/31/[YR] [INSERT]% [INSERT]% [INSER'T'|%
6/1/|YR] ta 5/31/[YR] [INSERT]% [INSERT]% [INSERT]%
6/1/YR] ta 5/31/|YR] [INSERT]% [INSERT]% [INSERT]%

The percentages set [orth above are thosc applicable for the first RFP and may be revised
for future RFPs to reflect changes in law or vther applicable regulatory requiretnents.

The above amounts are estimates and will vary based on actual load scrved. Scller will
nced to true-up, higher or lower, actual credits needed based on Monthly Scillement
Amount.

If Altermative Energy Portlolic Requirements change by law or any other reason, Seller
shall be responsible for providing the credits at its cxpensc in order to comply with its
ohligaticns under Full Requirements Service.



EXHIBIT C

PERFORMANCE ASSURANCE LETTER OF CREDIT

{0 BETSSUED ON THE LETTERITEAD OF THE ISSUING BANK }
IRREVOCABLE LETTER OF CREDIT NO.

ISSUE DATE EXPIRY DATF,

APPLICANT
INAME]
[ADDRESS]
BENEFICIARY
[NAME]
[ADDRESS]

CURRENCY AMOUNT
USD  ***dddsssy

WE HEREBY ISSUE IN YOUR FAVOR OUR TIRREVOCABLE LETTER OFF CREDIT

NO: FOR THE ACCOUNT OF
(APPLICANT) FOR AN AMOUNT OR AMOUNTS NOT TO EXCEED TN THE
AGGREGATE US DOLLARS ___ AVAILABIE BY
YOUR DRAFT(S) AT SIGHT ON THL BANK OF

(“ISSUER”) (ADDRESS), LITECTIVE } AND
EXPIRING AT OUR COUNTERS ON OR ANY AUTOMATICALLY

EXTENDED EXPIRY DATE, AS PROVIDED HEREIN. THIS LETTER OF CREDIT
IS AVAILABLE IN ONE OR MORE DRAFTS UP TO THE AGGREGATE AMOUNT
SET FORTH HEREIN,

THIS TETTER OF CREDIT IS PRESENTABLE AND PAYABLE AT QUR
COUNTERS AND WE HEREBY ENGAGLE WITII YOU THAT DRAFTS DRAWN
UNDER AND IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF CREDIT
WILL BE HONORED ON PRESENTATION TF ACCOMPANIED BY TIE
REQUIRED DOCUMENTS PURSUANT TO THE TERMS OF THIS LETTER OF
CREDIT.

THE BELOW MENTIONED DOCUMENT(S) MUST BE PRESENTED ON OR
BEFORE THE EXPIRY DATE OF THIS INSTRUMENT IN ACCORDANCE WITH
THE TERMS AND CONDITIONS OF THIS LETTER OI' CREDIT,

1. YOUR SIGNED AND DATED STATEMENT, READING AS FOLLOWS:



“THE AMOUNT FOR THIS DRAWING, USD (INSERT AMOUNT),
BEING MADE UNDER THE BANK OF (BANK)
[ETTER OF CREDIT NUMBER (INSERT LETTER OF CREDIT
REFERENCE NUMBER), RIEPRESENTS AN AMOUNT DUE AND
PAYABLE TO BENEFICIARY FROM APPLICANT FOR
PERFORMANCE ASSURANCE RELATED TO THE
BENEFICIARY’S PENNSYLVANIA  FULILL  REQUIREMENTS
SERVICE AGREEMENT(S) DATED BETWLEN
AND .

2. THIS ORIGINAI, LETTER OF CREDIT AND ANY AMENDMENT(S).

IIF PRESENTATION OF ANY DRAWING IS MADE ON A BUSINESS DAY (AS
HEREIN DETINED) AND SUCH PRESENTATION IS MADE ON OR BEFOREL §1:00
AM. NEW YORK TIME, ISSUER SHALL SATISFY SUCH DRAWING REQUEST
ON THE NEXT BUSINESS DAY. II' TIIE DRAWING IS RECEIVED AFTER 11:00
A M. NEW YORK TIME, ISSUER WILL SATISTY SUCH DRAWING REQUEST ON
THE SECOND FOLLOWING BUSINESS DAY.

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT WILL BE
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE YEAR
FROM THE EXPIRATION DATE HEREOF, OR ANY FUTURE EXPIRATION
DA'TE, UNT.ESS AT LEAST 90 DAYS PRIOR TO ANY EXPIRATION DATE WE
NOTIFY YOU A'l' THE ABOVE ADDRESS BY REGISTERED MAIL OR HAND
DELIVERED COURIER THAT WE ELECT NOT TO CONSIDER THIS LETTER OF
CREDIT RENEWED FOR ANY SUCH PERIOID,

THIS LETTER OF CREDIT MAY BE TERMINATED UPON BENEFICIARY’S
RECETIPT OF FULL PAYMENT FROM THE APPLICANT AND 1SSUER’S RECEIPT
OF A WRITTEN RELEASE FROM THE BENCFICIARY RELEASING THE [SSUER
FROM ITS OBLIGATTONS UNDER THIS LETTER O CREDIT.

THE TERM “BUSINESS DAY” AS USED HEREIN MEANS ANY DAY OTHER
THAN (I) A SATURDAY, (II) A SUNDAY, OR (1l[) A DAY ON WHICH BANKING
INSTITUTIONS LOCATED IN THE CITY OF NEW YORK, NEW YORK ARL
REQUIRED OR AUTHORIZED BY LAW TO BE CLOSED.

APPLICANT'S FILING OF A BANKRUPTCY, RECCIVERSHIP OR OTHER
DEBTOR-RELIEF PETITION, AND/OR APPLICANT'S DISCHARGE
TITCREUNDER, SHALL IN NO WAY AFFECT THE LIABILITY O [BANK]
UNDECR TITIS LETTER OF CREDIT AND [BANK]| SHALL ALWAYS REMAIN
LTABLE TO [BENLCTICIARY] FOR THE FULL AMOUNT OF APPLICANT'S
OBLIGATIONS HEREIN TO [BENEFICIARY ] NOT TO EXCEED THE AVAILABLE
AMOUNT IN THIS LETTER OF CREDIT.

ADDITIONAL TERMS ANIY CONDITIONS:



1. ALL COMMISSIONS AND OTHER BANKING CHARGES WILL BE
BORNE BY THE APPLICANT.

2. THIS LETTER OF CREDIT MAY BE TRANSFERRED OR ASSIGNED.
3. THIS LETTER OI' CREDIT IS IRREVOCABLE.

4. THIS LETTER OF CREDIT IS SUBJECT TO THE INTERNATIONAL
STANDRBY PRACTICES (1998) OF TIIEC INTERNATIONAL CHAMBER
OF COMMERCE PUBLICATION NO. 590 (“ISP98”) OR SUCH LATER
REVISIONS(S) OF THE 1SP AS MAY BE HEREAFTER ADOPTED. AS
TO MATTERS NOT GOVERNED BY ISPY8, 'IHIS LETTER OF CREDIT
SHALL BE GOVIERNED BY AND CONSTRUED IN ACCORDANCE
WI'T'H THE LAWS OF TIIE STATE OF NEW YORK, INCLUDING, 10
THE EXTENT NOT TNCONSISTENT WITII ISP28, THE UNIFORM
COMMERCIAL CODE AS TN EFFECT IN TIE STATE OF
PENNSYLVANIA. THIS 1LEUTER OF CREDIT MAY NOT BE
AMENDED, CHANGED OR MODIFIED) WITHOUT THE EXPRESS
WRITTEN CONSENT OF THE BENEFICIARY AND THE ISSUER.

3. THE BENEFICIARY SIIALL NOT BE DEEMED TO HAVE WAIVED
ANY RIGHTS UNDER THIS LETTER OF CREDIT, UNLESS THE
BENEFICIARY OR AN AUTHORIZED AGENT OF THE BENEFICIARY
SHALL HAVE SIGNED A DATED WRITTEN WAIVER. NO SUCH
WAIVER, UNLESS EXPRESSLY SO STA'TED) THEREIN, SITALL BE
EFFCCTIVE AS TO ANY TRANSACITION THAT OCCURS
SUUBSEQUENT TO TIIE DATE OF THE WAIVER, NOR AS TO ANY
CONTINUANCE OF A BREACII AFTER THE WAIVER.

6. A FAILURE TO MAKE ANY PARTIAL DRAWINGS AT ANY TIME
SITALL. NOT IMPAIR OR REDUCE THE AVAILABILITY OF THIS
LETTER OF CREDIT IN ANY SUBSEQUENT PERIOD OR OUR
OBLIGATION TO IIONOR YOUR SUBSEQUENT DEMANDS FOR
PAYMENT MADLE IN ACCORDANCE WITH THE TERMS OF THIS
LETTER OF CREDIT.

AUTIIORIZED SIGNATURE:
TITLE:

PILEASE DIRECT ANY WRITTEN CORRESPONDENCE, INCLUDING DRAWING
OR INQUIRIES TO:
[BANK NAME, ADDRESS AND PHONE NUMBLER]



EXHIBIT D

SAMPLE FIM INVOICE

PIM Operating Agreement

Dayv Ahead | Balancing Real Time

Charges
Spot Market Energy Scller Seller
Transmission Congestion Seller Seller
Transmission Losses Seller Seller
Inadvertent Interchange Seller
Economic Load Response Scller Seller
Planning Pcriod Congestion Uplift Scller
Emergency Load Response Seller
Meter Error Correction Seller
Emergency Lnergy Seller
Operating Reserve for Load Response Seller Seller
Regulation and Frequency Response Service Seller
Synchronized Reserve Sciler
Day-ahead Scheduling Reserve Seller
Opcrating Reserves Seller Seller
Synchronous Condensing Seller
PIM Customer Payment Defaults Buyer &

Scller
I.oad Reconciliation for Spot Market Energy Seller
Load Recongiliation for Transmission Congestion Seller
I.0ad Reconciliation for Transmission Losses Seller
Load Reconciliation for Inadvertent Interchange Seller
[.oad Reconciliation for Regulation and Seller
Frequency Response Service
Load Reconciliation [or Synchronized Reserve Scller
Load Reconciliation for Day-ahead Scheduling Seller
Rescrve
Load Reconciliation [or Balancing Operating Seller
Reserve
Load Reconciliation for Synchronous Condensing Seller
Financial Transmission Rights Auction Sellcr
Credits:
Transmission Congestion Scller
Planning Period Fxcess Congestion Seller
Planning Period Congestion Uplift Scller
Transmission I.osses Seller
Load Reconciliation lor Transmission l.osses Seller
Financial Transmission Rights Auction Seller
Auction Revenue Rights Seller




PJM OATT

Real Time

Charges
PJM Scheduling, System Control and Dispatch Service (Schedule 9-1 Seller
thru 9-5))

‘ransmission Owner Scheduling, System Conirol and Dispatch Service Seller
(Schedule 1A)
Market Monitoring Unit (MMU) Funding (Schedule 9-MMU}) Seller
FERC Annual Recovery (Schedule 9-FERC) Seller
Organization of PJM States, lnc. (OPST) Funding (Schedule 9-OPSI) Scllcr
Reactive Supply and Voltage Control from Generation Sources Service Seller
Black Sturt Service Scller
Network Integration Transmission Service Buyer
North Americun Elcctric Reliability Corporation (NERC) (Schedule 10- Seller
NERC)
Firm Point-to-Point Transmission Service Seller
Non-Tirm Poini-lo-Peint Transmission Service Seller
Reliability First Corporation {RIFC) (Schedule 10-RFC) Seller
Expansion Cost Recovery (Schedufe 13) Buycr
T'ransmission Enhancement (Schedule 12) Buyer
Load Reconciliation for PJIM Scheduling, System Control and Dispatch Scller
Service (Schedule 9-1, 9-3)
Load Reconciliation for Schedule 9-6 - Advanced S¢cond Control Seller
Cenler (Schedule 9-1, 9-3)
Load Reconciliation for Markel Monitoring Unit (MMU) Funding Seller
(Schedule 9-MMLU)
Load Reconciliation for FERC Annual Recovery (Schedule 9-FERC) Seller
Load Reconciliation for Organization ol PJM States, [nc. ({JPSI) Seller
Funding (Schedule 9-OPSI}
Load Reconciliation for North American Electric Reltability Scller
Corporation (NERC) (Schedule 10-NERC)
Load Reconciliation for Reliability First Corporation (RFC) (Schedule Seller
10-RFC)
Load Reconciliation for Transmission Owner Scheduling, System Seller
Control and Dispatch Service (Schedule 1A)
Locational Reliability Seller
Generation Deactivation/RMR Buver
Credits:

Capacity Resource Deficiency Seller
Load Management Test Failure Seller
Non-Firm Point-to-Point Transmission Service Seller




EXHIBIT

METIIODOLOGY FOR CALCULATION OF MARK TO MARKET (M'TM)
EXPOSURE

Parameters

In calculating the MM Exposure for each Transaction, the following parameters are set
on the Transaction Date:

On-Peak Initial Mark Price

Qff-Peak Initial Mark Price

MW-Measure

On-Peak Estimated Energy Quantity Per MW-Measure for each of the twclve

calendar months

3. Off-Pcak Estimated Hnergy Quantity Per MW-Measure for each of the twelve
calendar months

6. Number of awarded Bid Blocks

bl e

In calculating the MtM Lxposure for each Transaction, the [ollowing parameters arc set
each Business Day subsequent to the Transaction Date:

1) On-Pcak Forward Price
2) Off-Peak Forward Pricc
3) Current Capacity PLC Ier Bid Block
4) QOn-Peak Cstimated Energy Quantity
5) Off-Peak Estimated Energy Quantity

Determination of On-Peak Forward Prices

On each Business Day subsequent to the Transaction date, Buyer or Broker will contact
four Reference Markel-Makers 10 obtain bid and ask Energy price quotes for AEP
Dayton Iub Cn-Peak [ours for each month of the Delivery Period, For Buyer to include
a monthly On-Peak Forward Price quote from a Reference Market-Maker, both bid and
ask prices must be available. For any month for which there are no single month quotces,
but for which there are twe mnnth, quarterly, or 12 month quotes available (“Aggregate
Quotes™), Buycr shall disaggregate the Aggregate Quote into monthly components in the
following manner.  The most recently available single month quotes for the same
calendar months contained in the Aggregate Quote shall be averaged. The percentage by
which each single month price differs from average ol the single month prices for the
same time period of the Aggregate Quote will be applied v the Aggregate Quote to
estabtish monthly prices for the like month of the Aggregate Quote, such that the average
will be Aggregate Quote. In the event that quotes for one or more months of a multi-
month block and for the entire multi-month hlock in aggregate are both available, but are
inconsistenl with cach other, Buver will use the one that is most consistent with other
available quotes.



Quates from the Reference Market-Makers will be examined to identify quotes that arc
out of line and potentially invalid or are in cbvious error. Reference Market-Makers will
be asked Lo cither correct er verify data that is anomalous and/or inconsistent with that
provided by olher sources or is in obvious error. 1f the data cannot be verified in time for
the daily mark, the anomalous data will be discarded.

'I'n the extent that On-Peak Forward Price quotes are not available Jur a given month on a
given Business Day, either as single month price quotes or as an Aggregale Quole, Buycr
shall cstablish the On-Peak Forward Price for that month using a methodology that
utilices the best information available to Buyer at that time.  For example, the On-Peak
Forward Drice for the given month may be updated based on the changes in On-Peak
Forward Price quotes for different moaths provided by Reference Market-Makers
between the prior Business Day and the current Business Day

Determination of Off-Peak Forward Prices

On cach Business Day subsequent to the Transaction date, Buyer or Broker will contact
four Refercnee Market-Makers to obtain bid and ask Energy price quotes for AEP
Dayion Hub Off-Peak Hours lor cach month of the Delivery Periad. For Buyer to
include a monthty Off-Teak Forward Pricc quote from a Reference Market-Maker, both
bid and ask prices must be available. For any month for which there arc no single month
quotes, hut for which there are two month, quarterly, or 12 month quotcs available
(“Apgregate Quotes™), Buyer shall disaggregate the Aggregate Quote into monthly
components in the following manner. The most recently available single month quotes
for the same calendar months contained in the Aggregate Quote shall be averaged. The
percentage by which each single month price differs from the average of the single month
prices for the same time period of the Aggregate Quote will be applied to the Aggregate
Quote to establish monthly prices for the like month of the Aggregate Quote, such that
the average wilt be Aggregate Quote. In the event that quotes for one or more months of
a multi-month black and for the entire multi-month block in aggregate are both available,
but are inconsistent with each other, Buyer will use the one that is most consistent with
other available quotes.

Quotes from the Reference Markel-Makcers will be examined to identify quotes that are
out of line and potentially invalid or arc in obvious error. Reference Market-Malers will
be asked to either correct or verify data that is anvmalous and/or inconsistent with that
provided by other sources or is in obvious error. If the data cannot be verificd in time for
the daily mark, the anomalous data will be discarded.

To the extent that Of[-Pcak Forward Price quotes are not available for a given month on a
given Business Day, either as single moenth price quotes or as an Aggregate Quote, Buyer
shall establish the Off-Peak Forward Price [or that month using a methodology that
utilizes the best information available to Buyer al that time. For example, the Off-Peak
Forward Price for the given month may be updated based on the changes in Off-Peak
Farward Price quotes for different months provided by Reference Market-Makers
between the prior Business [day and the corrent Business Day.

Example of Disaggregating Apprepate Quotes



The following is an example of the process to be used for disaggregaling Aggrepate
Quolcs:

a. Aggregate Quote only available for January — March: $60/MWh.

b. Immediale Prior Calendar year quotes for Januvary, February, and March as
follows:

January: $42/MWh
February: $45/MWh
March: $40/MWh
c. Calculations as follows:
1. Calculate Average price in (b) = $42.33/MWh
2. Calculate monthly deviation from Average:
January: 99.2% ($42/$42.33)
February: 106.3% ($45/$42.33)
March: 94.5% ($40/$42.33)

3. Disaggregale the Aggregate Quote by applying percentages from ¢.(2)
to the available aggregate quote:

January: $59.53 ($60 x 99.2%)
February: $63.78 (360 x 106.3%)

March: $56.69 (360 x 94.5%)



Mark-"To-Market Example

Meeesspiy Infarmalion Grom a Transaction Confimatinn:

Delvery Perksd: Jureg 1, 2611 - May S, 2012
B Blocks: 3 [TH
Eslung1zd Bpergy Quanlity Ter MW -hleasure:
Cn-Peak =Pk
MWh (k) A (D)
Jan L1 &300
Feh 13600 2100
Mar S G400
Apr 0 000
Moy A0 6200
Ju 12900 pLLeil
1ul 13300 10600
Awg 16000 1120
3np 2400 5700
Dot 100 5800
HMay =300 L)
Dea 10500 et
Busnzss Day on which MM is Caleniare d: Tune 24, 2041
MW eware: S0 MW ()
Curren! Capuity PLC Per 8 1d Blach: H1LU MY ()
Percexi af OnePeak Mows Remalning in Corrend Manth: 13.2% (o)
Perceni of O-Feak Huur Erwuigiog i Current Maonth: 21. % (p)
WL Faposnee Calroindan
a b 2 d 8=C-B F=d-ir =ktintro h=T"r'mdjp [ CY L L))
n Peak On-Puak
On-Peak (MT-Frak On-Peuk OIl-Prsh Clange In Change in Estimaied Paiimaczd L0
luitial Marx Price [nfia] Mork Price  Forward Priva Porward Price (n-Peak Price  OF-Pewk Paive  Enaipy Quantily  Linergy Cheniry TExpasure
SMWh F3 TMWh SMWh £ MWh SWh MWn hh
Twm-11 h A 2795 s394 W05 .M LA 5620 45% & ir¥9
Ju-11 T2l i) el 23an z.43 1.05 36,480 23240 8 115088
Ang-11 T2E| M 7.3 M50 1.47 06/ A0 A0 26880 § LG
Sep-11 45,56 2415 4731 25.08 173 L] T2R00 16080 § 485
Cel-11 43,7 .34 Lot 2489 T ER 1.55 10,920 12820 Y TB,SAT
WNore-11 Eh bt 25.50 1640 | ) ER¥S 188 520 16500 & 125691
[eg-11 432) 2635 44 Aa ik 1} 1.463 1.00 24,160 18,240 % BYHRT
Inn-1% b ilx] 3B.35 .42 4.9 172 ZH 28324 19280 § 1ayn
Tek-12 mn 0.3 5361 1.9 o4 21 11,200 ik B 13E.559
Muar-i2 A0ZF 075 47.64 Erat A 1.64 2180 15350 % 7725
Apr-i2 453) 57 2401 L6 27 158 17280 1200 3 0 S9E
May-i2 47.06 N 40,06 26,00 200 1.06 21,120 P SRC1A

I $ 105499




EXHIBIT F

FORM OF GUARANTY

THIS GUARANTY AGREEMENT (this “Guaranty”) is made and entered into as of this
day of , by (the “Guarantor”), with an address at , in favor of
Duquesne Light Company (the “Creditor”), with an addross at [INSERT ADDRESS], in
consideration of the Default Supply Master Agreement(s) (thc “DSMA(s)”) between

Duquesne Light Company and (the *“Seller”) dated _, and other
goud and valuable consideration, the receipt and sufficiency of which are hercby
acknowledged. Guarantor is the of Seller.

. Whereas, Supplier is an affiliate of will
therefore henefit by Supplier entering into the DSMA with Creditor and desires

Creditor to enter into the DSMA with Supplier and to extend credit to Supplier
thercunder. (May be revised if guarantor is not a parent or affiliate of supplier.)

1. Guaranty of Gbligations.

(a)  The Guarantor hereby irrevocably and unconditionally guarantees, as
primary obligor and not a surety with eflect [rom datc hereef, the prompt
and complete payment when due of all of Seller’s payment obligations
under the DSMA (to the extent such payment obligativns cxeeed the
amount of any Performance Assurance provided to the Creditor by Seller
as defined in and in accordance with the DSMA), whether on scheduled
payment dates, when duc upon demand, upon declaration of termination or
otherwise, in accordance with the terms ol the DSMA and giving effect to
any applicable grace period, and, provided only that the Creditor is the
prevailing party in any judicial suit, action or proceeding arising out of,
resulting from, or in any way relating to this Guaranty, vr if by mutual
aprecment by Guarantor and Creditor, all reasonable out-of-pocket costs
and expenses incurred by Creditor in the enforcement of the Guarantor’s
obligations or coullection undcr this (Guaranty, including reasonable
attorney’s fees and expenses (collectively, the “Obligatinns™).  [Optional
provision: Notwithstanding anything to the contrary herein, the liability of
the Guaranior under this CGuaranty and Creditor’s right of recovery
hereunder for all Qhligations is limited to a total aggregate amounl ol $
, (“Guaranty Amount”), where Guaranty Amount shall be no less than
Five Hundred Thousand US Duollars ($500,000).]

{(b)  The limitations on liahilities of the Selter set forth in Article 10 of the
DSMA shall also apply to the Liabililics of the Guarantor hereunder,



2. Nature of Guaranty: Waivers.

(a)

(b)

(c)

(d)

This is a guaranty of payment and not of collection and the Creditor shall
not be required, as a condition of the Guarantor’s liability, 1o pursuc any
rights which may bc available to it with respect to any other person who
may be liable for the pavment of the Obligations. This is not a
performance guaranty and the Guaranior is not obligated to provide power
under the DSMA or this Guaranty.

This Guaranty is an absolute, unconditional, irrevocable (subjcet to the
provisions of Scction 12 of this Guaranty) and continuing guaranty and
will remain in lull force and effect until all of the Obligations have been
indefeasibly paid in [ull, or until the I2SMA has been terminated,
whichever comes later. This Guaranty will not be affected by any
surrender, exchange, acceptance, compromise or rcleasc by the Creditor of
any other party, or any other guaranty or any security held by i for any of
the Obligations, by any failure of the Creditor to take any steps (o perfect
or mainlain its lien or security interest in or to preserve its rights (o any
security or other collateral for any of the Ohligations or any guaranty, or
by any irregularity, unenforceability or invalidity of any of the Obligations
(other than any itregularily, unenflorecability or invalidity of any of the
obligations under the DSMA resulling from the conduct of the Creditor) or
any part thereof.

Excepl as to any claims, defenses, rights of set-off or to reductions of
Seller in respect of its obligations under the DSMA, (all of which are
expressly reserved under this Guaranty), the Guarantor’s obligations
hereunder shall not be affected, modilicd or immpaired by any counterclaim,
set-off, deduction or defense based upon any claim the Guarantor may
have against Selier or the Creditor, including: (i) any change in the
corporate existence (including its charter or other governing agrcement,
laws, rules, regulations or powers), structure or ownership of Seller or the
Guarantor; or (ii) any insolvency, hankruptey, reorganization or other
similar proceeding affecling Scller or its assets; or (iii) the invalidity or
unenforceability in whole or in part of the DSMA; or (iv) any provision of
applicable law or regulations purporting (o prohibit payment by Seller of
amounts 1o be paid by it under the DSMA (other than any law or
regulation that eliminates or nullifies the obligations under the DSMA).

Guarantor waives noticc of acceptance of this Guaranty, diligence,
presentment, notice of dishonor and protest and any requirement that at
any time any person exhaust any right o take any action agninst Seller or
their assets or any other guarantor or person, provided, however, that any
failure of Creditor to give notice will not discharge, alter or diminish in
any way QGuarantor’s obligations under this Guaranly. Thc Guarantor
waives all defenses based on suretyship or impairment of collaicral or any



(e)

other defenses that would constitute a legal or equitablc discharge of
Guarantor’s obligations, except any claims or defenses ol Seller in respect
ol its obligations under the DSMA.

The Creditor at any time and lrom time to time, without notice to or the
consent of the Guarantor, and wilhout impaicing or releasing, discharging
or modifying the Guarantor’s liabilities hereunder, may (i) to the extent
permitted by the DSMA, change the manner, place, lime or terms of
payment or perfarmance of, or other terms refating to, any ol the
Obligations; (ii) to the extent permitted by the DSMA, renew, substitul,
modify, amend or aller, or prant consents ot waivers relating to any of the
Obligations, or any other guarantics for any Obligations; (iii) settle,
compromise or deal with any other person, including Seiler , with respect
to any Obligations in such manner as the Creditor decms appropriate at its
sole discretion; (iv) substitute, exchange or release any guaranty; or (v)
takc such actions and exercise such remedies hereunder as Creditor desms
approprialc,

3. Representations and Warranties. The Guarantor hereby represents and warrants that:

(a)

(b)

(c)

(d)

it is a [limited liability company, corporation, limilcd partnership, general
partnership] duly organized, validly existing and in goud standing under
the laws of the jurisdiction of its [formaticn, organization, incorporalion]
and has the [corporate power] [power] and authority to conduct the
business in which it is currcntly engaged and enter into and perform its
obligations under this Guaranly;

it has the [corporate power] [power] and authority and the legal right to
execute and deliver, and to perform its obligations under, this Guaranty,
and has taken all necessary [corporate action] [action] to authorize ils
exeoution, delivery and performance of this Guaranty,

this Guaranty comstitutes a legal, valid and binding obligation of the
Guarantor enforceable in accordance with its wrms, except as affected by
bankruptcy,  insolvency, fraudulent conveyance,  reorpanizatinn,
moratorium and other similar laws relating to or affecting the cnlorcement
of Creditors’ rights generally, general equitable principles and an imnpticd
covenant ol good faith and fair dealing;

the execution, delivery and performance of this Guaranty will not violate
any provision of any requirement of law or contractual obligation of the
Guatantor (except to the extent that any such violation would not
reasonably he expected to have 2 material adverse effect on the Guarantor
or this Guaranty);



(e) no consent or authorization of, filing with, or other act by or in respect of,
any arbitrator or governmental authority and na consent of any other
person (including, without limitation, any stockholder or of the Guarantor)
is required in connection with the execution, dolivery, performance,
validity or enforceability of this Guaranty, other than any which have been
oblained or made prior to the date hereof and remain in full foree and
effect; and

N no litigation, investigation or proceeding of or before any arbitrator or
governmental authority is pending or, 1o the knowledge of the Guarantor,
threatened by or against the Guaranter that would have 1 malcriat adverse
cifeet on this Guaranty.,

4, Repayments or Recovery from the Creditor. If any demand is made at any time upon

the Creditor for the repayment or recovery of any amount received by it in payment
ot an account of any of the Obligations, including bui not limited to upon the
bankruptcy, insolvency, disselution or reorganization of the Seller and if the Creditor
repays all or any part of such amount by reason of any judgment, decree or order of
any courl or administrative body or by reason of any settlement or compromise ol any
such demand, the Guaranlor (subject to Sections 2 (¢) and (d) of this Guaranty) will
be and remain liable hereunder for the amount so repaid or recovered to the same
extent as if such amount had never been received originally by the Creditor. The
provisions of this section will be and remain effective notwithstanding any contrary
action which may have been taken by the Guarantor in reliance upen such payment,
and any such contrary action so taken will be without prejudice (o the Creditor’s
rights hersunder and will be deemed to have heen conditioned upon such payment
having become final and irrevocable.

Enforceahility of Obligations. No modificalion, limitation or discharge of the

Obligations of Seller arising out of or by virtue of any bankrupicy, rcorganization or
similar proceeding for relief of debtors under federal or state law wilt affeet, modify,
limit or discharge the Gmarantor’s liability in any manner whatsoever and this
Guaranty will remain and continue in full force and effect and will be enforceable
against the Guarantor to the same cxtent and with the same force and effect as if any
such proceeding had not been instituled. The Guaranior waives all rights and benefits
which might accrue to it by reason of any such procceding and will be liable to the
full extent hereunder, irrespective of any modification, limitation or dischatge of the
liability of Seller that may result from any such proceeding,

6. Postponement of Subrogation, Only to the extent that, at the relevant time, there are

Obligattons, or other amounts hercunder, that are then due and payable but unpaid,
the Guarantor postpones and subordinates in favor of the Creditor any and all rights
which the Guarantor may have to (a) asserl any claim against the Seller based on
subrogation rights with respect to payments made by Guarantor hereunder and (b) any
realization on any property of the Seller, including participation in any marshalling of
the Scller’s assets.  Upnn payment of such due and unpaid Obligations, Creditor



7.

R.

9.

agrees that Guarantor shall be subrogated to the rights of Creditor against Seller to the
extent of Guarantor’s payment to Credilor.

Notices. All notices, demands, requests, consenls, approvals and other
communications required or permitted hereunder must be in wriling and will be
effective upon reccipt. Such notices and other communications may be hand-
delivered, sent by facsimile transmission with confirmation ef delivery and a copy
sent by first-class mail, or sent by nalionally recognized overnight courier service, to
the addresses for the Creditor and the Guaranior sct forth below or to such other
address as one may give to the other in writing for such purposc:

All communications to Creditor shall be directed to:

Attn:

Phone:

Fax:

With a copy to:

Phone:
Fax:

or such other address as the Creditor shall from time to time specily to Guarantaor.

All communications (o Guarantor shall be directed io:

Attn:
Phone:
Fax:

or such other address as the Guarantor shall from time to time specify to Creditor.

Preservation of Rights. [xcept as pravided by any applicable statute of limitations,
no delay or nmission on the Creditor’s part to exercisc any right or power arising
hereunder will impair any such right or power or be considered a waiver of any such
right or power, nor will the Creditor’s action or inaction impair any such right or
power. The Creditor’s rights and remedies hereunder are cumulative and not
exclusive of any other rights or remedies which the Creditor may have under other
agreements with the Guarantor, at law or in equity.

Iegality. In case any one or more of the provisions contained in this Guaranty
should be invalid, illegal or unenforceable in any respect, the validity, legality and



enforceability of the remaining provisivns contained herein shall not in any way be
affected nr impaired thereby.

10. Amendments. Ne modification, amendment or waiver of any provision of this
Guaranty nor consent to any departure by the Guarantor therefrom, will be effective
unless made in a wriling signed by the Creditor, and then such waiver or consent shall
be effective only in the specific instance and tor the purpose for which given. No
notice to ot demand on the Guarantor in any vase will catitle the Guarantor to any
other or further notice or demand in the same, similar or other circumstance,

t1. Entire Aprcement. This Guaranty (including the documents and instruments referred
to herein) constilutcs (he cntire agreement and supersedes all other prior agreements
and understandings, both writien and oral, between the Guarantor and the Creditor
with respect to the subject matter hereof.

12. Suceessors and Assigns. This Guaranty will be binding upon and inure lo the benefit
of the Guarantor and the Creditor and their respective successors and purmiltcd
assigns. Neither party may assign this Guaranty in whole or in part without the
other’s prior wrillen consent, which consent will not be unreasonably withheld or
delayed, except that Credilor may at any time assign this Guaranty without
Guarantor’s consent, in the same manner, on the same terms and to the same persons
as Creditor assigns the DSMA in accordance with Section 16.7(b) of the DSMA, and
except that this Section 12 shall not limit the Guarantor’s right to assign this
Guaranty, atong with substantiatly all of the Guarantor’s assets and busincss to a
suctessor cnlity or Affiliate that assumes alt obligations thereunder and (i) where the
successor Guarantor’s Lowest Credit Rating is equal to or greater than the
Guarantor’s Lowest Credit Rating or where the successor Guarantor’s Lowest Credit
Rating is equal to or greater than BBB, as rated by S&P or Fitch, or Baa2, as rated by
Moody’s, and (ii) the Seller is in compliance with Article 14 of the DSMA. 'The
“Lowest Credit Rating” shall mean the lowest of the senior unsecured long-tcrm debt
ratings determined by Moody’s Tnvestor Services, Inc. {(or s successor) (“Moody’s™),
the Standard & Poor’s Rating Group, a division of McGraw-I1ill, Inc., {or its
successor) (“S&P™), or Fitch lnvestor Service, Tne. (or its successor) (“Titch”)
immediately before such transfer and assumption. Upen any such delegation and
assumption of obligations by a successor Guarantor, the Guarantor shall be relieved
of and fully discharged from all of its obligations hercunder, whether such obiigations
arase before or after the date of such delegation and assumption.

13, Inlerpretation, In this Guaranty, unless the Creditor and the Guarantor otherwise
agree in writing, the singular includes the plural and the plural the singular; references
to statutes are to be consirued as including alt statutory provisions consolidating,
amending or replacing the statute referred to; the word “or™ shall be deemed to
include “and/or”, the words “including”, “includes™ and “include™ shalt be deemed to
be followed hy the words “without limitation”; and references to sections or cxhibits
arc to those of this Guaranty unless otherwise indicated. Section headings in this



14,

15.

l6.

17.

Guaranty arc included for convenience nf reference only and shall not constitutc a
part of this Guaranty [or any other purpose.

Governing Law.

(a) T'his Guaranty has been delivered to and accepted by the (Creditor. THIS
GUARANTY WIl.I. BE TNTERPRCETED AND THE RIGHTS AND
LIABILITIES OF THE CREDITOR AND THE GUARANTOR DETERMINED
IN ACCORDANCE WITH THE LAWS OF THE COMMONWLEALTH OF
PENNSYLVANIA, EXCLUDING ITS CONFLICT (OF LAWS RULLES.

()  The Guarantor hereby irrevocably conscnts to the non-exclusive
jurisdiction of any federal court in the Commonwealth of Pennsylvania, but in the
event that the Guarantor and the Creditor determine in good faith thal jurisdiction
does not lay with such court or that such court refuses o exercise jurisdiction or
venue over the Guarantor and the Creditor or any claims made pursuant to this
Guaranty, then the Guaranior and the Creditor agree tn submit io the non-
exclusive jurisdiction of the Pennsylvanmia silatc courts; provided that nothing
contained in this Guaranty will prevent the Creditor [rom bringing any action,
cnlorcing any award nr judgment or exercising any rights against the Guarantor
individually, against any security nr against any property of the Guarantor within
any other county, statc or other foreign or domestic jurisdiction. The Guurantor
acknowledges und agrees (hat the venue provided ahnve is the most convenient
forum for both the Creditor and the Guarantor. The Guarantor waives any
nhjection 1o venue and any objection based on a morc convenient forum in any
action instituted under this Guaranty.

WAIVER OF JURY TRIAI.. THE GUARANTOR AND CREDITOR
IRREVOCABLY WAIVE ANY AND ALl RIGHT TO A TRIAL BY JURY N
ANY ACTION, PROCEEDING OR CLAIM OF ANY NATURE RELATING TO
THIS GUARANTY, ANY DOCUMENTS EXECLTED IN CONNECTION WITIT
THIS GUARANTY OR ANY TRANSACTION CONTEMPLATED IN ANY OF
SUCH DOCUMENTS. THE GUARANTOR AND CREDITOR ACKNOWI.EDGE
THAT THE FOREGOING WAIVER 18 KNOWING AND VOLUNTARY,

Term. This Guaranty shall survive termination of the DSMA and remain in full force
and effect until all amounts due hercunder, including all of the Obligations, have been
paid or performed in full.

Stay of Acceleratinn Ineffective with Respect to Guarantor. I acccleration of the
time for payment of any amount payable by Seller under the DSMA is staycd upon
the insolvency, bankruptey ot reorganization of Seller, all such amounts utherwisc
subject to aceeleration or required to be paid upon an early termination pursuant (o
the terms of the DSMA shall nonctheless be payable by the Guarantor hereunder on
written demand by Creditor.




The Guarantor acknowledges that it has read and understood all the provisions of this
Guaranty, and has been «lvised by counsel as necessary or appropriate.

ATTEST:
[Guarantor]

By:

Naine:

Title:




EXHIBIT ¢

FORM OF NOTICE

Any notices required under this Apreement shall be made as follows:

Buyer:

All Notices:

Street:

City/State//ip:

Alin;

Facsimile:

Duns:

Federal Tax ID Number;

Invoices:
Atin:
Phone:
Facsimile:

Scheduling;

Atm:
Phone:
Facsimilc:

Payments:

Atin:
Phaone:
Faesimile:

Wire Transfer:

BNK:
ABA:
ACCT:

Scller:

All Notices:

Strect:

City/State/Zip

Attn:

Facsimile:

1Juns:

Federal 'T'ax TT) Number:

Invoices:
Attn:
Phong:
Facstmile:

Scheduling:

Alln:
Phone:
Facsimile:

Payments:

Altn;
Phone:
Facsimile:

Wire Transfer

BNK:
ABA:
ACCT:



Credit and Collections:

Attn:
Phone:
Facsimile:

With additional Notices of an
Event of Default to:

Atln:
Phoene:
Faesimile:

Credit and Collections:

Attn:
Phene:
Facsimile:

With Additional Notices of an
Event of Defanlt to:

Attm:
Phone:
Facsimile:



EXHIBIT H

PIM DECLARATION OF AUTHORITY

This Declaration of Authority (“Declaration™) is made this day of
, 2013 by the following:

PARTY A: ("Party A}
PARTY B: (“Party B”).
RECTTALS

WIIEREAS, PIM is a Regional Transmission Organization (“RTO™) subject fo
the jurisdiction of the Federal Encrgy Regulatory Commission (“TERC™);

WHEREAS, PIM Settlement, Inc (“TIM Scttloment™) is a Pennsylvania Non-
Profit Corporation, incorporated for the purpose of providing billing and settlement
functions and credit and risk management functions for PJM, References to “PIM” in
this Declaration are intended to apply to PIM and/or PJM Settle ment, as appropriate, with
regard to their respective [unctions.

WHEREAS, PIM and PIM Settlement administcr centralized markets that clear
various clectric energy and energy-related products among multiple buyers and sellers;

WHEREAS, PJM additionally exercises operational conirol over its members’
transmission facilities whercby PJM provides open-access transmission service and
cantra! area functions, including ceonomic dispatch and emergency response o ensurc
reliability;

WHEREAS, Party A is a PJM Member and seeks (o obtain, or is obtaining,
services provided or adininistered by PIM, seeks to participate, or is participating in,
matkets administered by PIM, or seeks to engage in, or is engaging in, operations that use
or affect the integrated transmission system operated by PJIM;

WHEREAS, such activities or conlemplated activities by Party A and Party B are
poverncd by rights and obligations established by or under the PIM Open Access
Transimission Tariff (“1ariff”), the Amended and Restated Operating Agreement of PIM
Interconnection, L.L.C, (“Operating Agreement”™), the Reliability Assurance Agreement
Among Load-serving Entities in the MAAC Control Zone (“RAA™), and other
agreements, manuals, and praclices of PIM (the Tariff, the Operating Agreement, the
RAA, and such other agreements manuals, and practices of PJM, the “PIM
Agreements”); and

WHEREAS, Party A and Party B desire tv declarc to PIM their respective
authorities concerning such rights and obligations, intend that PJM rely upon such
declaration, and acknowledge that PIM may rely upon such declaration (o its detriment,
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DECLARATION

NOW, THEREFORE, acknowledging that PJM will rely on the truth, accuracy
and completeness of the declarations made below, Party A and Party B, as identified
below, make the following declarations:

1. Exchusivity of Party B's Authority.

Pursuant to a binding, legally enforceable agreement, Parly A has authorized
Party B 10 act lor Party A with respect to certain rights and responsibilities as specilicd in
Section 2 of this Declaration (“the Authorized Rights and Responsibilities™). With
respect to the Authorized Rights and Responsibilities, Party B is authorized to
communicate and transact with PJM as Parly A’s sole and exclusive Party B, and PTM is
authotized to communicate and transact directly and exclusively with Party B as Party
A’s Party B. With respect to Authorized Rights and Responsibililies, Party A will abide
by any dircction issued by PJM to Party B.

2. Specification of Authorized Rights and Responsibilities.

In the following parts (a) through (h), Party A and Party B specify the rights and
responsibilities with respect to which Party B is authorized o act for Party A.
Specilication shall be effective only if both Party A and Party B have placed the initials
of their authorized rcpresentatives in the space provided for each applicable right or
responsibility from among the options provided below:

(a)  Load Server Responsibililics.

Party B is anthorized to satisfy Party A’s obligations as a Load-Serving
Entity under the RAA, including, without limitation, ils obligations to
pravide Unforced Capacity, submit capacity plans, provide or arrange lor
Capacily Resources, satisfy Accounted-for Obligations and Peak Season
Maintenance Obligalions, comply with any capacity audits, make payment
of all deficiency, data submission, and emergency procedure charges
incurred, coordinate planning and opcration of Capacity Resources with
other parties; and develop and submit planned oulage schedules.

Parly B is authorized to satisfy Party A’s obligations under the Tarift,
RAA and to provide or arrange for transmission service to its louds;

" provide or arrange for sufficicnt reactive capability, voltage control
facilities, and black start capabilily for scrvice to its loads; submit firm
transmission service schedules, and designate Network Resources and
other points of receipt and delivery for transmission scrvice. Party B is
authorized to request changes to the transmission service requircd for
service to Party A’s loads, and fo enter into, on Party A’s behalf, any
feasibilily, system impact, facilities study, or other agreements required to
process such request for a change in service.

Party B ts authorized to satis[y Party A’s rights and obligations under the
Tariff and Operating Agreement to submit bids on, obtain, administer, and
2



(b)

(c)

receive payments or credits [or Financial ‘Iransmission Rights and
Auction Revenue Rights with respect lo scrvice to Party A’s loads.

Party B is authorized to provide data required by PJM with respect to
service to Party A’s loads, including, but not limited to, data required tor
coordination ol upcrations, acceunting for all interchange transactions,
preparation of required repurts and maintenance schedules, and analysis of
system disturbances.

Party B is authorized to provide the facilities and personnel required to
cuurdinatc operations with PIM and other PJM Members.

Electric Distributor Responsibilitics.

Party B is authorized to satisfy Party A's righls and obligations as an
Elcctric Distributor under the Operating Agreement, including, but not
limited 1o, assuring the continued compatibility of its local encrgy
management, moniloring, and telecommunications systems with PIM’s
technical requirements; providing or arranging for the services of a 24-
hour local control center to courdinate with PIM; providing to PIM all
system, accounting, customer tracking, load lorceasting, and other data
necessary or appropriate to implement or administer the Operating
Agrecomont, RAA; shedding connected load, initiating active load
managemont programs, and taking such other coordination actiuns as may
be necessary in accordance with PIM’s directions in Lmergencies;
maintaining or arranging [or a portion of its connected load to be subject
to control by automatic underfrequency, under-voltage, or other load-
shedding devices; and complying with the underfrequency relay
obligations and charges specified in the Operating Agreoment.

Generator Responsibilities.

Party B is authorized to vperale the Party A’s generation resources in all

events, including, but not limited o, in the cvent of Emergencies, and shall
operate such resources in a manner that is consistent with the standards,
requirements or directions of PJM and that will permit PIM to perform its
obligations under the Operating Agreement, Tariff, RAA, and other
applicable agrcements, manuals, and practices.

Party B is authorized to cnsurc that the required portion of Party A's

Capacity Resources have the ability to go from a shutdown condition to an
operating condition and start delivering power without assistance from the
power systen.

- Or-

Party B is authorized o dircct the operation of Party A’s generation
resources by relaying PIM’s instructions to the resource in all events,
including, but not limited to, in the ¢vent of Emergencies, and shall direct

3



such resources In a manner that is consistent with the standards,
requirements or direclions ol PJM and that witl permit PJM to perform its
obligations under the Operating Agrccment, Tariff, RAA, and other
applicable agreements, manuals, and praclices,

Party B is authorized to communicate with PIM in all matters concerning
the provision of capacity, energy, ar ancillary services from Party A’s
generation resources, including, without limitation, information required
in connection with Capacity Resources, dispateh of any unit, provision of
reactive power, regulation, synchronvus condensing, spinning or other
reserves, establishment or maintenance of a unit as a Black-Start Unit,
salisfaction of must-run obligations, and costs or revenue requircments for
any product or scryice offered by any such unit.

Party B is authorized to provide information on outages of Party A’s
generation facilities, whether planned, lvrced, or for maintenance, and to
coordinate such outages with PTM

Parly B is authorized to act on hehalf of Party A with respect (o Party A’s
rights and obligations under any Feasihility Study, System Impacl Study,
or Facilities Study Agreements.

Party B is authorized to act on behalf of Parly A with respect (o Party A’s

rights and obligations under any Construction Service Agrecments,

Party B is authorized to act on behalf of Party A with respecl (o Party A’s
rights and obligations under any [nterconnection Service Agreements.

Party B is authorized to receive from PIM historic and real time data
collected by PIM from, or provided 1o PIM by, Party A with respect io
Party A’s generation resources.

Party B is authorized to act an behalf of Party A for the following

(d)

specific unil(s) in Party A primary and subaccounts:

Resource Name: Resource 1D:

Market Buyer/Market Seller Responsibilifigs.

Party B is authorized to satisfy Party A’s rights and

obligations as a Murket Buyer or Market Seller under the Operating

4



Agreement, including, but not limited to, arranging for a Market
Operations Center capable of real-time communication with PIM
during normal and Emergency conditions; reporfing to PJM
sources of energy available for operation; providing to PJIM
scheduling and other information, including, but not limited 1o,
maintenance and other anticipated outages of generation or
transmission facilities, scheduling and related information on
bilateral  transactions and self-scheduled  resources, and
implementation of active load management, interruption of load,
and other load reduction measures; obtaining Spot Market Backup
for bilateral transactions; submitting to PJM binding offers to
purchase or sell energy and ancillary services in compliance with
all applicable Offer Data specifications; responding to PJM’s
directives to start, shut down or change output levels of gencrafion
units, or change scheduled voltages or reactive output levels;
responding to PIM’s directives to schedule delivery or chunge
delivery schedules for external resources; and following PJM’s
directions fo take actions to prevent, manage, alleviate or end an
Emergency.

(e) Billing_and Pavment Responsibilities.

In connection with all rights and responsibilities specified by Party A and
Party B in any of subparts (1) through (d) of this Section, Party B shall be
billed for, and shall make payment to PJM Jor, all charges, penalties, costs
and fees. (If this option is not specified, PJM will issuc billings to, and
colleet amounts due from, Party A.)

In connection with all rights and responsibilities specified by Party A and
Party B above, Party B is entiticd to receive from PIM in Party I’s
aceount all credits, revenues, distributions, and disbursements, {If this
aption is not specified, PJM will pay such amounts {o Party A.)

) General Membership Responsibilities.

Party B is authorized to participate and votc in all PIM committees,
working groups, and other stakeholder bodies on Party A’s behalf.

~ Party B is authorized to participate on Party A’s behalf in the rcgional
lransmission cxpansion planning process.

Party B is authorized lo provide information or otherwise cooperate on
Party A’s behalf in conneclion with any investigation or request for
information by PIM or the PJM Markel Moenitoring Unit in accordance

5



3.

4.

with the Operating Agreement and Attachment M to the Tariff. (If this
option is specified, PJM and the PJM Markct Monitoring Unit shall have
the right to request and obtain such information from Party B and/or Party
A)

Party B shall be billed for, and shall inake payment of, Party A’s costs of
membership in PJM, including payment of the Membership fee, and
payment of any other general asscssments on the PIM members,
ncluding, but not limited to, amounts assesscd as a consequence of
defaults by other Members.

€y Additional Responsibilities.

. Party B has been Authorized other rights and responsibilities of Party A as

(Initial) specified on Attachment “A” to this Declaration.

(h)  Limilation on Responsibilities.

The rights and responsibilities specified in parts (a) through (I) above
apply to a limited portion of Party A’s facilities or loads located in the
PIM Region, as specified on Atlachment “B” to this Declaration, and to no
other facilities or loads of Party A.

Continuing Responsibilities and 1iabilitics of Party A.

3.1 The Authorized Rights and Responsibilities are the only rights and
responsibilities under the PJM Apgrcements for which Party B is authorized to
act for Party A, and Party A retuins all rights and responsibilities under the
PJM Agreements not specified by Party A and Parly B in Section 2.

3.2 With respect to the Authorized Rights and Responsibilities, and
notwithstanding uny other provision of this Agreement, Party A shall remain
liable to PJM for all amounts due ot to become due to PIM under the PJM
Agreements, and Party B’s authorization to make payment of any such
amounts hereunder (if specified in Sectioo 2) shall not release Party A from
liability for any financial obligations to PJM not satisficd by Party B.

Reliance and Indemnity, Duty to Inform, Liability Waiver, and Rules of
Construction.

4.1 Party A and Party B each revognizcs, accepts and intends that PJM will rely,
upon on the truth, aceuracy and completencss of the declarations herein in
mallers including but not limited to creditworthiness and in assuring
compliance with the PIM Agreements. Party A and Party B cach recognizes
and accepls that PJM or its members may suffer losses and damages if any
declaration is or becomes untrue, inaccurate or incomplete, and each agrees to
indemnify PJM for any such losses and damages.

4.2 Party A and Party B each has a conlinuing duty to notify PIM if and when any
deelaration herein ceases to be truthful, accurate or complete. Until such time
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as PIM receives written notification of any change to any declaration, in
accordance with the terms contained herein, PIM shall be entitled to rely
purpetually on this Declaration as governing its relationship with Party A and
Parly B as (0 the subject matter of this Declaration. Written notice of changes
to the declarations containcd herein must be provided by Party A (PIM
Member) to PIM at least thirty days in advance of their effectiveness. If Party
B is also a PJM Member, then both parties will be required to provide thirty
days prior written notification in order for such changes to be effective. Such
notification is required for changes to the declarations and responsibilities
conlained herein and/or termination of this Declaration. Upon such
termination, all rights, responsibilities and accounts will revert back to the
original status quo prevailing betore the Declaration became effective. Should
less than thirty days notice be provided, PJM shall use its best efforts to
accominodate and process the declarations hetcin, but all attempts should be
made to provide such notice.

4.3 Nothing in this Declaration shall be construed to create or give rise fo any
liability on the part of PJM and Party A and Party B expressly waive any
claims that may arise against PJM under this Declaration. "This Declaration
shall not be construed to modify any of the PJM Agreements and in the event
of conflict between this Declaration and a PJM Agreement, the applicable
PIM Agrecment shall control,

4.4 Capitalized terms used hercin that are not defined herein have the meanings
given in the PJM Agreements, as applicable.

4.5 The Recitals are hereby incorporated into the body ol this Declaration.

IN WITNESS WIIEREOF, Parly A and Party B execute this Declaration to be
effective as of the date written above or upon receipt of a fully executed ariginal by PJM,
whichever date is later.

PARTY A: PARTY B:

Signature: Signature:

Name: Name;

Title: _ Title: _
Company Name: Company Name:




SUBSTITUTIONS TO SMALL C&I CUSTOMER AND RESIDENTIAL CUSTOMER
CONTRACTS

The term “Small C&1” will replace the term “Medivm C&I” in the Small C&I Default Supply
Master Agreement, and the following definition will be substituted for the definition of *“Medium
C&IT Customer™: :

“Small C&T Customer” means any commeicial or industrial retail custoiner of Buyer recciving
POLR service [rom Buycr that has a demand less than 25 kw.

The term “Residential” will replace the term “Mediam C&I” in the Residential Default Su]'gply _
Master Agreement, and the following definition will be substituted [or the definition of “Medimn
- C&I Customer™:

“Residential Custormer” means any residential customers nsing the Company’s standard low
voltage service [or hghtmg, appliance operation and general household purposes eupphed at 240
volt (or less) single phasc scrvice, as well as lighting customers who use the service for street
lighting, architectoral lighting and other cquipment such as traffic signals.







DEFAULT SUPPLY MASTER AGREEMENT
Medium C & T Service

by and between
DUQUESNE LIGHT COMPANY

and
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DEFAULT SUPPLY MASTER AGREEMENT
THIS DEFAULT SUPPLY MASTER AGREEMENRT (“Agrecmenl” or

“DEMA™), is made and cntered into as of by and belween s B 3

. {“Seller”( and ugucanc light Company, a Pcnnsylvania corporation |
(Buyer” or “Company”} {(each hereinatter referred w individually az “l'arty” and
collectively as “Parties”).

WITKESSETH:

WHEREAS, Buyer has an obligation as the Default Service Provider to provide
defuult servive (Energy, Capacily and related incidences as defined below) for its retail
vuslomers,

WIIERKAS, Buyer has solicited offcrs for serving Medinm C&T Customers wilh -
respect to defanlt service pursuant n 2 Request for Proposal (all as defined helow) amil
the Seller is a winning bidder in that solicitation; and

WHEREAS, Seller desires to sell Full Requirements Service (as detined below),
which may include Time-ofTJse Load, and Buyer desires to purchase such Full
Requiremients Service to supply a Specified Petcentage (as defined below) of the default
service requirements of Buver's rctail Medium C&I customers for a certain period of
lirne, as provided herein, on g firm and continuous basis;

NOW, THEREFORE, and in consideration of the [oregoing, and ol the muluul
promiscs, covenants, and conditivns sct forth hercin, and uvther good and vuluable
consideration, the Partics hercto, intcnding to be Icgally bound by the terms aml
condiiions set forh in this Agreement, herahy agree as follows:

ARTICLE1
DEFINITIONS

In addition to terms defined clsewhere iIn (his Agreencnl, (he [olluwing
definitions shall apply hercunder:

“ALP” Dayton [1eh” means the aggrepated t.ocational Marginal Price ("LMI™) nodes
defined by PIM.

“AfTiliate” means, with respect to any entity, any other entity thaf, directly or indirectly,
through one or inore infermediaries, controls, or is controlled by, or is under common
conlrol with, such entity. For this purpose, “control® means the direct or indirect
vwnership ul Gy percent (50%) or more of the outstanding capital stock or other equity
interests having ordinary voting power,

“Aggregate Huyer’s Exposure” means all Buyer’s Expaswre for Aggrogaie Traasactions.




“Agprepale Trospelions™ meaus all Transaclions under (his Agreement and all other .
transactions uader Supply Muster Agreemenls execuled belween the Purlies pursuant to
the IMIC Orders.

“Allernaiive linerpy Partfnlio Siandards (“ALIS™ shall have the meaning ascribed to it

in the Pennsylvania Alfernative lnergy Partfolia Standards Act, 73 P.5. §§ 1648.1- - -

1648.8.

“Alternative Fnergy Portfolio Standards (“AEPS*) Ohligation” shail have the meaning -
ascribed to it In Sectioa 4.5 (Altemnative Energy Portfolio Standards Obligation). :

“Auction Revenue Rivhls™ or “ARR” muans e current or any sUCcessor congestion
management mechanism or mechanisms us may be employed by PIM {(whelher set forth
in the 'IM Agreemenis ar clsewhere) for the purpose of alloculing lnascial congestion
hedpes or financial tranamission auction revenue rights. As cunrently defined by PIM,
AILRS are entillements allocated annually by 12 which entitic the holder ta reecive an
allocatian af the revenues from the annual auction of financial transmission rights
conducted by PIM pursuant fo the PIM OA'TT.

“Ancillary Services” shall have the meaning ascribed thereta in the PIM Apreements.

“Baunkrupl® means, will respect to any entity, such entity: (i) valuntarily files a petition ;.

ur otherwise cotnmences, nulhorizes or acquissees in the commencement of a proceeding ©

ar causc of uclion under wny bankrupley, tsolvency, reorgunizalion or similac law, or has -

any such petition filed or commenced against il by ils erediors and sueh pelition is net -
dismissed within zixty (60) calcndar days of the filing or commencemenl; (ii) mukes an - -

assipnment or any peneral arranpement for the henefit of creditors; (iii) otherwise

becamszs insolvent, however evidenced: (iv) has a liquidator, administrator, rccciver, © -

trusiee, canscrvatar ar similar official appaintsd with respect to it or any suhstantial
partian af its property or assets; ar (v} is penerally unable ta pay its debls as they fall due. :

“Bid Black™ mcans a fixed percentage share af load for a Service Type that is awarded to

Seller in secordance with Buyer's RFP as set forth in a Transaction Canfirmation. The -~

[tied percentuge delines Lhe Bid Black size for each af the Company’s Service Tyvpes.

“Bid Pricc” means the price for Full Requirements Service bid by Seller in its response o+
the [RI1* and accepted hy Buycr, on a cents per kWh basis. '

“Business Day” means any day except a Satnrday, Sunday or a day that "M declares to
Le a haliday, as posted on the PIM website. A Rosinass Day shall open al B:00 a.m. and
clase at 5:00 p.m. EPT.

“Buyer Downgrades Event” aleans that Buyer®s {or Buyer's Guacantor’s) Credit Rating is
less Lhua the Bayer Minimuen Rating for cach of the Ralings Agencies by which Buyer is
rafed.

“PBuyer Minimum Rating” means BBB- by S&P, BBB- by Filel urid Bua3 by Moody’s.




“Buyer’s Expasure” during the term of a Transactinn shall be deemed equal tn the
positive difference between: (i) the Mt Exposure pursnant fo a Transaction under this
Agreement; less (il} the sum of any unpaid or uabilled amaunts owead by Buyer to Seller
pursuant 1o a Transactinn wader this Agreement. With respect to the preceding sentence, |
“unbilled umounts owed by Buyer” shalt consist of a good faith estimate by Buyer asto
aity uinounts which will be owed by Buyer for service alveady rendesed by Scller undera -
Transaelion.

“Capacity” shall mean “Unforced Capacity” as set firth in the PIM Agreerents, ar any .
successor measurement of the capacity obligation nf a Lnad Scrving Entity as may be -
employed in PIM, including capacily as a product of PIM’s Reliability Pricing Mndel. '

“Capacily Peak Load Contribulion™ o1 “Cupacily PLC” meuns the aggregution of retail
customner peak load contributians for Buyer's retail customers, as determined by Buyer in
accordance with the I'IM Agreements and reparicd by Buyer to PIM pursnant in Buyer’s
refait Jaad settlement process, and used by PIM from time to time to defcrmine the
Seller’s capacity abligation for each Transaction,

“Costs” means, with respect to (he Non-Defaulting Party, brokerage fees, commissians,

PIM charges, and other similar third party transactiin coists and expenses reasonably
incurred by such Party either in terminating any arrangement pursuant to which it has
hiadged s Full Requirenients Service obligations nr entering o new arangemants
which replace a Terminated Transaction; and all reasonable attorneys’ fees and expenses
incurred by the NWon-Delaulling Parly in connection with the termination of a -
Transaciiun, '

“{redit Rating™ means, with respect fo any cntity, the rating then assigned to such '
entity’s unsecurad, seniar long=term debt obligatians (not supported hy third party credit
enhancements) nr it such entity daes nat have a raling far its senior unsecured long-term
debt, then the rating then assigned fo such enfity as an issuer rating by S&P, Maody's or
Fitch.

“Current Capacity PLC Per Bid Block™ means, nn any given Business Day, for cach
Transaclion, the product of; (i) the sgpregute Cupucily PLC [or an entire Service Type;
and (if) the quoticnt of (%) the Specified Percentage and (y) the number of Bid Blocks,

“Declaration ul Aulbority”™ stall have (he meaning aseribed to it in Section 4.9
(eclaration of Authority).

“Default Damages™ means, tor the periad af time specified in Article 12 (Remedics) any
direct damages and Ceosts, calculatad in a commercially reasonahle manner, that the Non-
Defaulting Party incurs with respect tn the Specitied Percentage as a result of an livent nf
Default. Direet damages may include, but are nnt limited to: (1) the positive ditterence (if
any) between the price of Full Requirements Service hereunder and the price at which the
Buyer nr Seller is able to purchase nr sell (as gpplicable) Full Requirements Service (or
any components of Full Requirements Service it is able to purchase or sell) from nr




third parties, including 1PIM; (ii) Emergency Hncrgy charges; and (iii) additional
transmission or congestion costs incurred to pirchase ot sell Full Requirements Servicc.

“Default Service” shall mean the electric generation supply provided by a defanlt service
provider as described in the Electricity Generation Custorner Chaice and Competition
Actand PUC Orders enacted thersunder.

“Defaull Service Load™” means the tolal sales al the retail nieter, plus any losses and
Unuceuunled Fur Buergy, us reflected in PIM selilement volumes {including adjustmeits
required by PIM fur PIM s deraling in conjunciiun wilh implementation ul marginal
lpsses as appropriate per PIM Apgrecements), expressed in MWh of relail custumers in a
particular Customer Supply Group heing scrved by Buyer pursuant to the PUC Orders, as
auch sales vary from hour to hour, in Buyer’s I'ennsylvania franchisc service territory, as
such 1erritory exists an the Liffective Date or may increase or decrease due to de minimis
peographic border changes o the service territory that exists on the Tiffeclive Date. "The
Default Scrvice Load is net of any reduction in load as a result of Bnergy Diticiency and -
Demand Side Response Programs affered hy Buyer, PIM, Curtailment Service Praviders, |
or ather third parties, or any Retail Market Programs, For avoidance of doubt, Default -
Service Load shall not include (i) the amount of load that would otherwise have heen |
served in the absence aof such Energy Efficiency or Demand Side Response Programs or
Retail Morket Programs; or (ii) sales resulting from changes in the Buyer's Pennsylvania
service terrilury which oceur as 2 resull of a merger, consolidation, ar acquisition of -
anuiher enlity which hus a Gapclased service terrilony in Pennsybvania, Deloull Service
Load may inelude Delaull Serviee Time-ofFUse Loud, '

“Detault Service Supply liatimaie™ means, for each hoar during the term of this
Agreement, Buyvers estimate of the ull Requirements Service associated with the
Default Service Load, as provided ta PIM in accordance with Sectian 3.2 hergof.

"Default Service Time-of-Use Load” means fhe portion of load used to supply TOU
customers. Default service TOU Load may include separate on- and off-peak rates or
other time-varying rates that are based on the tiime of day a custorer uses electricity.

“Defaukt Service Time-of-Use Price” mcuns the unique Time-ul-Use On-Peak and Time-
of=Usze Off-peak Price per MWILL

“Delivery Peried” means the period of delivery for a ‘lransaction as specified in a
Transaction Contirmation. :

“Delivery Point” means the Duquesne Zone as may be designated by PTM.
“Duguesne Zung” means the PIM defined toad zone for Buyer.

“Eastern Mrevailing Time” or “EPT” means Eastern Standard Time ur Eastern Daylighl
Savings Time, whichever is in effcet on any particular daie.

“Iiffective 1ate” shall mean the date of bath parties having executed this Agrecment.




“Emergency Energy” shall have the meaning ascribed ta if in the PTM Agreements.

“Encrgy” means Uree-phase, 60-cycle aliernating cunrent electric energy, expressed in
units of kilowali=hours ur megawall-hours,

“Iiquitable Nefenses™ means any hankruptey, insolvency, reorgunizalion and ather Tuws
affecting creditars” rights generally, and with rcpard to cquitable remedics, the diserclion
of the coutt before which proceedings to nhtain same may be pending.

“FERC* means the Federal Energy Regulatory Commission or its suocessor,

“Filgh’ means Fitch Investor Service, Inc. or its successor.

“Foreg_Majeurc” means un cvent or circunslance which prevents one Party from -

performing its obligations uonder this Agreement, which event or circumnstance was not
foreseen as of the date a 'Iransaction is cntered inle, which is nol within ihe revsonable
conirol of, ot the result of the negligence or intentional conducl of (e ulfecied parly and
which, by the exercise of due diligence, the Party is unable to mitigate or aveid or cuuse
o be avoided. Notwithscanding the foregoing, under no circurmnstance shalt an cvent of
Force Majenre be based on: {i) the loss or Failure of Sefler*s supply: (i) Scller’s abiity tv
sell the Full Requirements Service al a price preater than that received under any
Transactioa; (i) curtallment by a Transmitring Utility; (iv) Buyer’s ability to purchase
thie Full Requirements Service at a price lower than paid under any Transaction; or (v}
Lubor stoppage ot lockout.

“Full Requiremenis Service” meuns all necessary Bnergy, Capacity, transmission other

than Network Intcgralion Transmission Service, Ancillary  Services, AECs for
compliance with the AEPS Aect, transmission wnd disitibution losses, congestion
management costs, and such other scrvices or produets thit ure required o supply the

Specified Percentage except for distribution scrvice. This may inelude Defuult Servive

Time-of-Use Load.

“Gaing” neans, with respect to auy Party, an amount egnal to the present value ol the

ecanomic beuefit to it, if any (exclusive of Costs), resulting from the termination of a
Teriminaled Transaction, determined in a commerciaily reasonable manner.

“Governmental  Authorily” neans auy [ledeml, state, local, mwnicipal or other
governmental cniity, authorily or agency, deparimeni, boad, court, tribupal, regulatory
commission, or other body, whether leglslulive, judicinl or execulive, iogether or

individnally, exercising ar entitled to exercise any administralive, executive, judicial, @ -

legislative, policy, regulatory or taxing authority or power over u Parly or this
Apreement.

“Grid Management Charpes” means the grid management charges defined in the 1'tM -
OATT as they may change from time to {ime, o

“Guarantor” niuns any party who agrees to guaranty Seller’s financial obligations under -
this Agreement pursuant (o the guaranty agreeuwent, attached hereto as Exhibit F, |
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recognizing that such a party will be ubliguled W meel or exceed Buysr’s credit
requirements for Heller and that the acceptabilily of such guarnnly will be determined at
Buyer’s sale discretion.

“Interest Ratc” means, for any date, Ihe lesser of: (i) the per annuru rate of intersst equal
ta the prime lending ratc as may from lime kv time be published in The Wedl Streer
Jorrnal under “Money Ratcs™ on such day {or il nol published on such day on the most
recent preceding day an which published), plus two pereent (2%6); and (if) the musimum =
rate permitted by applicable law. s

“Jvoice” shall have the mcaning ascribed o it in Seetion 7.1 (Billing).
“kWh* means one kilowatt of electric power over a period of onc lour.

“Letler(s}_of Credit” incans one or more irrevocable, everpreen, transferable standby
letters of credil issued by a U.S. commercial bank or a foreign bank with a U.S. branch, -
wilh such bunk having a credit rating of at least A- from S&P or A3 from Moody’s and a
minimum of $10 billion in ussels, in a form aceeptable to the Party in whose favor the
Ictter of credil s 1ssued (Tor clurification, the form of Leiter of Credit attached as Exhibit
(! hercto shall be constdered an aceepluble form), Costs of a Letter of Credit shall be
hame hy the applicant for such Leiter of Credil. The Parly 1o whom the Letter of Credit
is in favor reserves the right to monitor the [inancial positiun of the issuing bank and, if
the issuing bank’s {:redit Rating is downgraded by any focremenl; or 1 e issuing bank’s
Current, Quick, Return on Assets, or Pricc/Harnings ratios diminish (rellecling the
financial stability of the bank):; or if the Party determincs, for any reason, at ils sule
discretion that the issning bank’s position has deieriorated, then the 'arty haz the right to -
demand and receive, from the applicant tar the Letter of Credit, that the |.etter of Credit
be reissued from a bank that meets or exceeds the credit ratings and assel valuation fisted
above,

“Line Losses” means 1h10se lusses set fordh n Buyer’s Supplier Tariff,
“Lowl Serving Entity” or “LSE* has the meaning ascribed to it in the PIM Agreements.
“Lossey” means, with respect {0 any Party, an amount equal to the present value af the -

cconomic loss ke it, il wny {exclusive of Costs), resulting from the termination of a -
‘lerminatcd Transaclion(s), determined in 4 conunercially reasonable manner. '

“Medium Cé:t Customer™ means any commercial or industrial relail customer of Buyer
recetving Detault Service fram Buyer under a Default Service GS/GM or GMH Raie -
Schedule that has a demand equal to or greater thnn 25 kw and less than 300 kw. :

“Mark w Market Exposure” or “M{M Exposuare™ means, with respect to each month -
remaining i each Transaction Delivery Period, the sum of (i) the relevaat month n
Peak Forward Price minus the relevant month On Peak Initial Mark Price, multiplied by
the relevanl monlh On Peak Estimated Euergy Guantity; and (i) the relevant month Off-
l'eak Forward Price minus (he relevant monih Off-Peak Initial Mark Price, multiplied by




the relevant month (ff-l’cak Estimated Encrgy Quantity. The method and an example
for calculating the MM HExposure arc inctuded in Exhibit E.

“Muonthly_Settlament Amount” means with respect In any calendar manth during the
Delivery Period, the sum of: (i) the praduct of the applicable ManthEy Setilament P'rice
and Montbly Settlement Load; and (i) any other adjustments as set forth in this
Agreetent.

“Monthly Settlement Price” means price for Mantlily Settlement Laad for the applicable
month of the Debivery Periad as set forth in a Transaction Confirmatian.

“Monthly Scttlement Dale™ means, wilk respeel (o any calendar inth: of o Delivery
Periad, the date(s) determined to be the PIM Scttlement Dale(s) pursuant (o the PIM
Apreements.

‘“Monthly Scitlement Toad” means, with respeel (e any culendar month during an
applicable Dclivery Period, the pmduct of Speeificd Percentage and Delaull Servive |
Load. :

“Moady’s”™ means Munwdy’s Investor Serviees, Ine. or ils suceessor.,

“MWh™” means ane megawatt of clecoric power uscd over a periad of une buur which
shall e munded in a manner consistent with srandards in the /M Agreements. The |
current rounding standards ave to the nearest ine-thousandih of a megawatt hour. .

“MW-Measure” means the estimated megawatt measure of Capacity Peak Load '
Contribution corresponding to a single Bid Block identified in the Transaction .
Cunhiemetion as of the Transaction Date.

“NERC” means the North American Eleelric Reliability Cuyuneil or uny successor
organization thercto.

“Network Integration 'I'ransmissian Service™ bas the meaning ascribed to it in the FIM
Apreements.

“Nono-Defaulting Partv’” means the Party not responsible for ar Event of Detauli, as set
forth in Article 12,

“Qfficer” is an ndividual empowered v undertake contracts and bind the Seller and/or
Buyer. All representulions in this Agresment must be made by an Officer of Seller
andior Buyur.

“OHf=’cak Hatimated Encrgy Quanting” means, fur cach month in cach Transuction, the -
praduct oft (1) the relevant month Off-lcak Estimated Encrgy Quantily Per MW-
Measure; (i) the quotient of the Current Capacity 11.C I'er Bid Block and thc MW-
Measure; {iil) the numher of Bid Blocks awarded to the Seller per the ‘transaetion




Confirmation; and (iv] the pereentage of Off-Peak Hours remaining (excluding cunrer
day) in each month.

“Of-Peuk Estimualed Enerey Quanticy Per MW-Measure” means the estimation of

Energy, inclusive of clevtrical line losses, 1n the OfF-Peuk Hours [or euch of the twelve |
(12) calendar month, as set forth in the Transuaetion Conlirmalion.

“Off-I"eak Forward Pricc™ mcans the price, as provided hy the Buyer, for Off-Peak
Ilours, stated in terms of $MWh, associated with each month remaining in a
Transaction Delivery 'erind, and hased on the most recent publicly availahlc
information and/or quotes from Heference Matket-Makers on forward linergy
transactions occurring at the AEP Dayton Hub.

“Off-Pcak Honrs” means those hours which are not On-Peak [Hours.

“Ofl-Peak Initial Mark Price” means the Off-Pcak Forward Price as of the Tratsaction
Date.

“On-Peak Tstimated Gnergy Quantity™ means, for each month in each Transaction, the
product of: (i) the relevant month On-Peak Istimated Energy Quantity Per MW-Measure;
{if] the quotient of the Current Capacity PLC Per Bid Block and the MW-Measure; (iii)
the nmunbey of Bid Blocks awarded to the Seller per the Transaction Confirmation; and
(iv] e percentage of On-Peak Hours remaining [excluding curvent day) in cach month.

“Du-Peuk Estimated Energy Quantily Per MW-Measure™ means the estimation of
Encrgy, inclusive of eleclrical line losses, in the On-Peak Hours for cach of the twelve
(12) calendar months, as sel forth in the Transaction Conlirmslion.

“Oin-1"eak Forward I'rice” means the wice, ag provided hy the I'ricing Agent, for On-Peak
Llours, stafed in tetms af $/MWh, associated with each month remaining in a 'I'ransaction
Delivery Period, and based on the most recent publicly availahle information and/or
quotes from Reference Market-Makers an forward Bnergy transactions occurring at the
AEP Dayton Hub.

“On-Peak Hours” means Hour Ending (“HE™) 0800 through HE 2300 EPT, Monday
through Friday, excluding Saturday, Sunday and NERC holidays. '

“On-Peak Initial Mark Price” means the Ou-Peak Forward Price as of the Transaction
Date.

“Perfommaice Assurunce” means collaleral in the form of cash, Letter(s) of Credit, or
other sceurity aceeptuble o the Reguesting Party.

“Phiolg-voliaie (“PV7Y" shall have the meaning ascribed in Tier | Altemative Energy
Sources.

“PIN means the PIM Interconnection, LLC or any suecessor organizutian therelo,
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“PJM Agreements” means the PIM OATT, PIM Operating Agreement, PIM RAA, PIM
West RAA, and any other applicable PIM manuals or documents, or any successor,
superceding or amended versions that may take effect from time to time.

“PIM Control Area” has the meaning ascribed to it in the PJM Agreements.

“PIM OATT” or "PIM Tariff” means the Open Access Transmission Tariff of PIM or the
successor, superceding or amended versions of the Open Access Transmission Tariff that
may take effect from time to time,

“PIM Operating Agreement” means the Operating Agreement of PIM or the successor,
superceding or amended versions of the Operating Agreement that may take effect from
time to time.

“PIM_Planning Period” has the meaning ascribed to it in the PJIM Agreements.
Currently, the PTM Planning Period is the twelve months beginning June 1 and extending
through May 31 of the following year.

“PIM_RAA” means the PJIM Reliability Assurance Agreement or any successor,
superceding or amended versions of the PIM Reliability Assurance Agreement that may
take effect from time to time.

“PIM Seltlement Date” means the date on which payments are due to PIM for services
provided by PJM in accordance with the PIM Agleements Sueh-date-currentoceurson
#w—ﬁi-bt—ﬂuaﬂieba—léﬁy—eﬁer—ﬂw—ﬂmﬁeeﬁﬂi—(-w ™"} calendarday-efthe-month—folowing

SPUC” means the Pennsylvania Public Utility Commission and any successor agency -

thereto.

“PUC Orders™ means the orders issued by the PUC including but not limited to the
Electricity Generation customer Choice and Competition Act, 66 Pa. C. S. Sections 2801-
2812, including the Order authorizing the parties to enter into this Agreement.

“Ratings Agencies” means Fitch, Moody’s and S&P.

“Reference Market-Maker” means any broker in energy products who is not an Affiliate
of Buyer or Seller.

“Retail Market Program™ means any program, action, or offer arising out of or relating to
the PUC’s Investigation of Pennsylvania's Retail Electricity Market (Docket No, T-2011-
2237952) (as such proceeding may be amended, supplemented or superseded, in whole or
in part) to encourage Default Service customers to obtain electric generation service from
one or more Electric Generation Suppliers or to transfer Default Service customers from
an Electric Distribution Company (including Buyer) to one or more Electric Generation
Suppliers for purposes of obtaining electric generation service supply, whether or not any
such program, action or offer is introduced or endorsed by Buyer or undertaken in
compliance with any Requirement of Law. Such programs, actions and offers include, but
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ghall not be limited to, any PLC or Buyer custamer cdncation program rclating to Default
Nervice, any pragram in which Befault Service customers are referred by Buycr to anc or
more Electric Generatipn Suppliers, and any program ander which Defanlt Nervice
customers are transterred (or ¢lect to be transferred) individually or in aggregate to one or
more Electric Generation Suppliers on any hasis.

“Request for Proposal” or “RFP” means the request for propesals issned by Buyer for the ©
provision of Full Requirements Service that is necessacy to supply Medium C&I Service. ..

“S&T™ means Standard & Puor's Ralngs Group, a division of MeGraw Hill, Ine. srd unty
sucecssor thercto,

“Service I'vpe” means the customer class, partial ensiomer class and/or group of o
customer classes, as set forth in a ‘I'ransaction Confirmation. ;

“Specified Percentage” means, ihe percentage of Defanlt Service Load as set forth in a -
Transaction Confirmation.

“Supplier Turi{l” meuns Buyer’s Electric Generation Supplier Coordination Tariff, or its
suceessur, filod with and approved by the PUC,

*Scttlement Amount” means, with respect to a Transaction and the Non-Defauliing Party, -
the l.agses or (iains, and Costs, cxpressed in VL8 Dollars, which such Party incurs as a
result of the Jiquidation of a ‘T'erminated ‘lransaction porsuant to Article 12 (Kvents of -
Default; Remedies). ‘The caleulation of a Netilement Amount for a ‘lerminated |
Transaction shall exclude any Default Damages calculaied pursuant in Section 12.2 -
(Remedies) for the same Terminated Transaction. Ior the purposes of calculating the -
Termination Payinent, the Settlement Amount shail be considered an amount due to the
Non-Defaulting Party under this Agreement if the total of the Losses and Costs exceeds
the Gains and shall be considered an amount due to the Defanlting Party under this
Agreement il the Gains excead the total of the Losses and Costs.

“Biep-Up™ shall have the meaning aseribed i il in Sectivn 4,13 (Seller Slep-Up Righits).

“Tapgible Met Worth™ or “I'N'W™ means an entity’s total assels (exclusive nf infangible
asscls), minus that entity’s tofal liabilities, each as would be reflected on a batance sheel
prepared in accordance with generally accepied accounting principles, and as of the
relevant date of determination most recently filed with the United States Securities and
Excliange Conunission or similar Governmental Authority or governing body in such -
jurisdiction of incorporation, organization or formation. Should there arise a discrepancy
hetween this definition of TNW and the provisions of Article 14, Article 14 shall govern.

“Terminated Trangaction(s)" means any Transaction which las been terminated in
accordutee with Seclion 12.2,

“Ticr 1 Alicrnative Encrgy Sources™ shall have the meuning ascribed o H in the
Pennaylvania Alteroative Energy Porifolio Standards Acit, 73 P.S. §§ 1648.1-1648.8.
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“Tier 2 Altcrnative Encrgy Sourccs™ shall have the mcaning ascribed o 6 in the
"cnnzvivania Aliernative Energy Portfolio Standards Act, 73 LS. §§ 1648.1-1648.8.

“Time-eL-Use™ ar “TOU” shull be a Gme-varying rale oplion offered by the Buyer 1o
mect its ohiigations under 66 1'a. C.5. § 2807(1).

“Timec-0f-Usc Monthly Billed Load™ means the customer usage thal is billed un a
monthly basis ta those cligible customers acvepting service en a TOU program Lhal has
been approved by the PUC.

*Ttme-of-llse Off-Peak 1lonrs™ means all howrs that are deemed by the PUC to he Off=
Peak Llours under a PUC approved T'OU program,

“Time-af-Use On-Peak Hours™ means all hovrs that are deemed by the PUC to be On-
Peak Hours under a PUC approved TOU progran.

“TNW_Amaunl” shall cqual the produet of the upplicuble TNW Percenlage wl un
entity’s Tangible Net Worth.

“I'NW_ Perceniape™ means the percentage determingd pursuant to Seetion 14.3
{Unsecured Credit) that is multiplied by an entity’s Tangible Net Waorth to determine that
enfity’s TNW Amouont.

“I'ranzaction™ means a particular agreement hy which luyer porchases and Sclicr scils
Full Requirements Service pursuant to this Apgresment, the details of which are more
fully set forth in a Transaction Confirmation.

“Transaction Confirmation” shall have the meaning ascrihed to it in Section 2.9
(Transaction Confirmation).

“Iransacrion |Jate” means the date on which a T'ransaction under this Agreement is
executed hy Buyer and Seller as set forth in the "I'ransaction Confirmation.

*Transimitting Utility” means the utility or utilities, and their respectivc confrol area
operators and their successors, transmitiing all or any portion of the Full Requirements
Service.

“Urawceourited For Enerpy™ means the difference between the Buyer’s lourly systein load
und (he sum of; (i) the eslimaied hourly custoser loads {Jaterval metered and prolied);
and {ii) clectrical losses, and Unaccounicd For Energy vy delermined in the Buyer’s load
scttlcment process for the Monthly Setticment Load.

“Linsecurad Credit™ means an amount that is the iower of: {i) the relovant Unsceured
Credit Limit as determined pursuant to Section 14.3 (Umsecured Credit); {ii) the relovant
TNW Amount, as determined pursuant to Section 14.3 {iJnsecured Credit); or (iii) the =7
Guaranty Amount from Seller’s Guarantor as ser toth in the Guaranty Agreement.
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“Unsecured Credit Limit” shall have the meaning ascribed to it in Section 14.3
(Unsecured Credit).

2.1

2.2

23

24

ARTICLE 11
TERMS AND CONDITIONS OF FULL REQUIREMENTS SERVICE

Seller’s Obligation to Provide Service. With respect to a Transaction, Seller shall
provide Full Requirements Service on a firm and continuous basis such that the
Specified Percentage is supplied at the Delivery Point during the Delivery Period.
For those Full Requirements Contracts with assigned Default Service Time-of-
Use Load, Seller shall, at Buyer’s request, provide Full Requirements Service on
a firm and continuous basis, meeting the assigned obligation amount.

Buyer’s Obligation to Take Service. With respect to a Transaction, Buyer shall
accept Full Requirements Service as provided by Seller pursuant to Section 2.1
(Seller’s Obligation to Provide Service), and shall pay Seller the Monthly
Settlement Amounts for such Full Requirements Service on the applicable
Monthly Settlement Date in accordance with Section 7.3 (Payments of the
Invoice). With respect to Seller’s TOU Obligation, Buyer shall accept, if
requested, Full Requirements Service as provided by Seller pursuant to Section
2.1 (Seller’s Obligation to Provide Service), and shall pay Seller the Buyer’s
revenues received for Time-of-Use Off-Peak Hours and Time-of-Use On-Peak
Hours for TOU Monthly Billed Load.

Network Integration Transmission Service and Distribution Service. With respect
to a Transaction, Buyer shall be responsible, at its sole cost and expense, for the
provision of Network Integration Transmission Service and distribution service
necessary to serve the Specified Percentage. Buyer is responsible, at its sole cost
and expense, for future PIM charges assessed to network fransmission customers
for PIM-required transmission system enhancements pursuant to the PIM
Regional Transmission Expansion Plan (as defined in the PIM Agreements) and
for future PIM charges assessed to network transmission customers, including for
transition costs related to the elimination of through-and-out transmission rates:
andfor-Grid-Management-Charges, Seller shall be responsible for transmission
charges to deliver power to the Duquesne Zone_and for Grid Management
Charges.

Congestion and Congestion Management. Seller is responsible for any congestion
costs incurred to supply the Specified Percentage. Buyer shall transfer or assign
to Seller Buyer’s rights to Auction Revenue Rights (ARRs) to which Buyer is
entitled as an LSE pursuant to the PIM Agreements, provided that such rights are
related to the service being provided to the Specified Percentage and for the
applicable term hereunder. All rights and obligations associated with such ARRs
will accrue to the Seller through the transfer or assignment from Buyer to Seller
including the responsibility and ability of Seller to request and nominate such
ARRs when applicable, Seller shall have the right to request and nominate ARRs
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2.5

2.6

2.7

2.8

29

ife (i} all Transactions for Defanlt Service Load have heen executed and are in
full force and effect; and {if) the Delivery Pcriod under each Tramsaction -
Confirmation is inclusive of ithe PIM Planning Period for which the ARRs are .
being requested or nominated. Shoutd the conditions above not be met, the entity
recognized by PIM as having the right to make the nominations will nominate
such AREs [or lhe upcoming PTM Planning Pericd and such ARRs will be
allocaicd W Seller in wecordance with the PIM Agresiments based upon its
Specificd Pereentage.

inher Changes in PIM Charpes.  Hxcept as provided in Secliun 2.3 (Nelwork -
Integration Transmission Service and 1}istrihution Scrvice), Scller bears the risk
of any other changes in PJM products and pricing during the term of this
Agresment. :

Status of Seller. Seller, for purposes of this Agreement, is not a Load Serving
Entity and nothing contained hercin shall be deeined 1o cause Seller to be a Load
Serving Eilily.

Sales for Resale. AlE Full Requiremenls Serviee provided by Seller to Buyer shall
he sales Tor resale, with Buyer reselling such Full Requirenreuls Service (o certain
af its raail custnmers that arc reeciving Medium C&T Scrvive rom Buyer under a
Nefault Service Rafe Schedile pursuant to this Agreement. At Seller’s 1equesl,
Buver shall provide Seller with mutoally agrecahle resalc certificates related v
the Full Requirements Serviee provided pursuant ta this Agregment.

Governing Terins. Each Transaction shall be governed by this Agreement. This
Agreement, including all sehedules and exhibiis hereto, any designated collateral,
eredil supporl, margin agreement or similar arrangements and all Transaction
Cunfirmations shall furm a single integrated agrecment between Buyer and Seller.
Any inconsistency belwee terins in his Agreement and ferius in a Transaction
Confirmation shall be resulved in favar of e lerms of this Agresment.

Transaction Canfirmation. A ‘I'ransaction shall he documented in a Transacliun
Confirmation in the farm atrached hereto as lixhibit A. On the next Basincss Day
following the Business Day en which Seller is selected as a provider of Full

Requirements Servics, Buyer will forward by e-mail, facsimile or other )
immediate means accepiable to both Parties, to Seller a partially executed
Transaction Confirmaiion{s} and shall send by overnight delivery one (1) vriginal.
Except as atherwise provided in the RFP, by 2:00 p.m. EPT on the next Business
Day [ollowing Setler's receipt of such facsimile of partially execuled Transaction
Confirmulion(s), Seller shall return by e-mall, facsimile, or other immediate
means aceeplable 0 bolh Parlies, 1o Buyer a fully executed Transaction
Confirmation(s), and shull send by overnighl delivery one (1) original.  In
addition, if such Transactiun{s) is the inilin} Transaction(s) wilh the Seller under
the citrrent REI* solicitation, then Buyer will lorward by e-mwail, facsinile or olher
immediate means acceptahle to hoth Partics, to Schler a fully cxeculed Apreemenl, =
and shall send hy overnight delivery onc (1) original. By clusc of the sume 7
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33

1.1

Rusiness Diay on which Buyer is in receipt of the hids, Bayer shall submit all the
bids, includiug the winning hids, to the Pennsylvania PUC for revicw and

approval. Unless it orders otherwise, the PUC will apprave the winning bids nn S

later than two days following submittal.

ARTICLE 111
SCHERHLING, FORECASTING, AND
INFORMATIDN SLHIARING

Scheduling. Seller shall schedule I'ull Requirements Scrvice pursuanl Lo the PIM
Agreements. Buyer will provide ta PIM all information required by PIM, for the
puspose of calculaling Seller’s Full Requirements Service obligatians.

Loud FEstimatess On a daily basis, for esach hour during the term aof this
Agreemenl on snd [ollowing the initial Delivery Date, Buyer shall deliver ta

Scller the Delfuult Service Supply Eslimates for the following calendar day in 322

accordance with the ferms ol the Supplier Tariff, Buyer may provide updates to
any Defaukt Scrvice Supply Eslimales delivered lo Seller by delivering to Seller a
suhsequent real=time Defaull Scrvice Supply Eslimale. In addition, Buyer shall
deliver 1o Seller, as often as is practicable but in no evend later then the end of
cach month, a report listing known changes in fhie Defuull Scrvice Load. Buyer
does not make any represenlation or warranty, and cxpressly disclaims any
represedtation or warranty, regarding the accuracy or completeacss of the Delaul

Service Supply Estimates, or any information confained in sich Default Service £

Supply Estimates. On & daily basis, for sach hour during the term of this
Agreement on and following the initial Delivery Date, Buyer shall deliver to I'JM
Buyer's eslimale of the Energy associated with the Default Service Load for the
preceding calendar day in accordance with the terms of the PIM Agreemems.
Buyer shall provide any necessary updates to PIM in accordance with the PIM
Agreomenis,

Information Sharing. On cach Busincss Day, Buyer shall provide to Seller on a
reasonable efforts hasis, uyer' s estimation nf the Capacily inforniulion relaied to
Seller’s obligations under this Agreement dat Buyer provides o PIM daily.
Buyer does not warrant the accuracy of such information.

ARTICLE 1V
SPECIAL TERMS AND CONDITIONS

1oad Response Programs. Buyer will 1aanage ils Joad response programs in
accordance vwith IPIM Agrecements as amended from lime o time and the
provisions of {is applicahle riders and rotail eleetric svrvice lurills, as amended
and approved by the PUC from time o time, or Buyer cuslomer contrucls, os
amended hy the Buyer trom time 1o time.  Buyer will retain all of Lhe benefils
associated with its Ioad response pragrams, including hut not limited lo ull
associated wholesale revenues from PIM for Capacity, Unergy and Ancillary
Services. Unless specifically prohibited by its tetail elcctric service tariffs, ©
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43

44

4.5

4.6

Mefalt Service custoimers may, at their clection, participale in demund response
programs oftered under the I"IM Agrecments. :

Deinand Side Response, Enerpy Bfficiency, Mer Meteting and_Retail Market
Programs. Seller acknowledges that Default Service customers tmay participate in
Deanand Side’ Response, Energy Efficiency, Net Metering and Retail Matket
Programs offered by Buyer or by third parties, including Cartailment Service
Providers, which are available on the Effective Date or may become available &
during the Delivery Period, and that such participation may reduce or change &
Delault Service Load tial might otherwise be served in the abssnce of such
programs and, accordingly, e Monthly Selllement Amount received by Seller.
To the cxtent thal PTM imposcs charges on Buyer ns LSE associated with PIM
Demand Responsc programs, those charges will be allocaled by Buyer o Sefler in
prapottion to Sclier’s Speeified Pereentage. Except as provided in (he preceding
sentence, luyer shall retain all of the benefits associated with ils Demand Sude
Besponse Pragrams andsar linergy Lifficiency Programs.

Thne of Use. Tn accordance with PUC stntutes, regulations and Orders, Huyer
way provide Time of Use rates Lo its customers when Smart Meters are installed.
At that time, Buyer way request TOLU supply from Seller pursuant to the terms
and conditions included in this Agreement. Buver will charge TOU e stomers the
riles that are approved by the PUC for TOU service, and Szhier will be paid the
revenues [hal Buyer teceives for TOU service for that portion of supply used by
TOU customers, nelled o rellect any olfwr adjusunents set forth herein. Selter
assuines the risk that these TOU revenues may be higher or Tower than the fixed
price provided for under Exhibit A, Buycr reserves lhe sole right v bid TOU
supply ont separately from this Agrecment, and if that oceurs, lhal amount of
TOU supply will not be included in this Agreement.

PIM e-Accomnls. Buyer and Seller shall work with PIM to establish any ['IM c-
Accounts {as defined in the PIM Apreements) necessary for Seller to pravide Iull
Requireinents Service. In a timely maumer, Buyer shall establish PIM e-Account
cunlracl(s) for the entire duration of the Transaction(s) and Seller shall confirm
Ihe PIM e-Account contraci(s) for the entire duration of the Transaction(s).

Pennsylvania Disclosure Reguircments. Subject W any upplicable confidentiality
requirements, Seller shall provide to Buyer, to the best of ils knowledge, the
peneration resources used to supply Full Requircments Servive, in order Lo
comply with the requirements, if any, of the I'UC or anv ether Guvernmental
Authority that relate t0 reporling such information.  All information provided
purspant to this Section 4.5 (Pennsylvania 1}Yisclosure Requircments) shall bo |
provided in a timely manner and in an appropriate form to enahle Duyer to |
comply with the requirements, if any, of the PUC or any other {invernimental
Authority that relats to reporting such infonmation. 5

Allernalive Energy Porifofio Standards Obligation.




{a)  Sclivr shull provide Buyer wilh AECs required to comply with the
Altcrnative Encrgy Purlluliv Standards, including regulations adopted
thercunder, (togelher the “AEPS Obligalivn™) in proportion 1o Seller’s
Specificd Pereentage.

{2)] Seller and Buoyer shall work tapether to estahlish the propet accounts
within the GATS. Selier shall be a subscriher ta GA'I'S and is responsihle
tor paying its annual subscription fee. Seller shatl transfer all AECs to
Buyer using GATS. Seller shall transfer certificates inla the Buyer’s
account(s) an a timely basis in the amount necessary to fulfill Seller’s
AEPS Obligation under this Agreement, Seller shall be responsible for
paying the volumetric fees associated with LSE GATS fee requirements in
proportion 1o Seller’s Full Regquireinents Service. Seller warrants that all
AEBCs translerted 1o Boyer during an AEPS Reporting Period (or during
the twenly calendur duys Wereulter) shall be eligible for Buyer's use for
compliance during such AEPS Reporting Perivd,

(c)  Seller shall pravide ta the Buyer all information regarding its shure ul the
ALPS Obkgation that may be required by the PUC rules guverning
reporting and auditing of Jluyer’s enmpliance with the AEPS Ohligation.

(@)  TheBuyer will provide the Seller with a version of Exhibit B to this
Apreement at the same time that it provides the Transaction Coufirmation.
Exhibit B al that tirue will incorporate the AEPS percentage obligations
[ur e upplicable delivery year covered by the Transaction
Cuafirmutiun{s) in effect un the day the bid was submiteed. Exhibit B as
provided with the Transacliun Cuynlirmulinn(s) will apply during the term
of the Agreemeat and will be used w determinge e Seller’s AEPS
OChligatinn.

{e)  1f Scller fails to fulfill Seller’s ALPS Ohligatian for any AEPS Reparting
Period as provided ia Section 4.7(b), Buyer shall invoice Nefler and Scller
shali pay liquidated damages eqnal to the AEC Non-Snlar Penalty ar the
AEC Solar Penalty for such Transaction, as applicable, for sach ALC
Seller faifed to provide for fhat AEPS Reporting Period. Itthe PUC
subsequently esiablishes aa alternative compliance payment under the
AEPS Act fur non-compliance with the Tier 1 {solar) requirements in
cxcess of the AEC Solar Penally for such AEPS Reporting Period, Sefler
shall ulse pay Buyer Uie ammount in excess ol the AEC Solar Penalty; if the
ticr T (solar) allernative compliance puyinent is less than AEC Solar
I'enalty, Buycr shall refund the difference w Sefler. Moreover, the Seller
will be fiahle for any casts direclly or indircelty relaled ln the procurement
of ACs by the Buyer or refated to any penaltics or custs assuciuled wilh
non-compliance of the ALT'S Actin the event that the Sciler defuults i ity
obligations under this Section.
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4] Scller shull provide Buyer ull information Buver may require to comply
with thc AEPS Acl und is implemmenting regulations and other
Requirements of Law, including but nut limited 1o tie price paid per AEC
required by 73 1'2.C.8. § 1648.3(c){8).

47  Title Transfer. Seller shall cease to have title to, possession of, and risk of loss
with respect to liability pursvant to Sections 9.1 (Seller’s Indemnificatinn for @
Third-Party Claims} and 9.2 (Buyers Indemnitication for 'I'hird-Party Claims) of |
Full Requirements Service scheduled and received or delivered hereunder at the -
Delivery Point(s). Seller wairants that it has good title to the Iull Requirements :
Service sold and delivered hereunder aad that it has the right to sell such lfull
Reguirements Servige, The word "loss” in this Szction (Tile Transfer) does not -
encompass electrival transmission losses and distribution losses. As between
Buyer and Scller only, Boyer shall take tille to, possession of], and risk of less -
with rcspeet to [ability pursuant lo Sectivns 9.1 (Seller’s Indemnification for .
Third-I'arty Claims) and 9.2 (Buyer’s Indennification for Third-Party Claims) of
[Full Requirements Service scheduled and received or delivered hersonder at the
Delivery Poing(s). Notwithstanding the forcgoing, nuthing conlained in this
Agreement is intended to create or increase liahility of Buyver to any third purly
beyond such liability, it any, that would othcrwise cxist onder the PIM
Apgreements or under applicable law if Buyer had not taken titlc. '

48  Reliobility Guideliyes and Compliance Requnirements. Lach Party agrees to
udhere to the applicable operating palicies, criteria and/or guidelines of the -

NERC, PIM, Uweir suceessors, and any regional or sub regional requirements.
Each Purly agrees lo provide in o timely manter all required information w the
othcr Party, as ncoessary, lo assure Seller’s and Buver’s compliance with all
applicable reliahility standards.

49  Declaration of Authority, IFor the period nftime that this Agreement is in ellect,
botl Buver and Seller shall have executed the Declaration of Aothorily in the
form attached as Exhibit H.

4,10 PJM Mewnbership: Integration. On the Effective Date and continning thraugh the
icrin of this Agreement, Seller shall be (i) a member in good standing of PIM; and
fii} goulilicd us v PIM “Macket Buyer™ and "Marlet Selter” pursuant to the PTM -
Agreements.

411  FERC Authorization. Beginning on the Elfcelive Dule und continuing through =
the term of this Agrecment, Scller shall have FERC uuihorizalion iv ninks sales of
caergy, and ¢apacity at market hascd rates.

412 Disclosure in Event of Seller Defaolt. 1 Selter defaults and this Agrcement is
terminated porsuant o Article 12 (Events of Defaolt; Remedies), thiyer may ¢
disclose the terms of this Agreement and any Transaction Contirmation to all
uther non-defaulting wholesale suppliers providing Mediom C&] Setvice (o
Buyer in connection with Full Requirements Service associated with the Ielault
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Service Load. Such discinsurz by luver shall be made for the purpuse of alluwing
gach non-defaulting whelesale supplier to make its Step-Up clections described in 22
Section 4,13 (Seller Step-Up Rights) belnw.

4,13 Seller Step-Up Rights. Buyer may ask other sellers whether they wish to assume :
all ur part of the delivery obligations on the sames terms and price chntained »
herein, but uny seller shall not be obligated fo assume any such step-up requests.
Any agreeinent fo make additional supply available shall be termed a “Step-Up.”
Buycr would only exercise this pursuant to a Commission approved plan to
address defaulls. For the avoidunce of doubt, in the event that Seller does not
rezpond to Buyer’s Step-Up reguest within the relevant timeframe, Seller shall be
deemed tn have rejected the Buyer’s reguest in full,

ARTICLE V
TERM AND SURVIVAL

51  Torm. Unless otherwise agreed upen by Buyer and Seller, this Agreement shall
continuc in [ull Torce and eflect from the Effective Date uatil the end of all :
Transaction(s) cxceuted under this Agreement, unless the Agreement is ._—{ Field Code Changed
terminated prematurely pursuanl o Ardicle 12 (Events of Default; Remedies) of
this Apgreemcnt.

ARTICLE VI
DETERMINATION OF DELIVERED QUANTITIES

6.1  Monthly Seillement Load, The amount of Monthly Setdeinent Load with respect |
to any calendar month during the Delivery Period shall be determined in terms of
megawatt=hours {(MWh) of Energy. The MWh of Energy shall be equivalent to
the amonnt of Encrgy reporled as (he Seller’s Specified Percentage obligation b_l,
Buyer to 1M with deration adjusimenis for margivat lusses,

ARTICLE VII
BILLING AND SETTLEMENT

7.1 Billing. Unless vlherwise agreed to by the Parties, on or before the sixth ™ .
Business Day of euch month, Buoyer shall deliver to Seller, via elsctronic °
transmission ur oiher means wgreed (© by the Parties, an invoiee (“Invoice™) that . -
setr forth ihe total amount duc [or the previous calendar menth for all .
Transactions. ‘I'hc 1nvoice shall detuil for cach Traasaction, where applieable, the @ -
following: :

(a)  Monthly Settlenient Load
(b)  Monthily Settlement Price

{c) Mounthly Settlement Atzonnt
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73

7.4

{4
(©)

PJM Billing Adjustments

Any other adjustments sed forth in this Agreemnent.

PIM Rilling.

(a)

(b

Buyer and Seller shall direct PJM to invoice Seller and Bayer for charges
and credits relating to Selier’s and Buyer’s rights and ohligations under
this Agreement, as set forth in Exhibit I¥ attached hereto and made a part
hereaf. If PIM is anable to invoice charpes or credits in acoordance with
Exhibit D, Buyer shall rectity such PIM invoice discrepancy in the Invoice
senl pursuanl to Section 7.1 {Billing).

The Tartics agree thal the PIM bill may change from time to time.
Allncation of any charges thul are reflecled in g PIM bill (hat are not
inchuded on or arc inconsistent with Exhibit D will be defermined pursuanl
to Sectinns 23 (Network Intcgration Transmission Service and
Distribution Nerviee), 2.5 ({Hher Changes in PIM Charges), und 16.11
(PIM Agreement Madilications) of this Agrecment.

Payments of the Invoice.

(u)

LY

Excepl us imay otherwise be provided in this Agreement, on the Monthly
Scitlemenl Dule, Buyer will pay o Seller, or Seller will pay to the Buyer,
as the casc may be, the Lotal amount due in the applicable Invoice. All
payments duc hereunder shall be made o the Pady owed such payments
hy “Filectranic Funds Transfcy™ (EFT) via “Aulomated Clearing House™
(ACI), unless atherwisc agreed to by the Partics, (o a bunk desigtuted in
writing by such Party, by 8:00 p.m. EI*1 on the Monthly Scitlemeal Dute.
Should an invoice not be received hy Seller by the 10™ day of the month,
then the invoice shall be paid 10 days after receipt, I"ayment of Invoiccs
shall not relieve the payiag Party from any other responsibilities nr
obligations it has under this Apreement (other than the obligation to make
such payment) nor shall such payment constitute a watver of any claims
urising hereunder,

For Time-of-Use Load, Buyer shall make payment to Seller based upon
the revenues reccived lor Time-o-Use OLFPeak Hours and Tine-of-Use
On-l'cak 11nors for the Time-of-Use Monthly Bdled Loud, Buyer shall
initiate payment hascd apon the ferms sct forth in Scelion 7.3(a) of this
Agreement,

Netiing of Payments. The Parties shall discharge mutual debts and payment

obligations due and owing to each other under this Apreement, as of the Monthly
Settlement Date, such that all amounts owed by each Party ta the other 1*arty shall
be reflected in a single amount due to be paid by the Party who owes il and
received by the other Party, provided that the caleulation of the net amount shall
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1.5

7.6

B.1

B2

not include any disputed amonnts heing withheld pursnant to Section 7.5 (Rilling
Disputes and Adjustment of Tnvoices).

Billing Dispules zod Adjustments of Invoices.

(a)  Within twehee (12) months of the dule vn which 2o Inveice is issued,
Buyer may, in good faith, adjust the Inveice W correel eny erors. The
adjustment shall include interest calealated al (the Inwrest Rule [rem Lhe
original due date to the datc of payment. Bayer shall provide Scller o
written explanation of the hasis for the adjustment.

(b)  Within twelve (12) manths of the date on which an lnvoice js jssued or an
Invoice is adjusted purswant to Section 7.5 (Billing Disputes and
Adjustmeit of Invoices), Seller may, in good faith, dispute the correctness
of such Invoice ar adjustment, pursuant to the provisions of Article 13
(Dispule Resoluion), and provided that Seller has paid by the Monthly
Selllement Daie any portion of an Inveice that is not disputed.

() Within twelve (12) months of the dale v which o PIM bill is issuved, :
Ihever or Scller may, in good Ffaith, dispuic the comeciness of uny such
PIM bil, pursnant to the provisions of Articic 13 (Dispute Resolution},
and provided that the dispuling 'arty has paid hy thc Monthly Scitlement *
Date any portion of an Invoice that is not disputed.

Interest an Unpaid Balances. Interast on delinquent amounts, ather than amounts .

in dispute as described in Section 7.5 (Billing Dispules and Adjustment of
Invoices), shall be calculated at the Interest Rate from the original due date to the -
dute of payient,

ARTICLE VI
TAXES

Cogperatian. Each Party shall use reasonable efforts to implement the provisions
of and administer this Agreement in accordance will the intent of the Parties ta
1ininiee taxes, so long as neither Party is materially adversely affected by such
elloris,

Taxcs.

(a)  As between the IYarties: (i) I'he payment of any Governmenlal Authority -
taxes (“Governmental Charges") imposcd on or with respect to Scller's -
wholesale sales of Full Requirements Service o the 1yelivery 'oint shall
be the responsibility of Seller; and (ii) The payment of any Govemmental
Charges on or with respect to the retail sales af Inil Requirements Service
shall he the responsibility of Buyer. The payment of any Pennsylvania
gross receipts taxes attributahle to Buyers salc of Energy to its refail
customers shall be the responsibility of Buyer,
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(b}  Any Party paying taxcs that should have been paid by the other Party
pursuant to Sectton 8.2(a) ("Faxcs) shail be reimbarsed by such vther Parly
in the next Invoice issued under this Agrecment pursuant to Scelion 7.1
(Billing).

ARTICLE IX
INDEMNIFICATION

Sciter’s Indemnification for Third-Purly Cluims, Seller shall indenmify, bold
harmicss, and defend Buycer and its Allitiates, und Lheir respective oflicers,
directars, empinyees, agents, contractors, subconiractors, Lmvilees, SUCCeEssors,
representatives and permitted assigns {coilectively, “Buyer's Indemnitees™) (ko
and against any and all claims, liahiiities, costs, losscs, damages, and cxpeoses
including reasanable attorney and expert fees, dishursements actnally incurred,
and any penalties ar fines imposed by Governmental Authorities in any action or
praceeding between Buyer and a third party aor Seller for damage to property of
unalliliated third parties, injury to or death of any persan, including Buyer’s
employees or any third parties, to tle extent directly caused by the gross
negligence or willful miscanduct of Seller and/or its officers, directors,
cmployees, agenls, conlractors, subcontractors or invitees arising out of ar
connceled wilh Seller’s performance under this Agreement, Seller’s exercise of
rights under this Agreement, or Seller’s breuch ol this Agreement.

Buyer’s Indemnification for Third-Farty Claims. Buyer shall indemnily, hwld
harmless, and defend Seller and its Affiliates, and their respeetive nfficers,
directors, employees, agents, contractors, subcontmctors, invitces, Succcssors,
representatives and permitted assigns (collectively, “Selier’s indemnitees™) from
and against ary and all claims, liabitities, casts, losses, damages, and expeoscs
Including reasonable attorney and expert fees, disbursements actually incirred,
and any penalties or fines inposed by Governmental Anthorities in any action or
proceeding belween Selier and athird party ar Buyer for damage to property of
unalfilizted third pariies, injury e or death of any persan, including Seller’s
cmplavees or any third parlies, (0 1he extent directly caused by the gross
negligeoee or willfal misconduct of Buyer and/or its offTeers, directors,
employees, agents, cootractors, subcontractors or invilees arising out ofor
connected with Boyer's performance under this Agreement, Buyer's exercise of
rights under this Agreement, or Buyer’s breach of this Agreement.

Indemnification Procedures. If either Party intends to seek indemnification under
Sections 9.1 (Seller’ s Indenmification for Third-Party Ciaims) or 9.2 (iSuycr's
Indemnification for Third-Party Claims), as applicable, from the other Party, the
Parly seeking indemnificaiton shall give the other Party notice of such claim
wilhin ninely (90) days of the later of the connnencement of, or the Party*s actual
knuwledge of, such claim ar action. Such notice shall desertbe the claim in
rcusinable delail, and shall indicate the amount, estimated if necessary, of the
claim that has been, or may be, susiained by said Party, To the extent that the
other Marty will have been aclunily and waterially prejadiced as aresult afthe
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faiture to provide such notice, such notice will be a condition precedenl W uny
liahility of the other Party under the provisions far indemnification contained in
this Agreement. Neither Party may settle or compramisc any claim without the
prior consent ot the other Party; provided, however, said consent shall not be
ynreascnably withheld, conditioned or delayed.

ARTICLEX .-
LIMITATIONS ON LIABILITY

EXCEPT AS SHTY FDRUH TN THIS AGREEMENT, THERE 18 NO WARRANTY OF ¢
MERCUANTABILITY OR FITNESS FDR A PARTICULAR PURPOSE, AND ANY
AND ALL IMPI B WARRAM TS ARH DISCILATMED. THE PARTIES CONTIRM
THAT THE GXPRESS REMEDNIES AND MEASURES DF DAMAGES FROVIDED IN
THIS AGREEMENT SATISFY THE LSSENTIAL PURPOSES HEREQF.  FOR -
BREACH OF ANY PROVISION FOR WHICH AN BXPRUSS REMHEDY OR & .
MEASURE OF DAMAGES 15 PROVIDED, SUCH EXPRESS REMEDY OR '
MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY,
THE OBLIGOR’S LIABILITY SHALL BE LIMITEDY AS SET FORTH IM SUCH -
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN .
EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS : ©
EXPRESSLY PROVIDED HEREIM, THE OBLIGOR’S LIABILITY SHALL BE
LIMPFED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL i
DAMAGHES SHTALL UE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER ..
REMETS (IR DAMAGHES AT LLAW OR IN EQUITY ARE WAIVED, UNLESS
EXPRESSLY UEREIN PROVIDED, NEMTHER PARTY SHALL BE LIABLE FOR :.
CONSEQUENTIAL, INCIDENTAL, PUKITIVE, EXHEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR. OTHER BUSINESS INVPERRUITTICIN DAMAGES,
BY STATUTE, IN TORT CR. CONTRACT, UNDLR ANY INDEMNITY 'ROVISIDN
OR OTHERWISE. IT IS THE INTENT OF THE PARTIES THAT THI: LIMITATIINS
HEREIN IMPOSED OM REMEDIES AND THE MEASURE OF DAMAGIES 134 .
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THRRIIID, ©
INCLUDING THE WEGLIGENCE OF AMY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
100 THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE
LIQUIDAYED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE |
DIFFICLIT OR IMPOSSIBLE TG DETERMINE, CR. OTHERWISE OBTAINTNG AN
ADLEQUATE REMEDY I8 INCONVENIENT AND THE DAMAGES CALCULATED
HERTCUMDER CONSTITUTT A REASONANLE AVPROXIMATION OF THE HARM |
ORLOSS

ARTICLE X1
FORCE MAJEURE

11.1  Force Majeure. Nobwilhstanding snylhing in this Agreeruent to the contrary, the
I"artics shali be cxeused from performing their respeclive obligations wnder this
Agrecment (nther than the obligation lo muke puymienls with respect o
performance priorto the cvent of Poree Majeure) and shull not be liuble Tor
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damages or otherwise due to their failure to perform, during any period that one
Patly is unable to perform due to an event of Foree Majeure, provided that the
Purty decluring an event of Force Majeure shall: (i) act expeditiously o resume
performance; (11) exereise all commercialty reasonable efforts to mitigate or limit
damages to ihe other Party; and (i) fullill the requirements set forth in Section
11.2 (Notification).

112 Motification. A 1'arty unablc to perform under this Agreement dut (0 an event of
Force Majeure shallz (i) provide prampt written natice of such cvent of Foree
Majeuzc to the other Patty, which shall include an cstimate of the expeeted
duration of the Party’s inahility to perform due 1o the event of 1‘arce Majcure; and
(if) provide prompt notice to the other Party when performance resnmes.

ARTICLE XII
LYENTS OF DEFAULT; REMEDIES

t2.1 Events of Default. An “Event of Defaulc” shall mean, with respeet o u Pany
{(“Defaulting Party™), the occurrence of any ofthe following:

{(3)  the failure to make, when due, any payment required pursuant to this
Agreemznt if such failure iz not remedied within two {2) 3usiness Days
after written notice; '

(b)  any representation or warranly made hy such Party herein or in response lo
the RFP thai is Jubse or niisteading in any material respect when made or
when deemed made or repesied,

(c)  the failure of a Party o comply with the requircrents o Seetion 4.10
(PIM Membership; Iniggratinn) and 4.11 (FERC Authorization) if such
faiture is not remedied within three (1) Business Days after written notice; -

(&)  PIM has declared a Party to be in defanlt of any provision of any PIM
Agreement, which default prevents a Party’s performance hereonder if
such [uilure 35 nol remedied within theee (3) Business Days after written
notlive;

(e cxeept to the extent constituiing 4 separale Evenl of Defauly, the failure o
perform any material cnvenant or obligation sel forlh 1n this Agreement if
such failure is nat remedied within three (3) Businuss Days afller wrilien
natice;

(£ such Palty becornes Bnnkrupt;

(2 stch Party coasolidates with, or merges with or into, or wansters all or
substantially nlt of its assets to, another utity, or assigns the Aprecment or
uny righis, inleresis, or obligations hereveider withowt the prior sviitten
vonsent of the other Parly when such consent is required, and, at the time
of such cvonsobidation, merger, wransfer or ossigninent, the resulting,
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(h)

(®

1)

surviving, transferee, or assignee entity fails to assume all the obligations
of such Party under this Agreement to which it or its predecessor was a
party by operation of law or pursuant to an agreement reasonably
satisfactory to the other Party;

the occurrence and continuation of: (i) a default, event of default or other
similar condition or event in respect of such Party under one or more
agreements or instruments, individually or collectively, relating to
indebtedness for borrowed money in an aggregate amount of net-less-than
cither $1050,000,000 or an amount equal to 5% of the Tangible Net Worth
of the Parly. whichever is lower. which results in such indcbtedness
becoming immediately duc and payable; or (ii) a default by such Party in
making on the due date therefore one or more payments, individually or
collectively, in an aggregate amount of either $100.000.000 or an amount
equal to 5% of the Tangible Net Worth of the Parly. whichever is
lower settess—than—$30.000.-000 under such agreements or instruments

(afler giving cffect to any applicable nolice requirement or grace period);

the failure of a Party to comply with its obligations pursuant to Article 14
(Performance Assurance/Accelerated Payments) if such failure is not
remedied within three (3) Business Days after written notice;

with respect to Seller’s Guarantor, if any:

(i) if any representation or warranty made by the Guaranior in
connection with this Agreement is false or misleading in any
material respect when made or when deemed made or repeated;

(ii) the failure of the Guarantor lo make, when due, any payment
required or to perform any other malerial covenant or
obligation in any guaranty made in connection with this
Agreement and such failure shall not be remedied within three
(3) Business Days after writlen notice;

(iii) the failure of the Guarantor’s guaranty to be in full force and
effect for purposes of this Agreement (other than in accordance
with its terms) prior to the satisfaction of all obligations of such
Party under this Agreement without the written consent of the
other Party;

(iv) the Guarantor repudiates, disaffirms, disclaims, or rejects, in
whole or in part, or challenges the validity of any guaranty: or

(v) conditions described with respect to a Party in subparagraph (f)
of this Section 12.1 (Events of Default) occurs with respect to
its Guarantor,
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Reinedies. If an Evenl of Defaull with respect w a Delfiauliing Pacty sthall have
occurred and be continuing, i ollier Purly (the “Non-Delaulling Pucly'™), shall
provide wrilleu nolice o the Delawlling Parly and shall have the right {o
temporarily suspend performance pursuant to Scetinn 12.2{a) or implement all of
the following remedics pursuant to Scetion 12.2(h):

(@)

(b)

IFan Vvent of Default has occurred and is continuing, the Non-Detaniting
Party shall have the right to suspend performance, pravided that such
suspensing shall net continue for longer than fen (10) Business Days. At
any time during 0r subsequent {0 the temporary suspensinn of
performance, the Non-Defaulting Party may proceed wiih the steps
outlined in Section 12.2(b). In addition to any other remedies available at
law or in equity to the Non-Defanlting Party, if an Event of Default has
occuired angd is cantinuing, the Non-Delfaulling Parly shall have the right
Lo implement all the following remedics:

(i) designate a day, in such notce, no carlicr than the day such
notice is cffective and no later than twenty (20 (calendar)
days aftcr such nntice ig effective, as an enrly termination
date (*lariy Terminatian Date™), for the purposes of
determining the Settlement Amount;

(i) caleulate and receive from the Defaulting Party, payment
for any Default Damages the Non-Defaalting Party incurs
as of the date of the evenl giving rise to the Evenl of
Delaull, uniil the euclier of; (i) the Early Terminution Dule
{i[ upplicablc); or (i) the Event of Dielaull has been cured
by the Delualling Pucty; or (iii) the Non-Delaulling Party
walves such Event of DeFault;

(iii}  wilhhold any payments due ta the Defaulting Party under
this Apreement az an nttset to any Default Damages or
Terminatinn Payment, a5 defined in Sectinn [2.3
{Calculation and Net Qut of Setiiement Anounts); and

{iv)  permanently suspand pecfonnance,

[[an Event of Defuuli has oceurred and the Won-Deluniting Partly i the
Buyer, then:

(i) unless the livent of Default was a failuee hy Seller to meet
any or all of its [ull Requirements Service nbligations,
Buyer may clect, at its sole discretion, 1o offer th waive the
defauit mn such terms and conditions as Buyer, at its sole
discretion, may deem appropriate to propose {“Special
Remedy™) provided that;




(i)  Any such Special Remedy can only be offercd w Seller if it
first is specifically approved by the PUC in accordance
with PUC Orders.

123 Caleulalion and el Oul of Seilkinent Argounts.

{a)

(b}

‘The Non-1efaulting 1*arty shall caleulate, in a commercially reasonuble
manncr, a Sctiiement Amount for cach such Terminated Transuclion us off
the liarly T'ermination ate or, to the extent that in the reasonabic opinion
of the Non-Defauiting Party cermin of such "Ferminated ‘I'ransactions arc
commercially impracticahle to liquidate and terminate or may not be
liquidated and terminated under applieable Iaw on the Larly T'ermination
Date, as soon thergafter as is reasonably practicahle. Ior purposes af
calculating the Settlement Amount, the Non-Defaulting Party shall reflect
the net inpact of the exercise of the option on the part of other wholesale
suppliers as described &1 Section 4.13 (Seller Step-Up Riglts) of this
Agreciuent, The Mon-Defauliing Party shall aggrepate all Settlement
Amounts into a single liquidaled srnount {the “Termination Payment™) by
neuliog oui: (1) ull Seillement Amounts thal are due 1o the Defaulting
Tarty, plus, at the oplion of the Non-Delaulling Parly, any cash or other
form of sccurity, if any, then available to the Non-Defuulling Party
pursuant ko Article 14 (Performance Assurance/A ceclerated Paymeals),
plus any or al! ather amounts due to the Lefanlting arty under this
Agreement, against (i) all Settlement Amnunis that are duc to the Non-
Defaulting Party plus any or all other amounts dug ta the Nan-Defaulting
Pacty, inciuding bit not limired to Diefault Damages, under this
Agreement. The Termination Payment shail be due to or from the Nen-
Defaulting Party as appropriate. When the Buyer is the Non-Defaulting
Pacly aud replaces Selter’s full requiremants obligation under this
Agreement, the resuli of that procedure will be deemed to be
commertially reasonable [or purposes of colculating the Settlement
Amuunl. :

by o Seller may, in its sole discretion, add the following
snbsection 12.3(b) by checking this hox. If Seller docs not cheek this box,
subsection 12.3(b) will not be deemed ta be included as part of the 1artics’
Agreement,

In order to avold doubt regarding a commercially reasonable calculation
for the purposes of calcukiing the Settleinent Amount by the Non-
Deflauliing Parly, the quantity of ainounts of Energy, Capacity and other
services W have been provided under the DSMA for the period following
the Barly Termination Dale (the “Termination Quantity™) shall be deemed
thosce quantity amounls thal woulkl huve been delivered on an hourly basis
had thc DSMA been in cffect during the previous culemlar vear, adjusted
for such Default Scrvice [oad chaages as have oceuned sinee the previous
calendar year, Nothing in this scetion shall limit the right of the Buyer
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when Sclicr is the Defaulting PParty to replace Selier’s full requirements
ohlipation and the result of any Commission approved procedure will be
deemed ta he commercially reasonablc for purposcs of calculating the
Settlement Amount and will he deemed to have heen determincd by
reference to the Termination Quantity.

Natice of Termination Payment. As saon as practicable after an Early
Termination Date is declared, the Non-Defaniting Party shall provide written
notice o the Defaulting Party of the amaunt of the Termination Payment and
whellier the Terminalion Payment is due to or due from the Non-Defauliing Party.
The nodice shall melude o wrillen staiement explaining in reasanable detail the
caleulation af such amount.  The ewing Party shall mmke the Terminatiou
1rayment within five (5) Business Days aller such nolice is effeciive.

Dispues With Respect to ‘lerminatinn "ayment. 1f the IDefaulting 1arty disputes
the Non-Defanlting Pacty’s caleulation of the ‘lermination Payinent, in whnlc or
in part, the Defaulting Party shall, within five (3) Business Nays of recefpt of
Non-Defanlting Patty’s calculation of the Termination Payment, provide to the
Non-Defaulting Party a natice that it intends te dispute the calculation of the
Termination Paymeat (“Termination Payment Dispute Natice™), pursuant te the
provisions af Artide 12 (Dispute Resplution), and provided, however, that, if the
Termination Payment is due from the Defaulting Party, the Defauliing Party shall
first irunsfer vollateral w the Non-Delaulting Party in an awiount equal to the
Termination Payment, such collateral to be in a fonn acceplable to the Non-
Defaulting Marty with the Terminaiion Payment Dispule Nolice,

Section 12.3 {Caiculation and Met (hit of Settlement Amnunts), if the Defaulting
Party would be pwed the Termination Payment, the Non-efanlting I'arty shall be
entitied, at its option and in its discretian, fo: (1) set oft against such ‘I'ermination
Payment any amounis payable by the Detankting Party ta the Mon-Defaulting
Party under any other agreements, instrunients or undertakings bchween ihe
Defaulting Party and the Non-Defaulting Party; and/or (if) to the extent the
Truusaciions are not yel liquidated in accardance with Section 12.2 (a), withhold
paymenl of ihe Ternination Paymenl lo the Defaulting Party. The remedy
provided for in this Article shall be wiihoul prejudice and in additian to any right
of sctoff, combination of accounts, licn or othicr vighi to which any Parly is at any
time otherwise entidled {(whether hy operation of Taw, conlract or olherwise), I
any obligation i% unascertained, the Mon-Defauiting Parly may in good fuith
estimate that phligation and sct-off in rcspect of the estimate, subject to the Nun-
Detaulting Party accounting to the Defanlting Parfy when the obligation is
ascertained.

Duty to Mitigate. Each Party agrees that it has a duty ta mirigate damages and
cavenants that it will use commercially reasonable efforts ta minimize any
damages it may incur as a result of the other Party’s failure to perform pursuant to
ihis Agreenent
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12.8  Rclurn of Auctivn Revenue Rights, When the Seller is the Defaulting Party, the
Scher shall transfer or reassign w [he Buyer on the Early Tennination Date, any
and al} of Uuyer’s rights to Auction Revenuc Rights (ARRs) (o which Buyer is
entitled as ab L8H pursuant to the I'IM Agreements, which were transferred or
assigned to Seller inder Section 2.4 (Congestion and Congestion Managerent).

ARTICLE XIII
DISFUTE RESOLUTION

13.1  Informal Dispuic Resolution. Before pursuing resolulion of uny dispute urising
out of this Agrecment, the disputing Tarty shall provide writlen notice Lo the other
Patty setting forth the nature of the disputc, the amount involved, if any, and the
remedies sought. The Parties shall use pood faith and reasonable commercial
efforts to informally resolve such dispute. Such elTorts shalt tast for a period of at
least thitty (30) calendar days from the date that the notice of the dispute is first
delivered from one Party to the other Party. Any amounts that are owed by one
Party to the other Party as a result of resolution of a dispute pursnati to this
Section 13.1 {Infonual Dispute Besolution ) shall be paid within two (2) Business
Trays of such resolution and the payment shall irclude interest calculated at the
Inierest Rute from the original due date through the date nf payment.

112 Formal Dispuic Resolution, After the requiremenls of Seclion 13.1 (taformal
Dispute Resnlution) have been satisticd, all umesolved dispules, exeept as noted
below, hetween the "arties shall he submitted fo the appropriate authority.
Notwithstanding anything set forth in this Articte 13 (1ispuic Resolutiom) in the
contrary, any dispute concerning new PJM charpges will be resolved in accordance
with the procedurcs set forth in Section 2.4 {Other Changes in PIM Charpges).

ARTICLE X1V
PERFVORMANCE ASSURANCE/ACCELERATED PAYMENTS

14,1 Requiremeot for I"erformance Assutance. With resgpeel o Aggrepate
Transactions, if at any time and from time to fimc during the torm of this
Apreement, Appresate 3uyer’s lixposure exceeds the Unsceurcd Credit an any
Business Diay, then Buoyer may request that Seller post I'erformance Assoraonce in
an amount equal to the amount by which Apprepate Ruyer’s lixposure exceeds
the Unsecured Credit (ronnding upwards to the nearest $100,000), less any
Performance Assurance already posted with Buyer. Notwithstanding the ahove,
Seller shall orly be required to post the required Performance Assurance to the
exient the ampunt of required Performance Assurance is equal Lo or greater than
$250,000. Subsequent and incremental requests for Perfonmance Assuance shall
be in $100,000 incremenls. Buyer’s request for Perfornance Assurance shall not
be dispuled by Seller
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14.2  Perlormance Assurance Transfars/lielurns. Ifihe request for 'erformance
Assurance is made by Buyer before 1:00 p.m. EPT on a Business ay, then if
Seller is posting cash as the form nf Perfnrmance Assurance Collateral. Seller
shall be required to deliver the Performance Assurance cash fo Buyer on the
Business Day follnwing ihe date of such request; and if Seller is posting a Letter
of Credit nr other security as acceptable to Buyer as the form of Performance
Assurance collateral, Seller shall be required to deliver the Performance
Assuranve Letler of Credit or other securily on the secnnd Business Day
[ikewing the date of such request, If a requesl for Performance Assurance s
made by Buyer ut or afier 1:00 p.m. EPT, then il Seller is pnsting cash as the fnrm
of Performance Assurunce coltuicrul, Seller shatl be required o deliver the
Ierformance Assurance cash to Bayer on the sceond Business Duy (olluwing the
datc of such request; and if Seller is posting a Letter of Credit ur uiher sceurily us
acceptahle to Huyer as the farm of Performance Assurance collateral, Scller shall
be required fo deliver the Performance Assurance |etter of Creditor othcr
security on the third Business Day following the date of sach reguest. Pelephone,
facsimile, or other communication means mutually acceptable by the Parties, are
suitable means for the Buyer to make requests for Performance Assurance. Buyer
shall be entitled to hold Performance Assurance in the form of Cash, provided that
the follnwing conditions are satisfied: {I} it has not defavlted; (2} Buyer has a
Credit Rating nf (a] at least BBB- from S&P and Baal from Moody's, if Buyer is
rated by bols S&P and Moody’s but not by bnth; and (3] cash shali be held only
in any jurisdiction within the United States. To the exteat the Buyer is entitled to
hold Cash, the interest puyable W Seller shall be culoulated by multiplying the
amount of cash held times the Federul Funds Effective Rule for diat duy as sel
forth in the weekly statistical release designated as H.5.(S 19), or any successur
publication, puhlished hy the 3oard of (Governors of the Fedzral Reserve System.
Buver shall not be entitled ta hold Performance Assurance i the form of cash
nnder ether circumsianees than those abave. Jlather, Performance Assurance in
the form of cash shall be held in any major U 8. commercial bank, or a foreign
bank with aU. 8. branch office, {which is not the Buyer or an affiliate of the
Buyer), and has assets of at least $10 billion and a credit rating of ar least “A™ by
Standard and Pror’s, or “A2" by Moody®s Investar Services (*"Qualified
Instimtinn™). Buyer will pay to Seller on the first Business Day of each calendar
quarter the amouniof interest il receives hased upon the applicable nverniglit
tepurchase interest rale from the Qualifed Insiitulion on any Perforinarce
Assurance in the form ol vash pusled by Setler. The Inlerest amount or poriion
thereof not returned to Seller pursuanl to (his Sectivn 14.2 (Performenee
Assurance 'Transfers/icturns) will eonstitute Performanee Assurance and will be
subject to the provisions of Article 14 {I’crformance Assurance) of this
Agreement.

Ot any Basiness Day (but no more frequently than weekly with respect to 1.etters
of Credit or ather security acceptable tn Buyer, and daily with respect io cash),
Seller, at its sole cast, may request that the Performance Assurance he reduced
correspondingly in reflect the decrease in Buyer Exposure 0r an increase in
Seller’s Unsecured Credit, if any (rounding upwards for any fractional amount to
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the nearest $100,000). Buyer shall be required to refurn the amount of
Performmance Assurance due in accordance witl the ttmeframes set forth in the
precediug puragraph, Telephone, facsimile, or other communication means
mulually aveepluble by the Parties are suitable means for the Seller to make
requests for relurn of Perlormance Assurance.,

In the event that Seller fails to provide Performance Assurance or Buyer [ails ko
retuen P'erformance Assurance pursuant to the torms ol this Arlicle 14
(Performance Assurance/Accelerated IPayments) within the applicable
tinietrames, then an Iivent of Default pursuant to Scction 12.1(i) (Events of
Drefault) shall he deemed to have oceurrad with respect to the non-performing
Party and the other Pacty will be entitled to the remedies set forth thercin.

In inslances caused bry the timing of the requests for both the return of
Perlormusics Assurance anct placemeni of Performance Assurance, a simation
miay arise where the Purlies are both sending and seceiving transactions on the
samc day. Inthese inslances, the Poarlies may net the requested aiuounts and
procecd with only one wransaclion. Nelling is only pecmitled for Performance
Assurance purpases if it is mulually agreed to by bolh Parties in advance and
confirimed in advance.

Unsecured Credit. During the term ol this Agreement, Buyer shall cxtend, solely
with respect to the Pertormance Assurance set forth in Section 14.1 (Requircment
for Performance Assurance), Unsecured Credit to Seller in an amount nitially
deteriined on the Effective Date and re-determined each Business Day therealter
pursuani to this Section 14.3.

The relevant Unsceured Credit Limil shall be the Unsecared Credit Limit listed in
the following table thal corresponds lo Seller’s (or Seller’s Guarantor’s) lowest
Credit Rating most recently published by S&P, Filch snd/or Moody’s, The

relevant MW Amount shall he calculated using the TNW Percenluge listed in Lhe .
following rable that. corresponds to Scller’s (or Scller’s Guarantor’s) lowest Credit

Rating most recently published by S&1, IYitch andior Mondy’s.

Credit Rating
S&P Fitch Moody's TNW Unsecured Credit -
Percentage Limit )
A-vorabove | A-orabove A3 ar above 16% 560,000,000
BRR+ BB Baal 10% 540,000,000 . ..
BEBB BRB Baa2 ) T% 530,001,000 =
HBL- BEB- Bl 3% $20,000,000 -
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14.4

14.6

13131 or BB+ pr Bal or beluow 0%
helow bclow

Credit Rating. If during the term of the Agreement, Seller’s or Seller’s
Guuzanwor’s Credil Rating changes, by cither being upgraded or downgraded by
any of the raling apencies referenced in Seetion 14.3 (Unseeured Credit) of the
Agreemenl, the Seller shafl be required to provide wrilten noties to Buyer of such
Credit Raling change na lalet lhan lwo (2) Business Davs after the date of such
ehange.

Tangihle Net Worth. During the terin of the Agreemnent, Scller, or Seller’s
Guarantor shall he required to provide Buyer written finaneial information lo
determine the Seller’s, or Szlter’s Guarantar’s Tangible Net Worth. Finaneial
information shall inelude an audited “Annual Report”, containing, hut not limited
to, a balauce sheet prepared in accordanee with generally aceepted accounting
principles, a schedule of long tetn debt Including maturity dates, and all notes o
the [inanciad statement that apply to long term debit, short ternz borrowing, and
liquidity and capital resoarces. The Seller or Seller’s Guarantor, shall also
provide (e Buyer weitten financial information on a quarterly basis eontaining a
bulance sheel prepared in aecordance with gonerally accepted accounting
principles. However, if Seller’s, or Seller’s Guarantor’s equity is publicly traded
nn the Mew York Stock Exchange, NASDAQ Naitional Maket, or American
Stoek Hxehange, the Buyer will waive the reqoirement la provide written
finanzial information.

Foreign Entities. The following standards shall apply ta Seller, ar Scller’s
Guarantor, that have not been incorporated ar otherwise tarmed ander the laws of
a state of the United States or of the District of Columbia and whaose financial
data is not denominated in United States eurrency and does nat canform to
generally aceepied accounting principles (GAAT) in the Unifed States. Far
Sellers wha cannot meet the following requiremsnts, the posting of 2ash or leter
al credil in un acceplable form (see standard format in Exhibit C) for the
Aggregalc Buyer's Exposure shull be required,

(2)  The Seller shall supply sueh evidenee of ereditworthiness so a5 (0 provide
Ruyer with eomparable assurances of ereditworthiness as is applicable
ahove for Setbers thar have been incorporated or ptherwise formed under
the laws of'a state of the United States or of the Distriet of Colombia, The
Buyer shall have full and sole discretian, without liability ar reepurse ta
the Seller, to evaluate the avidence of creditworthiness suhmitted by such
Seller; or

(b)  The Guarantor of a Seller shall supply such evidence of creditworthiness
0 us o provide Buyer with comparable assurances of creditworthiness as
is applivuble ubove for Guarantors of Sellers that have been incorperated
or otherwise formed under [he Liws of aslate of the United States or of the
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Disteict of Columbia. Buyer shall have full and sple diseretion, withowd
liability or recourse to the Guarantor or the Scller, to cvaluate the evidence
of creditwotthingss submitted by such Guarantor.

All Sellers or Guarantors of Sellers that have not been incorporated or otherwise
formed under the laws of a state of the United States o of the District of
Columbia and whose financial data is not denominated in United States currency
and does not conform to generally accepted aceounting principles (GAAP) in the
Uuiled States shall, in addition to all documentation required elsewherea in this
Seelion 14.6 (Foreign Entities), supply the following as a condition of being
granied Unseeured Credil, up o & maximum level, for the purpose of covering the
Apprcgate Buyer's Expuosure:

{¢)  T'or Seller:

(i) A legal opinion of counsel qualified to practice in the foreign
jurisdiction in which the Seller is incorporated or otherwise tormad
that this Agreement is, or upon the completion of cxecution
formualities will become, the binding obligation of the Seller in the
Jurisdictian in which if has been incorporated or otherwise formed;
utidl

(iiy  The sworn certifieate of the corporale secrelury {or similar officer)
of such Scllcr that the person exceuting this Agreement un behall
of the Seller has the authority to cxceute the Agreement and Lhul
the governing hoard of such Seller has approved the exceution of
this Apreement; and '

(if)  The sworn cerlificate of the corporale secretary (or similar officer)
of such Seller that the Seller has been authorized by its poverning
board Lo enter inta agreements of the same type as this Agreement.

Buyet shall have full und sole discretiva, without [Tability or obligation to
the Seller, to cvaluate the sufTicieney of the docunenls submilled by the
Seller,

{(d)  For Gnarantor ofa heller:

(i1 A legal opinion of counsel qualified fo practioe in the foreign RO
jurisdiction in the which the Guarantor is incorporated or otherwise -~ -+
. formed that this Guaranty is, or upon the completion of execution
formatities will become, the binding obligation of the Guarantor in
lhe jurisdiclion in which # has heen incorporated or otherwise
formed; and

(i) 'T'he aworn certificate of the corpuraie secrelary (ur similar officer)

af such Guarantor that the person exceuting the Guarunly on behall
of the Guarantor has the authority to exceute the Guaranly and (hat
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the governing hoard of such Guarstor hus approved (he execution
of the Guaranty; and

(6i)  The sworn certificate of the corporate sceretary (nr similar officer)
of such Guaranior that the Guarantor has heen aathorized by itz
poverning hoard to enter into agreements of the same Lype as the
Guaranty.

Buyer shall have full and sols discretion, withount liability or obligation
io lhe Guarantor or the Seller, to evaluate the sufficiency of the
docuinenis submiited by such Guaranior.

147 Aporegate Hnyer’s Hxposure. In order o delermine the umounl of Performance
Assurance during the tcrm of this Aprcement, Buyer shall calculale the Agprepale
Buyer’s [xposure under Aggregate Iransactions ance por Business Day, pursaant
to the process and methodology descrihed in Iixhihit H. On a’l'ransaction Datc,
the Buyer’s Exposure for that Transaction shall be deemed eqaal to zera. To the
extent that the calculatioos of the Aggregate Buyer’s ixposute for a given date
result in a negative number, the Apprepgate Buyer’s Lxposnre for such date shall
be deemed equal to zero.

(u)

i

()

Buyer shall provide Seller with the On-Peak Initial Mark Price and the
O[f-Peuk Inilial Mark Price. In addilion, on eaeh Business Day, Buyer
shall usc reasonable cllorls o provide Seller with the On-Peak Forward
'riec and thc Off-Peak Porward Prive. To ihe extent thal informatioo
andfar quates arc not availahle to datermine an On-Peuk Forwurd Price or
Off-Peak I'drward Price for a given manth Buyer shall be permitled o use

intormation and/ar gquates relevant ©  such month [or which

iatormationfand quotes are available in order to provide Scller the required
On-Peak Forward Price and Off-Peak Lorward I'rice for such momth.
Exhibit E presents in more detail the methodology to be used by Bnyer in
determining the Qff-Peak Initial Mark Price, the On-Peak lnitial Mark
Price, the On-Peak Forward Price and the Qff-Peak Forward Price.

Buyer shall use reusonable elforls w provide Seller with the Apgregate
Huyer’s Exposure on cach Business Duy, subject lo the Confidentiality
provisions of this Agrcecment.

Pursnant to Section 14.1 (Requirement for Performance Assuranee) ubove,
Seller shall not dispute any request by Buyer for Performance Assurance.
Notwithstanding  such  provision, Seller may disputc  Buayers
deterninations of the On-Peak Initial Mark Price, Oft-’eak Initial Mark
Price, On-Peak Forward Price and Of-Peak Forward Price it Seller can
demonstrate that Buyer has been grossly neglipent or has exhibited willful
misconduct In such determinations, or that Buyer is making

delenninutions in a manner that is arbitrary, capricious or erroncons onits =
Lice. Such dispute of Buyer's determinations by Seller shall not be cawse =
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for any delay hy Selier in posting any Performance Assuranes requested ©
by Buyer.

ARTICLE XV
REPRESENTATIONS AND WARRANTIES

15.1 Hepresentatipns and Warranlics. On the Effective Date and throughout the termt
of this Agrcement, cach Tarty represenls and wurranis (o the other Party that:

(a)  itis duly organized, validly cxisting and in good standing under the laws
of the jurisdiction af fts tarmation;

(b) it has all regulatory anthorizations necessary for it w legaily perform its
abligations under this Agreement;

(c) the exceulion, delivery and performance of this Agreement nre within its
powers, have been duly nuihorized by all necessary action and do not
vinlate uny of (he lerms and conditions in its poverning documents, any
contracts fo which il is a parly or any law, rule, reguolation, order or the
like appiicable to it;

(d)  thiz Agreement constitutes a iegaliy vaiid and binding obligation of such
Party enforceable agaiast it in accordance with its terms; subjeet lo any
Equitable Defenses;

() il is not Bankrupt and there are no proceedings pending or heing
conlemplaled by it ar, to its knowledge, threatened against it which would
resublin it being or becoming Bankrupt;

(0 there are no peading, or to ils knowledge treatened, actions, svits ar -
proceedings against it or any of its Allilisles, or uny Jegal proceedings
hefore any Governmental Authority, that could malerially adversely alfeat
its ahility to perform its abiigations under this Agreement;

(g)  no Event of Defaulr with respect to it has accnrred and is eontinuing and
i such event ar citcuinstance would occur as a result of its entering into
or parforming its obligations under this Agreement;

(h)  with respeel W Boyer, il is acling to [ulfill its obligations under and in
accordance with PUC Orders (0 enlet inle this Agreement;

(i) it is nat relying upnn the advice or recommendalions ul the other Party in
entering into this Agreement, it is capahic of understanding, vaderstands
and accepts the terms, conditions and risks of this Agreement, and the
other Party is nat acting as a Miduciary for or advisor to it in respeel of this
Apreement,
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1] it is a “fnrwatd contract merchant® within the meaning of the United
States Bankruptcy Code, all setoffs, netting and liquidations contemplated
hereunder constitute “settlement payments” as set forth in Sections 101
und 741 of the United States Bankruptcy Cnde and each payment or

. lransfer of Perfornmnee Assurance is a “niargin payment”, “settlement
paymenl” or lransfer within the meaning of Sectinn 101 of the United
States Bankruptey Code for the purpuses oL und as used in such Code;

(ky it has entered into this Agrcement in conneetiva with the vonduel of its
husiness and it has the capacity or ahility ta pravide er take dulivery of the !
Full Requirements Service as required by this Aprcement; and it is an
“cligible eontract participant® as defined in Nection 1a(12) of the .
Commodity Bxchange Act.

152 Additional Understandings. This Agreeraent is for the purchase and sale nf T'ull
Regoiremnents Service that will be delivered in quantitias expected to be used or
suld vver a defined period(s) in the normat course of business, and it is the
intention al the inceplivn and throughoul the wrm of this Agreement and cach
Transaction hercunder thal lhe Agreemenl will resoll in physical delivery and not
financial sctilcment, and the quantily of Full Requirerments Service that Seller
must deliver and 1hryer must receive will he determimed by the reguirements ol
the Default Service |.oad served hy Buyer, and, as such, the Agreement does nol
provide for an optian hy either Party with respect to the quantity of Full
Requirements Service to be delivered or received during performance of the
Agreement. Notwithstanding any other pravision of this Agreement, Neller
acknowledges that Buyer makes no representatinn as tn atry amount of Defaglt
Service Load that inay nr may not be required during this Agreement. This
Apgreement has beea drafted tn effectuate Buyet's and Seller's specific intent sn
[hal in accordanee with Financial Accounting Standards Board Statement No. 133
(“TAS 133™), as nmended, Buyer would be able to elect tn use accrual accounting
fur ils purchascs under this Agreeinenl, while Seller would be able to elect tn use
cither acerval or mark-lo-markel sccovnting for ils sales under the Agreement. If
either Buyer or Scller determines, in good faith, that he inlended accounting
treatmant has hecame jeopardized, duc to a change in inferprelulions o[ FAS 133,
as amended, or otherwise, then Boyer and Seller agree to meet and use their best
cfforts to reform the Agreement so that, with the minimum changes possiblc, the
Agreement again qualiiies for the intended accounfing treatments.

ARTICLE XYI
MISCELLANEOUS

16.1  Notices. VInless otherwise speeified herein, dll nolices shall be In writing and
delivered by hand, overnight or facsimilc {provided a copy is also senl by
overnight mail). Notice ghall be cffective on the next Business Day aller il is sent,
A Party may change its address hy providing notice of the same in accordunce
with this Sectinn 16.1 {Nolices). Notice information for Buycr and Schler is
shown on Exhibit G.
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16.2  General, This Agrecment shall be considered for all purposes as preparcd through
the joint efforts of the Parties and shall not be construed against one Party or the
ather as a result of the preparation, snbstitution, submission or other cvent of
negotiatinn, drafting or execution hereof. Each Party further agrees that it will not
usserl, or defend itself, on the basis that any applicable tariff is inconsistent with
this Agreemenl or any Transaction. This Agreement shall not impart any rights
cnfurecuble by aty third party olber than a permitted successor or assignee bound
tn this Agreemenl or any Troosaelion, Any provision declared or rendered
unlawful will not otherwise alleel the retuaining lawful abligations that arise
under this Apreemenl; provided Lkt i such event the Parties shall use
commercially reasonable cffets fo amend this Agreement or aiy Transaction In
order tn give effect to the original intention of the Parties.

16.3  Rules nf Interpretatioa. The fallowing principies shall he ohserved in the
inferpretation and construction 0 this Agreement:

(u) unless oilierwise stated, the terms “include” and “including” when used in
(his Agreement shall be iaterpreted to mean by way of exampls only and
shall not be considered limiting in any way;

() all titles and hcadings used herein are for convenience and reference
purposes onfy, do not constilule & parl of [his Agreement and shall be
ignared in constening or interpreting the obligalions of ihe parties under |
this Agreement; :

{c) references to the singular include the plural and vice versa;

(d) references 1o Articles, Sections, Clauses and the Preamble are, unless the
comntexl indicales alharwise, refercaces to Ariicles, Sectinns, Clanses and
the Preamble of this Agreetent;

{g)  in carrying out s rights, ohligations and dutics under this Agreeinent,
each Party shall have an obligation of goud futth and [uir deuling; anc

H if any payment due under thiz Apreement would be, hy opcratinn of the
terms and conditians of any provision hereof, due and payahlc on a duy
other than & Business Day, such payment shall he made on thc next
following Business Day.

164 Audit. Each Purly hus lhe right on sl least three (3) Business Days prior wiitten
notice, atits sole expense und during normal working hours, to exaimning the
records of the other Party lo the cxient reasonably necessary to verify the
accuracy of any statement, charge or computulion wude pursuant io this
Agreement. 1 any such examination roveals any insceurucy in any slatement, the
necessaty adjusiments in sueh statement and the paymenls thereefl will be made in
accordance with Sections 7.1 (Billing) and 7.6 (Interesl on Unpuid Balances) of
this Agreement.
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16.5

(@

(b

()

(d)

O

Canfidentiality.

Each Party shall hold in confidence and not telease ar disclose any

document or information furnished by the nther Party in connection with

this Apreement, unless: (i) compelled to disclose such document or :
infirmation by judicial, repufatory Br administrative process or other -
provisions of faw; (3i) such dacuiuent or inforination is generatly available -
la the public; (iii) such decument or information was available to the -
receiving Parly on n non-confidentia! basis; (iv) such decument or
informution was availuble v e receiving Parly on o non-confidential
basis frum a third-parly, provided thal the receiving Pucly does not know,

and, by rcasonahle cffort, could not know (hal such third-party is -

prohibited fiom transmitting the document or infotmation lo the Teeeiving
Parly hy a canteactual, legal or fiduciary abligation or (v} such disclosure
is made to PIM and is necessary in arder far the transactions contcmplated

by this Agreement {8 be consummated ot to otherwise comply with the - . 7

provisiins 2f this Agreement.

Motwithstanding any other pravision of this Sectiin 16.5, a Party may ;

disclose to its emplnvees, representatives and agents all documents and .

infernmtion fumished by the other Party in connection with this -
Agreemenl, provided (hat such emmplovees, representatives aud agents have
been advised of the conflidentinlily provisions of the Section 16.5, and

further provided that in ne cvenl shull a docament or information be . -~
dise/nsed in vielatinn of the standard 2f conduct requirements cstablished & -

by IFIRC,

A Party receiving notice or ntherwise concluding that any confidential
docinnent or infirmation furnished by the other Party in connection with
this Agreement is being sought under any provision of law, to the extent it -
is permitted to do st uuder any applicable law, shall: (i} promptly netity .
the other Party; and (ii) use reasonable efforts in cooperation with the -
ullier Parly to seek confidential treatinent of such confideitial iaformation. -

Any independent auditor performing an audit on behedf of u Parly pursuant
o Section 16.4 (Audit) shall he required to excedte a conlidentinfily
agreement with the I'arty heing audited. Such audit information shall be
treated as confidential pursnant to this Scetion 16.5. '

The Parties agrec that monetary damages may he inadequate o
compensate a Party for the other Party’s breach of its obligations under
this Section 16.5. Each Party accordingly agrees that the other Party shall -
be entitfed to equitable relicf, by way of injunction ar otherwise, if the |
recaiving Parly breaches or threatens to breach its abligations under this
Seclion 16,5, which equilable refief shall be granted without bend or proaf
of dumages, und the receiving Parly shall not plead in defense that there
would be an adeqguale Temedy sl law.
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16.6  Successors. This Agreement und ull of thie provisions hereol ure binding upon,
and nuic o the benefil of, the Partics and their respeclive suceessors and
permilted assigns.

16.7  Assignment/Change in Corporate Edentity. Meither Parry shall assign this
Agreement, its rights or obligations hereunder withaut the peior written consent of &
the ather Party, which cinsent may not he nnreasonably withheld; provided,
however, cither Party may, withant the consent of the other Party (and without
relieving irself from liability herennder),

(0)  tronsfer, sell pledge, encumber or assign this Agreewient or the accounts,
revenues or proceeds hereol i connection witke any financing or nther
[inuncial arrangeinents,

{hy  aficr written notice, transfer or assipn this Agreement to an Affiliatc of
such Party if (i) such Affiliate’s creditworthiness iz cqual to or greater than
that af such Parly; ar (i) in the case of ihe Seller, where such Affiliate’s -
creditworthiness is not equal to or higher than that of such Party, such =
Aftiliate provides the Performance Assurance required pursuant o this -
Agreement and the other Party consents, which consent shall not be .
unveasonahly withheld '

()  afler wrillen notice, transfer or assign this Agreeinent to any person or . -
enlity succeeding to all or substatdinlly all of (e assels whose (1)
creditworthiness is equal W or higher Lthan that of such Parly, or (ii) in e
casc af the Scller, where such entily’s creditworthiness is not cqual o or
higher than that of such Party, such cntity provides the Performance |
Azsurance requircd pursuant to this Agreement and the other Party §
consents, which canzent shall not he anreasonahly withheld, and -

(d}  provided, however, that in each such case, any such assignee shall agree in . -
writing to be bound by the terius and conditions hereof and so long as the |
transferring Party delivers such tax and enfhrceability asswrance as the
non-transferrivg Pacty may reasonably request.

16.8  Governing Law, THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED
15 AND CONSTTITTED IN ACCORDANCE WITH THE LAWS OF THE
COMMONWUEALTHE OF PENNSYLVANIA, WETTIOUIT REGARD TO
PRINCIPLES OF CONFLIETTS OF LAW.

169  Jurisdiction and Vemue, Except for matters jurisdictional ro FERC, the PUC or the -
appellate courts having jurisdiction over the PUC or FERC maiters, alf disputes
hereunder shall be resalved in the Federal or State courts of Pittsburgh,
Pennsylvania and each Pariy hicreby urevncably suhnudts to the in persenam
Juiisdictinn of such courts. Each Party lereby waives its respective rights to any
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jury trial wilh respect to any litigation arising under or in connection with this
Agreement.

16.10 Amcndments. Excepl as provided in Seetion 16.J1 (PTM Agreement
Modifications), this Agreament shall not be amended, modified, terminaied,
discharged or supplamented, nor any provision hereaf waived, nnicss mutually
agreed, in writing, by the Parties.  Hxcept as provided in Section 16.11 (1M
Agreement Madifications), the rates, terms and conditions contained in this
Agreement are not subject o chanpge under Sections 203 or 206 of the l'ederal
Power Act absent the mufual writteh agreement of the Parties. Absent the
agreement of all parties to the proposed change, the standard of review for
changes to this Agreement proposed hy a Party, a non-Party or the FERC acting
stie sponfe shall be the “public interest” standard of review set forth in United Gas
Pipe Line Co. v. Mobile Gas Service Corp., 350108, 332 (1956), and Federal :
Power Commissivn v, Sierra Pucific Power Cu., 330 U. 8,348 {1956) {the
“Mobile-Sierra” doclring).

1611 PInt Aprcement Modifications.

{(a) It the PIM Agreements are amended or madified so that any scheduic or
section references herein fo such agreements is changed, such schedule or
section references herein shall be deemed to automatically (and without *.
any further action by the Parties) refer to the new or successive schedule
or section in the PTM Agreements which replaces that originally referred !
to in this Agreement. :

(t)  If the applicuble provisions of he PIM Agresments referenced herein, or ©
any other PIM rules reluting w (he Implementation of this Agreement, are .
changed materially from those in effcel on the Effective Date, boith Parlies < ¢
shall cooperate to make conforming changes to this Agreement fo [ulfill
the purpozes of this Agreement; provided that no such changes shaii alter
the economic benefits of this Agreement hetween the 'arties.

16.12 Delay and Waiver, Except as otherwise provided in this Agreement, no detay or
omission to exercise any right, power or remedy accruing to the respective Parties
herelo upon any breach or default of any other Party under this Agreement shall ¢
impuir any such right, power or remedy, nor shall it be construed to be a waiver of .
any such stmilae breach or default thereafter occurring; nor shall any waiver of :
any singlk breach or delaull be deeined a waiver ol any olher breach or defaubt
theretofore or therealler oeeurring. Any waiver, pecnil, consent or approval of
any kind ar character of any breach or defaull under this Agreement, or any
waiver of any provision or condition of this Agreement, must be in writing and
shali be effective only to the extent specifically sct forth in such writing.

16,13 Repulatory Approvals. Seller agrees to cooperate, ta the fullest extent necessary,

to obtain any and all required State, Federal or other regulatory approvals ot the
DSMA and/or Transaction Confirmations herennder. The commencement of the
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16.14

Delivery Perlod and the obligations hereto are subject to (i) the receipt or waiver
by Buycr ol all Buyer required repulalory approvals, (if) the receipt or waiver by
Seller ol all Scller reguired regulalory wpprovals, and (i) Pennsylvania PUC
approval, Unless ordered otherwise, the PUC will approve the transaclions tw
later than four days following the full exceution of the trunsactions. In the cvenl
such required repulatory approvals are not reccived or waived, the DSMA and/or
applicable Transaction Confirmations will be non-cniorecable.

Survival. The termination of all or a part of this Agteement or ‘I'tansaction
Confirmations thereto shall not affect the survival of any clanses or provistons
necessary to enforce the remedies in the event of default and those provisions

" shall continuc in full force and effect until all amounts dug hereunder, including

all abligations, have been paid or petformed in full.

[Nignatures appear on the follawing pagef
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TN WITNESS WHEREQF, the Pacties have caused this Agreement to be executed
aod delivered, as of the date first written above, by their respective duly authorized
ullicers.

ATTEST: DUQUESNE LIGHT COMPANY
1y:
Name:
Title: Thile:
ATTEST: [SELLER]
By
Name;
Titlk: Title:
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EXHIBIT A

TRANSACTION CONFIRMATION

This Transaction Confitmation letter 15 being provided pursnant te and in accordance with the Deluult Supply
Mfaster Agreement (“DSMA™) dated beoveen Duguesne Light Compuny (“Company™ or “DLEC"Y vl

(“Seller™. Terms used bel nol defined herein shall have Lhe mewnings nsciibed do them o the
DSMA. 'This Teusaction Conlirmation shall confing e following, lenms of the transactinn (“Transaction™) agr

e on (Transael o Tlate™).
Produd. Full Requirements Service
Service Type: {Sinall Cmimercial & Industrial’ Mediun Commercial & Industrial]
Detivery Point Duquesns Zone
Delivery 'eniod: [MONTEH] [DAY], [YEAR] through [MONTH| [DAY ], [YEAR]
Bid Blncks: [INSERT]
Speeificd Porecntugs: PINSLEET % of DEFAULT SERVICE Loud
MW -Messie [THARRT] MW

Muplhly Setlemeni Price: JMONTE] (DAY, fYFAR] through MONTH] fDAVYY, [YEAR)

Encrgy ($ / MWh) B NKEX

Jrn Feh Mar Apr Blur June Jury Aug Hup 315 Nov

On-Peak Estimated | [INSE | [INSE | [INSE | [INSE | [TNSE | [TNST | [TNSE | [TNSE | [TNSF | |INRF | [DNSE
Enevgy Guawily Per AT| AT] RT] AT AT| k1)) jiuy] RT} AT} AT ’T]
MA-BLpasure, FIWD

GIFPepk Falimaled | PNSE | [INGE | [INSE | (INSE | [INSE | [INSE | (INSE | [INSE | UNSE | LNSE | IANSE
Energy Quantity Per ’T| RT] Ly RT] LYy | RT] RT] aT) RT] BT] RBT]
IW-DLeasure, MVWh ’

Pleose vonfiom that the femms sliled berein aceurately refleet the agreemnent reached na fhe dats abnve betweer
Yeller and Hover by eturning an executed copy of this Transactinn Canfirmation by facsinile to DLC at [[NSERT :
FAX NUMRER] in accardance with Seclinn 2.8 — Transaction Confirmanian of the DSMA. The signatorics iu (h]s
Transaction must have the authority to eater into this Transaction.

Duquesne Light Company SCLLER
By.
Mame:
Titte:




EXHIEBIT B

ALTERNATIVFE ENERGY PORTFOII(} STANDARDS OBLIGATION

This Exhibit B shall confirm the Alternative Energy Portfalio Standards Obligation of the - '

transaction ("Transaction”) agreed to on {"Bid Proposal Due Date").

Allernaiive Energy Portfolio Standards Obligations for the perlod beginning [MONTH] -
[DAY], [YEAR] liased on the total MWh sepplied by Seller: :

Compliunce Perivd Tier 1 Y Tier 2

/1/[YR] to 53 LTYR] [INSERT]% [INSERT]% [INSERT]%
&6/1/[YR] to 5/31/[YR] [INSERT]% [INSERT]% [TNSERT]%
6N/ YR to 3531YR] [INSERTI% [INSERT]% [INSERT]%

The percentages set Forth above are those applicable for the first RFT and may be revised
for future REPs to retlect changes in law or other applicable repulatory requircments.

The above amounts are estimates and will vary hased on actual load served. Neller will
need to true-up, higher or lower, actual credits necded based on Monthly Seitlement
Amount.

If Allernalive Encrgy Portfolio Requirements change by law or any other reason, Seller
shall be responsible for providing the credits at its expense in order to conply with its
ohligations under Full Requirvmenls Servive,




EXHIBIT C

PERFORMANCE ASSHRANCE LETTER OF CRIDET

{TO BE ISSUED ON THE LETTERHEAD OF THE ISSUING BANK]
IRREVOCARBLE LETTER OF CREDIT WO.

ISSUE DATE EXPIRY DATE

APPLICANT
TNAME]
[ADDRESS]

RENEFICIARY
[MAME]
(ADDRESS]

CURRENCY AMOUNT
SO  F¥ek*esssg

WE HEREBY ISSUE IN YOUR FAVOR OUR JIRREVOCABLE LETTER OF CREDIT -

NO: FOR THE ACCOUNT OF

(APPLICANT) FOR AN AMOUNT OR AMOUNTS NOT TO EXCEED IN THE
AGGREGATE US DOLLARS . AVAILABLE BY
YOUR DRAFT(S) AT SIGHT ON THE BANE OF _

(“ISS1 HR™) (ADDRESS), EFFECTIVE AND
LXPIRING AT OUR COUNTERS DN OR ANY AUTOMATICALLY

BXTENDED EXPIRY DATE, AS PROVIDED TEREIN. THIS LETTER OF CREDIT
IS AVAILABLE IN ONI (I MORE DRAITS UP 10O THE AGGREGATHE AMOUNT
SET FORTH HEREIM. :

THIS LETTER OF CREDIT 1S PRESENTABLE AND PAYABLE AT OUR -

COUNTERS AND WE HEREBRY EMNGAGE WITH YOU THAT DRAFTS DRAWN

UNDER AND IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF CREDIT .
WILL BE HONORED (M PRESENTATION IIF ACCOMPANIED BY THOE
REQUIRED DOCUMENTS PURSUANT TO THE TERMS OF THIS LETTER OF -
CREDIT.

THE HELOW MENTIONED DOCUMENT(S) MUST BE PRESENTED ON OR
BEFORE THE EXPIRY DATE OF THIS INSTRUMENT IN ACCORDANCE WITH
THE TERMS AND CUONIMTIONS DFETHIS LETTER OF CREDIT.

I. YOUR SIGHLID AND DATED STATEMENT, READING AS FOLLOWS:




“THE AMOUNT FOR THIS DRAWING, USD {INSBRT AMOUNT),
BEING MADE UNDER THE BANK OF (BAMK}

LETTER OF CREDIT NUMBER (INSERT LETTER OF CREDIT

REFERENCE NUMBER), REPRESENTS AN AMOUNT DUE AND
PAYABLE TO BENEFICIARY TROM APPLICANT FOR
PERFORMAMCE ~ ASSURANCE  RELATED TO  THE
BENEFICIARY'S PENNSYLVANIA FULL REQUIREMENTS
SERVICE AGREEMENT(S) DATED BETWEEN
AND :

2. TINS ORIGINAL LETTER CF CREINT AWD ANY AMENDMENT{S).

IF PRESENTATION OF ANY NRAWING IS MADI ON A BUSINESS DAY (AS
HEREIN DEFINED) AND SUCH PRESENTATION IS MADL ON QR BEFORE 11:00 -
AM NEW YORK TIME. ISSUER. SHALL SATISIFY SUCH DEAWING REQUEST
ON THE NEXT BUSINESS DAY. IF THE DRAWING IS RECEIVED AI'TER 11:00
AM. NEW YORK TIME, ISSUER WILL SATISFY SUCH DRAWING REQULEST ON
THE SECOND FOLLOWING BUSINESS DAY.

IT I3 A CONDITION OF THIS LETTER OF CREDIT THAT IT WILL BE . :

AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE YEAR
FROM THE EXPIRATIOM DATE HEREOF, OR ANY FUTURE EXPIRATION
DATE, UNLESS AT LEAST 90 DAYS PRIOR. TO ANY EXPIRATION DATE WE
NOTIFY YOU AT THE ABOVE ADDRESS BY REGISTERED MAIL OR HAKD
DELIVERED COURIEI VAT W 1LECT NOT TO CONSIDER THIS LETTER OF ©
CREDIT RENEWED FOR ANY SUCTT PERIOE. :

THIS LETTER OF CREDIT MAY BE TERMINATED UPON BEMEFICIARY'S
RECEIPT OF FULL PAYMENT FROM THE APPLICANT AND ISSULER’S RECEIFT

OF A WRITTEN RELEASE FROM THE BENEFICIARY RELEASING THE ISSUCR - o

FROM ITS OBLIGATIONS UNDER THIS LETTER OF CREDIT.

THE TERM “BUSINESS DAY™" AS USED HEREIN MEANS ANY DAY OTHER
THAN (T} A SATURDAY, (iI) A SUNDAY, OR (I} A DAY ON WHICH BANKING
INSTITUTIONS LOCATED IN THE CITY OF NEW YORK, NEW YORK ARE -
REQUIRED OUR AUTIIORIZED BY LAW TO BE CLOSED.

APPLICANT'S TFILING OUF A DBANKRUIMTY, RECHEIVEILSHIMF OR OTHER

DEBTOR-BBLIETF PETITICON, ANIOIL APPLICANT'S DISCHARGE .

THEREUNDER, SHALL IN NO WAY AFFECT TS LIABILITY OF [BANK] -
UNDER THIS LETTER OF CREDIT AN |[BANK] SHALL ALWAYS REMAIN .
LIABLE TO [BENEFICIARY] FOR THE FULL AMOUNT OF APPLICANTS
OBLIGATIONS HEREIN TO [BENEFICIARY] NOT TO EXCELED THE AVAILANLLL
AMOUNT IN THIS LETTER OF CREDIT.

ADDITIONAL TERMS AND CONDITIONS:




1. ALL COMMISSIONS AND OTHER BANKING CHARGES WILL BE
BORNE BY THE APPLICANT.

2, THIS LETTER OF CREDIT MAY BE TRANSFERRED OR ASSIGNED.
3 THIS LETTER OF CREDIT IS IRREVOCABLE,

4. THIS LIETTHR OF CREDIT 15 SUBJECT TCQ THE INTERNATIONAL
STANIIRY PRACTICES (1998) OF THE INTERNATIONAL CHAMEBER
O COMMERCE PURLICATION M. 590 (“IST938*) DR SUCH LATER
REVISIONS(S) OF THE ISP AR MAY IIH HEREAFTER ADDPTED. AS
TCO MATTERS NMOT GOVERNEDN BY ISPYR, THHS LETTER (OF CREDIL
SHALL BE GOVERNED BY AKD CONSTRUED IN ACCORDANCH
WITH THE LAWS OF THE STATE O NEW YORK, INCLUDING, TO
THE EXTENT NOT INCONSISTENT WITH ISPS8, THE UNIFORM
COMMERCIAL. CODE AS IN EFFECT IN THE STATE OF
PENNSYLVANIA, THIS LETTER OF CREDIT MAY NOT BE
AMENDED, CHANGED OR MODIFIED WITHOUT THE EXPRESS
WRITTEN CONSENT OF THE BENEFICIARY AND THE ISSUER.

5. THE BENEFICIARY SHALL NOT BE DEEMED TO HAVE WAIVED
ANY RIGHTS UNDER THIS LETTER OF CREDIT, UNLESS THE
BENEHICTARY OR AN ALUTTHORIZED AGENT OF THE BENEFICIARY ¢
SHATLL LTAVE SIGNED A DATED WRITITEN WAIVEIL  NO SUCH
WATIVER, UNLESS EXPRESSIY S0 STATED THEREIM, SIIALL BE
EFFECTIVE AS TG ANY TRANMNSACTION THAT OCCURS
SUBSEQUENT TO THE DATE OF THE WAIVER, NOR AS TO ANY
CONTINUANCE OF A BREACH AFTER THE WAIVER.

G. A FAILURE TO MAKE ANY PARTIAL DRAWINGS AT ANY TIME
SHALL NOT IMPAIR OR REDUCE THE AVAILABILITY OF THIS
LETTER OF CREDIT IN ANY SUBSEQUENT PERIOD OR OUR
OBLIGATION TO HONOR YOUR SUBSEQUENT DEMAMNDS FOR
PAYMENT MADE IN ACCORDANCE WITH THE TERMS OF THIS
LETTER (¥ CREDIT.

AUTHORIZED SIGNATURE:
TITLE;

PLEASE DIRECT ANY WRITTEN COBRRESPONDENCE, INCLUDING DRAWING
OR INQUIRIES TO: :
[BANK NAME, ADDRESS AND PHONE MUMBER]



EXHIBIT B

SAMP 'OICE
I"IM Operating Asreement
Day Ahead | Balancing

Charges )
Spot Market Energy Seller Seller
I'ransmission Conpestion Seller Seller
Transmission L.osses Seller Sclier
Inadverient Interchange Seller
liconnmic L.oad Responsc Scller Seller

| Planning Period Congestion Uplift Scller
Emergency Load Response Seller
Meter Krror Correction Seller
Emergency Bnergy Seller
Openiling Reserve for Load Respanse Seller Seller )
Regulation and Frequency Response Serviee Seller

| Synchronized Reserve Seller
Day-ahead Scheduling Reserve ) Seller
Opcrating Reserves Seller Selier
Synchronous Condensing Seller .
PIM Customer Payment Defauits Buyer &

1.oad Reconciliation for Spot Markei Encryy

Seller
Seiler

Load Reconciliation tor Transmission Conpestion

Sciler

Load Reconcitintion for Transmission Losses

Lpad Reconciliation for Inadvertent Interchange

Seller

Seller

Load Reconciliation for Regulation and
Frequency Response Service o
Lusad Reconciliation for $ynchronized Reserve

Scller

Seller

J.oad Recnnciliatinn for Day-ahcad Scheduling
Reserve

Seller

‘Load Reconciliation for Balancing Operating
Resarve

Liad Reeoncilfalion for Synchronous Condensing

Seller

Selier

| Financial Transmission Rights Auction

Seller

Credits:

"Iransmission Congeslion

Seller

Planning Period Bxcess Cangestion

Sciler

Planning Period Congestion Upiift

‘I'ransmission Lossus

Seller

Seiler

Load Reconciliation for 'I'ransmisgion | .0sgcs

Sclier

Financial Transmission Rights Auction
Auctinn Revenue Righls

Seller

Seller




PJM OATT

Real Time
Charges
PIM Scheduling, System Control and Dispatch Service (Schedule 9-1 Seller
thru 9-5))
Transmission Owner Scheduling, System Control and Dispatch Service Seller
(Schedule 1A)
Market Monitoring Unit (MMU) Funding (Schedule 9-MMU) Seller
FERC Annual Recovery (Schedule 9-FERC) Seller
Organization of PIM States, Inc. (OPSI) Funding (Schedule 9-OPSI) Seller
Reactive Supply and Voltage Control from Generation Sources Service Seller
Black Start Service Seller
Network Integration Transmission Service Buyer
North American Electric Reliability Corporation (NERC) (Schedule 10- Seller
NERC)
Firm Point-to-Point Transmission Service Seller
Non-Firm Point-to-Point Transmission Service Seller
Reliability First Corporation (RFC) (Schedule 10-RFC) Seller
Expansion Cost Recovery (Schedule 13) Buyer
Transmission Enhancement (Schedule 12) Buyer
Load Reconciliation for PIM Scheduling, System Control and Dispatch Seller
Service {Schedule 9-1, 9-3)
L.oad Reconciliation for Schedule 9-6 - Advanced Second Control Seller
Center (Schedule 9-1, 9-3)
Load Reconciliation for Market Monitoring Unit (MMU) Funding Seller
(Schedule 9-MMU)
Load Reconciliation for FERC Annual Recovery (Schedule 9-FERC) Seller
Load Reconciliation for Organization of PJM States, Inc. (OPSI) Seller
Funding (Schedule 9-0PSI)
Load Reconciliation for North American Electric Reliability Seller
Corporation (NERC) (Schedule 10-NERC)
Load Reconciliation for Reliability First Corporation (RFC) (Schedule Seller
10-RFC)
Load Reconciliation for Transmission Owner Scheduling, System Seller
Control and Dispatch Service (Schedule 1A}
Locational Reliability Seller
Generation Deactivation/RMR, Buyer | Formatted: Font: Not Bold

Credits:

Capacity Resource Deficiency Seller
Load Management Test Failure Seller
Non-Firm Point-to-Point Transmission Service Seller




EXINNBITLE

METHODOLOGY FOR CALCULATION OF MARK TO MARKFET (MTM}
EXPOSURE

Parmnelers

1a calculating the MtM Expnsurc for cach Transactinn, the following parameters are set
on the Transactinn Dale;

Ci-Peuk Inttiul Murk Price
Of[-Peak Initiul Mark Price
MW-Mcasurc :
On-l'cak Hstimatcd Hnerpy Quantity Per MW-Mcasure for cach of the twelve
calendar manths
Oft-Peak Estimated lnergy Quantity Per MW-Measure for each of the twelve
calendar months

6. Nuomber of awarded Bid Blncks

Ll ol

In calevlating the MM Exposure for each Transaction, the following parameters are set
cach Business Day subsequent to the Transactinn Date:

1 On-Peak Forward Price
2) Off-Peuk Forward Price
3) Current Capacily PLC Per Bid Block
4) On-Peak Estimated Encrgy Quantity
5) Oft-Pcak Hstimated Encrpy Quantity

Determination of On-Peak Forward Prices

Dn each Business Day subsequent to the Transaction date, Buyer or Broker will contact g

four Reference Markel-Makers to obtain bid and ask Enargy price quotes for AEP

Dayton Hub On-Peak Hours for sach month of the Delivery Period. For Buyer to jnclude ;@ . .
a monthly On-Peak Forward Price quote finm a Reference Market-Maker, both bid and - - -

ask prices mast be available. For any mnath for which there are nn single mwnth quntes,
Bbul for which there are two month, quarterly, or 12 raenth queles available (“Aggregate
Quotes™), Buyer shall disaggregate hie Ageregale Quole inlo moenthly componenls in the

following manner. The most recently avatlable single month quoles for the ssme =~ -

calendar months contained in the Aggregale Quutce shall be averaged. The percenlage by
which cach singlc month price differs frnm average of the single month prices for the
same timc perind of the Aggregate Quotc will be applicd to the Appregate Quotc 1o
establish monthly prices Fnr the like month of the Aggregate Quote, such that the average
will be Aggregate Quote. In the event that quates for one or more manths of a multi-

month binck and four the entire mu Hi-month block in aggregate ate both available, butare
inconsistent with each other, Buyer will use the one that is mnst consistent with nother -
available quntes.




Quatcs from the Referenee Muarkel-Makers will be exutoinied Lo identily quotes that are
ot of ling and potentially invalid nr are in nbvinus errur. Relerenve Murkel-Makers will
be asked to either correet or verify data that {s anomaluus und/nr inconsistent wilh that
provided hy olher smerees or is in ohvious cmor. 1f the data cannot be verified in time for
the daily mark, the anomalous data will he discarded.

To the extent that On-Peak Forward Price quates are not available for a given monthana
given Business Day, sither as single month price quates nr as an Aggregate Quote, Iduyer
shal! establish fhe On-Peak Forward Price for that month wsing a methodology that
utilizes the best infnrmation available to Buyer at thal time., For example, the On-Peak
Forward Price for the given month may be updated based nn the changes in On-Peak
Forward Price quotes for different mnnths provided by Reference Market-Makers |
between I privr Business Day and the current Business Day :

Determination of (Mi-1"eak Forward ' rices

On each B3usiness Day subacquent to the Iransaction date, Buyer ur Bruker will contael

four Reference Market-Makers to ohtain hid and ask Energy price quotes for AEP -

Dayton Hub Off-Peak Hours for each manth of the Ilelivery Period.  For Luyer tn -
include a monthly Off-Peak Forward Price quote from a Reference Market-Maker, hath o
bid and ask prices must be available. Fnr any month for which there are no single month
quntes, but for which there nre two month, quarterly, nr 12 month quofes availahle
(“Aggregate Quotes™), Buyer shall disaggregale lhe Aggregate Quntc intn monthly
coraponents in the fnllowing manner. The most recently available single month quntes
[or Ihe sume calendar months contained in the Agpregate Quote shall be averaged. The -
perechtage by which cach single monih price differs frnm the average of the single month
prices for the same time perind of the Aggregate Quote will he applied to the Agpregate
Quote 10 establish monthly priccs for the like month of e Aggregale Quole, such that
the averape will he Apggregate Quote. Tn the event that qunies for nne or more mwalhs of
a multi-month hlock and for the entire mufti-month bluck in aggregate are boll wailuble,
but are inconsistent with each other, Buyer will usc the onc that is mnst cnnsiskenl wilh
other available quotes.

Quotes frnin the Reference Market-Makers will be examined to identity quotes that are
oul of line and pntentially invalid or are in obvious error. Reference Market-Makers wilt
be usked Lo elther correct ar verily data that is annmalous and/or inconsistent with that
provided by other sources or is in obvious ermr, Ifthe data cannot be verified in time for
the daily mark, lhe anomidous duia will be discarded.

‘I'n the extent that Off-Peak Furward Price gueles are not available for a given mnnth ona
piven Itusincss Day, cither as single munth price quoles nrus un Aggregate Quote, Buver
shall establish the £¥ff-l'cak Forward Pricc for that month wsing a methodology thal
utilizes the best infarmation available to Buycr at that time. For example, the OT-Peuk -
Forward Price Tor the given month may he updated hased an the ehanges in Off-Peuk.
Forward Price quotes fnr different months pravided by Reference Market-Makers

between the prior Business Day and the enrrent Business Day. '

Example of Disagpregativg Aggregate Quntes




The fullowing i3 an example of the progess tn be used for disaggregating Aggrepate
Quotcs:

a. Apgregate Quote only available for January ~ March: $60/AWh,

b. Immediate Prinr Calendar vear quoles far January, Fchruary, and March us
fllows: '

January: $42/MWh
Februury: $45/MWh
March: $40/MWh
c. Caleulations as fallows:
1. Calculate Average price in (h)= $42.33/MWh
2. Calculate muntlly deviation from Average:
Tanuury; 99.2% ($42/$42.33)
Febriary: 1046.3% ($45/542.33)
March: 94.5% {($40/442.33)

3, Disapgregate the Aggregate Quate by applying percentages from ¢.(2)
Lo the available apgregate quote:

Tanuary: $39.53 (860 x 99.226)
I'ehmary: $63.78 (560 x 106.3%)

March: $56.69 (360 x 94.5%)




Mark-To-Market Example

Mecean gty 1k fanm Minn o naaciion LowfirmistHom:
Ielive ry Perrd S 1,7 - My B, S0
I=H)=EE PY a (1]
Es itz Dnergy Gty Per MW owe:
On-Feak O[E-Peak
MWk MwhT
[ fan 11INC LLu]
I'ch 1HLE Rl
L1t 9T Lo bl
[ har T 000
[y AT a0
[Fn JR1EA O
T 1502 [l
Aug 1508 120
[t sl Lol
(Dt Bm SHENE
M o] X0
Cex 350 TR
B lcena Duy wm whicl: MM b ok aluied: Joe: M,2011
VI hleasurs: 5000 BIW iy
[Current Chrscly FLC Per Bid Black: <00 BIW {ri}
¢ reemd al On-Pe ok Hours Reman‘ng in Camvnl Muath. R o)
9% e md aMLHFYE Bk Qlaws diem dntng in Deere o Aoath: 27 (g
N Pupocure Colentaiion
L b F 4 AL =dn et wi] b ity HererHEv)
Oe Park O Paa’s
D +Peak Ltk Cmnel'cak LRI LT CmyeIn LClangs ' P bl E:Amnted MM
Iniid Mk Pise Lol Mo k Piice  bomuzd Pree  Forsaod e Prefent 'mec €10 lent I'vee Dncagy QILefity I Lcadiy — Faquea
£nIWh SR SRIWYL SN SHWL SR, M vive
hm-11 S v 346 30,65 (R0 oM 51 45056 8 813
nd-1 TLEL Bx 2356 13 105 A8 540 3 L0 ]
AL TLEL .38 Mo 1T asy 35100 26580 8 3T
fapell o pti 175 093 X F L shas
Oat-11 & H bR Zhh 135 [FEL ) 3 £ BHT
Mo | 5 6l o) i L 23,531 el & AUl
Dee-11 i3 Eik ok La3 i K 1AM 8 AL
Xni2 o5 EL R 301 AL an 2 283 LI i -h]
Fob-12 033 106 6L a2 38 1 ¥ 0] B0 § 3519
Mard2 45.21 Abw LH] k- 241 165 21810 133 £ e
Ape1? 4371 “m ] JLFT 1 L3E L1280 i 4 B
2N el J7.[G AL £ A 21m 1 13 l4po & SIS
s 1105850




EXEIRBIT K

FORM OF GUARANTY

THIS GUARANTY AGREEMENT (this “Guaranty™) is made and entered into as of this
day of , by {the “Guarantor™), with an address at , in favor of
Duguesne Light Company {the “Creditor™), with an address at [INSERT ADDRESS], in
considerution of the Default Supply Masler Agreement(s) (the “DSMA(s)”) belween

Duquesne Lighl Company und (the “Seller™) dated and other -
good and valuable considerutivn, (he recelpl und sulliciency of which are hereby
acknowlcdped. Guarantur is the ol Sciler.

1. Whereas, Supplicr is an affiliatc of ) will -
therefbre henefit by Supplier entering fnto the DSMA with Creditor and _ desires -7

Creditor to enter ints the NSMA with Supplier and to cxtend credit to Supplier @, . .

therennder, (May be revised if puarantor Is not a parent ar affiliate of snpplier.)

1. Guarantv of Obligations.

{8y  The Guarantor hereby irrevocably and unconditionally gnarantees, as
primary obligor and not 2 surety with effect from dabe hereof, the prompt
and vomplle paymenl when due of all of Seller’s payment obligations
under the DSMA (lv the exlent such payment obligations exceed the
amount of any Performance Assurance provided o the Creditor by Seller -

as defincd in and in accordance with the DSMA), whether un scheduled '

payment dares, when duc upon demand, upon decluratinn of lerminativs or
otherwise, in accnrdance with the torms of thc DSMA and giving clfeet o |
any applicable prace periad, and, pravided anly that the Ureditor is the
prevailing party n any judicial suit, action or pracceding arising out of, |
resulting from, or in any way relating to this Guaranty, ar if by mutual

agrezment by Guarantor and Creditor, all reasonable out-nf-pockel casts ©

and expenses incurred by Creditor in the enforcement of the Guarantor’s |
obligations or colfection under this Guaranty, inchiding reasonable

atlomey’s fees and expenses (collectively, the “Obligations™). [Optional - -

provisivn: Nutwithstanding enything to the contrary herein, the liability of &
the Guaran(or under his Guurunly aond Creditor's right of recovery
hereunder for all Obligalions is limiled (0 » tola] ageregate amount of §

. (“Guaranty Amount™, where Guarsiy Amuunt shall be no less than © L

liive 1lundred ‘Theusand 1S Dollars ($500,000).]

(b)  The limitations on lahilities of the Scller set forth in Article 10 of the '
DSMA shall also apply ta the Tiabilities of the Guarantor hercunder.




2. Nature of Guarantv; Waivers.

()

(h)

(©)

(d)

This is a guaranty of payment and nnt of callection and the Creditor shall
nnt be required, as a condition of the Guarantar’s Liability, to pursue any
rights which may be available to it with respect tn any other persen who
iy be liable for the payment of the Obligations. This is not 2
perfonimunce guaranty and the Guarantor is nnt obligated to provide power
under the DSMA or this Guacaaty,

This Guaranty is an ubsolule, unconditional, irrevnecable (subject to the
provisions nf Scetion 12 of (his Guaranly) and continuing guaranty and
will remain in full farcc and clfeet unlil all of the Obligations have been
indefeasihly paid in full, or untit the DSMA hes becn lermiuated,
whichever comes later. 'Uhis Guaranty will not be allecled by any
surrender, exchange, acceplance, campromisc or releasc hy the Credilur of
any other party, or any nther guatanty or any security held by it for any uf
the Obligations, by any failure of the Creditor to take any steps to porfect
or maintain its lien or security interest in nr o preserve its rights to any
security or other collateral for any nf the Obligations ar any guaranty, or
by auy irregularity, unenforceability or invalidity nf any of the Obligations
{olber lhan any irregolarity, nnenfarceability or invalidity af any af the
obligativns under the DSMA resulting from the conduct of the Creditor) or
any parl lhereol,

I'xcept as to any claims, defenses, Tights ul set-ofl or to reduetions of
Seller in respect nf its ahligations under the DSMA, (ull oI which are g
expressty reserved under this Guaranty), the Guarantur’s obligalinus
hereunder shall nnt be atfected, modified ar impaired by any counterelaim,
set-ofF, deductinn or detense based upan any claim the Guarantor may .

have against Seller or the Creditar, including: (i) any change in the -

corporate existence (ncluding its charter or nther gnverning agreement,
laws, rules, regulations or powers), structure nr ownership of Seller ar the
Guaranior; or (il} any Insnhency, bankrupicy, reorganization or ather

similur pruceeding affecting Seller or its assets: or (iil) the invalidity or =

unenfinceubilily in whole or in part 1f the DSMA; or (iv) any provision nt™ *
applicablc luw nr regulalions purpotiing ko prohibit payiuent by Seller of
amounts to he paid by it under lhe DSMA (other than any law or -
repnlation that climinates or nallifics the ubligulinns under the DSMA).

Guarantar waives natice of acceptance nf this Goarunly, diligence,
presentment, notice of dishonar and progest and any reguiremenl thut ut -
any time any person exhausi any right to take any action against Scller or
their assels or any other guarantar ar person, provided, howcever, that any
failure of Creditor tn give nntice will nat discharge, alter nr diminish in
any way Guarantor’s obligations under this Guaranmy, ‘The {arantor
walives all defenses based on suretyship or impairment of callateral or any




ather defenses that would conslitute 2 legal or cgquitable discharge of
Guarantor’s obligatinns, except any claims or defenscs af Scller in respect
of Hs obligations under the DSMA.

{e)  The Creditor at any time and from time 0 time, withnut notice to ar the
consent of the Guarantor, and without inipairing ar releasing, dischatging
or mwdilving lhe Guarantor’s liabilities hereunder, may {i) tn the extent
permilled by thie DSMA, change the manner, placs, tme or terms of |
pavment or performance of, or other lerms relating to, any of the -
Dbligations; (ii) W the exlent pennitied by the DSMA, ishew, substitute,
modify, amend or alker, or granl consenls or waivers relating to any of the
Ohligatians, or any othcr guarantics for any Obligalions; (iif) settle,
compromise ar deal with any other person, including Seller , with respect
to any Obligations in such manner as the Creditnr decms approprile ol ils
sile discretinn; (fv) substitute, exchange ar release any guaranty; or (v)
take such actions and exarcise such remedies hercunder as Creditor decms
appropriate.

3. Repiesemtations and Warranties. The Guarantar hereby represents and warrants that:

() it s a [[imitad liability cnmpany, corporation, limiled partnership, general
purtnership] duly organized, validly existing and in good standing under
the laws of ihe jurisdicdon of its [formation, organization, lncorporation] !
and has the [corporule power] [power] and autharity to conduct the :
husiness in which it is currently engaged und enter into and perforin its
obligations under this Guaranty;

(b) it has the [enrparate power] [power] and aatharity and the legal right w
execute and deliver, and to perform its ohligations under, this Guaranly,
and has taken all necessary [cnrparate action] |action] ta auwthorize its
execution, delivery and performance of this Graranty;

{¢)  (his Guaranty constitutes o legal, valid and binding nbligation of the ¢
Guuratilor enforceabls in accordance with its terms, except as attected by
bankrupley, iosolvency, [raudulent conveyance, reorganization,
moratarium and olher similar lws relating 10 or affecting the enforceinent
nf Creditors® rights gencrally, generul eguilable principles and an implied -
covenant af gaad faith and fair deuling,;

{d)  the exzcution, delivery and performance of this Guaranly will not violate !
any provision of any requirement of law ot canfracluul obligution of the -
Guarantor (except to the exfent that any such violation would nol
reasonably be expected to have a material adverse cffect an the Guaranlor
ot this Guaranty);



{e)  no consent or authorizatinn of, filing with, or nther act by or in respeet ol
any arbitrator or gnvernmental authority and na conscnt nf any ather -

persnn {including, withnut limitatinn, any stockholder nr of the Guarantor) o

is required in connection with the execution, delivery, performance,
validily or enfhreeability of this Guaranty, nther than any which have been
gbuwined or made prinr to the date hereof and remain in tull toree and =
effeel; and :

H no litigation, nvestigation or proceeding nf nr befire any arbitrator or
pavernmentat authorily is pemling or, 10 the kunwledge of the Guarantor,
threatened by ar against the Gaarantor thal would have a material adverse
¢lfect on this Guaranty.

4. Repavments ur Recovery from the Creditor. If any demand is made al uny Lime upon

3.

the Creditor for the repayment ar recovery af any amount reccived by il in puyment
ar on account of any nf the Obligations, including hnt not limited to upun the
bankrupticy, insnlvency, dissolilinn or renrganization of the Setler and if the Creditor
repuys all or any part of such amount by reasnn nf any judgment, decree or nrder of
any vourl ot administrative body ar by reason nfany settlement or campromise of any
such dernund, the Guarantor (subject tn Sections 2 () and (d) nf this Guaranty) will 3
hc and remain liable hereunder for the amonnt so repaid or recavered tn the same %

extent as if such umuunl had never been received originally by the Creditor. The 3

provisions af this scetion will be and remain elfeclive notwithstanding any contrary
action which may havce been taken by the Guarantor in relinnce upan such payment, |
and any such eonirary action so taken will be wilhoul prejudice to the Creditor’s
rights hereunder and will he deemed ta have heen conditivned upon such payment
having hecome final and irrevocable.

Enforcesbility nf Obligations. Nn mnditication, limitatinn or discharge of the !
Obligatinns of Scller arising aut of or by virtue nf any bankruptey, reorganization or
similur proceeding fur relief nf debtors under federal or stare law will affect, modify, -
limil or discharge ihe Guarantor's liabilily In any manner whatsaever and this
Guaranly will remain and continue in full force and effeet and will be enforceahle
apainst the Guaranlor lo the sming extent and with the same force and effect as if any
such procceding had nol been instituied. The Guarantor waives all rights and benefits |
which might accruc o it hy reason of mry sueh proceeding and will be liable to the
toll extent herennder, ircapective of any modificalion, litnilation or discharge nf the

tiability of Seller that may result from any such proceeding, j

6. Postponement of Subrngatinn. Only o the exient that, at the relevant lime, tere are ;

Qbligatinns, or nther amounts hereunder, that arc then duc and payable bul unpaid, ;
the Guarantor postpnnes and suberdinates in favor of the Creditor any and ull righls
which the Guarantor may have tn (a) assert any claim against the Scller hased un
subrogation rights with respect 10 payments made by Cutaranint hereunder and (b) any |
realizulion on any property of the Seller, including participation in any marshalling of
the Seller’s asseis. Upan payment nf such due and unpaid Obligations, Creditar




aprces that Guaranior shall be subrogated to the rights of Creditor against Seller tn the
extent of Guarantor’s payment to Creditor,

7. Notices. All notices, docmands, roquests, consenls, approvuls and  other °
cimmunications required or permitted hercunder must be in wriling and will be
effective upon receipt. Such notices and ather communications may be hand-
delivered, sent by facsimile transmission wilh confirmation of delivery and a copy -
sent by first-class mail, nr sent by nationally recognized overnight couricr scrvice, ta
the addresses for the Creditor and the Guarantar set forth helaw ar to such nther
address as nne may give to the other in writing for such purpase:

All cormmunications m Creditor shall be directed to:

Atin:

I’hone:

lsax:

With & copy to:

Phone:;
Fax:

ur such other addrass as the Creditor shall from time 10 time specify to Guarantor,

All communications lo Guarsnler shall be directed to:

At
Phone:
Fax:

or such other address as the Guarantor shall from time to time speeify to Crediior,

8. Preservaiinn of Rights. Execept as provided by any applicable slatute of limitations,
na delay or omission on the Creditor’s patt tn exercise any right or power arising
hereunder will impalr any such right or power or he cinsidered a waiver of any such
right ar power, nar will the Creditor’s actinn or inaction impair any such right or
pawcr.  The Creditor's rights and renedies hereunder are cumulative and not
cxclusive of any olher rights or remedies which the Creditor may have under other
agreements with the Guarantor, ol Taw ar in equity.

9. Illepality. In case any onc or more ol the provisions comained in this Guaranty '
shonld be invalid, illegal or uncnforceable in any respecl, the validily, legality and




1

11.

12.

. Injerpretation. In this Guaranty, unless the Creditor and the Guarantor otherwisc

vnlorceubility of the remaining provisions coutained herein shall nnt in any way be
affecled or impuired thereby.

Amendments.  Wh mudification, smendment or waiver of any provision nf this
Cinaranty nnr conscnt to any departure by the Guurantor thereftom, will be effective
noless made in a writing signed by the Crediler, and then such waiver or coosent shall
be ettiective ooly in the specific inztance and far the purpuse fur which given. No
notice to or demand on the Guarantor in any case will entitle the Guarantur ko uny
other or further notice or demand in the same, similar or other ciccumstance.

Entire Agreement. This Guaranty (including the docements and instruments refeered
to herein) constitutes the entire ngreement and supersedes all other prior agreements
and understandings, bnth writteo and oral, between the Guarantor and the Creditor 7.
wilh respect to the subject matter hereof. o

Suveessors und Assipns, This Guaranty will be bindiug upon and inure tn the benefit -
of the Gaarunlor and the Crediior and their respective successors and permitred °
assigns. Ncither party may assign (his Guaruaty in whole or in part without the -
ather's prior written consenl, which cunsenl will nat be unreasonably withheld or -
delayed, except that Creditne may ai uny (ine ussign this Guaranty without |
Guarantor’s eonseot, in the same manner, on the same lerms and Lo the same persons
as {reditar assigns the D¥MA in acenrdaonce with Section 16.7(b) of [he DSMA, and
except that this Section 12 shall not limit the Guarantor's eight (0 assign this

Guaranty, along with substantially all of the Guaraotor’s asscls and husiness 1o a
successar entity or Affiliate that assumes all obligations ihereunder and {i) where the
successir Guarantor’s Lowest Credit Rating is equal to or greater thao the .
Guaranior’s Lowest Credit Rating nr where the successor Gnarantr’s Lowest Credit
Ratling is equal to or greater than BBB, as rated by S&P or Fitch, or Baa2, as rated by P
Mundy's, and (ii) lbe Seller is in complionee with Article 14 of the DSMA. The
“Lowest Credit Raling” shall mean he lowest of {he senior unsecured long-term debt
ratings determincd by Moody's Invesior Services, Ine. {or ils successor) ( Moody’s™),
the Standard & Poor’s Rating Group, a division ol MeGraw-Hill, Inc., (or its
stceassor) (CS&1™), ar Fiich Tnvestor Service, Ine, (ur ils successer) {“Fiwch™)
immediately before such transfer and assumption. Upon any such detegation and
assumption of abligations hy a successor Guarantor, the Goaruntor shull be relieved
of and Fully discharged from all of ils obligatians hercunder, whether sech nbligulions
arose before or after the date of such delegation and assumption.

ugree in wriling, the singular includes the plural and the plural the sinpular: references
w stalules are to be construed as including all stamtory provizions consolidatiog,
amending or replacing the statute referred to; the ward “or” shall be deemed ta
include “andfor”, dre words “including”, “inclodes” and “include” shall be deemed ta
he followed by the words “without limitation™; and references to sectians or exhibits
arc to thosc of this Guaranly unless olherwise indicated. Scction headings in this



1.

15.

17.

Guaranty arc included fur cunvenience of reference only and shall not constitute a
part of this Guaranty for any vther purpuse.

Governing Law.

(a)  This Guaranty has heen debivered to and accepted by the .Creditor. THIS

GUARANTY WILL BLE INTERPRISTED  ARD CTHE RIGHTS AND
LIABILITIES OF THE CREDITOR AND 1111 GUARANTOR DETERMINED |

IN ACCORDANCE WITH THE LAWS O THE COMMONWEALTI OF -
PENNSYLYANIA, EXCLUDING ITS CONFLICT OF [.AWS RULIS. '

{(b) The Guarantor hereby frrevocably consents to the non-exchisive |
jurisdiction of ay federal court in the Commonwealth of Pennsylvania, but in the
cvenl that (he Guuranlor and the Creditor determine in good faith that jurisdiction
docs not lay with such court or that such courl refuses to exercise jurisdiction or
venue over the Guaranlor and the Creditor or any claims made pursuant to this
Guaranty, then the Guarantor and the Creditor agree lo sabmil 1o the non-
exclusive jurisdictinn of the 'ennsylvania staic courtls; provided that nothing
cantained in this Guaranty will prevent the Credifor from bringing sny aclion,
enforcing any award ar judgment or excreising any rights against the Guarantor -

individually, against any security or against any property of the Guarantor wilhin o
any other county, stale or other foreign or domesiic jurisdiction. The Guaranter
acknowledges and agrees that the verme provided ahave is the most canvenicnt

forum for both the Creditor and the Guarantor. The Guarantor waives any
objection to venue and any objection based on a niore convenient forum fn any
ueling instliuled under this Guaranty.

WAIVER OF JURY TRIAL, THE GUARANTOR AND CREDITOR .
IRREYOCABLY WAIVE ANY AND ALL RIGHT TO A TRIAL BY JURY IN
ANY ACTION, PROCHEDING QR CLATM OF ANY NATURE RELATING TO
THIS GUARANTY, ANY DOCUMENTS EXECUTED IN CONNECTION WITH .
THIS GUARANTY OR ANY TRANSACTION CONTEMPLATED IN ANY OF
SUCH DOCUMENRTS. 17115 GUARANTOR AND CREDITOR ACKNOWLEDGE
THAT THE FOREGOING WAIVIR I8 KNOWING AND VOLLNTARY.

. Term. This Guaranty shall survive termination of the DSMA and remain in full force

and elfzel until afl omounts due hereunder, inchding all of the Ohligations, have heen
paid ur performed in full.

Stay of Acceleratiun Inefleviive with Respect to Guarantor. If aceeleration of the
ftime fur puyment of any unosni payable by Seller nnder the DSEMA is stayed upon

the insobvency, barkrupley or revrganication of Seller, all such anounts otherwise
suhject ta acccleration or reguired Lo be puid upon an erly lermination pursuant to
the lerms of the 1)SMA shall nonctheless be payable by (he Guarantor hereander ou -
written demand hy Lreditor.




The Guarantor acknowledges that it has read and understood all the provisions of this
Guaranty, and has heen advised by counscl as nceessary or appropriule. :

ATTEST:
|Guarantor]

Ba:

Name:

Title:




FORM OF NOTICE

Any nolices required under this Agreement shall be made as follows:

fheyer:

All Notices:

Strest:
Cily/SleZip:
Aln;
Facsimile:

1 uns:

Lederal 'ax 11> Number:

Invoices:
Allo:
I’honc:
Ifacsimilc:

Scheduling:

Alln:
Phone:
Kacsimile:

Payments:

Attn:
Phone:
Facsimile:

Wire Transfer:

BNK:
ABA:
ACCT:

Seller:

All Notices:

Streef:

Cihy/StatesZip

Attne

Facsimile:

Duns:

Federal Tax ID Number:

Invoices:
Attre
Phone:
Facsiinile:

Scheduling:

Attn:
Phone:
Facsimile:

Payments:

Alln;
Thonc:
Facsimile:

Wire Transfer
BMNK:

ABA:
ACCT:




Credit and Collections:

Atto;
Phone:
Facsimile:

With additional Notices of an
Fvent af Defanlt to:

Attu:
Phone:
Facsimile:

Credit and Collcctinns:

Atin:
I’hone:
Ifacsimile:

With Additional Netices of an
Eveni of Default to:

Attn:
IPhone:
Jracsimile:




EXHIBITH
PJM DECLARATION OF AUTHORITY

DECEARATION OFAUTHORITY

This Declaration of Authority (*Declaration™) is made this day of
. 2013 by the following:

PARTY A: (“Party A™)
PARTY B: (“Party B™),
RECITALS

WHEREAS, PIM is a Regional Transmission Organization (*RTO”) subject io
the jurisdiction of the Federal Encrgy Regulatory Commission (“FERC”):

WHEREAS, PIM Settlement. Inc (*“PJM Settlement™) is a Pennsylvania Non-
Profit Corporation. incorporated for the purpose of providing billing and settlement
functions and credit and risk management functions for PIM. References to “PJM” in
this Declaration are intended to apply to PIM and/or PIM Settlement, as appropriate. with
regard to their respective functions.

WHEREAS, PIM and PIM Settlement administer centralized markets that clear
various electric energy and energy-related products among multiple buyers and sellers:

WHEREAS. PIM additionally exercises operational control over ils members’
transmission facilitiecs whereby PIM provides open-access transmission service and
control area functions. including economic dispatch and emergency response to ensure
reliability:

WHEREAS. Party A is a PIM Member and sceks to obtain. or is obtaining,
services provided or administered by PJM, seeks to participate, or is participating in.
markets administered by PIM. or seeks to engage in, or is engaging in, operations that use

or alfect the integrated transmission system operated by PIM:

WHEREAS. such activities or contemplated activities by Parly A and Parly B are
governed by rights and obligations established by or under the PIM Open Access
Transmission Tariff (“Tariff™). the Amended and Restated Operating Agreement of PIM
Interconnection. L.L.C. ("Operating Agreement™). the Reliabilily Assurance Agreement
Among_Load-serving Entities in_the MAAC Control Zone (“RAA™). and other

agreements, manuals, and practices of PIM (the Tariff. the Operating Agreement. the
RAA. and such other apgreements manuals. and practices of PIM. the “PIM

Agreements”): and




WHEREAS. Parly A and Parly B desire to declare to PIM their respective
authorities concerning such rights and obligations. intend that PJM rely upon such
declaration. and acknowledge that PIM may rely upon such declaration to its detriment.

DECLARATION

NOW. THEREFORE. acknowledging that PIM will rely on the truth. accuracy
and completeness of the declarations made below. Party A and Party B. as identified

below. make the following declarations:

1. Exclusivity of Party B’s Authority,

Pursuant to a binding. legally enforceable agreement, Parly A has authorized
Party B to act for Party A with respect to certain rights and responsibilities as specified in
Section 2 of this Declaration (“the Authorized Rights and Responsibilities™). With
respect to the Authorized Rights and Responsibilities. Parly B is authorized to
communicate and transact with PJM as Partv A’s sole and exclusive Party B, and PIM is
authorized to communicate and transact directly and exclusively with Party B as Party

A’s Party B. With respect to Authorized Rights and Responsibilities, Party A will abide
by any direction issued by PIM to Party B,

2. Specification of Authorized Rights and Responsibilities.

In the following parts (a) through (h). Party A and Party B specify the rights and
responsibilities with respect to which Party B is authorized to act for Party A.
Specification shall be effective only if both Party A and Parly B have placed the initials
of their authorized representatives in the space provided for each applicable right or
responsibility from among the options provided below:

{a) Load Server Responsibilities.

Party B is authorized to satisfy Party A’s obligations as a Load-Serving
Entity under the RAA, including. without limitation. its obligations to
provide Unforced Capacity. submit capacity plans. provide or arrange for
Capacity Resources. salisfy Accounted-for Obligations and Peak Season
Maintenance Obligations. comply with any capacity audits. make payment
of all deficiency. data submission. and emergency procedure charges
incurred. coordinate planning and operation of Capacity Resources with
other parties: and develop and submit planned outage schedules.

Party B is authorized to satisfy Party A's obligations under the Tariff,
RAA and to provide or arrange for transmission service to its loads:
provide or arrange for sufficient reaclive capability. voltage control
facilities. and black start capability for service to its loads: submit firm
transmission service schedules. and designate Network Resources and
other points of receipt and delivery for transmission service, Party B is
authorized fo request changes to the transmission service required for
service to Party A's loads, and to enter into, on Party A’'s behalf, any
feasibility, system impact. facilities study. or other agreements required to
process such request for a change in service.
2




Party B is authorized to satisfy Party A’s rights and obligations under the

Tariff and Operating Agreement to submit bids on, obtain, administer, and

receive payments or credits for Financial Transmission Rights and
Auction Revenue Rights with respect to service to Party A’s loads.

Party B is authorized to provide data required by PJM with respect to

service to Party A’s loads. including. but not limited to. data required for

coordination of operations, accounting for all interchange transactions.
preparation of required reports and maintenance schedules, and analysis of

system disturbances.

Party B is authorized to provide the facilities and personnel required to

coordinate operations with PIM and other PIM Members.

Party B is authorized to satisfy Party A's rights and obligations as an

Electric Distributor under the Operating Agreement, including. but not
limited to. assuring the continued compatibility of its local energy
management, monitoring. and telecommunications systems with PIM’s
technical requirements: providing or arranging for the services of a 24-
hour local control center to coordinate with PIM: providing to PIM all
system. accounting, customer tracking. load forecasting. and other data
necessary or appropriate to implement or administer the Operaling
Agreement. RAA: shedding connected load. initiating active load
management programs. and taking such other coordination actions as may
be necessary _in_accordance with PIM’s directions in Emergencies:
maintaining or arranging for a portion of its connected load fo be subject
to control by automatic underfrequency. under-voltage. or other load-
shedding devices: and complying with the underfrequency relay
obligations and charges specified in the Operating Agreement.

(b) Electric Distributor Responsibilities.
(¢)  Generator Responsibilities.

Party B is authorized to operate the Party A’s generation resources in all

events, including. but not limited to. in the event of Emergencies. and shall
operate such resources in a manner that is consistent with the standards.
requirements or directions of PIM and that will permit PJM to perform its
obligations under the Operating Agreement. Tariff. RAA. and other

applicable agreements, manuals. and practices.
Party B is authorized to_ensure that the required portion of Party A's

Capacity Resources have the ability to go from a shutdown condition to an
operating condition and start delivering power without assistance from the

oWer system.

- !lr_



Party B is authorized to direct the operation of Party A’s generation

resources by relaying PIM’s instructions to the resource in all events.
including. but not limited to. in the event of Emergencies. and shall direct
such resources in a manner (hat is consistent with the standards,
requirements or directions of PJM and that will permit PIM to perform its
obligations under the Operating Agreement. Tariff. RAA, and other

applicable agreements, manuals. and practices.

Party B is authorized to communicate with PJM in all matters concerning

the provision of capacily. energy. or ancillary services from Parly A’s
generation resources. including, without limitation. information required
in connection with Capacity Resources. dispatch of any unit. provision of
reactive_power. regulation. synchronous condensing. spinning or other
reserves. establishment or maintenance of a unit as a Black-Start Unit,
satisfaction of must-run obligations. and costs or revenue requirements for
any product or service offered by any such unit.

Party B is authorized to provide information on outages of Parly A’s

generation facilities. whether planned. forced. or for maintenance. and to
coordinate such outages with PIM

Party B is authorized to act on behalf of Party A with respect to Party A’s

rights and obligations under any Feasibility Study. System Impact Study.
or I'acilities Study Agreements.

Party B is authorized to act on behalf of Party A with respect to Party A’s

rights and obligations under any Construction Service Apreements.

Party B is authorized to act on behalf of Party A with respect to Party A’s

rights and obligations under any Interconnection Service Agreements,

Party B is authorized to receive from PIM historic and real time data

collected by PIM from, or provided to PIM by, Party A with respect to
Party A's generation resources.

Party B is authorized to act on behalf of Party A for the following

specific unit(s) in Party A primary and subaccounts:

(d)

Resource Name: Resource 1D:

Market Buver/Market Seller Responsibilities.
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Party B is_authorized to _satisfy Party A’s rights and

obligations as « Market Buver or Market Seller under the Operating
Agreement, including, but not limited to, arranging for a Market

Operations Center capable of real-time communication with PJIM
during _normal _and _Emergency conditions; reporting to PJM
sources _of energy available for operation; providing te PJM
scheduling and other _information, including, but not limited fo,

maintenance _and _other _anticipated outages of generation or
transmission _facilities, scheduling and _related information on

bilateral __transactions __and _self-scheduled __resources, _and
implementation of active load management, interruption of load,
and other load reduction measures; obtaining Spot Market Backup
for_biluteral transactions; submitting to PJM binding offers to
purchase or sell energy and ancillary services in compliance with
all _applicable Offer Data specifications; responding to PJM'’s
directives to start, shut down or change output levels of generation
units, or_change scheduled voltages or reactive output levels;
responding to PIM’s directives to schedule delivery or change

delivery schedules for external resources; and following PJM’s

directions to tuke actions to prevent, manage, alleviate or end an
Emergency.

(e) __Billing and Payment Responsibilities.

In connection with all rights and responsibilities specified by Party A and

Parly B in any of subparts (a) through (d) of this Section, Party B shall be
billed for. and shall make payment to PIM for, all charges. penaliies. costs
and fees. (If this option is not specified. PIM will issue billings to. and

collect amounts due from, Party A.)
In connection with all rights and responsibilitics specified by Party A and

Party B above. Party B is entitled to receive from PIM in Party B’s
account all credits. revenues, distributions, and disbursements. (If this
option is not specified. PIM will pay such amounts {o Party A.)

(H General Membership Responsibilities.

Party B is authorized to participate and vote in all PIM commiltees.

working groups, and other stakeholder bodies on Party A’s behalf.

Party B is authorized to participate on Party A's behalfl in the regional

transmission expansion planning process.



Party B is authorized to provide information or otherwise cooperate on

Party A’s behalf in connection with any investigation or request for
information by PIM or the PIM Market Monitoring Unit in accordance
with the Operating Agreement and Attachment M to the Tariff. (If this
option is specified. PIM and the PJIM Market Monitoring Unit shall have
the right to request and obtain such information from Party B and/or Party
A)

Party B shall be billed for. and shall make payment of. Party A’s costs of

membership in PIM. including payment of the Membership fee. and

payment of any other general assessments on the PIM members.
including. but not limited to. amounts assessed as a consequence of

defaults by other Members,

(2) Additional Responsibilities.
Party B has been Authorized other rights and responsibilities of Party A as

(Initialy  Sbecified on Attachment “A” to this Declaration.

(h) Limitation on Responsibilities.

The rights and responsibilities specified in parts (a) through () above

apply to a limited portion of Party A’s facilitics or loads located in the

PIM Region, as specified on Attachment “B” to this Declaration. and to no
other facilities or loads of Party A.

3.1 The Authorized Rights and Responsibilities are the only rights and
responsibilities under the PIM Agreements for which Party B is authorized to
act for Party A, and Parly A retains all rights and responsibilities under the

PJM Agreements not specified by Party A and Party B in Section 2.

3.2 With _respect to the Authorized Rights and Responsibilities. and
notwithstanding any other provision of this Agreement. Party A shall remain
liable to PIM for all amounis due or to become due to PIM under the PIM
Agreements. and Party B’s authorization o make payment of any such
amounts hereunder (if specified in Section 2) shall not release Party A from
liability for any financial obligations to PIM not satisfied by Party B.

4. Reliance and Indemnity, Duty to Inform, Liability Waiver, and Rules of

Construction.

4.1 Party A and Party B each recognizes. accepls and intends that PIM will rely.
upon on the truth. accuracy and completeness of the declarations herein in
matters _including bul not limited to creditworthiness and in _assuring
compliance with the PJIM Agreements. Party A and Party B each recognizes
and accepts that PIM or its members may suffer losses and damages if’ any
declaration is or becomes untrue. inaccurate or incomplete, and each agrees to
indemnify PIM for any such losses and damages.
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4.2 Party A and Party B each has a continuing duty to notify PJM if and when any
declaration herein ceases to be truthful, accurate or complete. Until such time
as PIM receives wrillen notification of any change to any declaration. in
accordance with the terms contained herein. PIM shall be entitled to rely
perpetually on this Declaration as governing ils relationship with Party A and
Party B as to the subject matter of this Declaration. Written notice of changes
to the declarations contained herein must be provided by Party A (PJIM
Member) to PIM at least thirty days in advance of their effectiveness. If Party
B is also a PIM Member, then both parties will be required to provide thi
days prior written notification in order for such changes to be effective. Such
notification is required for changes to the declarations and responsibilities

contained herein and/or termination of this Declaration. Upon such
termination. all rights. responsibilities and accounts will revert back to the
original status quo prevailing before the Declaration became effective. Should
less than thirty days notice be provided. PIM shall use its best efforts to
accommodate and pro he declarations herein. but all attempts should be
made to provide such notice.

4.3 Nothing in this Declaration shall be construed to create or give rise fo any
liability on the part of PIM and Party A and Party B expressly waive any
claims that may arise against PIM under this Declaration. This Declaration
shall not be construed to modify any of the PJM Agreements and in the event
of conflict between this Declaration and a PIM Agreement. the applicable
PIM Agreement shall control.

4.4 Capitalized terms used herein that are not defined herein have the meanings
given in the PIM Agreements. as applicable.

4.5 The Recitals are hereby incorporated into the body of this Declaration.

IN WITNESS WHEREOF, Party A and Party B execute this Declaration to be
effective as of the date written above or upon receipt of a fully executed original by PJM.
whichever date is later,

PARTY A: PARTY B:
Sienature: Signature:
Name: Name:

Title: Title:

Company Name: Company Name:










PARTY-A

MARIL.

TIT1

TIIioEs

TITLE-:

s
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SUBSTITUTIONS TOSMALL C&I CUSTOMER AND RESIDENTIAL CUSTOMER
CONTRACTS

The term “Small C&1” will replace the term “Medium C&T” in the Small C&T Default Supply
Mastcr Agreement, and the following definition will be substituted {or the definilion of “Medium
C&T Customer”: -

“Small C&I Customer” means any commercial or industrial retail customer of Buyer receiving
POLR service from Buycr that has a demand less than 25 kw.

The term “Residential” will replace the term “Medium C&I” in the Residential Default Su{pply
Master Agreement, and the following definition will be substituted for the detinition of “Medinm
. Cé&l Customer™:

“Residential Custorper” means any residential costomers nsing the Company’s standard low
voltage service for lighting, appliance operation and general household purposes supplhied at 240
volt (or less) single 'phasc scrvice, as well as lighting customers whao use the service for street
lighting, architeclural lighting and other equipment such as traffic signals.




