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SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS
Dated August 4, 2015
by and between
J. Aron & Company (“Aron”)
And
Louisville Gas and Electric Company and Kentucky Utilities Company (“LGE/KU”")
(each, a “Counterparly” or “Party B”),

SECTION 1. PURPOSES AND PROCEDURES

“1.6 Each party may, at its expense, maintain equipment necessary to regularly record transactions on Transaction Tapes and retain Transaction Tapes in
such manner as to protect its business records from improper access; provided neither party shall be liable for any malfunction of equipment or the operation
thereof in respect of any transaction without regard to the cause or causes related thereto, including, without limitation, its negligence whether it be sole, joint,
or concurrent, or active or passive. No transaction shall be invalidated should a malfunction oceur in equipment regularly utilized for recording transactions or
retaining Transaction Tapes or the operation thereof, and in such event, the transaction shall be evidenced by the Transaction Confimnation and if no
Transaction Confirmation is available, by the written and computer records of the parties conceming the transaction made contemporanecusly with the
telephone conversation.”

SECTION 2. DEFINITIONS

Section 2.12 “Cover Standard” shall be amended by deleting “(or an alternate fuel if elected by Buyer and replacement Gas is not available)” from the
definition.

The definition of “Indebtedness Cross Default” in Section 2.23 shall be amended by adding the following sentence to the end of the Section:

“Notwithstanding the foregoing, a default shall not constitute an Indebtedness Cross Default if (i) the default was caused solely by error or omission
of an administrative or operational nature; (if) funds were available to enable the party to make the payment when due; and (iii) the payment is made
within two Business Days of such party’s receipt of written notice of its failure to pay.”

The following Sections shall be added to the end of Section 2:

236 “Costs” means (a) losses associated with transmission/transportation costs related to the Tenminated Transactions pursuant to this Contract incurred
by the Non-Defaulting Party which cannot be avoided through the Non-Defaulting Party’s reasonable effouts; (b) brokerage fees, commissions and other similar
transaction costs and expenses reasonably incurred by the Non-Defaulting Party entering into new armangements which replace a Terminated Transaction; and
(c) commercially reasonable attomeys’ fees and court costs, if any, incurred in connection with enforcing its rights in respect of the Terminated Transactions.

237 “Credit Support Document” shall mean, as to a party (the “First Party™), a guaranty from a Guarantor, margin or security agreement or document, or
any other document containing an obligation of a third party or of the First Party in favor of the ofher party supporting any obligations of the First Party under
this Contract provided in each case that the issuer, amount and the format of such document are acceptable to the requesting party in its reasonable discretion.
With respect to Aron, Guarantor means The Goldman Sachs Group, Tnc.

238 “Eligible Collateral” shall mean either {a) () cash, (i) a Leteer of Credit, or (iit) a Credit Support Document, in each case in an amount acceptable to
the requesting party in its reasonable discretion (which may be up to 110% of the Net Settlement Amount that would be due if all transactions under the
Contract were immediately liquidated).

239 “Letter of Credit” means one or more imevocable, transferible standby lelters of credit in a form acceptable o the requesting party in its reasonable
discretion from a major U.S. commmercial bank or a foreign bank with a U.S. branch office, with such bank having a credit rating of at least “A-" from S&P or
“A3” from Moody’s substantially in a form reasonably acceptable to the receiving party.

2.40 “Merger Event” means, with respect to a party (or its Guarantor), that such party consolidates or amalgamates with, or merges with or into,
or transfers all or substantially all of its assels to, another entily and the creditworthiness of the resulting, surviving or transferee entity is materially
weaker than that of such party immediately prior to such action; provided, however in each case, that the phrase “materially weaker” means (i) the
sentior long-term debt of the resulting, surviving or transferee entity is rated less than Investment Grade (as hereinafter defined) by either Standard &
Poor’s Rating Group (“S&P") or Moody’s Investor Service, Inc. (“Moody’s™), (ii) if such entity does not have a rating for its senior unsecured long-
term debt, then the rating then assigned to such entity as its “corporate credit rating” assigned by S&P, or the “long-term issuer rating” assigned by
Moody’s is rated less than Investment Grade For the purposes of this Contract “Investment Grade” means the rating then assigned to such entity is
rated by S&P as “BBB-" or higher and by Moody’s as “Baa3” or higher”.
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SECTION 3, PERFORMANCE OBLIGATION
Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrase “and no such replacement or sale is available” in (iit):
“or in the event that the non-breaching party elects, at its sole option, not to replace or re-sell to a third party the Gas not delivered”

SECTION 5, QUALITY AND MEASUREMENT
Delete the existing paragraph under Section 5 in its entirety and replace with the following:

“All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporter. BTU and volume measurements
shall be made at the pressure and temperature basis of the Receiving Transporter in accordance with the provisions of such pipeline’s then effective
Federal Energy Regulatory Commission ("FERC”) Gas Tariff, or in event such pipeline is not subject to FERC regulation, the applicable Gas
transportation regulations or contract provisions of such Receiving Transporter.”

SECTION 7. BILLING, PAYMENT AND AUDIT

Add the following language to the end of the first sentence of Scction 7.3;

“including all supporting documentation acceptable in industry practice to support the amount charged”

Section 7.4 shall be amended by deleting the last sentence “In the event the parties are unable ..." in its entirety and replacing with:

“Payment of the disputed amount shall not be required until the dispute is resolved, Upon resolution of the dispute, any required payment shall be
made within two (2) Business Days of such resolution along with interest accrued at the rate of interest specified in Section 7.5 below from and
including the due date to but excluding the date paid. Inadvertent overpayments shall be retumed upon request or deducted by the Party receiving
such overpayment from subsequent payments, with interest accrued at the rate of interest specified in Section 7.5 below from and inciuding the date
of such overpayment to but excluding the date repaid or deducted by the party receiving such overpayment. Any dispute with respect to an invoice is
waived unless the other party is notified in accordance with this Section 7.4 within twenty-four (24) months after the invoice is rendered or any
specific adjustment to the invoice is made. If an invoice is not rendered within twenty-four (24) months after the close of the month during which
performance of a transaction occurred, the right to payment for such performance is waived.”

Section 7.5 shall be amended by inserting “U.S.” between “then-effective” and “primie rate” in subsection (f).

Section 7.8 shall be added as follows:

“7.8 Upen either party’s request, Buyer andfor Seller shall provide support documentation including but not limited to copies of any and all
pertinent portions of transporter statements related to any completed transaction between the parties in order to determine the final settlemnent amount

due for each Month. Bach party shall exercise reasonable efforts to provide support documentation that is inclusive of volunie and price [by location]
data for the applicable Month.”

SECTION 8. TITLE, WARRANTY, AND INDEMNITY

Section 8.2 shall be amended by inserting the phrase “SECTICON 5,” between “SECTION 8.2” and “AND IN SECTICN 15.8” in the last sentence.
Add the following to the end of Section 8:

“8.6 In the event of any claim or litigation, at any time, concerning Seller’s title to the leases, wells, Gas produced or liquid hydrocarbons
recovered from the Gas sold here under or the proceed from the sale thereof, Buyer shall, without limiting any other remedies available to if, be
entitled to suspend only those payments related to the subject of (or any product of the subject of) any dispute, claim or controversy to Seller until
such claims or litigation of title is resolved to Buyer’s satisfactioir””

SECTION 9, NOTICES

9.4 shail be amended by:
i) in the first sentence delete the words “commercially acceptable™;

(ii) after the words “payment information™ and before the word “shall” add “identified on the cover page under Accounting Information’; and
(iii) delete “ten (10)” and replace with “two (2)”.
SECTION 10, FINANCIAL RESPONSIBIEITY

Delete the second sentence of Section 10.I in its entirety and replace with the following:
“ Adequate Assurance of Performance’ shall mean the provision of Eligible Collateral.”
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Section 10.1 shall be amended by deleting the following phrase: “(including, without limitation, the occurrence of a material change in the
creditworthiness of Y or its Guarantor, if applcable)”.

Section 10.2 shall be amended as follows:

i) by deleting the phrase “48 hours but at least oue Business Day” in subparagraph (vii) and replacing it with “two Business Days”;
(ii) Delete the word “or” following subsection (viii) and preceding subsection (ix); and
(iii) Include the following provisions as new subsections following subsection (ix):

“(x) Fails to comply or perform any agreement or obligation to be complied with or performed by it in accordance with any Credit Support
Document (as defined herein) if such failure is continuing after any applicable grace period has elapsed; or a party or its Guarantor shall
disaffirm, disclaim, repudiate or reject, in whole or in part, or challenge the validity of, such Credit Support Document, (xi) be the subject
of a Merger Event and shall fail to provide Eligible Collateral within two (2) Business Days of a request therefor. Such Eligible Collateral
shall not exceed the amount that would be owed to the requesting party as a Net Settlement Amounnt (as such term is defined in Section
10.3.2 hereoD), calculated as of the date of the demand, ns if all Transactions had been terminated.”

Section 10.2 shall be amended by adding the following after the last sentence thereof; “For the avoidance of doubt, the Non-Defaulting Party shall
have the right to withhold payment from the time that the Non-Defaulting Party requests Adequate Assurance of Performance under Section 10.1 or
gives notice of the Defaulting Party’s failure to pay under Section 10.2(viif) until such assurances are provided or such payment is made.”

Amend Section 10.3 by deleting from the sixtb line the phrase “legally permissible” and replace with “practicable and not prohibited by applicable
law™

Section 10.3.1 “Early Termination Damages Apply” shall be amended by:

[63] adding at the end of the last sentence of the second paragraph:

“(including without linzitation by using a commercially reasonalble discount rate such as London Interbank Offered Rate or “LIBOR™Y”; and
(i) adding the following as a third paragraph:

“In calculating the Net Settlement Amount, the Non-Defanlting Party may take into account its Costs incurred as a result of terminating
transactions."

Section 10.3.2 (Bilateral Setoff Option), shall be amended as follows:

0] by adding the phrase “(whether or not then due and whether subject to any contingency)” after the word “parties” in the first line
SECTION 11. FORCE MAJEURE

Add the following to the end of Section 11:

“11.7  Any party claiming Force Majeure (the “Claiming Party”) as au excuse for perfonmance shall provide the other party (the Non-claiming
Party”) a good faith estimate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a
claim of Force Majeure may be terminated by the Non-claiming Party without either party having further liability to the other for unaccrued
performance obligations under such sales or purchases (including without limitation for any payments as described in Section 10.2) if such event
continues for a perfod of thirty (30) continuous days.”

11.8 During the event of Force Majeure, the Claiming Party, if it is Seller, winst cease interruptible deliveries to other markets prior to
suspending the performance obligations under the Firm Transaction affected by such Force Majeure event. The Claiming Party, if it is Seller, must
treat the other party equitably with its other Firm customers on a proportionate basis with regard to the remaining supply available for nrarket.

SECTION 12, TERM
Section 12 shall be amended by
The second sentence of Section 12 is hereby deleted and replaced with the following:
“The rights of either party pursuant to: (i) Section 7.6, (ii) Section 10, (iii) Section 13, (iv) Section 15, (v) the obligation to make paynient hereunder,

including Sections 7.4 and 7.7, and (vi) the obligation of either party to indemnify the other pursuant hereto, including Section 8.3, shall survive the
termination of the Base Contract or any transaction.”

SECTION 14. MARKET DISRUPTION
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Section 14 shall be deleted in its entivety and replaced with the following:

Index Transactions. If the Contract Price for a Transaction is detennined by reference to a third-party information source, then the
following provisions shall be applicable to such Transaction.

(A) If a Market Disruption Event has occurred during a Determination Petiod, the Floating Price for the affected Trading Day(s) shall be
determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on which no Market Dismption Event
exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading Day on which the Market
Disruption Event occurred or existed, then the parties shall negetiate in good faith to agree on a replacement price for the Floating Price (or a method
for determining a replacement price for the Floating Price) for the affected Day, and if the parties have not so agreed on or before the fifth Business
Day following the affected Day then the replacement price for the Floating Price shall be determined within the itext two folfowing Business Days
with each party obtaining, in good faith and from non-Affiliate market participants in the relevant market, up to two quotes for prices of Gas for the
affected Day of a similar quality and that is most commercially relevant to the Delivery Point. Once the parties obtain the quotes, the following
methodology shall be used to determine the replacement price for the Floating Price: (i) if each party obtains two quotes, the arithmetic mean of the
quotations, excluding the highest and lowest values, shall be utilized; (ii) if one party obtains two quotes and the other party only obtains one guote,
the highest and lowest values shall be excluded and the remaining quotation shall be utilized; (iii) if both parties each obtain one quote, the
arithmetic mean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be utilized. For
purposes of the foregoing sentence, if more than one quotation is the same as another quotation, and such quotations are the highest and/or lowest
values, only one of the quotations shall be excluded.

Notwithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of 2 Determination Period (a “Delayed Fioating
Price™), then, if the Delayed Floating Price is issued by the Price Source in respect of a Determination Period (i) before the parties agree on a
substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such Determination Period or (ii) after the
Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parti¢s will remain the Floating Price
without adjustment notwithstanding any subsequent publication unless the Parties expressly agree otherwise.

“Determination Period’” means each calendar month a part or all of which is within the Delivery Period of a Transaction.”

"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index.

"Market Disruption Event” means, with respect to an index specified for a transaction, any of the following events: (a) the failure of the index to
announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or the permanent
discontinuation or material suspension of trading on the exchange or market acting as the index; (¢) the temporary or permanent discontinuance or
unavailability of the index; (d} the temporary or permanent closing of any exchange acting as the index; or (e) both parties agree that a material
change in the formula for or the method of detenmining the Floating Price has occurred.

"Price Source" means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or
reporting) the specified price (or prices from which the specified price is calcutated) specified in the relevant Transaction.

“Trading Day" means a day in respect of which the relevant Price Source published the Floating Price.
For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three decimal places. If the fourth
decimal number is five or greater, then the third decimal number shall be increased by one, and if the fourth decimal number is Iess than five , then
the third decimal number shall remain unchanged.

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the price published or announced
on a given day and used or to be nsed to determine a relevant price is subsequently corrected and the correction is published or announced
by the person respensible for that publication or announcemment within 30 days of the original publication or announcement, either Party
may notify the other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction.

SECTION 15, MISCELLANEQUS

In Section 15.1:
(i) Tnsert the word “conditioned” after the phrase “unreasonably withheld,” in the fourth (4th) line.

(ii) delete “or” before “(ii) transfer” in the sixth ling;

add the following new subparagraph (iif): “or (iii) transfer this Contract pursuant to a consolidation or amalgamation with, or merger with
or into, or transfer of all or substantiatly all its assets to, or reorganization, incorporation, reincorporation, or reconstitution into or as
another entity and such entity’s creditworthiness is equal to or higher than that of such Party; provided, however, that in each such case,
any such assignee shall agree in writing to be bound by the terms and conditions hereof and so long as the transferring Party delivers such
tax and enforceability assurance as the non-transferring Party may reasonably request’™; and

(iii) delete the last sentence of Section 15,1 and replace it with the following:
“Unless otherwise permitted hereunder, upon assignment, transfer and assumption without consent, the transferor shatl remain principally

liable for and shall not be relieved of or discharged from any obligations hereunder.”

Section 15.5 shall be amended by adding the following:
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Jurisdiction, WITH RESPECT TO ANY ACTION, SULT OR PROCEEDINGS RELATING TO THIS CONTRACT ("PROCEEDINGS"),
. EACH PARTY IRREVOCABLY: (I) SUBMITS TO THE EXCLUSIVE JURISDICTIONS OF THE COURTS OF THE STATE OF NEW YORK OR
KENTUCKY AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY OR
LOUISVILLE, KENTUCKY, AND (I[) EACH PARTY WAIVES ANY OBJECTION WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF
VENUE OF ANY PROCEEDINGS BROUGHT IN ANY SUCH COURT, WAIVES ANY CLAIM THAT SUCH PROCEEDINGS HAVE BEEN
BROUGHT IN AN INCONVENIENT FORUM. AND FURTHER WAIVES THE RIGHT TO OBJECT, WITH RESPECT TO SUCH PROCEEDINGS,
THAT SUCH COURT DOES NOT HAVE JURISDICTION OVER SUCH PARTY. NOTHING IN THE CONTRACT PRECLUDES EITHER
PARTY FROM BRINGING PROCEEDINGS IN ANY OTHER JURISDICTION IN ORDER TO ENFORCE ANY JUDGMENT OBTAINED IN ANY
PROCEEDINGS REFERRED TO IN THE PRECEDING SENTENCE, NOR WILL THE BRINGING OF SUCH ENFORCEMENT PROCEEDINGS
IN ANY ONE OR MORE JURISDICTIONS PRECLUDE THE BRINGING OF ENFORCEMENT PROCEEDINGS IN ANY OTHER
JURISDICTION,

In Section 15.10:

6] insert the phrase “provided, however, each party shall, to the extent practicable, use reasonable efforts to prevent or limit the disclosure’ at
the end of (i);

(ii) the first sentence of Section 15.10 is hereby amended by adding “and of its Affiliates,” in the third line after the word “party”; and

(iii) in clause (i), the phrase “or regulatory, self-regulatory or legislative request” is inserted after the words “exchange rule”.

Section 15.12shall be amended by:

15.12 Any original executed Base Contract, Transaction Confirmation or other related docuinent may be digitally copied, photocopied, or stored on
cotnputer tapes and disks (the “Imaged Agreement’™). The Imaged Agreement, if introduced as evidence-on paper, the Transaction Confirmation, if
introduced as evidence in automated facsimile form, the recording, if introduced as evidence in its original form, and all computer records of the
foregoing, if introduced as evidence in printed format, in any judicial, arbitration, mediation, regulatory commission or similar body or administrative
proceedings will be admissible as between the parties to the same extent and under the same conditions as other business records originated and
maintained in documentary form. In the absence of fraud or irregularity in the imaging or computer retention process relating to the agreement,
neither Party shall object to the admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were
not originated or maintained in documentary form under the best evidence rule unless the original executed agreement, Confirmation or other related
document is available. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of such evidence.

The following shall be added as new Sections 15.13, 15.14 and 15,15:

15.13 Waiver of Trial by Jury. Each paity hereby itievocably waives any and all right to trial by jury in any Proceedings in relation to
this Contract.

15.14  Each party represents that (i) the creditworthiness of the counterparty is a material consideration for entering into this Contract
and the transaction(s) contemplated in this Contract, (ii} by entering into this Contract and the transaction(s) contemplated in this Contract,
each party shall rely solely upon its own judgment or that of its advisors, (iii} neither the counterparty, nor the counterparty’s employees or
agents, shall serve, or be deemed to have served, as its advisor regarding whether it should enter into this Contract or the transaction(s)
contemplated by this Contract, and (iv) neither the counterparty, nor the counterparty’s employees or agents, has acted as its fiduciacy with
respect to this Contract or the transaction(s) contemplated by this Contract and such counterparty shall not have any responsibility or
liability with respect to any advice or information given or not given, or views expressed or not expressed, by the counterparty or the
counterparty’s employees or agents.”

15.15 Mobile-Sierra. To the extent, if any, that a Transaction does not qualify as a "first sale" as defined by the Natural Gas Act and §§ 2
and 601 of the Natural Gas Policy Act, each party irrevocably waives its rights, including its rights under §§ 4-5 of the Natural Gas Act,
unilaterally to seek or support a change in the rate(s), charges, classifications, terms or conditions of this Contract, any Transaction
hereunder or any other agreements entered into in connection with this Contract (collectively, the "Covered Agreements"). By this
provision, each party expressly waives its right to seck or support: (I} an order from the U.S. Federal Energy Regulatory Commission
("FERC") finding that the market-based rate(s), charges, classifications, terms or conditions agreed to by the parties under the Covered
Agreements are unjust and unreasonable; or (ii) any refund with respect thereto. Each party agrees not to inake or support such a filing or
request, and that these covenants and waivers shall be binding notwithstanding any regulatory or market changes that may occur hereafter.
Absent the agreement of both parties to the proposed chauge, the standard of review for changes to any section of the Covered Agreements
proposed by a party (to the extent that any waiver as set forth in this Section 15.15 is unenforceable ot ineffective as to such party), a non-
party or FERC acting sua sponte, shall be the "public interest” application of the “just and reasonable” standard of review set forth in
United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co.,
350 U.S. 348 (1956) (the "Mobile-Sierra" doctrine)_and clarified by applicable case law”,

Attachment 1c1.2 to Response to Question No. 1c
Schram / Dotson / Rahn
Page 5 of 653




Copyright © 2008 North American Energy Standards Board, Inc.

All Rights Reserved September 5, 2008

JLAARON & COMPANY Q-&
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" Name: __ Rudev
Title: us o
Attornay In Fact
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=

N1me David 8. Sinclair
Title: Vice President Energy Supply and Analysis

KENTK!} ILITIES, (GOMPANY

Name: Dav1d S. S1nchlr
Title: Yice President Energy Supply and Analysis
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State of Delaware
Secretary of State
Division of Corporations
Delivered 02:43 01/24/2013
FILED 02:43 PM 01/24/2013 .
SRV 130086372 - 2716959 FILE

STATE OF DELAWARL
CERTIFICATE OF MERGER OF DOMESTIC CORPORATION AND FOREIGN
LIMITED LIABILITY COMPANY

Pursuant to Title 8, Section 264(c), of the Delfaware General Corporation Law, the undersigned
limited liability company executed the following Certificate of Merger:

FIRST: ‘The name of the surviving limited liability company is Exelon Generation
Company, LLC, a Pennsyivania limited liability company, and the name of the corporation being
merged inlo this surviving limited liability company is Constellation Energy Commodities
Group, Inc., a Delaware corporation.

SECOND:  The Agreement and Plan of Merger has been approved, adopted, certified,
executed, and acknowledged by the surviving limited liability company and the merging
corporation.

THIRD: The name of the surviving limited Hability company is Exelon Generation
Company, LLC, a Pennsylvania limited liability company.

FOURTH: The merger is to become effective at 12:01 am Eastern time on February

1,2013.

FIFTH: The Agrcement and Plan of Merger is on file at the place of business of
the surviving limited liability company at: 300 Exelon Way, Kennelt Square, Pennsylvania,
19348,

SIXTH: A copy of the Agreement and Plan of Merger will be furnished by the
surviving limited Hability company on request, without cost, fo any member of the surviving
[imited fiability company or stock holder of the merging corporation.

SEVENTH: The surviving limited liability company agrees that it may be served with
process in the Siate of Delaware in any proceeding for enforcement of any obligation of any
constituent corporation or fimited liability company of Delaware, as well as for enforcement of
any obligation of the surviving limited liability company arising from this merger, including any
suil or other proceeding to enforce the rights of any stockholders as determined in appraisal
proceedings pursuant to the provisions of Section 262 of the Delaware General Corporation laws,
and irrevocably appoints the Secretary of State of Delaware as its agent to accept service of
process in any such suit or proceeding. The Sectetary of State shall mail any such process to the
surviving limited liability company at: 300 Exelon Way, Kennett Square, Pennsylvania, 19348.

(REMAINDER OF PAGE INTENTIONALLY BLANK)

Attachment 1c1.2 to Response to Question No. 1c
Schram / Dotson / Rahn
Page 7 of 653




IN WITNESS WHEREOQF, each of the undersigned has caused this cettificate io be signed by an
authorized person as of the 24th day of January, 2013.

Exelon Generation Company, LLC

v 0 L1

Name: Lawrence Bachman
Title: Assistant Secretary

Consteflation Energy Commedities Group, Inc.

o O A

Name: Lawrence Bachman
Title: Assistant Secretary
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Entity #: 2979626
Date Filed: 01/25/2013
Effective Date: 02/01/2013
Carol Aichele
Secretary of the Commonwealth

S06 730010 \gq

Corporation Service Company

BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIO SV

e Certlﬁcate of Merger or Consolldatton
. Limited Liability Company -
(15 Pa C S § 8958)

7 In comphance wrth the requlrements of the 15 Pa C Sr § 8958. (relatmg fo amcles of merger or::’ -
- ~consolidation), .the’ undersigned: limited: liability! company and the undersr ‘ed corporalron,_
- desrrmg to effeet a merger, hereby state that R : . :

L The name of the lrmlted habrlrty company survrvmg the_merger is: Exelon Generanon; -
Company, LLC, aPennsylvama hmrted ilabr]rty company. . e

2 The surviving lumted habrlrty company is.a domestrc limited Ilablhty company and the A
L address of its current regrstered office inthis Commonwealth is Corporate Creations Network Sl
~ Inc., whose address is 100} State Street #1400;-in the- City of Erre in the County of Erre, in the R
. Commonweaith of Peunsylvanta, 16501 Urnted States )

L3 The forclgn corporatron whrch 1s a party to' the plan of merger is: Constellatlon Energy-:, S
- Cominodities Group; ic.,a Delaware corporation. The name and.the- address of the current s .
commercial registered’ ofﬁce provider in._this Commonwealth and the-county of venue:of-the -~ 7o
- foreign corporation which i$'a party to the plan of merger-are as follows Corporate Creations .- .~ - =l
Network Inc., whose- address is- 1001 State. Street #1400 in the City of Erre, in the County Of-,; v B v
. Erie, in the Commonwealth of Pennsylvama, 16501 Umted States . KT

4. The plan of merger shall be effectwe at I2 01 am Eastern trme on I’ebru ; y L 2013

) 50 The manner in whrch the plan of merger was adopted by the dornestlcr lrmrted lrabrlrty -
. company is as -follows: Adopted by ‘the sole’ member of Exelon Generatron Company, LLC,
: pnrsuantto 15 PaC S. §8957(g) et R SO ‘

. 6 The plan of merger was authorlzed adopted -or approved as'the ¢ase may- be by the;' s
forelgn corporation party-to, the plan of merger m accordance wrth the laws of the Jurlsdrctron e )
whrch rt is organrzed . . e

7,‘-. . The plan of merger iS set forth in_ full in Exhlbtt A attache

. hereof T . : :
: ';(REMAINDE_R_ oF _pAGE rNTENnoNAr_;LY BLA
Commonwealth ofvPennsytvan!a
CERTIFICATE OF MERGER 7 Page(s)
BRSNS &

A DEPT.0F 574
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ik IN TEST[MONY WHEREOF each of the undersrgned has caused thrs Certrﬁcate of Merger or
T Consohdatron to be srgned by a duIy authorrzed ofﬁcer thereof this’ '

) Exéfbrr"Gene _fibrr.Cpm[.régrr:y,j-I;L.C

" Name: Lawrence Bachma‘
Tltle . Assrstanl Secretary

Constellatron Energy Commodrtres
o Tmes

V{'B"y':'"-: e ,
Name Lawrence Bachrnan )
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b :EXnCuTrON VERSION

AGREEMENT AND PLAN OF MERGER
' wof T
CONSTELLATION ENERGY COMMODITIES GROUP INC., RE
SRURRE f" a Delaware corporatron : S
IR : S INTO
EXELON GENERATION COMPANY LLC
. oA Pennsylvanla lmnted llabrllty company

January 24 2013

‘ . AGREEMENT AND PLAN OF MERGER dated as of January 24 2013: SRR
- (“Aﬂmw;”), by and betivéeri Constellation Energy Commodities Group, == -0
Inc), a corporation organized under the laws- of the State* of Delaware: (“CECG”), and Exelon -~ KR _7'
- Generation Company, LLC, a limited liability company organized under the laws of the State of - .- " =
Pennsylvania (“ExGen™). - C]:CG and ExGen are; referred to mdwtdually as a “_I_’_m” and,-. -
collectwely as the “Partles L A DU T S -

WHEREAS CECG and 1ts sole stockholder and ExGen and 1ts sole members. )
“deem it advisable and to, the advantage,. welfare, and best interests of said entities and. their- .~ .
respective sole stockholder and- sole member . to merge CECG with jand- into ExGen (the ¢
. “Merger”) pursuant to'the provrsrons of Section 8956 of the Limited Liability. Company Law of - oo
1994 of the Commonwealth of Pennsylvania, as aménded (the “PLLCL"), and Title 8, Sectron’,_ﬁ" L mLLT
. 264(c) of the Delaware General. Corporatlon Law, as amended (“DGCL"), upon the terms and." .
conditions heremaﬂer set forth S

WHEREAS 1mmedtately prlor to “the Merger ExGen shall ‘cause its: wholly o
owned subsidiary, Constellation Holdings, LLC (“CH?), to- distribute.to ExGen all 6f the shares "~
of- CECG held by CH, constrtutmg one- hundred percent (100%) of the outstandmg shares of :
CECG; and e T D R

o WI-IEREAS 1t is intended that for Us. federal income “tax pm‘poses to the ol ToE

" extent applicable, the  Merger: shall qualify .as a .tax-free. transaction ‘within the .meaning-of .

" Section 332 of the Jiiternal Revenuc Code .of 1986, as amended ‘(the-“Code”), and that thjs. -
‘Agreément and Plan of Merger be adopted as a plan of quuldanon wrthm the meanmg of such‘ "

’ Sectlon : : . : ‘ o .

NOW THEREFORE in consrderatlon of the premrses and the mutual_,—
agreement of the partles hereto, the Part1es hereby agree ' . -

: The Merge CECG shall pursuant to the provrsrons-of the PLLCL and the SR
a DGCL b merged wrth arid_into- ExGen, and ExGen shall be the surviving ‘company. (the 77
“Surviving Company”)’ from anid after the, Effective Time, spectﬁed below, and the Surviving- .~
.- Company shall continue t6 exist under its present namg pursuant to-the ] pruvrsrons of the PLLCL, L
- The separate existence of CECG “(the “Termmatmg Corporation”): shall” céase. at- the Effectrve,f R
. Trme in accordance wrth»the provrsrons of the PLLCL and the DGCL '

. : . 2 : Effectwe l_Trme Unless' tlus Agreement shall have been termmated the N N
. part;es hereto shall cause the Merger to be consummated by ﬁlrng certrﬁeates of merger as’. o

" USAcliva 27330341.5 -
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» contemplated by the Taws of each party § respectwe Jurrsdrctton of org mzatlon and the terms of -
" this Agreement and Plan of Merger {the “Certificates of Merjer ”), together wrth any required -
_related certificates; ~With - the: Secretaty of State- of - each, party’s respectrve jutisdiction. of - -+
. organization, as appropriate, in such forms ‘as required. by, and executed i accordance with; the -~
- relevant provisions of appltcable law. ‘The Merger shall become effective (the “Effective Time”) .. - BT

on 12:01 am Eastern time on February.I, 2033, provided. that the Certlﬁeates of Merger sha]l.j R
- have been duty ﬁled on or prror to JanuaryBl 2013 L T nh

3 Effect of the Merge At the Effeetjve Tlme the effect of the Merger shall' AR

be as provrded in'this’ Agreement the. Certtﬁcates of Merger and- the provrslons of apphcable:-? o

- law. ‘Without limiting the generahty of the foregomg, and subjéct thereto, at the Effective Time,: -

@) all the property, prrvrleges powers, - franchises, - ~and other ‘rights' of  the" Termanatrng;
Corporation ‘shall- vest-in’ ‘the Surviving Company, {iiy-all: debts, liabilitics, duties,” and ‘other’
obligations of thé Termirating - Corporation shall” become” the obhgattons of the: Survrvmgj
Company, (iii). the. Surviving: Company "shall - be the.legal. suceessor tc-all of: the rrghts an
obligations of the Termlnatmg Corporation, (iv) the Surviving Company shall’ assume. all of thc""
obligations of the Termmatmg Corporation, and (v): the separate existencs of the Terminating’ - 7"
Corporation- shall ¢ease and all 1ssued and outstandmg shares in"the Ternunatmg Corporatron e
shall be cancelled : : ;e : e

the Effectrve Trme the Certificate of Orgamzatton of ‘the- Survwmg Company, as in effect‘-‘_
mtmedlately prior- to the Effective Time. ~(the’ “Certificate of: Organlzatlon”), shall - be. the.,
Certificate of Organlzatlon of the Surviving Company until thereaftér amended as provided by - .

. law and such Certificate of Orgamzatlon of the Surviving Company At the Effective Time; the - R
First Amended and Restated: Operating Agreement of the- Surviving, Company {the. *Limited .
Liability ComDanv Agreement”), as‘now in-force and effect, shall contimie to be the Limited - -
Liability Company Agreement of the: Survrvmg Company and-shall remain’ in full force and'.‘*‘ o
effect until amended in the manner prescrtbed by the provrsrons of: the PLLCL R

SR Managers and. Ofﬁcer ‘No managers shall be appomted lﬂ connectton
with- the Merger, and the officérs in office of the Surviving Company at the Effective Titie shall -.;°
be the officers of the Survrvmg Company, all of whom shall hold their offices until. the ‘election . :*
and quahﬁcatlon of their respective successors or until their tehure is: “Gtherwise: terminatedin - )
accordance with the Certlﬁeate of Orgamzatton and the Ltrmted L1ab1hty Company Agreement R R
. of the Survrvrng Company . : S

: 6 Tax Conseguence The Parttes mtend that for U. S federai income tax SRR
. . purposes, to the extent ‘applicable, the Merger shall qualify’ as a. tax-free transactlon within the - .7
.-~ meaning of Section 332 of the Code and that this Agreement and Plan of Merger be’ adopted asa.. BRI

. 'plan of llqurdatron wrthm the meanmg of such Sectton : S

' ’..'-7.".‘ : Authonzatlon Pursuant 1o thie: terms’ of it DGCL t .

. Plan of Merger was authorized in respéct of. the Termmatlng Corporatton by the sole stockholder :
- of the Tennmattng Corporatron in-the ‘manher” prescribed ' by.:the’ .provisions. of the. DGCL
- Pursuant to the terms of the P _LCL thls Agreement and Plan., of - Merge was authortzed i

D USAdlive 273303415
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_ - respect of the Survtvrng Company by the soIe member of the Survrvmg Compa.ny in the manner" 3
: prescnbed by the prOVlSlOI]S of the PLLCL - ;

. . 8.'[ Taklng of Necessag Actron Further Actron.w Each f _the Termmatrng CL
Corporatlon aiid. the Survrvmg Company will, take, aiid. cause theit affiliates to take, -all 'sich .-

. teasonable ‘and ‘lawful aétions.as may -be necessary or appropriaté in ‘ordet to effectuate the "
Merger and: the' other -transactions *contemplated: by this’ Agreement and’ “Plan” of Merger in
" . accordance with this Agreernent and Plan of Merger as ‘promptly as possrble If, at any time after” - -
 the Effective Time, any such further action is necessary or desirable to-carry out the purposes of '
this ‘Agreement,- including -fo"vest “in:the’ Survrvmg Company all :rights “of - the - Terminating. - -
_ Corporation; the’ officers and. ‘diréctors. ‘of the: Termrnatmg Corporatron and “the Surviving -
- Company- 1mmed1ately priof 10, the Ef‘fectrve Time’ aré: folly authiorized in “the” name of their - -
"respective - companies “to - take,” and” will take;” afl - such. lawfil - and: ‘ecessary’ action, "The =~
Terminating Corporation and the Survrvrng Company each hereby strpulate that they will-cause
to be executed-and filed.or recorded. any: document ot documents prescrrbed by the laws of the '
Commonwealth ‘of Pennsylvania ‘and -the' State: of. Delaware; arid " that- they- w111 cause to’ be '
.. performed all’ necessary acts’ thersin and elsewhere, to effectuate the’: Merger. The ofﬁcersi-' =
(acting singly): of the- Termmat;ng Corporatron and” the Survrvmg Company are - hereby S
authorized, empowered, and"directed to do’ Jany,.and all acts ‘and- things, and to make; éxécute,.”
deliver, file, and récord: any. dnd all mstruments, papérs,: and- documents which shall be"or .
become necessary, proper, or convement in any Jjurisdiction to carry olit or put into. effect any of -+
the provrsrons of thls Agreement and Plan of Merger ot of the Merger provrded herern L

: 9. Termmatlon of Merger At any trme after filin f the Certrﬁcates of 7_ =

L Merger with the: Secretary of State of each party’s respcctlve Junsdlctron of orgamzatron, but_" o

"prior to the Effective Time; the Partres may terminate the Merger by. mutual’ agreernent -and the',f‘:‘-' S
filing of certificates: of termination in accordance wrth the laws of each Party 5, respectrve, s
Junsdrctron of orgamz.atlon L = Sl X : <A

ST% Counterp Thls Agreement and Plan of Me1 ger may be exeeuted in
. any number of counterparts, mcludmg by electronic™ transmrssron thereof all of* whrch taken EEREN
together shall constrtute one and the same mstrument : e : s

(s1gnatures follow)

USActivé 275503415, - -
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I WITNESSWHEREOF,theunders ned have cavsed this Ag rq_?(r'lt'and',Plan
of Merger to be signéd by its authorized officer as of the date first w 'ltqn' bove. i ”

©. oName: Lawrence Bachman -
-7 Title:,” Assistant Sectetary
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Base Contract for Sale and Purchase of Natural Gas
This Base Coniract is entered into as of the following date: May 28, 2013

The parties to this Base Contract are the following:

Baltimore, MD 21202

PARTY A PARTY B
Exelon Generation Company, LLC PARTY NAME Louisville Gas and Electric Company / Kentucky Utilities
{(‘Exelon” Company (“LGE/KU”)
- f . th
100 Constellation Way, Suite 500C, ADDRESS 220 W Main S, 7" FL

Louisville KY 40202

www.exeloncorp.com

BUSINESS WEBSITE

www.lge-ku.com

CONTRACT NUMBER

n/a

19-674-8938

D-U-N-S® NUMBER

LGE 00-694-5505
KU 00-694-4938

W US FEDERAL: 23-2990190

B Us FEDERAL: LGE 61-0264150/KU 61-0247570

ATIN: Gas Schedulinq. : . AER
TEL¥: - 410-470-3500_ : FAXH: . 410-468-3540 -

« SCHEDULING .

0 OTHER: TAX 10 NUMBERS
11 QOTHER:
. JURISDICTIGN OF
Pennsylvania ORGANIZATION
O Corporation H LLc B Cormoration 0 L
O Limited Partnership 0 “Partnership COMPANY TYPE 0 Limited Partnership 0O Partnership
0 LLP 0 Other:: 0 LEP 0 Other:
n/a GUARANTOR nfa
(IF APPLICABLE)
~CONTACT INFORMATION ..
ATIN: ‘Gas Desk - LGE/KY
TELA: | 410.470.3500 FAXE 4452139558 = COMMERCIAL: ATTN: Trading Manager Gas
EMAI;. - o TEL#: -502-827-4210 ' FAX#: 502-627-46556
w EMAIL: i
LGE/KU

ATTN: :Gas Scheduling -
TEL#: :502-627-3034 - FAX#: - 502-627-4655
EMAIL: s

EMAIL: ccGG_ésschedulihgai@constellation.com

ATTN: * Contract Adminisration

*. CONTRACT AND

LGE/IKU ATTN: Confract Administration *
220 W Main St.,7° FL, Louisvilfe KY 40202 .

TEL#: 410-4_70-3500_ FAX#: 410-470-6200
EMAIL; CCGCollateral@constellation.com i

N: G TEL#:  §02:627-4197 or 4253 FAX#: - 502.627-4222
. 410-470- } 13- Ll LEGAL NOTICES ' '
;i’j’- 4104703141 . FAXM:  443.213-3556 ... | With Addf? Notice of Default Aftn: General Counsel, 15" FL
e | Addt'| Notice of Default Fax# 602-627-3950
: L EMALL: : -
ATTN: ~Credii Departmient : AL—(:%KU u e d', .
. CREDIT anager L.re

TEL#: 502-627-4253 -FAX#: . §02-627-3950
EMAIL: :

ATTN: ' Confirmations Group

TEL#: .~ 410- 470-3738 FAXH#:  410-468-3540 -

= TRANSAGTION
CONFIRMATIONS

LGEIKU

ATTN: Contract Administration

TEL#: 502-827-4197 or 2252 FAX#:  502-627-4222
EMAIL: :

EMAIL