
(Multicurrency- Cross Border) 

ISDA ® 

International Swap Dealers Association, Inc. 

MASTER AGREEMENT 
dated as of October 1, 2005 

... DTE Energy Trading, Inc ... and •.. Louisville Gas and Electric Company/Kentucky Utilities 
Company ... have entered and/or anticipate entering into one or more transactions (each a "Transaction") 
that are or will be governed by this Master Agreement, which includes the schedule (the "Schedule"), and 
the documents and other confirming evidence (each a "Confirmation") exchanged between the parties 
confirming those Transactions. 

Accordingly, the parties agree as follows: -

1. Interpretation 

(a) Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein 
specified for the purpose of this Master Agreement. 

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other 
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the 
provisions of any Confirmation and this Master Agreement (including the Schedule), such Confirmation will 
prevail for the purpose of the relevant Transaction. 

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master 
Agreement and all Confmnations form a single agreement between the parties (collectively referred to as this 
"Agreement"), and the parties would not otherwise enter into any Transactions. 

2. Obligations 

(a) General Conditions. 

(i) Each party will make each payment or delivery specified in each Confmnation to be made by it, 
subject to the other provisions of this Agreement. 

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of 
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely 
transferable funds and in the manner customary for payments in the required currency. Where 
settlement is by delivery (tbat is, other than by payment), such delivery will be made for receipt on the 
due date in the manner customary for the relevant obligation unless otherwise specified in the relevant 
Confmnation or elsewhere in this Agreement. 

(iii) Each obligation of each party under Section 2(a)(i) is subject to(!) the condition precedent that no 
Event of Default or Potential Event of Default with respect to the other party has occurred and is 
continuing, (2) the condition precedent that no Early Termination Date in respect of the relevant 
Transaction has occurred or been effectively designated and (3) each other applicable condition 
precedent specified in this Agreement. 
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(b) Change of Account. Either party may change its account for receiving a payment or delivery by 
giving notice to the other party at least five Local Business Days prior to the scheduled date for the payment or 
delivery to which such change applies unless such other party gives timely notice of a reasonable objection to 
such change. 

( c) Netting. If on any date amounts would otherwise be payable:-

( i) in the same currency; and 

(ii) in respect of the same Transaction, 

by each party to the other, then, on such date, each party's obligation to make payment of any such amount will 
be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable 
by one party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced 
by an obligation upon the party by whom the larger aggregate amount would have been payable to pay to the 
other party the excess of the larger aggregate amount over the smaller aggregate amount. 

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect of 
all amounts payable on the same date in the same currency in respect of such Transactions, regardless of 
whether such amounts are payable in respect of the same Transaction. The election may be made in the 
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions 
identified as being subject to the election, together with the starting date (in which case subparagraph (ii) above 
will not, or will cease to, apply to such Transactions from such date). This election may be made separately for 
different groups of Transactions and will apply separately to each pairing of Offices through which the parties 
make and receive payments or deliveries. 

( d) Deduction or Withholding for Tax. 

(i) Gross-Up. All payments under this Agreement will be made without any deduction or withholding 
for or on account of any Tax unless such deduction or withholding is required by any applicable law, as 
modified by the practice of any relevant governmental revenue authority, then in effect. If a party is so 
required to deduct or withhold, then that party ("X") will:-

(I) promptly notify the other party ("Y") of such requirement; 

(2) pay to the relevant authorities the full amount required to be deducted or withheld 
(including the full amount required to be deducted or withheld from any additional amount 
paid by X to Y under this Section 2(d)) promptly upon the earlier of determining that such 
deduction or withholding is required or receiving notice that such amount has been assessed 
against Y; 

(3) promptly forward to Y an official receipt (or a certified copy), or other documentation 
reasonably acceptable to Y, evidencing such payment to such authorities; and 

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is 
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that 
the net amount actually received by Y (free and clear of Indenmifiable Taxes, whether 
assessed against X or Y) will equal the full amount Y would have received had no such 
deduction or withholding been required. However, X will not be required to pay any 
additional amount to Y to the extent that it would not be required to be paid but for:-

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

(B) the failure of a representation made by Y pursuant to Section 3(1) to be accurate and 
true unless such failure would not have occurred but for (I) any action taken by a taxing 
authority, or brought in a court of competent jurisdiction, on or after the date on which a 
Transaction is entered into (regardless of whether such action is taken or brought with 
respect to a party to this Agreement) or (II) a Change in Tax Law. 
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(ii) Liability. If: -

(I) X is required by any applicable law, as modified by the practice of any relevant governmental 
revenue authority, to make any deduction or withholding in respect of which X would not be 
required to pay an additional amount to Yunder Section 2(d)(i)(4); 

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

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

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

( e) Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early 
Tennination Date in respect of the relevant Transaction, a party that defaults in the performance of an payment 
obligation will, to the extent pennitted by law and subject to Section 6(c), be required to pay interest (before as 
well as after judgment) on the overdue amount to the other party on demand in the same currency as such 
overdue amount, for the period from (and including) the original due date for payment to (but excluding) the 
date of actual payment, at the Default Rate. Such interest will be calculated on the basis of daily compounding 
and the actual number of days elapsed. If, prior to the occurrence or effective designation of an Early 
Termination Date in respect of the relevant Transaction, a party defaults in the performance of any obligation 
required to be settled by delivery, it will compensate the other party on demand if and to the extent provided for 
in the relevant Confrrmation or elsewhere in this Agreement. 

3. Representations 

Each party represents to the other party (which representations will be deemed to be repeated by each party on 
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at all 
times until the termination of this Agreement) that:-

(a) Basic Representations. 

(i) Status. It is duly organised and validly existing under the laws of the jurisdiction of its organisation 
or incorporation and, if relevant under such laws, in good standing; 

(ii) Powers. It has the power to execute this Agreement and any other documentation relating to this 
Agreement to which it is a party, to deliver this Agreement and any other documentation relating to 
this Agreement that it is required by this Agreement to deliver and to perform its obligations under this 
Agreement and any obligations it has under any Credit Support Document to which it is a party and 
has taken all necessary action to authorise such execution, delivery and performance; 

(iii) No Violation or Conflict. Such execution, delivery and performance do not violate or conflict 
with any law applicable to it, any provision of its constitutional documents, any order or judgment of 
any court or other agency of government applicable to it or any of its assets or any contractual 
restriction binding on or affecting it or any of its assets; 

(iv) Consents. All governmental and other consents that are required to have been obtained by it with 
respect to this Agreement or any Credit Support Document to which it is a party have been obtained 
and are in full force and effect and all conditions of any such consents have been complied with; and 

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document to 
which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with 
their respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or 
similar laws affecting creditors' rights generally and subject, as to enforceability, to equitable 
principles of general application (regardless of whether enforcement is sought in a proceeding in 
equity or at law)). proceeding in equity or at law)). 
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(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge, 
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would 
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Support 
Document to which it is a party. 

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

( d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on 
behalf of it to the other party and is identified for the purpose of this Section 3( d) in the Schedule is, as of the 
date of the information, true, accurate and complete in every material respect. 

( e) Payer Tax Representation. Each representation specified in the Schedule as being made by it for the 
purpose of this Section 3( e) is accurate and true. 

(f Payee Tax Representations. Each representation specified in the Schedule as being made by it for the 
purpose of this Section 3(f) is accurate and true. 

4. Agreements 

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

(a) Furnish Specified Information. It will deliver to the other party or, in certain cases under 
subparagraph (iii) below, to such government or taxing authority as the other party reasonably directs:-

(i) any forms, documents or certificates relating to taxation specified in the Schedule or any 
Confirmation; 

(ii) any other documents specified in the Schedule or any Confirmation; and 

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

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

(b) Maintain Authorisations. It will use all reasonable efforts to maintain in full force and effect all 
consents of any governmental or other authority that are required to be obtained by it with respect to this 
Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain 
any that may become necessary in the future. 

( c) Comply with Laws. It will comply in all material respects with all applicable laws and orders to which 
it may be subject if failure so to comply would materially impair its ability to perform its obligations under this 
Agreement or any Credit Support Document to which it is a party. 

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

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon it or 
in respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, 
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through which 
it is acting for the purpose of this Agreement is located ("Stamp Tax Jurisdiction") and will indemnify the other 
party against any Stamp Tax levied or imposed upon the other party or in respect of the other party's execution 
or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp Tax 
Jurisdiction with respect to the other party. 

5. Events of Default and Termination Events 

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

(i) Failure to Pay or Deliver. Failure by the party to make, when due, any payment under this 
Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not 
remedied on or before the third Local Business Day after notice of such failure is given to the party; 
(ii) Breach of Agreement. Failure by the party to comply with or perform any agreement or 
obligation (other than an obligation to make any payment under this Agreement or delivery under 
Section 2(a)(i) or 2(e) or to give notice of a Termination Event or any agreement or obligation under 
Section 4( a)( i), 4( a)( iii) or 4( d)) to be complied with or performed by the party in accordance with this 
Agreement if such failure is not remedied on or before the thirtieth day after notice of such failure is 
given to the party; 

(iii) Credit Support Default. 

(1) Failure by the party or any Credit Support Provider of such party to comply with or 
perform any agreement or obligation to be complied with or performed by it in accordance 
with any Credit Support Document if such failure is continuing after any applicable grace 
period has elapsed; 

(2) the expiration or termination of such Credit Support Document or the failing or ceasing of 
such Credit Support Document to be in full force and effect for the purpose of this Agreement 
(in either case other than in accordance with its terms) prior to the satisfaction of all 
obligations of such party under each Transaction to which such Credit Support Document 
relates without the written consent of the other party; or 

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in 
whole or in part, or challenges the validity of, such Credit Support Document; 

(iv ) Misrepresentation. A representation (other than a representation under Section 3(e) or(!)) made 
or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of 
such party in this Agreement or any Credit Support Document proves to have been incorrect or 
misleading in any material respect when made or repeated or deemed to have been made or repeated; 

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

(vi) Cross Default. If "Cross Default" is specified in the Schedule as applying to the party, the 
occurrence or existence of (I) a default, event of default or other similar condition or event (however 
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described) in respect of such party, any Credit Support Provider of such party or any applicable 
Specified Entity of such party under one or more agreements or instruments relating to Specified 
Indebtedness of any of them (individually or collectively) in an aggregate amount of not less than the 
applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified 
Indebtedness becoming, or becoming capable at such time of being declared, due and payable under 
such agreements or instruments, before it would otherwise have been due and payable or (2) a default 
by such party, such Credit Support Provider or such Specified Entity (individually or collectively) in 
making one or more payments on the due date thereof in an aggregate amount of not less than the 
applicable Threshold Amount under such agreements or instruments (after giving effect to any 
applicable notice requirement or grace period); 

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

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes 
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its 
debts as they become due; (3) makes a general assignment, arrangement or composition with or 
for the benefit of its creditors; (4) institutes or has instituted against it a proceeding seeking a 
judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law 
or other similar law affecting creditors' rights, or a petition is presented for its winding-up or 
liquidation, and, in the case of any such proceeding or petition instituted or presented against it, 
such proceeding or petition (A) results in a judgment of insolvency or bankruptcy or the entry of 
an order for relief or the making of an order for its winding-up or liquidation or (B) is not 
dismissed, discharged, stayed or restrained in each case within 30 days of the institution or 
presentation thereof; (5) has a resolution passed for its winding-up, official management or 
liquidation (other than pursuant to a consolidation, amalgamation or merger); (6) seeks or 
becomes subject to the appointment of an administrator, provisional liquidator, conservator, 
receiver, trustee, custodian or other similar official for it or for all or substantially all its assets; (7) 
has a secured party take possession of all or substantially all its assets or has a distress, execution, 
attachment, sequestration or other legal process levied, enforced or sued on or against all or 
substantially all its assets and such secured party maintains possession, or any such process is not 
dismissed, discharged, stayed or restrained, in each case within 30 days thereafter; (8) causes or is 
subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an 
analogous effect to any of the events specified in clauses (1) to (7) (inclusive); or (9) takes any 
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the 
foregoing acts; or 

(viii) Merger Without Assumption. The party or any Credit Support Provider of such party 
consolidates or amalgamates wi~ or merges with or into, or transfers all or substantially all its assets 
to, another entity and, at the time of such consolidation, amalgamation, merger or transfer: -

(I) the resulting, surviving or transferee entity fails to assume all the obligations of such party 
or such Credit Support Provider under this Agreement or any Credit Support Document to 
which it or its predecessor was a party by operation of law or pursuant to an agreement 
reasonably satisfactory to the other party to this Agreement; or (2) the benefits of any Credit 
Support Document fail to extend (without the consent of the other party) to the performance 
by such resulting, surviving or transferee entity of its obligations under this Agreement. 

(b) Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes an 
Illegality ifthe event is specified in (i) below, a Tax Event ifthe event is specified in (ii) below or a Tax Event 
Upon Merger ifthe event is specified in (iii) below, and, if specified to be applicable, a Credit Event 
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Upon Merger if the event is specified pursuant to (iv) below or an Additional Ternrination Event if the event is 
specified pursuant to (v) below:-

(i) Rlegality. Due to the adoption of, or any change in, any applicable law after the date on which a 
Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by any 
court, tribunal or regulatory authority with competent jurisdiction of any applicable law after such 
date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b)) for such party 
(which will be the Affected Party): -

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

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent or 
other obligation which the party (or such Credit Support Provider) has under any Credit 
Support Document relating to such Transaction; 

(ii) Tax Event. Due to (x) any action taken by a taxing authority, or brought in a court of competent 
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such 
action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law, the 
party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on the next 
succeeding Scheduled Payment Date (1) be required to pay to the other party an additional amount in 
respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest under Section 
2(e), 6(d)(ii) or 6(e)) or (2) receive a payment from which an amount is required to be deducted or 
withheld for or on account of a Tax (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) 
and no additional amount is required to be paid in respect of such Tax under Section 2(d)(i)(4) (other 
than by reason of Section 2(d)(i)(4)(A) or (B)); 

(iii) Tax Event Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled 
Payment Date will either (I) be required to pay an additional amount in respect of an Indenmifiable 
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) or (2) 
receive a payment from which an amount has been deducted or withheld for or on account of any 
Indemnifiable Tax in respect of which the other party is not required to pay an additional amount 
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party consolidating 
or amalgamating with, or merging with or into, or transferring all or substantially all its assets to, 
another entity (which will be the Affected Party) where such action does not constitute an event 
described in Section 5(a)(viii); 

(iv) Credit Event Upon Merger. If "Credit Event Upon Merger" is specified in the Schedule as 
applying to the party, such party ("X"), any Credit Support Provider of X or any applicable Specified 
Entity of X consolidates or amalgamates with, or merges with or into, or transfers all or substantially 
all its assets to, another entity and such action does not constitute an event described in Section 
5(a)(viii) but the creditworthiness of the resulting, surviving or transferee entity is materially weaker 
than that of X, such Credit Support Provider or such Specified Entity, as the case may be, innnediately 
prior to such action (and, in such event, X or its successor or transferee, as appropriate, will be the 
Affected Party); or 

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

( c) Event of Default and ntegality. If an event or circumstance which would otherwise constitute or 
give rise to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not 
constitute an Event of Default. 
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6. Early Termination 

(a) Right to Terminate Following Event of Default. If at any time an Event of Default with respect to a 
party (the "Defaulting Party"') has occurred and is then continuing, the other party (the "Non-defaulting Party"') 
may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, 
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of all 
outstanding Transactions. If, however, "Automatic Early Termination"' is specified in the Schedule as applying 
to a party, then an Early Termination Date in respect of all outstanding Transactions will occur immediately 
upon the occurrence with respect to such party of an Event of Default specified in Section 5(a)(vii)(l), (3), (5), 
(6) or, to the extent analogous thereto, (8), and as of the time immediately preceding the institution of the 
relevant proceeding or the presentation of the relevant petition upon the occurrence with respect to such party of 
an Event of Default specified in Section 5(a)(vii)(4) or, to the extent analogous thereto, (8). 

(b) Right to Terminate Following Termination Event. 

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

(ii) Transfer to Avoid Termination Event. If either an Illegality under Section 5(b)(i)(l) or a Tax 
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the 
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate an 
Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require such 
party to incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after it gives 
notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of the 
Affected Transactions to another of its Offices or Affiliates so that such Termination Event ceases to 
exist. 

If the Affected Party is not able to make such a transfer it will give notice to the other party to that 
effect within such 20 day period, whereupon the other party may effect such a transfer within 30 days 
after the notice is given under Section 6(b )(i). 

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the 
prior written consent of the other party, which consent will not be withheld if such other party's 
policies in effect at such time would permit it to enter into transactions with the transferee on the terms 
proposed. 

(iii) Two Affected Parties. If an Illegality under Section 5(b)(i)(l) or a Tax Event occurs and there are 
two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days after 
notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event. 

(iv) Right to Terminate. If: -

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

(2) an Illegality under Section 5(b )(i)(2), a Credit Event Upon Merger or an Additional 
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not the 
Affected Party, 

either party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger, 
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more than 
one Affected Party, or the party which is not the Affected Party in the case of a Credit Event Upon 
Merger or an Additional Termination Event ifthere is only one Affected Party may, by not more than 
20 days notice to the other party and provided that the relevant Termination Event is then 
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continuing, designate a day not earlier than the day such notice is effective as an Early Termination 
Date in respect of all Affected Transactions. 

(c} Effect of Designation. 

(i) If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early 
Termination Date will occur on the date so designated, whether or not the relevant Event of Default or 
Termination Event is then continuing. 

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

( d) Calculations. 

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early 
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 
6(e) and will provide to the other party a statement(!) showing, in reasonable detail, such calculations 
(including all relevant quotations and specifying any amount payable under Section 6( e)) and (2) 
giving details of the relevant account to which any amount payable to it is to be paid. In the absence of 
written confirmation from the source of a quotation obtained in determining a Market Quotation, the 
records of the party obtaining such quotation will be conclusive evidence of the existence and accuracy 
of such quotation. 

(ii) Payment Date. An amount calculated as being due in respect of any Early Termination Date under 
Section 6( e) will be payable on the day that notice of the amount payable is effective (in the case of an 
Early Termination Date which is designated or occurs as a result of an Event of Default) and on the 
day which is two Local Business Days after the day on which notice of the amount payable is effective 
(in the case of an Early Termination Date which is designated as a result of a Termination Event). 
Such amount will be paid together with (to the extent permitted under applicable law) interest thereon 
(before as well as after judgment) in the Termination Currency, from (and including) the relevant Early 
Termination Date to (but excluding) the date such amount is paid, at the Applicable Rate. Such interest 
will be calculated on the basis of daily compounding and the actual number of days elapsed. 

(e} Payments on Early Termination. !fan Early Termination Date occurs, the following provisions shall 
apply based on the parties' election in the Schedule of a payment measure, either "Market Quotation" or 
"Loss", and a payment method, either the "First Method" or the "Second Method". If the parties fail to 
designate a payment measure or payment method in the Schedule, it will be deemed that "Market Quotation" or 
the "Second Method", as the case may be, shall apply. The amount, if any, payable in respect of an Early 
Termination Date and determined pursuant to this Section will be subject to any Set-off. 

(i) Events of Default. If the Early Termination Date results from an Event of Default: -

(1) First Method and Market Quotation. If the First Method and Market Quotation apply, the 
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the 
sum of the Settlement Amount (determined by the Non-defaulting Party) in respect of the 
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing 
to the Non-defaulting Party over (B} the Termination Currency Equivalent of the Unpaid Amounts 
owing to the Defaulting Party. 

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will pay to the 
Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss in respect of this 
Agreement. 

(3) Second Method and Market Quotation. If the Second Method and Market Quotation apply, an 
amount will be payable equal to (A) the sum of the Settlement Amount (determined by the 
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Non-defaulting Party) in respect of the Terminated Transactions and the Termination Currency 
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination 
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is a 
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative 
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting Party. 

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

(ii) Termination Events. If the Early Termination Date results from a Termination Event: -

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

(2) Two Affected Parties. If there are two Affected Parties: -

(A) if Market Quotation applies, each party will determine a Settlement Amount in respect of 
the Terminated Transactions, and an amount will be payable equal to (I) the sum of (a) one
half of the difference between the Settlement Amount of the party with the higher Settlement 
Amount ("X") and the Settlement Amount of the party with the lower Settlement Amount 
("Y") and (b) the Termination Currency Equivalent of the Unpaid Amounts owing to X less 
(II) the Termination Currency Equivalent of the Unpaid Amounts owing to Y; and 

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or, if 
fewer than all the Transactions are being terminated, in respect of all Terminated 
Transactions) and an amount will be payable equal to one-half of the difference between the 
Loss of the party with the higher Loss ("X") and the Loss of the party with the lower Loss 
("Y"). 

If the amount payable is a positive number, Y will pay it to X; if it is a negative number, X will pay the 
absolute value of that amount to Y. 

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs because 
"Automatic Early Termination" applies in respect of a party, the amount determined under this 
Section 6( e) will be subject to such adjustments as are appropriate and permitted by law to reflect 
any payments or deliveries made by one party to the other under this Agreement (and retained by 
such other party) during the period from the relevant Early Termination Date to the date for payment 
determined under Section 6( d)(ii). 

(iv) Pre-Estimate. The parties agree that ifMarket Quotation applies an amount recoverable under this 
Section 6( e) is a reasonable pre-estimate ofloss and not a penalty. Such amount is payable for the 
loss of bargain and the loss of protection against future risks and except as otherwise provided in this 
Agreement neither party will be entitled to recover any additional damages as a consequence of such 
losses. 
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7. Transfer 

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement 
may be transferred (whether by way of security or otherwise) by either party without the prior written consent 
of the other party, except that: -

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation with, or 
merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice to 
any other right or remedy under this Agreement); and 

(b) a party may make such a transfer of all or any part of its interest in any amount payable to it from a 
Defaulting Party under Section 6( e ). 

Any purported transfer that is not in compliance with this Section will be void. 

8. Contractual Currency 

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the 
relevant currency specified in this Agreement for that payment (the "Contractual Currency"). To the extent 
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual 
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual Currency, 
except to the extent such tender results in the actual receipt by the party to which payment is owed, acting in a 
reasonable manner and in good faith in converting the currency so tendered into the Contractual Currency, of 
the full amount in the Contractual Currency of all amounts payable in respect of this Agreement. If for any 
reason the amount in the Contractual Currency so received falls short of the amount in the Contractual Currency 
payable in respect of this Agreement, the party required to make the payment will, to the extent permitted by 
applicable law, immediately pay such additional amount in the Contractual Currency as may be necessary to 
compensate for the shortfall. Iffor any reason the amount in the Contractual Currency so received exceeds the 
amount in the Contractual Currency payable in respect of this Agreement, the party receiving the payment will 
refund promptly the amount of such excess. 

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a 
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of 
this Agreement, (ii) for the payment of any amount relating to any early termination in respect of this 
Agreement or (iii) in respect of a judgment or order of another court for the payment of any amount described 
in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which such 
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other party 
the amount of any shortfall of the Contractual Currency received by such party as a consequence of sums paid 
in such other currency and will refund promptly to the other party any excess of the Contractual Currency 
received by such party as a consequence of sums paid in such other currency if such shortfall or such excess 
arises or results from any variation between the rate of exchange at which the Contractual Currency is 
converted into the currency of the judgment or order for the purposes of such judgment or order and the rate of 
exchange at which such party is able, acting in a reasonable manner and in good faith in converting the currency 
received into the Contractual Currency, to purchase the Contractual Currency with the amount of the currency 
of the judgment or order actually received by such party. The term "rate of exchange" includes, without 
limitation, any premiums and costs of exchange payable in connection with the purchase of or conversion into 
the Contractual Currency. 

( c) Separate Indemnities. To the extent permitted by applicable law, these indemnities constitute separate 
and independent obligations from the other obligations in this Agreement, will be enforceable as separate and 
independent causes of action, will apply notwithstanding any indulgence granted by the party to which any 
payment is owed and will not be affected by judgment being obtained or claim or proof being made for any 
other sums payable in respect of this Agreement. 

( d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate 
that it would have suffered a loss had an actual exchange or purchase been made. 
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9. Miscellaneous 
(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties 
with respect to its subject matter and supersedes all oral communication and prior writings with respect thereto. 

(b) Amendments. No amendment, modification or waiver in respect of this Agreement will be effective 
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the 
parties or confmned by an exchange of telexes or electronic messages on an electronic messaging system. 

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the 
parties under this Agreement will survive the termination of any Transaction. 

( d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and 
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and 
privileges provided by law. 

( e) Counterparts and Confirmations. 

(i) This Agreement (and each amendment, modification and waiver in respect of it) may be executed 
and delivered in counterparts (including by facsimile transmission), each of which will be deemed an 
original. 

(ii) The parties intend that they are legally bound by the terms of each Transaction from the moment 
they agree to those terms (whether orally or otherwise). A Confirmation shall he entered into as soon 
as practicable and may he executed and delivered in counterparts (including by facsimile transmission) 
or be created by an exchange of telexes or by an exchange of electronic messages on an electronic 
messaging system, which in each case will be sufficient for all purposes to evidence a binding 
supplement to this Agreement. The parties will specify therein or through another effective means that 
any such counterpart, telex or electronic message constitutes a Confirmation. 

(f) No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this 
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or 
privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege 
or the exercise of any other right, power or privilege. 

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

10. Offices; Multibranch Parties 

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

(b) Neither party may change the Office through which it makes and receives payments or deliveries for 
the purpose of a Transaction without the prior written consent of the other party. 

( c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make and 
receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the Office 
through which it makes and receives payments or deliveries with respect to a Transaction will be specified in 
the relevant Confirmation. 

11. Expenses 

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

12 Notices 

(a) Effectiveness. Any notice or other connnunication in respect of this Agreement may be given in any 
manner set forth below (except that a notice or other connnunication under Section 5 or 6 may not be given by 
facsimile transmission or electronic messaging system) to the address or number or in accordance with the 
electronic messaging system details provided (see the Schedule) and will be deemed effective as indicated:-

(i) if in writing and delivered in person or by courier, on the date it is delivered; 

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

(iii) if sent by facsimile transmission, on the date that transmission is received by a responsible 
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be on 
the sender and will not be met by a transmission report generated by the sender's facsimile machine); 

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

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

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day 
or that communication is delivered (or attempted) or received, as applicable, after the close of business on a 
Local Business Day, in which case that communication shall be deemed given and effective on the first 
following day that is a Local Business Day. 

(b) Change of Addresses. Either party may by notice to the other change the address, telex or facsimile 
number or electronic messaging system details at which notices or other communications are to be given to it. 

13. Governing Law and Jurisdiction 

(a) Governing Law. This Agreement will be governed by and construed in accordance with the law 
specified in the Schedule. 

(b) Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement 
("Proceedings"), each party irrevocably:-

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed by 
English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the United 
States District Court located in the Borough of Manhattan in New York City, if this Agreement is 
expressed to be governed by the laws of the State of New York; and 

(ii) 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 a 
inconvenient forum and further waives the right to object, with respect to such Proceedings, that such 
court does not have any jurisdiction over such party. 

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

(c) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite its 
name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any 
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reason any party's Process Agent is unable to act as such, such party will promptly notify the other party and 
within 30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably consent 
to service of process given in the manner provided for notices in Section 12. Nothing in this Agreement will 
affect the right of either party to serve process in any other manner permitted by law. 

(d) Waiver of Immunities. Each party irrevocably waives, to the fullest extent permitted by applicable 
law, with respect to itself and its revenues and assets (irrespective of their use or intended use}, all innnunity on 
the grounds of sovereignty or other similar grounds from (i) suit, (ii) jnrisdiction of any court, (iii) relief by way 
of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets (whether 
before or after judgment) and (v) execution or enforcement of any judgment to which it or its revenues or assets 
might otherwise he entitled in any Proceedings in the courts of any jnrisdiction and irrevocably agrees, to the 
extent permitted by applicable law, that it will not claim any such innnunity in any Proceedings. 

14. Definitions 

As used in this Agreement:-

"Additional Termination Event" has the meaning specified in Section 5(b ). 

"Affected Party" has the meaning specified in Section 5(b ). 

"Affected Transactions" means (a) with respect to any Termination Event consisting of an Illegality, Tax 
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event and 
(b) with respect to any other Termination Event, all Transactions. 

"Affiliate" means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, 
by the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under 
common control with the person. For this purpose, "control" of any entity or person means ownership of a 
majority of the voting power of the entity or person. 

"Applicable Rate" means:-

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

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

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

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

"Burdened Party" has the meaning specified in Section 5(b ). 

"Change in Tax Law" means the enactment, promulgation, execution or ratification of, or any change in or 
amendment to, any law (or in the application or official interpretation of any law) that occurs on or after the 
date on which the relevant Transaction is entered into. 

"consent" includes a consent, approval, action, authorisation, exemption, notice, filing, registration or exchange 
control consent. 

"Credit Event Upon Merger" has the meaning specified in Section 5(b). 

"Credit Support Document" means any agreement or instrument that is specified as such in this Agreement. 

"Credit Support Provider" has the meaning specified in the Schedule. 

"Default Rate" means a rate per annum equal to the cost (without proof or evidence of any actual cost) to the 
relevant payee (as certified by it) if it were to fund or offunding the relevant amount plus I% per annum. 
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. "Defaulting Party" has the meaning specified in Section 6(a). 

"Early Termination Date" means the date determined in accordance with Section 6(a) or 6(b)(iv). 

"Event of Default" has the meaning specified in Section 5(a) and, if applicable, in the Schedule. 

"lllegality"has the meaning specified in Section 5(b). 

"lndemnijiable Tax" means any Tax other than a Tax that would not be imposed in respect of a payment under 
this Agreement but for a present or former connection between the jurisdiction of the government or taxation 
authority imposing such Tax and the recipient of such payment or a person related to such recipient (including, 
without limitation, a connection arising from such recipient or related person being or having been a citizen or 
resident of such jurisdiction, or being or having been organised, present or engaged in a trade or business in 
such jurisdiction, or having or having had a permanent establishment or fixed place of business in such 
jurisdiction, but excluding a connection arising solely from such recipient or related person having executed, 
delivered, performed its obligations or received a payment under, or enforced, this Agreement or a Credit 
Support Document). 

"law" includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of any 
relevant governmental revenue authority) and "lawful" and "unlawful" will be construed accordingly. 

"Local Business Day" means, subject to the Schedule, a day on which commercial banks are open for business 
(including dealings in foreign exchange and foreign currency deposits) (a) in relation to any obligation under 
Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed 
by the parties in writing or determined pursuant to provisions contained, or incorporated by reference, in this 
Agreement, (b) in relation to any other payment, in the place where the relevant account is located and, if 
different, in the principal financial centre, if any, of the currency of such payment, ( c) in relation to any notice 
or other communication, including notice contemplated under Section 5(a)(i), in the city specified in the address 
for notice provided by the recipient and, in the case of a notice contemplated by Section 2(b ), in the place where 
the relevant new account is to be located and (d) in relation to Section 5(a)(v)(2), in the relevant locations for 
performance with respect to such Specified Transaction. 

"Loss" means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and 
a party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be 
its total losses and costs (or gain, in which case expressed as a negative number) in connection with this 
Agreement or that Terminated Transaction or group of Terminated Transactions, as the case may be, including 
any loss of bargain, cost of funding or, at the election of such party but without duplication, loss or cost 
incurred as a result of its terminating, liquidating, obtaining or reestablishing any hedge or related trading 
position (or any gain resulting from any of them). Loss includes losses and costs (or gains) in respect of any 
payment or delivery required to have been made (assuming satisfaction of each applicable condition precedent) 
on or before the relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 
6(e)(i)(l) or (3) or 6(e)(ii)(2)(A) applies. Loss does not include a party's legal fees and out-of-pocket expenses 
referred to under Section 11. A party will determine its Loss as of the relevant Early Termination Date, or, if 
that is not reasonably practicable, as of the earliest date thereafter as is reasonably practicable. A party may (but 
need not) determine its Loss by reference to quotations of relevant rates or prices from one or more leading 
dealers in the relevant markets. 

"Market Quotation" means, with respect to one or more Terminated Transactions and a party making the 
determination, an amount determined on the basis of quotations from Reference Market-makers. Each quotation 
will be for an amount, if any, that would be paid to such party (expressed as a negative number) or by such 
party (expressed as a positive number) in consideration of an agreement between such party (taking into 
account any existing Credit Support Document with respect to the obligations of such party) and the quoting 
Reference Market-maker to enter into a transaction (the "Replacement Transaction") that would have the effect 
of preserving for such party the economic equivalent of any payment or delivery (whether the underlying 
obligation was absolute or contingent and assuming the satisfaction of each applicable condition precedent) by 
the parties under Section 2(a)(i) in respect of such Terminated Transaction or group of Terminated Transactions 
that would, but for the occurrence of the relevant Early Termination Date, have 
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been required after that date. For this purpose, Unpaid Amounts io respect of the Ternrioated Transaction or 
group of Ternrioated Transactions are to be excluded but, without limitation, any payment or delivery that 
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of each 
applicable condition precedent) after that Early Termination Date is to be iocluded. The Replacement 
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in 
good faith, agree. The party makiog the determination (or its agent) will request each Reference Market-maker 
to provide its quotation to the extent reasonably practicable as of the same day and time (without regard to 
different time zones) on or as soon as reasonably practicable after the relevant Early Termination Date. The day 
and time as of which those quotations are to be obtaioed will be selected in good faith by the party obliged to 
make a determination under Section 6(e), and, if each party is so obliged, after consultation with the other. If 
more than three quotations are provided, the Market Quotation will be the arithmetic mean of the quotations, 
without regard to the quotations having the highest and lowest values. If exactly three such quotations are 
provided, the Market Quotation will be the quotation remainiog after disregardiog the highest and lowest 
quotations. For this purpose, if more than one quotation has the same highest value or lowest value, then one of 
such quotations shall be disregarded. If fewer than. three quotations are provided, it will be deemed that the 
Market Quotation io respect of such Ternrioated Transaction or group of Terminated Transactions cannot be 
determined. 

"Non-default Rate" means a rate per annum equal to the cost (without proof or evidence of any actual cost) to 
the Non-defaulting Party (as certified by it) ifit were to fund the relevant amount. 

"Non-defaulting Party" has the meaning specified io Section 6(a). 

"Office" means a branch or office of a party, which may be such party's head or home office. 

"Potential Event of Default" means any event which, with the giviog of notice or the lapse of time or both, 
would constitute an Event of Default. 

"Reference Market-makers" means four leadiog dealers io the relevant market selected by the party 
determining a Market Quotation io good faith (a) from among dealers of the highest credit standiog which 
satisfy all the criteria that such party applies generally at the time io deciding whether to offer or to make an 
extension of credit and (b) to the extent practicable, from among such dealers haviog an office io the same city. 

"Relevant Jurisdiction" means, with respect to a party, the jurisdictions (a) in which the party is iocorporated, 
organised, managed and controlled or considered to have its seat, (b) where an Office through which the party is 
acting for purposes of this Agreement is located, (c) in which the party executes this Agreement and (d) in 
relation to any payment, from or through which such payment is made. 

"Scheduled Payment Date" means a date on which a payment or delivery is to be made under Section 2(a)(i) 
with respect to a Transaction. 

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

"Settlement Amount" means, with respect to a party and any Early Ternrioation Date, the sum of: -

(a) the Ternrioation Currency Equivalent of the Market Quotations (whether positive or negative) for each 
Terminated Transaction or group ofTernrioated Transactions for which a Market Quotation is determined; and 

(b) such party's Loss (whether positive or negative and without reference to any Unpaid Amounts) for 
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be 
determined or would not (in the reasonable belief of the party making the deternrioation) produce a 
commercially reasonable result. 

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

"Specified Transaction" means, subject to the Schedule, (a) any transaction (including an agreement with 
respect thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit 
Support Provider of such party or any applicable Specified Entity of such party) and the other party to this 
Agreement (or any Credit Support Provider of such other party or any applicable Specified Entity of such other 
party) which is a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity 
option, equity or equity index swap, equity or equity index option, bond option, interest rate option, foreign 
exchange transaction, cap transaction, floor transaction, collar transaction, currency swap transaction, cross
currency rate swap transaction, currency option or any other similar transaction (including any option with 
respect to any of these transactions), (b) any combination of these transactions and (c) any other transaction 
identified as a Specified Transaction in this Agreement or the relevant confirmation. 

"Stamp Tax" means any stamp, registration, documentation or similar tax. 

"Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including 
interest, penalties and additions thereto) that is imposed by any government or other taxing authority in respect 
of any payment under this Agreement other than a stamp, registration, documentation or similar tax. 

"Tax Event" has the meaning specified in Section 5(b ). 

"Tax Event Upon Merger" has the meaning specified in Section 5(b ). 

"Terminated Transactionsn means with respect to any Early Termination Date (a) if resulting from a 
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions (in 
either case) in effect immediately before the effectiveness of the notice designating that Early Termination Date 
(or, if "Automatic Early Tennination" applies, immediately before that Early Tennination Date). 

"Termination Currency" has the meaning specified in the Schedule. 

"Termination Currency Equivalent" means, in respect of any amount denominated in the Termination 
Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other 
than the Tennination Currency (the "Other Currency"), the amount in the Termination Currency determined by 
the party making the relevant determination as being required to purchase such amount of such Other Currency 
as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case may be), is 
determined as of a later date, that later date, with the Termination Currency at the rate equal to the spot 
exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such Other 
Currency with the Tennination Currency at or about 11:00 a.m (in the city in which such foreign exchange 
agent is located) on such date as would be customary for the determination of such a rate for the purchase of 
such Other Currency for value on the relevant Early Termination Date or that later date. The foreign exchange 
agent will, if only one party is obliged to make a detennination under Section 6( e ), be selected in good faith by 
that party and otherwise will be agreed by the parties. 

"Termination Event" means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be 
applicable, a Credit Event Upon Merger or an Additional Termination Event. 

"Termination Rate" means a rate per annum equal to the arithmetic mean of the cost (without proof or 
evidence of any actual cost) to each party (as certified by such party) if it were to fund or of funding such 
amounts. 

"Unpaid Amounts" owing to any party means, with respect to an Early Termination Date, the aggregate of (a) 
in respect of all Tenninated Transactions, the amounts that became payable (or that would have become 
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination Date 
and which remain unpaid as at such Early Termination Date and (b) in respect of each Tenninated Transaction, 
for each obligation under Section 2(a)(i) which was (or would have been but for Section 2(a)(iii)) required to be 
settled by delivery to such party on or prior to such Early Tennination Date and which has not been so settled as 
at such Early Termination Date, an amount equal to the fair market 
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value of that which was (or would have been) required to be delivered as of the originally scheduled date for 
delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency of 
such amounts, from (and including) the date such amounts or obligations were or would have been required to 
have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such 
amounts of interest will be calculated on the basis of daily compounding and the actual number of days elapsed. 
The fair market value of any obligation referred to in clause (b) above shall be reasonably determined by the 
party obliged to make the determination under Section 6(e) or, if each party is so obliged, it shall be the average 
of the Termination Currency Equivalents of the fair market values reasonably determined by both parties. 

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

c~ 
DTE ENERGY TRADING, INC .• 

/0' i. ~ • O""-

LOUISVILLE GAS AND ELECTRIC COMPANY/ 
KENTUCKY UTILITIES COMPANY ~ 

By: ...... y~ .. 
Title: 
Date: 

18 

MARTYN G~LLl'S 
' SR ' .. Jc· 

LOUISVi~Li: ~L' ' .• -~~~:Jt,·,~~- d 
;E'\!Tl.JC~.: L. ·-·; .~~ 
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SCHEDULE 
to the ISDA Master Agreement 

(1992 Mnlti-Cnrrency- Cross Border) 

dated as of 
October 1, 2005 

Between 

DTE Energy Trading, Inc. 
a Michigan corporation 

("Party A"), 
and 

Louisville Gas and Electric Company, a Kentucky corporation I 
Kentucky Utilities Company, a Kentucky and Virginia corporation 

("Party B"), 

Part 1 
Termination Provisions 

(a) "Specified Entity" means in relation to Party A for the purpose of: 

Section 5(a)(v) 
Section 5(a)(vi) 
Section 5(a)(vii) 
Section 5(b)(iv) 

(Default under Specified Transaction): 
(Cross Default): 
(Bankruptcy): 
(Credit Event Upon Merger): 

and in relation to Party B for the purpose of: 

Section 5(a)(v) 
Section 5(a)(vi) 
Section 5(a)(vii) 
Section 5(b)(iv) 

(Default under Specified Transaction): 
(Cross Default): 
(Bankruptcy): 
(Credit Event Upon Merger): 

Not Applicable 
Not Applicable 
Not Applicable 
Not Applicable 

Not Applicable 
Not Applicable 
Not Applicable 
Not Applicable 

(b) "Specified Transaction" has the meaning specified in Section 14 of this Agreement, except that 
such term is amended by adding on the eighth line after currency option the words ", agreement 
for the purchase, sale or transfer of any Commodity or any other commodity trading transaction, 
in each case provided that such purchase, sale, or transfer is transacted under this Agreement." 
For this purpose, the term "Commodity" means any tangible or intangible commodity of any type 
or description (including, without limitation, electric power, electric power capacity, emission 
allowances, petroleum, crude oil, coal, natural gas, and byproducts thereof)" .. 

(c) The "Cross Default" provisions of Section 5(a)(vi), as amended, will apply to Party A and to Party 
B, in each case. 

(i) Section S(a)(vi) is hereby amended by (i) deleting in the seventh line thereof the words", 
or becoming capable at such time of being declared," and (ii) adding the following 
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before the ";" at the end of the paragraph ", provided, however, that notwithstanding the 
foregoing, an Event of Default shall not occur under either (1) or (2) above ifthe default, 
Event of Default or other similar condition or event referred to in (I) or the failure to pay 
referred to in (2) is a failure to pay caused by an error or omission of an administrative or 
operational nature and funds were available to such party to enable it to make the 
relevant payment when due, provided that such error or omission is remedied within 5 
Local Business Days of the non-paying party's receipt of a notice, in writing, from the 
other party, specifying any such non-payment." 

"Specified Indebtedness" means any obligation (whether present or future, actual or contingent, 
secured or unsecured, as principal or surety or otherwise) in respect of borrowed money, but 
shall exclude (a) any obligation owed to trade creditors in respect of the purchase of goods in the 
ordinary course of business and (b) any obligation, liability for payment of which is being 
contested in good faith by the obligated party, provided that the obligated party demonstrates its 
clear ability to pay such amount within two (2) Local Business Days following any request from 
the other party and that such demonstration is satisfactory to the other party in its reasonable 
opinion .. " 

"Threshold Amount" means with respect to Party A or Party A's Credit Support Provider, 
$50,000,000; and with respect to Louisville Gas and Electric Company, $25,000,000 and with 
respect to Kentucky Utilities Company, $25,000,000; provided, that such Threshold Amount shall 
apply individually and not collectively with respect to each entity set forth above notwithstanding 
anything to the contrary set forth in Section 5(a)(vi) of the Agreement. 

(d) Section 5(a)(viii) is hereby amended by deleting the introductory paragraph in its entirety and 
replacing it with the following: 

"The party, or any Credit Support Provider as specified hereunder of such party, 
consolidates or amalgamates with, or merges with or into, or transfers all or substantially 
all its assets to, or reorganizes or incorporates, into or as, another entity and at the time of 
such consolidation, amalgamation, merger, transfer, reorganization or incorporation:-" 

Section 5(a)(viii) is hereby further amended in the frrst line of subparagraph (I) thereof and in the 
second line of subparagraph (2) thereof by replacing the word "or" with a comma(",") and after the 
word "transferee" adding the words ", reorganized or incorporated,". 

(e) The "Credit Event Upon Merger" provision of Section 5(b)(iv) will apply both to Party A and to 
Party B; provided, however, that "materially weaker" means (i) the Credit Rating of the resulting, 
surviving or transferee entity is less than BBB- by Standard & Poor's, a division of The McGraw
Hill Companies, Inc. ("S&P") or Baa3 by Moody's Investors Service, Inc. ("Moody's"), or (ii) in 
the event the resulting, surviving or transferee entity is not rated by at least one of the foregoing 
rating agencies, the Internal Policies (as defined below) in effect at the time of the party which is 
not the Affected Party, would lead such non-Affected Party, solely as a result of a change in the 
nature, character, identity or condition of the Affected Party from its state (as a party to the 
Agreement) prior to such consolidation, amalgamation, merger or transfer, to decline to make an 
extension of credit to, or enter into a Transaction with, the resulting, surviving or transferee 
entity. "Internal Policies" shall mean a party's (I) internal credit limits applicable to individual 
entities, (2) other limits on doing business with entities domiciled in certain jurisdictions or 
engaging in certain activities, or (3) internal restrictions on doing business with entities with 
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whom such party has had prior adverse business relations. 

"Credit Rating" means, with respect to an entity, the rating then assigned to such entity's senior 
long-term unsecured debt unsupported by third party credit enhancement or if such entity does not 
have a rating for its senior long-term unsecured debt then the rating then assigned to such entity as 
an issuer credit rating (corporate credit rating) by S&P or issuer rating by Moody's. 

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

(g) Payments on Early Termination. For the purpose of Section 6( e) of this Agreement: 
(i) Market Quotation will apply. 
(ii) The Second Method will apply. 

(h) "Termination Currency" means United States Dollars (USD$). "Contractual Currency" 
means United States Dollars (USD$) unless otherwise specified in a Confirmation. 

(i) Additional Termination Event. The following will constitute an additional termination event for 
purposes of Section 5(b ): 

"(ix) "Material Adverse Change". If at any time there shall occur a Material Adverse Change 
in respect of a party ("Affected Party"), then the other party ("Demanding Party") may require 
the Affected Party to provide Adequate Assurance in an amount determined by the Demanding 
Party in a commercially reasonable manner. The Affected Party shall be required to provide 
such Adequate Assurance by the end of the second Business Day following receipt of notice. If 
the Affected Party fails to provide such Adequate Assurance as required hereunder then a 
Termination Event may be declared by the Demanding Party. A "Material Adverse Change" 
means: (i) a party or the Credit Support Provider (if any) of a party, as applicable, shall have a 
Credit Rating that is rated either by S&P below BBB-, or its equivalent, or by Moody's below 
Baa3 or its equivalent, or (ii) ifat any time a party ceases to be rated by either S&P nor Moody's. 
"Adequate Assurance" shall mean security in the form of cash or standby irrevocable letter of 

credit, in an amount (which may be up to the amount equal to the Settlement Amount that would 
be owed) and term reasonably specified by the Demanding Party. 

Part2 
Tax Representations 

(a) Payer Representation. For the purpose of Section 3(e) of this Agreement each of Party A and 
Party B make the following representations: 

It is not required by any applicable law, as modified by the practice of any relevant governmental 
revenue authority, of any Relevant Jurisdiction to make any deduction to withholding for or on 
account of any Tax from any payment (other than interest under Sections 2(e), 6(d)(ii), or 6(e) of 
this Agreement) to be made by it to the other party under this Agreement. In making this 
representation, it may rely on: 

(i) the accuracy of any representation made by the other party pursuant to Section 3(t) of this 
Agreement; 
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(ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) and the accuracy 
and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) 
or 4(a)(iii) of this Agreement; and 

(iii) the satisfaction of the agreement of the other party contained in Section 4( d) of this 
Agreement, provided that it shall not be a breach of this representation where reliance is 
placed on clause (ii) and the other party does not deliver a form or document under Section 
4(a)(iii) by reason of material prejudice to its legal or commercial position. 

(b) Payee Representations. For the purpose of Section 3(1) of this Agreement, Party A and Party B 
make the following representations specified below: 

The following representation will apply in relation to Party A: 

Party A is a corporation created or organized under the laws of the State of Michigan. 
Party A is a U.S. person within the meaning of Section 7701 of the Internal Revenue Code 
and its U.S. taxpayer identification number is 38-3323-526. 

The following representation will apply in relation to Party B: 

Louisville Gas and Electric Company ("LGE") is a corporation created or organized under 
the laws of the Commonwealth of Kentucky and Kentucky Utilities ("KU") is a corporation 
created or organized under the laws of the Commonwealths of Kentucky and Virginia. 
Party Bis a U.S. person within the meaning of Section 7701 of the Internal Revenue Code 
and its U.S. taxpayer identification number for LGE is 61-264150 and for KU is 61-
0247570. 

Part3 
Agreement to Deliver Documents 

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following 
documents, as applicable: 

(a) Tax forms, documents or certificates to be delivered are: As soon as practicable after a 
demand by the other party, Party A and Party B each agree to complete (accurately and in a 
manner reasonably satisfactory to the other), execute and deliver such form or forms as are 
deemed necessary to permit a party to make payments free and clear of, or at a reduced rate of, 
any deduction or withholding for or on account of any present or future Tax. 

(b) Other documents to be delivered are: 

Party Reqnired to Form/Document/ Date by Which to Covered by Section 
Deliver Document Certificate be Delivered 3( d) Representation 

Party A and Party B Certified copies of Execution of Yes 
resolutions of Agreement 
authorized body 
authorizing execution, 
delivery, and 
performance of this 
Agreement 
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Party A and Party B Annual Report of the If requested, and as Yes 
Party or its Credit soon as available and 
Support Provider, if in any event within 75 
any, containing days after the end of 
consolidated financial each fiscal year of the 
statements for the delivering party, if 
relevant year prepared such statements are not 
in accordance with available on 
generally accepted ''EDGAR" or such 
accounting principles party's internet home 
and certified by page 
independent certified 
oublic accountants 

Party A Guarantee of Credit Execution of Yes 
Sunnort Provider A~eement 

Party A and Party B Evidence of authority Execution of Yes 
of signatories Agreement 
[see sample form 
attached as Exhibit Al 
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Part 4 

Miscellaneous 

(a) Address for Notices. For the putpose of Section 12(a) of this Agreement 

Address for notices or communications (other than with respect to payments) to Party A: 

Attention: 

Address: 

Contract Administration 

DTE Energy Trading, Inc. 
414 S. Main Street, Suite 200 
Ann Arbor. MI 48104 

Facsimile No: (734) 887-2235 Telephone: (734) 887-2042 

With Additional Notice of Event of Default or Termination Event to: 

Attention: 

Address 

General Counsel 

DTE Energy Trading, Inc. 
414 S. Main Street, Suite 200 
Ann Arbor, MI 48104 

Facsimile No.: (734) 887-2235 Telephone (734887-4097 

Address for notices or communications (other than with respect to payments) to Party B: 

Attention: 

Address: 

Contract Administration 

Louisville Gas and Electric Company 
220 West Main Street, 7"' Floor 
Louisville, KY 40202 

Facsimile No.: (502) 627-4222 Telephone: (502) 627-4251 

With Additional Notice of Event of Default or Termination Event to: 

Attention: 

Address 

General Counsel 

Louisville Gas and Electric Company 
220 West Main Street 
Louisville, KY 40202 

Facsimile No.: (502) 627-4622 

(b) Process Agent. For the putpose of Section 13(c) of this Agreement: 

Party A appoints as its Process Agent: None 
Party B appoints as its Process Agent: None 
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( c) Accounts. If a Confirmation does not state the account to which United States Dollar payments 
are to be made, they shall be made by either Automated Clearing House ("ACH") or wire transfer 
as follows: 

PartvA 

 
 

 
 

 
 

  
 

 

(d) Offices. The provisions of Section lO(a) of this Agreement will apply to this Agreement. 

(e) Multibranch Party. For the purpose of Section lO(c) of this Agreement: 

Party A is not a Multibranch Party. 

Party Bis not a Multibranch Party. 

(t) Credit Support Document. Details of any Credit Support Document: 

(i) With respect to Party A and Party B, the Credit Support Annex, attached hereto as Annex A, 
which constitutes a Credit Support Document, is incorporated by reference in, and made part of, 
the Agreement and each Confirmation (unless provided otherwise in a Confirmation) as if set 
forth in full in the Agreement or such Confirmation. 

(ii) With respect to Party A, a Guaranty, in the form acceptable to Party B, executed by Party A's 
Credit Support Provider in favor of Party B. 

(g) Credit Support Provider. 

Credit Support Provider means in relation to Party A: DTE Energy Company. 
Credit Support Provider means in relation to Party B: Not Applicable. 

(h) GOVERNING LAW. TIDS AGREEMENT WILL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICT OF LAWS. THE 
PARTIES AGREE THAT THE UNITED NATIONS CONVENTION ON CONTRACTS 
FOR THE INTERNATIONAL SALE OF GOODS SHALL NOT IN ANY WAY APPLY 
TO, OR GOVERN, Tms AGREEMENT OR ANY TRANSACTION. 

(i) Netting of Payments. The limitation set forth in Section 2(c)(ii) will not apply to Transactions 
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thus allowing the netting of Transactions. For avoidance of doubt, the parties hereby 
acknowledge and agree that the provisions of Section 2( c) shall not apply to any transaction or 
agreement not covered by this Agreement. 

(j) "Affiliate" will have the meaning specified in Section 14 of this Agreement, except that with 
respect to Party A, The Detroit Edison Company and Michigan Consolidated Gas Company are 
hereby excluded for all purposes other than Confidentiality in Section 5(i) hereof. For the 
purposes of Section 3(c), with respect to Party A, the term "Affiliate" applies only to DTE 
Energy Company, Party A's Credit Support Provider and Party B will be deemed to have no 
Affiliates. 

Parts 
Other Provisions 

(a) Confirmations and Procedures for Entering into Transactions. No more than two (2) Local 
Business Days following the date on which the parties reach agreement on the terms of a 
Transaction as contemplated by Section 9(e)(i), Party A will send to Party Ba Confirmation. Party 
B will promptly thereafter confirm the accuracy of (in the manner required by Section 9(e)(ii)), or 
request the correction of, such Confirmation (in the latter case, indicating how it believes the terms 
of such Confirmation should be correctly stated and such other terms which should be added to or 
deleted from such Confirmation to make it correct). If Party B has not accepted or disputed the 
Confirmation in the manner set forth above within two (2) Local Business Days after it was sent to 
Party B, the Confirmation shall be deemed binding as sent absent manifest error. If Party A fails to 
send a Confirmation within two (2) Local Business Days following the date on which the parties 
reach agreement on the terms of a Transaction, then Party A will promptly thereafter confirm the 
accuracy of (in the manner required by Section 9(e)(ii)), or request the correction of, any such 
Confirmation sent by Party B (in the latter case, indicating how it believed terms of such 
Confirmation should be correctly stated and such other terms with should be added or deleted from 
such Confirmation to make it correct). If Party A has not accepted or disputed such Confirmation in 
the manner set forth above within two (2) Local Business Days after it was sent by Party B, the 
Confirmation shall be deemed binding as sent absent manifest error. If any dispute shall arise as to 
whether an error exists in a Confirmation, the parties shall in good faith make reasonable efforts to 
resolve the dispute. When a Confirmation contains provisions, other than those provisions 
relating to the commercial terms of the Transaction (e.g., price, quantity), which modify or 
supplement the general terms and conditions of this Agreement (including without limitation 
Events of Default or Termination Events, or calculation of damages, settlement, netting, set-off 
or termination payments), any material changes to such terms shall not be deemed accepted as set 
fourth above unless made in a writing that is signed by duly authorized representatives of both 
parties. 

(b) Absence of Litigation. Section 3(c) is hereby amended by (i) adding in the second line thereof 
after the word "governmental" the words "or regulatory" and (ii) adding the words "in any material 
respect" immediately prior to the end of the section. 

(c) Accuracy of Specified Information. Section 3(d) is hereby amended by adding in the third line 
thereof after the word "respect" and before the period the words "or, in the case of audited or 
unaudited financial statements, a fair presentation of the financial condition of the relevant party in 
accordance with generally accepted accounting principles, consistently applied." 
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( d) Section 3 Representations. Section 3 is hereby amended by adding at the end thereof the 
following Subparagraphs (g), (h) and (i): 

(e) 

.. 

(g) Eligible Contract Participant. It is an "eligible contract participant" within the meaning 
of Commodity Futures Modernization Act of2000. 

(h) Standardization, Creditworthiness, and Transferability. The economic terms of the 
Agreement, any Credit Support Document to which it is a party, and each Transaction have been 
individually tailored and negotiated by it; it has received and reviewed financial information 
concerning the other party and has had a reasonable opportunity to ask questions of and receive 
answers and information from the other party concerning such other party, this Agreement, such 
Credit Support Document, and such Transaction; the creditworthiness of the other party was a 
material consideration in its entering into or determining the terms of this Agreement, such Credit 
Support document, and such Transaction; and the transferability of this Agreement, such Credit 
Support Document, and such Transaction is restricted as provided herein and therein. 

(i) Non-Reliance. In connection with this Agreement, any Credit Support Document to which 
it is a party, and each Transaction: (A) It is acting for its own account (and not as agent or in any 
other capacity, fiduciary or otherwise), and has made its own independent decisions to enter into 
that Transaction and as to whether that Transaction is appropriate or proper for it based upon its 
own judgment and upon advice from such advisers as it has deemed necessary, and not upon any 
view expressed by the other party; (B) It is not relying on any communication (written or oral) of 
the other party as investment advice or as a recommendation to enter into that Transaction; it being 
understood that information and explanations related to the terms and conditions of a Transaction 
shall not be considered investment advice or a recommendation to enter into that Transaction; (C) 
No communication (written or oral) received from the other party shall be deemed to be an 
assurance or guarantee as to the expected result of the Transaction; (D) It is capable of assessing 
the merits of and understanding (on its own behalf or through independent professional advice), and 
understands and accepts, the terms, conditions and risks of that Transaction. It is also capable of 
assuming, and assumes, the risks (economic or otherwise) of that Transaction; (E) The other party 
is not acting as a fiduciary for or an adviser to it in respect of the Transaction; and (F) all trading 
decisions have been the result of arm's length negotiations between the parties. 

Set-off. Any Early Termination Amount payable to one party by the other party, in circumstances 
where there is a Defaulting Party or where there is one Affected Party in the case where either a 
Credit Event Upon Merger has occurred or an Additional Termination Event in respect of which all 
outstanding transactions are Affected Transactions has occurred, will, at the option of the Non
defaulting Party or Non-affected Party, as the case may be ("X") (and without prior notice to the 
Defaulting Party or Affected Party, as the case may be ("Y")) be reduced by X's set-off against any 
other amounts ("Other Amounts") due and owing by X or any Affiliate of X to Y (whether or not 
arising under this Agreement or any other agreement between the parties) and whether matured or 
unmatured, whether or not contingent and irrespective of the currency, place of payment or place of 
booking of the obligation. If any obligation has not been ascertained, X may, in good faith estimate 
that obligation and setoff in respect the estimate, subject to X or Y, as the case may be, accounting 
to the other party when the obligation is ascertained. To the extent that any Other Amounts are so 
set off, those Other Amounts will be discharged promptly and in all respects. X will give notice to 
the other party of any set-off effected under this Section 6(!), provided that failure to give such 
notice shall not affect the validity of the setoff. Nothing in this paragraph shall be deemed to create 
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a charge or other security interest. 

(t) Settlement Amount. The definition of"Settlement Amount" in Section 14 is hereby amended by 
deleting in the third and fourth lines of Subparagraph (b) thereof the words "or would not (in the 
reasonable belief of the party making the determination) produce a commercially reasonable 
result)". 

(g) LIMITATION OF LIABILITY. WITH RESPECT TO CLAIMS UNDER TIDS 
AGREEMENT, NO PARTY SHALL BE REQUIRED TO PAY OR BE LIABLE FOR 
EXEMPLARY, PUNITIVE, INCIDENTAL, CONSEQUENTIAL, OR INDIRECT 
DAMAGES (WHETHER OR NOT ARISING FROM ITS NEGLIGENCE) TO ANY 
OTHER PARTY EXCEPT TO THE EXTENT THAT THE PAYMENTS REQUIRED TO 
BE MADE PURSUANT TO TIDS AGREEMENT ARE DEEMED TO BE SUCH 
DAMAGES; PROVIDED, HOWEVER, THAT NOTIDNG IN TIDS PROVISION SHALL 
AFFECT THE ENFORCEABILITY OF SECTION 6(e) OF TIDS AGREEMENT. IF AND 
TO THE EXTENT ANY PAYMENT REQUIRED TO BE MADE PURSUANT TO TIDS 
AGREEMENT IS DEEMED TO CONSTITUTE LIQUIDATED DAMAGES, THE 
PARTIES ACKNOWLEDGE AND AGREE THAT SUCH DAMAGES ARE DIFFICULT 
OR IMPOSSIBLE TO DETERMINE AND THAT SUCH PAYMENT IS INTENDED TO 
BE A REASONABLE APPROXIMATION OF THE AMOUNT OF SUCH DAMAGES AND 
NOT A PENALTY. 

(h) Confidentiality. The contents ofthis Agreement and all other instruments and documents relating 
to this Agreement (including but not limited to any Credit Support Documents and any 
Confirmations), and any information made available by one party or its Credit Support Provider (if 
any) to the other party or its Credit Support Provider (if any) with respect to the Agreement or any 
Transaction hereunder is confidential and shall not be discussed with or disclosed to any third party 
(nor shall any public announcement or press release be made by either party, except with the prior 
written consent of the other party hereto), except for such information (i) as may become generally 
available to the public, (ii) as may be required or appropriate in response to any summons, 
subpoena, or otherwise in connection with any litigation or to comply with any applicable Jaw, 
order, regulation, or ruling; provided, however, each party shall, to the extent practicable, use 
reasonable efforts to prevent or limit the disclosure, (iii) as may be obtained from a non-<:onfidential 
source that disclosed such information in a manner that did not violate its obligations to the other 
party or its Credit Support Provider (if any) if making such disclosure, or (iv) as may be furnished 
to any person or entity who has a need to know such information (including, without limitation, that 
party's Affiliates, auditors, attorneys, advisors, or financial institutions) and with which the party 
has a written agreement or which are otherwise required to keep the information that is disclosed in 
confidence. With respect to information provided with respect to a Transaction, this obligation 
shall survive for a period of three (3) years following the expiration or termination of such 
Transaction. With respect to information provided with respect to this Agreement, this obligation 
shall survive for a period of three (3) years following the expiration or termination of this 
Agreement. 

(i) Jurisdiction. Section 13(b) of this Agreement is hereby deleted in its entirety and replaced with 
the following: 

With respect to any suit, action, claim or proceedings relating to this Agreement ("Proceedings"), 
neither party waives any objection which it may have at any time to the laying of venue of any 

Page 10of15 

Case No. 2024-00326 
Attachment to Response to KCA-PH Question No. 1(c) 

Page 28 of 134 
Schram



Proceedings brought in any court, waives any claim that such Proceedings have been brought in an 
inconvenient forum, nor waives the right to object, with respect to such Proceedings, that a court 
does not have any jurisdiction over such party. 

Nothing in this Agreement precludes either party from bringing Proceedings in any jurisdiction, 
nor will the bringing of Proceedings in any one or more jurisdictions preclude the bringing of 
Proceedings in any other jurisdiction. 

The above provisions shall be subject to the following: 

WAIVER OF JURY TRIAL. EACH PARTY IRREVOCABLY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HA VE 
TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR PROCEEDING 
RELATING TO TIDS AGREEMENT, ANY TRANSACTION, OR ANY CREDIT 
SUPPORT DOCUMENT. EACH PARTY (I) CERTIFIES THAT NO REPRESENTATIVE, 
AGENT OR ATTORNEY OF THE OTHER PARTY OR ANY CREDIT SUPPORT 
PROVIDER HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH 
OTHER PARTY WOULD NOT, IN THE EVENT OF SUCH A SUIT, ACTION OR 
PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER AND (II) 
ACKNOWLEDGES THAT IT AND THE OTHER PARTY HAVE BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT AND PROVIDE FOR ANY CREDIT SUPPORT 
DOCUMENTS, AS APPLICABLE, BY AMONG OTHER THINGS, THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

G) Consent to Recording. Each party consents, to the extent allowed by law, to the monitoring or 
recording of its trading and marketing personnel at any time and from time to time, by the other 
party of its traders and/or marketers regarding any and all communications concerning Transactions 
entered into hereunder. 

The Parties agree to amend Section 9(e) by adding thereto the following subparagraph (iii) and 
(iv): 

(iii) Should the parties come to an understanding regarding a particular Transaction, the 
Transaction may be formed and effectuated by a recorded telephone conversation 
between the parties occurring on any Business Day whereby a bid or offer and 
acceptance shall constitute the agreement of the parties to a Transaction as evidenced by 
a tape recording of the conversation effectuated in accordance with this subparagraph 
("Transaction Tape"). The parties shall be legally bound by each Transaction from the 
time they agree to its terms in accordance with this subparagraph and acknowledge that 
each party will rely thereon in doing business related to the Transaction. The 
Transaction Tape is adopted by the parties as a means by which a Transaction is reduced 
to tangible form, and the parties to a Transaction are identified and authenticate a 
Transaction. Any Transaction formed and effectuated pursuant to the foregoing shall be 
considered "writing" or "in writing" and to have been "signed" and any Transaction Tape 
shall be considered to constitute an "original" document evidencing the Transaction. 

(iv) The parties agree not to contest or assert a defense to the validity or enforceability of 
telephonic Transactions entered into in accordance with this Schedule under laws 
relating to (a) whether certain agreements are to be in writing or signed by the party to be 
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thereby bound or (b) the authority of any employee of the party if the employee name is 
stated in the Transaction Tape. The Transaction Tape, and the terms and conditions 
described therein, if admissible, shall be controlling evidence for the Parties' agreement 
with respect to a particular Transaction in the event a Confirmation is not fully executed 
(or deemed correct) by both Parties. Upon full execution (or deemed correctness) of a 
Confirmation, such Confirmation shall control in the event of any conflict with the terms 
of a Transaction Tape, or in the event of any conflict with this Agreement. 

(k) Severability. Any provision of this Agreement which is prohibited or unenforceable in any 
jurisdiction in respect of any Transaction shall, as to such Transaction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions of 
the Agreement or affecting the validity or enforceability of such provision as to any other 
jurisdiction or Transaction unless such severance shall substantially impair the benefits of the 
remaining portions of this Agreement or changes the reciprocal obligations of the parties. The 
parties hereto shall endeavor in good faith negotiations to replace the prohibited or unenforceable 
provision with a valid provision, the economic effect of which comes as close as possible to that 
of the prohibited or unenforceable provision. 

(I) Reference Market Makers. The definition of"Reference Market-makers" in Section 14 of this 
Agreement is hereby amended by: (i) deleting "(a)" from the second line thereof, (ii) deleting in 
the fourth line thereof after the word "credit" the words "and (b) to the extent practicable, from 
among such dealers having an office in the same city" and (iii) replacing such words with the 
words "or to enter into transactions similar in nature to Transactions." 

(m) Limitation of Rate. Notwithstanding any provision to the contrary contained in this 
Agreement, in no event shall the Default Rate, Non-default Rate, or Termination Rate exceed the 
Highest Lawful Rate. For purposes hereof, "Highest Lawful Rate" shall mean, with respect to 
each party, the maximum non-usurious interest rate, if any, that at any time or from time to time 
may be contracted for, taken, reserved, charged, or received on the subject indebtedness under 
the law applicable to such party which is presently in effect or, to the extent allowed by law, may 
hereafter be in effect and which allows a higher maximum non-usurious interest rate than 
applicable law presently allows. 

(n) Default Rate. The Default Rate means a rate of interest equal to the one-month London 
Interbank Interest Rate (LIBOR) determined daily as provided for under the heading "Money 
Rates" in the Wall Street Journal plus [three] percent (3%). Interest at the Default Rate shall 
accrue and compound daily based on a 360-day year. 

(o) Party B Liability. Louisville Gas aod Electric Company ("LG&E") and Kentucky Utilities Company 
("KU") shall be severally but not jointly liable for liabilities and obligations under tbis Agreement. 
Particularly, each of LG&E and KU shall be liable for such liabilities aod obligations only to the following 
extents: LG&E - 50% of all liabilities and obligations under this Agreement and KU - 50% of all liabilities 
and obligations under this Agreement 

Part 6 
Additional Terms for Commodity Derivative Transactions 

(a) ISDA DeUnitions. Unless otherwise specified in a Confirmation, this Agreement, each 
Confirmation, and each Transaction are subject to and governed by the 2000 ISDA Definitions 
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("2000 Definitions") and the 1993 ISDA Commodity Derivatives Definitions and the 2000 
Supplement thereto ("Commodity Definitions"), in each case published by the International Swaps 
and Derivatives Association, Inc. ("ISDA") as each has been or may be amended, supplemented 
updated, or restated. The provisions of the 2000 Definitions and the Commodity Defmitions are 
incorporated by reference in and made part of this Agreement and each Confirmation as if set forth 
in full in this Agreement and each Confirmation. In the event of any inconsistency between the 
2000 Definitions and the Commodity Defmitions and any provisions of this Agreement, the 
provisions of this Agreement shall prevail. In the event of any conflict between the various sets of 
definitions named above, the Commodity Definitions shall apply. The definitions incorporated into 
a Confirmation with respect to that particular Confirmation shall prevail over the provisions of this 
Agreement, the 2000 Definitions and the Commodity Derivative Definitions. For purposes of this 
Agreement, all references in the Defmitions to "Swap Transaction" shall be deemed references to 
any Transaction under the Agreement. 

(b) Calculation Agent. The Calculation Agent as defined in the Commodity Definitions is Party A, 
unless otherwise specified in a Confmnation in relation to the relevant Transaction; provided, however, if 
an Event of Default has occurred and is continuing with respect to Party A, the Calculation Agent shall be 
Party B until such time as Party A is no longer a Defaulting Party. 

(c) Commodity Definition Amendments. Unless otherwise specified in a Confirmation, the 
Commodity Definitions are amended as follows: 

(i) Section 7 .5( e) is hereby deleted. 

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

(ii) The following "Disruption Fallbacks" specified in Section 7.5(c) of the Commodity 
Definitions shall apply, in the following order, except as otherwise specified in the relevant 
Confirmation: 

(1) "Fallback Reference Price" (if the relevant parties have specified an 
alternate Commodity Reference Price in the Confirmation); 

(2) "Postponement", with five (5) Commodity Business Days as the Maximum 
Days of disruption; 

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

(4) "Commodity-Reference Dealers" will determine and calculate the 
Relevant Price as set forth in Section 7.l(c)(i), with each party selecting in 
good faith two Reference Dealers in the relevant market. 

(d) Trading Suspension. Clause (ii) of Section 7.4(c) of the Commodity Defmitions is hereby 
amended by the addition of the following: 

For these purposes, a suspension of trading on any Commodity Business Day shall be 
deemed material in the event that: (i) as of each suspension, all trading in such contract on 
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such day is suspended for the entire day; or (ii) (A) as a result of such suspension, all 
trading in such contract opens, but ceases prior to, and does not recommence from the 
regularly scheduled close of trading in such contract, and (B) such suspension is announced 
less than one(!) hour preceding its commencement. 

(e) Trading Limitation. Clause (viii) of Section 7.4(c) of the Commodity definitions is hereby 
amended by the addition of the following: 

For these purposes, a limitation of trading on any Commodity Business Day shall be 
deemed to be material in the event the relevant Exchange establishes, or has established, 
limits on the range within which the price of the relevant Futures Contract may fluctuate 
and the closing or settlement price of such Futures Contract on such day is at the upper or 
lower limit of that range. 

IN WITNESS WHEREOF, the parties have executed this SCHEDULE to the ISDA MASTER 
AGREEMENT by their duly authorized officers as of the date specified on the first page of this 

document. v 9 c~ 
bH~vlNG,IN . LOUISVILLE GAS AND ELECTRIC COMPANY I 

KENTUCKY UTILITIES COMP ANY ~ 

By: 7l#£d-~--
Name: ~~~~_,.M~A~Rµf'l"~N~G~A~LL~U~'S~~~ 

Title: President Title: 
SR. VICE PRESIDENT 

I Ol l!SVii IE GAS &1 E~~:rn1c GOMPF.' . 
KENTUCKY UTiLITIES 
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EXHIBIT A 

SAMPLE 
INCUMBENCY AND SIGNATURE CERTIFICATE 

The undersigned, the [Assistant] Secretary of ________ (the "Counterparty"), 
a corporation [LLC, LP, GP, etc.] organized under the laws of the State of , hereby 
certifies that: 

1. The ISDA Master Agreement dated as of , 2004, including the 
Schedule, Confirmation, and other exhibits, supplements, attachments and annexes thereto and 
documents incorporated by reference therein (collectively the "Agreement Documentation"), 
between DTE Energy Trading, Inc. and the Counterparty have been duly executed and delivered 
for, in the name of, and on behalf of the Counterparty by the following officer, whose title and 
signature appear below: 

NAME TITLE SIGNATURE 

2. The foregoing officer who, on behalf of the Counterparty, executed and delivered 
the Agreement Documentation was at the date thereof and is now duly authorized as a signatory of 
the Counterparty and the signature of such person appearing on the Agreement Documentation is 
his/her genuine signature. 

IN WITNESS WHEREOF, the undersigned has executed this certificate the _day of 
-------' 2004. 

[NAME OF COUNTERPARTY] 

By:, __________ _ 
Name: __________ _ 
Title: [Assistant] Secretary 
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(Bilateral Form) (ISDA Agreements subject to New York Law Only) 

CREDIT SUPPORT ANNEX 
to the Schedule to the 

ISDA Master Agreement 

IJl'E Ener9X .. ~~9;i;:ig, Inc. 
("Party A") 

dated as of. October 1 , 2005 

between 

and 

IDuisville Gas and Electric 
canpany f.~~~':'Rky Utilities 

("PartyB") 

Thia Annex supplements, forms part of; and is subject to, the above-referenced Agreement, is part of its Schedule 
and is a Credit Support Document Wider this Agreement with respect to each party. 

Accordingly, the parties agree as follows:-

Paragraph 1. Interpretation 

(a) Ilellnltlons and Inconsistency. Capitaliz.ed terms not otherwise defined herein or elsewhere in this 
Agreement have the meanings specified punuant to Paragraph 12, and all reforences in this Annex to Paragraphs 
are to Paragraphs of this Annex, In the event of any inconsistency between this Annex and the other provisioos of 
this Schedule, this Annex will prevail, and in the event of any inconsistency between Paragraph 13 and the other 
provisions of this Annex, Paragraph 13 will prevail. 

(b) Secured Party and Pledgor. All references in this Annex to the "Secured Party" will be to either party 
When acting in that capacity and all corresponding references to the ''Pledgor" will be to the 01her party when 
acting in that capacity; provided, however, that if Other Posted Support is held by a party to this Annex, all 
references herein to that party as the Secured Party with respect to that Other Posted Support will be to that party 
as the beneficiary thereof and will not subject that support or that party as the beneficiary thereof to provisioos of 
law generally relating to security interests and secured parties. 

Paragraph 2. Security Interest 

Each party, as the Pledgor, hereby pledges to the other party, as the Secured Party, as security for its Obligations, 
and grants to the Secured Party a first priority continuing security interest in, lien on and right of Set-off against all 
Posted Collateral Transfurred to or received by the Secured Party hereunder. Upon the Transfer by the Secured 
Party to the Pledgor of Posted Collateral, the security interest and lien granted hereunder on that Posted Collateral 
will be released immediately and, to the extent possible, without any further action by either party. 

CopyrlaM 0 19H International Swaps ••d DeriVlltlves Assocladon, Inc:. 
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Paragraph 3. Credit Support Obligations 

(a) DelWoy Amo11nl. Subject to Paragiaphs 4 and 5, upon a demand made by the Secured Party on or 
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the 
Pledger's Minimum Transter Amount, then the Pledger will Transfer to the Secured Party Eligible Credit Support 
having a Value as of the date of Transfer at least equal to the applicable Delivery Amount (rounded pursuant to 
Paragraph 13). Unless otherwise specified in Paragraph 13, the "Delivery Amollnl" applicable to the Pledger for 
any Valuation Date will equal the amount by which: 

(i) the Credit Support Amount 

exceeds 

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

(b) RetJun Amolllll. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or promptly 
following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the Secured Party's 
Mininmm Transfer Amount, then the Secured Party will Transfer to the Pledger Posted Credit Support specified by 
the Pledger in that demand having a Value as of the date of Transfer as close as practicable to the applicable 
Return Amount (rounded pursuant to Paragraph 13). Unless otherwise specified in Paragraph 13, the "Rnurn 
Amollnl" applicable to the Secured Party for any Valuation Date will equal the amount by which: 

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

exceeds 

(ii) the Credit Support Amount 

"Cretlit Support A"""'nl" means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the 
Secured Party's Exposure for.that Valuatioo Date plus (ii) the aggrepte of all Independent Amounts applicable to 
the Pledger, if any, minus (iii) all Independent Amounts applicable to the Secured Party, if any, minus (iv) the 
Pledger's Threshold; provided, however, that the Credit Support Amount will be deemed to be :zero whenever the 
calculation of Credit Support Amount yields a number less than zero. 

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

(a) Conditions Preudent. Each Transfer obligation of the Pledger under Paragraphs 3 and 5 and of the 
Secured Party under Paragraphs 3, 4( d)(ii), 5 and 6( d) is subject to the conditions precedent that: 

(i) no Event of Defitult, Potential Event of Defitult or Specified Condition has occurred and is continuing 
with respect to the other party; and 

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

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

(c) Cokulation& All calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will be made 
by the Valuation Agent as of the Valuation Time. The Valuation Agent will notify each party (or the other party, if 
the Valuation Agent is a party) of its calculatioos not later than the Notification Time on the Local Business Day 
following the applicable Valuation Date (or in the case of Paragraph 6(d), following the date of calculation). 
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( d) Substit11tions. 

(i) Unless otherwise specified in Pangraph 13, upon notice to the Secured Party specifying the items of 
Posted Credit Support to be exchanged, the Pledgor may, oo any Local Business Day, Transfer to the 
Secured Party substitute Eligible Credit Support (the "Substitute Credit Support"); and 

(ii) subject to Pangraph 4(a), the Secured Party will Transfer to the Pledgor the items of Posted Credit 
Support specified by the Pledgor in its notice not later than the Local Business Day following the date on 
which the Secured Party receives the Substitute Credit Support, unless otherwise specified in Paragraph 
13 (the "Substitutioo Date"); provided that the Secured Party will only be obligated to Transfer Posted 
Credit Support with a Value as of the date of Transfer oftbat Posted Credit Support equal to the Value as 
of !bat date of the Substitute Credit Support. 

Paragraph 5. Dispute Resolution 

If a party (a "Disputing Party") disputes (I) the Valuation Agent's calculation of a Delivery Amount or a Return 
Amount or (II) the Value of aoy Transfer of Eligible Credit Support or Posted Credit Support, then (I) the 
Disputing Party will notify the other party aod the Valuation Agent (if the Valuation Agent is not the other party) 
not later than the close of business on the Local Business Day following (X) the date tbat the demand is made 
under Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (II) above, (2) subject to 
Paragraph 4(a), the appropriate party will Transfer the undisputed amount to the other party not later than the 
close of business on the Local Business Day following (X) the date tbat the demand is made under Paragraph 3 in 
the case of(!) above or (Y) the date ofTransfer in the case of(ll) above, (3) the psrties will coosult with each other 
in an attempt to resolve the dispute aod (4) if they fill! to resolve the dispute by the Resolution Time, then: 

(i) In the case of a dispute involving a Delivery Amount or Return Amount, unless otherwise specified in 
Paragraph 13, the Valuation Agent will recalculate the Exposure aod the Value as of the Recalculation 
Date by: 

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

(B) calculating the Exposure for the Transactions (or Swap Transactions) in dispute by seeking four 
actual quotations at mid-marl<et from Rel'eremce Market-makers for purposes of calculating Market 
Quotation, and taking the arithmotic average of those obtained; provided tbat if four quotations are 
not available for a particular Transaction (or Swap Transaction), then fewer than four quotations may 
be used for that Transaction (or Swap Transaction); and if no quotations are available for a particular 
Transaction (or Swap Transaction), theo the Valuation Agent's origioal calculations will be used for 
that Transaction (or Swap Transaction); and 

(C) utilizing the procedures specified in Paragraph 13 for calculating the Value, if disputed, of Posted 
Credit Support. 

(ii) In the case of a dispute involving the Value of any Transfer of Eligil>le Credit Support or Posted Credit 
Support, the Valuation Agent will recalculate the Value as of the date of Transfer pursuant to Paragraph 
13. 

Following a recalculation pursuant to this Pangraph, the Valuation Agent will notify each party (or the other 
party, ifthe Valuation Agent is a party) not later than the Notification Time on the Local Business Day following 
the Resolution Time. The appropriate party will, upon demand following that notice by the Valuation Agent or a 
resolution pursuant to (3) above and sul!iect to Paragraphs 4(a) aod 4(b), make the appropriate Transfer. 
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Paragraph 6. Bolding and Using Posted Collateral 

(a) Can of Postd Collatoal. Without limiting the Secured Party's rights under Paragraph 6(c), the Secured 
Party will exercise reasonable care to assure the safe custody of all Posted Collateral to the extent mjUin:d by 
applicable law, and in any event the Secured Party will be deemed to have exercised reasonable care if it exercises 
at least the same degree of care as it would exercise with respect to its own property. Except as specified in the 
preceding senteooe, the Secured Party will have no duty with respect to Posted Collateral, including, without 
limitation, any duty to collect any Distributions, or enforce or preserve any rights pertsining thereto. 

(b) EHglbllity to Bold P111ted Collateral, Custodians. 

(i) Genaa/. Subject to the satis1ilction of any conditions specified in Paragraph 13 for holding Poated 
Collateral, the Secured Party will be entitled to hold Posted Collateral or to appoint an agent (a 
"Custodian'') to hold Posted Collateral for the Secured Party. Upon notice by the Secured Party to the 
Pledgor of the appointment of a Custodian, the Pledgm's obligations to make any Transfer will be 
discharged by making the Transfer to that Custodian. The holding of Posted Collateral by a Custodian 
will be deemed to be the holding of that Posted Collateral by the Secured Party for which the Custodian is 
acting. 

(ii) Ftdbue to SatJsfY Conditions. If the Secured Party or its Custodian liills to satisfy any conditions for 
holding Posted Collateral, then upon a demand made by the Pledgor, the Secured Party will, not later than 
five Local Business Days after the demand, Transfer or cauae its Custodian to Transfer all Posted 
Collateral held by it to a Custodian that satisfies those conditions or to the Secured Party if it satisfies 
those conditions. 

(iii) Lhlbility. The Secured Party will be liable for the acts or omissions of its Custodian to the same extent 
that the Secured Party would be liable hen:undcr for its own acts or omissions. 

( c) Use of Posletl Collatoal. Unless otherwise specified in Paragraph 13 and without limiting the rights and 
obligations of the parties under Paragraphs 3, 4(d)(ii), S, 6(d) and 8, ifthe Secured Party is not a Defiwlting Party 
or an Affected Party with respect to a Specified Condition and no Early Tennination Date bas occurred or been 
designated as the resuh of an Even! of Defiwlt or Specified Ccndition with respect to the Secured Party, then the 
Secured Party will, notwithstanding Section 9-207 of the New York Unifurm Commercial Code, have the right to: 

(i) sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise uae in 
its business any Posted Collateral it holds, free from any claim or right of any nature whatsoever of the 
Pledgor, including any equity or right of redemption by the Pledgor; and 

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

For pwposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to Paragraphs 
3 and S and any rights or remedies authori7.ed under this Agreemen~ the Secured Party will be deemed to continue 
to hold all Posted Collateral and to receive Distributions made thereon, regardless of whether the Secured Party bas 
exercised any rights with respect to any Posted Collateral pursuant to (i) or (ii) above. 

(d) Distrib11tions an4 Interest A.mount. 

(i) Distributions. Subject to Paragraph 4(a), if the Secured Party receives or is deemed to receive 
Distributions on a Local Business Day, it will Transfer to the Pledgor not later than the following Local 
Business Day any Distributions it receives or is deemed to receive to the extent that a Delivery Amount 
would not be created or increased by that Transfer, aa calculated by the Valuation Agent (and the date of 
calculation will be deemed to be a Valuation Date for this purpose). 
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(ii) llllNesl Amollllt. Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), in lieu of any 
interest, dividends or other amounts paid or deemed to have been paid with respect to Posted Collateral in the 
form of Cash (all of which may be retained by the Secured Party), the Secured Party will Transfer to the 
Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that a Delivery Amount 
would not be created or increased by that Transfer, aa calculated by the Valuation Agent (and the date of 
calculation will be deemed to be a Valuation Date for this purpose). The Interest Amount or portion thereof 
not Transfem:d pursuant to this Paragraph will constitute Posted Collateral in the form of Cash and will be 
subject to the security interest granted under Paragraph 2. 

Paragraph 7. Events of Default 

For pwposes of Section 5(a)(iii)(l) of this~ an Event of Default will exist with respect to a party if. 

(i) that party filils (or mils to cause its Custodian) to make, when due, any Transfer of Eligible Collateral, 
Posted Collateral or the Interest Amount, aa applicable, required to be made by it and that fililure continues 
f0< two Local Business Days after notice of that fililure is given to that party; 

(ii) that party filils to comply with any restriction or prohibition specified in this Annex with respect to any of 
the rights specified in Paragraph 6(c) and that fililure continues for five Local Business Days after notice of 
that fililure is given to that party; or 

(iii) that party filils to comply with or perform any agn:ement or obligation other than those specified in 
Paragraphs 7(i) and 7(ii) and that fililure continues for 30 days after notice of that fililure is given to that 
party. 

Paragraph 8. Certain Rights and Remedies 

(a) Secured Plll'ty'• Riglds and Re111dia. If at any time (I) an Event of Defilult or Specified Condition with 
respect to the Pledgor baa occurred and is continuing or (2) an Early Termination Date baa occurred or been 
designated aa the result of an Event of Def8ult or Specified Condition with respect to the Pledgor, then, unless the 
Pledgor baa paid in fill( all of its Obligations that are then due, the Secured Party may exercise one or more of the 
following rights and remedies: 

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

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

(iii) the right to Set-off any amounts payable by the Pledgor with respect to any Obligations against any 
Posted Collateral or the Caah equivalent of any Posted Collateral held by the Secured Party (or aoy obligation 
of the Secured Party to Transfer that Posted Collateral); and 

(iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more public or 
private sales or other dispositions with such notice, if any, as may be required under applicable law, free from 
any claim or right of any nature whatsoever of the Pledgor, including any equity or right of redemption by the 
Pledgor (with the Secured Party having the right to purchase any or all of the Posted Collateral to be sold) and 
to apply the proceeds (or the Cash equivalent thereof) ftom the liquidation of the Posted Collateral to aoy 
amounts payable by the Pledgor with respect to any Obligations in that order aa the Secured Party may elect. 

Each party acknowledges and agrees that Posted Collateral in the form of securities may decline speedily in value and 
is of a type customarily sold on a recogniml market, aod, accordingly, the Pledgor is not entitled to prior notice of any 
sale of that Posted Collateral by the Secured Party, except any notice that is required under applicable law and cannot 
be waived. 
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(b) P/edgor'• Rights and R-uin. If at any time an Early Termination Date has occwred or been designated 
as the result of an Event of Defilult or Specified Condition with respect to the Secured Party, then (except in the case of 
an Early Termination Date relating to less than all Transactions (or Swap Transactions) where the Secured Party has 
paid in full all ofits obligations that are then due under Section 6(e) of this Agreement): 

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

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

(iii) the Secured Party will be obligated inunr4iately to Transfer all Posted Collateral and the Inten:st Amount 
to the Pledgor; and 

(iv) to the extent that Posted Collateral or the Interest Amounl is DOI so Transferred pursuant to (iii) above, 
the Pledgor may: 

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

(B) to the extent that the Plcdgor does DOI Set-off under (iv)(A) above, withhold payment of aoy 
remaining amounts payable by the Pledgor with respect to any Obligations, up to the Value of any 
remaining Posted Collateral held by the Secured Party, until that Posted Collateral is Transferred to the 
Pledgor. 

(c) IHjlckndes and Excas Procutb. The Secured Party will Tmnsrer to the Pledgor any proceeds and Posted 
Credit Support remaining after liquidation, Set-off and/or application under Paragraphs 8(a) and 8(b) after satisfilction 
in full of all amounts payable by the Pledgor with respect to aoy Obligations; the Pledgor in all events will remain 
liable for any amounts remaining unpaid after aoy liquidation, Set-off and/or application under Paragraphs 8(a) and 
8(b). 

( d) Fhull Retllms. When no amounts are or tha'eafter may become payable by the Pledgor with respect to any 
Obligations (except fur aoy potential liability under Section 2(d) of this Agreement), the Secured Party will Transfer to 
the Pledgor all Posted Credit Support and the Interest Amount, if any. 

Paragraph 9. Representations 

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

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

(ii) it is the sole owner of or otherwise has the right to Transfer all Eligible Collateral it Transfers to the 
Secured Party hereunder, free and clear of any security interest, lien, encumbrance or other restrictions other 
thao the security interest and lien granted under Paragraph 2; 

(iii) upon the Transfer of aoy Eligible Collateral to the Secured Party under the terms of this Annex, the 
Secured Party will have a valid and perfected first priority security interest therein (as.,1ming that any central 
clearing corporation or any third-party financial intermediary or other entity not within the control of the 
Pledgor involved in the Transfer of that Eligible Collateral gives the notices aod takes the action required of it 
under applicable law for perfection of that interest); and 

(iv) the performance by it of its obligations under this Annex will not result in the creation of any security 
interest, lien or other encumbrance on any Posted Collateral other thao the security interest and lien granted 
under Pangraph 2. 
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Paragraph 10. E"P"nse• 

(a) GeMl'llL Except as otherwise provided in Paragraphs lO(b) and IO(c), each party will pay its own costs and 
expenses in connection with performing its obligations under this Annex and neither party will be liable for any costs 
and expenses incwred by the other party in cmnection herewith. 

(b) Posted Credit Sllpport. The Pledgor will promptly pay when due all laxes, asse•sments or charges of any 
nature that are imposed with respect to Posted Credit Support held by the Secured Party upon becoming aware of the 
asme, regardless of whether any ponion of that Posted Credit Support is sobsequently dispoaed of under Paragraph 
6(c), except for those taxes, assessments and charges that resolt from the exetcise of the Secured Party's rights under 
Paragraph 6(c). 

(c) LiquiJ/lltion/Appliallion of Posted CM/it Support. All reasonable costs and expenses incurred by or on 
behalf of the Secured Party or the Pledgor in connection with the liquidation and/or application of any Posted Credit 
Support under Paragraph 8 will be payable, on demand and pursuant to the Expenses Section of this Agreement, by 
the Defaulting Party or, if there is no Defiwlting Party, equally by the parties. 

Paragraph 11. Miscellaneous 

(a) Def""'11-. A Secured Party that fails to make, when due, any Transfer of Posted CoUatcral or the 
Interest Amount will be obligated to pay the Pledgor (to the extent permitted under applicable law) an amount equal to 
Interest at the Default Rate multiplied by the Value of the items of property that were required to be Tmnsferred. from 
(and including) the date that Posted Collateral or Interest~ was required to be Transferred to (but excluding) 
the date of Transfer of that Posted Collateral or Interest Amount. This interest will be calculated on the basis of daily 
compounding and the actual number of days elapsed. 

(b) Furtlur AssilTOllUS. Promptly following a demand made by a party, the other party will execute, deliver, file 
and record any financing statement, specific assignmeot or other doo1ment and take any other action that may be 
necessary or desirable and reasonably requested by that party to create, preserve, pertect or validate any security 
interest or lien granted under Paragraph 2, to enable that party to exercise or enforce its rights under this Annex with 
respect to Posted Credit Support or an Interest Amount or to effioct or document a release of a security interest on 
Posted Collateral or an Interest AmounL 

(c) Flllther Protedion. The Pledgor will promptly give notice to the Secured Party of, and defend against, any 
suit, action, proceeding or lien that involves Posted Credit Support Transferred by the Pledgor or that could adversely 
affect the security interest and lien granted by it under Paragraph 2, unless that suit, action, proceeding or lien resolts 
from the exercise of the Secured Party's rights under Paragraph 6(c). 

(d) GODd Faith lllUI Commt!l'Cildly Reasmra/Jh MlllUler. Performance of all obligations under this Annex, 
including, but not limited to, all calculations, valuations and determinations made by either party, will be made in 
good faith and in a commetcially reasonable manner. 

(e) lk•lllllls lllUI Notices. All demands and notices made by a party under this Annex will be made as specified 
in the Notices Section of this Agreement, except as otherwise provided in Paragraph 13. 

(I) SpecijicatioM o/Certaln MalUrs. Anything referred to in this Annex as being specified in Paragraph 13 also 
may be specified in one or more Confirmations or other documents and this Annex will be construed accordingly. 

7 ISDA®1994 

Case No. 2024-00326 
Attachment to Response to KCA-PH Question No. 1(c) 

Page 40 of 134 
Schram



Paragraph 12. Deftnidons 

As used in this Annex:-

"Cash" means the lawful currency of the United States of America. 

"Credit Support Amount" has the meaning specified in Paragraph 3. 

"CllSlodian" has the meaning specified in Paragraphs 6(b)(i) and 13. 

"Dellvery Amount" has the meaning specified in Paragraph 3(a). 

"Di"f'uling Party" has the meaning specified in Paragraph S. 

"Distributions" means with respect to Posted Collateral other than Cash, all principal, interest and other payments 
and distributioos of cash or other property with respect thereto, regardless of whether the Secured Party has disposed 
of that Posted Collateral under Paragraph 6(c). Distnbutions will not include any iUm of property acquired by the 
Secured Party upon any disposition or liquidation of Posted Collateral or, with respect to any Posted Collareral in the 
form of Cash, any distributions on that collateral, unless otherwise specified herein. 

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

"Ellgible CIWlit Support" means Eligible Collateral and Other Eligible Support. 

"Expos-" means for any Valuation Date or other date for which Exposure is calculated and subject to Paragraph 5 
in the case of a dispute, the amount, if any, that would be payable to a party that is the Secured Party by the other party 
(expressed as a positive number) or by a party that is the Secured Party to the other party (expressed as a negative 
number) pursuant to Section 6( e)(ii)(2)(A) of this Agreement as if all Transactioos (or Swap Transactions) were being 
terminated as of the relevant Valuation Time; provided that Market Quotation will be determined by the Valuation 
Agent uaing its estimates at mid-market of the amounts that would be paid for Replacement Transactions (as that term 
is defined in the definition of "Market Quotation"). 

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

"Interest Amollllt" means, with respect to an Interest Period, the aggregate sum of the amounts of interest calculated 
for each day in that Interest Period on the principal amount of Posted Collateral in the Conn of Cash held by the 
Secured Party on that day, determined by the Secured Party for each such day as follows: 

(x) the amount of that Cash on that day; multiplied by 

(y) the Interest Rate in effect for that day; divided by 

(z) 360. 

"Interest Periml" means the period ftom (and including) the last Local Business Day on which an Interest Amount 
was Transferred (or, if no Interest Amount bas yet been Transferred, the Local Business Day on which Posted 
Collateral in the form of Cash was Transferred to or received by the Secured Party) to (but c:xcluding) the Local 
Business Day on which the current Interest Amount is to be Transferred. 

"Interest Rau" means the rate specified in Paragraph 13. 

"Local BllSinea Day", unless otherwise specified in Paragraph 13, has the meaning specified in the Definitions 
Section of this Agreement, except that 1efeietMO to a payment in clause (b) thereof will be deemed to include a 
Transfer under this Annex. 
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"Minim.,,. TrtUUfu AlflOlllll" means, with respect to a party, the amount specified as such fbr that party in Paragraph 13; if 
DO amount is specified, zero. 

"Notificodon Time" bas the meaning specified in Paragraph 13. 

"ObUgtlllons" means, with respect to a perty, all present and future obligations of 1bat perty under this Agreement and any 
additional obligatiODB specified for that party in Paragraph 13. 

"Otho Eligibk Sllpport" means, with respect to a party, the items, if any, specified as such fbr that party in Paragraph 13. 

"Other Posud Sllpport" means all Other Eligible Support Transferred to the Secured Party that remains in cffa:t 
for the benefit of that Secured Party. 

"Pktlgor" moans either party, when that party (i) receives a demand for or is required to Transfer Eligible Credit Support 
under Paragraph 3(a) or (ii) bas Transfi:ned Eligible Credit Support under Paragraph 3(a). 

"Posld ColllJund" means all Eligible Collateral, other property, Distributions, and all proceeds thereof that have been 
Transferred to oc received by the Secured Party under this Annex and not Transferred to the Pledgor pwsuant to Paragraph 
3(b), 4(d)(il) or 6(d)(i) or released by the Secured Party under Paragraph 8. Any Interest Amount or poction thereof not 
Transferred pursuant to Paragraph 6(d)(il) will canstitute Posled Collateral in the ftJrm of Cash. 

"Po&tU Credit S#ppol1" means Posted Collateral and Other Posted Support. 

"llecakukltion .0.U" mesns the Valuation Date that gives rise to the dispu1e under Paragraph 5; pr<YVided, however, that if a 
subsequent Valuation Date occws under Paragraph 3 prior to the resolution of the dispute, then the "Recalculation Date" 
means the most recent Valuation Dale under Paragraph 3. 

"Resolodon Tinu" has the meaning specified in Paragraph 13. 

"Return Amount" has the mesning specified in Paragraph 3(b). 

"S«11red Puty" means either party, when that party (i) mskes a demand for or is entitled to receive Eligible Credit Support 
under Paragraph 3(a) or (ii) bolds or is deemed to hold Posted Credit Support 

"Specijid Condidon" means, with respect to a party, any event specified as such fur that party in Paragraph 13. 

•substitute c..../it SllJ'JH'l1" has the moaning specified in Paragraph 4(d)(i). 

"Substitlllion .0.U" bas the meaning specified in Paragraph 4(d)(ii). 

"Threslwld" means, with respect to a party, the amount specified as such fur that party in Paragraph 13; if DO amount is 
specified, zero. 

"Trrmsfo• means, with respect to any Eligible Credit Support, Posted Credit Support or Interest Amount, and in accordance 
with the instructions of the Seemed Party, Plodgor or Custodian, as applicable: 

(i) in the case of Cash, psymoot or deli""Y by wire 1lallsfi:r into one or more bank aa:wnts specified by the recipient; 

(ii) in the case of certificated securities that cannot be paid or delivered by book-entry, psymoot or delivery in 
appropriate physical ftJrm to the recipient or its account •"""'1"'•ied by any duly executed inslnlmeots of 1rBDSK:r, 
assignments in blank, 1lallsfi:r tsx sramps and any other c!Mnnents neeessaty to constitute a legally valid tmnsfer to 
the recipient; 

(iii) in the case of securities that can be paid or delivered by boolc-entry, the giving of written instructions to the 
relevant depository institution or other entity specified by the recipient, 1X>gether with a writrm copy theleof to the 
recipient, sufficient if complied with to result in a legally effective 1lallsfi:r of the relevant interest to the recipient; and 

(iv) in the case ofOtberEligible Support or Other Posted Support, as specified in Paragraph 13. 
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"Mini"'""' TfYllls/•r Amount" means, with respect to a party, the amount specified as such fur that party in Paragraph 13; if 
no amount is specified, zero. 

"Notificlltion TU..." bas the meaning specified in Paragraph 13. 

"Obllgatimu" means, with respect to a party, all prosent and future obligatiOllS of that party under this Agreement and any 
additional obligations specified fur that party in Paragraph 13. 

"Other Eligibk Sllpport" rMaDB, with respect to a party, the items, if any, specified as such fur that party in Paragraph 13. 

"Other Postd S#pport" means all Other Eligible Support Transferred to the Secured Party that remains in effect 
fur the benefit of that Secured Party. 

"Pkt/pr" means either party, when that party (i) receives a demand for or is required to Transfer Elig1ble Credit Support 
under Paragraph 3(a) or (ii) bas Transferred Elil!lole Credit Support Wider Paragraph 3(a). 

"Postd C"""'-11" means all Eligible Collateral, other property, DistnlJutions, and all proceeds 1hereof that have been 
Transforrod to or recoiwd by the Secured Party under this Annex and oot Transferred to the Pleclgor pursuant to Paragraph 
3(b), 4(d)(ii) or 6(d)(i) or releaaed by the Secured Party under Paragraph 8. Any Interest Amount or portion thereof not 
Transforrod pursuant to Paragraph 6(d)(iI) will constitute Posted Collateral in the furm of Cash. 

•Posud Crtttlit S#pport" meana Posted Collateral and Other Posted Support. 

"~cllkullltion Dttte" means the Valuation Dale that gives rise to the dispute under Paragraph S; provided, Jwwev.r, that if a 
subsequent Valuation Dale occurs under Paragraph 3 prior to the n:solution of the dispute, then the "Recalculation Date" 
meana the most receru Valuation Date under Paragraph 3. 

"Raolution n .... • has the meaning specified in Paragraph 13. 

"RetMm Amount" baa the meaning specified in Paragraph 3(b). 

"S.Curttd Pfllty" means either party, when that party (i) makes a demand fur or is entitled to receive Eligible Credit Support 
under Paragraph 3(a) or (ii) holds or is deemed to hold Posted Credit Support. 

"Specified Condidon" means, with respect to a party, any event specified as such fur that party in Paragraph 13. 

"Substi111te Credit Support" baa tbe meaning specified in Paragraph 4(d)(i). 

"Substitution Dttte" bas the meaning specified in Paragraph 4(d)(ii). 

"Thnslwld" rMaDB, with respect to a party, tbe amount specified as such fur that party in Paragraph 13; if no amount is 
specified, zero. 

"Transfer" rMaDB, with respect to any Eligible Credit Support, Posted Credit Support or Intereat Amount, and in acc:ordancc 
with the instructions of the Secured Party, Pledgor or Custodian, as applicable: 

(i) in the case of Cash, paymeol or delivery by wire transli:r into one or more bank accounts specified by tbe recipient; 

(ii) in the case of certificated securitica that cannot be paid or delivered by book-elllry, paymeot or delivery in 
~le physical furm to tbe recipient or its account amxnpani..t by any duly executed instrummts of transli:r, 
assigmnenta in blank, transli:r tax stamps and any other documents necessary to constitute a legally valid transfer to 
the recipient; 

(iit) in the case of securities that can be paid or delivered by book-elllry, the giving of written instructions to the 
relevant depository institution or other entity specified by the recipient, together with a written copy 1hereof to the 
recipient, sufficient if complied with to result in a legally effective transli:r of tbe relevant interost to tbe recipient; and 

(iv) in tbe case of Other Eligible Support or Otber Posted Support, as specified in Paragraph 13. 
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"Valuation Agmt"has the meaning specified in Paragraph 13 

"Valuation Date" means each date specified in or otherwise determined pursuant to Paragraph 13. 

"Valuation Perr:enlage" means, for any item of Eligible Collateral, the pen=tage specified in Paragraph 13. 

"Valuation Time" has the meaning specified in Paragraph 13. 

"Value" means for any Valuation Date or other date fur which Value is calculated and subject to Paragraph S in the 
case of a dispute, with respect to: 

(i) Eligible Collateral or Posted Collateral that is: 

(A) Cash, the amount thereof; and 

(B) a security, the bid price obtained by the Valuation Agent multiplied by the applicable Valuation 
Percentage, if any; 

(ii) Posted Collateral that coosists of itema that are not specified aa Eligillle Collateral, zero; and 

(iii) Otber Eligillle Support and Other Posted Support, aa specified in Paragraph 13. 
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PARAGRAPH 13 
to the 

ISDA CREDIT SUPPORT ANNEX 
dated as of October 1, 2005 

between 
DTE Energy Trading, Inc. ("Party A") 

and 
Louisville Gas and Electric Company I 

Kentucky Utilities Company 
("Party B ") 

Paragraph 13. Elections and Variables 

(a) Security Interest for "Obligations'~ The term "Obligations" as used in this Annex includes the 
following additional obligations: 

With respect to Party A: <None> 
With respect to Party B: <None> 

(b) Credit Support Obligations. 

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

(A) "Delivery Amount" has the meaning specified in Paragraph 3(a). 

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

(C) "Credit Support Amount" has the meaning specified in Paragraph 3. 

(ii) Eligible Collateral. The following items will qualify as "Eligible Collateral" for the 
party specified: 

Party A Party B Valuation Percentage 

(A) Cash [X] [X] 100% 

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

(A) Letters of Credit 

Party A 

[X) 

Party B Valuation Percentage 

[X] [ *] 

* 100% of the Value of the Other Eligible Support unless a default has occurred under the 
Letter of Credit in which case the Valuation Percentage shall be 0. 
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(iv) Thresholds. 

(A) "Independent Amount" means with respect to A: <None> 

"Independent Amount" means with respect to B: <None> 

(B) "Threshold" means with respect to Party A: The lesser of: (1) the then current 
amount of the Guaranty provided by Party A's Credit Support Provider in favor 
of Party B with respect to this Agreement, provided, however, that Party A's 
Credit Support Provider shall be entitled to increase the amount of the Guaranty 
up to an amount not to exceed the amount specified below opposite the Credit 
Rating of Party A's Credit Support Provider at that time and (2) the amount 
specified below opposite the Credit Rating of Party A's Credit Support Provider 
at that time; provided, however, if an Event of Default, Credit Event Upon 
Merger or Additional Termination Event (where all Transactions are Affected 
Transactions) has occurred and is continuing with respect to Party A, the 
Threshold with respect to Party A shall be zero: 

S&P Credit Rating Moody's Credit Rating Marmo Threshold 
AAA through AA- Aaa through Aa3 $15,000,000 
A+ through A- Al through A3 $12,000,000 
BBB+ through BBB- Baa I throu"h Baa3 $ 8,000,000 
BB+, lower or unrated Bal, lower or unrated $ 0 

(B) "Threshold" means with respect to Party B: The amount specified below 
opposite the Credit Rating of Party B at that time; provided, however, if 
an Event of Default, Credit Event Upon Merger or Additional 
Termination Event (where all Transactions are Affected Transactions) 
has occurred and is continuing with respect to Party B, the Threshold 
with respect to Party B shall be zero: 

S&P Credit Rating Moodv's Credit Rating Mari•in Threshold 
AAA through AA- Aaa through Aa3 $15,000,000 
A+ through A- Al through A3 $12,000,000 
BBB+ through BBB- Baa 1 through Baa3 $ 8,000,000 
BB+, lower or unrated Bal, lower or unrated $ 0 

(C) "Minimum Transfer Amount" means with respect to Party A: $10,000, 
provided, however, that if an Event of Default has occurred and is continuing 
with respect to Party A, the Minimum Transfer Amount shall be zero 0. 

"Minimum Transfer Amount" means with respect to Party B: $10,000, 
provided, however, that if an Event of Default has occurred and is continuing 
with respect to Party A, the Minimum Transfer Amount shall be zero 0. 

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

12 

Case No. 2024-00326 
Attachment to Response to KCA-PH Question No. 1(c) 

Page 46 of 134 
Schram



( c) Valuation and Timing. 

(i) "Valuation Agent" means, for purposes of Paragraphs 3 and 5, the party making the 
demand under Paragraph 3, and, for purposes of Paragraph 6(d), the Secured Party 
receiving or deemed to receive the Distributions or the Interest Amount, as applicable; 
provided, however, that in all cases, if an Event of Default has occurred and is continuing 
with respect to the party designated as the Valuation Agent, then, in such case, and for so 
long as the Event of Default continues, the other party will be the Valuation Agent. 

(ii) "Valuation Date" means at the request of either party, any Local Business Day which, if 
treated as a Valuation Date, would result in a Delivery Amount or Return Amount. 

(iii) "Valuation Time" means the close of business on the Local Business Day before the 
Valuation Date or date of calculation; provided that the calculation of Value and 
Exposure will be made as of approximately the same time on the same date. 

(iv) "Notification Time" means I :00 p.m., New York time, on a Local Business Day. 

(d) Conditions Precedent and Secured Party's Rights and Remedies. The following Termination 
Events(s) will be a "Specified Condition" for the party specified (that party being the Affected 
Party ifthe Termination Event occurs with respect to that party): 

Illegality 
Tax Event 
Tax Event Upon Merger 
Credit Event Upon Merger 
Additional Termination Event(s): 
Material Adverse Change 

Party A 
[ x l 
[ l 
[ l 
[x] 

[ x l 

PartvB 
[ x l 
[ l 
[ l 
[x] 

[ x l 

(i) "Conditions Precedent" Paragraph 4(a)(i) shall be amended to delete the phrase " 
Potential Event of Default". 

( e) Substitution. 

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

(ii) Consent. If specified here as applicable, then the Pledgor must obtain the Secured 
Party's consent for any substitution pursuant to paragraph 4(d): Not applicable. 

(f) Dispute Resolution. 

(i) "Resolution Time" means 1 :00 p.m., New York time, on the Local Business day 
following the date on which the notice is given that gives rise to a dispute under 
Paragraph 5. 

(ii) Value. For the purposes of Paragraphs S(i)(C) and S(ii), the Value of Posted Credit 
Support will be calculated as follows: 
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(A) Cash and Letters of Credit. For purposes of Paragraph 5, (i) for cash collateral, 
the face value of cash collateral and (ii) for Letters of Credit, an amount equal to 
the value as calculated in Paragraph 13(j)(i). 

(iii) Alternative. The provisions of Paragraph 5 will apply, except to the following extent: 
pending the resolution of a dispute, Transfer of the undisputed Value of Eligible Credit 
Support or Posted Credit Support involved in the relevant demand will be due as 
provided in Paragraph 5 if the demand is made at or before the Notification Time but will 
be due on the second Local Business Day after the demand if the demand is made after 
the Notification Time. 

(iv) Dispute Resolution. Paragraph S(i)(B) of the Annex is amended by replacing the words: 
"then the Valuation Agent's original calculations will be used for that Transaction (or 
Swap Transaction); and;" with the words: "then the parties will appoint a mutually 
acceptable leading dealer in the relevant market to make such determination as substitute 
valuation agent and such determination will be used for that Transaction (or Swap 
Transaction). The cost of the substitute valuation agent shall be borne equally by the 
parties; provided that if the parties are unable to agree on a mutually acceptable leading 
dealer in the relevant market, then each party will appoint a leading dealer in the relevant 
market to make such determination, each a substitute valuation agent, and the arithmetic 
average of the two obtained determinations will be used for that Transaction (or Swap 
Transaction), with each party bearing the cost of its own appointed substitute valuation 
agent; and". 

(g) Holding and Using Posted Collateral. 

(i) Eligibility to Hold Posted Collateral; Custodians. Party A will be entitled to hold Posted 
Collateral pursuant to Paragraph 6(b ); provided that Party A is not a Defaulting Party and 
the Credit Ratings for Party A's Credit Support Provider are at least BBB- from S&P and 
Baa3 from Moody's. Posted Collateral may be held in the following jurisdictions: 
United States. 

Initially, the Custodian for Party A is: <None> 

Party B will be entitled to hold Posted Collateral pursuant to Paragraph 6(b ); provided 
that Party B is not a Defaulting Party and the Credit Ratings for Party B are at least BBB
from S&P and Baa3 from Moody's. Posted Collateral may be held only in the following 
jurisdictions: United States. 

Initially the Custodian for Party B is: <None> 

(ii) Use of Posted Collateral The provisions of Paragraph 6(c) will apply to Party A and 
will apply to Party B. 

(h) Distributions and Interest Amount. 

(i) Interest Rate. Unless otherwise specified in this Agreement or the Schedule, the 
"Interest Rate" for any day (i) with respect to Cash held by a party will be, (a) the 
"Federal Funds Effective" rate in effect for such day as published by The Wall Street 
Journal (or any successor publication) under "Money Rates" for such day (or if such day 
is not a Business Day, then the preceding Business Day), or if such rate is not published 
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then (b) the Federal Funds Effective Rate, which is the rate for that day opposite the 
caption "Federal Funds (Effective)" as set forth in the weekly statistical release 
designated as H.15(519), or any successor publication, published by the Board of 
Governors of the Federal Reserve System, and (ii) with respect to Cash held by a 
Custodian of a party, "Interest Rate" shall not apply but rather the provisions of 
Paragraph 13(h)(iii) shall apply. 

(ii) Transfer of Interest Amount. The Transfer of the Interest Amount will be made by the 
third Local Business Day following the end of each calendar month and on any Local 
Business Day that Posted Collateral in the form of Cash is transferred to the Pledgor 
pursuant to Paragraph 3(b ). 

(iii) Alternative to Interest Rate. The provision of Paragraph 6(d)(ii) will apply; provided, 
however, that with respect to Cash held by the Custodian of a party, the "Interest 
Amount" means the earnings, from time to time, of the investment and reinvestment of 
Eligible Collateral constituting Cash by the Custodian of the party in an interest-bearing 
account selected by the Secured Party and consented to by the Pledgor, such consent not 
to be unreasonably withheld, conditioned, or delayed. 

(i) Additional Representation(s). Not applicable 

(j) Other Eligible Support and Other Posted Support. 

(i) "Value" with respect to any Letter of Credit, the amount then available to be drawn by 
the Secured Party under the Letter of Credit; provided, that the Value of the Letter of 
Credit shall be zero from and after the occurrence of a Letter of Credit Devaluation Event 
as defined below or an Event of Default as specified under Paragraph ?(iv) or (v). 

(ii) "Transfer" with respect to Letters of Credit, (a) for purposes of Paragraph 3(a), (i) 
delivery of the duly executed Letter of Credit to the Secured Party, at the address 
specified in the Notice Section of this Agreement, or (ii) delivery to the Secured Party of 
an amendment to such Letter of Credit, in form and substance satisfactory to the Secured 
Party, extending the term or increasing the amount available to the Secured Party 
thereunder, but only if the issuer of the Letter of Credit is an Qualified Institution at the 
time of the amendment, and (b) for purposes of Paragraph 3(b ), return of the Letter of 
Credit by the Secured Party to the Pledgor, at the address specified in the Notice Section 
of this Agreement, or agreement by the Secured Party to an amendment of the Letter of 
Credit, in form and substance satisfactory to the Secured Party, reducing the amount 
available to the Secured Party thereunder. If a Transfer is to be effected by a reduction in 
the amount of an Letter of Credit previously issued for the benefit of the Secured Party, 
the Secured Party shall not unreasonably withhold, condition or delay its consent to 
commensurate reduction in the amount of such Letter of Credit and shall take such action 
as is reasonably necessary to effectuate such reduction. 

(iii) Letter of Credit Provisions. Other Eligible Support and Other Posted Support provided 
in the form of a Letter of Credit (as defined in Paragraph I 3(k) hereof) shall be subject to 
the following provisions: 

(I) A Letter of Credit shall provide that a drawing may be made on the Letter of 
Credit in an amount (up to the face amount for which the Letter of Credit has been 
issued) that is equal to all amounts that are due and owing from the Pledgor but have not 
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been paid to the Secured Party within the time allowed for such payments under this 
Agreement (including any related notice or grace period or both). A drawing may be 
made on the Letter of Credit in this instance upon submission to the bank issuing the 
Letter of Credit of one or more certificates specifying the amounts due and owing to the 
Secured Party in accordance with the specific requirements of the Letter of Credit. The 
Pledgor shall remain liable for any amounts due and owing to the Secured Party and 
remaining unpaid after the application of the amounts so drawn by the Secured Party. 

(2) A Letter of Credit shall also provide that a drawing may be made of the entire, 
undrawn portion of such Letter of Credit if the Pledgor shall fail to renew or cause the 
renewal of each outstanding Letter of Credit at least twenty (20) Business Days prior to 
the expiration of the relevant Letter of Credit. A drawing may be made on the Letter of 
Credit in this instance upon submission to the bank issuing such Letter of Credit of one 
or more certificates that such failure has occurred in accordance with the specific 
requirements of the Letter of Credit. The cash proceeds from any such draw on a Letter 
of Credit shall be held by the Secured Party as Eligible Collateral under this Annex. 
Notwithstanding the foregoing, the Secured Party shall not be entitled to make such a 
drawing unless the Delivery Amount applicable to the Pledgor at such time equals or 
exceeds the Pledgor's Minimum Transfer Amount. 

(3) As one method of providing Eligible Credit Support, the Pledgor may increase 
the amount of an outstanding Letter of Credit or establish one or more additional Letters 
of Credit. 

( 4) If a party's Credit Support Provider shall furnish a Letter of Credit hereunder, the 
amount otherwise required under such Letter of Credit may at the option of such Credit 
Support Provider be reduced by the amount of any Letter of Credit established by such 
party (but only for such time as such party's Letter of Credit shall be in effect). In the 
event a party shall be required to furnish a Letter of Credit hereunder, the amount 
otherwise required under such Letter of Credit may at the option of such party be reduced 
by the amount of any Letter of Credit established by such party's Credit Support Provider 
(but only for such time as such Credit Support Provider's Letter of Credit shall be in 
effect). 

(5) Upon the occurrence of a Letter of Credit Devaluation Event, the Pledgor agrees 
to deliver a substitute Letter of Credit or other Eligible Credit Support to the Secured 
Party in an amount at least equal to that of the Letter of Credit to be replaced on or before 
the first (!st) Business Day after written demand by the Secured Party (or the fifth (5th) 
Business Day if only clause (i) under the definition of Letter of Credit Devaluation Event 
applies). 

(iv) Certain Rights and Remedies. 

(A) "Secured Party's Rights and Remedies" For purposes of Paragraph 8(a)(ii), the 
Secured Party may draw on any outstanding Letter of Credit in an amount equal 
to any amounts payable by the Pledgor with respect to any Obligations. 

(B) "Pledgor's Rights and Remedies" For purposes of Paragraph 8(b)(ii), (i) the 
Secured Party will be obligated immediately to Transfer any Letter of Credit to 
the Pledgor and (ii) the Pledgor may do any one or more of the following: (x) to 
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the extent that the Letter of Credit is not Transferred to the Pledgor as required 
pursuant to (a) above, Set-off any amounts payable by the Pledgor with respect to 
any Obligations against any such Letter of Credit held by the Secured Party and 
to the extent its rights to Set-off are not exercised, withhold payment of any 
remaining amounts payable by the Pledgor with respect to any Obligations, up to 
the Value of any remaining Posted Collateral and the Value of any Letter of 
Credit held by the Secured Party, until any such Posted Collateral and such Letter 
of Credit is Transferred to the Pledgor, and (y) exercise rights and remedies 
available to the Pledgor under the terms of the Letter of Credit. 

(k) Demands and Notices. 

All demands, specifications and notices under this Annex will be made pursuant to the Notices 
Section of this Agreement, with additional notice specified here: 

Party A None 

Party B 220 West Main, 7'" Floor 
Louisville, KY 40202 
Attn: Credit Manager 

With Additional copy of demands 
to: 
Attn: General Counsel 

Telephone 
Facsimile 

Facsimile 

502-627-4253 
502-627-3950 

502-627-4622 

(I) Addresses for Transfers. Same as (k) above. 

(m) Other Provisions. 

(i) Events of Default. Paragraph 7(i) is amended by deleting the words "Eligible 
Collateral" and replacing with the words "Eligible Credit Support." The word, "or" at the 
end of subsection (ii) of Paragraph 7 shall be deleted. The period at the end of subsection 
(iii) shall be deleted and replaced by the following "; or" and the following subsections 
(iv) and (v) shall be added at the end of Paragraph 7: 

"(iv) the issuer of a Letter of Credit provided by such party fails to honor a drawing 
under the Letter of Credit in accordance with its terms; or 

"(v) the issuer of the Letter of Credit provided by such party fails to comply with or 
perform its obligations under such Letter of Credit and such failure continues after the 
lapse of any applicable grace period; 

"provided, however, that (iv) and (v) shall not be Events of Default with respect to a 
Letter of Credit after the time such Letter of Credit is required to be canceled or returned 
to the party providing such Letter of Credit in accordance with the terms of this Annex or 
other Eligible Credit Support meeting the requirements of this Agreement is provided to 
the other party." 

(ii) Notwithstanding Paragraph 10, in all cases, the costs and expenses incurred by the 
Pledgor in establishing, renewing, substituting, canceling, increasing, and reducing the 
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amount of (as the case may be) one or more Letters of Credit shall be borne by the 
Pledgor. The Pledgor shall be responsible for, and shall reimburse the Secured Party for, 
all transfer taxes and other costs involved in the transfer of Eligible Collateral from the 
Pledgor to the Secured Party or any agent for safekeeping of the Secured Party. If the 
Secured Party shall incur any loss by reason of the Pledgor's failure to pay any such taxes 
and costs, the Secured Party has the right, in accordance with Paragraph 8(a) hereof, to 
draw under any Letter of Credit or liquidate any Posted Collateral and apply the proceeds 
thereof to satisfy its claim against the Pledgor for such taxes and costs. 

(iii) Certain Rights and Remedies. Paragraph 8(b) is hereby amended by deleting 
subsections (iii) and (iv) thereunder and replacing them with the following: 

"and (iii) the Secured Party will be obligated innnediately to reduce the amount of the 
Posted Collateral in its possession to an amount equal to the Exposure of the Secured 
Party (notwithstanding the Rounding provisions hereof), whether by Transfer of Cash or 
a reduction in the amount of a Letter of Credit or otherwise. 

On the Early Termination Date, the Pledgor shall be obligated to pay the amounts due as 
determined pursuant to Section 6( e) of the Agreement, which amounts may be deemed 
paid to the Secured Party by liquidation of the Posted Collateral held by the Secured 
Party." 

(iv) This Credit Support Annex is a Security Agreement under the provisions of the Uniform 
Connnercial Code of the State of New York. 

(n) Additional Definitions. 

"Credit Rating" shall mean with respect to Party A, the lowest of the respective ratings then 
assigned to Party A's Credit Support Provider's unsecured, long-term, senior indebtedness not 
supported by third party credit enhancement by S&P or by Moody's or if Party A's Credit 
Support Provider does not have a rating for its senior long-term unsecured debt then the rating 
then assigned to such entity as an issuer credit rating (corporate credit rating) by S&P or issuer 
rating by Moody's. 

"Credit Rating" shall mean with respect to Party B, the lowest of the respective ratings then 
assigned to either Louisville Gas and Electric Company or Kentucky Utilities Company for its 
unsecured, long-term, senior indebtedness not supported by third party credit enhancement by 
S&P or by Moody's or if such entities do not have a rating for its senior long-term unsecured debt 
then the rating then assigned to such entities as an issuer credit rating (corporate credit rating) by 
S&P or issuer rating by Moody's. 

"Letter of Credit" shall mean an irrevocable, transferable, standby letter of credit, issued by a 
Qualified Institution substantially in the form set forth in Exhibit A attached hereto or in such 
form as may be required by the Qualified Institution, with such changes to the terms in that form 
as the Qualified Institution may require and as may be acceptable to the party in whose favor the 
letter of credit is issued. 

"Letter of Credit Devaluation Event" shall mean the occurrence of any of the following events: 

(1) the issuer of such Letter of Credit shall fail to maintain a Credit Rating of"A-" or higher 
by S&P or "A3" or higher by Moody's; 
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(2) the issuer of such Letter of Credit disaffirms, disclaims, repudiates, or rejects in whole or 
in part, or challenges the validity of, such Letter of Credit; 

(3) the Letter of Credit expires or terminates or ceases to be in full force and effect at any 
time during the term of any outstanding Transaction; 

(4) any event analogous to an event specified in Section 5(a)(vii) of this Agreement occurs 
with respect to the issuer of such Letter of Credit; 

(5) twenty (20) Local Business Days prior to the expiration or termination date of a Letter of 
Credit, such Letter of Credit is not extended or replaced with a Letter of Credit for an 
amount at least equal to that of the Letter of Credit being replaced; 

( 6) the issuer of a Letter of Credit provided by such party fails to honor a drawing under the 
Letter of Credit in accordance with its terms; or 

(7) the issuer of the Letter of Credit provided by such party fails to comply with or perform 
its obligations under such Letter of Credit and such failure continues after the lapse of 
any applicable grace period. 

"Moody's" means Moody's Investors Service, Inc. or a successor (if any). 

"Qualified Institution" means a commercial bank or trust company organized under the laws of 
the United States or a political subdivision thereof, with (i) a Credit Rating of at least (a) "A-" by 
S&P and "A3" by Moody's, if such entity is rated by both S&P and Moody's or (b) "A-" by S&P 
or "A3" by Moody's, if such entity is rated by either S&P and Moody's, but not both, and (ii) 
having a capital and surplus of at least $1,000,000,000. 

"S&P" means Standard & Poor's, a division of The McGraw-Hill Companies, Inc. or a successor 
(if any). 

IN WITNESS WHEREOF, the parties have executed this PARAGRAPH 13 to the ISDA 
CREDIT SUPPORT ANNEX by their duly authorized officers as of the date specified on the first page of 
this document. 

c / 17 
DTE Energy TV3~rg,.,• 

By: 

Name: Steven C. Mab 

Title: President 
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I. 

2. 

3. 

EXHIBIT A 

LETTER OF CREDIT REQUIREMENTS AND FORM 

Type if Letter of Credit (UC): 

Issuing Bank: 

Documents required for drawing: 

Irrevocable Standby L/C 

US-domiciled institution approved by 
DTE Energy Trading, Inc. 
Credit Risk Management 
414 South Main St., Suite 200 
Ann Arbor, Michigan 48104 

a. Copy of invoice 
b. Statement of delinquencies 

4. All L/Cs are to be advised through <name of bank, city, State, to the attention of Letter of Credit 
Specialist - Telex No. **************** or Swift Code ************. All banking charges 
should be for the account of applicant. L/Cs to be substantially in the following form: 

IRREVOCABLE STANDBY LETTER OF CREDIT 

TO: 

RE: Our Irrevocable Standby Letter of Credit No.-------
In the approximate amount of U.S. $ _________ _ 

Gentlemen: 

We here issue our Irrevocable Standby Letter of Credit LC# in the 
amount ofUSDLRS $ (U.S. DOLLARS No/100) in favor 
of <insert bank address> for the account of 
<Customer Name>. Available by draft(s) at sight drawn on <Bank Name>, bearing the clause 
"Drawn under <Bank Name>, <Bank Address>, standby Letter of Credit LC# 
_______ " accompanied by a statement signed by a purported officer of 
________ stating that: 

_______ hereby certifies that the monies hereby drawn are due and payable. 

This credit expires MO/DAY /YEAR/PLACE. 
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Special instructions: 

A. Partial drawings permitted. 

B. Invoices in excess of drawing are permitted. 

C. All Bank Advisory and amendment charges are for the account of applicant. 

D. This Letter of Credit should be advised through: 

<we need to insert the appropriate Bank Name here> 
<insert the correct Department> 
<insert the Bank's Address> 
<insert the Bank's City, State, Zipcode> 
Attention: Letter of Credit Specialist, (***) ***-**** 

We hereby engage with beneficiary that drafts drawn in conformity with the terms of this credit 
will be duly honored on presentation at our office. 

This credit is subject to the Uniform Customs and Practice for Documentary Credits (1993 
revision), International Chamber of Commerce, Publication Number 500. 

Authorized Signature(s) 
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~09/24/2015 

~ 

16:30 FAX 17135465401 LATHAM&WATKINS 

811 Main S!reel, Sufte 3700 · 

Houslon, TX 77002 

@0011005 

LATHAM & w AT KI N s LLP 

FACSIMILE TRANSMISSION 

September 22, 2015 

To: Louisville Gas & Electric Co. Fax: 502-627-4222 
ATTN: Contract 
Administration 

From: Brock Naeve 
Re: Assignment 

Tel: +1.713.546.5400 Fax: +1,713.546.5401 
www.rw.corn 

FIRM I AFFILIATE OFFICES 
Abu Dhabi Milan 
Bafcelona Moscow 
Be!jlng Munich 
Boston New Jersey 
Brussels New York 
Century City Orange County 
Chicago Paris 
Dubai Riyadh 
ousse/dorf Roma 
Frankrurt San Diego 
Hamburg San Francisco 
Hong Kong Shanghai 
Houston SlllconVal!ey 
London SlngaPore 
Los Angeles Tokyo 
Madnd Washington, D.C. 

Tel: 

D Orlglnal(s) to follow Number of pages, Including cover: 5 

Please see attached for your review. Thank you. 

Tua tnrOfTTle!lon con I a:' nod In this reestmllo Is eonfldonlloJ and may also ~ta!n privll<lgad euomoy<J!ont rnrormatloo or woffi Pfod.JCI. Tho lnformatroo Is !nlon<fod cn!y fot lho 
use of tho lndivfdual or en lily to whom il I$ edckossod. If you aro no\ \ho loJ(J(Kfod' rOc.ipronl, or tho omp!Oyao or ag&nt re,ponsible to deliver fl to tho Jntondod f0¢!plon~ you ara 
hero by r'IOllfted 1hat any uso, dis$omlna~, dlslr~Uon or eopf.ng of lhls comm11nlca!ion 13 $\ricUy prohi~tod. If you have re(:Sfved Iha facs!mHe lo wror, p!oaso lmmedia!ery 
t'IOlily us by !Olephone, end ralum the orig Illa I message lo U$ al tho addi'osa ab<.ivo via the U.S. Postal serv!co. Then.lo; you. 

If there are any problems with this transmission, please call +1. 713.546.5400. 
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09/24/2015 16:30 FAX 17135465401 

eNET 
HOLDINGS MANAGEMENT, l!-C 

5947 Son Fallpe Slreel 
Suite 1910 
Houston, Te:ita~ 77057 
Marti. 11J.eoo.1900 
Fox 7ll.871.0S10 
notmldslrearn.com 

September24, 2015 

Louisville Gas and Electric Co. 
Kentucky Utilities Co. 
220 West Main St. 
7th Floor 
Louisville, KY 40202 
Attn: Contract Administration 
Fax: (502) 627-4222 

LATllAM&WATKINS @002/005 

RE: Assignment of Base Contract for Sale and Purchase of Natural Gas between Louisville 
Gas and Electric Co. and Kentucky Utilities Co. (collectively, "you") and NET Holdings 
Management, LLC ("NET Holdings" or "we") dated October l, 2007 (the "Contract") to 
NextEra Energy Power Marketing, LLC. 

Dear Ladies and Gentlemen, 

As you may be aware, NextEra Energy Partners, LP has agreed to wholly acquire NET Holdings. 
The acquisition will close in early October ("NET Acguisition Closing"). NET Holdings 
believes this combined platform will further strengthen our ability to serve our customers and we 
look forward to continuing our business relationship with you. 

Upon the NET Acquisition Closing, NET Holdings will assign various contracts to the 
appropriate legal entities within the NextEra combined strncture. Therefore, effective as of the 
NET Acquisition Closing, NET Holdings is assigning (the "Assignment") the Contract, 
including all confirmations and transactions thereunder, if any, to its affiliate, NextEra Energy 
Power Marketing, LLC, a Delaware limited liability company ("NEPM"). 

NextEra Energy Power Marketing is one of the nation's leading electricity and natural gas 
marketers and a key player in energy markets in the United States and Canada. NextEra Energy 

. Power Marketing provides a wide range of electricity and gas commodity products as well as 
marketing and trading services. The size and scope of NEPM' s operations and high 
creditworthiness, among the strongest anywhere in the industry, allow NEPM to deliver the 
highest quality products and services that can be relied on day after day, and year after year. 

There will be no interruption or change in services, price or term regarding your contracts. This 
letter is merely notification of the Assignment described above. Your relationship points of 
contact will remain the same, therefore, if, ·at any point, you would like to discuss the 
Assignment or any other matter regarding the purchase, please do not hesitate to contact David 
Marye directly at 713-800-1974 or by email at davidmarye@netmidstream.com. 
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Upon the NET Acquisition Closing, the terms and conditions of the above referenced Contract, 
including all confirmations and transactions thereunder, if any, will be honored by NEPM, which 
will be your new contractual partner. The contact information for NEPM is as follows: 

General: 
700 Universe Blvd. 
Juno Beach, FL Zip: 33408 
Attn: Contracts/Legal Department 
Facsimile: (561) 625-7504 
Duns: NEPM: 05-448-1341 

 

Invoices: 

j Attn: Manager, NEPM Accounting 
Phone: (561) 304-5820 

J 

Facsimile: (561) 625-7651 

Confirmations: 
Attn: Confirmation Desk 
Phone: (561) 691-2488 
Facsimile: (561) 625-7517 
Email: NextEra.Confirmations@NextEraEnergy.com 

Scheduling: 
Attn: Scheduling Desk 
Phone: (561) 625-7100 
Facsimile: (561) 625-7604 

/

Payments: 
Attn: Manager, NEPM Accounting 
Phone: (561) 304-5820 
Facsimile: (561) 625-7663 

J 

J 

Wire Transfer: 
Pay: Bank of America 
For the Account of: NextEra Energy Power Marketing, LLC 

 
 

ACH Transfer: 
Pay: Bank of America 
For the Account of: NextEra Energy Power Marketing, LLC 

 
 

We value our business relationship with you and look forward to working together with you in 
the future. 
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NV\7337857.l 
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09/24/2015 16:31 FAX 17135465401 LATHA!l&WATKINS (@004/005 

[Signature Page Follows] 

3 

NV\7337857.1 
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09/24/2015 16:31 FAX 17135465401 LATHAM&WATKINS @005/005 

Sincerely, 
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09/08/2015 15:30 FAX 17135465401 

NET 
HOLDINGS MANAGEMENT, LLC 

5847 San Felipe Street 
Suite 1910 

Houston, Texas 77057 
Main 713.800.1900 
Fax 713.071.0510 
netmidstream.com 

September 8, 2015 

Louisville Gas and Electric Co. 
Kentucky Utilities Co. 
220 West Main St. 
7"' Floor 
Louisville, KY 40202 
Attn: Contract Administration 
Fax: (502) 627-4222 

LATHAM&WATKINS 141002/003 

RE: Assignment of Base Contract for Sale and Purchase of Natural Gas between Louisville Gas and 
Electric Co. and Kentucky Utilities Co. (collectively, ":l'Ql!") and National Energy & Trade, LP ("NET 

LP" or "we") dated October 1, 2007 (the "Contract"). 

Dear Ladies and Gentlemen, 

NET LP is assigning (the "Assignment") the Contract, including all confirmations and transactions thereunder, 
if any, listed above to its affiliate, NET Holdings Management LLC ("NET Holdings"). NET Holdings is NET 
LP's parent entity. The Assignment will be effective as of September 1, 2015. 

There will be no interruption or change in services, price or term regarding your contracts. This letter is 
merely notification of the Assignment described above. 

If, at any point, you would like to discuss !he Assignment or any other matter referenced herein, please do not 
hesitate to contact David Marye directly at (713) 800-1974 or by email at davidmarye@netmidstream.com. 
We value, and look forward to continuing, our business rel.'W,· 

!f·<fi-

[Signature Pag: 
\~,,, 

\' 
" 

NY\7291064.1 
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09/08/2015 15:30 FAX 17135465401 LATHAM&WATKINS ~ 003/003 

Sincerely, 

NATIONAL ENERGY & TRADE, LP 
By: NET General Partners, LLC, its general 
partner 
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F<><m W-9 Request for Taxpayer Give Form to the 

(Rev. December2011) Identification Number and Certification 
requester. Do not 

Deparunent of lhe Treasuiy send to the IRS. 
lntemal Re,oeoue Savlce 

Name (as shown on your Income tax return) 

NET Holdings Management, LLC 

o1 Business name/disregarded entity name, If different from above 

• ii' c. Check appropriate box for fede<al tax classfficatlon: c 
0 D lndMduaVso~e proprietor D O Corporation D S Corporation D Partnership 0 TrusVeslate •• 

0. 5 0 Exempt payee ~'tl IZJ Limited llabi~ity company. Enter the tax classification (C=C corporation, S::S corporalton, p,,,partnershlp) ,_. p sg --- ----- --. -.. --- -- -------------

i~ 0 Other (see Instructions),.. 

!E Address (number, streel, and apt. or suite no.) Requester's name and address (optlonaQ 
u • 5847 San Felipe, Suite 1910 
~ 
• City, state, and ZIP code 
• Houston, TX 77057 (/) 

List account number(s) here (optional) 

. Taxpayer Identification Number (1 IN) 
J Socia! security number I Enter your TIN In the appropriate ~o~ .• n1e TIN ~rovlded must match ~he name given on the "Name" line 

to avoid backup wflhholdlng. For md1v1duals, this Is your social secunty number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the Part I lnstructlons on page 3. For other 
entitles, ii Is your employer identification number (ElN). If you do not have a number, see How to get a 
TIN on page 3. 

DJJ -[D -I I I I I 
Note. If the account Is in more than one name, see the chart on page 4 for gu!delines on \vhose 
number to enter. 

 

 

Certification 
Under penalties of pe~ury, I certify that: 

1. The number shown on this form is my correct taxpayer identificalion number (or I am waiting for a number to be issued to me), and 

2. I am not subject to backup withholding because: (a) tam exempt from backup withholding, or (b) I have not been notified by the Internal Revenue 
Ser'Vlce ORS) that I am subject to backup withholding as a result of a fallure to report all interest or dividends, or {c) the IRS has notified me that I am 
no longer subject to backup withholding, and 

3. I am a U.S. citizen or other U.S. person (defined below), 
Certification instructions. You must cross out item 2 above If you have been notified by the 1RS that you are currently subject to backup withholding 
because you have failed to report all Interest and dividends on your tax return. For real estate transactions, Item 2 does not apply. For mortgage 
interest paid, acquisition or abandonm t of secured property, cancel/atlon of debt, contributions to an Individual retirement arrangement (IRA}, and 
generally, payments other than Inter t d divide Cls, you are not required to sign the certification, but you must provide your correct TIN. See the 
Instructions on page 4. 

Sign Signature of 
Here U.S. person t> 

General Instructions 
Section references are to the Internal Rove e Code unless otherwise 
noted. 

Purpose of Form 
A person who is required to file an Information return with the IRS must 
obtain your correct taxpayer identification number (TIN) to report, for 
example, Income paid to you, real estate transactions, mortgage interest 
you paid, acquisition or abandonment of secured property, cancellatlon 
of debt, or contributions you made to an IRA. 

Use Form W-9 only if you are a U.S. person -Oncluding a resident 
alien), to provide your correct TIN to the person requesting it (the 
requester) and, when applicable, to: 

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

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

payee. If applicable, you are also certifying that as a U.S. person, your 
allocable share of any partnership Income from a U.S. trade or business 
Is not subject to the v1ithholdlng tax on foreign pa1tners' share of 
effectively connected Income. 

Cate)>- q 1( 
Note. If a requester gives you a form other than Form W-9 to request 
your TIN, you must use the requester's form if It Is substantially slmifat 
to this Form W-9, 
Definition of a U.S. person. For federal tax purposes, you are 
considered a U.S. petson If you are: 
•An lndtvldual \vho is a U.S. cilizen or U.S. resident alien, 
• A partnership, corporation, company, or association created or 
organized In the United States or under the laws of the United States, 
• An estate (other than a foreign estate), or 
•A domestic trust (as defined In Regulations section 301.7701-7}. 
Speclal rules for partnerships. Partnerships that conduct a trade or 
business In the United States are generally required to pay a withholding 
tax on any foreign partners' share of income from such business. 
Further, in certain cases v1here a Form W-9 has not been received, a 
partnership Is required to presume that a partner is a foreign person, 
and pay the wfthholding tax. Therefore, if you are a U.S. person that Is a 
partner In a partnership conducting a trade or business in the United 
States, provide Form W-9 to the partnership to establish your U.S. 
status and avoid wlthholding on your share of partnership income. 

Cat. No. 10231X Form W~9(Rev.12-2011} 
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'1Je[aware PAGE 1 

'Ifie :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF "NET HOLDINGS 

MANAGEMENT, LLC", FILED IN THIS OFFICE ON THE SEVENTH DAY OF 

MARCH, A.D. 2007, AT 1:05 O'CLOCK P.M. 

4307915 8100 

070290089 

Harriet Smith Windsor, Secretary of State 
AUTHENTICATION: 5486763 

DATE: 03-07-07 
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CERTIFICATE OF FORMATION 

OF 

NET HOLDINGS MANAGEMENT, LLC 

Sta~ of Llolaware 
Secret;,.,.y of S"4te 

Division o:l"Corporations 
lltlivered 01:17 m 03/07/2007 

FILED 01:05 PU 03/07/2007 
SIW 070290089 - 4307915 FIIE 

This Certificate of Formation, dated as of March 7, 2007, has been duly executed and is 
filed pursuant to Sections 18-201 and 18-204 of the Delaware Limited Liability Company Act 
(the "Act") to form a limited liability company (the "Company") under the Act. 

1. Name. The name of the Company is "NET Holdings Management, LLC". 

2. Registered Office; Registered Agent. The address of the registered office required 
to be maintained by Section 18-104 of the Act is: 

Corporation Trust Center 
1209 Orange Street 
Wilmington, Delaware 19801 

The name and address of the registered agent for service of process required to be maintained by 
Section 18· 104 of the Act are: 

The Corporation Trust Company 
Corporation Trust Center 
1209 Orange Street 
Wilmington, Delaware 19801 

EXECUTED as of the date written first above. 

lf;,.,2'.i:r/7 -
TiUe: ganizer 

HOUSTON\2048494,l 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: October 1, 2007. The parties to this Base Contract are the following: 

Louisville Gas and Electric Co./Kentucky Utilities Co. ("LGE"rKU"l and ~N~a~tio~n~a=l=E~n~e~rguy~&~T~ra=d=e~, =L~P ___________ _ 
220 West Main St., 7'' Floor, Louisville, KY 40202 5847 San Felipe Street. Suite 1910 Houston TX 77057 
Duns Number: LGE 00-694-5505/ KU 00-694-4398 Duns Number: ~0=3~64~1~13=8~7 ____________ _ 
Contract Number: ~N=o~t A~PP=l=ica~bl=e__________ Contract Number: ~~---~-,.,.-c-=---------

 3 ______ _ 

Notices: 
220 West Main St., ?'h Floor Louisville, KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 or 4251 Fax: 502/627-4222 

Confirmations: 
220 West Main St., 7th Floor, Louisville, KY 40202 
Attn: Contract Administration 
Phone: 5021627-4197 or 4251 Fax: 502/627-4222 __ _ 

Invoices and Payments: 
220 West Main St., 7'' Floor, Louisville, KY 40202 
Attn: Gas Accounting 

Phone: 502/627-4627 Fax: ~50=2~/6=2~7~-3"'8-"00~-----

Wim Transfer or ACH Numbers Of aoolicable!: 
 

 

 

 

 

5847 San Felipe Street. Suite 1910 Houston TX 77057 
Attn: Contract Administration 
Phone: (713) 800-1958 Fax: (713) 800-0510 

5847 San Felipe Street. Suite 1910 Houston TX 77057 
Attn: Contract Administration 
Phone: (713) 800-1958 Fax: (713) 800-0510 

5847 San Felipe Street. Suite 1910 Houston TX 77057 
Attn: Gas Accounting 

Phone: (713) 800-1959 Fax: (713) 800-0510 

 
 

 

 
 

BNP Paribas NY 
Ref: National Energy & Trade, LP 

This Base Contract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas published 
by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General Terms and 
Conditions In the event the parties fail to check a box the specified default provision shall apply Select onlv one box 1Tom each section-

Section 1.2 llD Orat (default) 
Transaction D Written 
Procedure 

Section 2.5 llD 2 Business Days after receipt (default) 
Confinn D __ Business Days after receipt 
Deadline 

Section 2.6 D Seller (default) 
Confirming D Buyer 
Party llD LGE/KU 

Section 3.2 llD Cover Standard (default} 
Performance D Spot Price Standard 
Obligation 

Note: The following Spot Price Publication applies to both 
of the immediately preceding. 

Section 2.26 llD Gas Daily Midpoint (default) 
Spot Price D 
Publication 
Section 6 llD Buyer Pays At and After Delivery Point 
Taxes (default) 

D Seller Pavs Before and At Delivery Point 
Special Provisions Number of sheets attached: Six (6) 
Addendum(s): 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Section 7.2 
Payment Date 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Early Termination 
Damages 

Section 10.3.2 
Other Agreement 
Set offs 
Section 14.5 
Choice Of Law 

Section 14.1 O 
Confidentiality 

llD 25"' Day of Month following Month of 
delivery (default) 
D __ Day of Month following Month of 
delivery 
llD Wire transfer (default) 
llD Automated Clearinghouse Credit (ACH) 
D Check 
llD Netting applies (default) 
D Netting does not apply 

llD Earty Tennination Damages Apply 
(default} 
D 
llD 
D 

llD 
D 

Earlv Termination Damaaes Do Not Annlv 
Other Agreement Setoffs Apply (default} 
Other Agreement Setoffs Do Not Apply 

New York 

Confidentiality applies (default} 
Confidentiality does not apply 

NAESB Standard 6.3.1 
April 19, 2002 
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IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in_Jiu~te. 

By L!,2_ ~ 
Name: /' I ~ 
Title: 

MARTYN GALLUS 
SR. VICE PRESIDENT 

LOUISVILLE GAS & ELECTRIC COMPANY 
KENTUCKY UTILITIES 

Copyright© 2002 North American Energy Standards Board 
All Rights Reserved Page2of11 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Interruptible basis. "Buye~· refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
between the narties shall be the Contract as defined in Section 2. 7. 

The parties have selected either the "Oral Transaction Procedure" or the "Written Transaction Procedure" as indicated on the 
Base Contract. 

Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the parties. 
The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such transaction 
shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral 
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the 
parties. Confirming Party adopts its confirming letterhead, or the like, as rts signature on any Transaction Confirmation as the 
identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions other than those relating 
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the 
oarties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding a 
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that 
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable 
electronic means, to the other party by the close of the Business Day following the date of agreement. The parties acknowledge that 
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without obiection from the receivinn na"", as nrovided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding ofthe agreement referred 
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the receiving party to 
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction 
described in the sending party's Transaction Confirmation. If there are any material differences between timely sent Transaction Confirmations 
governing the same transaction, then nerther Transaction Confirmation shall be binding until or unless such cflfferences are resolved including 
the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 1.2, Oi) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, Oii) the Base Contract, and (iv) these 
General T errns and Condrtions, the terms of the documents shall govern in the priority listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations wrth respect to this Contract between their 
respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its agents and 
employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base 
Contract. However, nothing herein shall be construed as a waiver of any objection to the admissibility of such evidence. 

SECTION 2. DEFINITIONS 

The terms set forth below shall have the meaning ascribed to them below. Other terms are also defined elsewhere in the Contract and 
shall have the meanings ascribed to them herein. 

2.1. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event erther Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to receive Gas 
in the case of Buyer. 

2.2. "Base Contract" shall mean a contract executed by the parties that incorporates these General Terms and Condrtions by reference; that 
specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any Special Provisions and 
addendum(s) as identified on page one. 

2.3. "British thermal un~· or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

Copyright© 2002 North American Energy Standards Board, Inc. 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2. 5. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the Day a 
Transaction Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2. 6. "Confirming Party'' shall mean the party designated in the Base Contract to prepare and foiward Transaction Confirmations to the other 
party. 

2. 7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that the parties have entered into through an EDI transmission or by telephone, but that have not been confirmed in a 
binding Transaction Confirmation. 

2.8. "Contract Price" shall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction. 

2. 9. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a transaction. 

2.10. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with: the amount of notice 
provided by the nonperforming party; the immediacy of the Buyers Gas consumption needs or Sellers Gas sales requirements, as 
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2.11. "Credit Support Obligation(s)" shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to 
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a 
performance bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in a 
particular transaction. 

2.13. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2. 14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this Contract. 

2. 16. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical transaction 
involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's excuse for 
nonperformance of rts obligations to deliver or receive Gas will be governed by the rules of the relevant Mures exchange regulated 
under the Commodity Exchange Act. 

2.17. "Firm" shall mean that either party may interrupt rts performance wrthout liability only to the extent that such performance is 
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the 
Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

2.18. "Gas" shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous state consisting primarily of methane. 

2.19. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporters balance and/or nomination requirements. 

2.20. "Interruptible" shall mean that either party may interrupt its performance at any time for any reason, whether or not caused by 
an event of Force Majeure, with no liabilrty, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is 
confirmed by Transporter. 

2.21. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.22. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately prior to the 
commencement of the first Day of the next calendar month. 

2.23. "Payment Date" shall mean a date, as indicated on the Base Contract, on or before which payment is due Seller for Gas 
received by Buyer in the previous Month. 

2.24. "Receiving Transporter' shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving Transporter, 
the Transporter delivering Gas at a Delivery Point. 

2.25. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or management. 

2.26. "Spot Price " as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, under 
the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if there is no 
single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall be the average 
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of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (deteITTlined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

2.27. ''Transaction ConfiITTlation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a transaction 
formed pursuant to Section 1 for a particular Delivery Period. 

2.28. "TeITTlination Option" shall mean the option of either party to teITTlinate a transaction in the event that the other party fails to pelfoml a 
FiITTl obligation to deliver Gas in the case of Seller or to receive Gas in the case of Buyer for a designated number of days during a period as 
specified on the applicable Transaction Confimlation. 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 

3. 1 . Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
accordance with the teITTls of the Contract. Sales and purchases will be on a FiITTl or Interruptible basis, as agreed to by the parties in a 
transaction 

The parties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall be 
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), 
payment by Buyer to Seller in the amount equal to the positive difference, if any, between the Contract Price and the price received by 
Seller utilizing the Cover Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs 
to or from the Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for 
such Day(s); or (iii) in the event that Buyer has used commercially reasonable efforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, and no such replacement or sale is available, then the sole and 
exclusive remedy of the perfomling party shall be any unfavorable difference between the Contract Price and the Spot Price, adjusted 
for such transportation to the applicable Delivery Point, multiplied by the difference between the Contract Quantity and the quantily 
actually delivered by Seller and received by Buyer for such Day(s). Imbalance Charges shall not be recovered under this Section 3.2, 
but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The amount of such unfavorable 
difference shall be payable five Business Days after presentation of the perfoITTling party's invoice, which shall set forth the basis upon 
which such amount was calculated. 

Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall be 
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the 
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied 
by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (iQ in the event of a breach by Buyer 
on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity and the actual quantity 
delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any, obtained by subtracting the 
applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this Section 3.2, but Seller and/or 
Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The amount of such unfavorable difference shall 
be payable five Business Days after presentation of the pelforming party's invoice, which shall set forth the basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 3.2, the parties may agree to Alternative Damages in a Transaction ConfiITTlation executed in writing 
by both parties. 

3.4. In addition to Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction ConfiITTlation executed in 
writing by both parties. The Transaction ConfiITTlation containing the TeITTlination Option will designate the length of nonperformance 
triggering the TeITTlination Option and the procedures for exercise thereof, how damages for nonperfoITTlance will be compensated, and 
how liquidation costs will be calculated. 

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES 

4.1. Seller shall have the sole responsibilify for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibilify for 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activijes, giving sufficient time to meet the deadlines of the affected Transporter(s). Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser than the Scheduled Gas, such party shall promp~y notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives an 
invoice from a Transporter that includes Imbalance Charges, the parties shall detenmine the validity as well as the cause of such Imbalance 
Charges. If the Imbalance Charges were incunred as a result of Buyer's receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the Imbalance Charges were 
incunred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in acoordance with the 
established procedures ofthe Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected either "Buyer Pays At and After Delivery Poinf' or "Seller Pays Before and At Delivery Poinf' as indicated 
on the Base Contract 

Buyer Pays At and After Deliv-· Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority \'Taxes") on or 
with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at the 
Delivery Point(s) and all Taxes after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's responsibility 
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled to an exemption 
from anv such Taxes or charnes shall furnish the other ru.rtv anv necessarv documentation thereof. 

Seller Pa·- Before and At Deliverv Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authoriity ("Taxes") on or 
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or 
with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's responsibility 
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entltled to an exemption 
from anv such Taxes or rh~es shall furnish the other oartv anv necessarv documentation thereof. 

SECTION 7. BILLING, PAYMENT, AND AUDIT 

7. 1 . Seller shall invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the billing 
date, b~ling will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the actual quantity on the 
following Month's billing or as soon thereafter as actual delivery information is available. 

7. 2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately ava~ble funds, on or 
before the later of the Payment Date or 1 O Days after receipt of the invoice by Buyer provided that ff the Payment Date is not a Business Day, 
payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the perfonming party may submit an invoice to the 
nonperfonming party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment from 
the nonperforming party will be due five Business Days after receipt of invoice. 

7.4. If the invoiced party, in good faith, disputes the amount of any such invoice or any part thereof, such invoiced party will pay such amount 
as It concedes to be correct; provided, however, ff the invoiced party disputes the amount due, It must provide supporting documentation 
acoeptable in industry practice to support the amount paid or disputed. In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce Its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall acaue from the date due until the 
date of payment at a rate equal to the lower of 0) the then-eflective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or 0Q the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at Its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary infonmation not directly relevant to transactions under this Contract. All invoices and billings shall be 
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or 
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery. All retroactive 
adjustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice and substantiation of such inaccuracy. 

7. 7. Unless the parties have elected on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties shall net 
all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the tenms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section. If 
the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the extent inconsistent 
herewith. 
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer 
shall have responsibility for and any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold hereunder and 
delivered by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND IN 
SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF 
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury or property damage from 
said Gas or other charges thereon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

8.4. Notwithstanding the - provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent that 
such arise from the failure of Gas delivered by Seller to meet the qualify requirements of Section 5. 

SECTION 9. NOTICES 

9. 1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract ("Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

9. 2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic means, a nationally recognized 
overnight courier service, first class mail or hand delivered. 

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt date, 
the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending party's 
receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is not a 
Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemed to have been received on the next following 
Business Day. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after it was sent or 
such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five Business Days 
after mailing. 

SECTION 10. FINANCIAL RESPONSIBILITY 

10. 1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequate Assurance of Performance. "Adequate Assurance of Performance" shall mean 
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such 
security). 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or 
any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations 
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one 
Business Day of a written request by the other party; or (viii) not have paid any amount due the other party hereunder on or before the 
second Business Day following written Notice that such payment is due; then the other party (the "Non-Defaulting Party") shall have the 
right, at its sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party shall have the right, by Notice to the Defaulting 
Party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such Notice is given, as an early 
termination date (the "Eany Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non
Defaulting Party, commercially impracticable to liquidate and terminate ("Excluded Transactions"), which Excluded Transactions must 
be liquidated and terminated as soon thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below. Wrth respect to each Excluded Transaction, its actual termination date shall be the 
Early Termination Date for purposes of Section 10.3.1. 
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The parties have selected either "Early Tennination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Earlv Termination Damaaes Applv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) the amount owed (whether or not then due) by each party with respect to all Gas delivered and received 
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all other 
applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller if the opposite is the case; and (y) where appropriate, discount each amount then due under clause 
(x) above to present value in a commercially reasonable manner as of the Early Termination Date (to take account of the period 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap 
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date (including but not limited to "evergreen provisions") shall not be considered in determining Contract Values and 
Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net present value shall 
be determined bv the Non-Defaultina Partv in a commercially reasonable manner. 

Earlv Termination Damaaes Do Not Annlv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, the amount owed (whether or not then due) by each party with respect to all Gas delivered and received between 
the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all other 
applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), for which 
oavment has not vet been made bv the oartv that owes such oavment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "other Agreement Setoffs Do Not Apply" as indicated 
on the Base Contract. 

Other Agreement Setoffs Apply: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties under 
Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the other (the 
"Net Settlement Amounr). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any 
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any 
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 
parties. 

Other Agreement Setoffs Do Not Annlv: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties under 
Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the other (the 
"Net SeWement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit 
Suooort Obliaation relatina to the Contract. 

10.3.3. If any obligation that is to be included in any netting, aggregation or setoff pursuant to Section 10.3.2 is unascertained, 
the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in respect of the 
estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained. Any amount not 
then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to net present value in a 
commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall include a 
written statement explaining in reasonable detail the calculation of such amount, provided that failure to give such Notice shall not affect 
the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party. The Net 
Settlement Amount shall be paid by the close of business on the second Business Day following such Notice, which date shall not be 
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of 0) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 1 O are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract. 

10. 7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting provisions, 
the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 

11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning, 
earthquakes, fires, storms or stonn warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accdent or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting 
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes. lockouts or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court 
order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction. 
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence 
once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or 
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm 
transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such 
covenants or obligations with reasonable dispatch; or (iiQ economic hardship, to include, without limitation, Seller's ability to sell Gas at a 
higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous price than the 
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of 
Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the 
loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in Section 11.2. The party claiming Force 
Majeure shall not be excused from its responsibility for Imbalance Charges. 

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

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may be 
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible. 
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the 
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and ne~her party 
shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 

This Contract may be terminated on 30 Day's written Notice, but shall remain in effect until the expiration of the latest Delivery Period of any 
transaction(s). The rights of either party pursuant to Section 7.6 and Section 10, the obligations to make payment hereunder, and the 
obligation of either party to indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any transaction. 

SECTION 13. LIMITATIONS 
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. A PARTYS LIABILITY HEREUNDER SHALL 
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF 
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTYS LIABILITY SHALL 
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL 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 SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY 
INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON 
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING 
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. 
Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved Page9of11 

NAESB Standard 6.3.1 
April 19, 2002 

Case No. 2024-00326 
Attachment to Response to KCA-PH Question No. 1(c) 

Page 104 of 134 
Schram



TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 

14.1. This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of the 
respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the full temi of this Contract. No 
assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-assigning party (and shall not relieve 
the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer Its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision in this Contract is detemiined to be invalid, void or unenforceable by any court having jurisdiction, such detemiination 
shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contract. 

14.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

14.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

14.5. The interpretation and pertomiance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

14.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions thereof. 

14.7. There is no third party beneficiary to this Contract. 

14.8. Each party to this Contract represents and warrants that It has full and complete authorily to enter into and perfomi this Contract. 
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authorily to do so and 
that such party will be bound thereby. 

14. 9. The headings and subheadings contained in this Contract are used solely for convenience and do not constitute a part of this 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

14. 10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall 
disclose directly or indirectly without the prior written consent of the other party the temis of any transaction to a third party (other than the 
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of 
a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such temis confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, QQ to the extent necessary for the enforcement of this Contract , 
QiQ to the extent necessary to implement any transaction, or (iv) to the extent such infomiation is delivered to such third party for the sole 
purpose of calculating a published index. Each party shall notify the other party of any proceeding of which It is aware which may result in 
disclosure of the temis of any transaction (other than as pemiitted hereunder) and use reasonable efforts to prevent or limit the disclosure. 
The existence of this Contract is not subject to this confidentiality obligation. Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation. The temis of any transaction hereunder 
shall be kept confidential by the parties hereto for one year from the expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material temis of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate 
(consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 

14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confimiation executed in writing by both parties. 

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of 
natural gas. Further, NAESB does not mandate the use of this Contrad by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF lHIS 
CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS, 
EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO lHIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON~NFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OlHERWISE IN FACT AWARE OF ANY SUCH 
PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH 
USER OF lHIS CONTRACT ALSO AGREES lHAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENT AL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF lHIS CONTRACT. 

Copyright© 2002 North American Energy Standards Board, Inc. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
Transaction Confirmation #: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Numbe~ 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: End: 

Perfonnance Obligation and Contract Quantity: (Select One) 

Finn (Fixed Quantity): Finn (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

c EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

= Buyer or c Seller 

Delivery Point(s): 

(If a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: 

Seller: 

By: 

Title: 

Date: 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Buyer: 

By: 

Title: 

Date: 

Page11 of11 

Interruptible: 

Up to __ MMBtus/day 
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Special Provisions to the Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natural Gas dated October I, 2007 (the "Base 
Contract") by and between: Louisville Gas and Electric Co./Kentucky Utilities Co. and National 
Energy & Trade, LP. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION I. PURPOSES AND PROCEDURES 

1. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before "'telephone" in the second line; and (b) inserting "recorded" before "telephonic" in 
the fifth line. 

2. The following sections shall be added to Section I: 

"1.5 The parties agree and recognize that in some instances purchases and sales may be 
facilitated through brokers. The parties agree that all recordings between themselves, third parties 
and brokers may be introduced into evidence and used to prove a contract between the parties and 
the authority of the broker to effectuate the transaction. Both Parties waive objections based on 
the Statute of Frauds, the Paro! Evidence Rule, or similar evidentiary rules, to the introduction of 
the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party shall, 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, the negligence be sole, joint, or concurrent, or 
active or passive. No transaction shall be invalidated should a malfunction occur 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 Confirmation and 
if no Transaction Confirmation is available, by the written and computer records of the parties 
concerning the transaction made contemporaneously with the telephone conversation." 

SECTION2. DEFINITIONS 

3. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

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

1 

"2.30 "Costs" means (a) losses associated with transmission/transportation costs related to the 
terminated transactions pursuant to this Contract incurred by the Non-Defaulting Party which 
cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, 
commissions and other similar transaction costs and expenses reasonably incurred by the Non
Defaulting Party entering into new arrangements which replace a terminated transaction; and (c) 
commercially reasonable attorneys' fees and court costs, if any, incurred in connection with 
enforcing its rights in respect of the terminated transactions. 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, 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 other party supporting 
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Special Provisions to the Base Contract 

2 

any obligations of the First Party under this Contract provided in each case that the issuer and the 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.32 "Eligible Collateral" shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit 
Support Document, in each case in an amount acceptable to the requesting party in its reasonable 
discretion (which may be up to the Net Settlement Amount that would be due if all transactions 
under the Contract were immediately liquidated). 

2.33 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas 
that is traded for future delivery under the applicable trading board's regulations. 

2.34 "Investment Grade Rating" shall mean a party's unsecured, senior long-term debt 
obligations (not supported by third party credit enhancements) rating from Moody's of "Baa3" 
or higher and a rating from S&P of "BBB-"or higher; or, if such entity does not have a rating for 
its senior unsecured long-term debt, then such 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. Moody's 
shall mean Moody's Investor Services, Inc. or its successors. S&P shall mean the Standard & 
Poor's Rating Group (a division of McGraw-Hill Inc.) or its successors. 

2.35 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting party in its reasonable discretion from a major U.S. 
commercial 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. 

2.36 "Material Adverse Change" shall mean a party's rating falls below an Investment Grade 
Rating. 

2.37 "NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "Option" means a transaction in which, in exchange for the payment of the Premium by 
the Option Buyer, the Option Seller grants the Option Buyer the right to enter into a transaction on 
the agreed terms set forth in a Transaction Confmnation or the parties' oral or electronic 
agreement, as applicable, which terms shall include, among other terms, which of the Option 
Buyer and the Option Seller is the Buyer and which is the Seller under such transaction. 

2.39 "Option Buyer" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confrrmation or the parties' oral or electronic agreement, as applicable, 
which is the party that has acquired the right, upon exercise of the Option to receive Gas (if the 
Option Buyer is identified as "Buyer") or deliver Gas (if the Option Buyer is identified as 
"Seller"). 

2.40 "Option Seller" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, 
which is the party that has sold the Option. If the Option is exercised by the Option Buyer, the 
Option Seller will be obligated to deliver Gas (if the Option Buyer is identified as "Buyer") or 
receive Gas (if the Option Buyer is identified as "Seller"). 

2.41 "Premium" means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, which is the amount payable by the Option 
Buyer to the Option Seller in exchange for an Option. 

2.42 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
SelJer and/or the Buyer for verification and/or evidentiary purposes." 
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Special Provisions to the Base Contract 

SECTION3. PERFORMANCE OBLIGATION 

5. 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 (iii): 

"or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

SECTION 5. QUALITY AND MEASUREMENT 

6. 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 pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurement for purposes of this Contract shall be one MMBtu 
Dry. BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline 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 
pipeline." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

7. Add the following language to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged." 

8. Section 7.4 shall be amended by deleting the last sentence "In the event the parties are 
unable ... " in its entirety and replaced 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 
returned upon request. 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." 

9. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" 
in subsection (i). 

IO. Section 7.8 shall be added as follows: 

"7.8 Upon either party's request, Buyer and/or 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 settlement 
amount due for each Month. Each party shall exercise reasonable efforts to provide support 
documentation that is inclusive of volume and price [by location] data for the applicable Month." 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

3 
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Special Provisions to the Base Contract 

I I. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 
8.2" and "AND IN SECTION 14.8" in the last sentence. 

SECTION IO. FINANCIAL RESPONSIBILITY 

12. Delete the last sentence of Section IO.I in its entirety and replace with the following: 

""Adequate Assurance of Performance" shall mean the provision of Eligible Collateral." 

13. Amend Section I0.2 as follows: 

(a) insert ",if any," after "guarantor" in the first (l 51
) line 

(b) delete "or" before "(viii)" 

(c) insert in the ninth line after the phrase "such payment is due" the phrase "or (ix) suffers a 
Material Adverse Change; provided that, such Material Adverse Change shall not be considered an 
Event of Default if the Defaulting Party provides, within three (3) Business Days of receipt of 
written notice fiom the other party and maintains for so long as the Material Adverse Change is 
continuing, Eligible Collateral to the other party" 

14. Amend Section 10.3 by 

Delete fiom the second (2"d) sentence the phrase "or that are, in the reasonable opinion of the Non
Defaulting Party, commercially impracticable to liquidate and terminate" 

15. Section 10.3.I "Early Termination Damages Apply" shall be amended by adding at the end 
of the last sentence of the second paragraph: 

"(including without limitation by using a commercially reasonable discount rate such as London 
Interbank Offered Rate or "LIBOR")" 

16. Add the following to the end of Section 10: 

"10.8 In calculating the Net Settlement Amount, the Non-Defaulting Party may take into 
account its Costs incurred as a result oftenninating transactions." 

"I 0.9 No suspension pursuant to Section 10.2 shall continue for more than ten (I 0) Business 
Days unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTION 11. FORCE MAJEURE 

17. The following shall be added to the end of Section II 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for performance 
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 I 0.2) if such event 
continues for a period of thirty (30) continuous days." 

SECTION 12. TERM 

18. Section 12 shall be deleted in its entirety and replaced with: 

4 

Case No. 2024-00326 
Attachment to Response to KCA-PH Question No. 1(c) 

Page 110 of 134 
Schram



Special Provisions to the Base Contract 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days advance 
written Notice by either party; provided, however, that.i. to the extent nececessary, the provisions 
hereof shall survive termination of this Contract and continue to apply to any transactions entered 
into between Seller and Buyer prior to the date of termination of this Contract until such time as any 
and all such transactions are completed or terminated. Notwithstanding any termination, the 
obligation to make payment and provisions of Sections 1.6, 7.7, 8.3, 8.4, 10, and 13 shall continue to 
apply." 

SECTION 13. LIMITATIONS 

19. Delete the f-hrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (6'") and 
seventh (71 

) lines. 

SECTION 14. MISCELLANEOUS: 

20. Insert in Section 14.1 the word '\conditioned" after the phrase "unreasonably withheld," in 
the fourth (4'") line. 

21. Insert in Section 14.10 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). 

22. The following Sections shall be added: 

5 

14.12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future performance, 
including without limitation Article 2 of the Uniform Commercial Code, as enacted in 
New York. 

14.13 UCC - Except as otherwise provided for herein, the prov1s10ns of the Uniform 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be 
deemed to apply to all transactions. 

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

If a Market Disruption Event has occurred then the parties shall negotiate 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 ifthe parties have 38 not so agreed on or before the 
second Business Day following the affected Day then the replacement price for the Floating Price 
shall be determined within the next two (2) following Business Days with each party obtaining, in 
good faith and from non-affiliated market participants in the relevant market, two quotes for prices 
of Gas for the affected Day of a similar quality and quantity in the geographical location closest in 
proximity to the Delivery Point and averaging the four quotes. If either party fails to provide two 
quotes then the average of the other party's two quotes shall determine the replacement price for 
the Floating Price. "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; ( c) 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 
determining the Floating Price has occurred. For the purposes of the calculation of a replacement 
price for the Floating Price, all numbers shall be rounded to three (3) decimal places. If the fourth 
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Special Provisions to the Base Contract 

6 

(4th) decimal number is five (5) or greater, then the third (3rd) decimal number shall be increased 
by one (1) and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal 
number shall remain unchanged. 

14.15 Louisville Gas and Electric Company and Kentucky Utilities Company shall be jointly 
and severally liable for their respective obligations under this Agreement; provided, 
however, that Louisville Gas and Electric Company and Kentucky Utilities Company 
together shall not be liable for more than 100% of the total obligation. 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: October 1. 2010 

The parties to this Base Contract are the following: 

PARTY A PARTYB 

LACLEDE ENERGY RESOURCES, INC PARTY NAME LouisviJJe Gas and Electric Company I Kentucky Utilities 
Comoanv ("LGE/KU"\ 

720 Olive Rd, Suite 750, St Louis, MO 63101 
ADDRESS 

220 West Main Street, 7"' FL, Louisville, KY 40202 

www.thelacledegrouQ.com 
BUSINESS WEBSITE www.eon-us.com 

CONTRACT NUMBER N/A 

18-877-!!862 D-U-N-S® NUMBER LGE 00-694-5505 / KU 00-694-4398 

121 US FEDERAL:  
TAX ID NUMBERS 0 US FEDERAL:   

- OTHER: - OTHER: -
Missouri JURISDICTION OF 

ORGANIZATION 

121 Corporation - LLC 0 Corporation - LLC - -
- Limited Partnership - Partnership COMPANY TYPE - Limited Partnership Partnership - - - -
- LLP c Other: - LLP ~ Other: 

GUARANTOR 
llF APPLICABLEI 

CONTACT INFORMATION 
Wholesale Marke:gjng Reer11entativ§: 

ATTN: Andrea Beam • COMMERCIAL ATTN: Trading Manage' Gg 

TEL#: t314) §:75-4821 FAX#: ~14) Sj6:§551 TEL#: 502-627-4578 FAX#: 502-627-4655 
EMAIL: abea-m.~ .. ledeen",.,.".com EMAIL: 

Ga1; Sua:I~ Admlnll:trator 

ATTN: Ashlelf Dixon • SCHEDUUNG ATTN: Gas Schfl!.u/ing 

TEL#: (314} 342-0522 FAX#: (314) 516:§§51 TEL#: 502-627-3034 FAX#: 502-627-4655 

Contract Adminis!'!!tion 
LGE/KUA TTN: '-ontract A!!_minisbatle.n 

ATTN: Contract Administration • CONTRACT AND 220 W Main St, 7"' FL, Louisville KY 40202 

LEGAL NOTICES With Addt'I Notice of Default Attn: General Counsel, 11"' FL 
TEL#: 1314} 342...J~3 FAX#: 1314} 51§-8551 

EMAIL: tgaltawav<@Jacl!!!§.en!!m!.,om 
TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
Addt'I Notice of Default Fax# 502-627-3950 

Credit LGE/KU 

ATTN: Treasu!:X DeR1rtment 
• CREDIT 

ATTN: Manager C!JIJ!.lt 

TEL#: (314} 342-0~ FAX#: (314) 51§-8551 TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL: EMAIL: N/A 

Contract AdmlnisD112n !fill!S!! 
ATTN: Congct Adminisl!:m!on • TRANSACTION ATTN: Coatl!ct AdmlnistratJo-n 

TEL#: {314} 342-3303 FAX#: (314) 516:§551 CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
EMAIL: t--11awa . .-.•acl .com EMAIL: NIA 

ACCOUNTING INFORMATION 
INVOICES and PAYMENTS: 720 OliX§:1 Rm 1~9 St Loui11 MO 
63101 

ATTN: Accounts Payable 

TEL#: {314) 342-3322 FAX#: (3141 516-8551 

EMAIL: 

      
    

 

   
    

OTHER DETAILS: 

ATTN: 
ADDRESS: 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved 

• INVOICES 
•PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPUCABLE) 

ACHNUMBERS 
pF APPLICABLE) 

CHECKS 

(IF APPUCABLE) 

LGE/KU 

ATTN: Gas Account/no 

TEL#: 502-627-4325 FAX#: 502::§27-3800 

EMAIL: NIA 

  
    

 

  
    

OTHER DETAILS: NIA 

ATTN: 
ADDRESS: 

NAESB Standard 6.3.1 
September 5, 2006 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas 
published by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General 
Terms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate boxlesl 
from each section· 

Section 1.2 IZI Oral (default) Section 10.2 IZI No Additional Events of Default (default) 
Transaction OR Additional 

-

Procedure ~ Written Events of - Indebtedness Cross Default 

Default 
D Party A: 

Section2.7 IZI 2 Business Days after receipt (default) 
Confirm Deadline OR c Party B: 

§.Business Days after receipt 
l Transactional Cross Default 

Specified Transactions: 

Section 2.8 IZI Seller (default) 
Confirming Party OR 

- Buyer -

Section 3.2 IZI Cover Standard (default) Section 10.3.1 IZI Early Tennination Damages Apply (default) 
Performance OR Early 
Obligation c Spot Price Standard Termination OR 

Damages 
~ Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediatelv ntYM!edina. Section 10.3.2 IZI Other Agreement Setoffs Apply (default) 

Section 2.31 IZI Gas Daily Midpoint (default) 
Other 
Agreement IZI Bilateral (default) 

Spot Price OR Seto Ifs [] Triangular 
Publication D 

OR 

~ Other Agreement Setoffs Do Not Apply 

Section 6 IZI Buyer Pays At and After Delivery Point (default) 
Taxes OR 

- Seller Pays Before and At Delivery Point -

Section 7.2 0 25111 Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
c Dav of Month followina Month of deliverv 

Section 7.2 IZI Wire transfer (default) AND Section 15.10 IZI Confidentiality applies (default) 
Method of Payment IZI Automated Clearinghouse Cred~ (ACH) Confidentiality OR 

Q Check ~ Confidentiality does not apply 

Section 7.7 IZI Netting applies (default) 
Netting OR 

D Netting does not annlv 
181 Special Provisions Six sheets attached: 
c Addendum(s): 

IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate. 

LACLEDE ENERGY RESOURCES, INC PAKrYNAME LOUISVILLE GAS AND ELECTRIC COMPANY/ 

B A r SIGNATURE 

PRINTED NAME 

Vice President and General Mana er 11Tl.E 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 2 of 13 

KENTUCKY UTILITIES COM PANY 

David S. Sinclair 

Vice President - Energy Marketing 

NAESB Standard 6.3.1 
September 5. 2000 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Interruptible basis. "Buye~· refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
betwee th . hall be th Co t ct d fi ed . Secti 2 9 n e ~rues s e n ra as en 1n on .. 
The parties have selected either the "Oral Transaction Procedure" or the "Written Transaction Procedure" as indicated on 
the Base Contract 

Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties). such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not 
invalidate anv transaction aareed to bv the parties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the dose of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the 
oassaae of the Confirm Deadline without obiection from the receivina oartv, as orovided in Section 1.3. 

1 . 3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement 
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confirm Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the 
receiving party to so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of 
the transaction described in the sending party's Transaction Confirmation. If there are any material differences between timely sent 
Transaction Confirmations governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such 
differences are resolved inctuding the use of any evidence that ctearily resolves the differences in the Transaction Confirmations. In the 
event of a conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, Q~ the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base 
Contract, Qi~ the Base Contract, and (iv) these General T errns and Conditions, the terms of the documents shall govern in the priority 
listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between 
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of ~s 
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the 
requirements of this Base Contract. 

SECTION 2. DEFINITIONS 

The terms set forth below shall have the meaning ascribed to them below. Other terms are also defined elsewhere in the Contract 
and shall have the meanings ascribed to them herein. 

2.1. "Additional Event of Default" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to the Base Contract. 

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directiy or indirectiy, by the person, any entity that controls, 
directiy or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confinnation, in the event either Seller or Buyer fails to periorm a Firm obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contracr' shall mean a contract executed by the parties that incorporates these General Terms and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other infonnation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thermal unif' or"Btu" shall mean the International BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2. 7. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the 
Day a Transaction Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confirming Party'' shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the 
other party. 

2. 9. "Contract" shall mean the legally-binding relationship established by (i} the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10. "Contract Price" shall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the 
purchase of Gas as agreed to by the parties in a transaction. 

2. 11 . "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2. 12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to 0) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available}, or (ii} if Seller is the 
performing party, sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with: 
the amount of notice provided by the nonperforming party; the immediacy of the Buye(s Gas consumption needs or Selle(s Gas 
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party. 

2. 13. "Credit Support Obligation(s}" shall mean any obligation(s} to provide or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

2.14. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in 
a particular transaction. 

2. 15. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction. 

2. 16. "Delivery Point(s)" shall mean such point(s} as are agreed to by the parties in a transaction. 

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2.18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2 .19. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

2.20. "Gas" shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous state consisting primarily of 
methane. 

2.21. "Guarantor" shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges On cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporte(s balance and/or nomination requirements. 

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "Interruptible" shall mean that either party may interrupt its performance at any time for any reason, whether or not 
caused by an event of Force Majeure, with no liability, except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MM Btu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately prior to the 
commencement of the first Day of the next calendar month. 

2.27. "Payment Date" shall mean a date, as indicated on the Base Contract, on or before which payment is due Seller for Gas 
received by Buyer in the previous Month. 

2.28. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
under the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if 
there is no single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall 
be the average of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes the relevant Day; and ~i) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party. that it 
shall be in default, however therein defined, under any Specified Transaction. 

2.34. "Termination Option" shall mean the option of either party to terminate a transaction in the event that the other party fails to 
perform a Firm obligation to deliver Gas in the case of Seller or to receive Gas in the case of Buyer for a designated number of days during a 
period as specified on the applicable Transaction Confirmation. 

2.35. 'Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular 
transaction. 

SECTION 3. PERFORMANCE OBLIGATION 

3. 1 . Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in 
acoordanoe with the terms of the Contract. Sales and purdlases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction 

The oarties have selected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall 
be recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller in the 
amount equal to the positive difference, if any, between the Contract Price and the price received by Seller utilizing the Cover 
Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs to or from the 
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable 
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The 
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party's invoice, 
which shall set forth the basis upon which such amount was calculated. 
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Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall be 
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the 
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s), 
multiplied by the pos~ive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity 
and the actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The amount of 
such unfavorable difference shall be payable five Business Days after presentation of the performing partys invoice, which shall 
set forth the basis uoon which such amount was calculated. 

3.3. Notwithstanding Section 3.2, the parties may agree to Alternative Damages in a Transaction Confirmation executed in 
writing by both parties. 

3.4. In addition to Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance triggering the Termination Option and the procedures for exercise thereof, how damages for nonperformance will 
be compensated, and how liquidation costs will be calculated. 

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES 

4.1. Seller shall have the sole responsibilfy for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibilfy 
for transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all T ransporter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall pror!1ltly notify the other party. 

4.3. The parties shaU use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 

All Gas delivered by Seller shall meet the pressure, qualfy and heat content requirements of the Receiving Transporter. The untt of quantity 
measurement for purposes of this Contract shall be one MMB!u dry. Measurement of Gas quantities hereunder shall be in acoordance with 
the estabiished procedures of the Receiving Transporter. 

SECTION 6. TAXES 

The parties have selec1ed either "Buyer Pays At and After Delivery Poinf' or "Seller Pays Before and At Delivery Poinf' as 
indicated on the Base Contract 

Buver Pa,,.. At and After Deliverv Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("T aJ<es") 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid all TaJ<es on or with respect to the Gas at 
the Delivery Point(s) and all TaJ<es after the Delivery Point(s). If a party is required to remtt or pay TaJ<es that are the other party's 
responsibilfy hereunder, the party responsible for such TaJ<es shall promptly reimburse the other party for such TaJ<es. Any party entitied 
to an exernntion from anv such TaJ<es or charaes shall furnish the other oartv anv necessarv documentation thereof. 

Seller Pa,,.. Before and At De1iven1 Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("T aJ<es") 
on or with respect to the Gas prior to the Delivery Point(s) and all TaJ<es at the Delivery Point(s). Buyer shall pay or cause to be paid all 
TaJ<es on or wtth respect to the Gas after the Delivery Point(s). If a party is required to remtt or pay TaJ<es that are the other party's 
responsibilfy hereunder, the party responsible for such TaJ<es shall promptly reimburse the other party for such TaJ<es. Any party entitied 
to an exernotion from anv such TaJ<es or charoes shall furnish the other oartv anv necessary documentation thereof. 

SECTION 7. BILLING, PAYMENT, AND AUDIT 

7. 1 • Seller shaU invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing 
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the 
billing date, billing will be prepared based on the quantfy of Scheduled Gas. The invoiced quantity will then be adjusted to the actual quantity 
on the following Month's billing or as soon thereafter as actual delivery information is available. 
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7. 2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer, provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Section 7.2. 

7.3. Jn the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice to the 
nonperforming party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment 
from the nonperforming party will be due five Business Days after receipt of invoice. 

7.4. If the invoiced party, in good fa~. disputes the amount of any such invoice or any part thereof, such invoiced party will pay such 
amount as it concedles to be correct; provided. however, if the invoiced party disputes the amount due, It must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, eijher party may pursue any remedy available at law or in equity to enforce ijs rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal to the lower of 0) the then-<>ffective prime rate of interest published under "Money Rates" by The WaU 
Street Journal, plus two percent per annum; or o~ 1he maximum applicable lawful interest rate. 

7.6. A party shall have the right, at ijs own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any statemen~ charge, payment, or computation made under the Contract. This right to examine, audit, 
and to obtain copies shall not be available with respect to proprietary information not direclly relevant to transactions under this Contract. All 
invoices and billings shall be condusively presumed final and accurate and all associated daims for under- or overpayments shall be deemed 
waived unless such invoices or biUings are objected to in writing, with adequate explanation and/or documentation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice 
and substantiation of such inaccuracy. 

7. 7. Unless the parties have elected on the Base Contract not to make this Section 7. 7 applicable to this Contract, the parties 
shall net all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting 
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

8. 1. Unless otherwise specifically agreed, tiHe to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall 
have responsibility for and assume any liability with respect to the Gas prior to Its delivery to Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any liability with respect to said Gas after Its delivery to Buyer at the 
Delivery Point(s). 

8, 2, Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold 
hereunder and delivered by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS 
SECTION 82 AND IN SECTION 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save It harmless from all Claims, from any and all persons, arising from or out of daims regarding payment, 
personal injury (including death) or property damage from said Gas or other charges thereon which attach after title passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

8. 5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller wiU be liable for all Claims to the extent 
that such arise from the failure of Gas delivered by Seller to meet the quality requirements of Section 5. 

SECTION 9. NOTICES 

9. 1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic means, 
a nationally recognized overnight courier service, first class mail or hand delivered. 

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt 
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is 
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not a Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemed to have been received on the next 
following Business Day. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9 .4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment infonmation shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10. 1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limijation, the occurrence of a material change in the 
credworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Perfonmance. "Adequate Assurance 
of Perfonmance" shall mean sufficient security in the fonm, amount, for a tenm, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the fonm of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Perfonmance, the security interest and lien granted hereunder on that Adequate Assurance of Perfonmance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Perfonmance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to tenminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party shall have the right, by Notice to the 
Defaulting Party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such Notice is 
given, as an early termination date (the "Early Tenmination Date") for the liquidation and tenmination pursuant to Section 10.3.1 of 
all transactions under the Contract, each a "Tenminated Transaction". On the Early Tenmination Date, all transactions will 
tenminate, other than those transactions, if any, that may not be liquidated and tenminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and tenminated as soon thereafter as is legally penmissible, and 
upon tenmination shall be a Tenminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 
Excluded Transaction, its actual tenmination date shall be the Earlv Tenmination Date for pumoses of Section 10.3.1. 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Earlv Termination Damaaes Aoolv: 

10.3.1. As of the Early Tenmination Date, the Non-Defaulting Party shall detenmine, in good faith and in a commercially 
reasonable manner, (i) the amount owed (whether or not then due) by each party with respect to all Gas delivered and received 
between the parties under Tenminated Transactions and Excluded Transactions on and before the Early Tenmination Date and all 
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and Oil the Market Value, as 
defined below, of each Tenminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Tenminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is the case; and (y) where appropriate, discount each amount 
then due under clause (x) above to present value in a commercially reasonable manner as of the Early Tenmination Date (to take 
account of the period between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Tenminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point detenmined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap 
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the tenm and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early 
Termination Date nncludina but not limited to "everareen orovisions"\ shall not be considered in detenminina Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined bv the Non-Defaultino Partv in a commercially reasonable manner. 

Earlv Termination Dama11es Do Not Aru>lv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good fatth and in a commercially 
reasonable manner, the amount owed (whether or not then due) by each party with respect to all Gas delivered and received 
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all 
other applicable charges relating to such deliveries and receipts (inciuding without limitation any amounts owed under Section 3.2), 
for which Pavment has not vet been made bv the partv that owes such pavment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other Aareement Setoffs Annly: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amounr). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or tts Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other aareement or arrannoment. 

Other Agreement Setoffs Do Not Aooly: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credtt Support 
Oblioation relatina to the Contract. 

10.3.3. If any obligation that is to be included in any netting, aggregation or setoff pursuant to Section 10.3.2 is 
unascertained, the Non-Defaulting Party may in good fatth estimate that obligation and net, aggregate or setoff, as applicable, in 
respect of the estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained. 
Any amount not then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to 
net present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid by the close of business on the second Business Day following such Notice, which date shall not be 
earlier than the Early Termination Date. Interest on any unpaid portion ofthe Net SetUement Amount as adjusted by setoffs, shall accrue 
from the date due until the date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date. Each party reserves to ttself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
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10. 7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 

11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neijher party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party daiming 
suspension, as further defined in Section 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Neither party shall be entttled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to indude, without limijation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buy~s ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's maiket(s) or Buy~s inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in 
Section 11.2. The party daiming Force Majeure shall not be excused from its responsibility for Imbalance Charges. 

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

11 .5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of ijs obligation, from the 
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, 
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event. 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 

This Contract may be terminated on 30 Day's written Notice, but shall remain in effect until the expiration of the latest Delivery Period of 
any transaction(s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of either party to indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any 
transaction. 

SECTION 13. LIMITATIONS 

FOR BREACH OF AfN 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. A PARTY'S LIABILITY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A PARTY'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL 
DAMAGES SHALL 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 SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF 
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT 
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF AfN PARTY, WHETHER SUCH 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT AfN DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good fatth to agree on a replacement price for the 
Floating Price (or on 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 second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"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; (c) 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 determining the Floating Price has 
occurred. 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 less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 

15.1 . This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of 
the respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the full term of this 
Contract. No assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-assigning party 
(and shall not relieve the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
etther party may (i) transfer, sell, pledge, encumber, or assigi this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or Qi) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, such 
determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant ofthis Contract. 

15.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

15.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by 
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. 

15.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction. 

15.6. This Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over the parties, their faciltties, or Gas supply, this Contract or transaction or any provisions 
thereof. 

15.7. There is no third party beneficiary to this Contract. 

15.8. Each party to this Contract represents and warrants that tt has full and complete authority to enter into and perform this 
Contract. Each person who executes this Contract on behalf of etther party represents and warrants that tt has full and complete authority 
to do so and that such party will be bound thereby. 

15. 9. The headings and subheadings contained in this Contract are used solely for convenience and do not constitute a part of this 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

15. 10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, netther party 
shall disclose directly or indirectiy wtthout the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms 
confidentiaQ except (i) in order to comply with any applicable law, order, regulation. or exchange rule, (iQ to the extent necessary for the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limtted to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which tt is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitied to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiaflly obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration ofthe transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer 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 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. Neither Party shall object to the 
admissibility ofthe recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DtSCLAIMER: The purposes of this Contract are to faci- trade, avoid misunderstandings and make more definite the leITTlS of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contrad by any party. NAESB DISCLAIMS AND EXCWDES, AND ANY USER OF 
THIS CONlRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDmONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, W11H RESPECT TO THIS CONlRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDl110NS OF TITLE, NON~NFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUIT ABILITY FOR 
ANY PARTICULAR PURPOSE (WHElliER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE), WHElliER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY 
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITl\IE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONlRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

·--
Transaction Confirmation #: 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: Attn: 
Phone: Phone: 
Fax: Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: ' End: 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

c Buyer or o Seller 

Delivery Point(s): 

(If a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: 

Seller: Buyer: 

By: By: 

Trtle: Title: 

Date: Date: 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 13of13 

Interruptible: 
Up to __ MMBtus/day 

NA ESB Standard 6. 3.1 
September 5. 2006 

Case No. 2024-00326 
Attachment to Response to KCA-PH Question No. 1(c) 

Page 128 of 134 
Schram



SECTION I. 

SPECIAL PROVISIONS A TT ACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated October I, 2010 
by and between 

Laclede Energy Resources Inc. ("LACLEDE") 
And 

Louisville Gas and Electric Company and Kentucky Utilities Company ("LGE/KU") 

PURPOSES AND PROCEDURES 

The following sections shall be added to Section I: 

"1.5 The parties agree and recognize that in some instances purchases and sales may be facilitated through brokers. The parties agree that all recordings 
between themselves. third parties and brokers may be introduced into evidence and used to prove a contract between the parties and the authority of the broker 
to effectuate the transaction. Both Parties waive objections based on the Statute of Frauds, the Paro! Evidence Rule, or similar evidentiary rules. to the 
introduction of the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party shall, 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, the negligence be sole, joint, or 
concurrent, or active or passive. No transaction shall be invalidated should a malfunction occur 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 Confirmation and if no 
Transaction Confirmation is available, by the written and computer records of the parties concerning the transaction made contemporaneously with the 
telephone conversation." 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Staodard" shall be amended by deleting "(or ao alternate fuel if elected by Buyer aod replacement Gas is not available)" from the 
definition. 

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

2.36 "Credit Support Documenf' shall mean, as to a party (the "First Party"), a guaranty from a Guarantor, margin or security agreement or documen~ or 
any other document containing an obligation of a third party or of the First Party in favor of the other party supporting any obligations of the First Party under 
this Contract provided in each case that the issuer, amount and the fonnat of such document are acceptable to the requesting party in its reasonable discretion. 

2.37 "Eligible Collateral" shall mean either (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Document, in each case in an amount acceptable to the 
requesting party in its reasonable discretion (which may be up to the Net Settlement Amount that would be due if all transactions under the Contract were 
immediately liquidated). 

2.38 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas that is traded for future delivery under the applicable trading 
board's regulations. 

2.39 "Investment Grade Rating" shall mean a party's unsecured, senior long-tenn debt obligations (not supported by third party credit enhaocements) 
rating from Moody's of"Baa3" or higher and a rating from S&P of"BBB-"or higher; or, if such entity does not have a rating for its senior unsecured long-tenn 
debt, then such 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. 
Moody's shall mean Moody's Investors Service, Inc. or its successors. S&P shall mean the Standard & Poor's Rating Group (a division of The McGraw-Hill 
Companies) or its successors. 

2.40 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in a fonn acceptable to the requesting party in its reasonable 
discretion from a major U.S. commercial 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. 

2.41 "Material Adverse Change" shall mean a party or its Guarantor's rating falls below an Investment Grade Rating. 

2.42 "NYMEX" shall mean the New York Mercaotile Exchaoge. 

2.43 "Option" means a transaction in which, in exchange for the payment of the Premium by the Option Buyer, the Option Seller grants the Option Buyer 
the right to enter into a transaction on the agreed tenns set forth in a Transaction Confinnation or the parties' oral or electronic agreement, as applicable, which 
terms shall include, among other tenns, which of the Option Buyer and the Option Seller is the Buyer and which is the Seller under such transaction. 

2006NAESB 

Case No. 2024-00326 
Attachment to Response to KCA-PH Question No. 1(c) 

Page 129 of 134 
Schram



2.44 "Option Buyer" with respect to a transaction that is an Option, means the party identified as such in a Transaction Confirmation or the parties' ora1 or 
electronic agreemen~ as applicable, which is the party that has acquired the righ~ upon exercise of the Option to receive Gas (if the Option Buyer is identified 
as "Buyer'') or deliver Gas (if the Option Buyer is identified as "Seller''). 

2.45 "Option Seller'' with respect to a transaction that is an Option, means the party identified as such in a Transaction Confirmation or the parties' oral or 
electronic agreement, as applicable, which is the party that has sold the Option. If the Option is exercised by the Option Buyer, the Option Seller will be 
obligated to deliver Gas (if the Option Buyer is identified as "Buyer'') or receive Gas (if the Option Buyer is identified as "Seller"). 

2.46 "Premium" means the amount identified as such in a Transaction Confinnation or the parties' oral or electronic agreement, as applicable, which is the 
amount payable by the Option Buyer to the Option Seller in exchange for an Option. 

2.47 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
Seller and/or the Buyer for verification and/or evidentiaiy purposes." 

SECTION3. 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 (iii): 

"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 6. TAXES 

Add the following after the last sentence in Section 6 for "Buyer Pays At and After Delivery Point": 

All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by law to collect and remit such Taxes, in which event 
Buyer shall withhold from payments to Seller an amount required to be collected and remitted by Buyer and then remit such amounts to the taxing 
authority." 

Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, consumption, or use tax shall be imposed on or with respect to the Gas, whether prior to, at, or after delivery 
at the Delivery Point f'Governmental Charge"), each party shall use reasonable efforts to implement the provision and administer the Contract in 
accordance with the intent of the parties to minimize any such Governmental Charge(s)." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the following language to the end of Section 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 returned 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 including 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 ofa 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 "prime rate" in subsection (i). 

Section 7.8 shall be added as follows: 
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"7.8 Upon either party's request, Buyer and/or 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 settlement amount 
due for each Month. Each party shall exercise reasonable efforts to provide support documentation that is inclusive of volume 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 "SECTION 5," between "SECTION 8.2'" and "AND IN SECTION I5.8" 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 it, 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 satisfaction." 

SECTION 9. NOTICES 

9.4 shall be amended by: 
(a) in the first sentence delete the words "commercially acceptable"; 
(b) after the words "payment information" and before the word "shall" add "identified on the cover page under Accounting Information"; and 
(c) delete ''ten (10)" and replace with "two (2)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Section 10.l shall be amended by adding the following to the end of the first sentence after the phrase "Adequate Assurance of Performance" and 
before the ".": "provided, further, that if the financial responsibility of either party becomes unsatisfactory because of a reasonably verifiable 
material adverse change in the financial condition or creditworthiness of either party (including, but not limited to a Material Adverse Change), 
Adequate Assurance of Performance shall be given by the party experiencing such material adverse changes to the other party upon written request. 

Delete the second sentence of Section l 0.1 in its entirety and replace with the following: 
"'Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

Section 10.2 shall be amended by 
(a) deleting "or" before "(ix)"; and 
(b) inserting in the tenth line after the phrase "Additional Event of Default;" the phrase "or (x) suffers a Material Adverse Change; provided that, 
such Material Adverse Change shall not be considered an Event of Default if the Defaulting Party provides within (3) Business Days of receipt of 
written notice from the other party and maintains for so long as the Material Adverse Change is continuing Eligible Collateral to the other party"; and 

(c) adding at the end before the"." in the last sentence:"provided that no suspension of performance shall continue for more than ten (10) Business 
Days unless an Early Termination Date has been declared and the Defaulting Party given Notice thereof in accordance with Section 10.3." 

Amend Section I 0.3 by deleting from the sixth line the phrase "legally permissible" and replace with "practicable and not prohibited by applicable 
law" 

Section I 0.3. I "Early Termination Damages Apply" shall be amended by adding the following: 

(a) "The Non-Defaulting Party may also aggregate the costs that the Non-Defaulting Party reasonably incurs in liquidating and accelerating 
each Terminated Transaction, or otherwise settling obligations arising from the cancellation and termination of each Terminated 
Transaction, including, but not limited to, brokerage fees, commissions, and other similar transaction costs and expenses reasonably 
incurred by the Non-Defaulting Party including costs associated with hedging its obligations, transaction costs associated with obtaining 
replacement suppliers or markets (e.g. brokerage fees, or other similar transaction payments), additional transmission costs which cannot be 
avoided through the Non-Defaulting Party's reasonable efforts, and commercially reasonable attorneys' fees and other commercially 
reasonable litigation costs incurred in connection with enforcing its rights under this Contract (collectively "Costs") and such Costs shall 
be due to the Non-Defaulting Party."; and 

(b) adding at the end of the last sentence of the second paragraph: 

"(including without limitation by using a commercially reasonable discount rate such as London Interbank Offered Rate or "LIBOR")"; 

Delete Section 10.5 in its entirety and replace with the following: 
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"The parties specifically agree that (i) this Contract and all transactions pursuant hereto are "forward contracts" as such term is defined in the United 
States Bankruptcy Code (the "Bankruptcy Code") or a "swap agreement" within the meaning of the Bankruptcy Code; (ii) all payments made or to be 
made by one party to the other party pursuant to this Contract constitute "settlement payments" within the meaning of the Bankruptcy Code; (ii) all 
transfers of Eligible Collateral by one party to the other party under this contract constitute "margin payments" within the meaning of the Bankruptcy 
Code; and (iv) this Contract constitutes a "master netting agreement" within the meaning of the Bankruptcy Code; and (v) that Seller is a "forward 
contract merchant" as such term is defined in the United States Bankruptcy Code. Each party further agrees that the other party is not a "utility" as 
such term is used in I I U.S.C. Section 366, and each party agrees to waive and not to assert against the other party the applicability of the provisions 
of 1 t U.S.C. Section 366 in any bankruptcy proceeding involving such party." 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section 11: 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for performance 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 period of thirty (30) continuous days." 

11.8 During the event of Force Majeure, the Claiming Party, if it is Se11er, must 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 market. 

SECTION 12. TERM 

Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days advance written Notice by either party; provided, however, 
that, to the extent necessary, the provisions hereof shall survive termination of this Contract and continue to apply to any transactions entered into 
behveen Seller and Buyer prior to the date of termination of this Contract until such time as any and all such transactions are completed or 
terminated. Notwithstanding any termination, the obligation to make payment and provisions of Sections 1.6, 7.6, 7.7, 8.3, 8.4, 10 and 13 shall 
continue to apply." 

SECTION 14. MARKET DISRUPTION 

Section 14 shall be deleted in its entirety and replaced with the following: 

Index Transactions. If the Contract Price for a Transaction is determined 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 Period, 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 Disruption 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 negotiate 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 next two following Business Days 
with each party obtaining, in good faith and from non-Affiliate market participants in the relevant market, two quotes for prices of Gas for the 
affected Day of a similar quality and quantity in the geographical location closest in proximity 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 quote, 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 ofa Determination Period (a "Delayed Floating 
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 Parties 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." 
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"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 detennining the Floating Price; (b) the failure of trading to commence or the pennanent 
discontinuation or material suspension of trading on the exchange or market acting as the index; (c) 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 determining the Floating Price has occurred. 
"Price Source" means, in respect ofa 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 calculated) 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 less 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 used to detennine a relevant price is subsequently corrected and the correction is published or announced 
by the person responsible for that publication or announcement within two (2) years 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. If, not later 
than thirty (30) calendar days after publication or announcement. 

SECTION 15. MISCELLANEOUS 

Insert in Section 15.1 the word "conditioned" after the phrase "unreasonably withheld," in the fourth (4th) line. 

The following language shall be added to the end of Section 15. l after the word "hereunder": 

"and shall provide prompt written notice to the other party of any such assignment, transfer and assumption." 

Section 15.8 shall be amended by adding the following to the end thereof: 
"The parties represent that all information supplied to each other is correct and that they are validly existing, financially able to continue their 
business, and neither is aware of any situation which would alter its financial abilities and has not in the past filed, planned to file or have had filed 
against it any bankruptcy or reorganization plan or proceeding." 

Insert in Section 15.10 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). 

Section 15.12 shall be amended by: 
deleting the third sentence in its entirety and replacing with the following: 
'"So long as the Imaged Agreement bears the signature of the party against whom enforcement is sought if there is a space or line for such signature 
on the agreement, in the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agreement, and the 
original document(s) is/are unobtainable, neither party shall object to the introduction, acceptance and admissibility of the recording, the Transaction 
Confirmation or the Imaged Agreement as evidence in any proceeding between the Parties before any court, arbitration panel, regulatory commission 
or similar body on the basis that such recording, Transaction confirmation or Imaged Agreements were not original agreements, originated or 
maintained in documentary form or do not comply with the best evidence rule." 

The following Sections shall be added: 

15.13 On occasion, the Seller may be the producer of the Gas and the Buyer may be the First Purchaser of the Gas. When a transaction is entered into 
under such circumstances, the following additional tenns and conditions shall apply: 

(a) The Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for all payments to the owners of all 
working interests, royalties, overriding royalties, bonus payments, production payments and other similar payments with respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, indemnify and hold Buyer hannless from any and all liabilities to the owners of such working interests, royalties, 
overriding royalties, bonus payments, production payments and other similar payments with respect to said Gas. Notwithstanding anything in the Base 
Contract to the contrary, Seller shall be responsible for remitting severance taxes on Gas purchased and sold hereunder and agrees to defend, indemnify and 
hold Buyer harmless from any and all liabilities with respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold hereunder and agrees to provide all infonnation requested by Buyer for 
such verification within thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to make payment to Seller while title is 
being verified. If Buyer requires a Division Order Title Opinion to verify Seller's title or right to receive payments due hereunder, Seller agrees to provide to 
Buyer upon written request, without cost to Buyer, a Division Order Title Opinion satisfactory to Buyer within three (3) months from Seller's receipt of Buyer's 
written request. In the event that Seller does not provide a Division Order Title Opinion to Buyer within this period, Buyer may withhold any pa)Tilents due 
hereunder, without payment of interest, until Buyer has received a Division Order Title Opinion. Moreover, 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 saJe thereo~ 
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Buyer shall, without limiting any other remedies available to it, 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 satisfaction, Notwithstanding the foregoing, 
Seller acknowledges that Buyer may rely entirely on the information provided by Seller or as set out on any Transaction Confirmation in making payments due 
hereunder. Buyer assumes no responsibility to review or approve any title information provided by Seller or any title information reflected on any Transaction 
Confirmation or to audit, compare, or update any such infonnation against any title opinion or other information furnished or acquired pursuant to incidental to 
this Contract 

( c) For purposes of this Section 15.15, First Purchaser means the first person that purchases Gas production from an operator or interest O\vner after the 
production is severed. 

Section 15.16 
Add the following as Section 15.16: 

"This Contract shall be considered for all purposes as prepared through the joint efforts of the parties and shall not be construed against one party or 
the other as a result of the manner in which this Contract was negotiated, prepared, drafted or executed." 

SECTION 16. OPTION 

16.l Nohvithstanding anything in the Contract to the contrary, if the parties have agreed that a particular transaction under this 
Contract is an Option, then prior to the exercise of the Option by Option Buyer the sole obligation of Option Buyer under such transaction shall be to 
pay the Premium for such Option and Option Seller shall have no obligation under such transaction. Upon the exercise of an Option by Option 
Buyer, each of Option Buyer and Option Seller shall be obligated to perform and entitled to performance under the Contract in connection with such 
transaction as either Buyer or Seller as indicated in the Transaction Confirmation or the parties' oral or electronic agreement, as applicable." 

LACLEDE ENERGY RESOURCES, INC LOUISVILLE GAS AND ELECTRIC COMPANY AND 

I iNTUo~:rx:ccy 
" Name: David S. Sinclair 

Title: Vice President and General Manager Title: Vice President- Energy Marketing 
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