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U NtApphcab1
0 ApphLabk
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.flddntjalirl:

SchediM

Other CIrafre

Patt 1 EERkL Th1MS COrDtTIOS

tA) De!tnRtons The tblLowing till nrC amended sset forth helov

Sttipji 1 3 is amorided iii its entirety to ad as fo]los

means, th-repct ø Party t-ii- pther entity, -thst such Party pr other entity () ia dinsohed
(other than pursuant to a consolidation1 iiialgamation rJnerge (d) beooiites uisovent or is unable to pay
its ets er fmis or admits in riting h thabRity e1b it 4ebts they eenie duei ii)-ntoks a
neritl essgrmcnt, a nctrieot o- i*niposltl*n vith cirThr th beiefaof its -creditira (iv) lhatltifles or her
nsrrtu(ad against i a ptocnedmg seeking ajudginen of insolvency or bankruptcy or any other relief under
any banlirupity or nsolvency lass t other sjnrr1r laW affecting creditorc rights, or a petition resented
Tot -its wmdmgup or hqiMatthn. and, h-iJie case -of iliiy uoh proceeding or ponon ihsutitL tsentad
againstil such proceeding oi-petltibn () restilts in ajbgment of inctvency- or bankruptcy arihe ectiy of
an order fr relief or t1ie makoig o’ an ircter fot ita wiudlng-up or lIindahon or () is not thattnsed
discharged, stnyed or restrained, in each caa -within 30 days- of the Lntittdmn or presentation thereof (v)
has a resohutinu passed for u.s winding-up official management or liquidation (çher than -pursuant to a

sclltlon1 amalgamatiod. or moraer) (vrb eek* becomes subject to the appointment of an
admunstrato; iro Lc1on1 liquidator, couisefl’alor- roceiver -ustee custuthan or othcfaunular official før ir
or for all or substantiaJW lt its aseLs, (‘‘iu) -has a secured party tot-c possession of all or rubstarttiall> siT it-s
isrers or has distress xeuticn attachment -sequestration or other legal pineass )yied1 enfoi cai or sued
on or against alt-or substantially all fl. asset.5 and such -secured party mRlntauns posesst13o, or any such
rGcess is cot dismissed, discharged, tnyed or restrained,, in each case withm 3& days ibetenfter (viii)
causes or i supict to any veqt with respect to it which tmdc the applicable laws of any jurisdictuon has

-at-u apnloou’ effectto an’ of the eents peciflad in c1uses (i) to (vii) £inc]uslve) or (ii.) taken an,/ action
-in irtherencn of or ;nthcaiThg its coosutil In .ippro al iif or miquleaciculue in an of the fotegorng ct5

(2) Seciori I 12 “Credit Rating’ sh[l have- the rirenOing dsorIbed to ] in Paragrsph 1t in the
Collateral Annic

(3): Sectioti 1 27 grWr’-ofGredut sfial1l-ta i. the iriecrung ascribed tu it in Paragraph 10 to the
Collateral Anne,,.

Section T 50 is amaoded b) ehangunz “Secci an 2 4” to “Section Zn”

(4) Sacon I .51 is amended b c.i) adding the phrase ‘for delivery” ‘tmmeciate]ybcfote tho ptnmse ‘or
the De1ivei- Point ‘in the second lire and (ii) deleting the phr “nL13yer’s option” from the &rb han and
replacing t ith thefohiowiug “absent a purp.base”

(5) iftnn I 5 i mnr lJivi”i deleting thephuwie ‘or LbaJ)ahc’ey Pnmf’ ftai’n tiieseonnrlihie,(ii)
dele’ing the ihrasçt “at Seller’s cuytliin” from the filth line aM replacing it with the following. “absent a
sale”, and (in) msbng aer the pliras ‘aemnuerciafly teasqnable manner” in the snali line, the following
phrase ‘ provided -bowevea if the Seller is -unable ufloriistog comnuerciiaUv reaspnable eflbns t eat] all

-. -- -
. -1(fl: -: -a1r YRIG14T 2Qifl b3 the Edunn nlnsde,’hutioncsrkcten ‘asaei$ton

-

- BREC 000008

Confidenliahty App heable. If not checked, inoppi IcabiL

-

Party A is a Governmental Enth -or rublic PowerSystctxi
Party is a Qtrermnental Entit> or P-i,ihl{c PoWerS) stem

O Add Secftioa3 if not checked, inaps!icakIe
Q Acid Section 86 f not thecked,Jnapplieab]e
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or portion of tfr ro1uLt bot Thcewed by Uyer Ihe -Sales Price wtlt rpect to .5uch ?rodti abiI1 bcr
deried eqta1tdei-(U)”

61 The fo]Icwmg rietbnnon is -added as Secttott t432. MergefEvent’ menus, WtKr tto 4 Party
er-other ntity, that such Party or thes tthty nlidates r amalgainstes wittt, or meres mto or widi. t”
ransfcrs -substaxtiafl all oft’ asets t- another entity ahd (i !bo resulting elitily fat]to assume ME of the
ohhations of such Patty ar other -entu> haTeunde or u) the bneEts ot ao’- credit upport pOVIde
pursuaUo Article g Thu to extend to the p fonancebysuoh rsu1nnsurvivmg or setce utrty ifit
obIIatrDnS hercumder at (ili) th reiihing entlt a thrtorih1nâss is ieerialiy weaker than that of eJi
Party or other entity mmediateiy pi icr te cuch actuonY

(B) Cottfiri

(I). Ibe feD owing Js iidde-cT as a separateeetund peragrph -ofSection 22.

‘Party A nnd party B oonfwm thai tbii Master Areerncrit thsIl supctscde nd replace all prior tgreemant
‘tietWeolT t3repaxtes hereto wd1 respect tct the subject matterlicncsC Party and PWty u1Jrthergree that
the terms ofil) sactnns entered mthkhha debvesy -ahIgatuoxis thatstart aer Ihe ffectuvp Date
of dius MisterAgreemern shalt be goveued by this Master Agreemen and are pint ofthrr smgje inlugteted
areemett between the ?arnes consitent witJrthe-firs paragraph ifthts Sectian 22

2) Section 2i s amended to delete the p raesubstainialfy a ilefomi cfExbibutA from-the first
and bird sentences thereuf-andlo pLnce it uitb th phrase “-containing the -retmautcomrnerciat-r.rms of
the Transaction as set forth in Exhjbit-A’

(3)- ectlon 2 4is amended to delete thepbniie either oraflynr? froiri the aeventbiin thereof

(4) Setron is imende- by inzrfmg at the anii f the third aentenee they phreae provicf-d that
such Recouthrr5. mould be thrnssih1e ui atcitdartee vztI-i app{Jeable jaw if’snch proaeedtng or action,
provided) fijtther, the panies agrea not to eantest or assert an1’ dethase to the aNiiy xw nforceabiIity nt
Transactions entered into pursuant tn this Ma.ier gi aw;en( solely tinder Statute oT raud )a\uS- or as
rlanng La ihether enato agt-eements re to he in wr1tlnne 1ue bi the pnrty to be thereby betind’

C) Trarismtssuoh and S’teduhut

(I) -Section 3 2 isawiended by msrtmgatThe end thereof the followmg

Product detiieries shalt be oheduled in äcordaiwe With the than-tnzrent applicable tarutfr, prof000lsr
ope’t-f1n procedures and Scheduling practices fot th eleven iegion andsystem oicrator”

(1)) SeJler/ii) c Faulure The following is toeu1ed -aS Section 4 3

43 With respect i Section 61 -and Secuon--42 ibc- origin o the values used in said ealcuiettons must- he
dern’ed frinue eoinmercialy rea,wnphla source Each Piirt’i agrees apd o’enaits tn ise
reasonable efrorts to miuumte any danias it may Incur as result of the other Par’s performance or zion
petrommrrce trt.rhe AeelnenL

(E) Li nts oFDaThiilt

(1) Section 5 7 (e is bcreb amended as folimvs immediately after the u cM notice , mseit a Lemma-
and the phrase (t lush hafl be- cent sarnultaneousl)’ to the Defaitltiitg Party and the Gtiaran[or if

V
V V -
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£etK3n S j(1) deleted in IL en.trt:’’ d -c1aced with %e foflowmg a Mrgr Evni ocuis
with rspecttauh Pm1

<3) Stion S 1h) is amended b nseriop rthe ThUDwmg as Iaus (vi)- !vi) a Nrger Event
UenUfV[th repeøn a

(4> Sect:on j) hereby arneMed s f&11oi in th 1at imnediate1 aflcr the- ‘nr
:aottce ‘ insert a. comma and Uje pbr ‘ihidi h1L b sent imuItaneou1y othe DefuIflug
Pa•r- nnd 1he Ornr I

(5) SeLiQTh amded-bj? r,Tn thçpernnt çf ‘I7 aid t&

Q;, Detaratiou ofn Er1y Thrmuiatkin flaie-acuk-i1atiGn ofSeftIment AmauhL Section 2 is aoended
b3 deTetflI tb Iat two ‘ffnts d inrnngth fi[qwrn ti end oflbe seicn

‘iwder appha -aw r the r1y Terrnintton Dat; thii ench suc4 T’ansaction (iijthvduJLy in &c1uded
Tracian iiid cJlctv Th Exc1ued Tratiàciionso) sha11 toniinted a soon bereir s reaibIy
practcb1e ndi upcm tim1natin hatl be deemed t b a Trminatd flartaçbou anI tb tmmtionPytnenr
pavalita-im netiç w1tka]t aucjiTrancactions haIlb au1atMrn cccwdance with Section 53 beLu) The
Gaiji d Lgss f’ eth Terminated Traisction shall e eteriniied b3 cateiflaung th amotint that wotild b
-incurred cr reaJiad to replace pr to provide the enanmin eqiiyalant ofthe remalpmg payments in- delr erThs iii
respect of that T -rnaLed Trnni.aatlon The. NonDefitultmg Fary (n nent) may 4eterjnm its Gains jid Louses
by refertnee- to inn1-iatinn either available to it mtarnall)t or sippbad b one- or more thud parties mcludmg
without 1hnttatio qttmnticrns (either firm or jndkatjve of relevant Fates, prices yields yield vurves, voitlttie-s

reads-or othei rele antinarcet data in the reiv rtiar)eta Tturd parties iipp1ya such nfonniton xrl4y incihide1
without Imitation1 dealeTs iTho raJa ant markets, end-users of the rehevant product mnbnn_ation n&ir and othr
soUrces in market iniorrpatlnn

(GJ Close—out Setoffs Opr{on B of Section S i d eleted in its entb-ety Md replaced- with the tbl]nwmg

“OptiOn 13 Upon the designation f an JaThj Tenriination Dain the ripn—dafautrng party 4.bn-
Defaulting Party’ or ‘X ) may atts- option and in Us disorenoit seto against any altioLuts Owed o the DefItthmimg
?art) ‘Y”) by X or iin)t Affiliate of X under this Agreement or undei any cithieragreemetit, in utneot and/or
iodcsuakmg, rjy mounts Oii eu by Y to X or axiy-cifX s Affihutes irespacI ie ofihe place ot payment or booking
office o the obhgation) iinder this Agi cement or under any other agreement, Instnmmetn and-/or undertaking (the
uNet Settlèmnait Amopni ) The obhigatmona of Y and X tinder iba Agi-e-emen in respect of such Net eriement
Amount shalt be deemed s&tisffed nd .thstharged to the e.tenl of nv such setoff exercised- bb X itndfor X u

Amhats X will give Y notice ofamay etcff eeeted -under this Section as soon s practicable silerthe setoff is
effected pwvidecl that ftnhr to give -midr notice hel1 not affeet ilie iahdity of the setoff [or purposes uI thm&
Section ROwed” shall mean an mounts owed ot otherwise accrued and payable (i-egardTets of whorker such
amountc have leao -aj could -be inyomoed) as of the Eon) Tertmranon ?ate Amounts Ubject to the stqfl permitted
utfns Section may be converted by X into .an currency in which any ob1igaton Owed is deciojmnatectat the sale or
e,chajige at which X. acting in a reasonable mariner and in good faith, woiLd be able to pcircha5e the relevant
anwinrt -of uhe currency be-ing cotverted f n- obligation us tin tamed2 X may in good faith estimate that
obltgetton and setoff oh the bsis ofmnch esttmaleL subject In the relevantpart3 accounting to the other ban the
obligation is escem’tame& Not%tig ft this Sonon snail be eflèctive -to ureate a- charge or other security Interest
eacept s uie be pros id-ed tinder apphcable law This setriffpnwisin shall be without luintauciri and 40 addition to
an right of etofl -netting aThej, combmatmon of accounts onunterclamm1 recoupment, hen cr ocher right so which
any parry is at any time otherwi entitled (wliethirby operaon-pf Law tontract or-otherwise) Ba of th parties
repreents and ckncv,1edes thaI the rights set forth in this Section ren mregral pan of ihums Areemiiibeti can
the parties-and that ithut cli rights the parties would not be v ‘-111E In artier-toW te Agiement”

(If) Other Tet-mitiahing Iven1 The kflcwing is inserted as Section 5 L

Other Thrinmnatirut itenta lii the e’nt that either ?rtii me regulated by a federal1 state or ]Ocal
iegubatoty bodv and suçth body shall d&saile reco’uerT of all or airy poctian ofany cots maui-red ct-yet to be
-incurred that Party under any prou-isron l Thi Aeemenor or rpect of nn ‘trnnsaction such action -hall not
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perat o cc1ise that art frQrn er4brtnapc any ttiIatltii r’mdfr oi shiI -u1 uii -g* rist lo-
right f that Party o rfuid or i*oacve adjustment fibe ontrac Pnce with repec1 to Transaccioi.
Ntthstnthng th Ioreg”mg ifprormane 1y ithtPfty n ‘Affb hrty Ld This grthp.nt pr
rseci til aiw TJ’ifl2C1JO1 beccine subject Lo reguTmn oT an kird haever under ny nppbab) aw a a
grtJ or ch1fereit extent than that exttrig oit1 Effective Date and sth- euItii thr i) redrs tii
Aiemen 13IegaJ r ii) voJd repd- prbrme b the Aeced Ltty f some but at all
outtandg Transacuons (the Affted Tiansacions ) Hga1, ncifoicabI Ihn such Purl> cr ther Patty if
beth ?ailies re A(Thcied arc) mai dec1ae a at1y Teunnat1Gn Dalern tha inanier coutmptated by Septiu
5 z wh TQtlCe thafl spcifv ch is fr c1rmg such Bar)y Termmaioii D ap (m. he
desnbd m ran) ibove) idennf viic T.ransawIons are Affected tranaUoii$ Ifaa Early Thrmmahn Date
Is detared unaer cwcusne dscribad m c1aua f abeva, both faite ha1 talculata their respccye Oains
1tis- or Cci rsptt i’ 1emuiaied Transac.nonE an eiideavor in ad nh tz agre upon the Termfr’tft
?ayrnnl payabc by thar Party maid, f an Ei1y Tmnattoa Date-is i3eara undar crrumstnc dasc’ibad rn
lac:ise ti) bc,ve Dub th Party that-ts not th AffØtd Party hat1 va1cu1 xt3s, Lci aC rep of
all 1armIIaLed Transaeton an iit the Affected Pam- .f the Sett]apiett Amunt as prowded u’i Serion
On3 the Mccted 1?ratisaotian abe-ti be lenuinsted na the Earl) Thimination Date under the otances.
dStIIbed In (O above All r7’rnsscijns iliaU rçmajt tma’ecLed s Eas1>? Tenninaqon Dat lrnd
been &clared The erns and -provisuons af’this Sectia 5 8 will apply eot’ithstaxdm iiy 3nc njs1enty n]i
Sect-ion 10 8 hereofnndiili govern to the enti5Ian inconsistencytherewuth

(J) Leotatmii kctiele Seven shalt be amended as Tul)ow

Limftatbn- of Remedies, Lnibillty and Dams-gee The fiTteenth hoe nfSection 71 s amended to d&ete
ti lurase ‘VNLSS EXPRESSLY HEREfl’ ?ROVU)ED

-(J) Cre-dtt a.nd Collateral Raqatrements Se-atin X 1(d) isaniended by erting the phrase or fuit tti mmtan
suth Fe fo manna Assurance or guarant) or uther credit assurance fcr so long-am the Downgrade Event is
cenjnttirg’ afterthe worth recaist ofootice’ iii the:fifih lrnetbereu

Section 82(d) is unened 1, msertgjg the- prii orfàrk tç ttiairitain such Pei’ormanc Asstiranee guaranty oe

other credit assurance for so long ±s the Dow igt ds vet is contmuieg’ atcr the words rec1pl til’ itee In the
ltl4me thereof

() l’ew Tae Article Nine is amended b3 inserang the foflowmgas $ectie9 3

9 Ne fmes For purposes nfthis Section L3 New Taxes shall mean moans tu) anV Taxes eneted and
effective after the date of agreement -wIth respect a Transactson, or ri) any law order, rule or regulation, or
mprete-tion thereu e-acted arid effective after the- ditto f agreement with respect To 1re-nsaion renhmg in
apj5hcetiod ãfari)’ Tam Ion te or dIffI eel class ofprsons (New ‘i’ax(es)’) ten New Taxis imposea thr which
uyer o Seller is responsible. -the Party affected by-the Now iPai (1ew Tax Affected Party may iequhe the other-
Party to enter inl goil faith negotiation-s to port;oq 1Jba11t) fbr rh New 3ias. equitably behvaei the- Parties I
efter ARe-en Bnsincs Days. the Jarues are octaNe to resolve the issile the New Tax Alectd t’arr may terminate
sudli “New Tax Aecled Tmnsaction” eport thirty o)rs wnttcn notice. Unless nthe-nvise agreed. the New Ta3
Affected Transaction ha1I be liquidaled in accordance 4jth Amcle $ as though the New T-mc Affbclnd Pari has
defauhed on the Ne Tax Affected TansaoLiotw;thnotldking into effect the irnpaøt ofthe-NeTx

tL) Rep sentAt,oIis urid Warranties Subsection (ix) f Section 10 2 is tklete-d in entirety and replaced with
-thefQ1Iowlrtg : :

--

‘(tx)(M it as a forward contract mernianC’ ‘s tthin the rneanm cii the Untied Stales Rankruptcy Code-i. (B).iL is an.

eligible contract rtic-imani as such term is i,flned in the-Commodity chiuige Act, as amended 7 U &C §
1(ajtIa) and (C) n an e-igibte cemmerc ãlentit ‘nssch term is defindin Thi Commodily Exehange-Acç as.

- - . .-
-

- -- - - - - - - -- - --..: - - - -

CM) laileiniuty Seeuuot I M is amende by Inserting the- phrase de. eeptlo he eictent ttribu able. to the indainnitee
Party , gttis oe1tgenet illfu1 misconduct or nad faith’ at the end of the ftmt sentente

8- - - •-- -

- - -- - -. -..- - . 2:od.
-- .L -- -- - . —• -cJPYpiCHT 20th) liyLh Lchson £lcetdc Lnlautr end NIkohIl Eacrayl tiuike crs 4spcistiri

- BREC 000011

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

EFFECTIVE

11/20/2016
PURSUANT TO 807 KAR 5:011 SECTION 9 (1)



(N} As1nmeuL- Sectiøn 1 51 s ajteiided by () de1.tiog Cc plitase’ whTcb consent may be withheld rn cue
ecse of its o1e d1scretion -and rpacin with the follrn ing which coflsent shall riot be tmieasonaNy
WiThheld arid (11) 1eietjng The phrase ta and iiforveabrt assur’anae” in the iieventh and twch Iina thereof
-and re1acmht tbernh of-the phrase, ‘tax, ciet1at nd hforebJ1tyasLiranoé

(0) Geiirz Section W endedbyinitingthe fbllowrng at’the end tbenr bcfbrttht period

¶ ucui pemniIed assigns ‘illowed pt-aianl to Section JO 5 nd 10 1 This Agrecniarg (and eath amendnient,
inodifictioi ‘and wtvc’iii rpeet T it) m be etecuto and dthered m C nterparts ioc1tiding by faszmi
fransnlon)) each at which iJI be emed an ongiaL Copies if this Agreement (and eac1 amendnient
rnethfiationarirrcpect of it) are deemed acceiabie’and flTh) bt.sed iniieu of’arigniaWfbrall pnrpese
inchithng but notIimired so admis1biht mitheciticit’ orotbespurpses relatediolegel ptnor

(P) Confident1nhty Section 1 0 1 1 is deThted in its .entiety ‘and rep]aoed with th fo1lnwm

‘90-11 Confidennabty Ifthearti- have )ected on th Cover Iiet to niake ibis Section 1011
pphcab1 t thisNasterAgreeixeni. neither Party shaU disclose- zie temis orcoidinonsoTiansaction under tins
I’1Sr Arei..mcnt Er tie com)eted Ctwer Sheet r -ati nnei to this Master Agreement to tim-it party (other than
The -empi yees Jender’a c-ouhsef, accountants -agants, member s-ysLams er advisors Lif a Party or it Affiliates t
whmn thsclos is reas<xjab1y requu-ed (-with recpect to s Party, its ‘Representatwes)) e7’cept in order t compl
‘with eii applicable la’€ Tegulatlon, or any ihange cehfrol arcs or rndependcni system operator riilv 01 m
cbnnectioii -rth ai’t c-oiirt ör fgutatory proceeding-er request by a regulatory au(hortty provided, boever eath

haiL to the e,aen açticubIr qse reasiabk effbris o pre entw Irmitihe dis o1,ura pmvde4 Oma hteach
or this Section W 1] shall not give rise in a itgs to susnend or teTm1nat any nognrng anac’t1ø under th15
Agreement The Parties titall be entitled to :all remadies -available at law or in equity to enfarce or seek re-hef in
riannennori -w;th ihe- dsrilaaure ob1gtrons sen forth in this Section- 1 lU 1 Th1aiwrthst-andihg the. fargoing it
,hal tnt h Ucanriad a breath of this Secho, l ii if a Party oed- the ten-ma or -conditions of a- Tratisootion
provided that the name-of-and any o ridennl’urg -infot’mnanon relating to the other Pany is redacted nd otherwise
not disclosed nnles otberwr agreed lo in writing by the Parties) tti any istdtitn’ prrce ouiee for the purpose of
aggregating and reporting such inforinabün in the fb-m ofa publihd energy price mde’.. Each Pasty wi-li cise Its
Representatives to Comply ii rib the non-diselosere obligoiis set forth id this Section i-0 IT

Q) Venue rueI 10 is mended 5 scrtl1g the fbhfowlng asSeetion 1 Q12

‘lO 12 Vehue Each party hereto nxtocab)y(l) submits to the no e,etu&[vcjbffsd1cuofl of the federal
arid stnte eourisjnceted iii the Counts ti-1Ne ‘‘or1-,, State of 1e-WYork, u) ial a- an objection i’htdb it may have
to the laying venue- f an proceedings broUght in. any such co1srl aid- (np)- waives any ‘c)aim that such
proceethngs haye bean brocghi in an meotisement Ihrusn Each party waiveS to The fullest ten pemuttetT by
‘ipphcable laws sow right it may have to a tuab b) jiny in respec* of any siL c1ori or proceeding relating to this

- -. -

-Article

1 0 13 lnda Transactien (a) -Mai-e1 DIsruption. ]f a Mar’ret Disruption Event occurs during the
Deroitniushon Period, the floating Price br then affeclcd Trading Da3(s shall he determined pursuant to the
Floating Price speniffed in the Transaction for the-first: Trading Day thereafter on which- no Market Thsruplion Event
s’cists4 provided. hcn ever— it’ the Floating Price is nt4 50 dtcrinme Within three- (3) Besme.s Days after the 51-st
Trading Day on whmh the MarketDrsrtsptten E ant occurred ot cxistod, then the Parties shall negotiate in genii lath
to agree on a Floating Price Ior a method for deternmmg Eioanag Price), and if the ?arties have-noLan agreed on.
or beibre Th&rwelfth Business Dav thu wvig the- first trading Day an which the Market Disruption Event ccuucd
or existed, then eacft?nrty shall raasonabl and to good Thith obm, calculation of the relcvant Ploatitig Price from
a Reference Mg-hat-maker and the Flostiulg Pr[ee shall be{hie nveraee of the-two .caknilsnona

‘Detamnnatton Perind’ meems epeli calender month a pan or all of hith is tjthrn the eiy
?eriod of1T1-ahthcrioii V . V - - V V

9
V-V

-. V12
-. -

-cPvRTrarr-roOQ±iythe-Edisn ectC
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Echan” 1e;Usj Ln iespt fa Trmacbo, this tchrg cr pnnciaJ trathn market specdttc
as appbabIe in the re)e%an[Trnsacbn

‘Ftoaun ?rc ‘ ieans Conuact Prrn specified p aTransacnon thit is bad upon a ?nce
. : Ckftft.è • : • : •

V V • V
VVV

V

V V

V

V •
V S .

V

*Markt Di•uption Thbt -witb-resprct 1o an irc Souree an of th fr1Itwm e’nt
(a)-itbe nfthe Pn $mrc It nnounae, pizbflsh or make vmIa11e the pcified 1loatm ?ne or
mfrntici earfor dnnming the Iioattng Pre fo parnotdar dy(b) thø wVOftrditG,

oituntnceon a part)ciilar day r 1b prmannt disconüniat;os or macriz spnon of1ra±n ir thie
re’evant Qptions coetraçt or pity5on the Eóbange RTO or in ifie marketeethd J’or detrimuing a
Fpating Price, (c) th temprar orpnanenr-dseonthiuance i unavai1ablliryf the-?riae &nree, 4) the
temporiy orpermanentvlosing of any cange-thRTO pectbed for teiwinrng a 1arirg PrLCeç or
a material changei t Sod-nuirth mthod odetejtmnmg theFkii tigPtica b be Pn Scnixce or
materiaL-change in the- eoiriposjtion of the PrQtIuct

Price- Sn1iic& meaiis iii resptzcr f a, Transction3 the- publication (or such other origin of
ref rence including an Eichangp or IUO) otintaineig or reportThg orinaking ge-n fly-aveiJb1e to market
ppants3 the -pectftc price (or prices from ‘thicl the-- specified prie ts caloti}ate4) spanifTecl iii the

V

V

V

V act T nsatioit
V

V

VVVV

- V

V

V

V

— V V V

V VV V

means any rponal nsnnssion rato or [ndeip deiitsytem operator

RTO Tmnsacnon’ means a Transaction in which the Price Soiute zn-an RTQ

RefcrenccMaikei maker” cie-ans a ]eacfing dealer The- re1eant mm-hat selectee- by a Party m
-gpad faith florn among de1erwThie-h sarisfy all the e-ritei-ia that ntich ?art applies generally at the tithe Th
deiiidIng’hether;o Offe-TOT to make an brtansion of credit.

‘Thdia. Dav’- means . day a iespect of WhWi-I the relevant Price Source rdinanly would
unnowlc.e published or make 4VaI1OSIC the- FloatingPrica

Ct’) Corrtcuons to Published Prices. If the Fioatirig PriO pub ithed3 -announced or made vailah-le on
a given day artd use-U r In be used to deetinme a relevant price as sobaeueiflly corrected -by the reiaant price
Source and the correction is-published or announced by the person re-sponsble- tir htptibhcetiau era ouncetoent
Ci) ithb 30 -day a cUbe 9ngrnal piibheation announcemort-or avaflabjbty, op (jI) in the case- ol RTD ransacrIons
<ml) ithm such longer time perinci as is consistent with the RTOh pre-cedure nd’iedehnes then -either Party
may notilj the other ParW of that cnrrectlon and the amount (if 5n3-)- that is pab1e aS aje-stilt othat euon. IT
ilOL later than thirty (30) das after public-alma or anflqtmcement at that crrecdn, - ?riy gi nOt4ca that ftU
mourit Is sti. payable the Party that ririgmaliy aitherreceived or re-seined suh am&int i ifl no later tnan thre-e-- (3)
l3usiness Osys nfier SDth Tthtica is -effective pay. subject to an> applicable onthtmns- preceoent; to the other Party
that embUntL together with interest at the Irusrest Raie forthe-- per-ioU from and includuig the day -cm which payment
-ongmaJl was Car was ,ot) made to hot itcludng tha day ierrt of the re-Iliad pam tire-suIting Etiur that
con-ection Notwahstanthwg the foregoing, corrections sbafl not be made to any FLoating Prices -agreed-upon by the
Partic or de-innined based on quotuuan from Speoifled Dnalers twsuaat to paragraph (a) above- unless the Partie-
cpresly agree otherwise

) Calcu]ation oflciatrngnc. or she purposes of the- -oallation of a Floating Price all numbers
shall be rounded to irec (3) decimal places lfthe fourth- (4th) decimal mimburis five (5) or grearer then the thitd
(3rd) dectaiaj number shall b increased b one (1) and if the-.rcnuth 4th) deemiat number ie-less Than five (5) then
the third (3tci) deci I orinbar shall reni aiFn uichanged -

(S) i3iictin Tresathon Artiole- 1035 inapded mse-rhngthefoIloinas Sections 10 15

j 5 RC Smndard of Re-view Mobile-S ian a Waiver
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(A) Abt th agremn f all Part to the paSosed th staidord cf rYjew fr tbangs aijy
rate thge csdcaiipp. term orGêfldztion of this Agreenwnt hcther prposcd by a Party to t1extent th any
waIv In subsounon (b) be ,- menforea1 rnffecn as t sh ?arLy) a nn-pri FE)C r1ng sna
Wonte, hafl be •pibhc udrest” appIc13ofl fo”jit and reaob1e rsidard f-vew se Jài4i rn
United Gas-Pipe Lm Cc, v ivróbile- Gas Srnoe Darp 3O U. 32 (5 and eraLPowar Commission f
.1rra- Pnnifit. ?owrCci 5O US 34 (9) td c1atd y Mnrgan SaiiIdy Cepta] Groups Inc v Pi.thljiVtiL
DsL 1’cL I fSzichoni 554 Li S _(2GO& ( th’Mnbi1e3irra’ doctrm)

(:J3) 1 ddman, and nwithsfandmg 4 ireirng ubsedon o the fixUst extent pnrntted by
pphcb Ja’ eanh ?arty ‘or iIind its succeors and ssignbereb’ jiress!y and uocdbIy an
-ights i cn ir may bae, naw or in the future Whether under Q5 at%or 2O ci& ower Ac br
cthenvie, to & tt 6btan froni FER 1 any rntans, 1ntcy nr mircfl (thrcugh ccnpJan investfniion or
otherwise), and each htrth covenan1 and agce not a( any lime te sce.k to sc obrarn an order from PER2
channg any scAion of thzs gieement th rat ehrge. c1ssf1cog r other term or-ondita agreed
to by 1.ht Ps-s i baing th xprzi intern of tha ?.rues hnL n tIie fut)et extent peirriLt by pp1icáb law
neithcrPartysbal[unilaterafly seekta iibtnorx themte cthrge. ctasiIication, or
term r cçrndinon of tbq Agi-emt. notwthstnding any subseqtnt cbnges to aphth w or tuar1ce
coridtion tbni may oncur [Ji vent i wert to delcnrnijed Thn app1jcib)e law prtc1u1 ih aties fro
‘vat mg hcir rgfis o ‘sceL dmngcs from FEKC i hTr mt-5aed po\’e aI rnniract (mt1idin crnetmg rntc
ccvna:iiL- not t cio ) in thts ubt,ii (b sI11 no app1- prövidd that oonsitent with thc ñrgothg
subecun ( n111iT Par shalt seek any aicb dangs eoept oIeW xndc thepubITinterea jhcaLon of the-
‘justnd reasonbte’ standard fTevw arni ötIe.rwi- s erfoth fbrgoingse-rum “

ThspiLe Resolutitui Aruc1 I 0 nmended by insetthg the foJ1owirg as SectIon 1017

Scthon ) 0 17 ResoltItion ofDinute Any thsptite i tie-U ofinterpretation bLwecn the Partes mvciivjrg.
or artsm Utideitb A reimint fust shall berefrrred for resolution to sanior represenmtt df each Party pox1

ofa. tiotice descnbmg the dispute and destgnanng the notifying Perty’.s senior repr ntafive nd that the
dispute s t be tesoleed by the Parties senior rep esernan ve under this Agreement, the ether ?aity-shafl Rrotiiprly
designate- its senior represeoaiive to the nonfjmPmty The senior representatwes so desigimed shall atiampto
resote ibe disptrte on an informal 1iasi as promptly as practicablc Ifihe thspe-te has not been ±es1yed Within
fifteen ( S) days after the notifying Party a notice was received b the otha Tait, r withiij iicb vtber period as the
Parties may Joiriti) agree, the Pw-tie may submu. the- dispi.iie to arbiwahon iii accordinice with the iIbaUon
procedure set forth in Section 1 01&’

4U) Aj-bifratj-on Articla 10 is amended by insertmg the following as Secticn 10 1

tcben 10 1& Arbitration Proceedrns. Any dispote or need of tpicpretatiuii arising rnct of tins
Agreement jnay be submitted, upon eçuest of either Party and wnk mutual agreement of the Parties, iii btnthag
athitta1in by one irbttrator who 1iai nOt preiousTy been enipo ed by either ?arly is qua1fied by educatiop or
experience t< Uceide the inattcrs relating to the- questions in dispute, ijnd noes ijot hae a diteotnr indirect interest in
c3thel Party n the sub,eCt matter of Th arbitration. Such arbitmter shdft cflher b utoally gseed by the Parties

bin. thirty C30) 3a)i. IIW Written -nøtice- -front rhe Party requesting arbitration, or fh gteenieil shall -be
selected under ib coniinefcraJ arbitration rules of WeAme-ncan Arbitration 4.ssoi.iation (“AAA’) Sure arbirrntin
she’l be held ie altisnaung locations of the home offIces of the Panics, commencing ith the requesting Party’s
home office, or m -aijy c{het w11 agreed upon locutimt The nlmercizl arbitration rules of the AAA shall
apply to the citent not inconsistent with the rules harem specified tither Puty may initiate arbifration hv wattlan
notice to theother Pe-rt and the arbitration thifl be conducted according to the foltowmg the heating shall be
conducted vu a confidential basis, çn) at the coijclusjoij of the he-anne. each Pesr rIfl present uggested
resolutioti tc theurbitmtor. (iii) the arbitrator may select eitharsnggestea resolution subject t the llnntation that the
decision pust resolve the dispute iii a manner consistent with the-intent ofthe Parlae as reflected in the te-rins of this
Agreement n?the irbia±or thafl issue-a couifletni& written pnuon conteinnugiiis or her decision, v) -cacti- Party

_____—

—nha -thvide--eqnafl.ythe cost_oLthe- erbth and the_hfarmgmi&aacbEanyshall be responsible foTh rxn —

expenses asd thase of its counsel arid representarves -aud (‘l) any offer tiade or The tie-tails oT:any negotiation
regarding the dispute prior to arbitratIon and- th cost -to the ?rties of their-representatives and counsel shalt not he
admissible Any mbne-tary award of the arbitrator may be- enftrced in any court of compecent jurisdiction by the
Part) in Whose favor sudh monetary award in rtide Ne’. Yo& law shall appl to the subject niftiet of the

:11

-
Yclairn 2j tlondtitd 25/0Oj-
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arbtranon Th ilie liI[si -cent perrntted by law the rb;iratfon -and the a ard resu1nn froi’n theJarbttra!sori thall
he murniained itt contideoce by thejinrtie and the arbitrators

V) RUS Cntlaterat Asstgnrnent ArtiJc 10 is amended by wsertlngthe foflo’ii tug as Seetwa 10 19

i..a { fti C fl,itej-al A gomen1 twithstanzLlng exiy oi’ier provisinn of thiAgreeineitio the
contrary. Vary 8 m witbnu the vTUten ifJ?afly k arid viithoutrehevmg i fromhalthy hereuflderj.
sa1.gn, tranfèi morte urp)edge this Agreement to crcate a secunty Interest for the henefit of th United States
oFAnitri. iettng through RUS. or nthcr..sccLra patty (d iect&r through an. indetthir crue o therøflatrnL
aent- collectm e1- including such indenture fruste% or other collateral agent . ‘Secured farty”) Thereafter, a

Secured Party without tb wrrttencnnset oljwiy A. may(i cause liis Agreemait (and all o’bhgarwins hereunder)
to he sld, assigned, ifrred or othefwise- dtspae4 of to E third party pureuaiit to the terms govenm ueh
sutityinlerest. or (ii) it RUS first acquires ilits greement ptwsunnt to 7 U S C 907 er ifny other Seoued Party
othervnse first ecqmres- tht Agreement, sa[I, est1gn tftns1r xr tharw 4ispose of -thi Agreement l)inU all
bligaLione hereunderl to a third part, providel, however, [hat !in either case (A) Part3 B is in dthu’i of its
obligartons that are securod b) suc eeunt intnras and that the tpplftabe teed Party baa gi,’eir PartA-wntten
ttotic of suh cthult. and (B) the apliraNa Secured Prty has iVsu rtyA nor 1es than tlifrty(0). days inor
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GENERAL TERMS MD CONDITIONS

ARTICLE ONE: GENERAL DEFINITIONS

1.1 “Affiliate” means3 with respect to any person, any other person (other than an
individual) that, directly or indirectly, through one or more intermediaries, controls, or is
controlled by, or is under common control with, such person. For this purpose, “control” means
the direct or indirect ownership of fifty percent (50%) or more of the outstanding capital stock or
other equity interests having ordinary voting power.

1.2 “Agreement” has the meaning set forth in the Cover Sheet.

1.3 “Bankrupt” means with respect to any entity, such entity (i) flies a petition or
otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause
of action under any bankruptcy, insolvency, reorganization or similar law, or has any such
petition ified or commenced against it, (ii) makes an assignment or any general arrangement for
the benefit of creditors, (iii) otherwise becomes bankrupt or insolvent (however evidenced), (iv)
has a liquidator, administrator, receiver, trustee, conservator or similar official appointed with
respect to it or any substantial portion of its property or assets, or (v) is generally unable to pay
its debts as they fall due.

1.4 “Business Day’ means any day except a Saturday, Sunday, or a Federal Reserve
Bank holiday. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the
relevant Party’s principal place of business. The relevant Party, in each instance unless
otherwise specified, shall be the Party from whom the notice, payment or delivery is being sent
and by whom the notice or payment or delivery is to be received.

1.5 “Buyer” means the Party to a Transaction that is obligated to purchase and
receive, or cause to be received, the Product, as specified in the Transaction.

1.6 “Call Option” means an Option entitling, but not obligating, the Option Buyer to
purchase and receive the Product from the Option Seller at a price equal to the Strike Price for
the Delivery Period for which the Option may be exercised, all as specified in the Transaction.
Upon proper exercise of the Option by the Option Buyer, the Option Seller will be obligated to
sell and deliver the Product for the Delivery Period for which the Option has been exercised.

1.7 “Claiming Party” has the meaning set forth in Section 3.3.

1.8 “Claims” means all third party claims or actions, threatened or ified and, whether
groundless, false, fraudulent or otherwise, that directly or indirectly relate to the subject matter of
an indemnity, and the resulting losses, damages, expenses, attorneys’ fees and court costs,
whether incurred by settlement or otherwise, and whether such claims or actions are threatened
or ified prior to or after the termination of this Agreement.

1.9 “Confirmation” has the meaning set forth in Section 2.3.

1.10 “Contract Price” means the price in $U.S. (unless otherwise provided for) to be
paid by Buyer to Seller for the purchase of the Product, as specified in the Transaction.
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1.11 “Costs” means, with respect to the Non-Defaulting Party, brokerage fees,
commissions and other similar third party transaction costs and expenses reasonably incurred by
such Party either in terminating any arrangement pursuant to which it has hedged its obligations
or entering into new arrangements which replace a Terminated Transaction; and all reasonable
attorneys’ fees and expenses incurred by the Non-Defaulting Party in connection with the
termination of a Transaction.

1.12 “Credit Rating” means, with respect to any entity, the rating then assigned to such
entity’s unsecured, senior long-term debt obligations (not supported by third party credit
enhancements) or if such entity does not have a rating for its senior unsecured long-term debt,
then the rating then assigned to such entity as an issues rating by S&P, Moody’s or any other
rating agency agreed by the Parties as set forth in the Cover Sheet.

1.13 “Cross Default Amount” means the cross default amount, if any, set forth in the
Cover Sheet for a Party.

1.14 “Defaulting Party” has the meaning set forth in Section 5.1.

1.15 ‘Delivery Period” means the period of delivery for a Transaction, as specified in
the Transaction.

1.16 “Delivery Point” means the point at which the Product will be delivered and
received, as specified in the Transaction.

1.17 “Downgrade Event” has the meaning set forth on the Cover Sheet.

1.18 “Early Termination Date” has the meaning set forth in Section 5.2.

1.19 “Effective Date”, has the meaning set forth on the Cover Sheet

1.20 “Equitable Defenses” means any bankruptcy, insolvency, reorganization and other
laws affecting creditors’ rights generally, and with regard to equitable remedies, the discretion of
the court before which proceedings to obtain same may be pending.

L21 “Event of Default” has the meaning set forth in Section 5.1.

1.22 “FERC” means the Federal Energy Regulatory Commission or any successor
government agency.

1.23 “Force Majeure” means an event or circumstance which prevents one Party from
peffomiing its obligations under one or more Transactions, which event or circumstance was not
anticipated as of the date the Transaction was agreed to, which is not within the reasonable
control of, or the result of the negligence of, the Claiming Party, and which, by the exercise of
due diligence, the Claiming Party is unable to overcome or avoid or cause to be avoide& Force
Majeure shall not be based on (1) the loss of Buyer’s markets; (ii) Buyer’s inability economically
to use or resell the Product purchased hereunder; (ill) the loss or failure of Seller’s supply; or (iv)..
Seller’s ability to sell the Product at a price greater than the Contract Price. Neither Party may
raise a claim of force Majeure based in whole or in part on curtailment by a Transmission
Provider unless (i) such Party has contracted for firm transmission with a Transmission Provider
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for the Product to be delivered to or received at the Delivery Point and (ii) such curtailment is
due to “force majeure” or “uncontrollable force” or a similar term as defined under the
Transmission Provider’s tariff; provided, however, that existence of the foregoing factors shall
not be sufficient to conclusively or presumptively prove the existence of a force Majeure absent
a showing of other facts and circumstances which in the aggregate with such factors establish
that a Force Majeure as defined in the first sentence hereof has occurred. The applicability of
force Majeure to the Transaction is governed by the terms of the Products and Related
Definitions contained in Schedule P.

1.24 “Gains” means, with respect to any Party, an amount equal to the present value of
the economic benefit to it, if any (exclusive of Costs), resulting from the termination of a
Terminated Transaction, determined in a commercially reasonable manner.

1.25 “Guarantor” means, with respect to a Party, the guarantor, if any, specified for
such Party on the Cover Sheet.

1.26 “Interest Rate” means, for any date, the lesser of (a) the per annum rate of interest
equal to the prime lending rate as may from time to time be published in The Wall Street Journal

under “Money Rates” on such day (or if not published on such day on the most recent preceding
day on which published), plus two percent (2%) and (b) the maximum rate permitted by
applicable law.

1.27 “Letter(s) of Credit” means one or more irrevocable, non-transferable standby
letters of credit issued by a U.S. commercial bank or a foreign bank with a U. S. branch with such
bank having a credit rating of at least A- from $&P or A3 from Moody’s, in a form acceptable to
the Party in whose favor the letter of credit is issued. Costs of a Letter of Credit shall be borne
by the applicant for such Letter of Credit.

1.28 “Losses” means, with respect to any Party, an amount equal to the present value
of the economic loss to it, if any (exclusive of Costs), resulting from termination of a Terminated
Transaction, determined in a commercially reasonable manner.

1.29 “Master Agreement” has the meaning set forth on the Cover Sheet.

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

1.31 “NERC Business Day” means any day except a Saturday, Sunday or a holiday as
defined by the North American Electric Reliability Council or any successor organization
thereto. A NERC Business Day shall open at $ :00 a.m. and close at 5:00 p.m. local time for the
relevant Party’s principal place of business. The relevant Party, in each instance unless
otherwise specified, shall be the Party from whom the notice, payment or delivery is being sent
and by whom the notice or payment or delivery is to be received.

1.32 “Non-Defaulting Party” has the meaning set forth in Section 5.2.

1.33 “Offsetting Transactions” mean any two or more outstanding Transactions,
having the same or overlapping Delivery Period(s), Delivery Point and payment date, where
under one or more of such Transactions, one Party is the Seller, and under the other such
Transaction(s), the same Party is the Buyer.
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1.34 “Option” meams the right but not the obligation to purchase or sell a Product as
specified in a Transaction.

1.35 “Option Buyer” means the Party specified in a Transaction as the purchaser of an
option, as defined in Schedule P.

1.36 “Option Seller” means the Party specified in a Transaction as the seller of an
option, as defined in Schedule P.

1.37 “Party A Collateral Threshold” means the collateral threshold, if any, set forth in
the Cover Sheet for Party A.

1.38 ‘Party B Collateral Threshold” means the collateral threshold, if any, set forth in
the Cover Sheet for Party B.

1.39 “Party A Independent Amounf’ means the amount, if any, set forth in the Cover
Sheet for Party A.

1.40 “Party B Independent Amount” means the amount, if any, set forth in the Cover
Sheet for Party B.

1.41 ‘Party A Rounding Amoimf’ means the amount, if any, set forth in the Cover
Sheet for Party A.

1.42 “Party B Rounding Amount” means the amount, if any, set forth in the Cover
Sheet for Party B.

1.43 “Party A Tariff’ means the tariff, if any, specified in the Cover Sheet for Party A.

1.44 ‘Party B Tariff’ means the tariff, if any, specified in the Cover Sheet for Party B.

1.45 cperfoance Assurance” means collateral in the form of either cash, Letter(s) of
Credit, or other security acceptable to the Requesting Party.

1.46 ‘Potential Event of Default” means an event which, with notice or passage of time
or both, would constitute an Event of Default.

1.47 “Product” means electric capacity, energy or other product(s) related thereto as
specified in a Transaction by reference to a Product listed in Schedule P hereto or as otherwise
specified by the Parties in the Transaction.

1.48 ‘Put Option” means an Option entitling, but not obligating, the Option Buyer to
sell and deliver the Product to the Option Seller at a price equal to the Strike Price for the
Delivery Period for which the option may be exercised, all as specified in a Transaction. Upon
proper exercise of the Option by the Option Buyer, the Option Seller will be obligated to
purchase and receive the Product.

1.49 “Quantity” means that quantity of the Product that Seller agrees to make available
or sell and deliver, or cause to be delivered, to Buyer, and that Buyer agrees to purchase and
receive, or cause to be received, from Seller as specified in the Transaction.
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L50 “Recording” has the meaning set forth in Section 2.4.

1.51 “Replacement Price” means the price at which Buyer, acting in a commercially
reasonable manner, purchases at the Delivery Point a replacement for any Product specified in a
Transaction but not delivered by Seller, plus (i) costs reasonably incurred by Buyer in purchasing
such substitute Product and (ii) additional transmission charges, if any, reasonably incurred by
Buyer to the Delivery Point, or at Buyer’s option, the market price at the Delivery Point for such
Product not delivered as determined by Buyer in a commercially reasonable manner; provided,
however, in no event shall such price include any penalties, ratcheted demand or similar charges,
nor shall Buyer be required to utilize or change its utilization of its owned or controlled assets or
market positions to minimize Seller’s liability. For the purposes of this definition, Buyer shall be
considered to have purchased replacement Product to the extent Buyer shall have entered into
one or more arrangements in a commercially reasonable manner whereby Buyer repurchases its
obligation to sell and deliver the Product to another party at the Delivery Point.

1.52 “S&P” means the Standard & Poor’s Rating Group (a division of McGraw-Hill,
Inc.) or its successor.

1.53 “Sales Price” means the price at which Seller, acting in a commercially
reasonable manner, resells at the Delivery Point any Product not received by Buyer, deducting
from such proceeds any (i) costs reasonably incurred by Seller in reselling such Product and (ii)
additional transmission charges, if any, reasonably incurred by Seller in delivering such Product
to the third party purchasers, or at Seller’s option, the market price at the Delivery Point for such
Product not received as determined by Seller in a commercially reasonable manner; provided,
however, in no event shall such price include any penalties, ratcheted demand or similar charges,
nor shall Seller be required to utilize or change its utilization of its owned or controlled assets,
including contractual assets, or market positions to minimize Buyer’s liability. For purposes of
this definition, Seller shall be considered to have resold such Product to the extent Seller shall
have entered into one or more arrangements in a commercially reasonable manner whereby
Seller repurchases its obligation to purchase and receive the Product from another party at the
Delivery Point.

1.54 “Schedule” or “Scheduling” means the actions of Seller, Buyer andlor their
designated representatives, including each Party’s Transmission Providers, if applicable, of
notifying, requesting and coniiiming to each other the quantity and type of Product to be
delivered on any given day or days during the Delivery Period at a specified Delivery Point.

1.55 “Seller” means the Party to a Transaction that is obligated to sell and deliver, or
cause to be delivered, the Product, as specified in the Transaction

1.56 “Settlement Amount” means, with respect to a Transaction and the Non-
Defaulting Party, the Losses or Gains, and Costs, expressed in U.S. Dollars, which such party
incurs as a result of the liquidation of a Terminated Transaction pursuant to Section 5.2.

1.57 “Strike Price” means the price to be paid for the purchase of the Product pursuant
to an Option.

1.58 “Terminated Transaction” has the meaning set forth in Section 5.2.
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1.59 “Termination Payment” has the meaning set forth in Section 5.3.

1.60 “Transaction” means a particular transaction agreed to by the Parties relating to
the sale and purchase of a Product pursuant to this Master Agreement

1.61 “Transmission Provider” means any entity or entities transmitting or transporting
the Product on behalf of Seller or Buyer to or from the Delivery Point in a particular Transaction.

ARTICLE TWO: TRANSACTION TERMS AND CONDITIONS

2.1 Transactions. A Transaction shall be entered into upon agreement of the Parties
orally or, if expressly required by either Party with respect to a particular Transaction, in writing,
including an electronic means of communication. Each Party agrees not to contest, or assert any
defense to, the validity or enforceability of the Transaction entered into in accordance with this
Master Agreement (i) based on any law requiring agreements to be in writing or to be signed by
the parties, or (ii) based on any lack of authority of the Party or any lack of authority of any
employee of the Party to enter into a Transaction.

2.2 Governing Terms. Unless otherwise specifically agreed, each Transaction
between the Parties shall be governed by this Master Agreement. This Master Agreement
(including all exhibits, schedules and any written supplements hereto), the Party A Tatiff if any,
and the Party B Tariff, if any, any designated collateral, credit support or margin agreement or
similar arrangement between the Parties and all Transactions (including any Confirmations
accepted in accordance with Section 2.3) shall form a single integrated agreement between the
Parties. Any inconsistency between any terms of this Master Agreement and any terms of the
Transaction shall be resolved in favor of the terms of such Transaction.

2.3 Confirmation. Seller may confirm a Transaction by forwarding to Buyer by
facsimile within three (3) Business Days after the Transaction is entered into a confirmation
(“Confirmation”) substantially in the form of Exhibit A.. If Buyer objects to any term(s) of such
Confinnation, Buyer shall notify Seller in writing of such objections within two (2) Business
Days of Buyer’s receipt thereof, failing which Buyer shall be deemed to have accepted the terms
as sent. If Seller fails to send a Confirmation within three (3) Business Days after the
Transaction is entered into, a Confirmation substantially in the form of Exhibit A may be
forwarded by Buyer to Seller. If Seller objects to any term(s) of such Confirmation, Seller shall
notify Buyer of such objections within two (2) Business Days of Seller’s receipt thereof, failing
which Seller shall be deemed to have accepted the terms as sent. If Seller and Buyer each send a
Confirmation and neither Party objects to the other Party’s Confirmation within two (2) Business
Days of receipt, Seller’s Confirmation shall be deemed to be accepted and shall be the
controlling Confirmation, unless (i) Seller’s Confirmation was sent more than three (3) Business
Days after the Transaction was entered into and (ii) Buyer’s Confirmation was sent prior to
Seller’s Confirmation, in which case Buyer’s Confirmation shall be deemed to be accepted and
shall be the controlling Conflnnafion. failure by either Party to send or either Party to return an
executed Confirmation or any objection by either Party shall not invalidate the Transaction
agreed to by the Parties.

2.4 Additional Confirmation Terms. lithe Parties have elected on the Cover Sheet to
make this Section 2.4 applicable to this Master Agreement, when a Confirmation contains
provisions, other than those provisions relating to the commercial terms of the Transaction (e.g.,
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price or special transmission conditions), which modify or supplement the general terms and
conditions of this Master Agreement (e.g., arbitration provisions or additional representations
and warranties), such provisions shall not be deemed to be accepted pursuant to Section 2.3
unless agreed to either orally or in writing by the Parties; provided that the foregoing shall not
invalidate any Transaction agreed to by the Parties.

2.5 Recording. Unless a Party expressly objects to a Recording (defined below) at the
beginning of a telephone conversation, each Party consents to the creation of a tape or electronic
recording (“Recording”) of all telephone conversations between the Parties to this Master
Agreement, and that any such Recordings will be retained in confidence, secured from improper
access, and may be submitted in evidence in any proceeding or action relating to this Agreement.
Each Party waives any further notice of such monitoring or recording, and agrees to notify its
officers and employees of such monitoring or recording and to obtain any necessary consent of
such officers and employees. The Recording, and the terms and conditions, described therein, if
admissible, shall be the controlling evidence for the. Parties’ agreement with respect to a
particular Transaction in the event a Confiunatiori is not fully executed (or deemed accepted) by
both Parties. Upon fall execution (or deemed acceptance) of a Confinnation, such Confirmation
shall control in the event of any conflict with the terms of a Recording, or in the event of any
conflict with the terms of this Master Agreement.

ARTJCLE THREE: OBLIGATIONS AN]) DELWERIES

3.1 Seller’s and Buyer’s Obligations. With respect to each Transaction, Seller shall
sell and deliver, or cause to be delivered, and Buyer shall purchase and receive, or cause to be
received, the Quantity of the Product at the Delivery Point, and Buyer shall pay Seller the
Contract Price; provided, however, with respect to Options, the obligations set forth in the
preceding sentence shall only arise if the Option Buyer exercises its Option in accordance with
its terms. Seller shall be responsible for any costs or charges imposed on or associated with the
Product or its delivery of the Product up to the Delivery Point Buyer shall be responsible for
any costs or charges imposed. on or associated with the Product or its receipt at and from the
Delivery Point.

3.2 Transmission and Scheduling. Seller shall arrange and be responsible for
transmission service to the Delivery Point and shall Schedule or arrange for Scheduling services
with its Transmission Providers, as specified by the Parties in the Transaction, or in the absence
thereof in accordance with the practice of the Transmission Providers, to deliver the Product to
the Delivery Point Buyer shall arrange and be responsible for transmission service at and from
the Delivery Point and shall Schedule or arrange for Scheduling services with its Transmission
Providers to receive the Product at the Delivery Point.

3.3 Force Majeure. To the extent either Party is prevented by Force Majeure from
carrying out, in whole or part, its obligations under the Transaction and such Party (the
“Claiming Party”) gives notice and details of the Force Majeure to the other Party as soon as
practicable, then, unless the terms of the Product specify otherwise, the Claiming Party shall be

.

excused from the performance of its obligations with respect to such Transaction (other than the
obligation to make payments then due or becoming due with respect to performance prior to the
Force Majeure). The Claiming Party shall remedy the Force Majeure with all reasonable
dispatch. The non-Claiming Party shall not be required to perform or resume performance of its

10

Version 2.1 fnodilied 425/00)
©COPYIUGET 2000 by the Edison E1ectti Institute and Nalional Energy Marketers Association

BREC 000034

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

EFFECTIVE

11/20/2016
PURSUANT TO 807 KAR 5:011 SECTION 9 (1)



obligations to the Claiming Party corresponding to the obligations of the Claiming Party excused
by Force Majeure.

ARTICLE FOUR: REMEDIES FOR FAILURE TO DELWER/RECEIVE

4.1 Seller failure. If Seller fails to schedule and/or deliver all or part of the Product
pursuant to a Transaction, and such failure is not excused under the terms of the Product or by
Buyer’s failure to perform, then Seller shall pay Buyer, on the date payment would otherwise be
due in respect of the month in which the failure occurred or, if “Accelerated Payment of
Damages” is specified on the Cover Sheet, within five (5) Business Days of invoice receipt, an
amount for such deficiency equal to the positive difference, if any, obtained by subtracting the
Contract Price from the Replacement Price. The invoice for such amount shall include a written
statement explaining in reasonable detail the calculation of such amount.

4.2 Buyer failure. if Buyer fails to schedule and/or receive all or part of the Product
pursuant to a Transaction and such failure is not excused under the terms of the Product or by
Seller’s failure to perform, then Buyer shall pay Seller, on the date payment would otherwise be
due in respect of the month in which the failure occurred or, if “Accelerated Payment of
Damages” is specified on the Cover Sheet, within five (5) Business Days of invoice receipt, an
amount for such deficiency equal to the positive difference, if any, obtained by subtracting the
Sales Price from the Contract Price. The invoice for such amount shall include a written
statement explaining in reasonable detail the calculation of such amount.

ARIICLE FIVE: EVENTS OF DEFAULT; REMEDJE$

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

(a) the failure to make, when due, any payment required pursuant to this
Agreement if such failure is not remedied within three (3) Business Days
after written notice;

(b) any representation or warranty made by such Party herein is false or
misleading in any material respect when made or when deemed made or
repeated;

(c) the failure to perform any material covenant or obligation set forth in this
Agreement (except to the extent constituting a separate Event of Default,
and except for such Party’s obligations to deliver or receive the Product,
the exclusive remedy for which is provided in Article Four) if such failure
is not remedied within three (3) Business Days after written notice;

(d) such Party becomes Banla-upt;

(e) the failure of such Party to satisfy the creditworthiness/collateral
requirements agreerito pursuant to Article Eight hereof;

(f) such Party consolidates or amalgamates with, or merges with or into, or
transfers all or substantially all of its assets to, another entity and, at the
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time of such consolidation, amalgamation, merger or transfer, the
resulting, surviving or transferee entity fails to assume all the obligations
of such Party under this Agreement to which it or its predecessor was a
party by operation of law or pursuant to an agreement reasonably
satisfactory to the other Party;

(g) if the applicable cross default section in the Cover Sheet is indicated for
such Party, the occurrence and continuation of (i) a default, event of
default or other similar condition or event in respect of such Party or any
other party specified in the Cover Sheet for such Party under one or more
agreements or instruments, individually or collectively, relating to
indebtedness for borrowed money in an aggregate amount of not less than
the applicable Cross Default Amount (as specified in the Cover Sheet),
which results in such indebtedness becoming, or becoming capable at such
time of being declared, immediately due and payable or (ii) a default by
such Party or any other party specified in the Cover Sheet for such Party in
making on the due date therefor one or more payments, individually or
collectively, in an aggregate amount of not less than the applicable Cross
Default Amount (as specified in the Cover Sheet);

(h) with respect to such Party’s Guarantor, if any:

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

(ii) the failure of a Guarantor to make any payment required or to
perform any other material covenant or obligation in any guaranty
made in connection with this Agreement and such failure shafl not
be remedied within three (3) Business Days after written notice;

(iii) a Guarantor becomes Bankrupt;

(iv) the failure of a Guarantor’s to be in full force and effect for
purposes of this Agreement (other than in accordance with its
terms) prior to the satisfaction of aM obligations of such Party
under each Transaction to which such guaranty shall relate without
the written consent of the other Party or

(v) a Guarantor shall repudiate, disaffirm, disclaim, or reject, in whole
or in part, or challenge the validity of any guaranty.

5.2 Declaration of an Early Termination Date and Calculation of Settlement
Amounts. If an Event of Default with respect to a Defaulting Party shall have occurred and be
continuing, the other Party (the “Non-Defaulting Party”) shall have the right (1) to designate a
day, no earlier than the day such notice is effective and no later than 20 days after such notice is
effective, as an early termination date (“Early Termination Date”) to accelerate all amounts
owing between the Parties and to liquidate and terminate all, but not less than all, Transactions
(each referred to as a “Terminated Transaction”) between the Parties, (ii) withhold any payments
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due to the Defaulting Party under this Agreement and (iii) suspend performance. The Non-
Defaulting Party shall calculate, in a commercially reasonable manner, a Sefflement Amount for
each such Terminated Transaction as of the Early Termination Date (or, to the extent that in the
reasonable opinion of the Non-Defaulting Party certain of such Terminated Transactions are
commercially impracticable to liquidate and terminate or may not be liquidated and terminated
under applicable law on the Early Termination Date, as soon thereafter as is reasonably
practicable).

5.3 Net Out of Settlement Amounts. The Non-Defaulting Party shall aggregate all
Settlement Amounts into a single amount by: netting out (a) all Settlement Amounts that are due
to the Defaulting Party, plus, at the option of the Non-Defaulting Party, any cash or other form of
security then available to the Non-Defaulting Party pursuant to Article Eight, plus any or all
other amounts due to the Defaulting Party under this Agreement against (b) all Settlement
Amounts that are due to the Non-Defaulting Party, plus any or all other amounts due to the Non-
Defaulting Party under this Agreement, so that all such amounts shall be netted out to a single
liquidated amount (the “Termination Payment”) payable by one Party to the other. The
Tennination Payment shall be due to or due from the Non-Defaulting Party as appropriate.

5.4 Notice of Payment of Termination Payment As soon as practicable after a
liquidation, notice shall be given by the Non-Defaulting Party to the Defaulting Party of the
amount of the Termination Payment and whether the Termination Payment is due to or due from
the Non-Defaulting Party. The notice shall include a written statement explaining in reasonable
detail the calculation of such amount. The Termination Payment shall be made by the Party that
owes it within two (2) Business Days after such notice is effective.

5.5 Disputes With Respect to Termination Payment. if the Defaulting Party disputes
the Non-Defaulting Party’s calculation of the Termination Payment, in whole or in part, the
Defaulting Party shall, within two (2) Business Days of receipt of Non-Defaulting Party’s
calculation of the Termination Payment, provide to the Non-Defaulting Party a detailed written
explanation of the basis for such dispute; provided, however, that if the Termination Payment is
due from the Defaulting Party, the Defaulting Party shall first transfer Performance Assurance to
the Non-Defaulting Party in an amount equal to the Termination Payment.

5.6 Closeout Setoffs.

Option A: After calculation of a Termination Payment in accordance with Section 5.3, if
the Defaulting Party would be owed the Termination Payment, the Non-Defaulting Party shall be
entitled, at its option and in its discretion, to (i) set off against such Termination Payment any
amounts due and owing by the Defaulting Party to the Non-Defaulting Party under any other
agreements, instruments or undertakings between the Defaulting Party and the Non-Defaulting
Party and/or (ii) to the extent the Transactions are not yet liquidated in accordance with Section
5.2, withhold payment of the Termination Payment to the Defaulting Party. The remedy
provided for in this Section shall be without prejudice and in addition to any right of setoff,
combination of accounts, lien or other tight to which any Party is at any time otherwise entitled
(whether by operation of law, contract or otherwise).

Option 3: After calculation of a Termination Payment in accordance with Section 5.3, if
the Defaulting Party would be owed the Termination Payment, the Non-Defaulting Party shall be
entitled, at its option and in its discretion, to (1) set off against such Termination Payment any

13

Version 2.1 (modified 4/25/GD)
CCOPYRIGHT 2000 by the EdisoaE]ectric Instimte and Nafional Energy Marketer, Association

BREC 000037

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

EFFECTIVE

11/20/2016
PURSUANT TO 807 KAR 5:011 SECTION 9 (1)



amounts due and owing by the Defaulting Party or any of its Affiliates to the Non-Defaulting
Party or any of its Affiliates under any other agreements, instruments or undertakings between
the Defaulting Party or any of its Affiliates and the Non-Defaulting Party or any of its Amliates
and/or (ii) to the extent the Transactions are not yet liquidated in accordance with Section 52,
withhold payment of the Termination Payment to the Defaulting Party. The remedy provided for
in this Section shall be without prejudice and in addition to any right of setofl combination of
accounts, lien or other right to which any Party is at any time otherwise entitled (whether by
operation of law, contract or otherwise).

Option C: Neither Option A nor B shall apply.

5.7 Suspension of Performance. Notwithstanding any other provision of this Master
Agreement, if (a) an Event of Default or (b) a Potential Event of Default shall have occurred and
be continuing, the Non-Defaulting Party, upon written notice to the Defaulting Party, shall have
the right (1) to suspend performance under any or all Transactions; provided, however, in no
event shall any such suspension continue for longer than ten (10) NERC Business Days with
respect to any single Transaction unless an early Termination Date shall have been declared and
notice thereof pursuant to Section 5.2 given, and (ii) to the extent an Event of Default shall have
occurred and be continuing to exercise any remedy available at law or in equity.

ARTICLE SIX: PAYMENT A]1D NETTING

6.1 Billing Perioi Unless otherwise specifically agreed upon by the Parties in a
Transaction, the calendar month shall be the standard period for all payments under this
Agreement (other than Termination Payments and, if “Accelerated Payment of Damages” is
specified by the Parties in the Cover Sheet, payments pursuant to Section 4.1 or 4.2 and Option
premium payments pursuant to Section 6.7). As soon as practicable after the end of each month,
each Party will render to the other Party an invoice for the payment obligations, if any, incurred
hereunder during the preceding month.

6.2 Timeliness of Payment. Unless otherwise agreed by the Parties in a Transaction,
all invoices under this Master Agreement shall be due and payable in accordance with each
Party’s invoice instmctions on or before the later of the twentieth (20th) day of each month, or
tenth (10th) day after receipt of the invoice or, if such day is not a Business Day, then on the. next
Business Day. Each Party will make payments by electronic funds transfer, or by other mutually
agreeable method(s), to the account designated by the other Party. Any amounts not paid by the
due date will be deemed delinquent and will accrue interest at the Interest Rate, such interest to
be calculated from and incluriing the due date to but excluding the date the delinquent amount is
paid in full.

6.3 Disputes and Adjustments of Invoices. A Party may, in good faith, dispute the
correctness of any invoice or any adjustment to an invoice, rendered under this Agreement or
adjust any invoice for any arithmetic or computational error within twelve (12) months of the
date the invoice, or adjustment to an invoice, was rendered. In the event an invoice or portion
thereof, or any other claim or adjustment arising hereunder, is disputed, payment of the
undisputed portion of the invoice shall be required to be made when due, with notice of the
objection given to the other Party. Any invoice dispute or invoice adjustment shall be in writing
and shall state the basis for the dispute or adjustment. Payment of the disputed amount shall not
be required until the dispute is resolved. Upon resolution of the dispute, any required payment
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shall be made within two (2) Business Days of such resolution along with interest accrued at the
Interest Rate 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 Interest Rate 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 6.3 within twelve (12) months after the invoice
is rendered or any specific adjustment to the invoice is made. If an invoice is not rendered
within twelve (12) months after the close of the month during which performance of a
Transaction occurred, the right to payment for such performance is waived.

6.4 Netting of Payments. The Parties hereby agree that they shall discharge mutual
debts and payment obligations due and owing to each other on the same date pursuant to all
Transactions through netting, in which case all amounts owed by each Party to the other Party
for the purchase and sale of Products during the monthly billing period under this Master
Agreement, including any related damages calculated pursuant to Article four (unless one of the
Parties elects to accelerate payment of such amounts as permitted by Article Four), interest, and
payments or credits, shall be netted so that only the excess amount remaining due shall be paid
by the Party who owes it

6.5 Payment Obligation Absent Netting. If no mutual debts or payment obligations
exist and only one Party owes a debt or obligation to the other during the monthly billing period,
including, but not limited to, any related damage amounts calculated pursuant to Article Four,
interest, and payments or credits, that Party shall pay such sum in full when due.

6.6 Security. Unless the Party benefiting from Performance Assurance or a guaranty
notifies the other Party in writing, and except in connection with a liquidation and termination in
accordance with Article Five, all amounts netted pursuant to this Article Six shall not take into
account or include any Performance Assurance or guaranty which may be in effect to secure a
Party’s performance under this Agreement.

6.7 Payment for Options. The premium amount for the purchase of an Option shall
be paid within two (2) Business Days of receipt of an invoice from the Option Seller. Upon
exercise of an Option, payment for the Product underlying such Option shall be due in
accordance with Section 6.1.

6.8 Transaction Netting. If the Parties enter into one or more Transactions, which in
conjunction with one or more other outstanding Transactions, constitute Offsetting Transactions,
then all such Offsetting Transactions may by agreement of the Parties, be netted into a single
Transaction under which:

(a) the Party obligated to deliver the greater amount of Energy will deliver the
difference between the total amount it is obligated to deliver and the total
amount to be delivered to it under the Offsetting Transactions, and

(b) the Party owing the greater aggregate payment will pay the net difference
owed between the Parties.

15

Version ii (modified 4/25/00)
COPYRIGHT 2000 by the Edison Electric Institute and National Energy Marketers Association

BREC 000039

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

EFFECTIVE

11/20/2016
PURSUANT TO 807 KAR 5:011 SECTION 9 (1)



Each single Transaction resulting under this Section shall be deemed part of the single,
indivisible contractual arrangement between the parties, and once such resulting Transaction
occurs, outstanding obligations under the Offsetting Transactions which are satisfied by such
offset shall terminate.

ARTICLE SEVEN: LIMITATIONS

7.1 Limitation of Remedies, Liability and Damages. EXCEPT AS SET FORTH
HEREIN, THERE IS NO WARRANTY Of MERCTIANTABILITY OR FiTNESS FOR A
PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE
DISCLAIMED. THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND
MEASURES Of DAMAGES PROVIDED IN TillS AGREEMENT SATISFY THE
ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PROVISION FOR WHICH AN
EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, THE OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR N EQUITY ARE
WAIVED. IF NO REMEDY OR MEASURE Of DAMAGES IS EXPRESSLY PROVIDED
HEREIN OR IN A TRANSACTION, THE OBLIGOR’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, N TORT OR
CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. if 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. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAD HEREUNDER
ARE LIQUIDATED, TIlE 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.

ARTICLE EIGHT: CREDIT AND COLLATERAL REQI]IREMIINTS

8.1 Party A Credit Protection. The applicable credit and collateral requirements shall
be as specified on the Cover Sheet. if no option in Section 8.1(a) is specified on the Cover
Sheet, Section 8.1(a) Option C shall apply exclusively, if none of Sections 8.1(b), 8.1(c) or
8.1(d) are specified on the Cover Sheet, Section 8.1(b) shall apply exclusively.

(a) Financial Information. Option A: if requested by Party A, Party B shall
deliver (1) within 120 days following the end of each fiscal year, a copy of Party B’s annual
report containing audited consolidated financial statements for such fiscal year and (ii) within 60
days after the end of each of its first three fiscal quarters of each fiscal year, a copy of Party B’s
quarterly report containing unaudited consolidated financial statements for such fiscal quarter.
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In all cases the statements shall be for the most recent accounting period and prepared in
accordance with generally accepted accounting principles; provided, however, that should any
such statements not be available on a timely basis due to a delay in preparation or certification,
such delay shall not be an Event of Default so long as Party B diligently pursues the preparation,
certification and delivery of the statements.

Option B: If requested by Party A, Party B shall deliver (i) within 120 days following the
end of each fiscal year, a copy of the annual report containing audited consolidated financial
statements for such fiscal year for the party(s) specified on the Cover Sheet and (ii) within 60
days after the end of each of its first three fiscal quarters of each fiscal year, a copy of quarterly
report containing unaudited consolidated financial statements for such fiscal quarter for the
party(s) specified on the Cover Sheet. In all cases the statements shall be for the most recent
accounting period and shall be prepared in accordance with generally accepted accounting
principles; provided, however, that should any such statements not be available on a timely basis
due to a delay in preparation or certification, such delay shall not be an Event of Default so long
as the relevant entity diligently pursues the preparation, certification and delivery of the
statements.

Option C: Party A may request from Party B the information specified in the Cover
Sheet.

(b) Credit Assurances. If Party A has reasonable grounds to believe that Party
B’s creditworthiness or performance under this Agreement has become tmsatisfhctory, Party A
will provide Party B with written notice requesting Performance Assurance in an amount
determined by Party A in a commercially reasonable manner. Upon receipt of such notice Party
B shall have three (3) Business Days to remedy the situation by providing such Performance
Assurance to Party A. In the event that Party B fails to provide such Peffonnance Assurance, or
a guaranty or other credit assurance acceptable to Party A within three (3) Business Days of
receipt of notice, then an Event of Default under Article Five will be deemed to have occurred
and Party A will be entitled to the remedies set forth in Article Five of this Master Agreement.

(c) Collateral Threshold. if at any time and from time to time during the term
of this Agreement (and notwithstanding whether an Event of Default has occurred), the
Termination Payment that would be owed to Party A plus Party B’s Independent Amount, if any,
exceeds the Party B Collateral Threshold, then Party A, on any Business Day, may request that
Party B provide Performance Assurance in an amount equal to the amount by which the
Termination Payment plus Party B’s Independent Amount, if any, exceeds the Party B Collateral
Threshold (rounding upwards for any fractional amount to the next Party B Rounding Amount)
(“Party B Performance Assurance”), less any Party B Performance Assurance already posted
with Party A. Such Party B Performance Assurance shall be delivered to Party A within three
(3) Business Days of the date of such request. On any Business Day (but no more frequently
than weekly with respect to Letters of Credit and daily with respect to cash), Party B, at its sole
cost, may request that such Party B Performance Assurance be reduced correspondingly to the
amount of such excess Termination Payment plus Party B’s independent Amount, if any,
(rounding upwards for any fractional amount to the next Party B Rounding Amount). In the
event that Party B fails to provide Party B Performance Assurance pursuant to the terms of this
Article Eight within three (3) Business Days, then an Event of Default under Article Five shall
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be deemed to have occurred and Party A will be entitled to the remedies set forth in Article five
of this Master Agreement.

For purposes of this Section 8.1(c), the calculation of the Termination Payment shall be
calculated pursuant to Section 5.3 by Party A as if all outstanding Transactions had been
liquidated, and in adthtion thereto, shall include all amounts owed but not yet paid by Party B to
Party A, whether or not such amounts are due, for performance already provided pursuant to any
and all Transactions.

(d) Downgrade Event. If at any time there shall occur a Downgrade Event in
respect of Party B, then Party A may require Party B to provide Performance Assurance in an
amount determined by Party A in a commerciafly reasonable manner. In the event Party B shall
fail to provide such Performance Assurance or a guaranty or other credit assurance acceptable to
Party A within three (3) Business Days of receipt of notice, then an Event of Default shall be
deemed to have occurred and Party A will be entitled to the remedies set forth in Article Five of
this Master Agreement.

(e) If specified on the Cover Sheet, Party B shall deliver to Party A, prior to
or concurrently with the execution and delivery of this Master Agreement a guarantee in an
amount not less than the Guarantee Amount specified on the Cover Sheet and in a form
reasonably acceptable to Party A..

8.2 Party B Credit Protection. The applicable credit and collateral requirements shall
be as specified on the Cover Sheet. If no option in Section 8.2(a) is specified on the Cover
Sheet, Section 8.2(a) Option C shall apply exclusively. if none of Sections 8.2(b), 8.2(c) or
8.2(d) are specified on the Cover Sheet, Section 8.2(b) shall apply exclusively.

(a) financial Information.. Option A: if requested by Party B, Party A shall
deliver fi) within 120 days following the end of each fiscal year, a copy of Party A’s annual
report containing audited consolidated financial statements for such fiscal year and (ii) within 60
days after the end of each of its first three fiscal quarters of each fiscal year, a copy of such
Party’s quarterly report containing unaudited consolidated financial statements for such fiscal
quarter. In all cases the statements shall be for the most recent accounting period and prepared in
accordance with generally accepted accounting principles; provided, however, that should any
such statements not be available on a timely basis due to a delay in preparation or certification,
such delay shall not be an Event of Default so long as such Party diligently pursues the
preparation, certification and delivery of the statements.

Option B: If requested by Party B, Party A shall deliver (1) within 120 days following the
end of each fiscal year, a copy of the annual report containing audited consolidated financial
statements for such fiscal year for the party(s) specified on the Cover Sheet and (ii) within 60
days after the end of each of its first three fiscal quarters of each fiscal year, a copy of quarterly
report containing unaudited consolidated financial statements for such fiscal quarter for the
party(s) specified on the Cover Sheet. In all cases the statements shall be for the most recent
accounting period and, shall be prepared in accordance with generally accepted accounting
principles; provided, however, that should any such statements not be available on a timely basis
due to a delay in preparation or certification, such delay shall not be an Event of Default so long
as the relevant entity diligently pursues the preparation, certification and delivery of the
statements.
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Option C: Party B may request from Party A the information specified in the Cover
Sheet.

(b) Credit Assurances. If Party B has reasonable grounds to believe that Party
A’s creditworthiness or performance under this Agreement has become unsatisfactory, Party B
will provide Party A with written notice requesting Performance Assurance in an amount
determined by Party B in a commercially reasonable manner. Upon receipt of such notice Party
A shall have three (3) Business Days to remedy the situation by providing such Performance
Assurance to Party B. In the event that Party A fails to provide such Performance Assurance, or
a guaranty or other credit assurance acceptable to Party B within three (3) Business Days of
receipt of notice, then an Event of Default under Article Five will be deemed to have occurred
and Party B will be entitled to the remedies set forth in Article Five of this Master Agreement.

(c) Collateral Threshold. If at any time and from time to time during the term
of this Agreement (and notwithstanding whether an Event of Default has occurred), the
Termination Payment that would be owed to Party B plus Party A’s Independent Amount, if any,
exceeds the Party A Collateral Threshold, then Party B, on any Business Day, may request that
Party A provide Performance Assurance in an amount equal to the amount by which the
Termination Payment plus Party A’s Independent Amount, if any, exceeds the Party A Collateral
Threshold (rounding upwards for any fractional amount to the next Party A Rounding Amount)
(“Party A Performance Assurance”), less any Party A Performance Assurance already posted
with Party B. Such Party A Performance Assurance shall be delivered to Party B Within three (3)
Business Days of the date of such request. On any Business Day (but no more frequently than
weekly with respect to Letters of Credit and daily with respect to cash), Party A, at its sole cost,
may request that such Party A Performance Assurance be reduced correspondingly to the amount
of such excess Termination Payment plus Party A’s Independent Amount, if any, (rounding
upwards for any fractional amount to the next Party A Rounding Amount). In the event that
Party A fails to provide Party A Performance Assurance pursuant to the terms of this Article
Eight within three (3) Business Days, then an Event of Default under Article Five shall be
deemed to have occurred and Party B will be entitled to the remedies set forth in Article five of
this Master Agreement.

For purposes of this Section 8.2(c), the calculation of the Termination Payment shall be
calculated pursuant to Section 5.3 by Party B as if all outstanding Transactions hail been
liquidated, and in addition thereto, shall include all amounts owed but not yet paid by Party A to
Party 3. whether or not such amounts are due, for performance already provided pursuant to any
and aLl Transactions.

(d) Downgrade Event if at any time there shall occur a Downgrade Event in
respect of Party A, then Party B may require Party A to provide Performance Assurance in an
amount determined by Party B in a commercially reasonable manner. In the event Party A shall
fail to provide such Performance Assurance or a guaranty or other credit assurance acceptable to
Party B within three (3) Business Days of receipt of notice, then an Event of Default shall be
deemed to have occurred and Party B will be entitled to the remedies set forth in Article five of
this Master Agreement

(e) if specified on the Cover Sheet, Party A shall deliver to Party B, prior to
or concurrently with the execution and delivery of this Master Agreement a guarantee in an
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amount not less than the Guarantee Amount specified on the Cover Sheet and in a form
reasonably acceptable to Party B.

8.3 Grant of Security InteresURemedies. To secure its obligations under this
Agreement and to the extent either or both Parties deliver Performance Assurance hereunder,
each Party (a ‘Pledgor”) hereby grants to the other Party (the “Secured Party”) a present and
continuing security interest in, and lien on (and right of setoff against), and assignment of all
cash collateral and cash equivalent collateral and any and all proceeds resulting therefrom or the
liquidation thereof, whether now or hereafter held by, on behalf of or for the benefit of, such
Secured Party, and each Party agrees to take such action as the other Party reasonably requires in
order to perfect the Secured Party’s first-priority security interest in, and lien on (and right of
setoff against), such collateral and any and all proceeds resulting therefrom or from the
liquidation thereof. Upon or any time after the occurrence or deemed occurrence and during the
continuation of an Event of Default or an Early Termination Date, the Non-Defaulting Party may
do any one or more of the following: (i) exercise any of the rights and remedies of a Secured
Party with respect to all Performance Assurance, including any such tights and remedies under
law then in effect; (ii) exercise its rights of setoff against any and all property of the Defaulting
Party in the possession of the Non-Defaulting Party or its agent; (in) draw on any outstanding
Letter of Credit issued for its benefit; and (iv) liquidate all Performance Assurance then held by
or for the benefit of the Secured Party free from any claim or right of any nature whatsoever of
the Defaulting Party, including any equity or right of purchase or redemption by the Defaulting
Party. The Secured Party shall apply the proceeds of the collateral realized upon the exercise of
any such rights or remedies to reduce the Pledgor’s obligations under the Agreement (the
Pledgor remaining liable for any amounts owing to the Secured Party after such application),
subject to the Secured Party’s obligation to return any surplus proceeds remaining after such
obligations are satisfied in full.

ARUCLE NINE: GOVER1Th[ENTAL CHARGES

9.1 Cooperation. Each Party shall use reasonable efforts to implement the provisions
of and to administer this Master Agreement in accordance with the intent of the parties to
minimize all taxes, so long as neither Party is materially adversely affected by such efforts.

9.2 Governmental Charges. Seller shall pay or cause to be paid all taxes imposed by
any government authority (“Governmental Charges”) on or with respect to the Product or a
Transaction arising prior to the Delivery Point. Buyer shall pay or cause to be paid all
Governmental Charges on or with respect to the Product or a Transaction at and from the
Delivery Point (other than ad valorem, franchise or income taxes which are related to the sale of
the Product and are, therefore, the responsibility of the Seller). In the event Seller is required by
law or regulation to remit or pay Governmental Charges, which are Buyer’s responsibility
hereunder, Buyer shall promptly reimburse Seller for such Governmental Charges. If Buyer is
required by law or regulation to remit or pay Governmental Charges which are Seller’s
responsibility hereunder, Buyer may deduct the amount of any such Governmental Charges from
the sums due to Seller under Article 6 of this Agreement Nothing shall obligate or cause a Party
to pay or be liable to pay any Governmental Charges for which it is exempt under the law.
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ARTICLE TEN: MISCELLANEOUS

10.1 Term of Master Agreement The term of this Master Agreement shall commence
on the Effective Date and shall remain in effect until terminated by either Party upon (thirty) 30
days’ prior written notice; provided, however, that such termination shall not affect or excuse the
peffonnance of either Party under any provision of this Master Agreement that by its terms
survives any such termination and, provided further, that this Master Agreement and any other
documents executed and delivered hereunder shall remain in effect with respect to the
Transaction(s) entered into prior to the effective date of such termination until both Parties have
fulfilled all of their obligations with respect to such Transaction(s), or such Transaction(s) that
have been terminated under Section 5.2 of this Agreement

10.2 Representations and Warranties. On the Effective Date and the date of entering
into each Transaction, each Party represents and warrants to the other Party that:

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

(ii) it has all regulatory authorizations necessary for it to legally perform its
obligations under this Master Agreement and each Transaction (including
any Confirmation accepted in accordance with Section 2.3);

(iii) the execution, delivery and performance of this Master Agreement and
each Transaction (including any Confirmation accepted in accordance
with Section 2.3) are within its powers, have been duly authorized by all
necessary action and do not violate any of the terms and conditions in its
governing documents, any contracts to which it is a party or any law, rule,
regulation, order or the like applicable to it

(iv) this Master Agreement, each Transaction (including any Confirmation
accepted in accordance with Section 2.3), and each other document
executed and delivered in accordance with this Master Agreement
constitutes its legally valid and binding obligation enforceable against it in
accordance with its terms; subject to any Equitable Defenses.

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

(vi) there is not pending or, to its knowledge, threatened against it or any of its
Affiliates any legal proceedings that could materially adversely affect its
ability to perform its obligations under this Master Agreement and each
Transaction (including any Confirmation accepted in accordance with
Section 2.3);

(vii) no Event of Default or Potential Event tif Default with respeàt 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
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Master Agreement and each Transaction (including any Confirmation
accepted in accordance with Section 2.3);

(viii) it is acting for its own account, has made its own independent decision to
enter into this Master Agreement and each Transaction (including any
Confirmation accepted in accordance with Section 2.3) and as to whether
this Master Agreement and each such Transaction (including any
Confirmation accepted in accordance with Section 2.3) is appropriate or
proper for it based upon its own judgment, is not relying upon the advice
or recommendations of the other Party in so doing, and is capable of
assessing the merits of and understanding, and understands and accepts,
the terms, conditions and risks of this Master Agreement and each
Transaction (including any Confirmation accepted in accordance with
Section 2.3);

(ix) it is a “forward contract merchant” within the meaning of the United
States Bankruptcy Code;

(x) it has entered into this Master Agreement and each Transaction (including
any Confirmation accepted in accordance with Section 2.3) in connection
with the conduct of its business and it has the capacity or ability to make
or take delivery of all Products referred to in the Transaction to which it is
a Party;

(xi) with respect to each Transaction (including any Confirmation accepted in
accordance with Section 2.3) involving the purchase or sale of a Product
or an Option, it is a producer, processor, commercial user or merchant
handling the Product, and it is entering into such Transaction for purposes
related to its business as such; and

(xii) the material economic terms of each Transaction are subject to individual
negotiation by the Parties.

10.3 Title and Risk of Loss. Tile to and risk of loss related to the Product shall
transfer from Seller to Buyer at the Delivery Point. Seller warrants that it will deliver to Buyer
the Quantity of the Product free and clear of all liens, security interests, claims and
encumbrances or any interest therein or thereto by any person arising prior to the Delivery Point.

10.4 Indemnity. Each Party shall indemnify, defend and hold harmless the other Party
from and against any Claims arising from or out of any event, circumstance, act or incident first
occurring or existing during the period when control and title to Product is vested in such Party
as provided in Section 10.3. Each Party shall indemnify, defend and hold harmless the other
Party against any Governmental Charges for which such Party is responsible under Article Nine.

10.5 Assignment. Neither Party shall assign this Agreement or its tights hereunder
without the prior written consent of the other Party, which consent may be withheld in the
exercise of its sole discretion; provided, however, either Party may, without the consent of the
other Party (and without relieving itself from liability hereunder), (1) transfer, sell, pledge,
encumber or assign this Agreement or the accounts, revenues or proceeds hereof in connection
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with any financing or other financial arrangements, (ii) transfer or assign this Agreement to an
affiliate of such Party which affiliate’s creditworthiness is equal to or higher than that of such
Party, or (iii) transfer or assign this Agreement to any person or entity succeeding to all or
substantially all of the assets whose creditworthiness is equai to or higher than that of such Party;
provided, however, that in each such case, any such assignee shall agree in writing to be bound
by the terms and conditions hereof and so long as the transferring Party delivers such tax and
enforceability assurance as the non-transferring Party may reasonably request.

10.6 Governing Law. THIS AGREEMENT AND TIlE RIGHTS AND DUTIES OF
THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED,
ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK, WiTHOUT REGARD TO PRINCIPLES OF CONFLiCTS OF LAW. EACH
PARTY WAIVES ITS RESPECTIVE RIGHT TO ANY JURY TRiAL WITH RESPECT TO
ANY LITIGATION ARISING UNDER OR IN CONNECTION WITH TIUS AGREEMENT.

10.7 Notices. Mi notices, requests, statements or payments shall be made as specified
in the Cover Sheet. Notices (other than scheduling requests) shall, unless otherwise specified
herein, be in writing and may be delivered by hand delivery, United States mail, overnight
courier service or facsimile. Notice by facsimile or hand delivery shall be effective at the close
of business on the day actually received, if received during business hours on a Business Day,
and otherwise shall be effective at the close of business on the next Business Day. Notice by
overnight United States mail or courier shall be effective on the next Business Day after it was
sent. A Party may change its addresses by providing notice of same in accordance herewith.

10.8 General, This Master Agreement (including the exhibits, schedules and any
written supplements hereto), the Party A Tariff, if any, the Party B Tariff, if any, any designated
collateral, credit support or margin agreement or similar arrangement between the Parties and all
Transactions (including any Confirmation accepted in accordance with Section 2.3) constitute
the entire agreement between the Parties relating to the subject matter. Notwithstanding the
foregoing, any collateral, credit support or margin agreement or similar arrangement between the
Parties shall, upon designation by the Parties, be deemed part of this Agreement and shall be
incorporated herein by reference. This Agreement 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 preparation, substitution, submission or other event of negotiation,
drafting or execution hereof. Except to the extent herein provided for, no amendment or
modification to this Master Agreement shall be enforceable unless reduced to writing and
executed by both Parties. Each Party agrees if it seeks to amend any applicable wholesale power
sales tariff during the term of this Agreement, such amendment will not in any way affect
outstanding Transactions under this Agreement without the prior written consent of the other
Party. Each Party further agrees that it will not assert, or defend itself, on the basis that any
applicable tariff is inconsistent with this Agreement. This Agreement shall not impart any rights
enforceable by any third party (other than a permitted successor or assignee bound to this
Agreement). Waiver by a Party of any default by the other Party shall not be construed as a
waiver of any other default. Any provision declared or rendered unlawful by any applicable
court of law or regulatory agency or deemed unlawful because of a statutory change
(individually or collectively, such events referred to as “Regulatory Event”) will not otherwise
affect the remaining lawful obligations that arise under this Agreement; and provided, further,
that if a Regulatory Event occurs, the Parties shall use their best efforts to reform this Agreement
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in order to give effect to the original intention of the Parties. The term “including” when used in
this Agreement shall be by way of example only and shall not be considered in any way to be in
limitation. The headings used herein are for convenience and reference purposes only. MI
indemnity and audit rights shall survive the termination of this Agreement for twelve (12)
months. This Agreement shall be binding on each Party’s successors and permitted assigns.

10.9 Audit Each Party has the tight, at its sole expense and during normal working
hours, to examine the records of the other Party to the extent reasonably necessary to verify the
accuracy of any statement, charge or computation made pursuant to this Master Agreement. If
requested, a Party shall provide to the other Party statements evidencing the Quantity delivered
at the Delivery Point If any such examination reveals any inaccuracy in any statement, the
necessary adjustments in such statement and the payments thereof will be made promptly and
shall bear interest calculated at the Interest Rate from the date the overpayment or underpayment
was made until paid; provided, however, that no adjustment for any statement or payment will be
made unless objection to the accuracy thereof was made prior to the lapse of twelve (12) months
from the rendition thereof, and thereafter any objection shall be deemed waived.

10.10 forward Contract. The Parties acknowledge and agree that all Transactions
constitute “forward contracts” within the meaning of the United States Bankruptcy Code.

10.11 Confidentiality, if the Parties have elected on the Cover Sheet to make this
Section 10.11 applicable to this Master Agreement, neither Party shall disclose the terms or
conditions of a Transaction under this Master Agreement to a third party (other than the Party’s
employees, lenders, counsel, accountants or advisors who have a need to know such information
and have agreed to keep such terms coufidenfial) except in order to comply with any applicable
law, regulation, or any exchange, control area or independent system operator rule or in
connection with any court or regulatory proceeding; provided, however, each Party shall, to the
extent practicable, use reasonable efforts to prevent or limit the disclosure. 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.
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SCHEDULE M

(TULS SCBEDDLE IS INCLUDE]) IF THE APPROPRIATE BOX ON THE COVER
SHEET IS MARKED INDICATING A PARTY IS A GOVERIMENTAL ENTITY OR
PJ]EUC POWER SYSTEM)

A. The Parties agree to add the following definitions in Article One.

“Act” means

_______________________________•1

“Governmental Entity or Public Power System” means a
municipality, county, governmental board, public power authority, public
utility district, joint action agency, or other similar political subdivision or
public entity of the United States, one or more States or territories or any
combination thereof.

“Special Fund” means a fund or account of the Governmental
Entity or Public Power System set aside and or pledged to satisfy the
Public Power System’s obligations hereunder out of which amounts shall
be paid to satisfy all of the Public Power System’s obligations under this
Master Agreement for the entire Delivery Period.

B. The following sentence shall be added to the end of the definition of “Force
Majeure” in Article One.

if the Claiming Party is a Governmental Entity or Public Power System,
force Majeure does not include any action taken by the Governmental
Entity or Public Power System in its governmental capacity.

C. The Parties agree to add the following representations and warranties to
Section 10.2:

Further and with respect to a Party that is a Governmental Entity or
Public Power System, such Governmental Entity or Public Power System
represents and warrants to the other Party continuing throughout the term
of this Master Agreement, with respect to this Master Agreement and each
Transaction, as follows: (1) all acts necessary to the valid execution,
delivery and performance of this Master Agreement, including without
limitation, competitive bidding, public notice, election, referendum, prior
appropriation or other required procedures has or will be taken and
performed as required under the Act and the Public Power System’s
ordinances, bylaws or other regulations, (ii) all persons making up the
governing body of Governmental Entity or Public Power System are the
duly elected or appointed incumbents in their positions and hold such
positions in good standing in accordance with the Act and other applicable

Cite the state enabling and other relevant statutes applicable to Governmental Entity or
Public Power System.
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law, (if) entry into and performance of this Master Agreement by
Governmental Entity or Public Power System are for a proper public
purpose within the meaning of the Act and all other relevant
constitutional, organic or other governing documents and applicable law,
(iv) the term of this Master Agreement does not extend beyond any
applicable limitation imposed by the Act or other relevant constitutional,
organic or other governing documents and applicable law, (v) the Public
Power System’s obligations to make payments hereunder are
unsubordinated obligations and such payments are (a) operating and
maintenance costs (or similar designation) which enjoy first priority of
payment at all times under any and all bond ordinances or indentures to
which it is a party, the Act and all other relevant constitutional, organic or
other governing documents and applicable law or (b) otherwise not subject
to any prior claim under any and all bond ordinances or indentures to
which it is a party, the Act and all other relevant constitutional, organic or
other governing documents and applicable law and are available without
limitation or deduction to satisfy all Governmental Entity or Public Power
System’ obligations hereunder and under each Transaction or (c) are to be
made solely from a Special Fund, (vi) entry into and performance of this
Master Agreement and each Transaction by the Governmental Entity or
Public Power System will not adversely affect the exclusion from gross
income for federal income tax purposes of interest on any obligation of
Governmental Entity or Public Power System otherwise entitled to such
exclusion, and (vu) obligations to make payments hereunder do not
constitute any kind of indebtedness of Governmental Entity or Public
Power System or create any kind of lien on, or security interest in, any
property or revenues of Governmental Entity or Public Power System
which, in either case, is proscribed by any provision of the Act or any
other relevant constitutional, organic or other governing documents and
applicable law, any order or judgment of any court or other agency of
government applicable to it or its assets, or any contractual restriction
binding on or affecting it or any of its assets.

D. The Parties agree to add the following sections to Article Three:

Section 3.4 Public Power System’s Deliveries. On the Effective
Date and as a condition to the obligations of the other Party under this
Agreement, Governmental Entity or Public Power System shall provide
the other Party hereto (1) certified copies of all ordinances, resolutions,
public notices and other documents evidencing the necessary
authorizations with respect to the execution, delivery and performance by
Governmental Entity or Public Power System of this Master Agreement
and (ff) an opinion of counsel for Governmental Entity or Public Power
System, in form and substance reasonably satisfactory to the Other Party,
regarding th validity, bindin effect and enforceability of this Mastet
Agreement against Governmental Entity or Public Power System in
respect of the Act and all other relevant constitutional organic or other
governing documents and applicable law.
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Section 3.5 No Immunity Claim. Governmental Entity or Public
Power System warrants and covenants that with respect to its contractual
obligations hereunder and performance thereof, it will not claim immunity
on the grounds of sovereignty or similar grounds with respect to itself or
its revenues or assets from (a) suit, (b) jurisdiction of court (including a
court located outside the jurisdiction of its organization), (c) relief by way
of injunction, order for specific perfoimance or recovery of property, (d)
attachment of assets, or (e) execution or enforcement of any judgment.

B. If the appropriate box is checked on the Cover Sheet, as an alternative to selecting
one of the options under Section 8.3, the Parties agree to add the following section to Article
Three:

Section 3.6 Governmental Entity or Public Power System
Security. With respect to each Transaction, Governmental Entity or
Public Power System shall either (i) have created and set aside a Special
fund or (ii) upon execution of this Master Agreement and prior to the
commencement of each subsequent fiscal year of Governmental Entity or
Public Power System during any Delivery Period, have obtained all
necessary budgetary approvals and certifications for payment of all of its
obligations under this Master Agreement for such fiscal year; any breach
of this provision shall be deemed to have arisen during a fiscal period of
Governmental Entity or Public Power System for which budgetary
approval or certification of its obligations under this Master Agreement is
in effect and, notwithstanding anything to the contrary in Article Four, an
Early Termination Date shall automatically and without further notice
occur hereunder as of such date wherein Governmental Entity or Public
Power System shall be treated as the Defaulting Party. Governmental
Entity or Public Power System shall have allocated to the Special Fund or
its general funds a revenue base that is adequate to cover Public Power
System’s payment obligations hereunder throughout the entire Delivery
Period.

F. If the appropriate box is checked on the Cover Sheet, the Parties agree to add the
following section to Article Eight:

Section 8.4 Governmental Security. As security for payment and
performance of Public Power System’s obligations hereunder, Public
Power System hereby pledges, sets over, assigns and grants to the other
Party a security interest in all of Public Power System’s right, title and
interest in and to [specify collateral).
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G. The Parties agree to add the following sentence at the end of Section 10.6 -

Governing Law:

NOTWITHSTANDING IRE FOREGOING, IN RESPECT OF IRE
APPLICABIIJTY OF THE ACT AS HEREIN PROVIDED, THE LAWS
OF THE STATE OF 2SLL APPLY.

2 Insert relevant state for Governmental Entity or Public Power System.
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SCUEDULE P: PRODUCTS A1’D RELATED DEFINITIONS

“Ancillary Services” means any of the services identified by a Transmission Provider in
its transmission tariff as “ancillary services” including, but not limited to, regulation and
frequency response, energy imbalance, operating reserve-spinning and operating reserve-
supplemental, as may be specified in the Transactioii

“Capacity” has the meaning specified in the Transaction.

“Energy” means three-phase, 60-cycle alternating current electric energy, expressed in
megawatt hours.

“Firm (LD)” means, with respect to a Transaction, that either Party shall be relieved of its
obligations to sell and deliver or purchase and receive without liability only to the extent that,
and for the period during which, such performance is prevented by Force Majeure. In the
absence of force Majeure, the Party to which performance is owed shall be entitled to receive
from the Party which failed to deliver/receive an amount determined pursuant to Article Four.

“Firm Transmission Contingent - Contract Path” means, with respect to a Transaction,
that the performance of either Seller or Buyer (as specified in the Transaction) shall be excused,
and no damages shall be payable including any amounts determined pursuant to Article Four, if
the transmission for such Transaction is interrupted or curtailed and (i) such Party has provided
for firm transmission with the transmission provider(s) for the Product in the case of the Seller
from the generation source to the Delivery Point or in the case of the Buyer from the Delivery
Point to the ultimate sink, and (ir) such interruption or curtailment is due to “force majeure” or
“uncontrollable force” or a similar term as defined under the applicable transmission provider’s
tariff. This contingency shall excuse performance for the duration of the interruption or
curtailment notwithstanding the provisions of the definition of “Force Majeure” in Section 1.23
to the contrary.

“Finn Transmission Contingent - Delivery Point” means, with respect to a Transaction,
that the performance of either Seller or Buyer (as specified in the Transaction) shall be excused,
and no damages shall be payable including any amounts determined pursuant to Article Four, if
the transmission to the Delivery Point (in the case of Seller) or from the Delivery Point (in the
case of Buyer) for such Transaction is interrupted or curtailed and (i) such Party has provided for
firm transmission with the transmission provider(s) for the Product, in the case of the Seller, to
be delivered to the Delivery Point or, in the case of Buyer, to be received at the Delivery Point
and (ir) such interruption or curtailment is due to “force majeure” or “unconftothble force” or a
similar term as defined under the applicable transmission provider’s tariff. This transmission
contingency excuses performance for the duration of the interruption or curtailment,
notwithstanding the provisions of the definition of “Force Majeure” in Section 1.23 to the
contrary. Interruptions or curtailments of transmission other than the transmission either
immediately to or from the Delivery Point shall not excuse performance

“Firm (No Force Majeure)” means, with respect to a Transaction, that if either Party fails
to perform its obligation to sell and deliver or purchase and receive the Product, the Party to
which performance is owed shall be entitled to receive from the Party which failed to perform an
amount determined pursuant to Article Four. Force Majeure shall not excuse performance of a
Firm (No Force Majeure) Transaction.
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“into

________________

(the “Receiving Transmission Provider”), Seller’s Daily Choice”
means that, in accordance with the provisions set forth below, (1) the Product shall be scheduled
and delivered to an interconnection or interface (“Interface”) either (a) on the Receiving
Transmission Provider’s transmission system border or (b) within the control area of the
Receiving Transmission Provider if the Product is from a source of generation in that control
area, which Interface, in either case, the Receiving Transmission Provider identifies as available
for delivery of the Product in or into its control area; and (2) Seller has the right on a daily
prescheduled basis to designate the Interface where the Product shall be deliverei An “Into”
Product shall be subject to the following provisions:

1. Prescheduling and Notification. Subject to the provisions of Section 6, not later
than the prescheduling deadline of 11:00 aim CPT on the Business Day before the next delivery
day or as otherwise agreed to by Buyer and Seller, Seller shall notify Buyer (“Seller’s
Notification”) of Seller’s immediate upstream counterparty and the Inteiface (the “Designated
Interface”) where Seller shall deliver the Product for the next delivery day, and Buyer shall
notify Seller of Buyer’s immediate downstream counterparty.

2. Availability of “Firm Transmission” to Buyer at Designated Interface; “Timely
Request for Transmission.” “ADI” and “Available Transmission.” In determining availability to
Buyer of next-day firm transmission (“Firm Transmission”) from the Designated’ Interface, a
“Timely Request for Transmission” shall mean a properly completed request for Finn
Transmission made by Buyer in accordance with the controlling tariff procedures, which request
shall be submitted to the Receiving Transmission Provider no later than 30 minutes after delivery
of Seller’s Notifcafion, provided, however, if the Receiving Transmission Provider is not
accepting requests for Finn Transmission at the time of Seller’s Notification, then such request
by Buyer shall be made within 30 minutes of the time when the Receiving Transmission
Provider first opens thereafter for purposes of accepting requests for Firm Transmission.

Pursuant to the terms hereof, delivery of the Product may under certain circumstances be
redesignated to occur at an Interface other than the Designated Interface (any such alternate
designated interface, an “ADI”) either (a) on the Receiving Transmission Provider’s transmission
system border or (b) within the control area of the Receiving Transmission Provider if the
Product is from a source of generation in that control area, which ADI, in either case, the
Receiving Transmission Provider identifies as available for delivery of the Product in or into its
control area using either firm or non-firm transmission, as available on a day-ahead or hourly
basis (individually or collectively referred to as “Available Transmission”) within the Receiving
Transmission Provider’s transmission system.

3. Rights of Buyer and Seller Depending Upon Availability of’Timely Request for
Firm Transmission.

A. Timely Request for Firm Transmission made by Buyer. Accepted by the
Receiving Transmission Provider and Purchased by Buyer. If a Timely Request for Firm
Transmission is made by Buyer and is accepted by the Receiving Transmission Provider
and Buyer purchases such Firm Transmission, then Seller shall deliver and Buyer shall
receive the Product at the Designated Interface.

i. If the firm Transmission purchased by Buyer within the Receiving
Transmission Provider’s transmission system from the Designated Interface
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ceases to be available to Buyer for any reason, or if Seller is unable to deliver the
Product at the Designated Interface for any reason except Buyer’s non-
performance, then at Seller’s choice from among the following, Seller shall: (a)
to the extent firm Transmission is available to Buyer from an ADI on a day-ahead
basis, require Buyer to purchase such Firm Transmission from such ADI, and
schedule and deliver the affected portion of the Product to sach ADI on the basis
of Buyer’s purchase of Finn Transmission, or (b) require Buyer to purchase non-
firm transmission, and schedule and deliver the affected portion of the Product on
the basis of Buyer’s purchase of non-firm transmission from the Designated
Interface or an ADI designated by Seller, or (c) to the extent firm transmission is
available on an hourly basis, require Buyer to purchase finn transmission, and
schedule and deliver the affected portion of the Product on the basis of Buyer’s
purchase of such hourly firm transmission fron the Designated Interface or an
ADI designated by Seller.

if. if the Available Transmission utilized by Buyer as required by
Seller pursuant to Section 3A(i) ceases to be available to Buyer for any reason,
then Seller shall again have those alternatives stated in Section 3A(i) in order to
satisfy its obligations.

iii. Seller’s obligation to schedule and deliver the Product at an ADI is
subject to Buyer’s obligation referenced in Section 43 to cooperate reasonably
therewith. If Buyer and Seller cannot complete the scheduling and/or delivery at
an ADI, then Buyer shall be deemed to have satisfied its receipt obligations to
Seller and Seller shall be deemed to have failed its delivery obligations to Buyer,
and Seller shall be liable to Buyer for amounts determined pursuant to Article
Four.

iv. In each instance in which Buyer and Seller must make alternative
scheduling arrangements for delivery at the Designated Interface or an ADI
pursuant to Sections 3A(i) or (if), and Firm Transmission had been purchased by
both Seller and Buyer into and within the Receiving Transmission Provider’s
transmission system as to the scheduled delivery which could not be completed as
a result of the interruption or curtailment of such Firm Transmission, Buyer and
Seller shall bear their respective transmission expenses and/or associated
congestion charges incurred in connection with efforts to complete delivery by
such alternative scheduling and delivery arrangements. In any instance except as
set forth in the immediately preceding sentence, Buyer and Seller must make
alternative scheduling arrangements for delivery at the Designated Interface or an
ADI under Sections 3A(i) or (if), Seller shall be responsible for any additional
transmission purchases and/or associated congestion charges incurred by Buyer in
connection with such alternative scheduling arrangements.

B. Timely Request for Fiim Transmission Made liv Buyer but Rejected by
the Receiving Transmission Provider, if Buyer’s Timely Request for Firm Transmission
is rejected by the Receiving Transmission Provider because of unavailability of Firm
Transmission from the Designated Interface, then Buyer shall notify Seller within 15
minutes after receipt of the Receiving Transmission Provider’s notice of rejection

31

Version 2.1 fmodliied 4/25/00)
COPYPJGRT 2000 by the Edison Electric btitiite and Naticmat Energy Marketers Asaociation

BREC 000055

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

EFFECTIVE

11/20/2016
PURSUANT TO 807 KAR 5:011 SECTION 9 (1)



(“Buyer’s Rejection Notice”). If Buyer timely notifies Seller of suth unavailability of
Finn Transmission from the Designated Interface, then Seller shall be obligated either (1)
to the extent Finn Transmission is available to Buyer from an ADI on a day-ahead basis,
to require Buyer to purchase (at Buyer’s own expense) such Finn Transmission from
such ADI and schedule and deliver the Product to such ADI on the basis of Buyer’s
purchase of Firm Transmission, and thereafter the provisions in Section 3A shall apply,
or (2) to require Buyer to purchase (at Buyer’s own expense) non-firm transmission, and
schedule and deliver the Product on the basis of Buyer’s purchase of non-firm
transmission from the Designated interface or an ADI designated by the Seller, in which
case Seller shall bear the risk of interruption or curtailment of the non-firm transmission
provided, however, that if the non-thin transmission is interrupted or curtailed or if Seller
is unable to deliver the Product for any reason, Seller shall have the tight to schedule and
deliver the Product to another ADI in order to satisfy its delivery obligations, in which
case Seller shall be responsible for any additional transmission purchases and/or
associated congestion charges inc-urred by Buyer in connection with Seller’s inability to
deliver the Product as originally prescheduled. If Buyer fails to timely notify Seller of
the unavailability of Firm Transmission, then Buyer shall bear the risk of interruption or
curtailment of transmission from the Designated Interface, and the provisions of Section
3D shall apply.

C. Timely Request for Firm Transmission Made by Buyer. Accepted by the
Receiving Transmission Provider and not Purchased by Buyer. if Buyer’s Timely
Request for Firm Transmission is accepted by the Receiving Transmission Provider but
Buyer elects to purchase non-finn transmission rather than firm Transmission to take
delivery of the Product, then Buyer shall bear the risk of intemiption or curtailment of
transmission from the Designated Interface. In such circumstances, if Seller’s delivery is
interrupted as a result of transmission relied upon by Buyer from the Designated
Interface, then Seller shall be deemed to have satisfied its delivery obligations to Buyer,
Buyer shall be deemed to have failed to receive the Product and Buyer shall be liable to
Seller for amounts determined pursuant to Article Four.

D. No Timely Request for Firm Transmission Made by Buyer, or Buyer Fails
to Timely Send Buyer’s Rejection Notice. if Buyer fails to make a Timely Request for
Firm Transmission or Buyer fails to timely deliver Buyer’s Rejection Notice, then Buyer
shall bear the risk of intemipfion or curtailment of transmission from the Designated
Interface. In such circumstances, if Seller’s delivery is interrupted as a result of
transmission relied upon by Buyer from the Designated Interface, then Seller shall be
deemed to have satisfied its delivery obligations to Buyer, Buyer shall be deemed to have
failed to receive the Product and Buyer shall be liable to Seller for amounts determined
pursuant to Article Four.

4. Transmission.

A. Seller’s Responsibilities. Seller shall be responsible for transmission
required to deliver the Product to the Designated Interface orADI, as the case may be. It
is expressly agreed that Seller is not required to utilize Firm Transmission for its delivery
obligations hereunder, and Seller shall bear the risk of utilizing non-firm transmission, if
Seller’s scheduled delivery to Buyer is interrupted as a result of Buyer’s attempted
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transmission of the Product beyond the Receiving Transmission Provider’s system
border, then Seller will be deemed to have satisfied its delivery obligations to Buyer,
Buyer shall be deemed to have failed to receive the Product and Buyer shall be liable to
Seller for damages pursuant to Article four.

B. Buyer’s Responsibilities. Buyer shall be responsible for transmission
required to receive and transmit the Product at and from the Designated Interface or ADI,
as the case may be, and except as specifically provided in Section 3A and 3B, shall be
responsible for any costs associated with transmission therefroim If Seller is attempting
to complete the designation of an ADI as a result of Seller’s rights and obligations
hereunder, Buyer shall co-operate reasonably with Seller in order to effect such alternate
designation.

5. force Majeure. An “Into” Product shall be subject to the “Force Majeure”
provisions in Section 1.23.

6. Multhile Parties in Delivery Chain Tnvolvmnn a Designated Interface. Seller and
Buyer recognize that there may be multiple parties involved in the delivery and receipt of the
Product at the Designated Interface or ADI to the extent that (1) Seller may be purchasing the
Product from a succession of other sellers (“Other Sellers”), the first of which Other Sellers shall
be causing the Product to be generated from a source (“Source Seller”) and/or (2) Buyer may be
selling the Product to a succession of other buyers (“Other Buyers”), the last of which Other
Buyers shall be using the Product to serve its energy needs (“Sink Buyer”). Seller and Buyer
further recognize that in certain Transactions neither Seller nor Buyer may originate the decision
as to either (a) the original identification of the Designated Interface or ADI (which designation
may be made by the Source Seller) or (b) the Timely Request for Firm Transmission or the
purchase of other Available Transmission (which request may be made by the Sink Buyer).
Accordingly, Seller and Buyer agree as follows:

A. if Seller is not the Source Seller, then Seller shall notify Buyer of the
Designated Interface promptly after Seller is notified thereof by the Other Seller with
whom Seller has a contractual relationship, but in no event may such designation of the
Designated Interface be later than the prescheduling deadline pertaining to the
Transaction between Buyer and Seller pursuant to Section 1.

B. If Buyer is not the Sink Buyer, then Buyer shall notify the Other Buyer
with whom Buyer has a contractual relationship of the Designated Interface promptly
after Seller notifies Buyer thereof, with the intent being that the party bearing actual
responsibility to secure transmission shall have up to 30 minutes after receipt of the
Designated Interface to submit its Timely Request for Firm Transmission.

C. Seller and Buyer each agree that any other communications or actions
required to be given or made in connection with this “Into Product” (including without
limitation, information relating to an AD1) shall be made or taken promptly after receipt
of the relevant information from the Other Sellers and Other Buyers, as the case may be.

D. Seller and Buyer each agree that in certain Transactions time is of the
essence and it may be desirable to provide necessary information to Other Sellers and
Other Buyers in order to complete the scheduling and delivery of the Product.
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Accordingly, Seller and Buyer agree that each has the right, but not the obligation, to
provide information at its own risk to Other Sellers and Other Buyers, as the case may be,
in order to effect the prescheduling, scheduling and delivery of the Product

“Native Load” means the demand imposed on an electric utility or an entity by the
requirements of retail customers located within a franchised service territory that the electric
utility or entity has statutory obligation to serve.

“Non-Firm” means, with respect to a Transaction, that delivery or receipt of the Product
may be interrupted for any reason or for no reason, without liability on the part of either Party.

“System Finn” means that the Product will be supplied from the owned or controlled
generation or pre-existing purchased power assets of the system specified in the Transaction (the
“System”) with non-firm transmission to and from the Delivery Point, unless a different
Transmission Contingency is specified in a Transaction. Seller’s failure to deliver shall be
excused: (1) by an event or circumstance which prevents Seller from performing its obligations,
which event or circumstance was not anticipated as of the date the Transaction was agreed to,
which is not within the reasonable control of or the result of the negligence of, the Seller; (ii) by
Buyer’s failure to perform; (in) to the extent necessary to preserve the integrity of, or prevent or
limit any instability on, the System; (iv) to the extent the System or the control area or reliability
council within which the System operates declares an emergency condition, as determined in the
system’s, or the control area’s, or reliability council’s reasonable judgment; or (v) by the
interruption or curtailment of transmission to the Delivery Point or by the occurrence of any
Transmission Contingency specified in a Transaction as excusing Seller’s performance. Buyer’s
failure to receive shall be excused (i) by force Majeure; (H) by Seller’s failure to perform, or (lii)
by the interruption or curtailment of transmission from the Delivery Point or by the occurrence
of any Transmission Contingency specified in a Transaction as excusing Buyer’s performance.
In any of such events, neither party shall be liable to the other for any damages, including any
amounts determined pursuant to Article Four.

“Transmission Contingent” means, with respect to a Transaction, that the performance of
either Seller or Buyer (as specified in the Transaction) shall be excused, and no damages shall be
payable including any amounts determined pursuant to Article Four, if the transmission for such
Transaction is unavailable or interrupted or curtailed for any reason, at any time, anywhere from
the Seller’s proposed generating source to the Buyer’s proposed ultimate sink, regardless of
whether transmission, if any, that such Party is attempting to secure andlor has purchased for the
Product is finn or non-firm. If the transmission (whether firm or non-firm) that Seller or Buyer
is attempting to secure is from source to sink is unavailable, this contingency excuses
performance for the entire Transaction. If the transmission (whether firm or non-firm) that Seller
or Buyer has secured from source to sink is interrupted or curtailed for any reason, this
contingency excuses performance for the duration of the interruption or curtailment
notwithstanding the provisions of the definition of “Force Majeure” in Article 1.23 to the
contrary.

“Unit Firm” means, with respect to a Transaction, that the Product subject to the
Transaction is intended to be supplied from a generation asset or assets specified in the
Transaction. Seller’s failure to deliver under a “Unit Firm” Transaction shall be excused: (i) if
the specified generation asset(s) are unavailable as a result of a Forced Outage (as defined in the
NERC Generating Unit Availability Data System (GADS) Forced Outage reporting guidelines)
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or (ii) by an event or circumstance that affects the specified generation asset(s) so as to prevent
Seller from performing its obligations, which event or circumstance was not anticipated as of the
date the Transaction was agreed to, and which is not within the reasonable control ot or the
result of the negligence of, the Seller or (iii) by Buyer’s failure to perform. In any of such
events, Seller shall not be liable to Buyer for auy damages, including any amounts determined
pursuant to Article four.
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MASTER POWER PURCHASE AND SALE AGREEMENT
CONFIRMATION LETTER

This confirmation letter (“Confirmation Letter”) dated as of October 20, 2016 (the
“Execution Date”), shall confirm the transaction (“Transaction”) agreed to on the Trade Date
below between NextEra Energy Power Marketing, LLC (“Buyer”) and Big Rivers Electric
Corporation (“Seller”) regarding the sale /purchase of the Product as set forth below. Capitalized
terms used but not defmed herein shall have the meanings ascribed to them in the Master
Agreement or the MISO Documents, as applicable, as such terms are defmed below.

The terms and conditions of the Transaction are as follows:

Commercial Terms:

Trade Date: The parties agree the Trade Date for this Transaction shall be the date all
the contingencies in Section 4(i)-(iii) have been satisfied.

Seller: Big Rivers Electric Corporation

Buyer: NextEra Energy Power Marketing, LLC

Product: Zonal Resource Credits (“ZRCs”), as defined in the MISO Documents.
ZRCs shall be sourced from a capacity resource located in

as defmed in the MISO Documents.

For the avoidance of doubt, one ZRC shall represent one megawatt
(“MW”) of Unforced Capacity (“Capacity”), as defmed in the MISO
Documents.

“MISO Documents” means the MidContinent Independent System
Operator, Inc.’s (“MISO”) (1) Open Access Transmission, Energy and
Operating Reserve Markets Tariff (“ASM Tariff’) on file with the
FERC, as may be amended from time to time; and (ii) the MISO
Business Practice Manuals, as the same may be amended from time to
time. In the event of any inconsistency in the MISO Documents, the
ASM Tariff shall prevail.

Term:

Contract Quantity
(MW per month)

June 1, 2018 through May 31, 2024 (each annual period from June 1
through May 31, a “Planning Year”)

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

EFFECTIVE

11/20/2016
PURSUANT TO 807 KAR 5:011 SECTION 9 (1)



Annual Contract
Quantity (MW’):

Contract Planning Year
Price ($/kW-Month’):

_______________________

June 1,2023 —May 31, 2024

Special Conditions:

1. Delivery and Receipt.

Seller shall electronically deliver or cause to be delivered the Annual Contract Quantity for each
Planning Year by submitting the appropriate transaction(s) in M[SO’s Module E capacity
tracking system, or any successor system (“MECT”). Buyer shall confirm the appropriate
transaction(s) submitted by Seller in the MECT. Seller shall electronically deliver or cause to be
delivered to Buyer the Annual Contract Quantity for each Planning Year by the later of: (i) ten
(10) Business Days prior to the date by which Fixed Resource Adequacy Plans (as defmed in the
MISO Documents) must be submitted to MISO for such Planning Year, or (ii) the date on which
the MECT becomes available for the submission and confmnation of transactions for such
Planning Year (the “Transfer Deadline”).

2. Payment Terms.

Seller shall invoice Buyer, and Buyer shall tender payment, on a monthly basis for the Contract
Quantity, commencing upon the completion of the first month of Planning Year 2018-2019. The
monthly payment amount shall equal the Contract Quantity times the Contract Price times 1000.
Payment timing shall be in accordance with the Master Agreement.

3. Failure to Deliver andlor Receive.

In the event that Seller fails to deliver all or a portion of the Contract Quantity, or Buyer fails to
receive all or portion of the Contract Quantity, by the applicable Transfer Deadline, the following
payment applies for the undelivered Contract Quantity (“Non-Performance Payment”):

The Contract Price minus the Replacement Price, such difference
then inultiplied by (1) 1000 rnult;plied by (ii) the sum of, for each

For each Planning Year, the Contract Quantity multiplied by 12.

June 1, 2018—May3l, 2019
June 1, 2019—May3l, 2020
June 1, 2020—May3l, 2021
June 1,2021 —May 31, 2022
June 1, 2022—May 31, 2023
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Planning Year, the product of Contract Quantity and the number of
undelivered months. With respect to both Parties:

“Replacement Price” means, for each applicable Planning Year,
‘ t’ (“ACP” frvr C I in

If the Non-Performance Payment is positive, Buyer shall pay Seller the Non-Performance
Payment; provided, however, that if the Seller is the defaulting party, the Non-Performance
Payment shall be zero. if the Non-Performance Payment is negative, Seller shall pay Buyer the
absolute value of the Non-Performance Payment; provided, however, that if the Buyer is the
defaulting party, the Non-Performance Payment shall be zero.

(1)

(iii) Receipt of the KPSC Approval (as defined below).

then either Party shall
have the option to terminate this Transaction with 10 calendar days prior written notice without
penalty or any further obligation on the part of Seller or Buyer. If so terminated by either Party,
or if the Trade Date has not occurred by , this Transaction shall be null and
void and the Confirmation Letter shall be of no effect.

If the RUS Approval and KPSC Approval (as defmed below) are not received within 60 days of
the Execution Date, then Buyer shall have the option to terminate this Transaction without
penalty or any further obligation on the part of Seller or Buyer.

Provided that in the event that either the RUS Approval or the KPSC Approval should require as
a condition of its approval of this Transaction any material modification of the terms of this
Transaction that is unacceptable to either Seller or Buyer, each in its reasonable discretion, either
Party may terminate this Transaction by providing notice to the other Party within thirty (30)
calendar days of receiving notice of the approval, without penalty or any further obligation on the
part of Seller or Buyer.

4. Conditions to effectiveness.

The effectiveness of this Transaction is contingent on:

(ii) Receipt of the RUS Approval (as defmed below); and
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5. Regulatory Approvals.

RUS Approval:

No later than 10 Business Days after the Execution Date, Seller shall make an appropriate
submission to the Rural Utilities Service (““) seeking the authorization for Seller to enter
into and perform all of its obligations under this Transaction. Seller shall use commercially
reasonable good faith efforts to secure RUS approval. Buyer shall (at Seller’s expense) cooperate
with and assist Seller in securing the necessary approval from RUS; provided that to the extent
any information to be provided by Buyer to RUS is deemed confidential information by Buyer,
Seller will request that RUS maintain the confidentiality of any information designated by Buyer
as confidential. Seller shall immediately inform Buyer upon receipt of approval from RUS (the
“RUS Approval”).

KPSC Approval:

No later than 10 Business Days after the Execution Date, Seller shall make an appropriate
submission to the Kentucky Public Service Commission (“KPSC”) seeking the authorization for
Seller to enter into and perform all of its obligations under this Agreement, and requesting
expedited processing of Seller’s application. Seller shall use commercially reasonable good faith
efforts to secure KPSC approval. Buyer shall (at Seller’s expense) cooperate with and assist
Seller in securing the necessary approval from KPSC; provided that to the extent any information
to be provided by Buyer to KPSC is deemed confidential information by Buyer, Seller will seek
confidential treatment pursuant to the KPSC’s regulations and Law of any information designated
as confidential by Buyer. Buyer acknowledges that it will be required to intervene in the KPSC
proceeding to protect the confidentiality of any information deemed confidential only by it.Seller
shall immediately inform Buyer upon receipt of approval from KPSC (the “KPSC Approval”).

6. Change in MISO Documents. If, during the Term, there occurs a change in the MISO
Documents, and such change results in the elimination of, or otherwise has a material adverse
effect on, a material right or obligation of a Party, then the Parties shall negotiate in good faith in
an attempt to amend this Agreement to accommodate such change in the IVIISO Documents. Any
such amendment shall reflect, as closely as possible, the intent and substance of the economic
bargain reached by the Parties prior to such change.

7. Limitation of Remedies. The Parties acknowledge and agree that the remedies set forth
herein regarding failures to deliver and receive shall supersede and replace the remedies set forth
in the Master Agreement with respect to this Transaction only.
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•

9. Governing Terms. This Confirmation Letter is being provided pursuant to
and in accordance with the Master Power and Sale Agreement dated June 11, 2014 (the “Master
Areement”) between NextEra Energy Power Marketing, LLC and Big Rivers Electric
Corporation, and constitutes part of and is subject to the terms and provisions of such Master
Agreement; provided that any conflict between the Master Agreement and this Confirmation
Letter shall be resolved in favor of this Confirmation Letter solely for purposes of the
Transaction. Capitalized terms used but not defmed herein shall have the meanings ascribed to
them in the Master Agreement.

[Signatures follow]

P

5

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

EFFECTIVE

11/20/2016
PURSUANT TO 807 KAR 5:011 SECTION 9 (1)



Big Rivers Electric Corp ration

By: Robert W. Berry

Title: President & CEO

Phone: (270) 827—2561
fayL (270) 827—2558

NextEra Energy Power Marketing, LLC

By:
rnnc SvereL

Senior VIo-Prisder &
Title: Dfrøor
Phone

Power Mki LLC
Fax:

rLegaI 1
Review

LWi
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