Talina R. Mathews

]
N

thon;’ I (mwmwms;om .
& 'OOPYRIGHT 200613 mnEdrsnnEcuxnc lasrmnz and Nn!mna! E:mgy

EXECUTIVE DIRECTOR

Sdia. P. Matbasss’

EFFECTIVE

11/20/2016

. PURSUANT TO 807 KAR 5:011 SECTION 9 (1)
tarkeliré Assaciation

~BREC U0000T




| C}OVEKSHEBT v
 GENERAL TERMS AND commmNs
-.:ARTICLEONEJ
ARTICLE ‘,EWO
21

23
23

5 I
5z

53
54
- $E
_5..\6_-

ARTICLE SIX

6.1

' TmnsmtssxangndScbeduhng_

- :Cioseout Setaﬁ'sq. e Feampue e
_ Suspensmn ofPerfa::manc«;.,......

' Tmneimess of Payment

TABLE OF. CONTENTS

[SIFF _:_'_.,..:.-'.-s‘-..-:_

eqiebegpeshs

i
w-t. utvun.\'-nl

-'"Cﬂnﬁnnatmn.,- Vit

dLL

Additwnal Conﬁrma;iaﬁ ’I'tenus

Sella sandBn;ex"sﬁbh‘ghhavns;w ito

Bensasy s Tebeasts n sermey

. ,.MASTER mm FURCHASE AND SALES AGREENLENT

e —-z n-,

\. =¥, ;‘-Tviﬂ‘ ;1.|' 1—1 _' ’
K T

GENERALDEFNTIONS e IR in .
IRANSAC‘I‘ION TERMS ANDCQNDTHONS i

. 6--& ,. o vred ey ra e m e s by pre bt g by ap e
63 Disputes and Adjtistmenty of [mmces iRt b
6.4 chttmgof i’aymams,..," ptistmtenspepensiabgne ot s : K 32,
65 tiorr Absent Net 4 :' l.,,....NPuauc.sﬁ,Rch.E COIMISSION
-6‘6 ) Sec'umy< rospquiLasens -l- PR arpeninaidnnonainrisaeny spe 'IH 4 Mh‘ D 2 L L L e o Mﬂﬂg&/}lq
6,.’7 Paym5n.t f@l’ OPUOIIS.-. SevgrerpTeritiviqws nrrr ~ A ..;EXEQ—QIIVEQJR&QTOR
6:8: Tﬁnsaﬁh@ﬂ I\ﬂmﬂgnmp ey iresbhientireipide pe Jnﬂ " p MW/
ri ‘EFFECTIVE
11 _— .
' 11/20/2016
N Vcrsmnll moarﬁuﬂ §25/00) PURSUANT TO 807 KAR 5:011 SECTION 9 (1)

ecma:amMﬁymmmn Bleckric Insetdc nd Nnummﬁmrgmems indsosiafion

—BREC 000007




3 ARIICLESEVBN-.. --LH\'HTATTONS, T T r——
L b vevitses . ,'l. _:2_3"

9 1 COQperat}OI'laa, g.n«lu.-x-s \.‘
9—2 Govemmcntal Cha:ges

' _._ARTTCLETEN hﬁSCELIANEOUS\...... R T PN TR TR en J,af

: 101 r‘}‘t:mnofMasmrAgtecmﬁnL S e e e s et ed ..-.,28?-

102 Representations sid V\’ﬁr_rantm, RTS '
10:8° -Titde-and Risk of Less .. :

104 Indsnuuty‘.._-‘.,..,-

1.3 Se—
106 Goxerm:agi.aw...h.
107 NOHCES icrisiripemaitioes
108 -Generdl; .
109 Audt. .., iy
1030 ‘Forward CORtract o, A R
_ 10‘11 Conﬁdesmmtym.“ e A e g g

sc;tm@unz ‘M GGVE' N ','_' "TAL ENTITY OR PUBLIC POWER SYSTEMS SO ,m.,..3z.: "
SCHEDULE B: PRODUCTS AND RELATED Dﬁrmnoms,... o irin i .,,wi‘ﬁ:.;-
IECHIBIT A—x CONFMATION LEHER-nvnn --u‘ e R Gty o --H*- s errrarTr iR e mt sty gude npy g Sy atn 4”"47:-_:

(IS n'" nn'r 'y -'-u'-u 'v uu»-‘ A.',3'

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews

EXECUTIVE DIRECTOR

Sdia. P. Matbasss’

bl EFFECTIVE
' 11/20/2016
Version 21 {modified 4’_’5.110) PURSUANT TO 807 KAR 5:011 SECTION 9 (1)

L-EOPYRIGHT 2000ty the Efison Blearric Iniftie #nd Nationm Entrg) Markutnrs, Asocmuan

BREC UUUUUS



MASTER POWER PURCH#SE AND SA.LE ka REEM ENT

CQVERSHEET

This ,mz:fzr Power Purchosé zmd Sale.dareamenﬁ (Vt:rsidn 21 modiﬁud MP..S’OO) C‘Ma.v!er .{grgemeni") jsinade -
“ashof the -fITow mg date; June- 2014 (“Eﬂ‘cchva ‘Date™), The Aaster Agréenient, togcther- will“fhe exHibis,
- schcdulcs and anyi writtén upglcmcnts hereto; ihe Party A Tantt, lfnny, the Paty/8. Thiff, i any; any’ desitunfed
_coltateral, eredit Stppats or margin’ agregment. or- similar airangement berween he Parties and 4l ‘I‘ransauucms
(ncluding ny: confitmafons: sccepled in. hecordancé. Wit Sectib. 3 he:cto} shat[ b refen‘ed 16 as the

: “Agmme;zt.“ The Pamesm lhlsMa:rer 4grzemcn4 mxhe fnllmng: Sl s

Namé ]\e:aEra Energy Paver Mmmno LLC {“Pany
o
A Nai%ééé:
: Stx:e.cg 700 Unwer%eBlvd,
gt Jirig Bedgh, Fly. * Zipi 3;463

Aty Cmmc‘:srt.cnai Depnrtm::nr '
. Phoser n‘n

'.lnvmm, %

_Attn! Manager, NEPML Acnolmtmz
| PhongiSEI-3043830
_FF_.t:SlmllC.‘ 56 16257651

Schednimg} L
Al Schctfu}mg Desk
Phione: {561):625- 7100
'Famnm'le (56]) 625—7604

Opmm Exercxse' i
Phanc. (56 J) 6?.5* 7 l DO

-Payments: g
Ay ManaoeriN.EPMLAccmmmL_.,
Phone: 561:304-5820

; facsnmrr 5514525 7663

! -Name: Big R.Lvex_'s Elecmc (‘,utpomnsm C'Bxg Rrvcrs ’

or “Paﬁ)' BY

‘Al Noless:
"Sireer: 201 Third Street

ity Hiderson, Kenticky - Zipi 42420

. Aun. Vsce Pves:dem of Encr,y Snrvuias
 270-827-256)

Chuns: _06486-’0730

Feders! X 1D-Ruinber: _

Invaices: | ' o
A:m- \fme Pres:dam uf E.nerny Servwes

% Dph(m E’xertise'

Phope

P::ymcnls.
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Fﬁcmt* 7"0-82?:.!551
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" KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews

Version 2.1 \m.:ﬂxﬁcd 412:/00}

“EXECUTIVE DIRECTOR

Satus . Mathuss’

EFFECTIVE

11/20/2016

PURSUANT TO 807 KAR 5:011 SECTION 9 (1)

Q‘CQPYRR:H‘F?GBG b} the Bdlsm Efcgive lns{imicmd Nationn! Encri Morkciers Assotiafion:

BREC 000004



. Credtt aftd Collac%ions‘

7 At Credit Manager

Phore: {56?}304—5[75 .
Emai} u-adecmdj_l@ __gfmgnc;_ev,mm

j E:onfirmatmps, .
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© With: aﬂdfuonal Hubmbf a Ewm af Etfmft ot
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Arn: Viee Prmdent& C‘hiefl-"maml Oﬂim
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Facslmde' 2?0459%19
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(d) Dm\uigradﬁ Event’

g an_Apphcable
: e

ifapptieables compits e folowing:

: m agvz:.n calemiar 36&* ‘VIFIR emzal o brgrtmﬂ*{han FET

~ MFIR= (Nt Margins +. Tnferest Expenss on Debt+ l,nmm Tu
' Expense) 7 [nterest Exp—nsg on Debit. AN igvms fh'the priot

: scn{rém:e ate déﬁueﬁ i Phrty B 50 r ﬁantml ,stuzcmems

ie) Gumntor for PargyB n(&
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Confidénfiaity . BFConfidentiality Avplicable: 1oy cheeked, inapplicable, -

. “ScheduleM Vo g b B otoi, CELTnG DRSS SN e e Sy
- TS 7 © DPaity Ads s Govertimental Enfify of Pubilic Power System.
- I PartyB 36 a Governmiental Enflty or Public-Power System
| - ‘Add Section3.6. Ynot thecked, inapplicable -~~~
B ‘Add Section 8.6 If nof checked, applicable

- A Deriulifoné, The fllpwigdefinions ars amended 455 o Belows
Uy Seaian 1.3 b amended i s eniity icfoad s fllows:

- !Bankoupt” meass, Witk fespect 6 & Panty or viher entity, that Sueh Party of olier entity (45 dissafved
- {pther than piirsuat 10 4 consolidation; awnalgamation Hrmerger);.(if) bebomes insalvent or is unable to pay. -
s debts.of fills o admits in. writlg 75 ihability gederally o pay s debis as tiey beeoife dua: {iii) makes .
. ety Bssignmens, Aranpetetit o conposition with Gr for the bEtefitof iis chediiors) (iv) fastitites o has
- instituted against i2 proceeding seeking a.judgment.af insolyericy o bankniptey or.emy ottier rellef under
any bankraptoy of insolvency law os other siilar Jaw affecing créditors' rights; or a pefition'is présented
- Tot its mding Ap of iqifidatiom, and, it the ciseof iy siich procseding or pedtion Mstituted b Bresentéd
- against it, sych, proveeding or petition (6) restks in‘a fudgment of iasalvency-or bankruptcy orthe entry of
B order for relief or the maldrg of an arder for fis winding-ap.or liquidstienor {b). i not dismissed: =
-, ischarged, stagied or restrained, In. each: case within 30 diykof the Institutisa or presentition. thersof; {v}
. bas a resolsition passed: for its Winding-up, official management o liguidation {ather than pursuant 10 « -
ctnselidation; amalgamation or ‘merger)i:{vi). seeks or becomes subjest fo' the. ppointment of an -
administrator, provisional liguidaior; conservator, receiver, trustes, Sirstodian oF otfierSlmilar sFfctal forjr .
‘or far all or substantially g1 ifs assers; (vil) has & scoured party take possession of:#ll or substantiaily & its-
. assels orhas & distress, Bxepution, attachment; sequestiation or cifher légal process Jevied, enforeed’or sed:
- on o against all of substantially all fis-assets and subh secured: party mainfaing possession, ‘or any-such
- process'is pot dismisséd, discharged, gtayed or restiained, in cach case Within A0 days thereafter, (viiD)
. tauses'or is subjectio ay event with respect 1o'ff which, lirides (e applicable kaws of any furisdictior, has.
‘a0, dnalogois effect 0 guy of the events spesified in clauses (i) ta {vii) (inclusivel; ar () takes any action
- o furtberance of; orindicating its cansent fo, approval of; of acquiesceniee if, any-of the foregoing acts;t

(2) Secfioh: .42 “Crodit Reting!” shil) hive he ieasing. ascxibed 1 116 Piragraph 10 o fhe
Y Sejiion 1.27"Eetiéraf Cregit" shall Wave the emfing sscribed i6 itin Pragiaph 10 (o the
B D
Section .51 s amiended by shangina "Seetion 24" to *Seelon 255 3
gAY Seofian 351 is amhendéd by (1) adding th phrase “for del ety dfmediaielybefors the phiae at
the Delivery Point" in the-secand lineand (i) deleting the phiuse “ai Buyer’s opfion” from fag R i
replacing i with the following: “sbsenta purchaser . - 7 . |

ner” il the six ona B. Motbhans’ -

reially reasoneba errorms [0 resey 2j)

" delering the pvase "l Seller’s option” from the it Jne and repd
* sale®, and (il fhserting after the plyrase. “commercislly reasquabls mh

 phrase ¥; provided, bawevey if the Sallér Is thabl after issing comm
' Wi by EFFECTIVE

11/20/2016
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‘or-# porlion of the Prodiict not Teteived by Buyes, the Sales: Price wit fespeet fo. sucki Produck shal) b

- 18}, - -The following definition is added o Section 1.62: “Merger Event frieans; with respectio z Party:

. orother entlty] that such Party of other entity consslidates of amalsagates svith, bf merges to or'with, or. < .

“temnsfers substantially all-offits assets fo arigther entity atid {ij the resuliiiy entity fallsto-atsume alfof they -

- -‘ohligations of such Party er wther &tity hereundes oy {(if) ‘the bensfits” of any--credit, support provided
pursiant {0 Article § faif 16 extend 16 the performance by suoh resulting; surviving or transferce extity of ity -
obligations heréimder of (Il the resulting entity's ereditbortlilnéss Is mageriatly wosker than ffat of stick,

Party or, ofhet emtity immediately prior 1o such action¥ . SR e

(B Confirmafion:

. "Paty. A anid Party B oonfirm thattiifs Master Agréement sball supersede and replace all prior agresments
. betwenr; the partied herelo with respedt fo the subjectmitter héreof, Party Amd Party B firtheriores that.
. the'terms of &l Trafissctions emered fto-which Tive delivery obligaficns that start after the Effective Date..
of this Master A greement shall be goveried by ths Mester Agréement, and are part of fhis single integrated. -
agreement between the Parties consistent with the firs{ paragraph of this Section 222~ . 7

@ . Section 2.3 & ameded o delee e phrase-“substantally I the fo oPExbbic 4% rom e e

and third sertencey thersof and 1o replac it with:the phirase “containing the televant commercial fotms of . -

the Travsacton s st Torfin EXRIEA”, et o
Gy Section244s aml!!};{!éd:tpiﬂt}étg'ﬁw.ﬁiifﬁm “either ora!lynr"ﬁnm _zhgfsév}_apmlfgé fhierel, -

) Seetion 2. i divended by retiog it the £ of te fird siesce e phve ¥, piovided hal
such Recording would be sdmissible in.actordarice with the appficable law bt snch ‘Brogecding br-action;

- provided, further, the paties-agiee ot tg santestior assert any defense 1o the validity. or euforeeability of

Transactions &ntered Into pursuant (o this Master Agreement salely tnider Stante of Fraud Jawe or. faws

relating i Whetliey Senain agfeements are fa/be in writing or signed by the party tabe therabybound. s

| {€) Transwission and Schedulivg,

(1) ‘Séction:3.2 Is amnended by insertfg at e end'théréof the following: -

“prosict delercs-shl] b4 Soediied 1 accodines il i e sppiale et ol
operating procedures aid Sohieduling:practices for the selevant region wnd systém operstor? d

(DY Seller/Bifyer Failure. The followiig {s inseried a5.Seution 4.3

4.3 "With respect o Sectisy 4.1 4nd. Section 4.2, e orlgin of e valugs issed i séid. cafedlations aust be

deriyed Fom 4. cofmEreially yeaspriable sowice. Each. Party agreet and covenants (o, use gomimerdially
cessonibl efforts 10 minimfze any Gamages it may fnoiwas 2 resalt of T T T
perbrmnt ofegreginh, © oo TTEL TR
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Vesion 31 (otitied £3500) .

plauhing Party 15400 iy o
’ EFFECTIVE

.0 11/20/2016
" PURSUANT-TO 807 KAR 5:011 SECTION 9 (1)
iackoiers Assodiatiog

BREC 000009



© {83 :Section §,10) 4 deleled it ehtirsty and Feplaced with s following; " Merser Event ocous. -
@) Sestion _sil'ffz}':i;}':éménaﬁ&f-ﬁ&. Insértion oF the Tollowing a8 chivse (i) () 'a‘;’via?g_,ér@éqi_;-; :
- doturswith Tespectdd a Guarerger™ - - T - SR te SRR
By Seetioh S.MX) T heteby, amerded: s foflowk: it th Jait fine, immediately afier the wod:
~. - “notize”, inserla timmia.and {he: phtage “which shalk be. sentSimulteneansly fo the Defaulting -

(G Sebton s minied by reversing the placement of (Y ad “.

"oy dlecfig st i Tnes and serting the fofowing a he end of e seons

 "under-agplicable daw on the Early Terination’ Date, fhef each: sueli Transaction: (mdividually, an “Exclided -

Transaction™ and “collectively, The “Excluded- Tragsactions?) shall be teriniated 45 soon. thereafer as resonably.

 practicablé, andiupan rermination shail be deemed to be @ Terminated Transaction and' the: Tesmination Paytnenr *
payablt. in. sannection with all silch Transactions shall be caloulated fn accordance iwith Section 5.3 below).. The:
Gains and Losses' for esich Termmated Fransaction shall: be determined by calculating the amotint. thaf wonld-be
incurred or realized 10, replace of 1o, provide the endnamic equivalent of the remaififng paymients or deliveries i

“respect of that Termiinaled Tramsartion. The Non-Defaulting Party (ardts:agent) may delermide its Geins anid Losses:
'by reference fo information either availabie to, it internally or-supplied: by ot or shoré third: parties. fncluding,

 WAthout Jimitarion, qiiottons (ither firm or indicafive)-of relevint Fates, prices; yields, yield cuives; volatiisies, -

- spreads or otherrélevant mirkel datidn the relevant markets; Third parfies supplying sieh informafion may inchude;.

-+ avithout limitation, dealers invthe relevint markets; end-users of the relevant profuct, information vendors and other.

| Sedeges ofmrket nfammaon.”. - 0 o0 T L AT T

(B Closasoiit Setofts, Optor B.of Section 57  deleted i s ety i Feplpced with e Folowing:

() Declaration of dn Barly Terminatioh Date-und Calculatioh of Settioment Amoinks Settion 5,23 amended

. *Opfion By Upoq the' designation of a1 Early Tentifation Dafe- the, ton-efiulfiog parly- Uhe "Mop= -
Defaulting Party®.or "X*) may, at Iis option and in. its discretion, setoff, against any amolunis Owed to the Defadhing
Pty (*¥7) by X or agy Affiliate of X under this Agreement or under iy olher agréement, instrinnet andjor

findariaking, sy amounis Owed by Y to X or any-0X's Affiliates (frrespective of the-place of payment or béoking;

‘office of the: bligation): under this Agrecient or ipder any. other agreement, Instriment and/of ndertaking {the. .
“Nét Settlement Amount"), The obligations of V. and X under this Agreement i respéct of stz Net Sttffement
-Amgunt shall bé desmed satisfied ‘and-discharged to thei'extent of any suth setoff exeréised By X ndior X's:
- Affiliates. X will give ¥ qotice ofany sefoff effected uhder this Section 25 s60n as-practicable sRerthe setoff is:
 ‘effected peovided (hal fullyfe 16 give such hotice shall not. affect e validity of the Setoff. “For purpdses of this.
‘Seetion, "Owed"” shall meafi-any Jioimts owed. or otheiwise accriied -aid payable {regardiess of Whether siich.
amounts have beed or could be invoiced) as of the Early Termination Date; Amounts subject ta the setdff permitted:

i this Section may be.converted by X nto any currency in-which any obligation Owed s desominated at the rate of
exchange 2 Which X, acting in# teasonabie mirmer and i good Faith, wopld be able to purchase the: rolevant -
amobint of. the: Lurrency beitity converted: . If an. obligation js. Unascertaingd,. X-may in good faitk éstimate that:
‘obligation and seitF on the basis of such esfimste sublec 1o the.relevan: pary pccoumiing to the viher when the
Obligation it ascettained. Nothitig 1 this Seation Shall. be effective; 1. oreate & chiargé 6 ofher sEciHE Interest
~excepl as miy be provided under applicable law, This sepoiY pravision shall be without linitation and-in-addition -
any right of setoff, nerting, offéet; combination of accounts; counterclaim, recoupment, lien of other right 20 which .

any,party is at.any time othérwise entitled {whether by operafion of law, coritract of otherwise). Bach of the parties
represents und acknowledpes fhidl (he Hehts Set Torth 1t TS Seellon are & inpergparrefshisAprtemertetween
- the:parries-and that withiout such rights the parties would ot be wiliing {6 eme

(H) Ottier ?feriuﬁshﬁ:igfmtiﬁ?- ‘The following i€ Tnserted as Sextion 3.4 ' Talina.R. Mathews

. © EXECUTIVEDIRECTOR
régujéteabya‘;d..‘ ma e faem ewtTRED
“ofany sorts icihas K Metbas’ -

t

"S8  OferTe e Exents. 1 the ovRit that bilher Party

e ks
reglatory bedy; and. sugh bady shall disaliaW resavery of 8l ofany pordis

Incurred by that Party under gy provision bf this Agreernent of i respect 6t h Acfion <hall s
ewved by shat Parg PR DT 2 " ErpeGho e
o ~11/20/2016

. e S 2;'1"1' ."Iin'ﬁﬁm}:" PURSUANT TO'807 KAR 5:011:SECTION 9 (1)
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6pamm 10, exchse that Pan;) from perfanpan;t nf any obl [gatim hjsreunda' AtE sbdl suah acuon gnfﬁ rise. 10 any.
‘right of that Party: 10 any' rsfund or. retyoacive adjustment of the. Contract Prige with: tespect 10 any. Transaction.
Notwithianding e foregoing, if performance by dither Paty (st "Affected. Party"} uinder Dhis Agreeiient or in -
-respect of amy, Transactlon becomes: su!z]eot 16 regulation of any: kind whelsoever ufider any applicable fawto s
-gretey or different extent than that eXisting ‘on the Effective Date and such Tegulation: ejther’ (‘j venders this
Agrmcmt ilegal gr treiforeeable, or (i) wold render performagce by tie Asﬁ‘egmd_esrgg of some’ ‘6;:1 not all.
. outsianding Transactions (the ”A&cted Transactions™). :{llcgal ‘tinepforteablé; then-such Party (or either Party if
- both Parties are Affecied Pactivs) may declars-an Barly Teriination Date i, the-mannéer ‘contermiplared by Seqrion. ¢
5.2, Which notice shalf peeify the busis for detlariig such Barly Termination Dafe and (in the. cifcuistanges
. .described 16 -clanse (i) dbove) identify which Transictons.are Affected Transactions, if an Barly Termination Date. -
i ‘declared under circumstantes described fn clatse(iY abeve, both Parties shall calculaté theirrespectiye: Gmns, N
- 1ssses or Cosls T sespest of iemimaicd Transactions #hd endeaver in gond Faith to agies upon the: Termimatiog -
Payinen{ payable by sifher Party, and, if an Exrly Tecmination Date is declared tinder circumstinces descﬁbed in
olansé (i) above, oiily the Party that is not the Affected Party. shall calcutats :tstialn_, Lasses and Costs in respet of-
all-ierminaled Transactions and nom‘a the Affecfed: Party of the Seitlernent” Amonint, as xﬂwidqd ft ﬁabunn 52
“Only the Affeoted Transactions shall be terminated oo the ‘Early” Termination: Dite. imder the’ olrumstagess’  ©
- deseribed jo clduse (1) above. . All other Transactions, shull rerain wniffocted a8 ¥ ne-Early Tennination Daté had'
- been declaréd.. - The tEms and “provisions of" this 'Ser.ucm 5.8 will apply. r:utw!thswndmg any mporns stency” il
i chion 10.8° hm‘eo?and will gevam 10:the m:;enwf an:; lncnnsqs:ency therewlth,” " '

. -(I) ‘Lmntaimns. Artlc!&SeVBn sbali be sn;éndad s fullo“";"

oLy leitaﬁ’om of Rr:medlw, Linbility and Damages. Tize ﬁﬂncmh l_mp afs:mon ?.1 45 am:nded m deie:e'
- the phtasq 'UNLﬁss EXPRESSLY HE PROVTDED " _ _

o {.P} Cre.art ‘apd’ Gollzfmalkeqmmmenﬁ— Shmon r&ltd; ls:amcndeﬂ by msemng me phr:ssc “ar ﬁu'ls to maiutam
+_ sych Performance’ Assirance on guatanity of. pther credit_assurence for sa: Joah -a§ lhu Downgra&e Bvent :s= v
contmang™ zft&r?che wonis “:ﬁbe'ipi ofnuticc“ m the fifih 'imeibezeuf. - E -

| .Bac.!ien B "gd) i§ ménﬁpd 5% bswtmg mepmm “nr f‘aﬂs ta Inamzm‘n strc-h meqrmnnm Assuranm o guaramy nt v
-other ctedif assurapcs for 0. wng“aﬂhe Dewngmde Eve-nt rs connnufng aﬁur ‘thn Words “ﬂmeipt o!‘ndﬂ 4 hﬁm 5
fiRh e thereof.

'1(1() New Ta:a.es. Amﬂc Ning is amended Jb) tnscmug the ﬁﬂ‘gwrn as Scchem,b 3

- ‘9‘3 New Faxes: Fnr pm'pcses nftf;is Snctim: 93 New T’axss slﬁaﬂ maanmms ﬁ) any Taxcs eamed and '

effective afier the dats of agreement with Tespedt o 2, Transaction, of {if) any faw, order, rule or regulatfor; or
. interprétaricn lhereui; eacted and effective. afier the. date of airéement withi ‘respect ﬂo a Transaction resulting i
_ app}mﬁaﬂ of; any Tax {08 hew or different cliss of persohs ("New Tax(esyT. If my New: Taxis 1mpmd for whigh::
- Buyer or Selleris responsible, the Pmy affected hyﬂ\a New Fax("New Tax'Affected Party”] may requirs The other-
“Party o entef ifto. good feith negotiations 10 Appértion lisbiliy for the New Tax eqiiitably between the Pasties; If.

afier fiffaen Business Days thé Farties are-not able o resalve the issue; the New: Tax Affected Party may terminate: -
- such. "New Tax- Affected Transaction”, i Upon {hirty Hays written potie. . Unless ofherwise. -agieed, . .

Affected Transiction shill be qumda{ed in Aceprdance with. Article 5 ds tigugh the New Tax' Affedted ngr hﬂs:' ]
: dcfaulu:é Bi Lh&Ne\\' Tax Affec(’eﬂ 'I‘i-ansaclmn w:ﬂsoutiaiuug hrm eﬁ‘ec{ the tinipat. ofﬂn‘.NuwTax ey _

-(L) Rbpn:sﬂnfaﬁuus Ind Wirrantze.s Suhsechan (ix) of Sec@r:en 102 is dclmpd In 45’ e:m.h'cgr and [cpian!d wn‘.il-- .
‘the followin; 5" :

(RXAY it i3 orwardh éahisaét Terchart’ witkin e mesning of B Uniled States Bankmpmy Codal (B}]L B
“eligible caritract paRicipant” ‘ag-siuch term is definéd tmibsﬂommﬁduy EXPITEnEE Ad, &5 anenged: /3!
CA(@)(12)); and {C) ftis ap *aligible commercial e:ntit,y &8 su{ih ;;iﬁm is defined in

snended (7 U S § UKL ™ TalinaR. Mathews

: {'M) lnﬂzmmly, _Sacl,;m 3045 umended byiﬁsutmgthe. phrHse exnej:tm extent ambu%ﬁcf\cud:la“ﬁnd%gg : E
-Party’s gloss: neélgam !mllfnl m‘lscnnducg or bad Faith? ai the'etid of the f s:ntqn_u:: o JM P. MW/

EFFECTIVE

8
1 1/ 20/2016
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- with eny’ applicable Jaw, regulation

- m A.ss}gnmant_ Sachbn 19. 5 is ameuded By (i) dzll.'img lho p'hﬁsc wh:th cemem may be \sqthbcld In the.
_@xercise-of its-sole-dlscrefion” and replacing. with the: -following::* * which: consept shall nof be unmasonahhr

-~ wittihéld.; and (i), delatiig the: phrase ‘e and mfomaab:fny ‘assurance” 1. the nlmnth and rwciffh Hues thmr
ﬁnﬁreplacemﬂ:l tberewﬁhofﬁu phrase *'tnx créa:umd ehfercaab:lit)sassumnué e .

{6 {0} Ganeﬂtl. Bwlmn 04 :sammde& by msemugme fb]lomog ar‘ﬁ:e end ‘thcrcaf befnh':-ﬁid pa-md:

- guah permued AESigns’ alluaszéd pm'augnl o Sectron 10;5 and 10. 19 Th:s Agreement (ané ezc‘h amanmnem, )
* ‘modificattan And- mafwr‘in respect of i) may bé exerutéd and: dnﬁwed in COUNErpArs: I:nq;lndhxg by facsimile -
transmission), ekbh of avhich. will be deemed.an. - riginal. - -Copies: of ik Agreement: (and: cach amendrient,
‘modification:and walverin n respectof it) are deemed cceptatile und may beused imlimornngmaisfumll pmpases,

. ‘inciudin hur not fimifed fo: acﬂmssiblﬁm wmeﬂﬁ:‘:ﬂ:} umﬂxer purpgses reslaredm Iegal pmof. :

{P) Cnnﬁdanﬁalrty Smtkm 30 l Lis de‘feted, hrhssmu'my and mpiaced witﬁ the fnllw&ng:

' 1] ConfiBSntialn. - IF ﬂi&?me; bave ‘electéd. on the t:oyersm i ke ﬂr‘fs‘ Seetish 8. n
_'appfi;aliie to &IISMWASIBWEH&. nemher”Panyshqu disclose thie terins o tonditons bFa. Transaction underihls .
. Master Agréement br the wmph:ied Cover Sheel o any snnex to this Master Apreemcnt 1.4 thirdlg paﬁ; (otha‘“t}xm
" the employees; 'iendexs, ‘couhsel, Becountants, agents, mémber. systems or advisors. af g Party ot its. Affiliates: to'
whom. disclosuge s reasonably reqxﬁred i(mﬁ: Tespect to 2 Party; jits: *“Raphesenthes“’)} exeepl in ardler 1o mmph
f gny, exchange, controlarce. or ‘Mdependerit System operator fufe: or in'
cofnection With anycort Of Fepillatry. procesding or reqilest by‘a regulatory nuthdrity; provided, however, sach
. Party shall, to the extent pmsncabla. s reasonabie efforts to préventor Immhe Hisclosires provided, fhats breach
of this Sectian 30,11 shall not.pive rise T g right to suspend or terminaie any: oogping Transaction. snder this
.. Apreergent.- The. Parties shall be erifitfed 15l temedies availablé at law.orin cquhy o anbme, br geek; Fefief ?n
tornestoh With, the not-disclostire;obligations sef forth-& this Section: 1111, Nowwithstanding the. faregoing, it
. shall ot b déemed a breach of this Section. 10:11: if & i Party disciased the terms or conditlons of a Tramaction, -
. provided that thie name of anid any-giher 1denafymg mfommnpn reliting fo the other Parly § is redacted and athéFivise-
*viot distlosed (unlest otherwiss agreed 16 in writing by the Parties) ta a0y industry price soure for fhe purpose ef: -
BEEregating @ and feporting such informétion Jn the form of a pubsfistied energy prica mdex. . Bach Party Wil ca;nsc ns
Repmsenmnves t0. comply with the non-dlst:'!asum obfiganons st forth i this Sa:tmn DAE R _

{Q) \”nﬁﬁe. ﬁd‘ud! Jﬁ i§ m'rtcndﬁﬁ by msmhg fhe. nt[uwing nsSe:titm 1 a.lﬁ'

: A 10 2 Veuue. Ench party Heréto ims,ocabi‘y 0} snbrn&s 10 the non-exc{usm Jurlsdmiion cf :Le fhdezai

- and state courts lobated \oated 11 the Caunty, of New Y ork, Stte of New York; {ii) walves any ub;ncﬁon Ayhicl # may have
.10 -the Javing of vefie of any: prqcéedings brought. in any such court; and (i) ‘waives any claim shat such .

. praceedings have been broupfit jn e InconvEndent forim, Each pady walves, to-the ﬁﬂiest extenl permitred: by .
applicable law; any: nghl t may- hava 10 a tua! byjury i respecv? of any sz.ﬁr, actiof o pmce-edfng reisuug To this
Agreement, ; ‘

N (’R} Tndex Trznsncﬁﬂﬂ& Amda o fs ammﬂnﬁ lay msettmg t_be foﬂomngas Bection w 13

‘1043 % Teansdction ket Distuption. - HaMaﬂmtD!smpﬁonEvmtommdﬂrmgtha

LY Bemmuuatl;m Perlad. the F.loming Price for the “affested Trading Day(s) shall bo determined pursuant to the
“Floating Price speuiﬁ‘a&én the Transaction for the first Trading Day thereafter o which no:Market Disruption Event
exidls; provided, howevier; if the Floduing Priee is oot $o,dolermined Within thiee(3) Business Days.afier the fijst

' 'de‘ngay on whioh the Market Disruption Event océurred or existed; then the ‘Pamas.simﬂ negaliain in good imth

- 'to agree op @ Floating Price (or & mithod {or determining 2 Floating Prive), arff i The PTIEs Fave
orbmmﬂvmvelﬁhﬂusmess Dayfd!lmmg.mheﬁfsrdengayanwmvh 'aMuﬂg- ismuptiop-Eyve 3' _ ﬂ, i\/IISSION

- Urexisted, thcn each?ar.t;' §hall reasonably and in good faith obtain a salculatips

1 mnd the Floating Pricé shall be the sverage of the o cafeulazions: Taling R. Mathews
§ ‘ EXECUT |V|: DlRI::(,TUH

“Defermination: Period" me‘ms auuirmlcndarmwfl&pm ar aﬁﬂfwhwh o it
; Psriod of: z“-’f’mmcuon B _ J ﬁ Majlﬁww/
§ EFFECTIVE
11/20/2016
NeFsinin 2.1 {rovdified. ms m; PURSUANT TO 807 KAR 5:011 SECTION 9 (1)
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© | “Euchange méis, ifeShect of a Traiaction, the exshange o principal wading niskel specltied
- Eeepplicblefthe rolevantTransagtion. - s o7 o 7 T T
"Flgaiing Price" means bt Contract Pricé specified i & Travisactioi fhai % esed upok & Price

o *Market Disraition Event! faean, it respeét 5o aiy Price Souree, any of the fillawing events T
~ () the'fallure of the Price Source fo atnounge, pubfish of maks evailible be specified Floating Pricé or
. forfiation neéessary: for defermining the Floating Price: for a particular dayy (b].the failuic of trading to

comimence on-a particilar day or-the permisneat ‘discontinuation ar materiat suspension of trading i the:
- relivant optioas conliact ervommodity.on the Exchange; RTO or in the market specified for determining 4 -

-Ploming Price; (c) the temporary of perfnanent discontinuance or unavailability of the Price Source; (d) the

. temporary ér permarient ¢losing of any Exchange or RTO specified fof determhining a Floating Pries; of (5

-+ & material change i the-foemula for or the miethad of determining the Flaating Price by (e Price Sourcé or:

' ‘matesfal thange In the composition of the Producc _ _
e - Price ‘Sohuee” méans, it réspect: 6f -, Trahssirion, fhe publication, (oF kach ther orighy oF
. refevéncs, including ab Exchanga or RTQ) containing (or-veporting or raking generally available to marker - -

- partieipants) the specified price (or prices from which the specified price is.caloiilated) spesified i the:
relelmnt Transaetions . 0 7 0 7 s TR TR T
. “RIO" méans ny regional mansniission gperatoeor fndépeident system operator
#RTO Transaction™ means 3 Transattion in which the Price Source fs s RTO:

| Reference Miskefninket” means a Jeading dealer in the relevant miarket sclected by  Pany Fy'.
- gpod faith from &mong dealers which satisfy all the criteria that such 24 applies generallyai the time in
decidlugu&;etﬂermnffetortemakcmcxm:mmnofcmdﬁ. T Sl T I Ce

© . viiading Day® means‘a day dn sespect of whick: the. felevant Price Sowee. rdinarfly would

oW Cofreetions to Publisfied Prices. 1 the Fioalinig Prics published, aninovineed:or made avalable on
i givenday & irsed pr 16 be used 10 derermine @ relévant price is sabsequently corroted by the relevinit Price -
" Souree and the comegtion 15 published or anagunced by the person responsible. for iat publication or amouncstient.
(3) witkiin 39 days of the-griginal publication, ansouncément or availebility, op () in the-case of RTD. Traitsactions
--onlyiwithin such defiger time perind 4315 consistent with {he' RTOs procedures: and gnidelihes, then sithier Party
. may natify the bther Party of that orrection and the amount Gf any) that fs payable as'a yesult of that correction.- It
- 10L laler. thitn. Liirly (30) days after publication or ahnuncement of that torection, - Pary givés notice that an
it is 50 payable, the Party that driginally ether tetofved.of retaified suh amount skill; w6 lalst shi Uires: (35!

* Business Days after snch riofice is effectiv; pay, subjeot 1o any: applicable roriditions precedent, 1o the other Party. -

. that ambunt, togethes with Iterest al the Inierest Rute. for the period from and incliding the day on which payment:

. originally was (or Was niot) fade to but excluding the! day ofpayment of the. fefuad 67 payment fesiltng fFostthat'
coirection. Notwiflistanding the foregoing, corrections shall not be made fo 4ny Floating Péfces agreed vpon by the
‘Parties or determiried based on. qlatations from Specified Dedlers: pursuarit to paragraph (2) sbove untess the Partiés.
-expressly agree otharwise: PEAT gl e T B o e TR .

.. ) - Caleulation of Floating Price. For the purposss.of the caleulativn of a Fléiting Srive, all mimbers
shall be rounded to fhres' (3) degimal places.” 1Fthe fourth (4ih) decimal numberis five {5) of greater, then the thied -

(3rd) decimal number shall b increased by ane(1), aod if the fourth (4tk) decimal mumber is Jess thn five 5, 3hen
- the thitd (3rd) deciial number shal reman unchanged.” : : KENTUCKY

Pt W"1"2?‘alina R. Mathews

L 5 ol s e o sl s  PUBLIC SERVICE COMMISSION
7 (8) Existing Teansachions: Article 10 is amended by inserting the followiiig b Seetion
—— . : : — EXECUTIVE DIRECTOR

Hls. . Mathunss

/.15 PERC Standard of Review: Moblle-

EFFECTIVE
11/20/2016
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: (A} Abseit thi: agrze.mén( of all Parhcs 1w ﬂae p#oposed change, lﬁestandard of mwew for x:hanges 10. any- :
rate, charge, niassxﬁcampn, term arcbndition of this: Agrccmemm thethée proposed by n;’:«irty {to the exient that any
* walvérin subséorion (b) below is menforceabis or Ineffective astd shcli: Pardy); & sivnspaty oy FERC aving sug
s sppnte, shaul so]eiybe tiie ‘pubhq 1mer&sf” &pplicati of the “just and resgonable? standard pf review sof forth dif -
Gas:-Pipe. Line C Corp,, 350 U:S: 332.(1936) and Pederal Power Commission. v.
 Bler " Power Ca., 330 ust .148 (!955) and. clarified by Morgan: Sianley Capiml Graup, 1ng. V.. Piblia tml.
.. Dist, }{u, ! DfSnohomish 554 U 3. ("008) {the “Mobilc-Sxm doa!rma) _

i (BI . m admtiau, and na:mxh:tandmg ﬁxe fo:qgomg sibsectlan (a‘j tn xthe ﬁﬂim extent pcrmnted be _
: apphcablc Tew, esch-Party; for iself add i Sijccedsors and mssigng, “herebi epiessly and Trovoedbly wafves any’*
_gights iy can dr-yomy have, fiow of n the. futuire, wheﬂ\er under: 5§ 205° atidtor 206 of ) the Fedsrul }’uw:;r Act-or
othierwisg; to seak th obtain- ﬁ:m'nI FERC by any hEans, dn—acﬂy' r md:recﬂ} (through ol IéTnt, investigation or
*.-otherwise), and eadh. hereby. coveriants wmd agiees tot 4l any time 'ta otk fo 5o Obtalp, & prder from FERC:
- ichanging, any section-of ibis Agmementspécifying flie Tafe, charge, classifjestion  OF mhcrxm:m ﬂrcendwkm agreed -
| 1a°by the Parfies, il being . express Tistéii. of the- Pan,;eg ‘thal, m the fullgst extsnt permitied lhy apphca’hle lavii
& dieither Rarty shall unilaterally seelcto-gbtain From FERC 2ny relief clianging the rate, chirge, classification; or other
ferm m: condmon wof Ahig. A,greament, nmmﬂustandmg any, snbscquent changt:s i applicable law' or markeq
cond;tfens that imay-oecur:.. In the gvent 3; were1s, be deic.nnmed dhat apylicpb)e aw: precludes the: Parties from -
~* waivinig Yheir ighis 1o seek ehahgcs foin. FERT To thefr macket-based power silesoontiagts (hicluding £nteting into”
. covenalits not to. do 39); then  this subscetian (). shall hot apply, providad: df, eonsistent willi the Toregblag. -
- subseclioh {ﬁ),, nefther Par,t) shall seek ahy siich. ﬁhanges z;fccapt solgly-ainder e“pubr'r: mtercst‘ apphcauon of; the.
) _“Justand reasonemfe“ standard ofrevmw and otherwise as sef forth mrhe fbregomgsc(:hqﬂ ta) o .

T (‘I‘)DJspule Resuhlﬁon. . A)'ucla i ﬁ isaman«ded by lns:ﬁmgﬂ)e folluw‘mg 2 Sectiau 19 t7’ : '

: “Sethon o 17 'eq sliitior oi‘ Dn utes Any d:spute o m:ad nf“ mlerpre.tat:on hetw:cm {thm‘ues mvo[wng;
ot ansmg uridep this Agreemeht fisr Shall bf.referred forsesoltion to @ senier rcgmsanmme of gach Party. Ypon.
< receiptof & fotice desmbmg he :Itspuu*. gnd deslgnanng the notifying Party’s senier represexi,_ ive anid fhat the
 idispitedy tobe resolved by the Parties® senigr represemasives under this Agreemeit, the ether Party-shall ‘promptly,
- désignate. jts sanior mp:esemau_va 1o the hatifymg Party, The senior represenlatives 5o designated shail am:mprﬁe: M
resolve the dispute on-an infofina bakis.as, promptly &s prasticable.’ T¢-the:disphite Hay ot Boet 1esalved within:
- fiffeen (45) days aftcr the nonfymg Party's nopce wits recgived by ihe ‘other Party, or withifi sach iher pésiod ssdhe
 Parties may _iomﬂ;f apree, the Partes may stbmit lh(L dlspute o arbumnun }n aoc;ordanc;: wlth the aryitrtion,
presedureset forth 4 in Sectlon 10'1&"‘ o ) .. : :

(U) Arbltration Articlc.]O lsamcnded b} mserrmg the fqllowmg a2y Swhon 10 I8

o "Section 10, 18 Arbxtranon Pre)cecdmks. A'ny dlspme ar-aged. of mtcrprcltt:qn ansmg rmt bf ttns
8 Agreement migy. $8 submitted, upon request of either Farty and ivith mutpal, agrgement o f the' Parties, to bingding
-arbitralion by one abitrator. why hiag het prcuously ‘begn employed by either Party, 3

alified &y education oF
@ cxpeﬂunca 10 décide the imiattefs fefating fo the questichs in difputs, and does Hot haves direel of fidirect infersst i -
m cn‘hcr Pany o the *uh_;er;_t e

of the: arbitration; Sich-arbitrator $hall sither o a5 mistually agroed by stie Parties-
¢ from g Party requestmg ar’hflrahon. -ﬁulmg agrcemm;, :hall {:e _

; shall be’ hald i aitematin ocations: of fbe : dmr. ‘offices of tba Paﬁjcs, mmm«:rwm.a witl : the rcqaznmg?any’
here ioffice, orif . ‘iher uma]ly ngreed sipog lncaﬁon- The commerCial azbm'anprr rules ot he

.notsce 10 thenlher Parg1 and he arbxtraatm sha“ﬂ b, ccmducu:& accordmg to fhg following: (»} t}m hea:ang shaﬁ ‘be
ccmducted on & mnﬁdmﬁa,l basm, (‘n) at ﬁw mntlusvon of1 -hcmn_z_. caclz Pam* m‘H _' nt‘ta. es(ed

R u-_dbnduqunm it of L abifrerar and_fh:_bumi 2.4nd sach ‘_‘ it i
;  Expenges: sd thase of s coiinsef nnd reprcsmmuvcs* and’ (vi-any offer mide ¢ N
~'regarding the ﬁls;mte _prior 1o arhitration and the cost 1o the Partles of theirrepresentatives an¢ 4
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GENERAIL TERMS AND CONDITIONS

ARTICLE ONE: GENERAL DEFINITIONS

1.1  “Affiliate” means, 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) files 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 filed 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 filed 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 filed prior to or after the termination of this Agreement. KENTUCKY
PUBLIC SERVICE COMMISSION
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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.

1.21  “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
performing 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 mthm the reasonable

control of, or the result of the negligence of, the Claiming P
due diligence, the Claiming Party is unable to overcome or a 1d or ided. “Faroe s oy
ﬁﬁ%ﬁé"é :E/ﬁ@?b

Majeure shall not be based on (i) the loss of Buyer’s markets; §i)-Buyer’s-ma ally

- to use or resell the Product purchased hereunder; (iii) the loss dr failure of §§ﬁ %a e\q\(&)
Seller’s ability to sell the Product at a pnce greater than the (fontract Price | *"-** - " * 1ay
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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 S&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 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.

) . _ _ KENTUCKY
1.32  “Non-Defaulting Party” has the meaning set forfh in SectRinG.2ERVICE COMMISSION

. . Talina R. Mathews
133 “Offsetting Transactions” mean any two or| more outstamimg \Eravssetions

having the same or overlapping Delivery Period(s), Delivery Point and - e P. Mafhasas T
under one or more of such Transactions, one Party is the [Seller, and tduc: we vwer sach

Transaction(s), the same Party is the Buyer, EFFECTIVE

6 11/20/2016

PURSUANT TO 807 KAR 5:011 SECTION 9 (1)

Version 2.1 (modified 4/25/00)
©COPYRIGHT 2000 by the Edison Electric Institute and National E.nrgy Marketers Association

BREC 000030



1.34 “Option” means 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 Amount” 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 Amount” 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 ‘“Performance 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 obhgaﬁng, the Ophon Buyer to
sell and dehver the Product to the Option Seller at a price_eq

2

proper exercise of the Option by the Option Buyer, the Option Sel

purchase and receive the Product. Tallna R. l\/lath ews
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1.50 “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 and/or their
designated representatives, including each Party’s Transmission Providers, if applicable, of
notifying, requesting and confirming 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 {n.1LS Daollars_which snch party

incurs as a result of the liquidation of a Terminated Transactio pursuant to Sec HiGRNTRICKY
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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  Transactioms. 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,
mcluding 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  Goveming Terms. Unless otherwise specifically agreed, each Transaction
between the Parties shall be govemed by this Master Agreement. This Master Agreement
(including all exhibits, schedules and any written supplements hereto), the Party A Tariff, if any,
and the Party B Tariff, if any, any designated collateral, credit support or margin agreement or
similar amrangement 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 Confinmation. 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
Confirmation, 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 (i) Buyer’s Conﬁrmanon was sent pnor to
Seller’s Conﬁnnatlon, in which case Buyer ] Conﬁrmamon shall be de : ed 2

executed Confirmation or any objection by either Party sh:

agreed to by the Parties. Talma R. I\/Iath ews
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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 Confirmation is not fully executed (or deemed accepted) by
both Parties. Upon full execution (or deemed acceptance) of a Confirmation, 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.

ARTICLE THREE: OBLIGATIONS AND DELIVERIES

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
Contfract 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

“Claiming Party”) gives notice and details of the Force Maj ure t%ﬂﬁﬁg?%ﬁ%ﬂ’&/@SION

practicable, then, unless the terms of the Product specify othefwise,the-Claifmng Party-shall-be
excused from the performance of its obligations with respect b such Tm%m é%&@g
spect to perfymom s —=iae be

obligation to make payments then due or becoming due with
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obligaﬁonS to the Claiming Party corresponding to the obligations of the Claiming Party excused
by Force Majeure.

ARTICLE FOUR: REMEDIES FOR FAILURE TO DELIVER/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.

ARTICLE FIVE: EVENTS OF DEFAULT; REMEDIES

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;

(©) 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 Banlcmpt; KENTUCKY
PUBLIC SERVICE COMMISSION
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5.2

(8)

(B)

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
patty by operation of law or pursuant to an agreement reasonably
satisfactory to the other Party;

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
defanlt 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 Defanlt 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 (i) 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);

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

@) 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;

()  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 shall 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 all obligations of such Party
under each Transaction to which such guaranty shall relate without
the written consent of the other Party; or

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

Declaration of an Early Termination Date|and Calculation FofTISed
Amounts, If an Event of Default with respect to a Defaulting R
continuing, the other Party (the “Non-Defaulting Party”) shall have the né}" ér I%ﬁﬁé

day, no earlier than the day such notice is effective and no later than 20 days after 'Q\{E‘P'm Sy
effective, as an early termination date (“Early Termination |Date”) to acém,mﬁ. Majmwfnts
owing between the Parties and to liquidate and terminate all, i
(each referred to as a “Terminated Transaction™) between the Harties, (ii) withholdm% Piffments
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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 Settlement 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 thereafier 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-Defaunlting 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-
Defanlting 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
Termination Payment shall be due to or due from the Non-Defaulting Party as appropriate.

54  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 calcnlation 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 i in accordance with Section
5.2, withhold payment of the Termination Payment to the
provided for in this Section shall be without prejudice and fn ad E@%}é
combination of accounts, lien or other right to which any Part dFB 8 %ﬁﬁ
(whether by operation of law, contract or otherwise).

SION
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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 Affiliates
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 right to which any Party is at any time otherwise entitled (whether by
operation of law, confract 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-Defanlting Party, upon written notice to the Defaulting Party, shall have
the right (i) 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 AND NETTING

6.1  Billing Period. 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 instructions 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 mutnally
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 including 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-Aaresment-or

adjust any invoice for any arithmetic or computational error mthmpta%?&yé g@gﬁéﬁ%ﬁﬁ% @H%SION

date the invoice, or adjustment to an invoice, was rendered. jn-the-event-animvoice-or-portron
thereof, or any other claim or adjustment arising hereundpr, is dlsp%t;@c%%ﬁ%ﬁ?@%%ﬁ
undisputed portion of the invoice shall be reqmred to be made when dur [~ —-+-- -* the
objection given to the other Party. Any invoice dispute or invdice adjustme jaduns. P Mm“ﬁng
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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 amy 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 throngh 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:

(a8  the Party obligated to deliver the greaterjamount-of- Energy-will-deliver-the——

difference between the total amount it i obligs :

amount to be delivered to it under the Offsetting-Transactons,and
Talina R. Mathews
(b)  the Party owing the greater aggregate pgyment will %)é‘EICfHJ net 95@591&%
owed between the Parties. Ja«&,«m F. Mathas’
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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 Traunsactions 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 MERCHANTABILITY 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 THIS AGREEMENT SATISFY THE
ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PROVISION FOR WHICH AN
EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, THE OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED
HEREIN OR IN A TRANSACTION, 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, IN TORT OR
CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE
INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN TIMPOSED 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 PAID HEREUNDER
ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE
DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN
ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR
LOSS.

ARTICLE EIGHT: CREDIT AND COLLATERAL REQUIREMENTS

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 mﬂonslaimae’d(%c T or
8.1(d) are specified on the Cover Sheet, Section 8.1(b) shall apply explusivelYsERVICE COMMISSION

(1)  Financial Information. Option A: If rdquested by PRy Ay Pano B as
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report containing audited consolidated financial statements for| such fiscal y-m sy ot 00
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quarterly report containing unaudited consolidated financial jtatements for Til}zﬁdﬁld&%mr

16

PURSUANT TO 807 KAR 5:011 SECTION 9 (1)

Vemion 21 (modified 4/25/00)
©COPYRIGHT 2000 by the Edison Electric Institute and National Enkrgy Marketers Association

BREC 000040



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: Ifrequested 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 aundited 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 unsatisfactory, 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 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 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 frequcnﬂy
than weekly with respect to Letters of Credit and daily with rgSpe : :
cost, may request that such Party B Performance Assurance Pe redlmgg@r@ OnEip mmlgg|o|\]
amount of such excess Termination Payment plus Party H’S Independegt, |ﬁ£n|9uﬁfatﬁte\ﬁ§y’
(rounding npwards for any fractional amount to the next P B Roun@&go&mmmb )REIT

event that Party B fails to provide Party B Performance Assujance pursuar e W/:his
Article Eight within three (3) Business Days, then an Event df Default unéd; Aiuiic rive saall
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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 addition 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 commercially 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.

()  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 gnarantee 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.

(8  Financial Information. Option A: If requested by Party B, Party A shall
deliver (1) 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 (i) within 120 days following the
end of each fiscal year, a copy of the annual report containing audited consolidated firancial
statements for such fiscal year for the party(s) specified on the Cover Sheet and (11) Wlthln 60
days after the end of cach of its ﬁrst three fiscal quarters of egeh-fi ,

accounting period and. shall be prepared in accordance wi gcnerally
principles; provided, however, that should any such statementg not be avai ZhJm m » Remates Taagig
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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.

_ (© 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 Paﬁy 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 had been
liquidated, and in addition thereto, shall include all amounts owed but not yet paid by Party A to
Party B, 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 snch Performance Assurance or a guaranty or o
Party B within three (3) Business Days of receipt of notice, fhen ap Byert § i hresioN

deemed to have occurred and Party B will be entitled to the reffedies set Tort, I ATHRIE FIVE of
this Master Agreement. - "~ EXECUTIVE DIRECTOR
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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 Interest/Remedies. To secure its obligations under this
Agreement and to the extent either or both Parties deliver Performance Assurance hereunder,
each Party (2 “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
continnation 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 2 Secured
Party with respect to all Performance Assurance, including any such rights 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; (iii) 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,

ARTICLE NINE: GOVERNMENTAL 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 (“Govemmental 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 Governme
responsibility hereunder, Buyer may deduct the amount of any|such Goyerpmen gesNirems s|ioN

the sums due to Seller under Article 6 of this Agreement. Notlfing shall ObLigafe orcayse A Pary
to pay or be liable to pay any Governmental Charges for whichfit is exemptumdes thedawrECTOR
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ARTICLE TEN: MISCELLANEOUS

10.1 Tenn 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
performance 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:

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

(i) 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);

(ii1)  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
goveming 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 pot 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 undea_thjs_Ma;tMmM_amh_
Transaction (including any Confirmatjon accepted in KEGORIERICY with
Section 2.3); PUBLIC SERVICE COMMISSION
Talina R. Mathews
(vii) no Event of Default or Potential Evenf of DefaultFwithr'téshect &5t 43

occurred and is continuing and no such ¢vent or circu JW . Mafbuus/crux

as a result of its entering into or performing its obligations under this

EFFECTIVE

2 11/20/2016

PURSUANT TO 807 KAR 5:011 SECTION 9 (1)

Version 2.1 (modified 4/25/00)
©COPYRIGHT 2000 by the Edison Electric Institute and National Energy Marketers Association

BREC 000045



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;

(%) 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. Title 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

P against any Governmental Charges for which such Party |s responsible unddrAHi€lE Nin
arty Y B Ty pF’UBLIC SERVICE COMMISSION

10.5 Assignment. Neither Party shall assign this Agreement orTitdimights Nieteander
without the prior written consent of the other Party, which|consent méy‘FeWitthBI&5H AR
exercise of its sole discretion; provided, however, either Party may, mthoém,m K. Matbuns/the
other Party (and without relieving itself from liability herdunder), (i) transfer, sell, pledge

encumber or assign this Agreement or the accounts, revenues|or proceeds heredf iff €oiEection
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with any financing or other financial arrangements, (i) 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 equal to or higher than that of such Party;
provided, however, that in each such case, any such assignee shall agree in writing to be bound
by the terms and conditions hereof and so long as the transferring Party delivers such tax and
enforceability assurance as the non-transferring Party may reasonably request.

10.6 Goveming Law. THIS AGREEMENT AND THE 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 THIS AGREEMENT.

10.7  Notices. All 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 sucfeSsor or asSigneg- o this
Agreement). Waiver by a Party of any default by the other [Party shall notdbereonstrasinas s SION

waiver of any other default. Any provision declared or rendlered unlawiul by avy apphisable
court of law or regulatory agency or deemed wunlawful |because o XE Gtatitery | REHaTHER
(individnally or collectively, such events referred to as “chIatory Event' o P. Majwise
affect the remaining lawful obligations that arise under this Agreement; afd provicea, Turter,
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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. All
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 right, 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 confidential) 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.

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

Satus . Mathuss’
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SCHEDULE M

(THIS SCHEDULE IS INCLUDED IF THE APPROPRIATE BOX ON THE COVER
SHEET IS MARKED INDICATING A PARTY IS A GOVERNMENTAL ENTITY OR
PUBLIC POWER SYSTEM)

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

“Act” means !

“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: (i) 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, (i) all persons making up the
governing body of Govemmental Entity or Puplic Power SysterEatreUths Y

duly elected or appointed incumbents in theif posiffét3lHad>hBM GRcBOMMISSION
positions in good standing in accordance with the Act and otherl h@]’i&:&ﬂzﬂaﬁh ews
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law, (iif) entry into and performance of this Master Agreement by
Governmental Entity or Public Power System are for a proper public
puwpose 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 (vii) 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 contractnal restriction
binding on or affecting it or any of its assets.

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 (i) 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 pI this Master Agraemeoi
and (ii) an opinion of counsel for Governmenth! EntityRirl Pribiie\RE&EOMMISSION

System, in form and substance reasonably satisfactory to the1Qthex Banmsthews
regarding the validity, binding effect and enfprceability GKERSY T ESRRECTOR
Agreement against Governmental Entity or Public Powe Ja«&,«m P. Mattans’
respect of the Act and all other relevant consfitutional organic or other
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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 performance or recovery of property, (d)
attachment of assets, or (¢) execution or enforcement of any judgment.

E. 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 (if) 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
followmg 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].

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

Satus . Mathuss’
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G. The Parties agree to add the following sentence at the end of Section 10.6 -
Goveming Law:

NOTWITHSTANDING THE FOREGOING, IN RESPECT OF THE
APPLICABILITY OF THE ACT AS HEREIN PROVIDED, THE LAWS
OF THE STATE OF 2SHALL APPLY.

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR
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SCHEDULE P: PRODUCTS AND 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 Transaction.

“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 uitimate sink, and (if) 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.

“Firm 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 (ii) 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 transmission
contingency excuses perfo:ma.nce for the duration of the interruphon or curtailment,
notwithstanding the provisions of the definition of “Force Majeure in Sectlon 123 to the
contrary. Interruptions or curtailments of transmission other—than—the on—pithe
immediately to or from the Delivery Point shall not excuse pe

TKENTUCKY
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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 info its control area; and (2) Seller has the right on a daily
prescheduled basis to designate the Interface where the Product shall be delivered. 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 a.m. 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 Interface (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 Buver 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 Firm
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 Notification, provided, however, if the Receiving Transmission Provider is not
accepting requests for Firm 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 AD], 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
Receiving Transmission Provider and Purchased by Bulver. imel %ﬁ@é i
Transmission is made by Buyer and is accepted by the IEEJE 3 I\;l: SIon

and Buyer purchases such Firm Transmission, then S¢ller shall d@@%&éﬁé@%ﬁ#@g
receive the Prodnct at 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 ADL and
schedule and deliver the affected portion of the Product to such ADI on the basis
of Buyer’s purchase of Firm 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 firm transmission, and
schedule and deliver the affected portion of the Product on the basis of Buyer’s
purchase of such hourly firm transmission from the Designated Interface or an
ADI designated by Seller.

i, 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.

i, Seller’s obligation to schedule and deliver the Product at an ADI is
subject to Buyer’s obligation referenced in Section 4B to cooperate reasonably
therewith. If Buyer and Seller cannot complete the scheduling and/or delivery at
an AD], 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 (ii), 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 (ii), Seller shall be responsible for any additional
transmission purchases and/or associated congestion charges incurred by Buyer in
connection with such alternative scheduling

JITPCIICILS.
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(“Buyer’s Rejection Notice”). If Buyer timely notifies Seller of such unavailability of
Firm Transmission from the Designated Interface, then Seller shall be obligated either (1)
to the extent Firm Transmission is available to Buyer from an ADI on a day-ahead basis,
to require Buyer to purchase (at Buyer’s own expense) such Firmn 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-firm transmission is interrpted or curtailed or if Seller
is unable to deliver the Product for any reason, Seller shall have the right 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 incurred 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-firm transmission rather than Firm Transmission to take
delivery of the Product, then Buyer shall bear the risk of interruption 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 Desigpated
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 interruption 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.
KENTUCKY

PUBLIC,SERVICE COMMISSION

A Seller’s Responsibilities. Seller shall[be—responstble for—fransmisstom
required to deliver the Product to the Designated Interfice or AD], @; @g%qu% %%%%VSH
is expressly agreed that Seller is not required to utilize Firm Transmr~ji~= = = J-1:-g
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Seller’s scheduled delivery to Buyer is interrupted
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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 therefrom. 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. Multiple Parties in Delivery Chain Involving 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 afier receipt of the
Designated Interface to submit its Timely Request for Firm Transmission.

C. Seller and Buyer each agree that any ather commmunications or-actions——
required to be given or made in connection with this [Into Product” ((8ENdHdE it }g
limitation, information relating to an ADI) shall be ma4 i&iél-%%ef Tee .,.'P»S|ON
of the relevant information from the Other Sellers and Qther Buye@%@@ﬁ@g%@ﬁ%R

D. Seller and Buyer each agree that in cdrtain Transada&,nﬁ. Mathaws/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 e ¥roduct.

=
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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 Firm” 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 pon-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: (i) 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; (iii) 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; (i1) by Seller’s faiture to perform, or (iii)
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 atternpting to secure and/or has purchased for the
Product is firm 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 Majme'—mwm the

contrary. PUBLIC SERVICE COMMISSION
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or (i1) 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 of, 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 any damages, including any amounts determined

pursuant to Arficle Four.

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

Jabia . Methasss
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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 defined herein shall have the meanings ascribed to them in the Master
Agreement or the MISO Documents, as applicable, as such terms are defined 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 defined in the MISO Documents.

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

“MISO Documents” means the MidContinent Independent System
Operator, Inc.’s (“MISQO”) (i) 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: June 1, 2018 through May 31, 2024 (each annual period from June 1

through May 31, a “Planning Year”)
Contract Quantity The Contract Quantity for each Planning Year shall be as shown in the
(MW per month) table below;

SION
s P M
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Planning Year Contract Quantity
June 1, 2018 — May 31, 2019
June 1, 2019 —May 31, 2020
June 1, 2020 — May 31, 2021
June 1, 2021 —May 31, 2022
June 1, 2022 —May 31, 2023
June 1, 2023 — May 31, 2024

Annual Contract
Quantity (MW): For each Planning Year, the Contract Quantity multiplied by 12.
Contract Planning Year Price

Price ($/kW-Month): June 1, 2018 —May 31, 2019
June 1, 2019 —May 31, 2020
June 1, 2020 — May 31, 2021
June 1, 2021 — May 31, 2022
June 1, 2022 — May 31, 2023
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 MISO’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 defined 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 confirmation 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 #imes the Contract Price times 1000.
Payment timing shall be in accordance with the Master Agreement.

3. Failure to Deliver and/or Receive.

KENTUCKY

In the event that Seller fails to deliver all or a portion of the (ontrad? ¢RiaftiE B iy dr PN SION

receive all or portion of the Contract Quantity, by the applicable Transfer Déadline RhMﬁﬂl@Wﬁx&
payment applies for the undelivered Contract Quantity (“Non- erfomance%%ﬁx%ﬂwﬁ DIRECTO
Ittus . Mathass)

The Contract Price minus the Replacement Price, such difference
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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,
(i) the Auction Clearing Price (“ACP”) for Capacity, stated 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.

4, Conditions to effectiveness.

The effectiveness of this Transaction is contingent on:

(ii) Receipt of the RUS Approval (as defined below); and
(iif)  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 ||| || |} }EBEEII. this Transaction shall be null and
void and the Confirmation Letter shall be of no effect.

If the RUS Approval and KPSC Approval (as defined 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.

Providc?d. that m the event that either the RUS Approval or 1:.he KPS%GBH%VQEE\&/\@E%ME SION

a condition of its approval of this Transaction any material fmedification—of the—terms—ofthis
Transaction that is unacceptable to either Seller or Buyer, eacH in its reasogigg%eg%@gﬁgg
Party may terminate this Transaction by providing notice to|the other Party within fhiv: (3())
calendar days of receiving notice of the approval, without pendlty or any furc/abma ﬁ Mathans/the
part of Seller or Buyer.
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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 (“RUS”) 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 MISO 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.

Credit Support.
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them in the Master Agreement.

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
Agreement”) 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 defined herein shall have the meanings ascribed to

[Signatures follow]

KENTUCKY
PUBLIC SERVICE COMMISSION

Talina R. Mathews
EXECUTIVE DIRECTOR

Satus . Mathuss’
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Big Rivers Electric Corpgration
M/
/

By: Robert W. Berry

Title: President & CEO

Phone: (270) 827-2561
Fax: (270) 827-2558

NextEra Energy Power Marketing, LL.C

Al -

By:
Lawrence Siverstein
. Senior Vice-President &
Title: um Director
Phone: Enecgy
Power Markating, LLC
Fax:
Legal
Review
C leted
e
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