
FINANCIAL QUALIFICATIONS 

ATTACHMENT C-1 
XOOM Energv Illinois, LLC 

23. Required materials or certifications supporting Applicant's financial qualifications pursuant to 
Subsection 551.80(d) (specify which subsection of 551.80 Applicant is meeting) are provided 
in Attachment C. [551.80]. 

Applicant possesses sufficient financial resources to be certified as an AGS able to 
serve available residential or small commercial customers in that it meets the following 
criteria: 

Section 551.80(f): Applicant maintains a line of credit or revolving credit agreement. 

1) XOOM Energy, LLC ("XOOM Energy"), parent to Applicant, maintains a line of 
credit for the benefit of XOOM Energy and each of its' wholly owned 

the 

2) Applicant was formed on March 24, 2011 and has no revenue to date. The 
credit agreement exceeds the amount of five hundred thousand dollars in 
accordance with Section 551.80(f) (2) and has no minimum credit limitations. 
[please see Credit Agreement Definitions - Maximum Approved Facility Size 
found on AnnexA-10] 

XOOM Energy will set aside a minimum $500,000 of the Maximum Approved 
Facility Size for Applicant to meet the requirements of Section 551.80(f) (2) 
pursuant to the notarized officer's certificate which is being submitted as part 
of this application. 

3) The credit agreement exceeds one year in accordance with Part 451.320(a) (2) 
(B). The credit agreement expires on December 31,2014. 
[Please see Credit Agreement Definitions - Scheduled Maturity Date found on 
Annex A-17] 

4) The Applicant shall provide a copy of the following: 



A) The Credit Agreement - a copy of which is being provided under 
confidential cover as Attachment O. 

B) The rating agency report that presents the long-term obligations rating of 
the financial institution extending the credit - As set out above, the credit 

reement is not with a financial institution. 

C) Applicant was formed on March 24, 2011 as a single-member manager 
limited liability company. The single-member manager of Applicant is 
XOOM Energy which also holds 100% membership interest in Applicant. 
XOOM Energy was formed on March 15, 2011. As both Applicant and 
XOOM Energy were formed in March 2011, neither has certified financials at 
this time. If requested, Applicant will provide the financial statements that 
exist for the life of the company to date under an Officer's certificate. 

0) Applicant was formed on March 24, 2011 as a single-member manager 
limited liability company. The single-member manager of Applicant is 
XOOM Energy which also holds 100% membership interest in Applicant. 
XOOM Energy was formed on March 15, 2011. As both Applicant and 
XOOM Energy were formed in March 2011, neither has accountant's reports 
nor certified financial statements at this time. If requested, Applicant will 
provide the financial statements that exist for the life of the company to 
date under an Officer's certificate. 

E) Applicant was formed on March 24, 2011 and has not sold in the State of 
Illinois thus it has no revenue. The credit agreement exceeds the amount 
of $500,000 dollars in accordance with Part 551.80(f) (2) and has no 
minimum credit limitations. 

XOOM Energy will set aside a minimum $500,000 of the Maximum 
Approved Facility Size for Applicant to meet the requirements of Section 
551.80(f) (2) pursuant to the notarized officer's certificate which is being 
submitted as part of this application. 





ANNEXA 

ADDITIONAL DEFINITIONS 

Executloll Copy 

"Accordion" shall have the meaning set fOlth foJ' such term in Section 3.11 of the Transaction 
Requirements Annex. 

"Actual Load" means the total amount of electricity required by a Retail Entity to serve such 
Retail Entity's customer load (including unaccounted for electricity transmission and distribution 
losses). 

"Advance" has the meaning set forth for such term in Section 3.10(c). 

"Aggregate Retail Load"means the aggregate of each Retail Entity's Actual Load. 

"AncillalY Services" shall mean for each Applicable Market, ancillalY services as defined by 
such Applicable Market. 

"Annual BudgeC' shall llflve the meaning set fOl1h for such term in Section 6.7(b) of the 
Transaction Requirements Annex. 

"Annual General and Administrative Expenses Cap" means, for each calendar year, the amount 
set forth for such calendar year in Schedule I-AGAEC. 

"Applicable Markets" means NYISO, ERCOT, PJM, MfSO, CA ISO, ISO NE and as the Parties 
otherwise mutually agree, 

"Approyed Countel'party" shall mean a Person listed on Schedule I-AC attached hereto which 
may be amended, modified or supplemented from time to time by Pm1y A; provided that such 
Person: (i) has an Intel'llational Swaps and Derivatives Association Master Agreement, an Edison 
Electric Institution Master Power Purchase and Sale Agreement 01' another master agreement in 
form and substance acceptable to Party A in its sale discretion, as the case may be, with Party A 
that is in full force and effect WIder which no event of default, 01' event, condition 01' 

cil'cumstance exists which, with notice or the passage of time or both, would constitutes an event 
of default thereunder, has occurred and (ii) unless othelwise specified in Schedule I-AC, has a 
long-term senior unsecured debt rating of at least Baa3 as determined by Moody's and BBB- as 
determined by S&P, 

"Approved Counterpmtv Transaction" shall have the meaning set fOl1h for such term in Section 
3.3(c) ofthe Tl'Hllsaction Requirements Annex, 
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"Approved Customer Contracts" means (i) all Customer Contracts approved by Party A and 
added to Exhibit B on 01' after the date hereof, (ii) all Customer Contracts 011 (a) non-price related 
terms and conditions substantially the same as the form agreements attached as Exhibit B, 01' (b) 
such other form agreements as may be approved in writing by Patty A fi'om time to time. 

"Asset Coverage Test" shall have the meaning set fOlth for such tel'll in Schedule 9.4 of the 
Transaction Requirements Annex. 

"Bi-Monthly Payment Date" means the fifth (S'h) and the twentieth (20'h) day of each calendar 
month; provided that if such date is not a Local Business Day, the Bi-Monthly Payment Date 
shall be the first preceding day that is a Local Business Day. 

"CA ISO" means the California Independent System Operator or such other entity that succeeds 
to the functions now performed by the California Independent System Operator. 

"Capital Lease", as applied to any Person, means any lease of any pl'Operty (whether real, 
personal or mixed) by that Person as lessee that, in accordance with GAAP, is accounted for as a 
capital lease on the balance sheet ofthat Person. 

"Capital Lease Obligations" of any Person mealls the obligations of such Person to pay rent or 
other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, 01' a combination thereof, which obligations are required to be classified and 
accounted for as capital leases on a balance sheet of sLich PerSOll LindeI' GAAP, and the amount 
of such obligations shaH be the capitalized amollnt thereof determined in accordance with 
GAAP. 
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"Cash Equivalents" means, as of ally date of determination, (i) marketable securities (a) issued or 
directly and unconditionally guaranteed as to interest and principal by the United States 
Govel'l1ment or (b) issued by any agency of the United States the obligations of which are backed 
by thc full faith and credit of the United States, in each case maturing within one month after 
such date; (ii) marketable direct obligations issued by any state of the United States of America 
or any political subdivision of any such state 01' any public instrumentality thereof, in each case 
maturing within one month after such date and having, at the time of the acquisition thereof, the 
highest rating obtainable from either S&P 01' Moody's; (iii) commercial paper maturing no more 
than one month from the date of crcation thereof and having, at the time of the acquisition 
thereof, a rating of at least A-I from S&P or at least P-I from Moody's; (iv) certificates of 
deposit or bankers' acceptances maturing within one month after such date and issued or 
accepted by any Lender or by any commcrcial bank organized under the laws of the United 
States of America or any state thereof or the District of Columbia tllRt (a) is at least "adequately 
capitalized" (as defined in the regulations of its primary Federal bankiug legulatOl) and (b) has 
Tier I capital (as defined in such of not less than 

mOltleV market 

"Change of Control" means if any Person (01' related group of Persons) that is not a controlling 
member of Party B on the date hereof should hereafter acquite, directly or indirectly, the 
beneficial ownership of (a) equity securities having the powel' to elect a majority of the 
management committee of Party B 01' (b) any other ownership interest enabling it to exercise 
control of Party B. 

"Collateral" means all of those assets of Party B, its IInitholders 01' its Affdiates over which 
Patty B, its IInitholders 01' its Affiliates have granted 01' purported to grant Party A a security 
interest or lien to seCUle all or any portion of the Sccured Obligations. 

"Collateml Accounts" means the Party B Controlled Accounts and any Retail Entity Controlled 
Accounts. 

"Commodity Fees" means the Cledit Fee - Gas Transactions, Credit Fee - Power Tl'Hnsactions 
and the Credit Fee - REC Tl'Hnsactions. 

"Commodity Transactions" means any swap, cap, collat·, floor, future, option, spot, forward, 
purchase, sale or similar agreement entercd into in respect of any commodity, including any 
confirmation, supplement, annex or schedule entered into in connection therewith. 

"Confirmation" shall have the meaning set forth for such term in Section 3.2 of the Transaction 
Requirements Annex. 

"Contractual Obligations" as applied to any Person, mean any provision of any Security issued 
by that Person 01' of any material indenture, mortgage, deed of tmst, commodity purchase 
agreement, contract, undeltaking, agl"Cement 01' other instrument to which that Person is a patty 
01' by which it or any of its propetties is bound 01' to which it 01' any of its propetties is subject. 
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"Control Agreements" shall have the meaning set forth for such term in the SecUl'ity 
Agreements, as amended or othenvise modified from time to time. 

"Controlled Accounts" means Patty B Controlled Accounts and each Retail Entity Controlled 
Account. 

"Controlled Account Institution" means, with respect to any Controlled Account, the financial 
institution at which such account is mAintained. 

"Credit and Collection Policy" means the Credit and Collection Policy attached as Exhibit D to 
the Transaction Requirements Annex. 

"Credit Card Processor" means anyone or more credit card processors approved in writing by 
Party A in its commercially reasonable discretion. 

"Credit Cnrd Processor Payment Instructions" means written payment instructions in form and 
substance satisfactory to Patty A made by each Retail Entity to any of its Credit Card Processors 
directing such Credit Card Processors (i) to direct all Receivables, including without limitation, 
AdvAnce payments, and refundable deposits paid by Customers or any other obligor of sllch 
Retail Entity by credit card to such Credit Card Processor to be deposited ill a Party B Credit 
Card Processor FBO Account 01' an Retail Entity Credit Card Processor FBO Account, as the 
case may be, and (ii) to promptly make all payments of Receivables, including without limitation 
advance payments, and refundable deposits from the Party B Credit Card Processor FBO 
Account, Retail Entity Credit Card Processor FBO Account or any other account of sllch Credit 
Card Pl'Ocessor holding any Receivables, including without limitation advance payments, and 
refundable dcposits, as the CAse may be, directly to an Patty B Controlled Account or an Retail 
Entity Controlled Account, as the case mAy be, by wire transfer, and accepted by such Credit 
Card Processor in writing. Agreements to which such Retail Entity and such Credit Card 
Processor are parties containing payment instructions that comply with clauses (i) and (ii) of the 
preceding sentence will be considered by Party A as satisfactory written payment instl'llctiolls. 

. ..:. 
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"Credit SCOl'e" means the Advanced Energy Risk Model credit score determined by Equifax Inc. 
(01', in tho event no credit SCOl'e from Equifax Inc. is available, the equivalent score thereto from 
Experian Group Ltd. and/or TJle D&B Corporation). 

"Credit Support Amount" means the aggregate exposll1'e to Party A under the credit SUppOlt 
provided for the benefit of the Retail Entities which shall be determined by the amollnt of cash 
collateral posted, the stated amollnt of any letter of credit 01' bond and the maximum guaranteed 
amount of any guarantee pursuant to Section 3.4 of this Mastel' Agreement, 01' otherwise 
pursuant to this Master Agreement. 

"Credit Support Cap" 

"Customer" meons any Person with an effective contract, undcrtaking, or agreement with a 
Retail Entity for the retail purchase of natural gas, electdcity and electricity related products, 
capacity, RECs, AncillalY Services 01' other commodities 01' products. 

"Customer Concentration Percentagc" means, with respect to any given product or commodity 
delivered hereunder, the ratio of (x) the sum of (i) the aggregate quantity previously delivered to, 
but not paid for by, a particular Customer under all Customer Contracts applicable to such 
Customer and (ii) the aggregate quantity to be delivered to a patticular Customer under all 
Customer Contracts applicable to such Customer, as determined by Party B, to (y) the sum of (i) 
the aggl'egate quantity previously delivered to, but not paid for by, Customers under all Customel' 
Contracts and Oi) the aggregate quantity to be delivered under all Customer Contracts, as 
reasonably determined by Pmly A using reasonable allocation and estimation procedures. 

"Customer Contract" means each contract for the sale of natural gas, electricity, capacity, RECs, 
Ancillnry Services 01' other commodities 01' products between a Retail Entity, as seller, and the 
related Customer, as buyer. 

"Customer Payment Instructions" means written payment instl'llctions in form and substance 
satisfactory to Party A made by each Retail Entity to its Customers or any other obligor of such 
Retail Entity directing such Customers 01' any other obligor of such Retail Entity to make all 
payments of Receivables, including without limitation advance payments, and refundable 
deposits directly to a Controlled Account, by check, ACH 01' wire transfer, and accepted by the 
Customer 01' any other obligor of such Retail Entity in writing 01', if by credit card, to the 
aJlplicable Credit Card Processor for which fl Party B Credit Card Processor FBO Account or an 
Retail Entity Credit Card Processor FBO Accoullt has been established and the Credit Card 
Processor Payment Instmctions are in effect. Customer Contracts to which such Retail Entity is 
a party containing payment instructions will be considered by Party A as satisfactory written 
payment instructions. 

"Defel1'ed Supply Amount" all amounts deferred pursuant to Section 3.7(a) of the Transaction 
Requirements Annex. 
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"Effective Date" shall mean the date fIrst set forth above in this Mastcl' Agreement. 

"Eguity Interests" means (i) with respect to a corporation, any and all shares, interests, 
palticipation 01' other equivalents (however designated) of cOlporate stock, including all common 
stock and preferred stock, 01' warrants, options or other rights to acquire any of the foregoing and 
(ii) with respect to a partnership, limited liability company or similar Person, any and allmits, 
interests, rights to purchase, warrants, options, or other equivalents of, or other ownership 
interests in, any such Person, 

"EReOT" means the Electric Reliability COlJncil of Texas, Inc, or any successor and any 
successor or replacement entity or other entity, pllblic 01' private, administering grid and 
transmission reliability and control for the power region in Texas currently administered by 
ERCOT, 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time 
to time, and the regulations promulgated thel'clindet', 

"ERISA Affiliate" means any entity treated as under common control with Party B fot' purposes 
ofSection400Ha)(l4) of ERISA, 

"ERISA Event" means (a) a reportable event (within the meaning of Section 4043 of ERISA) 
with respect to a Pension Plan; (b) a withdrawal by Party B 01' any ERISA Affiliate from a 
Pension Plall subject to Section 4063 of ERISA during a plan yeal' in which it was a substantial 
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employer (as defined in Section 4001 (a)(2) of ERISA) or a cessation of operations that is treated 
as such a withdrawal under Section 4062(e) of ERISA; (c) a complete or partial withdrawal 
(within the meaning of Sections 4203 or 4205 of ERISA) by Pal'ty B or atIY ERISA Affiliate 
from a Multiemploycl' Plan or notification that a Multiemployer Plan is inl'eorganization; (d) the 
filing of a notice of intent to terminate, the treatment of a Plan amendment as a termination under 
Sections 4041 01' 4041A of ERISA, 01' the commencement of proceedings by the PBGC to 
terminate a Pension Plan or MUltiemployer Plan; (e) an event 01' condition which constitutes 
gl'Ounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to 
administer, any Pension Plan 01' Multiemployer Plan; 01' (f) the imposition of any liability undcr 
Title IV of ERISA, other than fOl' PBGC premiums due but not delinquent under Section 4007 of 
ERISA, upon Patty B or any ERISA Affiliate, 

"FERC" means the Federal Energy Regulatory Commission 01' its successor, 

"First Priority Lien" means a valid, perfected, first priority security interest, 

"Fiscal Quarters" means the fiscal quarters of each Retail Entity ending on March 31, June 30, 
September 30 and December 3 I of each calendar year, 

"Fiscal Yeal'" means the fiscal yeal' of each Retail Entity ending on December 31 of each 
calendar year. 

"Fixed Price Contract" shall mean each Customer Contract pl1l'suant to which the sale of natural 
gas, electricity, capacity, RECs, Ancillary Services or other commodities or pl'Oducts is 
calculated by reference to a fixed price, 

"GAAP" means generally accepted accounting principles and practices set fOlth in the opinions 
and pronouncements of the Accounting Principles Board of the American Institute of Celtified 
Public Accountants and statements and pronouncements of tile Financial Accounting Standards 
Boal'd, which are in effect from time to time, 

"Geneml and Administrative Expenses" means, in respect of any Person, the amount of sllch 
Person's scheduled compensation, residential/advertising, otltside selyices, including but 110t 
limited to amounts due and owing by a Retail Entity to Party B pursuant to any applicable 
services agreement, consulting fees, interest owed and other general and adminish'ative expenses 
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(excluding non-cash amortization expense related to amOltization of intangible assets, stock 
compensation expense, and bad debt and payments to Party A under this Master Agreement) in 
respect of such period which shall be incurred in the ordinary course of business. 

"Good Utility Practice" means any of the practices, methods, and acts engaged in or appmved by 
a significant pOltion of the electric industry in any Applicable Market, as the case may be, during 
the l'C1evant time period or any of the practices, methods, and acts that in the exercise of 
reasonable judgment in light of the facts known at the time the decision was made, could have 
been expected to accomplish the desired result at a reasonable cost consistent with good business 
practices, roliability, safety, and expedition. Good Utility Practice is not intended to be limited to 
the optimum practice, method, or act, to the oxclusion of all others, but rather is intended to 
include acceptable practices, methods, and acts generally accepted in the region. 

"Governmental Authority" means any federal, state, local or foreign government or any CO\ll't of 
competent jul'isdiction, regulatory or administrative agency or commission or other 
gove1'11mental authority or non-commercial instrumentality, domestic or foreign. 

!_~. i ,. ,,' 

"Hedging Transaction" means, with respect to any Person (i) any fonval'd sale (prepaid or 
otherwise, including without limitation, any fixed forward priced tl'Rnsaction) of natural gas, 
electricity, oil, gas, minerals 01' RECs by such Person that is intended primarily as a borrowing of 
funds, excluding volumetric production payments, and (ii) any interest rate, currency, 
commodity 01' other swap, collar, cap, option or other derivative that is intended primarily as a 
borrowing of funds, 01' any combination of any of the foregoing, with the amount of the 
obligations of such Person thereunder being the net obligations of such Person thereunder. 

"ICE" means the IntercontinentaIExchange, Inc. 
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"Information Technology Systems" means all information technology systems nsed in the 
operation of the Retail Gas Business or Retail Power Business, including hardware, software, 
middleware, tools, databases, tecllOical and business informati011, know-how or other data or 
infol111ation, related documents, registrations and franchises, licenses or leases for any of the 
foregoing and all license rights and all additions, improvements, enhancements and accessions 
thereto, and books and records describing or used in cOlmection with any of the foregoing. 

"Interest Hedging Obligations" means, with respect to any specified Person, the net termination 
obligations, calculated as of any date of calculation as if such agreement were terminated as of 
such date, of such Person under: 

(a) interest mte swap agreements (whether from fixed to floating 01' from 
floating to fixed), interest rate cap agreements and interest rate collar agreements; 

(b) other agreements or arrangements designed to manage interest rate risk; 
and 

(c) other agreements or arrangements designed to protect such Person against 
fluctuations in clIlTency exchange rates. 

"Investment" means (i) any direct or indirect purchase or other acquisition by any Retail Entity 
of, or of a beneficial interest in, ally Securities of any other Person, (ii) any direct or indirect 
loan, advance (other than advances to employees for moving, enteltainment and travel expenses, 
drawing accounts and similar expenditures in the ordinary course of business) 01' capital 
contribution by any Retail Entity to any other Person, including all Indebtedness and accounts 
l'eceivable from that other Person that are not current assets or did not arise from sales to that 
other Person in the ordinary course of business, 01' (iii) any interest rate agreements or cllI'rency 
agreements. 

"IP Rights" shall have the meaning set forth for such term in Section 5.l4(a) of the Transaction 
Requirements Annex. 

"ISO NE" means the Independent System Operator of New England Inc. or such entity that 
succeeds to the functions now performed by the Independent System Operator of New England 
Inc. 

"Law" means, collectively, all international, foreign, federal, state and local laws, statutes, 
(!'eaties, l'ules, guidelines, regulations, ordinances, codes and administrative or judicial 
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precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof, 
and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of any Governmental Authority. 

"LDC" means the natural gas distribution company that provides distribution and delivery 
services for the associated natural gas Customers. 

"LIB OR" means the London InterBank Offered Rate. 

"Lien" means any lien, mortgage, pledge, collateral assignment, security interest, charge or 
encumbrance of any kind (including any conditional sale or other title retention agreement, any 
lease in the nature thereof, and any agreement to give any sccurity interest) and any option, trust 
or other preferential arrangement having the practical effect of any ofthe foregoing. 

"Material Adverse Effect" means (i) a material adverse effect upon the business, operations, 
propel'lies, assets 01' condition (financial or otherwise) of the Retail Entities, taken as a whole, or 
(ii) the impairment of the ability of (A) Party A to enforce its rights and remedies under the 
Secured Documents or (B) Party B and its Affiliates to perform their obligations hereunder or 
under the Secured Documents. 

"Maximum Deferred Supply Amount" 

"Member Pledge Agreement" means each Pledge Agreement dated as of the date hereof made by 
the member ofPaliy B in favor of Party A, as amended or otherwise modified from time to time. 

"Minimum Accepted Score" has the meaning ascribed in the Credit and Collections Policy 
(ExhibitD). 

"Mirror Transaction" shall have the meaning set forth for sllch term in Section 3.3(c) of the 
ll-ansaction Requirements Annex. 

"MISO" means Midwest Independent Transmission System Operator, Inc. and any successor 
entity. 

"Monthly Compliance RepOlt" shall have the meaning set forth for such term in Section 6.7(c) of 
the Transaction Requirements Annex. 
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"Monthly P~yment Date" means the twentieth (20"') day of each calendar month; provided that if 
such date is not a Local Business Day, the Monthly Payment Date shall be the first following day 
that is a LocHI Business Day. 

"Multiemployer Plan" means a multiell1ployer plan defined as such in Section 3(37) of ERISA 
(i) to which contributions have been made, 01' have been required to be made, by Party B or any 
ERISA Affiliate and (ii) that is covered by Title]V of ERISA. 

"Net Worth" means, as of the date of any determination thereof, with respect to Party A, the 
aggregate of all owners' capital in Party A. 

"NYISO" means New York Independent System Operator, Inc. and any successor entity. 

"Operating Agreements" means those agreements, arrangements, letter agreements, tariffs, 
operational orders, Permits, business practices, credit support agreements, and any other similar 
agreement maintained by any Retail Entity and any Applicable Market, any transmission and 
distribution service providers (or similar providers), gas utility, LDC, distribution 01' 

transpOitation entity or Govel'llmcntal Entities, required for the operation of the Retail Gas 
Business or Retail Power Business. 

"Operating Expenses" means, in respect of any period for any Person, the amount of such 
Person's scheduled General and Administrative Expenses and other operating costs including 
payments to sales agents that are Affiliates of Party B (excluding capital expenditures) in respect 
ofsllch period which shall be incurred in the ordinalY course ofbllsiness. 

"Organizational DoclIments" means the celtificate of incorporation, charter, by-laws, celtificate 
of limited partnership, partnership agreement, certificate of formation, limited liability company 
agreement, operating agreement, joint venture agreement, 01' other similar organizational 
instrument or document governing such entity. 

"Outstanding Payable Amount" means, at the time of determination, the aggregate of all amounts 
accl'ued and unpaid with respect to natural gas, electricity, capacity, RECs, Ancillary Services 
and any other commodities or products delivered under this Master Agreement. 

"Party B Controlled Accounts" means, collectively, the Party B Revenue Account, the Party B 
Company Account, and any other deposit or investment account 01' postal box of Palty Baver 
which Party A has control pursuant to a Control Agl'Ccment. 
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"Party B Credit Card Processor FBO Account" means a deposit account to be established by a 
credit card processor for the benefit of Party B. 

"Patty B Pledge Agreement" means any Pledge Agreement entered into after the date hereof by 
Patty B in favor of Patty A, as amended or otherwise modified from time to time, pursuant to 
which the equity of Party B's Subsidiaries, if any, will be pledged to Patty A. 

"Party B Purchased Load" shall have the meaning set forth for such term in Section 3.2 of the 
Transaction Requirements Annex. 

"Pension Plan" means any "employee pension benefit plan" (as such term is defined in Section 
3(2) of ERISA), other than a Multiemployer Plan, that is subject to Title IV of ERISA and is 
sponsored or maintained by Patty B or any ERfSA Affiliate OJ' to which Party B or any ERISA 
Affiliate contributes or has an obligation to contribute or with respect to which Party B or any 
ERISA Affiliate has any direct ot· contingent liability, or in the case of 8 mUltiple employer or 
other plan described in Section 4064(a) of ERISA, has made contributions at any time during the 
immediately preceding five plan years. 

"Permits" means the licenses, permits, authorizations, approvals, orders, and consents issued by 
any of the Applicable Markets or any Governmental Authority that are required for Patty B to 
operate the Retail Power Business. 
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"Pel1nitted Tax Distribution Amouut" means, as of each Tax Distl'ibution Date, an amount equal 
to the highest combined marginal federal and state income tax rate applicable to any direct or 
indirect holders of thc Equity Interests of Party B multiplied by (b) the aggregate net taxable 
income or gain attributable to Party B fO!' the immediately preceding taxable quarter tiS a result of 
activities or assets of Party B for the immediately preceding taxRble quarter reduced by the 
aggregate net taxable losses and expenses attributable to Party B for all prior taxable quarters and 
which have not been used to offset net taxable income for any prior taxable quarter; provided 
that, in no event shall the taxable income or taxable losses used for purposes of this clause (b) 
include taxable income or taxable losses and expenses accruing prior to the Effective Date. 

"Person" means an individual, partnership, corporation, limited liability company, business trust, 
joint stock company, trust, unincorporated association, joint venture, governmental authority, or 
other entity ofwhatevel' nature. 

"PJM" means the PJM Interconnection, L.L.C. or such other entity that succeeds to the functions 
now performed by the PJM Interconnection, L.L.C. 

"Pledge Agreements" means the Member Pledge Agreement and the Party B Pledge Agreement. 

"POR Markets" means markets where Customer Contract receivables are pledged for utility
based billing. 

"Pl'esent Value of Contracts" means the sum of (1), (2) and 
by Pmty B and confirmed by Party A in accordance with the 

The terms above have the following meaning: 
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PVF-FP Present value of future fixed price contracts 

VF-FP 

PVF-VP-T Present value offutUl'e variable price term contmcts 

VF-VP-T Future variable price term volumes under contract 

PVF-VP-MM Present value of future variable price month-to-month contracts 

"Proceeding" means any action, suit, proceeding (whether administrative, judicial 01' otherwise 
and including without limitation any 1"egulatory proceeding), governmental investigation 01' 

arbitration. 

"REC Transactions" means Transactions between Parly A and PHrly B whereby Party A sells 
RECs to Patty B. 

"Receivable" means any Indebtedness and other obligations payable by any Customer to a Retail 
Entity under any Customer Contract or any right of a Retail Entity to payment from 01' on behalf 
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of a Customer; provided that, security deposits from Customers held by a Retail Entity shall not 
constitute a Receivable. 

"Related Services" means products and services necessary to deliver electl'ical service and 
natural gas to the end use customers in any Applicable Market, including Ancillary Services and 
gas transportation services. 

"Restricted Entities" has the meaning given on Schedule 5.2. 

"Retail Entity" means Party B and those entities set forth on Exhibit A on the date hereof and 
any entity that becomes a Retail Entity in accordance with Section 3.8 of the Transactioll 
Requirements Anllex (at which time Exhibit A attached hereto will be amended to reflect such 
Retail Entity). 

"Retail Entity Company Account" means the accollnts identified as such as set forth on Exhibit 
A and any accounts later added pursuant to Section 3.8 of the Transaction Requirements Annex 
with respect to the applicable Retail Entity (at which time Exhibit A attached hereto will be 
amended to reflect such Retail Entity). 

"Retail Entity Controlled Accounts" means, collectively, the Retail Entity Lockbox, the Retail 
Entity Lockbox Account, the Retail Entity Customer Credit Account, if any, the Retail Entity 
Company Account, the Retail Entity Customer Deposit Account, if any, and any other deposit 01' 

investment account 01' postal box of an Retail Entity over which Party A has contl'Dl plll'suant to a 
Control Agreement. 

"Retail Entity Credit Card Processor FBO Account" mealls a deposit account to be established 
by a credit card processor for the benefit of any Retail Entity. 

"Retail Entity Customer Credit Account" means the account identified as such on Exhibit A or 
pursuant to Section 3.8 of the Transaction Requirements Al1Ilex with respect to the applicable 
Retail Entity to the extent the establishment of such account is required by rule or order of the 
applicable regulatory agency (at which time Exhibit A attached hereto will be amended to reflect 
such Retail Entity). 

"Retail Entity Customer Deposit Account" means the account identified as such on Exhibit A or 
pursuant to Section 3.8 of the Transaction Requirements Annex with respect to the applicable 
Retail Entity to the extent the establishment of sllch account is required by rule or order of the 
applicable regulatory agency (at which time Exhibit A attached hereto will be amended to reflect 
snch Retail Entity). 

"Retail Entity Lockbox" means the lockbox identified as such on Exhibit A or plll'suant to 
Section 3.8 of the Transaction Requirements Annex with respect to the applicable Retail Entity 
(at which time Exhibit A Attached hereto will be amended to I'eIlect such Retail Entity). 

"Retail Entity Lockbox Account" means the account identified as such on Exhibit A or pursuant 
to Section 3.8 of the Transaction Requirements Annex with respect to the applicable Retail 
Entity (at which time Exhibit A attached hereto will be amended to I'eflect such Retail Entity). 
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"Retail Gas Business" means (i) the business of providing retail natural gas to commercial and 
industrial and residential Customers, and any business incidental 01' related thereto, and (ii) 
performing under the Transaction documents and any activities incidental oj' related thereto to 
the extent not prohibited under the Transaction Documents. 

"Retail Power Business" means (i) the business of providing electricity to Customers in l'etaH 
electricity markets in any Applicable M8l'ket, and any businesses incidental 01' related thereto, 
and (ii) performing under the Transnction Documents and any activities incidental or related 
thereto to the extent not prohibited under the Transaction Documents. 

"Revolving Amount" shall have the meaning set forth for such term in Section 3.1O(b) of the 
Transaction Requirements Annex. 

"Revolving Facility" shall have the meaning set forth for such term in Section 3.1 O(b) of the 
U'ansaction Requirements Annex. 

"Revolving Note" shall have the meaning set forth for such term in Section 3.10Cd) of the 
Transaction Requiremcnts Annex. 

"Risk Management Policy" means the Risk Management Policy attached as Exhibit E to the 
Transaction Requirements Annex. 

"Scheduled Maturity Date" nrtlVilfl!fl however, that the Scheduled 
MatUl'ity Date will renew sm:ce.ssl'le one-year periods unless either party 
provides the other patty with written notice of termination at least 180 days prior to the 
Scheduled Maturity Date. 

"Secured Documents" meallS the Security Documents, including the Mastel' Agreement, and all 
other Confirmations thereunder, and any other documents made, delivered, 01' given from time to 
time between 01' among (or for the benefit oj) Party B, any of its Affiliates, 01' any other Retail 
Entity, on the one hand, and Party A or any of its Affiliates, on the other hand, related to the 
foregoing named documents and agreements. 

"Secured Obligations" means all obligations ofP81ty B or any other Affiliate ofPmty B to Party 
A or any of Patty A's Affiliates, whether direct or indirect, absolute or contingent, due or to 
become due or now existing or hereafter incurred, arising under OJ' owed under the terms of any 
and all Secured Documents (including post-petition interest 01' other obligations arising under the 
terms of any Secured Document for which Party B obtains relief under bankruptcy or other laws 
providing for rclieffi:om creditors) and any renewals, extensions, increases or rearrangements of 
foregoing. 

"Securities" means any stock, shares, units, partnership interests, membership interests, voting 
trust certificates, cettificates of interest or participation in any profit-sharing agreement or 
arrangement, options, wan'ants, bonds, debentures, notes, or other evidences of indebtedness, 
secured or unseclll'ed, convertible, subordinated, certificated or uncertificated, or otherwise, 01' in 
general any instl'llments commonly known as "securities" or any certificates of interest, shares 01' 
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palticipations in temporary 01' interim certificates for the purchase 01' acquisition of, or any right 
to subscribe to, purchase 01' acquire, any of the foregoing. 

"Security Agreements" means each Security Agreement made by Party B and each Retail Entity 
in favor of Party A, as amended 01' othe1wise modified fl'Om time to time. 

"Security Documents" means the Mastel' Agreement, including all Confirmations thereunder, the 
Security Agreements, the Member Pledge Agreement, the Party B Pledge Agreement, each 
Subsidiary Guaranty, the Control Agreements, and any other agreements from time to time 
executed in favor of or delivered to Party A granting, supporting, evidencing 01' consenting to a 
Lien 01' setoff rights to sccure 01' support the Secmed Obligations or to any rights of Party A in 
connection therewith. 

"Solvent" when used with respect to any Person, means that, as of any date of determination, (a) 
the amount of the "present fair saleable value" of the assets of such Person will, as of such date, 
exceed the amount of all "liabilities of such Person, contingent 01' otherwise", as of such date, as 
such quoted tenns are determined in accordance with applicable Federal and state laws 
governing determinations of the insolvency of debtors, (b) the present fair saleable value of the 
assets of such Person will, as of such date, be greater than the value of its liabilities, (c) such 
Person will not have, as of such date, an unreasonably small amount of capital with which to 
conduct its business, and (d) such Person will be able to pay its debts as they matme. For 
pmposes of this definition, (i) "debt" means liability on a "claim", and (ii) "claim" means Rny (x) 
dght to payment, whether or not such right is reduced to judgment, liquidated, unliquidated, 
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, or 
unsecured 01' (y) right to an equitable remedy for breach of performance if such breach gives dse 
to a dght to payment, whether 01' not such right to an equitable remedy is reduced to judgment, 
fixed, contingent, matured 01' lillmatured, disputed, undisputed, secured, 01' unsecured. The term 
"Solvency" shalllmve a correlative meaning. 

"Specified Potential Event of Default" means a Potential Event of Default aL'ising fi'om either (i) 
the failure of P31ty B to make, when due, any payment under this Master Agreement or (ii) a 
pl'Oceeding instituted against Party B 01' any Credit Support Provider of Pmty B seeking a 
judgment of insolvency 01' bankL'uptcy 01' any other relief under any bankruptcy OL' insolvency 
law 01' similaL' law affecting creditors' rights). 

"Subsidiary" with respect to any Person, means any cOI]Joration, paltnership, tl'llst, limited 
liability company, association, joint ventUL'e 01' other business entity of which more than 50% of 
the total voting power of shares of stock 01' otheL' ownership interests entitled (without regaL'd to 
the occurrence of any contingency) to vote in the election of the members of the boaL'd of 
directors or similar govel'lling body is at the time owned or contl'OUed, directly 01' indirectly, by 
that Person 01' one or mOl'e of the other Subsidiades oftlmt Person or a combination thereof. 

"SubsidaL'Y Guarantv" means each Guaranty exccuted by a Retail Entity in favor of Party A. 

"Subsidiary Material Adverse Effect" means (i) with respect to a Retail Entity, a material 
adverse effect upon the business, operations, pl'Operties, assets or condition (financial 01' 

otherwise) of such Retail Entity, taken as a whole, or (ii) the impail'lllent of the ability of (A) 
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Party A to enforce its rights and remedies under the Secmed Documents 01' (B) Party B and its 
Affiliates to perform their obligations thereunder. 

"Supply Payment" means amounts then due and payable to Party A by Party B fOl' natural gas, 
electricity, capacity, RECs, Ancillaty Services or other commodities or products delivered 
pursuant to any Gas Transaction, Power Transaction or REC Transaction, as applicable, prior to 
any Early Termination Date with respect to sueh Transaction. 

"Tangible Net Worth" means as of the date of any determination thereof, Party A's (a) Net 
Wortb at such date, minus (b) the amount of all assets reflected as goodwill and all other assets 
required to be classified as intangibles in accordance with GAAP, and minus (c) the amount of 
any write-up in the value of any asset (other than securities that are marked to market) above the 
cost or depreciated cost thereof, all of the following to be calculated in accordance with GAAP. 

"Tax Distl'ibution Date" means the last Local Business Day that is five (5) days immediately 
preceding each January 15, April 15, June 15 and September 15 of each calendar yeal', 

"Term" shall have the meaning set forth for sllch term in Section 2.1 of the T1'8llsaction 
Requirements Annex. 

"Transaction Documents" means the Secured Documents and the Organizational Documents of 
each Retail Entity. 

"Transaction Requirements Annex" means the Transaction Requirements Annex attached to the 
Mastel' Agreement as Annex B. 

"Unbilled Receivables" means, as of any date, all Receivables payable by Customers to each 
Retail Entity under Customer Contracts for which such Customers have not yet been invoiced. 
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TRANSACTION REQUIREMENTS ANNEX 

SECTION 1_ INTERPRETATION 

1.1 Interpretation. In the event of any conflict between the terms and conditions of 
this Transaction Requirements Annex and the Mastel' Agreement, any other schedule, annex or 
exhibit to the Mastel' Agreement, the terms of this Transaction Requirements Annex shaH control 
and govern. 

1.2 References. Unless othelwise specified in this Transaction RequiJ"ements Annex, 
references in this Transaction Requirements Annex to sections, exhibits and schedules are to 
sections, exhibits and schedules ofthis Transaction Requirements Annex. 

SECTION 2. TERM 

2.1 Term. 111e tcrm of this Mastel' Agreement shall commence on the Effective Date 
and continue until the Scheduled Maturity Date unless eaJ"/ier terminated as provided herein (the 
"Term"); provided, that expiration 01' termination of this Master Agreement shall not affect or 
excuse the performance by eithcl' party of obligations that by their nature sllJ"vive such expiration 
or termination; provided further, that this Master Agreement shall continue in effect with respect 
to any such Transaction entered into hereunder prior to the end of the Term until the parties have 
fulfilled all obligations with respect to all such Transactions, including without limitation the 
provisions of Sections 3.2,1, Q, Z, ll., 2., 11 and 12. On the Scheduled Maturity Date, all amounts 
outstanding under the Commodity Transactions, the Deferred Supply Obligation, the Credit 
Support Amount, the Revolving Amount, as well as any other amounts accrued and owed to 
Party A shal1 become immediately due and payable by Party B, subject to any arrangements 
relative to novation. 

2.2 Obligation to Novate. Upon the request of Party B at the end of the Term, Party 
A shall novate (in a timely And efficient manner), to a third party designated by Party B, all of (a) 
the existing Tl"8nsactions (including all Mirror Transactions), (b) the Approved Countelpalty 
Transactions, and (c) the other transactions between Party A and any third patty that were 
entered by Party A to hedge against exposure created under any Transaction; provided that Party 
A shall not be required to novate such Transactions unless contemporaneously therewith 0) all 
such transactions are novated simultaneously to the extent practicable as reasonably determined 
by Pmty A, and the third party designated by Pmty B assumes, on terms and conditions 
reasonably satisfactory to Palty A, all of the obligations of Party A 1lIider such transactions on 
and after the novation date, (ii) P8Ity B and each other counteJparty to a transaction being 
novated provide full releases, in form and substance reAsonably satisfactory to Party A, releasing 
Party A fi·om all obligations and liabilities arising under sllch transactions on and after the 
novation date, and (iii) all the obligations and liabilities of Party B to Patty A under this Master 
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Agreement, the Transactions (including the Mirror Transactions), prior to the novation date are 
satisfied in full as of the novation date, and the obligations of Party B under any Credit SuppOI't 
Amount, Deferred Supply Amount or Revolving Amount are paid in full. 

2.3 Release of Liens. At such time as all Secured Obligations l18ve been paid in full 
and Party B has no obligations under this Master Agreement, the Security Documents shall 
terminate and Party A shall provide a release of the liens created under the Security Documents 
in favor of Party B. 

SECTION 3. TRANSACTION TERMS AND CONDITIONS 

3.1 Commitment to Enter into Transactions. 

(a) Subject to the terllls and conditions described herein, including but not 
limited to the Approved Facility Size, Party A shall provide Party B with a structured financial 
aud physical commodity supply and hedging facility (the "Facility") through which Party B shaH 
conduct all of its Power Transactions, Gas Transactions, REC Transactions and associated 
financially settled Hedging Transactions. 

(b) During the Terlll and subject to the telms and conditions of the 
Transaction Documents, to the extent requested by Patty D in accordance with Section 3.3, Party 
A agrees to, from time to time, enter into: 

(i) Power Transactions to supply electricity and Related Services 
required in connection therewith to Party B; 

(ii) Gas Transactions to supply natural gas required in connection 
therewith to Party B; 

(iii) REC Transactions to the extent desirable or required in connection 
with the Power Transactions requested by palty B; and 

(iv) other financially seltled natural gas and heat rate derivatives, and 
FTR and other congestiolllllanagement derivatives; 

provided, that Party A shall not be required to entcl' into any Transaction under 
this commitment if (A) such Transaction does not comply with the Risk 
Management Policy; (B) a Potential Event of Default, an Event of Default 01' a 
Termination Event has occurred (01' will occur as a result ofPat·ty A and Party B 
entering into such Transaction); 01' (C) the Annual Budget delivered by Palty B to 
Party A fails to provide for the timely payment of all obligations to Pat1y A nndel' 
this MHster Agreement 01' any other Transaction Document. 

(c) The Parties acknowledge and agree that this Section 3.1 scts forth a 
commitment to enter into Transactions under this Mastel' Agreement only, and that TransactiOlls, 
if any, entered into lIndel' sllch commitment shall be set forth in applicable Confirmations. 
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(d) At Party B's request, Patty A shall have the right, but not the obligation, to 
enter into transactions under this Master Agreement in addition to those into which it has 
committed to enter into pursuant to Section3.l. 

(e) Power Transactions delivered by Parly A will be made on a "firm" basis 
and shall not be interl'llpted except in the case of force majeure, 01' other circumstances giving 
rise to excuses from delivery set forth in this Masler Agreement. Unless otherwise specified in a 
Confil'Jnation, Power Transactions will otherwise be provided on a "standard block", "fixed 
shaped product", or "hourly shape" basis as such term is constl'Ued in each jurisdiction where any 
Retail Entity conducts its business. Party A will schedule power on behalf of Palty B both with 
respect to deliveries to Party B and with respect to deliveries from Pmty B or any Retail Entity to 
the Customers. The applicable entity that performs the scheduling will observe the scheduling 
deadlines and other scheduling protocols observed and required by any Applicable Market. 
Where applicable, Parly A will serve as the "Qualified Scheduling Entity," "Market Palticipant," 
"Load Serving Entily," or such similar designation depending upon the Applicable Market in 
which any Retail Entity conducts business. In all markets where Party A serves as scheduling 
agent for Patty B, Party A will provide scheduling services as mutually agreed by the Palties. 
The delivery of standard block volumes wiII be based on "forccast" models prepared by Parly B 
and delivered to Parly A. The forecast models will indicate the anticipated amount of power 
required to serve the needs of the Customers in the particular region for which nn identified 
Power Transaction is applicable. Pmty B wiII be exclusively responsible for all "forecasting" of 
power requirements for any Retail Entity's Customers. Upon reasonable request of Party A, 
Party B shall grant Palty A with "viewing" rights to any Parly B account with any Applicable 
Market so that Parly A can monitor forecasting and balancing requirements. Party A may from 
time to time reasonably require daily or hourly forecasts for each Customer in comparison to the 
anticipated wholesale power needs under each Power Transaction. 

3.2 Confirmations. The Patties agree that each Transaction entered into under this 
Mastel' Agreement shall be evidenced by a confirmation (each herein referred to as a 
"Confirmation"). The aggregate Quantity of clectricily purchased by Parly B under all 
Confirmations of Powel' Transactions shall be referred to llerein as the "Party B Purchased 
Load". To the extent that the Parties execute a Confirmation in flilthemnce of a Transaction 
where the term or "delivery period" of such Transaction extends beyond the Scheduled Maturily 
Date (as may be extended p\ll'suant to the terms hereof), then notwithstanding the Scheduled 
Maturily Date, the Credit Fee - Post-Matlll'ity Power Transactions, Credit Fee - Post-Matul'ily 
Gas Transactions or Credit Fee - REC Transactions, as appropriate and that is associated with 
such Transaction shall continue to apply to such Transaction and be paid by Parly B for those 
periods dlll'ing which the Transaction remains with Party A after the Scheduled Maturity Date, 
which amounts shall be advanced to Party A upon novation. 

3.3 Transaction Request Procedure. 

(a) Party B may request that Party A enter into a Transaction under Party A's 
commitment under Section 3.1(a) and requcst pricing for such Transaction by submitting the 
terms of the requested Transaction to Party A. After receipt of any such request (which receipt 
shall be deemed to have oecuned on the following Local Business Day ifreceived by Patty A at 
any time other than Parly A's normal business hOUl'S on a Local Business Day), Palty A shall use 
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commercially reasonable efforts to process the requested Transaction 
satisfies the terms and conditions of 

(b) In furtherance of the foregoing, all Gas Transactions shall be executed on 
a Firm basis in accordance with the Gas Annex attached as Palt 8 to this Mastel' Agreement. 
Party B must make a request for monthly index-related "baseload" Gas Transactions not later 
than foul' (4) Business Days prior to the expiration of the prompt month NYMEX contract for 
deliveries along with the daily minimum and maximum nominations required for any llpcoming 
delivery month of the Term. Party B's l'equest for "daily" volumes under any Gas Transaction 
must be submitted to Party A not later than 8:00 a.m. CST on the Business 
reqlJestled day of A's 

(c) Party B may request that Party A enter into a transaction with an 
Approved COllntelparty by submitting the terms of the proposed transaction to Party A. After 
receipt of such request (which receipt shan be deemed to have occurred on the foUowing Local 
Business Day ifl'eceived by Palty A at any time other than Party A's normal business hours on a 
Local Business Day), Party A shaU process the requested transaction, and, if the Mirror 
Tl'8nsaction (as defined below) related to such transaction satisfies the terms and conditions of 
Party A's commitment hereunder, enter into such transaction (an "Approved Countero8lty 
Transaction"). Upon Party A entering into any sllch Approved Counterpalty Transaction, a 
corresponding Transaction automatically shan be deemed to be entered between Party A and 
Party B (a "Mirror Transaction") that shall have the same terills as the Approved CountelJl8lty 
Transaction, except that the relationship of Party A to the Approved Counterparty shall be 
rcversed (e.g., where the Approved COllnterparty was the seHer, Party A will be the seHel) and 
the invoice fl'om Party A for any such Transaction will inclilde the Credit Fee - Power 
Transactions, Credit Fee - Gas Transactions 01' the Credit Fee - REC Transactions, as 
appropriate, in accordance with the other terms of this Mastel' Agreement. Party A and Palty B 
shall promptly execute a Confirmation evidencing each such Mh'l'OI' Transaction. 
Notwithstanding anything in this Mastel' Agreement to the contrary, Party A shall not be 
obligated to enter into any Approved COllnterparty Transaction or corresponding Mirror 
Transaction if (i) slich Approved COllnterparty Transaction or Mirror Transaction does not 
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satisfY the terms and conditions of Party A's commitment hereunder, including those in Section 
lJ., (ii) such Approved Counterpmty Transaction or Mirror Transaction is materially different 
than the market rate of similar transactions as reasonably determined by Party A, (iii) entering 
into such Approved Countetparty Transaction would not be in compliance with Party A's then 
current intel'llal credit tolerance limits with 1'espect to such Approved Countetparty, 01' (iv) such 
Approved Counterparty T1'3nsaction or Mirror Transaction fails to satisfY the conditions 
contained in Schedule I-AC. 

3.5 Replacement Transactions. The parties acknowledge that they may enter into 
Transactions hereunder with respect to Pmducts, including load profiles that are defined by 
Applicable Markets or another source, and that such Products may be discontinued or changed 
by such source during the term of sllch Transactions. In the event any such Transaction is 
entered into with respect [0 a Product that is discontinued or changed by the applicable source, 
the parties agree to work togethel' in good faith to replace such existing Transactions with new 
Transactions hercunder that are based on Products then available in the market containing terms 
intended to place the parties in the same position as if the applicable change had not occurred. 

3.6 Celtain Limitations on Commitment. TIle palties agree that Party A's 
commitment under Section 3.I is subject to Party B's compliance with the permitted hedging 
lim itations set forth in the Risk Management Policy, which shall only be modified with the 
approval ofPar[y A sllch approval shall not be ulIl'easonably withheld. 

3.7 Deferred Supply Amount. 
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(c) For purposes of applying any payment of a Deferred Supply Amount 
made pursuant to Section 12.l(c)(vi), such funds shall be applied to the amounts deferred under 
Section 3.7(a) (and any interest on such amount accruing pursuant to Section 3.7(b» in the ordel' 
in which such amounts were deferred. 

3.8 Formation of Additional Retail Entities. 

(a) If a Subsidiary of Party B (other than an existing Retail Entity) desires to 
operate in new markets during the Term or to conduct operations in a new market, it will become 
a "Retail Entity" within the meaning of this Agreement by doing thc following: 

USAclivo 23121469.1 

(i) present to Party A details regarding such entrance into the new 
market, including, without limitation, information regarding permitting 
requirements, credit SUppOl"t requirements, market design, potential customer 
profile and transaction requirements (the "Proposal"); 

(ii) deliver a legal opinion, in form and substance satisfactory to Party 
A and reasonably similm' to the legal opinion given to Party A on the Effective 
Date, with respect to such additional Subsidiary and its credit support providers 
covering, among other things, authorization, execution, binding nature and no 
conflicts of the Credit Support Documents and the secul"ity interests gmnted 
therein (from counsel and in form and substance reasonable satisfactory to Patty 
A); 

(iii) amend Exhibit A attached hereto with the relevant information 
regarding such new Retail Entity; 

(iv) Patty A and Porty B shall enter into amendments to the Secured 
Documents, or into new Secured Documents, in form and substance satisfactory 
to Patty A and Party B, to 

(A) include such Subsidiary as R Retail Entity hereunder, 

(B) cause each new Retail Entity to enter into a Subsidiary 
Guaranty, and 
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(v) Party B shall deliver a celtificate, in form and substance 
satisfactory to Party A, confirming, as of the date sllch SubsidialY becomes a 
Retail Entity, (hat with respect to the new Subsidiary as a new Retail Entity: 

(A) all the representations and warranties made by the Retail 
Entities in Section 5 hereof are true and cOl'rect; 

(B) such Subsidiary is duly organized, validly existing and in 
good standing in the laws oflts formation; 

(C) such SubsidialY is in compliance with all Laws, except to 
the extent that a failure to do so could not reasonable be expected to have 
a Subsidiary Material Adverse Effect; 

(D) any exception to the representations and warranties set 
forth in Section 5.2 that arise as 8 rosult of the formation of and 
Investment iu such Subsidiary are described in such certificate, which 
shall be deemed to be incorporated into and constitute a part of Schedule 
5.2; 

(E) any exception to the reprcsentations and warranties set 
forth in Section 5.6 that arise as 8 result of the formation of and 
Investment in sllch SubsidialY are described in such certificate, which 
shall be deemed to be incorporated into and constitute a part of Schedule 
5.6; 

(F) upon the filing of UCC financing statements naming such 
Subsidiary as "debtor," naming Palty A as "secured party" and descl'ibing 
the Collateral in the Office of the Secretary of State 01' analogous office of 
the state of formation of such Subsidiary, the security interests in the 
Collateral granted to Palty A will constitute perfected secul'ity interests 
therein prior to all other Liens (other than Permitted Liens) in all such 
Collateral that may be perfected by the filing of a financing statement, and 
all filings and other actions necessary 01' desirable to perfect and pmtect 
such security interest shall have been duly made 01' taken; 

(G) such Subsidiary has entered into all contracts and 
al'l'angements necessm'y to conduct the Retail Gas Business or Retail 
Power Business, except to the extent the failure to do so cOllld not 
reasonably be expected to have a SubsidialY Material Adverse Effect, and 
all sllch contracts and arrangements are in force and effect and sllch 
SubsidialY is not in breach 01' default under any such contract 01' 
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arrangement, except for such breach or default that could not reasonably 
be expected to have a Subsidiary Material Adverse Effect; 

(H) there am no Proceedings at law 01' in equity, or before or by 
any court or other Governmental Authority that are pending or, to the 
knowledge of P81ty B 01' sllch Subsidiary, threatened against or affecting 
such Subsidiaty 01' any property of such Subsidiary that, if determined 
adversely to such Subsidiary, could reasonably be expected to have a 
Subsidiary Material Adverse Effect, and such Subsidiary is not subject to 
01' in default with respect to any fmal judgments, writs, injunctions, 
decrees, niles 01' regulations of any court or other Govemmental 
Authority, except for those that could not reasonably be eKpected to result 
in a Subsidiary Material Adverse Effect; 

(1) (A) all material tax retul'llS and I'epol'!s of such Subsidiary 
required to be filed by it after the date of the formation of and Investment 
in such Subsidiary have been timely filed 01' a timely extension has been 
filed, and all taxes shown on such tax returns to be due and payable and all 
material assessments, fees and other governmental charges upon such 
Subsidiary and upon its properties, assets, income, businesses and 
fi'anchises that are due and payable after the date of the formation of and 
Investment in such SubsidialY have been paid when due and payable, 
except (x) those which are being contested by it in good faith and by 
approllriate proceedings; provided that such reserves or other appropriate 
provisions, if any, as shall be required in conformity with GAAP shall 
have been made or provided therefor, 01' (y) those the failure to pay would 
not reasonably be expected to have a SubsidialY Material Adverse Effect, 
(8) to the knowledge ofPalty B 01' such Subsidiary, as of the date of the 
formation of and Investment in such Subsidiaty there is no proposed 
material tax assessment against such Subsidiary, except (x) those which 
are being contested by it in good faith and by appropriate proceedings; 
provided that such reserves OJ' othel' appropriate provisions, if any, as shall 
be required in conformity with GAAP shall have been made 01' provided 
therefor, or (y) those the failure to pay would not reasonably be expected 
to have a Subsidiary Material Adverse Effect, and (C) such Subsidiary has 
no material obligations with respect to taxes that become past due after the 
date of the formation of and Investment in such Subsidiary, and it has not 
entered into any other agl'eement with respect to any such past due taxes; 

(J) (A) such Subsidiary owns, 01' possesses the right to use, all 
of the IP Rights that are neceSS81Y for the operation of its business, 
without contlict with the rights of any other Person, other than to the 
extent the failure to own 01' have such l'ights would not individually or in 
the aggregate result in a Snbsidi8lY Matedal Adverse Effect, (B) to the 
best knowledge of Party B 01' such Subsidiary, no slogan 01' other 
adveltising device, product, process, method, substance, palt 01' other 
material now contemplated to be employed after the date of the formation 

Annex B·S 



USAcl[vc 23721469. 1 

of and Investment in such Subsidiary by such Subsidiary infringes upon 
any rights held by any other Person, except any such infringement that 
would 110t reasonably be expected to have a Subsidiary Material Adverse 
Effect, and (C) such Subsidiaty has not received a notice fi'om a third 
party asserting a claim that any such Subsidiary is infringing the 
Intellectual Property of such third party, except any such notice that would 
not reasonably be expected to have a Subsidiary Material Adverse Effect; 

(K) such Subsidiary owns or has access to (through al'll1'S 
length service contracts then in effect) the material Information 
Technology Systems necessaty to operate the Retail Gas Business 01' 
Retail Power Business of such Subsidiary; 

(L) the formation and Investment in such Subsidiaty does not 
result in (I) the acquisition by or assignment or novation to such 
Subsidiary of, 01' (II) sllch Subsidiary becoming obligated by operation of 
law or otherwise under, in each case as of the date of such formation and 
Investment, any transactions that would otherwise contravene the 
provisions of Sections 4.1 or 4.2; and 

(M) there is no condition or event that constitutes a Potential 
Event of Default, an Event of Default 01' a Termination Event under this 
Master Agreement prior to and after giving effect to the formation of and 
Investment in such Subsidiary; 

(vii) Party B delivers to Party A a compliance package as of the date of 
the formation of and Investment in such Subsidiaty that incorporates all the 
requirements of the Monthly Compliance Repott set fotth in Section 6.7 dated as 
of, and after giving effect to, such formation of and Investment in such 
Subsidiary; 

(viii) Patty B delivers to Party A (x) reasonably detailed summary 
descriptions and, (y) at Patty A's request, copies of any agreements of allY 
transaction that such Subsidiaty becomes subject to as a result of (A) the 
acquisition by or assignment ot' novation to such Stlbsidiary of, ot' (B) such 
Subsidiary becoming obligated by operation of law or otherwise under, such 
transactions in connection with the formation of and Investment in such 
Subsidiaty; and 

Ox) Party B delivers to Palty A (A) identifYing information for each of 
the proposed Retail Entity Controlled Accounts of such Subsidiary and, 
contemporaneously with the establishment such Retail Entity Controlled 
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Accounts, a Control Agreement with respect to each such account, and (B) 
proposed revisions to Section 12.2 with respect to such Subsidiary, if any, which 
revisions shaH be (x) in form and substance satisfactOlY to Party A in its 
reasonable discretion and, (y) subject to clause (x), dcemed to be ineorpOl'ated 
into and constitute a part of Section 12.2 solely with respect to such Subsidiat·y. 

(b) Upon satisfaction, 01' waiver by Party A, of the conditions precedent set 
f01'lh in this Section 3.8(b), Party A shall be obligated to promptly enter into the amendment 
amending Exhibit A, and the applicable Subsidiary shall become a "Retail Entity" for all 
pllL]loses under this Mastel' Agreement. 

3.9 Gas Storage Transactions. During the Term, Party B shall release to Party A 
the capacity and associated rights set forth in Schedule 3.9. The parties will agree to 
Schedule 3.9, and attach such Schedule to this Agreement, within 30 days fOl/owing the 
Effective Date. 

3.10 Conditions Precedent and Revolving Facility. 
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the Revolving Facility, as Party A in its discretion may deem advisable, 
subject in all cases, to the applicable provisions of this Master Agreement. 
Each such outstanding revolving credit loan made hereunder (each, an 
"Advance"), together with accrued interest, shall be immediately due and 
owing to Party A on the Scheduled Maturity Date. 

(d) The obligation of Party B to repay the Revolving Amount shall be 
evidenced by a single revolving pl'Omissory note of Party B, substantially in 
the form attached hereto as Exhibit L, bearing on its face an appropriate 
legend stating that such promissory note is subject to the provisions of this 
Mastel' Agreement, wllich shall be referred to and incorporated herein as the 
"Revolving Note." The Revolving Note shall be in substantially the form 
attached hereto as Exhibit L, with blanks appropriately completed, payable to 
the order of Party A in a face amount equal to the Maximum Revolving Credit 
Line (oj', if applicable, a lesser amount set forth on the Schedule to the 
Revolving Note) and bearing interest as set forth in Section 3.10(e) helow. 
The Revolving Note shall be dated and delivered to Party A on the Effective 
Date of the Agreement. Palty A shall, and is hereby authorized by Palty B to 
endorse on the Schedule contained in the Revolving Note, 01' on a 
continuation of such Schedule attached thereto and made a palt thereof and 
hereof, appropriate notations regarding the Advauces evidenced by the 
Revolving Note as specifically provided therein, provided, however, that the 
failure to make, or error in making, any sllch notation shall 1I0t limit 01' 

otherwise affect the obligations of Party B hereunder or uudel' the Revolving 
Note. 
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3.12 Calculation of Apm'oved Facility Size. IfParly B disputes Parly A's calculation 
of Approved Facilily Size, Patty B shall notify Parly A within 2 Business Days of such 
discrepancy. The patties will thereafter use commercially reasonable effOlts to resolve the 
dispute. If the patties cannot mutually agree upon resolution of the dispute, whether by selecting 
an inde)l or otherwise, the parties will select a third party ex-pert to value Power Transactions, 
Gas Transactions and/or REC Tl'ansactions as mutually agreed upon. If such mutual agreement 
cannot be reached the parties will refer to the the applicable ICE or NYMEX index to settle such 
to dispute, if applicable. 

SECTION 4. PERMITTED TRANSACTIONS 

4.1 Parly B Transactions. Party B shall not enter into any Commodity Transaction 
with any Person other than Party A, provided that (i) Party B may enter into Commodity 
Transactions with any Retail Entity as described in Section 4.2(i) below, (ii) Party B may (to the 
extent the same does not constitute an effort to avoid the exclusive supply armngement 
hereunder) purchase balancing electricity or Related Services from any Applicable Market, as 
the case may be, in the ordin81'y course of business and with any necessary authorizations to 
extent the Retail Load exceeds the B 
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4.2 Retail Entity Transactions. No Retail Entity shall enter into any Commodity 
Transaction with any Person other than Palty B, and (i) such Commodity Transactions between 
Party B and the Retail Entities, shall, taken as a whole, reflect the aggregate quantities purchased 
by Party B from Party A pUl'Sltant to Section 3. Hb)(j) - (iii), as applicable (but, for the avoidance 
of doubt, shall not reflect any Transllctions pursuant to Section 3.l(b)(iv)), (ii) the Retail Entities 
may (to the extent the saille does not constitute an effort to avoid the exclusive supply 
arrangement hereunder) pUl'Chase balancing electricity or Related Services from any Applicable 
Market, as the case may be, in the ordinary course of business and with any necessary 
authorizations to the extent the Aggregate Retail Load exceeds the Patty B Purchased Load, and 
(iii) the Retail Entities may enter into and perform Customer Contracts in connection with the 
Retail Power Business and the Retail Gas Bushless. 

4.3 Other Pmtv A Transactions. Pmty A and Party A's Affiliates may enter into 
Commodity Transactions with Persons other than Party B and its Affiliates, including such 
transactions where Patty A or an Affiliate of Party A sells power to anothel' Person at a price 
higher 01' lower than the price made available to Party B under this Master Agreement. Party A 
and Patty A's Affiliates may compete in the same markets as Pmty B and its Affiliates without 
restriction based upon Patty A's conll'actllalrelationship with Party B and its Affiliates. Party 
A's contractual relationship with Palty B is not intended to create any fidlicialY relationship, 
partnership, sole supply arrangement, 01' other similar relationship with Party B or any of its 
Affiliates. 

SECTION 5. REPRESENTATIONS AND WARRANTIES OF PARTY B 

Party B represents and warrants as of (i) the Effective Date, (ii) each date that Palty B enters a 
Transaction, and (iii) each date that a pel'mitted Subsidimy becomes a Retail Entity plll'suant to 
Section 3.8, except to the extent that a representation and warranty expressly rclates to a 
specified date, in which case such representation and warranty shall be tme and coneet as of 
such date 01' as otherwise provided in Section 3.8, as follows; provided, however, that 
representations and warranties with respect to a specific Retail Entity shall be made on (iii) only, 
with respect to such Retail Entity: 

5.1 Existence, Qualification and Power: Compliance with Laws. Pmty B is a limited 
liability company duly organized, validly existing and in good standing under the laws of the 
State of De/aware. Each Retail Entity (i) has the full power and authority to own and operate its 
propetties, to cal'l'y on its business as now conducted and proposed to be conducted and to 
execute and deliver this Mastel' Agreement and the other Transaction Documents to which it is a 
party and to perform its obligations hereunder and thereunder; (ii) has delivered to Party A true 
and complete copies of its Organizational Documents as amended and in effcct; (iii) is qualified 
to do business and in good standing in every jurisdiction where it owns, leases or operates 
property and wherever necessary to cany Ollt its business flIld operations, except where the 
failure to so qualify would not reasonably be expected to have a Material Adverse Effect; (iv) 
has j'eceived all material govel'llmental and regulatory approvals, licenses and authorizations 
necessary fOI' the conduct of its business and is in good standing thereunder; and (v) is in 
compliance with all Laws, except itl the case of this clause (v), to the extent that a faillll'e to do so 
could not reasonably be expected to have a Material Adverse Effect. 
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5.2 Equity Interests. Except as set fOl1h on Schedule 5.2 (including any updates 
pl'Ovided plll'suant to Section 3.8), no Retail Entity owns, directly or indirectly, any Equity 
Interest ill any Person. 

5.3 Authorization; No Contravention. The execution, delivery and performance by 
each Retail Entity ofthe Transaction Documents to which it is a patty have been and remain duly 
authorized by all necessary limited liability company action and do not and will not (i) 
contravene or violate any provision of its Organizational Documents 01' any order, judgment 01' 

decree of any cOUlt or Govemmental Authority binding on such Retail Entity; (ii) conflict with 
01' result in any breach or contravention of, or require any payment to be made under (x) any 
Contractual Obligation to which such Retail Entity is a pmty or affecting such Retail Entity or 
the pl'Operties of such Retail Entity, except to the extent such conflict 01' failure could not 
reasonably be expected to have a Material Adverse Effect, or (y) any oJ'(IeJ', injunction, writ or 
decree of any Govemmental Authority or any arbitral award to which such Retail Entity or its 
property is subject; (iii) violate any Law; (iv) result in the creation of any Lien other than a 
Permitted Lien; or (v) require any approval of members or any approval or consent of any Person 
under any Contractual Obligation of such Retail Entity, except for such approvals or consents 
which will be obtained on or before the Effective Date and have been disclosed in writing to 
PattyA. 

5.4 Govemmental Authorization; Other Consents. All govemmental or regulatory 
consents, authorizations, approvals, registrations and declarations required for the due execution, 
delivery and performance by each Retail Entity of this Mastel' Agreement and the other 
Transaction Documents to which it is a party have been obtained from or, as the case may be, 
filed with the relevant Govel'llmental Authorities having jUl'isdiction over such Retail Entity and 
remain in full force and effect, and all conditions thereof have been duly complied with and no 
other action by, and no notice to 01' filing with, any Governmental Authority is required for such 
execution, delivery or performance of this Master Agreement 01' the other Transaction 
Documents to which it is a patty. 

5.5 Binding Effect. This Mastel' Agreement and the other Transaction Documents 
constitute the legal, valid and binding obligations of each Retail Entity that is a party hereto 01' 

thereto, enforceable against it in accordance with their terms, except as enforcement hereof or 
thereof may be limited by applicable bankruptcy, insolvency, reorganization 01' other similar 
laws affecting the enforcement of creditors' rights genemlly or by general equity principles, 
whether such enforceability is considered in a proceeding at law or in equity. 

5.6 Property; Liens. No Retail Entity owns any real propedy. No Retail Entity is the 
tenant of any real propeJty, except foJ' the real property leased to the applicable Retail Entity 
llllder the leases set fOlth in Schedule 5.6 (including any updates provided pursuant to Section 
3.8) oJ' any replacement 01' substitute lease executed after the date hereof and providing 
substantially similar benefits to the Retail Entity which is the lessee under such substitute lease. 
Except as set forth in Schedule 5.6 (including any updates provided pursuant to Section 3.8), no 
Person other than the Retail Entities owns any equipment 01' other tangible assets or propeJties 
necessat·y for the operation of the Retail Power Business. Each Retail Entity (other than Pat1y B) 
has (i) valid leasehold interests in (in the case of leasehold interests in realty 01' personal 
property), or (ii) good title to (in the case of all other personal property), all of its material 
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propelties and assets reflected in thc financial statements provided pursuant to Palt 3 of this 
Master Agreement, in each case except for assets disposed of since the date of such financial 
statements in the ordinary COUl'se of business. Except for ex) the security interests created by the 
Security Agreements and (y) Permitted Liens, the Retail Entities collectively own the Collateral 
free and clear of any Lien. Except as expressly pel'mitted by this Master Agreement with respect 
to Permitted Liens and such as may have been filed in favor of Party A relating to this Mastel' 
Agreement, no effective financing statement or other instmment similar in effect covering aU or 
any part of the Collateral is on file in any filing or recording office. 

5.8 Contracts and Arrangements. Each Retail Entity has entered into aU contracts and 
arrangements necessary to conduct the Retail Gas Business or Retail Power Business, as 
applicable, except to the extent the failure to do so could not reasonably be expected to have a 
Material Adverse Effect. All such contracts and arrangements are in force and effect and no 
Retail Entity is in breach or default under any such contract or arrangement, except for such 
breach or default that could not reasonably be expected to have a Material Adverse Effect. 

5.9 Litigation. There are no Proceedings at law or in equity, or before or by any court 
or other Govemmental Authority that are pending 01', to the knowledge of P81ty B, threatened 
against 01' affecting any Retail Entity, any Affiliate of any Retail Entity or any propelty of any 
Retail Entity that, if detennined adversely to such Retail Entity, could reasonably be expected to 
have a Material Adverse Effect. No Retail Entity is subject to 01' ill default with respect to any 
final judgments, writs, injunctions, decrees, rules or regulations of allY COlllt or other 
Govemmental Authority, except for those that could not reasonably be expected to result in a 
Material Adverse Effect. 

5.10 Taxes. All material tax retums and reports of each Retail Entity required to be 
filed by it on and after the Effective Date have been timely filed or a timely extension has been 
filed, and all material taxes shown on such tax retums to be due and payable and all material 
assessments, rees and other governmental charges llpon sllch Retail Entity and llpon its 
propelties, assets, income, businesses and franchises that are due and payable after the Effective 
Date have been paid when due and payable, except (i) those which are being contested by it in 
good faith and by appropriate proceedings; provided that such reserves 01' other appropriate 
provisions, if any, as shall be required in conformity with GAAP shall have been made or 
provided therefor or (ii) those the failure to pay would not n:asonably be expected to have a 
Material Adverse Effect. To the knowledge of Party B, as of the Effective Date there is 110 

proposed material tax assessment against any Retail Entity, except (x) those which are being 
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contested by it in good faith and by appropriate proceedings; provided that such reserves 01' other 
appropriate provisions, if ally, as shall be required in conformity with GAAP shall have been 
made or provided therefor, 01' (y) those the failure to pay would not reasonably be expected to 
have a Material Adverse Effect. No Retail Entity has any material obligations with respect to 
taxes that have become past due after the Effective Date, and it has not entered into any other 
agreement with respect to allY such past due taxes. 

5.11 Liens. No Liens exist on the property 01' assets of allY Retail Entity 01' on any 
Equity Interest therein, other than Permitted Liens. 

5.12 Insurance. The properties of each Retail Entity are insured Willl financially sound 
and reputable insurance companies, in such amounts, with such deductiblesand covering such 
risks and properties as are cllstomarily carded by companies of the same or similar size engaged 
in similar businesses and owning similar properties in localities where such Retail Entity 
operates. 

5.1 3 ERISA Compliance. 

(a) No Retail Entity has established, operated 01' administered any Pension 
Plan. 

(b) No ERISA Event has occlll'red or is reasonably expected to OCClll'. 

5.14 Intellectual Propcrly: Licenses, Etc. 

(a) The Retail Entities own, 01' possess the right to use, all of the trademarks, 
service marks, trade names, copyrights, patents, patent rights, franchises, licenses and other 
intellectual property rights (collectively, "IP Rights") that are necessary for the operation of their 
business as currently conducted, without conflict with the rights of any other Person, other than 
to the extent the failure to own 01' have such rights would not individually 01' in the aggregate 
result in a Material Adverse Effect. To the best knowledge of Party B, no slogan or other 
advertising device, product, process, method, substance, part oj' othet'material employed by any 
Retail Entity infl'inges upon any rights held by any other Person, except any such infringement 
that would not reasonably be expected to have a Material Adverse Effect. None of the Retail 
Entities has received a notice from a third party after the Effective Date asserting a claim that 
any such Retail Entity is infringing the Intellectual Property of such third patty, except any such 
notice that WOllld not reasonably be expected to have a Material Adverse Effect. No IP Right is 
subject to any Lien, other than Petmitted Liens, 

(b) The Retail Entities own oj' have access to (through arm's length service 
contracts then in effect) the material Information Tcchnology Systems necessary to operate the 
Retail Gas Business and Retail Power Business of each Retail Entity, including Information 
Technology Systems providing capabilities consistent with the arrangements in place for the 
Retail Gas Business and Retail Power Business as of the Effective Date. 

5.15 Solvency, Each Retail Entity is, and after giving effect to the incurrence of all 
obligations being incurred in connection with the Transaction Documents will be, Solvent. 

Annex B-16 
USAclh'e 23721469.1 



5.16 No Othel' Accounts. As of the Effective Date, no "deposit account" or "securities 
account" (each as defined in the DCC) or other account has been established or is maintained by 
any Retail Entity or in any Retail Entities' 'name, othor than the Collateral Accounts. 

SECTION 6. AFFIRMATIVE COVENANTS OF PARTY B. 

In addition to the other covenants contained in this Master Agreement, Palty B shall, and shall 
cause each Restricted Entity (or each Retail Entity, if expressly specified below), to: 

6.1 Payment of Taxes. Pay all material taxes, assessments and other governmental 
charges imposed upon it or any of its propelties or assets or in respect of any of its income, 
businesses or franchises before any penalty accmes thereon. provided that no such tax, 
assessment, or charge need be paid if (i) it is being contested in good faith by appropriate 
proceedings so long as (x) such reserve or other appropriate provision, if any, as shall be required 
in conformity with GAAP shall have been made therefor or (ij) the failure to pay would not 
l'easonably he expected to have a Material Adverse Effect. 

6.2 Maintenance of Accounting and Information Systems. At all times maintain (i) a 
system of accounting established and administered in accordance with sound business practices 
to permit preparation of financial statements in conformity with GAAP and (ii) an Information 
Technology System. 

6.3 Books and Records. (i) Maintain up-to-date and proper books of record and 
account, in which entries in conformity with GAAP consistently applied shall be made of all 
financial transactions and matters involving the assets and business of Party B and each Retail 
Entity, including records concel'lling its customers and its accounts receivable and adequate 
back-Up records, and (ii) maintain such books of record and account in material conformity with 
all applicable requirements of any Governmental Authority having regulatory jurisdiction over 
Party B and any Retail Entity. 

6.4 Maintenance ofl'ropelties. (i) Maintain, preserve and protect all of its material 
pl'Operties and equipment necessary in the operation of its business in good working order and 
condition, ordinary wear and teal' excepted; (ii) make allnecessaty l'epairs thereto and renewals 
and replacements thereof; and (iii) use the standard of care typical in the industry in the operation 
and maintenance thereof, except, in each case, where the failure to do so would not reasonably 
be expected to have a Material Adverse Effect. 

6.5 Maintenance of Insurance. Maintain insmance covering the pl'Operties of the 
Restricted Entities with financially sound and reputable insurers, in such amounts, with such 
deductibles and covcring such risks as are customarily carried by companies of the same or 
similar size engaged in similar businesses and owning similar propelties in localities where such 
Restricted Entity operates. 

6.6 Inspection. Solely with respect to Retail Entities, permit any authorized 
representatives designated by Party A to visit and inspect, no more frequently than on a monthly 
basis, any of Party B's or its Affiliates' properties, to inspect, copy and take extracts from its 
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financial and accounting records, to inspect and audit its accounts receivable, and to discuss its 
affairs, finances and accounts with its office1's and independent public accountants (provided that 
Party B may, if it so chooses, be present at 01' pmticipate in any sllch discussion), all upon at least 
three (3) days notice and at such reasonable times during normal business hoUl's and the 
reasonable out-of-pocket expense of which shall be the responsibility ofPmty A; provided that if 
an Event of Default, Early Termination Date 01' Termination Event in respect of Party B has 
occurred such authorized representatives of Party A may visit and inspect such propelties more 
frequently than on a monthly basis and all the reasonable out-of-pocket expense of such visits 
and inspects shall be the responsibility of Party B. Without limiting the foregoing, Party A shall 
have the authority to conduct from time to time and in a reasonable manncr an audit of the books 
and 1'eco1'ds of each Restdcted Entity for the purpose of determining whether such Restricted 
Entity has complied with the requirements of Section 6.8 and whether the Customers are in fact 
complying with the instructions required to given by such Restricted Entity pursuant thereto. 

6.7 Reporting. Solely with l'espect to Retail Entities, deliver to Patty A: 

(a) Notices of Termination Events and Other Events. Promptly upon any 
officer of any Retail Entity obtaining knowledge (i) of any condition or event that constitutes a 
Potential Event of Default, an Event of Default 01' a Termination Event under and as defined in 
this Mastel' Agreement, (ii) that any Person has given Hny notice to any Retail Entity 01' taken any 
other action with respect to a claimed default 01' event 01' condition that would constitute any of 
the events described in clause (i), (iii) the institution of, or non-frivolous threat of, any 
PI'oceeding against 01' affecting any Retail Entity 01' any propelty of any Retail Entity not 
previously disclosed in writing by Patty B, 01' (iv) any material dcvelopment in any Proceeding 
that, in any case if adversely determined, has a reasonable possibility of giving rise to a Material 
Adverse Effect, Party B shall provide Party A with a written notice of such condition, event or 
change. 
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(1) Other Information. Any other information reasonably requested by Party 
A, which shall be provided in a l·easonable period of time given the nature of the request, unless 
providing such information may materially prejudice the legal or conunercial position of Patty 
B .. 

6.8 Customer Payment Instructions. Solely with respect to Retail Entities: 

(b) direct each Customer and each other obligor of any Retail Entity to 
comply with the Customer Payment Instructions applicable to such Retail Entity. 
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(c) undertake best efforts to collect past due bills f)'om its, and its Retail 
Entities, Customers and to collect the defaulted claims from its counterpal1ies, if any of its 
Customers 01' counterparties files for bankruptcy. 

6.9 Credit Card Processor Payment Instructions. Solely with respect to Retail 
Entities: 

(a) direct each Credit Card Processor of Party B to comply with the Credit 
Card Processor Payment Instrnctions applicable to Pm1y B. 

(b) direct each Credit Card Processor of any Retail Entity to comply with the 
Credit Card Processor Payment Instructions applicable to such Retail Entity. 

6.1 0 Monies Held in Trust. Hold any checks or amounts received directly by Party B 
or any other Retail Entity from any Customer or other Person in trust for Party A and promptly 
place or deposit such checks 01' amounts into the Party B Revenue Account 01' the applicable 
Retail Entity Lockbox, or directly to the Retail Entity Lockbox Account, as the case may be. 

6.J 1 Compliance with Laws. Party B shall comply with the requirements of all 
applicable Laws, including, without limitation, those "anti-slamming" laws relating to the online 
enrollment of Customers, except where the failure to so comply would not reasonably be 
expected to have a Material Adverse Effect. 

6.12 Customer. Party B shall use commercially reasonable eff0l1s to take any actions 
that Party A may reasonably request to at all times maintain (i) all Customer Contracts in full 
forcc and effect and (ii) payment arrangements and related directions between each Retail Entity 
and its Customers that are reasonably acceptable to Palty A. 

6.13 Matched Book. Party B shall maintain a matched or hedged book in accordance 
with the requirements set forth in Schedule 6.13. 

6.14 Utility-Based Billing. Where commercially reasonable in markets where 
Customer Contl'8ct receivables may be pledged for utility-based billing, Pal1y B shall elect for 
any applicable utility to bill SUell Customers that can be appl'Opriately billed by the utility or 
obtain Party A's pdor written consent to "opt-out." 

6.15 Operations of the Retail Gas Business and Retail Power Business. The Retail 
Entities shall at all times dul'ing the Term operate the Retail Gas Business and Retail Power 
Business in accordance with Good Utility Practice. 

6.1 6 Maintenance of Opel'8ting Agreements. The Retail Entities shall at all times 
maintain such Operating Agreements as may be necessary to operate the Retail Gas Business and 
Retail Power Business, as applicable, unless agreed by Party A. 

6.17 TDSPs. If any Retail Entity serves or bills Customers through a transmission and 
distribution sel'vice provider, Party B or the applicable Retail Entity will enter into such 
Operating Agreement at its own expense, subject to the appl'Oval of Pal1y A. 
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6.18 I,ease-Related Covenants. No later than six months prior to the end oflhe IeI'm of 
such lease referenced on Schedule 5.6, Party B shall secure office space through the end of the 
Term of this Master Agreement on terms reasonably comparable to the office space lease on the 
date hereof. 

6.19 Collateral Consents. Promptly after the execution date of the ISDA Mastel' 
Agreement, but in no event more than ten (10) Business Days after such date, Party B shall 
deliver to Party A each consent to collateral assignment required under Section 3(b) of the ISDA 
Schedule. 

6.21 Customer Contracts. Party B, on behalf of each Retail Entity, will provide Party 
A with its form Customer Contracts for any new Applicable Market or new state it intends 10 
enter (for Party A's approval lind inclusion in ExhibitB hereto) at least 30 days prior 10 entering 
a new market 01' state. The parties will use commercially reasonahle efforts to revise and 
approve such Customer Contract forms in a reasonably expedient manner and add them to 
Exhibit B attached hereto. 

6.22 Further Assurances. Promptly upon the reasonable request by Party A, (a) correct 
Any material defect 01' errol' that may be discovered in any Sccured Document or in the 
execution, acknowledgment, filing 01' recordation thereof, and (b) do, execute, acknowledge, 
deliver, record,re-record, file, fe-file, register and re-register any and all such fm1her acts, deeds, 
certificates, assurances and other instruments as Pat1y A may reasonably require from time to 
time in order to (i) carry out more effectively the purposes of the Secured Documents, (ii) to the 
fullest extent permitted by applicable Law, subject the properties, assets, rights 01' interests of 
each Retail Entity to the Liens now or hereafter intended by the patties thereto to be covered by 
any of the Secured Documents, (iii) perfect and maintain the validity, effectiveness and priority 
of any of the Secllred Documents and any of the Liens intended by the parties thereto to be 
created thereunder and (iv) assure, convey, grant, assign, transfer, preserve, protect and confirm 
more effectively unto Party A the rights granted 01' now 01' hereafter intended by the parties 
hereto to be granted to Party A under any Secured Document 01' under any other instl'llment 
executed in connection with any Secured Document to which any Retail Entity is 01' is to be a 
party. 

SECTION 7. NEGATIVE COVENANTS OF PARTY B. 

Party B shall not, and shall not permit any Restricted Entity to: 

7.1 Indebtedness. Directly or indirectly, create, incur, assume, or guaranty, 01' 

otherwise become or remain directly or indirectly liable with respect to, any Indebtedness other 
than Permitted Indebtedness. 

7.2 Liens. Directly or indirectly, create, incur, assume or permit to exist any Lien on 
or with respect to any property or asset of any kind (including any document or instrument ill 
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respect of goods or accounts receivable) of any Restricted Entily, whether now owned or 
hereafter acquired, or any income or profits therefrom, or file or permit the filing of, or permit to 
remain in effect, any financing statement or other similar notice of any Lien with respect to any 
such property, asset, income or profits undet' the VCC or under any similar recording or notice 
statute, except for Permitted Liens, 

7.5 Fundamental Changes, Alter its corporate, capital or legal structure, m enter into 
any transaction of merger or consolidation, or convey, sell, lease or sub-lease (as lessor or 
sublessor), transfer or otherwise dispose of, in one transaction or a series of transactions, all or 
substantially of its business, properly or assets (including its notes or receivables), whether now 
owned or hereafter acquired, 
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7.7 Tmnsactions with Affiliates. Directly or indirectly, enter into or permit to exist 
any transaction (including the purchase, sale, lease or exchange of any property or the rendering 
of any service) wlth any holder of any class of equity Securities of any Restricted Entity (other 
than Party A) 01' with any Affiliate of any Restricted Entity or of any such holdel; on terms that 
are less favorable to such Restricted Entity, than those that might be obtained at the time from 
Persons who are not such a holder 01' Affiliate. 

7.8 Line of Business. Engage in (a) in the case ofPal1y B, any business other than 
the Retail Gas Business, Retail Power Business, any other businesses reasonably related or 
ancillary thereto or business of owning the Equity Interest in each Restricted Entity and 
performing under the Transaction Documents and any activities incidental 01' related thereto to 
the extent not prohibited lillder the Transaction Documents and (b) in the case of any other 
Restricted Entity, any business other than the Retail Gas Business, Retail Power Business and 
other businesses reasonably related 01' ancillary thereto. 

7.10 Risk Management and Credit Collection Policy. (a) Fail to comply with, 01' 

amend, restate, supplement 01' waive, any provision or term of the Risk Management Policy, 
within thirty (30) days of Effective Date, (b) amend, l'Cstate 01' supplement any provision 01' term 
of the Credit and Collection Policy or (c) fail to comply with, or waive compliance with, in any 
material respect, the Credit and Collection Policy. 
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7.1 1 Billing Software. Change 01' materially alter its computer software llsed on the 
date hereof to invoice Customers in the Retail Gas Business or Retail Power Business, unless 
appl'Oved by Party A. 

7.12 No Other Accounts. Establish, maintain or permit to be maintained any "deposit 
account" 01' "securities account" (each as defined in the UCC) 01' other account (including, 
without limitation, any lock box 01' associated postal box) in the name of any Restricted Entity, 
other than any account for which a Contl'Ol Agreement is in filiI force and effect. 

7.13 Changes in Fiscal Periods. Pelmit the fiscal year of any Restricted Entity to end 
on any day other than December 31 01' change the method of determining fiscal quarters of any 
Restricted Entity without the priOl' written consent ofParly A. 

7.15 Customer Concentration Limit. Pelmit the Customer Concentration Percentage 
fol' C&r Customers and Residential Customers thaI are not located in POR Markets to exceed 
that set forth on Exhibit D. unless (in either case) approved in writing by Palty A. 

7.1 6 Permits. Abandon, terminate or permit to lapse any Permit existing on the date 
hereof 01' thereafter acquired by any Retail Entity as may be necessaty to operate the Retail Gas 
Business and Retail Power Business, as applicable, unless agreed by Party A;p/'ovided, however 
that any sllch abandonment, tel1uination 01' lapse shall not constitute an Event of Default under 
this Mastel' Agreement if such abandonment, termination or lapse constitutes an event described 
in either subsection (b) 01' (c) of the definition of "Event of Default" in the Pledge Agl'Cement by 
Party B in favor ofPalty A dated as oftlle date hel'Cof and/or any Security Agreement made by a 
Retail Entity in favor of Party A. 

7.17 Certain Contracts. Terminate, materially breach 01' otherwise cause or permit to 
terminate (for reason other than the end of the stated term) any Operating Agl'Cement 01' other 
contract set forth, or required to be set fOl"th ill Schedule 5.6. 
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7.22 Credit Support Cap. Permit the Credit Support Amount derived from cash and 
letters of credit to exceed the Credit Support Cap. 

7.23 Customer Contracts. Permit a Retail Entity to ente1' into any Customer Contract 
other than an Approved Customer Contmct, unless approved by Pmty A. 

7.24 Developing Subsidial'ies. Permit any Developing SubsidialY to enter into any 
Customer Conlmct, engage in the Retail Gas Business, the Retail Power Business or any other 
type of business (other than preparations for a Retail Gas Business 01' Retail Power Business) 01' 

engage in any Gas Tmnsaction, Power Transaction or REC Transaction without becoming a 
"Retail Entity" hereunder. 

7.25 Channel Partner Agreements. Enter into any agreement with a "channel partner" 
01' other sales agent without obtaining a consent to collateral assignment in favor of Patty A in 
form satisfactory to Patty A. 

SECTION 8. CERTAIN FEES AND EXPENSES 

8.1 Monthly Credit Fees. Party B shall, on each Monthly Payment Date, in addition 
to any other amounts due and payable by Pmty B on such date, pay to Party A 8n amount equal 
to the sum of the Credit Fee - Power Transactions, the Credit Fee - Gas Transactions and the 
Credit Fee - REC Transactions. 

8.2 REC Penalty Reimbursement. Party B shall reimburse Patty A for and be 
responsible for the cost incurred by Pmty A, if any, with respect to REC penalties assessed by 
any l'egional transmission organization 01' independent system opemtor related to Patty B 
(provided such penalties do not result from Party A's failUl'e to purchase RECs on behalf of Party 
B after Party A lIas been given reasonable advance notice by Party B that it is to purchase sllch 
RECs and such RECs ore available for purchase). 
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in law or mat'ket regulation or to otherwise account for new or additional products or services 
required by Parly B; provided, however, that any such increase or decrease shall be charged to 
Patty B on a pass through basis without mark-up by Party A (unless otherwise addressed in this 
Master Agreement). Party A agrees to provide Party B with at least fifteen (15) days advance 
written notice of any such pt'icing adjustments (unless Party A is subject to such pricing 
adjustments on a shorter notice period, in wltich case such notice shall be as soon as reasonably 
practical) together with an explanation thereof. With respect to any applicable price increase or 
decrease attributable to an increase in any Applicable Market fees, charges, or other amounts 
assessed by such Applicable Market, as the case may be, if feasible, Parly B may notify Party A 
of its election within tcn (l0) days (or such earlier time when such pricing acljustments become 
effective) of receipt of the applicable notice fi'oJll P8Ity A to, instead of paying Party B such 
price increase or decrease for new Transactions, be responsible for the direct payment of the 
same as a pass through chargc. 

SECTION 9. ADDITIONAL EVENTS OF DEFAULT OF PARTY B 

The OCCUlTence of any of the following shaIl constitute an Event of Default under the Master 
Agreement with respect to Party B: 

9.1 Change of Control. Subject to Section 13.1(d), a Change of Control. 

9.2 Judgments. Any judgment, writ or warrant of attachment or similm' process 
involving in any individual case or ill the aggregate at any time an amount in excess of $500,000 
after any insurance coverage has been applied to such amount (and provided the insurance carrier 
has not denied coverage) is taken against Party B, any cure period has expired, and a court has 
issued an order aUlhorizing such judgment creditor to attach 01' levy upon any assets of Party B to 
enforce any suchjudgment. 

9.3 Failure to be in Force and Effect: Credit SUppOlt Default. At any time after the 
execution and delivery thereof, (a) any Secured Document or any guarantee issued to Party A in 
connection herewith or any provision of such documents shall (i) cease to be in full force and 
effect (other than in accordance with its terms), (ii) be terminated (other than in accordance with 
its terms)or (iii) be declared to be null and void, (b) Patty A shaIlnot have a valid and perfected 
FirstPriority Lien in any material Collateral, except as permitted hereunder 01' under the Security 
Agreements, plll'pol'ted to be covered by the Secudty Agreements, 01' (c) any Retail Entity, Patty 
B or any Credit SUppOlt Provider shall contest the validity or enforceability of any Secured 
Document or any provision thereof in writing or deny in writing that it has any further liability 
under any Secured Document or any provision thereof to which it is a party, unless agreed by 
Party A; providecl, however that, with respect to a Retail Entity, any failure to comply with 
clauses (a), (b) 01' (c) shaIl not constitute an Event of Default under this Mastel' Agreement if 
such failure solely constitutes an event described in either subsection (b) 01' (c) of the definition 
of "Event of Default" in the Pledge Agreement by Patty B in favor of Party A dated as of the 
date hereof and/or any Security Agreement made by a Retail Entity in favor of Party A. 

9.4 Asset Coverage Test. At any time during the Term, failure by Party B to satisfy 
the Asset Coverage Test and such failure is not remedied or waived within thirty (30) calendar 
days after writtenllotice of such failure is given to Party B. 
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9.5 Breach of Facility Size. At any time, the Facility Utilization exceeds the 
Approved Facility Size. 

9.6 Breach of Deferred Supply Amount. At any time the Defel'l'ed Supply Amount 
(together with any interest thereon accrued pursuant to Section 3.7Cb)) shaH exceed the 
Maximum Deferred Supply Amount and such condition is not remedied or waived within five 
(5) Local Business Days after writtenllotice of such fai/lIl'e is given to Party B. 

9.7 Credit SUppOlt Amount. At any time, the Credit Support Amount derived from 
cash and letters of credit exceeds the Credit Support Cap. 

9.8 Suspensioll of License. At any time: 

Party B's market based rate authority issued by FERC shall be (a) modified and such 
modification would result in a Material Adverse Effect, or (b) suspended or cease to be iu full 
force and effect. 

9.9 RegulatOly MAC. Party B shall be subject to regulation under any Law, and such 
regulation could reas01lably be expected to result in a Material Adverse Effect. . 

SECTION 10. ADDITIONAL EVENTS OF DEFAULT OF PARTY A 

The following shall constitute an Event of Default llnder the Master Agreement with respect to 
Party A: 

SECTlONll. REMEDIES 

11. I Remedies Gene1'8JJy. The rights of each IlHrty uuder this Master Agreement are in 
addition to, and not in limitation or exclusion of, any other rights such palty may have (whether 
by agl'Cement, operation of law or otherwise). 

11.2 Hedge Stmtegy Compliance Transactions. Upon the OCClll'l'Cnce of an Event of 
Default pursuant to Section 9.3 01' the breach by Palty B, or any Retail Entity of Section 7.10, 
Patty A shall, in addition to any other rights Patty A may have pursuant to this Master 
Agreement or otherwise, have the right, but not the obligation to, for the account of Party Band 
without assumption of any obligation to take any sllch action in the future, uniJatemlly exccute 
Transactions between Party A and Party B under this Master Agreement with an objective to 
cause Party B to be in compliance with the Risk Management Policy 01' the Asset Coverage Test, 
as the case may be. 

SECTION 12. PAYMENTS FROM ACCOUNTS 

12.1 Party B Contl'olled Accounts. 
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(a) Party B does and shall hold all money and Cash Equivalents of Party B in 
the Party B Controlled Accounts and shall not establish or use any other deposit accounts, 
securities accounts, commodities accounts, or other investment accounts. As of the date of this 
Master Agreement, the only Party B Controlled Accounts are the Party B Revenue Account and 
the Party B Company Accou~t. 

(b) Party B shall cause all payments on receivables and other proceeds of the 
Collateml to be deposited promptly to the Patty B Revenue Account (and to no other account). 
Without limiting the foregoing, Pat'ty B shall in any event cause all such payments and other 
proceeds that are not deposited directly to the Party B Revenue Account to be transferred to and 
held in the Party B Revenue Account within two (2) Local Business Days of Party B's receipt of 
same, 

(c) Patty B Revenue Account. Unless otherwise directed by Pal'ty A during 
the existence of a Specified Potential Event of Default 01' an Event of Default or following the 
occurrence of a Termination Event 01' an Early Termination Date, all amounts that are available 
for distdbution from the Pal'ty B Revenue Account shall be applied upon direction of Party Bat 
the following times and in the following order of priority (to the extent such distdbutions could 
not reasonably be expected to result in a Specified Potential Event of Default or an Event of 
Default or a Termination Event or an Early Termination Date); Jlrovided. in each case, that Patty 
B has given Party A no fewer than two Local Business Day's notice of the intended distdbution 
amount with sufficient written suppOlting documentation: 
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(d) Party B Company Account. Unless otherwise dirceted by P81ty A during 
the existence of a Specified Potential Event of Default 01' an Event of Default 01' following the 
occ\ll'J'ence of a Termination Event 01' an Eal'ly Termination Date, all amounts that are available 
fOl' distribution from the Patty B Company Account, shall (to the extent such distributions could 
not reasonably be expected to result in a Potential Event of Default, an Event of Default, a 
Termination Event 01' an Early Termination Date) be distributed by Party B to (A) pay the 
Operating Expenses and Approved Capital EXIJenditures ofPalty B that are then due and payable 
and (B) make distributions pro rata to Party B's equityholders that are not otherwise prohibited 
by this Master Agreement,including, without limitation, each member of Party B's Permitted 
Tax Distribution Amount. 

(e) If the amounts on deposit in any Parly B Controlled Account are not 
sufficient to make rcquired payments, that cond ition shall not relieve Pal'ly B of its obligations to 
make such payments when due and payable. 

(f) During the existence ofa Spccified Potential Event of Default or an Event 
of Default or following the occurrence of a Termination Event 01' an Early Termination Date, all 
amounts that are deposited or held in the Parly B Controlled Accounts shall be applied as 
reasonably determined by Party A in its sole discretion, and Parly A may issue instructions to the 
applicable Controlled Account Institution. 

(g) Party B shall maintain in effect and perform all of Party B's obligations 
under each Control Agreement to which Party B is a party, without modification thereto, except 
as approved in writing by Party A. 

(h) Without limiting the rights of the parties to equitable relief with respect to 
other provisions of this Mastel' Agreement, the parties agree that in the event of any actual or 
threatened breach of the terms or conditions of this Section 12.1, the parly who is 01' is to be 
thereby aggl'ieved shall have the right of specific performance and injunctive reliefto give effect 
to such terms and conditions to the extent permitted by applicable law. 

(i) If a payment received from a Customer is erl'Oneously deposited into a 
Party B Controlled Account, then such deposit may be transferred to the appropriate Controlled 
Account, notwithstanding the other provisions hereof. 

12.2 Retail Entity Controlled Accounts. Each Retail Entity shall be subject to the 
following provisions; 
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(a) Retail Entity does and shall hold all money and Cash Equivalents of Retail 
Entity in its Retail Entity Control/ed Accounts and shall not establish 01' lIse any other deposit 
accounts, securities accounts, commodities accounts, 01' other investment accounts, As of the 
date of the formation of and Investment in any Retail Entity, the only Retail Entity Control/ed 
Accounts are the applicable Retail Entity Lockbox, Retail Entity Lockbox Account and Retail 
Entity Customer Deposit Account (provided, however, in the case ofXOOM Energy California, 
LLC, the Retail Entity Customer Deposit Account shall be established within foU/teen (14) 
Business Days after the Effective Date), 

(b) Each Retail Entity shall (i) maintain in effect (x) Customer Payment 
Instructions with respect to all Customer Contracts to which it is a party and (y) Credit Cm'd 
Processor Payment Instmctions with respect to all agreements with Credit Card Processors and 
othelwise cause all payments on Receivables and other proceeds of the Collateral whether 
received directly from Customers or indirectly from Credit Card Processors (other than, to the 
extent required by rule or order of the applicable regulatory agency, refundable Customer 
deposits and, to the extent required by rule or order of the applicable l"egulatory agency, 
residential or other Customer advance payments) to be deposited promptly to the Retail Entity 
Lockbox Account (and to no othel' account), (ii) to the extent required by rule or order of the 
applicable !"egulatory agency, cause refundable deposits of its Customers (whether received 
directly fmm Customers 01' indirectly from Credit Card Processors) to be deposited pmmptly to 
the applicable Retail Entity Customer Deposit Account (and to no other account), and (iii) to the 
extent required by mle 01' order of the applicable l"egulatory agency, cause !"esidential or other 
Customer advance payments (whether received directly fi'om Customers or indirectly fmm 
Credit C8I'd Processors) to be deposited promptly to the applicable Retail Entity Customer Credit 
Account (and no other account), Without limiting the foregoing, each Retail Entity shall in any 
event cause all such payments and other proceeds that arc lIot deposited directly to the applicable 
Retail Entity Lockbox Account, Retail Entity Customer Deposit Account (to the extent required 
by rule or order of the applicable l"egulatory agency) or Retail Entity Custome!' a'edit Account 
(to the extent required by rule or order of the applicable regulatory agency), as applicable, to be 
transferred to and held in the applicable Retail Entity Lockbox Account, the applicable Retail 
Entity Customer Deposit Accouut (to the extent requil"ed by rule or order of the applicable 
regulatOlY agency) 01' the applicable Retail Entity Customer Credit Account (to the extent 
required by rule 01' order of the applicable regulatOlY agency), as applicable, within two (2) Local 
Business Days of any Retail Entity's receipt of same, 

(c) Retail Entitv Lockhox Account. Unless otherwise directed by Party A 
during the existence ofa Specified Potential Event of Default or all Event of Default or following 
the occurrence of a Termination Event or an Early Termination Date, all amounts that are 
available for distl'iblltion fmm each Retail Entity Lockbox Account shall be applied upon 
direction of sllch Retail Entity at the following times and ill the following order of priority (to the 
extent such distributions could not reasonably be expected to result in a Specified Potential Event 
of Default or an Event of Default or a Termination Event or an Early Termination Date); 
provided, in each case suchRetail Entity has given Party A no fewer than two Local Business 
Day's notice of the intended distribution amount with sufficient written supporting 
documentation: 
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(d) Retail Entity Customer Deposit Account. To the extent required by rule 01' 

order of the applicable regulatory agency and unless otherwisc directed by Party A during the 
existence of a Specified Potential Event of Default 01' an Event of Default 01' following the 
occurrence of a Termination Event 01' an Early Termination Date, all amounts that are available 
for distribution from any Retail Entity Customer Deposit Account shall be applied upon direction 
of SUell Retail Entity (to the extent such distributions could not reasonably be expected to result 
in a Specified Event of Default 01' an Event of Default 01' a Termination Event or an Eal'/y 
Termination Date): 

(i) to the applicable Retail Entity Lockbox Account in an amount 
equal to Customer credit balances permitted to be applied to the applicable 
Customers' payment obligations since the last such tl'8nsfer under this clause; and 

(li) to the applicable Retail Entity Customer Credit Account or 
Customel' of the applicable Retail Entity as required by rule or ordel' of the 
applicable regulatory agency in an amount equal to the amount of refundable 
Customer deposits and, to the extent required by rule 01' order of the applicable 
regulatOl'yagency, Customer cI'edit balances due and owing to such Customer in 
accordance with the Credit and Collection Policy, 

(e) Retail Entity Customer Credit Account. To the extent required by l'Ule or 
order of the applicable regulatOlY agency and unless otherwise directed by Party A during the 
existence of a Specified Potential Event of Default or an Event of Default or following the 
occurrence of a Termination Event 01' an Early Termination Date, all amounts that are available 
for distribution from any Retail Entity Customel' Credit Account shall be applied upon direction 
of such Retail Entity (to the extent such distributions could not reasonably be expected to result 
in a Specified Event of Default 01' an Event of Default or a Termination Event or an Eal'1y 
Termination Date) to any Customer of the applicable Retail Entity in an amount equal to the 
amount of residential or other Customer advance payments due and owing to such Customer in 
accordance with the Credit and Collection Policy, 

(f) If the amounts on deposit in any Retail Entity Controlled Account are not 
sufficient to make required payments, that condition shall not relieve such Retail Entity of its 
obligations to make sllch payments when due and payable, 

(g) During the existence of a Specified Potential Event of Default or an Event 
of Default or following the occlll'rence of a Termination Event or an Eal'ly Termination Date, all 
amounts that are deposited or held in any Retail Entity Controlled Accounts shall, subject to 
applicable regulatory rules and law, be applied as reasonably determined by Party A in its sole 
discretion, and Patty A may issue instrllctions to the applicable Controllcd Account Institution, 
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(h) Each Retail Entity shall maintain in effect and perform all of such Retail 
Entity's obligations under each Control Agreement to which such Retail Entity is a party, 
without modification thereto, except as approved in writing by Patty A, 

Without limiting the l'ights of the Parties to equitable relief with respect to other provisions of 
this Master Agreement, the Parties agree that in the event of any actual 01' threatened breach of 
the terms 01' conditions of this Section 12,2, the Party who is or is to be thereby aggrieved shall 
have the right of specific performance and injunctive relief to give effect to such terms and 
conditions to the extent permitted by applicable law, 

12.3 Modification of Banking Institutions, After the Effective Date of this Master 
Agreement, Party B may establish replacement equivalent accounts fm' any Retail Entity 
Controlled Accounts, So long as contemporaneously with the establishment of each such 
replacement account Party B obtains a Control Agreement with respect to such account, and each 
such replacement equivalent account shall be deemed to constitute the applicable account it is 
replacing for all purposes under this Mastel' Agreement. With respect to any Retail Entity 
Lockbox, after the Effective Date of this Master Agreement, Parly B may obtain replacement 01' 

additionallockboxes (01' associated postal boxes) so long as contemporaneously with obtaining 
each such I'eplacement or additional lockbox (01' associated IJostal box), Party B obtains a 
Control Agreement with respect to such lockbox (01' associated postal box), and each such 
replacement 01' additional lockbox (or associated postal box) shall be deemed to constitute, 
collectively, the applicable lockbox for all purposes under this Mastel' Agreement. 

SECTION 13. MISCELLANEOUS 

13,1 Change of Control, In the event there is a proposed change of control related to 
Party B, Pmty B shall observe the following protocols: 

(a) Party B shall provide no less than 90 days pl'ior notice to Palty A of any 
such proposed cllange of control along with all related documentation and information regarding 
the proposed transaction and the new control entity; 

(b) Within 30 days thereafter Party A shall notify Pmty B of whether it agrees 
to proposed Change of Control and any conditions to its consent; 

(c) Within 10 days thereafter, P8Iiy B shall notify Paliy A as to whether it 
agrees to required conditions; 

(d) If Party A consents to the proposed Change of Control with no conditions 
01' ifPal'ly B agrees to Party A's conditions, the Change of Control may be consummated; and 

(e) If Party A does not consent to the proposed Change of Control 0\' P8Iiy B 
does not accept Party A's conditions, and Party B decides to effectuate the contemplated Change 
of Control, this Master Agreement shall be terminated at a termination date established by P8Ity 
A, provided that such termination date is no longer than thirty (30) days after Patty A notifies 
Party B thnt it does not consent to the Change of Control. Pal'ty B shall pay all the costs 
associated with such termination including those associated with the liquidation of physical and 
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financial forward positions, and will repay all amounts that would have otherwise been owed to 
Party A on the Scheduled Maturity Date, including, without limitation, any Deferred Supply 
Amount or Revolving Amount. 

13 ,2 Certain Agreements Regarding Relationship, 

(a) Patty A and Party B agree the relationship between Party A and Palty B 
and its Affiliates established undel' the Secured Documents is not a joint venture, pm'tnership, 01' 

agency relationship, and that Party B will be solely responsible for conducting and managing the 
business activities of each Retail Entity, including performing under the Customer Contracts, 
Party A and Party B agree that nothing in the Secured DOClllnents shall be deemed to constitute 
or be construed as making the contractors or agents of any Retail Entity the contractors or agents 
of Party A or making Party A the contractor or agent of any Retail Entity, In addition, nothing in 
the Secured Documents shall be construed to create a joint or co-employment l'eJationship 
between the Parties, 

(b) Patty A and Party B agree not to misrepresent to third parties the 
relationship such party has with the other party, as sl1ch relationship is described in the Secured 
Documents, Each party shall have the right to review and approve all press releases of the other 
party and any of its Affiliates mentioning, making reference to, or implying that Patty A is 
associated with Party B or any of its Affiliates, 

(c) To the extent permitted by applicable law, Party A and Patty B hereby 
waive the Texas Deceptive Trade Practices Act-Consumel' Protection Law, TEX_ BUS, & COM, 
CODE §§17.41-63, 

13.3 Photocopied Counterparts, This Agreement may be executed in any number of 
counterparts, each of which when so executed wi 1I be deemed an original btlt all of which 
together will constitute one and the same instrument. Furthermore, a facsimile or photocopied 
countClpart of this Mastel' Agreement will be sufficient to bind a party hereto to the same extent 
as an original. 
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