
priority over, any Liens or other rights· of any other Person therein, except as expressly 
provided in any of the Transaction Documents. 

"Affiliate" shall have the meaning set forth in the Master Agreement. 
"Ancillary Services" means those services necessary to SUppOlt dIe transm ission of electricity 
from SeneI' to a Buyer given the obligations of control areas and transmitting utilities within 
those control areas to maintain reliable operations oCtile interconnected transmission system. 
"Aru>licable LDC Requirements" means tbe rules, l'equirements. regulations, Ollersting 
procedures and guidelines promulgated by the LDCs that are applicable to a Buyer with 
l'eSpect to Gas deHvered to the applicable Delivery Point(s) Mder Gas Transaction(s). 
"Approved Customer Contrac~' means a Customer Contract that: (I) in each Specified 
Market containing a Host Utility that has entered into a POR Contmct with a Buyer, is 
subject to the POR Contract in such Specified Market (absent the prior written consent of 
Seller to the contrary and except to the extent any such Customer Contract is entered Into in 
compliance with the Risk Management Policy); (ii) in each Specified Market containing a 
Host Utility that has not entered into n POR Contract with a Buyer or each Specified Market 
containing a Non-POR Utility, is subject to the cl'ed.it standards set fortb in tbe Risk 
Management Policy; (ill) bas a fixed price, index plus fixed adder, capped price, guaranteed 
price. interruptible montMo-month service, or a variable price; (iv) has a term oftwenty-fuur 
(24) months or less; and (v) does not requu-e an obligation for a Buyer to post collateral to tile 
Customer. 
"Approved Third PWIY" means the parties detailed on Schedule V.2 (as updated from time to 
time in accordance with Article V) subject to the limitations set forth on such Schedule. 

"Balancing volumes" has the meaning set fortll in SUttOIl WDCil. 

"Base Continuation" has the meanirig set forth for such tenn in the introductory paragraph 
hereto. 

"w •• ",," for any given Year, the value set furtll in the table below: 

"Capaoity Recall Date" has the meaning set forth In Section VCl)fiiil. 

"Cash Advance" bas the meaning set fOlth In Section XIX. 
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"Collateral" shall have the meaning set forth in the Security Agreement. 

"Collateral Value" has the Ineaning set forth in Schedule XIl(a)(ii\, 

"Commitment" means the services and other actions set forth on Schedule V or Schedule 
V,G (as applicable), such Schedule V andlor Schedule V,G to be revised to add additional 
[sOs andlor LDCs as necessalY to reflect all Specified Markets in which Buyel~ Ill'e selling 
electricity 01' Gas to retail customers, 

"Commitment Termination Date" means the earlier of (i) 12:01 a,m, on October 1, 2017; and 
(ii) the date on which all transactions entered into in accordance with this Base Confirmation 
have terminated; provided, however, that this Base Confirmation shall continue in effect with 
respect to each transaction outstanding on the Commitment Termination Date until all such 
tmnsactions have tel'miI1ated, 

"Consent and Notification Agreements" means, collectively, each Consent and Notification 
entered into between a Buyer, Seller and a Utility pursuant to which such Buyel' directs and 
authorizes the Utility to pay all amounts owing to such Buyer to a Lockbox Account. 

"Control Agreements" shan have the meaning set f01th in the Security Agreement. 

"CPT" means Central Prevailing Time, 

"Credit Base" shall have the meaning set forth In Schedule XII(a)Ci!), 

"Credit Base Certificate" has the meaning set forth in Section XIWa)(x), 

"Credit Support Annex" means that certain Amended and Restated Credit Support Annex to 
the Master Agreement dated SEPTEMBER 18, 2012, 

that certain account of CrillS Energy, LLC with Citibank 

"Customer" means any Person that purchases, is obligated to purchase or is obligated with 
respect to purchases ofPl'Oducts on a retail basis from a Buyer, 

"Customel' Contracts" means all contracts, lmdertaklngs and agreements between or among a 
Buyer and anyone or more Cus~omers for the purchase of Products, 

"Day-Ahead Gas" has the meaning set ford1 in Section VIllCii), 

"Debt" means, for any Person, without duplication, all of the following, whether or not 
included as indebtedness 01' liabilities in accordance with GAAP 01' lFRS (as applicable): 

(a) all obligations of such Person for bOl'1'owed money and all obligations of such Person 
evidenced by bonds, debentures, notes or other similar instruments; 

(b) obligations of such Person to pay the deferred purchase price of property 01' services 
(other than trade accounts payable in the ordinary course of business); 

(c) capital leases; 

(d) all obligations of such Person in i'espect of letters of credit, bankers' acceptallces, bank 
guarantees, surety bonds or similar instlUments which are issued upon the application of 
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such Pe,'son or upon which such Person is an account party 0" for which such Person is in 
any way liable; 

(e) net obligations of such Person under each Hedging Transaction; 

(I) off-balance sheet liabilities; 

(g) indebtedness secured by a lien on Property now 01' hereafter owned 01' acquired by such 
Person (including indebtedness arising under conditional sales 01' other title retention 
agreements), whethe,' or not such indebtedness shall have been assumed by such Person 
0" is limited in recourse (provided that if such Person has not assumed or otherwise 
become li.ble in respect of such Debt, such Debt sh.1I be deemed to be in an amount 
equal to the lesser of the amoul1! of such Debt and the fair market value of the Property 
encumbered by such liel1); 

(b) mandatorily redeemable stock; and 

(i) all guarantees of such Pe,'son in respect.of any ofthe foregoing, 

For all purposes hereof, the Debt of any Person shall include the Debt of any partnership or 
joint venture (other than a joint venture that is itself a corporation or limited liability 
company) in which such Person is a general partner or ajoint venturer, unless such Debt is 
expressly made nOll-recourse to such Person, The amount of any net obligation under any 
Hedging nansaction on any date shall be deemed to be the net settlement amount which 
would be owed upon termination thereof as of such date, 

"Delivery Point" has the meaning set fOl'lh in Schedule V,G, 

"Dollars" means United States Dollars, 

"DPI Agreement" means the Camelot Online Management System for Contract Services 
between Data Paradigm, Inc and Regional Energy Holdings, Inc" dated June 22, 2012 as may 
be amended or replaced with a substantially similar agreement with DP] or similar service 
provider that has been consented to by Selle,' in writing, which consent shall lIot be 
,'easonably withheld, 

"ECI Agreement" means the contract for services between EC illfosystems Inc, and Clius 
Energy, LLC dated as of August 15, 2008, as the same may be amended 01' replaced with a 
substantially similar agreement with EC Infosystems Inc, 0" a simila,' service provide,' that 
has been consented to by Seller in w"iting, which consent shall not be ulU'easonably withheld, 

"Effective Date" means September 19, 2012, 

"Electricity Payment Date" means the last Local Busilless Day of each month, 

"Eligible Receivables" means the Eligible Billed Host Utility Accounts Receivable plus the 
Eligible Unbilled Host Utility Accounts Receivable plus the Eligible Billed Non-POR Utility 
Customers Accounts Receivable plus the Eligible Unbilled Non-POR Utility Customers 
Accounts Receivable, as such terms are defined ill Schedule XIICa)(ii), 

"Energy Fee" means an amount equal to the amount set faIth for the aggregate volumes in 
each Year on the following tables, 
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'(Environmental Law" means state, local and foreign 
laws (including common law), treaties, regUlations, rules, ordinances, codes, decrees, 
judgments, directives, orders (including consent orders), and agreements in each case, 
relating to protection of the environment, natural resources, human health and safety 01' the 
presence, release of, 01' exposure to, hazru'daus materials, or the generation, manufacture, 
processing, distribution, use, treatment, storage, transport, recycling 01' handling of, or the 
arrangement for such activities with t'Cspect to, hazardous materials. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended from 
time-to-time, and any successor statute and all rules and regulations promulgated thereunder. 

"ERISA Event" means (i) a reportable event with respect to a Pension Plan (as such term is 
defined in ERISA); (Ii) a withdrawal by a Member !i'om a Pension Plan subject to Section 
4063 of ERISA during a plan year in which it was a substantial employer (as defmed 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; (iii) a complete at· partial withdrawal by a Member !i'om a 
Multiemployer Plan (as such term is defined in ERISA) or notification that a Multiemployet· 
Plan is in reorganization; (iv) a Member'S filing of a notice of intent to terminate, the 
treatment of a Plan amendment' as a termination under Sections 4041 or 4041A of ERISA, or 
the commencement of proceedings by the Pension Benefit Guarantee Corporation to 
tenninate a Pension Plan Cas such telm is defmed in ERISA) 01' Multiemployer Plan; (v) an 
event 01' condition which constitutes grounds under Section 4042 of ERISA for the 
tannination of, or the appointment of a trustee to administet', any Pension Plan 01' 

Multie1l1]lloyel' Plan; 01' (vi) the imposition of any liability under Title IV of ERISA, other 
than for PBGC premiums due but not delinquent under Section 4007 of ERISA, upon any 
Member or any of its subsidiaries or any of the it· respective Affiliates. 

"ESG Agreement" means the Services Agreement between Energy Services Group, Inc. and 
Regional Energy Holdings, Inc. dated as of April 7, 2009, as the same may b. amended, 01' 

replaced with a substantially similar agreement with Energy Services Group, Inc. or a similar 
service provider that has been consented to by Seller in writing, which consent shall not be 
unreasonably withheld. 

"Exchange Agreement" means that certain Exchange Agreement dated as of the date hereof 
between Crius Energy, LLC, Regional Energy Holdings, 'inc" Public Power, LLC, the 
owners of al! of the outstanding shares of collUnOD stock of Regional Energy Holdings, Inc., 
certain of the owners of Series A Wan-ants who are also employees of Regional Energy 
Holdings, Inc. to purchase Common Stock of Regional Energy Holdings, Inc. the ownet~ of 
options to purchase Common Stock of Regional Energy Holdings, [nc., Macqu.rie Americas 
Corp., and the owners ofal! of the membership interests in Public Power, LLC. 

"Exposure" means the sum, calculated in a commet'C'ally reasonable manner, including tite 
avoidance of duplicative entries, of: (i) the amounts invoiced and payable under the Master 
Agreement from Transaction Group to Seller; plus CiI) the value of Products delivered to 
Customers but not yet invoiced by Seller; plus (iii) the Working Capital Facility Exposure; 
plus (iv) any other amounts invoiced by Seller but unpaid by Transaction Group; plus (v) the 
amount, if any, that would be payable to Seller by the Transaction Gl'OUp pursuant to Section 
6Ce)(ii)(2)(A) of the Master Agreement as if all transactions subject to the Master Agreement 
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were being tenninated all the day on which the Exposure is calculated with Buyer as the 
Defaulting Party and Seller as the NOIl-defaulting Party; plus (vi) any amount paid by Seller 
to any [SO pursuant to Schedul.e V but not yet invoiced by Seller; plus (vii) to the extent not 
otherwise set forth above, any charge, cost or expense incun'ed by Seller with respect to an 
ISO, whether or not yet paid by Seller, that has not yet been invoiced to Buyers, 

"Exposure Limit" or such other amount 
as may be agreed to in 

"Failure to Ouote" has the meaning set f01th in Section VCd), 

"FERC" means the Federal Energy RegUlatory COlmnission or any successor entity, 

"Financial Statements" means statements prepared by Transaction Group showing the 
financial condition of each Member to which any such Financial Statement applies, including 
its assets, liabilities, equity, profit, and loss, 

means that certain account of Public Power, LLC 
1IiII. 

"First Niagara Letter of Credit" means that celtain Lettel' of Credit Seller caused to be issued 
to First Niagara Bank on September 17, 2012 on behalf of the Public Power Parties, 

"First Niagara Obligations" means all amounts owed by Transaction Group to First Niagara 
Bank, including any amounts owed pursuant to any loan 01' other borrowed money, 

,~~''''"~' means that certain account of Public Power, LLC with 

"FPA" has the meaning set forth in Section !XCr), 

"YAM" means generally accepted accounting principles in the United States. 
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"QM" has the meaning set forth in the Gas Annex. 

"Gas Annex" means that certain Gas Annex forming a part ofthe Schedule. 

"Gas Buyer" means CBE, Viridian Energy PA LLC, FTR Energy Services, LLC f/k/a 
Viridian Energy NG LLC and Public Power, LLC (organized in Connecticut). 

"Gas Payment Date" means with respect to physical or financial Gas transactions, the 25 ili 

day of each calendar month; provided, however, if such date is not a Local Business Day, the 
Gas Payment Date shall the first following day that is a Local Business Day. 

"Gas Sleeve Limif' has the meaning set forth in Section V<g)(iil. 

"Gas Sleeye Ratio" means, as of the date of calculation, (I) the sum of ail transacted Sleeved 
Transaction volumes with respect to the Lookback Period which con'espond to Third Party 
Physical Hedges or Third Party Financial Hedges for Gas; divided by (if) the sum of ail 
Transacted Permitted Hedge volumes of Gas with respect to the Lookback Period. 

"Gas Transaction Requesr' means a Transaction Request for Gas. 

"Governance Agreement" means the Govemance Agreement, dated of even date herewith, 
among Crius Energy, LLC, Regional Energy Holdings, Inc., Public Power, LLC and the 
former owners of Regional Energy Holdings, Inc. and Public Power, LLC, and certain 
executive officers, directors and employees of Regional Energy Holdings, Inc. and Public 
Powel·,LLC. 

"Govemmental Authorit''' means the govemment of the United States of America 01' any 
other nation, 01' of any political subdivision thereof, whether state or local, and any agency, 
authority, instrumentality, regulatory body, court, central bank, 01' other entity exercising 
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of 01' 

pertaining to goven1l11ent including without limitation, any state publia utility commission or 
similar agency, CFTC, NERC, PERC and any ISO. 

"Hedging Transactions" means basis swaps, fixed for floating swaps, NYMEX 01' other 
exchange-based swaps 01' options, Iieat rate swaps, weather swaps, fixed-price physical 
supply transactions mid other similar fixed-price transactions, including Permitted Hedges; 
pl'Ovided, however, that Hedging Transactions includes only options purchased by a Buyer, 
and no Buyer may sell any option. 

"Host Utilit''' means Connecticut Light & Power Company, The United lIiuminating 
Company, Public Sel·vice. Electric and Gas Company, Jersey Central Power & Light 
Company, Rockland Electric Company, Atlantic City Electric Company, Consolidated 
Edison Company of New York, Inc., Central Hudson Gas & Electric Corporation, Orange 
and Rockland Utilities, Inc., New York State Electric & Gas Corporation, Niagara Mohawk 
Power Corporation d/bla Nationai Grid, Rochester Gas & Electric Corporation, P.P&L, Inc., 
PEca Energy Company, Duquesne Light Company, Potomac Electric Power Company 
(with respect to service govei'ned by the Electricity Supplier Coordination Tariff in 
Maryland), Baltimore Gas & Electric Company, Duke Energy Ohio,. Inc., Commonwealth 
Edison Company, New Jersey Natural Gas Company, South Jersey Natural Gas Company, 
The Brooklyn Union Gas Company dlbla National Grid NY, KeySpan Gas East Corporation 
d/bla National Grid, Ameren Services Company, Delmarva Power & Light Company, and 
such other utility acceptable to Seller with which a Buyer enters into an agl'eement for billing 
services andlor for tile purchase of electric or Gas accounts receivable. No utility will b. 
deemed to be a Host Utility absent Seller's prior written .consent. 
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"IERS." means International Financial Repolting Standards issued by the International 
Accounting Standards Board. 

".lrul!>pendeut Director" means a person who: (i) is not a member of management and, in the 
reasonable opinion of the Board of Directors ofCrius Energy, LLC, is free from any intel'est 
and any business or ott,er relationship which could reasonably be perceived to matedally 
interfere with the director's ability to act in the best interest of the company for which such 
individual is a director; (ii) is not an owner of any of the issued and outstanding securities of 
any Member; and (iii) does not own, directly or indirectly as a beneficial holder or as a 
nominee or associate of a beneficial holder, any of the issued and outstanding securities of 
any direct or indirect parent of Crius Energy, LLC (excluding allY securities issued to such 
individual as compensation for his services as a directol' of any such dil"ect or indirect parent, 
pl"Ovided such securities were issued in COmpliallCe with Section XIicc». In making a 
determination as to whether all individual qualifies as an Independent Director, Crius shall 
consider all relevant factors. As a general rule, the following persons would not qualify as an 
Independent Director: (x) any person who is, or at any othel' time has been, an officer or 
em ployee of or a service provider to Crius Energy, LLC or ally of its subsidiaries or affiliates 
(including, without limitation, any othel' Member); (y) any person who has a material 
relationship with any Membel'; provided, however, a person shall not be deemed to have a 
material relationship with any Member solely as a result of such person serving as a directol' 
of one or more direct or indirect parents of CrillS Energy, LLC; or (z) allY person who is, or 
within the past three years was, all officer, employee or controlling shareholder of allY 
company that has a material business relationship with any Member. For the purposes of 
clause (y) above, a "material relationship" means ally relationship which could be reasonably 
expected to interfere with the exercise of an individual's independent judgment. The 

. following individuals al'e considered to have a material relationship with a Member: 

(I) an individual who is, or at any time has been, an employee or officer of any 
Member or any affiliate of any Member; 

(2) an individual whose immediate falnily member is, 01' at any time has been, an 
employee or officer of allY Member or any affiliate of any Member; 

(3) an individual who: (i) is a pmner of a firm that is all internal or external auditor 
of any Member or any affiliate of allY Member; (Ii) is an employee of that firm; 
or (iii) was a partner or employee of that firm and personally worked on any 
audit of any Member or any affiliate of any Member; 

(4) an individual whose spouse, minol' child or stepchild, or child or stepchild who 
shares a home with the individual: (i) is a partner of a firm that is an internal or 
external auditor of any Member 01' any affiliate of any Membel'; (Ii) is an 
employee of that finn; or (iii) was a partner or employee of that firm and 
personally worked on any audit of any Member or any affiliate of any Member; 
alld 

(5) an individual who, or whose immediate family member, is or has been at ally 
time within the last tllree years a director or officer of any entity (other than a 
direct or indirect parent of Crius Energy, LLC) if any director or officer of ally 
Member or any affiliate of ally Member serves 01' sel'ved at the same time on 
such entity's compensation committee. 

"Insumnce" has the meaning set forth in Section XCfl. 

"ISO" means Independent System Operator. 
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"ISO-NE" means the New England Power Pool and any successor thereto. 

"ISO Obligations" means with respect to any Person, such Person', obligations to allY ISO, 
whether arising in law 01' by contract, and including both monetary and non-monetalY 
obligations. 

"Joinder and Second Amendment to Security Agreement" meallS that certain Joinder and 
First Amendment to Security Agreement between Seller and the Members dated as of the 
date hereof. 

('k W" means kilowatt. 

"kWh" means kilowatt-hour. 

"LDC" means a Gas local distribution company. 

"LDC Obligations" means with respect to any Person, such Person's obligations to any LDC, 
whether arising in law or by contract, and including both monetruy and non-monetary 
obligations. . 

('Legal Requirement" means, as to any Person, any law, statute, ordinance, decree, award, 
reqnirement, order, writ, judgment, injunction, rule, regulation (or official interpretation of 
any of the foregoing) of, and the terms of any license 01' permit issued by, any Governmental 
Authority which is bittding on such Person. . 

"Letter of Credit" has the meaning set forth in Schedule V.I. 

"Letter of Credit Fees" means, for any month, an amount equal to the result of mUltiplying (i) 
the average daily Letter of Credit Exposure for such month, by (il) the sum of UBORII •• 
per annum. 

"UBOR" means, for any date, the rate published by the Btitish Brulkers Association (BBA) 
apperu'ing on Bloomberg Professional LIBOR page as the London interbank offered rate for 
deposits itt U.S. Dollars at approximately 11:00 a.m. (London time) on the second preceding 
Local Business Day prior to such date, and having a maturity of one month, provided that if 
the Bloomberg Pl'Ofessional Markets Screen is not available to Seller for any reason, then the 
applicable LIBOR shail instead be the average, determined by Seiler, of the rates, as of 
approximately 11:00 a.m. (London time) two (2) Local Business Days prior to such date, 
quoted by four (4) major banks (unaffiliated with Seiler) in the Londolt interbank markets at 
which such banks offer to place deposits in U.s. Dollars with other major banks in the 
London ittterbank market. 

"Lien" has the meruting set fOlih ilt the Seculity Agreement. 

"Loan Agreemenf' meruls a Loan Agreement to be entered into between Crills Energy 
Corporation, as borrower and Crills Energy Holdings, Inc. andlor its permitted successors and 
assigns, as lender in substantially the form most recently flu'nished to Seller on or prior to the 
Effective Date, as runeoded or replaced ITom time to tune. 

"Lockbox Account" means each of (i) the Crius Lockbox Account; (li) that certaitt accollnt of 
Regional Energy Holdings, Inc. with Citibank N.A .• _ that is subject to the terms 
of a Limited Account Deposit Agreement between one or more Members, Seiler and 
Citibank N.A., or (iii) any subsequent accolUtt mutually agreed to by Seiler and Transaction 
Group, plU'suant to which Trattsaction Group waives its check writing and ACH privileges 
and designates Seller as administl'ator on the account. 
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• 

"Lookback Period" means, with respect to a calculation date, the twelve (12) full calendar 
months immediately preceditlg such calculation date, 

"LSE" has the meaning set forth in Section IXld), 

"Managing Membel" means Crius Energy Corporation, a Delaware corporation, 

"Manawg Member Contribution" means the following transactions: 

a) the contribution by the Managing Member of cash Ie Crius Energy, LLC 
in exchange for Units of membership intel'ests in Crius Energy, LLC and 
pursuant to which the managing Member is admitted as the Managing 
Member of CriliS Energy, LLC all as described in the Governance 
Agreement, 

b) the adoption of the Second Amended and Restated Limited Liability 
Company Agreement, as the limited liability company agreement of 
Crills Enel'gy, LLC; 

c) the exe!'Cise of the Retained Security Option Agreement, pursuant to 
which Regional Enel'gy Holdings, Inc, and Crius Energy, LLC acquire 
the Retained Shares of Regional Energy Holdings, Inc, and the Retained 
Units of Public Power, LLC (as such telms are defined therein) and 
Regional Energy Holdings, Inc, and Public Power, LLC become wholly 
owned subsidiaries of Crius Energy; and 

d) the repurchase of Crius Energy, LLC Units by Crius Energy, LLC for 
cash f,'Om the proceeds of a substantially simultaneous contribution by 
the Managing Member of cash, within 45 days following the initial 
contribution by the Managing Member, 

"Mal'gin ,Ratio" means the result of dividing (i) the Operating rncome of Transaction Group 
for the three (3) month period then ended, by (ii) the total Operating Revenue of Transaction 
Group for the three (3) month period then ended, 

"Master Agreement" shall have the meaning set forth for such term in the introductory 
paragraphs hel'eto, 

"Material Advel'se Change" with respect to ally entily means any change, event, violation, 
inaccul'acy, circumstance or effect (each, an "Effect") that, individually or taken together 
with all other Effects, and regardless ofwhe!hel' or not such Effect constitutes a breach of the 
representations or wal'ranties made by such entity in this Base Confinuation 01' in the Mastel' 
Agreement, is, or is reasonably likely to, (i) be 01' become materially adverse in relation to the 
near-term a'' longer-term condition (financial or otherwise), pl'Opeliies, assets (including 
intangible assets), liabilities, business, prospects, capitalization, operations or results of 
operations of such entity and its subsidiaties, tal<en as a whole, or (il) matetially impede or 
delay such elltity's ability to consummate the transactions contemplated by this Base 
Confinnation in accordance with its term s 

"Material Adverse Effect" means a material adverse effect upon (I) the business, I'esults of 
operations, prospects, Properly 01' condition (financial 01' otherwise) of any Member; (il) the 
ability of a Member to pelfOlnl its material Obligations under the Transaction Documents to 
which it is a palty; 01' (iii) the validity or enforceability against allY Member of any of the 
Transaction Documents or any of the material rights 01' remedies of Seller hereunder 01' 

thereunder, 
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"Material Contract" means the Transaction Documents (otller tllan this Base Confll1:llution) 
and all contracts listed in Sclledute XI(I), 

"Member" means any Buyer or Obligor, 

''M!S.Q'' means the Midwest Inilependellt System Operator and allY successor thereto, 

"MMBtu" meallS one mimon British Thermal Units of Gas. 

"!I:IYl" means one thousand kilowatts of electrlcity. 

"l:::llllIl" means one thousand kilowatt-hours of electricity. 

'mru;:;" means the North American Reliability Corporation and any successor entity. 

''NQA'' means the Natural Gas Act, as amended, and Ule regulations and orders thereunder. 

"Non-DiscrWonar;y Operating Expenses" means necessary third-party service provIder costs, 
rent, compensation expenses for key personnel, com pensation expenses for support staft: and 
any other general and administtlilive costs that would reasonably be anticipated to be 
incurred in a wind-down sceumio. 

"Non-GMP Financial Reporting" means any metilod of repOltlllg financial information that 
does not ablde by GAAP or IFRS. 

"Non-POR Utility" means NSTAR Electric Company, Massachusetts Elec!ric Company and 
Nantucket Electrio Company d/b/a National Grid, Western Massachusetts Electric Company, 
Potomac EleW"ic Powel' Company (with respect t(J servloe g~verned by the Electricity 
Supplier Coordination Tariff in the District of Columbia), The Dayton Power and Light 
Company, Columbus Soutl1ern Power Company, Ohio POWer Company, Con!ral Maine 
POwer Compa'IY, 8allgor Hyd,'O Eleetric Company, Publio Service Company of New 
Hampshire, Unitil Energy Systems, Ino., and any other utility tilat is 1101 a Host Utility, is 
acceptable to Seller ill SeUer's sole discretion, and in whose territory a Buyer sells Gas or 
electricity at retail. 

«Non-Quote" shall have the meaning set forth in Section V(dl. 

"tion».1 Business Hours" means 7:30 a.m. to 4:00 p.m. CPT. 
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"l::!YI§Q" means the New York [SO and any sLlccessor thereto. 

"NYMEX" means the New York Mercantile Exohange. 

that certain account of Regional Energy Holding, Inc. 
that certain aCcowlt of Viridian NetwoIK, LLC with 
that certain account of Cdus Energy, LLC with 

"Operating Exponses" m0ans the reasonable sales, operating, administrative and acquisition 
costs (excluding capitalized acquisition costs) for the Transaction Group. 

"Oporating Income" means (i) Operating Revenue, minus (ii) the cost of Products purchased 
to deliver electricity and Gas to Customers, minus (iii) Operating Expenses, plus (iv) 
amounts owed to any Buyer pursuant to any Permitted Hedge, minus (v) any amounts owed 
by any B uyet' pursuant to any Permitted Hedge. 

"Operating Revenue" meall.'! revenue received by Buyers for the sale of electricity and Gas to 
Customers. 

"Permitted Distribution" means a payment made (a) from an Operating Account to equity 
holders of Crius Energy, LLC for pm'poses of (I) distributing dividends 01' income to equity 
owners of Criu. Energy, LLC; or (Ii) reimbursing Crills Energy, LLC's equity holders for 
amounts actually paid ill taxes Oil Income attributable to Buyers' business activities, which 
amount shall include any applicable tax credits and shall be ceitified to in a signed statement 
from u certified public accountant delivered by Transaotion G,'oup to Seller; (b) If prior to the 
occurrence of the Managing Member Contribution, the smowlt distributed is 110 more than 
_1I!!1!I ... II,I ••• jof Transaction Group's net income, whether measured on a 
monthly, quartedy or annual basis, as calculated pursuant to GAAP or IFRS;and (e) at a time 
when no Event ofDefaul~ Tennination Event or Potential Even! of Default has occulTed and 
is COIltinulug. 

"Permitted Financial Hedge" means a Permitted Hedge of Gas or electricity that is not settled 
physically. 

"Permitted GUAranties" lllellllS a guaranty of the indebtedness of Crius Energy Corporation 
owed to Crlus Energy Holdings, Inc. (or any of its permitted slIccessors and assigns) under 
the Loan Agreement and related Permitted Note by PubU(l Power, LLC (organized ill 
Pennsylvania, Entity Number: 3911142), Public Power, LLC (organized in Pennsylvania, 
Entity Number: 3933152), Publi~ Power & Utility of Maryland, LLC, Public Power Energy, 
LLC, Publfc Power & Utility of NY, Inc., Crius Energy, LLC, Crius Energy Management, 
LLC, and Public Power, LLC (organized in Connecticut), and (li) a guaranty of the 
indebtedness of Regional Energy Holdings, rnc. owed to Crius Energy, LLC under the REH 
Loan Agreement and related Pennitted Note by the subsidiaries of Regional Energy 
Holdings, Inc., and provided dlat (a) eaoh suoh guaranty to be in substantially the form most 
recently fumished to Seller on or prior to the Effective Date, as stich guaranties may be 
modified, amended or replaced fOlm time to time; (b) Seller has reoeived the cOITesponditlg 
executed Subordination and Intercreditor Agreement for each such guaranty: and (e) Seller 
has reoeived an opinion of counsel from oounsel to edus Energy Holdings, Inc. or Clius 
Energy, LLC, as applicable, in a form l"easonably acceptable to Seller, relating to each such 
Subordinatlon and Intercreditor Agreement 

"Pennitted Hedge" means a Hedging Transaction that is: (I) a Pennlt1lld FinRllciall·ledge or 
Pelmitted Physical Hedge. in each case documented hy a Pennltted Hedge Confirmation; (ii) 
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effective for a term ending uo later thall twenty-five (25) months immediately following the 
calendal' montll in which tile Permitted Hedge is entered into; (iii) effective for a term of l1(} 

longer than twenty-four (24) months; (iv) entered into between a Buyer and Seller; and (v) 
compliant in all respects with the Risk Management Policy. 

"Permitted Hedge Confitmation" means a confirmation of a Permitted Hedge in a fOl1n 
substantially similar to that attached hereto as Exhibit v. 
"Permitted Hedge Exposure" means the aggregate sum of, for all Permitted Hedges 
outstanding past the prompt month on the date on which such calculation is made, the 
product of the execution pdce of each such Permitted Hedge (including all fees payable to 
Sellet' related to such Permitted Hedge) multiplied by the notioneil volume of each such 
Permitted Hedge. 
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''Permltted LIen." means (\) lilly film subordinated to Seller's liens on Transaction Group's 
assets pursuant to the Subordination aud Intercl'editor Agreement; and (ii) any lien incurred 
by a Member as part of the purchase or lease of office equipment, office fumishings or office 
supplies, pl'ovlded, howevel', lilat (a) all suell Permitted Liens must be held by the selJel' of 
such office equipment, office or office and the value of all 
~~~~~- ~~ 
outstftlldlng. 

''Pelwi®d Notes" means (I) a pl'oinissory lIote fa be issued dlat will be payable to Crius 
Energy HoMings I11C. (or any of its pet·tnitt¢d su<;cessors and assigns) by Crius Ene,'gy 
Corporatlon in an amount not to exceed the indebtedness evidenced by such 
prOlnlssory note to be further governed by the Loan Agreement, and (ii) a promissory note to 
be issued to Criu$ Energy, LLC by Regional Energy Holdings, Inc, in an amonnt not to 
exceed the indebtedness evidenced by such promissory note to be further 
governed by tlle RSH Loan Agreement, in each case as amended ai' replaced from time to 
time; provided that (0) each such promissory note is In substantially the fonn most recently 
furnished to SeneI' on or pdor tatha Effective Date, (b) Seller hns received the corresponding 
executed Subordination and Intercredltor Agreement for each such promissory note; and (0) 
Seller bas received an opinion of counsel from coullsel to Crius Energy Holdings, ino. or 
Crlus Energy, LLC, as applicable, in II fOrln reasonably acceptable to Seller, relating to each 
such Subordination and Intercreditor Agreement. 

"Pelwjtted Physical Hedg~" means a Permitted Hedge that is a fIXed-price transaction agreed 
to by Seller for the sale and purchase of Oas to be procured by Sellel' in a Specified Market 
and scheduled for physical delivery to a Buyer inlll)(:ordance with Schedule V,G, 

.. ~,. means allY natural persoll, corporation, limited liability company, trust, joint 
venture, association. company, pat1net'shlp, governmental body or other entity. 
"Phvslcal payment Date" means the Gas Payment Date or the E!<;ctricity Payment Date, as 
applIcable. 
''l'.JM'' means PIM Interconnection. L.L,C, and any successor thereto. 

"Plrul" means a pension plan or a multlemployer plall, 

.5{) • 



"Pledge and Security Agreement" means tile Pledge and Security Agreements entered into by 
each ofthe existing owners of Regional Energy Holdings, Inc. and Ptlblic Power, LLC (other 
than Crius Energy, LLC) in favor of Seller dated as of the date hereof. 

"paR Contract" means, the (i) Electric Supplier Selvice Agreement between The United 
Illuminating Company and Viridian Energy, LLC flkla Viridian Energy, Inc. (j)'k/a New 
England Gas & Electric, Inc.) dated May 6, 2009; (ii) Electric Supplier Service Agreement 
between the Connecticut Light & Power Company and Viridian Energy, LLC (flkla Viridian 
Enel'gy, Inc.) dated July 6, 2009; (iii) Third Party Supplier Customer Account Services 
Mastel' Selvice Agreement between Public Selvice Electric and Gas Company and Viridian 
Energy PA LLC dated April 20, 2010; (iv) Third Party Suppliel' Customer Account Services 
Mastel' Service Agreement between Rockland EleWic Company and Viridian Energy PA 
LLC dated May 7, 2010; (v) Thh'd Party Supplier Customer Account Services Mastel' Service 
Agreement between Jersey Central Power and Light Company and Viridian Energy PA LLC 
dated April 30, 2010; (vi) Billing Services Agreement between Baltimore Gas and ElectrIc 
Company and Viridian Energy PA LLC dated July 8, 20 I 0; (vii) Third Party Supplier 
Customer Account Services Mastel' Selvice Agreement between Atlantic City Electric 
Company and Viridian Energy PA LLC dated April 22, 2010; (viii) Individual Coordination 
Agreement between PP&L, Inc. and Viridian Energy PA LLC dated November 6, 2009; (ix) 
Supplier Coordination Agreement Maryland between the Potomac Electric Power Company 
and Viridian Energy PA LLC dated as of June 11, 2010; (x) Consolidated Utility Billing 
Selvice and Assignment Agreement between Consolidated Edison Company of New York, 
Inc. and Viridian Energy NY, LLC dated as of November 23, 20 I 0; (xi) Individual 
Coordination Agreement between PECO Energy Company and Viridian Energy PA LLC 
dated September 7, 2010; (xii) Supplier Coordination Services Agreement between PECO 
Enargy Company and Viridian Enel"gy PA LLC dated September 13, 2011; (xiii) Individual 
Coordination Agreement between Duquesne Light Company and Viridian Energy PA LLC 
dated January 13,2011; (xiv) Account Receivables Purchase Agreement - Rate Ready Billing 
between Duke Energy Ohio, Inc. and Cincinnati Bell Energy LLC (fJkfa Viridian Energy NJ 
LLC) dated January 14, 2011; (xv) Account Receivables Purchase Agreement - Rate Ready 
Biiling between Duke Energy Ohio, Inc. and Cincinnati Bell Energy LLC (formerly known 
as Viridian Energy NJ LLC) dated October 21, 2011; (xvi) Billing Services Agreement 
between Rochester Gas & Electric Corporation and Viridian Energy NY, LLC dated March 
24, 2011; (xvii) Consolidated Billing and Assignment Agreement between Orange and 
Rockland Utilities, Inc. and Vlridian Energy NY, LLC dated June 3, 2011; (xviii) Agreement 
for Billing Services and for the Purchase of Electric Accounts Receivable between Niagara 
Mohawk Power Corporation (d/b/a National Grid) and Viridian Energy NY, LLC dated 
March IS, 2011; (xix) Rider PORCB (Purchase of Receivables for Consolidated Billing) 
Election between Commonwealth Edison Company and Viridian Energy PA LLC dated May 
3,2011; (xx) Billing Services Agreement (Utility with paR) by and between New York State 
Electric and Gas Corporation and Viridian Energy NY, LLC, dated March 24, 2011; (xxi) 
Consolidated Bill Billing Services Agreement between Central Hudson Gas & Electric 
Corporation and Viridian Energy NY, LLC dated December 21, 2010; (xxii) Billing Selvices, 
Purchase of Accounts Receivables and Assigmnent Agreement between The Brooklyn Union 
Gas Company (d/b/a National Grid NY) and Viridian Energy NY, LLC dated September 8, 

. 2011; (xxiii) Billing Selvices, Purchase of Accounts Receivables and Assignment Agreement 
between KeySpan Gas East Corporation (d/b/a National Grid) and Viridian Energy NY, LLC 
dated September 8, 2011; (xxiv) Billing Selvices Agreement between Now York State 
Electric & Gas Corporation and Viridian Enel'gy PA LLC dated April 3, 2012; (xxv) Third 
Party Supplier Customer Aocount Selvices Master Selvice AgI'eement between Public 
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Service Electric and Gas Company and Viridian Enel'gy PA LLC dated August 23,2011; 
(xxvi) Agreement for Billing and COllectiOll Services between New Jersey Natural Gas 
Company and Viridian Energy PA LLC dated August 22, 2011;(xxvii) Billing Services 
Agreement between South Jel~ey Gas Company and Viridian Energy PA LLC dated on 01' 
around December 16, 2011;(xxviii) Electric Supplier Service Agreement between 
Connecticut Light & Power Company and Public Power & Utility, Inc. (predecessor in 
interest to Public Power, LLC [organized in COImecticut)) dated July 25, 2007; (xxix) 
Electric Supplier Service Agreement between The United lIluminating Company and Public 
Power & Utility, Inc. (predecessor in interest to Public Power, LLC [organized in 
Connecticut]) dated July 31, 2007; (xxx) Third Party Supplier Customer Account Services 
Master Service Agreement between Atlantic City Electl'ic Company and Public Power & 
Utility of New Jersey, LLC dated September 30, 2010; (xxxi) Third Party Supplier Customer 
Account Services Master Service Agreement between Public Service Electric and Gas 
Company and Public Power & Utility of New Jersey, LLC dated August 5, 2010; (xxxii) 
Third Party Supplier Customer Account Services Mastel' Service Agreement between Jersey 
Central Power & Light Company and Public Power & Utility of New Jersey, LLC dated June 
14, 2010; (xxxiii) Supplier Coordination Agreement Maryland between Potomac Electric 
Power Company and Public Power & Utility of Malyi and, LLC dated September 29,2010; 
(xxxiv). Supplier Cool'dination Agreement between Delmarva Power & Light Company and 
Public Powel' & Utility of Maryland, LLC dated December 14, 2010; (xxxv) Billing Services 
Agreement between Baltimore Gas & Electric Company and Public Power & Utility of 
Maryland, LLC dated May 9, 2011; (xxxvi) Individual Coordination Agreement between 
PECO Energy Company and Public Power, LLC dated October 21, 201 0; (xxxvii) Individual 
Coordination Agreement between Duquesne Light Company and Public Power, LLC dated 
October 7, 2011; (xxxviii) Utility Consolidated Billing/Purchase of Receivables Billing 
Services Agreement between Ameren Services Company and Public Power, LLC dated 
March 19, 2012; (xxxix) Consolidated Utility Billing Service and Assignment Agreement 
between Consolidated Edison Company of New York, Inc. and Public Power, LLC dated 
August 9, 2011; (xl) Consolidated Billing and Assignment Agreement between Orange and 
Rockland Utilities, Inc. and Public Power, LLC dated April 15,2011; (xli) Supplement to 
Consolidated Billing and Assignment Agreement between Orange and Rockland Utilities, 
Inc. and Public Powel; LLC dated July 24, 2012; (xlii) Third Party Supplier Customer 
Account Services Master Service Agreement between Public Service Electric and Gas 
Company and Public Powel' & Utility of New Jersey, LLC dated December 22,2011; (xliii) 
Billing Services Agreement between Rochestel' Gas & Electric Corporation and Public 
Power, LLC dated Mal'ch 6, 2012; (xliv) Billing Services Agreement between New York 
State Electric & Gas Corporation and Public Power, LLC dated March 6, 2012; (xlv) Rider 
PORCB (Purchase of Receivables for Consolidated Billing) Election between 
COlrunonwealth Edison Company and Public Power, LLC dated March 22, 2012; (xlvi) 
Individual Coordination Agreement between PP&L, Inc. and Public Power, LLC dated 
August 27, 20l2;(xlvii) Account Receivables .Purchase Agreement - Rate Ready Billing 
between Duke Energy Ohio, Inc. and Public Power, LLC dated April 26, 2012; (xlviii) 
Billing Services, Purchase of Accounts Receivables and Assignment Agreement bel ween The 
Brooklyn Union Gas Company (d/b/a National Grid NY) and Public Power, LLC (organized 
in Connecticut); (xlix) Billing Services, Purchase of Accounts Receivables and Assignment 
Agreement between KeySpan Gas East Corporation (d/b/a National Gdd) and Public Power, 
LLC (organized in Connecticut); and (I) such other similar agl'eements between a Buyer and 
a Host Utility consented to by Seller. 
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"Potential Eyent of Default" means an event whicb, with the provision of notice or tbe 
passage of time, would become an Event of Default (when reference is made to this Base 
Confirmation andlol' tlle Master Agreement), 01' an event of default 01' similar oeelU'renee 
(when reference is made to any otiler agreement). 

"Powel' Annex" means that certain Power AlUlex forming a part ofthe Schedule. 

"Power Sleeve Limif' has the meaning set fOlth in Section V. 

"Power Sleeve Ratio" means, as of tile date of calculation, (i) the sum of all transacted 
Sleeved Transaction volumes with respect to the Lookback Period which correspond to Third 
P8Ity Financial Hedges fOI' electricity; divided by (ii) the sum of all transacted Permitted 
Hedge volumes for electricity with respect to the Lookback Period. 

"Prior Agreement" has the meaning set fOlth for such term in the intmductory paragraph 
hereto. 

"Products" means electricity, capacity, Ancillary Services, Gas, RECs and other products 
agreed upon in writing by Seller. 

"Projections" means an unaudited, forward-looking financial statement, pl"'pared in good 
faith and based on reasonable assumptions, showing the subject Pel~on's assets and liabilities, 
01' income and expenses, that may be recognized in the futUl'" by such Person. 

"Property" of any Person means any interest of such Person in any propetty or asset (whether 
I'eal, pel'sonal 01' mixed, tangible or intangible). 

4£~l!l!!~': means that certain bank account of Public Power, LLC, 
Savings Balik and that celtain bank account of Public 

held at Bank of Tampa. 

"Public Power Party" means each of Public Power, LLC (organized in Pennsylvania, Entity 
Number: 3911142), Public Power, LLC (organized in Pennsylvania, Entity Number: 
3933152), Public Power & Utility of Maryland, LLC, Public Power & Utility of New Jersey, 
LLC, Public Power & Utility of NY, 'Inc., Crius Energy, LLC, Crius Energy Management, 
LLC, Public Power Energy, LLC. and Public Power, LLC (organized in Connecticut). 

"PUHCA" shall have the meaning set fOlth in Section IXil). 

"Ouote" 01' "Ouotes" shall have the meailing set forth in Section VCd). 

"RECs" means tradable, non-tangible cl'edits issued by a State in the United States that 
represent proof that one (I) MWh of electricity was generated fi'om an eligible renewable 
energy reSOurce. 

"REH L08ll Agreement" means a Loan Agreement to be entered into between Regional 
Energy Holdings, Inc., as bOI1'ower and Crius Energy, LLC, as lender in substantially the 
fOl'lll mosl recently furnished to Seller on or prior to the Effective Date, as 8Inended or 
replaced from time to time. 

"Required RegistraliOll" means any and all NERC, FERC, state, local and other regulatory­
related I'egistrations required to be made by any Member to conduct its business and any 
contract related thereto. 

"Respollse" shall have the meaning set forth in Section IXiaa)iii). 

"Retained Security Option Agreement" means the Retained Security Option Agreement 
dated as of the date hereof between Seller, Regional Energy Holdings, Inc., Public Power 
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LLC and the owners of Regional Energy Holdings, Inc. and Public Power LLC, as amended 
or replaced from time to time. 

"Risk Management Policy" shall have the meaning set f0l1h in Schedule X(k). 

"Schedule" means that certain Amended and Restated Schedule to the Master Agreement 
between Seller and Transaction Group dated as of SEPTEMBER 18, 2012, as amended from 
time to time. 

"Second Amended and Restated Limited Liability Company Agreement" me.ns the Second 
Amended and Restated Limited Liability Company Agreement in the form attached as 
Exhibit C of the Governance Agreement, with such changes, additions, amendments and 
revisions as contemplated by the Governance Agreement, and which are reasonably 
satisfactory to the Seller. 

"Secured Obligations" shall have the meaning set fOI111 in the Security Agreement. 

"Security Agreemenf' means the Security Agreement dated as of September 21, 2010 
between Transaction Group and Seller, as amended by (i) that certain Joinder and First 
Amendment to Security Agreement dated as of December 13, 2011, and (U) that certain 
Joinder and Second Amendment to Security Agreement dated as of the date hereof, as the 
same may be TIn111er amended or amended and I'estated from time to time 

"Security Document" means any Security Document defined in the Security Agreement. 

"Seller" has the meaning set forth in the introductory paragraphs hereto. 

"Sleeved TJ'ansaction" has the meaning set f01th in Section V. For the sake of clarity, the 
Prutles agree that all Sleeved Transactions shall constitute Permitted Hedges. 

"Sleeved Trrulsaction Confirmation" has the meaning set forth in Section y. 
"Specified Documents" means the POR Contracts, ESG Agreement, DPI Agreement, ECI 
Agreement and the Customer Contracts. 

"Specified Markets" means Pennsylvrulia, Connecticut, Maryland, Massachusetts, New York, 
New Jersey, Illinois, Ohio, New Hampshire, Maine, Rhode Island, Indiana, Delaware, 
District of Columbia, PJM, ISO-NE, NYISO, MISO and each other market in the United 
States which Seller has, In its sole discretion, approved in writing for inclusion as a Specified 
Market, and as set fOl1h in Schedule XV. 

"Stop Hedge Limif' shai! mean of the product of mUltiplying (i) the 
Forward Value of Customer Contmcts term defined in Schedule XII(a)(ii), and 
based on contracted retail sales price, wholesale electricity and Gas supply costs and 
associated hedges), by (U) the Variable Advance Rate (as such term is defined in Schedule 
XIHa)(iil). 

"Sub-Confirmation" means any confumation entered into by a Buyer and Seller pursuant to 
Section Wel. 

"Subordination and bltercreditor Agreement" means (i) a Subordination and Intercreditor 
Agreement to be entered into among Seller, certain Members, and Crius Energy Holdings, 
lnc., with respect to, and upon the execution and delivery of the Pennitted Guaranty 
described in clause (i) of the definition thereof, and (U) a Subordination and Intercreditor 
Agreement to be entered into among Seller, Cl'ius Energy, LLC and certain Members with 
respect to, and upon the execution and deli'very of the Pelmitted Guaranty described in clause 
(ii) of the definition thereof, each such Subordination and Intercreditor Agreement, to be in 
substantially the fOl111 most recendy fU1'llished to Seller on or priOlO to the Effective Date, as 
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amended or replaced from time to time, 

"Supply Commencement Date" means, for each Public Power Party, the date on which all of 
the following conditions precedent have been satisfied widl respect to such Public Power 
Party, as determined by Seller in its sole discretion; (a) with respect to P,'oducts other than 
Gas, the later of the date on which (i) Seller is recognized by ISO-NE, MlSO, NYTSO, and 
PJM as the schedUling agent for such entity if such entity sells Gas or electricity in such [SO; 
(ii) a. Declaration of Authol'ity has been executed by such entities and SeUer and accepted by 
P JM designating Seller the Financially Responsible Party for such entities transacting in 
PJM; and (iii) October 1,20[2; snd (b) such entity has I'ecaived all necessary state and local 
Govenlmental AudlOrity authorizations necessary for suoh entity to conduct its business as 
anticipated under this Base Confmnation; (0) First Niagara Bank holds no liells against lUly 
property of such Public Power Party; (d) the Exchange Agreement bas been fully executed by 
all parties thereto; and (e) all Public Power Parties have signed and are parties to the Security 
Agreement. 

"Sugply Fee" means for any period ·the sum of the Energy Fee, the Capacity Fee, and dIe 
Pennitted Hedge Transaction Fee relating to Pe,mitted Physical Hedges for such period, 

".Iru.\." means any present or future tax, levy, impost. duty, charge, assessment or fec of any 
nature (Including interest, penalties and additions thereto) that is Imposed by any government 
or other taxing authority in \,espect of any payment under the Master Agreement otller than a 
stamp, registration. documentation or similar tax, 

"Term" shall have the meaning set forth tor such term in Section !Wa) of IMs Bas. 
Confinnation, 

IOftn m the table below: 

"Third PartY Financial Hedge" means a hedge ofOas or electricity that is 0) effective for a 
term ending 110 latel' than twenty-five (25) months Immediately following the calendar mondl 
in which the Third Party Financial Hedge is entered into; (Ii) entered into between Selle,' and 
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an Approved Third Parly; (iii) not settled physically; and (lv) compliant in all respects witn 
the Risk Management Policy. 

"Third Patty Hedge" means a Third Party Physical Hedge or a Third Party Financial Hedge, 
as applicable. 

"Third Party Physical Hedge" meallS a fixed-price transactioll for the sale and purchase of 
electricity or Gas in a Specified Market that: (i) is effective for a term ending no later than 
twenty-five (25), montns immediately following the calendar month in which the Third Party 
Physical Hedge is entered into; (li) is entered into between Seller and an Approved Third 
Party; and (iii) complies in all respects with the Risk Management Policy. 

"Total Net Worth" means tile result of (i) Transaction Group's assets, plus (ii) tile Forward 
Value of Customer Contracts multiplied by the Variable Advance Rate (as such terms are 
defined in Schedule XII(a)(il), plus (iii) Transaction Gmup's subordinated debt, minus (iv) 
Transaction Group's liabilities, minus (v) Tratlsaction Group's intangible assets. Each of (i), 
(iii), (iv) and (v) shan be calculated in accordance with GAAP or !FRS. 

"Transaction Characteristics" means price, volume, duration, delivery point, delivery 
obligation and payment or settlement terms (as applicable) and, with respect to Third Party 
Hedges, initial and variation margin requirements. 

"Tratlsaction DOClllnents" means the Security Agreement, the Pledge and' Security 
Agreements, any Permitted Guaranty, the Loan Agreement, the Perm itted Notes, the 
Subordination and lntercreditor Agreements, tile Control Agreements, this Base Confirmation, 
the Credit SUppOlt Atmex and tne Master Agreement, as each may be amended or replaced 
ibm time to time. 

"Transaction Group" has the meaning set forth in the introductory paragraphs hereto. 

"Transaction" means a transaction to sell Gas or electricity at' enter into financial or Hedging 
Transactions. 

"Transaction Request" means a request by a Buyer for Seller to provide a quote for the terms 
of an electricily Transaction pursuant to Section V(c) 01' a Quote for a Gas Transaction 
pursuant to Section V(d). 

"Transaction Reguests Timing Requirements" means, as applicable to the relevant product in 
each Transaction Request: 

(A) Day-Ahead Gas Supply: Gas Buyer shall submit a Transaction Request for Day­
Ahead Gas pursnant to Section WllOii). 
(B) Term Gas Supply: A Gas Buyer shall submit all Transaction Requests for Gas other 
than Day-Ahead Gas no later than the date which is three (3) Days prior to the close of 
the last Day of exchange trading on NYMEX for Henry Hub Natmal Gas Futures 
Contracts for delivery during the month in which the Gas is to flow. 

(C) Permitted Hedges: A Gas Buyer may submit a Transaction Request for a Permitted 
Hedge relating to Gas no later than 3:00 PM on the Local Business Day prior to the last 
Day of exchange trading on NYMEX for Herny Hub Natural Gas Futul'es Contl'acts for 
deliveJY during the month in which the Gas is priced. 

"Twelve-Month Budget" means a pl'ojection of Trans.ction GI'OUp'S Operating Expenses for 
the twelve-month period commencing on the first day of the calendar month immediately 
following the month in which such Twelve-Month Budget is submitted to Seller. Each 
Member shall u'se its best efforts to enSUl'e the accuracy of each Twelve-Month Budget. 
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"Utility" means any Host Utility or Non-POR Utility. 

"Working Capital Facility" shall have the meaning set forth in Section XIX. 

"Working Capital Facility Exposure" means the sum of: (i) all Cash Advances; and (ii) the 
Letter of Credit Exposure (as such term is defined in Sohedule V.l). 

"Working Capital Facility Fees" has the meaning set forth in Section XIX. 

"Year" means any of Year 1, Year 2, Year 3, Year 4 or Year 5 as applicable. 

"Yeal' I" means the Effective Date - September 30, 2013. 

"Year 2" means October 1,2013 - September 30, 2014. 

"Year 3" means October 1,2014 - September 30, 2015. 

"Year 4" means October 1,2015 - September 30, 2016. 

"Year 5" means October 1, 2016 - September 30, 2017. 

XVI. Miscellaneous: (a) In the event of allY UlConsistency between the provisions of this Base Confirmation and 

XVU. Notices 

any other Transactioll Documents, tilis Base Confirmation will prevail. In the event of 
any inconsistency between Schedule V or Schedule V.G and this Base Confirmation, 
Schedule V or Schedule V.G (as applicable) will prevail. In the event of any 
inconsistency between the provisions of this Base Confirmation and any Permitted 
Hedge Confirmation executed by Seller and one or more Buyers, the Pennitted Hedge 
Confirmation will prevail. 

(b) This Base Confirmation will be interpreted and construed in accordallCe with the laws of 
the State of New York. 

(c) The Parties agree that Selle,' may, in its sale discretion, transfer some or all of its rights 
and obligations hereunder to a third pafty. Transaction Group agrees to execute any 
agreements and provide any assistance reasonably required by Seller to effectuate any 
such transfer. 

All notices delivered to a Member or Transaction Group shall be deemed to have been 
properly given when delivered using one of the below methods as prescribed in Schedule 
XVII. 

A notice delivered to any Member shall be deemed to constitute sufficient and effective 
notice to all Members of Transaotion Group. Seller shall have no obligation to deliver any 
notices to Trallsaction Group except as pursuant to this Section XVII. 

All notices (including the independent report) provided pursuant to Section XIle) shall be 
delivered to the following address: 

With copy to: 
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XVIII. Permitted 
Hedges and 
Hedge 
Limitations 

XIX. Working 
Capital Facility 

All payments to' one 01' more Members pursuant to the Mastel' Agreement shall be made to 
the following Lockbox Account: 

From time t() time a Buyer and Seller may, but are not obligated to, enter into Permitted 
Hedges. Each Permitted Hedge must comply with the Risk Management Policy and will be' 
documellted by a Permitted Hedge Confirmation. Such Buyer and Seller agree to work 
together from time to time to negoti.te mutually agreeable telms under which Permitted 
Hedges may be entered into. 

Seller agrees, /l'om time to time, to advance funds to Transaction Group pursuant to the 
following terms and conditions (the "Working Capital Facility"): 

(I) Purpose. The purpose of the Working Capital Facility is to provide Cash Advances 
to Transaction Group and to provide Letters of Credit pursuant to Schedule V.I. 

(Ii) Cash Advances. During the Term, if Transaction Group delivers to Seller a written 
request for an advancement of Cash ("Cash Advance") ill the form attached hereto as 
Exhibit XIX, Seller will transfer the requested amount of the Cash Advance to an 
Operating Account provided that (i) at the time of the Cash Advance request no Member 
is subject to an' Event of Def.ult, Potential Event of Default, or Termination Event, (Ii) 
such Cash Advance would not cause the Exposure .to exceed th.e Credit Base, Olld (iii) 
~t would not cause the Working Capital Exposure to exceed 
_ provided, howevel', that for ninety (90) the Effective Date, 
the Working Capital Facility Exposure may so long as (a) the 
Working Capital Facility Exposure does not (b) the face value 
of the First Niagara Letter of Cre~' than amount by which the Working 
Capital Facility Exposure exceeds_. All Cash AdvOllces shall be used for the 
payment of Transaction Group's operating expenses and other general corporate uses in 
accordance with the operating budget. 

(iii) Limitations. Each Member covenrults that the Working Capital Facility Exposure 
shall not exceed_ If on any day the Exposure exceeds the Exposure Limit, 
then, regardless ~ of the Credit Base, Transaction Group shall post Cash 
coliateral to Sellel' in accordance with the Credit Support Annex in an amount equal to 
the Olnount by which the Exposure exceeds the Exposure Limit. 

(iv) Fees. To compensate Seller for issuing and maintaining funds available lmder the 
Working Capital Facility, Trans.ction Group shall pay to Seller the following fees 
(collectively, the "Working Capital Fees"): 

(I) Each mQuth Transaction Group shall pay Seller a fee equal to LlBOR_ 
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xx. Financial 
Arrangement 
Transitions 

per annum with respect to the amount of all Cash Advances outstanding. 

(2) On the last Local Business Day of each calendar quarter and on the day on which 
the Master Agreement terminates, Seller sltall calculate a fee equal to 1 % pel' annum 
of the average daily unutilized portion of the Working Capital Facility during such 
quruter, and such fee will be included in the next regularly scheduled invoice issued 
to Buyer. 

(v) Payment by Requesting Palty. All Working Capital Fees payable by Trrutsaction 
Group shall be ulc!uded in the next-following monthly invoice provided by Seller to 
Transaction Group pursuant to Section VIIIlb) of the Base Confirmation and shall be 
due on the Electricity Payment Date. 

(vi) RepfiY1l1ent of Working Capital Facility. Transaction Group may repay the Working 
Capital Facility at any time by delivering notice of the amount of such repayment to 
Seller and transferring funds from an Operating Accoullt to Seller in the runount and to 
the account set forth in such notice, All amounts advanced to Transaction Group 
pursuant to the Working Capital Facility will become immediately due and payable by 
Transaction Group on the first Local Business Day following the Day on which an Eveut 
of Default or Termination Event dccurs. Transaction Group shall repay to Seller all 
amQunts advanced to Transaction Group pursuant to the Working Capital Facility no 
later than tbe Day on which this Base Confinnation terminates or expires (whether such 
termination or expiration Is due to the occurrence of an Early Termination Date, the 
occurrence of the Commitment Termination Date, the agreement of the Parties, or 
otherwise), 

Tl'Onsaction GJ"Oup heteby represents and covenants as follows: (i) the Public Power, LLC 
ISO-NE Connecticut assets (located in Connecticut Light & Power and United llluminating 
selvice territories) will be ISO-NE market participants under Emera Energy Services, Inc. 
until October I, 2012, whereupon the assets will be mru'ket participant under Publio Power, 
LLC; (ii) Transaction Group will prepay Emera Energy Services, Inc. weekly for the 
expected wholesale costs of energy, capacity, anci1l81Y services and other charges through 
September 30, 2012; and (iii) aftel· October 1, 2012, any resettlement charges related to 
volumes flowed by Public Power, LLC in the Connecticut region ofISO-NE before October 
I, 2012 will be invoiced directly to Transaction Group by Emera Energy Services, Inc. 

(signatures follow) 
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Please sign below to confinn that the tenns stated herein accurately reflect the agreement reached between the Parties. 

MACQUARIE ENERGY LLC 

By: "Prashant Mupparapu" 
Name: Prashant Mupparapu 
Title: Division Director 

By: "Joseph Forbes" 
Name: Joseph Forbes 
Title: Division Director 

REGIONAL ENERGY HOLDINGS, INC. 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

VIRIDIAN ENERGY, LLC FIK!A VIRIDIAN ENERGY, INC. 

By: "Michael Fallquist" 
Name: Michael J. Failquist 
Title: CEO 

FAlRPOINT ENERGY, LLC FIK!A VIRIDIAN ENERGY MD 
LLC 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

CINCINATII BELL ENERGY LLC FIK!A VIRIDIAN 
ENERGY NJ LLC 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

VIRIDIAN ENERGY NY, LLC 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

VIRIDIAN ENERGY PA LLC 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

[Signature Page 1 to Third Amended and Restated Base Confirmation] 



FTR ENERGY SERVICES, LLC FIKIA VIRIDIAN ENERGY 
NGLLC 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

VIRIDIAN NETWORK, LLC 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

CRIDS ENERGY, LLC 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

CRIDS ENERGY MANAGEMENT, LLC 

By: Crius Energy, LLC, its member 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

PUBLIC POWER, LLC (organized in Cormecticut) 

By: Crius Energy, LLC, its manager 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

PUBLIC POWER & UTILITY OF NY, INC. 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

[Signature Page 2 to 1bird Amended and Restated Base Confirmation] 



PUBLIC POWER, LLC (organized in Pennsylvania, Entity 
Number: 3911142) 

By: Crius Energy, LLC, its manager 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

PUBLIC POWER & WILITY OF MARYLAND, LLC 

By: Crius Energy, LLC, its manager 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

PUBLIC POWER ENERGY, LLC 

By: Crius Energy, LLC, its manager 

By: "Michael Fallquist" 
Name: Michael J. Fallquist 
Title: CEO 

PUBLIC POWER & mILITY OF NEW JERSEY, LLC 

By: Crius Energy, LLC, its manager 

By: "Michael Fallquist" 
Name: Michael J. Fa1lquist 
Title: CEO 

PUBLIC POWER, LLC (organized in Pennsylvania, Entity 
Number: 3933152) 

By: Crius Energy, LLC, its manager 

By: "Michael Fallquist" 
Name: Michael J. Fa1lqnist 
Title: CEO 

[Signature Page 3 to Third Amended and Restated Base Confirmation 1 



SECOND AMENDMENT TO ISDA MASTER AGREEMENT 

This Second Amendment to ISDA Master Agreement (this "Amendment") is entered into 
as of September 18,2012 by and between Macquarie Energy LLC ("Party A") and Viridian 
Energy, LLC (f/k/a Viridian Energy, Inc.), Viridian Energy PA LLC, Viridian Energy NY, LLC, 
Cincinnati Bell Energy LLC (f/k/a Viridian Energy NJ LLC), Fairpoint Energy, LLC (flk/a 
Viridian Energy MD LLC), FTR Energy Services, LLC (flkla Viridian Energy NG LLC), Public 
Power, LLC (organized in Pennsylvania, Entity Number 3911142), Public Power, LLC 
(organized in Connecticut), Public Power & Utility of Maryland, LLC, and Public Power & 
Utility of New Jersey, LLC (collectively, "Party B"), Regional Energy Holdings, Inc., Viridian 
Network, LLC, Crius Energy, LLC, Crius Energy Management, LLC, Public Power & Utility of 
NY, Inc., Public Power Energy, LLC, and Public Power, LLC (organized in Pennsylvania, Entity 
Number 3933152) (each of which may be referred to as "Obligor" and, together with Party B, 
collectively referred to as the "Transaction Group"). Party A, Party B and each Obligor may 
each be referred to individually as a "Party" and collectively as the "Parties" to this 
Amendment. 

WHEREAS, Party A and certain members of the Transaction Group previously have 
entered into that certain 2002 ISDA Master Agreement dated as of September 22, 2010, 
including but not limited to the Schedule to the Master Agreement, Credit Support Annex, Power 
Annex and all transactions and confirmations thereunder, as amended by that certain First 
Amendment to Master Agreement dated as of December 13, 2011 (collectively, the "Master 
Agreement"); and 

WHEREAS, the Parties desire to amend the Master Agreement by incorporating 
additional parties to the Master Agreement and clarifying that certain amended and restated 
documents form part of the Master Agreement; . 

NOW, THEREFORE, in accordance with the foregoing and in consideration of the 
mutual promises, covenants, and agreements set forth herein, and for good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby 
agree as follows: 

SECTION 1. AMENDMENT. 

1.1 Parties to tlte Master Agreement. The captions contained on page 1 of the Master 
Agreement (as previously amended) are hereby further amended by replacing the phrase: 

"Viridian Energy, Inc., Viridian Energy PA LLC, Viridian Energy NY, LLC, Cincinnati 
Bell Energy LLC (formerly known as Viridian Energy NJ LLC) and Viridian Energy NG 
LLC (collectively, "Party B", each being jointly and severally liable with Regional 
Energy Holdings, Inc., Viridian Energy MD LLC and Viridian Network, LLC for the 
obligations of Party B hereunder)" 

with the following phrase: 

"Viridian Energy, LLC f/k/a Viridian Energy, Inc., Viridian Energy PA LLC, Viridian 
Energy NY, LLC, Cincinnati Bell Energy LLC f/k/a Viridian Energy NJ LLC, Fairpoint 
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Energy, LLC flk/a Viridian Energy MD LLC, FTR Energy Services, LLC f/k/a Viridian 
Energy NG LLC, Public Power, LLC (organized in Pennsylvania, Entity Number: 
3911142), Public Power, LLC (organized in Connecticut), Public Power & Utility of 
Maryland, LLC, and Public Power & Utility of New Jersey, LLC (collectively, "Party B", 
each being jointly and severally liable with Regional Energy Holdings, Inc., Viridian 
Network, LLC, Crius Energy, LLC, Crius Energy Management, LLC, Public Power & 
Utility of NY, Inc., Public Power, LLC (organized in Pennsylvania, Entity Number: 
3933152), and Public Power Energy, LLC for the obligations of Party B hereunder)". 

For clarity, the Parties agree that the portion ofthe Master Agreement that is the pre-printed form 
of the 2002 ISDA Master Agreement published by ISDA, as such captions are amended to 
include the relevant party names listed in this Amendment, may be termed the "Amended and 
Restated 2002 ISDA Master Agreement" for purposes of reference in this Amendment and in 
any other documents forming part of the Master Agreement or otherwise. By executing this 
Amendment, the Parties shall be deemed to have executed, and shall otherwise be subject to all 
terms and conditions contained in, the Amended and Restated 2002 ISDA Master Agreement. 

1.2 Amended and Restated Schedule. The Schedule forming part of the Master Agreement, 
including but not limited to the Power Annex and Gas Annex forming a part thereof, shall be 
deleted in its entirety and replaced with that certain Amended and Restated Schedule to the 
Amended and Restated 2002 ISDA Master Agreement dated as of September 18,2012 by and 
between the Parties hereto. 

1.3 Amended and Restated Credit Support Annex. The Credit Support Annex forming part 
of the Master Agreement shall be deleted in its entirety and replaced with that certain Amended 
and Restated Credit Support Annex to the Amended and Restated 2002 ISDA Master Agreement 
dated as of September 18,2012 by and between the Parties hereto. 

1.4 Third Amended and Restated Base Confirmation. The Second Amended and Restated 
Base Confirmation forming part of the Master Agreement shall be deleted in its entirety and 
replaced with that certain Third Amended and Restated Base Confirmation dated as of 
September 18, 2012 by and between the Parties hereto. 

SECTION 2. GOVERNING LAW. 

2.1 This Amendment shall be governed by and construed in accordance with the laws of the 
State of New York, without regard to any conflicts oflaw principles .. 

SECTION 3. RATIFICATION OF TERMS AND 
CONDITIONS OF THE AGREEMENT. 

3.1 Except as expressly modified by this Amendment, the terms and conditions contained in 
the Master Agreement remain in full force and effect. 

SECTION 4. ENTIRE AGREEMENT. 

4.1 This Amendment represents the entire agreement of the Parties hereto with respect to the 
subject matter hereof, and there are no promises, undertakings, covenants, representations or 
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warranties by the Parties hereto relative to the subject matter hereof not expressly set forth or 
referred to herein. 

SECTION 5. COUNTERPARTS. 

5.1 This Amendment may be executed in any number of counterparts, each of which shall be 
an original, but all of which together shall constitute one instrument. 

SECTION 6. HEADINGS NOT TO AFFECT MEANING. 

6.1 The descriptive headings for the various sections herein have been inserted for 
convenience and reference only and shall in no way affect the meaning or interpretation of, or 
otherwise modify or restrict any of the terms and provisions of, this Amendment. 

[Remainder o/page intentionally left blank] 
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IN WITNESS WHEREOF, Party A and each member of the Transaction Group have 
caused this Amendment to be executed by their respective duly authorized officers or 
representatives as of the date first written above. 

Macquarie Energy LLC 

J ~eph Forbes By: Y--
D VIsIon Directo'Nam-e-: ---;P;:-r.':"I1s-:r/.IJ.--':---If"-;-k~---'l-

Title: J>'\f;~'" /)Itu'lrr' 
Date: 

Viridian Energy, LLC (f/kJa Viridian 
Energy, Inc.) 

By: ---,~-:---:-::--=-:-,---,,--__ _ 
Name: Michael J. Fallquist 
Title: CEO 
Date: 

Viridiim Energy P A LLC 

By: _____ ~~---
Name: Michael J. Fallquist 
Title: CEO 
Date: 

Viridian Energy NY, LLC 

By: ----:c-:::-.,---,--:-:::-:-:----:---­
Name: Michael J. Fallquist 
Title: CEO 
Date: 

Cincinnati Bell Energy LLC (flkJa 
Viridian Energy NJ LLC) 

By: ____________ __ 

Name: Michael J. Fallquist 
Title: CEO 
Date: 

Fairpoint Energy, LLC (flkJa Viridian 
Energy MD LLC) 

By: ____ ~~____:-------
Name: Michael J. Fallquist 
Title: CEO 
Date: 

FTR Energy Services, LLC (f/kla 
Viridian Energy NG LLC) 

By:_~--~~~~----­
Name: Michael J. Fallquist 
Title: CEO 
Date: 

Regional Energy Holdings, Inc. 

By: ____ ~---~------
Name: Michael J. Fallquist 
Title: CEO 
Date: 

Viridian Network, LLC 

By: --::--:::-:----c:-::-:::-:-:----:---­
Name: Michael J. Fallquist 
Title: CEO 
Date: 

[Signatllre page 1 to Second Amendment to [SDA Master Agreement] 



IN WITNESS WHEREOF, Party A and each member of the Transaction Group have 
caused this Amendment to be executed by their respective duly authorized officers or 
representatives as of the date first written above. 

Macquarie Energy LLC 

By: __________________ ___ 

Name: 
Title: 
Date: 

Viridian Energy, LLC (f/kla Viridian 
Energy, Inc.) 

By: "/1-rA T 1rt 
Name: Michael J. Fallquist 
Title: CEO 
Date: ~~ \"&I~L.... 

Viridian Energy PA LLC 

By: ~ T4ft 
Name: Michael J. Fallquist 
Title: CEO 
Date: ~(Y\~ \o,2Cl(2... 

Viridian Energy NY, LLC 

By: ~ 7-1A 
Name: Michael J. Fallquist 
Title: CEO 
Date: ~b<:K \'(S,'2..0\'2-

Cincinnati Bell Energy LLC (f/kla 
Viridian Energy NJ LLC) 

By: 7tvt ~& 
Name: Michael J. Fa qUlst 
Title: CEO 
Date: ~~ \'8,2.b\"L 

Fairpoint Energy, LLC (f/kla Viridian 
Energy MD LLC) 

By: &~~ 
Name: Michael J. Fa IqUlst 
Title: CEO 
Date: ~~ \"6, 'U:J\'2... 

FTR Energy Services, LLC (f/kla 
Viridian Energy NG LLC) 

By: Jwt 7/]1 
Name: Michael J. Fallquist 
Title: CEO 
Date: ~ \''is, "2n1'2... 

Regional Energy Holdings, Inc. 

By: ~71l1 
Name: Michael J. Fallquist 
Title: CEO 

Date: ~~ 1'iS~ '26\"'L. 

Viridian Network, LLC 

By: ft,/ -r,~ 
Name: Michael J. F IqUlst 
Title: CEO 
Date: ~bex- \'tS) "U:::A'L. 

[Signature page 1 10 Second Amendment to ISDA Master Agreement] 



Crius Energy, LLC 

By: ~~~A 
Name: Michael J. Fa IqUlst 
Title: CEO 
Date: ~ 1'1S( 20\"2 ... 

Public Power & Utility of Maryland, LLC 

By: Crius Energy, LLC, its manager 

By: 1'z,...... ~zt 
Name: Michael J. allqUlst 
Title: CEO 
Date: ~'I.::«- \8,·20\2.... 

Public Power & Utility of New Jersey, LLC 

By: Crius Energy, LLC, its manager 

By: ~T~ 
Name: Michael J. Fallquist 
Title: CEO 
Date: ~bz..\ \'8/ '2.P\"2-

Public Power, LLC (organized in 
Pennsylvania, Entity Number 3911142) 

By: Crius Energy, LLC, its manager 

By: ~ 7--1/P 
Name: Michael J. Fallquist 
Title: CEO 
Date: ~b..r- l"8 ) 2i:;JQ 

Public Power, LLC (organized in 
Connecticut) 

By; Crius Energy, LLC, its manager 

By: ~74yt 
Name: Michael J. Fallquist 
Title: CEO 
Date: ~ 1'3/2...0\"2... 

Crius Energy Management, LLC 

By: Crius Energy, LLC, its member 

By: M.1'M 
Name: Michael J. Fallquist 
Title: CEO 
Date: ~~\oe-v ['81 '2.C>\"2-. 

Public Power & Utility of NY, Inc. 

By: Jtvt- 1"+ 
N.ame: f'\t't4! i7;lltlJ)"'I 
Title: {E. 
Date: ~ \'8, '2b\?... 

Public Power Energy, LLC 

By: Crius Energy, LLC, its manager 

By: ~7y 
Name: Michael J. Fallquist 
Title: CEO 
Date: ~'ae..\ \'6\ '20\"-

Public Power, LLC (organized in 
Pennsylvania, Entity Number 3933152) 

By: Crius Energy, LLC, its manager 

By: ?'v' '7-"jA 
Name; Michael J. Fallquist 
Title: CEO 
Date: ~~ \(', /'2D\L, 

[Signature page 210 Second Amendment to ISDA Master Agreement] 



ISDA® 
International Swaps and Derivatives Association, Inc . 

. AMENDED AND RESTATED 
SCHEDULE 

to the 
Amended and Restated 2002 ISDA Master Agreement 

dated as of September 18,2012 

between 

Macquarie Energy LLC and 

("Party A") 

established as a company with limited liability 

under the laws of the State of Delaware. 

Viridian Energy, LLC (flkla Viridian Energy, 
Inc.), Viridian Energy PA LLC, Viridian Energy 
NY, LLC, Cincinnati Bell Energy LLC (flkla 
Viridian Energy NJ LLC), Fairpoint Energy, LLC 
(flkla Viridian Energy MD LLC), FTR Energy 
Services, LLC (f/kla Viridian Energy NO LLC), 
Public Power, LLC (organized in Pennsylvania, 
Entity Number 3911142), Public Power, LLC 
(organized in Connecticut), Public Power & Utility 
of Maryland, LLC, Public Power & Utility of New 
Jersey, LLC 

(collectively, "Party D," and each being jointly 
and severally liable with Regional Energy 
Holdings, Inc., Viridian Network, LLC, Crius 
Energy, LLC, Crius Energy Management, LLC, 
Public Power & Utility of NY, Inc., Public Power 
Energy, LLC, and Public Power, LLC (organized 
in Pennsylvania, Entity Number 3933152) for the 
obligations of Party B hereunder), 

in each case established or organized under the 
laws of the Stale of Nevada, other than Viridian 
Energy NY. LLC (organized in New York). 
Viridian Network, LLC (organized in Delaware), 
Crius Energy. LLC (organized in Delaware), 
Crius Energy Management. LLC (organized in 
Delaware), Public Power, LLC (organized in 
Connecticut). Public Power, LLC (organized in 
Pennsylvania. Entity Number 3911142), Public 
Power, LLC (organized in Pennsylvania. Entity 
Number 3933152), Public Power & Utility of 
Maryland. LLC (organized in Maryland), Public 
Power & Utility of New Jersey, LLC (organized in 
New Jersey), Public Power & Utility of NY, Inc. 
(organized in New York), and Public Power 
Energy, LLC (organized in Connecticut). 

Part 1. Termination Provisions. 

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

Section 5(a)(v), ....................................................................................................................... Nil 

Section 5(a)(vi), ..................................................................................................................... Nil 

Section 5(a)(vii), .................................................................................................................... Nil 
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Section 5(b)(v), ...................................................................................................................... Nil 

and in relation to Party B for the purpose of:-

Section 5(a)(v), ............................................................................................................. Affiliates 

Section 5(a)(vi), ........................................................................................................... Affiliates 

Section 5(a)(vii), .......................................................................................................... Affiliates 

Section 5(b)(v), ............................................................................................................ Affiliates 

(b) "Specijied Transaction" in addition to the meaning specified in Section 14 of this Agreement, 
Specified Transaction shall include each Transaction Document (as defined in the Base 
Confirmation) 

(c) The "Cross-Default" provisions of Section 5(a)(vi) will not apply to Party A and will apply to 
Party B. 

"Threshold Amount" means: (i) with respect to Party A, Not Applicable, 'and (ii) with respect 
to Party B, $0. 

"Specified Indebtedness" means any obligation (whether present or future, contingent or 
otherwise, as principal or surety or otherwise) in respect of a repurchase transaction, money 
borrowed or raised, affiliate loans, any finance lease, redeemabl~ preference share, letter of 
credit, futures contract, guarantee, indemnity, or any Derivative Transaction. 

(d) The "Credit Event Upon Merger" provisions of Section 5(b)(v) will not apply to Party A and 
will apply to Party B. 

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

(0 "Termination Currency" means United States Dollars. 

(g) Additional Termination Event will apply to Party B and it shall be an Additional Termination 
Event with Party B being the Affected Party if: 

(i) Change in Financial Regulation. if Party A's obligations, charges or costs 
associated with perfonnance under the Base Confirmation are materially and adversely 
changed by the Dodd-Frank Wall Street Reform and Consumer Protection Act ("Dodd-Frank 
Reform Act") as determined by Party A acting commercially reasonably then Party A may 
declare an Additional Termination Event under this Agreement with Party B being the sale 
Affected Party. An Additional Termination Event declared as a result of the Dodd-Frank 
Reform Act will require Party A to provide no less than 120 days prior written notice of its 
decision to terminate and may not be declared if less then 120 days remain in the term of the 
Base Confinnation. 

(ii) Default Under Guaranties. A default under any guaranty issued by any Party B Member 
(as such term is defined in the Base Confirmation dated September 18,2012). 

Part 2. Tax Representations. 

(a) Payer Representations. For the purpose of Section 3(e) of this Agreement, Party A and Party B 
each make the following representation:-
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It is not required by any applicable law, as modified by the practice of any relevant 
governmental revenue authority, of any Relevant Jurisdiction to make any deduction or 
withholding for or on account of any Tax from any payment (other than interest under 
Section 9(h) of this Agreement) to be made by it to the other party under this Agreement. In 
making this representation, it may rely on: 



(i) the accuracy of any representations made by the other party pursuant to Section 3(1) 
of this Agreement; 

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

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

(b) Payee Representations. For the purpose of Section 3(1) of this Agreement, Party A and Party 
B each make the following representation:-

It is a US person for US federal income tax purposes, and each payment received Of to be 
received by it in connection with this Agreement will be effectively connected with its 
conduct of a trade or business in the United States of America carried on through a permanent 
establishment in the United States of America. 

The United States federal tax identification number for Party A is 93-1043421. 

The United States federal tax identification number for each Party forming Party B is ~ 
follows: . 

Part 3. Agreement to Deliver Documents. 

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

(a) Tax forms, documents or certificates to be delivered are: 

Party required to 
deliver document 

Party A and 

Party B 
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Form/Document! Date by which 
Certificate to be delivered 

W-9 or any document required or At the execution of this Agreement and upon 
reasonably requested to allow the other reasonable request. 
party to make payments under the 
Agreement ·without any deduction or 
withholding for or on the account of any 



Party required to 
deliver document 

Party B 

Party B 

Party B 

Party B 

Party B 

Party B 

Part 4. Miscellaneous. 

Tax or with such deduction or 
withholding at a reduced rate. 

Form/DocumenU 
Certificate 

A copy of each entity's annual audited· 
consolidated financial statements. 

A copy of its quarterly financial 
statements. 

A copy of its standard settlement 
instructions. 

Any Credit Support Document set forth 
in Part 4. 
Contact details for settlement purposes, 
including telephone, facsimile (and 
email details if relevant), addresses and 
names of the relevant contacts. 

All deliverables under the Base 
Confirmation between Party A and Party 
B. 

Date by which 
to be delive red 

Within 120 days from 
the Party's tinancial 
year end, provided 
however, for the 
purposes of Section 
4(a) of the Agreement, 
Party B will have 
delivered any annual 
audited consolidated 
financial statements to 
the other party if it 
makes those 
statements publicly 
available on its internet 
site. 
Within 45 days trom 
the end of each 
calendar quarter. 
At the execution of 
this Agreement and at 
any time there is a 
change to those 
standard settlement" 
instructions. 

At the execution of 
this Agreement. 
At the execution of 
this Agreement and at 
any time there is a 
change to those 
contacts details. 
As required in the 
Base Confinnation 
and, if not specified 
therein, within five (5) 
Local Business Days. 

(a) Addresses for Notices. For the purpose of Section 12(a) of this Agreement:-
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Address for notices or communications to Party A:-

Address: 

Attention: 

Macquarie Energy LLC 
500 Dallas Street 
Suite 3100 
Houston TX 77002 
United States of America 

The Manager, Power Trading 

Facsimile No.: (713) 275-6115 Telephone No.: (713) 275-6100 

Covered by 
Section 3(d) 

Representation 
No 

Yes 

Yes 

Yes 

Yes 

Yes 



With a copy to: 

Address: 

Attention: 

Macquarie Energy LLC 
500 Dallas Street 
Suite 3100 
Houston, TX 77002 
United States of America 

Managing Attorney 

Facsimile No.: (713) 275-8978 Telephone No.: (713) 275-6100 

for Section 5 and 6 Notices only: 'ficc.isda.noticeS@macquarie.com' 

Address for notices or communications to Party B shall be deemed delivered if made to:-

Address: 

Attention: 

Regional Energy Holdings; Inc. 
64 North Main Street 
Norwalk, CT 06854 

Roop S. Bhullar, VP Finance 

Facsimile No.: (203) 663-8397 Telephone No.: 

E-mail: 

with copy to: 

Address: 

Attention: 

rbhullar@viridian.com 

Regional Energy Holdings, Inc. 
64 North Main Street 
Norwalk, CT 06854 

Jan Fox, SVP and General Counsel 

Facsimile No.: (203) 663-8397 Telephone No.: 

E-mail: jfox@viridian.com 

(203) 883-9000 

(203) 883-9000 

(b) Process Agent. For the purpose of Section 13(c) ofthis Agreement:-

Party A appoints as its Process Agent: Not applicable. 

Party B appoints as its Process Agent: 

National Registered Agents, Inc. 
160 Greentree Drive Suite 10 I, Dover DE 19904 

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

(d) Multibranch Party. For the purpose of Section 10(c) of this Agreement:-

Party A is not a Multibranch Party. 

Party B is a Multibranch Party and may enter into a Transaction through any of the following 
offices: (i) Norwalk, CT; and (ii) Stamford, CT. 

(e) Calculation Agent The Calculation Agent is Party A; provided, however, that if an Event of 
Default has occurred and is continuing with respect to Party A, the Calculation Agent shall be 
Party B (or any independent third party selected by Party B). 
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(I) Credit Support Document Details of any Credit Support Document: 

(i) With respect to Party A: Not Applicable and; (ii) with respect to Party B, (a) the Credit 
Support Annex; and (b) the Security Agreement dated as of September 13, 2010, as it may be 
amended and/or restated from time to time, and all Control Agreements as defined therein. 

(g) Credit Support Provitler. 

Credit Support Provider means in relation to Party A, not applicable 

Credit Support Provider means in relation to Party B, not applicable 

(h) Governlng Law. This Agreement will be governed by and constl1led in accordance with the 
laws of the State of New York (without reterence to choice of law doctrine). 

Waiver of Jury Trial. Each party waives, to the fullest extent permitted by applicable law, any 
right it may have to a trial by jury in respect of any suit, action or proceeding relating to this 
Agreement or any Transaction. Each party (i) certifies that no representative, agent or attorney 
of the other party has represented, expressly or otherwise, that such other party would not seek 
to enforce the foregoing waiver in the event of any such suit, action or proceeding and (ii) 
acknowledges that it and the other party have entered into this Agreement, in reliance on, 
among other things, the mutual waivers and certi fications in this provision. 

(i) "General Conditions." Except as specifically set forth in any Confirmation, Schedule or 
Exhibit, all references to "Potential Event of Default" in this Agreement shall be null and void 
and of no further effect. In the event an Affiliate becomes a Buyer (as such term is defined in 
the Base Confirmation) after the Effective Date of the Base Confirmation. the parties agree that 
such Affiliate shall be automatically included as part of "Party B" immediately upon becoming 
a Buyer and the parties shall cooperate to revise this Agreement to amend the detinition of 
"Party B" to reflect such change. 

OJ Netting of Payments. "MUltiple Transaction Payment Netting" will apply for the purpose of 
Section 2(c) of this Agreement to any Transactions of the same type. 

(k) ''Affiliate'' will have the meaning specified in Section 14 of this Agreement. 

(I) Absence of Litigation. For the purpose of Section 3( c): 

"Specified Entity" means in relation to Party A, not applicable. 

"Specijled Entity" means in relation to Party B, Affiliates. 

(m) No Agency. The provisions of Section 3(g) will apply to this Agreement. 

(n) Additiona/Representation will apply. For the purpose of Section 3 of this Agreement, the 
following will constitute an Additional Representation: 
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(i) Relationship Between Parties. Each party will be deemed to represent to the other 
party on the date on which it enters into a Transaction that (absent a written agreement 
between the parties that expressly imposes. affirmative obligations to the contrary for 
that Transaction):-

(A) Non-Reliance. It is acting for its own account, and it has made its own 
independent decisions to enter into that Transaction and as to whether that 
Transaction is appropriate or proper for it based upon its own judgment and 
upon advice from such advisers as it has deemed necessary. It is not relying on 
any communication (written or oral) of the other party as investment a4vice or 
as a recommendation to enter into that Transaction, it being understood that 
information and explanations related to the terms and conditions of a 
Transaction will not be considered investment advice or a recommendation to 
enter into that Transaction. No communication (written or oral) received from 



the other ·party will be deemed to be an assurance or guarantee as to the 
expected results of that Transaction. 

(B) Assessment and Understanding. It is capable of assessing the merits of and 
understanding (on its own behalf or through independent professional advice). 
and understands and accepts, the terms, conditions and risks of that 
Transaction. It is also capable of assuming, and assumes, the risks of that 
Transaction. 

(C) Status of Parties. The other party is not acting as a fiduciary for or an adviser 
to it in respect of that Transaction . 

. (ii) 10lnt and Several liability. Each of Viridian Energy. LLC (flkla Viridian Energy, 
Inc.), Viridian Energy PA LLC, Viridian Energy NY, LLC, Cincinnati Ben Energy 
LLC (flkla Viridian Energy NJ LLC), Fairpoint Energy, LLC (fikla Viridian Energy 
MD LLC), FTR Energy Services, LLC (flkla Viridian Energy NO LLC), Public 
Power, LLC (organized in Pennsylvania, Entity Number 391 1142), Public Power, 
LLC (organized in Connecticut), Public Power & Utility of Maryland, LLC. Public 
Power & Utility of New Jersey, LLC, Regional Energy Holdings, Inc., Viridian 
Network, LLC, Crius Energy, LLC, Crius Energy Management~ LLC, Public Power & 
Utility of NY, Inc., Public Power Energy, LLC, and Public Power. LLC (organized in 
Pennsylvania, Entity Number 3933152) certify that obligations arising hereunder will 
be mutual and agree to be jointly and severally liable for the others' obligations. Party 
A would not enter into this Agreement if the obligations were not mutual. 

(iii) Bankruptcy Code. Each party will be deemed to represent to the other party on the 
date on which it enters into a Transaction that: 

(A) it is a "forward contract merchant" within the meaning of the United States 
Bankruptcy Code; 

(B) the Transaction constitutes a "forward contract" within the meaning of the 
United States Bankruptcy Code. 

(iv) Commodity Exchange Act. Each party will be deemed to represent to the other party 
on the date on which it enters into a Transaction that: 

(A) it is an "eligible commercial entity" within the meaning of Section la(ll) of 
the Commodity Exchange Act, as amended by the Commodity Futures 
Modernization Act of 2000 (the "Commoditv Exchange Act"); 

(B) it is an "eligible contract participant" within the meaning of Section la(12) 
of the Commodity Exchange Act; and 

(C) it is an "eligible swap participant" within the meaning of 17 C.F.R. Section 
35.1. 

(0) Recording a/Conversations. Each Party: 
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(i) consents to the recording of telephone conversations between the trading. marketing 
and other relevant personnel of the parties in connection with this Agreement or any 
potential Transaction; 

(ii) agrees to obtain any necessary consent of, and give any necessary notice of. such 
recording to, its relevant personnel; and 

(iii) agrees, to the extent permitted by applicable law, that recordings may be submitted in 
evidence in any Proceedings. 



Part 5. Other Provisions. 

(a) Definitions. Terms and words not defined herein shall have the meaning specified in that certain 
Third Amended and Restated Base Confirmation dated as of September 17. 2012 between Party 
A and Party B ("Base Confirmation"). Where not defined in the Base Confirmation. this 
Agreement and each Transaction between the parties are subject to any set of ISDA Definitions in 
existence from time to time which are specifically relevant to the Transaction (the "DefInitions") 
each as published by either the International Swaps & Derivatives Association, Inc., or the 
International Swap Dealers Association, Inc., as the case may be. Any amendment to such 
definitions subsequent to their initial publication will only be effective as to Transactions entered 
into on. or after the date of amendment. 

(b) Inconsistency. At the end of Section I(b), the following sentence is inserted: 

"In the event o/any inconsistency between the Base Corifirmation, the Definitions and tMs Master 
Agreement (including the Schedule), the Base Confirmation. the Master Agreement and then the 
Definitions will prevail in that order." 

(c) Change of Accounts. For the purposes of Section 2(b) of this Agreement the parties agree that 
such new account so designated shall be in the same tax jurisdiction as the original account. 

(d) Tax Events. Section 5(b)(iii) is amended by deleting the words ", or there is a substantial 
likelihood that it will," where they appear in that clause. 

(e) Procedures for Confirming Transactions: 

Section 9(e) of this Agreement is amended by the addition ofthe following terms: 

"(iii) With respect to each Transaction entered into pursuant to this Agreement, outside 0/ 
such Transactions which result from Schedule V and Schedule v.G to the Base 
Confirmation which will not be separately confirmed, and for the purposes of 
Section 9(e)(U), Party A shall, on or promptly afIer the relevant Trade Date, send 
Party B a Confirmation confirming that Transaction and Party B shall promptly then 
confirm the accuracy of or request/he correction of such Confirmation. In the absence 
of manifost error, where Party B fails to confirm the accuracy of or request the 
correction of a Confirmation within three Local Business Days afler it was sent, the 
terms of a Confirmation will be binding on and conclusive against Party B. 

Delivery of a Corifirmation is effected whether a party uses facsimile, an electronic 
messaging system or telex and irrespective of the form of delivery used by the other 
party to corifirm the terms of the relevant Transaction. The requirement of this 
Agreement that the parties exchange Confirmations shall for all purposes be satisfied by 
following the procedure set out in this paragraph. 

Where a Transaction is corifirmed by means of a facsimile, an electronic messaging 
system or telex, such message will constitute a Confirmation even where not so specified 
in that Confirmation." 

(I) Notices. Delete paragraph (iii) of Section 12(a) and insert instead: 

"(iii) ifsent by facsimile, on production of a transmission report by the machine from 
which the facsimile was sent which indicates that the facsimile was sent in its 
entirety to the facsimile number of the recipient notifiedfor the purpose of this 
Section unless the recipient notifies the sender within one Local Business Day 
of the facsimile being sent that the facsimile was not received in its entirety in 
legible form;" 

(g) Close-out Amount At the end of the definition of Close-out Amount in Section ·14. the 
following sentence is inserted: 
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"A Close-out Amount is not required to be the market value of the Terminated Transaction or 
group of Terminated Transactions and, subject to Section 6(e)(ii)(3}, the Determining Party is 
not obliged to use the mid-market quotations or mid-market valuations in determining a Close­
out Amount, " 

(h) Unpaid Amounts, At the end of the definition of Unpaid Amounts in Section 14, the following 
sentence is inserted: 

"For the avoidance of doubt, the parties agree that "Unpaid Amounts" shall include, in respect 
of any completed delivery and receipt of a Quantity of Product under a Power Transaction, any 
amount that has fallen or will fall due for payment in relation to that delivery and receipt, 
whether due upon such delivery and receipt or at any future time, irrespective of whether an 
invoice has been delivered or not," 

(I) Bankruptcy Code. The parties hereto intend that this Agreement shall be a master agreement 
for purposes of II U.S.C. § 101(53B) and 12 U.S.C .. § IS21(e)(S)(D)(vii), or any successor 
provisions, 

(n Incorporation of Protocol Terms. The parties agree that the definitions and provIsions 
contained in Section 6 and Annexes I through 18 of the 2002 Master Agreement Protocol 
published by the International Swaps and Derivatives Association, Inc. On July 15, 2003 (the 
"Protocols") are incorporated herein by reference and apply to this Agreement. References in 
the Protocols to any "ISDA 2002 Master Agreement" and/or "2002 Master" will be deemed to 
be references to this Agreement. To the extent the Protocols modify provisions, terms or 
definitions used in this Agreement that are otherwise expressly modified herein by the parties, 
then the modifications of the parties set forth in this Agreement will prevail. 

(k) Definition of "Party". For purposes of this Schedule, "party" or "Party" shall mean each of 
Party A and each of Yiridian Energy, LLC (flkla Yiridian Energy, Inc.), Yiridian Energy PA 
LLC, Yiridian Energy NY, LLC, Cincinnati Bell Energy LLC (f/ki. Yiridian Energy NJ LLC), 
Fairpoint Energy, LLC (f/ki. Yiridian Energy MD LLC), FTR Energy Services, LLC (flk/. 
Yiridi.n Energy NG LLC), Public Power, LLC (organized in Pennsylvania, Entity Number 
3911142), Public Power, LLC (organized in Connecticut), Public Power & Utility of Maryland, 
LLC, Public Power & Utility of New Jersey, LLC, Regional Energy Holdings, Inc., Yiridian 
Network, LLC, Crius Energy, LLC, Crius Energy Management, LLC, Public Power & Utility 
of NY, Inc" Public Power Energy, LLC, and Public Power, LLC (organized in Pennsylvania, 
Entity Number 3933152). 

(I) Definition of "Party B Member", For purposes of this Schedule, a "Party 8 Member" shall 
mean each of Viridian Energy, LLC (flk/a Vir-idian Energy, Inc.), Viridian Energy PA LLC, 
Yiridian Energy NY, LLC, Cincinnati Bell Energy LLC (flk/a Yiridian Energy NJ LLC), 
Fairpoint Energy, LLC (flkla Yiridian Energy MD LLC), FTR Energy Services, LLC (flk/a 
Yiridian Energy NG LLC), Public Power, LLC (organized in Pennsylvania, Entity Number 
3911142), Public Power, LLC (organized in Connecticut), Public Power & Utility of MarYland, 
LLC, Public Power & Utility of New Jersey, LLC, Regional Energy Holdings, Inc., Yiridian 
Network, LLC, Crius Energy, LLC, Crius Energy Management, LLC, Public Power & Utility 
of NY, Inc., Public Power Energy, LLC, and Public Power, LLC (organized in Pennsylvania, 
Entity Number 3933152). 
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Part 6. Physically Settled Power Transactions. 

Sub-Annex F to the 2005 [SDA Commodity Definitions. (incl uding the [SDA North American Power 
Annex) is hereby incorpomted into, and supplements, the Master Agreement and shall be referred to as 
Part 6 to the Schedule to the Master Agreement; provided, however, that the following elections set 
forth in "0) Elective Provisions" and the provisions provided below in "(k) Other Modifications to the 
Power Annex" shall be applicable to such Part 6. 

G) Clause "G)" Elective ProvisIons shall be completed as follows: 
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I. (a)(ii).:i.. Applicability of Part 6 to Outstandin g Power Transactions. 
Ifnot checked, not applicable. 

2. (a)(iii).:i.. Applicability of Outstanding Credit Support held by a party in connection 
with Outstanding Power Transactions.lfnot checked, not applicable. 

3. (c)~ccelerated Payment Damages.lfnot: checked, not applicable. 

4. (d)(ii): Timeliness of Payment 

Option A 
Option B 

Ifneither is checked, Option B shall be deemed to apply. 

5. (h)(i): Wholesale Power TaritTs 

Party A Electric Tariff. TarilllDate/Docket 
Tariff: Rate Schedule FERC No.1 
Dated: 11/1/2006 
DocketNumber: ER07-157-000 

Party B Electric Tariff. TarifflDateiDocket ______ _ 

I. Viridian Energy, LLC f/k/a Viridian Energy, Inc. 
Tariff: Yiridian Energy, Inc. Market Based Rate Tariff 
Dated: 03/14/20 II 
Docket: ERII-3069-001 

2. Virldian Energy PA LLC 
Taritf: Yiridian Energy PA LLC Market-Based Rate Tariff 
Dated: 03/15120 II 
Docket: ERII-3098-001 

3. V iridian Energy NY. LLC 
Tariff: Yiridian Energy NY, LLC Market Based Rate Tariff· 
Dated: 03/1 8120 I I 
Docket: ERII-3141-001 

4. Cincinnati Bell Energy LLC flWa Yirid ian Energy NJ LLC 
Tariff: Yiridian Energy NJ LLC FERC Electric Tariff 
Dated: 04/15/20 II 
Docket: ER Ii -3 545·000 

5. FairPoint Energy, LLC flWa Yiridi.n Energy MD LLC 
Tariff: FairPoint Energy, LLC Market Based Rate Tariff 
Dated: 5/2112012 
Docket: ERI2-02010-000 

6. FTR Energy Services, LLC flk/a Viridian Energy NG LLC 



Tariff: FTR Energy Services, LLC FERC Electric Tariff 
Dated: 7/112012 
Docket: ERI2-01769-002 

7. Public Power, LLC 
Tariff: Public Power, LLC Market Based Rate Tariff 
Dated: 12/13/20 II 
Docket: ER 12-00075-003 

8. Public Power & Utility of Maryland, LLC 
Tariff: FERC Market Based Rate Tariff 
Dated: 9/14/2012 
Docket: ERI2-2253-000 

9. Public Power & Utility of New Jersey, LLC 
Tariff: FERC Market Based Rate Tariff 
Dated: 911412012 
Docket: ER 12-2250-000 

10. Public Power, LLC (PA entity #3911142( 
Tariff: FERC Market Based Rate Tariff 
Dated: 9/14/2012 
Docket: ER 12-2252-000 

II. Public Power &Utility of New York, Inc_ 
. Tariff: FERC Market Based Rate Tariff 
Dated: 9/14/2012 
Docket: ER 12-2251-000 

If not checked. not applicable. 

6. (h)(ii).-:L Applicability of Severability provision. If not checked, not applicable. 

7. (h)(iii) .-:L Applicability of FERC Standard of Review and Certain Covenants and 
Waivers. 
Ifnot checked, not applicable. 

(k) Other Modiflcallons to the Power Annex. 
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(i) Clause (i)(ii)(B) is amended by deleting the following, "[5(a)(ii)]". 

(ii) Clause (i)(iii) is hereby amended by inserting the words "are commercially 
impracticable to liquidate or terminate or" following the words "Power Transaction" 
and preceding the words "may not be liquidated and terminated" in the third line 
thereof. 

(iii) The definition of "Replacement Price~' is hereby amended by: 
(A) inserting the words "for delivery" in the second line thereof after ,the words 

"reasonable manner, purchase" and preceding the words "at the Delivery· 
Point"; and 

(B) deleting the phrase "at Buyer's option" from the fifth line and replace it with 
the phrase "absent a purchase". 

(iv) The definition of "Sales Price II is hereby amended by: 
(A) deleting the words "at the Delivery Poinf' in the second line thereot; and 
(B) deleting the phrase "at Seller's option" from the fifth line and replace it with 

the phrase "absent a sale". 

(v) A new clause (h)(iv) is added as follows: 
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"Each Party further agrees that, for purposes of this Agreement, the other Party is not 
a 'utility' as such term is used in It U.S.C. Section 366, and each Party waives and 
agrees not to assert the applicability of the provisions of II U.S.c. Section 366 in any 
bankruptcy proceeding wherein such Party is a debtor. In any such proceeding, each 
Party further waives the right to assert that the other Party is a provider of last 
resort." 

(vi) A new clause (i)(v) is added as follows: 

"Unpaid Amounts. For the avoidance of daubt, the parties agree that 'Unpaid 
Amaunts,' as that term is defined in Sectian 14 .of this Master Agreement, shall 
include, in respect of any completed delivery and receipt of a Quantity of Product 
under a Pawer Transactian, any payment .obligation incurred in relatian ta that 
delivery and receipt that is unpaid, whether such payment obligatian is due upan such 
delivery and receipt .or at any future time. irrespective of whether an invaice has been 
delivered or nat." 



Part 7. ISDA North American Gas Annex. 

Sub-Annex E to the 2005 ISDA Commodity Definitions (including the ISDA North American Gas 
Annex with the 2009 Amendment Addendum) is hereby incorporated into. and supplements. the 
Master Agreement and shall be referred to as Part 7 to the Schedule to the Master Agreement; 
provided, however, that the following elections set forth in "(I) Elective Provisions" and the provisions 
provided below in "(m) Notices for Gas Transactions" and "Cn) Other ProvisionslModifications to this 
Gas Annex" shall be applicable to such Part 7. 

(I) Elective Provisions 
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1. (a)(ii) - Outstanding Gas Transactions. This Gas Annex shall apply to the 
following pre-existing Gas Transactions pursuant to clause (a)(ii): 

II Option A: All Gas Transactions outstanding between the parties as of the date 
this Gas Annex becomes effective. 

_ Option B: The Gas Transactions listed in Schedule 1 to this Gas Annex. 

_ Option C: None of the Gas Transactions between the parties that were executed 
prior to the date this Gas Annex becomes effective. 

Ifnone of the above options is selected. Option A shall apply. 

2. (a)(iii) - Outstanding Gas Credit Support 

X Outstanding Gas Credit Support held by a party in connection with Outstanding 
Gas Transactions shall be deemed to have been' delivered under and in connection 
with this Agreement pursuant to clause (a)(iii). 

Ifnot checked. Mt applicable. 

3. (b)(Ji) - Performance Obligation (remedy for breach of Firm obligation) 

.x. Option A: Cover Standard 

_ Option B: Spot Price Standard 

Ifneither option is selected. Option A shall apply. 

4. (e) - Taxes 

.x. Option A: Buyer Pays At and After Delivery Point 

_ Option B: Seller Pays Before and At Deliver Point 

Ifneither option is selected. Option A shall apply. 

5. (I)(ii) - Payment Date 

.x. Option A: the later of the 25th Day of Month following Month of delivery or 10 
Days after receipt of the invoice by Buyer (provided that if the Payment Date is not a 
Local Business Day, payment is due on the next Local Business Day following that 
date). 

__ Option B: the later of the _ Day of Month following Month of delivery or 10 
Days after receipt of the invoice by Buyer (provided that if the Payment Date is not a 
Local Business Day, payment is due on the next Local Business Day following that 
date). 



__ Option C: Notwithstanding anything to the contrary in the Schedule, payments 
with respect to both Gas Transactions and Power Transactions (as defined separately 
in the Schedule) will be netted and payable on or before the later ofthe 20th Day of 
Month following Month of delivery or 10 Days after receipt of the invoice by Buyer 
(provided that if the Payment Date is not a LqcaJ Business Day, payment is due on 
the next Local Business Day following that date). 

__ Option 0: Notwithstanding anything to the contrary in the Schedule, payments 
with respect to both Gas Transactions and Power Transactions (as defined separately 
in the Schedule) will be netted and payable on or before the later of the 25th Day of 
Month following Month of delivery or 10 Days after receipt of the invoice by Buyer 
(provided that if the Payment Date is not a Local Business Day, payment is due on 
the next Local Business Day following that date). 

Ifnone of the above options is selected, Option A shall apply. 

6. (k)(xxii) - Alternative to Spo. Price Index. The parties have selected the following 
alternative index as the Spot Price Index: . Ifno index is specified, the Spot 
Price Index specified in clause (k)(xxii) applies. 

(m) Notices for Gas Transactions 

PARTY A PARTYB 
Invokes: Invoices: 
As set torth in Part 4 of the Schedule unless otherwise As set forth in Part 4 of the Schedule unless 
set forth below: otherwise set forth below: 

Attn: Settlements Division - Gas Attn: Steve Boe.in 
Phone: 7\3-255-5873 Phone: (203) 663-7538 
Facsimile: 7 I 3-255-5822 Facsimile: (203) 663-8397 
Email: cagsethougvaJalmac(]uarie.com Email: sbogin{il}viridian.com 

Nominations: Nominations: 

As set forth in Part 4 of the Schedule unless otherwise As set forth in Part 4 of the Schedule unless 
set forth below: otherwise set forth below: 

Attn: Manager, Nominations Attn: Steve Bogin 
Phone: 7 \3-369-4500 Phone: (203) 663-7538 
Facsimile: 7\3-275-8978 Facsimile: (203) 663-8397 
Email: GasSchedulinglaJMacquarie.com Email: sbogin{il}viridian.com 

Confirmations: Confirmations: 

As set forth in Part 4 of the Schedule unless otherwise As set forth in Part 4 of the Schedule unless 
set forth below: otherwise set forth below: 

Attn: Settlements - Deal Support Unit - Gas Attn: Steve Bogin 
Phone: 713-255-5873 Phone: (203) 663-7538 
Facsimile: 713-255-5822 Facsimile: (203) 663-8397 
Email :CAGSettlementsLA-DSU(al,Macq uarie.co m Email: sbogin@viridian.com 

O~tion Exercise: Option Exercise: 

As set forth in Part 4 of the Schedule unless otherwise As set forth in Part 4 of the Schedule unless 
set forth below: otherwise set forth below: 

Attn: Attn: Steve Bogin 
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one box): -or- oACH (check one 

Schedule unless 

(n) Other Provisions/Modifications to this Gas Annex. 
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I. FERC Standard of Review. 

(a) Absent the agreement of all parties to the proposed change, the standard of review for 
changes to any rate, charge, classification, term or condition of this Agreement, whether 
proposed by a party (to the extent that any waiver in subsection (b) below is unenforceable or 
ineffective as to such party), a non-party or FERC acting sua sponte, shall be the "public 
interest" standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service 
Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 
U.S. 348 (1956) and clarified by Morgan Slanley Capital Group, Inc. v. Public Ulil. Disl. No. 
I oJSnohomish, 554 U.S. 527,128 S.C!. 2733 (2008) (the "Mobile·Sierra" doctrine). 

(b) In addition, and notwithstanding the foregoing subsection (a), to the fullest extent 
permitted by applicable law, each party, for itself and its successors and assigns, hereby 
expressly and irrevocably waives any rights it can or may have, now or in the' future, whether 
under Sections 4 and 5 of the Natural Gas Act of 1938 (15 U.S.C. § 717 e/ seq.) or otherwise, 
to seek to obtain from FERC by any means, directly or indirectly (through complaint, 
investigation or otherwise), and each hereby covenants and agrees not at any time to seek to so 
obtain, an order from FERC changing any section of this Agreement specifying the rate, 
charge, classitication, or other tenn or condition agreed to by the parties and neither party 
shall unilaterally seek to obtain from FERC any relief changing the rate, charge, classification, 
or other tenn or condition of this Agreement, notwithstanding any subsequent changes in 
applicable law or market conditions that may occur. In the event it were to be determined that 
applicable law precludes the parties from waiving their rights to seek changes from FERC to 
their blanket marketing authority (including entering into covenants not to do so) then this 
subsection (b) shall not apply, provided that, consistent with the foregoing subsection (a), 
neither party shall seek any such changes except under the "public interest" standard of review 
and otherwise as set forth in the foregoing subsection (a) and the parties agree this Agreement 
is just and reasonable and in the public interest. 



IN WITNESS WHEREOF, the Parties have executed this Amended and Restated Schedule to the Amended and 
Restated 2002 ISDA Muster Agreement with effect as of the date tirst written above. 

Ma.quarie Energy LLC 

~~....."""...y: ........... ~ ........................... . 
Name: A-~t J1~ 't 
Title: P.'rt·;l."m a:> nd,\ .. 
Date; 

ViridIan Energy, LLC 
(f/kla VIridIan Energy, Ine.) 

By: ......................................................................... . 

Name: Michael}. Fallqui st 

Title: CEO 

Date: 

VIridIan Energy PA LLC 

By: ......................................................................... . 

Name: Michael 1. Fallqui 5t 

Title: CEO 

Date: 

VlrIdIan Energy NY, LLC 

By: ............................ , ............................................ . 

Name: Michael 1. Fallquist 

Title: CEO 

Date: 

Cindnnatl Bell Energy LLC 
(flkla YirIdian Energy NJ LLC) 

By: ........................................................................ .. 

Name: Michael J. Failquist 

Title: CEO 

Date: 

Fairpoint Energy, LLC 
flkla ViridIa. Energy MD LLC 

By: ......................................................................... . 

Name: Michael J. Fallquist 

Title: CEO 

Date: 

FIR Energy Servi~es, LLC 
(flkla VIridIan Energy NG LLC) 

• 

By: ......................................................................... . 

Name: Michael 1. Fallquist 

Title: CEO 

Date: 

Regional Energy Holdings, Inc. 

By: ........................................................................ .. 

Name: Michae 11. Fallquist 

Title: CEO 

Date: 

Virldian Network, LLC 

By: ........................................................................ .. 

Name: Michael 1. Faliquist 

Title: CEO 

Date: 

[Signature page I to Amended and Restated ISDA Schedule] 



IN WITNESS WHEREOF, the Parties have executed lhis Amended and Restated Schedule to the Amended and 
Restated 2002 ISDA Mastel' Agreement with effect as of the date first written above. 

Macquarie Energy LLC 

By: ........................................................................ .. 

Name: 

Title: 

Date: 

Viridian Energy. LLC 
(ftwa Viridian Energy, Inc.) 

?tt.A- 1 /l., /Ii By: ............................ -c ... y. .. , ................................. .. 
Name: Michael 1. Fallquist 

Title: CEO 

Date: ~~ \S) L.D\'L 

Viridian gnergy PA LLC 

?'vt- 7.A /f? By: ....... : .............................. ,; .. 1' .. : ........................ .. 
Name: Michael 1. Fallquist 

Title: CEO 

Date: ~\:::l?S \~)2.a\"2.-

Viridian Energy NY t LLC 

By: ............ ~ ... 7¥ ......................... .. 
Name: Michael 1. Fallquist 

Title: CEO 

Date: ~0(Y\'Qe.r \"B I 2...01L 

Cincinnati Bell Energy LLC 
(ftkla Yiridian Energy N.J LLC) 

l3y: ..... ~7../{y&....... 
Name: I'vfichad J. faHqui st 

Title: CEO 

Date: ~\:::.o.A \"8) 7...O\l..-

Fairpoint Energy, LLC 
ftkla Yirid Ian Energy MD LLC 

By: ........... ~ ... ?'6.1. ................................... .. 
Name: Michael.l. Fallquist 

Tille: CEO 

Date: ~~ \"6) L.O\?.... 

FTR Energy Services, LLC 
(fiki. Yiridian Energy NG LLC) 

BY: ......... ~.?~ ..................................... .. 
Name; Michael 1. Fallquist 

Title: CEO 

Date: ~~ ~\ LC\'L... 

Regional Energy Holdings, Inc. 

By: ............. ~711. ............................... .. 
Name: Michae I 1. Fallquist 

Title: CEO 

Date: ~beA \Z" '2..D\'L. 

Viridian Network, LLC 

By: ........... ~ ... I-1A ............................... . 
Name: Michael J. Fallquist 

Title: CEO ' 

Date: ~"oer \'6,20 \'L.. 

[Signature page I fa Amended ami Restated ISDA Schedule I 



Crlus Energy, LLC 

By: .......... ~Z~ ...................................... . 
Name: Michael J. Fallquist 

Title: CEO 

Date: ~ \'6, L.o\"2..... 

Public Power & Utility of Maryland, LLC 

By: Crius Energy, LLC, its manager 

7tvL- ~/l,A 
By: ............................ I:.., .. y, ........................ .. 

Name: Michael 1. rallquist 

Title: CEO 

Date: ~'pU \'6,20\'"2... 

Public Power & Utility of New Jersey, LLC 

By: Crills Energy, LLC, its manager 

By: .......... ~ .. .l.¥ .......................... . 
Name: Michael J. Fallquist 

Title: CEO 

Date: ~\:::,u:- ~ 'is I 'CS:::KL 

PubUc Power, LLC (organized in Pennsylyania, Entity 
Numbcr3911142) 

By: CrillS Energy, LLC. its managel' 

By: ......... t.'::0c..l4A. ......................... .. 
Name: Michael J. Fallquis£ 

Title: CEO 

Date: ~ ~~i '2...0\"2... 

Public Power, LLC (organi7.ed in COllnecticut) 
By: Crius Energy. LLC, its manager 

Oy: .... ~z¥: ........ .. 
Name: Michael 1. faUquist 

Title: CEO 
Date: ~~'o<u- \"i$,'L..o\L.-

Crius Energy Management, LLC 

By: Crius Energy, LLC, its member 

By: ........ ~ ... Zy.t: ............................. . 
Name: Michae I 1. Faliquist 
Title: CEO 

Date: ~b6" '\~ /LD\ 2. 

Public Power & Utility of NY, Inc. 

By: .......... ~ ... !.tJ4 ................................... . 
Name: m\~ -S. W\.~v-.(~-\ 
Title: C£C) 
Date: ~'p.u- \"'8) Ln\"'L. 

Public Power Energy, LLC 

By: Crius Energy. LLC, its manager 

M -::fAA 
By: ......................... : .. r.!. ................................ . 

Name: Michael 1. f'allquist 

Title: CEO 

Date: ~~ \"'E" lli\"L 

Public Power, LLC (organized in Pennsylvania, 
Entity Number 3933152) 

By: Crius Energy. LLC, its manager 

By: ......... ~ ... &.Y1.. .......................... .. 
Name: Michael J. Fallquist 

Title: CEO 

Date: 5e..~~ \"8,7.]:J\ "-

[Slgnalllre page 2 10 Amended and Reslafed !SDA Schedule] 


