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.

“Aneillary Services” means those services necessary to support the transmission of electriity
from Seller to s Buyer given the obligations of controf areas and transmitting wiHities within
those contro! areas to raaindein refinble operations of the Interconnected transnifssion system.
“Applicable LDC Requirements” means the rules, requirements, vegulations, opeiating
procedutes and guidelines promulgated by the LDCs that are applicable to & Buyer with
respect to Gas delivered to the applicable Deltvery Point(s) under Gas Transaction(s).
“Approved Customer Coutract” means a Customer Contract that: (i) in each Specified
Market cottaining a Host Utility that has entered into & POR Centract with a Buyer, is
subject to the POR Contract in such Specified Market (absent the prior written consent of
Seller to the contrary and sxcept to the extent any such Customer Confract is entered into in
compliance with the Risk Managemeut Policy); (i) in each Specified Market containing a
Host Utilify that has not entered Into 2 POR Contract with a Buyer or each Specified Market
containing a Non-POR Utility, is subject fo the ecredit standards set forth in the Risk
Management Polioy; (1) has a fixed price, index plus fized adder, capped price, guarantesd
price, interptible month-to-month service, or & variable price; (iv) has a term of twenty-four
{24) months or less; and (v) does not require an obligetion for a Buyer to post collateral to the
Customer.

“Approved Third Party™ means the partles detailed on Schedule V.2 (s updated from time to
time in accordance with Asticle V) subject to the limitations set fortl on such Sehedule.

“Balancing Voluimes™ has the meaning set forth in Section VIR,

“Base Confirmation” has the meaning set fortl for such term in the infroductory paragraph
hersto,

qse Reserve” means, for any given Year, the valne set forthi in the table below:

The Parties agree that the Borrowing Base Reserve i fntended 0 equal the sum of

KﬂC&:a; iﬁ' E E E”

“Canacity Reoall Date” has the meaning set forth in Section V()i
“Cash Advanee” has the meaning set forth In Section XIX.
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“Collateral” shall have the meaning set forth in the Security Agreement,
“Collateral y'alue” has the meaning set forth in Scheduls XII(a)(ii),

“Commitment” means the services and other actions set forth on Schedule V. or Schedule
V.G (as applicable), such Schedule ¥ and/or Schedule V.G to be revised to add additional
[50s and/or LDCs as necessary {o reflect all Specified Markets in which Buyers are selling
electricity or Gas to refail customers.

“Commitment Termination Date” meang the eatlier of (i) 12:01 am. on Qctober 1, 2017; and
(ii) the date an which alf transactions entered into in accordance with this Base Confirmation
have termlnated; provided, however, that this Base Confirmation shall continne in effect with
respect to each transaction outstanding on the Cominitment Termination Date untit all such
transactions have terminated,

“Consgent and Notification Agreements” means, collectively, each Consent and Notification
entered Into between a Buyer, Seller and a Utllity pursuant to which such Buyer directs and
authorizes the Utility to pay all amounts owing to such Buyer to a Lockbox Account.

" “Control Agreements” shall have the meaning set forth In the Seawity Agreement.

“CPT” means Central Prevailing Tline,
“Credit Base” shall have the meaning set forth in Schedule XII(a)(i).
“Credit Base Certificate™ has the meaning set forth in Section XIV(a)(x}.

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

“Crius Lookbox Acconnt” means that certain acoount of Crius Energy, LLC with Citibank
oy -

“Customer” means any Person that purchases, Is obligated to purchase or is obligated with
respect to purchases of Products on a retail basis from a Buyer.

“Customer Contracts” means afl contracts, undertakings and agreements belween or among a
Buyer and any one or more Customers for the purchase of Products.
“Day-Ahead Gag"” has the meaning set forth in Section V(I)(ii).

“Deb” means, for any Person, without duplication, all of the following, whether or not
included as indebtedness or liabilitles in accordance with GAAT or IFRS (as applicable):

(a) all obligations of such Person for borrowed money and all obligations of such Person
evidenced by bonds, debsntures, notes or other similar instruments;

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

(c} capital leases;

(d) all obligations of such Person in iespect of letters of eredit, bankers® acceptances, bank
guarantees, surety bonds or similar instruments which are issued upon the application of
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such. Pevson ot upon which such Person is an account party or for which such Peison is in
any way liahle;

(e) net obligations of such Person under each Hedging Transaction;
(f) offhalance sheet liabilities;

(2) Indebtedness secured by a lien on Property now or hereafier owned or acquired by such
Perzon (including indebtedness arising under conditional sales or other title retention
agreements), whether or not such indebtedness shall have been assumed by such Person
or is limited in recourse (pravided that if such Person has not assumed or otherwise
become liable in tespect of such Debt, such Debt shall be deemed to be in an amount
equal o the lesser of the amount of such Debt and the fair market value of the Property
encumbered by such lien);

(1) mandatorily redeemable stock; and
(1} all guarantees of such Person in respect.of any of the foregoing,

For all purposes hereof, the Debt of any Person shalf 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 a joint venturer, unless such Debt is
expressly made nop-recourse to such Person. The amount of any net obligation under any
Hedging Transaction on any date shall be deemed to be the net settlement amount which
would be owed upon tesmination thereof as of such date,

“Delivery Point” hag the meaning set forth in Schedule V.G.
“Dollars’” means United States Dollays, ‘

“DPI Agreement” means the Camelot Online Management System for Contract Services
between Data Paradigm, Ine and Regiona! Energy Holdings, Inc., dated June 22, 2012 as may
be amended or replaced with a substantially similar agreement with DPI or similar service
provider that has beet consented fo¢ by Seller in writing, which consent shall not be
reasonably withheld.

“ECI Agresment” means the contract for services between EC Infosystems Ine, and Crins
Energy, LLC dated as of August 15, 2008, as the same may be amended or replaced with a
. substantially similar agreement with EC Infosystems Inc. or a slmilar service provider that
has been consented to by Seller in writing, which consent shall not be unreasonably withheld.

“Bffective Date” meang September 19, 2012.
“Blectricity Payment Date” means the last Local Business Day of each month.

“Bligible Receivables” meansg the Eligible Billed Host Utility Accounts Receivable plus the
Eligible Unbilled Host Utility Accounts Receivable plus the Eliglble Billed Non-POR Utility
Customers Accounts Receivable plus the Eligible Unbilled Non-FOR Utility Customers
Accounts Receivable, as such terms are defined in Schedule XTI(a)(if}.

“Hnergy Fee” means an amount equal to the amount set forth for the aggregate volumes in
gach Year purchased by Buysrs-of the applicable product on the following ables.
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“Bnyironmental Law” means all formrer, cutrent and futurs federal, state, local and foreign
laws (including common law), treaties, regulations, rules, ordinances, codes, decrees,
judgments, ditectives, orders (including consent orders), and agreements in each case,
relating to protection of the environment, natural resources, liuman health and safety or the
presence, release of, or exposure to, hazardous materials, or the generation, manufacture,
processing, distribution, use, treatment, storage, transport, recycling or handling of, or the
arrangement for such activities with tespect to, hazardous materials.

“HERISA” means the Employes Retirement Income Security Act of 1974, as amended from
time-to-time, and 4any successor statute and all rules and regulations promulgated thereunder.

“BRISA Bvent” means (i) a reportable event with respect to a Pension Plan (as such term is
defined in ERISA); (if) a withdrawal by a Member from a Pension Plan subject to Section
4063 of ERISA during a plan year in which it was a substantial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal
under Section 4062(e) of ERISA; (iii) a complete or partial withdrawal by a Member from a
Multiemployer Plan (as such term is defined in ERISA) or notification that a Multiemployer
Plan is in reorganization; (v) 2 Membet’s filing of a notlce of infent to ferminate, 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
terminate a Pension Plan (as such term is defined in ERISA) or Multiemployer Plan; (v) an
event or condition which constifutes grounds under Section 4042 of ERISA for the
termination of, or the appointment of a frustes to administer, any Pension Plan or
Multiemployer Plan; or (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 their respective Affiliates.

“ESG Agreement” means the Services Agreement betweens Energy Services Group, Ine, and
Regional Energy Holdings, Inc. dated as of April 7, 2009, as the same may be amended, or
replaced with a substantially similar agreement with Energy Services Group, Inc. of a similar
setvice provider that has been consented to by Seller in writing, which consent shall not be
utreasonably withheld.

“Exchange Agreement” means that certain Hxchange Agreement dated ag of the date hereof
between Crius Energy, LLC, Regional Fnergy Holdings, Tnc., Public Power, LLC, the
owners of all of the outstanding shares of common stock of Repional Energy Holdings, Inc.,
certain of the owners of Series A Warrants who are also employees of Regional Energy
Holdings, Inc. to purchase Common Stock of Regional Buergy Holdings, Inc, the owners of
options to purchase Common Stock of Regional Bnergy Holdings, Ine., Macquarie Ameticas
Corp., and the owners of all of the membership interests in Public Power, LLC.

“Exposure” means the sum, caloufated in a commerc’l’ally reasonable mannet, including the
avoldance of duplicative entries, of: (i) the amounts invoiced and payable under the Master
Agreement from Transaction Group to Seller; plus (i) the value of Producis delivered to
Customers but not yet invoiced by Seller; plus (ili) the Working Capital Facility Exposure;
plus (iv) any other amounts invoiced by Seller but unpaid by Transaction Group; plus (v} the
antount, if any, that would be payable to Seller by the Transaction Group pursuant to Section
6(e)(1)(2)(A) of the Master Agreement as if all fransactions subject to the Master Agreement
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wete being terminated on the day on which the Exposwrs is caleulated with Buyer as the
Defaulting Party and Seller as the Non-defaulting Patty; plus (vi) any amount paid by Seller
to any [SO pursuant to Schedule Y but not yet invoiced by Seller; plus (vii) to the extent not
otherwise set forth above, any charge, cost or expense inourred by Seller with respect to an
150, whether or not yet paid by Seller, that has not yet been invoiced to Buyets,

“Exposure Limit” mean or such other amount
ag may be agreed to in writing by Seller and Transaction Group.

“Failure to Quote® has the meauing set forth in Section V(d).

“FERC® means the Federal Energy Regulatory Commission or any successor entity.
\ Y

<

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

“First Niapara Concentration Account” means that certain account of Public Power, LLC
with First Niagara B ank,i I

“First Niagara Letter of Credit” means that cerfain Letter of Credit Scller caused to be issusd -

to First Niagara Bank on September 17, 2012 on behalf of the Public Power Parties,

“First Niagara Obligations™ means all ainounts owed by Transaction Group to Pirst Niagara
Bank, including any amounts owed pursuant to any loan or other borrowed money,

‘First Niagara Operating Account” means that certain aceount of Public Power, LLC with
First Niagara Bank,ﬁ_ .

“FPA” has the meaning set forth in Section LX(r).
“GAAP” means generally accepted accounting principles in the United States,
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“Gag” has the meaning set forth in the Gas Annex.,
“Gag Annex™ means that certain Gas Annex. forming a part of the Scheduls.

“Gas Buyer” means CBE, Viridian Energy PA LLC, FTR Energy Services, LLC fk/a
Vitidian Energy NG LLC and Public Power, LLC (organized in Connecticut).

“Gag Payment Date” means with respect to physical or financial Gas transactions, the 25%
day of each calendar monthy provided, however, if such date i not 4 Local Business Day, the
(Gas Payment Date shall the first following day that {s a Local Business Day.

“(as Sleeve Limit”? has the meaning set forth in Section V(g)(il),

“(gg Slesve Ratio® means, as of the date of calculation, (i} the sum of all transacted Slesved
Transaction volumes with respect to the Lookback Petiod which correspond to Thivd Party
Physical Hedges or Third Party Financial Hedges for Gas; divided by (ii) the sum of all
Transacted Permitted Hedge volumes of Gas with respect to the Lookback Period.

“(ag Transaction Request” means a Transaction Request for Gas.

“Governance Agreement® means the Governance Agreement, dated of even date herewith,
among Criug Energy, LLC, Regional Energy Holdings, Inc., Public Power, LLC and fhe
former owners of Reglonal Energy Holdings, Inc. and Public Power, LLC, and certain
executive officers, directors and employees of Regional Energy Holdings, Inc. and Public
Power, LLC,

“Governmental Authority” means the government of the United States of Aierica or any
otber natlon, or of any palitical subdivision thereof, whether state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank, or other entity exercising
execufive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pettaining to government including without limitation, any state publie utility commission or
similar agency, CETC, NERC, FERC and any ISO,

“Hedging Transaciions” meaus basis swaps, fixed for floating swaps, NYMEX or other
exchange-based swaps or options, heat rate swaps, weather swaps, fixed-price physical
supply transactions and other similar fixed-price transactions, including Permitted Hedges;
provided, however, that Hedging Transactions includes only options purchased by a Buyer,
and 1o Buyer may sell any option.

“Host Utility” means Connecticut Light & Power Company, The United Illuminating
Company, Public Service Electric and Gas Company, Jersey Central Power & Light
Company, Rockland Electric Company, Aflantie City Electric Company, Consolidated
Edison Contpany 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/b/a National Grid, Rochester Gas & Electtic Corporation, PP&L, Inc.,
PECO Energy Company, Duquestie Light Company, Potomae Electric Power Company
{with respect to service goveined 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 Compaiy,
The Brooklyn Union Gas Company d/b/a National Grid NY, KeySpan Gas East Corporation
" d/b/a National Grid, Ameren Services Company, Delmarva Power & Light Company, and
such other utility acceptable to Seller with which a Buyer enters info an agreement for billing
services and/or for the purchase of electric or Gas accounts receivable. No utility will be
deemed to be 4 Host Utility absent Seller’s prior written consent.
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“IFRS™ means International Finsncial Reporting Standards issued by the International
Accounting Standards Board,

“Independent Director means a person who: (i) is not a member of management and, in the
reasonable opinion of the Board of Directors of Crius Energy, LLC, is free from any inferest
aitd any busiitess or other relationship which could reasonably be perceived to materially
interfere with the director’s ability to act in the best futerest of the company for which such
individual is a director; (ii) is not an owner of any of the lssued 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 indivect parent of Crius Energy, LLC (excluding any seourities issued fo such
individual as compensation for his services as a director of any such direct or indirect parent,
provided such securities were issued in compliance with Section XI(cc)), In making a
determination as to whether an individual qualifies as an Independent Director, Crius shall
consider all relevant factors. As a general rule, the following persons would not.qualify asan
Independent Director: (x) any person who is, or at any other time hag been, an officer or
employee of or a service provider to Crius Energy, LLC or any of its subsidiaries or affiliates
(including, withont limitation, any other Member), {y) any person who has a material
relationship with any Member; 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 director
of one or more direct or indirect parents of Crius Energy, LLC; or (2) any person who is, or
within the past three years was, an officer, employee or controfling shareholder of any
company that has a material business relationship with any Member. For the purposes of
clause (y) above, a "“material relationship" means any relationship which could be reasonably
expected to interfere with the exercise of an individval’'s independent judgment, The
. following individuals are considered to have a material relationship with a Member:

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

{2) an individual whose immediate fanily member is, or at any time has been, an
employee ot officer of any Member or any affiliate of any Member;

(3) an individual who: (i) is a pariner of a firm that is an internal or external auditor -

of any Member or any affiliate of any 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, minor child or stepehild, or child or stepchild who
shares a home with the individual: (i) is a partner of a firm that {s an internal or
external auditor of any Member or any affiliate of any Member; (il) 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;
and

(5) an individva! who, or whose immediate family member, is or has been at any
time within the last thres years a director or officer of any entity (other than a
ditect or indirect patrent of Crius Energy, LLC) if any director or officer of any
Member or sny affiliate of any Member serves or selved at the same tima on
such entity's compensation commitice.

“Ingurance” has the meaning set forth in Section X(f),
*“ISO” means Independent System Operator.
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“ISO-NE” meaus the New England Power Pool and any successor thereto,

"ISQ Obligations” means with respect to any Person, such Person’s obligations to any ISO,
whether arising in law or by contract, and including both monetary and non-monetary
obligations.

“Joinder and Second Amendment to Security Agreement” means that certain Joinder and

First Amendment to Security Agreement between Seller and the Members dated as of the
date hereof.

“kW* means kilowait.

“KWI” means kilowatt-hour.

© “LDC” means a Gas local distribution company.

“LDC Obligations” means with respect {o any Person, such Person’s obligations to any LDC,
whether arising in law or by confract, and including both monetary and non-monetary
obligations,

“Legal Requiremient” means, as to any Person, any law, statute, ordinance, deciee, award,
" requirement, order, writ, judgment, injunction, rule, regulation (or official interpretation of
any of the foregoing) of, and the terms of any license or permit issued by, any Governmental
Authority which ts binding on such Person, '

“Letter of Credit” has the meaning set forth in Schedule V.1,

“Letter of Credit Feeg” means, for any monih, an amount equal to the result of multiplying (i)
the average daily Letter of Credit Bxposure for such month, by (i) the sum of LIBOR [l
pet annus.

“LIBOR" means, for any date, the rate published by the British Bankers Association (BBA)
appearing on Bloomberg Professional LIBOR page as the London interbanlk offered rato for
deposits in. U.S. Dollars at approximately 11:00 a.m, (London time) on the second preceding
L.ocal Business Day prior to such date, and having a maturity of one month, provided that if
the Bloomberg Professional Markets Seteen is riot available to Seller Tor any reason, hen the
applicable LIBOR shall instead be the average, determined by Seller, of the rates, as of
approximately 11:00 am, (London time) two (2) T.ocal Business Days prior to such date,
quoted by four (4) major banks (unaffiliated with Seller) in the London interbank markets at
which such banks offer to place deposits in U.S. Dollars with other major banks in the
London interbank market.

“Lien” has the meaning set forth in the Security Agresment.

“Loan Apresment” means a Loan Apreement to be entered into between Crius Energy
Corporation, as borrower and Crius Energy Holdings, Inc, and/or ifs permitted successors and
assigns, as lender in substantially the form most recently furnished to Seller on or prior o the
Effective Dato, as amended or replaced from time to time,

“Lockbox Account” means each of (i) the Crius Lockbox Account; (if) that cerfain account of
Regional Energy Holdings, Ine, with Citibank N.A.Jjj I that is subject to the terms
of & Limited Account Deposit Agreement between one or morve Members, Seller and
Citibank N.A., or (iii) any subsequent account mutually agreed to by Seller and Transaction
Group, purstant to which Transaction Group waives its check writing and ACH privileges
and designates Seller as administrator on the account.
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“Lookbagk Period” means, with respect to a caleulation date, the twelve (12) full calendar
months immediately preceding such caleulation date.

“LSE” has the meaning set forth in Section IX(d),
“Managing Membei” means Crius Energy Corpotation, a Delaware corporation.,

“Managing Member Contribution™ means the following transactions:

a) the confribution by the Managing Member of cash to Crius Enevrgy, LLC
in exchange for Units of membership interests in Crius Energy, LLC and
pursuant to which the managing Member is admitted as the Managing
Member of Crius Bnergy, LLC all as described in the Governance
Agreerment,

b) the adoption of the Second Amended and Restated Limited Liability
Company Agreement, s the limited liability company agreement of
Crius Energy, LLC;

c) the exercise of the Retained Security Optlon Agreement, pursuant to
which Regional Energy Holdings, Inc. and Crius Energy, LLC acquite
the Retained Shares of Regional Energy Holdings, Inc, and the Retained
Units of Public Power, LLC (as such terms are defined therein) and
Regional Bnergy 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 from the proceeds of a substantially simuftaneous contribution by
the Managing Member of cash, within 45 days following the initial
confribution by the Managing Member.

“Margin Ratio” nieans the result of dividing (i) the Operating Income of Tranéaction Group
for the three (3) month peried then ended, by (ii) the total Operating Revenue of Transaction
Group for the three (3) month perlod then ended.

“Master Apreentent” shall have the meaning set forth for such term in the [ntroductory
paragraphs hereto.

“Material Adverse Change” with respect to any entity means any change, event, violation,
inaccuracy, circumstance or effect {each, an “Bffect”) that, individually or taken together
with all other Effects, and regardless of whether or not such Effect constitutes a breach of the
representations or wartanties made by such eutity in this Base Confirmation or in the Master
Agreement, is, or is reasonably likely to, (i) be or become matetially adverse in relation to the
neat«term or longet-term condition (financial or otherwise), properties, assets (including
intangible assets), liabilitles, business, prospects, capitalization, operations or results of
operations of such entity and its subsidiaries, taken as a whole, or (if} materially impede or
delay such entity’s ability to consumnmate the transactions contemiplated by this Base
Confirmation in accordance with its terms

“Material Adverse Bffect” means a material adverse effect upon (i) the business, vesults of
operations, prospects, Property or condition (financial or otherwise) of any Member; (if) the
ability of a Member to perform its matetial obligations under the Transaction Documents to
which it is a pacty; or (iii) the validity or enforceability against any Member of any of the
Transaction Documents or any of the material rights or remedies of Seller hereunder or
thereunder,
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“Material Contract” meang the Transactlon Doocunients (other than this Base Confirniation)
and alf contracts listed in Sehedule XI(H,

“Member™ means any Buyer or Obligor.
“Minimum Annual Payment® |

“Minimum Annual Volume™ mepns

"' tienns the Midwest lnpendﬁﬁt sz péor and amy saceessor therefo,
“MMBtu” means one million Britlsh Thermal Units of Gas.

MW" means one thousard kilowatts of slectricity,

‘MW" means ore thousand kifowatt-hours of electriclty.

“NERC" menng the North Amerlean Reliability Corporation and any successor eutity.
“NGA" moans the Natural Gas Act, a5 anended, and the regulations and orders thereunder,

; Npenges” meals 1eCessary ﬂurd-pal'ty serviee provider cos(s,
vent, compensation expenses for key per rsornel, compensation expenses for support staff; and
any other general and adminlstrative vosts that would reasonably be antleipsted to be
tncurved in & wind-down seenatio,

“Non-GAAPR Financial Reporting” means any iethod of reporting fisancial information that
does not abide by GAAP or IFRS.

“Non-POR Utility” means NSTAR Electiic Company, Massachusetts Electrie Contpany and
Nantacket Blectric Company d/b/a National Grld, Western Massachusetts Electrfc Company,
Potomae Electric Power Company {(with respect 1o service governed by the Bleetricity
Supplier Coordination Tariff in the District of Columbia), The Dayton Power and Light
Company, Golumbus Southern Power Company, Chip Powsr Company, Contrgl Malne
Power Company, Bangor Hydew Eleetric Compasy, Publle Servics Compmy of New
Hampshice, Unitil Energy Systems, Ine., and any other utility that Is not a Host Udlity, is
acceptable fo Seller in Sellor"s sofe discretlon, and i whose territory a Buyer sefls Gas or
¢lectricity at vetail.

*Non-Quate” shall have the meaning set fortl in Section V().

“Nopmal Busingss Houes™ memns 7:30 a.an. fo 4:60 p.m, CPT,
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NYISO™ means the New Yark I80 and any suecessor thereto,
“NYMEX" means the New York Mercantife Exchange.

“Operating Account” me
with Citibank, N.A.
Citibank, N.A. |
Citibank, N.A

“Operating Bxpenses” means the reasonable sales, operating, administrative and acquisition
costs (excluding capitalized acquisition costs) for the Transaction Gronp.

ans any of (1) that certain aceount of Regioval Energy Holding, Tnc,
(i) that certaln. acoount of Vieidian Network, LLC with
or (i) that certain account of Crius Energy, LLC with

“Qpetating Inoome™ means (i) Opetating Revenue, ruinus (i) the cost of Praducts pucchased
to deliver electricity and Gas to Customers, minus (li) Operating Expenses, plus (iv)
amonnts owed to any Buyer pursnant to any Fermitted Hedge, minus {v) any amounts owed
by ety Buyer pursuant to any Permitted Hedge.

“Operating Revenus” means revenue received by Buyers for the sale of electricity and Gas to
Customers.

“Permitted Distribution” means a payment made (o) from an Operating Account to equity
holders of Crius Energy, LLC for putposes of (1) disteibuting dividends or Income fo equity
awnets of Crius Energy, LLC; or (i) relmbusing Crius Energy, LLC's equity holders for
amounts actually paid in taxes on income atiributable to Buyers® business activitles, which
amotnt shall Include any spplicabie tax credits and shall be cettified to In a signed statement
from u certifled publo necountant delivered by Transaction Group to Seller; (b) if prior to the
ateurrenes of the Managing Member Contribution, the amount distributed is no more than
of Transacton Group’s net income, whether measured on a
monthly, quarfeely ot annuel basis, as caleulated pursuant to GAAY or IFRS; and (o) at & time
when 1o Bvent of Default, Termination Event o Pofential Event of Default has qccmred and
is continulug.

“Permitied Financial Hedpe™ means a Permitted Hedge of Gas or electricity that fs not seitled
physicafty,

“Peymitfed Guaranties” means & guaranty of the indebtedness of Crivg Energy Carporation
awed to Crlva Energy Holdings, Tnc. (or anty of its permitted suceessors and assigns) under
the Loan Agreement and refated Permitted Note by Public Power, LLC {organized in
Penngylvatia, Bntity Number: 3911142), Public Power, LLC (organized in Pennsylvanis,
Entity Number; 3933152), Public Power & Utility of Maryland, LLC, Public Power Energy,
LLC, Public Power & Utility of NY, Ine., Crius Energy, LLC, Crivs Energy Management,
LLC, and Public Power, LLC (organized in Connectlont), and (i) o guaanty of the
fndebtedness of Regional Energy Holdings, Ine. owed to Crius Energy, LLC under the REH
Loan Ageement and relaied Permitted Note by the subsidiaries of Regional Energy
Haldings, Ine., and provided that (a) each: such guaranty to be in substantially the form most
recently fymished to Seller on or prior to the Effective Dale, as such guaranties may be
modified, amended or voplaced foim time to time; (b) Seller has recsived the correspondling
executed Subordination and Intercreditor Agreement for each such guaranty; aud (6} Seller
Tag received an oplnion of counsel from counset 1o Crius Buergy Holdings, Ine, or Ciius
Energy, LLC, as applicable, in a form reasonably acceptubls to Seller, relating fo each such
Subordination and Interoreditor Agreement.

“Permitied Hedxe” means & Hedging Transaction that is: (I} a Permitted Financial Hedge or
Permitted Phiysical Fledge, in each case documented by a Permitted Hodge Confirmation; (if)
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effactive for a term ending no later than twernty-five (25) months immediately following the
calendar month in which the Pernitted Hedge is entered into; (iii) effective for a term of no
longer than twenty-four (24) months; (v) entered into between a Buyer and Seller; and (v)
compliant in all respects with the Risk Management Policy.

“Permitted Hedge Confirmation” means a confirmation of a4 Permitted Hedge in a form
substantially similar to that attached heveto as Bxhibit V.

“Permitted Hedge Bxposure™ means the agpregate sum of for all Permitted IHedges
outstanding past the prompt month on the date on which such calculation is made, the
product of the execution price of each such Permitied Hedge (including all fees payable to
Seller related to such Permitted Hedge) multiplied by the notional volume of each such
* Petmitted Hedge,

4
“Permitted Hedge Limit” mean-.




“Pormitfed Liew* means (i) any len subordinated to Seller’s liens on Transaction Group's
assels pursuant to the Subordination and nterereditor Agreement; amd iy any Hen inourred
by a Member ag part of the purchase or lease of office equipment, office furnishings or office
supplies, provided, however, that {g) all snch Permitted Liens must b hefd by the seller of
such office equipment, office fumishings or office supnlies and e agaregate value of all
sach Permitted Liens may not excsed gt any (ine
oufstanding,

“Pormitied Notes™ means () 8 promissory note to be issued that will be payable to Crivs
Energy Holdings Tne. (or any of its permitied successors and assigns) by Crins Energy
Coporation in an amount not to exesed the indebfedness evidenced by such
promissory 110t to be further governed by the Loan Agreement, and () a promissory nete (o
be issuad to Crius Energy, LLC by Regional Enetgy Holdings, Ine. in an amount sot to
excoed NN ¢ indebiedness evideuced by such promissory note to be further
governad by the REH Loan Agreernent, in each case a5 amended or replaced from time to
time; provided that (o) each such promissory note is in substantially the form most recently
furnished to Seller on or prior tothe Effective Date, (b} Seller has received the catvesponding
executed Subordination and Intererediitor Ageeement for each such promissory note; and (c)
Soller hag received an opinion of counsel ffom eounsel to Crivs Enstgy Holdlngs, Inc, or
Citus Boergy, LLC, as applicable, 1o a forin reasonably acceptable to Seller, refating to gach
stich Subordination and Intercreditor Agreement.

“Peimitied Physical Hedge” memns a Permitted Hedge that is a fixed-price transaction ag,weé
to by Seller fur the sale and purchase of Gas to bo procured by Scller In & Specified Market
and sehoduted for physical delivery to a Buyer in accordance with Schedule V.G,

“Parson” means any nafural person, corposation, lmited Hability compeny, frust, jolnt
venture, assaciation, comipany, patiershlp, governmental body or other enfity,

“Plrysical Payment Date’” means the Gas Payment Diate or the Electricity Payment Date, a8
applicable.

“PIM™ means PIM Interconnsction, L.E.C, and any successor thereto.

“Plan” mewns 4 pension plan or a multismplayer plak.
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“Pledge and Security Agreement” means the Pledge and Security Agreements entered into by
each of the existing owners of Regional Energy Holdings, Ine. and Public Power, LLC {other
than Crius Bnergy, LLC) in favor of Seller dated as of (he date hereof,

“POR._Contract” means, the (i) Electric Supplier Service Agreement between The Uhited
Huminating Company and Viridian Bnergy, LLC ffla Viridian Energy, Ine. (fk/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 (fl/a Viridian
Energy, Inc.) dated July 6, 2009; (lif) Third Party Supplier Customer Account Services
Master Service Agreement between Public Service Electiic and Gas Company and Viridian
Energy PA LLC dated April 20, 2010; (iv) Third Party Supplier Customer Account Services
Master Service Agreement betweent Rockland Electric Company and Viridian Energy PA
LLC dated May 7, 2010; {v) Third Party Supplier Customer Account Services Master Service
Agreement between Jersey Ceniral Power and Light Company and Viridian Energy PA LLC
dated April 30, 2010; (vi) Billing Services Agreement between Baltitnore Gas and Elecirlo
Company and Viridian Bpnergy PA LLC dated July 8, 2010; (vi}) Third Party Supplier
Customer Account Services Mastor Service Agreement between Atlantic City Electric
Company and Viridian Energy PA LLC dated April 22, 2610; (viii) Individual Coordination
Agreement between PP&L, Inc, and Viridian Energy PA LLC dated November 6, 2009; (ix)
Supplier Coordination Agreement Maryland between tiie Potornac Electric Power Company
and Viridian Energy PA LLC dated as of June 11, 2010; (x) Consolidated Utility Billing
Service and Assignment Agresment between Consolidated Edison Company of New York,
Ine. and Viridian Energy NY, LLC dated as of November 23, 20i0; (xi) Individual
Coordination Agresment between PECO Energy Company and Virvidian Energy PA LLC
dated September 7, 2010; (xii) Supplier Coordination Services Agteement between PECO
Energy Company and Viridian Energy 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 (f/k/a Virvidian Energy NJ
LL,C) dated January 14, 2011; (xv) Account Receivables Purchase Agreement — Rate Ready
Billing between Duke Energy Ohio, Inc. and Cinclunatt Bell Energy LLC (formerly known
as Virldian Energy NJ LLC) daied 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 Utilitles, Tne, and Viridian Energy NY, LLC dated June 3, 2011; (xviil) Agreement
for Billing Services and for the Purchase of Flectric Accounts Receivable between Niagara
Mohawk Power Corporation (d/b/a National Grid) and Vicidian Energy NY, LLC dated
March 15, 2011; (xix) Rider PORCB (Purchase of Receivables for Consolidated Biiling)
Election between Commonwealth Edison Company and Virvidian Energy PA LLC dated May
3, 2011; (xx) Billing Services Agreement (Utility with POR) 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 & Blectric
Corporation and Viridian Energy NY, LLC dated December 21, 2010; (xxii} Billing Services,
Purchase of Accounts Receivables and Assignment Agreement between The Brooklyn Union
Gas Company (d/bfa National Grid NY) and Viridian Energy NY, LLC dated September 8,
. 2011; {xxiif) Billing Services, Purchase of Accounts Receivables and Assignment Agreement
between KeySpan Gas East Cotporation (d/b/a National Grid) and Viridian Energy NY, LLC
dated September 8, 2011; (xxiv) Billing Services Agreement between New York State
Electric & Gas Corporation and Viridian Energy PA LLC dated April 3, 2012; (xxv) Third
Party Supplier Customer Account Services Master Service Agreement between Public
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Service Electric and Gas Company and Virldian Energy PA LLC dated August 23, 2011,
(xxvi) Agreement for Billlng and Collestion Services between New Jersoy Natural Gas
Company and Viridlan Energy PA LLC dated August 22, 2011;(0cvii) Billing Services
Agreement between South Jersey Gas Company and Viridian Energy PA. LLC dated on or
around December 16, 2011;(xxviil) Electric Suppliesr Service Agresment between
Connecticut Light & Power Company and Public Power & Utility, Inc. {predecessor in
interest to Public Power, LLC [organized in Connecticut]) dated July 25, 2007; (xxix)
Eleciric Supplier Service Agreement between The United Hiuminating Company and Public
Power & Utility, Inc. (predecessor in interest to Public Power, LLC [organized in
Connecticut]) dated July 31, 2007; (xxx) Third Pasty Supplior Customer Account Services
Master Service Agreement between Atlantic City Eleetrle 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 Eleetric and Gag
Company and Public Power & Uiility of New Jevsey, LLC dated August 5, 2010; (xxxii)
Third Party Suppller Customer Account Services Master Servico Agroement between Jersey
Central Power & Light Company and Public Power & Utility of New Jersey, LLC dated June
14, 2010; (xxxili} Supplier Coordination Agreement Maryland befween Potomac Electric
Power Company and Public Power & Utility of Maryland, LLC dated Septeniber 29, 2010;
(axxiv). Supplier Coordination Agreement between Delmarva Power & Light Company and
Public Power & 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; (uxxvi) Individual Coordination Agteement between
PECO Energy Company and Public Power, LLC dated Qctober 21, 201 0; (xxxvii) Individual
Coordination Agreement between Duquesne Light Company and Public Power, LLC dated
October 7, 2011; (xxxviif) Utility Consolidated Billing/Purchase of Receivables Billing
Setvices Agreement between Ameren Services Company and Public Power, LLC dated
March 19, 2012; Gowxix) Consolidated Utility Billing Service and Assignment Agreement
between Consolidated Edison Company of New Yotk, Inc. and Public Power, LLC dated
August 9, 201 1; (x) 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 Power, LLC dated July 24, 2012; (zlii) Third Party Supplier Customer
Account Services Magter Service Agreement between Public Service Elechric and Gas
Company and Public Power & Utility of New Jersey, LLC dated December 22, 2011; {xliii)
Billing Services Agreement between Rochester Gas & Electric Corporation and Public
Power, LLC dated March 6, 2012; (xliv) Billing Services Agreement between New Yorlk
State Electric & Gas Corporation and Public Power, LLC dated March 6, 2012; (zlv) Rider
PORCB (Purchase of Receivables for Consolidated Billing) Election between
Commonwealth Edison Company and Public Power, LLC dated March 22, 2012; (xlvid)
Individual Coordination Agreement between PP&L, Inc. and Public Power, LLC dated
Aungust 27, 2012;(xlvii) Account Receivables Purchase Agresment - Rate Ready Billing
betwesn Duke Energy Ohio, Ino. and Public Power, LLC dated April 26, 2012; (xlviii)
Billing Services, Purchase of Accounts Receivables and Assignment Agreement between The
Brooklyn Union Gas Company (d/b/a National Grid NY) and Public Power, LLC {organized
in Connecticut); (xlix) Billing Services, Purchase of Accounts Receivahles and Assignment
Agreement between KeySpan Gas East Corporation (d/b/a National Giid) and Public Power,
LLC {organized in Connecticut); and (I) such other similar agresments between a Buyer and
a Host Utility consented to by Seller,
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“Potential Event of Default” means am event wiiich, with the provision of uotice or the
passage of time, would become an Event of Default (when reference is made to this Base
Confirmation and/or the Master Agreement), or an event of default or similar occurrence
{when reference is made to any other agreement).

“Power Ainex” means that cerlain Power Annex forming a patt of the Schedule,

“Pawer Sleeve Limit” hag the meaning set forth in Section V.,

“Power Sleeve Ratic” means, as of the date of caleulation, (1) the sum of all transacted
Sleeved Transaction volumes with respect to the Lookback Period which correspond to Thivd
Party Pinancial Hedges for electricity; divided by (if) the sum of all transacted Permitted
Hedge volumes for electricity with respect to the Lookback Period.

“Prior Agreement” has the meaning set forth for such term in the introductory 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, prepared in good
faith aud based on reasonable assumptions, showing the subject Person's assets and liabilities,
ot income and expenses, that may be recoguized in the future by such Person.

“Propeity” of any Person means any interest of such Person in any property or asset (whether
real, personal or mixed, tangible or intangible).

“Public Power Bank Accounts” means that cerfain bank account of Public Power, LLC,
, held at Union Savings Bank aud that certain bank account of Public

]
Power, LLC,_ held at Bautk of Tampa.

“Public Power Party” meaus cach of Public Power, LLC {organized in Pennsylvania, Entity
Number: 3911142), Public Power, LLC (organized in Pennsylvania, Entity Number
3933152), Public Power & Utility of Maryland, LL.C, Public Power & Utility of New Jersey,
LLC, Public Power & Utility of NY, Tnc., Crlus Energy, LLC, Crius Energy Management,
LLC, Public Power Bnergy, LLC. and Pubhc Power, LLC (organized in Conttecticut),

“PUIHCA” shall bave the meaning set forth in Section IX(r).
“Quote” or “Quotes” shall have the meaning set forth in Section V{d),

“RECs” means tradable, non-taugible c¢redits issued by & Stwie tn the United States that
represent proof that one (1) MWh of electricity was generated from an cligible renewable
elIeIgY IEsomrce.

“REH Loan Agreement” meaus a Loan Agreement {o be entered into between Regional
Energy Holdings, Tne,, as borrower and Crius Energy, LLC, as lender in substantially the
form most recently furnished to Seller on or prior to the Effective Date, as amended or
replacad from time fo tine.

“Requited Registration” means any and all NERC, FERC, state, local and other regulatory-
related registrations required to be made by any Member to conduct its business and any
contract related thereto,

“Responge” shall have the meaning set forth in Section IX(aa)(ii).

“Retained Security Option Agreement” means the Refained Security Option Agreement
dated ag of the date liereof 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 Managewent Policy” shall have the meaning set forth in Schedule X(k).

“Schedule” meang that certain Amended and Restated Schedule {0 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” means the Second
Amended and Restated Limited Liability Company Agreement in the form attached as
Exhibit C of the Governance Agresment, with such changes, additions, amendments and
revisiongs as contemplated by the Governance Agreement, and which are reasonably
satisfactory to the Seller.

“Secured Obligations™ shall have the meening set forth in the Security Agreement.

“Security_Agreement”’ means the Secwrity Agreement dated as of September 21, 2010
between Transaction Group and Seller, as amended by (i) that certain Joinder and First
Amendment to Secuvity Agresment dated as of December 13, 2011, and (i) that cortain
Joinder and Second Amendment to Security Agroerent daied as of the date hereof, as the
same may be further amended or amended and restated from time to time :

* “Seeurity Docusment” means any Security Document defined in the Security Agreement.

“Seller” haa the meaning set forth in the introductory paragraphs hereto,

“Sleeved Transaction” has the meaning sot forth in Section V. For the sake of clarity, the
Parties agree that all Sleeved Transactions shall constitute Permitted Hedges.

“Sleeved Trangaction Confirmation” has the meaning set fortk in Section ¥,

“Specified Documents” means the POR Contracts, ESG Agreement, DPI Agreement, ECI
Agreement and the Customer Contracts,

“Specified Markets” means Pennsylvania, Connecticut, Matyland, Massachusetts, New York,
New Jersey, IlHnois, Ohio, New Hampshire, Maine, Rhode Island, Indiana, Delaware,
Distriet of Columbia, PTM, ISQ-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 forth in Schedula XV.

“Stop Hedge Limit* shalt mean | NENENNR of the product of multiplying (1) the
TForward Value of Customer Coniracts {as such term is defined in Schedule XII(a)(ii}, and
baged on contracted retail sales price, wholesate clectricity and Gas supply costs and
assoclated hedges), by (i) the Variable Advance Rate (as such term Is defined in Schedule
pABEN60)) 2

“Sub-~Confirmation” means any confirmation entered into by a Buyer and Seller pursuant to
Section V{e).

“Subordination and Intercreditor Agreement” means (i) a- Subordination and Intercreditor
Agreement to be entered into among Seller, certain Members, and Crius Energy HoldIngs,
Inc., with respect to, and upon the execution and delivery of the Permitted Guaranty
described in clause (i) of the definition thereof, and (ii) a Subordination and Intercreditor
Agreemernt to be entered info among Seller, Crius Energy, LLC and certain Metnbers with
respect to, and upon the execution and delivery of the Permitted Guaranty deseribed in clause
(iiy of the definition thereof, each such Subordination and Intercreditor Agreement, to be in
substantially the form most recently furnished to Seller on or prior to the Effective Date, as
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amended or replaced from time to time,

“Supply Comytencerent Date™ means, for each Public Power Party, the date on which all of
the following conditions precedent have been satisfied with respect to such Public Power
Party, as determined by Seller In its sole discretion: () with respect to Produets other than
Gas, the lafer of the date on whick (1} Seller is recognizad by I8O-NE, MISO, NYISO, and
PIM as the scheduling agent for sush enfity (f such gutity sels Gas or electricity in such I80;
(i) a Declaration of Authority has been executed by such entities and Seller and accepted by
PIM designating Seller the Financially Responsible Party for such entities transacting in
BIM; and (ill) Qctober 1, 20125 and ¢h) such ¢ntity has veceived all necessary state and Ioval
Governmental Authority authorizations necessary for such entity to eonduct its business as
sntlcipated under this Basa Confirmation; (¢} First Niagara Bank holds no lens against any
property of such Public Power Party; (d) the BExchange Agreement hag been fully executed by
all parties thereto; and (g) all Public Power Partics have slgned and are parties to the Security
Agreermentt,

“Supply Fee® meang for any period the sum of the Energy Fee, the Capacity Fes, and the
Perenitted Hedge Transaction Fee relating to Permitted Physical Hedges for such period,

“Tax” means any present or future tax, levy, impost, duty, chavge, assessment or feo of any
nature {including interest, penalties and additions thereto) that 18 imposed by any government
ot other taxing authority in respect of any payment under the Master Agreettent other than a
stamp, registration, documentation o similar tax.

“Term® shall have the menning set forth for such term in Segtion JV{a) of this Rase
Confirmation,

“Termination Pa

Volumes” means, for any Year, the volumes set forth inthe tabie below:

“Third Party Financiat Hedpe™ means a I;dg; of Gas or ‘é'l'éct:iciw that is (i} effective for &
term ending no later than twenty-five (25) months founediately following the calendar month
in which the Third Party Financial Hedpe Is entered into; (i) entered into between Seller and
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an Approved Third Party; (ifi) not settled physicaily; and (iv) compliant in all respects with
the Risk Management Polley. '

“Third Party Hedge” means a Third Party Physical Hedge or a Third Party Financial Hedge,
as applicable.

“Third Patty Physical Hedge™ means 4 fixed-price transaction for the sale and purchase of
electricity o Gas in a Specified Market that: (i) is effective for a term ending no later than
twenty-five (25}, months immediately following the calendar month in which the Third Party
Physical Hedge is entered into; (i) is entered info between Seller and an Approved Third
Party; and (iii) complies in all respects with the Risk Management Policy,

“Total Net Worth” means the result of (i) Transaction Group’s assets, plus (i) the Forward
Value of Customer Contracts multiplied by the Variable Advance Rate (as such terms are
defined in Schedule XII{a)(ii)), plus (iii) Transaction Group’s subordinated debt, minus {iv)
Tremsaction Group’s liabilities, minus (v) Transaction Group’s intangible assets. Each of (i),
(iif), (v} and (v) shall be caleulated in accordance with GAAP or IFRS,

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

“Transaction Docyments” means the Security Agreement, the Pledge and' Security
Agreements, any Permitted Guaranty, the Loan Agreement, the Permitted Nofes, the
Subordination and Intercreditor Agreements, the Control Agreements, this Base Confirmation,
the Credit Support Annex and the Master Agreement, as each may be amended or replaced
from time to fime,

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

“Transaetion” means a transaction to sell Gas or electricity or enter into financial or Hedging
Transactions.

“Transaciion Request” means a request by a Buyer for Seller o provide a quote for the terms
of an electricily Transaction pursuant to Section V(c) or a Quote for a Gas Transaction
pursuant to Section V(d).

“Transaction Requesis Timing Requitements™ 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-
Abead Gas pursuant to Section VD).

(B) Texm 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 fo the close of
the last Day of exchange trading on NYMEX for Henry Hub Natural Gas Fufures
Confracts 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 Hency Hub Natural Gas Futures Contracts for
delivery during the month in which the Gas is priced.

“Twelve-Month Budgel” means a projection of Transaction Group'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 {s submitted fo Seller. Each
Member shall use its best efforts to ensure the accuracy of each Twelve-Month Budget.
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XVI. Miscellaneous:

XV, Notices

“Utility” means any Host Utility or Non-PQR Ulility,

“Working Capital Facility” shalf have the meaning set forth in Section XITX,

“Working Capital Facility Exposute” means the sum oft (i) all Cash Advances; and (ii) the
Letter of Credit Exposure (as such ferm: is defined in Schedule V.1).

‘“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.

“Year |” 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 — Septermber 30,2017,

(a) In the event of any incansistency between the provisions of this Base Confirmation and
any other Transaction Documents, this Base Confirmation will prevail, In the event of
any inconsistency between Schedule V. or Schedule V.G and this Base Confirination,
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 o more Buyers, the Permitted Hedge
Confinmation will prevatl,

(b) This Bage Confirmation will be interprei:ed and constiued in accordance with the laws of
the State of New Yotk,

(c) The Parties agree that Seller may, in its sole discretion, transfer some or all of its righis
and oblipations hereunder to a third party. Transactlon 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 preseribed in Schedule

XVIL, .
A notice delivered to any Member shall be deemed to constitute sufflcient and effective

notice to all Members of Transactlon Group. Seller shall have no obligation to deliver any
notices to Transaction Group except as pursuant to this Section XVII.

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

With copy to:
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XVII. Permitied

XIX.

Hedges and
Hedge
Limitations

‘Working
Chapital Facility

All payments to one or more Members pursuant to the Master Agreement shall be made to
the following Lockbox Account:

Bank:
Address:

Instructions:

From time to time a Buyer and Seller may, but are not obligated to, enter info Permitted
Hedges. Each Permitted Hedge must comply with the Risk Management Policy and will be-
documented by a Permitted Hedge Confirmation, Such Buyer and Seller apree to work
together from time to time to negotiate mutually agreeable terms under which Permitted
Hedges may be entered into.

Seller agrees, from 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 Trangaction Group and to provide Letters of Credit pursuant to Schedule V.1,

(i} Cash Advances. During the Term, if Transaction Group delivers to Selier a written
request for an advancement of Cash (“Cash Advanee™) in the forin 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 fo an-Event of Default, Potential Event of Default, or Termination Event, (ii)
such Cash Advance would not cause the Exposure to exceed the Credit Base, and (iii)
such request would not cause the Working Capital Facility Exposure to exceed
- provided, however, that for ninety (90} days following the Effective Date,
the Working Capiial Facility Exposure may exceed go long ag (a) the
Working Capital Facility Exposure does not exceedjd {b) the face value
of the First Niagara Letter of Credit is greater than the amount by which the Working
Capital Facility Exposure exceeds*. All Cash Advances shall be used for the
payment of Transaction Group’s operating expenses and other general corporate uses in
accardance with the operating budget,

(iii} Limitations, Each Member covenants that the Working Capital Facility Exposure
shall not exceed | It on any day the Exposwe exceeds the Exposure Limit,
then, regardless of the value of the Credit Base, Transaction Group shall post Cash
collateral to Seller in accordance with the CredIt Support Annex in an amount equal to
the amount by which the Exposure exceeds the Exposure Limit,

(iv) Fees. To compensate Seller for issuing and maintaining funds available under the
Working Capital Facility, Transaction Group shall pay to Seller the following fees
(collectively, the “Working Capital Fees™Y:

(1) Bach month Transaction Group shall pay Seller a fee equal to L]BOR-
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XX

Financial
Arrangement
Transitions

per annum with respect to the amount of all Cash Advances oufstanding,

(2) On the last Local Business Day of each calendar quarter and on the day on which
the Master Agrosment terminates, Seller shall caloulate a fee equal to 1% per annum
of the average daily unutilized portion of the Working Capital Facility during such
quatter, and such fes will be included in the next reguiarly scheduled invoice issued
to Buyer.

(v) Payment by Reguggting Party. All Working Capifal Fees payable by Transaction
Group shall be included in the ﬂext-follow{ng monthly invoice provided by Seller to

Transaction Group pursuant to Section VHI(h) of the Base Confirmation and shall be
due on the Elestricity Payment Date.

(vi) Repayment 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 Acoount to Seller in the amownt 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 fisst Local Business Day following the Day on which an Event
of Default or Terminatlon Bvent deours. Transaction Group shall repay to Seller ail
amaunts advanced fo Transaction Group pursuant to the Working Caplta[ Fagility no
later than the Day on which this Base Confitmation terminates or expires (whether such
termination or expiration is due to the ocourience of an Early Termination Date, the
occuttence of the Commitment Termination Date, the agreement of the Parties, or
otherwise),

Trangaction Group hereby represents and cavenants as follows: (i) the Public Power, LLC
I80-NE Connecticut assets (located in Connecticut Light & Power and United Illuninating
service territories) will be ISO-NE market participants under Emera Energy Services, Inc,
until October 1, 2012, whereupon the assets will be market patticipant ynder Public Power,
LLC; (i) Transaction Group will prepay Emera Encegy Services, Tno. weekly for the
expected wholesale costs of encrgy, capacity, ancillary services and other charges through
September 30, 2012; and (jii) after October 1, 2012, any resettlement chatges related to
volumes flowed by Public Power, LLC in the Connecticut region of ISO-NE before October
1,2012 will be invoiced directly to Transaction Group by Emera Energy Services, Inc.

(signatures follow)
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Please sign below to confirm that the terms stated herein aceurately 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 Divector

REGIONAL ENERGY HOLDINGS, INC.

By: "AMichael Fallguist"
Name: Michael J, Fallquist
Title: CEO

VIRIDIAN ENERGY, LLC F/R/A VIRIDIAN ENERGY, INC.,

By: "Michael Follquist"
Name: Michael J, Fallquist
Title: CEO

FAIRPOINT ENERGY, LLC F/RK/A VIRIDIAN ENERGY MD
LI.C

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

CINCINATTI BELL ENERGY LLC F/K/A VIRIDIAN
ENBRGY NJLLC

By: "Michael Fallquist"
Name; Michael J, Fallguist
Title: CEO

VIRIDIAN ENERGY NY, LLC

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

VIRIDIAN ENERGY PALLC

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

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



FTR ENERGY SERVICES, LLC F/K/A VIRIDIAN ENERGY
NGLLC

By: "Michael Fallguist"
Name; Michael J, Fallquist
Title; CEO

VIRIDIAN NETWORK, LLC

By: "Michael Fallguist"
Name: Michael J, Fallquist
Title: CEO

CRIUS ENERGY, LL.C

By: "Michael Fallquist"

Name: Michael J. Fallemist

Title: CEO

CRIUS ENERGY MANAGEMENT, LLC
By:  Crius Energy, 1LC, its member

By: "Michael Fallquist"

Name: Michael . Fallguist

Title: CEO

PUBLIC POWER, LLC (organized in Connecticut)
By:  Crius Energy, LLC, ifs manager

By: "Michael Fallguist"

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 Third Amended and Restated Base Confirmation]




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

By:  Crius Boergy, LLC, its manager
By: "Michael Fallquist"

Name: Michael J, Fallquist
" Title: CEO

PUBLIC POWER & UTILITY OF MARYLAND, LLC
By:  Crius Energy, LLC, its manager
By: "Michael Fallguist"

Name: Michacl J, Pallquist
Title; CEOQ

PUBLIC POWER ENERGY, LLC
By: Crius Bnergy, LLC, its manager
By: "Michael Fallguist”

Name: Michael J, Fallquist
Title: CEO

PUBLIC POWER. & UTILITY OF NEW JERSEY, LLC
By:  Crlus Energy, LLC, its manager
By: "Michael Fallquist"

Namte: Michael T, Fallguist
Title: CEO

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

By: Crius Energy, LLC, its manager

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

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



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 (“Parfy A”) and Viridian
Energy, LLC (f/k/a Viridian Energy, Inc.), Viridian Energy PA LLC, Viridian Energy NY, LLC,
Cincinnati Bell Energy LLC (fk/a Viridian Energy NJ LLC), Fairpoint Energy, LLC (f/k/a
Viridian Energy MD LLC), TR Energy Services, LLC (f/k/a Viridian Energy NG LLC), Public
Power, LLC (organized in Pennsylvamia, 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, LLLC, Crius Energy Management, LLC, Public Power & Utility of
N, Inc., Public Power Energy, LLC, and Public Power, LL.C {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 “Parfy” 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 the 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 LL.C) 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

1



Energy, LLC f/k/a Viridian Energy MD LLC, FTR Energy Services, LL.C fik/a Viridian
Energy NG LLC, Public Power, LLC (organized in Pennsylvania, Entity Number:
3911142), Public Power, LL.C (organized in Connecticut), Public Power & Utility of
Maryland, LLC, and Public Power & Utility of New Jersey, LL.C (collectively, “Party B>,
each being joinily and severally liable with Regional Energy Holdings, Ine., Viridian
Network, LL.C, Crius Energy, LLC, Crius Energy Management, LI.C, 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)”.

FFor clarity, the Parties agree that the portion of the 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 “dmended 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 of law 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

2



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 counterﬁarts, 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 of page intentionally left blank)



Jpseph Forbes By -
Division DrrectorName

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

Maecquarie Energy LLC

Whele—

Powshot Huppelopn
Title: D yidim Daccfro
Date:

Viridian Energy, LLC (#/k/a Viridian
Energy, Inc.)

By:
Name: Michael J, Fallqmst
Title: CEO

Date:

Viridian Energy PALLC

By:
Name: Michael J. Fallquist
Title: CEO

Date:

Viridian Energy NY, LLC

By:
Name: Michael J. Fallquist
Title: CEO

Date:

Cincinnati Bell Energy LLC (f/k/a
Viridian Energy NJ L1.C)

By:
Name: Michael J. Fallquist
Titte: CEO

Date:

Fairpoint Energy, LLC (f/l/a Viridian
Energy MD LLC)

By:
Name: Michael J. Fallquist
Title: CEO

Date:

FTR Energy Services, LLC (f/k/a
Viridian Energy NG LLC)

By:
Name: Michael J, Faquulst
Title: CEO

Date:

Regional Energy Holdings, Inc.

By:
Name: Michael J, Fallquist
Title: CEO

Date:

Viridian Network, LL.C

By:
Name: Michael J. Fallquist
Title: CEQ

Date:

[Signature page 1 to Second Amendment to ISDA Master A greement]



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, LL.C (f/k/a Viridian
Energy, Inc.)

By: 7 €t
Name: Michael J. Fallquist
Title: CEOr

Date: SQP-’\QW\};Q: \%] 22

Viridian Energy PA LLC

By: A ?% Vid

Name: Michael J. Fallfuist

Title: CEO '

Date: Sags&e)mber {8, 2002

Viridian Energy NY, LL.C

By: PO ﬁ%yj

Name: Michael J. Fallquist

Title: CEO

Date: Se%fﬁla‘ﬂlbzr Q3,202

Cincinnati Bell Energy LLC (f/ic/a
Viridian Energy NJ LLC)

By: o ;_/4/%
Name: Michael J. Faflquist
Title: CEQ

Date: SQ;P\@’V\\Q@:‘ 1B, 20w

Fairpoint Energy, LLC (f/k/a Viridian
Energy MP LLC)

By: ﬂ/ 7’4

Name: Michael J. Fallquist
Title; CEO

Date: ‘Se{)&-@m‘e;ﬂr .\%! 20N

FTR Energy Services, LLC (f/k/a
Viridian Energy NG LLC)

Name: Michael I. Fall’quist
Title: CEO

Date: ﬁé@@m&e&f B, 2ov2.

Regional Energy Holdings, Ine.

By: 7 7’%
Name: Michael J. Fallquist
Title: CEO

Date: ' 5\
ate Sz_gy\ambu" l%} pleivil
Viridian Network, LL.C

—
By: Fs f/éﬁ;

Name: Michael J. Faﬁquist
Title: CEO

Date: S@,@*\@meer \’8,) ZENZ.

[Signature page ! fo Second Amendment to ISDA Master Agreement]



Crius Energy, LLC

By, 2 k0

Narne: Michae! J. Fallquist

Title: CEOQ

Date; Septenber 1€, 2012

Publie Power & Utility of Maryland, LLC

By: Crius Energy, LLC, its manager

By: Y P2 YiA
Name: Michael J. I{ﬁllqmst
Title: CEO

Date: “Sepfemnber 18, 202

Publie Power & Utility of New Jersey, LLC

By: Crius Energy, LLC, ifs manager

By: 7l f/éf‘ﬁ

Name: Michael J. Fallqms’c

Title: CEO

Date: Septamber 3, ‘zp\‘z,

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

By: Crius Energy, LLC, its manager

By: 74 PN

Name: Michael J. Fallqmst

Title: CEO

Date: 3&{3’@(\(\‘021- [8 , 20V

Public Power, LLC (organized in
Connecticut)

. By: Crius Energy, LLC, its manager

By: 7“/7/6/?
Name: Michael J. Fa]lqumt
Title: CEQ

Date; 6@9@\'@3_{ 1B, 20V2

Crius Energy Management, LLC

By: Crius Energy, LLC, its member

By: MW

Name: Michael J. Fallquist

Title: CEO

Public Power & Utility of NY, Ine.

By: Vot ¢/%ﬁ
Name: s 2ha./ f‘?;/fjur’f
Title: /&=,

Date: S@g\-@n\bw & ; pis\vi

Public Power Energy, LL.C

By: Crius Energy, LLC, its manager

By: 714/‘7@

Name: Michael J, Fallquist

Title: CEO

Date: Sa{)i"@mbar \&, 2002

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

By: Crius Energy, LLC, its manager

By: 70 T/éﬁ"

Name: Michael J. Fatlquist

Title: CEO )

Date: ﬁP@n{\@r \% 2D\'?._

[Signature page 2 to Second Amendment to ISDA Master Agreement]



ISDA®

International Swaps and Derivatives Association, [ne.

. AMENDED AND RESTATED

SCHEDULE
to the

Amended and Restated 2002 1SDA Master Agreenient

dated as of September 18, 2012

Macquarie Energy LLC
(ﬂPar!yA”)

established as a company with limited liability

under the laws of the State of Delaware.

Part 1. Termination Provisiens.

between

and

Viridian Energy, LLC (ffk/a Viridian Energy,
Inc.), Viridian Energy PA LLC, Viridian Energy
NY, LLC, Cincinnati Bell Energy LLC {fik/a
Viridian Energy NJ LLC), Fairpoint Energy, LLC
(ffk/a Viridian Energy MD LLC), FTR Energy
Services, LLC (f/la 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, Public Power & Utility of New
Jersey, LLC

(collectively, “Parfy B,” 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
abligations of Party B hereunder),

in each case established or organized under the
laws of the State 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 391]142), Public
Power, LLC (organized in -Pennsylvania, Enfity
Number 3933152), .Public Power & Utility of
Maryland, LLC (organized in Maryland), Public
Power & Ulility of New Jersey, LLC (organized in
New Jersey), Public Power & Ulility of NY, Inc.
(organized in New York), and Public Power
Energy, LLC (organized in Connecticul).

(a} “Specified Entity” means in relation to Party A for the purpose of:—
© SECHOT S(BY(V), crervrereermsmeirenissimmnisesinsssiies srsastinmne sessressansrentsres s sedsstos s tentias isesisbesonsesssnsesronere Nil
Section 5{a)(V1), urervreevemrmimmmsres s ersseanes ierieresrenree e sRe s e Re e st R e saerae e sreseenara Nil

Section S(AJ(VIL), wveeerrcsmieniniiiriins i s sne s ssiss i as s ra s e e e e R b e g
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(b)

()

G

(e)
Party B.

)]
(g)

Part 2.

(a) .

30°

SECHION S{DI{V)s ecreereverrossrsrearuensrnrrsivasisanrortontssaranss pass sntss taesttssraiss bivnnrasst bssbtassran nenantsasaanse Nil

and in relation to Party B for the purpose ofi—

Sectlon S(A)(V), cvrrrvevsiree s e st s sesns st s s ssessss assnenseresanes A LHAES
SECHON S(AJ(VI), wrrrrrrrisermrmrns e smars s s e s et e e s b e s e b s e Affiliates
Section S{AIVIIY, rrrerserrmmresimirmsiisisissssmensrermsmmsstessssssnsesssesnaves socssstesensasresss srsnasssnsensones SAIALES
SeCHON S(BI(V], evrrnrmrensrerirsinr s st trn s sty b e e s e s e bt e r s e Affiliates

“Specified 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)

The “Cross-Defanle” provisions of Section 5(a)(vi) will riot apply to Party A and will apply to
Party B. '

“Threshold Amount” means: (i) with respect fo 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, redeemable preference share, letter of
credit, futures contract, guarantee, indemnity, or any Derivative Transaction.

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

The “Aurtomatic Farly Termination” provision of Section 6(a) will not apply to Party A or to

“Termination Currency” means United States Dollars.

Additional Termingtion Event will apply to Party B and it shall be an Additional Termination
Event with Party B being the Affected Party ift

(i) Change in Finaneial Regulation. If Party A’s obligations, charges or costs
associated with performance 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 sole
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 declered if less then 120 days remain in the term of the
Base Confirmation.

(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),

Tax Representations.

Payer Representations. Tor the purpose of Section 3(e) of this Agreement, Party A and Party B
each make the following representation:—

It is not required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, of any Relevant Jurisdiciion 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(f)

of this A greement;

{ii) the safisfaction of the agreement contained in Section 4{(a)i) or 4(a)(iii) of this
Apreement 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 (if} above and the other party does not deliver a form or document
under Section 4(a)(iii} by reason of-materfal prejudice to {is legal or commercial

position.

(b)

B cach make the following representation:—

Payee Representations. For the purpose of Section 3(f) of this Agreement, Party A and Party

It is & US person for US federal income tax purposes, and each payment received or to be
received by it in connection with this Agreement will be effectively connected with its
conduct of a frade or business in the United States of America carrfed 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 as

follows:

Party B Entity:

Viridian Energy, LLC (f/k/a Viridian Energy,
Ine.) '
Viridian Energy PA LLC

Viridian Energy NY, LLC

Cincinnati Bel Energy LLC (f/k/a Viridian
Energy NJ LLC)

Fairpoint Energy, LLC (t7k/a Viridian Energy
MD LLC)

FTR Energy Services, LLC (f/k/a Viridian
Energy NG LLC)

| EIN:

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

Public Power, LLC (organized in Connecticut)
Public Power & Uiility of Maryland, LLC
Public Power & Ulility of New Jersey, LLL.C

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:

(® Tax forms, docurnents or certificates to be delivered are:

Party required to Form/Decument/

deliver document Certificate

Party A and

Party B reasonably requested to allow the other
any party to make payments under the

Agreement ‘without any deduction or
withholding for or on the account of any

31

Date by which
to be delivered

W-9 or any document required or At the execution of this Agreement and upon

reasonable request.



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

Party required to
deliver document

Party B

Party B

Party B

Party B

Party B

Party B

Part 4. Miscellaneous.

(a)

. Form/Document/
Certificate

A copy of each entity’s annual audited -

consalidated 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 defails for settlement purposes,
including telephone, facsimile {and
email details if relevant), addresses and
names of the relevant contacts.

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

Address for notices or communications to Party A:—

Address:

Attention:

Facsimile No.:

32

Macguarie Energy LLC
500 Dallas Street

Suite 3100

Houston TX 77002

United States of America .

The Manager, Power Trading
(713) 275-6115

Date by which
to be delivered

Within 120 days from
the Party’s financial ~
provided .

year end,
however, for the
purpeses 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 from
the end of each
calendar quarter.

At the execution of
this Agreement and at
any time there i5 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 Confirmation
and, if not specified
therein, within five (5)
Local Business Days.

Addresses for Notices. For the purpose of Section 12(a) of this Agreement:—

Telephone No.: (713) 275-6100

Covered by
Section 3{d)
Representation
No

Yes

Yes

Yes

Yes

Yes



(b)

(©)
(d)

(e)
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With a copy to:

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

Attention: Managing Attorney
Facsimile No.:  (713)275-8978 Telephone No.; (713)275-6100

E-mail: for Section 5 and 6 Notices only: “fice.isda.notices@macquarie.com’
Address for notices or communications to Party B shall be deemed delivered if made to:—
Address: Regional Energy Holdings, Inc.

64 Notth Main Sireet
Norwalk, CT 06854

Atiention: - Roop S. Bhullar, VP Finance
Facsimile No.:  (203) 663-8397  Telephone No.: (203) 883-9000
E-mail: rbhullar@viridian.com
with copy to:
Address: Regional Energy Holdings, Inc.
64 North Main Street
Norwalk, CT 06854
Attention: Jan Fox, SVP and General Counsel
Facsimile No.:  (203) 663-8397 Telephone No.: {203) 883-9000
E-mail: Jjfox@viridian.com

Process Agent. For the purpose df Section 13(c) of this Apgreement;—

Party A appoints as its Process Agent: Not applicable.

Party B appoints as its Process Agent:

National Registered Agents, [ne.
160 Greentree Drive Suite 101, Dover DE 19904

Offices. The provisions of Section 10(a) will apply to this Agreement.
Mulfibranch 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.

W
Calculation Agent. The Calculation Agent is Parly 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).



(t)

(e)

(h)

0]

0

(k)
(0

(m)
(n)
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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.

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

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

Governing Law. This Agreement will be governed by and construed in accordance with the
laws of the State of New York (without reference to choice of law doctrine).

Waiver of Jury Trial. Each party waives, fo 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 attomey
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 certifications in this provision.

“General Conditions.” BExcept 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) afiter 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 parifes shall cooperate to revise this Agreement to amend the definition of
“Party B” to reflect such change.

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.

“Affiliate” will have the meaning specified in Section 14 of this Agreement.
Absence of Litigation. For the purpose of Section 3(c):

“Specified Entity” means in rciation to Party A, not applicable.

“Specified Entity” means in relation to Party B, Affiliates.

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

Addifional Represeniation will apply. For the purpose of Section 3 of this Agreement, the
following will constitute an Additional Representation:

(0 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-Rellance, It is acting for ifs own account, and it has made iis 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 {s not relying on
any communication (written or oral) of the other party as investment advice or
as a recommendation to enfer into that Transaction, it being understood that.
[nformation and explanations related to the terms and conditions of a
Transaction will not be considered investment advice or a recominendation to
enter into that Transaction. No communication (written or oral) received from
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_(ii)

(ii)

(iv)

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

(B) Assessment and Understanding. 1t 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.

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

“Joint and Several Liability. Bach of Viridian Energy, LLC (fik/a Viridian Encrgy,
Inc.), Viridian Energy PA LLC, Viridian Energy NY, LLC, Cincinnati Bell Energy
LLC (f/k/a Viridian Energy NJ LLC), Fairpoint Energy, LLC (fii/a Viridian Energy
MD LLC), ¥TR 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, Public
Power & Uiility of New lJersey, 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 mutuai 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,

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 Uniled States
Bankruptey Code;
B) the Trensaction constitutes a “forward contract” within the meaning of the

United States Bankruptey Code.

Commodity Exclhange Act. Each parly 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(l 1) of
the Commodity Exchange Act, as amended by the Commeodity Futures
Modetrnization Act of 2000 (the “Commedity Exchange Act”);

(B) it is an “eligible contract participant” within the meaning of Section 1a{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.

Reeording of Conversations, Each Party:

®

(i)

(iiD)

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; ’

agrees to obitain any necessary consent of, and give any necessary notice of-such
recording to, its relevant personnel; and

agrees, fo the extent permitted by applicable law, that recordings may be submitted in
evidence in any Proceedings. '



Part 5. Other Provisions.

(@

(b)

©

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, Ine, 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.

Inconsistency. At the'end of Section 1(b), the following sentence is inserted;

“fn the event of any inconsistency between the Base Caonfirmation, the Defiritions and this Master

Agreement (Including the Schedule), the Base Confirmation, the Master Agreement and then the
Definitions will prevail in that order.”

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)

(e)

B

(g)

16

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

Procedures for Confirming Transactions:

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

(i With respect fo each Transaction entered info pursvant fo this Agreement, oulside of
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 Ofe)(ii), Party A shall, on or promptly afler the relevant Trade Date, send
Party B a Confirmation confirming that Transaction and Party B shall promptly then
confirm the accuracy of or request the correction of such Confirmation. In the absence

" of manifest error, where Parfy B fails to confirm the accuracy of or request the
correction of a Confirmation within three Local Business Days gfler it was sent, the
terms of a Confirmation will be binding on and conclusive against Party B.

Delivery of a Confirmation is effected whether a party uses facsimile, an elecironic
messaging system or telex and irrespective of the form of delivery used by the other
party lo confirm the ferms of the relevant Transaction. The requirement of this
Agreement that the parties exchange Confirmations shall for all purposes be satisfied by
Jollowing the procedure sef out in this paragraph.

Where a Transaction is confirmed by means of a facsimile, an electronic messaging
system or telex, such message will constitute a Confirmation even where not so specified
inthat Conflrmation.”

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

“Gif)  ifsent by facsimile, on production of a iransmission report by the machine from
which the facsimile was sent which indicates that the facsimile was sent in ils
entirety to the facsimile number of the recipient notified for the purpose of this-
Section unless the recipient notifies the sender within one Local Business Day
of the fucsimile being sent that the facsimile was not received in its entirety in
legible form;»

Close-out Amount, At the end of the definition of Clase-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)(il)(3), the Determining Party is
not obliged to use the mid-market quotations or mid-market valuations in determining a Close-
out Amount.”

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 recelpt,
whether due upon such delivery and receipt or at any future time, irrespective of whether an
invoice has been delivered or not.”

Bankruptey Code. The parties hereto intend that this Agreement shall be a master agreement
for purposes of 11 U.S.C, § 101(53B) and 12 U.5.C. § 1821(e)(8)}(D)(vii), or any successor
provisions. - .

Incorporation of Protocol Terms. The parties agree that the definitions and provisions
contained in Section 6 and Annexes 1 through 18 of the 2002 Master Agreement Protocol
published by the International Swaps and Derivatives Association, Inc. on July 15, 2003 (the
“Protocols™) are incovporated 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 Apgreement will prevail.

Definition of “Party”. For purposes of this Schedule, “party” or “Pargy” shall mean each of
Party A and each of Viridian Energy, LLC (f/lk/a Viridian Energy, Inc.), Viridian Energy PA
LLC, Viridian Energy NY, LLC, Cincinnati Bell Energy L1.C (fik/a Viridian Energy NJ LLC),
Fairpoint Energy, LLC (f/k/a Viridian Energy MPD LLC), FTR Energy Services, LLC (fik/a
Viridian Energy NG LLC), Public Power, LLC (organized in Pennsyivania, Entity Number
3911142), Public Power, LLC {organized in Connecticut), Public Power & Utility of Maryland,
LLC, Public Power & Utility of New Jersey, LL.C, Regional Energy Holdings, [nc., Viridian
Network, LLC, Crius Energy, LLC, Crius Energy Management, LLC, Public Power & Utility
of NY, Inc., Public Power Energy, LI1.C, and Public Power, LLC (organized in Pennsylvania,
Entity Number 3933152).

Definition of “Party B Member”. For purposes of this Schedule, a “Party B Member” shall
mean each of Viridian Energy, LLC (f/k/a Viridian Energy, Inc.), Viridian Energy PA LLC,
Viridian Energy NY, LLC, Cincinnati Bell Energy LLC (fik/a Viridian Energy NJ LLC),
Fairpoint Energy, LLC (ffk/a Viridian Energy MD LLC), FTR Energy Services, LLC (fik/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, 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, LL.C (organized in Pennsylvania,
Entity Number 3933152).



Part 6. Physically Settled Power Transactions.

Sub-.Amex F to the 2005 ISDA Commod ity Definitions. (including the ISDA North American Power
Annex) is hereby incorporated into, and supplements, the Master Agreement and shall be referred to as
Part & to the Schedules to the Master Agreement; provided, hhowever, that the following elections set
forth in“(j) Elective P rovisions” and the provisions provided below in “(k) Other Modifications to the
Power Annex” shall be applicable to such Part 6. ‘

4] Clause “(j)* Elective Provisions shall be completed as follows:

1.
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(a)(ii) -y Applicability ofPart 6to Quistancling Power Transactions.
[fnot checked, not applicable.

(aXiii) ¥ _Applicability ofOutstanding Credit Support held by a party in conﬁection
with Quistanding Power Transactions. [fnot checked, notapplicable.

(e)_~_Accelerated Payment Damages. If not checked, n ot applicable.
(d)ii): Timeliness of Payment

_ Option A
BB Option B

if neither is checked, Option B shall be deenxed to apply.
(h){(iD: Wholesale Power Taiffs

N Pary A Electric Tariff, Tatiff/Date/Docket
Tariff: Rate Schedule FERC No.1
Dated: 11/1/2006
Docket Number: ERO7-157-000

¥ Pary B Electric Tariff, Tariff/Date/Docket

. Viiridian Energy, LL.C f/lk/a Viridian Exnergy, Ine.
Tariff; Viridian Energy, Inc. Market Based Rate Tariff
Dated: 03/14/2011
Docket: ER11-3069-001

2. Viridian Energy PA LLC
Tariff: Viridian Energy PA LLC Market-Based Rate Tariff
Dated: 03/15/20 11
Docket: ER11-3 098-001

3. Viridian Energy NY, LLC
Tariff: Viridian Energy NY, LLC Market Based Rate Tariff’
Dated: 03/18/20 11
Docket: ER11-3 141-001

4. Cincinnati Bell Ener-gy LLC f/l/a Virid fan Energy NJ LLC
Tarifft Viridian Energy NJ LLC FERC Electric Tariff
Dated: 04/15/20 11
Docket: ER11-3 545-000

5. FairPoint Energy, LE.C t/k/a Viridian E nergy MD LLC
Tarifft FairPoirat Energy, LLC Market Based Rafe Tariff
Dated: 5/21/201 2
Docket: ER12-02010-000

6. E'TR Energy Services, LLC fik/a Viridian Energy NG LLC
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Tariff: FTR Energy Services, LLC FERC Electric Tariff
Pated: 7/1/2012
Docket: ER12-01769-002

7. Public Power, LL.C
Tariff; Public Power, LL.C Market Based Rate Tariff
Dated; 12/13/2011
Daocket: ER 12-00075-003

8, Public Power & Utility of Maryland, LLC
Tariff: FERC Market Based Rate Tariff
Dated: 9/14/2012
Docket: ER12-2253-000

9. Public Power & Utility of New Jersey, LLC
Tariff: FERC Market Based Rate Tariff
Dated: 9/14/2012 '
Docket: ER12-2250-000

10, Public Power, LLC [PA entity #3911142]
Tariff: FERC Market Based Rate Tariff
Dated: 9/14/2012
Daocket: ER12-2252-000

11, Public Power &Utility of New York, Inc,
" Tariff: FERC Market Based Rate 'I‘arlff
Dated: 9/14/2012
Dacket; ER12-2251-000

If not checked, not applicable,

(Giy _¥_ Applicability of Severability provision. If not checked, not applicable,

(h)(iiiy Y. Applicability of FERC Standard of Review and Certain Covenants and
Waivers,
If not checked, not applicable.

Other Modifications to the Power Annex.

@
(i)

(i)

)

(v}

Clause (i)(i1)(B) is amended by deleting the following, “[5{a)(ii)]".

Clause (i)(iii} is hereby amended by inseriing the words “are commércialiy
impraciicable 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.

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 Defivery
Point”; and

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

The definition of “Sales Price* is hereby amended by:

{A) deleting the words “at the Delivery Point” in the second line thereof: and

(B) deleting the phrase “at Seller’s option” from the fifth line and replace it with
the phrase “absent a sale”.

A new clause (h){iv) is_added as follows:
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1)

“Each Party further agrees that, for purposes of this Agreement, the other Party is not
a ‘utility’ as such term is used in 11 U.8.C, Section 366, and each Party waives and
agrees not to assert the applicability of the provisions of 11 U.S.C. Section 366 in any
bankruptey 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,”

A new clause (1)(v) is added as follows:

“Unpaid Amounts. For the avoidance of doubt, the parlies agree that ‘Unpaid
Amounts,” as that term is defined in Section 14 of this Master Agreement, shall
include, in respect of any completed delivery and receipt of a Quantity of Product
under a Power Transaction, any payment obligation incurred in relation to that
delivery and receipt that {s unpajd, whether such payment obligation is due upon such
delivery and receipt or at any future time, irrespective of whether an invoice has been
delivered or not.”



Part7. 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 “() Elective Provisions” and the provisions
provided below {n “(m) Notices for Gas Transactions” and “(n) Other Provisions/Modifications to this
Gas Annex” shall be applicable to such Part 7.

)] Elective Provisions

1. (a)(ii) — Ouistanding Gas Transactioms. This Gas Annex shall apply to the
following pre-existing Gas Transactions pursuant to clause (a)(ii):

X  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 etfective.

If none of the above options is selected, Option A shall apply.
2, (a)(iii} —~ Qutstanding Gas Credit Support
X Qutstanding Gas Credit Support held by a party in connection with Qutstanding
Gas Transactions shall be deemed to have been delivered under and in connection
with this Agreement pursuant to clause {a)(iii).
If not checked, not applicable.
3. (b)(ii) — Performance Obligation (remedy for breach of Firm obligation)
X_ Option A: Cover Standard
___ Option B: Spot Price Standard
If neither 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
If neither option is selected, Option A shall apply.
5, (f)(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 nota
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).
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____ Option C; Notwithstanding anything to the contrary in the Schedule, payments
with respect to both Gas Transsactions and Power Transactions (as defined separately
in the Schedule) will be netteck and payable on or before the later of the 20th Day of
Month following Month of delivery or 10 Days after receipt o £ the invoice by Buyer
(provided that if the Payment Pate is not a Local Business [Day, payment is due on
the next Local Business Day following that date).

Option D: Notwithstanding anything to the contrary in thie 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 afier 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).

If none of the above options is selected, Option A shall apply.

6. (k)(xxii) — Alternative to Spot Price Index, The parties have selected the following

alternative index as the Spot Price Index:
Price Index specified in clause (k)(xxii) applies.

. Ifno index is specified, the Spot

{m) Notices for Gas Transactions
PARTY A PARTY B
Invoices: Invoices:

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

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

Afin: Settlements Division - Gas

Attn: Steve Bogin

Phone: 713-255-5873

Phone: (203) 663-7538

Facsimile: 713-255-5822,

Facsimile: (203) 663-8397

Email: cagsethougva@macquarie.com

Email: shogin@viridiancom

Nominations:

Nominations:

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

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

Attn: Manager, Nominations

Aftn: Steve Bogin

Phone; 713-369-4500

Phone: (203) 663-7538

Facsimile: 713-275-8978

Facsimile: (203) 663-8397

Email: GasScheduling@ZMacquarie.com

Email: sbogin@viridian.com

Confirmations:

Confirmations:

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

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

Attn; Settlements ~ Deal Support Unit — Gas

Atin: Steve Bogin

Phone: 713-255-5873

Phone: (203) 663-7538

Facsimile; 713-255-5822

Facsimile: (203) 663-8397

Email:CAGSettlementsLA-DSU@Macquarie.com

Email; sbogin@viridiancom

Option Exercise:

Option Exercise:

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

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

Altn;

Atin: Steve Bogin
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Phone: . Phone; (203) 663-7538

Facsimile: Facsimile: {203) 663-8397
X Wire Transfer -or- DACH {check one hox): Xo Wire Transfer -or- oACH {(check one
box): -

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

(n) Qther Pravisions/Modifications to this Gas Annex.
1. 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 unentorceable or
ineffective as to such party), a non-party or FERC acting sua sponfe, shall be the “public
interest” standard of review set forth in Unifed Gas Pipe Line Co. v. Mobile Gas Service
Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Paclfic Power Co., 350
1.8, 348 (1956) and-clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist. No.
I of Snohomish, 554 U.8, 527, 128 S.Ct. 2733 (2008) (the “Mobile-Sierra® doctrine).

b In addition, and notwithstanding the foregoing subsection (a), to the fullest extent
permiited 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 et 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 term or condition agreed to by the parties and neither party
shall unitaterally seek to obtain from FERC any relief changing the rate, charge, classification,
or other term or condition of this Agreement, notwithstanding any subsequent changes in
applicable law or market conditions that may occur. In the event if 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 intérest” standard of review
and otherwise as set forth in the foregoing subsection (a) and the parties agree this Agreement
is just and reasonable and inthe public interest.
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1IN WITNESS WHEREOF, the Parties have executed this Amended and Restated Schedule to the Amended and

Restated 2002 ISDA Master Agreement with effect as of the date first writien above,

Macequarie Energy LLC

v Sepn Farbas
Division Director -

Name: Powtbact /ﬁfﬂ@""’ é’;
Tite: P Deeh\

L Date;

3}‘:} N g §
: Vividian Energy, LLC A

(f/k/a Viridian Energy, Ine.)

Name; Michael J. Fallquist
Title: CEO X
Date:

Viridian Energy PA LLC

Name: Michael J. Fallquist
Title: CEO
Date:

Viridian Energy NY, LL.C

Name: Michael J. Fallquist
Title: CEQ
" Date:

Cincinnati Bell Energy LL.C
(f/kfa Viridian Energy NJ LLC)

Name: Michael I, Fallquist
Title: CEQ
Date:

k0

% I
£

Fairpoint Energy, LLC
fik/a Viridian Energy MD LLC

Name: Michae! J. Fallquist
Title: CEO

T Pate:

FTR Energy Sérvices, LLC
{f/k/a Viridian Energy NG LLC)

Nante: Michae! f. Fallquist
Title: CEO
Date:

Regional Energy Holdings, ine.

Name: Michael J. Fallquist
Title: CEQ
Date:

Viridian Network, LLC

Name: Michae! J. Faliquist
Title: CEQ
Date:

[Signature page I to dinended and Restated IS DA Schedule]
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N WITNESS WHEREOQF, the Parties have executed this Amended and Restated Schedule to the Amended and
Restated 2002 ISDA Master Agreement with effect as of the date first written above,

Macquarie Enérgy LLC

. Wame:
Title:
Date:

Viridian Energy, LLC
{f/k/a Viridian Energy, inc.)

Name: Michael J. Fallguist
Title: CEQ

Date: SEJF’\'BW\M \%) OV

" Viridian Energy PA LLC

By: W’?_\/%b ........................

Title: CEO
Date: &-ﬂ)@m‘(ﬁﬁf \Q ) 20V 2-

Viridian Energy NY, LLC

Name: Michael J. Fallquist
Title; CEQ

Date: Sm(o’(@m‘gef ‘% \ 2O

Cineinuati Belf Energy LLC
(fil/a Viridian Energy NJ LLC)

Name: Michael ), Fallquist
Title: CEG ’

Date: gg@kewbﬁf \%) LN

Fairpoint Energy, LLC
ffi/a Viridian Energy MD LLC

Name; Michael J. Fallquist
Title: CEQ

Date: 'Se{)\emr\bvr 3 )'Z.D\l

FTIR Energy Services, LI.C
(f//a Viridlan Energy NG LLC)

Name: Michael J. Fallquist
Title: CEO

Date: SE?’@W\‘QC\T \%‘m\l
Regional Energy Hol(iings, Ine,

By: %'/ 7

Name: Michael J. Fallquist
Title: CEQ ’

Date: gﬁ@\@"ﬂb@( \%"?-D\MZ.,.
Viridian Network, LLC

Name; Michael I. Fallquist
Titte: CEO

Date: Wn\gef R, 2072

[Signature page | ro Amended and Restated ISDA Schedule)



Crius Energy. LLC

WName: Michael I. Fallquist
TFitle: CEQ

Date: %P%W YR, 2002

Public Power & Utility of Maryfand, LLC
By: Crius Energy, LLC, its manager

Name: Michael J. Fallquist
Title: CEO

Date: ﬁa@\wbﬁ‘ \:g\ 2OV L.

Public Power & Utility of New Jersey, LLC
By: Crius Energy, LLC, its manager

By: W?@f’

Name: Michael J. Fallquist
Title: CEO

Due: Septexioec \'S 20wz

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

By: Crius Energy, LLC, its manager

Name: Michael J. Fallquist
Title: CEO

Date; S@.FI‘QTY@QX R, ZO\?_

Publie Power, LLC (organized in Connecticut)
By: Crius Energy, LLC, its manager

Mame: Michael J, Fallquist
Title: CEO
Date: &‘iﬁ\@%\(\w \%)?—O\ﬂ’!""

Crius Energy Management, LLC
By: Crius Energy, LLC, its member

Name: Michael J. Fallquist
Title: CEQO

Date: Szp‘vembtr B, 2002,

Public Power & Uiility of NY, Inc.

TR TR
Name MId@QJ\_S ‘;_‘Q-L\S\U&LS\'

Title: CED
Date: g;,g’(embzr (R, 202

Public Poweyr Energy, LLC
By: Crius Energy, LLC, its manager

Name: Michael J. Fallquist
Title: CEO

Date: SQ)‘@\‘G«M‘@QK_ \%’1‘5\1

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

By:Crius Energy, LLC, its manager

Name: Michael J. Fallquist
Title: CEQ

Date: SQP@TY\M‘ \% ! "ZD\"L

[Signature page 2 o Amended and Restated 1ISDA Schedule]



