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527 East Capitol Avenue W’
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Re: APN Starfirst, LP Order # - 15-0362
Dear Cormmission:

In connection with the 2014 Annual Report filed on May 18, 2015 by APN Starfirst, LP, ("APNSF”) the
management and President of the company petitioned that the financial information submitted to the
lllinois Commerce Commission in its annual report receive confidential treatment,

After review by the Commission regarding the confidential request, the Hlinois Commerce Commission
granted that the 2014 Annual report for APN Starfirst, LP be afforded proprietary treatment by Order
dated June 3, 2015.

A copy of the 2014 Annual Report and confidential financial information for public disclosure is being
submitted to the Commission this 8" day of July, 2015.

Should you have any questions or regquire any additional information, please do not hesitate to contact
me at (610} 372-8500 Ext. 1012, or by email at gcarter@americanpowernet.com.
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Eugene F. Carter, Jr.
Chief Financial Officer
American PowerNet Management, LP
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ARES Reporting Form: To be submitted annually by April 30

ARES Annual (2014) Recertification under 83 IL Adm. Code 451
Section 451,710 General Provisions for Reporting Requirements

a) All ARES shall, at all times, continue to remain in compliance with the provisions of the Act
and this Part, as now or hereafter amended. If an ARES received a certificate before the
effective date of any provision of this Part, which provision applies to applicants seeking
certification to serve customers with the same electrical demand or usage characteristics as
the ARES, the ARES must demonstrate that it has come into compliance with such provision
no later than April 30 of the year following the year during which such amendment took
effect.

b) No later than April 30 of each year, each ARES shall file all reports required under this
Subpart. Reports shall be under oath, contain a cover letter title "Part 451 Continuing
Compliance" and be filed with the Chief Clerk of the Commission with copies provided to
the Office of Retail Market Development — ARES and the Financial Analysis Division —
ARES or their successors. The reports shall be identified with the name of the ARES as it
appears in the most recent Commission order granting the ARES certification, as well as any
post-certification name changes.

¢) For each supporting piece of documentation the ARES provides, it shall specifically state
how this information complies with each applicable subsection of this Part 451.

d) All reports shall provide the name, telephone number, email address and mailing address of
at least one person to address questions from Commission Staff pertaining to that report.

e) All reports made to the Commission by any ARES, other than ARES certified under Subpart
E of this Part, and the contents of the reports shall be open to public inspection, uniess
otherwise ordered by the Commission. The reports shall be preserved in the office of the
Commission.

f) Any ARES acquiring customers from another ARES shall report any such purchase or
transfer of customer accounts no later than 30 days after the execution of the transaction. Any
ARES receiving customer accounts from another ARES shall be responsible to demonstrate
its ability to meet the applicable financial, managerial and technical requirements.

g) The compliance filing shall include the applicant's name and street address and the names
and addresses of all the ARES's affiliated companies involved in electric retail sales or
purchases in North America.

Each ARES shall submit a report identified with the name of the ARES as it appears in the most recent
Commission order granting the ARES certification.

ARES Name (including all d/b/a): APN Starfirst, LP

1CC Docket # for current certification; 11-0377
Contact person for issues related to processing the ARES continuing compliance reports:

Name: Eugene F Carter, Jr
Title:  Controller

Rev 4-4-14



ARES Reporting Form: To be submitted annually by April 30

Direct Telephone Number: (610) 372-8500 Ext 1012
Email Address: gcarter@americanpowernet.com
Mailing Address: 45 Commerce Drive, Wyomissing, PA 19610

ARES Street Address:
Street number and name
City, State abbreviation, and ZIP code

45 Commerce Drive
Wyomissing, PA 19610

Affiliated Companies Name, Contact information, and Address:

Affiliate’s name

Street number and name

City, State abbreviation, and ZIP code
Telephone Number

American PowerNet Management, LP
45 Commerce Drive

Wyomissing, PA 19610

(610) 372-8500

THE ANSWERS TO THE FOLOWING QUESTIONS IN SECTION 451.740 ARE INCLUDED AS
SECTION 1

Section 451.740 Financial Reporting Requirements

The ARES shall provide a copy of only those documents that the ARES requires to demonstrate that it
continues to possess sufficient financial resources to serve the retail customers for which it has received
a certificate of service authority. The applicable documents shall be submitted at the times specified
below:

a) An ARES that seeks to demonstrate that it maintains sufficient financiai resources to provide
the services for which it has received a certificate of service authority using the criteria set
forth in subsection (a)(1), (a)(4) or (a)}(5) of Section 451.110, 451.220 or 451.320 or Section
451.510(b), (c) or (d) shall submit a copy of the latest ratings report presenting the
commercial paper or ong-term credit or obligation ratings of the ARES, creditors or
guarantors, as applicable, from the ratings agencies between April 1 and April 30 of each
year and within 15 days following any downgrade of such ratings previously filed with the
Commission to a rating below A-1 or A-, if issued from Standard & Poor's or its successor,
P-1 or A3, if issued from Moody's Investors Service or its successor, or F-1 or A-, if issued
from Fitch Ratings or its successor. Within 30 days after a downgrade of the commercial

Rev 4-4-14



ARES Reporting Form: To be submitted annually by April 30

certify it is a member of one or more RTOs and purchases 100% of its physical electric
energy from the RTOs for delivery to the service territories of the utilities for which the
applicant is seeking a certificate.

i) Each ARES is required to certify that the most recent copy of its license or permit bond on
file with the Commission is current and in full effect. In the event the original license or
permit bond on file with the Commission is replaced or modified, the ARES shall submit the
new copy of its license or permit bond pursuant to Section 451.50.

j) Insurance. Between April T and April 30 of each year, an ARES required to have in force
commercial general liability insurance pursuant to Section 451.110(b) shall submit proof of
that insurance in an amount not less than that in force when the ARES was granted its
certificate of service authority. In addition, the ARES shall demonstrate that its commercial
general Hability insurance is effective for a period of not less than one year.

Section 451.750 Managerial Reporting Requirements

a) An ARES shall certify during April of each year that 1t continues to maintain the required
managerial qualifications for the service authority granted in its certificate. An ARES that
meets the managerial qualifications requirements by entering into one or more contracts with
others to provide the required services must identify each agent or contractor on whom the
ARES relies to meet the requirements of this Part and must certify that the agent or
contractor will comply with all Sections of this Part applicable to the function or functions to
be performed by the respective agent or contractor.

b) Any changes in personnel, agents or contractors in the past calendar year that were used to
meet the managerial qualifications shall be addressed in the annual compliance filing by
providing evidence showing how the ARES is continuing to meet the managerial
qualifications.

Section 451.760 Technical Reporting Requirements

a) An ARES shall certify during April of each year that it continues to maintain the required
technical qualifications for the service authority granted in its certificate. An ARES that
meets the technical qualifications requirements by entering into one or more contracts with
others to provide the required services must identify each agent or contractor on whom the
ARES relies to meet the requirements of this Part and must certify that the agent or
contractor will comply with all Sections of this Part applicable to the function or functions to
be performed by the respective agent or contractor.

b) Any changes in personnel, agents or coniractors in the past calendar year that were used to
meet the technical qualifications shall be addressed in the annual compliance filing by
providing evidence showing how the ARES is continuing to meet the technical
qualifications.

Rev 4-4-14



ARES Reporting Form: To be submitted annually by April 30

Section 451.770 Kilowatt-hour Reporting Requirement

No later than March 1 of every year, each ARES shall file with the Chief Clerk of the Commission, and
provide to the Energy Division — ARES and the Financial Analysis Division — ARES or their
successors, a report stating the total annual kilowatt-hours delivered and sold to retail customers within
each utility service territory and the total annual kWh delivered and sold to retail customers in all utility
service territories in the preceding calendar year.

PLEASE SUBMIT THE ANNUAL KILOWATT-HOUR REPORT SEPARATE FROM THE PART
451 CONTINUING COMPLIANCE REPORT. The kilowatt-hour Report should be titled “Annual
Kilowatt-hour Report”. Please state the total annual kilowatt-hours delivered and sold to retail
customers within each utility service territory, the total annual kWh delivered and sold to retail
customers in all utility service territories, and the calendar year being reported.

Section 451.50 License or Permit Bond Requirements

ARES (required to submit a license or permit bond pursuant to Section 451.50) shall submit a copy of
their current license or permit bond as part of this annual recertification report. In the event that a
license or permit bond was modified from the previous license or permit bond filed with the Chief Clerk
of the Commission, the ARES shall file an additiona! copy of the modified bond with the Chief Clerk of
the Commission and provide a copy of that bond to the Financial Analysis Division pursuant to Section

451.50(c).

In the event that a license or permit bond is cancelied, expires or is drawn upon, the ARES shall execute
and maintain an additional or replacement bond such that the cumulative value of all outstanding bonds
never falls below the amount required in subsection (a) of this Section. The ARES shall file a copy of
the additional or replacement bond with the Chief Clerk of the Commission and provide a copy to the
Financial Analysis Division - ARES pursuant to Section 451.50(b).

Please send the signed and notarized annual reports to:

Chief Clerk’s Office

Nllinois Commerce Commission
527 East Capitol Avenue
Springfield, IL. 62701

Separate copies for the Office of Retail Market Development, Financial Analysis Division and
Consumer Services Division may be placed in same envelope and the Chief Clerk’s Office will distribute
them. Please mark each copy as a “Copy” and include one the of the division titles for each copy as
applicable.

Rev 4-4-14



Section 451.740 Financial Reporting Requirements:

a. APN Starfirst, LP is a privately held company and does not maintain a rating from any
agencies.

b. The credit that demonstrates financial resources for Illinois for certification has not
changed or been modified.

c. APN Starfirst, LP served clients in the State of lllinois for calendar year 2014. The
expected peak hourly demand for calendar year 2015 is expected to be -KW.

d. This section does not apply to APN Starfirst,, LP as the Applicant does not use single
billing services.

e. To demonstrate that APN starfirst, LP maintains sufficient financial resources to provide
services to contracted retail customers with electrical demands of a minimum of one
megawatt in lllinois, the Combined Audited Financial Statement for American PowerNet
Management, LP and its Affiliates will be provided upon release as Attachment A.

f.  This does not apply as any retail customers served and contracted with APN Starfirst, LP
would be customers with a maximum eiectrical demands of one megawatt or more.

g. 1. The RTO Agreement with MISO included as Attachment “B”. The Power Purchase
Agreement with EDF Trading has been provided as Attachment “C”.

h. APN Starfirst, LP provided services to one retail customer under contract in the State of
lllinois for the year 2014. APN Starfirst, LP currently has a—etter of Credit in
place as collateral with MISO , a- Surety Bond in place in favor of The People of
the State of lllinois, as well as a Third party Guarantee with EDF Trading on behalf of
APN Starfirst, LP provided by PPG Industries. A current long-term contract is in place for
PPG Industries, a customer since November 2003, Attachment C will supply copies of
the credit facilities from Banks for APN Starfirst, LP and American PowerNet
Management, LP.

i. Exhibit Attachment “D” is the renewal for the Bond Compliance.

j.  Exhibit Attachment “E” shall demonstrate that its commercial general liability insurance
is in effect for a period of not less than one year.



Section 451.750 Managerial Reporting Requirements:

a. APN Starfirst, LP is an independent company not affitiated with any utility or marketer
or contractors.

b. There have been no material changes in personnel that would affect the annual
Technical Reporting Compliance for APN Starfirst, LP.

Section 451.760 Technical reporting Reguirements:

a. APN Starfirst, LP is an independent company not affiliated with any utility or marketer
or contractors,

b. There have been no material changes in personnel that would affect the annual
Technical Reporting Compliance for APN Starfirst, LP.

Managerial and Technical Qualifications — Attachment F



VERIFICATION

STATE OF Pennsylvania)
COUNTY OF Berks)

R. Scott Helm, being first duly sworn, deposes and says that she/he is [the] President {of] APN
Starfirst, LP ; that be has read the foregoing Annual ARES Continuing Compliance Report of APN
Starfirst, LP, and all of the attachments accompanying and referred to within the Annual ARES
Continuing Compliance Report; and that the statements and information contained in the Annual
ARES Continuing Compliance Report and the attachments are true, correct and complete to the best
of his knowledge, information and belief. APN Starfirst, LP will remain in continuing compliance
with all requirements of the Itlinois Public Utilities Act and 83 IL Adm,/Code 451,

N P

“ Signature

R. Scott Helm

President
Contact Phone # (610) 372-8500

Subscribed and sworn before me

This%6 20k

day of £L£, 4

[Stamp of Notary] ' NOTARIAL SEAL
. LINDA F JABLONSK|

Notary Public
WYOMISSING BORO, BERKS COUNTY
My Commission Expires Jun 2, 2015




ATTACHMENT A
SECTION 451.740
AUDITED FINANCIAL STATEMENTS

TO BE PROVIDED UPON RELEASE OF THE ACCOUNTING FIRM
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AND SUPPLEMENTARY INFORMATION

DECEMBER 31,2014 AND 2013

24 Bl CERTIFIED PUBLIC ACCOUNTANTS

IAALAN ROSS & COMPANY, PC
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#1 ALAN ROSS & COMPANY, PC 10 Hearihstone Court, Sulte 100, Reading, PA 19606
CERTIFIED PUBLIC ACCOUNTANTS Phone: 610-779-0556« Fax:610-779-9777

INDEPENDENT AUDITOR'S REPORT

To the Partners of
American Powernet Management, LP and Affiliates

d/b/a American Powernet

Report on the Financial Statements

We have audited the accompanying consolidated financial statements of American Powernet
Management, LP and Affiliates d/b/a American Powernet (a partnership) as of December 31, 2014 and
2013, and the related consolidated statements of income, Partners' equity and cash flows for the years
then ended, and the related notes 1o the consolidated financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial
statements in accordance with accounting principles generally accepted in the United State of America;
this includes the design, implementation, and maintenance of internal control relevant o the preparation
and fair presentation of consolidated financial statements that are free from material misstatement,
whether due to fraud or etror.

Auditor's Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our
audit, We conducted our audit in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures selected depend on the auditor's judgment,
including the assessment of the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error. In making those risk assessments, the auditor considers internal control
relevant to the entity's preparation and fair presentation of the consolidated financial statements in order
to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity's internal control. Accordingly, we express no
such opinion, An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the
overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

WWW.rosscpa.com



Opinion
In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the financial position of American Powernet Management, LP and Affiliates d/b/a American

Powernet (a partnership) as of December 31, 2014 and 2013, and the results of its operations and its
cash flows, for the years then ended in accordance with accounting principles generally accepted in the

United State of America.

@MWC{LI‘FQ

Reading, Pennsylvania
May 6, 2015



AMBRICAN POWERNET MANAGEMENT, LF AND AFFILIATES
d/b/a AMERICAN POWERNET

COMBINELD BALANCE SHEET
DECEMBER 31, 2614 AND 2013

2014 2m3
ANSETS 2014 2013 LIABILATIES AND PARTNERS' EQUITY
CURRENT ASSHTS CURRENT LIABILITIES
Cash and cash equivalents Accounis payable
Accounts receivable Note payable - line of credit
Cther receivable Seeurity depositls payable
Investments Augetion receipis payable
Frepaid exponses Accrued pross receipts tax
TOTAL CURRENT ASSETS TOTAL CURRENT LIABILITIES
BQUIPMENT NONCURRENT LIABILITIES
Fixtureaand equipment Deferred compensalion

Less: Accumulated deprecation TOTAL NONCURRENT LIABILITIES

NET EQUIPMENT TOTAL LIABILITIES
OTHER ABSETS PARTNER'S EQUITY
Securiry deposit Pariner's capital
investment, other A lated other comprehensive income (loss)
Intangible ssseds, net Unrealized gein {foss) on investmenls
TOTAL OTHER ASSETS TOTAL PARTNERS' BQUITY
TOTAL LIABILITIES AND PARTNERS' EQUITY
TOTAL ASSETS

San accompanying noles
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AMERICAN POWERNET MANAGEMENT, LLP AND AFFILIATES
d/b/a AMERICAN POWERNET

COMBINED STATEMENTS OF INCOME
For the Years Ended December 31, 2014 and 2013

2014 2013

REVENUE
Management fee income $
Specialized services, commissions and other fees
Energy purchases

TOTAL REVENUE
Less: Cost of goods sold
- Qross Profit

GENERAL AND
ADMINISTRATIVE EXPENSES

INCOME FROM OPERATIONS

QOTHER INCOME (EXPENSES)
Interest income
Interest expense
Net gains (loss)

NET OTHER INCOME (EXPENSES)

NET INCOME $

See accompanying notes
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AMERICAN POWERNET MANAGEMENT, LP AND AFFILIATES
d/b/a AMERICAN POWERNET

COMBINED STATEMENTS OF CHANGES IN PARTNERS' EQUITY
For Years Ended December 31, 2014 and 2013

Accumulated
Other
Partners' Comprehensive
Capital Income (loss) Total

Balance at January 1, 2013
Net income

Other comprehensive income;
Change in unrealized loss on investments

Total comprehensive income
Partner withdrawals
Balance at December 31, 2013
Net income |

Other comprehensive income:
Change in unrealized loss on investments

Total comprehensive income
Partner withdrawals

Balance at December 31, 2014

See accompanying notes
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AMERICAN POWERNET MANAGEMENT, LP AND AFFILIATES
d/b/a AMERICAN POWERNET

COMBINED STATEMENTS OF CASH FLOWS
For the Years End December 31, 2014 and 2013

2014 2013

CASH FLOWS FROM OPERATING ACTIVITIES

Net income $

Adjustments to reconcile net income to net cash from operating activities:
Depreciation
Amortization
Unrealized gains (loss) on investments

Changes in:

Accounts receivable
Investments
Prepaid expenses
Security deposit
Accounts payable
Note payable - line of credit
Security deposits payable
Auction receipts payable
Accrued gross receipts tax
Deferred compensation

NET CASH PROVIDED BY OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of equipment
Purchase of investments

NET CASH PROVIDED (USED) BY INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES

Repayment of fong-term debt

Partner withdrawals
NET CASH PROVIDED (USED) BY FINANCING ACTIVITIES
NET INCREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR

CASH AND CASH EQUIVALENTS AT END OF YEAR $ $
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest $ $

See accompanying notes
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Note 1.

AMERICAN POWERNET MANAGEMENT, LP AND AFFILIATES
d/b/a AMERICAN POWERNET

NOTES TO COMBINED FINANCIAL STATEMENTS
December 31, 2014

American Powernet Management, LP and Affiliates d/b/a American Powernet financial
statements represent the combined financial statements of American Powernet Management,
LP, American Powernet Services, LP and APN Starfirst, LP. American Powernet
Management, L.P and Affiliates d/b/a American Powernet derives revenues from commission
earnings and consulting for management services performed.

Summary of Significant Accounting Policies

Principles of Combination:

‘The combined financial statements of the American Powernet Management, LP and Affiliates

d/b/a American Powernet include the accounts of American Powernet Management, LP,
American Powernet Services, LP and APN Starfirst. Combined financial statements ate
presented due to common ownership among the entities. All significant intercompany
accounts and transactions have been eliminated.

Use of Estimates:

The preparation of combined financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the combined financial statements and the reported amounis of revenues and
expenses during the reported period, Actual results could differ from those estimates.

Cash and Cash Equivalents:

The Companies consider all highly-liquid, short-term investments with an original maturity of
three months or less to be a cash equivalent.

Accounts Receivable:

Accounts recetvable are recorded at the invoiced amount and do not bear interest. The
Companies determine the allowance for doubtful accounts based on historical write-off
experience, and review of the aging and collectability of outstanding amounts. Account
balances are charged off against the allowance after all means of collection have been
exhausted and the potential for recovery is considered remote. The allowance for doubtful
accounts was $0 for the years ended December 31, 2014 and 2013,



Note 1,

AMERICAN POWERNET MANAGEMENT, LLP AND AFFILIATES
d/b/a AMERICAN POWERNET

NOTES TO COMBINED FINANCIAL STATEMENTS
December 31, 2014

Summary of Significant Accounting Policies (Continued)
Equipment:

Equipment is stated at cost. Major renewals are capitalized while replacements, maintenance
and repairs, which do not improve or extend the life of the respective assets are expensed
currently. When an asset is disposed of, the asset and related accumulated depreciation are
eliminated and any gain or loss on the transaction is included in income.

Depreciation:

Depreciation is computed using the straight-line method based on the following useful lives:

Fixtures and Equipment 5~ 10 years
Transportation 5 years
Intangible Assets:

Intangible assets congist of internal use software amortized over 15 years and the costs to
obtain a trademark and consist of the following at December 31:

December 31, 2014

Cost $
Accumulated amortization

$

Deposits:

Deposits are recorded as current liabilities until the related sale is recognized and the deposit is
applied against the amount due from the customer.

Income Taxes:

The Companies are treated as pass-through entities for federal and state income tax purposes.
Consequently, federal and state income taxes are not payable by, or provided by the Company.
The partners are taxed individually on their share of the Company's earnings. The Company's
net income or loss is allocated among the partners in accordance with their pro-rata share of

the Company.



Note 1.

Note 2.

Note 3,

'AMERICAN POWERNET MANAGEMENT, LP AND AFFILIATES
d/b/a AMERICAN POWERNET

NOTES TO COMBINED FINANCIAL STATEMENTS
December 31, 2014

Summary of Significant Accounting Policies (Continued)

Comprehensive income:

Generally accepted accounting principles establish standards for reporting and presentation of
comprehensive income and its components. Comprehensive income consists of net income
and net unrealized gains or losses on futures contracts and other securities and is presented in
the combined statements of changes in partners' equity.

Other comprehensive income includes unrealized holding loss on futures contracts of $0 as of
December 31, 2014 and unrealized losses—m other securities.

Advertising Costs:

Advertising costs, which are all other than direct-response advertising, are charged to
operations when incurred. Advertising costs charged to operations for the year ended

December 31, 2014 was -

Subsequent Events:

In preparing these financial statements, the Companies have evaluated events and transactions
for potential recognition or disclosure through May 6, 2015, the date the financial statements
were available to be issued.

Cash

The Companies routinely maintain cash balances in excess of federally insured limits at
several local banking institutions.

Investmenis

Management classifies all of its investments in futures contracts as available for sale and
accordingly carries its investments at estimated fair market value. Unrealized gains and losses
on the contracts are recorded as a separate component of other comprehensive income.
Realized gains and losses are included in the net income of the Company, and the cost of the
contracts is computed using the specific identification method.



Note 3.

Note 4,

AMERICAN POWERNET MANAGEMENT, LP AND AFFILIATES
d/b/a AMERICAN POWERNET

NOTES TO COMBINED FINANCIAL STATEMENTS
December 31, 2014

Investments (Continued)
Market values of the futures contracts are summarized as follows at December 31, 2014:

Gross
Unrealized
Holding
Cost Gain (Loss) Market Value

Note Payabie - Bank

The Companies have lines of credit available totalm
lines consist of a working capital line of credit of
to fund client related letters of credit to secure purchases of electricity, and a | N e
of credit to support the relationship with a single, publicly traded company. The lines of credit
are subject to an annual renewal o The terms of the working capital and
redit facility provide for monthly interest payments at the bank's prime rate
(3.25% at December 31, 2014) on outstanding balances. These notes are secured by a first lien
priority security interest in the Companies' assets and cross corporate guarantees of American
Powernet Services, LP, APN Starfirst, LP and American Powernet Management, LP. The
working capital line of credit is personally guaranteed by the partners of the Companies. -
I < it facility provides for monthly interest payments at 1.50% and is guaranteed
by a single, publicly traded company. At December 31, 2014, the Companies had borrowed

_n the working capital line of credit.

The Companies have an I line of credit available fron'-Bank. The terms of the
agreement provide for monthly interest payments at the Daily LIBOR rate plus 1.75% (2.379%
at December 31, 2014) on any outstanding balances. The note is secured by customer security
deposits and an interest in the Companies' assets and cross corporate guarantees of American
Powernet Services, LP, APN Starfirst, LP and American Powernet Management, LP. The line
of credit is personally guaranteed by the partners of the Companies.

10




Note 5.

Note 6.

Note 7.

Note 8.

AMERICAN POWERNET MANAGEMENT, 1P AND AFFILIATES
d/b/a AMERICAN POWERNET

NOTES TO COMBINED FINANCIAL STATEMENTS
December 31, 2014

Long - Term Debt
Long-term debt is summarized as follows:

American Powernet Services, LP

Note payable to Santander Bank with monthly payments of] ius interest at
LIBOR plus 1.35 basis points, (1.560% at December SM The note is

- personally guaranteed by the partners of the Company and is additionally secured by
a trust account of the partners of the Company. Final payment ofjjjjjjjjj§as made in
2013,

Deferred Compensation

American Powernet Services, LP makes discretionary contributions to a trust for certain
employees to provide for deferred compensation. The company did not make any employer
contributions to the trust during the calendar year 2014,

Lease Commitments

The Companies entered into a lease with a related party for office space, and moved into it's
new office location in early 2010, The lease provides for an initial term of ten years through
December 2019, The Companies have the option to lease the building for an additional five
year term. The lease provides for an initial lease payment of] er year and it is
subject to future increases as agreed to by the parties. The companies paid -for lease
payments in 2014.

Commitments

The Companies are parties to sales contracts with certain customers with terms ranging from
one year to three years, all with one-year renewal terms at the option of the Companies or the
customer.

The Companies are parties to supply agreements with certain suppliers, all of which are
cancelable upon notification.

11



Note 9,

AMERICAN POWERNET MANAGEMENT, LP AND AFFILIATES
d/b/a AMERICAN POWERNET

NOTES TO COMBINED FINANCIAL STATEMENTS
December 31, 2014

Income Taxes

Accounting principles generally accepted in the United States of America require management
to evaluate tax positions taken by American Powernet and recognize a tax liability (or asset) if
the organization has taken an uncertain position that more likely than not would not be
sustained upon examination by the Internal Revenue Service. Management has analyzed the
tax positions taken by American Powernet, and has concluded that as of December 31, 2014,
there are no uncertain positions taken or expected to be taken that would require recognition of
a liability (or asset) or disclosure in the financial statements. American Powernet is subject to
routine audits by taxing jurisdictions, however, there are currently no audits for any tax
periods in progress. Management believes it is no longer subject to income tax examinations
for years prior to December 31, 2012.

12
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#IALAN ROSS & COMPANY, PC 10 Hearthstone Court, Suife 100, Reading, PA 19606
AW CERTIFIED PUBLIC ACCOUNTANTS Phone: 610-779-9555+ Fax:610-779-9777

INDEPENDENT AUDITOR'S REPORT
ON COMBINING INFORMATION

To the Partners of
American Powernet Management, LP and Affiliates

d/b/a American Powernet

Our report on our audit of the combined financial statements of American Powernet Management, LP
and Affiliates d/b/a American Powernet (a partnership) for 2014 appears on page 1. The audit was made
for the purpose of forming an opinion on the combined financial statements taken as a whole, The
combining information is presented for purposes of additional analysis of the combined financial i
statements rather than to present the financial position, results of operations, and cash flows of the :
individual companies. Such information has been subjected to the auditing procedures applied in the
audits of the combined financial statements and, in our opinion, is fairly stated in all material respects in
relation to the combined financial statements taken as a whole.

Q_(Lw,vq;,-_] ‘PQ.

Reading, Pennsylvania
May 6, 2015

WWW.rosscpa.com



AMERICAN POWERNET MANAGEMENT, LP AND AFFILIATES
dva AMERICAN POWERNET

COMBIN/NG BALANCE SHEET
Yoar Ended Decanter 31, 2014

Ebminations Artarican American Elminations Amarican Amadean
and Powemat APN Powemel
Combingd Adesimonts  Services LP Starfisl EP

AGBETE LIABILITIES AND
PARTNERS' EQUITY
GURRENT ASEETE
Cash and cash equivalents CURRENT LIABILITIES
Agoounls raceivabla Nolus payabls - reiated party
Othar racerabie Accounis payabla
Invesiments Nota payable -ilng of credit
Nolea fecsivabie - relaied paty Secufity sapoails payabla
Prapaki sxpanses Auetioh receipls payable
Curmenl portion of long-lerm dabt
TOTAL CURRENT ASSET! Ancivad gioss rcaipts lax
EQUIPMENT TOTAL CURRENT LIABILITIES
Fixuras and squipesent
oaumuiated depreclation NONCURRENT LIAB|LITIES
Dafeired compansalion
NET EQUIPMENT
TOTAL NONCURRENT LIABILITI
OVHER ASBETE
Eecurky deposil TOTAL LIABILITIES
Invastmaat, truat
Intsnghie assis, nel PARTHNERE EQUITY
Parinera’ capilal
TOTAL OTHER ASSETS Accumulated other comprehensive
incoma, unreslizad loss on
inveatmania
TOTAL PARTNERS' EQU
TOTAL ASSETS TOTAL LIABILITIES AND

PARTNERS' EQUITY




REVENUE
Management fee income
Speciallzed services,
commissions and other fees
Energy purchases

TOTAL REVENUE

COST OF GOODS SOLD

.GENERAL AND ADMINISTRATIVE

EXPENSES
INCOME FROM OPERATIONS

OTHER INCOME (EXPENSE)
Interest income
Interest expense
Net gains (loss) on Investments

NET OTHER INCOME (EXPENSE})

NET INCOME

AMERICAN POWERNET MANAGEMENT, LP AND AFFILIATES
dfo/a AMERICAN POWERNET

COMBINING STATEMENT OF INCOME
Year Ended Decomber 31, 2074

Eliminations Ametican
and Powernet APN

Combinad Adjustments Services, LP Starfirst, LP

15

Amerlcan
Powernet

Management, LP




AMERICAN POWERNET MANAGEMENT, LB AND AFFILIATES
d/b/a AMERICAN POWERNET

COMBINING SCHEDULE OF GENERAL AND ADMINISTRATIVE EXPENSES
Year Ended December 31, 2014

Eliminations Amaerlcan Amarican
and Powernet APN Powernst
Combined Adlustmenis Services, LP Starfirst, LP Management, LP

Office salaries
Officer salary
Total Salaries

Advertising
Amortlzation

Bad Debt Expense
Bank charges
Contributions

Deferrad compensation
- Depreciation

Duss and subscripfions
Employee benefits
Freight and postage
insurance

Legal and accounting
Management fee

Meals and entertainment
Miscalianeous

Office supplies
Cutside services
Payroll taxes
Penalties and fines
Permits and licenses
Rent

Repalrs and maintenance
Subcontract services
Taxes

Tetephons

Travel

Utilitles

TOTAL GENERAL AND
ADMINISTRATIVE EXPENSES

18 -



ATTACHMENT B
SECTION 451.740
AGREEMENT WITH RTO “MISO”



1 Michael P. Holstein
Mldwe‘Stiso Vice President & Chief Financial
We manage power. Officer o
Direct Dial: 317-249-5525
E-mail: mholstein@midwestiso.org

)
R -

a

bl

January 22, 2007

Mr. David Butsack
APN StarFirst, LP

867 Berkshire Blvd.
Suite 101

Wyomissing, PA 19610

Dear Mr. Buisack:

Enclosed please find a fully executed copy of Attachment W - Market Participant Agreement,
Please note the Midwest ISO replaced the first page of Attachment W with a revised first page
that contains one and only one change -- in paragraph one the phrase "Midwest Independent
Transmission System, Inc.” was changed to "Midwest Independent Transmission System

Operator, Inc.".

Regards,
\ﬂ"q{,Wd} 7D '/‘}MQ&L&J / %

Michae] P. Holstein
Vice President and Chief Financial Officer

MPH/pe

Midwest Independent Transmission System Operator, kg,
701 City Center Drive Carmel, IN 46032
wivw.midwesliso.org



Midwest ISO Original Service Agreement No. 7281
FERC Electric Tariff, Third Revised Volume No. ]

Market Participant Agreement
For
APN Starfirst, LP
Under The
Midwest Independent Transmission System Operator, Inc.,
FERC Electric Tariff, Open Access Transmission and Energy Markets Tariff
Third Revised Volume No. 1

MISO MPA Designation No.:. MPA . AMER




Midwest ISO Substitute First Revised Sheet No, 1690

FERC Electric Tariff, Third Revised Volume No. 1 Superseding First Revised Sheet No. 1690

1.0

2.0

3.0

4.0

ATTACHMENT W
FORM OF MARKET PARTICIPANT AGREEMENT

This Market Participant Agreement (“MP Agreement”), dated as of June 14, 2006, is
entered into, by and between the Midwest Independent Transmission System Operator,
Inc., (*“Transmission Provider”) and APN Starfirst, LP (“Market Participant™).

The Market Partlicipant has been determined by the Transmission Provider to be a Market
Participant as defined in the Tariff.

The Market Participant agrees to supply the Transmission Provider with any and all
information the Transmission Provider deems reasonably necessary in accordance with
Good Utility Practice,

The Transmission Provider agrees to provide services to the Market Participant upon a
request by an authorized representative of the Market Participant. The Market Participant
agrees to take and pay for the requested services in accordance with the provisions of the

Tariff and this MP Agreement.

Issued by: Ronald R, McNamara, Issuing Officer Effective: March 1, 2005

Issued on: January 7, 2005 :
Filed to comply with the November 8, 2004 Order of the FERC in Docket Nos. ER04-691-000 and EL04-104-000

(Midwest Independent Transmission Sysiem Operator, Inc,, 109 FERC § 61,157 (2004)).




Midwest ISO Substitute First Revised Sheet No. 1691
FBRC Electric Tariff, Third Revised Volume No. 1 Superseding First Revised Sheet Mo, 1691

5.0 Market Participant status under the Tariff shall commence upon execution of this MP
Agreement by the Transmission Provider. Service(s) under the Tariff shall commence at
the time of the requested service(s) commencement date.

6.0 This MP Agreement shall terminate on such date as mutually agreed upon by the Parties.

7.0 The Market Participant shall provide written notification of any unexpected material
adverse changes in circumstances that may affect the Market Participant’s status as a
Market Participant, within twenty-four (24) hours of having learned of the change.

Issued by: Ronald R. McNamara, Issuing Officer Effective: March 1, 2005

lssved on: January 7, 2005
Filed Lo comply with the November 8, 2004 Order of the FERC in Docket Nos. ER04-691-000 and EL04- 104-000

(Midwest Independent Transmission System Operator, Inc., 109 FERC § 61,157 (2004)).




Midwest 1SO Fourth Substitute Qriginal Sheet No. 1692
FERC Electric Tariff, Third Revised Volume No. 1 . Superseding Third Substitute Original Sheet No. 1692

! 8.0 The Market Participant shall notify the Transmission Provider in writing of any material
adverse change in circumstances that the Market Participant learns of or intends to
implement and may affect its status at least seventy-two (72) hours prior 1o the change.

2.0  Any notice or request made to either of the parties to this MP Agreement shall be made to
the following representatives:

Transmission Provider Market Participant
Title: Contract Administrator jgg VD Bu7sAcK
Address: 701 City Center Drive 7 BERKShRE BLYD
Carmel, IN 46032 w/}/‘om/'_{ﬁ//é g LB /960
Issucd by: Ronald R. McNamara, 1ssuing Officer Effective: March 1, 2005

Issued on: January 19, 2005
Filed to comply with the December 20, 2004 Order of the FERC in Docket Nos. BR04-691-000 and EL04-104-000
{Midwest Independent Transmission System Operator, Inc., 109 FERC ¥ 61,285 (2004)),




Midwest ISO Substitute First Revised Sheet No. 1693
‘FERC Eleciric Tariff, Third Revised Volume No. 1 Superseding First Revised Sheet No. 1693

10.0  The Tariff, in its entirety, is incorporated herein and made a part hereof.

IN WITNESS WHEREOF, the parties have caused this MP Agreement to be executed by their
respective authorized officials.

Transmission Provider Market Participant
By: @M&-—@b—‘ By: %
Name: Name: gD L1175 A .
Title: T VP 0FLog sTics N AalySeS

{-Michael P Holsteln— qu: ST

Date: 1 Vies President & Chief Financial Officer
| -&-07

Issued by: Ronald R. McNamara, Issuing Officer Effective: March 1, 2005

Issued on: lanuary 7, 2005
Filed to comply with the November &, 2004 Order of the FERC in Dockel Nos. ER04-691-000 and EL04-104-000

(Midwest Independent Transmission System Operaior, Inc., 109 FERC 461,157 (2004)).




Midwest ISO Substitute First Revised Sheet No. 1690
FERC Electric Tariff, Third Revised Volume No. | Superseding First Revised Sheet No. 1690

1.0

2.0

3.0

4.0

ATTACHMENT W
FORM OF MARKET PARTICIPANT AGREEMENT

This Market Participant Agreement (“MP Agreement”), dated as of June 14, 2006, is
entered into, by and between the Midwesl Independent Transmission System Operator,
Inc., (“Transmission Provider”) and APN Starfirst, LP (*Market Participant™).

The Market Participant has been determined by the Transmission Provider to be a Market
Participant as defined in the Tariff.

The Market Participant agrees to supply the Transmission Provider with any and all
information the Transmission Provider deems reasonably necessary in accordance with

Good Utility Practice.

The Transmission Provider agrees to provide services to the Market Participant upon a
request by an authorized representative of the Market Participant. The Market Participant
agrees to take and pay for the requested services in accordance with the provisions of the
Tariff and this MP Agreement.

Issued by: Ronald R. McNamara, lssuing Officer Effective: March 1, 2005

Issued on: January 7, 2005
Filed to comply with the November 8, 2004 Order of the FERC in Docket Nos. ER04-691-000 and EL04-104-000

(Midwest Independent Transmission System Operator, Inc., 109 FERC 4 61,157 (2004)).



Midwest 1SQO Substitule First Revised Sheet No. 1690

FERC Eiectric Tartff, Third Revised Volume No. 1

Superseding First Revised Sheet No. 1690
ATTACHMENT W

FORM OF MARKET PARTICIPANT AGREEMENT

1.0 This Market Participant Agreement (“MP Agreement”), dated as of
JUNE 1Y, Qoof, |, is entered into, by and between the Midwest Independent

Transmission System, Inc., (“Transmission Provider”) and 42y STRL Fi £57 L/~
{(“Market Participant”).

2.0 The Market Participant has been determined by the Transmission Provider to be a Market
Participant as defined in the Tariff.

3.0 The Market Participant agrees to supply the Transmission Provider with any and all
information the Transmission Provider deems reasonably necessary in accordance with
Good Utility Practice.

4.0  The Transmission Provider agrees to provide services to the Market Participant upon a
request by an authorized representative of the Market Participant. The Market Participant
agrees to take and pay for the requested services in accordance with the provisions of the
Tariff and this MP Agreement.

Issued by: Ronald R. McNamara, Issuing Officer Effective: March 1, 2005

Issued on: January 7, 2005
Filed to comply with the November 8, 2004 Order of the FERC in Docket Nos. ER04-691-000 and EL04-104-000

{Midwest Independent Transmission Sysiem Operaior, Inc., 109 FERC Y 61,157 (2004)).



Midwest 1SO Substitute First Revised Sheet No. 1691
FERC Electric Tariff, Third Revised Volune No. 1 Superseding First Revised Sheel No. 1691

5.0  Market Participant status under the Tariff shall commence upon execution of this MP
Agreement by the Transmission Provider, Service(s) under the Tariff shall commence at
the time of the requested service(s) commencement date.

6.0  This MP Agreement shall terminate on such dale as mutually agreed upon by the Parties.

7.0 The Market Participant shall provide written notification of any unexpected material
adverse changes in circumstances that may affect the Market Parlicipant’s status as a
Market Participant, within twenty-four (24) hours of having learned of the change.

Issued by: Ronald R. McMamara, Issuing Officer Effective: March 1, 2005

Issued on: January 7, 2005
Filed to comply with the November 8, 2004 Order of the FERC in Docket Nos. ER04-691-000 and EL04-104-000

(Midwest Independent Transmission System Operator, Inc., 109 FERC § 61,157 (2004)).



Midwest 18O Fourth Substitute Original Sheet No, 1692
FERC Eleclric Tariff, Third Revised Volume No. | . Superseding Third Substitute Original Sheel No. 1692

8.0 The Market Participant shall notify the Transmission Provider in writing of any material
adverse change in circumstances that the Market Participant learns of or intends to
implement and may affect its status at least seventy-two (72) hours prior to the change.

9.0  Any notice or requesl made to either of the parties to this MP Agreement shall be made Lo
the following representatives:

Transmission Provider Market Participant
Title: Contract Administrator ggg Vin BulsAcK
Address: 701 City Center Drive 7 BERKSHhRE BLYD
Carmel, IN 46032 él),)/om/'fﬁ'/'ﬂ; 9 LB /96D
Issued by: Ronald R. McNamara, 1ssuing Officer Effective: March 1, 2005

Issued on: January 19, 2005
Filed 1o comply with the December 20, 2004 Order of the FERC in Docket Nos. ER04-691-000 and EL04-104-000

(Midwest Independent Transmission System Operator, Inc.,, 109 FERC Y 61,285 (2004)).



.west ISO Substitute First Revised Sheel No. 1693

- rBRC Electric Tariff, Third Revised Volume No. ] Superseding First Revised Sheel No. 1693

C10.0  The Tariff, in its entirety, is incorporated herein.and made a part hereof.

IN WITNESS WHEREOF, the parties have caused this MP Agreement to be executed by their
respective authorized officials.

Transmission Provider Market Participant
By WJ-:D /.J—tf‘,bv" By: Z’/ﬁ X é:_%’S:—'
Name:™ Name: QgD Ru7s Ack

Title: | ;;; ’; ;; l i t TN VP 0FLogs7,05 « Hyal ysr'sS
; Datq: ¢/rs/ 6

Date: 1 Viee Prosident-&-Chicf Financlal Officor
| -0

Issued by: Ronald R. McNamara, Issuing Officer Effective: March I, 2005

Issued on: January 7, 2005
Filed to comply with the November 8, 2004 Order of the FERC in Docket Nos. ER04-691-000 and EL04-104-000

(Midwest Independent Transmission System Operator, Inc., 109 FERC § 61,157 (2004)).



ATTACHMENT C
SECTION 451,740
FINANCIAL REPORTING FOR PURCHASE OF POWER



MASTER POWER PURCIHASE AND SALE AGREEMENT

COVYER SHEET

This Master Power Purchase and Sale Agreemenr (“Musier Agreement™ ) is made as of the following date:
Deeember 7,201 (“Effective Date™). The Master Agreement, together with the exhibits, schedules and
any writlen sypplements hereto, the Party A Tarifl, if any, the Party B Tarifd, il any, any designated
colkaternl, credit support or margin agreement or similar arangement betweon the Parties and all
Transaclions (including any confitmations accepied in accordance with Section 2.3 hereio) shall be referred
to as The “Agreement.™ The Partics to this Master Agreement are the following:

Party A:  EDF Trading North America, LLC APN Starfirst, L.P, (*Counterparty” or “Party

{“Counierparty” or “Parly A"}

All Natices:

4700 West Sam Houston Parkway, Suile 250

Tel: 281-781-0333

Chy/State: Flouston, TX Zip: 77941

Attn: Contract Administralion
Phone: 281-781-0333

Facsimile: 281-653-1454

TDuons: 130385763

Federal Tax 1D Number: 98-0596593

Invoices:
Attn: Power Accounting
Phone: 281-653-1683
Fapsimile: 2816531033

Scheduling:
Attn: Power Scheduling
Phone: 281-781-0333
Facsimile; 284-781-0360

Lonfirmations;

Atty: Confirmation Departmen
Phone: 281-653-1683
Fucsimile; 281-653-1033

Tayments:

Attn: Power Accounling
Phone; 281-653-1683

Facsimile: 281-653-1033

“Wire Transfer:
BNK: Wells Fargo Bank, N A.
ABA: 121000248
ACCT: 4121947964

B”)
All Notices:
45 Commerce Drive

Tél: 610-372-8500

City: Wyomissing, PA Zip: 19610

Attn: Contract Administralion
Phone: 610-372-8500

Facsimile: 610-372-9100

Duns: 14-108-1328

Federal Tax TD Number: 11-3708349

Inyoiees:
Attn: Linda Jabionski
Phone: 610-372-8500
Facsimile: 610-372-9100

Scheduling:
Aun: David Bulsack/Brian Vayda
Phome: 610-372-8500
Fresimile: 610-372-9100

Paynments:

At Linda Jablonski
Phone: 6103728500
Facsimile: 610-372-0100
Wire Transfer;
BNK: Soversign Bank
ABA:23137269)
ACCT:-8031143765

Credit.and Collcctions:
Attt Linda Jablongki
Phone: Q1 0-372-8500
Tacsimile: 610-372-9100



Credit #and Cellections: With additional Notices of an Event of Defaull or

Attn: Credil Department Potential Event of Default (o
Phone: 281-781-0333 Attn: Roberl ). Porto - Energy Purchasing
Facsimile: 281-781-0360 PPG Industries, Inc,

Phone: 412-434-2521
Facsimile! 412-434-4002

With additiona) Notiges of an Event of Default or
Porential Event-of Defaull lo;

Adin: General Counsel

Fax: 281-653-1454

The Parties hereby agrec that the General Terms and Condilions are incorporsted horein, snd 1w the
following provisions as provided for in the General Terms and Conditions:

Party A'Turifl  Taniff: FERC Rate Schedule Dated: September 22, 2010 Docket Number: ER10-2794

Party B Tarifl  Twiff Market-Based Daled: Janvary 7, 2004  Dockel Number: ER04-226

Article Two
Transaction Terms and Conditions ®  Optional provision in Section 2.4.  1f not checked, inapplicable.

Arficle- Four

Remedies for Failure B Accelerated Payment of Damages. 10 not cheoked, inapplicable.
t0:Deliver or Raceive

Arficle Five B Cross Default for Party A
Events of Default; Remedies B Party A: EDF Trading ‘Cross Pefault Amout, With-respeet to
North Americs, LLC Party A three percent:{(3%) of*Party

A’y ShareholderBquity as reporied in
dts-most recent audited or-quarterly
cansolidated financial statemenls

O OtherEntiy!_~  Cross Default Amount §

B Cross Defaull for Party B:

B Party B: APM Starfirat, LP.  Cross Default Amount: ' With respect to
Party B: three percent:{3%}-oT Party
B's orits Credil-Support Provider’s (as
applicable) Shareholder Equity as
reported in-its most recen! andited or

quarlerly congolidated financial
stalements

O Other Entity; Cross Defaull Amount'$_____
5.6 Closeow Setoff

B Option A (Applicable if no other selection is madc.)

Tl Option B -- Affiliates shall have the meaniog set forth in the
Apreement unless olierwise specifled as follows;



O Option-C {No Seioff)

Article § 8.1 Parly A Credit Protection:
Credit and Collaleral Requirsments {n) Tinancial Information:

£l option A

O OpionB Specify: PPG Industries, Inc,,

W Option C Specify: (1) Financia] informalion required In
Option-B for Party B and/or its Guarantor; (2) copies ofall
-corporate authorizations and any other documents witlh respeot
10 the exccution, delivery and.performance of this Agresmeny;
£3) cerfificate of anthority and speeimen signatures of
individuals sxecuting this Agreement,.any Confirmation and
each Transaction;-and (4) Unifornm Sales & Use Tux

Certificate - Multijurisdictional or other similar applicable
tesdle certificates.

{b) -Credit Agsurances:
I Nol Applicable
B Applicable
{c) Collateral Threshold:
.0 Mot Applicable
& -Applicable
If applicable, complete the following:

Party B .Collateral Threshold: $7 Million; provided, however, that Party
B’s Collateral Threshold shali-be (i) the lesser amount of the -Collatera]
“Threshold or the Guaranty Asnounl,-if any; and (i} zero:i{ an:Event of
Default or Potential Event of Default with respect 1o Party-B has oceurred
_and-is confinufiiy.

{d) Downgrade Event:

M Nol Applicable
[ Applicable

If applicuble, complete the following;

0 I shall be a Downgrade Event.for Tarly B.il Party B's
Guarantor's Credit Rating Tulls below BBB- from S&P or Baal
from Moody's or if Party B.is not rated by either 5&P or
Moody’s

Other;
Speeily:

(e) Carantor for Panty B: PPG Indusiries

Guaramee Amount: §7 Million or an amount mutually agrecd
by the partios {including being agreed w by PPG Indusiries, Inc.)
from time to time in accordance with Party B's Collateral



Tlhreshold as defined above,

8.2 Party B Credil Protection:

(#) Financialinformation:

[J Option A

3 OplionB  Specify:
M Option C Speeify: (1) Financial information required in
Oplion B for Party A’s Guaranter; (2) copies-of all corporate
authorizations and any other documents with respect 1o the
execulion, delivery and performiance of this Agreement; (3)
certificate of-authority.and specimen-signatures ol individuals
executing this Agreement,.any Confirmation.and cuch
Transaction and (4) Uniform Sales & Use Tax Certificale -
Multijurisdiclional or other similar applicable resale
certifigates.

(b) Credit Assurances:

T Not Applicabile
B Applicable

(¢) Collateral Threshold:

W Nol Applicable
I Applicuble

Party A Coltateral Threshold: $8WA; provided, however, that Party A’s
Collateral Threshold shall be (1) the lesser amonnt -of the Collateral
"I'hreshéld or the CGuaranty Amount, if any; and (i} zero il an Event of
Default.or Potential Evenl of Defaull with respect to Party B has occurred
and-is continning,

{d} Doewngrade Event:

B NotApplicable
0O Applicable

1f apphicable, complete the following:
0 1ushalk-bea'Downgrade. Event for Parly A i Party A’s Credit

Rafing falls below _ from S&P or . fram
Mooty’s or i’ Party A is not rated by either SA&P or Moody's

1 Other
Specify:

{e) Guarantor for Party A: Not Applicable

Guarantee Amount: § i , OF anamount nptually
apreed 10 by the pariies from time to 1nne in accordanee with
Party A’s Collateral Threshold as delined above,

Article 10



Confidentialily M Confidentiality Applicable [J "ol checked, inapplicable,

Schedule M 0 Parly A is a Governmental Entity or Public Power System
L) Party B is a Governmental Fintity or Public Power Sysiem
0O Add Section 3.4 1f not checked, ingpplicable
[J Add Section 8.4 1f not checked, inapplicable

Other Changes:  Applicable Specify, il any: See below

Part 1. GENERAL TERMS AND CONDITIONS. -

{n) Articic Once shall be amended as follows:
{i) Section 1.12 shall be amended by replacing “issues” with “issuer™ in the fourth line,

(i) Section 1.27 is umended by deleling the phrase “ar-a forcign bank with 8 U.S. branch” and
replacing it with the phrase “or a 10.8. branch of a {foreign bmik”.

(iii) Seetion 1.43 shall be amended by adding the following -at the end .of the dofinition, “Party B
shall have the right to provide up to $7 Million in the form of a parent goaraniee from PPG
Industries, Inc, as Performance Assurance hereunder, provified that a Downgeade Event has
-nol.occwrred with respect 40 PPG Industries, Inc. in which.case a parent guaraniee shull not
constiluie acceplable Performance Assurance.”

{iv) Section’1.50 is amended by changing "Sestion 2.4" 1o "Section 2.3".

12 Section 1.51 shdll’be amended by.(i)-adding the:phrase "for-delivery” immediately before the
phrase "at the Delivery Point” in-the second line .and (i) .deleting the phrase “al Buyer's
option" from-the Tifth line and replacing it with the following: "absent & purchase®; and

(i) Section 1.5 shall ‘be -amendei) ’by.(i}.tiéieliqg the phirase “at the Delivery Poinf" from the
second-iing, (if) deleting the phrase "al Seller's option™ from the fifth line.and replace 4t with
the following: “absent a-sale”.

{vii) The following shall be added asa new Section 1.62:

“Merger Event” “means, with respect to.a Party or its Guarantor, and with respect to
Party A, its Guarantor, -that such Parly or ity :Guarantor consolidaies or amalgamates with,
oramerges into-or with, or transfers substantially all of ity assets to anather entity; and (i) the
resulting entity fails 10 assume #ll of the oblipations of such Parly hereunder or of such
Party’s Guarantor under its guaranty; or (i} -the benefus of any credil suppor! provided
pursuant 1o Arlicle 8, or any guaranty provided by such Party’s-Guaranior, fuil to extend fo
the performance by such resulting, surviving .or sransferec entity of it obligations
:herennder; or (iif) the resolting entity’s creditworthiness is motsrially weaker than that of
such Parly or its Guarantor immediately prior Lo such action.”

{viii)  The followiny shalt be added as.a new Section 1.63:

"Shavehobler Eguin# meang, at-any-time, the amount-of paid-in capital in respect of ull
igsued and Tully-paid ghares of the share capital of the rélevant entity, together with:the
contribuned surpus, the cumulptive ranslation adjustment (iF any) and the retained esrnings
caloulnted in asccordance with penerally accepted accounting principles in the country in
which that entity is organized, consistontly applied,

(i} Articie Two shall be amended as follows

Kection 2.3 is amendad by replacing “may” with “shall” in Jine 1.
Y rep 2



(1)

Artlele Five shall be amended as follows:

(1) Section 5.1(n) shall be amended by deleting “three (3) Business Days” and replacing it wilh
“two (2) Business Day™ in the sccond line;

(i)  Section 3.1(e) is amended by adding “or the Collaleral Annex hereto” at the end of that
subseclion,

(iii) Section 5. 1(h)(ii) shall be amended by deleting the following phrase from (he third and fousth
line thereol: "and such failure shall not be remedied within three (3) Business Days alter
written notige and iserting in ils plase the plrase “and such failure shall nol be remedied within

two (2) Business Days. after written notice.”;

{iv) A new section 5.1(h)e) is added as follows; “a Merger Event oceurs with respocl to a
Guarantor.”

(v} Seclion 5.1 is amended by replacing the *." at the end of Clause (l)(v) thereof with *; or” and
by adding new Clause (vi).as follows:

*(vi) “Such Party or its Guaranter, as applicable: (i) defanlts .under-a Specified Agrecment
and, afler giving effect to any applicable notiee requirement or grace period, there ocenrs n
liquidation of, an scceleration of obligations under, or an carly termination of, that $pecificd
Agreement; or (ii) defaults, afiér giving effect 4o -any spplicible notice requirement or grace
period, in making apy payment or delivery due on the last payment, delivery or exchange date
of, or any payment on-early termination of, a Specifiedt Apreement (or such delauli continues
for at least three Business Days 4f there is no applicable netice requirement or grace period),
where “Specified Agrecment” means any privately negotialed rate-swap, basgis swap, Torward
tate transaction, cominodity swap, commodity option, a purchase .or sale of .a commodity,
eguity or-equity index swap, equirty or eguity index option, bond option, interest rale option,
foreign exchange transaction, cap-iransaction, floor transaction, cdllar transaction, currency
swap transaclions, ross-currency rale swap-transuetion, ourreney -option or any other similar
transaction-(including any option vith respegt o any of these:transactions or.any-combination
of these Uanssctionsyor any other similar transsction (whether or not dogumented under or
sffected pursuant to:u masier ggreement) now cxisting or hereafter entered into berween Party
A, on'the one hand, apd Party B, on the other. For purposes hereol, 2 “commodity” has the
meaning set forth in the Commodity Bxchange Act (7 US.C:81(a)(4))."

{vi) Section 5.2 is amended by deleting the last sentence and replace -t with the following: “The
Non-Defaulting Party shall caloulate, in o commerciplly reasonable manner, .2 Settlement
_Amount for each such Tenninated Transaction or group.of Terminated Trapsactions as of the
Farjy Termination Date (or, to the -extent that jin the reasonable gpinion ol the Non-
Defaulting Party certain of such Tenminated Transactions or group of Terminated
Transactions are commercinlly impracticable to liquidate and termingle or may nol be
liquidlated and terminated nnder applicable law on-the Early Termination Date, then each
such Transaction (individually, an "Excluded "Pransaction” and collectively, the "Excludel
Transactions™ shall be terminated as soon thereafler as reasonably practicable, and upon
termination shall be decmed to be.n Terminaled Transaction and the Termination Paymen
piyable in copnection with -all such Transactions shall be caleulaied in accordance with
Section 5.3 below). The Gaink and Losses for ench Terminated Transaction shall be
determined by calculating (he amount thal would be incurred or realized 10 Teplace o1 1o
provide the coonomic equivalent ol the remaining payments or deliveries in respect of thal
Terminated Transaction, The Mon-Defaulting Party (or its agent) may determine its Gains
and Losses by reference 10 information either available o it intermally or supplied by one or
more third parties including, without Hmitalion, quotations {cither firm or indicative) of
relevant rales, prices, yields, yicld curves, volatilities, spreads or other relevant market data
in the relevant markets. Third parties sypplying such information may inchide, witheu



{d)

)

()

limitation, deslers i the relevant markets, end-users of the relevant product, information
vendors and other sources of market information.”; The Non-Defauhting Pary shall be
required 10 meet all reasonable requests by the Delaulting Party for supporling
documentation in addition to reguirements of Section 5.4 concerning such valuations
eipressed herelp.

(vif) ‘Section 5.3 shad] be amended by adding the phrase "plus, at the aplion of the Non-Defauling

Party, any cash or other form of liguid security then in the possession of the Defaulting Party
oF its agent pursuant 10 Article Eight," after the {irst use of the phrase "due o the Non-
Delnulting Party" in the sixth line;

{vii) Section 5.4 -shall be amended by adding the following cluuse o1 the end.of Seciion.5.4;

"Notwithstanding any provigion o the
contrary-contained in this Agreement, the
Non-Defaulting Party shali not be required to
pay lo-the Defaulting Party any amount under
Asticle 5 until the Non-Delauiting Party
receives confirmation satisfaciory o it in ity
reasonable discretion (which may include an
opinion of its counsel} that all other
obligations of-any kind whatsoever-aof the
Defauhing Party to make any payments ta the
Non-DRefaulting Party under this Agresment or
otherwise which arc due.and payableas of the

 Early Termination Date have been fully and
finally performed;”

Section-6.8 - Transaction Wetting, Seotion 6:8 s

amended by replacing "may by agreement of the Parties," with the word "will".,

Article Seven.shall be amended as follows:

‘Bection 7.1, shall be amended by {i) deleting in the fifteenth ling the words, "UMNLESS
EXPRESSLY HEREIN PROVIDED”, (ij) adding in the nineteenth line the words
PROVIDED, HOWEVER, NOTHING IN THIS SECTION SHALL AFFECT THE

ENFORCEABILITY :OF THE PROVISIONE OF THIS AGREEMENT RELATING TO
REMEDIES ¥OR TAILURE TO DELIVER/RECEIVE IN SECTIONS 4.1 AND 4.2, AND
CALCULATION AND PAYMENT OF THE TERMINATION PAYMENT IN SECTIGNS
52 AND 537 immediately afler the words “"ANY TNDEMENITY PROVISION -OR
OTHERWISE”, and (iii) adding at the end of the Jast sentence-the words AND ARE NOT
PENALTIES™

Article Eight-shall be amended as follows:

Seotion §.1{b) is.amended by:

(@

i)

(i)

amending the first semence Lo read: * I Tarty A has reasonable grounds fer insecurity
regarding Party B’s performance of any obligation nuder this Agreement, Party A -wil
provide Party B3 with writien notice requesting Performance Assurance in an amount
determined by Party A in a commercially roasonable manner.”

replacing the “three (3) Business Days” in the [ifth and sevenih lines with “two (2)
Business Days”; and

ingerting the following ai the enc thereol



“In-addition, i Party B3 fhils 1o provide Performunce Assuranoe within two (2) Busioess Days
of receipt of notice, Purtly A may also withhold or suspend its payment obiligations under (his
Agrecent and-under any Transaction until it receives the Performance Assurance,”

Section 8.2{b} 15 amonded by:

i) amending the firgl senlence 1o
read: " I Parly B has reasonable grounds for insecurity regarding Parly A’s performanse of any
obligation under this Agreement, Parly B wil] provide Parly A wiil written notice requesting
Performance Assarance in an amouni determined by Party B in o commercidlly reasonable
manner.”

(i) replacing the “three (3) Business
Days™ in the fifth and seventh lines with “two (2} Business:Days™; and

(iii) inserting the following al the
end thereof:

“In addition, il Party A fails 1o provitde Performance. Assurance ‘within two (2) Business Days
of veceipt of notice, Party B may also withhold or suspend.its payment obligations under this
Agreement-and wnler any Transaction until il 1eceives the Performance Assarance™

{) Article Ten shallbe amended: as follows:

{i) Section 10.2.{ix)4s-amended to read initsentivety as follows: (k) (1).it4s5a “forward
contract merchant” within the meaning of the Uniled Siates Bankruptey Code; :(2) it is un
“eligible contract participmi™ as such icrm 15 defined in the Commodity Exchange Aot as
amended 7 U:8.C. § 1 (0)(12); and (3) it is-an “eligible commerciul entity” as such-lerm is
defined in the Commodity Exchange Act, as smended 7 1U.S:C.81.(8) A1)

(ii) Section 10.4 - Indemnity i1s amended to-add the phrase “unless a Claim is due-to such
Party’s gross.nagligence, wiliful misconduct.or bad faith” a: {he end-of the first-sentence

of Bection 10.4.

(ii5) Section 10.6 is deleted in.its entirety and replaced with:the following new Section:

#10.6_Governing Law: Jurisdiction: Waiver of Jury Trigl. This Agreement shall be
gonstrued in accordance with, and -this Agrectient -and all malters urising out of or relating in
any way whalsoever fo this Agreement (whether in contract, torl or otherwisg) shall be
governed by, the law ofthe State of New York.

With respect 10 any suil,-action or proceedings relaling 1o or arising oul of this Agreement or
any of the trensuctions contemplated hereby (Proceedings), cach Party inrevocably:
(i)  submits 10 the nen-cxclusive jorisdiction of the Supreme Courl of the State of New York
sitting in the Borough of Manhattan and of the Uniled Stales Disirict Court for the
Southern District of New York, and any appellate court therelrony; and

{iv) waives any objection which jt may have st any time to the laying of venue of any
Proceedings brought in any such cour, waives any claim that such Proceedings have been
brought in an inconvenient forum and further watves the right w object, with respest 10
such Procecdings, that such courl doos not have any jurisdiction over such Party.



Each Party hereby agrees that-a final, non-appeaiable judgment in any such Procectings shall
be conclusive and may be enforced in other jurisdictions otherwise laving jurisdiction over i
by suil on sueh {inal judgment.or in any olher manuer provided by law,

Euch Parly imevocably waives, to the fullest extent permitied by applicable law, with respect
to iself and it nesets (irrespective of its use or inended use), all immunity on the grounds of
sovercignty (or any similar grounds available to a governmental cotity or instrumentality)
from (i) suit, (i) jurisdiction of any court, (iif) relief by way of injunction, order for specific
performance or for recovery of s agsels, {iv) attachment of its agsets (whelher before or afier
Judgment) and (v) cxcoution or enforcement of any judgment 1o which it or its revenues or
assels ‘might otherwise be entitied in any Progeedings in the cours of any jurisdiction and
irrevpeably agrees, 10 the fulles! extent permitied by applicable fuw, that it will not elaim wny
snch immunily in any Proceedings,

ANY PROCEEDINGS ARISING OUT OF RELATING T0 THIS AGREEMIENT
SHALL BE RESOLVED BY A JUDGE TRIAL WITHOUT A JURY AND THE
RIGHT TO A JURY TRIAL IS WAIVLED, T'Q TIIE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, Euach party hereto hereby (a) certifies thal no representative,
agent or aflorney .of another person has represenied, expressly or otherwise, that such other
person would not, in the event of a Proceeding, seék 1o enforee the foregoing waiver and
{b) acknowledges that H has been induced to execute and deliver, or shange ils position in
reliance npon the benefits of, this Agreement by, among other things, the mutual waivers ang
certifications in-this Section.”

{v)} Section 10.10 is amended by deleting the section in its entirety and replacing it with the
foliowing new Section: “Bankruptoy. The Parties nclmowledpe and agree thar (i) :any
Transaction with -« maturity date more than two days after-the date the Transaction 4s entered
into constitules & “forward contract” within the meaning of the United Stotes Bankruptey
‘Code {the *Bankruptcy Code™); (if) certain Trausaclions may constitule “swap agreements”
within the ‘meaning -of the Bankruptey Code; (ifi) all payments made or to be made by one
Party 1o -the other Party pursuant to this Agreement .are "settlement -payments” within the
merning of the Bankruptey Code; and (iv) all transfers of Ferformance Assurance by one
Party 10 (he other Party under-this Agrecment are "margin-payments” within <the aneaning -of
the Bankruptey Code. Tach Party further agrees that, for purposes of this Agreement, lhe
other Party is not a "utility" -as such term is used in 11 L.8.C. Section 366, and each Pary
agrees io waive and not 1o -pssert the applicability. of the provisions-of 11 U.S.C. Section 366
in any bankrupicy proeeeding wherein such Party is.a debtor. In mmy such proseeding, euch
Party further agrees.fo waive the.right to esser! that the other Party is n provider.of last resort."

{vi) Section 10.11 shall be amended by adding the -word *Affilintes” phrase "or the complsted
Cover Sheet tn this Masler Agreement” immediately.belore the phrase "o e third party”; in
the fourth kine thereol, between the words *employees™ and “iendors” in line 4. In the seventh
line fhereof, between the word “procesding” and the sgmi-colon, which inunediately fotlows,
add the words “applicable Lo such Party or.any olits Affilintes™. An additional sentence at the
end of Section 10.11: “A Party may disclose any one or more of the somnercial terms of a
Transaction (other than the name of the other Parly unless otherwise agreed o.in writing by
the Parties) 1o any industry price source for the purpose of agprepating and reporiing such
infermation in the form of s published energy price index.”

{vii) The loliowing Section shall be added as anew Section 10,13:

10.33  Index Trapsnctions. If the Parties enter into a Transaction.in which any or all of the
pricing componen! is based on.an pricing index, the following shall apply:

(0) Market Disruption. M s Market Disruption Evenl has occurred and s continuing Jor one
or more Trading Days during the Determination Period, the Floaling Price for sueh
Trading Day shall be determined pursuant o the index specified in the sransaction for



(vii)

{ix)

(b}

the first Truding Day therenfter on wihich no Market Disruption Event exists; provided,
however, if' the Floating Price is not so determined within three (3) Business Days afier
the firsl Trading Day on which the Market Disruption Tvent occurred or existed, then
the partics shall negotiate in good laith 1o agree on o Floating Price (or a method [or
determining ¢ Floating Price), and if the purlies have not so agreed on or before the
twelfth (12%) Business Day following the first Trading Day on which the Markot
Disruption Bvemt oceurred or existed, then the Floating Price shall be determined in
good faith by taking the average of two dealer quotes oblained from dealers of the
highes! credit stunding ‘which satisfy afl the criteria that the Seller applies generally w
the time in deciding to offer or to make an extension of credit,

Correclions io Pablished Prices. For purhoses of determining the relevan( prices for any
day, il the price published or announced on a given day and used or to be used 1o
delermine o relevanl price is subsequently corrected and the correction is published -or
announced by the person responsible for that publication or announcement, cither Party
may notify the other Party of -(i} that correction and (if) the amount (i any) that is
payable as » result .of that cormrection. If a Party gives notice that .an amouw is so
payable, the Party that originally ither received or retained such amount will, not Tater
than three (3) Business Days afler the effectiveness of thut notice, pay, subject to any
-applicoble conditions precedent, to the other Party that amount, together with interest at
the Interest Rate for the period from and including the day on which payment eriginally
was (or was not) made to but excluding the day of payment of the refund .or payment
resulting from that correction. '

{)Laloulation of Floating Price. For the purposes of the caleuiation of'a Flonting Price, all

mmbers shall be rounded to three (3) decimal places. If the fourth (4™) decimal nuimber
15 five (3) or g,rea:er then the third (3) deeima! mumber shall be increased by one: (N,
and if the fourth (4“) decimal number is legs than five {5), then the third (3™) decimal
number shall remain unchanged.

{e) Definitions fordndex Tramsactions. The following definitions shallapply:

"Deternmination Period" means each -calendar month during the term of the relevamt
Transaction; provided thal if the term of 'w Transaction is less than one calendar month
the Delermination Period:shal! be the term of & Transaction.

"Floating -Prige" means the price specified in a Transaction as being based upon a
spegified index.

“arket Disruntion Event” means, with Tespect to an index, any of the following events:
(a1} the failure.of the index to announee or publish information neoessary for determining
the Flomting Price, (b) the failre of trading to commence or the permanent
discontinuation. or material suspension of trading in the relevant options .contract or
commedity on the exchange or murkel neting as the index; (¢) he lomporary or
permanent discontinuance or unavailability of the index; (d)the lemporary or permanent
closing of any-exchange acting as the mndex; or () a materio] change in-the formuln-for
or the method of determining the Floating Price,

"Trading Day" means a day in respect of which the relevant price source published or
was 0 publish the relevant price.; .and

Add-new Seciion 10.14.

Any document generated by the Parues with respect to this Agreement, including this
Agregment, may be imaged and siored elestronically ("lmaged Documnenis”).  lmuged
Documents may be ‘imreduced s evidence in any proceeding a8 il such ware origingl
business records and neither Party shall contest the admissibility of Inaged Documents os
evidence in any progeeding.

Add a new Section 10.15



{x)

FERC Sundard of Review; Mobile-Sierra Waiver.

(a) Absent the agreemem of all Parlies lo the proposed change, the siandard of
review for changes to any rale, charge, classification, lerm or condition of this
Agreement, whether proposcd by a Party (to the exient that any waiver in subsection (b)
below is unenforcenble or ineffective as lo such Party), a non-parly or FERC acting sue
sponte, shall be the “public interest” standard of review sel forth in United Gas Pipe Line
Co. v. Mobile Gag Service Corp., 350 1,8, 332 (1956) and Federal Power Compussion v,
Sierra Pocific Power Co., 350°U.S, 348 (1936)( the “Mobile-Siemra™ doctring),

{b) Ity addition, imd notwithstanding the foregoing subsection (a), 1o the fullest
extent permitled by applicable law, cach Party, for itsell and its suecessors and.assigns,
hereby expressly and irrevocably waives any rights i can or may have, now or in the
future, whether under §§ 205 and/or 206 of the Federal Power Act or otherwise, 1o seek
e obtain from FERC by any means, directly or indirectly (through complaint,
mvestigation -or olherwise), and each herety covenants and gerees not atany time to sesk
10 80 ablain, an.order from FERC c¢hanging any section of this Agreement spesifying the
rale, charge, classification, or other term or condilion agreed 1o by the Parties, it being the
expross iient of the Parties that, to the fullest extent permitted by applicable law, the
“sanetity.of contract” pringiples.acknowledyed by FERC in jts Wotice of Propesed Policy
Sttement (Issued August 1, 2002) in Dockel No. PLO2-7-000, Standard .of Review for
Proposed Changes to Market-Based Rate Contracts for Wholesale Salss of Electric
Energy by Public Ulilities, (“NPPS") shal} prevail and neither Party shall unilateratly
seek 1o obiain from FERC any relicf chunging the rale, charge, classification, or other
term of condition of this agreement, notwithstanding any subsequent changes in
applicabie law.or market-conditions that may occar. Inthe-event it were 10 be delermined
that appliciable law precludes the Parties from waiving their rights to seck changes fram
FERC to their market-based power sales contracts (including:entering-inlo covenants not
to do so) then this subsection (b) shalt not.apply, provided that, consistent with the
foreguing subsection {4) , neither Party &balf seek any such-chunges excepl under the
"public interest” standard of review and otherwise as set forth-in the foregoing section (4).

(¢} In comnection with the foregoing, the Parties acknowledge that, pursuem to the NPPS,
FERC has invited inlerestod] persons to submil conuments -with respect 1o the provisions
thereof and therefore agree that, if and-to the extent FERC adopts.in.a fingd or subsequent
poligy siatement (“FPS”) wiich requires, in order 1o exclude application of the just and
reasonable standard under the Mobile-Sierra- doctrine, the use of specific langnage which
varies from that set out in the foregoing subsection (a), hen the foregoing subsection(a)
shall, withow further action of cither Parly, be deemed amended 1o incorporate such
specific language that reguires the public interest standard of review, provided thal 10 the
extent thal the specific langunge adopled in an FPS is in any way inconsistent with the
muteal iment of the Purdes in this regard as currently set forth in the {oregoing
subsections. {a)-and (b),.then the Parties agree 1o meel to attsmpl to negotiate in good faith
an amendment to this Section 10 o address such imconsisiencies, provided [urther tha;
neither Party shall be ubligated in any svay to agree lo any such amendment if 1o do so
would be inconsistent with such curren! mutual infent s expressed hersin or would
expose kuch Parly in any way 1o greater risk of changes being ordered by FERC 1o this
Agreement.”

Add o new Section 10.16.

“Party A and Pary B agree that they will nol, without the prior written consent of Party
B's Guarantor, PPG lndustries, Ing, ("PPG"), enter inlo any Transaction or any
supplement, restatement, extension, novation, malerial amendment or other material
modilication {6-this Agreement inchuding any modifisation made o & previously entered
mto Transaction, Such prior written consent shall be sent by PPG by emudl and Tacsimile



io both Parly A and Party B and such writlen consenl shall specify the den] terms and
paramelers or modifications 1o be made to this Agreement, as applicable, (“Deal Ternw™)
that Pariy B is authorized o transscl or execute under this Agreement,  Such writlen
consenl shall also include, if applicable, any limitation on the timing by which an
agreement.between Punly A and Patty B pwst ocowr as il relales o 1he specified .Deal
Terms. The delivery of a written congent by PPG 1o Party A and Parly B shall net
ohlignlc Party A 1w enter into sueh specified Desl Terms with Party B, provided,
however, that amy Transaction oy modification 1o this Agreement citered into by Party A
ond Parly B shall conform to sueh Deal Tenus specified in such written consent,  For
purposes of the foregoing, prior written consent 1o Party A shall be sent by email-to: and
by facsimile to:, and prior writlen consent 1o Party B shall be senl.

Part2. SCHEDULEP
The following definitlions are hereby.added to.Schedule P:

“CAIS0O Energy" means with respee! to a Transaction, -u Product under which the Seller shall sell and the
‘Buyer shall purchase a quantity of encrgy equal to the -hourly guantity withoul Ansillary Services {as
defined in the Tariff) tha is or will be scheduled as a sehedule coordingior to schedule coordinator
ransaction pursuam lo the-applicable larifl and protocol provisions of the California Independent System
Operatpr {"CAISG™) (as amended from 4ime to time, the "Tarifl") for which the.only excuse for failure 10
deliver or receive is.an "Uncontroflable Force” (as.defined in the Taritf).

"West Finn” or “W3PPC-Firm” means with respeet o a Transaction, Produet defined by the WSPP
Agreeinent as amended, jn Service Schedule C as Firm Capacity/Energy-Sale or Exchange Service”

"WECC" means the Western Electricity Coordinating Gouncil.

"WSPT Agreement” meansthe Western Systems Power Pool Agreement as. amended from timeo time.

TN WITNESS ‘'WHEREQF, the Parlies have caused this Master Agrecment 1o be duly executed as of the
date [irst above written,

Purty A~ EDF 'l‘RADING NORTH AMERICA, 1.=1..C Party - APNSTARFIRST, L.P.

Mame: L)é; w2

Naune: W, Eric Benison o
Title: Senior Yice President Tie: VL ed

DISCLAINER: This Master Power Purchase and Sale Agreement was prepared by a committee of
representatives of Edison Electrie Institute ("EEI") and Natiounal Energy Marketers Associntion
("NEM ") member companies to facilitate orvderly trading in snd development of wholesale power
markets, Neither EEi nor NEM nor any member company nor any of their agents, represceotatives
or attorneys shall be responsible for dts use, or any damages resulting therefrom. By providing this
Agreement WEI and NEM do not offer legal advice and all users are urged-to consult. their own legal
counsel to ensure that their commercinl objeetives will be achieved and their jegal interests are
adeguately protected.
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Paragraph 10

PARAGRAPH 10
to the
COLLATERAL ANNEX
to the
MASTER POWER PURCHASE AND SALE AGREEMENT

CREDITELECTIONS COVER SHEET

. Klections and Variables

1. Collateral Threshold

A.  Partv A Collateral Threshold.

&

$10,000,000 (the “Threshold Amount™); provided. however, that the
Collatera] Threshold for Party A shall be zero upon the occurrence and
during the eontinuance.of an Event of Defanlt or a Potential Event of
Default with respect to Party A; and provided further that, in the event
that, and on the date that, Party A cures the Potential Event of Default on
or prior fo the datethat Party A is required to past Performance Assurance
1o Party B pursuant tp.a-demand made by Party B pursuant to the
provisions of the-Collateral Annex on orafter the occurrence of-such
Potentidl Bvent-of Default, (i) the Collateral Threshold for Party A-shall

automatically increase from zero to-the Threshold Amount and (it) Party A

EDFFNA 2011 14

shall berelieved of its obligation to post Performance Assurance pursuant
to:such demand,

{2} The amount (the “Threshold Amount”) set torth below under the
heading “Party A Collateral Threshold” opposite the Credit Rating for
[Party A]{Party A’s Guatanter] on the relevant date of determination, or
(b} zeroif on-the relevant date of determination [Party AJ[its Guarantor]
does nol have a Credit Rating from the rating agency speciied below or
an Evenl of Detault or a Potential Event of Default with respeet to Party
A has occurred and 1s-continuing; provided. however, in the event that,
und.on the date that, Party A cures the Potential Event of Detfault on or
prior to the date that Party A 15 required to post Performance Assurance 1o
Party B pursuant 1o a demand made by Party B pursnant to the provisions
of the Collateral Annex on or afier the occurrence of such Potential Event
of Default, (i) the Collateral Threshold for Party A shall antomatically
mcrease from zere 1o the Threshold for Party A shall automatically
increase from zero to the Threshold Amount and (ii) Party A shall be
relieved of its obligation to post Performance Assurance pursuant to such
demand.




Paragraph 100 the Colialeraj Annex: Version 1.0, 2/21/02

ri

[}

Party A

Collateral Threshold Credit Rating
S L (or above)
'S;_____‘

5 o

h Below

(&) The amoumt (the “Threshold Amount™) set forth below under the
heading “Party A Collateral Threshold” oppositethe Credit Raling for
[Party A}fParty A’s Guarantor]) on the relevant date of determination, and
if [Party A’s][Party A’s Guaranior's] Credit Ratings shall not be
equivalent, the lower Credit Rating shall govern or (b) zero if on the
relevant date of determination [Party A]fits-Guarantor] does nat have a
Credit Rating from the rating agency(ies) specified below or an Event of
Default or a Potential Event of Default withrespect to Party A has
occurred and is-continuing; provided, however, in the event that,.and on
the date that, Party A cures the Potentidl Event of Default an or prior to
the date that Party A is required to post Performance Assurance to Party B
pursuant to.a  demand made by Party B pursuant to the.provisions.of the
Collateral Annex op orafter the occurrence.of such Potential Eveont of
Default, ():the Collateral Threshold for Party A shall avtomatically
increase trom zero to the Threshold Amount and (ii) Party A shall be
relieved of its obligation to post Performance Assuranee pursuant to such
demand.

Party A

Collateral Credit Rating: 5&¥ Credil Rating:

‘Threshold ' Moody’s

$5,000,000 A- (or above) A3 (or above)

$3,000,000 BBB+ Baal

51,000,000 BBBE Baa2

50 BBB- (or below) Baa3 (orbelow)
The.amount of the Guaranty Agreement date from , a8

amended from time Lo time but in ne event shall Party A’s Collateral
Threshold be greater than &

BDFTNA v 2011 114
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Other - see attached threshold terms

B. Party B Collateral Threshold.

$7,000,000 (the “Threshold Amount™); provided, however, thaf the
Collateral Threshold for Party B shall be zero upon the ocourrence and
during the continuance of an Event of Default or g Potential Event of
Default with respect to Party B; and provided further that, in the event
that, and on the date that, Party B cures the Potential Event of Default on
or prior to the datethat Party B is required to post Performance Assurance
to Party A pursuant to a demand made by Party A pursuant to the
provisions -of the Collateral Annex .on or alter the occurrence of
such Potential Event of Default, (1) the-Collateral  Threshold for Party B
ghall antomatically increase from zero to the Threshold Amouant and
(if) Party B shall be relieved of its obligation to post Performance
Assurance pursuarnit to such demand.

{®) The amount (the “Threshold Amount”) sel forth below under the
heading "Party B Collateral Threshold" opposite the Credit Rating for
{Party Bj[Party B's Guarantor] on the relevant date of determination, or
(b) zere if on the relevant date.of determination [Party Blfits Guarantor]
doesnothave a Credit Rating from-the rating agency specified below or
an Event of Default or a Potential Event of Defmult with respect to Party B
has oceurred and is continuing; provided, however, in the event-that, and

on the date that, Party B cures:the Potential Event of Default on or prior to

EDFTNA v 2001004

the-date:that Party B istequired to post Performance Assurance to Party A
pursuant to 2.demand made by Party A pursuant to the provisions.of the
Collateral Annex on or afterthe ocourrence of such Petential Event of
Default, (i) the Collateral Threshold for Party B shall automatically
increase from zero to the Threshold Amount and (if) Party B shall be
relieved-of its obligation to post Performance Assurance pursuant 1o such
demand.
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(433

Party B
Coliateral Threshold Credit Rating
$ . (or ubove)
3 o
§ o
S __
. Below
0 {a) The amount (the “Threshold Amount™) set forth below under the

heading "Party B Collateral Threshold" opposite the Credit Rating for
[Party B][Party B’s Guarantor] on the relevant date of determination, and
if [Party B*s][Party B’s -Guarantor’s] Credit Ratings shall not be
equivalent, the lower Credit Rating shall govern, or (b} zero if on the
relevant date of determination [Party B][its Guarantor] does nothave a
Credit Rating from the relevant rating agency(ies) specified below or an
Event of Defanli-ora Potential Event-of Default with respect to Party B

‘has occurred and is continuing; provided. however, in the event-that, and

on the date that, Party B cures the Potential Event.of Default on or prier 1o

the date that Party B is required to post Performance Assurance to Party A

pursuant 10 a demand made by Party A pursuant te the provisions of the

Collateral Annex-on or afier the eccurrence of such Potential Event of
Default, (i) the Collateral Thresheld for Party B shall automatically

increase from zero to the Threshold Amount and (i7) Party B shall be
relieved-of its obligation to post Performance pursuant to such demand,

Party B

Loliateral Credit Rating Credit Rafing
Threshold
—___{or above) (or above)
$ e
5 .
$ o .
b Below. ' Below

BD¥FINA v.20115004
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£+ The amount of the Guaranty Agreement dated from , 88
amended from time to time but in no event shall Party B's Collateral
Threshold be greater than § .

i Other - Party B’s Threshold Amount shall be

11, Eligible Collateral and Valuation Percentage.

The following items will qualify as "Eligible Collatera)" for the Party specified:

Party Party

A B Valuation Percentage
{A) Cash X1 X]  100%
(B) Letters of [ X1 [ X]  100% of the undrawn amount unless
Credit gither (i) @ Letter of Credit Default

shall have occurred and be continuing
with respect 10 such Letter of -Credit,
or (i) thirty (30) or fewer Business
Days remain prior to the expiration of
such Letter of Credit, in which cases
the Valvation Percentage shall be zero

0).
®) Other 1] | ] %
1. Independent Amount.
A, Party A Independent Asnount.
(1 Party A shall have a Fixed Independent Amount of § i

the Fixed Independent Amount option s selecled for Party A, then Party A
(which shall be a Pledging Party with respect to the Fixed 1A

Performance Assurance) will be requiredto Transfer or cause 1o be
Transferred 1o Party B (which shall be a Secured Party with respect to the
Fixed JA Performance Assurance) Performance Assurance with a
Collateral Value equal to the amount of such Independent Amount (the
“Fixed 1A Performance Assurance™). The Fixed 1A Performance
Assurance shall not be redvced for so fong as there are any outstanding
obligations between the Parties as a resull of the Agreement, and shall not

EDFTNA v 20011 1004
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be taken into account when caloulating Party A’s Collaleral requirement
pursuant to the Colateral Anmex. Bxcepl as expressly set forth above, the
Fixed 1A Performance Assurance shall be held and-maintained in
accordance with, and otherwise be subject to, Paragraphs 2, 5(b), 5(c), 6, 7
and 9 of the Collaleral Annex.

@ Party A shall have o Full Floating Independent Amount. of
5 . If the Full Floating Independent Amount option is
selected for Paity A then for purposes of calculating Party A’s Collateral
Reguirement pursuant to Paragraph 3 of the Collalcral Annex, such Full
Floating Independent Amount for Party A shall be added by Party B to its
Exposure Amount for purpeses of determining Net Exposure pursuant 1o
Paragraph 3(a) of the Collateral Annex.

1 Party A shall have a Partial Floating Independen! Amount of

3 . If the Partial Floating Independent Amount option is
selected for Party A, then Party A will be required to Transfer or cause to
be Transferred to Party B Performance Assurance with a Collatersd] Value
equal to the amount of such Independent Amount {the “Partial Floating 1A
Performance Assurance") if at any time Party A otherwise has a Collateral
Requirement (not taking into consideration the Partial Floating
independent Amount) pursuant to Paragraph 3 of the Collateral Annex.
The Partial Fleating 1A Performance Assurance shall not be reduced so
Jong as Party A has a Collateral Requirement . (not taking into
consideration the Partial Floating Independent Amount). The Partial
Floating Independent Amount shall not be taken into account when
calculating a Party’s Collateral Requirements pursuant to-the Collateral
Anmnex. Except as-expressly set Torth above, the Partial Floating
Independent Amount shall-be held and maintained in accordance with, and
otherwise be subjectto, the Collateral Annex.

B, Partv B Independent Amount,

rr  Tarty B shall have u Fixed Independent Amount of § I
the Fixed Independent Amounl option is selected for Party B, then Party B
(which shall be a 'Pledgin;:, Party with respect to the Fixed 1A Performance
Assurance) will be required to Transfer or cause to be Transferred 4o Party
A (which shal) be a Secured Party with respect to the Fixed 1A
Performance Assurance) Performance Assurance with.a Colluteral Value
-egual to the amount of such Independent Amount (the “Fixed 1A
Performance Assaranee"). The Fixed 1A Performance Assurance shall not
be reduced for so long as there are any outstanding Obligations between
the Parlies as a resull of the Agreement, and shall not be taken into
account when calculating Party B’s Collateral Requirement pursuant to the
Collateral Annex. Except as expressly set forth above, the Fixed 1A

EDFINA w200 104
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[

i

Performance Assurance shall be held and maintained in accordance with,
and otherwise be subject to, Paragraphs 2, 5(b), 5(c), 6, 7 and 9 the
Collateral Annex.

Party B shall have a Full Floating Independent Amount of
$ . If the Full Floating Independent Amount option is

selected for Party .B then for purposes of calculating Party B’s Collaterul

Requirement pursuant to Paragraph 3 of the Collateral Annex, such Full
Floating Independent Amount for Party B shall be added by Party A to its
Exposwre Amount for purposes-of determining Net Exposure pursuant to
Paragraph 3(a) of the Collateral Annex.

Parly B shall have a Partial Floating Independent Amount of

§ . If'the Partial Floating Independent Amount option is

selected for Party B then Party B will be required to Transter or cause 1o
be Transferred to Party A Performance Assurance with a Collateral Value

equal to the amount of such Independent Amount (the "Partial Floating 1A
Performance Agsurance') if af any time Party B otherwise has a Collateral

Requirement {not taking into consideration the Partial Floating

Independent Amount) pursuant to Paragraph 3 of the Collateral Annex,
The Partial Floating 1A Performance Assurance shall not be reduced for so
long as Party B has a Collateral Requirement (not teking into

consideration the Partidl Fleating Independent Amount). The Partig]
Floating Tndependent Amount shall not be taken into account when
caleulating a Party’s Collateral Requirements-pursuant to the Collateral
Annex. Except as expressly set forth above, the Partial Floating

Independent Amount shall be held and maintained in accordance with, and

otherwise be:subject to, the Collateral Annex.

IV, Minimum Transier Amount,

V.

A,

B.

Party A Minimum Transier Amount: $1.00

Party B Minimum Transfer Amount: $1.00

Rounding Amount.

A.

B.

Partv A Rounding Amount: $100,000

Party B Rounding Amount: $100,000

BDHFIMNA v 2008 1004
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Yi. Administration of Cash Collateral,

A. Party A Eligibility to Hold Cash.

(3 Party A shall not be entitled to hold Performance Agsvrance in the form of
Cash. Performance Assurance in the form of Cash shall be held in a
Qualified Institution in accordance with the provisions of Paragraph
6(a)(11)(B) of the Collateral Annex. Party A shall pay to Party B in
accordance with the terms of the Collateral Annex the amount of interest 1t
receives from the Qualified Institution onany Performance Assurance in
the form of Cash posted by Party B.

Party A shall be entifled to hold Performance Assurance in the form of
Cash provided that the following conditions are satisfied: (1) itis not.a
Defaulting Party and (2) Cash shall be held only in any jurisdiction within
the United States. To the extent Party A is entitled to hold Cash, the

Interest Rate payable to Party B on Cash shall be as selected below:

Pavty A-Interest Rate.

X Federal Funds Effective Rate - the rate for that day
opposite the caption "Federal Funds (Effective)" .as set
forth in the weekly statistical release designated as
H.15(519), or any successor publication, published by
the Board of Governors.of the Federal Reserve System.

71 Other -

B. Party B Eligibility to Hold Cash.

@ Party B shall not be entitled to hold Performance Assurance in the form of
Cash, Performance Assurance in the form of Cash shall be held in a
Qualified Institution in accordance with the provisions ef Paragraph
6(a)(ii)(B) of the Collateral Annex. Party B shall pay to Parly A in
accordance with the terms of the Collateral Annex the amount of mterest it
receives from the Qualified Institution an any Performance Assurance in
the form of Cash posted by Party A.

Ui Party B shall be entitled to hold Performange Asgsurance in the form of
Cash provided that the following conditions are satisfied: (1) it is not a
Defaulting Party and (2) Cash shall be held only in any jurisdiction within

EDRFINA ¢ 20111004
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the Uniled States. To the extent Party B is entilled {o hold Cash, the
Interest Rate payable to Party A on Cash shall be as selected below:

Party B Inferest Rate,

Federal Funds Effective Rate - the rate for that day
opposite the caption "Federal Funds (Effective)” as set
forth in the weckly statistical. release designaled as
H.15(519), or any successor publication, published by
the Board of Governors of the Federal Reserve
Bystem.

{1 Other -

Yil. Notification Time.

B Other-3 p.m., New York time.

Yill. General

‘With respect to the Collateral Threshold, Independent Amount, Minimum
Transfer Amount and Rounding Amount, if no selection is made in this
LCover Sheet with respect to # Party, then the applicable amount in each case
for such Party shall be zero (), In addition, with respect 1o the
" Administration of Cash Coltateral" secfion of Paragraph T, if no selection
is made with respect to a Party, then such Party shall not be entitled to hold
Performance Assurance in the form of Cash and such Cash,:if any, shall be
held in a Qualified Institution pursunant te Paragraph O6(a)(ii)(B) of the
Collateral Annex, 1f a Partyis eligible to hold -Cash pursuant to a sclection
in this Paragraph 1- but no Interest Rate is selected, then the Interest Rate
for such Party shall be the Federal Funds Effective Rate.as defined in Section
V1 of this Paragraph 10.

Ix Amoendmoents
i Delete the word “exclusive” immediately before the plrase “conditions under which o Party wili

be repwired 1o Transfer Performance Assurance” and immediaecly before hic phrase “conditions under
which & Parly will release such Performance Assurance” iv the [irst sentence of the second imtroductory

paragraph.

EDFTNA v.201 11004
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i)

(iii)
(iv)

{v)

{vi)

{vii)

Parngraph 1. Delnitions,

(#) Al the end of the definition of “Credil Rating” {ollowing the word “S&P” add, “or ‘issuer

ENR

rating’ by Moody’s,
(b) Within the definition of *Credit Rating Event™, change “6(a)(iii)” 1o Paragraph “6(a){ii}".
{c) Within the definition of “Downgraded Parly”, change “(1)" 1o “(ii)".

{d) Within the definition of “Letter of Credit Defanli” is amended-by replacing the word *or” in
the third line with (he word “and.”

{e) Within the definition-of “Performance Assurance” -change “0(a)(iv)" to “6(n){ii)".

{f} Within the definition of “Qualified Institution”, delete “and” immediately before “surplus”.

{p) Within the defition of “Secured Party”, change “(¥)" to “{a)”.

For purposes of the Collateral Annex, “setoff, “sot ofF” and “offset” shall have the same meaning,

Paragraph 5. Reduction and-Substitution of Perlfonmance Assurange

{89 In paragrapk 5(a) in kine 20 the words “before the Notification Time on # Business Day™ shall
be replaced by the words “before the Notification Time.on a Local Business Day”,

(b) In paragraph 5(b) replace the words “twe (2) Local Business Days” in the -sccond sentence
with the words “one (1) Loonl Business Days™.

Paragraph6. Adminisiration.ol Performance Assurance.

{(#) In the firs! sentence of paragraph 6(a))(B) delete the waords “approved by the non-
Downgruded Party (which approval shall not be -unreasonably withheld), to a segrepated,
safekeeping or-custody account (the "Collateral Account"y within such.Qualified Ingtitution with
the:title of the account indicating that the property contained therein is being held as Cash forthe
Downgraded Party” and add “(“Coliateral Account”) after the words *Collatcral Account™ in:the

second senionce.

{b) In-paragraph 6(a)(ii)(B), in the 11™ and 12" lings, the words "o perfect fhe security interest .of
the MNon-Downgraded Party" are deleted and -replaced -with -the words "o perect the security
interest of the Downgraded Party",

(c) In paragraph 6(b){iv} in linc eleven, capitalize the word *¢ash”.

erformance Assurance.

Paragraph 7. Bxercise of Riphts Agains P
() Pelete paragraph (1) in ile entivety and replaee with “Not Applicable™,

{b) Add " The” immediately before “Secured Party” in the first Jine of paragraph 7{c).

Paragraph 9. Covenants: Representations and Warranties; Miscellaneous.

Add *Party” immediately after “incurred by the other” in the 10" line of paragraph 9(d).

EDFFINA v 20111004
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The parties executing -this Collateral Annex have execwed the EE] Master Power Purchase and
Sale Agreement and have agreed as to the contents of this Collgteral Annex,

EDF Trading Nordr Americs, 1.1.C APN Starfirst, L.F.
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ATTACHMENT D
SECTION 451.740
BOND RENEWAL

The Bond previously provided to the lllinois Commerce Commission is in full force and effect.



ATTACHMENT E
SECTION 451.740
GENERAL LIABILITY INSURANCE



\ &
ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
2/27/2015

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE 15 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 1SSUING INSURER(S), AUTHORIZED

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

IMPORTANT: f the certificate holder s an ADDITIONAL INSURED, the

certificate holder in lieu of such endorsement(s}.

policy{ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER
Tompkins Insurance Agencies, Inc.
1240 Broadcasting Road

°"°! !NHTE{\CT Sylvia Keller
PHONE  ~(§10) 286-2579
ADBhEss; Skeller@tompkinsins . com

| 2R o

P.O. Box 6707 INSURER(S) AFFORDING COVERAGE NAIC #
Wyomissing PA 19610 INSURER & Amco Insurance Company 18100
INSURED wsurer B Depositors Insurance Company M2587
AMERICAN POWERNET | nsurer ¢ Hartford Fire Insurance Co. 19682
45 Commerce Drive INSURER D :

INSURER E :
Wyomissing PA 19610 INSURERE :
COVERAGES CERTIFICATE NUMBER:14-15 COI REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMEC ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION QOF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDU CED BY PAID CLAIMS.

'L"—% TYPE OF INSURANCE Awng% WyYD POLICY NUMBER { FO"'%Y o LIMITS
| GENERAL LIABILITY EACH OCCURRENCE 3 1,000,000
X | COMMERCIAL GENERAL LIABILITY L NTED $ 300,000
a | eLams-mane OCCUR CPBPO7125776430 /28/2014 B/28B/2015 | yrp pxp (any one person) | § 5,000
- PERGONAL & ADV INJURY | § 1,000,000
- GENERAL AGGREGATE [ 2,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
% [rouey [ 58S LOC $
| AUTOMOBILE LIABILITY COMBI%ES.E ]SINGLE TIMIT . 1,000,000
AL ANY AUTO L BODILY INJURY {Per person) | $
N le__r 8gVNED - ﬁﬁ?gg”'ﬁ’ Lacpapo'.rlzs?? 6430 /28/2014 B/28/2015 | gODILY IMIURY {Per accideny)| 3
3_{" HRED AUTOs | X gzgjrqo-%wneu PROFERTY ?AMAGE 3
$
| X | UMBRELLA LiAB OCCUR EACH OCCURRENCE $ 4,000,000
B EXCESS LIAB CLAIMS-MADE AGGREGATE $ 4,000,000
oeb | | revenmions RCPCAMDT7125776430 B/28/2014 $/28/2015 — N
e S, B A
Y}
AOI‘;}" gggmﬁggg:&gmgg]gecmws NIA E.L. EACH ACCIDENT $ 500,000
1{4:?;;2.1 in bt BOWECLVEZ04 B/10/2014 B/10/2015 | ) pioeace . 4 EMPLOYER § 500,000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 500,000

DESCRIPTION OF OPERATIONS / LOCATIONS ! VEHICLES {Attach ACORD 101, Additional Remarks Schedule, if more space I8 required)

Attn: Risk Management
PC Box B1226
Seattle, WA 98108-1300

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.
Vadata, Inc.

AUTHORIZED REPRESENTATIVE

Michael Herr/SDK

ACORD 25 (2010/05)
INSO25 010081 m

©1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and lann ars ranietarad marike of ACORND




ATTACHMENT F
SECTION 451.750/451.760
MANAGERIAL AND TECHNICAL QUALIFICATIONS



About American PowerNet

American PowerNet is an independent company not affiliated with any utility or
marketer. We provides clients with supply-side management services designed to
provide direct cost savings on electric purchased, and demand-side management
strategies that reduce or shift energy use for overall lower energy bills. Today,
American PowerNet’s list of clients includes a number of Fortune 500 companies and
large universities. American PowerNet assists these clients in procuring energy from
RTOs in Texas, NY, and the PJM, MISO, & ISO NE regions. As a leader in electricity
procurement, American PowerNet provides services for thousands of accounts
nationwide. For more information, call (610) 372-8500 or visit online at
www.americanpowernet.com.



Key Team Members

R. Scott Heim, President

Scott's energy expertise is built on over twenty-five years of experience in the energy
industry, including eight years operating the successful energy auditing firm, Expense
Audit & Consulting Co. (EA&C), which he founded. He merged EA&C with American
Energy in anticipation of electricity deregulation and to offer his existing client base
more energy-related services such as electric and natural gas procurement (supply-
side) and energy efficiency projects (demand-side). On behalf of American Energy, he
conceived and developed American Energy’'s largest project to date, a propane-to-
natural gas conversion project at East Penn Manufacturing in Pennsylvania. Scott was
also responsible for developing the company’s Electric Aggregation Business. Scott
has since purchased American Energy’'s assets forming his new company, American
PowerNet. He was instrumental in guiding American PowerNet to the forefront of
electric procurement in the U.S. American PowerNet enjoys a leading position in the
retail electric aggregation business and is the first independent company in the country
to develop and provide wholesale electric procurement services to large retail clients.
Scott has presented numerous workshops on electric deregulation throughout the U.S.
and in Singapore. He has written articles for trade publications and presented oral and
written comments to several state Public Utility Commissions (PUC) and the Federal
Energy Regulatory Commission (FERC). He earned a B.F.A. from the Rochester
Institute of Technology, and is a member of the Association of Energy Engineers.

David R. Butsack, Vice President, Logistics & Analysis

David’'s proficiencies in the energy management field are widely diverse. He is
responsible for overseeing utility bill analysis including cost analysis, tariff compliance,
error correction, utility contract negotiations and savings analysis. In this capacity he
has been responsible for the development of numerous internal and external data
management and analysis functions, and the development of innovative charting
products. Utilizing his nationwide energy procurement experience David has been
instrumental in grasping the many intricacies of wholesale procurement and packaging
them into the first service offering of its kind in the U.S. Prior to American PowerNet,
David was Vice President of EA&C. He served on the Advanced Metering Working
Group of the Pennsylvania PUC, as well as the Pennsylvania Jersey Maryland
Interconnection (PJM) Planning and Engineering Commitiee, Tariff Advisory and
Operating Committee. David earned a B.S. in Finance from Millersvilie University.



Timothy G. Leigh, Vice President, Major Accounts

Tim Leigh has over twenty-five years optimizing energy and risk management

- programs for Fortune 500 companies. Mr. Leigh's experience includes working in all
sectors of the power industry. More specifically, he helped Southern Company (SO)
set up their wholesale power trading business. Founded Service Resources Inc., one
of the nation’s most successful ESCOs, which was later sold to Ecova. He was a
Senior Management Consultant for utilities at Accenture (ACN) building the retall

- trading desks for many of their affiliate business units. Lastly he has worked as the
Director of Energy for Macy's (M) responsible for electricity and natural gas
procurement for the nation's largest high-end department store chain. At American
PowerNet, Mr. Leigh is responsible for customer service and business development.

Eugene F. Carter, Jr., Controller

Gene has more than twenty five years of relevant experience in various industries in
for-profit and not-for-profit organizations as well as business assurance experience in
public accounting. His experience, proficiency, expertise and leadership in accounting,
finance and analysis is applied to the general management, compliance and reporting
functions of the Company. Gene earned a B.S degree in Accounting from Bioomsburg
University. Gene presently serves on two Boards of Directors. He is Vice-Chairman of
Diamond Credit Union, a $360 million institution headquartered in Pottstown,
Pennsylvania. Additionally, he serves at Delta Dental of Pennsylvania. Delta
Pennsylvania is the center of a group of Delta Plans in the mid-Atlantic region of the

Country.
Brian M. Vayda, Vice President, Market Strategies

With over twelve years experience in the energy industry, Brian has an extensive
background in regulatory matters, securities consulting and financial reporting. His
prior experience includes most recently, Manager, Regulatory Affairs for Strategic
Energy and Senior Analyst, Market Settlements for PJM. In his former position, Brian
was responsible for monitoring and influencing events and legislation within the energy
industry at FERC, and in Pennsylvania and New Jersey, developing market rules,
assisting in competitive pricing analysis for entrance into new competitive energy
markets and assessing the potential impact of alternative wholesale procurement
methods on sales, profit, risk and competitive position. At PJM, he provided support in
the design, development, implementing and testing of new energy settlement systems,
provided market settiement expertise to internal and external customers, conducted
studies in the support of the development of new systems requiring a broad knowledge
of the concept and practice of PJM markets and assisted the legal department in
FERC filings. Brian was also responsible for monitoring bulk power system flows for



reliability in the eastern interconnected region and maintaining adherence to PJM tariff
rules for virtual market bids/offers and FTR positions. Brian's education includes an
M.B.A. in Finance from Temple University and a B.S. in Accounting from King's
College.

Beverly A. Tunmer, Energy Analyst

Beverly has over twenty years of experience as a management consultant providing
various consulting services for utility and energy-related clients throughout the U.S.
and abroad. She Iis responsible for obtaining and analyzing electricity usage
information for existing and potential clients, providing market pricing options and
comparisons, analyzing current EDC tariffs, reconciling energy supply invoices,
preparing client billing on a weekly and monthly basis, providing customer support in
various markets including PJM and ISO-NE, generating customer savings analysis and
preparing reguiar American PowerNet newsletters. Beverly was instrumental in
developing a Locational Marginal Pricing (LMP) computer mode! to facilitate the
marketing and implementation of American PowerNet's business model. Prior to
joining American PowerNet, Beverly worked for Management Resources International
as a management consultant to utility companies including electric, gas, steam and
water. Her responsibilities included cost allocation, revenue requirements analysis,
rate studies, market analysis, budgeting and forecasting, preparation of engineer’s
reports, software training and computer model development. Ms. Tunmer earned an
M.B.A. in Financial Management from St. Joseph’s University and a B.S. in Operations
Management from the Pennsylvania State University.

- Jason R. Fletcher, Vice President, Forecasting & Analysis

Jason is responsible for the development and operation of our energy price forecasting
models. He also heads our consulting efforts and develops custom software solutions
for all parts of the company. Jason has nine years of experience in energy analysis,
software modeling, and energy price forecasting. His prior experience includes most
recently Manager of Customer Support for EPIS, Inc., developers of the
AURORAxmp® forecasting model. In this role he was responsible for customer
retention and resolution of all customer issues. He also completed numerous
consulting projects and developed custom applications for the entire customer base.
Previous to joining EPIS, Jason was with Avista Corporation, a large electricity and
natural gas utility in the Pacific Northwest. During his time with Avista, Jason worked
on a large range of projects. He developed conservation programs, provided analysis
and testimony for regulatory filings, and completed numerous resource analyses and
electric market studies. Jason holds a Bachelor of Science in Environmental Studies
from Sonoma State University in Northern California.



ANNUAL KILOWATT-HOUR REPORT

APN STARFIRST, LP



January 27, 2015

To: llinois Commerce Commission, Barh Mclenzie
From: Linda Jablonski

Re: APN Starfirst, LP — Statement of Kilowatt-Hours for 2014

(n connection with the Administrative Code Part 451, requiring Alternative Electric Suppliers to provide
the number of KWHs sold, below please find the number of KWH sold for APN Starfirst, LP for the year

2014,

Total Number Sold: - «

Should you have any questions, please do not hesitate to contact me at {610) 372-8500 or
goarterf@americanpowernet.com,

Regards,

Linda Jablonski, Office Manager

Manogmg Ih(, anlgy Lvolunon

45 Commerce Drwe Wyomlss.lng, PA !9010 e (6]0] 372 8.}00 o Fax [630} 372 2100
Www. IMETICOnpowernel.com



Darrell Jenkins, Engineering Project Management

Darrell has provided construction management, direct supervision, and consulting
services for several different sectors of end users in the construction market. Darrell
spent the first ten years of his career in construction of wastewater treatment plants.
Typical clients included the Pure Waters Division of the State of New York, and the
Departments of Environmental Services of New Hampshire, Maine, and South
Carolina. Over the last twenty years of his career, he has provided construction
services to industrial and power generation customers inciuding several major ulilities
such as Public Service Electric & Gas of New Jersey, Brooklyn Union Gas, Central
Maine Power, and Public Service of New Hampshire. Darrell has managed the
construction of more than ten power generation facilities with diverse fuel supplies
including biomass, natural gas, heavy and light oils, and hydro as well as the
construction of several complex processing facilities for Fortune 500 companies like
WR Grace, International Paper, Lockheed Martin, and Georgia Pacific,

Gregory G. Krajnik, Vice President, Market Operations

Greg brings over 28 years of experience in bulk power system operations and
wholesale energy markets. Trained in Electrical Engineering at Penn State University,
his career has spanned electrical construction, system operation and dispatching,
system planning and power system analysis and modeling; wholesale market
development, training program development for both operations and competitive
energy markets, operational accounting and settiements, and demand response
operations and management and client management in whoiesale energy markets. He
has been continuously active in North American wholesale energy markets, PJM,
NYISO, ISO-NE, MISO, ERCOT, CAISO, SPP, and IMO.



