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DEFAULT SERVICE PROGRAM
SUPPLY MASTER AGREEMENT

THIS DEFAULT SERVICE PROGRAM SUPPLY MASTER AGREEMHEN
(“Agreement”), is made and entered into as of _, (“Effective Date”), by and between ,
hereinafter referred to as “Seller” and PECO Ene@pmpany, hereinafter referred to as
“Buyer” (each hereinafter referred to individuadly a “Party” and collectively as the “Parties”).

WITNESSETH:

WHEREAS, the Pennsylvania Public Utility CommissiOnders issued pursuant to the
Electricity Generation Customer Choice and ComipetiAct, 66 Pa. C. S. Sections 2801-2812,
direct Buyer to supply electric service to DefaBkrvice Load within Buyer's Pennsylvania
franchise service territory; and

WHEREAS, Buyer has solicited offers for obtainingy @ a portion of the supply it
requires to serve its Default Service Load purstiara Request for Proposals (“RFP”) and the
Seller is a winning bidder in that solicitation;dan

WHEREAS, Seller desires to sell Full Requiremengsvise and Buyer desires to
purchase such Full Requirements Service to sup@pexcified Percentage of Default Service
Load in Buyer's Pennsylvania franchised servicattey on a firm and continuous basis; and

NOW, THEREFORE, and in consideration of the foregpiand of the mutual promises,
covenants, and conditions set forth herein, andraibod and valuable consideration, the Parties
hereto, intending to be legally bound by the teand conditions set forth in this Agreement,
hereby agree as follows:

ARTICLE 1
DEFINITIONS

In addition to terms defined elsewhere in this Agnent, the following definitions shall
apply hereunder:

“Act 129" means the Act of October 15, 2008, P.L. No. 129.

“AEC Non-Solar Penaltymeans the non-solar alternative compliance payraenforth
in 73 P.S. 8 1648.3(f) associated with an AEC, ay e adjusted by the PUC consistent with
the AEPS Act.

“AEC Solar Penalty shall have the meaning set forth on the applieabtansaction
Confirmation.

“Affiliate ” means, with respect to any entity, any othertgrnhat, directly or indirectly,
through one or more intermediaries, controls, otastrolled by, or is under common control



with, such entity. For this purpose, “control” meathe direct or indirect ownership of fifty
percent (50%) or more of the outstanding capitatlsior other equity interests having ordinary
voting power.

“Aggregate Buyer’s Exposuireneans all Buyer's Exposure for Aggregate Trarisast

“Aggregate Transactiofisneans all Transactions under this Agreement dhdather
transactions under Supply Master Agreements exeéhdveen the Parties pursuant to the PUC
Orders.

“Agreement means this Default Service Program Supply Ma&ggmeement.

“Alternative Energy Creditor “AEC” shall have the meaning ascribed to itlhe AEPS

Act.

“AEPS Act’ shall mean the Pennsylvania Alternative EnerggtfBlio Standards Act, 73
P.S. 88 1648.1-1648.8.

“AEPS Reporting Periddshall have the meaning ascribed to it in the AES

“Ancillary Service$ shall have the meaning ascribed thereto in thd Rgreements.

“Auction Revenue Rightsor “ARR” means the current or any successor cshge
management mechanism or mechanisms as may be exdgbyyPJM (whether set forth in the
PJM Agreements or elsewhere) for the purpose afcaling financial congestion hedges or
financial transmission auction revenue rights. @srently defined by PJM, ARRs are
entitlements allocated annually by PJM which emtitie holder to receive an allocation of the
revenues from the annual auction of financial tnaission rights conducted by PJM pursuant to
the PIJM OATT.

“Bankrupt’ means, with respect to any entity, such entifyvéluntarily files a petition

or otherwise commences, authorizes or acquiescéiseicommencement of a proceeding or
cause of action under any bankruptcy, insolvenegtganization or similar law, or has any such
petition filed or commenced against it by its ctedi and such petition is not dismissed within

sixty (60) calendar days of the filing or commeneei (i) makes an assignment or any general
arrangement for the benefit of creditors; (iii) @twise becomes insolvent, however evidenced,;
(iv) has a liquidator, administrator, receiver,stee, conservator or similar official appointed

with respect to it or any substantial portion sfgroperty or assets; or (v) is generally unable to
pay its debts as they fall due.

“Bankruptcy Codé means those laws of the United States of Amerekated to
bankruptcy, codified and enacted as Title 11 of Wmted States Code, entitled “Bankruptcy”
and found at 11 U.S.C. § ledseq.

“Business Dayymeans any day except a Saturday, Sunday or @ahdayJM declares to
be a holiday, as posted on the PIM website. Artggsi Day shall open at 8:00 a.m. and close at
5:00 p.m. Eastern Prevailing Time (“EPT").



“Buyer Downgrade Evehimeans that Buyer’'s (or Buyer's Guarantor’s) Ctdriating is
less than BBB- by S&P, BBB- by Fitch or Baa3 by Mygt.

“Buyer’s Exposuréduring the term of a Transaction, for non-Spoekyy Transactions,

shall be deemed equal to the positive differendevdxen: (i) the MtM Exposure pursuant to a
Transaction under this Agreement; less (ii) the sxirany unpaid or unbilled amounts owed by
Buyer to Seller pursuant to a Transaction under Agreement. With respect to the preceding
sentence, “unbilled amounts owed by Buyer” shafisist of a good faith estimate by Buyer as
to any amounts which will be owed by Buyer for seevalready rendered by Seller under a
Transaction. Buyer’s Exposure for a Spot Energgn$action, during the first month of the term
of a Transaction, shall be equal to Two HundredyFihousand Dollars (US$250,000.00) per
Tranche. Thereafter, Buyer's Exposure for a Spwgr§y Transaction shall calculated on the
first Business Day of each month during the terna diransaction and shall be deemed equal to
the product of: (i) Two Hundred Fifty Thousand Roé (US$250,000.00) per Tranche; (ii) the
ratio of the Current Capacity PLC Per Tranche soNtW-Measure; (iii) the number of Tranches
awarded to the Seller per the Transaction Confionatand (iv) the ratio of the calendar days
remaining in the Delivery Period to the total calandays in the Delivery Period.

“Capacity means “Unforced Capacity” as set forth in the PAdreements, or any
successor measurement of the capacity obligati@enlafad Serving Entity as may be employed
in PIJM (whether set forth in the PIM Agreementsisewhere).

“Capacity Peak Load Contribution” or “Capacity P1L@eans the aggregation of retalil
customer peak load contributions, as determinedhleyBuyer in accordance with the PIM
Agreements and reported by Buyer to PJM pursuamutger’s retail load settlement process,
and used by PJM in determining the Seller’'s capahtigation for each Transaction.

“Commercially Reasonable Effoftsneans the taking by a person of such actions as
would be in accordance with reasonable commercgdtiges as applied to the particular matter
in question to achieve the result as expeditioaslypracticable; provided, however, that such
action shall not require that such person shallrinmreasonable expense.

“Costs’ means, with respect to the Non-Defaulting Pabippkerage fees, commissions,
PJM charges, and other similar third party traneaatosts and expenses reasonably incurred by
such Party either in terminating any arrangememsyant to which it has hedged its Default
Service Load obligations or entering into new ageaments which replace a Terminated
Transaction; and all reasonable attorneys’ fees expnses incurred by the Non-Defaulting
Party in connection with the termination of a Tractgon.

“Credit Rating means, with respect to any entity, the ratingntlessigned to such
entity’s unsecured, senior long-term debt obligagioqnot supported by third party credit
enhancements) or if such entity does not haveiagr&br its senior unsecured long-term debt,
then the rating then assigned to such entity asssuer rating by S&P, Moody’s or Fitch
(discounted by one notch)



“Current Capacity PLC Per Tranchs the Capacity PLC of a Tranche as of the Bussne
Day the MtM Exposure is calculated (as shown onilaiklE and in the calculation of Buyer’s
Exposure for a Spot Market Transaction).

“Curtailment Service Providérshall have the meaning ascribed to it under ti&1 P
Agreements.

“Customer Supply Grodpmeans a customer category for the Default Serticad,
consisting of all customer classes in the ServigeeTas specified in a Transaction Confirmation.

“Daily Unforced Capacity Obligatidnshall have the meaning ascribed to it under the
PJM Agreements.

“Declaration of Authority shall have the meaning ascribed to it in Sectihdl
(Declaration of Authority).

“Default Allocation Assessmehshall have the meaning ascribed to it under tGs1 P
Agreements.

“Default Damages means, for the period of time specified in Sectih2.2(b)(ii)
(Remedies), any direct damages and Costs, caldulaie commercially reasonable manner, that
the Non-Defaulting Party incurs with respect to 8pecified Percentage as a result of an Event
of Default. Direct damages may include, but are Imoited to: (i) the positive difference (if
any) between the price of Full Requirements Serkereunder and the price at which the Buyer
or Seller is able to purchase or sell (as applealbtull Requirements Service (or any
components of Full Requirements Service it is ablpurchase or sell) from or to third parties,
including PJM; (ii) Emergency Energy charges; aijl dditional transmission or congestion
costs incurred to purchase or sell Full Requires&etrvice.

“Default Servicé shall have the meaning ascribed to it in the fieity Generation
Customer Choice and Competition Act and PUC Ordeested thereunder.

“Default Service Loatl means the total sales at the retail meter, plug lasses and
Unaccounted For Energy, as reflected in PIJM settiénvolumes (including adjustments
required by PJM for PJM’s derating in conjunctioitrwimplementation of marginal losses as
appropriate per PJM Agreements), expressed in MWhetail customers in a particular
Customer Supply Group being served by Buyer putsteathe PUC Orders, as such sales vary
from hour to hour, in Buyer's Pennsylvania franelservice territory, as such territory exists on
the Effective Date or may increase or decreaset@de minimis geographic border changes to
the service territory that exists on the Effectate. The Default Service Load is net of any
reduction in load as a result of Energy Efficieranyd Demand Side Response Programs offered
by Buyer, PJM, Curtailment Service Providers, oheotthird parties. For purposes of
clarification, Default Service Load shall not ind&i(i) the amount of load that would otherwise
have been served in the absence of such Energydaifly or Demand Side Response Programs;
or (ii) sales resulting from changes in the Buy&#&nnsylvania service territory which occur as a
result of a merger, consolidation, or acquisitidramother entity which has a franchised service
territory in Pennsylvania or a result of a sigrafit franchise territory swap with another entity
which has a franchised service territory in Penresyia.
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“Default Settlement Amouhtmeans, with respect to a Transaction and the Non-
Defaulting Party, the Losses or Gains, and Cosigressed in U.S. Dollars, which such Party
incurs as a result of the liquidation of a TermathT ransaction pursuant to Article 12 (Events of
Default — Remedies). The calculation of a Defabdittlement Amount for a Terminated
Transaction shall exclude any Default Damages tatled pursuant to Section 12.2(b)(ii)
(Remedies) for the same Terminated Transaction.r thRe purposes of calculating the
Termination Payment, the Default Settlement Amaiall be considered an amount due to the
Non-Defaulting Party under this Agreement (and ather Supply Master Agreements) if the
total of the Losses and Costs exceeds the Gaidsslzall be considered an amount due to the
Defaulting Party under this Agreement (or any otS8apply Master Agreements) if the Gains
exceed the total of the Losses and Costs.

“Delivery Period means the period of delivery for a Transaction sgecified in a
Transaction Confirmation.

“Delivery Point means the PE Zone as defined within PJM.

“Demand Side Response Progfameans any program intended to encourage consumers
to modify patterns of electrical usage and includes-time pricing programs, time-of-use or
time-sensitive programs, direct load control progga and any technologies, management
practices, or other measures to reduce customeartte@nd qualifying as “Energy Efficiency
and Conservation Measures” under Act 129.

“Eastern Prevailing Time” or “EPTmeans Eastern Standard Time or Eastern Daylight
Savings Time, whichever is in effect on any pattcadate.

“Electric Generation Supplier Coordination Tdrifheans the PUC-approved tariff that
sets forth the basic requirements for interactiand coordination between the Buyer as the
electric distribution company and retail electrengration suppliers necessary for ensuring the
delivery of competitive energy supply from electgeneration suppliers to their customers, as
may be revised by Buyer from time to time.

“Emergency Enerdyshall have the meaning ascribed to it in the FAlMeements.

“Energy’ means three-phase, 60-cycle alternating currtatdtréc energy, expressed in
units of kilowatt-hours or megawatt-hours.

“Energy Efficiency Prografhmeans any program intended to reduce consumpifon
energy or retail electric usage generally (during-R2ak Hours or Off-Peak Hours) through
conservation and improved energy efficiency of dings, appliances, lighting, or other devices,
including any technologies, management practicesptioer measures qualifying as “Energy
Efficiency and Conservation Measures” under Act.129

“Equitable Defensésmeans any bankruptcy, insolvency, reorganizatiod other laws
affecting creditors’ rights generally, and with aegd to equitable remedies, the discretion of the
court before which proceedings to obtain same neaydmding.

“EERC’ means the Federal Energy Regulatory Commissiats Guccessor.
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“Final Zonal Capacity Pri¢eshall have the meaning ascribed to it under td&1P
Agreements.

“Eitch” means Fitch Ratings (a subsidiary of Fimalac,.pok its successor.

“Force Majeuré means an event or circumstance which prevents Bagy from
performing its obligations under one or more Tratisas, which event or circumstance was not
foreseen as of the date a Transaction is entetegwrhich is not within the reasonable control
of, or the result of the negligence of the affeckamty and which, by the exercise of due
diligence, the Party is unable to mitigate or avoiccause to be avoided. Notwithstanding the
foregoing, under no circumstance shall an everftate Majeure be based on: (i) the loss or
failure of Seller's supply; (i) Seller’'s abilityotsell the Full Requirements Service at a price
greater than that received under any Transactipn¢yrtailment by a Transmitting Utility; (iv)
Buyer’s ability to purchase the Full Requiremengsv@&e at a price lower than the price to be
paid under any Transaction; (v) a change in anyuReqpent of Law; or (vi) labor stoppage or
lockout. As used herein, Force Majeure shall ideluwithout limitation, (i) sabotage, riots or
civil disturbances, (ii) acts of God, (iii) acts tife public enemy, (iv) acts of vandalism, (v)
terrorist acts affecting a facility, (vi) volcangcuptions, earthquake, hurricane, flood, ice storms
explosion, fire, lightning, landslide or similarbataclysmic occurrence, or (vii) appropriation or
diversion of electricity by sale or order of anyvgmmental authority having jurisdiction
thereof. Economic hardship of either Party shall constitute a Force Majeure under this
Agreement.

“Full Requirements Servi€emeans all necessary Energy, Capacity, transnmsstber
than Network Integration Transmission Service, Aagy Services, AECs for compliance with
the AEPS Act, transmission and distribution lossas)gestion management costs, and such
other services or products that are required toplyuthe Specified Percentage except for
distribution service.

“Gains’ means, with respect to any Party, an amount etpu#ihe present value of the
economic benefit to it, if any (exclusive of Costgsulting from a Terminated Transaction
under any Supply Master Agreements, determinedconamercially reasonable manner.

“Generator Attribute Tracking System” or “GATSneans the system owned and
operated by PJM Environmental Information Servicks,. to provide environmental and
emissions attributes reporting and tracking ses/todts subscribers in support of the AEPS Act,
or any successor credit registry selected by th€.PU

“Governmental Authority means any federal, state, local, municipal or eoth
governmental entity, authority or agency, departmesoard, court, tribunal, regulatory
commission, or other body, whether legislative,giad or executive, together or individually,
exercising or entitled to exercise any administetiexecutive, judicial, legislative, policy,
regulatory or taxing authority or power over a Rantthis Agreement.

“Guarantof means any party who agrees to guaranty Sellerantial obligations under
this Agreement pursuant to a Guaranty Agreemempgmzing that such a party will be



obligated to meet or exceed Buyer’s credit requaets for Seller and that the acceptability of
such guaranty will be determined at Buyer’s sosewdition.

“Guaranty Agreemefitmeans the guaranty agreement entered into byaagator in the
form attached hereto as Exhibit F or as otherwesenited by the RFP.

“Guaranty Amourt means the maximum aggregate liability of the Guméor under the
Guaranty Agreement, if specified in the Guarantye&gnent.

“Interest Raté means, for any date, the lesser of: (i) the pgruan rate of interest equal
to the prime lending rate as may from time to timeeoublished in The Wall Street Journal under
“Money Rates” on such day (or if not published aolsday on the most recent preceding day on
which published), plus two percent (2%); and (i@ maximum rate permitted by applicable law.

“Invoice” shall have the meaning ascribed to it in Sectidn(Billing).

“Letter(s) of Credit means one or more irrevocable, transferable &tahetters of credit
issued by a U.S. commercial bank or a foreign haitik a U.S. branch, with such bank having a
Credit Rating of at least A- from S&P or A3 from bly’'s and a minimum of $10 billion in
assets, in a form acceptable to Buyer in whose rfalie letter of credit is issued (for
clarification, the form of Letter of Credit attachas Exhibit C hereto or as otherwise permitted
by the RFP shall be considered an acceptable foBogts of a Letter of Credit shall be borne by
the applicant for such Letter of Credit. Buyerem®s the right to monitor the financial position
of the issuing bank and, if the issuing bank’s @rBa@ting is downgraded by any increment; or
if the issuing bank’s Current, Quick, Return on éss or Price/Earnings ratios diminish
(reflecting the financial stability of the bank; ib Buyer determines, for any reason, at its sole
discretion that the issuing bank’s position hasdetated, then Buyer has the right to demand
and receive, from the applicant for the Letter oédit, that the Letter of Credit be reissued from
a bank that meets or exceeds the Credit Ratingasset valuation listed above.

“Load Serving Entity” or “LSE shall have the meaning ascribed to it in the PJM
Agreements.

“Locational Marginal Price” or “LMP”shall have the meaning ascribed to it in the PIM
Agreements.

“Losse$ means, with respect to any Party, an amount etjutthe present value of the
economic loss to it, if any (exclusive of Cost®sulting from the termination of a Terminated
Transaction, determined in a commercially reasanatdnner.

“Mark to Market Exposure or “MtM Exposuraneans, with respect to each month
remaining in each Delivery Period, the sum of:tli¢ relevant month On-Peak Forward Price
minus the relevant month On-Peak Initial Mark Priceilltiplied by the relevant month On-Peak
Estimated Energy Quantity; and (ii) the relevantnthoOff-Peak Forward Price minus the
relevant month Off-Peak Initial Mark Price, multgdd by the relevant month Off-Peak
Estimated Energy Quantity. The total MtM Exposwi# be equal to 1.1 times the sum of the
MtM Exposures for each month. The method and amgke for calculating the MtM Exposure
are included in Exhibit E.




“Monthly Settlement Amouritmeans with respect to any calendar month durhmg t
Delivery Period, the sum of: (i) the product of tBettlement Price and Monthly Settlement
Load; and (ii) any other adjustments as set fortthis Agreement.

“Monthly Settlement Datemeans, with respect to any calendar month of &vBey
Period, the date(s) determined to be the PJM &wedtle Date pursuant to the PJM Agreements.
In the event that PJM establishes multiple PIMISua#nt Dates for any calendar month, the
latest date in such month shall be the Monthlyl&atnt Date.

“Monthly Settlement Loat means, with respect to any calendar month dusimg
applicable Delivery Period, the product of Spedfigercentage and Default Service Load for the
Customer Supply Group.

“Monthly Spot Energy Settlement Amotinheans, with respect to any calendar month
during the Delivery Period, the sum of (i) the prodof the Settlement Price and Monthly
Settlement Load; (ii) for each hour of each dayhaf calendar month, the product of PJM Day-
Ahead Prices for the Delivery Point, the Speciffeicentage, and the Default Service Load for
the Customer Supply Group for such hour; (iii) &&ch day of the calendar month, the Final
Zonal Capacity Price for the Delivery Point, thee8fied Percentage, and the Daily Unforced
Capacity Obligation for the Default Service Load fllee Customer Supply Group for such day,
and (iv) any other adjustments as set forth in Agseement. The Default Service Load used to
calculate the Monthly Spot Energy Settlement Amalnall be subject to adjustment in the same
manner as the Monthly Settlement Load in Sectidn(Betermination of Delivered Quantities —
Monthly Settlement Load).

“Moody’s” means Moody’s Investor Service, Inc. or its SIeSOE.

“MWh” means one megawatt of electric power used ovperaod of one hour which
shall be rounded in a manner consistent with staisden the PJM Agreements. The current
rounding standards are to the nearest one-thousahdtmegawatt hour.

“MW-Measuré means the estimated megawatt measure of Capdbégk Load
Contribution corresponding to a single Tranche fidied in the Transaction Confirmation as of
the Transaction Date.

“NERC” means the North American Electric Reliability Gmil or any successor
organization thereto.

“Network Integration Transmission Servicghall have the meaning ascribed to it in the
PJM Agreements.

“Non-Defaulting Party means the Party not responsible for an Event efabit, as set
forth in Article 12.

“Off-Peak Estimated Energy Quantityneans for each month in each Transaction, the
product of: (i) the relevant month Off-Peak EstiathEnergy Quantity Per MW-Measure; (ii)
the ratio of the Current Capacity PLC Per Tranahehe MW-Measure; (iii) the number of




Tranches awarded to the Seller per the TransaG@oriirmation; and (iv) the percentage of Off-
Peak Hours remaining (excluding current day) irheaonth.

“Off-Peak Estimated Energy Quantity Per MW-MeaSumeeans the estimation of
Energy, inclusive of electrical line losses, in @#-Peak Hours for each of the twelve (12)
calendar months, as set forth in the Transactianfi@oation.

“Off-Peak Forward Pricemeans the price, as provided by the Pricing Agémt Off-
Peak Hours, stated in terms of $/MWh, associatdl ach month remaining in a Delivery
Period, and based on the most recent publicly abi@il information and/or quotes from
Reference Market-Makers on forward Energy transastoccurring at the PJM Western Hub (as
discussed in Exhibit E), provided, however, thasuth prices are not available, the price shall
equal the product of: (i) the relevant month OniPEarward Price and (ii) the relevant month
Off-Peak/On-Peak Price Ratio for each month remgim a Delivery Period.

“Off-Peak Hour§ means those hours which are not On-Peak Hours.

“Off-Peak Initial Mark Pric& means the Off-Peak Forward Price as of the Tretima

Date.

“Off-Peak/On-Peak Price Rationeans the relevant monthly ratio of off-peak pricto
on-peak pricing of the PJM Western Hub day-ahe&tkpras set forth by Buyer each October
based on the previous 36-month period ending ineBdper. The historical on-peak prices used
for the ratio will be the PIJM Western Hub day-ahgaite for the On-Peak Hours. The
historical off-peak prices used for the ratio vii# the PJM Western Hub day-ahead prices for
the Off-Peak Hours. For each month of the 36-m@attiod, the monthly on-peak and off-peak
prices will be summed and respectively divided oy &amount of On-Peak Hours and Off-Peak
Hours in that month. This calculated off-peak ager price will be divided by the on-peak
average price to determine the individual monttdtios. Such monthly ratios for the same
months within the 36-month period will then be suedrand divided by three (3) to come up
with the rolling three year monthly ratio average.

“On-Peak Estimated Energy Quantityeans, for each month in each Transaction, the
product of: (i) the relevant month On-Peak Estimdaergy Quantity Per MW-Measure (i) the
ratio of the Current Capacity PLC Per Tranche ®oNtW-Measure; (iii) the number of Tranches
awarded to the Seller per the Transaction Confionatand (iv) the percentage of On-Peak
Hours remaining (excluding current day) in each thon

“On-Peak Estimated Energy Quantity Per MW-Measumeans the estimation of
Energy, inclusive of electrical line losses, in Ba-Peak Hours for each of the twelve (12)
calendar months, as set forth in the Transactianfieation.

“On-Peak Forward Pri¢eneans the price, as provided by the Pricing AgemtOn-Peak
Hours, stated in terms of $/MWh, associated witthemonth remaining in a Delivery Period,
and based on the most recent publicly availablermétion and/or quotes from Reference
Market-Makers on forward Energy transactions odngrat the PJM Western Hub (as discussed
in Exhibit E).




“On-Peak Hours means Hour Ending (*HE”) 0800 through HE 2300 ERMonday
through Friday, excluding Saturday, Sunday and RdNtlays.

“On-Peak Initial Mark Pricemeans the On-Peak Forward Price as of the Traosac

Date.

“Performance Assurantemeans collateral in the form of cash, Letter($)Coedit, or
other security acceptable to Buyer.

“PJIM” means the PJM Interconnection, L.L.C. or any sgsor organization thereto.

“PJM Agreementsmeans the PIJM OATT, PJM Operating Agreement, RIAA, and
any other applicable PIM manuals or documents,ngrsaiccessor, superseding or amended
versions that may take effect from time to time.

“PIJM Day-Ahead Pricésshall correspond to the day-ahead LMP priceshéisteed by
PJM for the Delivery Point.

“PJM Generation Deactivation Payménghall mean payments made by Buyer as an
LSE pursuant to Part V of the PJIM OATT associatét deactivation of generating units.

“PIJM _E-Account’ shall have the meaning ascribed to it in Sectb@ (PJM E-
Accounts).

“PIM OATT” or “PJM Tariff’ means the Open Access Transmission Tariff of Bdlhe
successor, superseding or amended versions of jea Access Transmission Tariff that may
take effect from time to time.

“PJM Operating Agreemehineans the Operating Agreement of PJM or the ssare
superseding or amended versions of the Operatimgehgent that may take effect from time to
time.

“PJM Planning Periddshall have the meaning ascribed to it in the PAjteements.
Currently, the PJM Planning Period is the twelve) (dhonths beginning June 1 and extending
through May 31 of the following year.

“PJM Reliability Assurance Agreement” or “PJM RAAneans the PJM Reliability
Assurance Agreement or any successor, supersedamgended versions of the PIJM Reliability
Assurance Agreement that may take effect from tiorteme.

“PJM Settlement Datemeans the date on which payments are due to RiMefrvices
provided by PJM in accordance with the PJM AgredmersSuch date currently occurs on the
first Business Day after the nineteenth”()L@alendar day of the month following service.

“PJM Western Hubmeans the aggregated LMP nodes defined as “PJlgtékfe Hub”
by PIM.

“Pricing Agent shall be the person or entity described in Adith.2 and Exhibit E.
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“PUC" means the Pennsylvania Public Utility Commissamd any successor thereto.

“PUC Order$ means the orders issued by the PUC pursuanet&lictricity Generation
Customer Choice and Competition Act, 66 Pa. C. &.2801-2812, including the order
authorizing the parties to enter into this Agreetmen

“‘Rate Classésmeans the existing, and modified or successostarner rate schedule
designations in the current electric service taifBuyer filed with the PUC.

“Reference Market-Maké&means any broker in energy products who is noftifiate
of Buyer or Seller.

“Request for Proposals” or “RFPneans the request for proposals issued from tome
time by Buyer pursuant to the PUC Orders.

“ReliabilityFirst Corporation, or RFCmeans one of eight approved Regional Entities in
North America under the North American Electric iReility Corporation (NERC) whose
mission is to preserve and enhance electric sereil@dbility and security for the interconnected
electric systems within the Reliabilfyrst geographic area.

“Requirement of Lawmeans any federal, state and local law, staneglation, rule,
code, ordinance, resolution, order, writ, judgmemt decree enacted, adopted, issued or
promulgated by any Governmental Authority (incluglithose pertaining to electrical, building,
zoning, environmental and occupational safety aadth requirements).

“S&P” means Standard & Poor’s Ratings Services, aidwisf McGraw Hill, Inc. and
any successor thereto.

“Seller's AEPS Obligatiohshall have the meaning set forth in Section Alkefnative
Energy Portfolio Standards Obligation).

“Service Typé means the customer class, partial customer ctas¥or group of
customer classes (including all riders applicaldestich class or classes), as set forth in a
Transaction Confirmation.

“Settlement Pricemeans the price as set forth in a Transactionfi@oation.

“Specified Percentageneans a percentage of Default Service Load efqutile product
of the number of Tranches awarded to the Selleactordance with the Buyer's RFP and the
Tranche size (in percent), as set forth in a Tretiwa Confirmation.

“Spot Energy Transactidnmeans a Transaction Confirmation for Full Reguoieats
Service with spot energy pricing, as shown on sumffirmation.

“Supply Master Agreemehimeans this Agreement or any other similar agreenie
which Seller provides Default Service Load to Buyer

-11-



“Tangible Net Worth” or “TNW means an entity’s total assets (exclusive ofrigthle
assets), minus that entity’s total liabilities, leaas would be reflected on a balance sheet
prepared in accordance with generally accepteduaticny principles, and as of the relevant date
of determination most recently filed with the UuiteStates Securities and Exchange
Commission.

“Tax” or “Taxes means all federal, state, local, or foreign ineyrgross income, gross
receipts, sales, use, ad valorem, transfer, trapsieng, franchise, single business, asset based,
profits, license, capital, lease service, servise, walue added, withholding, payroll, worker’'s
compensation, employment, excise, severance, gagrijretamp, occupation, premium, social
security, unemployment, excise, property, realtestatangible, environmental, windfall profits,
customs taxes and duties and all other taxes oilasigovernmental fees, assessments or
charges, however denominated, imposed by any fedsdede, local or foreign Governmental
Authority, together with any interest and any p&asa) additions to tax or additional amounts
with respect thereto.

“Termination Payment Dateshall have the meaning set forth in Section JRldtice of
Termination Payment).

“Terminated Transaction(s)means any Transaction which has been terminated i
accordance with Section 12.2 (b) (Remedies).

“Tier I” shall mean Tier | alternative energy sourcesefsdd in the AEPS Act.

“Tier | (solary shall mean Tier | solar energy or solar therntsraative energy sources,
as defined in the AEPS Act.

“Tier II” shall mean Tier Il alternative energy sourceslened in the AEPS Act.

“TNW Amount’ shall equal the product of the applicable peragatcorresponding to an
entity’s Credit Rating, as determined pursuant &xti®n 14.3 (Unsecured Credit), and an
entity’s Tangible Net Worth.

“Tranché means a fixed percentage share of Default Selviael for a Service Type of
a Customer Supply Group that is awarded to Selleccordance with Buyer's RFP as set forth
in a Transaction Confirmation. Tranche is notttital percentage won by the Seller.

“Transactioi means a particular agreement by which Buyer pasel and Seller sells
Full Requirements Service pursuant to this Agredntbie details of which are more fully set
forth in a Transaction Confirmation.

“Transaction Confirmatich shall have the meaning ascribed to it in Sectha5
(Transaction Confirmation).

“Transaction Daté means the date that a Transaction is executesiebdorth in the
Transaction Confirmation.
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“Transmitting Utility” means the utility or utilities and their respeeticontrol area
operators and their successors, transmitting FeljutRements Service or any component
thereof.

“Unaccounted For Ener§ymeans the difference between Buyer’'s hourly systead
and the sum of (i) the estimated hourly customadso(interval metered and profiled), and (ii)
electrical losses, as such Unaccounted For Eneyggeiermined in the Buyer's retail load
settlement process per the Electric Generation igngpoordination Tariff.

“Unsecured Creditmeans an amount that is the lower of: (i) theevaht Unsecured
Credit Limit as determined pursuant to Section X&Bsecured Credit); (ii) the relevant TNW
Amount, as determined pursuant to Section 14.3 €cured Credit); or (iii) the Guaranty
Amount from Seller's Guarantor as set forth in @earanty Agreement.

“Unsecured Credit Limit shall have the meaning ascribed to it in Sectibh3
(Unsecured Credit).

ARTICLE 2
TERMS AND CONDITIONS OF FULL REQUIREMENTS SERVICE

2.1 Seller's Obligation To Provide ServiceWith respect to a Transaction, Seller
shall provide Full Requirements Service on a firmd @ontinuous basis such that the Specified
Percentage is supplied during the Delivery Period.

2.2  Buyer’s Obligation to Take ServiceWith respect to a Transaction, Buyer shall
accept Full Requirements Service as provided byelS@ursuant to Section 2.1 (Seller’s
Obligation to Provide Service), and shall pay Sedle the applicable Monthly Settlement Date
for such Full Requirements Service in accordandé Bection 7.3 (Payments of the Invoice)
either (i) for non-Spot Energy Transactions, thenkidy Settlement Amount, or (ii) for Spot
Energy Transactions, the Monthly Spot Energy Settiet Amount.

2.3 Congestion and Congestion ManagementSeller is responsible for any
congestion costs incurred to supply the Specifiectéhtage. Buyer shall transfer or assign to
Seller Buyer’s rights to Auction Revenue Rights @43 to which Buyer is entitled as an LSE
pursuant to the PJM Agreements, including the sight ARRs for the period January 1, 2011
through May 31, 2011, provided that such rightsratated to the service being provided to the
Specified Percentage and for the applicable temaumeler. All rights and obligations associated
with such ARRs will accrue to the Seller through thansfer or assignment from Buyer to Seller
including the responsibility and ability of Selléo request or nominate such ARRs when
applicable. Seller shall have the right to req@est nominate ARRs if: (i) all Transactions for
Default Service Load have been executed and afdliforce and effect; and (ii) the Delivery
Period under each Transaction Confirmation is ek of the PIM Planning Period for which
the ARRs are being requested or nominated. Shbeldonditions above not be met, the entity
recognized by PJM as having the right to make treinations will nominate such ARRs for the
upcoming PJM Planning Period and such ARRs wilhlbecated to Seller in accordance with the
PJM Agreements based upon its Specified Percentage.
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2.4  Network Integration Transmission Service and Disttion Service With respect
to a Transaction, Buyer shall be responsible,satie cost and expense, for the provision of
Network Integration Transmission Service for PEC@eigy customers and distribution service
necessary to serve the Specified Percentage. Bsiyesponsible, at its sole cost and expense,
for future PJM charges assessed to network trasgmiscustomers for PJM-required
transmission system enhancements.

2.5 Other Changes in PJM Charge&xcept as provided in Section 2.4 (Network
Integration Transmission Service and Distributicen&e), Seller bears the risk of any other
changes in PJM products and pricing under the PJVedéments during the term of this
Agreement.

2.6  Alternative Energy Portfolio Standards Obligations

(@)  Seller shall provide Buyer with AECs required fany@r to comply with the
AEPS Act, the PUC Orders, and all regulations aridsrthat may be promulgated by the
PUC with respect to the AEPS Act in proportion ®l&’s Specified Percentage (“Seller’s
AEPS Obligation”). Buyer shall provide Seller apgoof Exhibit | with the Transaction
Confirmation, which shall specify Buyer's AEPS pamtage obligations for the applicable
delivery year(s) covered by the Transaction Cordiron(s) in effect on the day the bid was
submitted. Exhibit | will apply during the term ¢fie Agreement and will be used to
determine the number of AECs Seller must deliverBuyer to fulfill Seller's AEPS
Obligation except to the extent that Seller's ABPiSigation may be reduced by any AECs
obtained separately by PECO and allocated to ZIEEPS Obligation as shown on a
Transaction Confirmation. Any PECO AECs allocatedSeller's AEPS Obligation shall
remain the property of PECO and shall not be texnsél to Seller.

(b)  Seller shall transfer all AECs to Buyer using GAT®uyer will provide
quarterly estimates of Seller's AEPS Obligationhwa final statement within thirty (30)
calendar days of the end of AEPS Reporting Peraod, Seller shall have up to forty-five
(45) calendar days following the end of AEPS RepgrPeriod to transfer any remaining
AECs to Buyer to fulfill Seller’'s AEPS ObligatiorSeller warrants that all AECs transferred
to PECO during an AEPS Reporting Period (or duthng twenty calendar days thereafter)
shall be eligible for PECO’s use for complianceidgisuch AEPS Reporting Period.

(© Seller and Buyer shall work together to establish proper accounts within
GATS. Seller shall be a subscriber to GATS anesponsible for paying its annual GATS
subscription fee. Seller shall be responsiblepfying any volumetric fees (including taxes)
associated with LSE GATS fee requirements in priggorto Seller's Specified Percentage.
Buyer shall be responsible for payment of its GALBscription fee.

(d) If Seller fails to fulfill Seller's AEPS Obligatiorior any AEPS Reporting
Period as provided in Section 2.6(b), Buyer shalloice Seller, and Seller shall pay,
liquidated damages equal to the AEC Non-Solar Pemalthe AEC Solar Penalty for such
Transaction, as applicable, for each AEC Selldedato provide for that AEPS Reporting
Period. If the PUC subsequently establishes arrative compliance payment under the
AEPS Act for non-compliance with the Tier | (solagquirements in excess of the AEC
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Solar Penalty for such AEPS Reporting Period, $alhall also pay Buyer the amount in
excess of the AEC Solar Penalty; if the Tier | &phlternative compliance payment is less
than AEC Solar Penalty, Buyer shall refund theadléghce to Seller.

(e)  Seller shall provide Buyer all information Buyer ynaquire to comply with
the AEPS Act and its implementing regulations atfteo Requirements of Law, including
but not limited to the price paid per AEC requitgd73 Pa.C.S. 8§ 1648.3(e)(8).

2.7 Title Transfer Seller shall cease to have title to, possessipand risk of loss
with respect to liability pursuant to Sections 4Seller's Indemnification for Third-Party
Claims) and 9.2 (Buyer’s Indemnification for ThiR&rty Claims) of Full Requirements Service
scheduled and received or delivered hereundereaD#iivery Point. Seller warrants that it has
good title to the Full Requirements Service sold dalivered hereunder and that it has the right
to sell such Full Requirements Service, and that REhll Requirements Service delivered to
Buyer shall be free and clear of all liens, segumiterests, claims and encumbrances or any
interest therein or thereto by any person arisingy fjo the Delivery Point. The word “loss” in
this Section 2.7 (Title Transfer) does not encomapaectrical transmission and distribution
losses which are the obligations of the Seller efndd in Full Requirements Service. As
between Buyer and Seller only, Buyer shall takle tib, possession of, and risk of loss with
respect to liability pursuant to Sections 9.1 (&l Indemnification for Third-Party Claims) and
9.2 (Buyer's Indemnification for Third-Party Claijnef Full Requirements Service scheduled
and received or delivered hereunder at the Deliojnt. Notwithstanding the foregoing,
nothing contained in this Agreement is intendedreate or increase liability of Buyer to any
third party beyond such liability, if any, that wdwtherwise exist under the PJM Agreements or
under applicable law.

2.8  Status of Seller Seller, for purposes of this Agreement and argn3action, is
and shall remain a Load Serving Entity, as definegdJM Agreements.

2.9 Sales for ResaleAll Full Requirements Service provided by SeteBuyer shall
be sales for resale, with Buyer reselling such Rélquirements Service to Default Service
customers.

2.10 PJM Membership For the period of time that this Agreement ieffect, Seller
shall be: (i) a member in good standing of PJM); diialified as a PJM “Market Buyer” and
“Market Seller” pursuant to the PJM Agreements; &nyl qualified as a PJM “Load Serving
Entity.” For the period of time that this Agreem&nin effect, Buyer shall be a member in good
standing of PJM.

2.11 Declaration of Authority Buyer and Seller shall have executed the Detoter @f
Authority in the form attached hereto as Exhibiadd the Declaration of Authority shall remain
in effect during the Term of this Agreement.

2.12 EERC Authorization For the period of time that this Agreement iseiifect,
Seller shall have FERC authorization to make saldsnergy, Capacity, and Ancillary Services
at market based rates within PJM.
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2.13 PJM Member Default Cost AllocationIn the event PJM imposes a Default
Allocation Assessment upon Buyer relating to a dkfduring the Term, Buyer shall invoice
Seller and Seller shall pay an amount equal tgpteduct of (i) Seller's Specified Percentage,
and (ii) the Default Allocation Assessment, less dmounts of any types of charges allocated to
Buyer under this Agreement in Exhibit D that aredidy PJM in calculating such Default
Allocation Assessment.

2.14 Other Fines and PenaltiesIf fees, fines, penalties, or costs are clainoed
assessed against Buyer by any Governmental AughariPJM due to noncompliance by Seller
with this Agreement, any Requirements of Law, @ BIM Agreements, Seller shall indemnify
and hold Buyer harmless against any and all lodedslities, damages, and claims suffered or
incurred by Buyer, including claims for indemnity @ontribution made by third parties against
Buyer, except to the extent Buyer recovers any $ogtes, liabilities or damages through other
provisions of this Agreement.

2.15 Transaction Confirmatian A Transaction shall be documented in a Transacti
Confirmation in the form attached hereto as ExhbitOn the third Business Day following the
day on which the bid was submitted and if Sellespproved by the PUC as a provider of Full
Requirements Service to Buyer, Buyer will forwarg facsimile or other immediate means
acceptable to both Parties, to Seller a partiallgcated Transaction Confirmation(s) and shall
send by overnight delivery three (3) originals.cé&pt as otherwise provided in the RFP, by 2:00
p.m. EPT on the next Business Day following Sedleieceipt of such facsimile of partially
executed Transaction Confirmation(s), Seller stelirn by facsimile, or other immediate means
acceptable to both Parties, to Buyer a fully exedutransaction Confirmation(s), and shall send
by overnight delivery two (2) originals.

2.16 Governing Terms Each Transaction shall be governed by this Agesg. This
Agreement, including all exhibits hereto, any deaigd collateral, credit support, margin
agreement or similar arrangements and all TrarmacGonfirmations shall form a single
integrated agreement between Buyer and Seller. Wgnsistency between terms in this
Agreement and terms in a Transaction Confirmatioall e resolved in favor of the terms of
this Agreement.

ARTICLE 3
SCHEDULING, FORECASTING, AND INFORMATION SHARING

3.1  Scheduling Seller shall schedule Full Requirements Serpigsuant to the PIM
Agreements. Seller and Buyer shall provide to RIMnformation required by PJM for the
purpose of calculating Seller’s Full Requiremergsvi&e obligations.

3.2 Load Forecasting Buyer shall not be required to provide to thie8eany load
forecasting services for any Transaction.

3.3 Information Sharing On each Business Day of the Delivery Period, a8ghall
make available to Seller, on a reasonable effoatsish the Energy and Capacity information
related to Seller’s obligations under this Agreettbat Buyer provides to PJM daily at the time
Buyer provides this information per PJM schedulohendlines. Buyer does not warrant the
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accuracy of such information. Seller acknowledas the daily information provided by Buyer
to PJM may be provided to PJM and Seller after efellas obligated to deliver Full
Requirements Service for that day without suchrimftion from Buyer.

ARTICLE 4
SPECIAL TERMS AND CONDITIONS

4.1  Buyer Retail Tariffs Nothing in this Agreement shall interfere withpreclude
Buyer from amending its retail electric serviceiftaron file with the PUC from time to time
(including Buyer’s retail rates for distributionrsee) or entering into or amending any retalil
customer contracts in accordance with its retaitteic service tariffs and Requirements of Law.

4.2 Demand Side Response and Energy Efficiency PrograBedler acknowledges
that Default Service customers may participate em@nd Side Response Programs and/or
Energy Efficiency Programs offered by Buyer, by Ra¥by third parties, including Curtailment
Service Providers, which are available on the Eiffedate or may become available during the
Delivery Period, and that such participation magluee or change Default Service Load that
might otherwise be served in the absence of suogr@ams and, accordingly, the Monthly
Settlement Amount and/or the Monthly Spot Energitl&aent Amount received by Seller. To
the extent that PJM imposes charges on PECO asakSaciated with PJIM Demand Response
programs, those charges will be allocated by PE€Gdller in proportion to Seller's Specified
Percentage. Except as provided in the precedingpisee, Buyer shall retain all of the benefits
associated with its Demand Side Response PrognadisréEnergy Efficiency Programs.

4.3 PJM E-Accounts Buyer and Seller shall work with PIJM to estadbksy PIJM E-
Accounts necessary for Seller to provide Full Regjuents Service. In a timely manner, Buyer
shall establish PJM E-Account contract(s) for there duration of the Transaction(s) and Seller
shall confirm and comply with all PJM E-Account ¢@tt(s) for the entire duration of the
Transaction(s).

4.4  Reliability Guidelines Each Party agrees to adhere to the applicaldeatpg
policies, criteria and/or guidelines of the NERCeliRbilityFirst Corporation, PJM, their
successors, and any regional or sub regional regeints.

ARTICLE 5
TERM AND SURVIVAL

5.1 Term Unless otherwise agreed upon by Buyer and Seliexr Agreement shall
continue in full force and effect from the Effe@iDate until the end of all Transaction(s)
executed under this Agreement unless this Agreensetgrminated prematurely pursuant to
Article 12 (Events of Default; Remedies) of thisrAgment.

5.2  Survival All provisions of this Agreement which must,arder to give full force
and effect to the rights and obligations of thetiBarhereto, survive termination or expiration of
this Agreement, shall so survive, including, withbmitation, Sections 2.6, 2.7, 2.13, 2.14, and
Articles 1 (Definitions), 5 (Term and Survival), (Billing and Settlement), 8 (Taxes), 9
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(Indemnification), 10 (Limitations on Liability),2L(Events of Default; Remedies), 13 (Dispute
Resolution), and 16 (Miscellaneous).

ARTICLE 6
DETERMINATION OF DELIVERED QUANTITIES

6.1 Monthly Settlement Load The amount of Monthly Settlement Load with retpe
to any calendar month during the Delivery Periodllshe determined in terms of megawatt-
hours (MWh) of Energy. The MWh of Energy shall déguivalent to the product of Specified
Percentage and the Default Service Load for thedtwex Supply Group. The MWh of Energy
for which Seller shall be compensated shall be stdfi (upward or downward) by any
subsequent meter corrections reported by Buyer i@ Br by any subsequent retail load
settlement process as provided in Article 7 (Bgland Settlement).

ARTICLE 7
BILLING AND SETTLEMENT

7.1 Billing. Unless otherwise agreed to by the Parties, drefore the seventh {y
Business Day of each month, Buyer shall deliveBeétier, via electronic transmission or other
means agreed to by the Parties, an Invoice thatfegh the total amount due for the previous
calendar month for all Transactions. The Invoitallsdetail for each Transaction, where
applicable, the following:

(@) Monthly Settlement Load;
(b)  Settlement Price;

(c) Monthly Settlement Amount or Monthly Spot Energytieenent Amount, as
applicable to the Transaction;

(d) PECO billing adjustments (including any charge oedd for retail load
adjustments as provided in Section 7.3 (Retail Ladgistments);

(e)  Any other adjustments permitted under this Agredmen

7.2  PJM Billing.

(@) Buyer and Seller shall direct PIM to invoice Sedled Buyer for charges and
credits relating to Seller’s and Buyer’s rights astaligations under this Agreement as set
forth in Exhibit D attached hereto and made a pareof. If PJM is unable to invoice
charges or credits in accordance with Exhibit Dy&ushall rectify such PJM invoice
discrepancy in the Invoice sent pursuant to Sedtiar(Billing).

(b)  Any and all credits on a PJM Invoice representefymds of charges that are

associated with PJM Generation Deactivation Payspnbr to January 1, 2011, shall be
assigned to PECO as Buyer.
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(© The Parties agree that the PJM bill may change fiora to time. Allocation
of any charges that are reflected in a PJM bili &#ma not included on or are inconsistent with
Exhibit D will be determined pursuant to Sectiond MNetwork Integration Transmission
Service and Distribution Service), 2.5 (Other Cremgn PJM Charges), and 16.11 (PJM
Agreement Modifications) of this Agreement.

7.3 Retail Load Adjustments Seller acknowledges that the Monthly Settlement
Amount or Monthly Spot Energy Settlement Amountdory Delivery Period is preliminary and
subject to adjustment through Buyer’s retail loattlsment process in accordance with Buyer’s
Electric Generation Supplier Coordination Tarifffor subsequent meter corrections reported to
PJM. Buyer shall include an additional charge redit (as the case may be) to Seller for each
Delivery Period for any such adjustment on the logoissued sixty (60) days after such
Delivery Period.

7.4  Payments of the Invoice On the Monthly Settlement Date, Buyer will pay t
Seller, or Seller will pay to the Buyer, as theecasay be, the total amount due in the applicable
Invoice, subject to Section 7.5 (Netting of Paymsgnt All payments shall be made by
“Electronic Funds Transfer” (EFT) via “Automated e@ting House” (ACH), to a bank
designated in writing by such Party, by 12:00 pgRT on the Monthly Settlement Date, unless
otherwise agreed to by the Parties. Payment aiteg shall not relieve the paying Party from
any other responsibilities or obligations it hasl@emthis Agreement (other than the obligation to
make such payment), nor shall such payment cotestitwaiver of any claims arising hereunder.

7.5 Netting of PaymentsBuyer and Seller shall discharge mutual debtspayment
obligations due and owing to each other under Agseement, as of the Monthly Settlement
Date, such that all amounts owed by each Partiidmther Party shall be reflected in a single
amount due to be paid by the Party who owes itrandived by the other Party, provided that
the calculation of the net amount shall not incladg disputed amounts being withheld pursuant
to Section 7.6 (Billing Disputes and Adjustmentdrofoices).

7.6 Billing Disputes and Adjustments of Invoices

(@  Within ninety (90) days of the date on which andite is issued, Buyer may,
in good faith, adjust the Invoice to correct ansoes. The adjustment shall include interest
calculated at the Interest Rate from the origina date to the date of payment. Buyer shall
provide Seller a written explanation for the badithe adjustment.

(b)  Within thirty (30) days of any retail load settlemieadjustment or billing
correction made by the Buyer under the Buyer’s tle&eneration Supplier Coordination
Tariff for any Delivery Period per Section 7.3 (RétLoad Adjustments), Buyer may, in
good faith, adjust the Invoice to reflect such iteli@ad settlement adjustment or billing
correction. The adjustment of the Invoice shatlude interest calculated at the Interest Rate
from the original due date to the date of paymeBuyer shall provide Seller a written
explanation for the basis of the adjustment.

(© A Party may dispute an Invoice in good faith at &me within one hundred
twenty (120) calendar days after the date the bevo dispute is issued (or the date of any
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reissuance under Section 7.6(a) or adjustment uBdetion 7.6(b)), even if such Party has
already paid amounts shown on such Invoice in fAlh Invoice shall become final, and not
subject to dispute, on the date one hundred twgt9) calendar days from the date such
Invoice is issued unless, within that period, aydn) presents the dispute in writing to the
non-disputing Party accompanied by a brief explanabf the source of the dispute; and (b)
submits documentation supporting the dispute tonibre-disputing Party within thirty (30)
calendar days thereatfter.

(d) A Party may dispute a PJM bill within one hundregenty (120) calendar
days of the date on which the PJM bill is issuedspant to the provisions of Article 13
(Dispute Resolution), provided that the disputiragti? has paid any undisputed portion of
the Invoice relating to the PJM bill in dispute.

7.7 Interest on Unpaid Amounts Interest on delinquent amounts (including any
damages subsequently determined to be owed by tg),Pather than amounts in dispute as
described in Section 7.6 (Billing Disputes and Asijuent of Invoices), shall be calculated as
simple (not compounded) interest at the Interese Ram the original due date to the date of
payment.

7.8 Currency All payments under this Agreement shall be ia turrency of the
United States (US$).

ARTICLE 8
TAXES

8.1  Cooperation Each Party shall use reasonable efforts to imete the provisions
of and administer this Agreement in accordance thi¢hintent of the Parties to minimize Taxes,
so long as neither Party is materially adverseigcéd by such efforts.

8.2 Taxes

(@)  As between the Parties: (i) Seller is responsibtetlie payment of all Taxes
imposed on the wholesale sales of Full Requirem8atsice under this Agreement; and (ii)
Buyer is responsible for the payment of all Taxesedail sales of Full Requirements Service
under this Agreement.

(b)  Any Party paying Taxes that should have been padhe other Party
pursuant to Section 8.2(a) (Taxes), shall be remsdul by such other Party in the next
Invoice issued pursuant to Section 7.1 (Billing).

ARTICLE 9
INDEMNIFICATION

9.1 Seller's Indemnification for Third-Party Claims Seller shall indemnify, hold
harmless, and defend Buyer and its Affiliates, tradr respective officers, directors, employees,
agents, contractors, subcontractors, invitees,essots, representatives and permitted assigns
(collectively, “Buyer’s Indemnitees”) from and agai any and all claims, liabilities, costs,
losses, damages, punitive damages and expensadiimgckeasonable attorney and expert fees,
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disbursements actually incurred, and any penattidges imposed by Government Authorities
in any action or proceeding between Buyer and ral {pérty or Seller for damage to property of
unaffiliated third parties, injury to or death afyaperson, including Buyer's employees or any
third parties, to the extent directly caused by ttegligence, gross negligence or willful
misconduct of Seller and/or its officers, direct@mployees, agents, contractors, subcontractors
or invitees arising out of or connected with Sé&lgrerformance under this Agreement, Seller’s
exercise of rights under this Agreement, or Sdléreach of this Agreement. Buyer shall have
the right to hire the attorney of its choice to etef it in any proceeding brought against it
pursuant to this provision.

9.2  Buyer’s Indemnification for Third-Party ClaimsBuyer shall indemnify, hold
harmless, and defend Seller and its Affiliates, dradr respective officers, directors, employees,
agents, contractors, subcontractors, invitees,essots, representatives and permitted assigns
(collectively, “Seller's Indemnitees”) from and agst any and all claims, liabilities, costs,
losses, damages, and expenses including reasoatibieey and expert fees, disbursements
actually incurred, and any penalties or fines ingablsy Government Authorities in any action or
proceeding between Seller and a third party or Bityedamage to property of unaffiliated third
parties, injury to or death of any person, inclgd®eller's employees or any third parties, to the
extent directly caused by the gross negligenceilifuimisconduct of Buyer and/or its officers,
directors, employees, agents, contractors, subsots or invitees arising out of or connected
with Buyer's performance under this Agreement, Bisyeexercise of rights under this
Agreement, or Buyer’s breach of this AgreementlleBshall have the right to hire the attorney
of its choice to defend it in any proceeding brauagninst it pursuant to this provision.

9.3 Indemnification Proceduresdif either Party intends to seek indemnificatiorder
Sections 9.1 (Seller’s Indemnification for ThirdegaClaims) or 9.2 (Buyers Indemnification for
Third-Party Claims), as applicable, from the otRarty, the Party seeking indemnification shall
give the other Party notice of such claim withimety (90) calendar days of the later of the
commencement of, or the Party’s actual knowledgeswéh claim or action. Such notice shall
describe the claim in reasonable detail, and shditate the amount, estimated if necessary, of
the claim that has been, or may be, sustained iblyPsaty. To the extent that the other Party
will have been actually and materially prejudicedaaresult of the failure to provide such notice,
such notice will be a condition precedent to aapility of the other Party under the provisions
for indemnification contained in this Agreement.eitier Party may settle or compromise any
claim without the prior consent of the other Pagsgvided, however, said consent shall not be
unreasonably withheld or delayed.

ARTICLE 10
LIMITATIONS ON REMEDIES, LIABILITY AND DAMAGES

EXCEPT AS SET FORTH IN THIS AGREEMENT, THERE IS NWARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSEAND ANY AND
ALL IMPLIED WARRANTIES ARE DISCLAIMED. THE PARTIESCONFIRM THAT THE
EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDEDN | THIS
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOFOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE QPAMAGES IS
PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGEHALL BE THE
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SOLE AND EXCLUSIVE REMEDY, THE OBLIGOR’S LIABILITY SHALL BE LIMITED

AS SET FORTH IN SUCH PROVISION AND ALL OTHER REMEBS OR DAMAGES AT
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASUR OF DAMAGES IS
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR’S LIABILITYSHALL BE LIMITED TO

COSTS AND DEFAULT DAMAGES AS DEFINED IN THIS AGREEENT, SUCH COSTS
AND DEFAULT DAMAGES SHALL BE THE SOLE AND EXCLUSIVEREMEDY AND

ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY RE WAIVED.

UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHA BE LIABLE FOR

CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR NDIRECT DAMAGES,
LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGHSY STATUTE, IN

TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OROTHERWISE. IT IS
THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGAD TO THE
CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGEENCE OF ANY
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR GOURRENT, OR
ACTIVE OR PASSIVE, TO THE EXTENT ANY DAMAGES REQUIBRD TO BE PAID
HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE HAT THE

DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OTHERWISE
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPRAKATION OF

THE HARM OR LOSS.

ARTICLE 11
FORCE MAJEURE

11.1 Force Majeure Notwithstanding anything in this Agreement te gontrary, the
Parties shall be excused from performing their @eBpe obligations under this Agreement
(other than the obligation to make payments widpeet to performance prior to the event of
Force Majeure) and shall not be liable for damagestherwise due to their failure to perform
during any period that one Party is unable to perfdue to an event of Force Majeure, provided
that the Party declaring an event of Force Majeshall: (i) act expeditiously to resume
performance; (ii) exercise all commercially readneaafforts to mitigate or limit damages to the
other Party; and (iii) fulfills the requirementst $orth in Section 11.2 (Notification).

11.2 Notification. A Party unable to perform under this Agreemerd tb an event of
Force Majeure shall: (i) provide prompt written igetof such event of Force Majeure to the
other Party, which shall include an estimate of éRpected duration of the Party’s inability to
perform due to the event of Force Majeure; andpiigvide prompt notice to the other Party
when performance resumes.

ARTICLE 12
EVENTS OF DEFAULT; REMEDIES

12.1 Events of Default An “Event of Default” shall mean, with respect @ Party
(“Defaulting Party”), the occurrence of any of tiedowing:

-22-



(@ the failure to make, when due, any payment requipedsuant to this
Agreement if such failure is not remedied withirot(2) Business Days after written notice;

(b) any representation or warranty made by such Paetgim or by Seller in
response to the RFP is intentionally or unintergtignfalse or misleading in any material
respect when made or when deemed made or repeatddsuch failure is not remedied
within three (3) Business Days after written ngtice

(c) the failure of a Party to comply with the requirertgeof Section 2.10 (PJM
Membership) and 2.12 (FERC Authorization) if suahluire is not remedied within three (3)
Business Days after written notice;

(d) PJM has declared a Party to be in default of argvipion of any PJM
Agreement, which default prevents a Party’'s pertorae hereunder if such failure is not
remedied within three (3) Business Days after emithotice;

(e) the failure to perform any material covenant origdiion set forth in this
Agreement (except to the extent constituting a risgpaEvent of Default) if such failure is
not remedied within three (3) Business Days aftetten notice;

() such Party becomes Bankrupt;

(9) such Party consolidates with, or merges with oop,irdr transfers all or
substantially all of its assets to, another entdy,assigns the Agreement or any rights,
interests, or obligations hereunder without th@mwritten consent of the other Party when
such consent is required, and, at the time of stmhsolidation, merger, transfer or
assignment, the resulting, surviving, transfemeassigned entity fails to assume all the
obligations of such Party under this Agreement kactv it or its predecessor was a party by
operation of law or pursuant to an agreement redsgrsatisfactory to the other Party;

(h)  the occurrence and continuation of: (i) a defaeltent of default or other
similar condition or event in respect of such Pantyder one or more agreements or
instruments, individually or collectively, relatirtg indebtedness for borrowed money in an
aggregate amount of not less than five percent @G@such Party’'s TNW, which results in
such indebtedness becoming immediately due andofmaya; (ii) a default by such Party in
making on the due date therefore one or more patgnamdividually or collectively, in an
aggregate amount of not less than five percent 8%ich Party’'s TNW.

(1) the failure of a Party to comply with its obligai® pursuant to Article 14
(Creditworthiness) if such failure is not remedveithin three (3) Business Days after written
notice including, with respect to Seller, the pogtof Performance Assurance requested by
Buyer,

() with respect to Seller's Guarantor: (i) if any megentation or warranty made
by the Guarantor in connection with this Agreemsnhtentionally or unintentionally false
or misleading in any material respect when madet@n deemed made or repeated,; (ii) the
failure of the Guarantor to make any payment reguior to perform any other material
covenant or obligation in any guaranty made in eation with this Agreement and such
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failure shall not be remedied within three (3) Biesis Days after written notice; (iii) the
failure of the Guarantor’s guaranty to be in fulirde and effect for purposes of this
Agreement (other than in accordance with its tenon®y to the satisfaction of all obligations
of such Party under this Agreement without the temitconsent of the other Party; (iv) the
Guarantor repudiates, disaffirms, disclaims, oecty, in whole or in part, or challenges the
validity of any guaranty; or (v) conditions desetbwith respect to a Party in subparagraph
(f) of this Section 12.1 (Events of Default) occwigh respect to its Guarantor.

12.2 Remedies If an Event of Default with respect to a Defagt Party shall have
occurred and be continuing under this Agreemerdny other Supply Master Agreement, the
Non-Defaulting Party shall provide written noticethe Defaulting Party and shall have the right
to temporarily suspend performance pursuant toi@edi2.2(a) (Remedies) or implement all
remedies pursuant to Section 12.2(b) (Remedies):

€)) If an Event of Default has occurred and is contiguithe Non-Defaulting

Party shall have the right to suspend performapoeyided that such suspension shall not
continue for longer than ten (10) Business Dayd.ary time during or subsequent to the
temporary suspension of performance, the Non-DefguParty may proceed with the steps
outlined in Section 12.2(b) (Remedies). If, by &mal of the ten (10) Business Day period of
suspension, the Non-Defaulting Party has not conseenthe implementation of the
remedies pursuant to Section 12.2(b) (Remediegn tihe Non-Defaulting Party must
resume performance of its obligations under thise&gent.

(b) In addition to any other remedies available at tawin equity to the Non-
Defaulting Party, if an Event of Default has ocedrand is continuing under this Agreement
or any other Supply Master Agreement, the Non-Diafag Party shall have the right to
implement any or all of the following remedies:

(1) to designate a day, in such notice, no earlier tienday such
notice is effective and no later than twenty (28eodar days after
such notice is effective, as an early terminatiated(“Early
Termination Date”) for the purposes of determinthg Default
Settlement Amount, to accelerate all amounts ovinetyveen the
Parties and to liquidate and terminate all, but less than all,
Transactions (each a *“Terminated Transaction”) undee
Agreement;

(i) to calculate and receive from the Defaulting Papgyment for
any Default Damages and Costs, as defined in thredment, the
Non-Defaulting Party incurs as of the date of therg¢ giving rise
to the Event of Default, until the earlier of: (xhe Early
Termination Date (if applicable); or (y) the Evesft Default has
been cured by the Defaulting Party; or (z) the Nafaulting
Party waives such Event of Default;

(i) to withhold any payments due to the Defaulting Yamder this
Agreement as an offset to any Default Damages amstsC as
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defined in this Agreement, or Termination Paymeastdefined in
Section 12.3 (Calculation and Net Out of DefaultttiBment
Amounts).

(c) If an Event of Default has occurred and the NonaDiing Party is the
Buyer, then:

0] unless the Event of Default was a failure by Sdlbemeet any or
all of its Full Requirements Service obligationgjyBr may offer
to waive the default on such terms and conditic8ayer, at its
sole discretion, may deem appropriate to proposepdtial
Remedy”); provided, however, that

(i) any such Special Remedy can only be offered teeSillt first is
specifically approved by the PUC in accordance WithC Orders.

12.3 Calculation and Net Out of Default Settlement Amisun

(@ The Non-Defaulting Party shall calculate, in a cosncrally reasonable
manner, a Default Settlement Amount for each sumtminated Transaction as of the Early
Termination Date or, to the extent that in the oeable opinion of the Non-Defaulting Party
certain of such Terminated Transactions are comailgrampracticable to liquidate and
terminate or may not be liquidated and terminatedeu applicable law on the Early
Termination Date, as soon thereafter as is rea$ppadcticable. The Non-Defaulting Party
shall aggregate all Default Settlement Amounts iatosingle liquidated amount (the
“Termination Payment”) by netting out: (i) all Dela Settlement Amounts that are due to
the Defaulting Party, plus, at the option of thenNaefaulting Party, any cash or other form
of security then available to the Non-Defaulting rti?apursuant to Article 14
(Creditworthiness), plus any or all other amounte do the Defaulting Party under this
Agreement; against (ii) all Default Settlement Amtauthat are due to the Non-Defaulting
Party plus any or all other amounts due to the RNefaulting Party, including but not
limited to Default Damages and Costs, under thiseAment or any other Supply Master
Agreement. The Termination Payment shall be duwe ttue from the Non-Defaulting Party,
as appropriate. When the Buyer is the Non-DefagltParty and replaces Seller's Full
Requirements Service obligation under this Agrediiie result of that procedure will be
deemed to be commercially reasonable for purposesloulating the Default Settlement
Amounts.

(b) The Parties recognize, however, the final calooatof Default Settlement
Amounts hereunder may not be known for some tinmeesithe level of such Default
Settlement Amounts may be dependent upon the amnaegts made by the Buyer to obtain
replacement services or a replacement supplier Bliyer and the Seller agree that, until the
calculation of Default Settlement Amounts undes tiriovision is completed, the amount and
payment of the Termination Payment shall be imntelliadue and owing as an estimate of
the amounts ultimately determined to be due anchgwiAfter Default Settlement Amounts
have been finally determined under this Sectior8,1the amounts due and owing will be
reconciled with payments already made.
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O Seller may, in its sole discretion, add the follogv subsection 12.3(c) by
checking this box. If Seller does not check thix,bsubsection 12.3(c) will not
be deemed to be included as part of the Agreement.

(© In order to avoid doubt regarding a commerciallgsenable calculation for
the purposes of calculating the Default Settlerdenbunts by the Non-Defaulting Party, the
guantity of amounts of Energy, Capacity and otlevises to have been provided under a
Transaction for the period following the Early Témation Date (the “Termination
Quantity”) shall be deemed those quantity amoulnés tvould have been delivered on an
hourly basis had the Transaction been in effecinguhe previous calendar year, adjusted
for such Default Service Load changes as have oatigince the previous calendar year.
Nothing in this section shall limit the right ofelBuyer when Seller is the Defaulting Party
to replace Seller's Full Requirements Service atign and the result of any Commission-
approved procedure will be deemed to be commeyciedsonable for purposes of
calculating the Default Settlement Amounts and tdldeemed to have been determined by
reference to the Termination Quantity.

12.4 Notice of Termination Payment As soon as practicable after an Early
Termination Date is declared, the Non-Defaultingtyahall provide written notice to the
Defaulting Party of the amount of the Terminaticayfent. The notice shall include a written
statement explaining in reasonable detail the &atiom of such amount. The Defaulting Party
or the Non-Defaulting Party, as applicable, shakmthe Termination Payment within five (5)
Business Days after such notice is effective (fherfhination Payment Date”).

12.5 Disputes With Respect to Termination Paymelitthe Defaulting Party disputes
the Non-Defaulting Party’s calculation of the Temation Payment, in whole or in part, the
Defaulting Party shall, within five (5) Business yBaof receipt of Non-Defaulting Party’s
calculation of the Termination Payment, providetite Non-Defaulting Party a notice that it
intends to dispute the calculation of the TermmatPayment (“Termination Payment Dispute
Notice”), pursuant to the provisions of Article IBispute Resolution), and provided, the
Defaulting Party shall first transfer collateralttee Non-Defaulting Party in an amount equal to
the Termination Payment, such collateral to be fora acceptable to the Non-Defaulting Party
by the Termination Payment Date.

12.6 Duty to Mitigate Each Party agrees that it has a duty to mitigalmages and
covenants that it will use commercially reasonafterts to minimize any damages it may incur
as a result of the other Party’s failure to perfguunsuant to this Agreement. Seller agrees that
Buyer’'s implementation of any contingency plan amed by the PUC for procurement of
Default Service shall be deemed to be commercialigonable.

12.7 Grant of Security Interest and Additional Remedi€Bo secure its obligations
under this Agreement and to the extent that thieiSe¢livered Performance Assurance or other
collateral hereunder, Seller hereby grants to Baypresent and continuing security interest in,
and lien on (and right of setoff against), and gmsient of, all cash collateral and cash
equivalent collateral and any and all proceedsltiagutherefrom or the liquidation thereof,
whether now or hereafter held by, on behalf offoorthe benefit of, Buyer, and in all amounts
owed to Seller by Buyer under or in connection wihy agreement for supply of Full
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Requirements Service. Seller agrees to take sumnaxs reasonably required to perfect in favor
of Buyer a first priority security interest in, aién on (and right of setoff against), such
collateral and any and all proceeds resulting fh@me or from the liquidation thereof. Upon or
any time after the occurrence of an Event of Defealised by Seller, Buyer may do any one or
more of the following: (i) exercise any of the righand remedies of Buyer with respect to all
collateral, including any such rights and remedieder law then in effect; (ii) exercise its rights
of setoff against any and all property of Sellertlie possession of Buyer whether held in
connection with this Agreement or any other agred(sg between Buyer and Seller for the
provision of Full Requirements Service; (iii) dram any outstanding letter of credit issued for
Buyer’s benefit; and (iv) liquidate all securityltidy or for the benefit of Buyer free from any
claim or right of any nature whatsoever of Sellacluding any equity or right of purchase or
redemption by Seller. Buyer shall apply the proseef the collateral realized upon the exercise
of such rights or remedies to reduce Seller's @lilogy under this Agreement or any other
agreement(s) between Seller and Buyer for the pimviof Full Requirements Service (Seller
remaining liable for any amounts owing to Buyereafsuch application), subject to Buyer’'s
obligation to the return of any surplus proceedsai@ing after such obligations are satisfied in
full.

12.8 Return of Auction Revenue RightdVhen the Seller is the Defaulting Party, the
Seller shall transfer or reassign to the Buyer lom Early Termination Date, any and all of
Buyer’s rights to Auction Revenue Rights (ARRsyaich Buyer is entitled as an LSE pursuant
to the PIJM Agreements, which were transferred @igasd to Seller under Section 2.3
(Congestion and Congestion Management).

ARTICLE 13
DISPUTE RESOLUTION

13.1 Informal Dispute Resolution Before pursuing resolution of any dispute agsin
out of this Agreement, the disputing Party shatlvmte written notice to the other Party setting
forth the nature of the dispute, the amount invé)\ieany, and the remedies sought. The Parties
shall use good faith and reasonable commerciafteffo informally resolve such dispute. Such
efforts shall last for a period of at least thi(0) calendar days from the date that the notice of
the dispute is first delivered from one Party te tither Party. Any amounts that are owed by
one Party to the other Party as a result of remmudf a dispute pursuant to this Section 13.1
(Informal Dispute Resolution), shall be paid wittiwo (2) Business Days of such resolution and
the payment shall include simple (not compoundathrest on the payment calculated at the
Interest Rate from the original due date throughdate of payment.

13.2 Formal Dispute Resolution After the requirements of Section 13.1 (Informal
Dispute Resolution) have been satisfied, all dspueéxcept as noted below, between the Parties
shall be submitted to the appropriate authority.

ARTICLE 14
CREDITWORTHINESS

14.1 Performance Assurance Requiremewith respect to Aggregate Transactions, if
at any time and from time to time during the terintlms Agreement, Aggregate Buyer’'s
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Exposure exceeds the Unsecured Credit on any BssiDay, then Buyer shall request that
Seller post Performance Assurance in an amountl équethe amount by which Aggregate
Buyer's Exposure exceeds the Unsecured Credit iagnupwards to the nearest $100,000),
less any Performance Assurance already postedBaigfer. Notwithstanding the above, Seller
shall only be required to post the required Peréoroe Assurance to the extent the amount of the
total required Performance Assurance is equal tgreater than $500,000. Subsequent and
incremental requests for Performance Assurancd bleain $100,000 increments. Buyer’s
request for Performance Assurance shall not bautkdpoy Seller.

14.2 Aqggregate Buyer's Exposure

@) In order to determine the amount of Performanceufssxe during the term
of this Agreement, Buyer shall calculate the AggtegBuyer’s Exposure once per Business
Day. On a Transaction Date, for non-Spot Energgn3actions, the Buyer's Exposure for
that Transaction shall be deemed equal to zerotatite extent that the calculations of the
Aggregate Buyer's Exposure for a given date resuld negative number, the Aggregate
Buyer’'s Exposure for such date shall also be deesqgedl to zero.

(b) Buyer shall contract with and pay for the servioésa single independent
consultant to provide pricing services (the “PriciAgent”) with respect to the non-Spot
Energy Transactions under this Agreement. Thearigridgent shall provide to the Buyer the
On-Peak Initial Mark Price and the Off-Peak Initidlark Price. In addition, on each
Business Day, the Pricing Agent shall provide ® Buyer the On-Peak Forward Price and
the Off-Peak Forward Price. To the extent thatnmfation and/or quotes are not available to
determine an On-Peak Forward Price or Off-Peak BaiwPrice for a given month the
Pricing Agent shall be permitted to use informats/or quotes relevant to such month for
which information/and quotes are available in orteprovide the Buyer the required On-
Peak Forward Price and Off-Peak Forward Price dohsnonth. Exhibit E presents in more
detail the methodology to be used by the Pricingmgn determining the Off-Peak Initial
Mark Price, On-Peak Initial Mark Price, the On-Pdadrward Price, and the Off-Peak
Forward Price. Buyer shall use reasonable eftorggrovide Seller with Aggregate Buyer’s
Exposure on each Business Day subject to the amtfality provisions of this Agreement.

(c) Pursuant to Section 14.1 (Performance AssuranceifReaent) above, Seller
shall not dispute any request by Buyer for PerforceaAssurance. Notwithstanding such
provision, Seller may dispute the Pricing Agenidetminations of the On-Peak Initial Mark
Price, Off-Peak Initial Mark Price, On-Peak Forwddce and Off-Peak Forward Price if
Seller can demonstrate that the Pricing Agent tesesn lgrossly negligent or has exhibited
willful misconduct in such determinations, or thiée Pricing Agent is making such
determinations in a manner that is arbitrary, capuis or erroneous on its face, provided,
however, that Seller shall remain obligated to @wst Performance Assurance requested by
Buyer during the pendency of any such dispute.

14.3 Unsecured Credit

€)) During the term of this Agreement, Buyer shall exktesolely with respect to
the Performance Assurance set forth in Section (Betformance Assurance Requirement),
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Unsecured Credit of this Agreement, to Seller inamount initially determined on the
Effective Date and redetermined each Business Bengafter pursuant to this Section 14.3
(Unsecured Credit).

(b) For purposes of determining Unsecured Credit, ¢éhevant Unsecured Credit
Limit for Aggregate Transactions shall not exceled Unsecured Credit Limit listed in the
following table that corresponds to Seller's (ofl&& Guarantor’'s) lowest Credit Rating
most recently published by S&P, Fitch and/or MosdyThe relevant TNW Amount shall be
calculated using the percentage listed in the Wolig table that corresponds to Seller’'s (or
Seller's Guarantor's) lowest Credit Rating mostergty published by S&P, Fitch and/or
Moody'’s.

Credit Rating Unsecured Credit Limit
is the lower of TNW Amount and
Unsecured Credit Cap below:
S&P Fitch Moody’s TNW Unsecured
Amount Credit Cap
A- or above| A- or above A3 or above 16% of $60,000,000
TNW
BBB+ BBB+ Baal 10% of $40,000,000
TNW
BBB BBB Baa2 8% of $30,000,000
TNW
BBB- BBB- Baa3 6% of $15,000,000
TNW
Below Below Below Baa3 0% of 0
BBB- BBB- TNW

(© The analysis of Unsecured Credit will also includensideration of the
Guaranty Agreement, if any, submitted by Sellezannection with this contract.

14.4 Reserved
145 Reserved

14.6 Performance Assurance Transfers/Returns

€)) If the request for Performance Assurance is madBuyer before 1:00 p.m.
EPT on a Business Day, then if Seller is postirghas the form of Performance Assurance
collateral, Seller shall be required to deliver Bregformance Assurance cash to Buyer on the
Business Day following the date of such requed;itiSeller is posting a Letter of Credit or
other security as acceptable to Buyer as the fdrRedormance Assurance collateral, Seller
shall be required to deliver the Performance Assied etter of Credit or other security on
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the second Business Day following the date of secjuest. If a request for Performance
Assurance collateral is made by Buyer at or afteéd p.m. EPT, then if Seller is posting cash
as the form of Performance Assurance collateraleiSehall be required to deliver the
Performance Assurance cash to Buyer on the secosidéss Day following the date of such
request; and if Seller is posting a Letter of Crediother security as acceptable to Buyer as
the form of Performance Assurance collateral, $efleall be required to deliver the
Performance Assurance Letter of Credit or otherusgc on the third Business Day
following the date of such request. Telephonesifaide, or other communication means
mutually acceptable by the Parties, are suitablansdor the Buyer to make requests for
Performance Assurance. Buyer shall not be entiteedhold Performance Assurance
collateral in the form of cash; rather, PerformaAssurance collateral in the form of cash
shall be held in any major U.S. commercial bankadoreign bank with a U. S. branch
office, (which is not Buyer or an Affiliate of Bug)e and has assets of at least $10 billion and
a Credit Rating of at least “A” by Standard and iPgoor “A2” by Moody’s Investor
Services (“Qualified Institution”). Buyer will patp Seller on the third Business Day of each
calendar quarter the amount of interest it receivased upon the applicable overnight
repurchase interest rate from the Qualified In8ttu on any Performance Assurance
collateral in the form of cash posted by SelletheTnterest amount or portion thereof not
returned to Seller pursuant to this Section 14&ffPmance Assurance Transfers/Returns)
will constitute Performance Assurance and will ldjsct to the provisions of Article 14
(Creditworthiness) of this Agreement.

(b)  On any Business Day (but no more frequently thaekiyewith respect to
Letters of Credit or other security acceptable tydd, and daily with respect to cash), Seller,
at its sole cost, may request that the Perform&sseirance be reduced correspondingly to
reflect the decrease in Buyer Exposure or an iseréa Seller's Unsecured Credit, if any
(rounding upwards for any fractional amount to thearest $100,000). Buyer shall be
required to return the amount of the reduction enfétmance Assurance due in accordance
with the timeframes set forth in Section 14.6(a)Telephone, facsimile, or other
communication means mutually acceptable by thad3adre suitable means for the Buyer to
make requests for Performance Assurance. A writteans is suitable for the Seller to make
requests for return of Performance Assurance.

(c) Reserved

(d) In the event that Seller fails to provide Perforecaissurance collateral, or
Buyer fails to return Performance Assurance caltpursuant to the terms of this Article
14 (Creditworthiness) after Seller has providedfisieht collateral for any reduced
Performance Assurance within the applicable tirmeés, then an Event of Default pursuant
to Section 12.1(i) (Events of Default) shall be ded to have occurred with respect to the
non-performing Party (following any applicable cyseriod) and the other Party will be
entitled to the remedies set forth therein. Itanses caused by the timing of the requests for
both the return of Performance Assurance and planerof Performance Assurance, a
situation may arise where the Parties are bothisgrahd receiving Transactions on the
same day. In these instances, the Parties math@etquested amounts and proceed with
only one Transaction. Netting is only permitted Rerformance Assurance purposes if it is
mutually agreed to by both Parties in advance amdirecned in advance.
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14.7 Credit Rating Changeslf during the term of the Agreement, Seller'sSeller's
Guarantor’s, if applicable, Credit Rating chand®g,either being upgraded or downgraded by
any of the rating agencies referenced in SectioB (4nsecured Credit) of the Agreement, the
Seller shall be required to provide written noticeBuyer of such Credit Rating change no later
than two (2) Business Days after the date of su@dnge. However, if Seller’'s, or Seller's
Guarantor’s, if applicable, equity is publicly temtl on the “New York Stock Exchange”,
“NASDAQ National Market”, or “American Stock Exchge’, the Buyer will waive the
requirement to provide written notice.

14.8 Tangible Net Worth During the term of the Agreement, Seller, orl&H
Guarantor, if applicable, shall be required to jtevBuyer written financial information to
determine the Seller’s, or Seller's Guarantor’'s giale Net Worth. Financial information shall
include an audited “Annual Report”, containing, loat limited to, a balance sheet prepared in
accordance with generally accepted accounting ipfes; a schedule of long term debt including
maturity dates, and all notes to the financialestant that apply to long term debt, short term
borrowing, and liquidity and capital resources. eT&eller, or Seller's Guarantor, shall also
provide the Buyer written financial information anquarterly basis containing a balance sheet
prepared in accordance with generally accepteduaticq principles. However, if Seller’s, or
Seller's Guarantor’s, if applicable, equity is pualyl traded on the New York Stock Exchange,
NASDAQ National Market, or American Stock Exchanties Buyer will waive the requirement
to provide written financial information.

14.9 Foreign Entities The following standards shall apply to Seller, Qeller's
Guarantor, that have not been incorporated or wikerformed under the laws of a state of the
United States or of the District of Columbia andos#é financial data is not denominated in
United States currency and does not conform to rg#gpeaccepted accounting principles
(GAAP) in the United States. For Sellers who canmeet the following requirements, the
posting of cash or Letter of Credit in an accemdblrm (see standard format in Exhibit C) for
the Aggregate Buyer’'s Exposure shall be required.

(@  Seller shall supply such evidence of creditwortbineo as to provide Buyer
with comparable assurances of creditworthiness applicable above for Sellers that have
been incorporated or otherwise formed under the laina state of the United States or of the
District of Columbia. Buyer shall have full distios, without liability or recourse to Seller,
to evaluate the evidence of creditworthiness sukohiby such Seller; or

(b) The Guarantor of Seller shall supply such evidesfcereditworthiness so as
to provide Buyer with comparable assurances ofimvedhiness as is applicable above for
Guarantors of Sellers that have been incorporatemtheerwise formed under the laws of a
state of the United States or of the District ofidabia. Buyer shall have full discretion,
without liability or recourse to the Guarantor oell€r, to evaluate the evidence of
creditworthiness submitted by such Guarantor.

(© Sellers or Guarantors of Sellers that have not lieesrporated or otherwise
formed under the laws of a state of the UnitedeStalr of the District of Columbia and
whose financial data is not denominated in Unitéate€S currency or does not conform to
generally accepted accounting principles (GAAPhm United States shall, in addition to all
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documentation required elsewhere in this Sectior® 1doreign Entities), supply the
following as a condition of being granted Unsecu@ddit, up to a maximum level, for the
purpose of covering the Aggregate Buyer's Exposure:

For Seller

(1) A legal opinion of counsel qualified to practice ihe
foreign jurisdiction in which Seller is incorpordt®r otherwise formed
that this Agreement is, or upon the completion xdoaition formalities
will become, the binding obligation of Seller iretjurisdiction in which it
has been incorporated or otherwise formed; and

(2)  The sworn certificate of the corporate secretarys{milar
officer) of such Seller that the person executimg Agreement on behalf
of Seller has the authority to execute the Agredmamd that the
governing board of such Seller has approved thecugiom of this
Agreement; and

3) The sworn certificate of the corporate secretarys(milar
officer) of such Seller that Seller has been autedr by its governing
board to enter into agreements of the same tyfl@ssgreement.

Buyer shall have full discretion, without liabilityr obligation to Seller, to evaluate
the sufficiency of the documents submitted by 3elle

For Guarantor of Seller

(1) A legal opinion of counsel qualified to practice ihe
foreign jurisdiction in the which the Guarantor iscorporated or
otherwise formed that this Guaranty is, or upon twnpletion of
execution formalities will become, the binding gjaliion of the Guarantor
in the jurisdiction in which it has been incorp@ator otherwise formed,;
and

(2) The sworn certificate of the corporate secretarys(milar
officer) of such Guarantor that the person exegutine Guaranty on
behalf of the Guarantor has the authority to exetihe Guaranty and that
the governing board of such Guarantor has apprtdweexecution of the
Guaranty; and

(3)  The sworn certificate of the corporate secretarys{milar
officer) of such Guarantor that the Guarantor hesnbauthorized by its
governing board to enter into agreements of theesaype as this
Guaranty.

Buyer shall have full discretion, without liabilityr obligation to the Guarantor or
Seller, to evaluate the sufficiency of the docuraenutomitted by such Guarantor,
including any legal opinion(s). Forms of legalmipns for Seller and Guarantor
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acceptable to Buyer are attached in Exhibit G.

14.10 Accelerated Payments by Buyelf at any time and from time to time during the
term of this Agreement, a Buyer Downgrade Eventuogcnotwithstanding the provisions of
Article 7 (Billing and Settlement), Seller shallveathe right to require Buyer to divide the
Monthly Settlement Amount or Monthly Spot Energytteeent Amount into twice-monthly
amounts and pay such amounts on a twice-monthlig basso long as the Buyer Downgrade
Event continues. A “twice-monthly basis” as reéefto in the preceding sentence means that
each month will be divided into two billing periad3he first twice-monthly billing period shall
begin on the first () calendar day of the month and end on the fifte¢bE" calendar day of
the month. The second twice-monthly billing pergithll begin on the sixteenth ¥&calendar
day of the month and end on the last calendar @ithheanonth. For twice monthly payments, the
Monthly Settlement Date will apply to the paymentt fhe second twice-monthly billing period.
The settlement date for the first twice-monthhylibg period shall be the first Business Day after
fourth (4" calendar day of the month following service. Erample, for service from January 1
through January 15, the settlement date would befitst Business Day after the fourth"j4
calendar day of February. Buyer’s failure to makeh accelerated payments shall be deemed
an Event of Default under Section 12.1 (Events efaIt) of the Agreement.

ARTICLE 15
REPRESENTATIONS AND WARRANTIES

15.1 Representations and Warrantie®n the Effective Date and throughout the term
of this Agreement, each Party represents and wartanthe other Party that:

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

(b) it has all regulatory authorizations necessary ifoto legally perform its
obligations under this Agreement and each Transacti

(c) the execution, delivery and performance of this e&gnent and each
Transaction are within its powers, have been duth@ized by all necessary action and do
not violate any of the terms and conditions ingtsserning documents, any contracts to
which it is a party or any law, rule, regulationder or the like applicable to it;

(d)  this Agreement and each Transaction constitutdeglly valid and binding
obligation enforceable against it in accordancenwis terms; subject to any Equitable
Defenses;

(e) it is not Bankrupt and there are no proceedingslipgnor being contemplated
by it or, to its knowledge, threatened againsthtoli would result in it becoming Bankrupt;

() there are no pending, or to its knowledge threatereetions, suits or
proceedings against it or any of its Affiliates, any legal proceedings before any
Governmental Authority that could materially adwdysaffect its ability to perform its
obligations under this Agreement and each Transacti
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(9) no Event of Default with respect to it has occuragd is continuing and no
such event or circumstance would occur as a reduilis entering into or performing its
obligations under this Agreement and each Transacti

(h)  with respect to Buyer, it is acting to fulfill itebligations under and in
accordance with PUC Orders to enter into this Agnea;

0] it is not relying upon the advice or recommendatiah the other Party in
entering into this Agreement, it is capable of ustending, understands and accepts the
terms, conditions and risks of this Agreement aachelransaction, and the other Party is not
acting as a fiduciary for or advisor to it in respef this Agreement;

()] it is a “forward contract merchant” within the maam of the Bankruptcy
Code;

(k) it has entered into this Agreement and each Traiosain connection with the
conduct of its business and it has the capacigbdity to provide or take delivery of the Full
Requirements Service; and it is an “eligible corttgzarticipant” as defined in Section 1a(12)
of the Commodity Exchange Act.

15.2 Notification. If a Party learns that any of its representatiand warranties under
Section 15.1 are no longer true during the Terra, Riarty shall immediately notify the other
Party in accordance with Section 16.1.

15.3 Additional Understandings This Agreement is for the purchase and saleudif F
Requirements Service that will be delivered in ditis expected to be used or sold over a
defined period(s) in the normal course of businassl it is the intention at the inception and
throughout the term of this Agreement and each Saetion hereunder that the Agreement will
result in physical delivery and not financial sattlent, and the quantity of Full Requirements
Service that Seller must deliver and Buyer mustikecwill be determined by the requirements
of the Default Service Load served by Buyer, arsdsuch, the Agreement does not provide for
an option by either Party with respect to the qiyrdf Full Requirements Service to be
delivered or received during performance of thee®gnent. This Agreement has been drafted to
effectuate Buyer’s and Seller’s specific intenttlsat in accordance with Financial Accounting
Standards Board Statement No. 133 (“FAS 133”),rasraled, Buyer would be able to elect to
use accrual accounting for its purchases underAgreement, while Seller would be able to
elect to use either accrual or mark-to-market aottog for its sales under the Agreement. If
either Buyer or Seller determines, in good faithattthe intended accounting treatment has
become jeopardized, due to a change in interpoetf FAS 133, as amended, or otherwise,
then Buyer and Seller agree to meet and use thsirdfforts to reform the Agreement so that,
with the minimum changes possible, the Agreemeatnagualifies for the intended accounting
treatments.

15.4 Bankruptcy Issues The Parties intend that (i) all Transactions stibute a
“forward contract” within the meaning of the Bangtay Code; (ii) all payments made or to be
made by one Party to the other Party pursuant ® Agreement constitute “settlement
payments” within the meaning of the Bankruptcy Co¢ie) all transfers of Performance
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Assurance by Seller to Buyer under this Agreememistitute “margin payments” within the
meaning of the Bankruptcy Code; and (iv) this Agneat constitutes a “master netting
agreement” within the meaning of the Bankruptcy €od

ARTICLE 16
MISCELLANEOUS

16.1 Notices Unless otherwise specified herein, all notickallsbe in writing and
delivered by hand, overnight or facsimile (providadcopy is also sent by overnight mail).
Notice shall be effective on the next Business Ré&gr it is sent. A Party may change its
address by providing notice of the same in accarelavith this Section 16.1 (Notices). Notice
information for Buyer and Seller is shown on Exhibi

16.2 General This Agreement supersedes all prior oral or temitagreements,
commitments, negotiations, understandings or dgouos with respect to the subject matter
hereof except for other agreements specificallgresfced herein. This Agreement shall be
considered for all purposes as prepared througlothtefforts of the Parties and shall not be
construed against one Party or the other as at i&sthle preparation, substitution, submission or
other event of negotiation, drafting or executiendof. Each Party further agrees that it will not
assert, or defend itself, on the basis that anjicgtye tariff is inconsistent with this Agreement.
Any provision declared or rendered unlawful willtnatherwise affect the remaining lawful
obligations that arise under this Agreement or @&rgnsaction; provided that in such event the
Parties shall use commercially reasonable efforeatend this Agreement or any Transaction in
order to give effect to the original intention dietParties. This Agreement is not intended to
create nor shall it be construed to create an &d8mt joint venture, or partnership between the
Parties, or to impose any partnership or fiduciabjigation or liability upon either Party.
Neither Party shall have the power to bind or aikgthe other Party, nor shall a Party be liable
for the payment or performance of any debts, obbga or liabilities of the other Party, unless
expressly assumed in writing.

16.3 Rules of Interpretatian The following principles shall be observed ireth
interpretation and construction of this Agreement:

(@) unless otherwise stated, the terms “include” amdltiding” when used in
this Agreement shall be interpreted to mean by whyexample only and shall not be
considered limiting in any way;

(b)  all titles and headings used herein are for corarer@ and reference purposes
only, do not constitute a part of this Agreement amall be ignored in construing or
interpreting the obligations of the parties undes Agreement;

(© references to the singular include the plural and versa,;

(d) references to Articles, Sections, and the Recitaks unless the context
indicates otherwise, references to Articles, Saestiand the Recitals of this Agreement;

(e) the reference to any Party includes such Partyimlleand/or permitted
successors and assignees;

-35-



) reference to any document other than this Agreemefdrs to such
documents as may be amended, modified, replacedparseded from time to time, or any
successor document(s) thereto;

(9) reference to any law or regulation refers to s dr regulation as may be
amended, modified, replaced or superseded from tant@ne, or any successor law(s) or
regulation(s) thereto;

(h)  “herein,” “hereof,” and words of similar import dhbe deemed references to
this Agreement as a whole and not to any partice&tion or provision;

(1) in carrying out its rights, obligations and dutiesder this Agreement, each
Party shall have an obligation of good faith anddaaling.

16.4 Audits and Record RetentionEach Party has the right on at least three (3)
Business Days prior written notice, at its soleesge and during normal working hours, to
examine the records of the other Party to the éxtasonably necessary to verify the accuracy
of any statement, charge or computation made pnotsta this Agreement. If any such
examination reveals any inaccuracy in any statem#r@ necessary adjustments in such
statement and the payments thereof will be madecoordance with Sections 7.1 (Billing) and
7.7 (Interest on Unpaid Balances). The Partiefl sftain for a period of at least two (2) years
following the expiration of the Term all necessaegords so as to permit the Parties to confirm
the accuracy of any Invoice or calculation of pagtsedue hereunder; provided, however, that if
a Party has provided notice in accordance with Agseement that it disputes the accuracy of
any Statement or calculation of any payments, #drtid3 agree that they shall retain all records
related to such dispute until the dispute is finadisolved.

16.5 Confidentiality

@) Each Party shall hold in confidence and not releasgisclose any document
or information furnished by the other Party in ceation with this Agreement, unless: (i)
compelled to disclose such document or informaligfudicial, regulatory or administrative
process or other provision of law; (ii) such docainer information is generally available to
the public; (iii) such document or information weagilable to the receiving Party on a non-
confidential basis; or (iv) such document or infatran was available to the receiving Party
on a non-confidential basis from a third-party, yided that the receiving Party does not
know, and, by reasonable effort, could not knowt thach third-party is prohibited from
transmitting the document or information to theeieimg Party by a contractual, legal or
fiduciary obligation.

(b) Notwithstanding any other provision of this Sectibh5 (Confidentiality), a
Party may disclose to its employees, representati@ed agents all documents and
information furnished by the other Party in conmatiwith this Agreement, provided that
such employees, representatives and agents have dwmhased of the confidentiality
provisions of this Section 16.5 (Confidentialitgyd further provided that in no event shall a
document or information be disclosed in violatidntlee standard of conduct requirements
established by FERC.
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(© A Party receiving notice or otherwise concludingattrany confidential
document or information furnished by the other yartconnection with this Agreement is
being sought under any provision of law, to theeektt is permitted to do so under any
applicable law, shall: (i) promptly notify the othBarty; and (ii) use reasonable efforts in
cooperation with the other Party to seek configgntreatment of such confidential
information.

(d)  Any independent auditor performing an audit on Hebfaa Party pursuant to
Section 16.4 (Audit) shall be required to executmafidentiality agreement with the Party
being audited. Such audit information shall bated as confidential pursuant to this Section
16.5 (Confidentiality).

(e) The Parties agree that monetary damages may beguatk to compensate a
Party for the other Party’s breach of its obligatainder this Section 16.5 (Confidentiality).
Each Party accordingly agrees that the other Radil be entitled to equitable relief, by way
of injunction or otherwise, if the Party breachedhoeatens to breach its obligations under
this Section 16.5 (Confidentiality), which equitabklief shall be granted without bond or
proof of damages, and the receiving Party shallphedd in defense that there would be an
adequate remedy at law.

16.6 Successors and AssignsThis Agreement and all of the provisions heracé

binding upon, and inure to the benefit of, the ieartand their respective successors and
permitted assigns. Nothing in this Agreement tended to confer benefits, rights or remedies
unto any Person other than the Parties and themifted successors and assigns, and no third
party shall have the right to enforce the provisiohthis Agreement.

16.7 Assignment

(@) The Parties shall not assign any of their rightsobligations under this
Agreement without obtaining (a) any necessary wgwy approval(s) and (b) the prior
written consent of the non-assigning Party, whidnsent shall not be unreasonably
withheld; provided, however, that Buyer agrees thahall grant its consent to a proposed
assignment by the Seller if the proposed assigneetsmall of Buyer's creditworthiness
requirements then in effect under Article 14. Ngignment of this Agreement shall relieve
the assigning Party of any of its obligations unitiés Agreement until such obligations have
been assumed by the assignee and all necessagnt®have been obtained.

(b)  Any assignment in violation of this Section 16.7alstbe void; provided,
however, Buyer may assign any or all of its rigatsl obligations under this Agreement,
without Seller's consent, to any entity succeedm@ll or substantially all of the assets of
Buyer, if such assignee agrees, in writing, to tenla by all of the terms and conditions and
all necessary regulatory approvals are obtainedllerSmay, with prior written notice to
Buyer but without obtaining the approval of Buyassign the accounts, revenues or proceeds
under this Agreement to a third party. Buyer agitbes, following receipt of such notice of
the assignment of accounts, revenues or proceatisuanin other documentation that Buyer
may reasonably request, Buyer will pay amounts inéwg due to Seller under this
Agreement directly to the designated assignee;igedy however, that nothing herein shall
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enlarge or expand the rights of such designatedress beyond the rights granted to Seller
and the right of such designated assignee to reqgelyments shall be subject to all defenses,
offsets and claims of Buyer arising under this Agnent. Buyer further agrees that, in the
event necessary regulatory approvals to effectaatassignment have been sought in good
faith but that action by the regulatory body is gheg, Buyer shall accept the performance of
the proposed assignee as a Party to this Agreememp-obligor with the Buyer proposing
to assign its interest, until such approvals ataiabd; provided, however, that, in the event
the regulatory body declines to grant its approtrad, request for approval of the assignment
shall be deemed to have been rejected for goodmeas

16.8 Governing Law THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVEMED BY AND
CONSTITUTED IN ACCORDANCE WITH THE LAWS OF THE COMMNWEALTH OF
PENNSYLVANIA, WITHOUT REGARD TO PRINCIPLES OF CONRKCTS OF LAW.

16.9 Jurisdiction and Venue Except for matters jurisdictional to FERC, the@ or
the appellate courts having jurisdiction over théCPor FERC matters, all disputes hereunder
shall be resolved in the Federal or State courtsPefnsylvania and each Party hereby
irrevocably submits to the in personam jurisdictafrsuch courts. Each Party hereby waives its
respective rights to any jury trial with respecatuy litigation arising under or in connection with
this Agreement.

16.10 Amendments Except as provided in Section 16.11 (PJM Agregme
Modifications), neither this Agreement nor any Tsaction shall be amended, modified,
terminated, discharged or supplemented, nor anyigiom hereof waived, unless mutually
agreed, in writing, by the Parties. Furthermorés the express intent of the Parties that neither
Party shall unilaterally seek to obtain from anyw@&@mmental Authority any relief changing the
rates or other terms of this Agreement or any Taemsn, notwithstanding any market
conditions that may occur in the future or thatsexat the time of the formation of this
Agreement or any Transaction. The Parties herekyavledge and agree that both Parties have
negotiated and entered into this Agreement and &aahsaction freely and in good faith and
that the terms of this Agreement and each Trarmatiave not been affected in any way, either
directly or indirectly, by (A) any fraud, duresspfairness, or any inequity in the relative
bargaining power of the Parties or (B) any manipaoitg unlawful activity, disruption, anomaly,
dysfunction, or other adverse market conditionsany type or description. To the extent
permitted by law, each Party, for itself and itc@ssors and assigns, hereby expressly and
irrevocably waives its rights (i) to submit anyirig to any Governmental Authority seeking
modification or rescission of any rates or othemtg of this Agreement or any Transaction under
Sections 205 or 206 of the Federal Power Act oremilse, (i) to argue before any
Governmental Authority that any review, modificatjcor rescission of this Agreement or any
Transaction should be considered under any starafareiview other than the “public interest”
standard set forth in United Gas Pipe Line Co. sbNé Gas Service Corp350 U.S. 332 (1956)
and_Federal Power Commission v. Sierra Pacific Pd»e 350 U.S. 348 (1956) and affirmed
by Morgan Stanley Capital Group, Inc. v. PubliclititiDistrict No. 1 of Snohomish County,
Washington,et al., 554 U.S. __ , 128 S. Ct. 2733 (June 26, 2008¢ (Mobile-Sierra
Doctrine”), and (iii) to argue before any GoverntanAuthority that any terms of this
Agreement or any Transaction should be modifietkscinded based on (A) any claim of fraud,
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duress, unfairness, bad faith, or inequity in #lative bargaining power of the Parties or (B) any
claim of market manipulation, unlawful activity, sdiption, anomaly, dysfunction, or other
adverse market conditions of any type or desciptio

16.11 PJM Agreement Modifications

(@) If the PIJM Agreements are amended or modified sb #my schedule or
section references herein to such agreements gyetdasuch schedule or section references
herein shall be deemed to automatically (and witlamy further action by the Parties) refer
to the new or successive schedule or section inPthd Agreements which replaces that
originally referred to in this Agreement.

(b) If the applicable provisions of the PIJM Agreemamferenced herein, or any
other PJM rules relating to the implementation la§ tAgreement, are changed materially
from those in effect on the Effective Date, bothtiéa shall cooperate to make conforming
changes to this Agreement to fulfill the purposdstios Agreement, including Seller's
responsibility for changes in PIJM products andipgauring the Term under Section 2.5
(Other Changes in PIM Charges).

16.12 Delay and Waiver Except as otherwise provided in this Agreemeatdelay or
omission to exercise any right, power or remedylang to the respective Parties hereto upon
any breach or default of any other Party underAlgiieement shall impair any such right, power
or remedy, nor shall it be construed to be a wanfemany such similar breach or default
thereafter occurring; nor shall any waiver of amgke breach or default be deemed a waiver of
any other breach or default theretofore or theeeadtcurring. Any waiver, permit, consent or
approval of any kind or character of any breacklafault under this Agreement, or any waiver
of any provision or condition of this Agreement, shbe in writing and shall be effective only to
the extent specifically set forth in such writing.

16.13 Regulatory Approvals The commencement of the Delivery Period is sultje
the receipt by Seller and Buyer of all approvatpureed of the PUC.

16.14 Regqulatory Cooperation Seller will cooperate with Buyer in any regulato
compliance efforts that may be required to maintagongoing lawfulness and enforceability of
the terms of this Agreement and to fulfill any rkgary reporting requirement associated with
the provision of Full Requirements Service befoERE, the PUC, or any other Governmental
Authority asserting jurisdiction.

IN WITNESS WHEREOF, the Parties hereto have executes Agreement to be
effective as of the day and year first written at@ov

PECO ENERGY COMPANY SELLER
By: By:
Name: Name:
Title: Title:
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EXHIBIT A

FORM OF TRANSACTION CONFIRMATION

This Transaction Confirmation letter is being pa®d pursuant to and in accordance with the
Default Service Program Supply Master Agreementefdblt Service SMA”) dated

between PECO Energy Company (“Company” or “PECO rgyi¢ and

(“Seller”). Terms used but not defined herein khalve the meanings ascribed to them in the

Default Service SMA. This Transaction Confirmatsimall confirm the following terms of the
transaction (“Transaction”) agreed to on (“Transaction Date”).

Product:

Customer Supply Group:
Service Type:

Delivery Point:

Delivery Period:

Number of Tranches:
Tranche (Percentage)
Specified Percentage:
MW-Measure:
Settlement Price

Full Requirements Service [ / with spatrgy pricing]

PE Zone

XX XXXX ($/MWh)

AEC Solar Penalty $XXX.00
Jan Feb Mar Apr May June July Aug Sep Oct Nov Dec

On-Peak Estimated XX,XXX | XX XXX | XXXXX | XX,XXX | XXXXX | XX,XXX | XXXXX | XX,XXX | XXXXX | XX, XXX | XX, XXX | XX,XXX
Quantity Per MW-

Measure (MWh)

Off-Peak Estimated XXXXX | XXXXX | XX,XXX | XX, XXX | XXXXX | XX,XXX | XX,XXX | XX, XXX | XX,XXX | XX,XXX | XX,XXX | XX,XXX
Quantity Per MW-

Measure (MWh)




Alternative Energy Credit (AEC) Allocation:

Alternative Energy Portfolio Tier | (non-solar) Tier | (solar)
Standards - Reporting Period:
AEC Allocation Total AEC AEC Allocation Total AEC
per Tranche, Allocation per Tranche, Allocation
(AECs) (AECs) (AECs) (AECs)
2010-2011
2011-2012
2012-2013
2013-2014

Please confirm that the terms stated herein aayregflect the agreement reached on the date
above between Seller and Buyer by returning anwggdacopy of this Transaction Confirmation
by facsimile to PECO Energy at (xxx) xXx.Xxxx incacdance with Section 2.15 — Transaction
Confirmation of the Default Service SMA. The sitprées to this Transaction must have the
authority to enter into this Transaction.

PECO ENERGY COMPANY (BUYER) SELLER
By: By:
Name: Name:
Title: Title:




EXHIBIT B

RESERVED



EXHIBIT C

FORM OF
PERFORMANCE ASSURANCE LETTER OF CREDIT

{TOBE ISSUED ON THE LETTERHEAD OF THE ISSUING BANK}

IRREVOCABLE LETTER OF CREDIT NO.

ISSUE DATE EXPIRY DATE

APPLICANT
[NAME]
[ADDRESS]

BENEFICIARY
[NAME]
[ADDRESS]

CURRENCY AMOUNT
USD *********$

WE HEREBY ISSUE IN YOUR FAVOR OUR IRREVOCABLE LETTE OF CREDIT NO:
FOR THE ACCOUNT OF (APPLICANT) FOR AN
AMOUNT OR AMOUNTS NOT TO EXCEED IN THE AGGREGATE USOLLARS
AVAILABLE BY YOUR DRKS) AT SIGHT ON THE
BANK OF (“ISSUER”) (ADDRESS),
EFFECTIVE AND EXPIRING AT OUR COUNTSR ON
OR ANY AUTOMATICALLY EXTENDED EXPIRY DATE, AS
PROVIDED HEREIN. THIS LETTER OF CREDIT IS AVAILABE IN ONE OR MORE
DRAFTS UP TO THE AGGREGATE AMOUNT SET FORTH HEREIN.

THIS LETTER OF CREDIT IS PRESENTABLE AND PAYABLE ATOUR COUNTERS
AND WE HEREBY ENGAGE WITH YOU THAT DRAFTS DRAWN UNER AND IN
COMPLIANCE WITH THE TERMS OF THIS LETTER OF CREDIWILL BE HONORED
ON PRESENTATION IF ACCOMPANIED BY THE REQUIRED DOQUENTS
PURSUANT TO THE TERMS OF THIS LETTER OF CREDIT.

THE BELOW MENTIONED DOCUMENT(S) MUST BE PRESENTEDNDOR BEFORE
THE EXPIRY DATE OF THIS INSTRUMENT IN ACCORDANCE WIHH THE TERMS AND
CONDITIONS OF THIS LETTER OF CREDIT.

1. YOUR SIGNED AND DATED STATEMENT, READING AS FOLOWS:

“THE AMOUNT FOR THIS DRAWING, USD (INSERT AMOUNT)BEING MADE UNDER
THE BANK OF (BANK) LETTER OREDIT NUMBER (INSERT
LETTER OF CREDIT REFERENCE NUMBER), REPRESENTS ANMAUNT DUE AND
PAYABLE TO BENEFICIARY FROM APPLICANT FOR PERFORMAGE ASSURANCE

-2-



RELATED TO THE BENEFICIARY’'S PENNSYLVANIA DEFAULTSERVICE PROGRAM
SUPPLY MASTER AGREEMENT DATED BETWEEN AND

2. THIS ORIGINAL LETTER OF CREDIT AND ANY AMENDMENTS).

IF PRESENTATION OF ANY DRAWING IS MADE ON A BUSINES DAY (AS HEREIN
DEFINED) AND SUCH PRESENTATION IS MADE ON OR BEFOREL:00 A.M. NEW
YORK TIME, ISSUER SHALL SATISFY SUCH DRAWING REQUHESON THE NEXT
BUSINESS DAY. IF THE DRAWING IS RECEIVED AFTER 100 A.M. NEW YORK
TIME, ISSUER WILL SATISFY SUCH DRAWING REQUEST ON HE SECOND
FOLLOWING BUSINESS DAY.

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT ITWILL BE
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE YEAR FROM THE
EXPIRATION DATE HEREOF, OR ANY FUTURE EXPIRATION DAE, UNLESS AT
LEAST 90 DAYS PRIOR TO ANY EXPIRATION DATE WE NOTIF YOU AT THE
ABOVE ADDRESS BY REGISTERED MAIL OR HAND DELIVEREDCOURIER THAT
WE ELECT NOT TO CONSIDER THIS LETTER OF CREDIT REMED FOR ANY SUCH
PERIOD.

THIS LETTER OF CREDIT MAY BE TERMINATED UPON BENERIARY'S RECEIPT OF
FULL PAYMENT FROM THE APPLICANT AND ISSUER’'S RECEIP OF A WRITTEN
RELEASE FROM THE BENEFICIARY RELEASING THE ISSUER REOM ITS
OBLIGATIONS UNDER THIS LETTER OF CREDIT.

THE TERM “BUSINESS DAY” AS USED HEREIN MEANS ANY DX OTHER THAN (1) A
SATURDAY, (II) A SUNDAY, OR (lll) A DAY ON WHICH BANKING INSTITUTIONS
LOCATED IN THE CITY OF NEW YORK, NEW YORK ARE REQUWED OR
AUTHORIZED BY LAW TO BE CLOSED.

APPLICANT'S FILING OF A BANKRUPTCY, RECEIVERSHIP OROTHER DEBTOR-
RELIEF PETITION, AND/OR APPLICANT'S DISCHARGE THERENDER, SHALL IN NO
WAY AFFECT THE LIABILITY OF [BANK] UNDER THIS LETTER OF CREDIT AND
[BANK] SHALL ALWAYS REMAIN LIABLE TO [BENEFICIARY] FOR THE FULL
AMOUNT OF APPLICANT'S OBLIGATIONS HEREIN TO [BENERTIARY] NOT TO
EXCEED THE AVAILABLE AMOUNT IN THIS LETTER OF CREDT.

ADDITIONAL TERMS AND CONDITIONS:

1. ALL COMMISSIONS AND OTHER BANKING CHARGES WILL B BORNE BY
THE APPLICANT.

2. THIS LETTER OF CREDIT MAY NOT BE TRANSFERRED O&SSIGNED.

3. THIS LETTER OF CREDIT IS IRREVOCABLE.



4. THIS LETTER OF CREDIT IS SUBJECT TO THE INTERNAINAL STANDBY
PRACTICES (1998) OF THE INTERNATIONAL CHAMBER OF Q(@MERCE
PUBLICATION NO. 590 (“ISP98”"). AS TO MATTERS NOT GVERNED BY ISP98,
THIS LETTER OF CREDIT SHALL BE GOVERNED BY AND CONSRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORKINCLUDING,
TO THE EXTENT NOT INCONSISTENT WITH ISP98, THE UNORM
COMMERCIAL CODE AS IN EFFECT IN THE STATE OF NEW YRXK. THIS
LETTER OF CREDIT MAY NOT BE AMENDED, CHANGED OR MOIBIED
WITHOUT THE EXPRESS WRITTEN CONSENT OF THE BENEFARY AND
THE ISSUER.

5. THE BENEFICIARY SHALL NOT BE DEEMED TO HAVE WAINED ANY RIGHTS
UNDER THIS LETTER OF CREDIT, UNLESS THE BENEFICIARIR AN
AUTHORIZED AGENT OF THE BENEFICIARY SHALL HAVE SIGED A DATED
WRITTEN WAIVER. NO SUCH WAIVER, UNLESS EXPRESSLYGSSTATED
THEREIN, SHALL BE EFFECTIVE AS TO ANY TRANSACTION HAT OCCURS
SUBSEQUENT TO THE DATE OF THE WAIVER, NOR AS TO ANY
CONTINUANCE OF A BREACH AFTER THE WAIVER.

6. A FAILURE TO MAKE ANY PARTIAL DRAWINGS AT ANY TIME SHALL NOT
IMPAIR OR REDUCE THE AVAILABILITY OF THIS LETTER OFCREDIT IN
ANY SUBSEQUENT PERIOD OR OUR OBLIGATION TO HONOR YR
SUBSEQUENT DEMANDS FOR PAYMENT MADE IN ACCORDANCE WH THE
TERMS OF THIS LETTER OF CREDIT.

Authorized Signature:

Title:

Please direct any written correspondence, includnagving or inquiries to:

[Bank name, address and phone number]



FINAL BILLING STATEMENT ISSUED ON

EXHIBIT D

SAMPLE PJM INVOICE

: MM/DD/YYYY

FOR PERIOD: MM/DD/YYYY TO MM/DD/YYYY

OPERATING AGREEMENT OF PJM INTERCONNECTION, L.L.C.:

Ul

Charges: Day-ahead | Balancing | Total Reference

Spot Market Energy Seller Seller Seller Scheduld211 & 3.3.1 of
PJM Operating Agreement

Transmission Congestion Seller Seller Seller Sclesdl+3.2.4, 3.4.1 &
5.2 of PJM Operating
Agreement

Transmission Losses Seller Seller Seller Schedul2.5 & 3.4.2 of]
PJM Operating Agreement

Inadvertent Interchange Seller Schedules 1-3FJf
Operating Agreement

Regulation Seller Schedules 1-3.2.2, 3.2.2A,
3.2.2, & 3.3.2A of PIM
Operating Agreement

Synchronized Reserve Seller Schedules 1-3.2.3A & 3.3.
of PJM Operating
Agreement

Operating Reserves Seller Seller Seller Sched@exB-& 3.3.3 of
PJM Operating Agreement

Synchronous Condensing Seller Schedules1-3.233& of
PJM Operating Agreement

Reconciliation for Spot Market Seller Schedulés 2.1 & 3.3.1 of
PJM Operating Agreement

Reconciliation for Regulation Seller Schedule3.4.2, 3.2.2A,
3.2.2, & 3.3.2A of PIM
Operating Agreement

Reconciliation for Spinning Seller Schedules 1-3.2.3A & 3.3.

Reserves

of PJM Operating

Agreement




FINAL BILLING STATEMENT ISSUED ON

EXHIBIT D

SAMPLE PJM INVOICE (Continued)

: MM/DD/YYYY

FOR PERIOD: MM/DD/YYYY TO MM/DD/YYYY

OPERATING AGREEMENT OF PJM INTERCONNECTION, L.L.C.:

of

U

Charges: Day-ahead | Balancing | Total Reference

Reconciliation for Transmission Seller Schedules 1-3.2.5 & 3.4.2

Losses PJM Operating Agreement

Reactive Services Seller Schedule 3.2.3B of PIM
Operating Agreement

Emergency Energy Seller Schedule 1-3.2.6, 3.3.4,
3.5.1 & 4.3 of PIM
Operating Agreement

FTR Auction Seller Schedule 1-7.3.8 of PIM
Operating Agreement

Meter Correction Seller Schedule 1-3.6 of PIM
Operating Agreement

Real-Time Economic Load Seller Sections describing PIM’s

Response Program Economic Load Response
Programs in PJM Operating
Agreement

Day-Ahead Economic Load Seller Sections describing PIM’s

Response Program Economic Load Response
Programs in PJM Operating
Agreement

Emergency Load Response Seller Sections describing PIM’s

Program Emergency Load Respons
Programs in PJM Operating
Agreement

Percentage of Default Allocation Seller Section 15.2 of PIM

(See Agreement § 4.11)

Operating Agreement




FINAL BILLING STATEMENT ISSUED ON

EXHIBIT D

SAMPLE PJM INVOICE (Continued)

: MM/DD/YYYY

FOR PERIOD: MM/DD/YYYY TO MM/DD/YYYY

OPERATING AGREEMENT OF PJM INTERCONNECTION, L.L.C.:

of

of

Credits: Day-ahead | Balancing | Total Reference

Transmission Congestion - Hourly Seller Schedigs?2.4, 3.4.1 &
5.2 of PJM Operating
Agreement

Transmission Congestion - Annua Buyer Schedidd2.4, 3.4.1 &
5.2 of PJM Operating
Agreement

Transmission Losses Seller Schedules 1-3.2.5& 3f
PJM Operating Agreement

Reconciliation for Transmission Seller Schedules 1-3.2.5 & 3.4.2

Losses PJM Operating Agreement

Regulation Seller Schedules 1-3.2.2, 3.2.2A
3.2.2, & 3.3.2A of PIM
Operating Agreement

Synchronized Reserve Seller Schedules 1-3.2.3A38%
of PJM Operating
Agreement

Operating Reserves Seller Seller Seller Schedeks B-& 3.3.3 of
PJM Operating Agreement

Synchronous Condensing Seller Schedules1-3.23& of
PJM Operating Agreement

Reconciliation for Transmission Seller Schedules 1-3.2.5 & 3.4.2

Losses PJM Operating Agreement

Reactive Services Seller Schedule 3.2.3B of PIM
Operating Agreement

Emergency Energy Seller Schedule 1-3.2.6, 3.3.4,

3.5.1 & 4.3 of PIM
Operating Agreement




EXHIBIT D

SAMPLE PJM INVOICE (Continued)

FINAL BILLING STATEMENT ISSUED ON: MM/DD/YYYY

FOR PERIOD: MM/DD/YYYY TO MM/DD/YYYY

OPERATING AGREEMENT OF PJM INTERCONNECTION, L.L.C.:

Credits: Day-ahead | Balancing | Total Reference

FTR Auction Seller Schedule 1-7.3.8 of PIM
Operating Agreement

Auction Revenue Rights Seller Schedule 1-7.4J0f P
Operating Agreement

Real-Time Economic Load Buyer Sections describing PIJM’s

Response Program Economic Load Response
Programs in PJM Operating
Agreement

Day-Ahead Economic Load Buyer Sections describing PIJM’s

Response Program Economic Load Response
Programs in PJM Operating
Agreement

Emergency Load Response Buyer Sections describing PIJM’s

Program

U

Emergency Load Responst
Programs in PJM Operating
Agreement




FINAL BILLING STATEMENT ISSUED ON

EXHIBIT D

SAMPLE PJM INVOICE (Continued)

: MM/DD/YYYY

FOR PERIOD: MM/DD/YYYY TO MM/DD/YYYY

PJM OPEN ACCESS TRANSMISSION TARIFF:

Charges:

Total

Reference

PJM Scheduling, System Control and Dispatch
Service

Seller

Schedules 1 and 9 of PIM OATT

Transmission Owner Scheduling, System Contr
and Dispatch Service

oSeller

Schedule 1A of PIM OATT

Reactive Supply and Voltage Control from Seller Schedule 2 of PIM OATT

Generation Sources Service

Black Start Service Seller Schedule 6A of PIM OATT

North American Electric Reliability Corporation | Seller Schedules 1 and 9 of PJM OATT

(NERC)

Reliability First Corporation (RFC) Seller Scheduleand 9 of PIJM OATT

Network Integration Transmission Service Buyer BecB4, Attachments H-1 through H-15
Attachment H-A, and TOAs Section 5.4

Firm Point-to-Point Transmission Service Seller tBecl3.7, Schedule 7, and TOAs Secti
5.4

Non-Firm Point-to-Point Transmission Service Seller | Sections 14.5 & 27A, Schedule 8 of PIM
OATT

Reconciliation for PJM Scheduling, System Seller Schedules 1 and 9 of PJIM OATT

Control and Dispatch Service

Reconciliation for Transmission Owner Seller Schedule 1A of PIM OATT

Scheduling, System Control and Dispatch Servi

ce

Energy Imbalance Seller Schedule 4 of PIM OATT
Expansion Cost Recovery Buyer Schedule 13 of PIMDA
Transmission Enhancement Charges Buyer SchedwWéR2M OATT
Generation Deactivation Seller Part V of PIM OATT
Charges: Total Reference




EXHIBIT D
SAMPLE PJM INVOICE (Continued)

FINAL BILLING STATEMENT ISSUED ON : MM/DD/YYYY
FOR PERIOD: MM/DD/YYYY TO MM/DD/YYYY

RPM Auction Seller Attachment DD of PJM OATT
Locational Reliability Seller Attachment DD of PIOATT
Non-Unit Specific Capacity Transaction Seller Altaent DD of PIM OATT

Demand Resource and ILR Compliance Penalty Buyer tacAment DD of PJM OATT

Capacity Resource Deficiency Seller Attachment DBPaM OATT
Generation Resource Rating Test Failure Seller cAtteent DD of PIJM OATT
Qualifying Transmission Upgrade Compliance | Seller Attachment DD of PJM OATT
Penalty

Peak Season Maintenance Compliance Penalty Seller| ttachnent DD of PJM OATT




FINAL BILLING STATEMENT ISSUED ON

EXHIBIT D

SAMPLE PJM INVOICE (Continued)

: MM/DD/YYYY

FOR PERIOD: MM/DD/YYYY TO MM/DD/YYYY

Credits: Total Reference

Transmission Owner Scheduling, System ControBuyer Schedule 1A of PIM OATT

and Dispatch

Reactive Supply and Voltage Control from Buyer Schedule 2 of PIM OATT

Generation Sources

Black Start Service Seller Schedule 6A of PIM OATT

Network Integration Transmission Service Buyer BecB4, Attachments H-1 through H-15
Attachment H-A, and TOAs Section 5.4

Firm Point-to-Point Transmission Service Buyer e 3.7, Schedule 7, and TOAS Secti
5.4

Non-Firm Point-to-Point Transmission Service Buyer | Sections 14.5 & 27A, Schedule 8 of PIM
OATT

Expansion Integration Buyer Schedule 13 of PIM OATT

Other Supporting Facilities Buyer Schedules 7 &8 Attachments F, F-1, H:
5A, H-6A, H-8A and H-9 of PIJM OATT

Energy Imbalance Seller Schedule 4 of PIM OATT

Expansion Cost Recovery Buyer Schedule 13 of PIMDA

Transmission Enhancement Credits Buyer Schedutd PAM OATT

Generation Deactivation Seller Part V of PIM OATT

RPM Auction Seller Attachment DD of PIJM OATT

Interruptible Load for Reliability Buyer AttachmebD of PJM OATT

Capacity Transfer Rights Seller Attachment DD dfIFOATT

Incremental Capacity Transfer Rights Seller AttaehtDD of PJM OATT

Non-Unit Specific Capacity Transaction Seller Altaent DD of PIM OATT

Demand Resource and ILR Compliance Penalty Buyer | tacAment DD of PJM OATT




EXHIBIT D
SAMPLE PJM INVOICE (Continued)

FINAL BILLING STATEMENT ISSUED ON : MM/DD/YYYY
FOR PERIOD: MM/DD/YYYY TO MM/DD/YYYY

Credits: Total Reference

Generation Resource Rating Test Failure Seller cAtteent DD of PJM OATT
Qualifying Transmission Upgrade Compliance | Seller Attachment DD of PJM OATT
Penalty

Peak Season Maintenance Compliance Penalty Seller| ttachnent DD of PJM OATT




EXHIBIT E

METHODOLOGY FOR CALCULATION
OF MARK TO MARKET (MTM) EXPOSURE

Disclaimer: The prices that appear in this Exhéloé purely hypothetical and are not based on or
derived from any actual source for forward priciigere are solely for purposes of illustration.
As set forth in Article 14 (Creditworthiness) ofighAgreement, the Mark to Market (MtM)
Exposure is an amount calculated each Businessf@athe Seller that reflects the financial
exposure to the Buyer due to fluctuations in fodvararket prices for Energy. The total MtM
Exposure will be equal to 1.1 times the sum of kil Exposures for each month. The
Aggregate Buyer’'s Exposure is the sum of the catedl Buyer's Exposure for all Transactions
under this Agreement and all other transactionseuadl Supply Master Agreements executed
between the Parties pursuant to the PUC Ordersrte 8uyer’s Default Service Load. For non-
Spot Energy Transactions, the Buyer's Exposurenduthe term of a Transaction shall be
calculated by determining the total MtM Exposuteert subtracting the sum of any unpaid or

unbilled amounts owed by Buyer to Seller pursuara Transaction.

This Exhibit E explains the methodology and datarses that the Buyer will use to calculate the

MtM Exposure and total MtM Exposure.

On a Transaction Date, the Buyer's Exposure for Thhansaction shall be deemed equal to zero.
To the extent that the calculations of the Aggredatiyer’'s Exposure for a given Business Day
result in a negative number, the Aggregate BuyExjsosure for such date shall be deemed equal

to zero.



Calculation of the MtM Exposure and Total MtM Exposure

For each Transaction, on each Business Day subsietmehe Transaction Date, the MtM
Exposure will be calculated, with respect to eacmntin remaining in the Delivery Period, as the

sum of the following:

. the relevant month On-Peak Forward Price minusdleant month On-Peak Initial
Mark Price, multiplied by the relevant month On-P&astimated Energy Quantity;

. the relevant month Off-Peak Forward Price minegsréievant month Off-Peak Initial
Mark Price, multiplied by the relevant month OffdReEstimated Energy Quantity

where,

the On-Peak Estimated Energy Quantity is the estirnfithe energy quantity (in MWh) to be
supplied in the relevant month and will be calcediat from Transaction Confirmation
information, by multiplying the relevant month Oedk Estimated Energy Quantity Per MW-
Measure, by the number of Tranches awarded todherSand the ratio of the Current Capacity
PLC Per Tranche to the MW-Measure (i.e. the Cap&litC Per Tranche as of the Transaction
Date).

and

the Off-Peak Estimated Energy Quantity is the estEnmof the energy quantity (in MWh) to be
supplied in the relevant month and will be calcediat from Transaction Confirmation
information, by multiplying the relevant month G#eak Estimated Energy Quantity Per MW-
Measure, by the number of Tranches awarded to ¢lerSand the ratio of the current Capacity
PLC Per Tranche to the MW-Measure (i.e. the Cap&itfC Per Tranche as of the Transaction
Date).

For the current month of each Business Day MtM Expe calculation, the On-Peak Estimated
Energy Quantity and Off-Peak Estimated Energy Qtyamill be calculated for the month, as
described above, and prorated for the remainind®@ak Hours and Off Peak Hours remaining
in the month as follows:

. On-Peak Hours remaining in the current month @diclg the first calendar day
following the Business Day) divided by total On-Rédours in the current month

= Off-Peak Hours remaining in the current monthl(iding the first calendar day
following the Business Day) divided by total OffdkeHours in the current month

The total MtM Exposure will be equal to 1.1 timée tsum of the MtM Exposures for each
month.



Parameters

In calculating the MtM Exposure for each Transagctithe following parameters are set on the
Transaction Date:

. On-Peak Initial Mark Price

. Off-Peak/On-Peak Price Ratio

. Off-Peak Initial Mark Price

. MW-Measure: initial Capacity PLC Per Tranche

" On-Peak Estimated Energy Quantity Per MW-Measoreefich of the twelve
calendar months

" Off-Peak Estimated Energy Quantity Per MW-Measiareeach of the twelve
calendar months

= Number of awarded Tranches

In calculating the MtM Exposure for each Transagtithe following parameters are set each
Business Day subsequent to the Transaction Date:

. On-Peak Forward Price

. Off-Peak Forward Price

= Current Capacity PLC Per Tranche

" On-Peak Estimated Energy Quantity
. Off-Peak Estimated Energy Quantity

Process to Update the On-Peak Initial Mark Prices ad Off-Peak Initial Mark Prices on a
Daily Basis

On each Business Day subsequent to the Transdatt®) the Pricing Agent will contact four
Reference Market-Makers to obtain price quotesdofpeak and off-peak energy for PIJM
Western Hub. The Pricing Agent may not rely upantgs from Seller or any Affiliate of Seller.

The updated mark for a month will be equal to therage mark for that month over all sources
from which a quote is available. If a monthly quas available from any source, only the
monthly quote or monthly quotes shall be used. Mlgeiotes provide a bid and ask, the average
shall be used.



Where a quote for an individual month is unavagalldut the month is quoted as part of a
“packaged” quote (e.g., January 2011 is only abk&lan the form of a January/February 2011
“packaged” quote or an annual quote):

" If the other month/months of the package quoteésalso unavailable, then the marks for
all months of the package will be calculated bytiplyling the packaged quote by the
ratio of the corresponding month to the correspogdalculated package quote from the
previous day.

Example: There are no On-Peak quotes availableagnXdduring the contract for July

2011 or August 2011. However, there is an On-RedyAugust 2011 packaged quote
of $73.00/MWh available. The On-Peak marks from Hal for July 2011 and August

2011 were $73.50/MWh and $76.50/MWh respectivelhe day X On-Peak mark for

July 2011 is set at 73.00 * [73.50] / [( (73.50523 + (76.50 * 336) ) / (352+336)] = 73
* (73.50/ 74.97) = $71.57/MWh. The day X On-Peafrknfor August 2011 is set at
73.00 * [76.50] / [( (73.50 * 352) + (76.50*336)/)(352+336) | = 73 * (76.50 / 74.97) =
$74.49/MWh.

" If the other month/months of the package quoteésavailable, then the mark for the
month will be set such that the average of the mant the other month(s) (weighted for
either the On-Peak Hours or Off-Peak Hours as ealple) equals the packaged quote
(see calculation example below).

Example: There are no On-Peak available for Au@@dtl. However, there is an On-
Peak July/August 2011 package quote available 6fR7MWh and an On-Peak July
2011 quote of $73.00/MWh. The On-Peak mark for #gig?011 is set at [75 * (352
+336) — 73 * (336)] / [352 + 336] = $77.10/MWh.

If, on a given Business Day, the Pricing Agenta$ able to obtain quotes from the Reference
Market-Makers, then Buyer will look to reasonabliermative sources of price data (excluding
Seller or any Affiliate of Seller) and will rely dine prices from those alternative data sources to
update the mark if pricing data is available fromede alternative sources. As a reasonable
alternative source of price data, the Buyer maythisdollowing methodology:

« A calendar year on-peak/off-peak energy price,tli@ calendar year pertaining
to the delivery period for which the On-Peak/OffaRd~orward Price is being
developed, is calculated using the following metiiody:

o First, a Market-Implied Heat Rate is calculatedhessratio of the calendar
year On-Peak and/or Off-Peak forward energy pigedc(lated using On-
Peak/Off-Peak Forward Prices) to the calendar f#=ary Hub forward
natural gas price (calculated using Henry Hub fedwvaatural gas prices
guoted by NYMEX) for the calendar year for whichcprdata sufficient
to calculate both prices are available and thdhesfarthest year in the
future. As an alternative, the applicable Markaplied Heat Rate may
be determined by calculating the market-impliedt rates applicable to



the last three years for which data are availdidé are the farthest in the
future, and performing an extrapolation.

o0 Next, this calculated Market-Implied Heat Rate pplaed to the calendar
year Henry Hub forward natural gas price (calculatsing Henry Hub
forward natural gas prices quoted by NYMEX) for tbalendar year
pertaining to the delivery period for which the ®sak/Off-Peak
Forward Price is being developed.

» The resulting calculated calendar year price fopeak or off-peak energy is
converted into respective monthly prices by apgyihe inter-month shape of
actual On-Peak/Off-Peak Forward Prices for thendide year that is the farthest
year in the future for which prices are available.

Quotes from the sources will be examined to idgrgifotes that are out of line and potentially
invalid or are in obvious error. Sources will beked to either correct or verify data that is
anomalous and/or inconsistent with that providether sources or is in obvious error. If the
data cannot be verified in time for the daily maHe anomalous data will be discarded.



EXHIBIT F

FORM OF GUARANTY

GUARANTY
THIS GUARANTY (this “Guaranty”), dated as of , 20__,is made
by the “Guarantor”),
a organized and existing uhdeaws of [a state of

the United States or of the District of Columbia]favor of PECO Energy Company (the
“Guaranteed Party”), a corporation organized anstieg under the laws of the Commonwealth
of Pennsylvania. Terms not defined herein shalelthe meanings given to them in the Default
Service Program Supply Master Agreement dated , 20 (as amended, modified or
extended from time to time, the “Agreement(s)”)tiviieen the Guaranteed Party and

, a organmeeasting under the laws of
(the “Seller”). This Guaranty is enhg Guarantor in consideration for, and
as an inducement for the Guaranteed Party to anitgrthe Agreement(s) with the Seller.
Guarantor, subject to the terms and conditionsdighereby unconditionally, irrevocably and
absolutely guarantees to the Guaranteed Partyithenid prompt payment when due, subject to
any applicable grace period, of all payment obigyet of the Seller to the Guaranteed Party
arising out of the Agreement(s). Without limitingetgenerality of the foregoing, Guarantor
further agrees as follows:

1. The Guarantor, as primary obligor and not measlgurety, hereby irrevocably and
unconditionally guarantees the full and prompt pagtrwhen due (whether by acceleration or
otherwise) of any sums due and payable by therSadla result of an Event of Default under the
Agreement(s) (including, without limitation, indeities, damages, fees and interest thereon,
pursuant to the terms of the Agreement(s)). [Ndtstanding anything to the contrary herein, the
maximum aggregate liability of the Guarantor unities Guaranty shall in no event exceed
$__ , less the value other liquid securities pbbtethe Seller under the Agreement(s).] All
such principal, interest, obligations and liaba@g]j collectively, are the “Guaranteed Obligations”.
This Guaranty is a guarantee of payment and nooltgction.

2. The Guarantor hereby waives diligence, acceteranotice of acceptance of this
Guaranty and notice of any liability to which it ynapply, and waives presentment and all
demands whatsoever except as noted herein, ndtpretest, notice of dishonor or nonpayment
of any such liability, suit or taking of other amriby Guaranteed Party against, and any other
notice to, any party liable thereon (including earantor), filing of claims with a court in the
event of the insolvency or bankruptcy of the Seberd any right to require a proceeding first
against the Seller.

3. The Guaranteed Party may, at any time and fnora to time, without notice to or
consent of the Guarantor, without incurring resjdafity to the Guarantor and without
impairing or releasing the obligations of the Guéoa hereunder, upon or without any terms or
conditions: (a) take or refrain from taking any adidactions with respect to the Guaranteed
Obligations, any Agreement(s) with respect to thieun@nteed Obligations or any person
(including the Seller) that the Guaranteed Partgmi@nes in its sole discretion to be necessary



or appropriate; (b) take or refrain from taking awgion of any kind in respect of any security
for any Guaranteed Obligation(s) or liability oktBeller to the Guaranteed Party; or (c)
compromise or subordinate any Guaranteed Obligajan liability of the Seller to the
Guaranteed Party including any security therefor.

4. Subject to the terms and conditions hereofptiiggations of the Guarantor under this
Guaranty are absolute, irrevocable and unconditiama, shall not be released, discharged or
otherwise affected by: (a) any extension, renege&itlement, compromise, waiver, consent,
discharge or release by the Seller concerning amyigion of the Agreement(s) governing any
of the Guaranteed Obligations of the Seller; (e)réndering of any judgment against the Seller
or any action to enforce the same; (c) the exigteocextent of, any release, exchange,
surrender, non-perfection or invalidity of any direr indirect security for any of the Guaranteed
Obligations; (d) any modification, amendment, wajwxtension of or supplement to any of the
Agreement(s) or the Guaranteed Obligations agreédtn time to time by the Seller and the
Guaranteed Party; (e) any change in the corpoxdgeeace (including its constitution, laws,
rules, regulations or powers), structure or ownershthe Seller or the Guarantor, or any
insolvency, bankruptcy, reorganization or otherilsinproceedings affecting the Seller, its assets
or the Guarantor; (f) the existence of any claiat;&ff or other rights which the Guarantor may
have at any time against the Seller, the GuararReety, whether in connection herewith or in
connection with any unrelated transaction; provitted nothing herein shall prevent the
assertion of any such claim by separate suit ompedsory counterclaim; and (g) the invalidity,
irregularity or unenforceability in whole or in paf the Agreement(s) or any Guaranteed
Obligations or any instrument evidencing any Guiaea Obligations or the absence of any
action to enforce the same.

5. The Guarantor hereby irrevocably waives (a) ragiyt of reimbursement or contribution,
and (b) any right of salvage against the Sellergr collateral security or guaranty or right of
offset held by the Guaranteed Party therefor.

6. The Guarantor will not exercise any rights, viahitcmay acquire by way of subrogation
until all Guaranteed Obligations to the Guaranteary pursuant to the Agreement(s) have been
paid in full.

7. Subject to the terms and conditions hereof,@aranty is a continuing Guaranty and all
liabilities to which it applies or may apply undbe terms hereof shall be conclusively presumed
to have been created in reliance hereon. Excepat faiture to comply with any applicable
statute of limitations, no failure or delay on fyeat of the Guaranteed Party in exercising any
right, power or privilege hereunder, and no cowfsgealing between the Guarantor and the
Guaranteed Party, shall operate as a waiver thareothall any single or partial exercise of any
right, power or privilege hereunder preclude arheobr further exercise thereof or the exercise
of any other right, power or privilege. The righgewers and remedies herein expressly provided
are cumulative and not exclusive of any rights, @@aor remedies, which the Guaranteed Party
would otherwise have. No notice to or demand orGhbarantor in any case shall entitle the
Guarantor to any other or further notice or demianglmilar or other circumstances or constitute
a waiver of the rights of the Guaranteed Partympather or further action in any circumstances
without notice or demand.

8. This Guaranty shall be binding upon the Guaraamo upon its successors and assigns
and shall inure to the benefit of and be enforaealylthe Guaranteed Party and its successors



and assigns; provided, however, that the Guaran&yrnot assign or transfer any of its rights or
obligations hereunder without the prior written sent of the Guaranteed Party. The assignment
rights of the Guaranteed Party will be in accor@anith any applicable terms of the
Agreement(s).

9. Neither this Guaranty nor any provision hereafyrhe changed, waived, discharged or
terminated except upon written agreement of ther&ueaed Party and the Guarantor.

10. The Guarantor’s liability as guarantor shaltowue and remain in full force and effect in
the event that all or any part of any payment ntegteunder or any obligation or liability
guaranteed hereunder is recovered (as a fraudtdentyance, preference or otherwise)
rescinded or must otherwise be reinstated or retldue to bankruptcy or insolvency laws or
otherwise. If claim is ever made upon the Guarahiaaty for repayment or recovery of any
amount or amounts received from the GuarantoreS#iler in payment or on account of any of
the Guaranteed Obligations and the Guaranteed Rgoays all or part of such amount by reason
of (a) any judgment, decree or order of any cougdministrative body having jurisdiction over
such payee or any of its property, or (b) any eetént or compromise of any such claim effected
by such payee with any such claimant (including@uarantor), then and in such event the
Guarantor agrees that any such judgment, decreer, @ettlement or compromise shall be
binding upon it, notwithstanding any revocationdwéror the cancellation of the Agreement(s)
or other instrument evidencing any liability of tB@arantor, and the Guarantor shall be and
remain liable to the Guaranteed Party hereundeghBbamount so repaid or recovered to the
same extent as if such amount had never origih&én received by the Guaranteed Party.

11. Subject to Paragraph 10, this Guaranty shalane in full force and effect until all
Guaranteed Obligations have been fully and finpdyformed, at which point it will expire. The
Guarantor may terminate this Guaranty upon thB8) @ays prior written notice to the
Guaranteed Party which termination shall be effeatinly upon receipt by the Guaranteed Party
of alternative means of security or credit suppastspecified in the Agreement(s) and in a form
reasonably acceptable to the Guaranteed Party. theoseffectiveness of any such expiration or
termination, the Guarantor shall have no furtheility under this Guaranty, except with respect
to the Guaranteed Obligations arising or createat po the time the expiration or termination is
effective, which Guaranteed Obligations shall rengaiaranteed pursuant to the terms of this
Guaranty until finally and fully performed.

12. All notices and other communications hereustiail be made at the addresses by hand
delivery, by next day delivery service effectiveonpeceipt, or by certified mail return receipt
requested (effective upon scheduled weekday dglday) or telefacsimile (effective upon
receipt of evidence, including telefacsimile evidenthat telefacsimile was received)

If to the Guarantor:To be completed]

If to the Guaranteed Partyfq be completed]



13. The Guarantor represents and warrants that:igajluly organized and validly existing
under the laws of the jurisdiction in which it wagianized and has the power and authority to
execute, deliver, and perform this Guaranty; (baathorization, approval, consent or order of,
or registration or filing with, any court or othgovernmental body having jurisdiction over the
Guarantor is required on the part of the Guarafmothe execution, delivery and performance of
this Guaranty except for those already made orirddia (c) this Guaranty constitutes a valid and
legally binding agreement of the Guarantor, anehi®rceable against the Guarantor; and (d) the
execution, delivery and performance of this Guaréytthe Guarantor have been and remain
duly authorized by all necessary corporate or caaiga action and do not contravene any
provision of its [insert appropriate corporate arigational document, such as Declaration of
Trust, Limited Liability Company Agreement, Artigl®f Incorporation and by-laws] or any law,
regulation or contractual restriction binding owitits assets.

14. This Guaranty and the rights and obligationthefSeller and the Guarantor hereunder
shall be construed in accordance with and govebydtie laws of the Commonwealth of
Pennsylvania. The Guarantor and Guaranteed Rantyyjand severally agree and irrevocably
submit to the exclusive jurisdiction of state aaddral courts located in the Commonwealth of
Pennsylvania over any disputes arising or relatnipis Guaranty and waive and agree not to
assert as a defense any objections to venue amieo@nt forum. The Guarantor and the
Guaranteed Party consent to and grant any such jooigdiction over the person of such party
and over the subject matter of such dispute anekeaitpat summons or other legal process in
connection with any such action or proceeding dhaliileemed properly and effectively served
when sent by certified U.S. malil, return receipfuested, to the address of the other party set
forth in Paragraph 12 hereof, or in such other reaas may be permitted by law. The Guarantor
and the Guaranteed Party each hereby irrevocabiyesany and all rights to trial by jury with
respect to any legal proceeding arising out oetating to this Guaranty.

15. This writing is the complete and exclusiveetagnt of the terms of this Guaranty and
supersedes all prior oral or written representatiomderstandings, and agreement(s) between
the Guaranteed Party and the Guarantor with respecibject matter hereof. The Guaranteed
Party and the Guarantor agree that there are mditaors to the full effectiveness of this
Guaranty.

16. Every provision of this Guaranty is intendedbéoseverable. If any term or provision
hereof is declared to be illegal or invalid for aepson whatsoever by a court of competent
jurisdiction, such illegality or invalidity shallat affect the balance of the terms and provisions
hereof, which terms and provisions shall remairdinig and enforceable.

17. If the Guarantor is a trust: no trustee of@Guarantor shall be held to any liability
whatsoever for any obligation under this Guaraaty] this Guaranty shall not be enforceable
against any such trustee in their or its, his ertdividual capacities or capacity; and this
Guaranty shall be enforceable against the trustes® Guarantor only as such, and every
person, firm, association, trust or corporationihgnany claim or demand arising under this
Guaranty and relating to the Guarantor or any éusf the Guarantor shall look solely to the
trust estate of the Guarantor for the payment tisfaation thereof.

IN WITNESS WHEREOF, the Guarantor and the GuarahReety have caused this Guaranty to
be executed and delivered as of the date firstemriibbove to be effective as of the earliest
effective date of any of the Agreement(s).



Accepted and Agreed to:

[GUARANTOR]
Signature:

Name:

Title:

Date:

PECO ENERGY COMPANY
Signature:

Name:

Title:

Date:




EXHIBIT G

[OPINION OF SELLER’S COUNSEL]

20__

PECO Energy Company

Ladies and Gentlemen:

We have acted as counsel to “Seler”) in connection with the Default
Service Program Supply Master Agreement (the “Agre®”) between Seller and PECO
Energy Company (the “Buyer”) executed by Sellerdate]. Unless otherwise defined in this
opinion, capitalized terms are used herein as défin the Agreement.

In acting as counsel to the Seller, we have exainthe Agreement. We have also examined
such other documents, records and instruments aufd sUch examination of law, as we have
deemed necessary in connection with the opinionfogé below.

We have assumed the genuineness of all signatatiesr (than signatures of officers or other
representatives of the Seller), the legal capaaitgll natural persons, the authenticity of all
documents submitted to us as originals, the confgrta original documents of all documents
submitted to us as certified, conformed, photaostati facsimile copies, the authenticity of the
originals of all documents submitted to us as cmpand that the documents reviewed by us,
other than the Agreement, have not been modifiedgnaled, changed or supplemented in any
material respect after the respective dates ofeview thereof. We have also assumed that the
Agreement is the legal, valid and binding obligataf the Buyer, enforceable against the Buyer
in accordance with its terms.

As to any facts that are material to the opiniorseimafter expressed that we did not
independently establish or verify, we have, witluryoonsent, relied without investigation upon
the representations of the Seller contained inAtlpeeement and upon certificates of officers of
the Seller, although we advise you that nothingdwsee to our attention that has caused us to
believe that such reliance is unwarranted.

On the basis of the foregoing, and subject to thalifications, limitations, assumptions and
exceptions set forth herein, we are of the opiia:



1. The Seller is duly organized and validly existimggood standing under the laws of
[jurisdiction of incorporation or orgaation], and has the requisite power
and authority to execute, deliver and perform OBgations under the Agreement.

2. The execution and delivery by the Seller of, anel plerformance by the Seller of its
obligations under, the Agreement, have been dulyaaized by all necessary [corporate,
limited liability, partnership or other] action.

3. The Agreement has been duly executed and deliygrdatie Seller and, upon execution
by Buyer, constitutes the legally valid and bindeyeement of the Seller, enforceable
against the Seller in accordance with its termbjesii to customary exceptions for laws
affecting the rights of creditors generally andgahprinciples of equity.

4. No permits, licenses, authorizations, consentsppravals by or from, or filings or
registrations with, any governmental authority gemcy in [specified jurisdiction] are
required in connection with the execution, deliveryperformance by the Seller of the
Agreement which have not been obtained or made.

5. The execution and delivery by the Seller of thee®gnent, and compliance by the Seller
with the provisions thereof, do not and will no) (iesult in a violation of the
organizational or constitutive documents of thde®gbr (ii) conflict with or constitute a
breach of any applicable law or regulation of [sfsed jurisdiction].

The foregoing opinions are subject to the followauglitional qualification:

A. Provisions of the Agreement relating to indemntima or exculpation may be limited by
public policy or by law.

B. The opinions expressed herein are limited to thes laf [specified jurisdiction], and we
express no opinion as to the laws of any othesgliction.

This opinion letter is effective only as of the eldtereof. We do not assume responsibility for

updating this opinion letter as of any date subeetjto its date, and we assume no responsibility
for advising you of any changes with respect to mraters described in this opinion letter that

may occur, or facts that may come to our attensabsequent to the date hereof.

This opinion is rendered to the addressees hemwfis intended solely for their benefit in
connection with the transactions described her&inis opinion may not be relied upon by such
addressees or any other person or entity for amgr @urpose, or quoted or furnished to or relied
upon by any other person, firm or corporation foy paurpose, without our prior written consent.

Very truly yours,



[OPINION OF GUARANTOR’'S COUNSEL]

20__

PECO Energy Company

Ladies and Gentlemen:

We have acted as counsel to “Giinrantor”) with respect to a Guaranty
Agreement, dated as of (the “Guaransglled by the Guarantor in relation to a
Default Service Program Supply Master Agreemenivéen PECO Energy Company (the
“Buyer”) and (the “Seller”) executad Seller on [date]. Unless otherwise

defined in this opinion, capitalized terms are ulseckin as defined in the Agreement.

In acting as counsel to the Guarantor, we have mahthe original Default Service Program
Supply Master Agreement executed by the Seller thed original Guaranty issued by the
Guarantor. We have also examined such other dausmescords and instruments and made
such examination of law, as we have deemed negesseonnection with the opinions set forth
below.

We have assumed the genuineness of all signatatker(than signatures of officers of the
Guarantor), the legal capacity of all natural passdhe authenticity of all documents submitted
to us as originals, the conformity to original domnts of all documents submitted to us as
certified, conformed, photostatic or facsimile apithe authenticity of the originals of all
documents submitted to us as copies, and that dbentents reviewed by us, other than the
Guaranty and the Agreement, have not been modifiettnded, changed or supplemented in
any material respect after the respective datesiofeview thereof. We have also assumed that
the Agreement is the legal, valid and binding ddtilgn of the Buyer, enforceable against the
Buyer in accordance with its terms.

On the basis of the foregoing, and subject to thalifications, limitations, assumptions and
exceptions set forth herein, we are of the opirina:

1. The Guarantor is duly organized and validly exgptin good standing under the laws of
[jurisdiction of incorporation or orgaation], and has the requisite power
and authority to execute, deliver and perform Obgations under the Guaranty.



2. The execution and delivery by the Guarantor of, twedperformance by the Guarantor of
its obligations under, the Guaranty, have been dalyhorized by all necessary
[corporate, limited liability, partnership or otheaiction.

3. The Guaranty has been duly executed and deliveyedebGuarantor and constitutes the
legally valid and binding agreement of the Guararéaforceable against the Guarantor
in accordance with its terms, subject to custonexiceptions for laws affecting the rights
of creditors generally and general principles afigq

4, No permits, licenses, authorizations, consents ppravals by or from, or filings or
registrations with, any governmental authority gemcy in [specified jurisdiction] are
required in connection with the execution, deliveryperformance by the Guarantor of
the Guaranty which have not been obtained or made.

5. The execution and delivery by the Guarantor of Gearanty, and compliance by the
Guarantor with the provisions thereof, do not anlll mot (i) result in a violation of the
organizational or constitutive documents of the i@otor, or (i) conflict with or
constitute a breach of any applicable law or regueof [specified jurisdiction].

6. The payment obligations of the Guarantor underGharanty constitute unsubordinated
general obligations of the Guarantor and rank pgessu with all unsecured and
unsubordinated obligations of the Guarantor.

The opinions expressed herein are limited to the laf [specified jurisdiction], and we express
no opinion as to the laws of any other jurisdiction

This opinion letter is effective only as of the eldtereof. We do not assume responsibility for

updating this opinion letter as of any date subeetjto its date, and we assume no responsibility
for advising you of any changes with respect to mraters described in this opinion letter that

may occur, or facts that may come to our attensabsequent to the date hereof.

This opinion is rendered to the addressees hemwfis intended solely for their benefit in
connection with the transactions described her&inis opinion may not be relied upon by such
addressees or any other person or entity for amgr @urpose, or quoted or furnished to or relied
upon by any other person, firm or corporation foy paurpose, without our prior written consent.

Very truly yours,



EXHIBIT H

FORM OF NOTICE

Any notices required under this Agreement shalnaele as follows:

Buyer:
All Notices:

Street:
City/State/Zip:
Attn:
Facsimile:
Duns:

Federal Tax ID Number:

Invoices:

Attn:
Phone:
Facsimile:

Scheduling:

Attn:
Phone:
Facsimile:

Payments:

Attn:
Phone:
Facsimile:

Wire Transfer:

BNK:
ABA:
ACCT:

Seller:

All Notices:

Street:
City/State/Zip
Attn:
Facsimile:
Duns:
Federal Tax ID Number:

Invoices:

Attn:
Phone:
Facsimile:

Scheduling:

Attn:
Phone:
Facsimile:

Payments:

Attn:
Phone:
Facsimile:

Wire Transfer

BNK:
ABA:
ACCT:



Credit and Collections:

Attn:
Phone:
Facsimile:

With additional Notices of an

Event of Default to:

Attn:
Phone:
Facsimile:

Credit and Collections:

Attn:
Phone:
Facsimile:

With Additional Notices of an

Event of Default to:

Attn:
Phone:
Facsimile:



EXHIBIT |

ALTERNATIVE ENERGY PORTFOLIO STANDARDS OBLIGATIONS

Electric Distribution Companies and Electric Gemtiera Suppliers can comply with the AEPS
Act by purchasing Alternative Energy Credits (AE@®)n qualified alternative energy resource
facilities. Each AEC is issued for each megawattirh@equal to 1000 kilowatt-hours) of

generation from a qualified alternative energy eyst

The table below shows the percentage requirememts the different tiers of resources that are
required under Act 213.

AEPS Act Requirements for Reporting Years

Percent of Total Electric Sales
Reporting Year Time Period Tier | Rgmt | Tier | (Solar) Rgmt | Tier Il Rgmt
5 6/1/10 - 5/31/11 3.00% 0.0203% 6.20%
6 6/1/11 - 5/31/12 3.50% 0.0325% 6.20%
7 6/1/12 - 5/31/13 4.00% 0.0510% 6.20%
8 6/1/13 - 5/31/14 4.50% 0.0840% 6.20%
9 6/1/14 - 5/31/15 5.00% 0.1440% 6.20%
10 6/1/15 - 5/31/16 5.50% 0.2500% 8.20%
11 6/1/16 - 5/31/17| 6.00% 0.2933% 8.20%




EXHIBIT J

PJM DECLARATION OF AUTHORITY

This Declaration of Authority (“Declaration”) is statement and certification made this
day of , by PECQgireompany, (“PARTY A”)
and [Seller] (“PARTY B”) for the benefit of PIJM katconnection, LLC.

RECITALS:

WHEREAS, PJM is a Regional Transmission OrganimatftRTO”) subject to the
jurisdiction of the Federal Energy Regulatory Cossion, (“FERC");

WHEREAS, PJM administers centralized markets thedrcvarious electric energy and
energy-related products among multiple buyers afidrs;

WHEREAS, PJM additionally exercises operational tomn over its members’
transmission facilities whereby PJM provides cdntaoea functions, including economic
dispatch, the scheduling of transmission servicg emergency response to ensure reliability
across an integrated transmission system; and

WHEREAS, in capacities more fully described bel®MRTY A and PARTY B seek to
participate either directly or indirectly in the rkats administered by PJM or engage in
operations that use or affect the integrated trésson system operated by PIM.

DECLARATION:

NOW, THEREFORE, acknowledging that PJM will rely ¢me truth, accuracy and
completeness of the statements made below, PART&@& PARTY B, as indicated below,
provide the following certifications:

1. Certification

@) PARTY B hereby certifies that in all activities WiPJM regarding PARTY B’s
provision of energy, capacity, ancillary servicesheduling and procurement of
transmission service, congestion management arathar required products and
services necessary to serve the load obligatiaamasd by PARTY B, PARTY B
shall be billed and be primarily liable to PJM fall costs associated in its
procurement of such products and services; proyidedever, that charges for
PECO Energy Company for Network Integration Trarssimoin Service,
Transitional Market Expansion assessed to Netwaotkgration Transmission
Service customers, Expansion Integration assessedNetwork Integration
Transmission Service customers, and any Transmis§longestion credits
remaining at the end of a planning period for sleetd shall be billed to PARTY
A and remain the sole and primary responsibilitP8RTY A.



Reliance By PJM On Certifications

(@)

(b)

(€)

(d)

Each of PARTY A and PARTY B recognizes and accépas PJM is relying on

the truth, accuracy and completeness of the aatifins herein made in making
its assessments as to creditworthiness and iniagfdM’s own compliance with

its tariff, operating agreement, reliability agresrthand business practices.

Each of PARTY A and PARTY B recognizes and accdptt each has a
continuing duty to notify PJM if and when the clictitions herein made cease to
be accurate or complete. Until such time as PXdives written notification of
any changes to such certifications, signed by B&RTY A and PARTY B, PJM
shall be entitled to rely perpetually on this Deateon as governing its
relationship with PARTY A and PARTY B as to the pdb matter of this
Declaration. Any written notice of changes to tleetifications herein made must
be provided to PJM at least thirty (30) calendaysdan advance of their
effectiveness.

Each of PARTY A and PARTY B recognize and acknowgkdhat PIM will
receive and rely on individually modeled Defaulinee Seller accounts that
contain only zonal-specific Default Service loadntanually adjust the accounts
to move the applicable billing line items’ amounis their entirety from the
applicable Default Service Seller’s account todpplicable EDC’s account.

PARTY A and PARTY B recognize and acknowledge thaly have entered into
a Default Service Program Supply Master Agreemédefault Service SMA”)
and that this Certification is not intended in away to change, revise or
redistribute the rights and obligations of PARTY ok PARTY B under the
Default Service SMA. If this Certification is det@ned to be inconsistent with
any provision of the Default Service SMA, with resp to the rights and
obligations of PARTY A and PARTY B under the Defa@ervice SMA, the
provisions of the Default Service SMA shall be ecoling on PARTY A and
PARTY B.

Duration Each of PARTY A and PARTY B acknowledge and aegtbat this
Declaration shall terminate upon the termination té Default Service SMA in
accordance with its terms. To this end, within t4hi(30) calendar days prior to the
termination of the Default Service SMA in accordamdgth its terms or as soon thereafter
as is practicable, each of PARTY A and PARTY B wilbvide written notice to PIM of
the termination of this Declaration.

Definitions Any capitalized term not defined herein or ie efault Service SMA shall
have the meaning assigned under the PJM Agreements.



IN WITNESS WHEREOF, PARTY A and PARTY B executesttbeclaration to be
effective as of the date written above.

PARTY A PARTY B
PECO Energy Company

NAME: NAME:

TITLE: TITLE:




