PowarOpllons Nalural Gas Partlcipant Agreoment

NATURAL GAS PARTICIPANT AGREEMENT FOR POWEROPTIONS® MEMBERS

Contract Number;

BUYER: SUPPLIER:

City of Newton DIRECT ENERGY BUSINESS MARKETING,
LLC

527 Washlington St 1 Hess Plaza

Newton, MA 02458 Woodbridge, NJ 07095

Confaet Phone Fax Sales Manager Phone Fax
Sanford Poolar 617-796- 617-796- | Erl erton 508-838- 888-309-
1000 1113 _ - 6406 5211

Local Distributlon Company ("LDC")

LDC Transportation Rate Class See Exhibit B

Other LDC Services to be Elected See Exhiblt B

Delivery Polint(s) The Interconnection between LOC and

. Business Meler(s)
Sales Tax Exempt Number

This Firm Natural Gas Parliclpant Agraement for PowerOptions® Members (the “Agreement”) Is
made and entered Into as of this 5" day of February 2016 by and belween Direct Energy
Business Marketing, LLC (“Supplier”), a Delaware limitod liabllity corporation with offlces located
at 1 Hess Plaza Woodbrldge, NJ 07095 and Clly of Newton, (“Participant” or “Buyer”) with
offlces located at 627 Washington St, Newlon, MA 02458. Supplier and Buyer are Individually
referred {o hereln as a “Party” and collectively as the “Parties.”

\
9

Background

A, Participant Is a member in good standlng of the PowerOptions® Pragram organlized by
PowerOptlons, Inc., ("PowerOptions”), a non-profit corporation organized under the faws of the
Commonwealth of Massachusells and sectlon 501(c)(3) of the Internal Revenue Code.
PowerOptlons organized and administers the PowerOptlons® Program to help Its members
purchase energy products and energy-related services for facllitles they own andfor operate.

B. Supplier and PowerOptions have entered Into the PowerOptions Natural Gas Program
Agreement dated February 5, 2015, governing the terms and conditions of Supplier's
participation  In  the  PowarOptions®  Program  (the "Program  Agreement”).

C. Particlpant deslres to procure natural gas from Suppller and Supplier deslres to sell
natural gas on the terms and conditlons described herein,
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PowerOplions Nalural Gas Parifelpant Agreement

1. SALE OF GAS: Supplier agrees to sefl and deliver on a 365-day, primary firm basls to
(he Delivery Point(s) for Buyer's account and Buyer agrees to purchase and cause to be
recelved from Suppller, natural gas sufficlent (Including an amount sufficlent to cover the LDC's
tariff provision for natural gas used or retainsd, lost and/for unaccounted for by the LDC in
conjunction with transportation from the Delivery Point(s) to the Buyer's facllities) to provide the
Buysr with firm full requirements service under the terms hereof durlng the term of thls Natural
.Gas Particlpant Agreement for PowerOptlons Members (“Agreement®). An account ("Account”)
Is as deflned by the relevant LDC and Idaenlified In the relevant verslon of Attachmant 1 to
Exhibit A (the "Pricing Confirmatlon") {including any Successor Account to such Account and
any additional Account(s) served hereunder In accordance with Sectlon 25)), and any mutually
agreed upon amendments thereto, and includes all meters with respect to any such account
{each, a "Mater"),

2. TERM: This Agreement shall be effective from 11/01/2015 (ihe "Effective Datg") untll
10/31/2017 but in no event shall the term hereof extend beyond October 31, 2019 (the “Term").
Notwlthstanding the foregolng, with respect to ‘'each Account of Buyer, the Term of this
Agreement may remain in effect unill the first date after October 31, 2019 that the meter(s) with
respect to such Account Is (are) read by the relevant LDC.

3, PROVISION OF DATA; CREDIT:

(a)  Provision of Data, By exsculing this Agreement and a letter In the form aflached
hereto as Exhibit B, Buyer authorizes its LDC(s) to provide Supplier and authorizes Suppller to
provide to PowerOptions, Inc., subjecl to Sectlon 19, the fallowing data with respact to Buyer:
historical consumptlon and load data; payment and credit history; types of service; meter
readings; and any other information ralevant to Buyer's current LDC(s) Account(s), which Is
avallable to Buyer consistent with any law or regutation. [f necessary, Buyer shall directly
raquast such Informatlon from Its LDC(s) using a letter substantlally In the form attached hereto
as Exhiblt B, and shall promplly relay to Suppller all such data recelved. Buyer shall not be
respansible for fees, if any, charged by Its LDC(s) for the LDC's provislon of such data.

{b)  Credit Provisions Applicable to Potential Buyers. Within five (5) Business Days (a
“Business Day” is any weekday olher than a day which [s defined as a hollday by the New
York Mercantile Exchange ("NYMEX") or any successor organization thereto) of Seller's recelpt
of Buyer's submlllal of (i) a completed and signed verslon of Exhlbit B, Form of Authorlzation
Letter, and (ll) a Pricing Conflrmation completed with respect to the descriptive informatlon for
at least one Account, including, with respect to such account, a copy of an LDC invoice dated
within forty-five {45) days, and If the credlt of Buyer does not meet Seller's reasonable
standards and the most recent aggregate annual usage of Buyer's Accounts is greater than
5,000 decatherms, Suppller may, at ils option, exercised by written notice within such five (5)
Business Day perlod (which may be made by confirmed e-mall), request Buyer to provide
Supplier with commerclally reasonable credlt assurance as a condition of effecluating the
Agreament, Such credit assurance may consist, In Suppller's discration, of the provision of an
Interest bearing deposit, letter of credit, parental guarantee or other means acceptable to
Suppller ("Credit Assurance”). The amount of CredIt Assurance requested by Sellsr will not
excead one hundred and twenty (120) days of lotal contract exposure. The Interest rate
applicable to any Credit Assurance which Is in the form of a cash deposit shall be equal to the
customer deposlt interest rate for LDCs approved by the Massachusstts Department of Publlc
Utilittes (“MDPU") from time to time. If Buyer does not provide Credit Assurance to Suppller
wiliin five (5) Business Days of Suppliet's request for same, Suppller may, by notice dellvered
within such five (5) Buslness Day perlod, decline to provide service until Credit Assurance Is
provided to the satisfaction of Suppller.
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(¢)  Credit Provisions Applicable to Existing Buyers,

{) If Buyer |s rated by elther S&P or Moody's, In the svent that Buyer's S&P
or Moody's Sr. Unsecurad or Underlying rallng were to fall below BBB- or Baa3, respectively, at
" any time durlng the Term of this Agresment, Suppller may request Credit Assurance. The
amount of Credit Assurance requested by Seller wlll not exceed one hundred and twenty (120)
days of total contract exposure. Buyer shall provide such Credit Assurances within flve (6)
Buslness Days of such request.

(il If Buyer Is not rated by slther S&P or Moody's, If at any time during the
Term of this Agreement, Supplier has Good. Falth Credlt Concerns regarding Buyer, Buyer shall
promptly provide to Supplier all reasonably requested documentation necessary for Supplier to
obtain an accurate overview of Buyer's abllity 1o continue to perform under this Agreement. If
Supplier Is not reasonably saltisfled regarding Buyer's continued ability to perform following such
review, Supplier may request that Buyer provide Credil Assurance(s) with respect to the
Account(s) for which the Good Faith Credit Concerns arose. The amount of Credit Assurance
requested by Seller will not exceed one hundred and twenty (120) days of total contract
exposure. Buyer shall provide such Credlt Assurance(s) within five (5) Business Days, failing
which, the Suppller may terminate this Agresment. Upon termination of thls Agreement for any
reason, any amounts pald as Credit Assurance by Buyer pursuant to this Section with respect to
affected Accounts, including any accrued ‘interest thereon (if applicable), shall be returned to
Buyer within thirly (30) days of the date of lermination, but only to the extent that such amounts
have not been properly drawn upon by Suppller In respect of amounts owed by Buyer to
Supplier pursuant to this Agreement. '

Far purposes of this Agreement, "Good Falth Cradit Concerns” shall mean that Suppller
has reasonable, objective commercial grounds for insecurity regarding Buyer's abllity to perform
all of lts oulstanding obligations under this Agreement Including but not imited to a previous
default, other than with respect to amounts escrowed by Buyer in connection with a good faith
billing dispute,

(d) Unless an Event of Default with respect to Buyer exists, Buyer may add
additional Accounts to this Agreement from time to time by submltting addltional executed forms
of Exhiblts A, Altachment 1 and such additlonal Accounts shall ‘be subject to the credit
provisions set forth in this Section 3.

4. CONTRACT PRICE:
(a)  Particlpant shall select from one of the following contract price options:
o Fixed Basls and Commaodity Contract Pricing Option:

Fixed basls price and commodity price (respectively “Basls Price” and
“Commodity Contract Price", and together a "Contract Price") for the natural gas to be sold and
purchased hersunder for a specific perlod ("Supply Perlod") within the Term of this Agreement
shall be set forth in an executed version of the Pricing Confirmation, and unless otherwlse
specifled, shall be applicablé to all usage in each month for the respactive Accounts. Suppller
~ shall be responsible for all taxes and royaltles relating to the production, transportatlon or sale of
natural gas through the Dellvery Polnt; provided, that If the Coniract Price set forth In a Pricing
Conflrmatlon does not include sales tax, Suppller may Increase the Contract Prlce to the extent
necessary {o cover federal, state or local sales taxes.
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) Indexed Price Opllon:

For natural gas to be sold and purchased hereunder for a specific period
(“Supply Term Parlod") within tha Term of thls Agreement, if an Indexed Price Option shall be
selected In an executed version of the Pricing Conflrmatlon, unless otherwise speclfied, It shall
be applicable to all usage in each month for the respective Accounts. The Conlract Price for
Accounts under thls optlon will be the Gas Dally -Dally Price Survey Midpeint Index plus the
Basls Premlum, as deflned in the executed Price Confirmatlon for all natural gas consumed
dally. Suppller shall be responslble for all taxes and royaltias relating to the production,
transportation or sale of natural gas through the Dellvery Polnt; provided, that If the Contract
Price set forth [n a Pricing Confirmation does not Include sales tax, Supplier may increase the
Conlract Price fo the extent necessary to cover federal, state or local sales taxes.

Buyer will be required to select the 0% Swing Option, must be dally metered, and
only Accounts without a capaclty assignment from an LDC will be eligible for thls price optlon.

(i)  Combined Indexed Price and Fixed Basis and Commodily Contract
Pricing Optlon:

~ A Buyer may amend the Indexed Prica Opflon no more than 3 times to purchase
a percentage of thelr Contract Monthly Volume (as definad In the executed Price Conflirmation)
under the Fixed Basis and Gommodily Contract Pricing Option with the balance of the Contract
Monthly Volume remalning under the Indexed Price Optlon.

The portion of the Contract Monthly Volume where Buyer has executed a fixed
Commodily Conltract Price cannot exceed the portion of the Conlract Monthly Volume with a
fixed Basls Price.

Buyer will be required to select the 0% Swing Option, must be daily metered, and
only Accounts without a capacily assignment from an LDC will be eligible for this price option.

(iv)  Swing Options:

Buyer may request a flxed Contract Price to be applicable to a specified monthly
usage volume (“Contract Quantity" or "Benchmark Quantily") with usage varlances from such
stated quantities belng priced using market prices or indices, The Swing Optlon, if any, shall be
designated on the Pricing Confirmation,

The Swing Prlcing Optlons a Buyer may raquest are +/~ 10% from the Contract
Quantily, +/- 0% from the Contract Quantity, or Dally Based Swing, or Monthly Based Swing,
each as defined in Exhibit A,

(v}  PRIME Commodity Contract Price Option:

Accounts are eligible for the PRIME Program for a structured approach to buying
NYMEX natural gas commadity as defined in Exhibit A, Prlor to Initial execution of the PRIME
Commadity Contract Price Optlon, Supplier and Buyer shall confer about the mechanlcs of the
PRIME program to address the Buyer's risk tolerance and business objective. If Buyer seeks to
proceed with the PRIME Commoadily Contract Price Opfion, Buyer miust execute a PRIME
Amendment In the form aftached hereto as Exhibit D.

. 5
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(vl  Natural Gas Recall Option:

Accounls that are capable of burning an alternative fuel are also ellglble for the
Natural Gas Raecall Option which allows the Buyer to swilch belween the alternative fuel and
natural gas lo take advantage of the rise and fall of market prices. Prior to Inittal execullon of the
Natural Gas Recall Option, Suppller and Buyer shall confer’ about the mechanics of the
program. If Buyer seeks lo proceed with the Natural Gas Recall Option, Buyer must execute a
Recall Amendment attached hersto as Exhiblt E.

(b)  If any Materlal Change (defined helow) occurs during the term of an "accepted”
Prlcing Conflrmation, then Suppiler may pass through to Buyer some or all of the Incremental
third-party cosls or credits Supplier reasanably incurs fo supply natural gas a result of such
Materlal Change, but only to the extent such costs or credits are (a) dlrectly related lo supplylng
natural gas lo Buysr's Accounts which are the subject of such Pricing Confirmation and (b) are
incurred In, and relate to, a perled beginning sixly (60) days or more following written notice of
such Materlal Change to Buyer (with a copy to PowerOptions) and ending with the explration of
the Pricing Confirmation, All billing of such Materlal Change costs or credils with respect to
Accounts which are the subject of a Pricing Conflrmatlon shall (a) occur with regular billing with
respect to the subject Accounts, (b) be accompanled by documentation reasonably
demonstrating that billed costs are ellgible to be passed through hereunder and are properly
caloulated, and (c) be completed with the final regular bill with respect to such Account under
such Pri¢ing Conflrmatfon.

“Materlal Change” means, as to any Account, a substantial Increase or decrease In
Supplier's costs to supply natural gas pursuant to this Agreement (hat Is caused by (f) a new,
higher or lower charge ar cost imposed on and payable by Supplier by the Federal Energy

Regulatory Commission or Its successor, or the LDC In which Buyer Is located; (Il) Increase or.

decrease In an existing charge or cost Imposed by the Federal Energy Regulatory Commlssion
or lts successor, or LDC which was not antlclpated at the time of the Agreement; or (lll) a new
eloment of retalt full requlrements service Imposed through law or regulation by the
Commonwealth of Massachusetis or the United States.

(6)  Accounts or Meters Without Usage History: If an Account or assoclated Meter
that Is Included on an executed verslon of the Pricing Confirmation, has, at the time of request
for a quotatlon of pricing, been then-recently established and Is without sufficient consumption
history or olher Informatlon needed to develop a reasonable usage profite for quotation for the
requested perlod of a Pricing Confirmation, but annual usage Is reasonably expacted to exceed
10,000 Dih or, the Account Is dally belancing, the Supplier and Buyer shall develop a mutually
acceptable paltern of monthly usage for purposes of pricing fhe Account for up to one year.
Such Account's fixed pricing for sald year will, unless otherwise agreed by the Parlies, be
applicable to the agreed usage amounts, subject to any swing provisions applicable to each
relevant perlod of monthly pricing. To the exlent the Account’s actual usage levels fall outslde
the allowance bandwidth, Confract Prices applicable to usage outside the band will be
determined as described In Exhiblt A for similar Swing Optlon usage.

{d) Change In Use

(1) Buyer warrants that It has disclosed or wlil disclose to Supplier any and all
plans to expand or reduce the slze of any of its facilities that Is a service locatlon (‘Facilities”)
during the Term of thls Agreement If such expanslon or reduction could reasonably be expected
to Increase or decrease Buyer's total monthly usage under the related Enrolled Accounts (as
hereinafter defined) by more than ten percent (10%). '
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(1) In the event that Buyer's annual usage for any Enrclled Account (as
deflned below) exceeded thirty thousand (30,000) dekatherms during the Iwelve calendar
months preceding this Agreement , and Supplier has inltiated dellvery of natural gas to Buyer
under this Agreement, Buyer shall provide Suppiler 90 days advance notice of;

(1)  Closure of any such Account enrolled with the LDC for supply by
Suppller ("Enrolled Account");

2) A reduction of usage under any such Enrolled Account to zero
consumption without closure of the Account;

(3)  Any change In use within Buyer's control, such as Facllity
closlngs, planned equipment outages or replacements, new
bulldings or other uses of natural gas or other similar
clrcumstance, including the Installation or removal of a power
generating facllity, co-generation facllity, absorption chiller or other
non HVAC related process facliily.

Nolwithstanding the forgolng, Buyer shall have no liability to Supplier, including for
increased supply costs or charges or penaltles Imposed by relevant market enlilles directly
altributable to usage varlations of Buyer, exclusive of varlations relaling to weather effects, to
the extent the total usage of natural gas under all Enrolled Accounts of participants In the
PowerOptions program supplied by Suppller. does not vary by more than five percent (6%) from
the {otal usage under all Enrolled Accounts of participants in the PowerOptions program
supplled by Supplier for the corresponding manth (or if not avallable, from the total Contract
Quantity) In the Immediately preceding year, adjusted for variations relating to weathar effects.

In the event there is such a vartation In excess of five (5%)and Buyer has falled to
provide 90 days' notice to Suppller as requlred heresunder, Suppller may charge Buyer the
incremental third-paity costs or credits Supplier reasonably Incurs to supply nalural gas as a
result of Buyer's change In use. All bllling of such costs shall occur with regular billing with
respect to the subject accounts and be accompanied by documentation demanstrating that such
costs were Incurred by Suppller. Such documentation shall Include a report based on seller's
system of record, showing, at a minfrmum: ;

) such Cuslomer's aclual usage for the current month; and
(N contract quantity for Customer for that month,

Such additlonal costs or credits for changed. usage will be charged as if the parlicipant’s
accounts were being served under the Monthly Based Swing equlvalent to a "0% Swing”
product as detalled under Exhibit A,

6. NOMINATIONS, PENALTIES AND BALANCING: All nominations, batancing or simllar
charges and any penalties relating lo transportatlon of natural gas sold and purchased
hereunder to the Delivery Polnl(s), or from the Dellvery Polnt(s) to the Business Mater(s), shall
he the responslbllity of Suppller; provided that at the oplion of Suppller, If Buyer purchases
balancing services on its LDC system as Identified by Suppller, Suppller shall be responsible for
the cost of such services and shall, at the option of Buyer, either pay such cost direclly or
deduct such cost from amounts owed by Buyer to Suppller
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8. AGENCY: By execution of this Agreement, Buyer hereby appoints Supplier to act as its
excluslve agent to: (a) manage, nominale and schedule {ransportation service with the LDC
from the Delivery Point(s) to the Buslness Mster(s) in accordance with applicable LOC
transportation tarlff and this Agreemenl; (b) communicate direclly with the LDC to balance
scheduted and actual recelpt and dellvery of Buyer's gas pursuant lo lhe applicable LDC
transportation tariff and this Agresment; and (c) to do all other things necessary to perform the
obllgations set forth In Sectlon 1 above. The agency hereln created is a limiled agency and
Suppller's dutles are specifically fimited to those set forth above and no other rights or dutles of
any kind or nature are granted to, or Imposed on, Supplier. Supplier and Buyer shall take such
actlons and execute such documents as may ba required by Supplier, the LDC and other thlrd
parties to enable Suppiler to perform hereunder, Suppller shall defend, Indemnify and hold
Buyer harmless from and agalnst any and all cosls, claims, damages, expenses, fees,
penaltles, . sults andfor all aclions of any kind, characler or nalure including reasonable
attorneys' fees and court costs, that may arise out of Suppller's acts as agent for Buyer, except
for those arlsing from Buyer's gross negligence or willful misconduct. Supplier shall nolify Buyer
within five (6) buslness days If Suppller lsatns that an Account of Buyer has been removed from
Supplier's obligations, other than In connactlon with the expiration of a Pricing Conflrmation. In
additlon, unless promptly Instructed otherwise by Buyer upon learning of such change in supply
stalus, Suppller shall use reasonable efforts to obtaln reinstatement of responsibliily for the
Account's supply and observe the terms applicable to the remainder of its Pricing Confirmation,
If a gap In Suppller's ohligations extends for more than one billing cycle, the Partles shall
implement a reasonable “true-up" to reimburse the Buyer for any dlfference between the rate for
the LDC commodily supply and the rate thal would have been charged by Suppller, each as In
effect during the affected perlod.

7. BILLING AND PAYMENT,; DROPPED ACCOUNTS:!

(a)  Suppller shall render an involce each month to Buyer which shall indlcate the

quantities of gas delivered to Buyer at the Business Meter(s) during the bllling oycle as adjusted

by any gas allowance Imposed by the LDC. If permitted by the LDC, and Buyer and Supplier
agres, Suppller shall pay the LDC for all charges and costs of transporting such gas from the
Delivery Polnt(s) to the Buslness Meter(s) and, subject to Section 1 of thls Agreement, shall
Include such amount In the monthly involce to Buyér and Buyer shall relmburse Suppller for all
such costs pald to the LDC. Such amounts and costs shall not Include gas used, retained, lost
andfor unaccounted for by the LDC In conneclion with such lransportation, If the actual
quantities of gas delivered during the preceding bllling cycle cannot be delermined by the
involce date, Supplier shall render an Involce to Buyer for the esiimated quantily of gas
delivered to the Business Meter(s) based on the best information avallable to Supplier. Supplier
shall make any necessary credits or debits on the next succeeding invoice to reflect actual
quantities of gas dellvered In the preceding, estimated bllling cycle, Buyer shall pay Supplier the
invoice amount, less any amounts owed by Supplier to Buyer within thirty (30) days after receipt
of the Involce (the "Due Date"). If either Party In good fallh disputes any amounts due
hereunder, the disputing Parly will contact the non-disputing Party promplly and the Parlles will
negotiate in good faith regarding such dispute for a perlod of no more than fifteen {(15) Business
Days. In the event the Parties are unable to resolve such dispute, the disputing Party shall pay
the balance of the original involce and elther Party may exerclse any remedy available to it in
law or eqully pursuant to this Agreement. Actions taken by a Parly exercising its contractual
rights will not be construed as a dispute for purposes of this Seclion. Payment shall be made at
the address and in the method of payment deslignated on the Involce. Overdue amounts under
thls Agreement shall incur a late payment charge in the mahner and at the rate the applicable
L.DC would be permilted to do so had Buyer been taking natural gas supply from such LOC.
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(v)  Dropped Accounts

() Supplier shall, subject lo Section 16, timely take such actions within its
reasonable contral, including without limitation filing a complete and accurate drop transaction
notice with the relevant local distribution company (LDC), as shall be necessary and appropriate
In order for Participant lo recelve Default Service with respect to an Account during any period
in which no Cantract Price shall be In effect with respect to such Account.

()  Supplier shall notify Participant within five (5) Business Days If Supplier
learns that an LDC has removed an Account from supply service, other than In connection with
the explratlon of a Prlcing Conflrmation. In addition, unless promplly instructed otherwise by
Particlpant upon learning of such change in supply status, Suppller shalt use all reasonable
efforts to obtaln relnstatement of such Account's enroliment and observe the terms applicable to
the remalnder of Its Pricing Confirmation. If a gap [n Suppller's enroliment extends more than
the first billing cycle due to a failure of Supplier to use reasonable efforls, the Supplier shall
ralmburse the Particlpant for any Increase in costs associated with a positive difference belween
the rate for such Default Service and the relevant Confract Prlce each as In effect during the
affécted perlod. .

8. TAXES AND ROYALTIES: Suppller shall pay and shall indemnlfy, defend and hold
Buyer harmless from any clalms for any tax or royally for which Supplier Is rasponsible
hereunder Including, without fimitation, sales, excise and gross recelpts taxes applicable to the
gas sold hereunder to the Dellvery Poinl(s). Buyer shall pay, and shall indemnlfy, defend
and hold Suppller harmless from any clalm for any tax for which Buyer Is responsible
hereunder Including, without limitatlon, sales, exclse and use taxes applicable to the gas
sold hereunder that may be Imposed at or after the Delivery Point(s). Further provisions
relating to taxes and royaltles are set forth !n the description of the "Fixed Prlclng Optlon,” In
Sectlon 4 hereof.

9. MEASUREMENT: The measurement, calculation and computation of the quantity of gas
dellverad by Supplier al the Dellvery Polnl(s) and the Business Meter(s) shall be determined iIn
accordance with the applicable fransportation tarllf of the LDC receiving gas for the account of
Suppller at the Dellvery Poini(s). Supplier, with assistance from Buyer if necessary, shall cause
the LDC to provide such data to Suppller on a timely basis.

10, TITLE TO GAS, INDEMNITY AND WARRANTY: Tllle to the gas bought and sold
hereunder shall transfor from Suppller to Buyer at the Delivery Point(s), Subject to the
limitations of Seclion 22, each Party shall be In exclusive control and possession of the gas
bought and sold hereunder and responsible for any damage or Injury caused thereby while such
Party holds litle to such gas sxcept for Injury and damage caused by the negligence of the other
. Parly. Suppller warrants that it has the right to sell the gas hersunder and that it has good titie
{o all gas sold by it to Buyer hereunder, free from liens and materlal adverse claims of any kind.
Suppller shall Indemnify, defend and hold Buyer harmless from all sults, actions, debts,
accounts, damages, costs, [osses and expenses arlsing from, out of or relating to adverse
claims of any and all persons to the sald gas or related charges thereon or relaling thereto
which attach bhefore title to sald gas passes to Buyer, Buyer shall indemnify, defend and hold
Seller harmless from all suits, actions, debts, accounts, damages, costs, losses and expenses
arlsing from, out of or relating to adverse claims of any and all parsons to the sald gas or related
charges thereon or relating thereto which attach after tltle to said gas passes to Buyer, THE
WARRANTIES SET FORTH IN THIS PARAGRAPH ARE EXCLUSIVE AND ARE IN LIEU OF
ALL OTHER WARRANTIES WHETHER STATUTORY, EXPRESS OR IMPLIED, INCLUDING,
BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
9
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PARTICULAR PURPOSE OR ARISING OUT OF ANY COURSE OF DEALING OR USAGE
OR TRADE, ;

11.  QUALITY AND PRESSURE: The qualily and pressure of gas dellvered by Suppller at the
Delivery Polni(s) shall conform to lhe applicable tarlff of the LDC.

12, FORCE MAJEURE: If an event of Force Majeure renders either Parly wholly or partially
unable to carry out its obligations hereunder, and If such Party so affected gives wrltten notice
and reasonably full particulars of sald Force Majeure to the other Party within a reasonable time,
then the Parly glving notice, as long as, so far as and to the extent that it Is rendered unable to
perform its obligations by such Forca Majeure shall be excused from Its performance of such
obllgatlons, other than payment obligations accrulng before the event of Force Majeure and
payment for gas flows supplied by Suppller through and measured by the Business Meter,
provided that the affected Parly is using all reasonable efforts to restors ils ability to perform its:
obligations hereunder. Notwithstanding (he foregoing neither Party shall be excused from the
performance of obligations for which performance was due prlor to the onset of such event of
Farce MaJeure. For such purposes Force Majeure shall mean any cause which s beyond the
reasonable control of the affected paily and could not have been and cannot be reasonably
avolded, Including but not (mited to acts of God, strikes, lockouts or other Industrial
disturbances, act of the publlc enemy or terrorists, wars, blockades, Insurrections, -riots,
epldemlcs, landslides, lightning, earthquakes, flres, hurricane, tornado, flood, accident 1o
machinery or walls or lines of plps, line or well freeze ups, partial or total fallure of reserved firm
transportation capacily, the binding order of any court or governmental authority of competent
jurlsdiction, any of which prevents or restricts performance hereunder and which has been
resisted In good falth by all reasonable lagal means, or any other simllar cause which, by the
exercise of due-dlligence, he party claiming Force Majsure Is unable lo prevent or overcome. -
Force Majeure does not Include inabliily to pay, the econemic hardships of a Parly or the full or -
partial closures of a Buyer's facliities, unless such closure Kself Is due to Force Majeure.

13, CUSTOMER SERVICE: Suppller wilf become, to the maximum extent permitted under
applicable rules, the principal polnt of contact for Buyer's firm natural gas. PowerOptions shall
have the right, but not the obligation, to pratect the Interests of Buyer and to caordinate the
exercise by Buyer of their rights in such manner as they each deem appropriate. Buyer
authatizes Supplier, at PowerOplions' optioh, from time to tims, to provide PowerOptions with
all‘;l}for(rjngtlon provided by Supplier to Buyer, including without lImitation billing, consumption
and load data.

14, GOVERNING LAW; VENUE: This Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Massachusetts, other than those refating to
cholce or confllct of law. Any actlon at law, sull In equity or judictal proceeding arlsing from or In
connection with, out of or relating to this Agreement shall be litigated only In the Courts of the
Commonwealth of Massachusells. The Partles walve any right they may have to transfer or
change the venue of any litigatlon resulting hereunder. Nothing In this Agreement shall displace
the applicability of any federal law or the jurisdiction of the Massachuseits Department of Public
Utilitles, the Federal Energy Regulatory Commisslon, or any other regulatory agency or body.

16,  DEFAULT AND TERMINATION;

(a)  Event of Default. An event of default (an "Event of Default") shall be deemed to -
exist upon the occurrence of any one ar more of the followlng events: .

10
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() fallure by elther Parly to meet any payment obligation hersunder if such
fallure continues for a perlod of (15) days following wrltten notice of such fallure;

(i)  fallure by elther Parly lo perform fully any other materlal obligation
hereunder if such failure continues for a perlod of thirty (30) days fellowing writlen notice of such
fallure;

. {liy  if by order of a court of competent jurlsdiction, a recelver or liquidator or
frustee of elther party, or of any of (he property of either Parly, shall-be appolnted, or, If by
decree of such a court, elther Parly shall be adjudicated bankrupt or Insolvent, or any
substantlal part of the property of such Party shall have been sequestered, or If a petition to
declare bankruptey or to reorganize either Parly pursuant to any of the provisions of the federal
bankruptcy code, as It exists from time to time, or pursuant to any other similar state statute
applicable to such party In effect from time to time shall be filed against such Patrty,

(Iv)  If elther Parly shall file a voluntary petition in bankruptcy under any
provislon of any federal or state bankruptoy law or consent to the filing of any bankruptcy or
reorganization petillon against it under any simllar taw, or, without limitation to the generality of
the foregolng, If ellther Parly shall file a pelition or answer or consent seeking relief or assisting
in seeking relief In a proceading under any of the provislons of the federal bankruptcy code as [t
exists from time to time, or pursuant to any simliar state statute applicable to such Party In effact
from time to time, or an answer admitting the material allegations of a petitlon flisd against It In
such a proceeding, or if sither Party shall make an assignment for the beneflt of Its creditors, or
if either Party shall admit In writing lts Inabllity to pay its debts generally as they become due, or
If either Party shall consent to the appoiniment of a recelver or racelvers, or trustee or trustees,
or liquldator or liquldatars of It or all or any part of its propenty; or

(v)  fallure of Supplier to cause Cenlrica plc to maintain In effect, at all imes
during the Term, the Particlpant Guarantee in accordance with Sectlon 16 heraeof, unfess
Supplier, at least five (5) Business Days prlor to termination of the Particlpant Guarantes,
provides an allernate security In form reasonably acceptable to Particlpant, It being understaod
and agreed (hat for purposes of determining the acceptabllily of any alternate security,
Paiticipant heraby authorizes PowerOptions to act on Its behalf In making such determination.

(b)  Remedies. Upon the occurrence and during the continuation of any Event of
Default heraunder, the parly not In default shafl have the right:

()] following all applicable notice and cure perlods, to terminale this
Agresment with respact to the Account(s) which Is the subject of the Event of Default, If less
than all, upon written notice to the defaulting Party If the Event of Default is then continulng; in
such event, lhe defaulting Parly shall be obligated to pay to the non-defaulting Parly Actual
Damages, If any, resulting from such terminatlon; provided further that the non-defaulting Party
retains the right to terminate this Agreement with ten (10) days' prior written notice If an Event of
Default occurs pursuant to Section 5 (a) {lli) or Section 156 (a) (iv) above;

andfor

([)] to pursue any other remedy under this Agreement or now or hereafter
exlsting al law or in eqully or otherwise,

For purposes of this Agreement, "Actual Damages” means the total amount of the loss
that the non-defaulting Party (the "Damaged Party"} would experience as a result of termination.

M
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Actual Damages shall be calculated by muitiplying the volume in the remalning portion of ths
Supply Perlod by:

(A)  where Supplier is the Pamaged Parly, In any Supply Perlod, the positive
difference, If any, obtalned by subtracling the market value of the Commodity
Price (the equivalent NYMEX strip price) and Basls Price for the remalning
Supply Perlod of such terminated Account(s), from the Contract Price of the
natural gas for the remaining Supply Perlod of such terminated Accounl(s), In
each case as determined by Supplier in a commerclally reasonable manner; and

(B)  where Buyer is the Damaged Party, In any Supply Perlod, the posltive difference,
if any, obtained by subtracting the Conlract Price from the purchase price at
which Buyer obtalns alternatlve natural gas supply to cover such requirements
during the remalning Supply Perlod of such terminated Account(s). To the extent
these price companents of the alternative supply are not clearly stated, they shall
be determined using commerclally reasonable methods, The price pald by Buyer
to Its LDC(s) for alternative natural gas supply for such terminated Account(s)
shall ba deemed “commerclally reasonable,”

Regarding each Account, termination shall be effective on the date of the next scheduled
meter reading for sald Account, unless 1) Supplier has not. submilted the required “drop
customer” transaction ten (10) or more business days prior to the next meter reading date, In
which case the effective date of termination shall be the next subsequent meter reading date
after the “drop customsr” transaction has been properly submitted (Supplier shall make all
reasonable. efforls to submit the required "drop customer" notice prompily), or 2) In the event of
a default by Supplier, Buyer does not elther Inform the LDC of the terminatlon or initiate supply
service with another supplier two or more Business Days prior to the next meter read date or the
next scheduled meter reading date of such Account, whichever is eartier, In which case lhe
effective date of termination shall be the next subsequent mater reading date two or more days
after Buyer has either Informed the LDC of the termlnation or Inltiated supply with another
supplier with respect to such Account. Notwithstanding the foregoing, the date on which an
Account Is dropped from Supplier's LDC pool shall be deemed to be the date of the termination
of such Account,.

16.  ULTIMATE GUARANTEE: The Suppller covenants and agrees that, it shall cause
Centrlca ple, a company Incorporated In the United Kingdom under the Companles Act of 1985,
the ultimate corporate parent of the Supplier ("Ultimate Parent"), to at all times during the Term
of this Agresment malntain a guarantee in (he form allached hereto as Exhlblt F in an
aggregate dollar amount equal to one-hundred fiity percent (150%) of the total of the Cost
Exposure for the remalning Term of this Agraement for alt Account as of the Calculation Date
(the "Parlicipant Guarantea”). The Calculation Date and Cost Exposure are described below,

Where:

"Gatculation Date" will be every twelve (12) months beginning with the Executlon Dale of
the Program Agreement,

"Contract Cost" Is, wilh respect to contracts under the Price Optlon In Section 4 of the
Participant Agreement, the remalning Supply Period amount of Energy, at the
Calculation Date, multiplied by the Contract Price.

12
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“Cost Exposure" is the number produced by subltracting the Contract Cost of each
Account from the Market Cost on the Calculation Date, provided that Cost Exposure of
each Account shall not be less than zero,

“Market Price” the sum of the Commodily Price and the appropriate Basls Price as
defined below, except where the Particlpant Is allocated a capacity assignment from the
LDC, g

“Gommodity Price” Is the setliement price on the Calculation Date of physlcal natural gas
as shown on the CME Websilte as the Henry Hub Natural Gas Fulures (NG).

Basis Price for Nan-capacily Assigned Accounts: For purposes of this calculatlon, the
most recent seltlement prices shown on the CME Clearport Plalform for Algonquin City
Gates Natural Gas (Plalis-IFERC) Basls Futures under the symhol 84,

Basis Price for Capacily Asslgned Accounts: The basls price for a capaclly assigned
account shall equal the capacity assigned rate as calculated from the Parlicipant's
distrbution company's tariff, The capaclly assigned shall be as listed on Exhibit B of
each Partlclpants Agreement. If for any such account the capaclty assigned is less than
that required to serve the Particlpant, the addilonal Basls shall ba priced as If the
capaclly Is unassigned.

© "Markst Cost" Is with respect to contracts under the Price Option in Seclion 4 of the
Parlicipant. Agreement, the remaining Supply Perlod amount of the Energy, at the
Calculation Date, multiplied by the Market Price. :

PowerOptions shall have the right to request a recalculation of the Parlicipant
Guarantes, up to four times per year, and upon such request, Suppfler shall recalculats
the Particlpant Guarantee, provided, however, that PowerOptions may only request such
recalculation if the market price Is twenty-five percent (25%) higher than the market price
assumed at the last Calculation Date or recalculation date. :

17. THIRD-PARTY BENEFICIARIES: There are no third-party beneficlaries o this
Agresment and none ars Intended by the partles.

18, EQUAL EMPLOYMENT OPPORTUNITY: The Equal Employment Opportunity Clause
required under Executive Order No. 11246, the affirmatlve action commitment for veterans, set
forth In 41 CFR 60-250.4, the affirmatlve action clause for handicapped workers, set forth In 41
CFR 650-741.4, and the related regulations of the Secrelary of Labor, 41 CFR Chapter 60, are
included by reference In this Agreement, and Suppller certiftes, warrants and covenants that it
has and wiil at all times comply with the requlrements contained therein to the extent required
thersby.

18,  CONFIDENTIALITY: Buyer shall, subject to Its obilgations under applicable law, use
reasonable efforts to maintaln the confldentlality of any confldential information provided to it by
Supplier. Al of Buyer's data that Supplier obtalns through or in connection with this Agreement
belongs to Buyer and shall be provided as requested to Buyer In electronic format, If avallable
. and so requested, without cost, upon five {8) business days' notice. Suppller further agrees to
keep confidential Buyer's data so obtained and to restrict access to such Informatlon to enly
PowerOptions and to those employees of Suppller and/or third parties who need such access to
enable Suppller to perform Its services under thls Agreement and shall Inform such personnel of
lhe confldentlal information.  Supplier shall be responsible for lts amployees’ compllance with
13
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the terms of this Agreement. Supplier shall not be responsible for any cost, clalms or damages
relaled to or arising out of PowsrOptions' use of such confidentlal information,

20.  ASSIGNMENT: This Agreement shall be binding upon and Inure to the benefit of the
respective successors and assigns of the Partles hereto, provided that thls Agreement shall not
be transferred or assigned, by operallon of law or otherwise, by elther Parly without the prior
written consent of the other Parly, which consent shall not be unreasonably wilhheld. Any
assignment in vlolation of thls Section 20 shall he vold.

21,  NOTICES: Any notice request, demand or slatement provided for In this Agreement shall
be In wiiting and dlrected to the addresses spscifled above on page 1. Any Parly may change
lts address upon notice. All nofices requlred hereunder may be sent by facsimlile or mutually
acceptable electronlc means, a natlonally recognized overnight courler service, certlfled mail
(relurn recsipt requested), first class mail or hand dellvered. If glven by facsimile or mutually
acceptable electronlc means, notice shall be deemed given on the date sent If by 4:00 p.m. ET
and by the next Buslness Day If sent on or after 4:00 p.m. ET. If-sent In wrlling by flrst class
mall, notice shall be deemed given on the second Business Day following deposit In the United
States mall, properly addressed, with postage prepald. If sent by same-day or overnight
dellvery service, notice shall be deemed given on the day of delivery.

22, ° LIMITATION OF LIABILITY; For breach of any provision for which an express remedy
or measure of damages Is provided In this Agreement the liabllity of the defaulting Parly shall be
Himlted as sel forth In such provislon and all other damages or remedles horeby are walved. If no
remedy or measure of damages |s expressly provided, the liabllily of the defatilling Party shall
ba limited to dlrect damages only and all other demages and remedles are walved.
Notwilthstanding the foragolng, If applicable, direct damages for fallure of Suppller to deliver gas
pursuant to this Agreement shall Include those costs and expenses of Buyer In arranging any
alternalive supply of gas lhat are provided for in the definltion of “Actual Damages”. IN NO
EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY, DIRECTLY OR
INDIRECTLY, INCLUDING WITHOUT LIMITATION THROUGH OBLIGATIONS TO
INDEMNIFY THIRD PARTIES, FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE,
EXEMPLARY OR INDIRECT DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF
PROFITS OR REVENUE, DOWNTIME COSTS OR OTHER BUSINESS INTERRUPTION
DAMAGES, LOSS OF USE OF ANY PROPERTY, COST OF SUBSTITUTE EQUIPMENT OR
FACILITIES, WHETHER ARISING BY STATUTE, IN TORT, CONTRACT OR OTHERWISE.
The Partles hereby release PowerQOptions from any liablllty atlsing from or relating to thls
Agreament or the relationship between the Partles. This provislon shall survive the expiration or
earty termination of this Agreemant,

Notwithstanding anything to the contrary, the claims limits of the Commonwealth of
Massachusetts, or any other governmental subdlvision thereof subject to the clalms limlts of the
Massachusetts Tort Claims Act, G.L. ¢. 268 (hereinafter referred to as (he “Governmental
Entity") shall apply and nothing hereln is intended to constltute a waiver or indicatlon of the
Intent to waive the protections of G.L, ¢, 268 by the Governmental Enlity.

23, REPRESENTATIONS AND WARRANTIES: Each Party warrants and represents to the
other that: (1) It Is duly organized, valldly existing and in good standing under the laws of the
jurisdiction of its formation; (2) it Is authorlzed and quallfied to do business In the jurisdictions
necessary to perform under this Agreement; (3) the execulion, dellvery and performance of this
Agreement are duly aulhorized and do not violate any governing documents or any conlracts to
which it is a parly or any laws, rules or regulations applicable to It; (4) there Is no materlal
avenl(s) or other ‘agresment(s) which would Impalr that Parly's right, authorlty or abllity to
execute this Agreement and otherwise consummate the transactions contemplated by this
14
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Agreement; (4) this ;t\greement Is a forward contract; and (8) Suppller Is not a “utllity” as defined
in the United States Bankruptcy Code.

The above Representatlons and Warranttes shall be confinulng obtigations of the Parties
throughout the Term.

With respect lo the services to be supplled under thls Agresment, the Partles
acknowledge and agree that, no warranly, guarantee or other obligation of PowerOptions Is
expressed or implled with respect fo Iis organization of the natural gas program or any actlons
relaling to the exacution of this Agreement. In addition, the Partles acknowledge and agree that
nothing In this Agreement or any ofher document obligates PowerOptions or any of Hs
employses and agents to assume any responsibllity or to express any opinlon, personal or
otherwise, to Buyer with regard to Buyer's right and obligation to make Its own declsion with
respect to choosing to enter into. this Agreement with Supplier.

24,  WAIVER AND AMENDMENT: Any walver by elther Parly of any of the provisions of thls
Agreement must be made In writing, and shall apply only to the instance referred to In the
wirlting, and shall not, on any other occaslon, be construed as a bar to, or a walver of, any right
elther Party has under this Agreement. The Partles may not modify, amend, or supplement this
Agreement excepl by a wrlting signed by the Parties hereto.

25,  MISCELLANEQUS: Elther Parly's fallure fo insist upon strict performance of any
provision hereln shall hot constitute a walver of, or estoppel against asserting the right to require
such performance In the future, Any change, modificatlon or amendment of this Agraement
shall be In wriling and signed by the Parties hereto. In the event that any provislon(s) contalned
hereln should be found to be unenforceable In any respect such finding shall not affect any
other provision of this Agreement, and thls Agreement shall then be construed as if such
unenfarceable provislon(s) had never been contained herain,

The monthly gas prices attached as Exhibit A and the authorlzation letter altached as
Exhlbit B contain additlonal provisions of this Agreement and are Incorporated herein by
reference. ,

This Agresment, Inclusive of Exhiblts A, and B, contalns the entire agreement belween

the Parlies and there are no prlor or contemporaneous, wrilten or oral, promlses,
reprosentations, agreements or warraniles affecting It.

cITY ﬂxom
By: DIR GY, usw -
M&RK@,&}{B M By: - 9’
Name: Dav‘l‘! ’ ‘a‘i" Ie'i Nama: 56%‘ Dn VVﬂ rvev

Title: Manager. New Engjaﬂd Tite: May e Oty o€ Newton
Date: Direct Sales Date: Z:5.15
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Teleplione
(6171 796-1100

City of Newton, Massachusetts
Office of the Mayor PowerOptions Natura! Gas Pariiclpant Agraomont(6!7) 796-1113

J-acsimle

TDD'TTY
(617) 796-1089
SETTI D. WARREN EXHIBIT B E-mail
MAYOR SWArren(:ne wionmm. uoy

FORM OF AUTHORIZATION LETTER

FORM LETTER - AUTHORIZATION FOR RELEASE OF GAS UTILITY DATA
TO BE SIGNED BY BUYER ON INSTITUTION’S LETTER HEAD

February 5, 2015

Re:  Accounl Data for Accounts llstad In Attachment
[Attach relevant portion of Exhibit B for degeription of Accounts]

This letter Is to serva as authorlzatlon to release to | ) XY gﬂQ (< 1/ _ or PowerOplions,
Inc. all information refative to our account(s) listed In the altachment, Incliding but not limited to
service, load and usage history, rates, billing data and hilling determinants, This request for

release, is valld for one (1) year from lhe date of this letter with respecl to
l V. : and five“(5). years from the date of this lefter with respect to
;O\NarOpllons. nc, > j Yuo (&)
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1000 Commonwealth @ RenerQplonanindassachusetts 02459

www.newtonma. gov
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PowerOptions Naltura! Gas Parllclpant Agreoment

EXHIBIT A
FIRM NATURAL GAS SALES AGREEMENT PRICING
1. Fixed Basls and Commodily Pricing Optlon

For each Account, the price of the gas delivered to the Delivery Polnt shall be equal to
the sum of the Basis Price plus the applicable monthly NYMEX natural gas Commodity Contract
Prices for the period of supply selected by Buyer, each as shown on and as of the date
indlcated on an executed Pricing Conflrmatlon In the form of Attachment 1 of this Exhlblt A, plus
costs [neurred for transportation of such gas on the LDC gas systems, if pald by Supplier, In all
cases subjsct to adjustment In accordance with Section 4 of the Agreement.

With respect to each Account, but only with respect to the pricing of the Confract
Quantily for Accounts subject to the Swing Pricing Optlons (deseribed balow):

(a)  if the Initial perlod of supply for which NYMEX natural gas commodity pricing or
basls pricing Is selected for any Account Is less than the full Term of this
Agreement for some percentage of the Participant's supply (up to 100%), then
Supplier shall offer to supply Buyer with respact to some or all of the remaining
Tern of this Agreement In advance of the explration of the Inltlal, and any
subsequent, perlod of supply, such subsequent period being Intended to be for
the remalning monihs of the Agreemenl Term, but may be for shorter perlods;
and

{b)  with respect to Basis Prices, if Buyer has not accepted the offer descrlbed in (a)
above three (3) Business Days before the explration of the then-current basis
pricing, then the Basis Price for each such Account shall be established for only
the immediately followling month as the Basls Price applicable to Buyer
ostablished by Suppller under the PowerOptions Program on the 5™ Business
Day before the end of such month.

2, Swing Options - Discounts for Swing

With respect to each Account, but only with respect to pricing of the Contract Quantity
for Accounls subject to the Full Plant Option, Basls Prices will be discounted a minlmum of
$0.15 per Dth If a Monthly Swing option of 10% bandwldth Is selected by Buyer, as reflected In
Producls 2 and 3 in the table below, and a minimum of $0.22 per Dth If a Monthly Swing optlon
of 0% bandwldth Is selected, as reflected in Products 4 and 5 In the table below. Market volatililty
and customer specific load shapes are factors that may Increase the discounts above,

16
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The degree of variation in consumption is expressed as a bandwidth or a percentage
("swing’) above or below the monthly volume agreed to in Exhibit A, Attachment 1 to the
Particlpant Agreement. Ses Table 1 and product descriptions below.

Exhibit A - Table 1

Product Volume Purchase at Index Prlgce for Volume Outslide of
Contract Price Selected Product Swing Bandwldth
for
Settlement B}
Minimum | Maximum Basls Pramlum | Basls Discount
(Excess) {Deflclent)

1, full Plant (No 0% nfa nfa nfa nfa
Swing) ]

2. Monthly Swing 90% 110% Monihly | index +$.20/Dth | Index - $.20/Dth
{10%) with Conlract
Capacily Volume
Asslgnment

3. Monlhly Swing 90% 110% Monihly | Index + $.30/Dth | index — $.30/Dih
{10%) Without Contract '
Capaclly Voluine
Asslgnment

4. Monthly Swing 100% 100% Monlhly | Index + $.20/Dth | Index — $.20/Dth
(0%) With Contracl
Capacily Volume
Asslgnment

5. Monihly Swing 100% 100% Monlhly | Index +$,20/Dth | Index — $,20/Dih
(0%) Without Coniract
Capaclty Volume
Assignment

8. Dally Swing 80% 110% Dally Index + $.15/Dth | Index — $.10/Dth
{10%) With or Conlract
Without Volume
Capaclly
Asslgnment ;

7. Dally Swing 100% 100% Dally Index + $.15/Dth | Index - $,10/Dth
(0%) With or Contract
Wilthout Volume
Capaclty
Asslgnment

With respect to NYMEX natural gas commodily pricing, if Buyer has not accepted the
offer descrlbed In (a) above three (3) Buslness Days bsfore the explration of the then current
commedily pricing, then the price for the next month will be established at the last NYMEX
Henry Hub natural gas commodity closing price befors such month for each month for which
Buyer has not accepted NYMEX natural gas commodity pricing.

Full Plant Product (No Swing): This product allows the Buyer to secure a price that
allows them to consume monthly gas as agreed o in Attachment 1 to Exhibit A to the
Partlcipant Agreement. This product Is a full firm product and Includes no swing or bandwidth
provision by Individual account or In aggregate. Priclng for this product optlon Is based on the
understanding that load varlations can and do occur primailly due to changing weather patterns,
which are beyond the Buyer's control, and unanticipated changes In process requirements.
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Swing (Bandwldth) Products: If Buyer aniiclpates changes in load due to equipment
change-out or revised production schedullng that could cause consumptlon to fall outside the
bandwldih Implied by the swing election and conlract volumes agreed to, such Buyer could
beneflt from one-of the Swing products Instead. Under Products 2 and 3, volumes consumed In
excess of the maximum will be purchased and sold at the Index price plus a premium, where the
premium reflects the size of the bandwlidth and whether lhe Index Is published monthly or dally.
Volumes not consumed, e, below the minimum (‘deflclent volumes") will be deemed
automatically sold back to the Suppller at a discount to the Index price, where the size of the
discount refiects the size of the bandwldlh offered and whether the Index Is published monthly
or daily. Monthly Based Swing

Under the Monthly Based Swing Option, the determination of the Contract Price
applicable to usage volumes that falt outslde the Contract Quantity bandwidth for Accounts will
be as follows: a) monthly usage In excess of the bandwidth will be priced at the Gas Daily Index
plus the Basls Premlum, as defined In the executed form Attachment 1 and as shown In Table
1, b) monthly usage less than the Confract Quantily bandwldth, will be priced at the Gas Dally
Index minus the Basls Discount also defined In Altachment 1 and shown In Table 1. The Gas-
Dally Index will equal the average of the midpolnt prices for the Algonquin or Tennessee
Citygates Index, as appllcable to the Account, published for deliveries on each day of the month
under the heading “Dally Prlce Survey”" in Gas Dally. As applled In this provision, the Gas Dally
Index shall be as applicable to the respsctive days of each calendar month of a billing cycle, ff
a day does not fall on a Business Day, the Index charge will be the price publishad on the next
Business Day, provided, however, that if the next Business Day Is in the following menth, the
Index charge will be the price published on the preceding Business Day.

Buyer shall not be responsible for any LDC-Imposed charges for balancing services and,
If requested to Incur and pay for such charges, Buyer will be reimbursed by Supplier upon
presentation of evidence of such amount. Suppller shall be obligated to deliver to the Dslivery
. Polnt a quantily of gas sufficient to meet Buyer's delivered metered quantity, including the
amount of gas required by the LDC under its tarlff for fuel use and losses. .

i€ Buyer Is subject to an LDC’s mandatory upstream capacity assignment, It shall asslgn
Its upstream capacity rights to Suppller for the duratlon of any Pricing Confirmation., Supplier
shall pay the monthly cost of the upstream gapacity to the LDC In a limely manner. Suppller's
recovery of the upsiream capaclly costs, If any, Is Included In the Basls Price shown on-
Altachment 1. '

Daily Based Swing: For the Dally Based Swing product, the dally Contract Quantity will
be determined by dividing the Contract Monthly Volume (as defined In the executed Price
Confirmation) by the number of days In the month (the “Daily Contract Quantity”).

Under the Dally Based Swing Optlon, the determinatton of the Contract Price applicable
to usage volumes that fall outside the Dally Confract Quantity bandwidth for Accounts will be as
foflows: Buyer will pay the Gas Dally -Dally Price Survey Midpoint Index plus the Basis
Premium, as defined in the executed Aftachment 1 and as shown on Table 1, for all natural gas
consumed dally In excess of 100% of the Dally Contract Quantity. If Buyer uses less than 100%
of the Dally Contract Quantity then, (1) If the Gas Dally - Dally Price Survey Midpolint Index [s
greater than the Contract Price, Suppller will credit Buyer's Account an amount obtalned by
sublracling the Contract Prlce from the Gas Dally - Dally Price Survey Midpoint Index of the
defictent quantity minus the Basls Discount as defined In the executed Attachment 1 and as
shown on Table 1 and (ll) If the Gas Dally - Dally Price Survey Midpoint Index Is less than the
Contract Price, Supplier will debit Buyer's Account an amount obtalned by subtracting the Gas
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‘Daily- Dally Price Survey Midpoint Index minus the Basls Discount from the Conlract Ptice of
the deficient quantity as defined In the executed Attachment 1 and as shown on Table 1.

The Gas Daily ~ Daily Price Survey Midpoint Index will equal sither Algonquin Citygales
or Tennessee Zone 6 Dellvered, publlshed for dellverles on each day of the bllling cycle under
the heading "Dally Price Survey’ in Gas Dally. If a day does not fall on a Business Day, the
index charge will be the price published on the next Business Day, provided, howsvar, that if the
next Business Day Is In the followlng month, the Index charge will be the price published on the
preceding Business Day,

Buyer shall not be responsible for any LDC-Imposed charges for balancing services and,
if requested to Incur and pay for auch charges, Buyer will be relmbursed by Suppller upon
presentatlon of evidence of such amount, Supplier shall be obligated to dellver to the Delivery
Point a quanlity of gas sufficlent to meet Buyer's dellvered metered quanlity, including the
amount of gas required by the LDC under its tariff for fuel use and losses.

If Buyer Is subject to an LDC's mandatory upstream capacity asslgnment, it shall assign
Its upsiream capacily rights to Suppller faor the duration of any Pricing Conflrmation. Supplier
shall pay the monthly cost of the upstream capacity to the LDC in a timely manner, Supplier’s
recovery of the upstream capaclty cosls, If any, Is included In the Basis Price shown on the
Price Conflrmation,

3. . Indexed Prlced Option - Dally Based Index

Under the Dally Index Optlon, the determination of the Contract Price applicable to
usage volumes for Accounts will be as follows: Buyer will pay the Gas Daily -Dally Price Survey
Midpoint Index plus a maximum of $0.25 per Dth, for all nalural gas consumed dally, The Gas
Dally — Daify Prlce Survey Midpolint will equal the midpoint prices elther Algonquin Citygates or
Tennesses Zone 6 Delivered, published for deliveries on each day of the bllling cycle under the
heading “Dally Price Survey" in Gas Dally, If a day does not fall on a Business Day, the Index
charge will be the price published on the next Business Day, provided, however, that If the next
Business Day Is In the following month, the Index charge will be the price pubiished on the
preceding Business Day.

Buyer wilil be requirad to select the 0% Swing Option, must be dally metered, and only
Accounts withaut a capaclty assignment from an LOC wilt be eliglbls for this price option.
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CENTRICA PLC

Guaranleo

‘This Quaranice (this "Guar ") is dated October (3, 2006 aud wnade and catered by

L

2

Centrlea Plo {Reglstered Nuaber 3033654) whose registored office fs at Js Millsiream,
Maldenhead Road, Windsor, Berkshire SL4 5GD (“"Guarantor™); In favour oft

Bach of tho benoficirrics Hsted in the Soheduls heveto (each 4 "Contract Pariy"),

WHEREAS

(A)

®)
©)

Bacl. Contract Party aud Dite¢t Dnergy Services LLC (iho “Obligor), a subsldlaty of
Guaranlor Liave entered into a program agreement for the purhiaso of eleotrlelty and related
servlces (tho “Progvam Transaetlons") or have entered into, mid ate contemplating enterlng
into, trausactions for the purchase aud salo of natural gas and cleeteicily, or optlons thereon
(the "Physleal Transactlans"), aud have enfered hto, and ato contemplating enteriug into,
swap, option and other finnucially-settled derlvative transactious, which traugactions will be
ovidenced by one or move swap agrsements, confirmations aud/or master agreements (all such
swap, option or other financially-settled derivative transactions and the agreoments evldeuclug
samo whetlier entered Mto priot to, on or after tho dato hereof belng veforced o heroin as
“Doxlyatlyo Tyansgetlons™). The Program Transactions, the Physleat Transactions and (ho
Dorlvative ‘Transactions, Individually and collectlvely in respect of a Contraot Pacty, shall bs
roferred to liereln as (ho “Transaelions”; :

Guarantor will divectly or indireotly benefis fron the Transactions; and
As a condition precedent o the Transactions, each Conlract Party lias vequived that Guarantor

wncondittonally guatantee to that Contmct Paxty ali payment ofiligations of Obligor to {t wider
the Trausactious.

NOW THERIFORE, to Induce each Conlact-Party to enter into the Transactions, Guarantor agrees 63

follows:

PAYMENT GUARANTELR

L

3

Guarantor absolutely, irrevoanbly and unconditlonally guarantees to each Conlract Pacty all
payment obligations of Obllgor set forth in the Trangactions relating to that Contraot Party
(the “Ohligations”) up to an agerogate amount that shall 1ot exceed the figure set out in the
Schedule I respect of Ihat Contract Party. The maximum aggregato linbility for all
Transactions under Whis Guarantee shall not exceed $89,000,000 (“Maximum Aggregate
Amount”), ‘This Guarantes is a continulug gnarantes effective durlug the ferm of the
Transactions,

This Guarantee shall ferminate in respect of a Contiact Pasty on the fater of tormination for
whatever reazon of the Twansactlons nud the fulfitment of ail acomed obligations of the
Obligor and the Guarantor to'the Contrast Party under the Transactions and hereundes.

Guavantor WAIVES any 1lght to require a3 a condition to its obligations hercunder to a
Contract Party that;

@ presentmeiit or donand bo made upon Obligor; and
(ii) action be brouglil agaiust Qbligor or any ollier person or onlity sxcept Guarantor,

should a Contvaot Party scek to eitforce tho obligations of Guarautor. Specifically, without
[lmitation, Guarantor WAIVES any ight to require, substantively or proceduraily, that:
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(a) a judgment previously be roudered agaiust Qbligor or any other person or
endily;

(b) Obligor or any ofhor person or eulity be jolued in any actlon agelnst
QGuarantor; or

(c) an action separate from one agalnst Guarantor be brought against Obligor ox
auy olhec porson o entity,

The obllgations of Guarautor ace soveral from thoso of Obligor or euy other person or entily, -
including, witheut lmitation, any othor surety for Obligor, and are primary paywent
obligations concenifug whiclf Guarantor s the prnclpal obligor,

The linbility of Guarantor to each Coniract Parly is limited to tho Obligations arlslug out of
Transactlons between that Contvact Patty and the Obligor, Under no oircumstances shall the
Guarantor bave any Habllity to & Contract Party In vospeet of Obligations adslng out of
Trangaotions entered into betweoen the Obligor aud any uther Confract Party.

The olilgations of Guarautor to & Conteact Party heraunder shall in no way be al¥eofed or
impnired by reason, aud Guarantor WATVES {ts vight to prior uotlce, of the hisppening from
tiuto to fimo of any of the following in respect of swch Contvact Parly:

()] extonsions (whethor or uot materlal) of the le for performanca of all or any portlen
of the Obligations, )

() the madification or amendment In any manner (whether or nat matexlal} of the
Transactlons or the Obligattons;

(iti) sy Milwe, delay or lack of diligence on the pact of a Coniract Paty, ot any othior
porson or entity to enfores, assert or exevclso any right, priviloge, power or remedy
conferred on a Confinel Parly or any othor person or entity under the Transactions or
at law, or any action on the part of a Contract Party or such othier person or entity
grantng judulgence or extension ofany klul;

{iv) (e soleaso by any Contract Parly of any collateral securing all or any portion of tho
Obligations, or the release by any Contract Patty of any person atfier than the Obligor
or the Guarantor from any Habilily with rospect to all or any porilon of the
Qbligations;

v) thie settlomont ot compromise of any Qbligations; and
{vi) a change of status, composttion, structure ox nante of Obligoy, lncluding, without

Timlintlon, by reason of bankwuploy, lHquidaton, iwsclyency, merger, dissolution,
consolidatlon or reorganisation,

RESERVATION OF DEFENCES

7.

Without Umiting the defences and rights of Guarantor uol expressly walved in this Guaraates,
Guaranlor expressly reserves unio {lself all rights, countesclaims and ofher defonces of
Obligor relativg to tho Obligatious, except those avising out of the bankwuptey, insolvenay,
dissolutlon o liguidation of Obligor,

NOTICE

All nofices and communicatlons made pursiant to this Guacantee shall be in wriling and
dolivered personally or malled recorded delivery, postage prepaid, or sent by facsimlile, as
follows:

To Guarntors
Centrica Plo
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Millstream

Maldenhead Road

Windsor

Berkalire S14 SGD

United Kingdomn

Attn; General Couusel and Company Sccxelnry
Pacshnile; +44 1753 494602

‘o a Contrec| Pacty:
Ta the address set out In the Schedule hersto,

Notiee glven by porsonal dellvery or mall shall be effective upon actunl vecelpt. Notlce glven
by facsimilo shiall be offeclive upon actual reoolpt If recelved during reeipiont’s normal
busluess hows o at the beghnlng of reciplont’s next business day aflor recoipt If not received
during reolplent’s normal business hows, Any party may change lts addvess to which notice {s
to be glven hereunder by providing notlce of (e sawa in accordanca with Clause 8, In the case
of the Ouatantor, o all of ihe Contract Partics, and In fha case of a Contract Pavty, to the
Guaraufor,

MISCELLANEQUS

10,

11,

12,

13,

14,
15,

L6,

This Guavantee shall in alf sespects be governed by, and construed in accordance with, the
laws of the Stafo of New York, aud the pailes Tiercto hereby submil to the exeluslve
Jurisdiotlon of the stats cauts located tn Suffolk County, Massachusetts,

No terox or provision of this Guarantee shall ho amended, modified, aftered, walved,
supplemented or leominated except in writing sigued by the Guarantor and eacl Contract
Parly, except that the Guaranfor shall bo entitled fo amend this Quaranies by including
additional benefiolarles to this Guarantco fo the Scheduls hotelo, or by inoreasing the amonits
set forth in the Sohiedule or lhie Maximum Aggregate Amount, without the prior consent of
any Contract Party, by tho oxcoution and delivery to each new Contvact Party and to eaclt
Contract Perty whose amount fs Inoreased, or lo all Contract Parties If the Mazrbinnmu
Aggregato Amount is incressed, of an amoudmaut to this Guaranty In the form attached hcre(o
as Bxhibit A.

The Guarantor wmay not assign or lransfor (whether by way of secwity or otherwlse) ihis
Guarautee or any interest or obligation {n or nuder this Guaranice without the prlor wrllten
consenl of eacl Conteact Parly. No Coutract Party suay assigit or fransfer (whether by way of
seeurity or otherwise) tis Guarantes or any inferest in this Guarantso without the prior written
consent of Lhe Guarantor, except that lha obligations of ths Guarantor under lhis Guarantee
may be asslgned by a Coutaci Parfy (o 4 sucaesanr or lo a purchaser of gl or substandially all
of'such Confwct Party's assets to the extent that the Obligatlons lave been go assigned fo suoht
successor or purehaser in accordance with tho torms of the Transactlons. Any purpotted
asslgtinent or transfer that Js not in accordance with this Clanse 12 shall bo void, Subject to
ihe foregoing this Cuarant¢e shalt be blnding upon and enwre lo the henefit of and be
enforceabls by the respective successors, assigus and trausforges of Guaranlor and cach
Contract Party,

This Quarentes embales the entire agreement and understanding behveen Guaranfor and each
Contract Party aud supersedes afl prior ageeements and uaderstandings relating (o tho subject
matter heveaf,

The headings in (his Guarantes ave for purpases of roforence only, and ghall nat affect the
menning hereof, Reforonces to Clauses ave to ofauses of this Gnarantee,

This Guaraatee may be excented in any number of counterparts, each of which shall bs an
original, but all of which togethor shall conslitute one decument.

Guaranlor shall make payment in Unlted States doflars and withont deductions to a Contract
Party in irumediatefy available funds of alf suns dug herenndev within ten (10) busivess days
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of written demand for ilio samie by such Contract Party (which deniand shall set forth the basls
oud the caloulation of the amount for which dewand is made and whioh shall In the absence of
manifest enar bo conclusive).

Guarantor wareants that this Guarantee is its legally bindlng obligation enforceable by each
Cownter Party in accordance with {ts terms (except as the suforceablity of ihis Guaranteo may
bo Jlmited by auy applicnblo bankwuptey, Insolvency, reorganisation, moratorlum or similar
lws affecting ceditors’ rights genevally aud by general prineiples of equity), and further
swarcants that all necessary consents and anthorisafions for the giving and implementation of
this Guaranice have been oblafned.

Uulil all amounts which may be or becomo payable under fhe Transactlons have been
Imevacably paid fn full, Guarantor shall not by virtue of this Guarantee bo subrogated (o any
delis of a Confwact Party or olalm In competitlon with a Contract Parly against Obligor in

- eomuection witl any matter rolating to or avislng from tho Obligations or this Guaranteo,

This Guaranteo shall be construed as a soparate gunrantes between the Guavautor aud cach
Contract Pavty, Nono of (e tights of any Confwact Patty nnder this Guarantee shall bo affecled
by fuy actlons taken by any othor Contract Paity agalnst lhe Guarantor under this Guarantee,
The diseharge of any obligations by the Quarantor vader this Guaraites to & Contract Party
(whether by performance or otherwise) shall in no way affect the Guarantor’s abligations to
any of the other Contract Paxties uuder his Guaranteo.

Guarantor lias caused {his Guarantee to be executed as a deed na of the day and year first above written.

CENTRICA PLC

By:
Title:

Lsth L:al&ﬂ.vq
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Nanie

Address for Nollces

Guarantee Cap
uss

PowerOptious, Ino,

99 Sunueter Street
Boston, MA 02110
UISIAO

Attention; President
Pacsimile; 617-737-8366

TOTAL
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Exhibit A
CENTRICA PLC
Amondment to Guarantes to f[Add Contract Pariles] Tucrease Aniounts]

Reference is made to the Guarantee (ths “Guarantee”) of Centrica PLC (Reglatered Nuniber 3033654)
("Guarantor”) dated [ 3, 2006 in favor of the beneflclaries (each & “Contract Party") listed in the
Seliedule thersto (1ho "Schedute®).

Putsaant to Clauiso L1 of (he Guarantes, the Guarantor may ameud (fic Guaraues to fuclude additional
beneficiaties by adding addltional beneficlarles to (he Schedule or to lugraase the amannts sot forth in
tho Soltedulo with respect to the Contract Partlos, in cach case without ifie consent of auy Contract

Party,

[The Guorantor Liereby amends the Guarantee by addiug to the Schedulo the additlounl Contract Pariics
identificd on tho Schedulo Suppleront herato, which shiall constitute a pact of the Schedule (o the
Guarantee. Rach Coutract Party lsted on tho attached Sehedule Supplement shalt be a “Contrast
Parly" under the Guacanteo entitled to all the honefits thereof from and after thc date hoveof))

[The Guaxantor hereby amends the Guerantee by fucreasing the amounts set foriuin (he Schedule to the
amounts st forth in the Revised Schedule heroto, whioh Rovised Schedute shall coustitute a roviston to
tho Schedule aud fhe amounts st forth thovolu, If they are greater than the amounts I tho Schedulo as,
proviously amended, shiall be tho applicable amonuts fox such Contract Partles from and after the date
liereof’] [As a rosult of such Inorenses, tho second sentenco of Clause I of the Guavanteo Is hiereby
amended to read: Tho maximum aggregate lability for all Transactions under this Guatantes shall not

oxcced § __ ("Maxiwmum Apgregate Amount")],

Quarantor warcants (hat tlie Guarantes as amonded hereby Is s legally binding abligation enforceable
by cacli Counter Patty In accordance with ita tetma (except a3 the enforcoability of ho Guaranteo may
be lmited by any applicable bankwuptoy, lusolvency, reorganisation, noratorium or almifar laws
affeoting creditors’ riglts gencrally and by gencral principlos of cquity), and furlher warants thiat all
necessary consents aud authorisations for o glving and implewentation of this Amgudnient to
Guasantee have beon obtained,

Guarantor ns causcd this Amondient to Guarautea to be execuled as a deed as of [ 1, 2006,

CENTRICA PLC

Title:




EAPD Royv, 10.12,06

Schiedule Supplement
fAdditlonal Benefioiarios)
[Iuoreased Guaranteo Cap)

Nano Address for Notlees Gunrarntes Cap
. US$

TOTAL

BBOSItI 120797652




DEED OF AMENDMENT TO GUARANTER

WHEREAS, Centrica plc (“Guarantor™) issued a Guarentee (“the Guarantee”) dated on
or about October 13, 2006 in favor of PowerOptions, Inc. and other Beneficiaries
(“Contract Party” or “Contract Partles"); and

WHEREAS Guarantor wishes to amend the Guarantee in the manner set forth below:
By execution of this Deed of Amendment, the Guarantee shall be amended as follows:

1, Terms used in the Guarantee shall have the same meaning when used in this Deed
of Amendment,

2, The first WHEREAS clause of the Guaranly Is revised in its entirety to read as
follows:

(A)  Direct Energy Services LLC and Direct Bnergy Business LLC (collectively the
“Obligor), both of which ate subsidiares of Guarantor, and each Contract Party have
entered Into one or more program agreements for the purchase of electelcity and related
* services (the “Program Transactions”) or have entered into, and/or ace contemplating
entering into, transactions for the purchase and sale of natural gas and/or eleclricity, or
options thereon evidenced by one or more Partiolpant Agreements (the “Phyiieal
Transactions"), and/or have entered into, and/or are contemplating entering info, swap,
option and other financially-settled derivative transactions, which transactions will Le
evidenced by one or mote swap agreements, confimations and/or imaster agreoments (all
such swap, option or other financially-settled derivative transactions and the agreements
ovidencing same whether entered Into prior to, on or after the date hereof being reforred
to herefn as “Derivative Transactions”). The Program Trassactions, the Physical
Transactions and the Derivative Transactions; individually and collectively In respect of a
Contract Party, shall bo referred to herein as tho “Transactions”]

3. The fitst sentence of the first paragraph under the subheading . “Payment
Guarantee” 1s rovised In its entirety to read as follows:

“Guarantor absolutely, irrevacably and unconditionally guaraniees payment in full to
each Contract Party of all payment obligations of Obligor set forth in. the Transactions
tefating to that Contract Parly (the “Obligations™) up to an aggregate amount that shall
not exceed tho figure set out in the Schedule in respect of that Contract Party.”

4, Except as amended hereby, all other terms and conditions of the Guaraateo shall
remain the same and in full force and effect.

IN WITNESS WHEREOF the Guarautor has caused this Deed of Amendment to bo
oxecnted as a Deed by its duly authorized officers to be offectlve ag of (his 8th day of
April, 2010,

EXECUTED and DELIVERED as a DEED
by Centrica plo acting by a director and its LM
Company Scoretary . A/}P

> L

Company Secretary




SECOND DEED OF AMENDMENT TO GUARANTEE

WHEREAS, Centrica ple ("Guarantor”) issued a Guarantee ("the Guarantee") dated on or
about Qctober 13, 2006 in favor of PowerOptions, Inc. and other Beneficiaries, inoluding
Participants, ("Contract Party” or "Coatract Partics") which Guarantee was amended by
Deed of Amendment to Guarantee dated on or about April 8, 2010, colleclively herein the
“Guarantee™; and

WHEREAS Guarantor wishes to amend the Guarantee in the manner set forth below:
By execution of this Second Decd of Amendment, the Guarantee shall be amended as
follows:

1, Terms used in the Guarantee shall have the same meaning when used in this
Second Deed of Amendment, .

2, The first WHEREAS clavse of the Guaranty as revised by the Deed of
Amendment is revised iu its entirely to read as follows‘

(A) Direct Energy Services LLC and Direct Energy Business LLC (collectwcly the
"Obligor), both of which are subsidiaries of Guarantor, and each Contract Party have
entered inte one or move program agreements for the purchase of electricity and related
services (the "Program Transactions") or have entered into, and/or ave contemplating
entering into, transactions for the purchase and sale of natural gas nnd/or electricity, or
options thereon evidenced by one or more Parlicipant Agreements (the "Physical
Transnctions"), and/or have enlered into, and/or ave contemplating entering into, swap,
option and other financlally-settled derivative transactions, which transactions will be
evidenced by one or more swap agreements, confirmations and/or master agreements (all
such swap, option or other financially-settled derivative transactions and the agreements
evidencing same whether enteved inio prior to, on or after the date hereof being referred to
herein as “Derivative Transactions”). The Program Transactions, the Physical
Transactions and the Derivative Transactions, individually and collectively in respect of a
Contract Party, shall be referred to herein as the "Transactions";

3. The first sentence of the first paragraph under the subheading "Payment
Guarantee" is revised in its entirety to read as follows:

"Guarantor absolutely, irrevocably and unconditionally guarantees payment in full fo each
Contract Party of all payment obligations of Obligor set forth in the Transactions relating
to that Contract Party (the "Obligations") up to an aggregate that shall not exceed the
figure set out in the Schedule in vespect of that Contract Party,"

4. The second paragraph under the subhending “Payment Guarantee” is revised in its
entirety to read as follows:

“This Guarantee shall remain in full force and shall not terminate in respect to any
Contract Party until the later of termination for whatever reason of the Transactions and
the fulfillinent of all accrued obligations of the Obligor and the Guarantor to the Contract
Party under the Transaclions and hereunder, Tn no event shall Guarantor altempt (o
withdraw, terminate or modify this Guarantee or otherwise deem this Guarantee expired
without a minimwn of thirty (30) days written notice to PowerOptions and each of the
Participanis to any Participant Agreement,”




5. Bxcept as amended hereby, all other terms and conditions of the Quararitee shall
remain the same and in full force and effect.

IN WITNESS WHEREOF the Guarantor has cansed this Sccond Deed of Amendment
to be executed as a Deed by its duly authorized officers Lo be effective as of this __th day
- of September, 2013,

EXECUTED and DELIVERED ns o

DEED by Centrica plc acting by a director
and its Company Secretary

CENTRICEHTC
B e S P
L____./'

Title: COMPANY SECRETARY

o Ml

Title: b!necrc_):a

PowerOpftlons, Inc,

By:

Title:

. Company Secretary
ACTIVETI253.1/FKLEIN/268756v1




DEED OF AMENDMENT No, TO GUARANTEE,

WHEREAS, Centrica ple ("Guayputor”) issued a Guarantee (the "Guarantee”) dated
Qotober 13, 2006 in favour of PowerOptions, Ino. and other Benoficlaries (cach a

“Contract Party"); and
WHEREAS Guarantor wishes to amond the Guarantee in the manner set forth below:

By excoution of this Deed of Amendment, the Guarantee shall be amended as follows:

L.

Terms used in the Guarantee shall have the same mesaning when used in this Deed
of Amendment,

The fist WHEREAS clause of the Guaranty Is revised in its entirety to read as
follows:

Direct Bnorgy Services, LLC aud Direct Bnergy Business, LLC, both of which are
subsidiarles of Guarantor, and cach Contract Party, have entered into one or more
program agreements for the purchase of eleetriolty and related services (the
“Powex Program Tyansactions”) or have entered Into, and/or ate contemplating
enterlng into, transactions for tiie purchase and sale of patural gas ard/or
electriclty, or oplions thereon evidenced by one or more Patdiclpant Agresments
(the “Physical Transactions”) and/or have entered into, and/or are contemplating
entering into swaps, aptions, and other financially-settled derlvative transactions,
whiols transactions will "bo evidenced by one or more swap agreements,
conflrmations and/or master agreements (all such swap, option or other
finanoially-settled detlvative transactions and the agreements evideuncing same
whether entered into prior to, on or afler the date hereof being referred to herein as

“Dexfyative Trangactions"™),
A new WHEREAS clause is added to the Guaranty to read as follows:

Hess Buergy Marketing, LLC, a subsidlary of Guarantor (together with Direct
Energy Services, LLC and Direct Energy Business, LLC, the “Obligor"), and
each Contract Party, have entered into one or more program agreements for the

purchase of natural gas and related services (“Gas. Program Txansactions” and

together with the “Power Program Transactions,” the “Program Transactlons”) .

and/or may contemplate entering dnto Desivative Transaotions,
A new WHEREAS clanse is added to the Guaranty o read as follows;

The Program Transactions, the Physical Transactions and the Derivative
Transaotions, individually and collec!wely in respect of a Contract Party, shall be

referred to herein as the “Yransactions.”
The following paragraph is added as néw Section 7 to the Guarantee:
Thig Guarantee has been antended to support the obligations of the Obligor under

ftie Power Program Transaclions and the Gas Program Transactions, respectively,
each of which represent independent and separate obligations of Obligor. It is

vndetstood, however, that (i) the miniriven amount under each Program




Transaction shall be deemed satisfied so fong -as the-minimum amount of this
Guarantea [s not less than $40 Million; and (i) the provision. of this consolidated
Guardnty shall otherwlse nelther reduce nor expand the guaranteo obligations of
the Obligor under any Program Transactlon,

6,  Except as amended horeby, all other terms and conditions of the Guarantee shall
remain the same and in full force and offect,

IN WITNESS WHEREON the Guarantor has caused this Deed of Amendment to bo
oxecuted as a Deed by {ts duly authorized officers as at April 16, 2014,

EXECUTED and DELIVERED as ¢ DEED
by Centrica plo acting by a director and lts

Company Seeretary W

Director

PowerOptions, Ine,

s bl (. (it

T Name? Cywnh A A ALLAE
Title: PLES ) DLST F o




