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Ë LËçTRIÇ ITY SALE$ ÅND FU R{:I.N,4SN Å"Gft ËÈMNNT
 
Betwe;en NOEt-E AMERICAS ENLf:{GY SOLUïON$ LLÇ ("Selle/')
 

And <COMPANY LËGAL N/\MË> {"üuyed')
 
As of <Montlr, Day, Year> (tho'ËlYcctive üafc")
 

This /qgrûerrenl is nracJe by ancf belween Selfer and ßuyer (referred to 
ft)lleclively as the 'P¡rtiers' an{l rndivicJually as iì "Parly"). f:or good 
arld vafu;tÞle consider¿rlÍr.:n, tlre ¡sr.¡t,t arrd suffÌcienr;y of which are 
hereby acknow,ledge<l, the Padie$ agree as follows: 

4ß.ÏlËtË-l*_sç-_er_E oFJr"{Ë 1.çßEEn4EtiJ 

(¿) Ëleçldçtly SUp-p]y. Upon enrollment of Buyer's Faciitties, Selter 
shall sell and cleliver, or üìurìe a third p¿rr1y (lrrclu<1íng Buyels Local 
Utllity) to deliver, ¡lncf Buyer sh€ìll purúhãse and receive, 100% of 
lSuyer's Flectrícity requirr:mr:rrts fr:r lluyerrs Facllilies. al ilre Delivery 
Pcint(s) solely for u$e al lSrryëis Facililies. 

(b) _I_t4qqa,Ò!ç.ns. From time to t¡rne, tlre Parlies rrtäy, but shall flot be-fransactiünf¡.obligaled to, enter into orre or more Transäç{ions will 
ordinaríly be entered into by the execution oi an Addendunr. The 
Parties müy illso ert'ter into Transactìons orally or thrcuqh lhe us(} of 
Electronic. Comrnunicaftcln and irì tlìose cases Buyer shall execute, 
promptly upon Seller's requost, ån Addendum confinrrlng the lenx$ of 
such Transaclio¡¡. l-he parties .ìgree lhät an AddÊndurn rÌìãy take the 
form of a facsirrile or arr lrrr..rgeri l)ocumenl. Notwithstaiiding the 
fotegoÌng, the failure ol e¡thor pa|ty to execute an Addendum $hall not 
invalí<late an ôtherwi$e valid "ì"rans¿rdion. Each Pãrty êgress not lo 
corrtest, or assert any clefense lo, the v¿ìlidity or ênforceability of a 
Trailsaclion entered inlo in ac¡ardance with th¡s Agleernefii baserj on 
any Law requiring agreements to tre in wriling or to be signecl try the 
Parties oÍ baserf on any lack of ar.rthority of tho pãrty ôt âny lãcl( of 
authorily of any enrployçe r:f the piìrty to enter inlü a Transaçti.on. 

4E!T_LC_LE a TERM (]F AGREËMË¡I'I 

-l'hi$ Agreement shall be in eflect :rs of the Effeetive lJate ¡¡nd shall 
continue untÌl terminatecJ by o.rther parly with thirty (30) dõys \qritten
nolice to the other Pârty, or in irr:cordance wìth lhe otheÍ provisions 
cÐnta¡ned herein; providec], thal this ,Agreerlent $hÊll remain ir) eflect 
with respect to the Transact¡on(s) entered inlo pricr to such termination 
until troth ParlÍe$ håve futfìlled all of ureir otrligations with respecl to 
suclr 'l"ransactlon(s) 

or such T¡¿¡nsaclion(s) shall have eacli been 
termin¿r(eci under Articles t:i or Z of this Agreenler¡t, provided that all 
otrlic,¡alinns of the ParlÌes which rrt.tst survive sr¡clr lemrination in order 
to gíve full force ancl effect to ilìÈ intent of.the partiçs aâ ßxpressed
herein shall so survive

.ARTIÇJ-E.3. -PF¡ç!ft$ 

(å) çgtìtra-üJ-û_ic-q The price that Buyer påys for Electricfty shall be 
set forth in each Transacliorr ln the evènt th¡ìt geller delive¡s an<J 
Buyer receives l¡rtectricity un<j there is no T¡ansaction in ellect lvtth 
resFect to sudì delivcri€s (inclucting, without tlmitalion, for any
cleliveries nrade subsequelt to tenrìination of th¡s Agfeenìeflt), then thó 
Contract Price shall be ihc Base; Frice, 

(b) ,lOXes* As betrveen the parli{ìs, Seller shall be responsible for all-fåxe$ incilrred up tô the Detivery po¡nt and tìuyer shatl be responsible 
lor all 'Iaxes incurred at ¡rlcl after the Delivery Foinl whether imposed 
on Buyer or Seller. Seller nray recoup such l-âxes as a separâte line 
itenr on Sq¿lleds ínvoicr+ to lhe extent allowe<j try Law. Seller wiil 
rec;ognize a sales tax exemptiorr tif Buyer upon receipt of proper 
doarLrnlc"ntítl¡crn, 

aßIç,l=E-4,_$Ë8y!åq*q sugil! q N $ 

(a) .Enpll¡fø1, Buyer $hall tlmE)ly provide Sètter with all irrformation 
(¡nclud¡ng acôounl infonï¿ìtior'ì) anrl <locr¡mentatÌon require<l to appc)¡nl
Seller as t3lryer's Èlectricity selrvice provider and to ällow Seiler to 
receive infr.rrmatiorr from BLryer,s t_ocal Utility wtrich Seller ¡ç¡¡¡i¡6s 1e 
perfonn its obltgationfì herc;unde¡r. Seller shâll enroll t3uyer,s Facilities 
uport: (i) execuliorl of a Trarrsaction; (ii) receipl of an executed
Ënrollnrent Fom (altacherJ heretc¡ as Appenclix ll) fronr l3uyer ancj (iii) a 
clesignated actìve swlt<Jr cfale fionr Buycr's l_ocal Utility. 

(b) Sellçr shall ¡einrbrrse Buyer for åll coslri ¿rnd lossr¿si irn;uned by 
Buyer resulting from a cle{ayerJ or unsuccessful enrollmenl or de
enrollment that ¡s a direot result of a negligenl act or ornissiorr by 
,9eller, Br.ryer shalf rr;inrburse $eller for all costs and losses incurred 
by Sellet reçulting frc¡rlr a rlelayed or unsuccessful enrollmerr( o¡ rJe

enrollment thåt is not ¿¡ rjirect resLrlt of a negligent acI or omission by 
Seller, 

(c) $€gIãtlioLBl Bsqlu!:qrtìel]lF. BLiyer sholl ure con¡rnercially 
teasonable sfJûús lo opÈrate Buyels Faciljties such ttrat Electricrty 
con$urnplloil iS eonsistent with Buyer's gåsefine. BLryer shall noUfy 
Seller as soorl â$ pracficable of: (i) any rçrvised monllily ÇÐnsLtmption 
forecast; (Ìi) all scheduled ûr un$ch€dl¡led outagÉs or ânlic¡pated 
changes in utagel (iii) chenge* in Buyer's $aseiíne: ancl (iv) any 
remov.al ûf â Buyer's Ëacility from $ervìçe hereut.ìder duríng the 
effecllve perÍod of sn Addeilduûr or Ír TrarlsÍtctiorr. Buyer slral{ l¡e 
resporrùible lo Seller for any addilionâl costç ;lnd losces incuned by 
Seller arising frorn (i), (ii), (iii) or (iv); provid€d that So|er sh¡ìil use 
comnrercially reasonat.rle efiorls to rni{igate Ðny $urh çÐsls äfl€r reçeipt 
of such notice, Br"iyer may padicipatre in curtailment o¡ rJernand 
response prograùìs, pro'rided lhat Buyer provicies prior wrítten nÕtiçe to 
Seller. Buyer shall be responsible for any costs incurre<Í by $eller 
as$ociated wìth ßr.ryer's parlici¡latlon in sgch progrãn15. 

(d) Metqúg. Buyer or Buyer's LÕcål Utitity shatl be responsible for 
fhê çÐsi of installíng nìeter$ ãnd rÞlêled equiÞrïent (íricluding any 
teJernetry ;rnd ä$$oc¡âled telephonic Êonnections) at Buyer's Facili{ìes 
lhat are required lry Euyer's Locðl Ut iity for Seiler ta perfoffn ¡ls 
obligalíons urrder thìs Agreernent. $uçh n.¡elerc shall rneasure all
Ëleclririly åt fSuyer's Facililies. Br"r.yer shall provid€ .gçller with 
reêËsnåLrle aÇceÍiri lo Buyer's FaeifítÍes lo instüll any addilional 
meterlng ÊquiÍlrlìent rearonably rer4uired by Seller. $eller shall be 
re$ponsible for any öosl5 associated wíth such additional mÉtering 
equipment. 

(e) Qeliyp¡ll_d$lljllç- As bÉtween t¡i€ Pãr.tje$, "5ëller wiil bÈ ¡n 
exc.lusive conlrol, lrr:ld t¡tle to, and be responsìÞle lor arny clamage, or 
injury mused by Electrìcìty before llre Delivery point(s). Seller slrall 
have rìo further otrligation or respcnsibillþ reiating to the Ëlectricily al 
and ãfter lhe Delivery Polnt(s), l3uyer acknnwlçdtes thât Seller c1-oes 
nof ovvn or oont{ol any of the ttansmi$sion of d¡silribution f¿¡ciìitíès usecl 
to deliver ElÉrtricìty to the Þelivery Points and lhat tiris function is 
solsly the responsiL)ility of tlìe R.FO ¿!ûd/or Euyeds Local Utilily, and 
accorciíngly that Seller slrt¡ll hav¡E no líability úrr ¡ìc¡rounl of ¿ìny acts or 
om¡ssions of these parlies or for any interruptian or failurÉ tc¡ <Jr+liver 
ar¡s¡ng therefrom. 

A 

(a) j11VqqÊS Seller sllali invoice [luyer ea0h ñìonth i¡t a rnanner
coÍsistent with Seller's l;ìfling cycle ancl at the addrèss set forlh on 
Appendix l. Seller stl¡rll calclrlate the arnorrnt(s) clue base<i upon
Buyer's í1c1uål usaçe ìnfornration. Seller rnêy reasorrab¡y estimäte 
usage and chalrges at lhe tjme of invoicing; provided, th¿l Seile¡ shall 
adjust subsequêrìt rnvoices to l6flect ¡últrâl usaee ¿ìnd ch¡ìrçJes a{ìer
such infornratiorl is rei:¡:ived by Seller. 

(b) Paf:metX-JCt¡lE. Alt irrvoices undcr this A0ree¡renl shall he 
iûìmediately due and payalr{e by lìuyer to Seller, without Set-off, in 
€ìccoidarìce $4lh Seller's ¡nvoice instruct¡ons on or before the tenil-r 
(10"') day following Llre clate of invoice. All pasl rJuo payments shalt 
accrue interest at the lrrlerest Iìãte calculated from ilre (Jue date until 
the dale paynìcnt is received in full by Seller. 

(c) tgQ_bysjge \&hcrr: applicable, Buyer wll receive a sepárate
invoice from Buyer's Lcæl Ulilily for the s<;rvices it ¡trovides in 
<lelivering lllectrícity tú Buyer'$ Facilities. Buyer shall be solely 
re-sporrsible for paymc.r-rt of such irrvoice(s) and of any other clrilrges
b¡llÊd by Euyer's Loctrl Utility in connection herewitlr, 
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(d) Billins_Þjsputes. lf there ¡s a good fåith dispu.,ts r€gard¡ng any 
¡nvoice, Buyer shall pay lo Seller the undiçputed amounl of such 
invoice. ll any part of the dispute ís resolved in Sellols favol Buyer 
shall pay the resolved âmount within two (2) Businese'Ðays of such 
resolution and shall lnclude inlerest al the lntere-sl Rate Calculaded as 
of the due date specified in the invoice. Buye/s right lo dispute an 
invoice will be deemed waived lf not made within one (1) year after the 
date of invoice. 

(e) Çredit. Upon any requegl'{rqr-?t tirne lo tl.me by Se]ler, Buyer shall 
promþily provide to Seller suú tinanel¡l stàtenre."ntg ê¡d other 
information as Seller may reagonËI.bly rpgqäe lo ådequqlely assess 
Buyer's creditworthiness. lf Seller hoc reasonable groufrdb for 
insecurity regardíng the pedo,ffßance, w.helher or nol lhen dqe,, of any 
obligation of Buyer under lhis Agreemênt {htcluding, withqqt lfrnilation 
on account of lhe occurrenco of . a material change in Buyefs 
creditworthiness or any Dehi$). Sdlçr mqy demand Adequale 
Assurances in an amount delg¡ryì*lnÊd, b¡ .$ellef tr'ì a cammerç¡ally 
reasonable manner, which Adequate Assùrances shäll be pr.ovided by 
Buyer witlfn two (2) Business Þays of such dema¡d. ln thÞ event thät 
Adequate Assurances are provided ln the form qf casli c4lla.-teral, 
Buyer shall be deemed to have granted Seller a tontinuing lirsl pdoríty 
seôurÍty interesl in, lien on, and right of Setof agsinst such collalsru¡l. 

ARTICL_E 6. FoRcE ll'tA.rq,USF 

Except for payment o.blþelions, if elther Party le rendered unable, 
wholly or ln part, to perform lts oþ.!iga$bns,under lhi$ AgreemeRt due to 
Force Majeure, to lhe extent'aff€i0{ed.þy lhe Fbrae MAJeurß the 
obligations of each Party lvtll he, çospended for lhe duratioñ of such 
Force Majeure. A Party el -lng FoÌcÞ fi¡Jeure çhall promptlV notify 
lhe other Party by telephonê aôd coniÏrn vü'lhin a ièa$onaþle perio'd of 
time by a written nolice de-sc¡ihlng,,ln niøço-n-áþle delail lhe natute and 
estlmated duration of $uch FOrce,lilF,Jggre¡ The PaRy clalrning Force 
Mâjeure shall rernedy thê For.sér'ldaie+ç ulith all reasonable dispatch. 
lf lhe duration of the Fsrcr MAigUrr¡ gl,cùt exceeds tr,ênly (20) day$, 
lhe Party not claìming F'ór,eÉìMalq¡iq'rñ1ây têrfÍirnalo thg, âffected 
portlons of any Transaclion upon written nolice to lhe olh€r Party. Any 
terminatìon due to Force MaJeure \ dll not be subject lo ân €arly 
termlnatiorr payment. 

ARïçLE 7. DEFAULI 4NQ. îEE¡4|H"$EIpN 

(a) lf a Default with reìspec! l0 å¡'Fgrty shalt have Þûcun€d and be 
cont¡nutng, the non<Jefauliing Parly shall have the righl lo çwpend its 
delivery obligations and/ér dcglgnatË a dale qp-on w.tridl all outstanding 
Transacllons will llquidale snd t€rminate and all amounts swihg will 
acÆelêrale and be nelled lnto a s¡ngle amount in accerd,ánce ì,!ith 
Micle 7(c) as of suctr date ("Early Terrninatlon Dale"). 

(b) 'fhe non-defaulling Party shâll calculale ln a comrüerc¡ally 
reasonable manner a Settlemenl Amount lor each termlnalecJ 
Tränsaction as of tlre Early Term¡natíon Date. FOr purposes of 
calculafing such Settlement Amount for any terminsted T¡ansaclion for 
which the Contract Quantity thereunder ls not a fixed qUantlty, the 
Contract Ouantity shall be the eslimated baseline quanti! Bt fÕrth in 
the Addendum. 

(c) The non{efë¡ulling Party shäll c.âlculate a lenninaüart pãymËnt 
owed by the dpfault¡ng Party to the nondefaulting Parly by: netling out 
(i) all Settlement Amounts thal r,,rpufd be due to the defaulting.Pârty, 
plus, al the option of the nondefaulting Party, any cesh or othe¡ form 
of security lhen avaìlable to the non{efaulting Party, plus any or all 
other amounts due to the defaultìng Parly under thls Agreement 
against (ii) all Settlement Amounts that r¡¡ould be due lo lhe non
defaulting Party, plus any or all otlrer amounts due to thê non
defaulting Pariy under lhis Agreemeni, so ihai alf s-Uoh.åmoqnts shall 
bè nelted to a single amount, wtrich shall not be less lhrin zero (the 
"Termination Payment"). The Terminatìon Paymeni shalf bo due and 
payable by lhe defaulting Party to the non-defaulting Party wilhin three 
(3) Business Days afler receipt of a Teimination Payment invoice. 

(d) Notwithstand¡ng any provis¡on lo tlìe conlrary, in the event that 
Seller is requÌred under Law to continue to make deliveries to Buyer 
under thís Agreement or any Transaction afler the Ëarly Terminalion 

etrsii#7 
Date ('Po$t-TeminaLion Deliveries"), Ure Parlies agree that such 
obligation shall in no event prohlþit, llmít or olherwise impåir Seller's 
rights under thiç Arl¡cle 7 (including, without llmitation, the right lo 
terminate and liqcidate sny Trånsaction and accelerale any amounts 
owing). 

ARr f C L E:Ê- Llfi{ tf.4rTlQì, .OF.L|ABI!= lrY 

FOR BREAGH OR DEFAULT ARISING FROM ANY 
PROVISION FOR WHICH AN EXPRESS REMEDY IS 
PROVIDED HEREIN, SUCH REMEDY OR MEASURË OF 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE 
REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT 
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR 
MEASURE OF DAMAGES IS EXPRESSLY PROVIDED 
HEREIN, LIAË,IIITY SHALL BE LIMITED TO DIRECT, 
ACTUAL DAMAGËS ONLY, SUCH DIRECT, ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE 
REMEDY, AND ALL OTHER REMEDIËS OR DAMAGES AT 
LAW OR IN EQTJIIW ARE WAIVED, EXCEPT AS MAY BE 
INCLUDED IN ÁN EXPRESS REMEDY PROVIDED FOR 
HEREIN, NEITHËR P'ARTY SHALL BE LIABLE TO THE 
OTHER PARTY' FOR ANY INDIRECT, SPECIAL, 
CONSEQUENTIAT, PUNITIVE OR EXEMPLARY DAMAGES 
ARISING OUT OF OR RELATED TO THIS AGREEMENT, 
INCLUDING LOS FROFITS OR BUSINESS INTERRUPTION 
DAMAGES, WHE"Til'lER BASED ON $TATUTE, CON"IRACT, 
TORT, UNDËR ANY INDEMNITY OR OTHËRWISE, 
WITHOUT REGARD TO ÇAUSE OR THE NEGLIGENCE OF 
ANY PARW, W}{ETHER SOLE, JOINT, ACTIVE OR 
PASSIVË, AND ÉACH PARTY HER.ËBY RELEASES THE 
OTHER PARTY FROM ANY SUCH IIAEILITY, EVEN IF 
DURING THE TERM HEREOF IT ADVISËE THE OTHER OF 
THE POSSIBILITY OF SUCH DAMAGES, TO THE EXTENT 
ANY DAMAGES REQUIRED TO BE PAIÐ HEREUNDER ARE 
LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE 
REMEDY IS INCONVENIENT AND THE DAMAGES 
CALC ULATED HË.REU NDÊR CONSTITUTF A REASONAB LE 
APPROXIMATION.OF THF HARM OR LÕSS. 

ARTrCLË 9. RGP.8!:SENTATTONS ANp WABIRANTTE$ 

(a) Each Party represents and warranls to the other that: (i) it is 
validly exisling and ln good standing in lhe juilsdiction ol its formation; 
(¡i) the execut¡on. delivery and performance of this Agreemenl and 
each Transaolion qre,uijthìn its powers, have been duly authorized by 
all necessary actien änd do not violale any of the lerms änd conditions 
¡n ¡ts govern¡ng,documents or any agreements to which ¡t ls a party or 
any Lãw applicsble lo lt; (iii) it has nol l¡led, does not plan lo fìle, nor 
has it had filçd agalnst it, any bankruptcy proceeding; (iv) this 
Agreement and each Transactlon cÆnstitutes ils legally valicl and 
binding obligation er¡foiceable against il in accordance witlr its terms 
(subject to any equitaÞlè defenses); (v) it is not a party to or subject to 
any commitrttent lfalr may reslr¡Çt or intelere with the delivery or 
receipt of Electriclty under this Agreemenl; and (vi) it is a Tonvard 
contract merçhant" (wÌthin the mean¡ng Of such term as used in the 
U.S. Bankruptcy Code) and each Party is acting in its cåpacity as a 
forward contract merchant ln entering into this Agreement. 

(b) Buyer represents to Seller that: (i) Seller is not acling as Buyer's 
advisor, expert, fiduciary, representalive or consultant and has nol 
provided, and nolhing herein will be claimed by Buyer as the provision 
of, advlce regardlng lhe value or adv¡saþllity of trading ln commodities; 
(ii) Buyer shall be solely responsible lor retaining adequate advisors 
and çounsel lo advise it with respect to the obligatlons assumed 
hereunder regardless of any information provided by Seller; (iii) it has 
knorvledge and experience in business måtlers sufficient to enable ll lo 
evaluale the risks associaled wilh this Agreement and t ìis Agreemènt 
is entered into by Buyer at Buyer's sole election and in the exerclse of 
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ifs inde¡renderrt jrrrjçnrerrt without dtirússì (iv) it is rJot relying orì ¡Jny
rejpre$Ërìtations of Seller other thûn tl-rosc c;xpressly set fo¡1h herejn; 
(v) Buyer ov!,r')s or controfs lìuyer's ltracjlitiÉs or has c{ntrol oveÍ th€l 
fiulçhase anrj receipt ot nt,.rlricity thr¡refor; (vi) alf of the infonì¿rtion 
lurrrìshr¡d by Buyer conoerninç¡ Buyer's Fat:ilitir:s (incìucling a¡rplicable 
k>ad far;tors, BLlyc;r's Local Utility rate cl.ssses arrd scheduleS, time of 
use, an(j service inbn¡ation) is, to the t)est of fluyef's infonra(ion and 
belief, true and accurate v,hen furnìslred to Seller; (vii) ìt is a proc[:cer, 
proöessor, colnrnerdal u!ìet of or nrerclrant harnclling the cÐmmodíty
subjecl hereto ancj Irírç errterecJ into this Agreðment and any 
Tr¿rrrsactions scrlely for norr-specr.r{alive t)urposÊs related to such 
business; (viii) it shall nr;( resell ¿ìny F:lectricity received from Seller to a 
th¡rd party; (ix) each of Buyer's Ë¿ìcilities c.an be enrolled on lhe Starl 
Date specìfied for each Transûctjoñ; ¿tnd (¡1) Buyer's total aggregate 
Eleclricity usage exceods B0ú MWhs annuall'y, 

(c) NEll-HER P/1,R]Y Gl\1ES tjofì RËeËIVES ANY WARRAI]I'Y
REGARDING TIJI SÂLE, PURCIJASìI¡ OR DIìLIVEfìY OF
ELËCTiìlGl1Y, Wl..lËTHER ËXPtìËSS;, tr!4t)LttìD, OR $IATUTOfìY,
EXCHPT AS OTI-1ËRWISË EXPRt:SSLY PROVIDËD IN II{IS
AGRËFMEN"l. SELLER DlfiCL¡\th4S ANy AND At_L tMpLtEt)
WARRÂNTIES AND SPECIFICALLY DISCLAIMS ANY Ih4PLIED
WARFIANTIËS OF MFRCI-IANTAI3It.I-¡'Y OR ITITNËSS OF 
ELÊC"TRICITY FOR A PARTICULAR PI.JIIPOSË OR USE. TI-]F
OBLlGAl'loNS OF THË FARTTES L,ND[_-R ]HtS AGREE|VIENT ARE 
OBLIGATIONS OF THI1 PARTII:S ON{-Y. AND NO RËCOUR$E 
SFIAI-L BF AVAILABLE AGAINSl' ANY ËMPLOYËË, OFFICER,
DIRËOTOR, SHARËHOLDEA, ME Mt]E Iì. I-)ARTNËR, OR Ar. FILIATIi 
OF A PARTY UÍ']LE$$ SPËCIF:IOAI...IY PROVIDËD FOR IN A 
SFPAI.{/\T Ë AGRE EME NT. 

The representations ånd warranties m¿-¡cje in Uris Article g slrall ber 
deemed to be repeaÍed upon the executi<¡n ol any Transaction. 

A. 

The Parlies acknowledge ðnd agrec thílt âll Tran$act¡Õns çonstitute
"forward contructs" within the meanirrg of ttte United gtat6s Bãnkruptcy
Cocle- U¿ch Parly further agrees that, for purposes of lhis Agreemeni,
lhe other Party is nÈt ê ',uliliiy" é¡s such tr,;rrn is uçed in Section 166 of 
the lJ.S. Bankruptcy Code, and each party waives and Í¡grees not to 
asserl thÉ applicabillty of the provisions of such $ection 36S in any
bankruptcy procc'erling v/nçrein such party is a debtor. The parlies 
f(rrther egree that all EleÕtricity tJeliveretj l¡ereunder cÆnstitutes ¿r 

"ç¡r:od" under Section 503(trxg) r.rf tlre U.S. Barrkru¡rtry Ccde. 

ARTpLE'¡1 AErlI,tUAô{$ 

CåpitÂìl¡zed tem$ usecJ in this Agreemenl hav{L the following rneanings: 

(a) "AdcJendrlrn" means, in respect to a s¡recifìc Transaclion, ¡¡
supplentent [o, or nlodifjcatiorì of , thjs Açreenrerrt signecj, or cleemed 
¿rcc"eptecj, by bolh Pariles $elting forth lhe tcrms of such Trans.rction. 

(b) ''Acfequate Assurúnces" rìlc¡!ns oollater.¡Jl in the form of cash, 
letters of crecJit, or other securily acceptãblÊ lo Seller.. 

(al ''Aff¡liatè$" meân$, willì respe(J to o,'y 1r.r,l,ro,r, any oilrer person
(olher than an indivídual) that, clirecily or in<lirectly, through one or 
more rnlermediarie$, controls, Õr is corì(rolled tly, or ¡s uncJer conrmorr 

,,cont¡'()|,,control witli, such person. For this purpr¡se, rne¿ns the clirect 
or in<lirect owrrership of lilly percent (S0,/o) or nrcrre of the outstanclinç¡ 
c¿ìp¡tal stöck or olher etllity ink:rests havirrg ordinary voting power. 

(d) "Agrcer¡ent" û\Èans this Electricity Sales and purclrase 
Aç¡reement, inclurìing all appen<lices, AcJdencla, Voice Records,
Ë.lectro¡ic Comrnunir:aiiorìtt. ¿lrìd sciredulr¡s;, r¡.4.rich are inc.tt4torated 
herein by referenco äs part of this Agreemcnt, and all Transactjons
ancl any cred¡t supporl or similar agreefiìcnl hetween the pa¡1ies in 
r r.'slluLt lt ret cto. 

(e) "B"ìse Price' mearìs än anlorrnt pcr MWh ln $US (untess
ofheruvirie prov¡ded for) equal to ille sum of: (i) the charges ior the 
settlenlent interval ot tfie tinre of defivery of [llectricity as detenìl¡ñed
liy the RTO c¡r Local Ut¡l¡ty (if appft)pria(e) controilirrg or overseeing th€ 
lomt¡on(s) in which tlie Delivery fioint(s) are tocate<1, (ii) all cosis to 

"fcllYArYdï
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{Jel¡vcrr F-lcctr¡city to the [Júlivory Foint(e), arrt! (iii) h,ro dr"rll¿r¡s artcl filty 
cents (92.50) per MWh. 

(f) "Bu:;iness D;ry'' rneans ¡rny dây excepl $(ìturclíìy, $unday, or 
FederiÌl Bank l'lolidays. 

(g) "[Jlryer's Baselin€" rnearrs the irìformâtioil provided to fjeller 
regarding ßuyer's oper;rtions and flr:ctlicity usage, íncludine the 
stipulated MWh ttsage tielt tbrlh in cach Tr¿nsac{ion. 

(h) "Buyer's Facililìes'' nre¿lns üre aocount(s) iden(¡fied in Apperrdix ll. 

(i) "Buyels Loæl Utifity" rlre¿¡rrs lhe electric clistributìon utilíty or 
util¡ties responsitrle for detive¡ing elect|icity to Buyer's Facilit¡es. 

ü) 'Coritract Price" nre¡¡si lhe príce per [4Wh in $US (unless
 
olherv/ite ptovicled for) to be pil¡d by [:ìut"r tn Soller lor the Èurdr¿lse

of Ëlectricity as specifie d irr a l'ransactìon.
 

(k) "Conlract Quantity" rneans the c¡Lrantity of Ëlectricity sper:ifìed in a
 
Transac[ion.
 

(l) "Costs" mçans, witlr res¡rect lo the non{efaulting Parriy only,
 
brokorâge fees, commissions ¿ìnd otlrer similor thircl parly tran$âction
 
cosls and expenses reas;onably incurred by such Par'ty either in
 
ternìinating any arrangement prrr$Uánt to which it hâ$ lìedqed ¡ts

obligations or enterirrg into rtcw ¿ìrrangernents wlric;h replat;e a
 
tenninaterJ Transaction; anrl all reasonable âllorneys'feçs ancl
 
expen$es lncurreci by the norr*tJefaultíng Party in connectjon v¡ith
 
enforcing its rights under this Agreemenl in the event of tenrination.
 

(m) "Default" meâns, wth respect (o ã Party (the defåulting pady), the
 
occurrence of any of thc"' followirrg, (i) the faiiure to rn;Jke, v,4len duc.,
 
any payment requirerl pl¡r$u¿rìt to lhis Agre{etilent (rr otherwise, if sudr
 
lailure is nel rèiïedied withín llve (S) Business Days ãlt€r writlen
 
notice; (ii) any t€pre$entåtion or wêrranly is f.âlse or rnisler:ding when
 
made or repeatedi (iii) the failurc to perform ðny materíal covenont or
 
oblìgation set forth in this Agreerr-rent (except lo the extent corrslituting
 
a separ¿¡(e Default) if such f¿rilure is not remedied within fìve (S)
 
Busine.s;s Days åffer wfitten nolÍc.e, (iv) the fäilure by Buyer to ¡rrcrvicle

Adequãte Assurânces in aciiordance with Article f(e); (v) such party
 
(or sr.rch Farly's credit suf-rpo11 ¡rrovider) fìles a petiticrn or otherwise
 
c.omnìences, author¡zg$ or acqu¡esÇes 1o lhe c¡lntnlencerient of n
 
proceeding or c.au.åo ol ãctiofi with re"specf tc it uñder ¡iny b¿úkruptcy 
proceedíng orslrfiiiar l-aws lor the prste(:tiûn of trediLors, or iras such a 
petition fìled againsl it; (vi) sr.rch Farty maket atl âssignrììent or ðny
generâl ¿rrranqement for the benefll of credítors; (vii) s;uch Party 
otherwse hecomes bankrupt c)r in$olvent (hovrever eviclencerJ); (viii) 
such Party bsçomeç urlâble to Êãy ¡ts débtfi a{r they fall due; (ix) 
ter'¡nination of a îransuctÍr)n ¡lrior to its Fnd Date Lrnlefis othenvise 
exÍrressly aqreed to in the A5¡reenrent; or (x) ¡ny clefault un<1er any 
other agreemelr[ bÈtveeell tlre Parties. 

(n) ''Del¡very Paìnt(È)" ¡nearis the physical point(Ð) st)eÇilìed in a 
Tr¿lnsaction at which Seller shall del¡ver, or €ruse to be clcrlivcrecJ, 
Ef e;ctrici(y to Buyer. 

(o) "Ëlectricity' means eleclric c;nergy (expressed ¡n h4wh) arrrJ ;,rTry 

related components [he[eto or proclucts specífìed in å Transáìction. 

(p)''Electronic Communicâtion" neans cÐmmLtûicíìtion (Ðnducted try 
efectroltic nreans whereby electroníc records are created, ìnc:lurJirtg 
without l¡mitalion, elect¡o[ric mail ¿rnd instarrt me:;saginçJ. 

(cì) "Force Majeure" me¿rns evcnts ot óircumstancos, beyoncl the 
reasonable c.o¡trol of a Parly anci nol causc;d Lry the negliqence of 
such Pärty, which prcvent tiì¡rt P¿trty fronr perfonning its obligations 
un<Jer this Agreement, ancl w4riclr the Parly clÍìiming Force Majeure is 
unabl€ to avoicJ or fJrcvent throuç;h lhe exercisc of due d¡ligencje.
Force Majeure shall incfude, without lìnììt¿ìtton, .î Ëorce Majeure 
affecting ån RTO or Buyer's l-ocâl Utility th¿rt in turn prevenls a pârty's 
pt rformance of its obligat¡ons ÌìÉreunder. A clairn of Ëorce Majerre 
may not be l¡ased on: (ì) Buycis inabilily lo ecorromic.¡)lly ujje of 
dis¡rose of lìleclricity purcbasecJ Llnder tlì¡s Agreernenti (ii) BLryer's 
closure or malcr¡íil curtailment or di$ü)nlinuation of oporation of any of 
Buyer's fjäcil¡ties due tÒ economic circunlstance or conclitionì or (íii) 
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Selìer's atrility tr) sell Ëlectrjcity at u price üre¿ìtcr than the CoÌrtract 
Price, 

(4 "G¿rins" rneans, \Mth respect to a Party, an amûunt equâl to the 
pres€lnt valtre of lhe e conûrn¡c beneflt to it. ¡f any {exclusive of Costs), 
resultinç lfoûì the Ìerrnlinatic¡r of a Transaction, dclermirred in a 

commt-.t cially r easorl¡h/e rrìArìrìer. 

(s) "Governrnental Itrnlity' meâns a municipality, Õounty, 
govefrìmen[ãl board, governmental departrneni, comrnrssiorì, agerìcy, 
bureäu, adrninistrative body, joint action agency, cçurl, or otlter similar 
politicãl subd¡vision .or public entity or instrurrìentêlity of the Uflited 
Slak+s or one or ûlorû strìtes. 

(t) 'lmaged DùcurÐenl" meang i:ny docurnelìt gÊnerilted try the 
Pârties which is sc;nnc;d änd storL-d in eleclro¡ric furm, inclu<iing, by 
way of illustr.atioil ån(i nol IirTì¡tation, ponable cjoc,u¡nent format or 
sirnilar type (e.g jpg, g¡l). 

'ifr, 
(u) "lnterest Rate" nreans tw<-r percerrt (2.o/o) per arrnurn over the 
prirne-lentling räte ;ls publishetJ in The Wall Sfreol Journal uncler 
"Money Rates"; providc;d lhal, the Interesl lìatÈ may nevÉr excÊed lhe 
rtráxinrum rate peûTìitted by Láw. 

(v) "La'¡/' nreans any law, constitution, chatter, st¿ìtilte, orrlinance, 
oode, rule, regulation, tariff , protocols, decigion, order, deÇree, 
judgrìent or other f egìslative or adrr¡inistrative action of any 
G<¡vernmental linti(y, or any inlerpretation thereof by any coud, agency 
or instrumentalíty hirvÌng jurisdiction, as well as all rules, policies anel 
proce<lures lawfully arlopterl by an R'IO governing rrr controlling lhe 
area in which Buyer's Fat;ilities are located. 

(w) "l-osses" means, wifh respecl to a Pafiy, an amourrt equ¡rl to lhe 
Érresent value of the eqrnonric loss lo it, if any (exclusive of Costs), 
resulting fronr lermirr¡¡tiou of a Transaction, deterrnined in a 

c.ommerciaf ly reasonable manner. 

(x) "MWh'' means a niegawatl-hour of Electricity. 

(V) "Off-Peak l.loL.rrs" nrcans lrours not defrned as On-Peak Hours. 

(z) "On-Peak llours" n'ìeans hours determined to be "on peak" by 
Buyer's re5¡ional reliability coçncil of the North American Electric 
Reliability Council, or arìy $uccessor ent¡ty, gov{rrn¡ng thç! ãreà ir¡ which 
tsuyer's Fac¡litie$ iìre lcrc-ate{j. 

(aa) "RTO" rrìe¡ìn$ ã power pool, inrlependent System operatÕr, 
[ransmission providcr, or Buyer's Local Utility acting as the 5¡rid 
nìirn¿rger, or a¡ry Çoûlp¿lrilblü entity that provides syslßrTì rnanagen'ìent 
and over$ight for L:lectrir:ity delivere<J to Buyer's Facilities. 

(trtr) ''Settlernent Ailror..rrìt" rne::ns, wilh respect [o a Transacliorr, Lhr: 

Losses or G¿rins, and Costs, which thfi non-defäulting Party incr¡rs as a 
result of the tenrínation of suctr Transactic¡1. 

(cc) "Set-off' rneans offsa;t, conlbination of accóunl$, netting, riç¡hf of 
retentjon or withhc¡l<iin(¡, or arry sinrilar right, 

(dd) "Sla11 Date" n¡earrs the d6lte specified in a"fransaction; prnvideci, 
thåt ¡f a 'Iransaction doÇs not specify such å dãte, then the date Llpôn 
wtìídr all crf the corrditions set fodh under Article a(a)(i)-(iii) ate 
satlsf ie<j. 

(ee) "ì"axes" means all lercleral. state ¡ìrld loc.ll tâxes, âsses$firents, 
luvies, duties, fexrs, charçes or withhokiings of any kind, inclr.rdìrrg 

0ross receipts t¡rxes, r.rtility and regulatory läxes, ässessfilerìts ârìd 
surcharges however denonrinatecl and all penallies, fines. ,ìclcliljons to 
i¿JX, ûr iñterçst ()tì uiìp¿lid taxes, but excluding ¿ì¡'ìy tâxes ûn rìet 
income. 

(ff ) "'Iemlination Payrnent'has the me¿rning set brtlr in Article 7(c). 

(gg) "-lransactìorì" ûìeaiìs an agrÈement betweer¡ the Pârl¡es for tlì€ 
purch¿¡se and s¿rle of Elêctricity puisuäÛl to th¡s Agreernent, vvhich 
shall inclucle. among other tenns, the Eleclricity product, Contract 
Prrcc, delivery ternì, Contract Quantity anci Delivery Point(s). 

+ aa iT rì È? 6-1åu-.}{J dd 

(hh) "Voice Rorxrrd" rnr,,aT¡s ¡¡ recorded telephone convers¡rtro¡r 
betweerr reprr:-senlalives of the Parfies cviclencing the tenrs of a 
'f ransaction. 

ARI'IÇLË J ?- ell$,çqLåSf{lãQqq 

(a) When the singular nurnber is useel, it is deemed to iflclude lire 
plurË¡¡ ani vice '1ersâ. 

-Ihe words "incluCe" íìnd "¡nclLtding" tneün 
'includirrg. wittrout lirnìlalion" with respect to wlìíìtevËr follows. 

(b) This l\greernerll ärld eâch Tran$actiûn is strictly confidentrál å¡rd 
shall nût be dÌs;closed hy a fiarty (exrijept lo such Party's Affìliåtes, 
ernployees, lenrjers, c.oun$el and other i¡dvisors, permitlad assi¡¡nees, 
or prospective purcl:asers who have ¿lgreed lo treat suç.ir infonr¡alir¡n 
aç co¡rlidential) without the prior written consent of the other .Party, 
exccflf ã$ requiretj by Law; provided tlrat Seller may publ¡cíze llìe 
ex¡slencË of tlìis Agreeftent in pr€$s releages and sales arrd marketirrg 
rnalerials;, ênd ¡dontify Buyor a$ a Çustomer of Seller and as a 

referencc¡ lo fhird parties, -fire Parlies agree that damåges would be 
an irrade<¡uate romt:ciy for [:reach of thìs provision and th¿ål eitlier Party 
shall be erìtitl6d tc.r equltable rellef ¡n conñeçtÍon lrerel¡,¡{1h, Ffovìded th¿rt 
any darrages shall be limited to actuâl dâüagss as provided herein. 

(c) [J¡rless t:therwise specified he reirr, any nolice r.êclr]ifed or 
permitte<1 undt-,1 tlris Agreement, must be in wtÌting ân<f gflçì¡ëssed as 
providecl in A¡rpc;nciix L l{otice l-.,y receipt co*f:irmed f¡csimile, elìrail or 
hand clelivery slrafl be effective on the Businese Oay actuaily received. 
N0tice by overnight Un¡(€d St¿rtes nì¿ìil or Çourier sf-¡all be effe$t¡ve on 
tl¡e nexl [:ìusiness Day afier it wås sent. Ëillrer Party nray change any 
address listed in Appendix I t)y providing writt{x-r nol¡cs of sane in 
ãccorclên oe lìerewilh. 

(d) Thls Agrocrnent contåins lhe complet{, undeffitânding bpiween 
the P¿ìn¡es, super$Ê{ìeS all previor¡s di¡;cussions, comnlunic¿tiorrs, 
writìngs ;ìnd âqreement$ prev¡ously executed betwoen lhe Parlies 
related tô thÉ sale ancl purchase ol Ëlectricity, and, except to lììe Éìxtent 
otherwise provided for herein, may nol be amended, rnodìfíed or 
supplementerj excepl in a v$jting signed by both Parties. 

(e) this Agreement (including any Transaction, or portion thereof) 
may nol be assigned or trañslerröd by a Party wiürout the prior written 
ôpproval of the other Pariy, w,hich approval slull not be unreasonably 
wthheld, exc{Ìpt it rnay lre üssigned or transferred witholrI suclr 
approval: (i) Liy ei(her Parl.y to â $irccessor acquir^ing all or substattjaìly 
all of lhe sh¿¡re$ ancl/or ttre âsset$ (ìncludir'ìû, wílljout linì¡l¿,tlon, all or a 

subst¿1ntÌal porlion of Sellr'rr's portlolio of retail supply conlracfs) of the 
trarrsfcn'ing llarty, wtrether by nrerger or acquisition, (ii) by eithcr Party 
lo any Affiliate; of (iii) lry Seller in coônect¡on vith any flnancing of 
other fìn¿rrìcral arrangenrents invof ving llìe aÇcounts, revenues or 
proceeds hereof; ptovided, lhat in the case of items (i) and (ii), the 
assigrree or transforùc" slrall [.¡r.¡ at le¿rst ¿¡s creditwo¡1hy ¿ìs the 
assigning or transferring Party and suclr assignee or trãnsferee Êhall 
agree in wlitinç¡ to be bound by the terms and qrnditions of this 
Agreemr:nt (inclLrdÌrrç¡ all outstanding Transac;tions). Notwthstand¡ng 
ânything to the cÕrìtr¿rry in thi$ Atreement, Buyer aqrees llì¿ìl Seller 
rnay rer¡uire ¿¡ny approved a$s¡gnee Òr !-an$ferÉe to execute a rlew 
Electricity Sales and Purchase Agreement, Â<jclendum ¿rnd/or 
Appendix with Seller, ¡.rs tire case rray be, ¿¡s a condition precedeol to 
the assignment or transfer ol any (\^,iìole or partial)Transaction. 

(f) lrì llìe event llìat an action, suit or otlìer pror:eeding ¡s brought tó 
enforce or rrìterpret tlris Agreerfrent ot ar'ìy part hereof or the rìghts or 
obligations of i,rny Parly to this Agreernent, the ¡rrevailing Ftrriy will tre 
entitled to r(ico!/er f¡oLn thc Õther pady reason.qbls atlornêys'fees and 
direct oilt-of-pocket cosli; and disbursenr(iìt.s assrjcialed wilh the 
rlis¡;r,rtc that arr¡ incurred by the prevail¡ng Party. 

(g) No waivr:r try eí{}ìer Party of any right or ottfigaticn hereunde¡, 
irrcluding in respect to any Def ault t)y the other Party, shall be 
consiclere<J a wa¡vêr of any fulure right or oblig¡ation, r¡,hether of a 
sirnilar ol cliffe rent characler. Any waiver st-rall be in writing. 

(h) l his Agre ement does not grant, creale or Òtherwise ¡rrovitJe any 
riglrts enforceable by any person or entjly not a Perly lo this 
Agre ernent 



-fransactions (includin¡¡ ilny Åclclenda)(i) I'his Agrccnrent and ¡Jll 
shall fom a single integrated agree{nerìt betwer¡n the Parties. Any 
inconsisÌency betweert âny terrns of this ,qOreemenf anrJ i"rny lernrs Öl a-fransactiorr "lrangar:tion.shall be resc¡lved irr favor of the lerrns of sur;l¡ 
lJpon full execution (or rJeerned acce¡rtance) of an Addendunì, suclr 
Addendrlùr (absent rnðnifêsl error) shall corrtrol ir¡ tlìe Êvent of ¿Trly 

conll¡ct v¡th the terms of a Voìce Record or Ëlectrcñ¡c Communirê{Íon, 
or irr the event of any cônflict with the tems of tlìjs Aqreement. ln the 
atlserìce of an Acjclendunl, üle Voice Record or lìlectroníc 
C;orflmurìiÕiätion shêll evidence the terms of the Trânsactiorì, 

U) [:ach Perly herc,ity consents to lhe rec¡rrding arid storage of Voice 
Rec¡r<js and Ëlecfronic Communic¿liqn åÈd wä¡vês any clbjection t0 
recordinç¡ of Voice f{eç^.)rcls snd use of Ëlectrônic Conrrnunicstjon, An 
tileclronic CommuniÇatjon recnrd shâll be decmed recûived upon 
anival ¿àt the fecêivirlg Perty'$ electronic maìlbûx cr internet åddres$. 

(k) IlJf s Aüf:tEEtu1ENl"AflD ì-r-lE RTGHTS AND DUT|ISì OF I'Ht: 
FAR-|IES l{ËREUNDER SHALL BË cOVL:tìNEL) BY AND 
CONSTRLJÊD, ENFORCED AND PERFORfuIED IN ACCORDAI\ICE 
WI-TH TI lË LAWS Of' TI'IE STATË OI' NEWYOIìK, WITHOUT 
IIËGARD TO PRINCIPI.,ES OF CONFLICTS OË I...AW. ËACI1 PARIY 
WAIVËS IÏS RI:SPTÇIIVE RIGH'T 1'o ANY JUÍTY IRIAL WII'H
II.ESPECÏ IO ANY LITIGATION ARISING UNDTR OR IN 
CONNECTTON wtTt'{ THrs AçRËEMENT. THt[] SECI'ION 12(k) 
SHAI-I., SLJRVIVE T-HE FXPIRÁT|ON OR TERMINA"TION OT- ïFIIS 
AGIìEEMINT f:OR ANY RËASON. 

(l) Buyer covenants thât if it is a Govenrnrerrtal [-rrtity it shall not 
clainr irnrnunity on fhe ç¡rounds of sovereignfy or sinì¡lar ground.s fro¡ 
enforcement of this Agreemerrt. Buyer fudher ccrverranis that il it is a 
Governmental Ënlily ¡t shfìll obtain äll nece:ìsary bLrdgêtüry apprôvål$, 
appropr¡st¡ons, and funding for all of ifs obligations under this 
Agreement, the failure of wtrich shall not be an excuse for Buyer's 
perlonnanc;e hereuncie¡. 

(m) Any provision declared or fendered unlawful, jnvalid, voicl or 
t.rnenforceable by'âny applicable colrrl of law or regutatory agenay will 
not otherwrse al'fect any ollrer provision, âgre,(Jilent, çovçn€nt or 
renraining lawfuì oblìgations under thís AgÍËeÌÌìeñtj provided, that ln 
any such event. the Parlies shall use good faittr effods t{ì re{çrfil thí$ 
Agteement ìrr orcler lo give effect to the original intention of the Parlies. 

(n) l hîs Agreernent nray [re siç¡necJ irt counterpar-ls, each of vvhich will 
const¡tute arr original and togethø will constitr.rle one ¡¡ntj the sðme 
Agreentent. The Padies agree tha{ if a copy of this Agreement, 
iriclt.rcling uny Appendix a¡rd/or AclcJendunì. is exL'cutÊ{j try a Pi,rrly and 
transm¡tted to the other Party by facsimjle, tlrer copy received shall be 
dee¡ned for all legal purposes to be an originat executed by the 
irarrsrnitting Party. 

(o) ïhe Paúies agree that if ã copy of thÌs Agreemcnt, irrclu<ling any 
Appendix and/or Addendum, is execqted l¡y a Farty and transmilte<J lr: 
the íitheÍ Parly in the form of an lmåged Document. to v,4rlch å pa,1y 
hês ¿ìflixed it¡; wittcn or electronic signåture, the copy received by the 
other Pãrty shall [¡e dee¡ned for all. legel purposes to l¡e as väfid sn 
authenlio ¿is an original executecl by the (ransmittinQ [)ariy. anrl will be 
given the sanre legal elfect as a wrítterì arrd sÌgrred paper original, ancJ 
rnay tre introcluced as eviderrce in any proceeciirrg es if such were 
original busirress records. Neither Pâr'ty sh¡¡ll contest the adrnissit)ility 
of such lmaged {Jocumenls as evi<JeÍce in årry pro<;eeciir-rg, and waive 
êny objec{iorr they nray have to the use of sÉJrne. 

For !ìEl-LER:
 
NCIHt-Ë AMIiR!üAs ËNËRGY SÕ,LU'IIOF¡S t-LC
 

By 

-f ille: 

For ß{-,lYË${: 
<çOí\4PÂþ{Y LFG,AL ruÁMËþ 

"E fìqñ?ry
I !J È.' \J fi ¡") 

By: 

Tillt: : 
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APPEND[X I
 

FORM OF NOI-íC[: FOR Tl'.{E EI-ECTRICITY SALE AhlD pt-,RCl]ASË AGREEMETJI'
 
BEIWÊEN ['JOBLE AMERICAS FtJËRGY SOLUTIONS t-LC ("St:Lt-ËR')
 

I\ND {COMPANY'S LËGÊ.I, EI'¡TITY NAMË> (''ßUYTR,')
 
AS OF <Month day, year:. ('EFFECI"IVË DATE")
 

fjate of l-ast Rcvision 

Rev. 11.01.10 
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Å,driendum for Fiae$ [:ri*e, Ëixec* V*lurn¡¿ tller:tri*ify å85{}3 ry 

l/díth l-{eiurly Halalrcing {{}rsgûri * Ëorflanc{ Genoral Èlectric} 
Ëefercnce : 

ELECTRtCiIY 5/\LHS Âþ¡D PURCHASF AGR[[MfîNI-
Between Noble Am*dcas Ënergy $r:lulíonç LLÇ ("$elfor") 

AnrJ Xxxxx Xxxxx ("Buyee") 
A* nf $eptirmher {i1, 2011 {."E{fecttve Dírt+") 

Aclcjencfum üa{e: Novemher 1,201J 

lhis Adrjendurn ("Ac1dr:n<Junr") supplernents the f:lnctricity $ales an<j Purr:hase,Â.greernent rçferred to atrove (the
'Agreemeni") f:or tlre accounts ir1entified in an Enroli¡nent Fornr ccrnpleted hy ßuyer or priûr ärJdenclum, the P¿¡rlies hcreby
agr()e to ther price ðrrangêrnent, lerrn$ an{j quantilies idrfitifìed bslùw. Cåpitêli¿ed terms nc)t othGrwiss rjerlnecJ in this 
AtlcJcndum shall hi:ve their nieaning$ sst fodh elsewhere in the AgreemerìT, inc{udirrg its Appencf ices. 

1' 	flEQÞ-,t-t-ÇJ, "l-he Contract Prìce{s) for Ëlectricity çct lcrth in (his,4{,clendurn include each conrponen{ in lhe table set 
forih befotry that is i¡¡dicatüd try *rì [X], wh,ch are r*frffod t* hergin e;olle*.tiveiy as "[*lectr1city." 

ËLFCTRIOITY: 

2. tl_E!"tv_EnYfqRtqÞ" This AcJrJencJunt shall l¡e in full fcirc;e and effect as of the Addendum Date- The Lernls set fr:dh 
herein shall âpply frorî lhe $ta11 Date through ttre Ënd Date: 

st"n nxã' -*--ì --*ni,rûâre:-- *]f--
¡n ?!t¿::] 

3. 	üåT,JVERY Fq!flr. 

I nqarket A'êt- ---_]-*- Þstiverv?"i,tr --l[---rert-- --L-._ firtt--r.r-þç¡seL:: 

4. 	gßtÊ!$q_ 

4 1 ÇSQkaÊljlþe: Buyer shall pay the followirrq Contract Price ¡rer MWh fc¡r the Contract euantiiy of Etectricity set 
fodh in the table below: 

ccúrøcr Fti* l* usç¡mwltl 
sït:xx -----l 

4 2 PagSiLhIgUEhçhAI0gg; The Contr€¡ct Prlce $et forth above ìnctudes only the components set forth in Section One 
of this Atldendum. ll either or both of (i) BPA Schecluling, l"ransnrissicn, Losse s ancl AnciJlary Services (Delivery to
PGË) and (ií) PGE Neh,vork $chedulìng, Transmission ancl Ancillary Services (PCË OATÍ) are not setc¡cted in 
Secticln Onc of this AtjrJendt¡rl, Seller shall pass tlrrough to {3uyer all charges for the ¿is*ociated tlpA Taríff 
Referencq Price ancl PGË Tariff Referc:nce Pricr:, respectively, as ;:pplicalile, Charges for the RpA l-arifl 
Rc¡fererrr:e Price ¿rnd PGE Tarifl' Referenc;e Price sÌrall be ¿¡t¡ set fofih ín tire table [:elorv. Scller shall also pass
thrc¡uqh lo Buyer ¡¡ll other R1'O or Buyer's Local Utility charges associalccl rvith hlectricity cielivery to the Delivery
Point. 

tlFA Tariff Reference Frice	 FGE ïariff Reference prìce 

Schedules 1-3,5-7, 9a of tlre Bonneviìte power l-he Retail Network lransmj..;sion Rate$, inclucJÍng 
IAtJminist¡trtion Transnlission ßusiness Line Operr iSche<Jules 'l -3, as set forllr ín Atlachrnent Nl of the Porlland 

Access Transrnission Tariff	 General Electric Conrpany O¡ren Access Tmrrs¡nissiorr Tarill , 

4. 3 Ql,Et[ses-¡i]*Ç-ircu mstançe$: 



., {:r i:: n rry * 
"ï_ t) r.j W { t* 

'4.3,'l Accuracy ol [ir.tpplieci lnfÕrûlätion: The Contrnct f:-¡ice for Flectdeily is r::stafilÌshed irr reliarrce on the 
¿tccuråÇy <¡f information provided to Selier concernirtg Buyed$ load requir*menls. Seiler mây passr throtr;h 
to Buyer any inc;rernenfal cosls irrcL¡rreri by $ieller as ä r6$uft o{ inaccuracies in ilny suclr irrfr¡r'mation 
providerl to Seller. 

4.3 2 lf ô change in l-aw occurs tirat a) re-defìües or alter$ tlrc conçe*tlon zone(s) where Btrytlrs'Facilities are 
iocated or lr) altcrs the Rl-Õ rnarket Ëtru*ture or protocol clesign, causing acJditional cûsts to geller cjuc 
tei Buyer's $ervice, Seilor may pass through such additjcnffl çs{rt$ to Blryer. 

4.3.3 'the Contrsct Price set farth above may inc{ude ancillalry sery¡css, $.frc¡lec*lc or rìètwork l.rar¡srniçsion. Fì'fO 
rnarket charge*, or other service$ adrninisterer) or provírlecl by Ë3uyer's RTO lluyer acknowle<Jçes that 
such clrirrges are hased on the estsblished r*tÈs, opçrations and/or ËfotûÕol$ applicable to Buycr's 
service thðt arç in çffçct as of tli* AddendLlm Datc. ln ths event of clranges in such r;:tes, protocolç, anqJ/or 

. 	 operations that cause âdd¡tionäl cnsts to Seller, Seffer pâ$fi thraugh such additionâl costs tc Buyer. 
'ì"1fry 

5. q.pt'¡ïn,qçT-qU4STlIT: Selle¡r shall service 1ûtl% of Buyer's ffeefricity requireinrents. 'fh¡* toniract Qu¿rntities for 
lllis T'ransaction are set fr¡r1h [¡elow: 

ftfionth 

112012 

?12012 

tI¿.oli 
4l?01? 
5t2412 

612012 

7l2L)1'1 

8t2012 

912Q12 

1Atzj12 
11t2012 

12t2012 

th Þqtiyg{y go¡Iil*U "sgyqile [,{e$ry 
Hleef ric Énargy tomm.*dity 

4ourly (}n Feak t¡rmtracl 
Quantitv lMlffÌ 

X.KX 

XXX 
X.XX 

X.XX 

X.XX 

X.XX 

X.XX 

X.)(,\ 

x.)i\ 
X.XX 

X.XX 

urly $ff Feak Çontract 
Quantitv ltu$W) 

X.XX 

X.XX 

xxx ---
X.XX 

X.XX 

X.XX 

X.XX 

X.XX 

X,XX 

X.XX 

X,XX 

Uê W"S*lIershallinvoiceBttyerftlranamountequalfotheCc¡ntr¿¡ctQLrantityrrrultiplied
by the Contract Price. 

ô.1 _f,.xcess Quattitv: Durinç¡ any hour ol <1elivery if Buyor's usaç¡e (expressed in MWh) exce6<Jg the Centract Qu;rntity
("Ëxcess Quantity"), Buyer slrall ¡ray fìeiler for the Excess; Quantity in a¡ ¡¡mount ec¡uirl to lho rn¿¡rket eneftly 
imtr¿rlance charges plus relaterd delivery costs applicable to the Ëxçess Quantity during that hour nf exoes$ usagû, 
as assessed or defìned by Buyer's L.ocerl Utility tariff, plus 1.00 dolla(s) per MWh, 

0.2 Defçii gEXliAt DurÍng any hour of cielivery, if Buyer's usage (expressed in MWh) is less th¡n the Contract 
Quantity ;¡s sqt fofth *bove ("Þeficit Quantity"), Seller sTiafl invoic¡: Biiyer far an aniount equaf to the Contract 
Qt^iantíty multiplieeJ by the Cortract PrÌce ancl crçdit Br"ryer's account by an amount er¡ual tt: ihe Defìc;ii Quanlíty 
rnultipliect Lry the nlarkel enerçy irnbalance charges applicarble to the Dcfìcit Quan{ít1z durinc¡ thal hor.rr of defìcit 
usalle, as assesset.l or defined by Buyer's L.<lcal Utility tariff. 

7. DEgANp tìE$rsr.tÊE 
tf Buyer parlicipates ín any dernand response prograrïìs, Buyer shall notify Seller ancl reinlburse Íìellt¡r for any costs 
incutred by Seller as a resu{t of Buyerr's ¡rarticípation. 

Cf'{EDlT Buyer neroby acknowlodge s th¿f Seller's acceptance of thís Addt¡ndum ancl enrolltnent of l}uyer's {:acilities iu 
contingerrt upon Seller receivin.c; a completecl Credit Application (attached) and sutrject te Buyer meeling Seller's credit 
requirements ¿:s cletermined by Seller in its solr discretion-

As atnen<jeçl lrerein, all oiherl-erms and Conclitions cc¡nl¿lined in the AgreerrìenI rerna¡fl in full force and effect. 



r'doulF AMERIÇÅ"S E;fdÍiRËY SOL[¡T|ûN$ Lt-ü XXXXXXXXXXXXXXXXH 

1û5ü7,? 

$ign: ***_**" 
Frínt: 

ïitle: ,__-*. Titte: 


