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BGS-CIEP SUPPLIER MASTER AGREEMENT

THIS BGS-CIEP SUPPLIER MASTER AGREEMENT , made and entered
into this _ day of February |, 2012, by andwbken (the
“Company”), a corporation and a public utility orgged and existing under the laws of
the State of New Jersey, on its own behalf andyaateas more fully set forth below, and
each of the suppliers listed on Appendix A hereteverally and not jointly (each a
“BGS-CIEP Supplier” and, collectively, the “BGS-RESuppliers”), the Company and
each BGS-CIEP Supplier hereinafter sometimes edetw collectively as the “Parties”,

or individually as a “Party”,

WITNESSETH:
WHEREAS, the Company is a public utility engaged, interaalin the
transmission and distribution of electric Energyhwi its Service Territory located in the

State of New Jersey; and

WHEREAS, pursuant to Section 9(c) of the Electric Discowamd Energy
Competition Act, N.J.S.A. 48:3-49 et. seq. (‘EDEQAthe New Jersey Board of Public
Utilities (“BPU”) has been authorized to make aabie to any power supplier on a

competitive basis the opportunity to provide Baseneration Service (“BGS”); and

WHEREAS, in its Decision and Order dated , in Docket §O11040250
(the “ Order”), the BPU found that for periafter May 31, 2012, it would serve
the public interest for the Company to continuesécure BGS Supply through a bid

process; and



WHEREAS, in the _ Order, the BPU approved an auctiesigsh for
bidding out two Basic Generation Service produotg a fixed priced product termed
Basic Generation Service — Fixed Pricing (“BGS-FRid one a variable hourly priced
product termed Basic Generation Service — Commieatid Industrial Energy Pricing

(“BGS-CIEP”): and

WHEREAS, on , 2012 through , 2012, a successfation for
bidding out BGS-CIEP was held; and,
WHEREAS, each BGS-CIEP Supplier was one of the winningddid in the

auction for the provision of BGS-CIEP; and

WHEREAS, the Order authorized the Company to contréb winning
bidders, on behalf of the consumers of electrimtated on the Company’s distribution
system, for the provision of the share of BGS-CIEfad covered by the winning bid;

and

WHEREAS, pursuant to the auction procedures approvedein th  Order, the
Company and each of the BGS-CIEP Suppliers desienter into this BPU-approved
BGS-CIEP Supplier Master Agreement (“Agreement’jtisg forth their respective

obligations concerning the provision of BGS-CIEP;

NOW, THEREFORE, in consideration of the mutual covenants and sesset
forth below, and for other good and valuable comsition, the receipt and sufficiency of
which are hereby acknowledged, the Parties hergending to be legally bound, hereby

covenant, promise and agree as follows:



ARTICLE 1: DEFINITIONS
Any capitalized or abbreviated term not elsewhefindd in this Agreement shall

have the definition set forth in this Article 1.

Ancillary Services — shall have the meaning asdriibereto in the PIM Tariff.

Ancillary Service Charge — the price for Ancilla®grvices in dollars per MWh equal to
the amount shown in the Company Specific Addendyppraved by the BPU on

Applicable Legal Authorities — generally, those del and New Jersey statutes and
administrative rules and regulations that goverea #hectric utility industry in New
Jersey.

Auction Website — www.bgs-auction.com

Bankruptcy Code — those laws of the United State8roerica related to bankruptcy,

codified and enacted as Title 11 of the United &tafode, entitled “Bankruptcy” and

found at 11 U.S.C. 8 101 et seq., as such laws beagmended, modified, replaced or
superseded from time to time.

Basic Generation Service or “BGS” — electric getieraservice that is provided at retail

pursuant to the Applicable Legal Authorities untlee Company’s retail electric tariffs

and under any other agreements or arrangementedetine Company and Customers,
to any Customer that is not being served by a Tlady Supplier.

Basic Generation Service — Commercial and Indudimnergy Pricing or “BGS-CIEP” —
electric generation service that is provided punsua the Applicable Legal Authorities
at prices that include an energy charge comportait \taries on an hourly basis in
accordance with changes in the actual real-time RPJM weighted average total
Locational Marginal Price (“LMP”) (including energgongestion and marginal losses)
for the Company’s Transmission Zone under the CoyipdBGS-CIEP Tariffs.

BGS-CIEP Price — the price resulting from the Conyp&__ 2012 BGS-CIEP auction,
equal to $ per MW-day, and paid to BGS-CIEPp8Bers based on the daily BGS-
CIEP Capacity obligation, as specified in Articlef@his Agreement.

BGS-CIEP Customer — a Customer who is being seume@r any one of the Company’s
BGS-CIEP Tariffs and is not taking electric generatservice from a Third Party
Supplier.

BGS-CIEP-Eligible Customer — any Customer who hdttCustomer was taking BGS,
would be served under the Company’s BGS-CIEP &anfhether or not such Customer
receives BGS-CIEP or receives electric generagovice from a Third Party Supplier.



BGS-CIEP Load — the full electricity requirememdaluding without limitation, Energy,
Capacity, Ancillary Services and Firm Transmissgarvice) of BGS-CIEP Customers.

BGS-CIEP Peak Load Share — is the portion of |dadbatable to those Customers on
BGS-CIEP of the PIM-determined EDC zonal peak load.

BGS-CIEP Supplier — an entity that has been saldbt®ugh the BGS-CIEP solicitation

and has accepted the obligations and associatkts itig provide BGS-CIEP Supply to

retail customers within the State of New Jersegdoordance with the Applicable Legal
Authorities and has entered into this Agreemenhwite Company as a Party. Each
BGS-CIEP Supplier under this Agreement must be @8 And shall have the obligations
of an LSE under the PJM Agreements. The termphkerj also refers generically to

any entity authorized by the BPU to provide BGS @Bypas opposed to a specific
signatory to this Agreement, where the context reakeappropriate to do so. The
distinction can be derived from the context, bualso generally reflected in the use of
lower case type (“supplier”) to reflect the genemisage, and an initial capital

(“Supplier”) to reflect a Party to this Agreement.

BGS-CIEP Supplier Responsibility Share — for e®®BS-CIEP Supplier, the fixed
percentage share of the Company’s BGS-CIEP Load/iich the BGS-CIEP Supplier is
responsible as set forth in Appendix A. The stagertentage share was determined by
multiplying the number of Tranches won by the BGIEE Supplier in the auction times
the BGS-CIEP Tranche size percentage share.

BGS-CIEP Supply — unbundled Energy, Capacity, Aagil Services and Firm
Transmission Service, including all losses andtmgestion costs associated with the
provision of such serviceand such other services or products that a BGS-GCligiplier
may be required, by PJM or other governmental Healying jurisdiction, to provide in
order to meet the BGS-CIEP Supplier Responsibfitare under this Agreement.

BGS-CIEP Tariffs — Rate Schedules oCibmpany.

Basic Generation Service — Fixed Pricing or “BGS-FRlectric generation service that
is provided at retail pursuant to the ApplicablegdleAuthorities under the Company’s
BGS-FP Tariffs.

BGS-FP Customer — a Customer who is being servedruany one of the Company’s
BGS-FP Tariffs.

BGS-FP Load - the full electricity requirement (uding, without limitation, Energy,
Capacity, Ancillary Services and Firm Transmissgmivice) of BGS-FP Customers.

BGS-FP Supplier — an entity that has been seldbredigh the BGS-FP solicitation and
has accepted the obligations and associated righpsovide BGS-FP Supply to retalil
customers within the State of New Jersey in accaelawith the Applicable Legal



Authorities and has entered into a BGS-FP Suppliarster Agreement with the
Company as a Party. Each BGS-FP Supplier mustnb&éSE and shall have the
obligations of an LSE under the PJM Agreements.

BGS-FP Supply — unbundled Energy, Capacity, Angilla&Services and Firm
Transmission Service, including all losses andtmgestion costs associated with the
provision of such serviceand such other services or products that a BGStkplier
may be required, by PJM or other governmental bualying jurisdiction, to provide in
order to meet the BGS-FP Supplier Responsibilitgr€lof BGS-FP Load.

BGS-FP Tariffs — Rate Schedules of tmagany.

Basic Generation Service Supply or “BGS Supply”’ither BGS-FP Supply or BGS-
CIEP Supply.

Billing Month — each calendar month during the terthis Agreement.
BPU or “Board” — the New Jersey Board of Publiclitiéis or its successor.

Business Day — any day on which the Company’s ald’'$°corporate offices are open
for business and commercial banks are not autltbozeequired to close in New York,
New York.

Capacity — shall mean “Unforced Capacity” as seahfon the PJM RAA or in successor,
superseding or amended versions of the PJIM RAAmagttake effect from time to time
over the term of this Agreement, and any success@surement of generating capacity
as may be employed in PJM (whether set forth inRBB1 RAA or elsewhere) for the
purpose of stating the capacity obligation of afELS

Charge — any fee, charge or other amount thatllebke by the Company to the BGS-
CIEP Supplier under this Agreement.

CIEP Standby Fee — the price, equal to $0.0001%¥W&4T, and paid to compensate the
BGS-CIEP Supplier for being available to provide 8GIEP Supply to the BGS-CIEP
Supplier Responsibility Share under this Agreement.

Competitive Electricity Supply — unbundled Ener@apacity and Firm Transmission
Service, including all losses and/or congestiono@ased with the provision of the
foregoing services, and such other services orymtsdhat are provided by a Third Party
Supplier to fulfill its obligations to serve custemload. The provision of Competitive
Electricity Supply by Third Party Suppliers entaifslfillment of all obligations
associated with service to Customers, includingaibiegations of a Load Serving Entity
under the PJM Tariff, procedures, agreements andiata.

Costs — means, with respect to the Non-Defaultiagyf? brokerage fees, commissions
and other similar transaction costs and expenssonably incurred by such Party either



in terminating any arrangement pursuant to whicthas hedged its obligations or
entering into new arrangements which replace thgge@ment; and all reasonable
attorneys’ fees and expenses incurred by the Ndatliasng Party in connection with the
termination of this Agreement.

Customer — a Company customer as defined in thep@oy’s retail tariffs, eligible to
receive Competitive Electricity Supply from a Thitérty Supplier or BGS-FP or BGS-
CIEP from a BGS-FP Supplier or a BGS-CIEP Supptespectively, in accordance with
the Applicable Legal Authorities.

Damages — financial compensation from the Defaglttarty to the Non-Defaulting
Party associated with the occurrence of an Evemeféult or an Early Termination of
this Agreement. This compensation shall be asdepsesuant to Article 5 of this
Agreement.

Early Termination — termination of this Agreemenbpto the end of the term due to the
occurrence of an Event of Default as specifiedest®n 5.1 of this Agreement and the
declaration of Early Termination.

Early Termination Date — the date upon which arlyEBermination becomes effective as
specified in Section 5.2 of this Agreement.

Effective Date - the date first written above.

Electric Distribution Company or “EDC” — the apglle of the four New Jersey Electric
Distribution Companies.

Emergency — (i) an abnormal system condition réggiimanual or automatic action to
maintain system frequency, or to prevent loss oh fioad, equipment damage, or
tripping of system elements that could adversekecafthe reliability of an electric
system or the safety of persons or property; 9ralifuel shortage requiring departure
from normal operating procedures; or (iii) a comitthat requires implementation of
Emergency Operations Procedures as defined indNe@ATT or PJM manuals; or (iv)
any other condition or situation that the CompanydM deems imminently likely to
endanger life or property or to affect or impaie tBompany’s electrical system or the
electrical system(s) of other(s) to which the Cony electrical system is directly or
indirectly connected (a “Connected Entity”). Swcleondition or situation may include,
but shall not be limited to, potential overloadiogthe Company’s transmission and/or
distribution circuits, PJM minimum generation (Hhigload”) conditions, or unusual
operating conditions on either the Company’s oroar@cted Entity’s electrical system,
or conditions such that the Company is unable tepicEnergy from the BGS-CIEP
Supplier without jeopardizing the Company’s elaettisystem or a Connected Entity’'s
electrical system.

Energy — three-phase, 60-cycle alternating curedattric energy, expressed in units of
kilowatt-hours or megawatt-hours.



Energy Portfolio Standards — (i) those standargsosad by the BPU pursuant to
N.J.S.A. 48:3-87(d) requiring that specified level®lectric power sold for the provision
of Basic Generation Service shall be produced fremewable energy resources as set
forth in the Renewable Energy Portfolio Standahld,A.C. 14:8-2 et seq., as modified
or superseded, or in such other regulations oBfd as may be adopted or amended
from time to time, and (ii) any standards imposader any federal, state or local
legislation or by any federal, interstate, statéooal court, tribunal or governmental
agency or authority or regulatory body that hawvedfiect of requiring that specified
levels of electric power sold for the provisionBdsic Generation Service shall be
produced from, or be otherwise attributable toeveable energy resources or shall be
produced from, or be otherwise attributable topueses emitting only specified amounts
of carbon or other substances, as the same majopeeal or amended from time to time.

Event of Default — a breach of obligations undes #hgreement as set forth in Section
5.1 of this Agreement.

FERC - the Federal Energy Regulatory Commission.

Final FERC Order — a final order issued by FER@annection with a request for an
increase or decrease in the rates for Firm TrarssomsService, or, if FERC has issued an
order authorizing Company’s recovery of transmisstosts through formula rates, the
acceptance by operation of law or otherwise ofGbenpany’s rate tariff filing seeking an
increase or decrease for Firm Transmission Servitéch is no longer subject (either
actually or potentially) to rehearing or judiciaview in which the amount of the increase
or decrease is in dispute or in question and ighwsubject of proceedings at FERC on
remand from any court in which the amount of thecdr increase or decrease in the
Firm Transmission Service ratein dispute or in question.

Final Hourly Energy Allocation or “FHEA” — is a goaty in kWh which, for any hour, is
the PHEA, adjusted for any billing or metering esréound subsequent to the calculation
of PHEA, of which PJM is notified within 60 days.

Final Monthly Energy Allocation or “FMEA” — is a qmtity in kWh which, for any
Billing Month, is the PMEA adjusted for any billingr metering data received
subsequent to the calculation of PMEA of which H3Motified within 60 days.

Firm Transmission Service — shall mean “Networkegmation Transmission Service”
under the PJM OATT in effect as of the Effectivet®af this Agreement, or in
successor, superseding or amended versions ofJIMeJATT that may take effect from
time to time over the term of this Agreement. le #vent the PJIM OATT is modified
such that “Network Integration Transmission SerVic® no longer offered, Firm
Transmission Service shall mean the type of trassiom service offered under the PIJM
OATT that is accorded the highest level of priorfty scheduling and curtailment
purposes.



Gains — means, with respect to any Party, an ameguil to the present value of the
economic benefit to it, if any (exclusive of Costgsulting from an Early Termination of
this Agreement, determined in a commercially reabtgxmanner.

Guaranty — means a guaranty, hypothecation agrdemengins or security agreement
or any other document (whether in the form attadioeithis BGS-CIEP Supplier Master
Agreement or other form approved by the Company).

Guarantor — any party who has the authority and agrge to guarantee a BGS-CIEP
Supplier’s financial obligations under this Agreameaecognizing that such a party will

be obligated to meet the Company’'s creditworthinesguirements for BGS-CIEP

Suppliers.

Interest Index — the average Federal Funds Effediate for the period of time the funds
are on deposit. The Federal Funds Effective Ratpulslished daily on the Federal
Reserve websiténftp://www.federalreserve.gov/releases/h15/update/)

Kilowatt or “kW” — unit of measurement of usefulyer equivalent to 1000 watts.
Kilowatt-hour or “kWh” — one kilowatt of electricqwer used over a period of one hour.

Load Serving Entity or “LSE” — an entity that haseln granted the authority or has an
obligation pursuant to state or local law, regalator franchise to sell electricity to retail
customers located within the PJM Control Area at term is defined in the PJIM RAA
or in successor, superseding or amended versiotited®JM RAA that may take effect
from time to time over the term of this Agreement.

Losses — means, with respect to any Party, an anmemual to the present value of the
economic loss to it, if any (exclusive of Cost®sulting from an Early Termination of
this Agreement, determined in a commercially reabtaxmanner.

Margin — the amount by which the Total Exposure Amoexceeds a BGS-CIEP
Supplier’'s or Guarantor’s credit limit as defin@dSection 6.2 of this Agreement.

MAAC - the Mid-Atlantic Area Council of NERC or imuccessor.

Maximum Credit Limit - the lesser of the applicabteof TNW and the applicable credit
limit cap as specified in Section 6.2 of this Agresat.

Megawatt or MW — one thousand kilowatts.

Megawatt-hour or MWh — one megawatt of electric powsed over a period of one
hour.

Merger Event — when a Party consolidates or amadgsnwith, or merges into or with,
or transfers all or substantially all of its asgetsinother entity and either (i) the resulting



entity fails to assume all of the obligations o€lsuParty hereunder or (ii) the benefits of
any credit support provided pursuant to Articleféhas Agreement fail to extend to the
performance by such resulting, surviving or traresfeentity of the Party’s obligations
hereunder, and the resulting entity or its guanafads to meet the creditworthiness
requirements of this Agreement. Transfer of allsabstantially all of the Company’s
generation assets does not qualify as a MergertEven

Meter Reading — the process whereby the Compamgstalotice of the information
presented on a Customer’s meter. A Meter Readiag lme obtained manually, through
telemetry, or by estimation, in accordance with @@mpany’s established procedures
and practices.

Minimum Rating — a minimum senior unsecured dehlingaas defined in Section
6.2(a)(i) of this Agreement.

NERC - the North American Electric Reliability Caiiror its successor.
PJM — the Pennsylvania-New Jersey-Maryland Intereotion L.L.C. or its successor.
PJM Agreements — shall have the meaning ascrib8&eation 2.3 of this Agreement.

PJM Control Area — that certain Control Area encasging systems in Pennsylvania,
New Jersey, Maryland, Delaware, Virginia and thestilst of Columbia, as may be

modified from time to time, and which is recognizeg the North American Electric

Reliability Council as the “PJM Control Area”.

PJM OA — the PJM Operating Agreement or its suasess

PJM OATT - the prevailing PJM Open Access Transionisg ariff on file with the
FERC, which sets forth the rates, terms and cawtiof transmission service over
transmission facilities located in the PIJM Cont#oka, as is in effect on the Effective
Date and as modified from time to time.

PJM OI — the PJM Office of Interconnection, thetegs operator for the PJM Control
Area.

PJM RAA - the PJM Reliability Assurance Agreemenit®successor.

Preliminary Hourly Energy Allocation or “PHEA” — & quantity in kWh which, for any
hour, is the preliminary calculation of the prodwétthe BGS-CIEP Supplier's BGS-
CIEP Supplier Responsibility Share and the Enerspuirements portion of the BGS-
CIEP Load for that hour.

Preliminary Monthly Energy Allocation or “PMEA” -sia quantity in kWh which, for
any Billing Month, is the preliminary calculationf ¢he product of the BGS-CIEP



Supplier's BGS-CIEP Supplier Responsibility Shand ¢he Energy requirements portion
of the BGS-CIEP Load.

PHEA/FHEA Adjustment Amount — for any Billing Montthe monetary amount due to
the BGS-CIEP Supplier or the Company, as the case bie, in order to reconcile any
difference between the PHEA used for the purposeatfulating estimated payments
made to the BGS-CIEP Supplier for a given hour thiedFHEA used for calculating the
final payments due to the BGS-CIEP Supplier forhshour as more fully described in
Article 9 hereof.

PMEA/FMEA Adjustment Amount — for any Billing Montlthe monetary amount due to
the BGS-CIEP Supplier or the Company, as the case lye, in order to reconcile any
difference between the PMEA used for the purposeatdulating estimated payments
made to the BGS-CIEP Supplier for a given month taedFMEA used for calculating
the final payments due to the BGS-CIEP Suppliestah month as more fully described
in Article 9 hereof.

Service Territory - the geographic areas of theteSts&f New Jersey in which the
Company serves electric Customers.

Settlement Amount — with respect to a Non-DefagltiParty, the net amount of the
Losses or Gains, and Costs, expressed in U.S.Bolldich such party incurs as a result
of Early Termination, as set forth in Section 5)4¢athis Agreement. For the purposes
of calculating the Termination Payment, the SetdetmrAmount shall be considered an
amount due to the Non-Defaulting Party under thige&ment if the total of the Losses
and Costs exceeds the Gains and shall be considaregnount due to the Defaulting
Party under this Agreement if the Gains exceeddta of the Losses and Costs.

Statement — a monthly report prepared by the Cognpanthe BGS-CIEP Supplier
indicating the amount due to the BGS-CIEP Supgiethe Company in compensation
for kWhs supplied to BGS-CIEP Customers by the BGBEP Supplier during the
current Billing Month, in accordance with the BGE@ Supplier’'s obligations under
this Agreement.

Supply Day — any calendar day during the term &f Agreement on which the BGS-
CIEP Supplier is providing, or is obligated by tlgreement to provide, BGS-CIEP
Supply to the Company’s BGS-CIEP Customers.

Tangible Net Worth or “TNW” — the total assets legsngible assets and total liabilities.
Intangible assets include benefits such as goodwatents, copyrights and trademarks.

Termination Payment — shall have the meaning asdtiitb Section 5.4 of this Agreement.
Total Exposure Amount — an amount calculated déoly each BGS-CIEP Supplier

reflecting the total credit exposure to the Companyg consisting of the sum of (i)
amount designated as the credit exposure underAtpisement, (i) any amount(s)
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designated as the “Mark-to-Market Exposure Amouartsing under any other BGS
Supply agreements providing for “BGS-FP Supply’sonilar BGS service; and (iii) the

amount designated as the “credit exposure” undgratiher BGS Supply agreements
providing for “BGS-CIEP Supply” or similar BGS sérg; provided that in the event the
amount calculated for any day is a negative numbehall be deemed to be zero for
such day.

Third Party Supplier or “TPS” — a person or enthwgt is duly licensed by the Board to
offer and to assume the contractual and legal respitity to provide electric generation

service to retail customers located in the statdNeWv Jersey pursuant to retail open
access programs approved by the Board.

Tranche — a fixed percentage share of the BGS-ClB&d of the Company as

determined for the purposes of the auction of tosm@any’s BGS-CIEP Load. The fixed

percentage is the Tranche size for the Company.

Transmission Charge — A rate of $ per MW-daseld on the applicable OATT for
Firm Transmission Service, and in effect on 2012 subject to adjustment under
Section 15.9 of this Agreement.

Wholesale Customer — an entity (e.g., a municipadit borough) authorized to take

electric service for resale to retail customersaunra wholesale contract filed with the
FERC.

ARTICLE 2: GENERAL TERMS AND CONDITIONS

2.1  Capacity In Which Company Is Entering Into ThisAgreement

Each BGS-CIEP Supplier agrees and acknowledges ttiat Company is
contracting for the provision of BGS-CIEP Supplgrfr such Supplier as the agent for
Customers receiving Basic Generation Service — Ceroial and Industrial Energy
Pricing on the Company’s distribution system pungua the authorizations provided to
the Company under the _ Order. The BGS-CIEpplgr further agrees and
acknowledges that the Company will administer arahitor the BGS-CIEP Supplier’s
performance in providing BGS-CIEP Supply under thisgeement and that the Company
shall be entitled, on behalf of Customers, to esdodBGS-CIEP Suppliers’ obligations

related to the provision of BGS-CIEP Supply. Th&BCIEP Supplier hereby
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permanently and irrevocably waives any claim tham@any is not entitled to seek
enforcement of this Agreement on behalf of Cust@métowever, no Customer or group
of Customers may seek enforcement of this Agreerdeattly against the BGS-CIEP
Supplier on their own behalf, including independient by joining in any legal action by
the Company. This Agreement does not create, rassigrant to any Customer or group
of Customers any rights in or claims to damageseanedies against the BGS-CIEP
Supplier independent of or different from the rgleixpressly granted to the Company
hereunder as agent for Customers.

The Company is also contracting on its own belaafl not as agent for
Customers insofar as this Agreement requires thmpaay: (i) to pay the BGS-CIEP
Suppliers as required under this Agreement; andtdiiprovide data or to otherwise
cooperate with a BGS-CIEP Supplier in connectiothvwauch BGS-CIEP Supplier's
provision of BGS-CIEP Supply. The Parties ackremgle that the Agreement is a
forward contract and, accordingly, the Parties toesre entitled to the protections of
section 556 of the Bankruptcy Code. The Partiesefiore agree that the Agreement may
be terminated by either Party upon the commenceofemproceeding by the other Party
under any chapter of the Bankruptcy Code in accmelawith Section 5.2 of this

Agreement.

2.2 Parties’ Obligations
@) Obligations of BGS-CIEP Supplier
Each BGS-CIEP Supplier hereby agrees severallyndijointly, as follows:
0] to provide sufficient quantities of BGS-CIEP @y on an

instantaneous basis at all times to meet the B&RSupplier Responsibility Share;
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without limitation, the BGS-CIEP Supplier shall bbligated to procure those services
provided by the PJM Ol and to perform such funaias may be required by the PIM Ol
that are necessary for the delivery of BGS-CIEPpBupequired hereunder;

(i) to cooperate with the Company in any regublat@ompliance
efforts that may be required to maintain the ongdéegitimacy and enforceability of the
terms of this Agreement and to fulfill any reguigtoeporting requirement associated
with the provision of BGS-CIEP Supply, before thelB FERC or any other regulatory
body asserting jurisdiction, including meeting tleporting requirements of any Energy
Portfolio Standards and the BPU’s Environmentabinfation Disclosure Standards,
N.J.A.C. 14:8-3 et seq.;

(i)  to become the Load Serving Entity with resptcthe provision of
BGS-CIEP Supply for the BGS-CIEP Supplier Respdhsilshare and to comply with
all requirements of a Load Serving Entity with resjppto such BGS-CIEP Supplier
Responsibility Share;

(iv)  to pay to the Company the PMEA/FMEA Adjustmemrhount for
any Billing Month in which the PMEA exceeds the FMEand to pay to the Company
the PHEA/FHEA Adjustment Amount for any Billing Mtmin which a PHEA/FHEA
Adjustment Amount is due to the Company as morly iéscribed in Article 9 of this
Agreement;

(v) to pay to the Company every Billing Month an@amt equal to the
CIEP Standby Fee times the difference between @BSEIEP-Eligible Customers’
preliminary monthly Energy usage and all BGS-CIHBRjiEle Customers’ final Energy

usage as measured at the BGS-CIEP-Eligible Custdmmaters, multiplied by the BGS-
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CIEP Supplier Responsibility Share, if the preliariyn monthly Energy usage exceeds
final Energy usage for that Billing Month, as mdudly described in Article 9 of this
Agreement;

(vi) to pay to the Company a Charge of $  pemndhe, which
amount was announced prior to the auction for daehche comprising the BGS-CIEP
Supplier's BGS-CIEP Supplier Responsibility Shanegrder to reimburse the Company
for the total costs of the BGS-CIEP auction andtesl costs associated with providing
BGS-CIEP administration;

(vii) to satisfy the Energy Portfolio Standardstwiespect to its BGS-
CIEP Supplier Responsibility Share; and

(viii) to comply in a timely manner with all obldgions under this
Agreement imposed upon a BGS-CIEP Supplier.

(b) Obligations of the Company
The Company hereby agrees as follows:

0] to pay to each BGS-CIEP Supplier every BilliMpnth for the
charges as more fully described in Article 9 ofstiigreement and subject to the
exceptions set forth therein;

(i) to pay to each BGS-CIEP Supplier the PMEA/FMBAjustment
Amount for any Billing Month in which the FMEA exeds the PMEA, and the
PHEA/FHEA Adjustment Amount for any Billing Montmiwhich a PHEA/FHEA
Adjustment Amount is due to the BGS-CIEP Supplenwre fully described in Article
9 of this Agreement and subject to the exceptiebsasth therein;

(i)  to pay to each of the BGS-CIEP SuppliersrgvBilling Month an
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amount equal to the CIEP Standby Fee times therdiite between all BGS-CIEP-
Eligible Customers’ preliminary monthly Energy usagnd all BGS-CIEP-Eligible

Customers’ final Energy usage as measured at th&-BI&P-Eligible Customers’

meters, multiplied by the BGS-CIEP Supplier Respulity Share, if the final estimated

monthly Energy usage exceeds preliminary Energgeu$ar that Billing Month, as more

fully described in Article 9 of this Agreement asdbject to the exceptions set forth
therein;

(iv)  to provide to each BGS-CIEP Supplier its estienl aggregate load
obligation for each Supply Day twenty (20) daysoptio the Supply Day, and its final
estimated load obligation for each Supply Day {vedays prior to the Supply Day;

(V) to pay each BGS-CIEP Supplier, as approvedth®y BPU, a
percentage share equal to the BGS-CIEP SuppliegpdRegbility Share of such BGS-
CIEP Supplier, of all amounts received from a TRSdamages, penalties or forfeited
security due to the failure of such TPS to prowadequate notice in conformance with
applicable BPU requirements that a Customer preWoserved by the TPS is switching
to BGS-CIEP service or forfeited as a result ofeaent of default by a TPS under the
Company’s Third Party Supplier Agreement; providbdt the amounts paid to BGS-
CIEP Suppliers shall be net of any amounts retalmethe Company to offset costs or
losses of the Company associated with the fail@ithed TPS to provide adequate notice
or the occurrence of an event of default under Goenpany’s Third Party Supplier
Agreement; and further provided, that the Compdrall hhave no obligation to seek the
recovery of any damages, penalties or forfeitedursigc due from a TPS through

collection efforts, judicial procedures or othergiand
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(vi) to comply in a timely manner with all obligatis under this
Agreement imposed upon the Company.
(© Obligation of the BGS-CIEP Customers
The Company hereby agrees on behalf of the BGS-Cli$®omers to accept the

delivery of BGS-CIEP Supply necessary to meet tGSECIEP Load.

2.3 PJM Services

Each BGS-CIEP Supplier shall make all necessagngements for the delivery
of BGS-CIEP Supply through the PIJM Ol. The Compaiilyadvise the PIJM Ol of the
magnitude and location of each BGS-CIEP Supplietdual BGS-CIEP Supplier
Responsibility Share, as required by the PIM Ol,tf@ purpose of calculating such
BGS-CIEP Supplier's appropriate Firm Transmissioarvige obligation, Capacity
obligation, Energy obligation, or other requirengernglated to the provision of service
under this Agreement by BGS-CIEP Suppliers arisinder the PJM OATT, PJM RAA,
PJM OA and any other applicable PJM agreementgcidlely, the “PIJM Agreements”).
Each BGS-CIEP Supplier shall remain responsibleJig for the performance of its LSE
obligations associated with the provision of BGE&EISupply under this Agreement

until the effective date of the transfer of suctEL&bligations.

2.4  Communications and Data Exchange

Each BGS-CIEP Supplier and the Company shall sufiplgach other all data,
materials or other information that is specifiedhrs Agreement, or that may otherwise
reasonably be required by BGS-CIEP Suppliers otheyCompany in connection with
the provision of BGS-CIEP Supply by the BGS-CIER@Sier to BGS-CIEP Customers,

if required, in a thorough and timely manner.
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Electronic information exchange between each BGSPCKSupplier and the
Company under this Agreement shall employ a BGSPClRupplier identification
number, assigned by the Company, which shall besistemt with the BGS-CIEP
Supplier's Dunn & Bradstreet Business number. EBGS-CIEP Supplier must be
equipped with the communications capabilities nemgs to comply with the
communications and data exchange standards thaeait®y and as may, from time to
time, be modified by PJM, and must bear the cobkfutiing in place and successfully
testing all required information technology systethat will enable it to send to and
receive data from the Company and PJM and to gatisf obligations under this

Agreement, the PIM Agreements and all other reteagieements.

2.5 Record Retention

The Company shall retain, for a period of two (2ass following the expiration
of the term of this Agreement, necessary recordassim permit BGS-CIEP Suppliers to
confirm the validity of payments due to BGS-CIERBliers hereunder; provided that if
a BGS-CIEP Supplier has provided notice within & years of the expiration of the
term of this Agreement that it disputes the vajidit any payments, the Company agrees

that it shall retain all records related to suapdie until the dispute is finally resolved.

2.6 Verification

In the event of a good faith dispute regarding svpice issued or payment due
under this Agreement, and provided that a mutwadlyeptable confidentiality agreement
is executed by the Parties, each Party will haeerigfht to verify, at its sole expense, the
accuracy of the invoice or the calculation of tteympent due by obtaining copies of

relevant portions of the books and records of theroParty. The right of verification
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will survive the termination of this Agreement far period of two (2) years after

termination.

ARTICLE 3: REPRESENTATIONS AND WARRANTIES

3.1  Supplier's Representations and Warranties

Each BGS-CIEP Supplier hereby represents, warrants covenants to the
Company as follows:

a) such BGS-CIEP Supplier is a corporation, pastmer limited liability
company or other legal entity, as set forth in Appe A hereto, duly organized, validly
existing and in good standing under the laws of Skete of New Jersey or, if another
jurisdiction, under the laws of such jurisdictionda in such case, is duly registered and
authorized to do business and is in good standiniga State of New Jersey;

b) such BGS-CIEP Supplier has all requisite powwt authority to execute
and deliver this Agreement and to carry on thermss to be conducted by it under this
Agreement and to enter into and perform its obiogest hereunder, including satisfaction
of all applicable FERC requirements;

C) the execution and delivery of this Agreement @ performance of such
BGS-CIEP Supplier’s obligations hereunder have lshdy authorized by all necessary
action on the part of the BGS-CIEP Supplier andndband will not conflict with, or
constitute a breach of or default under, any oftédmmns, conditions, or provisions of the
BGS-CIEP Supplier's certificate of incorporation dwylaws or other constituent
instruments or any indenture, mortgage, other emideof indebtedness, or other

agreement or instrument or any statute or ruleyladign, order, judgment, or decree of
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any judicial or administrative body to which the 8&IEP Supplier is a party or by
which the BGS-CIEP Supplier or any of its propexigebound or subject;

d) all necessary and appropriate action that isiredq on the BGS-CIEP
Supplier’s part to execute this Agreement has loeempleted,;

e) this Agreement is the legal, valid and bindirdigation of such BGS-
CIEP Supplier, enforceable in accordance witheites;

f) there are no actions at law, suits in equitpgeedings or claims pending
or, to such BGS-CIEP Supplier's knowledge, threatleagainst the BGS-CIEP Supplier
before any federal, state, foreign or local cotmfunal or governmental agency or
authority that might materially delay, prevent oinder the BGS-CIEP Supplier's
performance of its obligations hereunder;

0) it has entered into this Agreement with a fultlarstanding of the material
terms and risks of the same, and it is capablssiiraing those risks;

h) the BGS-CIEP Supplier is in good standing asL&kE in PJM, is a
signatory to all applicable PJM Agreements, and isompliance with, and will continue
to comply with, all obligations, rules and regubais, as established and interpreted by
the PJM Ol, that are applicable to LSEs as definethe PIJM Agreements; provided that
the BGS-CIEP Supplier shall not be obligated toobee an LSE in PJM until the date it
begins providing BGS-CIEP Supply to Customers;

)] it has made its trading and investment decisi@nsuding regarding the
suitability thereof) based upon its own judgmend any advice from such advisors as it

has deemed necessary and not in reliance uponi@amexpressed by the Company; and
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)] the BGS-CIEP Supplier will comply with any aatl information and data
transfer protocols that may be adopted by the Compathat are set by, and from time
to time modified by, the Board; provided that e&BS-CIEP Supplier shall be entitled

to exercise its reserved right to challenge any guotocols in the appropriate forum.

3.2 Company’s Representations and Warranties

The Company hereby represents, warrants and cotgenanthe BGS-CIEP
Suppliers as follows:

a) the Company is an electric utility corporationlyd organized, validly
existing and in good standing under the laws ofStege of New Jersey;

b) the Company has all requisite power and authtoitarry on the business
to be conducted by it under this Agreement andnterento and perform its obligations
hereunder;

C) the execution and delivery of this Agreement #rel performance of the
Company’s obligations hereunder have been dulyosizibd by all necessary action on
the part of the Company and do not and will notflectrwith, constitute a breach of or
default under, any of the terms, conditions, owvmions of the Company’s certificate of
incorporation or bylaws or any indenture, mortgag@er evidence of indebtedness, or
other agreement or instrument or any statute a, ridgulation, order, judgment, or
decree of any judicial or administrative body toieththe Company is a party or by
which the Company or any of its properties is boandubject;

d) all necessary and appropriate action that igsired on the Company’s part

to execute this Agreement has been completed;
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e) this Agreement is the legal, valid and bindafdjgation of the Company,

enforceable in accordance with its terms;

f) the ability of the Company to pay any and allcumts due and payable
under this Agreement, or upon any potential breheheof, is not conditioned upon any
governmental or administrative appropriation by Beard, the State of New Jersey or
any other governmental authority;

0) it has entered into this Agreement with a fultlarstanding of the material
terms and risks of the same, and it is capablssiraing those risks;

h) there are no actions at law, suits in equitpcpedings or claims pending
or, to the Company’s knowledge, threatened agadhestCompany before any federal,
state, foreign or local court, tribunal or govermta agency or authority that might
materially delay, prevent or hinder the Companysf@rmance of its obligations under
this Agreement;

i) with respect to those rights and entitlementsfeoed on Customers under
this Agreement as set forth in Section 2.1 of Akgseement, the Board has conferred on
the Company all requisite power and authority tecexe this Agreement on behalf of
such Customers;

)] that the Company’s performance under this Agresms not contingent
upon the performance of Customers or the abilitg@astomers to pay rates;

k) that the Company shall have full responsibifity metering, billing and
delivery with respect to Customers and BGS-CIEPpBers shall have no responsibility

with respect thereto; and
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)] that the Company shall be responsible for distion services and that the

BGS-CIEP Supplier shall not be responsible forritigtion charges.

3.3 Survival of Obligations

All representations and warranties contained is thiticle are of a continuing
nature and shall be maintained during the termhisf Agreement. If a Party learns that
any of the representations, warranties or covenaritsis Agreement are no longer true
during the term of this Agreement, the Party smathediately notify the other Party via

facsimile, with a hard copy of the notice delivetsdovernight mail.

ARTICLE 4: COMMENCEMENT AND TERMINATION OF AGREEMEN T

4.1 Commencement and Termination

The term of this Agreement shall commence uporddte first written above (the
“Effective Date”); provided that the provision ofG5-CIEP Supply by BGS-CIEP
Suppliers to BGS-CIEP Customers on the Companysgesy shall commence at 00:01
a.m. on June 1, 2012 and shall end at midnight ag 81, 2013, unless this Agreement

is terminated earlier in accordance with the priovis hereof.

4.2  Termination of Right to Supply BGS-CIEP

Each BGS-CIEP Supplier agrees that terminatiornisf Agreement for reason of
an Event of Default shall terminate any right otlsuBGS-CIEP Supplier to provide
BGS-CIEP Supply to the BGS-CIEP Customers and fgudiny of the entitlements to
which such BGS-CIEP Supplier became entitled a&saltrof being selected as a winning

bidder in the competitive solicitation for BGS-CIERpply.
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4.3 Survival of Obligations

Termination of this Agreement for any reason shall relieve the Company or
any BGS-CIEP Supplier of any obligation accrue@atruing prior to such termination.
Applicable provisions of this Agreement shall cont in effect after termination to the
extent necessary to provide for final billings aadjustments including, without
limitation, any obligation to pay amounts trackedl aetained by the Company during
the term of this Agreement for the benefit of tteRCIEP Suppliers under Section 15.9

of this Agreement.

4.4 Mutual Termination

The Company and the BGS-CIEP Supplier may agraeyatime during the term
of this Agreement to terminate their respectivéntsgand obligations hereunder on such
terms and under such conditions that they mutw@bm to be appropriate as set forth in
a mutual termination agreement acceptable in fonoh substance to the Company and
the BGS-CIEP Supplier (“Mutual Termination Agreerntignprovided that Company
agrees that it shall enter into such a Mutual Teaton Agreement, which will discharge
the terminating BGS-CIEP Supplier (the “TerminatiBfsS-CIEP Supplier”) with
respect to liabilities arising after the effectdate of the Mutual Termination Agreement
if the following conditions precedent are met: the Terminating BGS-CIEP Supplier
identifies a replacement supplier willing to assuafleobligations of the Terminating
BGS-CIEP Supplier hereunder for the remaining teofn this Agreement (the
“Replacement BGS Supplier”); (ii) the ReplacemersIB Supplier demonstrates its
compliance with Article 6 of this Agreement, “Credorthiness”, as of the effective date

of the Mutual Termination Agreement; (iii) the Rapément BGS Supplier executes a
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counterpart signature page to this Agreement arcelly becomes a Party under this
Agreement, effective immediately following the effiee date of the Mutual Termination
Agreement; and (iv) the Terminating BGS Suppliends, to the belief or knowledge of
the Company, subject to an Event of Default ashef ¢ffective date of the Mutual
Termination Agreement or, if the Company believes the Terminating BGS Supplier
may be subject to an Event of Default, either lf@ €ompany has determined that, as of
the effective date of the Mutual Termination Agrest) it has not incurred any Damages
as a result of the Event of Default or (b) if then@pany has determined, as of the
effective date of the Mutual Termination Agreemehgt it may have incurred Damages
as a result of the Event of Default, that the Regrileent BGS Supplier has agreed in
writing to be responsible for the payment of su@niages or to otherwise cure the Event

of Default, in either case to the satisfactionhef Company.

ARTICLE 5: BREACH AND DEFAULT

51 Events of Default

An Event of Default under this Agreement shall aa€a Party (the “Defaulting
Party”):

0] is the subject of a voluntary bankruptcy, ilvemcy or similar proceeding;

(i) makes an assignment for the benefit of itsltoes;

(i) applies for, seeks consent to, or acquiescesghe appointment of a
receiver, custodian, trustee, liquidator or simidficial to manage all or a substantial
portion of its assets;

(iv) is dissolved (other than pursuant to a comsdion, amalgamation or

merger) or is the subject of a Merger Event;
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(V) has a secured party take possession of alllmstantially all of its assets or
has a distress, execution, attachment, sequesti@tiother legal process levied, enforced
or sued on or against all or substantially alltsfassets;

(vi) has a resolution passed for its winding-upficail management or
liquidation (other than pursuant to a consolidgtemalgamation or merger);

(vii) in the case of a BGS-CIEP Supplier, PIJM terates the BGS-CIEP
Supplier's ability to make purchases from PJM mtxkar PJM holds the Company
responsible for the provision of Energy, Capaciitm Transmission Service or
Ancillary Services to meet the BGS-CIEP Suppli@G&S-CIEP Supplier Responsibility
Share under this Agreement;

(viii) fails to comply with the creditworthiness requirertee as set forth in
Article 6 of this Agreement, within the time framsst forth in this Agreement;

(ix) fails to pay the other Party when paymentus;d

x) in the case of the Company, fails to implemany measures that it is
directed to implement by the Board pursuant to drezlitworthiness review procedure
adopted by the Board in its Order dated Decemb20@? (Docket No. EX01110754);

(xi)  violates any federal, state or local code utatjon or statute applicable to
the supply of Energy in a manner that materiallyd adversely, affects the Party’s
performance under this Agreement, including by wéfailure to continually satisfy all
applicable FERC requirements, or, in the caseBG&-CIEP Supplier, by way of failure
to maintain any other governmental approvals reguifor participation in the New
Jersey retail Energy market as a BGS-CIEP Supplefgult on any obligation or other

failure to comply with PIJM requirements under tiidMPAgreements or fails to comply
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with the Energy Portfolio Standards with respectthe BGS Supplier's BGS-CIEP
Supplier Responsibility Share;

(xii) is the subject of an involuntary bankruptaysimilar proceeding;

(xii) subject to Section 5.3 (b) of this Agreememt the case of the Company
acting on behalf of the BGS-CIEP Customers, failadcept BGS-CIEP Supply properly
tendered by the BGS-CIEP Supplier under this Agexgm

(xiv) fails to satisfy any other material obligation undkis Agreement not
listed above;

(xv) makes a materially incorrect or misleading repreg@mn or warranty
under this Agreement; or

(xvi) commits an act or makes an omission that constitate “Event of
Default” under any other agreement(s) for the miowvi of BGS Supply between the

Company and the BGS-CIEP Supplier;

and fails to remedy such condition, event or delergcy herein above described such that
the other Party (the “Non-Defaulting Party”) is qoletely made whole with respect to
such condition, event or delinquency, within th(@eBusiness Days of receipt of written
notice thereof from such Non-Defaulting Party; pded, however, that an Event of
Default shall be deemed to have occurred immegiateithout any need for the
provision of notice thereof by the Non-Defaultingr® and without any right of cure on
the part of the Defaulting Party, in the eventlod bccurrence of a condition, event or

delinquency described in subsections “i”, “ii”,i"ji“iv”, “v”, “vi”, “vii” or “viii” above.
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5.2 Rights Upon Default

Upon and during the continuation of an Event ofddéf the Non-Defaulting
Party shall be entitled to:

0] pursue any and all available legal and equéabmedies;

(i) declare an Early Termination Date of this Agmeent with respect to the
obligations of the Defaulting Party without anybiility or responsibility whatsoever
except for obligations arising prior to the datdeymination, by providing written notice
to the Defaulting Party; provided, however, thaistgreement shall immediately
terminate automatically and without notice in tlase of any Event of Default in which a
Supplier is the Defaulting Party occurring undebsctions (i), (i), (iii), (iv), (v), (vi),
(vii) or (viii) of Section 5.1 of this Agreement @rsuch date of automatic termination
shall be deemed the Early Termination Date of #ggeement with respect to such
Supplier; and

(i)  receive Damages in accordance with Secti@d.this Agreement.

The Non-Defaulting Party shall be entitled to electpursue one or more of the above

remedies.

5.3 Damages Resulting From an Event Of Default

(@) BGS-CIEP__Supplier's Failure to Supply BGS-CIEP _Supgfy or

Declaration of Early Termination By Company: Damages resulting from (i) a BGS-

CIEP Supplier’s failure to (A) provide BGS-CIEP $lypin conformance with Section
2.2 hereof or (B) pay PJM for purchases of any petglor services from PJM, or other
failure to comply with PIM requirements, such tRaM holds the Company responsible

for the provision of Energy, Capacity, Firm Transgmon Service or Ancillary Services
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to meet such BGS-CIEP Supplier's BGS-CIEP Supgtiesponsibility Share under this

Agreement or (ii) the occurrence of any Event ofdDé attributable to a BGS-CIEP

Supplier resulting in Early Termination, shall inde all Costs incurred by the Company,
acting in a commercially reasonable manner comngist&h any statutory or regulatory

requirement imposed by the Applicable Legal Auttesi in obtaining replacement

services or in obtaining a replacement suppliericiwtCosts exceed the amounts that
would have been payable to the defaulting BGS-C8tipplier under this Agreement.

Costs incurred by the Company for the purpose Wutaing Damages hereunder will

consist of:

0] the cost of Energy (including all charges fosdes and congestion), Firm
Transmission Service, Capacity, Ancillary Servieaasother elements of BGS-CIEP
Supply allocated to the Company by the PJM OI du¢he failure of a BGS-CIEP
Supplier to meet obligations owing to the PJM Olconnection with its obligations
under this Agreement;

(i) the cost of Energy (including all charges for l@saad congestion), Firm
Transmission Service, Capacity, Ancillary Servieaasother elements of BGS-CIEP
Supply purchased by the Company to replace BGS-C3Epply that a BGS-CIEP
Supplier was obligated to supply under this Agrestnaeiring the term hereof;

(i)  administrative and legal costs associatedhwgrocuring replacement
BGS-CIEP Supply; and

(iv) financial hedging costs incurred by the Compan behalf of BGS-CIEP
Customers as a result of having to procure BGS-C3EPply not provided by a BGS-

CIEP Supplier.
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Without limitation of the foregoing, Damages calted hereunder shall
constitute the ultimate liability of a BGS-CIEP ®lipr in the event of an Early
Termination caused by an Event of Default attriblgato such BGS-CIEP Supplier
regardless of the reason or basis for such Earlynifation. The Parties recognize,
however, that the final calculation of Damages teder may not be known for some
time since the level of such Damages may be depengen the arrangements made by
the Company to obtain replacement services or Eaement supplier. The Company
and each BGS-CIEP Supplier agree that, until tHeutztion of Damages under this
provision is completed, the amount and paymenthe® €Company of the Settlement
Amount on behalf of BGS-CIEP Customers in the ewdrdn Early Termination as set
forth in Section 5.4 of this Agreement shall be iethately due and owing as an estimate
of all Damages ultimately determined to be due awthg. After Damages have been
finally determined under this Section 5.3, the antswf Damages due and owing will be
reconciled with payments already made by the BGSPCSupplier under Section 5.4 of
this Agreement.

(b) Failure By Company on Behalf of Customers To AccepBGS-CIEP

Supply Tendered By BGS-CIEP Supplier: Damages resulting from the failure of the

Company on behalf of Customers to accept BGS-CIEppIS$ tendered by the BGS-
CIEP Supplier necessary to meet the BGS-CIEP SempRBlesponsibility Share of BGS-
CIEP Load under this Agreement shall consist ofpghgitive difference (if any) between
the amounts that would have been payable to the-BIE® Supplier hereunder had the
Company accepted the BGS-CIEP Supply tendereddB@S-CIEP Supplier necessary

to meet the BGS-CIEP Supplier Responsibility ShaireBGS-CIEP Load under this
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Agreement minus the amount realized by the BGS-C8tipplier in disposing, in a
commercially reasonable manner, of the BGS-CIEP pBumot accepted by the
Company; provided, however, that the Company stalbe required to accept on behalf
of any Customer, quantities of unbundled Energ\Gikary Services or other component
of BGS-CIEP Supply utilized by Customers on anansineous basis as a function of
electrical load, in excess of such Customer's imst@eous consumption of such
component of BGS-CIEP Supply.

(©) Damages Resulting From Early Termination Due To AnEvent of

Default Attributable To the Company: Damages resulting from Early Termination due

to an Event of Default attributable to the Compahgll be as set forth in Section 5.4 of
this Agreement. Damages calculated in accordante said Section 5.4 shall be the
exclusive remedy available to the BGS-CIEP Supptlighe event of Early Termination

resulting from an Event of Default attributablethe Company.

(d) Other Damages: Damages for Events of Default not specified above

shall consist of the direct Damages incurred byNbe-Defaulting Party.

5.4 Declaration of an Early Termination Date and Cé&ulation of
Settlement Amount and Termination Payment

€)) Settlement Amount: If an Event of Default with respect to a Defaudi

Party shall have occurred and be continuing, the-Nefaulting Party (in the case of an
Event of Default by the Company, each BGS-CIEP $Sepphall be considered a “Non-
Defaulting Party”) shall have the right (i) to dgisate a day, no earlier than the day such
notice is effective and no later than twenty (2@yslafter such notice is effective, as a
date for Early Termination (“Early Termination Dgtéo accelerate all amounts owing

between the Parties and to liquidate and termitia#eundertakings set forth in this
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Agreement, (ii) to withhold any payments due to thefaulting Party under this
Agreement, and (iii) to suspend performance; predidchowever, that an Early
Termination Date shall be deemed to occur automati@and concurrently with the
Event of Default, without any requirement for theoysion of notice by the Non-
Defaulting Party, with respect to an Event of Déffainder subsections “i”, “ii”, “iii”,
“Iv7, v i, fvil” and “vili” of Section 5.1 of this Agreement. The Non-Defaulting
Party shall calculate, in a commercially reasonabénner, a Settlement Amount with
respect to the obligations under this Agreementtr the purposes of such determination,
the quantity amounts of Energy (including all clemrgfor losses and congestion),
Capacity and other services provided for under Agseement for the period following
the Early Termination Date through the remaindethefterm of this Agreement shall be
deemed to be those quantity amounts that would haea delivered on an hourly basis,
had this Agreement been in effect during the prnevioalendar year adjusted for such

BGS-CIEP Load changes as may have occurred siegarévious calendar year.

(b) Net Out of Settlement Amounts: The Non-Defaulting Party shall

calculate a Termination Payment by aggregatingattliement Amounts due under this
Agreement or any other agreements between the Gongrad the BGS-CIEP Supplier
for the provision of BGS Supply into a single ambuby netting out (a) all Settlement
Amounts that are due or will become due to the Olafey Party, plus at the option of the
Non-Defaulting Party, any cash or other form ofusiég then available to the Non-

Defaulting Party and actually received, liquidatetd retained by the Non-Defaulting
Party, plus any or all other amounts due to theaDlahg Party under this Agreement or

any other agreement(s) between the Company andB@®-CIEP Supplier for the
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provision of BGS Supply against (b) all SettlemAntounts that are due or will become
due to the Non-Defaulting Party, plus any or alestamounts due to the Non-Defaulting
Party under this Agreement or any other agreemebtsveen the Company and the
BGS-CIEP Supplier for the provision of BGS Suppbytbat all such amounts shall be
netted out to a single liquidated amount; providexvever, that if the BGS-CIEP
Supplier is the Defaulting Party and the TerminatRayment is due to the BGS-CIEP
Supplier, the Company shall be entitled to retaicoemmercially reasonable portion of
the Termination Payment, which may be equal toethiire amount of the Termination
Payment, as security for additional amounts that beadetermined to be due and owing
by the BGS-CIEP Supplier as Damages and furthesighed that any previously attached
security interest of the Company in such retainedounts shall continue. The
Termination Payment shall be due to or due from Men-Defaulting Party as
appropriate. If the Termination Payment has betaimed by the Company as security
for additional amounts that may be determined talbe and owing by the BGS-CIEP
Supplier, and if, upon making a final determinatioh Damages, the Termination
Payment, or any portion thereof, is to be madé¢oBGS-CIEP Supplier, the Company
will pay simple interest on the Termination Paymantount being made to the BGS-
CIEP Supplier. Simple interest will be calculatgdhe lower of the Interest Index or six
(6) percent per annum.

(c) Notice of Termination Payment: As soon as practicable after calculation

of a Termination Payment, notice shall be giventihy Non-Defaulting Party to the
Defaulting Party of the amount of the Terminatiaym®ent and whether the Termination

Payment is due to or due from the Non-Defaultingty?a The notice shall include a
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written statement explaining in reasonable dekesldalculation of such amount. Subject
to Section 5.4(b) above, the Termination Paymeall e made by the Party that owes it
within three (3) Business Days after such noticeffisctive.

(d) Disputes With Respect to_Termination Payment If the Defaulting

Party disputes the Non-Defaulting Party’s calcolatof the Termination Payment, in
whole or in part, the Defaulting Party shall, witlthree (3) Business Days of receipt of
Non-Defaulting Party’s calculation of the Termimati Payment, provide to the Non-
Defaulting Party a detailed written explanationtioé basis for such dispute; provided,
however, that if the Termination Payment is duemfréthe Defaulting Party, the
Defaulting Party shall first provide commerciallgasonable financial assurances to the
Non-Defaulting Party in an amount equal to the Tieation Payment.

(e) Multiple BGS Supply Agreements: It is the intention of the Company

and the BGS-CIEP Supplier that, in the event th&SBGEP Supplier is a party to other
agreements with the Company for the provision ofSB&upply that existed prior to the
Effective Date of this Agreement or are enterea iafter the Effective Date of this

Agreement, the Company will calculate a single Tieation Payment applicable to all

such agreements as set forth herein. Each BGE-Clipplier that is a party to such
other agreements with the Company for the provisioBGS Supply hereby agrees that
such other agreements are deemed amended by theermAgnt for the purpose of

calculating a single Termination Payment as desdrherein.

5.5 Step-up Provision

If any one or more BGS-CIEP Suppliers defaults téh abligations hereunder

resulting in the exercise of the right of Early mémation by the Company with respect to
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such BGS-CIEP Supplier(s), then the Company, cterdiswith its Contingency Plan

approved by the Board in its Order dated , may, at the Company’s

option, offer some or all Non-Defaulting Suppligr{ee optional right to assume under
this Agreement additional Tranches of BGS-CIEP L.aartbject to compliance with the
creditworthiness provisions of Article 6 of this ®gment. The provision of any such
offer by the Company to Non-Defaulting Supplieralsindicate the duration of the offer
and the manner of acceptance thereof. Following dssumption by BGS-CIEP
Supplier(s) of additional Tranches hereunder, tlmen@any shall prepare a modified
Appendix A which shall set forth the revised BGEEISupplier Responsibility Shares
of the BGS-CIEP Load of the participating Non-Défimg BGS-CIEP Supplier(s)
following such assumption. This modified Appendixshall be initialed (as a single
document or in counterparts) by the Company andadfgcted BGS-CIEP Supplier(s)
and shall thereafter be deemed a part of this Agee¢, as to such affected BGS-CIEP
Supplier(s), from the effective date of such madlfiAppendix A. A BGS-CIEP
Supplier will not suffer any prejudice if it dectis an offer to assume additional Tranches

upon the default by another BGS-CIEP Supplier.

5.6  Setoff of Payment Obligations of the Non-Defatihg Party

Any payment obligations of the Non-Defaulting Pattythe Defaulting Party
pursuant to this Agreement or any other agreemebtsveen the Company and the
BGS-CIEP Supplier for the provision of BGS Supphals be set off: (i) first, to satisfy
any payment obligations of the Defaulting Partyite Non-Defaulting Party pursuant to
this Agreement or any other agreement(s) betweenQbmpany and the BGS-CIEP

Supplier for the provision of BGS Supply that amsecured and not subject to any
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Guaranty; (ii) second, to satisfy any payment dailans of the Defaulting Party to the
Non-Defaulting Party pursuant to this Agreemenaoy other agreement(s) between the
Company and the BGS-CIEP Supplier for the proviseinBGS Supply that are
unsecured, but which are subject to a Guaranty;(g@hdhird, to satisfy any remaining
payment obligations of the Defaulting Party to Nen-Defaulting Party pursuant to this
Agreement or any other agreement(s) between thep@oynand the BGS-CIEP Supplier

for the provision of BGS Supply.

5.7 Preservation of Rights of Non-Defaulting Pay

The rights of the Non-Defaulting Party under tgreement, including
without limitation Sections 5.4 and 5.6 of this Agment, shall be supplemental to, and
not in lieu of, any right of recoupment, lien, et-®ff afforded by applicable law, and all

such rights are expressly preserved for the beokfite Non-Defaulting Party.

ARTICLE 6: CREDITWORTHINESS

6.1  Applicability

Each BGS-CIEP Supplier agrees that it shall meet theditworthiness
requirements of this Article 6 at all times duritige term of this Agreements and shall
inform the Company immediately of any changes m ¢tedit rating or financial
condition. Without limitation of the foregoing, éa®BGS-CIEP Supplier, upon written
request, shall affirmatively demonstrate to the @any, its compliance with the
creditworthiness requirements set forth hereundéhe Company may establish less
restrictive creditworthiness requirements undes tArticle 6 in a non-discriminatory

manner.
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6.2 Creditworthiness Determination

The BGS-CIEP Supplier may submit and maintain aursigc deposit, in
accordance with Section 6.3 below, in lieu of subing to or being qualified under a
creditworthiness evaluation. The BGS-CIEP Supp$ieall have the opportunity to
petition the Company to re-evaluate its creditwiokbs whenever an event occurs that
the BGS-CIEP Supplier believes would improve theedeination made by the Company
of its creditworthiness. The Company’s credit vedaation must be completed as soon
as possible but no longer than thirty (30) daysrattceiving a fully documented request.
The Company must provide the rationale for its whetieation of the credit limit and any
resulting security requirement. The Company mestopm its credit re-evaluation and
associated security calculation in a non-discrirunamanner. BGS-CIEP Suppliers
shall provide unrestricted access to audited firsrstatements; provided that if audited
financial statements are not available, the Compaay specify other types of financial
statements that will be accepted.

@) The following criteria constitute the Companysreditworthiness
requirements for BGS-CIEP Suppliers that have heeorporated or otherwise formed
under the laws of a state of the United StatesherDistrict of Columbia and may be
utilized by BGS-CIEP Suppliers or Guarantors of BGIEP Suppliers that have not
been incorporated or otherwise formed under thes lafvthe United States. In all
instances, the most current senior unsecured deioigr(or, if unavailable, the most
current corporate issuer rating discounted by aelr) will be used.

0] For BGS-CIEP Suppliers to be granted an unstiine of credit,
to cover the Total Exposure Amount the Suppliellshaet the following requirements:

(1) must be rated by at least two of the follownaging agencies: Standard & Poor’s
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Ratings Services (“S&P”), Moody’s Investors Seryidac. (“Moody’s”), Fitch, Inc.
(“Fitch™) or A.M. Best Company (“A.M. Best”) and }2nust have a minimum senior
unsecured debt rating (or, if unavailable, corpowrasuer rating discounted one notch) of
at least “BBB-" from S&P, “Baa3” from Moody’s, “BBB from Fitch or “bbb” from
A.M. Best (a “Minimum Rating”). If the BGS-CIEP $plier is rated by only two rating
agencies, and the ratings are split, the lowengatwill be used. If the BGS-CIEP
Supplier is rated by three or four rating ageneied the ratings are split, the lower of the
two highest ratings will be used; however, in tlverd that the two highest ratings are
common, then such common rating will be used. TlagiMum Credit Limit to cover the

Total Exposure Amount will be determined basednanfollowing table:

Max. Credit Limit to be
calculated as the lesser of the %
Credit Rating of the BGS-CIEP Supplier of TNW and credit limit cap
below
S&P Moody’'s | Fitch A.M. Best| % Credit Limit
Cap
A- and A3 and A- and aaa 16% of TNW $60,000,00(0
above above above
BBB+ Baal BBB+ aa 10% of TNW $40,000,000
BBB Baa2 BBB a 8% of TNW $30,000,000
BBB- Baa3 BBB- bbb 6% of TNW $15,000,000
Below Below Below Below 0% of TNW 0
BBB- Baa3 BBB- bbb

where TNW is the Tangible Net Worth.
The BGS-CIEP Supplier will be required to post casla letter of credit at the

time of, or prior to the execution of this Agreerh@nan acceptable form as defined in
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Section 6.4(b) of this Agreement (see standard d&rm Appendix B) for the Total
Exposure Amount under this Agreement and any oB@S Supply agreements(s)
between it and the Company, exceeding the crexit; lor

(i) For BGS-CIEP Suppliers having a Guarantor, (Gearantor (1)
must be rated by at least two of the followingngtagencies: S&P, Moody’s, Fitch or
A.M. Best and (2) must have a minimum senior unsstdebt rating (or, if unavailable,
corporate issuer rating discounted one notch) etudhe Minimum Rating. If the
Guarantor is rated by only two rating agencies, tedratings are split the lower rating
will be used. If the Guarantor is rated by thredoor rating agencies and the ratings are
split, the lower of the two highest ratings will bsed; however, in the event that the two
highest ratings are common, then such common ratifigbe used. The Maximum
Credit Limit to cover the Total Exposure Amount ttltauld be provided through the

Guaranty (see standard format in Appendix C) walldetermined based on the following

table:
Max. Credit Limit to be
calculated as the lesser of the %
Credit Rating of the Guarantor of TNW and credit limit cap
below
S&P Moody’'s | Fitch A.M. Best| % Credit Limit
Cap
A- and A3 and A- and aaa 16% of TNW $60,000,00(0
above above above
BBB+ Baal BBB+ aa 10% of TNW $40,000,000
BBB Baa2 BBB a 8% of TNW $30,000,000
BBB- Baa3 BBB- bbb 6% of TNW $15,000,000
Below Below Below Below 0% of TNW 0
BBB- Baa3 BBB- bbb
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The BGS-CIEP Supplier will be granted a credit tisgual to the lesser of (i) the
amount of the Guaranty at the time this Agreemerexecuted as such amount may be
modified in any amended or substitute Guaranty idex to the Company during the
term of this Agreement or (ii) the Supplier's Maxim Credit Limit. The BGS-CIEP
Suppliers will be required to post cash or lettecredit in an acceptable form as defined
in Section 6.4 (b) below (see standard format ipé&ulix B) for the Total Exposure
Amount exceeding the amount of the credit limitrgea to the BGS-CIEP Supplier; or

(i)  The posting of cash or a letter of creditan acceptable form as
defined in Section 6.4 (b) of this Agreement (seadard format in Appendix B) for the
Total Exposure Amount shall be required.

(b) The following standards shall apply to BGS-Ci&lppliers or Guarantors
of BGS-CIEP Suppliers that have not been incoreorair otherwise formed under the
laws of a state of the United States or of the rgisof Columbia. For BGS-CIEP
Suppliers who cannot meet the following requireragtite posting of cash or letter of
credit in an acceptable form as defined in Secéigi{b) below (see standard format in
Appendix B) for the Total Exposure Amount shallrbquired.

0] The BGS-CIEP Supplier shall supply such evigenof
creditworthiness so as to provide the Company wtimparable assurances of
creditworthiness as is applicable above for BGSFCIBuppliers that have been
incorporated or otherwise formed under the lawa sfate of the United States or of the

District of Columbia. The Company shall have fdikcretion, without liability or
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recourse to the BGS-CIEP Supplier, to evaluate eakiglence of creditworthiness
submitted by such BGS-CIEP Supplier; or

(i) The Guarantor of a BGS-CIEP Supplier shall@ysuch evidence
of creditworthiness so as to provide the Companth wiomparable assurances of
creditworthiness as is applicable above for Guaramf BGS-CIEP Suppliers that have
been incorporated or otherwise formed under the lafna state of the United States or of
the District of Columbia. The Company shall hau#l fliscretion, without liability or
recourse to the Guarantor or the BGS-CIEP Supptierevaluate the evidence of
creditworthiness submitted by such Guarantor.

(© All BGS-CIEP Suppliers or Guarantors of BGERE Suppliers that have
not been incorporated or otherwise formed undetaivs of a state of the United States
or of the District of Columbia shall, in additioa &ll documentation required elsewhere
in this Section 6.2, supply the following as a dtind of being granted a credit limit, up
to a maximum level, for the purpose of covering Tio¢al Exposure Amount:

0] For BGS-CIEP Suppliers: (i) a legal opinionaafunsel qualified to
practice in the foreign jurisdiction in which the5B-CIEP Supplier is incorporated or
otherwise formed that this Agreement has been dutiiorized, executed and delivered
and is the legal, valid and binding obligation dfetBGS-CIEP Supplier in the
jurisdiction in which it has been incorporated dheywise formed; (i) the sworn
certificate of the corporate secretary (or simdércer) of such BGS-CIEP Supplier that
the person executing this Agreement on behalf ef BGS-CIEP Supplier has the
authority to execute the Agreement and that theegomg board of such BGS-CIEP

Supplier has approved the execution of this Agredpand (iii) the sworn certificate of

40



the corporate secretary (or similar officer) of sSUBGS-CIEP Supplier that the BGS-
CIEP Supplier has been authorized by its goverbmayd to enter into agreements of the
same type as this Agreement. The Company shall hdldiscretion, without liability
or obligation to the BGS-CIEP Supplier, to evalutite sufficiency of the documents
submitted by the BGS-CIEP Supplier.

(i) For the Guarantor of a BGS-CIEP Supplier:gijegal opinion of
counsel qualified to practice in the foreign jurcdghn in which the Guarantor is
incorporated or otherwise formed that the Guardmay been duly authorized, executed
and delivered and is the legal, valid and binditdigation of the Guarantor in the
jurisdiction in which it has been incorporated dheywise formed; (i) the sworn
certificate of the corporate secretary (or sima#icer) of such Guarantor that the person
executing the Guaranty on behalf of the Guarants the authority to execute the
Guaranty and that the governing board of such Guardas approved the execution of
the Guaranty; and (iii) the sworn certificate lo¢ tcorporate secretary (or similar officer)
of such Guarantor that the Guarantor has been @zgloby its governing board to enter
into agreements of the same type as this Guararfige Company shall have full
discretion, without liability or obligation to th@uarantor or the BGS-CIEP Supplier, to
evaluate the sufficiency of the documents submitgeduch Guarantor.

(d) Failure to provide the required security orpal&t within three (3)
Business Days of the Company’s request shall dokstan Event of Default unless the
Company agrees in writing to extend such periogforiding security or deposit. In the
event that a creditworthiness determination byGleenpany concludes that the security

requirement may be reduced, the Company will natity affected BGS-CIEP Supplier
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of this circumstance, and take whatever actiorB8&-CIEP Supplier requests for return

of the surplus.

6.3  Credit Exposure/ Security Calculation

The credit exposure per tranche that will be regpliof BGS-CIEP Supplier under
this Agreement shall be $70,000. The credit exposurder this Agreement shall be
$70,000 times the number of Tranches shown in AgigeA hereto. If a BGS-CIEP
Supplier meets the Minimum Rating listed abovesacurity will be required as long as
the Total Exposure Amount does not exceed the maxirtredit limit of the BGS-CIEP
Supplier or its Guarantor.

If a BGS-CIEP Supplier meets the Minimum Ratindelis above, and the Total
Exposure Amount exceeds the maximum credit limithef BGS-CIEP Supplier or its
Guarantor, cash or letter of credit in an acceptébtm as defined in Section 6.4(b) of
this Agreement (see standard format in AppendixiB)an amount equal to the Total
Exposure Amount above the maximum credit limit ot tBGS-CIEP Supplier or

Guarantor will be required.

6.4 Security Instruments

At each BGS-CIEP Supplier’s choice, the following @eemed to be acceptable
methods for posting security, if required:

€)) Cash; or

(b) A standby irrevocable letter of credit acceptablé¢he Company issued by
a bank or other financial institution with a minimu'A” senior unsecured debt rating
(or, if unavailable, corporate issuer rating disted one notch) from S&P or “A2” from

Moody'’s (see standard format in Appendix B). Téidr of credit shall state that it shall
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renew automatically for successive one-year ortehqeriods, until terminated upon at
least ninety (90) days prior written notice frone tissuing financial institution. If the
Company receives notice from the issuing finanitiatitution that the letter of credit is
being cancelled, the BGS-CIEP Supplier will be resplito provide a substitute letter of
credit from an alternative bank satisfying the mmam requirements. The receipt of the
substitute letter of credit must be effective ashef cancellation date and delivered to the
Company thirty (30) days before the cancellatiote dd the original letter of credit. If
the BGS-CIEP Supplier fails to supply a substitetéer of credit as required, then the
Company will have the right to draw on the existietfer of credit and to hold the
amount as security.

If the credit rating of a bank or other financiastitution from which a BGS-CIEP
Supplier has obtained a letter of credit falls etbe levels specified in Article 6 of this
Agreement, the BGS-CIEP Supplier shall have twoB@3iness Days following written
notice by the Company to obtain a suitable lettasredit from a bank or other financial

institution that meets those standards.

6.5 Maintenance of Creditworthiness

@) Reporting of Changes

Each BGS-CIEP Supplier shall promptly notify then@many of any change in its
credit rating or financial condition or that of i@uarantor. The BGS-CIEP Supplier or
Guarantor shall also furnish evidence of an actdpteredit rating or financial condition

upon the request of the Company.
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(b) Change in Credit Standing

The Company will re-evaluate the creditworthine$saoBGS-CIEP Supplier
whenever it becomes aware of an adverse changegtinthe provision of notice by such
Supplier or otherwise, in the BGS-CIEP SuppliersGuarantor’s credit standing. The
Company shall not require any additional secunioynt a BGS-CIEP Supplier due to an
adverse change in such BGS-CIEP Supplier's creditding provided that the BGS-
CIEP Supplier continues to meet the Company’s mimmnstandard for an unsecured line
of credit. When an adverse change in a BGS-Clgpl&ar's credit standing causes the
BGS-CIEP Supplier to no longer qualify for an unged line of credit from the
Company, the Company shall be entitled to requilciteonal security, prepayment, or a
deposit in accordance with Sections 6.2 and 6.3hisf Agreement. The additional
security must be in a form acceptable to the Companspecified in Section 6.4 of this

Agreement.

6.6  Calling On Security

The Company may call upon the security posted byBIBS-CIEP Supplier if the
BGS-CIEP Supplier fails to pay amounts due to tben@any pursuant to this Agreement
or any other agreement(s) between the Company leexdBGS-CIEP Supplier for the
provision of BGS Supply after all of the followimyents occur:

€)) Written Notice of Default is provided to the BE&IEP Supplier; and

(b) Any applicable cure period ends.

The foregoing notwithstanding, the security posbsdthe BGS-CIEP Supplier shall

become due automatically without prior notice ghtiof cure in the case of any Event of
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Default arising under subsections (i), (ii), (iifv), (v), (vi), (vii) and (viii) of Section 5.1

of this Agreement.

6.7 Interest on Cash Held by Company

The Company will pay simple interest calculatethatlower of the Interest Index
or six (6) percent per annum on all cash held by @ompany pursuant to this
Agreement. Each Billing Month, the Company willepare a statement of interest
amounts due to the BGS-CIEP Supplier. The statemvéhbe sent to the BGS-CIEP
Supplier within three (3) Business Days after thd ef the Billing Month via overnight
mail or other expeditious means. The Company shake interest payments on the first

Business Day after thé"lay of each calendar month.

6.8  Confidentiality

Information supplied by a BGS-CIEP Supplier in cection with the
creditworthiness process shall be deemed confaerand not subject to public
disclosure, unless Applicable Legal Authoritiesuieg disclosure of the information. If
information must be disclosed, then the confidditfieof the information shall be
maintained consistent with the Applicable Legal Warity’'s rules and regulations
pertaining to confidentiality. The BGS-CIEP Supplwill be given prompt notice of any
request by a third party to obtain confidentialomfation related to the BGS-CIEP

Supplier’s creditworthiness.

6.9 No Endorsement of BGS-CIEP Supplier

The Company’s determination that a BGS-CIEP Supgiereditworthy pursuant
to the process set forth above, shall not be dedmednstitute an express or implied

warranty or guarantee of any kind with respect be tfinancial or operational
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qualifications of the BGS-CIEP Supplier. The Compawill treat all BGS-CIEP
Suppliers in a non-discriminatory manner and spedvide no preference to any BGS-

CIEP Supplier.

6.10 Multiple BGS Supply Agreements

It is the intention of the Company and the BGS $iepphat, in the event the
BGS-CIEP Supplier is a party to BGS agreements thighCompany for the provision of
BGS Supply, the Company will calculate a single &arapplicable to all such
agreements. Each BGS-CIEP Supplier that is a partgther agreements with the
Company for the provision of BGS Supply hereby agrihat such other agreements are

deemed amended by this Agreement for the sole parpbcalculating the Margin.

ARTICLE 7: PROCEDURES FOR ENERGY SCHEDULING, CAPACI TY
RESOURCE SUBMISSION AND TRANSMISSION
PROCUREMENT

The Parties must adhere to any applicable opewdticequirements of PJM
necessary to protect the integrity of the transimmssystem within the PJM Control Area
and the transmission systems of interconnectedaanteas, and must satisfy any and all
PJM, MAAC and NERC criteria, when applicable. TB@&S-CIEP Supplier also must
adhere to any applicable operational requiremehtheo Company necessary to protect
the integrity of the Company’s local distributioystem.

The BGS-CIEP Peak Load Share will be determinedhbyCompany based on
the zonal peak load contributions utilized in th@MP determination of the zonal
obligations for Capacity, adjusted for contribuscassociated with Customers served by

Third Party Suppliers, with Customers served by BEPSSuppliers and with Wholesale

Customers. Contributions for TPSs, shall be catedl as set forth in the Company’s
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TPS operating procedures found on the Company’sieeht www. .com.

The BGS-CIEP Peak Load Share of a BGS-CIEP Suppglibased on the BGS-CIEP

Supplier Responsibility Share.

7.1 Load Obligations

The Company and the BGS-CIEP Supplier acknowledige the BGS-CIEP
Customers are within the Company’s metered bouesland that the BGS-CIEP Load
must be divided into BGS-CIEP Supplier obligatiobg applying the BGS-CIEP
Supplier Responsibility Share for each BGS-CIEPdHapas a Load Serving Entity that
must meet its PJM obligations. These load oblgetiinclude, but are not limited to,
hourly Energy obligations, Capacity obligations,cilary Services obligations, and Firm

Transmission Service obligations under the PIM Agrents.

7.2 Data Transmission

(@) Energy
The procedures for transmitting load obligationadiar the BGS-CIEP Supplier’s hourly
Energy obligations shall be as set forth by PJM.

(b) Capacity
The procedures for transmitting the BGS-CIEP Septesponsibility Share data to be
used by PJM to determine the BGS-CIEP SupplierjsaCiy obligations shall be as set
forth by PIM.

(© Transmission
The procedures for transmitting the BGS-CIEP Septiesponsibility Share data based
upon which the BGS-CIEP Supplier will meet its gations under the PIM OATT shall

be as set forth by PJM.
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(d)  Ancillary Services
The procedures for transmitting data regarding B@®S-CIEP Supplier's

Ancillary Services obligations shall be as setHfdy PIM.

7.3 Energy Scheduling

The Company will not provide load-forecasting sees. The BGS-CIEP
Supplier shall schedule Energy resources to meebiigations with PJM as provided for
in the PJM Agreements, procedures, and manuals.CBmpany, through an e-schedule,
shall provide PJM and the BGS-CIEP Supplier with ttata regarding the BGS-CIEP
Supplier Responsibility Share of the Energy oblma, as set forth by PIM. The Energy
obligations for each BGS-CIEP Supplier will be detmed based on its BGS-CIEP
Supplier Responsibility Share of the BGS-CIEP LoEde total preliminary BGS-CIEP
Energy obligation will be equal to the total Enetggds for the BGS-CIEP Customers,

as calculated by the Company, including lossesuaadcounted for energy.

ARTICLE 8: THE ENERGY SETTLEMENT/RECONCILIATION PR OCESS

8.1 Energy Settlement By PIM

The settlement process occurs at PJM to reflecBB8-CIEP Supplier's actual Energy
obligations in a supply/usage reconciliation pracedhe Energy obligations for each
BGS-CIEP Supplier will be determined based on t&SBCIEP Supplier Responsibility
Share of the BGS-CIEP Load. The reconciled to@BEBCIEP Energy obligation will be

equal to the final total Energy loads for the Cuostos receiving BGS-CIEP service,

including losses.
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Any adjustments for billing and metering erroesported subsequent to the
calculation of FHEA and FMEA will be proportionalgllocated by the Company to the

BGS-CIEP Suppliers.

8.2 Energy Settlement by the Company

In the event that actual BGS-CIEP Customer consiomgiata is not available until
after the PJM deadline for conducting the finatlsatent, the Company will conduct the
settlement process with the BGS-CIEP Supplier. u8h®JM impose penalties against
the Company as a result of the BGS-CIEP Supplteatssactions or failure to meet PIJIM
requirements, such penalties shall be passed throughe Company, to the BGS-CIEP
Supplier as part of this settlement process. Hitiah, all other applicable charges from
PJM, including any billing adjustments, will be appriately allocated to the BGS-CIEP

Supplier.

ARTICLE 9: BILLING AND PAYMENT

9.1  The Company Payment of Obligations to the BGS{EP Supplier

The Company shall pay all amounts due to the BGSPCIupplier hereunder in
accordance with the following provisions:

€) Each Billing Month, the Company will prepare a 8méent of amounts
due to the BGS-CIEP Supplier. Line items on thiatement will show amounts due
equal to the (i) CIEP Standby Fee multiplied by #uen of the BGS-CIEP Supplier
Responsibility Share of all BGS-CIEP-Eligible Custrs’ preliminary Energy usage as
measured at the BGS-CIEP-Eligible Customers’ mefdtss (i) Energy Charges equal
to the sum of the products of the hourly real-tifd#M load weighted average Locational

Marginal Prices for the Company’s Transmission Zométiplied by the PHEA in each
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hour of the Billing Month; plus (iii) Ancillary Seice Charge equal to the product of
$6.00 per MWh times the PMEA for the Billing Montplus (iv)BGS-CIEP Price equal

to the product of $  per MW-day multiplied bliet BGS-CIEP Supplier

Responsibility Share of the BGS-CIEP Capacity dilan (expressed in MW) for each
day of the Billing Month in question; plus (v) tAieansmission Charge multiplied by the
BGS-CIEP Supplier Responsibility Share of the BAERCFirm Transmission Service
obligation for each day of the Billing Month.

(b) The Statement will be sent to the BGS-CIEP S8appwithin six (6)
Business Days after the end of the Billing Monta evernight mail or other expeditious
means.

(© The Company shall make payment on the firstifiss Day after the 19
day of each calendar month provided that the Compaaintains a minimum senior
unsecured debt rating (or, if unavailable, corporasuer rating discounted one notch) of
at least “BBB-" from S&P, “Baa3” from Moody’s or “BB-" from Fitch (the “Required
Rating”). If the Company is rated by only two rgfiagencies, and the ratings are split,
the lower rating will be used. If Company is rateyl three rating agencies, and the
ratings are split, the lower of the two highestngsg will be used, and, in the event that
the two highest ratings are common, such commamgratill be used.

(d) In the event that the Company’s minimum seninsecured debt rating
(or, if unavailable, corporate issuer rating disted one notch) falls below the Required
Rating, and until the Company’s minimum senior wased debt rating (or, if
unavailable, corporate issuer rating discountedrasteh) becomes equal or higher than

the Required Rating, (i) the Company shall makendral payment on the first Business
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Day after the 8 day of the calendar month for approximately 50%hef amount due to
the BGS-CIEP Supplier for the previous calendar tim@the “Initial Payment”), and (ii)
the Company shall make a second payment on theBfisiness Day after the “1@lay of
the calendar month for any remaining amounts astatiwith the previous calendar
month, which will include the difference betweer tnitial Payment and any amounts
due equal to the (A) CIEP Standby Fee multipliedh®/sum of the BGS-CIEP Supplier
Responsibility Share of all BGS-CIEP-Eligible Custrs’ preliminary Energy usage as
measured at the BGS-CIEP-Eligible Customers’ mp@ts (B) Energy Charges equal
to the sum of the products of the hourly real-tiRdV load weighted average Locational
Marginal Prices for the Company’s Transmission Zonétiplied by the PHEA in each
hour of the Billing Month; plus (C) Ancillary Sere Charges equal to the product of
$6.00 per MWh times the PMEA for the Billing Mbntplus (D) the BGS-CIEP Price
equal to the product of $  per MW-day multigliey the BGS-CIEP Supplier
Responsibility Share of the BGS-CIEP Capacity dilan (expressed in MW) for each
day of the Billing Month in question; plus (E) Temission Charges equal to the PIM
OATT daily rate for the Company Transmission Zonaltiplied by the BGS-CIEP
Supplier Responsibility Share of the BGS-CIEP Fimansmission Service obligation for
each day of the Billing Month.

(e) To the extent that the PMEA differs from the EMN the Company will
pay or charge the BGS-CIEP Supplier the PMEA/FME#ustment Amount within the
PJM deadline for conducting the final settlemePMMEA/FMEA Adjustment Amounts

apply only to payments of the Ancillary Service @&
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() To the extent that the FHEA differs from the PAl the Company will
calculate the PHEA/FHEA Adjustment Amount for eakbur by multiplying the
difference between the two amounts by the PIMtrerd-LMP for the Company’s zone,
and will sum the negative and positive dollar valwver all hours to arrive at a net
PHEA/FHEA Adjustment Amount for the Billing MonthBased on the calculated net
PHEA/FHEA Adjustment Amount, the Company will pay charge the BGS-CIEP
Supplier for billing adjustments (the “FHEA/PHEAIBig Adjustment”) within the PIJM
deadline for conducting the final settlement.

(9) To the extent that the preliminary monthly Epewusage of all BGS-
CIEP-Eligible Customers differs from the final mblyt Energy usage as measured at the
BGS-CIEP-Eligible Customers’ meters, the Compani/pay or charge each BGS-CIEP
Supplier every Billing Month an amount equal to t6GéEP Standby Fee times the
difference between all BGS-CIEP-Eligible Customepskliminary monthly Energy
usage and all BGS-CIEP-Eligible Customers’ finakEyy usage, multiplied by the BGS-
CIEP Supplier Responsibility Share.

(h) To the extent that the daily Capacity and Fifimansmission Service
obligations used in the calculation detailed intlB&c9.1(a) are adjusted after the PIM
deadline for conducting final settlement, the Conyw@ill pay or charge the BGS-CIEP
Suppliers any net difference between the paymedotieded and made within the PJM
deadline for conducting final settlement, and thgrpent calculated using the adjusted
values.

0] If each Party owes an amount to the other Pautysuant to this

Agreement, including any related interest, and s or credits, the Parties may

52



satisfy their respective obligations to each otienetting the aggregate amounts due to
one Party against the aggregate amounts due tottiee Party, with the Party, if any,
owing the greater aggregate amount paying the d®aety the difference between the
amounts.

()] Payments shall be subject to adjustment for amghmetic errors,
computation errors, Meter Reading errors, or otbeors, provided that the errors
become known within one (1) year of the terminabbthis Agreement.

(K) The Company shall make payments of funds payabkhaoBGS-CIEP
Supplier by electronic transfer to a bank desighatethe BGS-CIEP Supplier.

() If a good faith dispute arises between the Compamy the BGS-CIEP
Supplier regarding a Statement, the disputing Psimgll be obligated to pay only the
undisputed portion of the Statement, if any, anallgbresent the dispute in writing and
submit supporting documentation to the non-disgutiarty within one hundred and
twenty (120) calendar days from the date of théeBtant in dispute. Statement disputes
shall be addressed promptly, and in accordancetihltispute resolution procedures set
forth in Article 11 of this Agreement. Upon residdin of a Statement dispute, any
payments made to either Party will include simpkeiiest on the payment at the lower of
the Interest Index or six (6) percent per annumapbey from the date that notice of a
Statement dispute was received by the non-dispiarty.

(m) If payment is made to the BGS-CIEP Supplieeratfthe due date shown on
the Statement, a late fee will be added to the idnpalance until the entire Statement is
paid. This late fee will be calculated at the mgirate commercial borrowers are charged

by J.P. Morgan Chase.
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9.2 Billing for BGS-CIEP Supplier’'s Obligations to Other Parties

The Company shall have no responsibility for bglibetween: the BGS-CIEP
Supplier and PJM; the BGS-CIEP Supplier and anyrdggner Capacity source; or the
BGS-CIEP Supplier and any other third party. ThemPany will be responsible for

billing BGS-CIEP Customers for BGS-CIEP.

9.3  The BGS-CIEP Supplier Payment of Obligations téthe Company

The BGS-CIEP Supplier shall pay all Charges it iedwereunder in accordance
with the following provisions:

(@) Each Billing Month, the Company shall submit iaxoice to the BGS-
CIEP Supplier for all Charges owed by the BGS-CHipplier under this Agreement.
The BGS-CIEP Supplier shall make payment for Chargeurred on or before the due
date shown on the invoice. The due date will behenfirst Business Day after the"™9
day of each calendar month. The invoice will bet $erthe BGS-CIEP Supplier within
six (6) Business Days after the end of the Billignth via overnight mail or other
expeditious means.

(b) Invoices shall be subject to adjustment for aaythmetic errors,
computation errors, Meter Reading errors, or otbeors, provided that the errors
become known within one (1) year of the terminabbthis Agreement.

(© The BGS-CIEP Supplier shall make payments of fupdgable to the
Company by electronic transfer to a bank designlayeithe Company.

(d) If a good faith dispute arises between the Compamy the BGS-CIEP
Supplier regarding an invoice, the disputing Pahgll pay only the undisputed portion

of the invoice, if any, and shall present the dispm writing and submit supporting
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documentation to the non-disputing Party within boedred twenty (120) calendar days
from the due date of the invoice in dispute. Bdlidisputes shall be addressed promptly,
and in accordance with the dispute resolution mloges set forth in Article 11 of this
Agreement. Upon resolution of a billing disputey gmayments made to either Party will
include simple interest on the payment at the losteéhe Interest Index or six (6) percent
per annum payable from the date that notice oflladisipute was received by the non-
disputing Party.
(e) If payment is made to the Company after the dage shown on the

invoice, a late fee will be added to the unpaicabeé until the entire invoice is paid.
This late fee will be calculated at the prime redenmercial borrowers are charged by

J.P. Morgan Chase.

ARTICLE 10: SYSTEM OPERATION

10.1 Disconnection and Curtailment By the Company

The Company shall have the right, without incurramgy liability to BGS-CIEP
Suppliers, to disconnect (or otherwise curtaileinipt or reduce deliveries from) the
BGS-CIEP Suppliers or to disconnect (or otherwiseadl, interrupt or reduce deliveries
to) any Customer whenever the Company determindbdnexercise of its good faith
discretion, or when the Company is directed by PJIMat such a disconnection,
curtailment, interruption or reduction is necessaryacilitate construction, installation,
maintenance, repair, replacement or inspectiomgpfod the Company’s facilities; or due
to any other reason affecting the safe and religpleration of the Company’'s or a

Customer’s facilities, including Emergencies, fat@utages or potential overloading of
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the Company’s transmission and/or distribution wis; potential damage to any

Customer’s facilities or any risk of injury to perss.

10.2 Inadvertent Loss of Service To BGS-CIEP Custoens

The Parties agree and acknowledge that serviB&®-CIEP Customers may be
inadvertently lost due to storms, weather, accglebhteakage of equipment or other
events beyond the reasonable control of the Compdiegting the transmission and
distribution system of the Company. Neither Pavtly have any liability to the other
Party for the occurrence of such events excepthlferCompany’s obligation to pursue
steps for the resumption of the disrupted serviceed forth in Section 10.3 below. In no
event will an inadvertent loss of service affe®aty’s obligation to make any payments
then due or becoming due with respect to performaendered prior to such inadvertent

loss of service.

10.3 Good Faith Efforts

The Company shall use good faith efforts to: (apimize any curtailment,
interruption or reduction to the extent practicabhaler the circumstances; (b) provide
the BGS-CIEP Supplier with prior notification of yarcurtailment, interruption or

reduction, to the extent practicable; and (c) resgervice as promptly as practicable.

10.4 PJM Requirements

The BGS-CIEP Supplier acknowledges and agreesdabat,member of PJM, the
Company is bound by all PJM operating instructionslicies and procedures as are
currently set forth in the PJM Operating Manualjchhare available through the Internet
on the PJM Home Page (http://www.pjm.com), as maydvised from time to time,

which are needed to maintain the integrity of ti&Rsystem. The BGS-CIEP Supplier

56



acknowledges and agrees that it will cooperate WiehCompany so that the Company
will be in compliance with all PIJIM Emergency Opamas Procedures, which include,
but are not limited to, those procedures pertaitinginimum and maximum generation
Emergencies, and measures requiring involuntarydbwey participation, such as supply
voltage reduction or full interruption of Customead by either manual or automatic

means.

10.5 Compliance With Governmental Directives

The BGS-CIEP Supplier also acknowledges and agteststhe Company may
need to act in response to governmental or citharity directives that may affect BGS-
CIEP Customer load. The BGS-CIEP Supplier agreesoperate with the Company in

order to comply with said directives.

ARTICLE 11: DISPUTE RESOLUTION

11.1 Informal Resolution of Disputes

The Company and the BGS-CIEP Supplier shall usel daith and reasonable
commercial efforts to informally resolve all dispsatarising out of the implementation of
this Agreement. The BGS-CIEP Supplier's point afmntact for all information,
operations, and questions shall be the CompanysgcBaeneration Service Unit and the
Auction Website. Any dispute between the Company the BGS-CIEP Supplier under
this Agreement may be referred to a designatedoserpresentative of each of the

Parties for resolution on an informal basis as gityras practicable.

11.2 Recourse to Agencies or Courts of Competent dsdiction

Nothing in this Agreement shall restrict the rigld either Party to file a

complaint with the FERC under relevant provisiofshe Federal Power Act (“FPA”),
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with the BPU under relevant provisions of the Apable Legal Authorities, with a New
Jersey State court of competent jurisdiction, othwa federal court of competent
jurisdiction situated in the State of New Jers€lhe Parties’ agreement hereunder is
without prejudice to any Parties’ right to conttsd jurisdiction of the agency or court to
which a complaint is brought.

To the extent that this Agreement is deemed toubgest to FERC jurisdiction,
absent the agreement of all parties to a propobkadge, the standard of review for
changes to any section of the Agreement specifyimg rate(s) or other material
economic terms and conditions agreed to by theeBalerein, whether proposed by a
Party, a non-party, the BPU or FERC acting sua t&powill be the “public interest”

standard of review set forth in United Gas PipeelL@o. v. Mobile Gas Service Corp.,

350 U.S. 332 (1956) and Federal Power Commissidbierra Pacific Power Co., 350

U.S. 348 (1956).

ARTICLE 12: REGULATORY AUTHORIZATIONS AND JURISDICT ION

12.1 Compliance With Applicable Legal Authorities

The Company and the BGS-CIEP Supplier are subge@rd shall comply with,
all existing or future applicable federal, Statel docal laws, all existing or future duly-
promulgated orders or other duly-authorized actiohd?JM or of Applicable Legal

Authorities.

12.2 FERC Jurisdictional Matters

The inclusion herein of descriptions of procedureprocesses utilized by PJM or
otherwise subject to the jurisdiction of FERC idemded solely for informational

purposes. If anything stated herein is found by BEERC to conflict with or be
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inconsistent with any provision of the FPA, or amyle, regulation, order or

determination of the FERC under the FPA or if anisteng procedures or processes
utilized by PJM are duly modified, the applicabl&RC rule, regulation, order,

determination or modification shall control. Tcetbxtent required under any provision
of the FPA, or any rule, regulation, order or deti@ation of the FERC under the FPA,
the Company and/or the BGS-CIEP Supplier, if apblie, shall use reasonable
commercial efforts to secure, from time to timd, agpropriate orders, approvals and

determinations from the FERC necessary to suppisrtAgreement.

ARTICLE 13: LIMITATION OF LIABILITY

13.1 Limitations on Liability

Except to the extent expressly set forth in thige®gnent, each Party shall be
liable to the other Party only for direct damagesuired as a result of such Party’s
failure to comply with this Agreement and no Pahgall have any liability to the other
Party for consequential, indirect, special or puaitdamages, including lost profits or
lost revenues, arising out of such Party’s faiiereomply with its obligations under this
Agreement. Notwithstanding anything to the contiarthis Agreement, the BGS-CIEP
Suppliers have no obligations or liability to otliBBS-CIEP Suppliers.

This Agreement does not create any duty to any Supplier with respect
to the administration of the Company's Third PaBypplier Agreements by the
Company, including, without limitation, with respéo the credit and security provisions
of the Company’s Third Party Supplier Agreementd Article 11 thereof. Nor will the
Company have any liability to any BGS-CIEP Suppfar any act or failure to act in

connection with such administration. If any dispurises among the BGS-CIEP
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Suppliers regarding the allocation of forfeited ig@g (net of the Company’s costs as
described in Section 11.3 of the Company’s ThirdtyP&upplier Agreements) due to
BGS-CIEP Suppliers pursuant to Article 11 of them@any’'s Third Party Supplier

Agreements, then such forfeited security (net & @ompany’s costs as described in
Section 11.3 of the Company’s Third Party Suppigreements) will be deposited into

an interest-bearing account pending final dispasitf such dispute.

13.2 Risk of Loss

Solely for purposes of determining risk of lossl &or determining the indemnity
obligations under Article 14 of this Agreement, tiempany shall be deemed to have
custody and control of the electric Energy delidetey a BGS-CIEP Supplier upon
receipt thereof into the Company’s distributiontsys and until delivery thereof at the
retail electric meter of the Customer; and each EXHSP Supplier shall be deemed to
have custody and control of the electric Energgllaimes prior to receipt thereof by the
Company. Each BGS-CIEP Supplier shall at all tilnesleemed to hold title to electric
Energy until delivery at the retail electric metdrthe Customer at which time title shall
be deemed to pass to such Customer. The Partyedeenhave custody and control of
electric Energy shall, among the Parties to thise&gent, be responsible for all loss or
damage to property or injury or death to persorsngy in connection with such electric
Energy while in its custody and control and shadlamnify the other Parties with respect

to same as set forth in Article 14 of this Agreemen
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ARTICLE 14: INDEMNIFICATION

14.1 Indemnification

€)) Should the Company become the defendant imbbgor for, any third
party claims and/or liabilities for losses, perestiexpenses, damage to property, injury
to or death of any person including a Party’'s erygds or any third parties, that were
caused by or occur in connection with an act orssion of a BGS-CIEP Supplier with
respect to an obligation arising under or in cotioacwith this Agreement, or for which
such BGS-CIEP Supplier has otherwise assumed itiahinder the terms of this
Agreement, such BGS-CIEP Supplier shall defendh@iCompany’s option), indemnify
and hold harmless the Company, its shareholdeesdbmembers, directors, officers and
employees, from and against any and all such trartly claims and/or liabilities, except
to the extent that a court of competent jurisdictietermines that the losses, penalties,
expenses or damages were caused wholly or in patthéb gross negligence or willful
misconduct of the Company. The Company may, aivts expense, retain counsel and
participate in the defense of any such suit oloacti

(b) Should a BGS-CIEP Supplier (the “IndemnifiedpBlier’) become the
defendant in, or obligor for, any third party claiand/or liabilities for losses, penalties,
expenses, damage to property, injury to or deatlamyf person including a Party’s
employees or any third parties, that were causear lmccur in connection with an act or
omission of the Company or another BGS-CIEP Supphigh respect to an obligation
arising under or in connection with this Agreemeantfor which the Company or such
other BGS-CIEP Supplier has otherwise assumedlitiahinder the terms of this
Agreement, the Company or such BGS-CIEP Suppliell slefend (at the option of the

Indemnified Supplier), indemnify and hold harmleg®e Indemnified Supplier, its

61



shareholders, board members, directors, officedseamployees, from and against any
and all such third party claims and/or liabilitiescept to the extent that a court of
competent jurisdiction determines that the lospesalties, expenses or damages were
caused wholly or in part by the gross negligenceitful misconduct of the Indemnified
Supplier. The Indemnified Supplier may, at its owrpense, retain counsel and

participate in the defense of any such suit ooacti

14.2  Survives Agreement

The obligation of a Party to defend, indemnify, dadd harmless another Party
under this Article shall survive termination ofgbAgreement, and shall not be limited in
any way by any limitation on the amount or typedamages, compensation or benefits
payable by or for either Party under any statutecieme, including any Worker’s

Compensation Acts, Disability Benefit Acts or otlienployee Benefit Acts.

ARTICLE 15: MISCELLANEOUS PROVISIONS

15.1 Notices

Unless otherwise stated herein, all notices, desamdrequests required or
permitted under this Agreement shall be in writangd shall be personally delivered or
sent by overnight express mail, courier servicefamsimile transmission (with the
original transmitted by any of the other aforememéid delivery methods) addressed as
follows:

If to a BGS-CIEP Supplier:
Notification information for each BGS-CIEP Suppliss set forth on

Appendix A hereto.
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If to the Company to:

Copy to:

or to such other person at such other addressPasta shall designate by like notice to
the other Party. Notice received after the clos¢he Business Day shall be deemed
received on the next Business Day; provided that@dy facsimile transmission shall
be deemed to have been received by the recipietiteifrecipient confirms receipt

telephonically or in writing.

15.2 No Prejudice of Rights

The failure of a Party to insist on any one or mamstances upon strict
performance of any provisions of this Agreementodiake advantage of any of its rights
hereunder, shall not be construed as a waiver of such provisions or the
relinquishment of any such right or any other rigateunder, which shall remain in full
force and effect. No term or condition of this Agment shall be deemed to have been
waived and no breach excused unless such waivarr@ent to excuse is in writing and

signed by the Party claimed to have waived or coieskto excuse.

15.3 Assignment

Parties shall not assign any of their rights orgations under this Agreement
without obtaining (a) any necessary regulatory apai(s); and (b) the prior written
consent of the non-assigning Party, which conskall $i0t be unreasonably withheld;
provided that the Company agrees that it shalltgtartonsent to a proposed assignment
by a BGS-CIEP Supplier if the proposed assigneetsned of the Company’s

creditworthiness requirements then in effect unéldicle 6 of this Agreement; and

63



further provided that a BGS-CIEP Supplier wishiagassign its interests hereunder shall
not be obligated to obtain the consent of any oB@86-CIEP Supplier. No assignment
of this Agreement shall relieve the assigning Paftyany of its obligations under this
Agreement until such obligations have been assuoyetthe assignee and all necessary
consents have been obtained. Any assignment latin of this Section 15.3 shall be
void; provided, however, the Company may assignarsll of its rights and obligations
under this Agreement, without the BGS-CIEP Supjslieconsent, to any entity
succeeding to all or substantially all of the asseft the Company, if such assignee
agrees, in writing, to be bound by all of the telansl conditions hereof and all necessary
regulatory approvals are obtained. The BGS-CIEBpBer may, with prior written
notice to the Company but without obtaining therappl of the Company, assign the
accounts, revenues or proceeds under this Agreetaeatthird party. The Company
agrees that, following receipt of such notice ¢ #ssignment of accounts, revenues or
proceeds and such other documentation that the @wynmay reasonably request, the
Company will pay amounts becoming due to the assggBGS-CIEP Supplier under this
Agreement directly to the designated assignee;igedy however, that nothing herein
shall enlarge or expand the rights of such desaghassignee beyond the rights granted
to the BGS-CIEP Supplier and the right of such glesied assignee to receive payments
shall be subject to all defenses, offsets and daninthe Company arising under this
Agreement. The Company further agrees that, iretfemt necessary regulatory approvals
to effectuate an assignment have been sought i gaith but that action by the
regulatory body is pending, the Company shall actep performance of the proposed

assignee as a Party to this Agreement, as co-ohiglo the Party proposing to assign its
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interest, until such approvals are obtained; predithat in the event the regulatory body
declines to grant its approval (or in the discretiof the Company, the application
seeking approval is still pending without actionthg regulatory body after ninety (90)

days), the request for approval of the assignrsieall be deemed to have been rejected.

15.4 Governing Law and Venue

To the extent not subject to the jurisdiction oé tRERC, questions including
those concerning the formation, validity, interpten, execution, amendment,
termination and construction of this Agreement lsbalgoverned by the laws of the State
of New Jersey, without regard to principles of diotg of law. Any lawsuit arising in
connection with this Agreement shall be broughtydnl the State or federal courts of

New Jersey.

15.5 Headings

The headings and subheadings contained in thisefgeat are used solely for
convenience and do not constitute a part of thee&ment between the Parties hereto, nor

should they be used to aid in any manner in thatcoction of this Agreement.

15.6 Third Party Beneficiaries

This Agreement is intended solely for the benefiithe Parties hereto including
Customers for which the Company is executing ttgse&ment as agent. Nothing in this
Agreement shall be construed to create any dutgtamdard of care with reference to, or

any liability to, any person not a Party to thisrégment.

15.7 General Miscellaneous Provisions

(@) This Agreement shall not be interpreted or constrie create an

association, joint venture, or partnership betw#en Parties (or any of them), or to
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impose any partnership obligation or liability upany Party. The obligations of the
BGS-CIEP Suppliers are expressly agreed to be aleaad not joint. No Party shall
have any right, power, or authority to enter intyy agreement or undertaking for, or on
behalf of, or to act as or be an agent or reprasigatof, or to otherwise bind, any other
Party.

(b) Cancellation, expiration or Early Termination ofstigreement shall not
relieve the Parties of obligations that by theituna survive such cancellation, expiration
or termination, including warranties, remedies, npises of indemnity and
confidentiality.

(© Should any provision of this Agreement be held iiavar unenforceable,
such provision shall be invalid or unenforceabléydn the extent of such invalidity or
unenforceability without invalidating or renderinmenforceable any other provision
hereof unless it materially changes the agreenfehedrarties.

(d) Each of the Parties acknowledges that it has réasl Agreement,
understands it, and agrees to be bound by its teffhgs Agreement is intended by the
Parties as a final expression of their agreemenhe Parties further agree that this
Agreement is the complete and exclusive statemérageeement and supersedes all
proposals (oral or written), understandings, regmegtions, conditions, warranties,

covenants and all other communications betweeR#nies relating thereto.

15.8 Taxes

All present and future federal, state, municipalotier taxes imposed by any
taxing authority by reason of the provision of BGEP Supply to BGS-CIEP

Customers by a BGS-CIEP Supplier under this Agregrskall be the liability of the
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BGS-CIEP Supplier, except for New Jersey StatesSael Use Taxes, which will be the
Company’s responsibility to collect from BGS-CIERisBomers for remittance to the
applicable taxing authority. Should a BGS-CIEP [8igp be required to remit any New
Jersey State Sales and Use Taxes directly to thkcalple taxing authority, other than
taxes previously collected by the BGS-CIEP Supptierbehalf of the Company, the
Company will defend and indemnify the BGS-CIEP Sigppfor such Sales and Use
Taxes and will pay to the BGS-CIEP Supplier alltsteex amounts upon demand. Each
BGS-CIEP Supplier shall pay all such taxes to tpplieable taxing authority to the
extent required or permitted by law. If any trasigm is exempt from the payment of
any such taxes, the affected BGS-CIEP Supplier, Witequested, provide the Company
with valid tax exemption certificates. Should thempany be required to remit any such
taxes directly to any applicable taxing author@ther than taxes previously collected by
the Company directly from a BGS-CIEP Supplier, B@S-CIEP Supplier will defend
and indemnify the Company and will pay to the Compall such tax amounts upon
demand.

If new taxes are imposed on Energy, Capacity, Fimansmission Service or
Ancillary Services after the Effective Date of tligreement, within forty-five (45) days
of the final adoption of any such new taxes, then@any will notify the BGS-CIEP
Suppliers that such new tax has been adopted,sedk approval from the Board to
collect the new taxes from BGS-CIEP Customers, waitl provide the BGS-CIEP
Suppliers with a copy of the Company’s petitionkseg such approval from the Board.

Upon receipt of Board approval of the collectiontbé new taxes from BGS-CIEP
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Customers, the BGS-CIEP Supplier will be excusedhftiability for payment of those

new taxes.

15.9 Changes in Transmission Charges for Firm Tramission Service

@) If during the term of this Agreement, a filirgmade with the

FERC to increase or decrease the charges for Riamsmission Service, including any
charge or surcharge imposed on customers recdiing Transmission Service, or if the
charges for Firm Transmission Service are adjusteguant to a FERC-authorized
formula rate, then the following procedures shpfilg

0] within forty-five (45) days of the date upon whitie rate
change filing or formula rate informational filing made with the FERC, the Company
will notify the BGS-CIEP Suppliers that such ratinf) has been made, and will seek
approval from the Board to increase or decreasehbeges to BGS-CIEP Customers by
the amount of such rate adjustment for Firm Trassimn Service; provided that, if the
rate adjustment for the Firm Transmission Serviceoithe demand component of such
rate, the rate adjustment sought by the Company lsbatated as a dollar per kilowatt-
hour charge or reduction based on a load factotrémsmission service equal to the load
factor for transmission service over the previouglte (12) months; and further
provided that the Company will provide the BGS-CIERppliers with a copy of the
Company’s petition seeking such approvals fromBbard;

(i) upon receipt of Board approval for the adjustmenthie
charges to BGS-CIEP Customers, the Company shgih lmllecting the new charges
(calculated with respect to the increase or deejdasm the BGS-CIEP Customers;

(i) in the event of a decrease in Firm Transmissiorvi&er
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Charges, the Auction Price shall be deemed to lsecdsed by the decrease to BGS-
CIEP Customers approved by the BPU,;
(iv)  in the event of an increase in Firm Transmissiorvie

Charges the following provisions shall apply: @mmencing with the date that the
Company begins collecting the rate increase apprtwyethe BPU from the BGS-CIEP
Customers, the Company shall track that portiothefcharges to BGS-CIEP Customers
comprised by the increase and shall retain suatkdéchamounts for the benefit of the
BGS-CIEP Suppliers; (b) upon approval by the FERCa Final FERC Order and not
subject to refund, of a proposed increase in clsafgeFirm Transmission Service, or at
such time as an annual adjustment to the chargdsrfua Transmission Service becomes
effective pursuant to the applicable FERC-autharifmmula rate, the following shall
occur: (A) the Auction Price shall be deemed toirieased by the increase to BGS-
CIEP Customers approved by the BPU; and (B) the famy shall promptly pay each
BGS-CIEP Supplier, in proportion to its BGS-CIEPpBlier Responsibility Share, the
amounts tracked and retained for the benefit of BXESP Suppliers during the term of
this Agreement; provided, however, that in the éweny a proportion of the increased
charge for Firm Transmission Service is approvedBRC, in a Final FERC Order and
not subject to refund, the Auction Price shall beréased only by that portion of the
increase approved by the FERC and the BGS-CIEP Igupshall be paid only that
portion of the tracked and retained amounts assatw’ith the portion of the increase
approved by the FERC; and further provided thahaevent FERC approves less than
the entirety of the increased charge or rejectsibeease in its entirety, all amounts

tracked and retained by the Company for the berdfithe BGS-CIEP Suppliers
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associated with the rejected increase for Firm dmassion Service (or the rejected
portion of the increase for Firm Transmission Segyji shall be credited by the Company
against future rates paid by BGS-CIEP CustomersthadBGS-CIEP Suppliers shall

have no right in or to such amounts. The Comparlypay simple interest on amounts

tracked and retained hereunder, calculated ataerl of the Interest Index or six (6)

percent per annum; and

(v) Nothing herein shall prevent or restrict the pgwation of
the Company or the BGS-CIEP Suppliers in any FERfOdicial proceedings associated
with any proposed increase or decrease in chaggdsrim Transmission Service or any
FERC or judicial proceedings associated with amgnfda rate adjustment, in sponsoring,
supporting, opposing, challenging or otherwise aslsing such increases, decreases, or
adjustments.

(b) If, prior to the Effective Date of this Agreentgea filing is made
with the FERC to increase or decrease the chaogdsrin Transmission Services,
including any charge or surcharge imposed on custemeceiving Firm Transmission
Services, and the Company seeks the approval @Rhkto increase or decrease the
rates charged to BGS-CIEP Customers by the amdwsutch increase or decrease for
Firm Transmission Services, then the following @ahares shall apply:

) upon receipt of Board approval for the increasdemrease
in the rates charged to BGS-CIEP Customers, thep@agnshall begin collecting the
new rate (calculated with respect to the increasalerrease) from the BGS-CIEP
Customers;

(i) in the event of a rate decrease, the Auction Fsial be
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deemed to be decreased by the rate decrease tacCHEFSCustomers approved by the
BPU;

(i)  in the event of a rate increase the following psmns shall
apply: (a) commencing with the later of (x) theéedthat the Company begins collecting
the rate increase approved by the BPU from the Customers or (y) June 1,
2012 if the Company begins collecting the rateease approved by the BPU from the
BGS-CIEP Customers prior to June 1, 2012, the Comphall track that portion of the
rates charged to BGS-CIEP Customers comprised dydte increase and shall retain
such tracked amounts for the benefit of the BGSFC&ippliers; (b) upon approval by
the FERC, in a Final FERC Order and not subjecttond, of the proposed increase in
charges for Firm Transmission Service, the follgyvahall occur: (A) the Auction Price
shall be deemed to be increased by the increasddrges to BGS-CIEP Customers
approved by the BPU; and (B) the Company shall ptbmpay each BGS-CIEP
Supplier, in proportion to its BGS-CIEP SuppliersRensibility Share, the amounts
tracked and retained for the benefit of BGS-CIER@iers during the term of this
Agreement; provided, however, that in the eventyamlproportion of the proposed
increase in charges for Firm Transmission Servicapproved by FERC, in a Final
FERC Order and not subject to refund, the AuctianePshall be increased only by that
portion of the proposed increase approved by theG-Eand the BGS-CIEP Suppliers
shall be paid only that portion of the tracked aethined amounts associated with the
increase approved by the FERC; and further provitiatlin the event FERC approves
less than the entirety of the proposed increaseejects the proposed increase in its

entirety, all amounts tracked and retained by tben@any for the benefit of the BGS-
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CIEP Suppliers associated with the rejected inerélascharges for Firm Transmission
Service (or the rejected portion of the proposedrease in charges for Firm
Transmission Service), shall be credited by the Qamg against future rates paid by
BGS-CIEP Customers and the BGS-CIEP Suppliers s$taaleé no right in or to such
amounts. The Company will pay simple interest onoams tracked and retained
hereunder, calculated at the lower of the Intdred#x or six (6) percent per annum; and
(iv) Nothing herein shall prevent or restrict the gapation of
the Company or the BGS-CIEP Suppliers in any FERfOdicial proceedings associated
with any proposed increase or decrease in chameg&ifm Transmission Service, in
sponsoring, supporting, opposing, challenging bentise addressing such proposed rate

increases or decreases.

(c) In the event that, at the beginning of the tefrthis Agreement,
PJM Transmission Charges include charges approy&&ERC subject to refund without
a Final FERC Order and such charges are beingctetidrom BGS-CIEP Customers
pursuant to BPU approval, these charges will betdbas rate increases pursuant to

subsection 15.9(a)(iv) of this Agreement.

(d) Nothing herein to the contrary withstandingthe event that the
Company, in the exercise of its good faith judgmeatnot determine whether, or the
extent to which, a filing at the FERC seeking ang®in charges (including a filing
seeking a change in rate design) for Firm TrandomsService, should be considered an

increase or decrease in rates for the purposégqireceding paragraphs, the Company
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may seek a ruling requesting such a determinat@mm the BPU within ten (10) Business
Days of the filing at the FERC. The Company sti@reafter implement the rate
increase or rate decrease for Firm Transmissioni&@giif any, through an appropriate

adjustment in the Auction Price in accordance whthdirectives of the BPU in its order.

15.10 Use of the Word “Including”

The word “including”, when following any generahtment or term, is not to be
construed as limiting the general statement or terrthe specific items or matters set
forth or to similar items or matters, but rathempasmitting the general statement or term
to refer to all other items or matters that coddsonably fall within its broadest possible

scope.

15.11 Federal Acquisition Regulation

If any of the following clauses prescribed by tred&ral Acquisition Regulation
(“FAR”), 48 Code of Federal Regulations Chaptestiguld be deemed to apply to this
Agreement, the BGS-CIEP Supplier shall comply witlte requirements of such
clause(s), and shall include the terms or substahsach clause(s) in its subcontracts, as
and to the extent required by the FAR:

1) Clean Air and Water: 852.223-2;

2) Contract Work Hours and Safety Standards Act-Owexti
Compensation: §52.222-4;

3) Equal Opportunity: 852.222-26;

4) Affirmative Action for and Employment Reports on e8fal

Disabled and Vietham Era Veterans: §52.222-35&w222-37;
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5) Affirmative Action for Handicapped Workers: 852236;
6) Utilization of Small Business Concerns and Smalddvantaged
Business Concerns and Small Business and Smalthzsgaged
Business Subcontracting Plan: 852.219-8 and 892921
In case of a conflict between the provisions of AR and the balance of this

Agreement, the requirements of the FAR shall ptevai

15.12 Binding Terms

This Agreement and the rates, terms and conditiensin shall remain in effect
for the entire term hereof and each Party (inclgdime Company acting on behalf of
Customers) agrees not to seek any change to stes) terms and conditions pursuant to
the FPA, if the FPA is deemed to have jurisdictomer this Agreement, including on the

grounds that they are not just and reasonable.

15.13 Amendment
This Agreement, including the appendices heretonaabe amended without the
written agreement of all Parties and the approvdhe Board prior to such amendment

becoming effective.

15.14 Counterparts

This Agreement may be executed in counterpartsh ez which will be

considered an original, but all of which shall ditage one instrument.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreemerd to b

executed by their duly authorized representatigesf ahe date first set forth above.

ATTEST:

By:

[SUPPLIER SIGNATURES APPEAR ON SUCCEEDING PAGES]
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APPENDIX A TO BGS-CIEP SUPPLIER MASTER AGREEMENT ,
DATED , 2012,
BY AND BETWEEN
AND THE BGS-CIEP SUPPLIERS

BGS Supplier BGS Supplier
Responsibility Share

Address for Notice

The address for any notice to providesuant to Section 15.1 of the
BGS-CIEP Supplier Master Agreement shall be thieyohg:

For Credit Related Issues:

Name
Address
Telephone
Fax

E-Mail

For Notices, Section 15.1:

Name
Address
Telephone
Fax

E-Mail
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APPENDIX B TO BGS-CIEP SUPPLIER MASTER AGREEMENT ,
DATED , 2012,
BY AND BETWEEN
AND THE BGS-CIEP SUPPLIERS

SAMPLE BGS-CIEP LETTER OF CREDIT

(Date)

Letter of Credit No.

To: [One of the following:

Atlantic City Electric Company (“ACE”) or Jersey fteal Power & Light Company
(“JCP&L") or Public Service Electric and Gas Compa(fPSE&G”) or Rockland
Electric Company (“RECQO")]

1. We hereby establish in your favor this irrevocalbéasferable Letter of Credit (this

“Letter of Credit”) for the account of (the “Applicant”),

in the amount of $ , effective imatety and available to you at

sight upon demand at our counters at (Location)exmiring 364 days from date of
issuance or any extension thereof (in the form ohéx 5), unless terminated earlier

in accordance with the provisions hereof or othsevéxtended.

2. This Letter of Credit is issued at the request led Applicant, and we hereby
irrevocably authorize you to draw on us, in accamgawith the terms and conditions
hereof, up to the maximum amount of this LetteiCoédit, subject to reduction as
provided in paragraph 12 hereof. This Letter ofd@renay be drawn upon an Event
of Default under the BGS-FP Supplier Master Agrestifs¢ between the Applicant
and you, dated and the BGS-CIEP Supplastél Agreement(s) between

the Applicant and you, dated
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3. A partial or full drawing hereunder may be madeyby on any Business Day on or
prior to the expiration of this Letter of Credit loiglivering, by no later than 11:00

A.M. (New York, NY timé) on such Business Day to

(Bank), (address), (i) a notice executed by

you in the form of Annex 1 hereto, appropriatelyngbeted and duly signed by your
Authorized Officer and (ii) your draft in the forof Annex 2 hereto, appropriately
completed and duly signed by your Authorized OfficAuthorized Officer shall

mean President, Treasurer, any Vice PresidentyoAasistant Treasurer.

4. We may, but shall not be obligated to, accept aayest to issue a substitute Letter
of Credit. Such request shall be in an Availabil@grtificate in the form of Annex 3
hereto by you to us for exchange for a new LetteZredit in the amount set forth in
an Availability Certificate, which amount shall nexceed the present value of this
Letter of Credit. Upon acceptance by us of anyhsieguest to issue a substitute
Letter of Credit for exchange, the new Letter oédt shall be issued in the amount

as set forth in the Availability Certificate.

5. We hereby agree to honor a drawing hereunder nradempliance with the terms
and provisions of this Letter of Credit by transieg in immediately available funds
the amount specified in the draft delivered torugannection with such drawing to
such account at such bank in the United Statesoasnyay specify in your draft
delivered to us pursuant to Paragraph 3 hereoB:09 P.M. (New York, NY time)

on the date of such drawing, if delivery of thiguesite document is made prior to

L If the issuer of the Letter of Credit is locatacain area that is not in the Eastern time zons tithie and
all other times in this Letter of Credit, and thefidition of a Business Day should be adjusted etingly.

78



11:00 AM (New York, NY time) on a Business Day puast to Paragraph 3 herein
above, but at the opening of business on the Business Day next succeeding the
date of such drawing if delivery of the requisitecdment is made on or after 11:00
AM (New York, NY time) on any Business Day pursuaatParagraph 3 herein

above.

. If a demand for payment made by you hereunder dogsn any instance, conform
to the terms and conditions of this Letter of Credie shall give you prompt notice
(not exceeding three (3) Business Days following fthate of receipt of the
documents) that the demand for payment was nottetfein accordance with the
terms and conditions of this Letter of Credit, istgitthe reasons that the demand for
payment was not effected in accordance with suchg@nd conditions, and that we
will upon your instructions hold any documents atiydisposal or return the same to
you. Upon being notified that the demand for paymwas not effected in
conformity with this Letter of Credit, you may atipt to correct any such non-
conforming demand for payment to the extent that® entitled to do so, provided,
however, in such event a conforming demand for matnmust be timely made in

accordance with the terms of this Letter of Credit.

. This Letter of Credit shall automatically terminaé®d be delivered to us for
cancellation on the earliest of (i) the making oy yof the drawings in an amount
equal to the maximum amount available to be madeuineler, (ii) the date we issue a

new letter of credit in exchange for this LetteiQyedit in accordance with Paragraph
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4 herein above, (iii) the date we receive from ypoCertificate of Expiration in the

form of Annex 4 hereto, or (iv) the above-stategisation date hereof.

8. As used herein:

“Availability Certificate” shall mean a certificagubstantially in the form of Annex 3

hereto, appropriately completed and duly signegiday authorized officer.

“Business Day” shall mean any day on which comna¢tzanks are not authorized or
required to close in New York, New York and any daaywhich payments can be

effected on the Fedwire system.

9. This Letter of Credit is assignable and transfexainl accordance with Annex 6, to an
entity who you certify to us in the form of Annex @&d we hereby consent to such
assignment or transfer, provided that this LetteiCoedit may not otherwise be
amended or modified without consent from us, yod e Applicant, and except as
otherwise expressly stated herein, is subjecteédhiform Customs and Practice for
Documentary Credits — 2007 Revision, ICC Publicatido. 600, or any successor
publication thereto (the “UCP”). Any and all trémsfees, expenses and costs shall
be borne by the Applicant. This Letter of Crediak, as to matters not governed by
the UCP, be governed and construed in accordantte New York law, without
regard to principles of conflicts of law. Transefees shall be borne by the

Applicant.

10. This Letter of Credit sets forth in full our undeing, and such undertaking shall not in

any way be modified, amended, changed, amplifiedinoited by reference to any
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document, instrument or agreement referred to meesicept for Annexes 1 through 6
hereto and the notices referred to herein; andsanly reference shall not be deemed to
incorporate herein by reference any documentumgnt or agreement except as set forth
above.

11.We certify that as of atedwe

(“Bank”) satisfy the senior unsecured debt ratihtd from Standard & Poor’s Ratings
Services or “A2” from Moody’s Investors Service Inc

12. The amount which may be drawn by you under thiteLef Credit shall be automatically
reduced by the amount of any drawings paid thraugyreferencing this Letter of Credit
No. . Partial drawings are permitted heteun

13. Faxed document(s) are acceptable. Presentatiombyntist be made to fax number

confirmed by telephone to

14.In the event of act of God, riot, civii commotiansurrection, war, terrorism or by any
strikes or lock outs, or any cause beyond our obritnat interrupts our business, and
causes the place for presentation of this Letté@reflit to be closed for business on the
last day of presentation, the expiration date isf ltketter of Credit shall be automatically
extended without amendment to a date thirty (3@@ncar days after the place for
presentation reopens for business.

15.This original Letter of Credit has been sent to theneficiary EDC located at

above (as per Applicant’s instmgl The aggregate amount paid

to the EDC during the validity of this Letter ofeciit will not exceed the amount of this
Letter of Credit. Any demands or communicationshe form of the attached Annexes

(except for Annex 5) or other communications deddio us under this Letter of Credit
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must be signed by an Authorized Officer of the ED&cceptance or rejection of any
amendments to this Letter of Credit or any exterspursuant to Annex 5 must be signed
by an Authorized Officer of the EDC.

Very truly yours,
(Bank)

By:
Name:
Title:

By:
Name:
Title:
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Annex 1 to Letter of Credit

DRAWING UNDER LETTER OF CREDIT NO.

20

To: (Bank)
(Address)

Attention: Standby Letter of Credit Unit
Ladies and Gentlemen:

The undersigned is making a drawing under thevedbeferenced Letter of Credit in
the amount specified below and hereby certifiegoto as follows:

1. Capitalized terms used herein that are defineih shall have the meanings
ascribed thereto in the Letter of Credit;

2. “Pursuant to Paragraph 2 of the Letter of Creblio.

dated , 20__, the undersigned is ehtdlenake a drawing under the Letter
of Credit in the amount of $ , inasmashhere is an Event of Default under
any BGS Supplier Master Agreement between the Apptiand us.

3. We acknowledge that, upon your honoring the drgwherein requested, the
amount of the Letter of Credit available for dragvishall be automatically decreased by
an amount equal to this drawing.

Very truly yours,

EDC name

By
Name:
Title:
Date:

cc: (Applicant)
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Annex 2 to Letter of Credit

DRAWING UNDER LETTER OF CREDIT NO.

20

ON [Business Day immediately succeeding
date of presentation]

PAY TO: EDC
Attn:

$

For credit to the account of

FOR VALUE RECEIVED AND CHARGE TO ACCOUNT OF LETTERF CREDIT
NO. OF

(Bank)
(Address)
EDC
By
Name:
Title:
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Annex 3 to Letter of Credit

AVAILABILITY CERTIFICATE
UNDER LETTER OF CREDIT NO.

, 20

To: (Bank)
(Address)

Attention: Standby Letter of Credit Unit

Ladies and Gentlemen:

Each of the undersigned hereby requests thatxahamge for the above-referenced

Letter of Credit, a new Letter of Credit be issirethe amount of $

Amount”) and to expire on

Letter of Credit.

(the "New

(ddmed otherwise in the form of this

Please acknowledge your intention to issue sueh Instter of Credit in the New
Amount upon the surrender of the above-referencetiet of Credit by signing the
attached acknowledgment copy hereof and forwarilitog

EDC
Address

Agreed and Accepted:
(Bank)

By

Name:
Title:
Date:

Very truly yours,

EDC
By

Name:
Title:
Date:

APPLICANT NAME

By:

Name:
Title:
Date:
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Annex 4 to Letter of Credit

CERTIFICATE OF EXPIRATION
OF LETTER OF CREDIT NO.

20

To: (Bank)
(Address)

Attention: Standby Letter of Credit Unit
Ladies and Gentlemen:

The undersigned hereby certifies to you that theva referenced Letter of Credit
may be cancelled without payment. Attached heigtsaid Letter of Credit, marked
cancelled.

EDC
By
Name:
Title:
Date:

cc: (Applicant Name)
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Annex 5 to Letter of Credit

NOTICE OF EXTENSION
OF LETTER OF CREDIT NO.

, 20
To (EDC):
Re: Our Letter of Credit no. presently in the amount of
UsD issued for the account of and
expiring on
On the expiration date of the Letter of Credit no. , we will issue a new
Letter of Credit No. to expire on (date). This new

Letter of Credit No. will, asidenf the expiration date be in the
amount and form of our Letter of Credit No. .

Very truly yours,

BANK

By
Name:
Title:
Date:

CcC: (Applicant Name)
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Annex 6 to Letter of Credit

NOTICE OF TRANSFER
OF LETTER OF CREDIT NO.

20

To:
Bank
Bank Address

To Whom It May Concern:
Re: Credit
Issued by
Advice No

For the value received, the undersigned benefitiargby irrevocably transfers to:

(Name of Transferee)

(Address)

all rights of the undersigned beneficiary to dramder the above Letter of Credit in its
entirety.

By this transfer, all rights of the undersigned dfemary in such Letter of Credit are
transferred to the transferee and the transferak Ishve the sole rights as beneficiary
thereof, including sole rights relating to any ach@ents whether increases or extensions
or other amendments and whether now existing cedfiar made. All amendments are
to be advised direct to the transferee without s&itg of any consent of or notice to the
undersigned beneficiary.

The advice of such Letter of Credit is returnedeleth, and we ask you to endorse the
transfer on the reverse thereof, and forward éalito the transferee with your customary
notice of transfer.

Enclosed is a certified check in the amount of $ in payment of your transfer
commission and in addition we agree to pay to yod@mand any expenses that may be
incurred by you in conjunction with this transfer.

Very Truly Yours

(signature of EDC)
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The above signature with title as stated conforrthat on file with us and is authorized
for the execution of said instruments.

(Name of authenticating party)

(Authorized signature of authenticating party)
Name
Title
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APPENDIX C TO BGS-CIEP SUPPLIER MASTER AGREEMENT ,
DATED , 2012,
BY AND BETWEEN
AND THE BGS-CIEP SUPPLIERS

GUARANTY

GUARANTY (this “Guaranty”), dated as of , made by
(the “Guarantor”), a corporabaganized and existing under the

laws of in favor of (theid@nteed Party”), a corporation

organized and existing under the laws of the Sihiew Jersey.

Terms not defined herein take on the meaning gteethem in the BGS-FP Supplier
Master Agreement(s) dated and/or the B@®ERCSupplier Master
Agreement(s) dated (the “Agreement(siBuarantor enters into this
Guaranty in consideration of, and as an inducermrGuaranteed Party having entered
into or entering into the “Agreement(s)” with [Name],
a [State] corporation (the “BSB@plier”), which may involve
the extension of credit by the Guaranteed Partyaréntor, subject to the terms and
conditions hereof, hereby unconditionally and absdy guarantees to the Guaranteed
Party the full and prompt payment when due, suliig@n applicable grace period and
upon demand in writing from the Guaranteed Partyhto Guarantor’'s attention at the
address for Guarantor set forth in Section 11 Hevéany and all amounts payable by
the BGS Supplier to the Guaranteed Party arisinigbtihe Agreement(s), and,

1. The Guarantor, as primary obligor and not merelgwaety, hereby irrevocably and
unconditionally guarantees the full and prompt pagtmwhen due (whether by
acceleration or otherwise) of the principal aneliest on any sums due and payable
by the BGS Supplier as a result of an Event of Diefander the Agreement(s)
(including, without limitation, indemnities, damagefees and interest thereon,
pursuant to the terms of the Agreement(s)). Naisténding anything to the contrary
herein, the maximum aggregate liability of the Gumor under this Guaranty shall
Option 1 [in no event exceed plio@ 2 [in no event exceed the
lesser of [the credit limit amount] or the sum loé fTotal Exposures Amounts under
the Agreement(s).] All such principal, interestpligations and liabilities,
collectively, are the “Guaranteed Obligations”. isTiGuaranty is a guarantee of
payment and not of collection.

2. The Guarantor hereby waives diligence, acceleratmmice of acceptance of this
Guaranty and notice of any liability to which it ynapply, and waives presentment
and all demands whatsoever except as noted hearetice of protest, notice of
dishonor or nonpayment of any such liability, smittaking of other action by any
Guaranteed Party against, and any other noticangoparty liable thereon (including
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the Guarantor or any other guarantor), filing @fitis with a court in the event of the
insolvency or bankruptcy of the BGS Supplier, angl aght to require a proceeding
first against the BGS Supplier.

. The Guaranteed Party may, at any time and from tor@me, without notice to or
consent of the Guarantor, without incurring resjjuhty to the Guarantor and
without impairing or releasing the obligations bktGuarantor hereunder, upon or
without any terms or conditions: (i) take or refrdrom taking any and all actions
with respect to the Guaranteed Obligations, anyuwmt or any person (including
the BGS Supplier) that the Guaranteed Party detesnin its sole discretion to be
necessary or appropriate; (ii) take or refrain freaking any action of any kind in
respect of any security for any Guaranteed Obbgd#s) or liability of the BGS
Supplier to the Guaranteed Party; or (iii) compreendr subordinate any Guaranteed
Obligation(s) or liability of the BGS Supplier the Guaranteed Party including any
security for such Guaranteed Obligation(s) or ligbiof the BGS Supplier to the
Guaranteed Party.

. Subject to the terms and conditions hereof, thegatibns of the Guarantor under this
Guaranty are absolute and unconditional and, withimiting the generality of the
foregoing, shall not be released, discharged oerotise affected by: (i) any
extension, renewal, settlement, compromise, wanansent, discharge or release by
the BGS Supplier concerning any provision of thee®gnent(s) in respect of any
Guaranteed Obligations of the BGS Supplier; (ii¢ ttendering of any judgment
against the BGS Supplier or any action to enfolme dame; (iii) the existence, or
extent of, any release, exchange, surrender, ndagben or invalidity of any direct
or indirect security for any of the Guaranteed @dtiions; (iv) any modification,
amendment, waiver, extension of or supplement toairthe Agreement(s) or the
Guaranteed Obligations agreed to from time to thwethe BGS Supplier and the
Guaranteed Party; (v) any change in the corporatstemce (including its
constitution, laws, rules, regulations or powessjucture or ownership of the BGS
Supplier or the Guarantor, or any insolvency, baptay, reorganization or other
similar proceedings affecting the BGS Supplier terdssets, the Guarantor or any
other guarantor of any of the Guaranteed Obligati¢vi) the existence of any claim,
set-off or other rights which the Guarantor may éhav any time against the BGS
Supplier, the Guaranteed Party or any other cotjporaor person, whether in
connection herewith or in connection with any uatedl transaction; provided that
nothing herein shall prevent the assertion of amghsclaim by separate suit or
compulsory counterclaim; (vii) the invalidity, igalarity or unenforceability in
whole or in part of the Agreement(s) or any Guaradt Obligations or any
instrument evidencing any Guaranteed Obligationsherabsence of any action to
enforce the same, or any provision of applicable & regulation purporting to
prohibit payment by the BGS Supplier of amountsb® paid by it under the
Agreement(s) or any of the Guaranteed Obligatians!, (viii) except for a failure to
comply with any applicable statute of limitatiomsy other act or omission to act or
delay of any kind of the BGS Supplier, any otheargumtor, the Guaranteed Party or
any other corporation or person or any other eventurrence or circumstance
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whatsoever which might, but for the provisionshagtparagraph, constitute a legal or
equitable discharge of the Guarantor’s obligatioexeunder.

. The Guarantor hereby irrevocably waives (a) anyhtrigf reimbursement or
contribution, and (b) any right of salvage agaihst BGS Supplier of any collateral
security or guaranty or right of offset held by thearanteed Party.

. The Guarantor will not exercise any rights, whicthmay acquire by way of
subrogation until all Guaranteed Obligations to @&earanteed Party pursuant to the
Agreement(s) have been paid in full.

. Subject to the terms and conditions hereof, thiar@uty is a continuing one and all
liabilities to which it applies or may apply unddéne terms hereof shall be
conclusively presumed to have been created innedidnereon. Except for a failure
to comply with any applicable statute of limitatsomo failure or delay on the part of
the Guaranteed Party in exercising any right, poweprivilege hereunder, and no
course of dealing between the Guarantor and thea@tesed Party, shall operate as a
waiver thereof; nor shall any single or partial rexe&e of any right, power or privilege
hereunder preclude any other or further exercisestif or the exercise of any other
right, power or privilege. The rights, powers aethedies herein expressly provided
are cumulative and not exclusive of any rights, @®vor remedies, which the
Guaranteed Party would otherwise have. No notiaa idemand on the Guarantor in
any case shall entitle the Guarantor to any othé&urther notice of demand in similar
or other circumstances or constitute a waiver efrights of the Guaranteed Party to
any other or further action in any circumstancebeit notice or demand.

. This Guaranty shall be binding upon the Guarantad apon its successors and
assigns and shall inure to the benefit of and beresable by the Guaranteed Party
and its successors and assigns; provided, howehatrthe Guarantor may not assign
or transfer any of its rights or obligations hemenwithout the prior written consent

of the Guaranteed Party. The assignment righthefGuaranteed Party will be in

accordance with the terms of the underlying Agresiise

. Neither this Guaranty nor any provision hereof rbaychanged, waived, discharged
or terminated except upon written agreement of Gwearanteed Party and the
Guarantor.

10.The Guarantor agrees that its liability as guanast@ll continue and remain in full

force and effect in the event that all or any mdrany payment made hereunder or
any obligation or liability guaranteed hereunder rexovered (as a fraudulent
conveyance, preference or otherwise) rescinded ust mtherwise be reinstated or
returned due to bankruptcy or insolvency laws beowise.

11.All notices and other communications hereunder|di®lmade at the addresses by

hand delivery, by the next day delivery servicesetiive upon receipt or by certified
mail return receipt requested (effective upon salextl weekday delivery day) or
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telefacsimile (effective upon receipt of evidena®luding telefacsimile evidence,
that telefacsimile was received)

If to the Guarantor:
[To be completed]

If to the Guaranteed Party:
[To be completed]

12.1f claim is ever made upon the Guaranteed Partydpayment or recovery of any
amount or amounts received in payment or on accobtir@ny of the Guaranteed
Obligations and the Guaranteed Party repays glladrof such amount by reason of
(@) any judgment, decree or order of any court @miaistrative body having
jurisdiction over such payee or any of its property (b) any settlement or
compromise of any such claim effected by such paygh any such claimant
(including the Guarantor), then and in such evkeatGuarantor agrees that any such
judgment, decree, order, settlement or compromisal e binding upon it,
notwithstanding any revocation hereof or the cdatieh of the Agreement(s) or
other instrument evidencing any liability of the &antor, and the Guarantor shall be
and remain liable to the Guaranteed Party hereufatethe amount so repaid or
recovered to the same extent as if such amounhé&eagr originally been received by
any such payee.

13.The Guarantor hereby certifies that it satisfies Minimum Rating as defined in the
Agreement(s).

14.This Guaranty shall remain in full force and effeciil all Guaranteed Obligations
have been fully and finally performed, at whichmait will expire. The Guarantor
may terminate this Guaranty upon thirty (30) daysorpwritten notice to the
Guaranteed Party which termination shall be effectonly upon receipt by the
Guaranteed Party of alternative means of securityaalit support, as specified in the
Agreement(s) and in a form reasonably acceptableadsuaranteed Party. Upon the
effectiveness of any such expiration or termingtitve Guarantor shall have no
further liability under this Guaranty, except wittespect to the Guaranteed
Obligations entered into prior to the time the expon or termination is effective,
which Guaranteed Obligations shall remain guarahpesuant to the terms of this
Guaranty until finally and fully performed.

15.The Guarantor represents and warrants that: (i3 idluly organized and validly
existing under the laws of the jurisdiction in whid¢ was organized and has the
power and authority to execute, deliver, and penfothis Guaranty; (i) no
authorization, approval, consent or order of, gigteation or filing with, any court or
other governmental body having jurisdiction ovee fBuarantor is required on the
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16.

17.

18.

19.

part of the Guarantor for the execution, delivengl performance of this Guaranty
except for those already made or obtained; (ii§ thuaranty constitutes a valid and
legally binding agreement of the Guarantor, anehi®rceable against the Guarantor,
except as the enforceability of this Guaranty maylimited by the effect of any
applicable bankruptcy, insolvency, reorganizationpratorium or similar laws
affecting creditor’s rights generally and by gehgnanciples of equity; and (iv) the
execution, delivery and performance of this Guardwytthe Guarantor have been and
remain duly authorized by all necessary corporateomparable action and do not
contravene any provision of its [insert appropriate corporate
organizational document, such as Declaration osfTdumited Liability Agreement,
Articles of Incorporation or by-laws] or any lavggulation or contractual restriction
binding on it or its assets.

This Guaranty and the rights and obligations of Bi&S Supplier and the Guarantor
hereunder shall be construed in accordance withgaveérned by the laws of the
State of New Jersey. The Guarantor and Guarantaety jBintly and severally agree
to the exclusive jurisdiction of State and fedearalirts located in the State of New
Jersey over any disputes arising or relating t® Guaranty and waive any objections
to venue or inconvenient forum. The Guarantor @udiranteed Party each hereby
irrevocably waive any and all rights to trial byryuwith respect to any legal
proceeding arising out of or relating to this Guitya

This writing is the complete and exclusive statenoénhe terms of this Guaranty and
supersedes all prior oral or written representatiamderstandings, and agreements
between the Guaranteed Party and the Guarantor ieghect to subject matter
hereof. The Guaranteed Party and the Guaranteedbat there are no conditions to
the full effectiveness of this Guaranty.

Every provision of this Guaranty is intended toskegerable. If any term or provision

hereof is declared to be illegal or invalid for amason whatsoever by a court of
competent jurisdiction, such illegality or invalgishall not affect the balance of the
terms and provisions hereof, which terms and pronss shall remain binding and

enforceable. This Guaranty may be executed in amyber of counterparts, each of
which shall be an original, but all of which togettshall constitute one instrument.

No Trustee or shareholder of Guarantor shall bd teelany liability whatsoever for
any obligation under this Guaranty, and such Gugrahall not be enforceable
against any such Trustee in their or his or heividdal capacities or capacity. This
Guaranty shall be enforceable against the Trusté&suarantor only as such, and
every person, firm, association, trust or corporathaving any claim or demand
arising under this Guaranty and relating to Guamauis shareholders or Trustee shall
look solely to the trust estate of Guarantor f@ playment or satisfaction thereof.
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IN WITNESS WHEREOF, the Guarantor has caused thiar@hty to be executed and
delivered as of the date first above written taeffective as of the earliest effective date

of any of the Agreement(s).

[GUARANTOR]

By:
Title:

Accepted and Agreed to:
(EDC)

By:
Title:
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