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BGS-FP SUPPLIER MASTER AGREEMENT

THIS BGS-FP SUPPLIER MASTER AGREEMENT, made and entered into

this day of , 2012, by and between (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-FP Supplier” and, collectively, the “BGS-FPpliers”), the Company and each
BGS-FP Supplier hereinafter sometimes referred ditectively 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 Discoamd Energy
Competition Act, N.J.S.A. 48:3-49 et. seq., the Nésvsey Board of Public Utilities
(“BPU”) has been authorized to make available tp power supplier on a competitive
basis the opportunity to provide Basic Generatiervige (“BGS”); and

WHEREAS, in its Decision and Order dated __, in Dodket EO11040250
(the “___ Order”), the BPU found that for periafter May 31, 2012, it would serve
the public interest for the Company to continuesémure BGS Supply through a bid
process; and

WHEREAS, in the Order, the BPU approved an auctiesigh 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  ,2012to 2012, a successful@utir bidding out
BGS-FP was held; and,

WHEREAS, each BGS-FP Supplier was one of the winning bi&lda the
auction for the provision of BGS-FP; and

WHEREAS, the _ Order authorized the Company to conwéb winning
bidders, on behalf of the consumers of electrimtated on the Company’s distribution
system, for the provision of the share of BGS-FRd.oovered by the winning bid; and

WHEREAS, pursuant to the auction procedures approvedein th  Order, the
Company and each of the BGS-FP Suppliers desirenter into this BPU-approved
BGS-FP Supplier Master Agreement (“Agreement”) isgttforth their respective
obligations concerning the provision of BGS-FP.

NOW, THEREFORE, in consideration of the mutual covenants and sesset
forth below, and for other good and valuable comisition, 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 ascriibereto in the PIM Tariff.

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

Auction Price — the price, set forth in Appendix Agsulting from the Company’s
competitive solicitation of the opportunity to siypBGS-FP subject to any adjustment
made pursuant to Section 15.9 hereof. This pedbe basis for financial settlement of
BGS-FP Supply supplied by the BGS-FP Supplier toSB¥P Customers under this
Agreement.

Auction Website -www.bgs-auction.com

Bankruptcy Code — those laws of the United Stafe8roerica 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.

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

BGS-CIEP Customer — a Customer who is being saune@r any one of the Company’s
BGS-CIEP Tariffs and is not taking electric generatservice 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 Supplier — an entity that has been salgtt®ugh the BGS-CIEP solicitation
and has accepted the obligations and associatbts ttig provide BGS-CIEP Supply to
retail customers within the State of New Jersegidoordance with the Applicable Legal
Authorities and has entered into a BGS-CIEP SuppMaster Agreement with the



Company as a Party. Each BGS-CIEP Supplier musairb&éSE and shall have the
obligations of an LSE under the PJM Agreements.

BGS-CIEP Supplier Responsibility Share — for eadBSBCIEP Supplier, the fixed
percentage share of the Company’s BGS-CIEP Load/ich the BGS-CIEP Supplier is
responsible as set forth in Appendix A to the BA&R Supplier Master Agreement.
The stated percentage share was determined bypiging the number of tranches won
by the BGS-CIEP Supplier in the auction times t@BCIEP Tranche size percentage
share.

BGS-CIEP Supply — unbundled Energy, Capacity, Aacil 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 bwalying jurisdiction, to provide in
order to meet the BGS-CIEP Supplier Responsibifityare under the BGS-CIEP
Supplier Master Agreement.

BGS-CIEP Tariffs — Rate Schedules of the
Company.

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

BGS-FP Customer — a Customer who is being servedruany one of the Company’s
BGS-FP Tariffs and is not taking electric genemaservice from a Third Party Supplier.

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

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

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 accwelawith the Applicable Legal
Authorities and has entered into this Agreementwite Company as a Party. Each
BGS-FP Supplier under this Agreement must be an &8Eshall have the obligations of
an LSE under the PJM Agreements. The term “seppédilso refers generically to any
entity authorized by the BPU to provide BGS Supply,opposed to a specific signatory
to this Agreement, where the context makes it gmpxte to do so. The distinction can
be derived from the context, but is also genenadfiected in the use of lower case type
(“supplier”) to reflect the generic usage, and attidl capital (“Supplier”) to reflect a
Party to this Agreement.



BGS-FP Supplier Responsibility Share — for each BBESSupplier, the fixed percentage
share of the Company’s BGS-FP Load for which theSB& Supplier is responsible as
set forth in Appendix A. The stated percentageeshas determined by multiplying the
number of Tranches won by the BGS-FP Supplier énatiction times the Tranche size
percentage share.

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 Responsibilitgr8lunder this Agreement.

BGS-FP Tariffs — Rate Schedules of the Company.

Billing Month — each calendar month during the ternthis 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 RAAmiagt take 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 thatlebla by the Company to the BGS-FP
Supplier 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 entaifslfililment of all obligations
associated with service to Customers, includingaibiegations of a Load Serving Entity
under the PJM Tariff, procedures, agreements anmdiata.

Costs — means, with respect to the Non-DefaultiagyPbrokerage 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 BGS-CIEP Suppliespectively, 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 apgiale 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 coiitthat 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 twepic Energy from the BGS-FP
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 standardposed 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 fremmewable energy resources as set
forth in the Renewable Energy Portfolio StandaMigd.A.C. 14:8-2 et seq., as modified




or superseded, or in such other regulations ofBfA&) as may be adopted or amended
from time to time, and (ii) any standards imposedlar any federal, state or local
legislation or by any federal, interstate, statelamal court, tribunal or governmental
agency or authority or regulatory body that have éffect of requiring that specified
levels of electric power sold for the provision Bésic Generation Service shall be
produced from, or be otherwise attributable toevesble energy resources or shall be
produced from, or be otherwise attributable topueses emitting only specified amounts
of carbon or other substances, as the same majoipéeal 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 thecdc increase or decrease in the
Firm Transmission Service ratein dispute or in question.

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 ofJIMeTJATT 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.

Forward Market Price — the price for On-peak EneFgprwards as determined by
averaging concurrent quotations obtained by allthed EDCs from the same three
independent brokers active in the electric markstavailable.

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 reabt&xmanner.



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

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

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

Suppliers.

Independent Credit Requiremeat “ICR” — an amount required as security under
Section 6.3 of this Agreement, to reflect the risk Energy and Capacity price
movements between the Early Termination Date cabsedn Event of Default by a
BGS-FP Supplier and the date the final calculabbidamages owing to the Company
under Section 5.2 of this Agreement is made.

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 websitéftp://www.federalreserve.gov/releases/h15/upjlate/

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 PJM 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 anemual 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 reabt&xmanner.

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

Margin — the amount by which the Total Exposure Amoexceeds a BGS-FP
Supplier’s, or Guarantor’s, credit limit as definadSection 6.6.

Mark-to-Market Exposure Amount — an amount cal@dadaily for each BGS-FP
Supplier reflecting the total MtM credit exposucethe Company due to fluctuations in
market prices for Energy minus amounts due pursioathiis Agreement to such BGS-FP
Supplier for the delivery of BGS-FP Supply. Theatd#itM credit exposure will be equal
to 1.1 times the sum of the MtM credit exposuresefach Billing Month as set forth in
Section 6.5 of this Agreement. The methodology dafculation of the MtM credit
exposure is illustrated in Appendix B.



Maximum Credit Limit — the lesser of the applicabteof TNW and the applicable credit
limit cap as specified in Section 6.6 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 Compamgstaltice 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 dellingaas defined in Section
6.4(a)(i) of this Agreement.

NERC - the North American Electric Reliability Canilror its successor.

On-peak Energy Forward — a standardized energyintgagroduct representing the
delivery of electric power in PJM, at the WestenmbiHover a period from 7:00 a.m. up to
the hour ending at 11:00 p.m. Monday through Fridxgluding NERC holidays. In the
event that the PJM Western Hub price is no longailable or no longer representative
of a transparent trading hub, the Parties will nie¢g® in good faith to agree upon an
alternate liquid price.

PJM — the Pennsylvania-New Jersey-Maryland Intereotion L.L.C. or its successor.
PJM Agreements — shall have the meaning ascrib&eation 2.3 of this Agreement.
PJM Control Area — that certain Control Area encasging systems in Pennsylvania,
New Jersey, Maryland, Delaware, Virginia and thestiist 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 Transiosg ariff on file with the
FERC, which sets forth the rates, terms and cawdtiof transmission service over
transmission facilities located in the PJM Conttoka, 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 Monthly Energy Allocation or “PMEA” -sia quantity in kWh which, for
any Billing Month, is the preliminary calculatiofi ine BGS-FP Load associated with the
BGS-FP Supplier's BGS-FP Supplier Responsibilitai@eh

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

Seasonal Billing Factor — a numerical factor sethfin Appendix B hereto, one amount
applicable during the summer months of June thro8gptember, and one amount
applicable during the non-summer months of Octabeough May, applied to the

Auction Price in accordance with the provisionsAsficle 9 of this Agreement and

thereby used to shape the Company’s payments telBGSuppliers.

Service Territory — the geographic areas of theeStd 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)4ghthis 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 Comngan the BGS-FP Supplier
indicating the amount due to the BGS-FP SupplietheyCompany in compensation for
kWhs supplied to BGS-FP Customers by the BGS-Fhplgupluring the current Billing
Month, in accordance with the BGS-FP Supplier'sgailons under this Agreement.

Supply Day — any calendar day during the term f Agreement on which the BGS-FP

Supplier is providing, or is obligated by this Agneent to provide, BGS-FP Supply to
the Company’s BGS-FP Customers.
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Tangible Net Worth or “TNW” — total assets lessamjible assets and total liabilities.
Intangible assets include benefits such as goodvdatents, copyrights and trademarks.

Termination Payment — shall have the meaning asiith Section 5.4 of this Agreement.
Third Party Supplier or “TPS” — a person or enthgt is duly licensed by the Board to
offer and to assume the contractual and legal respidity to provide electric generation
service to retail customers located in the statdNeiv Jersey pursuant to retail open
access programs approved by the Board.

Total Exposure Amount — an amount calculated dé&ily each BGS-FP Supplier
reflecting the total credit exposure to the Compang consisting of the sum of (i) the
Mark-to-Market Exposure Amount arising under thigréement; (i) any amount(s)
designated as the “Mark-to-Market Exposure Amouatsing under any other BGS
Supply agreements providing for “BGS-FP Supply’sonilar BGS service; and (iii) the
amount designated as the “credit exposure” undgrather 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.

Tranche — a fixed percentage share of the BGS-Fl lbd the Company as determined
for the purposes of the auction of the Company’SBt Load. The fixed percentage is
the Tranche size for the Company.

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

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

ARTICLE 2: GENERAL TERMS AND CONDITIONS

21 Capacity In Which Company Is Entering Into ThisAgreement

Each BGS-FP Supplier agrees and acknowledgeshth&ampany is contracting
for the provision of BGS-FP Supply from such BGS-BBpplier as the agent for
Customers receiving Basic Generation Service — driReicing on the Company’s
distribution system pursuant to the authorizatipnsvided to the Company under the
_______Order. The BGS-Fhupplier further agrees and acknowledges that tmapgany
will administer and monitor the BGS-FP Supplierarformance in providing BGS-FP

Supply under this Agreement and that the Comparall $fe entitled, on behalf of
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Customers, to enforce BGS-FP Suppliers’ obligati@tated to the provision of BGS-FP
Supply. The BGS-FP Supplier hereby permanently isredocably waives any claim
that Company is not entitled to seek enforcementhis Agreement on behalf of
Customers. However, no Customer or group of Custemay seek enforcement of this
Agreement directly against the BGS-FP Supplier aeirt own behalf, including
independently or by joining in any legal action thg Company. This Agreement does
not create, assign or grant to any Customer orpgodlCustomers any rights in or claims
to damages or remedies against the BGS-FP Suppdiependent of or different from the
rights expressly granted to the Company hereurslagant for Customers.

The Company is also contracting on its own belaafl not as agent for
Customers insofar as this Agreement requires thepg2ay: (i) to pay the BGS-FP
Suppliers as required under this Agreement; andtdiiprovide data or to otherwise
cooperate with a BGS-FP Supplier in connection witbh BGS-FP Supplier’'s provision
of BGS-FP Supply. The Parties acknowledge thatAtheeement is a forward contract
and, accordingly, the Parties hereto are entitbethé protections of section 556 of the
Bankruptcy Code. The Parties therefore agreettizafgreement may be terminated by
either Party upon the commencement of a proceedinghe other Party under any

chapter of the Bankruptcy Code in accordance wattiSn 5.2 of this Agreement.

2.2 Parties’ Obligations
(@) Obligations of BGS-FP Supplier
Each BGS-FP Supplier hereby agrees severally, dijomtly, as follows:
(1) to provide sufficient quantities of BGS-FP Si@ppon an

instantaneous basis at all times to meet the BGS&pplier Responsibility Share;

12



without limitation, the BGS-FP Supplier shall belighted to procure those services
provided by the PJM Ol and to perform such functiaa may be required by the PIJM Ol
that are necessary for the delivery of BGS-FP Sumgjuired 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-FP Supply, before the BRRERC 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-FP Supply for the BGS-FP Supplier Responsjbiihare and to comply with all
requirements of a Load Serving Entity with respéct such BGS-FP Supplier
Responsibility Share;

(iv)  to pay to the Company the PMEA/FMEA Adjustmémrhount for
any Billing Month in which the PMEA exceeds the FMEas more fully described in
Article 9 of this Agreement;

(V) to pay to the Company a charge of $ er Tpanche,
which amount was announced prior to the auctioreémh Tranche comprising the BGS-
FP Supplier's BGS-FP Supplier Responsibility Shararder to reimburse the Company
for the total costs of the BGS-FP auction and eelatosts associated with providing
BGS-FP administration;

(vi)  to satisfy the Energy Portfolio Standards widspect to its BGS-
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FP Supplier Responsibility Share; and

(vii)  to comply in a timely manner with all obligans under this

Agreement imposed upon a BGS-FP Supplier.
(b) Obligations of the Company
The Company hereby agrees as follows:

0] to pay to each BGS-FP Supplier every month an amegual to
the Auction Price multiplied by the Seasonal BdliRactor multiplied by the PMEA, as
detailed in Article 9 of this Agreement and subjecthe exceptions set forth therein;

(i) to pay to each BGS-FP Supplier the PMEA/FMEA Atjusnt
Amount for any Billing Month in which the FMEA exeds the PMEA, as more fully
described in Article 9 of this Agreement;

(i)  to provide to each BGS-FP Supplier its estimategregate 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;

(iv) to the extent that (a) the Company purchases Engugyng the
term of this Agreement from renewable energy resgairthat meet the eligibility
requirements for satisfying the Energy Portfoli@rgtards; (b) the renewable energy
attributes transfer to the Company under the teritbe Energy purchase arrangements;
and (c) the Company is not utilizing the renewabiergy attributes associated with such
purchases to meet obligations as a Load ServingyBsithin PJM, the Company shall
apply such renewable energy attributes to helsfyathe BGS-FP Supplier's Energy
Portfolio Standards obligations under Section 3(2(aof this Agreement to the extent

that the Applicable Legal Authorities expresslyullor authorize the Company to do so;
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(V) to pay to each BGS-FP Supplier, as approved byBRb&, a
percentage share equal to the BGS-FP Supplier Resjildy Share of such BGS-FP
Supplier of all amounts received from a TPS as dmmapenalties or forfeited security
due to the failure of such TPS to provide adequnat&e in conformance with applicable
BPU requirements that a Customer previously sebyetthe TPS is switching to BGS-FP
or forfeited as a result of an event of defaultabyPS under the Company’s Third Party
Supplier Agreement; provided that the amounts palBGS-FP Suppliers shall be net of
any amounts retained by the Company to offset ardtssses of the Company associated
with the failure of the TPS to provide adequateagobr the occurrence of an event of
default under the Company’s Third Party Suppliere&sgnent; and further provided, that
the Company shall have no obligation to seek theuery of any damages, penalties or
forfeited security due from a TPS through colleatiefforts, judicial procedures or
otherwise and

(vi) to comply in a timely manner with all obligationsder this

Agreement imposed upon the Company.

(© Obligation of the BGS-FP Customers
The Company hereby agrees on behalf of the BGS#f0o@ers to accept the

delivery of BGS-FP Supply necessary to meet the B8%.0ad.

2.3 PJM Services
Each BGS-FP Supplier shall make all necessary gerapnts for the delivery of
BGS-FP Supply through the PJM OI. The Company wadVise the PIJM Ol of the

magnitude and location of each BGS-FP Suppliersusdc BGS-FP Supplier
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Responsibility Share, as required by the PIJM Oi,tifi@ purpose of calculating such
BGS-FP Supplier's appropriate Firm Transmission viger obligation, Capacity
obligation, Energy obligation, or other requirengengtlated to the provision of service
under this Agreement by BGS-FP Suppliers arisindearihne PJM OATT, PJM RAA,
PJM OA and any other applicable PJM agreementgcinlely, the “PJM Agreements”).
Each BGS-FP Supplier shall remain responsible td f&¥ the performance of its LSE
obligations associated with the provision of BGS&upply under this Agreement until

the effective date of the transfer of such LSEgdiions.

2.4 Communications and Data Exchange

Each BGS-FP Supplier and the Company shall supplgach other all data,
materials or other information that is specifiedhis Agreement, or that may otherwise
reasonably be required by BGS-FP Suppliers or bybmpany in connection with the
provision of BGS-FP Supply by the BGS-FP SupplieBGS-FP Customers, if required,
in a thorough and timely manner.

Electronic information exchange between each BGSS$ipplier and the
Company under this Agreement shall employ a BGSEpplier identification number,
assigned by the Company, which shall be consistéhtthe BGS-FP Supplier's Dunn &
Bradstreet Business number. Each BGS-FP Suppligst rhe equipped with the
communications capabilities necessary to comphh wite communications and data
exchange standards that are set by and as may tifre@rto time, be modified by PJM,
and must bear the costs of putting in place andcessfully testing all required
information technology systems that will enabléoitsend to and receive data from the

Company and PJM and to satisfy its obligations unihés Agreement, the PJM
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Agreements and all other relevant agreements.

2.5 Record Retention
The Company shall retain, for a period of two (2ass following the expiration

of the term of this Agreement, necessary recordassto permit BGS-FP Suppliers to
confirm the validity of payments due to BGS-FP Sigwp hereunder; provided that if a
BGS-FP Supplier has provided notice within two y2ars of the expiration of the term
of this Agreement that it disputes the validityanfy payments, the Company agrees that

it shall retain all records related to such disputgl the dispute is finally resolved.

2.6 Verification
In the event of a good faith dispute regarding sawvpice issued or payment due

under this Agreement, and provided that a mutwadlyeptable confidentiality agreement
is executed by the Parties, each Party will haeerijht 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 #heroParty. The right of verification
will survive the termination of this Agreement far period of two (2) years after

termination.

ARTICLE 3: REPRESENTATIONS AND WARRANTIES

3.1 BGS-FP Supplier's Representations and Warrante

Each BGS-FP Supplier hereby represents, warrants @venants to the
Company as follows:

a) such BGS-FP Supplier is a corporation, partnershipited 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
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jurisdiction, under the laws of such jurisdictionda in such case, is duly registered and
authorized to do business and is in good standinige State of New Jersey;

b) such BGS-FP Supplier has all requisite powerarttority to execute and
deliver this Agreement and to carry on the busirtesbe 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 tmaperformance of such
BGS-FP Supplier's obligations hereunder have beadyg duthorized by all necessary
action on the part of the BGS-FP Supplier and dbamal will not conflict with, or
constitute a breach of or default under, any oftédmmns, conditions, or provisions of the
BGS-FP Supplier’s certificate of incorporation gtdws or other constituent instruments
or any indenture, mortgage, other evidence of itetkiess, or other agreement or
instrument or any statute or rule, regulation, grileglgment, or decree of any judicial or
administrative body to which the BGS-FP Supplieaiparty or by which the BGS-FP
Supplier or any of its properties is bound or sabje

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

e) this Agreement is the legal, valid and bindifdjgation of such BGS-FP
Supplier, enforceable in accordance with its terms;

f) there are no actions at law, suits in equitycgeedings or claims pending
or, to such BGS-FP Supplier's knowledge, threateagdinst the BGS-FP Supplier
before any federal, state, foreign or local cotmfunal or governmental agency or

authority that might materially delay, prevent oinder the BGS-FP Supplier's
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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 capablssiraing those risks;

h) the BGS-FP Supplier is in good standing as aB itSPJM, is a signatory
to all applicable PJM Agreements, and is in conmaéa with, and will continue to
comply with, all obligations, rules and regulatipas established and interpreted by the
PJM Ol, that are applicable to LSEs as definechieyRJM Agreements; provided that the
BGS-FP Supplier shall not be obligated to becomke&ia in PIM until the date it begins
providing BGS-FP Supply to Customers;

) it has made its trading and investment decisi@nsluding 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

)] the BGS-FP Supplier will comply with any and aiformation 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-FP Supplier shall be entitled to

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

3.2 Company’s Representations and Warranties

The Company hereby represents, warrants and cotgertanthe BGS-FP
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
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hereunder;

C) the execution and delivery of this Agreement #rel performance of the
Company’s obligations hereunder have been dulyosuzébd by all necessary action on
the part of the Company and do not and will notflectnwith, 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 toiehhthe Company is a party or by
which the Company or any of its properties is boandubject;

d) all necessary and appropriate action that isired on the Company’s part
to execute this Agreement has been completed;

e) this Agreement is the legal, valid and bindafgjgation 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 Bward, the State of New Jersey or
any other governmental authority;

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

) 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 tecese this Agreement on behalf of
such Customers;

) the Company’s performance under this Agreemgmiat contingent upon
the performance of Customers or the ability of Gusdrs to pay rates;

k) the Company shall have full responsibility foret@ring, billing and
delivery with respect to Customers and BGS-FP Sergpkhall have no responsibility
with respect thereto; and

)] the Company shall be responsible for distributszrvices and the BGS-

FP Supplier shall not be responsible for distrimutcharges.

3.3 Survival of Obligations

All representations and warranties contained is #hiticle 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 simathediately notify the other Party via

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

ARTICLE 4: COMMENCEMENT AND TERMINATION OF AGREEMEN T
4.1  Commencement and Termination
The term of this Agreement shall commence uponBffective Date; provided

that the provision of BGS-FP Supply by BGS-FP Sigpplto BGS-FP Customers on the
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Company’s system shall commence at 00:01 a.m. oe Jy 2012 and shall end at
midnight on May 31, 2015, unless this Agreementeigninated earlier in accordance

with the provisions hereof.

4.2  Termination of Right to Supply BGS-FP

Each BGS-FP Supplier agrees that termination sf Aigreement for reason of an
Event of Default shall terminate any right of sSuBBS-FP Supplier to provide BGS-FP
Supply to the BGS-FP Customers and nullify anyhefeéntitlements to which such BGS-
FP Supplier became entitled as a result of beihgcwsl as a winning bidder in the

competitive solicitation for BGS-FP Supply.

4.3 Survival of Obligations

Termination of this Agreement for any reason shall relieve the Company or
any BGS-FP Supplier of any obligation accrued araiog prior to such termination.
Applicable provisions of this Agreement shall cant 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 tHe®BFP Suppliers under Section 15.9 of

this Agreement.

4.4 Mutual Termination

The Company and the BGS-FP Supplier may agreeyatirae during the term of
this Agreement to terminate their respective rigimsl obligations hereunder on such
terms and under such conditions that they mutwbm to be appropriate as set forth in
a mutual termination agreement acceptable in fanch substance to the Company and

the BGS-FP Supplier (“Mutual Termination Agreeméngrovided that Company agrees
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that it shall enter into such a Mutual Terminatidgreement, which will discharge the
terminating BGS-FP Supplier (the “Terminating BGB-BSupplier”) with respect to
liabilities arising after the effective date of thutual Termination Agreement if the
following conditions precedent are met: (i) themmating BGS-FP Supplier identifies a
replacement supplier willing to assume all obligas of the Terminating BGS-FP
Supplier hereunder for the remaining term of thgreement (the “Replacement BGS
Supplier”); (i) the Replacement BGS Supplier destoates its compliance with Article
6 of this Agreement, “Creditworthiness”, as of tledfective date of the Mutual
Termination Agreement; (iii) the Replacement BGS8ier executes a counterpart
signature page to this Agreement and thereby bex@amarty under this Agreement,
effective immediately following the effective daiéthe Mutual Termination Agreement;
and (iv) the Terminating BGS Supplier is not, tee thelief or knowledge of the
Company, subject to an Event of Default as of tffecéve 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 Regrleent 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.
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ARTICLE 5: BREACH AND DEFAULT

5.1 Events of Default

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

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

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

(i)  applies for, seeks consent to, or acquiesteshe 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;

(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 alltefassets;

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

(vii) in the case of a BGS-FP Supplier, PIM terminateB&S-FP Supplier's
ability to make purchases from PJM markets or Padld$ithe Company responsible for
the provision of Energy, Capacity, Firm Transmisservice or Ancillary Services to
meet the BGS-FP Supplier's BGS-FP Supplier Respditgi Share under this
Agreement;

(viii) fails to comply with the creditworthiness requirertse as set forth in

Article 6 of this Agreement, including, without litation, compliance with the
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creditworthiness requirements to cover the Margiltidated under Section 6.7 or post
any Margin due under Section 6.7 of this Agreementhin the time frames set forth in
this Agreement;

(ix) 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);

(x) fails to pay the other Party when payment is;du

(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 caseB&8&-FP Supplier, by way of failure to
maintain any other governmental approvals requioedarticipation in the New Jersey
retail Energy market as a BGS-FP Supplier, defamilany obligation or other failure to
comply with PJM requirements under the PIJM Agredmen fails to comply with the
Energy Portfolio Standards with respect to the BG&&pplier's BGS-FP Supplier
Responsibility Share;

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

(xii)  subject to Section 5.3 (b) of this Agreement, ie tase of the Company
acting on behalf of the BGS-FP Customers, failsatoept BGS-FP Supply properly
tendered by the BGS-FP Supplier under this Agregmen

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

(xv) makes a materially incorrect or misleading repregen or warranty
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under this Agreement; or
(xvi) commits an act or makes an omission that consditate “Event of
Default” under any other agreement(s) for the miowvi of BGS Supply between the

Company and the BGS-FP 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®y and without any right of cure on
the part of the Defaulting Party, in the eventloed bccurrence of a condition, event or

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

5.2 Rights Upon Default

Upon and during the continuation of an Event of dtf 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), (ii), (iii), (iv), (v), (vi),

(vii) or (viii) of Section 5.1 of this Agreement @rsuch date of automatic termination
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shall be deemed the Early Termination Date of #hggeement with respect to such
Supplier; and

(i)  receive Damages in accordance with Sectid@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-FP_Supplier's Failure to Supply BGS-FP_Suply or

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

FP Supplier's failure to (A) provide BGS-FP Supjtyconformance with Section 2.2
hereof or (B) pay PJM for purchases of any prodoctservices from PJM, or other
failure to comply with PIJM requirements, such tRaM holds the Company responsible
for the provision of Energy, Capacity, Firm Transgin Service or Ancillary Services
to meet such BGS-FP Supplier's BGS-FP Supplier &espility Share under this
Agreement or (ii) the occurrence of any Event offdDé attributable to a BGS-FP
Supplier resulting in Early Termination, shall inde all Costs incurred by the Company,
acting in a commercially reasonable manner condist&h any statutory or regulatory
requirements imposed by the Applicable Legal Authes, in obtaining replacement
services or in obtaining a replacement suppliericiviCosts exceed the amounts that
would have been payable to the defaulting BGS-FPpker under this Agreement.
Costs incurred by the Company for the purpose tutaing Damages hereunder will
consist of:

0] the cost of Energy (including all charges fasses and

congestion), Firm Transmission Service, Capacitycikary Services or other elements
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of BGS-FP Supply allocated to the Company by thd BJ due to the failure of a BGS-
FP Supplier to meet obligations owing to the PJMirDtonnection with its obligations
under this Agreement;

(i) the cost of Energy (including all charges flmsses and
congestion), Firm Transmission Service, Capacitycikary Services or other elements
of BGS-FP Supply purchased by the Company to red@&S-FP Supply that a BGS-FP
Supplier was obligated to supply under this Agrestnaeiring the term hereof;

(i)  administrative and legal costs associated with ying
replacement BGS-FP Supply; and

(iv)  financial hedging costs incurred by the Compan behalf
of BGS-FP Customers as a result of having to pe8&S-FP Supply not provided by a
BGS-FP Supplier.

Without limitation of the foregoing, Damages calted hereunder shall
constitute the ultimate liability of a BGS-FP Supplin the event of an Early
Termination caused by an Event of Default attriblgato such BGS-FP Supplier
regardless of the reason or basis for such Earlynif@ation. 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-FP Supplier agree that, until theutztlon of Damages under this
provision is completed, the amount and paymenth® €Company of the Settlement
Amount on behalf of BGS-FP Customers in the evéandearly Termination as set forth

in Section 5.4 of this Agreement shall be immedyatieie and owing as an estimate of all

28



Damages ultimately determined to be due and owiddter Damages have been finally
determined under this Section 5.3, the amounts aih&pes due and owing will be
reconciled with payments already made by the BGS#pplier under Section 5.4 of this
Agreement.

(b) Failure By Company on Behalf of Customers To Awept BGS-

FP_Supply Tendered By BGS-FP_SupplierDamages resulting from the failure of the

Company on behalf of Customers to accept BGS-FPpIgupndered by the BGS-FP
Supplier necessary to meet the BGS-FP Supplier ddedplity Share of BGS-FP Load
under this Agreement shall consist of the positiréerence (if any) between the
amounts that would have been payable to the BGSHpplier hereunder had the
Company accepted the BGS-FP Supply tendered bB@&®-FP Supplier necessary to
meet the BGS-FP Supplier Responsibility Share oS5B{ Load under this Agreement
minus the amount realized by the BGS-FP Suppliedigposing, in a commercially
reasonable manner, of the BGS-FP Supply not aatdpyethe Company; provided,
however, that the Company shall not be requiredcteept on behalf of any Customer,
qguantities of unbundled Energy, Ancillary Serviaass other component of BGS-FP
Supply utilized by Customers on an instantaneossles a function of electrical load, in
excess of such Customer’s instantaneous consumpficuch component of BGS-FP
Supply.

(© Damages Resulting From Early Termination Due TAAn Event

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

due to an Event of Default attributable to the Campshall be as set forth in Section 5.4

of this Agreement. Damages calculated in accomavith said Section 5.4 shall be the
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exclusive remedy available to the BGS-FP Supphethe 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 incuosethe Non-Defaulting Party.

5.4  Declaration of an Early Termination Date and Calcuétion of
Settlement Amount and Termination Payment

@) Settlement Amount If an Event of Default with respect to a

Defaulting Party shall have occurred and be comiuhe Non-Defaulting Party (in the
case of an Event of Default by the Company, eacB48 Supplier shall be considered a
“Non-Defaulting Party”) shall have the right (i) tiesignate a day, no earlier than the day
such notice is effective and no later than twe@8) @ays after such notice is effective, as
a date for Early Termination (“Early Terminationt®g to accelerate all amounts owing
between the Parties and to liquidate and termitiaeundertakings set forth in this
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 Agreememttr 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
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deemed to be those quantity amounts that would haea delivered on an hourly basis,
had this Agreement been in effect during the previoalendar year adjusted for such
BGS-FP Load changes as may have occurred singedii®us 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 agreement(s) between thep@oyand the BGS-FP 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 ofuség then available to the Non-
Defaulting Party and actually received, liquidagat retained by the Non-Defaulting
Party, plus any or all other amounts due to theaDléhg Party under this Agreement or
any other agreement(s) between the Company ar8GlseFP Supplier for the provision
of BGS Supply against (b) all Settlement Amounts tire due or will become due to the
Non-Defaulting Party, plus any or all other amoudtsg to the Non-Defaulting Party
under this Agreement or any other agreement(s) dezivihe Company and the BGS-FP
Supplier for the provision of BGS Supply, so thiitsach amounts shall be netted out to
a single liquidated amount; provided, however, tliathe BGS-FP Supplier is the
Defaulting Party and the Termination Payment is tiuehe BGS-FP Supplier, the
Company shall be entitled to retain a commerciabsonable portion of the Termination
Payment, which may be equal to the entire amounthef Termination Payment, as
security for additional amounts that may be deteedito be due and owing by the BGS-
FP Supplier as Damages and further provided thgt paaviously attached security

interest of the Company in such retained amoungl siontinue. The Termination
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Payment shall be due to or due from the Non-DefaylParty as appropriate. If the
Termination Payment has been retained by the Coynpansecurity for additional
amounts that may be determined to be due and olbynipe BGS-FP Supplier, and if,
upon making a final determination of Damages, teenination Payment, or any portion
thereof, is to be made to the BGS-FP SupplierQbmpany will pay simple interest on
the Termination Payment amount being made to th&-B8 Supplier. Simple interest
will be calculated at the lower of the Interestdrar six (6) percent per annum.

(© Notice of Termination Payment As soon as practicable after

calculation of a Termination Payment, notice sballgiven by the Non-Defaulting Party

to the Defaulting Party of the amount of the Terion Payment and whether the
Termination Payment is due to or due from the Na@&fabDlting Party. The notice shall

include a written statement explaining in reasomatiétail the calculation of such

amount. Subject to Section 5.4(b) above, the Tration Payment shall be made by the
Party that owes it within three (3) Business Ddysrauch notice is effective.

(d) Disputes With Respect to Termination Payment If the

Defaulting Party disputes the Non-Defaulting Partgalculation of the Termination
Payment, in whole or in part, the Defaulting Patyall, within three (3) Business Days
of receipt of Non-Defaulting Party’s calculation thie Termination Payment, provide to
the Non-Defaulting Party a detailed written explsora of the basis for such dispute;
provided, however, that if the Termination Paymisrdue from the Defaulting Party, the
Defaulting Party shall first provide commerciallgasonable financial assurances to the

Non-Defaulting Party in an amount equal to the Tieation Payment.
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(e) Multiple BGS Supply Agreements. It is the intention of the

Company and the BGS-FP Supplier that, in the ettenBGS-FP Supplier is a party to
other agreements with the Company for the provisioBGS Supply that existed prior to
the Effective Date of this Agreement or are entengéd after the Effective Date of this
Agreement, the Company will calculate a single Tiration Payment applicable to all
such agreements as set forth herein. Each BGSupBlier that is a party to such other
agreements with the Company for the provision ofSB&upply hereby agrees that such
other agreements are deemed amended by this Agneé&néhe purpose of calculating a

single Termination Payment as described herein.

5.5 Step-up Provision

If any one or more BGS-FP Suppliers defaults in atdigations hereunder
resulting in the exercise of the right of Early mémation by the Company with respect to
such BGS-FP Supplier(s), then the Company, comgisteth 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-FP Laadhject to compliance with the
creditworthiness provisions of Article 6 of this ’sgment. The provision of any such
offer by the Company to Non-Defaulting Supplieralsindicate the duration of the offer
and the manner of acceptance thereof. Followisgadsumption by BGS-FP Supplier(s)
of additional Tranches hereunder, the Company gitalbare a modified Appendix A
which shall set forth the revised BGS-FP Suppliespbnsibility Shares of the BGS-FP
Load of the participating Non-Defaulting BGS-FP Sligr(s) following such

assumption. This modified Appendix A shall beialéd (as a single document or in
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counterparts) by the Company and any affected BBS#pplier(s) and shall thereafter
be deemed a part of this Agreement, as to sucletafeBGS-FP Supplier(s), from the
effective date of such modified Appendix A. A BE&®8- Supplier will not suffer any
prejudice if it declines an offer to assume addgiol ranches upon the default by another

BGS-FP 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 agreemebgsveen the Company and the
BGS-FP Supplier for the provision of BGS Supplylsha set off: (i) first, to satisfy any
payment obligations of the Defaulting Party to NM@n-Defaulting Party pursuant to this
Agreement or any other agreement(s) between thep@oynand the BGS-FP Supplier
for the provision of BGS Supply that are unsecuaed not subject to any Guaranty; (ii)
second, to satisfy any payment obligations of tleéaDiting Party to the Non-Defaulting
Party pursuant to this Agreement or any other agee#(s) between the Company and
the BGS-FP Supplier for the provision of BGS Supplgt are unsecured, but which are
subject to a Guaranty; and (iii) third, to satiafyy remaining payment obligations of the
Defaulting Party to the Non-Defaulting Party pursuto this Agreement or any other

agreement(s) between the Company and the BGS-Fpli&ufor the provision of BGS
Supply.
5.7 Preservation of Rights of Non-Defaulting Past
The rights of the Non-Defaulting Party under tigreement, 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
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such rights are expressly preserved for the beokfite Non-Defaulting Party.

ARTICLE 6: CREDITWORTHINESS

6.1  Applicability

Each BGS-FP Supplier agrees that it shall meetib@itworthiness requirements
of this Article 6 at all times during the term dfis Agreements and shall inform the
Company immediately of any changes in its credibhgaor financial condition. Without
limitation of the foregoing, each BGS-FP Supplidral upon written request,
affirmatively demonstrate to the Company, its cdamte with the creditworthiness
requirements set forth hereunder. The Company mstabksh less restrictive

creditworthiness requirements under this Articia & non-discriminatory manner.

6.2  Creditworthiness Determination

The BGS-FP Supplier may submit and maintain a #gcdeposit in accordance
with Section 6.3 and 6.6 of this Agreement in l@fusubmitting to or being qualified
under a creditworthiness evaluation. The BGS-Fpper shall have the opportunity to
petition the Company to re-evaluate its creditwiokbs whenever an event occurs that
the BGS-FP Supplier believes would improve the meiteation made by the Company of
its creditworthiness. The Company’s credit re-satibn must be completed as soon as
possible but no longer than thirty (30) days afereiving a fully documented request.
The Company must provide the rationale for its wheteation of the credit limit and any
resulting security requirement. The Company mestopm its credit re-evaluation and
associated security calculation in a non-discrirminamanner. BGS-FP Suppliers shall
provide unrestricted access to audited financiatestents; provided that if audited

financial statements are not available, the Compaay specify other types of financial
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statements that will be accepted.

6.3 Independent Credit Requirement

The Independent Credit Requirement per TrancheRT¢ that will be required
of BGS-FP Suppliers under this Agreement shaliaiytbe $2.4 million per Tranche and
shall decline in accordance with the schedule otuas part of Appendix B throughout
the term hereof. The ICR under this Agreementhis ICRT times the number of

Tranches shown in Appendix A hereto.

6.4 Independent Credit Threshold

BGS-FP Suppliers that qualify under the followingteria will be granted an
Independent Credit Threshold (“ICT”). The ICT wie used by the BGS-FP Supplier
solely to partially or fully cover the aggregateR@mounts under this Agreement and
any other BGS Supply agreement(s) between it aadCitmpany. In all instances, the
most current senior unsecured debt rating (ornévailable, the most current corporate
issuer rating discounted one notch) will be used.

(@) The following requirements shall apply to BGB-Buppliers or

Guarantors of BGS-FP Suppliers that have been pocated or otherwise formed under
the laws of a state of the United States or of Digrict of Columbia in order to be
granted an ICT. For BGS-FP Suppliers who canndadtriee following requirements, the
posting of cash or a letter of credit in an acdeletdorm as defined in Section 6.9(b)
below (see standard format in Appendix C) for thére aggregate ICR amounts under
this Agreement and any other BGS Supply agreenjebésveen it and the Company
will be required at the time of or prior to the emgon of this Agreement.

0] The BGS-FP Supplier shall meet the following
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requirements: (1) must be rated by at least twih@ffollowing rating agencies: Standard
& Poor’s Ratings Services (“S&P”), Moody’s InvestdBervice, Inc. (“Moody’s”), Fitch,
Inc. (“Fitch”) or A.M. Best Company (“A.M. Best”)and (2) must have a minimum
senior unsecured debt rating (or, if unavailabteporate issuer rating discounted one
notch) of at least “BBB-" from S&P, “Baa3” from Madg’'s, “BBB-" from Fitch, or
“bbb” from A.M. Best (a “Minimum Rating”). If thé8GS-FP Supplier is rated by only
two rating agencies, and the ratings are split|alager rating will be used. If the BGS-
FP Supplier is rated by three or four rating agesicand the ratings are split, the lower of
the two highest ratings will be used; howeverha ¢vent that the two highest ratings are
common, such common rating will be used. The marxinievel of the ICT will be

determined based on the following table:

Credit Rating of the BGS-FP Supplier Max.

Independent
Credit
Threshold

S&P Moody’s Fitch A.M. Best

A- and above| A3 and above A-and above aaa 169BBY T

BBB+ Baal BBB+ aa 10% of TNW

BBB Baa2 BBB a 8% of TNW

BBB- Baa3 BBB- bbb 6% of TNW

Below BBB- | Below Baa3 Below BBB- Below bbb 0% of W

L“TNW” means Tangible Net Worth.
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The BGS-FP Supplier will be required to post cashadetter of credit in an
acceptable form as defined in Section 6.9(b) of #greement (see standard format in
Appendix C) for the aggregate ICR amounts undex Agreement and any other BGS
Supply agreement(s) between it and the Compantheextent that the aggregate ICR
exceeds the ICT at the time of or prior to the exiea of this Agreement; or

(i) For BGS-FP Suppliers having a Guarantor, theakantor
(1) must be rated by at least two of the followmagng agencies: S&P, Moody'’s, Fitch,
or AM. Best, and (2) must have a minimum seniosamured debt rating (or, if
unavailable, corporate issuer rating discountedraieh) equal to the Minimum Rating.
If the Guarantor is rated by only two rating agesciand the ratings are split, the lowest
rating will be used. If the Guarantor is ratedthyee or four rating agencies, and the
ratings are split, the lower of the two highestngd will be used; however, in the event
that the two highest ratings are common, then swchmon rating will be used. The
maximum level of the ICT that could be providedotigh the Guaranty (see standard

format in Appendix D) will be determined based ba following table:

Max.
Independent
Credit Rating of the Guarantor Credit

Threshold
S&P Moody’s Fitch A.M. Best
A- and above| A3 and above A-and above aaa 169GV T
BBB+ Baal BBB+ aa 10% of TNW
BBB Baa2 BBB a 8% of TNW
BBB- Baa3 BBB- bbb 6% of TNW
Below BBB- | Below Baa3 Below BBB- Below bbb 0% of W
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The BGS-FP Supplier will be granted an ICT of uphi® amount of the Guaranty,
provided that the amount of the Guaranty is belogvrhaximum ICT shown in the table
above; provided that if a Guaranty is provided &or unlimited amount, the BGS-FP
Supplier will be granted an ICT of up to the maxmICT shown in the table above. The
Guaranty tendered by the BGS-FP Supplier to satisfyiCT requirement arising under
this Section 6.4 shall be a separate document thenGuaranty, if any, tendered by the
BGS-FP Supplier to satisfy any requirement foreditrlimit to cover the Total Exposure
Amount arising under Section 6.6 of this Agreemgmgvided, however, that a single
Guaranty may be provided if such Guaranty is fouahmited amount. The BGS-FP
Suppliers will be required to post cash or a letiercredit in an acceptable form as
defined in Section 6.9 of this Agreement for thegragate ICR amounts under this
Agreement and any other BGS Supply agreement(s)eleet it and the Company, to the
extent that the aggregate ICR exceeds the ICTeatittie of or prior to the execution of
this Agreement.

(b) The following standards shall apply to BGS-FBp@diers or

Guarantors of BGS-FP Suppliers that have not beeoarporated or otherwise formed
under the laws of a state of the United Stated theoDistrict of Columbia. For a BGS-
FP Supplier who cannot meet the following requireteethe posting of cash or a letter
of credit in an acceptable form as defined in $ect.9(b) of this Agreement (see
standard format in Appendix C) for the entire aggte ICR amounts under this
Agreement and any other BGS Supply agreement(s)eleet it and the Company will be
required at the time of or prior to the executidthis Agreement.

(1) The BGS-FP Supplier shall supply such eviderafe

39



creditworthiness so as to provide the Company wtimparable assurances of
creditworthiness as is applicable above for BGS-Skppliers 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
recourse to the BGS-FP Supplier, to evaluate tideaee of creditworthiness submitted
by such BGS-FP Supplier; or

(i) The Guarantor of a BGS-FP Supplier shall sypsglich
evidence of creditworthiness so as to provide tbengany with comparable assurances
of creditworthiness as is applicable above for @otors of BGS-FP 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-FP Supplier.evaluate the evidence of
creditworthiness submitted by such Guarantor.

(© All BGS-FP Suppliers or Guarantors of BGS-FRy8iers that
have not been incorporated or otherwise formed utigelaws of a state of the United
States or of the District of Columbia shall, in dideh to all documentation required
elsewhere in this Section 6.4, supply the followagya condition of being granted an
ICT:

0] For BGS-FP Suppliers: (i) a legal opinion ofuosel
gualified to practice in the foreign jurisdictiom iwhich the BGS-FP Supplier is
incorporated or otherwise formed that this Agreeintas been duly authorized, executed
and delivered and is the legal, valid and bindibfigation of the BGS-FP Supplier in the

jurisdiction in which it has been incorporated dheywise formed; (i) the sworn
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certificate of the corporate secretary (or simdicer) of such BGS-FP Supplier that the
person executing this Agreement on behalf of theSBX Supplier has the authority to
execute the Agreement and that the governing boérduch BGS-FP Supplier has
approved the execution of this Agreement; and tfig sworn certificate of the corporate
secretary (or similar officer) of such BGS-FP Sigipthat the BGS-FP Supplier has been
authorized by its governing board to enter intoeagrents of the same type as this
Agreement. The Company shall have full discretigithout liability or obligation to the
BGS-FP Supplier, to evaluate the sufficiency ofdoeuments submitted by the BGS-FP
Supplier.

(i) For the Guarantor of a BGS-FP Supplier: (Iggal opinion
of counsel qualified to practice in the foreignigdiction 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 o ttorporate 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-FP Supplier, to

evaluate the sufficiency of the documents submitgeduch Guarantor.
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6.5 Mark-to-Market Credit Exposure Methodology

To calculate the daily exposure for each BGS-FPplempthe Mark-to-Market
(“MtM”) credit exposure methodology will be usedhe “mark” for each Billing Month
will be determined at the time the auction is costgd based on the available Forward
Market Prices and for the remaining Billing Monthdl be derived based on historical
data. At the time the auction is completed, thé&/IMtredit exposure for each BGS-FP
Supplier shall be equal to zero. Subsequently,differences between the available
Forward Market Prices on the valuation date and'niee’k” prices for the corresponding
Billing Months will be used to calculate the daityedit exposures for each BGS-FP
Supplier. The total MtM credit exposure will beuafjto 1.1 times the sum of the MtM
credit exposures for each Billing Month. The metblody for calculation of the MtM
credit exposure is illustrated in the example (g@diypothetical numbers) set forth in

Appendix B hereto.

6.6  Credit Limit

The following criteria constitute the Company’sdite/orthiness requirements for
the BGS-FP Suppliers to cover the Total Exposureoém In all instances, the most
current senior unsecured debt rating (or, if urlabée, the most current corporate issuer
rating discounted one notch) will be used.

0] For a BGS-FP Supplier to be granted an unsekcline of
credit, the BGS-FP Supplier shall meet the follayiequirements: (1) must be rated by
at least two of the following rating agencies: S&Rody'’s, Fitch or A.M. Best, and (2)
must have a minimum senior unsecured debt ratingif(anavailable, corporate issuer

rating discounted one notch) equal to the Minimuatifi®). If the BGS-FP Supplier is
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rated by only two rating agencies, and the ratemgssplit, the lowest rating will be used.
If the BGS-FP Supplier is rated by three or foumgaagencies, and the ratings are split,
the lower of the two highest ratings will be uspthvided that in the event that the two
highest ratings are common, such common rating bgllused. The Maximum Credit

Limit to cover the Total Exposure Amount will betelenined based on the following

table:

Credit Rating of the BGS-FP Supplier Max. Credit Limit to be
calculated as the lesser of the|%
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(

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

The BGS-FP Supplier will be required to post cashadetter of credit in an
acceptable form as defined in Section 6.9 (b) of &greement (see standard format in
Appendix C) for the Margin due the Company as sethfin Section 6.7 of this
Agreement; or

(i) For BGS-FP Suppliers having a Guarantor, theakantor
(1) must be rated by at least two of the follomating agencies: S&P, Moody’s, Fitch or

A.M. Best, and (2) must have a minimum senior unsst debt rating (or, if unavailable,
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corporate issuer rating discounted one notch) etudhe Minimum Rating.

If the

Guarantor is rated by only two rating agencies, thedratings are split, the lowest rating

will be used. If the Guarantor is rated by threéoor rating agencies, and the ratings are

split, the lower of the two highest ratings will beed; provided that in the event that the

two highest ratings are common, such common ratifidoe used. The Maximum Credit

Limit to cover the Total Exposure Amount that coblel provided through the Guaranty

(see standard format in Appendix D) will be deterad based on the following table:

Credit Rating of the Guarantor

Max. Credit

calculated as the lesser of the
of TNW and credit limit cag

Limit to be

below

S&P Moody'’s Fitch A.M. Best % Credit Lim
Cap

A- and A3 and A- and aaa 16% of TNW | $60,000,000
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 Baa3| Below Below 0% of TNW 0
BBB- BBB- bbb

%

The BGS-FP Supplier will be granted a credit liegual to the lesser of (i) the

amount of the Guaranty as provided to the Compdnthe time this Agreement is

executed as such amount may be modified in any deteror substitute Guaranty

provided to the Company during the term of this egment, or (ii) the Supplier's

Maximum Credit Limit. The BGS-FP Supplier, howeveray not increase or substitute

its Guaranty for the purpose of increasing its igple credit limit during the time
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period after the Company has made a Margin callbefibre the BGS-FP Supplier has
posted the required Margin. Notwithstanding amyghherein to the contrary, the BGS-
FP Supplier may increase the limit of its Guaraafter satisfying a Margin call from the
Company and upon the Company’'s receipt of an amkeratesubstitute Guaranty
increasing the limit of the Guaranty, the BGS-FPp@8er may request a return of Margin
in accordance with Section 6.7 of this Agreemehte BGS-FP Supplier will be required
to post cash or a letter of credit in an acceptédii® as defined in Section 6.9(b) of this
Agreement (see standard format in Appendix C) lier Margin due the Company as set
forth in Section 6.7 of this Agreement; or
(i)  The posting of cash or a letter of credit as defime

Section 6.9 (b) below for the entire Total Expos@ireount as set forth in Section 6.7 of

this Agreement.

6.7 Posting Margin and Return of Surplus Margin
(a) If at any time and from time to time during teem of this Agreement,

the Total Exposure Amount exceeds the BGS-FP Senplor the Guarantor’'s credit
limit, then the Company on any Business Day, mayest that the BGS-FP Supplier
provide cash or a letter of credit in an acceptéinian as defined in Section 6.9(b) of this
Agreement (see standard format in Appendix C)nira@ount equal to the Margin (less
any Margin posted by the BGS-FP Supplier and hgldhle Company pursuant to this
Agreement or any other agreement(s) between thep@oynand the BGS-FP Supplier
for the provision of BGS Supply).

If the BGS-FP Supplier receives written notice Kbargin from the Company by

1:00 p.m. New York time on a Business Day, then B@&S-FP Supplier shall post
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Margin the next following Business Day, if posticash, and by the second Business Day
following the date of notice, if posting a letter aedit, unless the Company agrees in
writing to extend the period to provide Margin. thie BGS-FP Supplier receives notice
for Margin from the Company after 1:00 p.m. New Kdime on a Business Day,
whether posting cash or a letter of credit, thenBBS-FP Supplier must post Margin the
second Business Day following the date of notickessmthe Company agrees in writing
to extend the period to provide Margin. The Conypall not unreasonably deny a
request for a one-day extension of such periodthénevent that the BGS-FP Supplier
fails to post Margin when due in accordance witls tBection 6.7, then an Event of
Default under Article 5 of this Agreement will beeimed to have occurred and the
Company will be entitled to the remedies set fantArticle 5 of this Agreement.

(b) Surplus Margin being held by the Company tlganot needed to
satisfy the Total Exposure Amount, as determinem/apwill be returned to the BGS-FP
Supplier upon receipt of a written request by tH@SBFP Supplier. Surplus Margin
means cash or a letter of credit posted by the BBSupplier as a result of a request by
the Company pursuant to Section 6.7(a) that exced$otal Exposure Amount less the
BGS-FP Supplier's or the Guarantor’s credit liffihe amount returned to the BGS-FP
Supplier shall be the surplus Margin then heldhey@ompany. If the BGS-FP Supplier
posted cash and notice is received by 1:00 p.m. Xesk time on a Business Day, the
surplus Margin will be returned by the next folloi Business Day and if the BGS-FP
Supplier posted cash and notice is received byCibiapany after 1:00 p.m. New York
time on a Business Day, the surplus Margin shaleberned by the second Business Day

following the date of notice, unless the BGS-FP [iep agrees in writing to extend the
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period to return the surplus Margin. If the BGS-&pplier posted a letter of credit, the
surplus Margin shall be returned on the next Bissirigay following the Business Day on
which the amendment to the letter of credit is nesxk from the issuing bank, unless the
BGS-FP Supplier agrees in writing to extend thegakto return the surplus Margin. The
BGS-FP Supplier will not unreasonably deny a retjtmsa one-day extension of such
period. In the event that the Company fails tanetthe surplus Margin when due in
accordance with this Article, then an Event of Ddfander Article 5 of this Agreement

will be deemed to have occurred and the BGS-FP l&uppwill be entitled to the

remedies set forth in Article 5 of this Agreement.

6.8 Grant of Security Interest/Remedies

To secure its obligations under this Agreementtanithe extent that the BGS-FP
Supplier posted Margin/collateral hereunder, theSB&® Supplier hereby grants to the
Company a present and continuing security intaresand lien on (and right of setoff
against), and assignment of, all cash collaterdl@sh equivalent collateral and any and
all proceeds resulting therefrom or the liquidatibareof, whether now or hereafter held
by, on behalf of, or for the benefit of, the Compaand the BGS-FP Supplier and the
Company agree to take such action as is reasomaflyired to perfect the secured
Party’s first priority security interest in, anati on (and right of setoff against), such
collateral and any and all proceeds resulting fheme or from the liquidation thereof.
Upon or any time after the occurrence or deemedrogace and during the continuation
of an Event of Default or an Early Termination Qatee Company may do any one or
more of the following: (i) exercise any of the righand remedies of the Company with

respect to all collateral, including any such riggahd remedies under law then in effect;
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(ii) exercise its rights of setoff against any atidoroperty of the BGS-FP Supplier in the
possession of the Company whether held in conmewtith this Agreement or any other
agreement(s) between the Company and the BGS-Fpli&ufor the provision of BGS
Supply; (iii) draw on any outstanding letter of diteissued for its benefit; and (iv)
liquidate all security held by or for the benefftthe Company free from any claim or
right of any nature whatsoever of the BGS-FP Seppincluding any equity or right of
purchase or redemption by the BGS-FP Supplier. Gtmapany shall apply the proceeds
of the collateral realized upon the exercise ohsughts or remedies to reduce the BGS-
FP Supplier's obligation under this Agreement oy ather agreement(s) between the
Company and the BGS-FP Supplier for the provisiorBG&S Supply (the BGS-FP
Supplier remaining liable for any amounts owinghte Company after such application),
subject to the Company’s obligation to return ansphis proceeds remaining after such
obligations are satisfied in full.

All notices, demands or requests regarding cregjtirements and credit related
security or deposit transfers shall be in writimgl &hall be personally delivered or sent
by overnight express mail, courier service or fadle transmission (with the original
transmitted by any of the other aforementionedvee)i methods) addressed as follows:

If to a BGS-FP Supplier:
Notification information for each BGS-FP Supplies set forth on
Appendix A hereto.

If to the Company to:

Copy to:
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or to such other person at such other addressPastg 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 thétady facsimile transmission shall
be deemed to have been received by the recipietiteifrecipient confirms receipt

telephonically or in writing.

6.9  Security Instruments
At each BGS-FP Supplier's choice, the following deemed to be acceptable
methods for posting security, if required:
€)) Cash; or
(b) A standby irrevocable letter of credit acceptalWehte Company
issued by a bank or other financial institutionhaat minimum “A” senior unsecured debt
rating (or, if unavailable, corporate issuer ratiigcounted one notch) from S&P or
“A2” from Moody’s (see standard format in Appendi}. The letter of credit shall state
that it shall renew automatically for successivee-yrar or shorter periods, until
terminated upon at least ninety (90) days priotttemi notice from the issuing financial
institution. If the Company receives notice frome issuing financial institution that the
letter of credit is being cancelled, the BGS-FP #iep will be required to provide a
substitute letter of credit from an alternative kbaatisfying the minimum requirements.
The receipt of the substitute letter of credit mosteffective as of the cancellation date
and delivered to the Company thirty (30) days keetbe cancellation date of the original
letter of credit. If the BGS-FP Supplier fails $apply a substitute letter of credit as
required, then the Company will have the right tawdon the existing letter of credit and

to hold the amount as Margin.
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If the credit rating of a bank or other financiasiitution from which a BGS-FP
Supplier has obtained a letter of credit falls etbe levels specified in Article 6 of this
Agreement, the BGS-FP Supplier shall have two (@¥iBess Days following written
notice by the Company to obtain a suitable letfecredit from another bank or other

financial institution that meets those standards.

6.10 Maintenance of Creditworthiness

(@) Reporting of Changes

Each BGS-FP Supplier shall promptly notify the Camp of any change in its
credit rating or financial condition or that of iGuarantor. The BGS-FP Supplier or
Guarantor shall also furnish evidence of an actdpteredit rating or financial condition
upon the request of the Company.

(b) Change in Credit Standing

The Company will re-evaluate the creditworthineds ao BGS-FP Supplier
whenever it becomes aware of an adverse changegththe provision of notice by such
BGS-FP Supplier or otherwise, in the BGS-FP Supplier Guarantor’s credit standing.
If the lowest credit rating (whether senior unsedudebt rating or corporate issuer
rating) used to determine the BGS-FP Supplier's IQTits credit limit adversely
changes, the Company will require additional séguiiom the BGS-FP Supplier in
accordance with Sections 6.4 and 6.6 of this AgesgmThe additional security must be
in a form acceptable to the Company, as specifieSection 6.9 of this Agreement and

must be posted as set forth in Section 6.7 ofAQgyiement.

6.11 Calling on Security

The Company may call upon the security posted byBGS-FP Supplier if the
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BGS-FP Supplier fails to pay amounts due to the @omg pursuant to this Agreement or
any other agreement(s) between the Company ar8GlseFP Supplier for the provision
of BGS Supply after all of the following events acc
(@) Written Notice of Default is provided to the B&P Supplier; and
(b) Any applicable cure period ends.
The foregoing notwithstanding, the security posigdhe BGS-FP Supplier shall
become due automatically without prior notice ghtiof cure in the case of any Event of
Default arising under subsections (i), (ii), (iifv), (v), (vi), (vii) and (viii) of Section 5.1

of this Agreement.

6.12 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 will page a statement of interest
amounts due to the BGS-FP Supplier. The statemidiriie sent to the BGS-FP Supplier
within three (3) Business Days after the end ofBiikng Month via overnight mail or
other expeditious means. The Company shall makereist payments on the first

Business Day after thé"&lay of each calendar month

6.13 Confidentiality

Information supplied by a BGS-FP Supplier in corimec with the
creditworthiness process shall be deemed confiderand not subject to public
disclosure, unless Applicable Legal Authoritiesuieg disclosure of the information. If
information must be disclosed, then the confiddibyieof the information shall be

maintained consistent with the Applicable Legal Warity’'s rules and regulations
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pertaining to confidentiality. The BGS-FP Suppheitl be given prompt notice of any
request by a third party to obtain confidentialomfation related to the BGS-FP

Supplier’s creditworthiness.

6.14 No Endorsement of BGS-FP Supplier

The Company’s determination that a BGS-FP Supgiereditworthy pursuant to
the process set forth above, shall not be deemerbristitute an express or implied
warranty or guarantee of any kind with respect bhe tfinancial or operational
qualifications of the BGS-FP Supplier. The Compuauilytreat all BGS-FP Suppliers in

a non-discriminatory manner and shall provide refgrence to any BGS-FP Supplier.

6.15 Multiple BGS Supply Agreements

It is the intention of the Company and the BGS $iepphat, in the event the
BGS-FP Supplier is a party to other agreements thighCompany for the provision of
BGS Supply that existed prior to the effective datehis Agreement or is entered into
after the effective date of this Agreement, the @any will calculate the Margin
applicable to all such agreements as set forthirnereeach BGS-FP Supplier that is a
party to such other agreements with the CompanytHer provision of BGS Supply
hereby agrees that such other agreements are desnesdied by this Agreement for the

purpose of calculating the Margin as describedihere

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
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and the transmission systems of interconnectedaanteas, and must satisfy any and all
PJM, MAAC and NERC criteria, when applicable. TB&S-FP Supplier also must
adhere to any applicable operational requiremehtheo Company necessary to protect
the integrity of the Company’s local distributioystem.

The BGS-FP Peak Load Share will be determined byGbmpany based on the
zonal peak load contributions utilized in the PJ&edmination of the zonal obligations
for Capacity, adjusted for contributions associatéth Customers served by Third Party
Suppliers, BGS-CIEP Customers and Wholesale Custom€ontributions for TPSs
shall be calculated as set forth in the Company$ Bperating procedures found on the
Company’s website at www.  .com. The BGS-FFKRe&mad Share of a BGS-FP

Supplier is based on the BGS-FP Supplier RespdigiShare.

7.1 Load Obligations

The Company and the BGS-FP Supplier acknowledge tha BGS-FP
Customers are within the Company’s metered boueslaaind that the BGS-FP Load
must be divided into BGS-FP Supplier obligations dpplying the BGS-FP Supplier
Responsibility Share for each BGS-FP Supplier beaa Serving Entity that must meet
its PJM obligations. These load obligations inelublut are not limited to, hourly Energy
obligations, Capacity obligations, Ancillary Semscobligations, and Firm Transmission

Service obligations under the PJM Agreements.

7.2 Data Transmission
€)) Energy
The procedures for transmitting load obligationadfr the BGS-FP Supplier's

hourly Energy obligations shall be as set fortHPm.
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(b) Capacity
The procedures for transmitting the BGS-FP Suppliesponsibility Share data to
be used by PJM to determine the BGS-FP SupplieajsaCity obligations shall be as set
forth by PIM.
(© Transmission
The procedures for transmitting the BGS-FP Suppliesponsibility Share data
based upon which the BGS-FP Supplier will meebhlibgations under the PIJIM OATT
shall be as set forth by PIM.
(d) Ancillary Services
The procedures for transmitting data regardingB&S-FP Supplier’'s Ancillary

Services obligations shall be as set forth by PIM.

7.3 Energy Scheduling

The Company will not provide load-forecasting seegi. The BGS-FP Supplier
shall schedule Energy resources to meet its obigaiwith PJM as provided for in the
PJM Agreements, procedures, and manuals. The Gogmffaough an e-schedule, shall
provide PJM and the BGS-FP Supplier with the datgarding the BGS-FP Supplier
Responsibility Share of the Energy obligations, sa¢ forth by PJM. The Energy
obligations for each BGS-FP Supplier will be detieved based on its BGS-FP Supplier
Responsibility Share of the BGS-FP Load. The tqedliminary BGS-FP Energy
obligation will be based on the total Energy lo&aisall of the BGS-FP Customers as

calculated by the Company, including all losses @matcounted for energy.
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ARTICLE 8: THE ENERGY SETTLEMENT/RECONCILIATION
PROCESS

8.1 Energy Settlement By PIM

The settlement process occurs at PJM to reflectBlB&-FP Supplier's actual
Energy obligations in a supply/usage reconciliapoocess. The Energy obligations for
each BGS-FP Supplier will be determined based erBBS-FP Supplier Responsibility
Share of the BGS-FP Load. The reconciled total B8 &SEnergy obligation will be
based on the final total Energy loads for the Qustis receiving BGS-FP service,
including losses.

Any adjustments for billing and metering errors aegpd subsequent to the
calculation of FMEA will be proportionally allocateby the Company to the BGS-FP

Suppliers.

8.2 Energy Settlement by the Company

In the event that actual BGS-FP Customer consumlata is not available until
after the PJM deadline for conducting the finatleatent, the Company will conduct the
settlement process with the BGS-FP Supplier. Sh&JM impose penalties against the
Company as a result of the BGS-FP Supplier's tretias or failure to meet PIJM
requirements, such penalties shall be passed throyghe Company, to the BGS-FP
Supplier as part of this settlement process. bhtexh, all other applicable charges from
PJM, including any billing adjustments, will be appriately allocated to the BGS-FP

Supplier.

ARTICLE 9: BILLING AND PAYMENT
9.1 The Company Payment of Obligations to the BGSH-Supplier

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

€)) Each Billing Month, the Company will prepare a 8taent of
amounts due to the BGS-FP Supplier. A line itenthos Statement will show amounts
due equal to the Auction Price multiplied by theplagable Seasonal Billing Factor
multiplied by PMEA for the Billing Month in questio

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

(c) The Company shall make payment on the firstiBess 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 rafiagencies, 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 ratoigcounted one notch) falls below the
Required Rating, and until the Company’s minimumiageunsecured debt rating (or, if
unavailable, corporate issuer rating discountedrasteh) becomes equal or higher than
the Required Rating, (i) the Company shall makéndral payment on the first business
day after the 8 day of the calendar month for approximately 50%hef amount due to

the BGS-FP Supplier for the previous calendar mgthih “Initial Payment”), and (ii) the
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Company shall make a second payment on the fisinbss day after the 1@lay of the
calendar month for any remaining amounts associattdthe previous calendar month,
which will include the difference between the laitPayment and any amounts due equal
to the Auction Price multiplied by the applicableaSonal Billing Factor multiplied by
PMEA for the Billing Month in question.

(e) To the extent that the FMEA differs from PBIEA the Company
will pay or charge the BGS-FP Supplier for the PMBMEA Adjustment Amount
within the PJM deadline for conducting the finatisenent.

() If each Party owes an amount to the other Ppursuant to this
Agreement, including any related interest, paymenmtsredits, the Parties may satisfy
their respective obligations to each other by ngtthe aggregate amounts due to one
Party against the aggregate amounts due to the B#rgy, with the Party, if any, owing
the greater aggregate amount paying the other Beetgifference between the amounts
owed.

(9) Payments shall be subject to adjustment foraithimetic errors,
computation errors, meter reading errors, or odhears, provided that the errors become
known within one (1) year of the termination ofstiiigreement.

()  The Company shall make payments of funds payablbeadBGS-
FP Supplier by electronic transfer to a bank desigph by the BGS-FP Supplier.

(1) If a good faith dispute arises between the Compard/the BGS-
FP Supplier regarding a Statement, the disputintyRaall 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-disguBarty within one hundred twenty
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(120) calendar days from the date of the Statenmedispute. Statement disputes shall
be addressed promptly, and in accordance withigpte resolution procedures set forth
in Article 11 of this Agreement. Upon resolutiohaoStatement dispute, any payments
made to either Party will include simple interest the payment at the lower of the
Interest Index or six (6) percent per annum paydiden the date that notice of a
Statement dispute was received by the non-dispiarty.
()] If payment is made to the BGS-FP Supplier attez due date

shown on the Statement, a late fee will be addetthé¢ounpaid balance until the entire
Statement is paid. This late fee will be calcudadethe prime rate commercial borrowers

are charged by J.P. Morgan Chase.

9.2 Billing for BGS-FP Supplier's Obligations to Oher Parties

The Company shall have no responsibility for bglibetween: the BGS-FP
Supplier and PJM; the BGS-FP Supplier and any Bner@apacity source; or the BGS-
FP Supplier and any other third party. The Compually be solely responsible for

billing BGS-FP Customers for BGS-FP.

9.3  The BGS-FP Supplier Payment of Obligations tche Company

The BGS-FP Supplier shall pay all Charges it in¢iaeunder in accordance with
the following provisions:
(@) Each Billing Month, the Company shall submitianoice to the
BGS-FP Supplier for all Charges owed by the BGSSuBplier under this Agreement.
The BGS-FP Supplier shall make payment for Chairgggred on or before the due date
shown on the invoice. The due date will be onfitts¢ Business Day after the 1 @lay of

each calendar month. The invoice will be sent ® BGS-FP Supplier within six (6)
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Business Days after the end of the Billing Monta evernight mail or other expeditious
means.

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

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

(d) If a good faith dispute arises between the Compard/the BGS-
FP Supplier regarding an invoice, the disputingtyPahall pay only the undisputed
portion of the invoice, if any, and shall presehe tdispute in writing and submit
supporting documentation to the non-disputing Parityin one hundred twenty (120)
calendar days from the due date of the invoice igpude. Billing disputes shall be
addressed promptly, and in accordance with theutisgesolution procedures set forth in
Article 11 of this Agreement. Upon resolution dbiling dispute, any payments made to
either Party will include simple interest on the/pa&nt at the lower of the Interest Index
or six (6) percent per annum payable from the dia&¢ notice of a bill dispute was
received by the non-disputing Party.

(e) If payment is made to the Company after the diate shown on
the invoice, a late fee will be added to the ungmtince until the entire invoice is paid.
This late fee will be calculated at the prime redenmercial borrowers are charged by

J.P. Morgan Chase.
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ARTICLE 10: SYSTEM OPERATION

10.1 Disconnection and Curtailment By the Company

The Company shall have the right, without incurrisgy liability to BGS-FP
Suppliers, to disconnect (or otherwise curtailginipt or reduce deliveries from) the
BGS-FP Suppliers or to disconnect (or otherwis¢adyinterrupt or reduce deliveries to)
any Customer whenever the Company determines ineiteecise 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 inspectiomypfad the Company’s facilities; or due
to any other reason affecting the safe and reliapleration of the Company’'s or a
Customer’s facilities, including Emergencies, fat@utages or potential overloading of
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-FP Customer

The Parties agree and acknowledge that serviég@G8-FP 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 excepthferCompany’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.
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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-FP Supplier with prior notification of aayrtailment, interruption or reduction,
to the extent practicable; and (c) resume senggar@amptly as practicable.

10.4 PJM Requirements

The BGS-FP Supplier acknowledges and agrees that, member of PJM, the
Company is bound by all PIJM operating instructiopslicies and procedures as are
currently set forth in the PJM Operating Manualjckihare 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 tlMPsystem. The BGS-FP Supplier
acknowledges and agrees that it will cooperate WiehCompany so that the Company
will be in compliance with all PIM Emergency Ope&ras Procedures, which include,
but are not limited to, those procedures pertaitnginimum and maximum generation
Emergencies, and measures requiring involuntarydbneyr 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-FP Supplier also acknowledges and agre¢shita Company may need
to act in response to governmental or civil autlyatirectives which may affect BGS-FP
Customer load. The BGS-FP Supplier agrees to catpwith the Company in order to

comply with said directives.
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ARTICLE 11: DISPUTE RESOLUTION

11.1 Informal Resolution of Disputes

The Company and the BGS-FP Supplier shall use daild and reasonable
commercial efforts to informally resolve all dispsatarising out of the implementation of
this Agreement. The BGS-FP Supplier’s point oftachfor all information, operations,
and questions shall be the Company’s Basic Geoer&ervice Unit and the Auction
Website. Any dispute between the Company and t&S-BP Supplier under this
Agreement may be referred to a designated serpoesentative of each of the Parties for

resolution on an informal basis as promptly as tprable.

11.2 Recourse to Agencies or Courts of Competent dsdiction

Nothing in this Agreement shall restrict the righas either Party to file a
complaint with the FERC under relevant provisiofghe Federal Power Act (“FPA”),
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 Jerselhe Parties’ agreement hereunder is
without prejudice to any Parties’ right to contdst 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 propobedge, the standard of review for
changes to any section of the Agreement specifyimgy rate(s) or other material
economic terms and conditions agreed to by theeRalnerein, whether proposed by a
Party, a non-party, the BPU or FERC acting sua t&powmill be the “public interest”

standard of review set forth in United Gas PipeelL@o. v. Mobile Gas Service Corp.,
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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-FP Supplier are subjeetnis shall comply with, all
existing or future applicable federal, State anchldaws, 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 procedueprocesses utilized by PIJM 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
inconsistent with any provision of the FPA, or amyle, regulation, order or
determination of the FERC under the FPA or if amisteng procedures or processes
utilized by PJM are duly modified, the applicabl&ERC rule, regulation, order,
determination or modification shall control. Tcaethxtent 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-FP Supplier, if appleathall use reasonable commercial
efforts to secure, from time to time, all approfeiarders, approvals and determinations

from the FERC necessary to support this Agreement.

ARTICLE 13: LIMITATION OF LIABILITY
13.1 Limitations on Liability

Except to the extent expressly set forth in thigekgnent, each Party shall be
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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 comtriar this Agreement, the BGS-FP
Suppliers have no obligations or liability to otli&BS-FP Suppliers.

This Agreement does not create any duty to any B8Supplier with respect to
the administration of the Company’s Third Party §igy Agreements by the Company,
including, without limitation, with respect to the¥edit and security provisions of the
Company’s Third Party Supplier Agreements and Aetitl thereof. Nor will the
Company have any liability to any BGS-FP Supplier &ny act or failure to act in
connection with such administration. If any dispatises among the BGS-FP Suppliers
regarding the allocation of forfeited security (oéthe Company’s costs as described in
Section 11.3 of the Company’'s Third Party Suppkegreements) due to BGS-FP
Suppliers pursuant to Article 11 of the Companysrd Party Supplier Agreements, then
such forfeited security (net of the Company’s c@ssdescribed in Section 11.3 of the
Company’s Third Party Supplier Agreements) will deposited into an interest-bearing

account pending final disposition of 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 delideby a BGS-FP Supplier upon receipt

thereof into the Company’s distribution system amdil delivery thereof at the retail
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electric meter of the Customer; and each BGS-FPpl&upshall be deemed to have
custody and control of the electric Energy at atiess prior to receipt thereof by the
Company. Each BGS-FP Supplier shall at all timesdeemed to hold title to electric
Energy until delivery at the retail electric metérthe Customer at which time title shall
be deemed to pass to such Customer. The Partyedetnhave custody and control of
electric Energy shall, among the Parties to thiseRgent, be responsible for all loss or
damage to property or injury or death to persormsrgy in connection with such electric
Energy while in its custody and control and shatlamnify the other Parties with respect

to same as set forth in Article 14 of this Agreemen

ARTICLE 14: INDEMNIFICATION

14.1 Indemnification

€)) Should the Company become the defendant inblgor for, any

third party claims and/or liabilities for lossegnalties, expenses, damage to property,
injury to or death of any person including a Patgmployees or any third parties, that
were caused by or occur in connection with an aamission of a BGS-FP Supplier
with respect to an obligation arising under or ammection with this Agreement, or for
which such BGS-FP Supplier has otherwise assunadulity under the terms of this
Agreement, such BGS-FP Supplier shall defend @tGbmpany’s option), indemnify
and hold harmless the Company, its shareholdeesdbmembers, directors, officers and
employees, from and against any and all such fhartly 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 patthd gross negligence or willful

misconduct of the Company. The Company may, aiits expense, retain counsel and
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participate in the defense of any such suit ooacti

(b) Should a BGS-FP Supplier (the “Indemnified Sigsf) become
the defendant in, or obligor for, any third parthgims and/or liabilities for losses,
penalties, expenses, damage to property, injurgrtdeath of any person including a
Party’s employees or any third parties, that wenesed by or occur in connection with
an act or omission of the Company or another BGSSEPBplier with respect to an
obligation arising under or in connection with tl\greement, or for which the Company
or such other BGS-FP Supplier has otherwise assuiagitity under the terms of this
Agreement, the Company or such BGS-FP Suppliell sleénd (at the option of the
Indemnified Supplier), indemnify and hold harmleg®e Indemnified Supplier, its
shareholders, board members, directors, officedseamployees, from and against any
and all such third party claims and/or liabilitiesxcept 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.

66



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-FP Supplier:
Notification information for each BGS-FP Supplies set forth on

Appendix A hereto.

If to the Company to:

Copy to:

or to such other person at such other addressPastg 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 thétadyy 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
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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 cotieskto excuse.

15.3 Assignment

Parties shall not assign any of their rights orgations under this Agreement
without obtaining (a) any necessary regulatory apgli(s) and (b) the prior written
consent of the non-assigning Party, which conskall 1ot be unreasonably withheld;
provided that the Company agrees that it shalltgtartonsent to a proposed assignment
by a BGS-FP Supplier if the proposed assignee meditsof the Company’s
creditworthiness requirements then in effect unédicle 6 of this Agreement; and
further provided that a BGS-FP Supplier wishingassign its interests hereunder shall
not be obligated to obtain the consent of any oB®85-FP Supplier. No assignment of
this Agreement shall relieve the assigning Partyany of its obligations under this
Agreement until such obligations have been assunyetthe assignee and all necessary
consents have been obtained. Any assignment latip 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-FP Suppliedasent, to any entity succeeding
to all or substantially all of the assets of then@any, if such assignee agrees, in writing,
to be bound by all of the terms and conditions die@nd all necessary regulatory
approvals are obtained. The BGS-FP Supplier math prior written notice to the
Company but without obtaining the approval of thenfpany, assign the accounts,
revenues or proceeds under this Agreement to d pairty. The Company agrees that,

following receipt of such notice of the assignmehaccounts, revenues or proceeds and
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such other documentation that the Company may nadyp request, the Company will
pay amounts becoming due to the assigning BGS-Hipligu under this Agreement
directly to the designated assignee; provided, hewehat nothing herein shall enlarge
or expand the rights of such designated assigngmnbdehe rights granted to the BGS-FP
Supplier and the right of such designated assigmeeceive payments shall be subject to
all defenses, offsets and claims of the Compansirgyiunder this Agreement. The
Company further agrees that, in the event necessegujatory approvals to effectuate an
assignment have been sought in good faith but dbibn by the regulatory body is
pending, the Company shall accept the performahtieeoproposed assignee as a Party
to this Agreement, as co-obligor with the Partygmsing to assign its interest, until such
approvals are obtained; provided that, in the eWlemtregulatory body declines to grant
its approval (or, in the discretion of the Compaimythe event the application seeking
approval is still pending without action by the wkdory body after ninety (90) days),

the request for approval of the assignment shadldeaned 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 thisefggat are used solely for
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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 beneffithe Parties hereto including
Customers for which the Company is executing tlase&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 betwden Parties (or any of them), or to
impose any partnership obligation or liability upany Party. The obligations of the
BGS-FP Suppliers are expressly agreed to be seaedahot joint. No Party shall have
any right, power, or authority to enter into anyesgnent or undertaking for, or on behalf
of, or to act as or be an agent or representafjvar @0 otherwise bind, any other Party.

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

(c) Should any provision of this Agreement be held liavar 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 agreenfahedarties.

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

covenants and all other communications betweeR#nies relating thereto.

15.8 Taxes

All present and future federal, state, municipalotiner taxes imposed by any
taxing authority by reason of the provision of BEB-Supply to BGS-FP Customers by a
BGS-FP Supplier under this Agreement shall be ihaility of the BGS-FP Supplier,
except for New Jersey State Sales and Use Taxeshwihll be the Company’s
responsibility to collect from BGS-FP Customers fflemittance to the applicable taxing
authority. Should a BGS-FP Supplier be requiredetnit any New Jersey State Sales
and Use Taxes directly to the applicable taxinchauity, other than taxes previously
collected by the BGS-FP Supplier on behalf of ttmen@any, the Company will defend
and indemnify the BGS-FP Supplier for such Sala$ E@ee Taxes and will pay to the
BGS-FP Supplier all such tax amounts upon demdeaich BGS-FP Supplier shall pay
all such taxes to the applicable taxing authootyhie extent required or permitted by law.
If any transaction is exempt from the payment of anch taxes, the affected BGS-FP
Supplier will, if requested, provide the Companyhmwalid tax exemption certificates.
Should the Company be required to remit any sucstdirectly to any applicable taxing
authority, other than taxes previously collectedirsy Company directly from a BGS-FP
Supplier, the BGS-FP Supplier will defend and inddégnthe Company and will pay to

the Company all such tax amounts upon demand.
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If new taxes are imposed on Energy, Capacity, Fimansmission Service or
Ancillary Services after the Effective Date of tigreement, within forty-five (45) days
of the final adoption of any such new taxes, than@any will notify the BGS-FP
Suppliers that such new tax has been adopted,sedk approval from the Board to
collect the new taxes from BGS-FP Customers, aridpnovide the BGS-FP Suppliers
with a copy of the Company’s petition seeking sag@proval from the Board. Upon
receipt of Board approval of the collection of tiew taxes from BGS-FP Customers, the

BGS-FP Supplier will be excused from liability foayment of those new taxes.

15.9 Changes in Transmission Charges for Firm Tramaission Service
(@) If during the term of this Agreement, a filimg made with the
FERC to increase or decrease the charges for Fiamsmission Service, including any
charge or surcharge imposed on customers recefiing Transmission Service, or if the
charges for Firm Transmission Service are adjugtecsuant 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-FP Suppliers that such ratenfil has been made, and will seek
approval from the Board to increase or decreasehibgges to BGS-FP Customers by the
amount of such rate adjustment for Firm TransmisService; provided that, if the rate
adjustment for the Firm Transmission Service ish® demand component of such rate,
the rate adjustment sought by the Company shaditdted as a dollar per kilowatt-hour
charge or reduction based on a load factor forstrassion service equal to the load

factor for transmission service over the previouglte (12) months; and further
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provided that the Company will provide the BGS-F&p@diers with a copy of the
Company’s petition seeking such approvals fromBbard;

(i) upon receipt of Board approval for the adjustmenthie
charges to BGS-FP Customers, the Company shalhbaglecting the new charges
(calculated with respect to the increase or dee)dasm the BGS-FP Customers;

(i) in the event of a decrease in Firm Transmissiorvi&er
Charges, the Auction Price shall be deemed to beedsed by the decrease to BGS-FP
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 apprdyethe BPU from the BGS-FP
Customers, the Company shall track that portiothef charges to BGS-FP Customers
comprised by the increase and shall retain suatkdéchamounts for the benefit of the
BGS-FP Suppliers; (b) upon approval by the FERCa iRinal 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 tarfeeeased by the increase to BGS-FP
Customers approved by the BPU; and (B) the Comphail promptly pay each BGS-FP
Supplier, in proportion to its BGS-FP Supplier Rasqbility Share, the amounts tracked
and retained for the benefit of BGS-FP Supplieranduthe term of this Agreement;
provided, however, that in the event only a praparof the increased charge for Firm

Transmission Service is approved by FERC, in alF#ERC Order and not subject to
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refund, the Auction Price shall be increased ornlyhat portion of the increase approved
by the FERC and the BGS-FP Suppliers shall be galiglthat portion of the tracked and
retained amounts associated with the portion ofrtheease approved by the FERC; and
further provided that in the event FERC approves khan the entirety of the increased
charge or rejects the increase in its entirety,aatounts tracked and retained by the
Company for the benefit of the BGS-FP Supplieroessed with the rejected increase
for Firm Transmission Service (or the rejected ipartof the increase for Firm
Transmission Service), shall be credited by the @amg against future rates paid by
BGS-FP Customers and the BGS-FP Suppliers shadl havight in or to such amounts.
The Company will pay simple interest on amountckied and retained hereunder,
calculated at the lower of the Interest Index ®&r(6) percent per annum; and

(v) Nothing herein shall prevent or restrict the pgwation of
the Company or the BGS-FP Suppliers in any FERdicial 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 Agreentea filing is made
with the FERC to increase or decrease the charmges$-ifm Transmission Services,
including any charge or surcharge imposed on custemreceiving Firm Transmission
Services, and the Company seeks the approval oBfié¢ to increase or decrease the

rates charged to BGS-FP Customers by the amouwstabf increase or decrease for Firm
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Transmission Services, then the following proceslsiell apply:

(1) upon receipt of Board approval for the increasdemrease
in the rates charged to BGS-FP Customers, the Coynglaall begin collecting the new
rate (calculated with respect to the increase oredese) from the BGS-FP Customers;

(i) in the event of a rate decrease, the Auction Pl be
deemed to be decreased by the rate decrease toFBG3istomers 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 BBS%ustomers or (y) June 1, 2012 if
the Company begins collecting the rate increaseoapd by the BPU from the BGS-FP
Customers prior to June 1, 2012, the Company ghadk that portion of the rates
charged to BGS-FP Customers comprised by the rateease and shall retain such
tracked amounts for the benefit of the BGS-FP Sappl (b) upon approval by the
FERC, in a Final FERC Order and not subject tonéfwf the proposed increase in
charges for Firm Transmission Service, the follayaiall occur: (A) the Auction Price
shall be deemed to be increased by the increasshanges to BGS-FP Customers
approved by the BPU; and (B) the Company shall ptbpay each BGS-FP Supplier,
in proportion to its BGS-FP Supplier ResponsibilBpare, the amounts tracked and
retained for the benefit of BGS-FP Suppliers durthg term of this Agreement;
provided, however, that in the event only a praparof the proposed increase in charges
for Firm Transmission Service is approved by FERCa Final FERC Order and not

subject to refund, the Auction Price shall be iasedl only by that portion of the
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proposed increase approved by the FERC and the B&Suppliers shall be paid only
that portion of the tracked and retained amourge@ated with the increase approved by
the FERC; and further provided that in the evenREEapproves less than the entirety of
the proposed increase or rejects the proposedaserna its entirety, all amounts tracked
and retained by the Company for the benefit oB&S-FP Suppliers associated with the
rejected increase in charges for Firm TransmisSiervice (or the rejected portion of the
proposed increase in charges for Firm TransmisSiervice), shall be credited by the
Company against future rates paid by BGS-FP Custwmed the BGS-FP Suppliers
shall have no right in or to such amounts. The Camgpwill pay simple interest on
amounts tracked and retained hereunder, calcuédtéie lower of the Interest Index or
six (6) percent per annum; and

(iv) Nothing herein shall prevent or restrict the ggpation of
the Company or the BGS-FP Suppliers in any FERdicial proceedings associated
with any proposed increase or decrease in chamegifm 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 ternthis Agreement,
PJM Transmission Charges include charges approy&dERC subject to refund without
a Final FERC Order and such charges are beingctetlefrom BGS-FP Customers
pursuant to BPU approval, these charges will batdéck as rate increases pursuant to

subsection 15.9(a)(iv) of this Agreement.
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(d) Nothing herein to the contrary withstanding,tie event that the
Company, in the exercise of its good faith judgmeannot 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 TransomsService, should be considered an
increase or decrease in rates for the purposdseqgbreceding paragraphs, the Company
may seek a ruling requesting such a determinatam the BPU within ten (10) Business
Days of the filing at the FERC. The Company slib#reafter implement the rate
increase or rate decrease for Firm Transmissiomicerif 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 generahstment 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 cowdsonably fall within its broadest possible

scope.

15.11 Federal Acquisition Regulation

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

1) Clean Air and Water: 852.223-2;
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2) Contract Work Hours and Safety Standards Act-OwertCompensation:
852.222-4;

3) Equal Opportunity: 852.222-26;

4) Affirmative Action for and Employment Reports onesal Disabled and
Vietnam Era Veterans: §52.222-35 and §52.222-37;

5) Affirmative Action for Handicapped Workers: 852236;

6) Utilization of Small Business Concerns and Smallsddivantaged
Business Concerns and Small Business and Smalihzsgaged Business
Subcontracting Plan: §852.219-8 and §52-219-9.

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 sted) 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 appro¥dhe Board prior to such amendment

becoming effective.

78



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-FP SUPPLIER MASTER AGREEMENT ,
DATED , 2012,
BY AND BETWEEN
AND THE BGS-FP SUPPLIERS

BGS Supplier Auction Price BGS Supplier
Responsibility Share

Address for Notice

The address for any notice to peovpursuant to Section 6.8 and
15.1 of the BGS-FP Supplier Master Agreement diethe following:

For Credit Related Issues, Section 6.8:

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-FP SUPPLIER MASTER AGREEMENT,
DATED , 2012,
BY AND BETWEEN
AND THE BGS-FP SUPPLIERS

Seasonal Billing Factor

The Seasonal Billing Factor is as follows:

June through September:

October through May:
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Schedule for ICRT

MONTH 36-MONTH BGS-FP ($/tranche)
FEB. 2012 2,400,000
MAR. 2012 2,400,000
APR. 2012 2,400,000
MAY 2012 2,400,000
JUNE 2012 2,400,000
JULY 2012 2,400,000
AUG. 2012 2,400,000
SEPT. 2012 2,000,000
OCT. 2012 2,000,000
NOV. 2012 2,000,000
DEC.2012 1,900,000
JAN. 2013 1,900,000
FEB. 2013 1,900,000
MAR. 2013 1,800,000
APR. 2013 1,800,000
MAY 2013 1,800,000
JUNE 2013 1,650,000
JULY 2013 1,650,000
AUG. 2013 1,650,000
SEPT. 2013 1,400,000
OCT. 2013 1,400,000
NOV. 2013 1,400,000
DEC.2013 1,300,000
JAN. 2014 1,300,000
FEB. 2014 1,300,000
MAR. 2014 1,200,000
APR. 2014 1,200,000
MAY 2014 1,200,000
JUNE 2014 1,000,000
JULY 2014 1,000,000
AUG. 2014 1,000,000
SEPT. 2014 850,000
OCT. 2014 850,000
NOV. 2014 850,000

DEC.2014 650,000
JAN. 2015 650,000
FEB. 2015 650,000
MAR. 2015 400,000
APR. 2015 400,000
MAY 2015 400,000
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MtM Exposure Amount Calculation Information:

Table 1 contains the illustrative mafii®r each month of the BGS-FP auction period.
Monthly marks (example only, to be updated in Jap2®12) are provided for June
2012 through May 2015. For the months, two-monttké or quarterly blockswhere
broker quotes are available, broker quotes willused for those months. For all the
remaining months the EDCs will be using a proprietamethod that reflects forward

market conditions.

The method described above will be employed from , 2012 through |, 2012.
From | 2012 through the day of the close efB8S-FP Auction, only the months
for which a monthly, a two-month block or a qudstériock quotes are available will be
updated. The mark for each Billing Month is the kndrat was calculated on the date that
the BGS-FP Auction closes and will not change dberlife of the contract. After the
close of the BGS-FP Auction Forward Market Prica @hange. In addition, the on-
peak and off-peak loads used to calculate the M#y@oSure Amount will be adjusted

monthly to reflect the most current changes.

Forward Market Prices for the months, two-monthckséoor quarterly blocks where at
least two broker quotes are available will be eqodhe broker quotes. In case quotes for
a component of a block and for the block are betilable, the EDCs reserve the right
not to use both the component of a block and thekhif they are inconsistent with each
other. However, when this inconsistency occursBEB€ must use either the component
or the block. Forward Market Prices for the monttvgp-month blocks or quarterly
blocks where broker quotes are unavailable willelpgial to the last available broker
guotes or in case they have not been quoted orbribler sheets since the BGS-FP
Auction closed, they will be equal to the marksagehe close of the BGS-FP Auction.

2 [llustrative marks represent PJM Western Hub oakpsrices.

% For two-month and quarterly blocks for which thermge for the block and a component of the blaek a
both quoted, the component will be equal to itstgd@rice and the other months in the block will be
constructed so that the weighted average (weighyazh-peak hours in each month) of the block equals
the quote for the block; e.g., Q4 2012 = $50 and20&2 = $40; therefore, Oct 2012 = $40 and Nov-Dec
2012 = $55 ($50*(336+336+368)-$40*336)/(336+3684-$7. If only the block is quoted, that price will
be used for all relevant months; e.g., Jan/Feb 20335, then Jan 2013 = $35 and Feb 2013 = $35.
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MtM Calculation Example
Parameters
On the closing day of the auction, the followinggraeters are set

1. The expected On-Peak Load per tranche for each EDC.

2. The expected Off-Peak Load per tranche for each.EDC

3. A table of monthly on-peak forward prices (to bediss the inception price
“mark” for each month of the supply period).

4. A table of monthly historical on-and off-peak enepgices to determine the ratio
of off-peak price to on-peak prices.

Indicative on-peak and off-peak loads per tranceefich EDC will be made available
14 days prior to the auction.

ALL ENERGY PRICES ARE BASED ON THE PJM WESTERN HUB.

85



EXAMPLE
Table 1 - Initial Data
Broker Sheets (Quotes from Auction Closing Day)

Broker  Bid/Offer Jun-12 Jul-12  Aug-12 Sep-12 Oct-12 Nov-12
Broker 1 Bid
Broker 1  Offer
Broker 2 Bid
Broker 2  Offer
Broker 3 Bid
Broker 3 Offer
Average Mid

Broker  Bid/Offer Dec-12 Jan-13 Feb-13 Mar-13  Apr-13 May-13
Broker 1 Bid

Broker 1  Offer

Broker 2 Bid

Broker 2 Offer

Broker 3 Bid

Broker 3 Offer

Average Mid

Table 2 - Example of Historical Energy Prices, andatio of Off-Peak to On-Peak
Price
Broker Sheets (Quotes from Auction Closing Day)

Month Historical Average Price Historical Ratio of Off-Peak to On-Peak Price

January
February
March
April

May

June

July
August
September
October
November

December
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Table 3 - Data set on the Closing Day of the AuctiEnergy (MWh/tranche)

On-Peak Volumé Off-Peak Volume® On-Peak Pricé Off-Peak Price’

Jun-12
Jul-12
Aug-12
Sep-12
Oct-12
Nov-12
Dec-12
Jan-13
Feb-13
Mar-13
Apr-13
May-13
Jun-13
Jul-13
Aug-13
Sep-13
Oct-13
Nov-13
Dec-13
Jan-14
Feb-14
Mar-14
Apr-14
May-14
Jun-14
Jul-14
Aug-14
Sep-14
Oct-14
Nov-14
Dec-14
Jan-15
Feb-15
Mar-15
Apr-15
May-15

* On-peak and off-peak volumes will be adjusted rnignt

®> On-peak and off-peak volumes will be adjusted rhignt

® Forward price (if available). If not available jasted historical average price will be used.
" On-peak price multiplied by the historical off-jxéan-peak ratio.
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EXAMPLE

Table 4 -Data on Day 1 of the Supply Period

Broker sheets on day 1 of the Supply Period

Broker

Bid/Offer

Jun-12

Jul-12

Aug-12

Sep-12

Oct-12 Nov-12

Broker 1
Broker 1
Broker 2
Broker 2
Broker 3
Broker 3

Bid
Offer
Bid
Offer
Bid
Offer

Average

Mid

Broker

Bid/Offer

Dec-12

Jan-13

Feb-13

Mar-13

Apr-13 May-13

Broker 1
Broker 1
Broker 2
Broker 2
Broker 3
Broker 3

Bid
Offer
Bid
Offer
Bid
Offer

Average

Mid

Note: For a monthly forward price from a brokebmincluded, both bid and offer must be available.
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EXAMPLE

Table 5 -Data set on the Closing Day of the Auction
Energy (MWh/tranche)

On-Peak Off-Peak

Load per Load per
Tranche  Tranche
(MWh) (MWh)

Inception  Current Change in Change in
On-Peak DayOn- On-Peak Off-Peak MtM
Price Peak Price  Price Pricé

Jun-12
Jul-12
Aug-12
Sep-12
Oct-12
Nov-12
Dec-12
Jan-13
Feb-13
Mar-13
Apr-13
May-13
Jun-13
Jul-13
Aug-13
Sep-13
Oct-13
Nov-13
Dec-13
Jan-14
Feb-14
Mar-14
Apr-14
May-14
Jun-14
Jul-14
Aug-14
Sep-14
Oct-14
Nov-14
Dec-14
Jan-15
Feb-15
Mar-15
Apr-15
May-15

Total

Note: Inception on-peak price is equal to on-pgage set on the closing day of the auction.

8 Change in on-peak price multiplied by ratio of-p&ak price to on-peak price.
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APPENDIX C TO BGS-FP SUPPLIER MASTER AGREEMENT
DATED , 2012,
BY AND BETWEEN
AND THE BGS-FP SUPPLIERS

MPLE BGS-FP 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

Ele

1.

ctric Company (“RECO")]

We hereby establish in your favor this irrevocaiémsferable 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) and expiring

364 days from date of issuance or any extensioretfi€in the form of Annex 5),
unless terminated earlier in accordance with thevipions hereof or otherwise

extended.

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 oéditrmay be drawn upon an Event
of Default under the BGS-FP Supplier Master Agrestifs¢ between the Applicant

and you, dated and the BGS-CIEP Supplaster Agreement(s)

between the Applicant and you, dated
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3. A partial or full drawing hereunder may be mégeyou on any Business Day on or

5.

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, appropriatelyngdeted 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.

We may, but shall not be obligated to, accept @uuest to issue a substitute Letter
of Credit. Such request shall be in an Availapitertificate in the form of Annex 3
hereto by you to us for exchange for a new LettéZredit 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 anyhsuerjuest 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.

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 torugonnection with such drawing to
such account at such bank in the United Statesoasnyay specify in your draft

delivered to us pursuant to Paragraph 3 hereoB8:09 P.M. (New York, NY time)

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.
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on the date of such drawing, if delivery of thigjuesite document is made prior to
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 notteffein accordance with the
terms and conditions of this Letter of Credit, isigitthe reasons that the demand for
payment was not effected in accordance with suchs@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 paymeas 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 gatnmust 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 uyof the drawings in an amount
equal to the maximum amount available to be madeuneler, (ii) the date we issue a
new letter of credit in exchange for this LetteiGyedit in accordance with Paragraph

4 herein above, (iii) the date we receive from ygoCertificate of Expiration in the
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form of Annex 4 hereto, or (iv) the above-stategisation date hereof.
8. As used herein:

“Availability Certificate” shall mean a certificatubstantially 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 aaywhich 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
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 documentum&nt or agreement except as set forth
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above.

11.We certify that as of atedwe

(“Bank”) satisfy the senior unsecured debt ratiht?d 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 thraxgyreferencing 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, civil 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 ofeiit 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
must be signed by an Authorized Officer of the ED&cceptance or rejection of any
amendments to this Letter of Credit or any exterssmursuant to Annex 5 must be signed

by an Authorized Officer of the EDC.
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Very truly yours,
(Bank)

By:

Name:
Title:

By:

Name:
Title:

95



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 define@ih shall have the meanings
ascribed thereto in the Letter of Credit.

2. Pursuant to Paragraph 2 of the Letter of CreNib.
dated , 20__, the undersigned is ehtdlenake a drawing under the Letter
of Credit in the amount of $ , inasmucthaee 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 dragvshall 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 heietsaid 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 cdfiar made. All amendments are
to be advised direct to the transferee without s&itge 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 D TO BGS-FP SUPPLIER MASTER AGREEMENT
DATED , 2012,
BY AND BETWEEN
AND THE BGS-FP SUPPLIERS

GUARANTY
GUARANTY (this “Guaranty”), dated as of __, 2012ade by (the
“Guarantor”), a corporation organized and existingnder the laws of

in favor of (the “Guarahtearty”), a corporation organized
and existing under the laws of the State of Neweler

Terms not defined herein take on the meaning gteethem in the BGS-FP Supplier

Master Agreement(s) dated and/or the BGF@tpplier Master Agreement(s)

dated (the “Agreements”). Guarantor entets this Guaranty in consideration

of, and as an inducement for Guaranteed Party gastitered into or entering into the

“Agreements” with [Name], a

[State] corporation (the “BGS Supplier”), which mayolve the extension of credit by

the Guaranteed Party. Guarantor, subject to tirasteand conditions hereof, hereby
unconditionally and absolutely guarantees to thar@uteed Party the full and prompt
payment when due, subject to an applicable gradedand upon demand in writing

from the Guaranteed Party to the Guarantor’s atterdt the address for Guarantor set
forth in Section 11 hereof of any and all amourdggble by the BGS Supplier to the
Guaranteed Party arising out of the Agreement(s), a

1. The Guarantor, as primary obligor and not merelgurety, hereby irrevocably and
unconditionally guarantees the full and prompt pagtmwhen due (whether by
acceleration or otherwise) of the principal aneiest 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 Guor 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”. isltGuaranty is a guarantee of
payment and not of collection.

2. The Guarantor hereby waives diligence, acceleratnmtice of acceptance of this
Guaranty and notice of any liability to which it ynapply, and waives presentment
and all demands whatsoever except as noted heretice of protest, notice of
dishonor or nonpayment of any such liability, swittaking of other action by any
Guaranteed Party against, and any other noticangoparty liable thereon (including
the Guarantor or any other guarantor), filing @fitis with a court in the event of the
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insolvency or bankruptcy of the BGS Supplier, ang 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 resguhty 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, anyudwmt or any person (including
the BGS Supplier) that the Guaranteed Party detesnin its sole discretion to be
necessary or appropriate; (ii) take or refrain friaking any action of any kind in
respect of any security for any Guaranteed Obbgés) or liability of the BGS
Supplier to the Guaranteed Party; or (iii) compreenor subordinate any Guaranteed
Obligation(s) or liability of the BGS Supplier tbe 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, thegabbns of the Guarantor under this
Guaranty are absolute and unconditional and, withimiting the generality of the
foregoing, shall not be released, discharged oeratise affected by: (i) any
extension, renewal, settlement, compromise, wan@nsent, 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¢ trendering of any judgment
against the BGS Supplier or any action to enfohee dame; (iii) the existence, or
extent of, any release, exchange, surrender, ndagtien or invalidity of any direct
or indirect security for any of the Guaranteed @diions; (iv) any modification,
amendment, waiver, extension of or supplement toairthe Agreement(s) or the
Guaranteed Obligations agreed to from time to tbhyethe BGS Supplier and the
Guaranteed Party; (v) any change in the corporatstemce (including its
constitution, laws, rules, regulations or powessdjucture or ownership of the BGS
Supplier or the Guarantor, or any insolvency, baptay, reorganization or other
similar proceedings affecting the BGS Supplier terassets, 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 mayéhav 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 otheargmtor, the Guaranteed Party or
any other corporation or person or any other eveoturrence or circumstance
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whatsoever which might, but for the provisionshagtparagraph, constitute a legal or
equitable discharge of the Guarantor’s obligatioeeunder.

. 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 undéne terms here of 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 rex&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 notica 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 circumstance$eit notice or demand.

. This Guaranty shall be binding upon the Guarantwd apon its successors and
assigns and shall inure to the benefit of and eresable 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 righthe®fGuaranteed 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 accotir@ny of the Guaranteed
Obligations and the Guaranteed Party repays gladrof such amount by reason of
(a) any judgment, decree or order of any court d@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 eveatGuarantor agrees that any such
judgment, decree, order, settlement or compromisal fe 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 amounhéaer 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 effecitil all Guaranteed Obligations
have been fully and finally performed, at whichmgait will expire. The Guarantor
may terminate this Guaranty upon thirty (30) daysrpwritten notice to the
Guaranteed Party which termination shall be effectonly upon receipt by the
Guaranteed Party of alternative means of securityelit support, as specified in the
Agreement(s) and in a form reasonably acceptabikeet@suaranteed Party. Upon the
effectiveness of any such expiration or termingtibre Guarantor shall have no
further liability under this Guaranty, except wittespect to the Guaranteed
Obligations entered into prior to the time the exfion or termination is effective,
which Guaranteed Obligations shall remain guarahfresuant to the terms of this
Guaranty until finally and fully performed.

15.The Guarantor represents and warrants that: (13 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, gisteation or filing with, any court or
other governmental body having jurisdiction ovee tBuarantor is required on the
part of the Guarantor for the execution, delivengl performance of this Guaranty
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except for those already made or obtained; (ii§ tBuaranty 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, reorganizatignpratorium 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 lavegulation or contractual restriction
binding on it or its assets.

16.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 Guarantaey jBintly and severally agree
to the exclusive jurisdiction of State and fedayalirts 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 @u@dranteed Party each hereby
irrevocably waive any and all rights to trial byryuwith respect to any legal
proceeding arising out of or relating to this Guiya

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

18. Every provision of this Guaranty is intended toslegerable. If any term or provision
hereof is declared to be illegal or invalid for agason whatsoever by a court of
competent jurisdiction, such illegality or invalglishall 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.

19.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 Guamanis shareholders or Trustee shall
look solely to the trust estate of Guarantor fa 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 teelfective 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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