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Viridian Energy NJ LLC 

Exhibit C-3 

"Financial Statements," provide copies of ttie applicant's two most recent years of audited 
financial statements (balance sheet, income statement, and cash flow statement). If audited 
financial statements are not available, provide officer certified financial statements. If the 
applicant has not been in business long enough to satisfy this requirement, it shall file audited or 
officer certified financial statements covering the life of the business. 

See attached. 



Confidential Regional Energy Holdings, Inc. 

Balance Sheet 

ASSETS 

Current Assets 

Checking/Savings 

Restricted Cash 

Unrestricted Cash 

Total Checlting/Savings 

Dec 31,09 Jan 31,10 Feb 28,10 Mar31,10 Apr30,10 May 31,10 

1,173,764.93 

(86,386.90) 

1,676,435.93 2,094,173.35 2,109,011.36 2,283,866.88 3,036,868.22 

51,190.51 2,347,737.14 2,312,517.05 2,517,923.70 1,824,978.23 

1,087,378.03 1,727,626.44 4,441,910.49 4,421,528.41 4,801,789.58 4,860,846.46 

Accounts Receivable 

Accounts Receivable 

Total Accounts Receivable 

1,662,659.12 2,717,614.91 2,954135.53 2,969,922.60 2,613,611.72 2,874,322.05 

2,717,614.91 2,964,135.63 2,969,922.60 2,513,611.72 2,874,322.06 

Other Current Assets 

Accrued Network Receivables 

Commission Advances 

Deferred Tax Asset 

Petty Cash 

Prepayments 

Unrealized Gain/(Loss) 

Total Other Current Assets 

500.00 500.00 

500.00 500.00 10,600.00 

Total Current Assets 4,445,141.35 7,396,046.02 7,391,961.01 7,316,901.30 7,745,668.50 

Fixed Assets 

Capital Assets 

Total Fixed Assets 

132,577.09 213,271.65 243,784.19 272,248.33 334,721.25 

213,271.65 243,784.19 272,248.33 334,721.25 356,961.66 

Other Assets 

Capitalized Financing Costs 

Total Other Assets 

TOTAL ASSETS 2,872,514.24 4,658,413.00 7,639,830.21 7,664,199.34 7,660,622.86 8,102,630.15 

LIABILITIES & EQUITY 

Liabilities 

Current Liabilities 

Accounts Payable 

Accounts Payable 

Amex Payable 

Total Accounts Payable 226,165.45 

267,782.92 

28,159.81 

223,498.67 237,186.10 83,069.76 154,203.46 

295,942.73 223,498.57 237,186.10 83,069.76 164,203.46 

Other Current Liabilities 

Accrued COS 

Accrued Expenses 

Deferred Revenue 

Revolving Debt Facility 

Sales Tax Payable 

Security Deposit Payable 

Tax Payable 

Total Other Current Liabilities 

Total Current Liabilities 

1,875,000.00 

10,876.32 

763,599.58 781,131.65 576,665.78 638,270.19 938,149.84 

19,824.69 44,633.43 164,668.81 324,840.61 660,272.64 

3,338,000.00 4,308,000.00 4,308,000.00 4,308,000.00 4,308,000.00 

13,082.35 29,552.44 48,646.25 17,427.93 35,813.76 

2,451,680.04 

2,677,745.49 

4,134,606.62 

4,430,449.35 

5,163,217.42 

5,386,716.99 

6,097,970.84 

6,335,165.94 

6,288,538.63 

6,371,608.38 

5,832,236.24 

6,986,439.69 

Total Liabilities 4,430,449.35 6,386,716.99 6,336,156.94 6,371,608.38 5,986,439.69 

Equity 

Capital Stock 

Retained Earnings 

Series A Preference Stock 

Net Income 

Total Equity 

TOTAL LIABILITIES & EQUITY 

1,000,150.00 1,000,000.00 3,000,000.00 3,000,000.00 3,000,000.00 3,000,000.00 

(805,381.25) (806,381.26) (805,381.26) (806,381.25) (805,381.25) 

(805,381.25) 

194,768.75 

2,872,514.24 

33,344.90 

227,963.66 

4,658,413.00 

68,495.47 

2,263,114.22 

7,639,830.21 

134,424.65 

2,329,043.40 

7,664,199.34 

84,396.42 

2,279,014.17 

7,650,622.55 

(78,428.29) 

2,116,190.46 

8,102,630.15 
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Confidential Regional Energy Holdings, Inc. 

Balance Sheet 
Page 2 

ASSETS 

Current Assets 

Checking/Savings 

Restricted Cash 

Unrestricted Cash 

Total Checking/Savings 

Aug 31,10 Sep 30,10 Oct 31,10 Nov 30,10 Dec 31,10 

2,932,191.74 4,274,469.21 3,871,540.04 2,613,000.00 6,737,249.64 6,934,921.41 6,828,462.26 

636,912.69 945,586.48 3,077,064.38 2,002,188.03 709,899.20 477,775.91 892,945.90 

3,569,104.33 5,220,045.69 6,948,604.42 4,615,188.03 7,447,148.74 6,412,697.32 7,721,408.16 

Accounts Receivable 

Accounts Receivable 

Total Accounts Receivable 

4,079,789.67 6,202,848.95 7,337,917.55 7,781,175.E 9,243,426.71 12,129,266.67 17,642,722.93 

4,079,789.67 6,202,848.95 7,337,917.55 7,781,175.89 9,243,426.71 12,129,266.67 17,642,722.93 

Other Current Assets 

Accrued Network Receivables 

Commission Advances 

Deferred Tax Asset 

Petty Cash 

Prepayments 

Unrealized Galn/(Loss) 

Total Other Current Assets 

53,500.00 63,000.00 

21,766.16 

79,200.00 

18,849.02 

103,905.60 

331,613.90 

1,425.00 

98,223.82 

106,802.60 

331,513.90 

1,426.00 

31,790.23 

110,892.80 

331,513.90 

126.00 

6,812.60 

1,376,481.62 

29,503.27 

120,392.80 

331,513.90 

126.00 

6,812.60 

626,333.10 

56,115.00 65,615.00 102,390.16 455,693.52 637,965.22 1,855,616.06 1,012,680.57 

Total Current Assets 7,706,009.00 11,488,509.64 14,388,912.13 12,862,067.44 17,228,540.67 20,397,580.04 26,376,811.« 

Fixed Assets 

Capital Assets 

Total Fixed Assets 

581,348.92 670,478.49 669,452.47 732,583.94 718,863.26 

718,422.17 718,863.26 

Other Assets 

Capitalized Financing Costs 

Total Other Assets 

TOTAL ASSETS 

-

8,286,357.92 

-
-

12,058,988.13 

-
-

14,958,364.60 

200,000.00 

200,000.00 

13,784,641.38 

123,611.11 

123,611.11 

18,070,573.95 

47,222.22 

47,222.22 

21,163,665.52 

45,833.33 

45,833.33 

27,128,225.96 

LIABILITIES & EQUITY 

Liabilities 

Current Liabilities 

Accounts Payable 

Accounts Payable 

Amex Payable 

Total Accounts Payable 

320,891.57 495,261.19 665,234.21 1,392,262.30 1,366,919.65 1,413,682.96 1,033,683.63 

666,234.21 1,392,262.30 1,356,919.66 1,413,682.96 1,033,58353 

Other Current Liabilities 

Accrued COS 

Accrued Expenses 

Deferred Revenue 

Revolving Debt Facility 

Sales Tax Payable 

Security Deposit Payable 

Tax Payable 

Total Other Current Liabilities 

Total Current Liabilities 

1,029,701.31 1,577,050.66 1,878,347.70 8,808,470.71 12,269,352.58 13,286,178.00 17,395,137.23 

1,284,732.16 

738,606.30 924,612.19 1,215,314.70 1,482,112.52 1,815,033.61 2,148,396.44 2,268,253.79 

4,308,000.00 7,558,000.00 10,308,000.00 1,766,260.00 1,000,000.00 1,000,000.00 

61,281.70 49,460.89 143,296.22 298,411.00 198,026.89 394,626.92 733,371.68 

800.00 1,700.00 1,700.00 1,700.00 1,700.00 

(134,500.00) (134,500.00) (134,500.00) (661,430.00) (300,430.00) (300,430.00) (315,964.19) 

6,003,789.31 

6,324,680.88 

9,976,213.74 

10,471,474.93 

13,412,168.62 

14,077,392.83 

11,784,524.23 

13,176,786.53 

14,983,682.08 

16,340,601.63 

16,528,770.36 

17,942,463.32 

21,366,630.67 

22,399,114.20 

Total Liabilities 6,324,680.88 10,471,474.93 14,077,392.83 13,176,786.53 16,340,601.63 17,942,463.32 22,399,114.20 

Equity 

Capital Stock 

Retained Earnings 

Series A Preference Stock 

Net Income 

Total Equity 

3,000,000.00 3,000,000.00 3,000,000.00 3,000,000.00 3,000,000.00 3,000,000.00 3,000,000.00 

(805,381.25) (805,381.25) (806,381.25) (805,381.25) (806,381.25) (805,381.25) (806,381.26) 

2,225,000.00 

(232,941.71) (607,105.55) (1,313,646.98) (1,586,763.90) (464,646.43) 1,026,593.46 309,493.01 

1,961,677.04 1,587,613.20 880,971.77 607,854.85 1,729,972.32 3,221,212.20 4,729,111.76 

TOTAL LIABILITIES «. EQUITY 8,286,357.92 12,058,988.13 14,958,364.60 13,784,641.38 18,070,573.95 21,163,665.52 27,128,225.96 
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Conf ident ia l Regional Energy Holding, Inc. 

Prof i t Loss 

Ordinary Income/Expense 

Income 

Sales 

Total Income 

Jan - Dec 09 Feb 10 Apr 10 May 10 

2,159,572.96 1,922,700.41 1,920,946.76 1,838,693.84 1,519,184.41 2,040,720.79 2,922,640.66 

2,159,672.96 1,922,700.41 1,920,946.76 1,838,693.84 1,519,184.41 2,040,720.79 2,922,640.66 

Cost of Goods Sold 

Cost of Sales 

Total COGS 

1,785,599.63 

1,785,599.63 

1,603,783.03 

1,603,783.03 

1,543,072.95 

1,543,072.95 

1,309,975.49 

1,309,975.49 

1,204,580.89 

1,204,580.89 

1,780,143.80 

1,780,143.80 

2,375,380.87 

2,376,380.87 

373,973.33 318,917.38 528,718-35 314,603.52 260,576,99 547,259.79 

Expense 

Commissions Expense 

Corporate Expenses 

IHuman Resources Expenses 

Network Expenses 

Operations Expense 

Total Expense 

127,036.19 

399,592.34 

391,939.78 

188,486.64 

72,885.50 

35,133.35 

33,513.63 

121,304.16 

13,879.38 

23,567.56 

32,680.90 

18,456.39 

103,157.50 

44,842.23 

76,759.09 

56,686.23 

111,618.44 

137,593.03 

18,433.94 

43,622.17 

52,141.59 

64,885.90 

136,155.90 

13,276.11 

21,046.62 

71,326.60 

98,462.97 

168,472.26 

20,794.67 

34,540.00 

160,361.44 

109,969.12 

183,811.35 

106,980.08 

146,606.97 

1,179,940.45 227,398.08 275,896.11 367,853.81 287,506.02 393,596.40 707,728.96 

Net Ordinary Income (805,967.12) 91,519.30 101,977.70 160,864.54 27,097.50 (133,019.41) (160,469.17) 

Other Income/Expense 

Other Income 

Interest & Dividend Income 

Unrealized Gain/(Loss) on Swaps 

Viridian Network Sales 

Total Other Income 

6,462.52 10,340.50 

90.64 

93,788.58 103,839.51 

6,620.69 10,418.90 93,937.80 

Other Expense 

Depreciation Expense 

interest Expense 

Tax Expense 

Total Other Expense 

Net Other Income 

30,105.56 

44,688.36 

5,210.42 

59,484.67 

8,066.21 

79,179.82 

9,619.11 

86,160.00 

10,978.64 

86,160.00 

37,582.10 

86,160.00 

11,961.51 

86,160.00 

74,793.90 

585.87 

(805,381.25) 

64,695.09 

(58,174.40) 

33,344.90 

87,246.03 

(76,827.13) 

26,150.57 

95,77911 

(84,935.36) 

75,929.18 

97,138.64 

(77,126.73) 

(50,029.23) 

123,742.10 

(29,804.30) 

(162,823.71) 

98,111.51 

6,955.75 

(154,513.42) 
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Confidential Regional Energy Holding, Inc. 

Profit Loss 

Ordinary Income/Expense 

Income 

Sales 

Total Income 

Ju l i o Aug 10 Sep 10 Oct 10 Dec 10 Jan-Dec 2010 

4,510,763.72 5,058,476.63 5,251,276.96 6,972,696.71 8,677,1 12,486,849.63 55,122,119.41 

4,510,763.72 5,058,476.63 5,261,276.96 6,972,695.71 8,677,169.89 12,486,849.63 55,122,119.41 

Cost of Goods Sold 

Cost of Sales 

Total COGS 

4,180,784.63 

4,180,784.63 

4,722,024.71 

4,722,024.71 

4,889,129.65 

4,889,129.66 

4,774,662.40 

4,774,652,40 

6,534,568.81 

6,634,568.81 

10,616,661.49 

10,616,661.49 

45,634,648.62 

45,634,648.62 

Gross Profit 329,979.09 336,461.92 362,147.41 2,198,143.31 2,142,611.0 1,870,186.14 9,587,470.79 

Expense 

Commissions Expense 

Corporate Expenses 

Human Resources Expenses 

Network Expenses 

Operations Expense 

Total Expense 

267,752.43 431,927.70 356,714.03 393,669.45 745,319.43 704,875.94 3,308,588.99 

115,108.27 100617.47 483,644.59 115,589.62 414,56702 204,47630 1,870,909.72 

193,115.86 240,031.65 233,162.46 249,734.62 262,535.86 366,089.06 2,395,163.68 

111,256.78 177,725.58 196,172.75 155,398.67 303,170.22 314,504.24 1,476,434.56 

135,349.83 74,179.17 115,627.39 48,207.16 264,399.47 149,340.24 1,133,045.57 

822,68316 1,024,481.57 1,385,221.22 962,599.42 1,989,991.S 1,739,285.77 10,184,142.51 

Net Ordinary Income (492,604.07) (688,029.65) (1,023,073.81) 1,236,543.8' 152,619.09 130,902.37 (696,671.72) 

Other Income/Expense 

Other Income 

Interest & Dividend income 

Unrealized Gain/(Loss) on Swaps 

Viridian Network Sales 

Total Other Income 

224.28 503.24 

400,452.83 

1,031.55 69.93 3,218.53 

1,375,481.62 (850,148.52) 525,333.10 

281,94491 366,984.48 1,980,731.68 

1,668,458.08 (483,094.11) 2,509,283.31 

Other Expense 

Depreciation Expense 

Interest Expense 

Tax Expense 

Total Other Bxpense 

Net Other Income 

13,939.13 18,657.27 20,905.44 24,161.77 24,905.20 

124,826.67 183,660.00 232,107.07 228,758.66 294,932.09 

(756,355.90) 261,000.00 

25,139.79 211,116.59 

356,303.10 1,902,892.08 

(15,534.19) (610,890.09) 

138,765 80 

118,440,23 

(374J63.84) 

202,317.27 

(18,511.78) 

(706,541.43) 

(503,343.39) 

749,956.89 

(273,116.92) 

513,920.43 

(113,426.42) 

1,122,117.47 

319,837.29 

1,338,620.79 

1,491,239.88 

364,908.70 

(848,002.81) 

(717,100.44) 

1,603,118.58 

906,164.73 

309,493.01 
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Viridian Energy NJ LLC 

Exhibit C-4 

"Financial Arrangements," provide copies of the applicant's current financial arrangements to 
conduct competitive retail natural gas service (CRNGS) as a business activity (e.g., guarantees, 
bank commitments, contractual arrangements, credit agreements, etc.) 

VENJ will enter into a Key Supplier Agreement ("KSA") with Macquarie Energy LLC ("Macquarie") similar 
to the one in place currently for electricity. Under the KSA, Macquarie will be the financial responsible 
party and scheduling/settling entity for VENJ's natural gas supply in all markets. Macquarie is 
responsible for scheduling natural gas on a daily basis, securing ancillary services to support the natural 
gas demand, providing collateral as required by the utility and suppliers and payment of utility/supplier 
invoices. 

Attached please find the base agreement of the current electricity KSA between Macquarie and VENJ. 



BASE CONFIRMATION 

DATED AS OF SEPTEMBER 22,2010 

BETWEEN 

MACQUARIE ENERGY LLC 

AND 

REGIONAL ENERGY HOLDINGS, INC., VIRIDIAN ENERGY, INC., 
VIRIDIAN ENERGY MD LLC, VIRIDIAN ENERGY NJ LLC, VIRIDLVN 

ENERGY NY, LLC, VIRIDIAN ENERGY PA LLC, 
AND VIRIDIAN NETWORK, LLC 
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BASE CONFIRMATION 

Date: September 22, 2010 

To: Macquarie Energy LLC 
500 Dallas Street, Suite 3100 
Houston, TX 77002 

From: Viridian E n e i ^ PA LLC 
Regional Energy Holdings, Inc. 
Viridian E n e i ^ MD LLC 
Viridian Energy NJ LLC 
Viridian Energy NY, LLC 
Viridian Network, LLC 
Viridian Energy, Inc. 
64 North Main Street 
Norwalk, CT 06854 

Dear Sir/Madam: 

This base confirmation ("Base Confirmation") confirms the terms and conditions of the Transaction entered into among 
Macquarie Energy LLC, a Delaware limited liability company ("Power Seller"), and Viridian Energy, Inc, a Nevada 
corporation, Viridian Energy PA LLC, a Nevada limited liability company, and Viridian Energy NY, LLC, a New York 
limited liability company (each of which may be referred to as a "Power Buyer") and Regional Energy Holdings, Inc., a 
Nevada corporation, Viridian Energy MD LLC, a Nevada limited liability company, Viridian Energy NJ LLC, a Nevada 
limited liability company, and Viridian Network, LLC, a Delaware limited liability company (each of which may be 
referred to as an "Obligor" and, together with the Power Buyers, collectively referred to as the "Transaction Group") for 
the exclusive supply of Products to the Power Buyers. Each Power Buyer and each Obligor shall be jointly and severally 
liable for the obligations of each other Power Buyer and Obligor under this Base Confirmation. Power Seller, each Power 
Buyer and each Obligor may each be referred to individually as a "Party" and collectively as the "Parties." 

This Base Confirmation and all Schedules hereto form a part of the ISDA Master Agreement dated as of September 22, 
2010, including the Schedule to the Master Agreement, Power Annex and all transactions and confirmations thereunder 
(as amended or othei-wise modified from time to time, the "Master Agreemenf'). between Power Seller and Transaction 
Group and evidences a Transaction thereunder. For purposes of these introductory paragraphs only, "Transaction" has the 
meaning set forth in the Master Agreement and not the meaning otherwise set forth in this Base Confirmation. The 
Master Agreement, including this Base Confirmation, is subject to the terms and conditions of the Schedules attached 
hereto. Terms used, but not defined herein, shall have the meaning given them in the Master Agreement. 

The terms of the Transaction to which this Base Confirmation relates are as follows: 

I Power Seller: 

II Power Buyer: 

III Obligors: 

IV Term: 

Macquarie Energy LLC 

Each Power Buyer as defined in the first paragraph of this Base Confirmation 

Regional Energy Holdings, Inc., Viridian Energy MD LLC, Viridian Energy NJ LLC 
and Viridian Network, LLC 

(a) Term. The term of this Base Confirmation shall commence on the Effective Date 
and unless earlier terminated as provided herein shall continue until the Power 
Commitment Termination Date (the "Term"). 

(b) Tennination of Commitments by Power Seller. Without limiting its other rights 
under the Master Agreement or any of the Security Documents, Power Seller may 
suspend or terminate this Base Confirmation and/or any or all of the 
Commitments at any time upon the occurrence and during the continuance of an 

5923876V.5 



Services: 

VI Exclusivity of 
Arrangement: 

VII Pricing; Minimum 
Annual Payment; 
Minimum 
Termination Fee 

Event of Default or Termination Event. 

(c) Obligations Following Termination. The occurrence of the Power Commitment 
Termination Date or a termination of the Master Agreement (whether pursuant to 
an Event of Default or otherwise) shall not affect or excuse the performance by 
either Power Seller or any Power Buyer or Obligor of obligations that by their 
nature or expressly survive such termination. 

During the Term, Power Seller and Power Buyers shall perform the Commitments for 
the consideration provided in this Base Confirmation. For the sake of clarity, all 
transactions hereunder are wholesale sales by Power Seller to Power Buyers for 
resale. In addition to transactions in the Day-Ahead and Real-Time Markets, Power 
Seller and a Power Buyer may, but are not required to, enter into Bilateral 
Transactions upon mutually-agreeable terms and conditions, and otherwise in 
accordance with Schedule V. 

Each Power Buyer agrees and covenants that (i) this Base Confirmation constitutes an 
exclusive arrangement for its purchase of Products to the extent that it purchases or 
obtains Products for delivery during the Term; and (ii) it will not purchase or obtain 
Products ft"om any Person other than Power Seller for delivery during the Term. 
Nothing in this Base Confirmation shall prohibit any Affiliate of any Member from 
undertaking retail electric sales in a jurisdiction other than a Specified Market 
provided that such retail sales are not undertaken by a Member and no contractual 
arrangements are entered into or distributions made between a Member and any such 
Affiliates. 

(a) Pricing. The pricing for all Products shall equal the price set forth in Schedule V 
plus, (i) for purchases of electric energy other than those made pursuant to 
Bilateral Transactions, the Energy Fee, (ii) for purchases of capacity, the Capacity 
Fee, and (iii) for Bilateral Transactions, the sum of the price agreed between the 
Power Buyer and Power Seller plus the Bilateral Transaction Fee plus the Energy 
Fee. 

(b) Minimum Annual Pavment 

(i) Power Buyer shall make a minimum annual payment (the "Minimum Annual 
Pavment") to Power Supplier equal to: 

1. For October 1, 2010 - September 30, 2011 ("Year 1"). $75,000.00 less the 
sum of all Supply Fees paid during the same period. 

2. October 1, 2011 - September 30, 2012 ("Year 2"). $150,000.00 less the 
sum of all Supply Fees paid during the same period. 

3. October 1, 2012 - September 30, 2013 ("Year 3"), $300,000.00 less the 
sum of all Supply Fees paid during the same period. 

Notwithstanding the foregoing, if the result of any calculation above would result 
in a Minimum Annual Payment of a negative amount for any year, no Minimum 
Annual Payment shall be owed for such year. The Minimum Annual Payment 
for each year shall be due on or before the 20th of October for each year 
following Year 1, Year 2 and Year 3. 

(c) Minimum Termination Fee. During the Term, Transaction Group may elect 
(upon ninety (90) days' prior written notice to Power Seller) to terminate this 
Base Confirmation, provided that Transaction Group shall be obligated to pay a 
fee ("Minimum Termination Fee") to Power Seller on the effective date of the 
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termination of this Base Confirmation which shall be in addition to the Early 
Termination Amount payable pursuant to Section 6 of the Master Agreement. 
The Minimum Termination Fee for each applicable year shall be: 

(i) $900,000.00 for a termination notice sent during Year 1; 
(ii) $650,000.00 for a termination notice sent during Year 2; and 
(iii) $350,000.00 for a termination notice sent during Year 3. 

Power Seller may setoff, on the effective date of termination of this Base 
Confirmation, the Minimum Termination Fee owed by Transaction Group against any 
amounts that would otherwise be payable by or to any Member by Power Seller under 
the Master Agreement. 

VIII Payments: (a) Prior to or upon the execution of this Base Confirmation, each Power Buyer (i) 
shall direct each Host Utility with whom it has entered into a POR Contract to pay all 
amounts owing to such Power Buyer to the Lockbox Account listed in Section XVII 
or as otherwise instructed by Power Seller, and (ii) agrees not to change such payment 
instructions absent Power Seller's prior written consent. 

(b) Promptly after the end of each month (including the month immediately prior to 
the Power Commencement Date), Power Seller shall deliver to the representative of 
Transaction Group identified in Section XVII an invoice showing billing information 
including, but not limited to: (i) all amounts received from the Host Utilities for each 
Power Buyer pursuant to the POR Contracts for such month; (ii) the payment 
obligations incurred by Transaction Group under this Base Confirmation in such 
month, including the Supply Fee and all costs and expenses associated with all 
Transactions (including without limitation ojierational charges and adjustments by 
ISO's and Governmental Authorities in Specified Markets applicable thereto, whether 
prior to or after the Power Commencement Date), plus interest and any other amounts 
that Transaction Group is obligated to pay hereunder during such month; (iii) any 
credits or offsets due to Transaction Group under this Base Confirmation for such 
month; (iv) any amounts owing for any prior period, irrespective of whether such 
amounts were included in a prior monthly invoice; and (v) any unpaid portions of the 
Initial Loan. 

(c) Each month, prior to the Physical Payment Date, Transaction Group will instruct 
the bank at which the Lockbox Account is held to release funds to Power Seller in the 
amounts set forth in the monthly invoice for such month. On the Physical Payment 
Date Power Seller will transfer to one or more of its bank accounts the amounts in the 
Lockbox Account up to the amount due to Power Seller under such invoice. For so 
long as any part of the Initial Loan remains unpaid, all payments from the Lockbox 
Account will be applied to the remaining balance of the Initial Loan prior to paying 
any other amounts listed in the monthly invoice. After the Initial Loan is repaid, all 
payments from the Lockbox Account will be applied to the Deferred Payment balance 
prior to paying any other amounts listed in the monthly invoice. 

(d) Subject to subsections (e), (f), (g) and (h) below, if the Lockbox Account contains 
insufficient funds on any Physical Payment Date to pay Power Seller all amounts 
owed under Power Seller's invoice on such date, then, in addition to Power Seller's 
right to declare such shortfall an Event of Default pursuant to Section V(a)(l) of the 
Master Agreement if such amounts are not deferred pursuant to Section Vlll(h) 
below. Power Seller may, on a daily basis thereafter, transfer all incoming amounts 
swept into the Lockbox Account into one or more of its bank accounts until its 
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invoice has been paid in full and Transaction Group shall issue whatever banking 
instructions are necessary to effect such transfers. Thereafter, no payments shall be 
made (other than to Power Seller to pay its invoices) until the Minimum Balance is 
reached. 

(e) If the Initial Loan has not been paid in full on or before the fourth monthly 
Physical Payment Date, such failure shall constitute an Event of Default hereunder 
and, in addition to all other remedies to which Power Seller may be entitled. Power 
Seller may charge interest on such unpaid amounts from the fourth monthly Physical 
Payment Date until the date paid at an annual rate equal to fifteen percent (15%). 

(f) If, on the Physical Payment Date: (i) any funds in excess of the Minimum Balance 
remain in the Lockbox Account after payment is made to Power Seller, (ii) no Event 
of Default, Termination Event or Potential Event of Default has occurred and is 
continuing, (iii) Power Seller has not received notice that any amount owed to any 
third party is then currently past due, (iv) Power Seller has been paid in full for all 
amounts owing under all then outstanding monthly invoices, (v) no Deferred Payment 
has occurred on such Physical Payment Date, and (vi) a distribution would not result 
in a breach of any financial covenant, then Power Seller shall consent to the payment 
of any funds in excess of the Minimum Balance into the Operating Account. 

(g) Power Seller may, in its sole discretion, instruct Transaction Group to instruct the 
bank at which the Lockbox Account is held to distribute funds up to the amount then 
past due, pursuant to Power Seller's instructions, to any third party owed payment by 
any Member. Transaction Group shall issue such instructions within two (2) Local 
Business Days of a request therefor from Power Seller, and Transaction Group's 
failure to do so shall constitute an Event of Default hereunder with Transaction Group 
being the Defaulting Party. 

(h) If on any Physical Payment Date the Lockbox Account contains insufficient funds 
to pay the amounts owed pursuant to Power Seller's invoice, the difference between 
the invoiced amount plus the Minimum Balance and the Lockbox Account balance 
will be deferred until the Physical Payment Date next following (such deferred 
amount the "Deferred Payment"), provided, however, that any such deferral will be 
subject to the limitations on the number of times such deferral may occur and the total 
amount that may be deferred, as detailed below. If a Deferred Payment occurs with 
respect to a Physical Payment Date, then (i) the Deferred Payment will be due on the 
immediately following Physical Payment Date; (ii) the Deferred Amount will bear 
interest, accruing daily, at an annual rate of thirteen percent (13%); and (iii) no 
distribution will be made to Transaction Group for such Physical Payment Date 
except as otherwise permitted during the first six (6) months of the Term, as further 
described below. For the first six (6) months during the Term: (i) the maximum total 
outstanding amount of Deferred Payments that have not been repaid shall not exceed 
five million Dollars ($5,000,000); and (ii) subject to the cap specified in clause (i). 
Transaction Group may, by written notice delivered to Power Seller prior to the 
Physical Payment Date on which the Deferred Payment occurs, elect to increase the 
amount of the Deferred Payment by the Deferred Operating Expenses, in which case, 
provided all covenants relating to the Credit Base are met, and notwithstanding 
Section VIIKf), the amount equal to the Deferred Operating Expenses will be 
transferred to the Operating Account for Transaction Group to use to pay its 
Operating Expenses. For the portion of the Term other than the first six (6) months 

-4 
5923876V.5 



thereof: (i) the aggregate amount that Transaction Group may defer under all Deferred 
Payments that have not been repaid shall be no more than the lesser of thirty percent 
(30%) of the Credit Base or ten million Dollars ($10,000,000); and (ii) Transaction 
Group may not elect a Deferred Payment more than six (6) times during the Term. 
The designation of a Deferred Payment shall not relieve Transaction Group from its 
obligations to comply with all other representations, warranties, covenants and 
obligations hereunder, including its obligation to comply with the Operating Expense 
Coverage Ratio. If on any Physical Payment Date the Lockbox Account contains 
insufficient funds to pay the amounts owed pursuant to Power Seller's invoice, and 
either (i) the sum of the absolute value of the difference between the invoiced amount 
and the Lockbox Account balance plus the sum of the outstanding Deferred Payments 
that have not been repaid exceeds the lesser of thirty percent (30%) of the Credit Base 
or ten million Dollars ($10,000,000); or (ii) Deferred Payments have been designated 
six (6) or more times previously during that portion of the Term that is not within the 
first six (6) months thereof, then in either case such shortfall shall constitute an Event 
of Default pursuant to Section V(a)(i) of the Master Agreement. 

(i) Following the occurrence of a material Potential Event of Default (as determined 
by Power Seller acting in a commercially reasonable manner). Secured Party may 
notify the Controlled Account Institution (as such term is defined in the Security 
Agreement) for the Operating Account of Secured Party's decision to assert control 
over the Operating Account and direct the disposition of funds therefrom, and 
Transaction Group hereby consents to such directions. Notwithstanding the 
foregoing. Power Seller shall approve all payments which are initiated by Transaction 
Group that are required to cure the Potential Event of Default which led to the 
notification by Power Seller of its interest in asserting control over the Operating 
Account. 

IX Representations and Each Member represents and warrants to Power Seller as follows on the Effective 
Warranties: Date and (except to the extent (i) any representation is given as to a specific date, or 

(ii) a covenant provides that Transaction Group may or shall provide or update 
information to Power Seller or may take any action or enter into a transaction not 
reflected by or inconsistent with any representation), at all times during the Term: 

(a) Existence; Subsidiaries. It (i) does not have any subsidiaries or ownership in any 
other entity (other than Regional Energy Holdings, Inc.'s ownership of Viridian 
Energy, Inc., Viridian Energy MD LLC, Viridian Energy NJ LLC, Viridian 
Energy NY, LLC, Viridian Energy PA LLC and Viridian Network, LLC); (ii) is 
in good standing under the laws of the jurisdiction of its formation; and (iii) is 
duly qualified and licensed and in good standing in each jurisdiction where either 
its ownership, lease or operation of Property or the conduct of its business 
requires such qualification or license. 

(b) Power and Authority. It has the requisite corporate power and authority and all 
requisite governmental licenses, authorizations, consents and approvals to (i) own 
all of its Property and carry on its business; and (ii) execute, deliver and perform 
all obligations under the Transaction Documents to which it is a party. Its 
execution, delivery, and performance of this Base Confirmation and the other 
Transaction Documents and the consummation of the transactions contemplated 
hereby have been duly authorized by all necessary organizational action, do not 
and will not contravene the terms of its organizational documents, and do not and 
will not violate any material Legal Requirement. 
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(c) Lien or Security Interest. Other than the liens and security interests granted in 
connection herewith. Permitted Liens and the Existing Senior Debt Liens, it does 
not have any liens against any of its equity or Property. 

(d) Authorization and Approvals. No authorization, approval, consent, exemption, or 
other action by, or notice to or filing with, any Governmental Authority or any 
other person is necessary or required on its part in connection with (i) the 
execution, delivery and performance by, or enforcement against, it of this Base 
Confirmation and the other Transaction Documents or the consummation of the 
Transactions or the other transactions contemplated hereby or thereby, (ii) the 
grant by it of the Liens granted by it pursuant to the Transaction Documents, or 
(iii) the perfection or maintenance of the Liens created under the Transaction 
Documents (including the first priority nature thereof) (other than the filing of 
UCC-l Financing Statements), all of which have been duly obtained, taken, given 
or made and are in full force and effect, except actions by, and notices to or 
filings with, governmental authorities (including, without limitation, the SEC) 
that may be required in the ordinary course of business from time to time or that 
may be required to comply with the express requirements of the Transaction 
Documents (including, without limitation, to release the Existing Senior Debt 
Liens on the Collateral or to comply with requirements to perfect, and/or maintain 
the perfection of. Liens created for the benefit of Power Seller). Where required 
in order to operate its business, each applicable Power Buyer has registered, and 
has maintained its registration, with NERC as the Load-Serving Entity (as such 
term is defined by NERC, hereinafter "LSE") and any and all other Required 
Registrations. 

(e) Enforceable Obligations. This Base Confirmation has been, and each other 
Transaction Document, when delivered, will have been, duly executed and 
delivered by it. This Base Confirmation constitutes, and each other Transaction 
Document when so delivered will constitute, a legal, valid and binding obligation 
of it, enforceable against it in accordance with its terms. 

(f) Financial Statements; No Material Adverse Effect. 

(i) All Financial Statements of Transaction Group which have been delivered to 
Power Seller (i) were prepared on a consolidated basis in accordance with 
GAAP consistently applied throughout the period covered thereby, except as 
otherwise expressly noted therein; (ii) fairly present in all material respects 
the consolidated financial condition of Transaction Group as of the date 
thereof and their consolidated results of operations for the period covered 
thereby in accordance with GAAP consistently applied throughout the period 
covered thereby, except as otherwise expressly noted therein; and (iii) to the 
extent that GAAP would require that such information be included in such 
Financial Statement, show all indebtedness and other liabilities, direct or 
contingent, of Transaction Group as of the date thereof, including liabilities 
for Taxes, material commitments and Debt. Notwithstanding and in addition 
to the foregoing, annual Financial Statements delivered after the Power 
Commencement Date shall be audited. 

(ii) All Pro Forma Financial Statements and Projections have been prepared in 
good faith by Transaction Group, based on assumptions believed by 
Transaction Group to be reasonable on the date thereof, and the Pro Forma 
Financial Statements present fairly, in all material respects, on a pro forma 
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basis the estimated consolidated financial position of Transaction Group as of 
the date thereof In the event the Pro Forma Financial Statements and 
Projections are determined to be inaccurate. Transaction Group shall notify 
Power Seller in writing immediately and provide any corrections. 

(iii) Since March 31, 2009, there has been no event or circumstance, either 
individually or in the aggregate, that has had or could reasonably be expected 
to have a Material Adverse Effect. 

(g) Disclosure. It has disclosed to Power Seller all agreements, instruments and 
corporate or other resfrictions to which it is subject, and all other matters known 
to it, that, individually or in the aggregate, could reasonably be expected to result 
in a Material Adverse Effect. No information, report, financial statement, exhibit 
or schedule fiimished by or on behalf of Transaction Group to Power Seller in 
connection with the negotiation of any Transaction Document or included therein 
or delivered pursuant thereto contained, contains or will contain any misstatement 
of material fact or omitted, omits or will omit to state any material fact necessary 
to make the statements therein, in the light of the circumstances under which they 
were, are or will be made, not misleading. 

(h) Litigation, (i) As of the Effective Date, there are no judgments for an amount in 
excess of ten thousand Dollars ($10,000) or any actions, suits, proceedings, 
claims or disputes that would reasonably be expected to result in a Material 
Adverse Effect; (ii) at all times during the Term, there are no actions, suits, 
proceedings, claims or disputes pending or, to the knowledge of any of its officers 
after due and diligent investigation, threatened or contemplated in writing, at law, 
in equity, in arbitration or before any Governmental Authority, by or against 
Transaction Group or against any of its Property or revenues that could result in a 
judgment for an amount in excess often thousand Dollars ($10,000) or otherwise 
reasonably be expected to result in a Material Adverse Effect of which 
Transaction Group has not provided notice to Power Seller within two (2) Local 
Business Days of being notified thereof; and (iii) no regulatory authority, to the 
knowledge of any of Transaction Group's officers after due and diligent 
investigation, is currently conducting or has conducted within the five (5) year 
period immediately preceding the date hereof, an investigation of Transaction 
Group. 

(i) Compliance with Laws. Each Member is not, with respect to the operation of its 
Property (i) in violation of any Legal Requirement (including any Environmental 
Law) the violation of which could reasonably be expected to have a Material 
Adverse Effect; (ii) in default with respect to any judgment, writ, injunction, 
decree or order of any Governmental Authority the default of which could 
reasonably be expected to have a Material Adverse Effect; or (iii) with respect to 
each Power Buyer only, in violation of any Legal Requirement with respect to its 
ability to purchase, sell, supply or deliver Products to customers or enter into and 
perform its obligations under any physically-settled or financially-settled hedge 
agreement in each Specified Market. 

(j) No Default. It is not a party to any agreement or instrument or subject to any 
corporate restriction that has resulted or could, either individually or in the 
aggregate, reasonably be expected to result in a Material Adverse Effect. No 
Member is in default in any manner under any provision of any indenture or other 
agreement or instrument evidencing Debt, any Material Contract or any other 
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material agreement or instrument to which it is a party or by which it or any of its 
Property is or may be bound, where such default could reasonably be expected to 
result in a Material Adverse Effect. No Event of Default has occurred and is 
continuing or would result from the consummation of the fransactions 
contemplated by this Base Confirmation or any other Transaction Document. 

(k) Independent Director, (i) The organizational documents of Regional Energy 
Holdings, Inc. require the appointment of an independent director to its Board of 
Directors whose consent is required prior to any voluntary bankruptcy filing or 
accession to any involuntary bankruptcy filing, in either case by it or by any of its 
subsidiaries; and (ii) such independent director has in fact been appointed and 
presently serves in such capacity. 

(1) Ownership and Condition of Properties. It owns or possesses the right to use all of 
the Property necessary to conduct its business, except where a failure thereof 
would not be reasonably likely to have a Material Adverse Effect. Without 
limiting the foregoing, (i) it owns or possesses the license to use all frademarks, 
service marks, trade names, copyrights, patents, franchises, licenses and other 
intellectual property rights that are necessary for the operation of its business, 
without conflict with the intellectual property rights of any other Person, and no 
claim or litigation regarding any of the foregoing is pending or, to the best of its 
knowledge, threatened; and (ii) it owns or possesses the license to use all the 
hardware, software, middleware, databases, technical and business information, 
know-how, and other information technology necessary for the operation of its 
business in each case except where a failure thereof would not be reasonably 
likely to have a Material Adverse Effect. It has good record and marketable title 
in fee simple to, or valid leasehold interests in, all real property necessaty or used 
in the ordinary conduct of its business, except for such minor defects in title that 
do not materially interfere with its ability to conduct its business as currently 
conducted or to utilize such properties and assets for their intended purposes. 

(m) Hedging Transactions. No Hedging Transactions or agreements are in effect 
between it and any other Person other than any such transaction that is (i) 
effective for a term of no longer than the month immediately following the month 
in which it is entered into; and (ii) entered into with Power Seller. 

(n) Insurance. Schedule IX(n) sets forth a true, complete and correct description of 
all existing insurance policies maintained by Transaction Group as of the 
Effective Date. As of such date, such insurance is in fiill force and effect and all 
premiums have been duly paid. 

(o) Taxes. 

(i) Transaction Group has filed all federal, state and other Tax returns and reports 
required to be filed, and has paid all federal, state and other Taxes, 
assessments, fees and other governmental charges levied or imposed upon 
them or their properties, income or assets otherwise due and payable, except 
those which are being properly contested. There is no written proposed Tax 
assessment against Transaction Group that would, if made, have a Material 
Adverse Effect to the best of Transaction Group's knowledge. 
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(ii) No federal, state, local, or non-U.S. tax audits or administrative or judicial tax 
proceedings are pending or being conducted with respect to any Member. For 
purposes of the foregoing sentence, the following shall be deemed to be 
included as "pending or being conducted": any federal, state, local, or non-
U.S. taxing authority (including jurisdictions where Transaction Group has 
not filed tax returns) shall have (i) provided a notice indicating an intent to 
open an audit or other review; (ii) made a request for information related to 
tax matters; or (iii) provided a notice of deficiency or proposed adjustment for 
any amount of Tax proposed, asserted, or assessed by any taxing authority 
against any Power Buyer. 

(p) Security Interests. The Security Agreement is effective to create in favor of 
Power Seller an Acceptable Security Interest in the Collateral, and, once perfected 
in the manner set forth in Sections 2.5-2.7 of the Security Agreement, such 
security interests shall constitute a fiilly perfected, first-priority lien on, and 
security interest in, all right, title and interest of all Property of Transaction Group 
prior and superior in right to any other Person to the extent a lien can be created 
and perfected under the UCC, subject to any applicable Permitted Liens. 

(q) Senior Obligations. Other than debts arising hereunder, and any Permitted Liens, 
Transaction Group shall not incur any Debt. The obligations of Transaction 
Group hereunder and under any Transaction Document are not subordinated or 
junior in right of payment to any other party. 

(r) Regulatory Status. Except with respect to issuances by FERC with respect to the 
receipt by Power Buyers of market-based rate authorization as related to 
subsection (iii) below, which issuances are attached as Schedule IX(r). 
Transaction Group has not been advised or received notice (whether formal, 
written or otherwise) of any proceeding, whether pending, threatened, or asserted, 
in which it is expected to be claimed that it is subject to (i) regulation as a "gas 
corporation", an "electric corporation", an "electric utility", an "electric utility 
company", a "gas utility", a "gas utility company", a "public utility", a "public 
utility company" or similar entity under the laws administered by or the 
regulations of any state; (ii) regulation as an "investment company" within the 
meaning of the Investment Company Act of 1940; (iii) regulation as a "public 
utility" under the Federal Power Act, as amended, and the regulations and orders 
thereunder (all collectively the "FPA"); (iv) regulation as a "natural-gas 
company" under the Natural Gas Act, as amended, and the regulations and orders 
thereunder (all collectively, the "NGA"); (v) regulation as a "public utility 
company", "gas utility company", an "electric utility company" or a "holding 
company," as those terms are defined under the Public Utility Holding Company 
Act of 2005, and the regulations and orders thereunder (all collectively, 
"PUHCA"); (vi) an actual or anticipated violation of any rule, regulation, order, 
tariff, or requirement under any of the FPA, the NGA, or the PUHCA; (vii) 
regulation by or the jurisdiction of the FERC; or (viii) regulation under the 
Interstate Commerce Act, any public utilities code or any other applicable Legal 
Requirement regarding its authority to incur indebtedness or grant liens on, or 
otherwise transfer, sell, lease, license or otherwise dispose of, its Property. 

5923876V.5 



(s) Names and Locations. As of the Effective Date, Schedule IX(s) sets forth (i) all 
legal names and all other names (including trade names, fictitious names and 
business names) under which Transaction Group currently conducts business, or 
has at any time during the past five years conducted business; (ii) the name of any 
entity which any Member has acquired in whole or in part or from whom any 
Member has acquired a significant amount of assets within the past five (5) years; 
(iii) the state or other jurisdiction of organization or incorporation for each 
Member and the identification number of such Member (or a specific designation 
that such number does not exist); and (iv) the location of all offices of Transaction 
Group and the locations of all inventory of Transaction Group. 

(t) Accounts. Schedule IX(t) sets forth the account numbers and locations of all bank 
and securities accounts of Transaction Group as of the Effective Date. 

(u) Affiliate Transactions. As of the Effective Date and each day in which it enters 
into a Transaction, it does not have any agreement with any Affiliate or equity 
holder except as disclosed in Schedule IX(u). 

(v) Specified Documents. Each Specified Document to which it is a party has been 
duly authorized, executed, and delivered by it, represents its binding obligation 
and could not reasonably be expected to result in a Material Adverse Effect. It 
has performed all its material obligations under each Specified Document to date 
and no conditions exist which constitute a material breach, default, or event of 
default, however described, with respect to it or counterparty thereunder. 

(w) Receivables. Each of the Eligible Receivables included in the calculation of the 
Credit Base constitutes the legal, valid, and binding obligation of the applicable 
Host Utility or other obligor of such Eligible Receivable, and otherwise satisfies 
the requirements of being an Eligible Receivable. An Eligible Receivable shall be 
promptly removed from the calculation of the Credit Base if and when any of the 
conditions in this Section IX(w) ceases to be correct. 

(x) Employee Matters. There are no payments due from Transaction Group on 
account of employee health and welfare insurance or any Plan. 

(y) Labor Relations. There (i) is no unfair labor practice complaint pending against 
any Power Buyer or, to its knowledge, threatened against any Power Buyer, 
before the National Labor Relations Board (or any successor United States federal 
agency that administers the National Labor Relations Act), and no grievance or 
arbitration proceeding arising out of or under any collective bargaining agreement 
is so pending against any Power Buyer or, to its knowledge, threatened against 
any Power Buyer; (ii) are no strikes, lockouts, slowdowns or stoppage against any 
Power Buyer or, to its knowledge, threatened; and (iii) is no union representation 
petition existing with respect to the employees of any Power Buyer and no union 
organizing activities are taking place. The hours worked by and payments made 
to employees of Transaction Group have not been in violation of the Fair Labor 
Standards Act or any other applicable federal, state, provincial, local or foreign 
law dealing with such matters. All payments due from Transaction Group, or for 
which any claim may be made against Transaction Group, on account of wages 
and employee health and welfare insurance and other benefits, have been paid or 
accrued as a liability on the books of Transaction Group. The consummation of 
the transactions contemplated hereby will not give rise to any right of termination 
or right of renegotiation on the part of any union under any collective bargaining 
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agreement to which Transaction Group is bound. 

(z) ERISA Compliance. 

(i) Transaction Group is in compliance in all material respects with the applicable 
provisions of ERISA and published interpretations thereunder. 

(ii) No Power Buyer has (or within the five (5) year period immediately 
preceding the date hereof had) any liability in respect of any Plan. 

(iii) No (i) ERISA Event has occurred or is reasonably expected to occur that, 
when taken together with all other such ERISA Events, could reasonably be 
expected to result in material liability of any Member; (ii) pension plan has 
any unfunded pension liability; (iii) Member has incurred, or reasonably 
expects to incur, any liability under Title IV of ERISA with respect to any 
pension plan (other than premiums due and not delinquent under Section 
4007 of ERISA); (iv) Member has incurred, or reasonably expects to incur, 
any liability (and no event has occurred which, with the giving of notice 
under Section 4219 of ERISA, would result in such liability) under Sections 
4201 or 4243 of ERISA with respect to a multiemployer plan; and (v) 
Member has engaged in a transaction that could be subject to Sections 4069 
or 4212(c) of ERISA. 

(aa) Environmental Condition. 

(i) Except as could not, individually or in the aggregate, reasonably be expected 
to have a Material Adverse Effect, Transaction Group (i) has obtained all 
environmental permits necessary for the ownership and operation of its 
properties and the conduct of its businesses; (ii) has been and is in compliance 
with all terms and conditions of such environmental permits and with all other 
requirements of applicable Environmental Laws; (iii) has not received notice 
of any violation or alleged violation of any Environmental Law or 
environmental permit; and (iv) is not, to the best of Transaction Group's 
knowledge, subject to any actual or contingent environmental claim. 

(ii) None of the present or previously owned or operated properties of 
Transaction Group, wherever located (i) has been placed on or proposed to be 
placed on the National Priorities List, CERCLIS, or their state or local 
analogs, nor has Transaction Group been otherwise notified of the 
designation, listing or identification of any of its property as a potential site 
for removal, remediation, cleanup, closure, restoration, reclamation, or other 
response activity under any Environmental Laws; (ii) is subject to a lien, 
arising under or in connection with any Environmental Laws, that attaches to 
any revenues or to any property owned or operated by Transaction Group, 
wherever located; or (iii) has been the site of any release of hazardous 
materials from present or past operations which has caused at the site or, to 
the best of Transaction Group's knowledge, at any third-party site any 
condition that has resulted in or could reasonably be expected to result in the 
need for a response, as defined under any Environmental Law ("Response") 
and Transaction Group has not generated or transported or has not caused to 
be generated or transported hazardous materials to any third-party site which 
could reasonably be expected to result in the need for a Response. 
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In addition to the above-stated representations, each Power Buyer makes the 
following representations on the Effective Date and at all times during the Term: 

(a) It is licensed and in good standing to purchase, sell, supply and deliver electricity, 
and to enter into physically-settled and financially-settled fransactions related 
thereto by each of the state public utility commissions or equivalent agencies and 
all other Governmental Authorities which regulate a Specified Market. 

(b) It has the requisite power and authority and all requisite governmental licenses, 
authorizations, and consents to supply electricity to Customers in each of the 
jurisdictions in which it conducts business. 

(c) To the extent required, it has registered, and has maintained its registration, with 
NERC as the LSE and all other Required Registrations. 

X Positive Covenants: Each Power Buyer, with respect to Section X(a)(i). and each Member, with respect to 
all other Positive Covenants, agrees on the Effective Date and thereafter until the 
Power Commitment Termination Date that, except as may be permitted under the 
Transaction Documents, such Power Buyer or Member, as applicable, shall: 

(a) Business Operations; Material Contracts, (i) Engage in the retail sale and 
marketing of Products within the Specified Markets, obtaining supply therefor, 
and activities related or incidental thereto; and (ii) except as otherwise permitted 
by this Base Confirmation, maintain at all times the Material Contracts, notify 
Power Seller of any anticipated termination, expiration or breach of any Material 
Contract, and take all actions necessary under the Material Contracts to permit 
Power Seller to take assignment of or otherwise direct Transaction Group's 
performance under the Material Contracts in the event of a breach thereunder by 
any Member. 

(b) Nature of Business. Maintain and operate such business in substantially the 
manner in which it is presently conducted and operated and expansions and 
extensions thereof permitted pursuant to the terms of the Transaction Documents. 

(c) Preservation of Existence, (i) Preserve, renew and maintain in full force and 
effect its legal existence and good standing under the Legal Requirements of the 
jurisdiction of its formation; (ii) take all reasonable action to obtain, preserve, 
renew, extend, maintain and keep in full force and effect all rights, privileges, 
permits, licenses, authorizations and franchises necessary or desirable in the 
normal conduct of its business, including, with respect to each Power Buyer, 
those rights, privileges, permits, licenses, authorizations and franchises necessary 
to sell or supply and deliver electricity, capacity and Ancillary Services and enter 
into physically-settled and financially-settled transactions in each Specified 
Market; and (iii) qualify and remain qualified as a foreign entity in each 
jurisdiction in which qualification is necessary in view of its business and 
operations or the ownership of its Properties. 

(d) Compliance with Laws. With respect to each Power Buyer, comply with all 
Legal Requirements applicable to it or to its business or property or to its ability 
to purchase, sell, supply or deliver electricity, capacity and Ancillary Services and 
enter into physically-settled or financially-settled transactions with Specified 
Markets. 

(e) Maintenance of Property, (i) Maintain and preserve all Property material to the 
conduct of its business and keep such Property in good repair, working order and 
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condition, allowing for reasonable wear and tear; (ii) from time to time make, or 
cause to be made, all needful and proper repairs, renewals, additions, 
improvements and replacements thereto reasonably necessary in order that the 
business carried on in connection therewith may be properly conducted at all 
times; and (iii) use the standard of care typical in the industry in the operation and 
maintenance of its facilities. 

(f) Maintenance of Insurance. 

(i) Maintain the insurance required by Schedule IX(n) and such other insurance 
as is customarily insured against by Persons engaged in the same or similar 
business and such other insurance as may be required by applicable Legal 
Requirements. 

(ii) (i) Cause all such policies covering Transaction Group or any Collateral to be 
endorsed or otherwise amended to include a customary loss payable 
endorsement, in form and substance reasonably satisfactory to Power Seller, 
which endorsement shall provide that, from and after the Effective Date, and 
only in the event of default by a Power Buyer, the insurance carrier shall pay 
all proceeds otherwise payable to Power Buyer under such policies directly to 
the Power Seller; (ii) cause all liability policies of Transaction Group to name 
at all times Power Seller as an additional insured party; (iii) deliver original or 
certified copies of all such policies of Power Seller and cause each such 
policy to provide that it shall not be canceled upon less than thirty (30) days' 
prior written notice thereof by the insurer to the Power Seller; and (iv) deliver 
to Power Seller, prior to or upon the cancellation, modification or nonrenewal 
of any such policy of insurance of Transaction Group, a copy of a renewal or 
replacement policy (or other evidence of renewal of a policy previously 
delivered Power Seller) together with evidence satisfactory to the Power 
Seller of payment of the premium therefor. 

(iii) If so requested by Power Seller, deliver to Power Seller as often as Power 
Seller may reasonably request, a report of Transaction Group or, if requested 
by Power Seller, of an insurance broker satisfactory to Power Seller, of the 
insurance of Transaction Group or on the Collateral. 

(g) Payment of Taxes. Expenses. Etc. 

(i) Pay and discharge as the same shall become due and payable, all Transaction 
Group obligations and liabilities in accordance with their terms, including (i) 
all Taxes imposed upon any Member, on any Member's income or profits, or 
in respect of any Member's Property; (ii) all law^l claims which, if unpaid, 
might by law become a lien upon a Member's Property in violation of this 
Base Confirmation; (iii) all material third party obligations, as and when due 
and payable, but subject to any subordination provisions contained in any 
Transaction Document; and (iv) all material payment obligations of any 
Member of whatever nature, including material frade payables and material 
obligations under any Specified Document. "Material" as used in clauses (iii) 
and (iv) of this subsection (g) when referring to a payment amount shall 
mean, in aggregate for each such clause, ten thousand Dollars ($10,000). 

(ii) (i) File all Tax returns and reports required to be filed by Transaction Group; 
and (ii) reserve for the payment of Taxes in accordance with GAAP. Should 
a default in reserving for the payment of Taxes occur. Transaction Group will 
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promptly notify Power Seller of the amount and correct such failure in the 
next accounting period. 

(h) Reporting Requirements. Deliver or cause to be delivered to Power Seller, as 
soon as commercially practical, in form and substance satisfactory to Power 
Seller: 

(i) The reports and information as and when required pursuant to the provisions 
of Schedule X(h); and 

(ii) Such other information respecting the business. Properties, Transactions, 
Collateral, Transaction Documents, Specified Documents and performance 
thereunder, or the condition or operations, financial or otherwise, of 
Transaction Group as Power Seller may from time to time reasonably request. 

(i) Other Notices. DelivertoPower Seller prompt written notice of the following: 

(0 Defaults. The occurrence of any event of default (however evidenced) or any 
Potential Event of Default under a Customer Contract; 

(ii) Material Changes. Any other event, development or circumstance that has 
resulted in, or could reasonably be expected to result in, a Material Adverse 
Effect; 

(iii) Additional Notices, (i) copies of any individual complaint filed against any 
Member in a court of law or any counterclaim with respect to a complaint 
filed by a Member involving an amount in excess of ten thousand Dollars 
($10,000), or any complaints or counterclaims filed against any member of 
Transaction Group in a court of law or any complaints involving an amount in 
excess of one hundred thousand Dollars ($100,000) in the aggregate; (ii) any 
notice sent by or to a Member by or to (A) a Customer or other creditor 
pertaining to a payment dispute where the amount in dispute or alleged owed 
is in excess often thousand Dollars ($10,000), (B) one or more Customers or 
other creditors pertaining to payment disputes where the amount in dispute or 
alleged owed under all such disputes is in excess of one hundred thousand 
Dollars ($100,000) in the aggregate, (C) a Customer or other creditor 
pertaining to the non-performance or breach of a material obligation under the 
contract between such Persons or pertaining to force majeure, or (D) a 
Customer or other creditor pertaining to any demand for margin or collateral 
by any such Person; (iii) any violations of the Risk Management Policy by a 
Power Buyer; (iv) any change in any of the officers of any Member; and (v) 
the commencement (whether actual or threatened in writing) of any action, 
investigation or proceeding by or before any Governmental Authority, 
excluding routine customer complaints. Notwithstanding the foregoing, upon 
request, a Power Buyer shall provide Power Seller access to information 
relating to all customer complaints and such Power Buyer's response to such 
complaints. 

Each notice pursuant to this Section X(i) shall (i) be accompanied by a statement 
of an officer of the Member giving the notice setting forth details of the 
occurrence referred to therein and stating what action such member has taken and 
proposes to take with respect thereto; and (ii) describe with particularity any and 
all provisions of the Master Agreement and any other Transaction Document that 
have been breached. 
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(j) Books and Records: Inspection, (i) Keep proper records and books of account in 
which full, frue and correct entries will be made in accordance with GAAP and all 
Legal Requirements, reflecting all financial transactions and matters involving the 
assets and business of Transaction Group; (ii) maintain such books and records of 
account in material conformity with all applicable requirements of any 
Governmental Authority having regulatory jurisdiction over Transaction Group, 
as the case may be; (iii) from time to time, but not more than once per calendar 
quarter (absent the occurrence of an Event of Default, during the pendency of 
which representatives of Power Seller may visit and inspect pursuant to this 
subclause (iii) without limitation), during regular business hours and upon 
reasonable prior notice to Transaction Group, permit representatives and 
designated third party advisors of Power Seller (A) to visit and inspect any Power 
Buyer's Properties or systems or any of the Collateral, (B) to examine any Power 
Buyer's corporate, financial and operating records, and make copies thereof or 
absfracts therefrom, and in connection therewith such Power Buyer shall provide 
Power Seller or its advisor or representative such clerical and other assistance as 
may be reasonably requested with regard thereto, and (C) to discuss Transaction 
Group's affairs, finances and accounts with its directors, officers, employees, and 
independent public accountants, all at the expense of Transaction Group and at 
such reasonable times during normal business hours and as often as may be 
reasonably requested, provided that, in no event will Transaction Group's expense 
for which it is responsible exceed ten thousand Dollars ($10,000) in any calendar 
year; (iv) permit Power Seller to conduct (or hire a third party advisor to conduct 
on Power Seller's behalf), a review of reports and summaries referenced in 
Schedule X(h) and the Risk Management Policy, including but not limited to data 
necessary to determine Transaction Group's accounts receivable and the Credit 
Base; (v) permit Power Seller or its representative or designated third party 
advisors, at Transaction Group's sole expense, the ability and access to audit at 
any time, but not more than once per calendar quarter (absent the occurrence of an 
Event of Default, during the pendency of which representatives of Power Seller 
may visit and inspect pursuant to this subclause (v) without limitation), all inputs 
into the Credit Base calculation. Transaction Group's infrastructure, analytics, 
and historical and long-term projected data associated with Transaction Group's 
business; and (vi) no less frequently than once per week, deliver to Power Seller 
in writing a Credit Base Certificate showing a calculation of the value of the 
Credit Base as of the Local Business Day before the Local Business Day on 
which Power Seller receives such certificate. 

(k) Risk Management Policy. Comply with the Risk Management Policy (copies of 
which are attached hereto as Schedule X(k)). Within the sixty (60) day period 
prior to each anniversary of the Effective Date, Transaction Group and Power 
Seller will review such Risk Management Policy and make such changes thereto 
as is commercially reasonable based upon the applicable market, industry, 
economic and Customer conditions. Notwithstanding anything to the contrary 
herein. Transaction Group may amend or modify the Risk Management Policy 
only upon written consent of Power Seller. The foregoing right of review and 
approval shall, without limitation, also apply to each Power Buyer's templates for 
Customer contracts and any material deviations therefrom. 

(1) Further Assurances. Execute any and all further documents, financing statements, 
agreements and instruments, and take all such further actions (including the filing 
and recording of financing or continuation statements or amendments thereto (or 
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similar documents required by any laws of any applicable jurisdiction)), which 
may be required under any Legal Requirement, or which Power Seller may 
reasonably request, all at the sole cost and expense of Transaction Group. 
Transaction Group also agrees to provide to Power Seller, from time to time upon 
request, evidence reasonably satisfactory to Power Seller as to the perfection and 
priority of the Liens created or intended to be created by the Security Documents. 
Each Member agrees not to effect or permit any change to its name, the state of its 
principal place of business or chief executive office, type of its organization, 
organizational identification number or its jurisdiction of organization as in effect 
on the Effective Date unless all filings have been made under the Uniform 
Commercial Code or otherwise that are required in order for Power Seller to 
continue at all times following such change to have, and Transaction Group 
agrees to take all necessary action to ensure that Power Seller does continue at all 
times to have, a first priority security interest in all of the Collateral, except with 
respect to Permitted Liens. Power Buyer also agrees promptly to notify Power 
Seller if any material portion of the Collateral is damaged or desfroyed. 

(m) Security Agreement. Comply with the covenants set forth in the Security 
Agreement. 

(n) Customer Confracts and Material Contracts. Perform all material obligations 
under each Customer Confract and Material Confract and prevent breach, default 
or event of default (however evidenced) with respect to any Member thereunder. 
If an event of default or Potential Event of Default exists with respect to a 
Member under a Customer Contract or Material Contract, then Transaction Group 
will give Power Seller immediate written notice of such event and instructions on 
how to cure such event and Power Seller may, but has no obligation to, act as 
such member's power of attorney to cure such event, and any expenses incurred 
by Power Seller or any of its Affiliates in exercising such remedies shall be paid 
by Transaction Group within ten (10) Local Business Days of its receipt of an 
invoice from Power Seller. Without limiting the foregoing. Power Seller may 
perform directly for Transaction Group any obligations of any Member under any 
Customer Contract or Material Contract (including by delivering Products under 
the Customer Contracts). Power Seller shall use reasonable efforts to notify 
Transaction Group of its intent to perform on behalf of Transaction Group; 
provided, fiowever, it shall not be a default hereunder should Power Seller fail to 
provide such notice prior to performing on Transaction Group's behalf Such 
action by Power Seller shall not release Transaction Group from its obligations 
under any Customer Contract or Material Contract or with respect to the Master 
Agreement, and Power Seller shall not have any obligation under any Customer 
Contract or Material Contract by reason of any Transaction Document or the 
exercise of its rights hereunder or thereunder (unless expressly assumed in 
writing). 

(o) ISO Obligations: Required Registrations. 

(i) Perform all of Power Buyer's material ISO Obligations, including those under 
each POR Contract, and prevent a material breach, default or event of default 
(however evidenced) with respect to Power Buyer thereunder. If an event of 
default or Potential Event of Default exists with respect to any Required 
Registration, ISO Obligation or POR Contract, then Power Seller may, but is 
not obligated to, cure such event of default or Potential Event of Default, and 
any expenses incurred by Power Seller or any of its Affiliates in exercising 
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such remedies shall be paid by Transaction Group within three (3) Local 
Business Days of Transaction Group's receipt of notice. Power Seller shall 
use reasonable efforts to notify Transaction Group of its intent to perform on 
behalf of Transaction Group; provided, however, it shall not be a default 
hereunder should Power Seller fail to provide such notice prior to performing 
on Transaction Group's behalf Such action by Power Seller shall not release 
Transaction Group from its obligations under any Required Registtation 
contract, ISO Obligations or any POR Contract or with respect to any 
Transaction Document, and Power Seller shall not have any obligation under 
any ISO Obligations or any POR Contract by reason of any Transaction 
Document or the exercise of its rights hereunder or thereunder (unless 
expressly assumed in writing). 

(ii) Furnish to Power Seller promptly upon the giving or receipt thereof, copies of 
all material notices, requests and other communications given to or received 
from (i) any ISO or Host Utility under the POR Contracts, (ii) any 
counterparty under any Material Contract, or (iii) any Member under a 
Material Contract, and further from time to time furnish to Power Seller, or 
cause to be furnished to Power Seller, such information and reports regarding 
ISO Obligations and the Material Confracts as Power Seller may reasonably 
request. 

(iii) With respect to each Power Buyer, be responsible for all obligations, 
including reporting, relating to any Required Registrations. Each Member 
shall indemnify and hold Power Seller harmless from any costs, charges 
and/or penalties which are incurred by Power Seller as a result of Power 
Seller being deemed an LSE under any Transaction Document. 

(p) Receivables. Use commercially reasonable efforts consistent with past practices 
to collect payments on the Eligible Receivables when due, taking into account the 
responsibilities of the Host Utilities under the POR Contracts. 

(q) Independent Director. Ensure that (i) the organizational documents of Regional 
Energy Holdings, Inc. require the appointment of an independent director to its 
Board of Directors whose consent is required prior to any voluntary bankruptcy 
filing or accession to any involuntary bankruptcy filing, in either case by it or by 
any of its subsidiaries; and (ii) such independent directors have in fact been 
appointed and presently serve in such capacity. 

(r) Power Volumes. Ensure that power volumes (i) sold to Transaction Group under 
this Base Confirmation shall not exceed one hundred percent (100%) of the 
amount of power that Transaction Group is actually contracted to sell to its 
Customers for the then current month and prompt month, taking into account 
commercially reasonable differences between anticipated and actual Cu.stomer 
usage; (ii) shall be delivered to the applicable Power Buyer at a delivery point in 
the Specified Markets in which the consuming Customer is located; and (iii) will 
only be delivered during the Term. 

(s) Operating Expense Coverage Ratio. The Operating Expense Coverage Ratio will 
be greater than 1.0 on any Local Business Day on which it is measured. 

(t) Margin Ratio. The Margin Ratio will be greater than 0.05 on any Local Business 
Day on which it is measured. 

XI Certain Negative Each Member agrees with Power Seller on the Effective Date and thereafter until the 
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Covenants: Power Commitment Termination Date that, except as may be permitted under any of 
the Transaction Documents, each Member shall not: 

(a) Business Operations. Enter into any business, either directly or indirectly, except 
for the unregulated sale of retail power or other Products in the Specified 
Markets, performing under the Specified Documents, and all services and 
activities reasonably related to the foregoing to the extent not prohibited under the 
Transaction Documents. 

(b) Change in Nature of Business. Engage in any line of business other than the sale 
of Products at retail and providing Products in connection therewith, or any 
business substantially related or incidental thereto, provided that each Power 
Buyer shall be permitted to resell excess Products to Power Seller, or to an ISO or 
RTO, that were purchased by Power Buyer in anticipation of Customer load that 
was greater than actual Customer load. 

(c) Liens. Etc. Create, assume, incur or suffer to exist, any lien on or in respect of 
any of its Property whether now owned or hereafter acquired other than any lien 
in favor of Power Seller or any Permitted Lien. 

(d) Debts. Guaranties and Other Obligations. Create, assume, suffer to exist or in any 
manner become or be liable in respect of any Debt, except Debt resulting from 
this Base Confirmation. 

(e) Merger or Consolidation. Merge, combine or consolidate with any Person, or 
liquidate, wind up its affairs or dissolve itself, in each case whether in a single 
transaction or in a series of related transactions, or change its name or conduct 
business under any fictitious name, change its tax, charter or other organizational 
identification number, or change its form or state of organization; provided, 
however, that a Power Buyer may merge, combine or consolidate with another 
Power Buyer or with an Obligor. 

(f) Asset Sales. Make any asset disposition or enter into any agreement to make any 
asset disposition, except: 

(i) asset dispositions of equipment or real property to the extent that (i) the asset 
disposition is in the ordinary course of business; and (ii)(l) such property is 
exchanged for credit against the purchase price of similar replacement 
property, or (2) the proceeds of such asset disposition are reasonably 
promptly applied to the purchase price of such replacement property; 

(ii) asset dispositions of inventory in the ordinary course of business pursuant to 
Customer Contracts; 

(iii) asset dispositions of accounts to Host Utilities under POR Contracts in the 
ordinary course of business; or 

(iv) asset dispositions involving the disposal of obsolete or non-working 
equipment. 

(g) Transactions With Affiliates. Except to the extent permitted under this Base 
Confirmation, enter into any transaction of any kind with any Affiliate of any 
Member, whether or not in the ordinary course of business, including, without 
limitation, any agreement by a Member with any Affiliate for management or 
consulting services. 

(h) Limitation on Accounting Changes or Changes in Fiscal Periods. Permit (i) any 
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change in any of its accounting policies affecting the presentation of Financial 
Statements or reporting practices, except as required or permitted by GAAP; or 
(ii) the fiscal year of Transaction Group to end on a day other than December 31 
or change Transaction Group's method of determining fiscal quarters. 

(i) Limitation on Other Hedging. Purchase, assume, or hold a speculative position in 
any commodities market or futures market or enter into any Hedging 
Transactions. 

(j) Operating Leases. Enter into or remain liable upon any operating lease, except for 
operating leases which have operating lease obligations of not more than fifty 
thousand Dollars ($50,000) in the aggregate owing in any calendar month. 

(k) Sale and Leaseback Transactions and other Off-Balance Sheet Liabilities. Enter 
into or suffer to exist any (i) sale and leaseback transaction; or (ii) any other 
fransaction pursuant to which it incurs or has incurred off-balance sheet liabilities. 

(1) Amendment or Termination of Material Contracts. Amend, modify or 
supplement, or permit any amendment, modification or supplement to any 
Material Contract (as set forth in Schedule XKD) if such amendment, 
modification or supplement would increase the obligations of any Member, would 
be materially adverse to the interests of any Member or Power Seller, or would 
result in the occurrence of an Event of Default, or allow any Material Contract to 
expire or terminate, 

(m) Risk Management Policy. Amend, modify or supplement the Risk Management 
Policy without obtaining Power Seller's prior written consent. 

(n) Reserved. 

(o) Capital Expenditures. Make or become legally obligated to make any capital 
expenditure in respect of the purchase or other acquisition of any fixed or capital 
asset (excluding normal replacements and maintenance which are properly 
charged to current operations but including Acquisitions), except for (i) capital 
expenditures in the ordinary course of business not exceeding in the aggregate for 
Transaction Group one hundred thousand Dollars ($100,000) for each fiscal year; 
and (ii) capital expenditures for the purchase of computer software related to the 
purchase and sale of elecfric energy. 

(p) Relationship. Misrepresent in any material way to third parties its relationship 
with Power Seller and its Affiliates, as such relationship is described in the 
Transaction Documents. 

(q) Customer Contracts. Enter into (i) any Customer Contracts, except as such 
Customer Contracts are subject to the POR Contract in a Specified Market, 
without the prior written consent of Power Seller and except to the extent any 
such Customer Contract is entered into in compliance with the Risk Management 
Policy; or (ii) any Customer Contract with a fixed price. 

(r) POR Contracts; ISOs. Release any Host Utilitĵ  from obligations under any POR 
Contract or release any ISO from any obligatiOTi w consent to any of those actions 
without the prior written consent of Power Seller. 

(s) Disfributions. Make any payment to any equity holder of any Power Buyer if 
such equity holder is not a Member, including any disfribution or dividend, except 
as made to reasonably compensate such equity holder for the cost of the 
performance of services on behalf of Power Buyer (e.g., if an equity holder 
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employs personnel performing a billing function for Power Buyer, Power Buyer 
is permitted to make a commercially reasonable payment to the equity holder to 
compensate it for the services of such employee that is equal to equity holder's 
cost to employ such employee to perform such services on behalf of Power 
Buyer). 

(t) Amendment of Organizational Documents. Amend any organizational document 
of such Member without the prior written consent of Power Seller. 

(u) Regulatory Status. Except with respect to Power Buyers and the regulation of 
such entities as "public utilities" under the FPA due to their market-based rate 
authorization, be or become subject to (i) regulation as a respective "gas 
corporation", an "electric corporation", an "electric utility", an "electric utility 
company", a "gas utility", a "gas utility company", a "public utility", a "public 
utility company" or similar entity under the laws administered by or the 
regulations of any state; (ii) regulation as an "investment company" within the 
meaning of the Investment Company Act of 1940; (iii) regulation as a "natural-
gas company" under the NGA; (iv) regulation as any of a "public utility 
company", "gas utility company", an "elecfric utility company" or a "holding 
company," as those terms are defined under the PUHCA; (v) an actual or 
anticipated violation of any rule, regulation, order, tariff, or requirement under 
any of the FPA, the NGA, or the PUHCA; (vi) regulation by or the jurisdiction of 
the FERC; or (vii) regulation under the Interstate Commerce Act, any public 
utilities code or any other applicable Legal Requirement regarding its authority to 
incur indebtedness or grant liens on, or otherwise fransfer, sell, lease, license or 
otherwise dispose of, its Property. 

(v) Insurance. Materially modify any insurance policy without Power Seller's prior 
written consent or fail to renew an insurance policy without providing Power 
Seller at least thirty (30) days' prior written notice of such non-renewal. 

XII Events of Default: (a) In addition to the Events of Default otherwise set forth in the Master Agreement 
and herein, the occurrence of any of the following events with respect to a Power 
Buyer shall constitute an "Event of Default": 

(i) License Revoked. The revocation of Power Buyer's license or permit (i) to 
market and sell power in any Specified Market; or (ii) from FERC to 
purchase and sell power at wholesale; or 

(ii) Current Exposure; Volume Limits. Power Seller's Exposure exceeds the 
Credit Base, or the aggregate quantity of Products that the Power Seller is 
obligated to sell and deliver to Power Buyers in any twelve (12) month period 
exceeds 2,000,000 MWh or any other Volume Limit that may be established 
by mutual agreement of the Parties. 

(b) In addition to the Events of Default otherwise set forth in the Master Agreement, 
the occurrence of any of the following events with respect to a Member shall 
constitute an "Event of Default" thereunder: 

(i) Transaction Documents. A failure to perform under any of the Transaction 
Documents after any applicable notice and cure periods; 

(ii) Judgments. Any one or more judgments, decrees or orders for the payment of 
money shall be rendered against Transaction Group in an aggregate amount in 
excess of fifty thousand Dollars ($50,000) when aggregated with all such 
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judgments, decrees or orders and either (i) enforcement proceedings shall 
have been commenced by any creditor upon such judgment, decree or order; 
or (ii) there shall be any period of thirty (30) consecutive days during which a 
stay of enforcement of such judgment, decree or order, by reason of a pending 
appeal or otherwise, shall not be in effect; 

(iii) ERISA. With respect to Transaction Group (i) an ERISA Event occurs with 
respect to a pension plan or multiemployer plan which has resulted or could 
reasonably be expected to result in liability of Transaction Group under Title 
IV of ERISA to the pension plan, multiemployer plan or the PBGC in an 
aggregate amount in excess of fifty thousand Dollars ($50,000); or (ii) 
Transaction Group fails to pay when due, after the expiration of any 
applicable grace period, any installment payment with respect to its 
withdrawal liability under Section 4201 of ERISA under a multiemployer 
plan in an aggregate amount in excess of twenty-five thousand Dollars 
($25,000); 

(iv) Material Contracts. There shall have been a termination or cancellation of, 
or a default that would permit the termination or cancellation of, any Material 
Contract and such termination or cancellation could be expected to have a 
Material Adverse Effect as determined by Power Seller in its reasonable 
discretion; 

(v) Change of Control. Any change in its ownership, other than changes of up to 
twenty five percent (25%) in the ownership of Regional Energy Holdings, 
Inc.; 

(vi) Transaction Documents, (i) Any of the Transaction Documents, at any time 
after its execution and delivety and for any reason other than as expressly 
permitted hereunder, ceases to be in full force and effect; (ii) any Member or 
any other Person contests in any manner the validity or enforceability of any 
of the Transaction Documents; or (iii) a Member or one of its equity owners 
denies that it has any or fiirther liability or obligation under any of the 
Transaction Documents, or purports to revoke, terminate or rescind, any of 
the Transaction Documents; 

(vii) Security Documents. Power Seller shall, at any time, fail to have an 
exclusive first priority security interest in any of the Collateral, subject to 
applicable Permitted Liens; or 

(viii) Challenge of Joint and Several Liability. Any Member contests its joint 
and several obligation hereunder. 

XIII Responsibility for Fees Each Member shall jointly and severally bear financial responsibility for, and 
and other Charges: reimburse Power Seller for or pay, as applicable, all fees, charges, and other amounts 

payable in connection with the Transaction Documents. 

XIV Conditions Precedent: The obligation of Power Seller to enter into any transactions or take any other actions 
set forth in or contemplated by this Base Confirmation are subject to the satisfaction, 
prior to or concurrently with the entering into of any such transaction or the taking of 
any such action, of the following conditions precedent (in each case unless waived in 
writing by Power Seller): 

(a) Documentation. Power Seller shall have received the following from Transaction 
Group, each of which shall be (i) in the case of the Transaction Documents or 
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other contracts, agreements or executed documents, originals, or, at the discretion 
of the Power Seller, telecopies (followed promptly by originals) unless otherwise 
specified, each properly executed by an authorized officer of each Member that 
has signed such document, dated on or before the Effective Date; or (ii) in the 
case of copies of documents that are not contracts or agreements, certified by an 
officer of each Member that prepared or has signed such document that such copy 
is a true, correct, and complete copy of the original document, each in form and 
substance satisfactory to Power Seller in its sole discretion: 

(i) the Master Agreement, including this Base Confirmation; 

(ii) the Guaranty; 

(iii) the Security Agreement, granting to Power Seller an Acceptable Security 
Interest in the Property of Transaction Group together with any other 
documents, agreements and instruments necessary to create an Acceptable 
Security Interest in the Collateral; 

(iv) the Control Agreements necessary with respect to deposits and investments 
which constitute Collateral to create an Acceptable Security Interest in such 
deposits and investments and each account holding such deposits and 
investments; 

(v) the release of all existing liens on the Property of Transaction Group, in a 
form acceptable to Power Seller, dated as of the Effective Date, duly executed 
and delivered by the lien holders, including, without limitation, the release of 
all Existing Senior Debt Liens; 

(vi) a closing certificate from an authorized officer of each Member, in 
substantially the form of Exhibit XIV(a)(vi). certifying (i) that all 
representations and warranties of such Member set forth in the Master 
Agreement and in the other Transaction Documents to which it is a party are 
true and correct in all material respects; (ii) that no Event of Default, 
Termination Event or Potential Event of Default has occurred and is 
continuing; (iii) that the conditions precedent set forth herein have been met; 
(iv) that attached thereto are true, correct and complete copies of the 
organizational documents of such Member as in effect on the Effective Date; 
and (v) as to the incumbency and specimen signature of each officer of such 
Member executing any Transaction Document or any other agreement, 
instrument, document or certificate delivered in connection herewith or 
therewith by or on behalf of such Member; 

(vii) certificates from the appropriate Governmental Authorities certifying as of a 
recent date acceptable to Power Seller the good standing, existence and 
authority of each Member in all jurisdictions where required by Power Seller; 

(viii) favorable opinions dated as of the Effective Date, by counsel to Transaction 
Group in form and substance satisfactory to Power Seller; 

(ix) a Credit Base Certificate in substantially the form set forth in Exhibit 
XlV(aXix) from each Member's CFO dated as of the Effective Date 
addressed to Power Seller; 

(x) a copy of, or a certificate as to coverage under, the insurance policies required 
by the Base Confirmation and the applicable provisions of the Security 
Documents, each of which shall be endorsed or otherwise amended to include 
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a customaty loss payable endorsement to the Power Seller, to name the Power 
Seller as an additional insured, and to provide that it shall not be cancelled 
upon less than thirty (30) days' prior written notice thereof by the insurer to 
Power Seller; 

(xi) a copy of the Risk Management Policy as in effect on the Effective Date; 

(xii) Reserved; 

(xiii) evidence that Transaction Group has instructed each Host Utility to pay all 
amounts owing to each Power Buyer to each such Power Buyer's Lockbox 
Account; 

(xiv) a fully executed original of the Release Agreement; and 

(xv) such other documents, governmental certificates and agreements as Power 
Seller may reasonably request. 

(b) Payment of Fees. Co.sts. Expenses and Other Amounts. Transaction Group shall 
have paid Power Seller (i) a set-up fee of fifty thousand Dollars ($50,000) payable 
on or prior to the Effective Date; (ii) the Initial Loan Fee payable on or prior to 
the Power Commencement Date; and (iii) all reimbursements for all fees, costs, 
expenses and other payments or amounts incurred by Power Seller in connection 
with the negotiation, drafting and execution of the Transaction Documents, 
including all amounts reimbursing Power Seller for all costs and expenses 
(including attorneys' fees and costs of the Power Seller's counsel) (1) which have 
been invoiced, and (2) any amounts which may be incurred by Power Seller in 
connection with the negotiation, drafting and execution of the Transaction 
Documents after the Effective Date. In the event an amount is not known by 
Power Seller as of the Effective Date, Transaction Group shall reimburse Power 
Seller such amount by the third (3"*) Local Business Day following Transaction 
Group's receipt of Power Seller's invoice therefor. 

(c) Due Diligence: Corporate Structure. Power Seller shall have completed 
satisfactory due diligence review of the Property, liabilities, business and 
operations of Transaction Group and all legal, financial, accounting, 
governmental, tax and regulatory matters, and fiduciaty aspects of Transaction 
Group. The documentation reflecting the ownership, capital, corporate, tax, 
organizational and legal structure of Transaction Group shall be acceptable to 
Power Seller. 

(d) Security Documents. Power Seller shall have received all appropriate evidence 
required by it in its sole discretion necessary to determine that Power Seller has 
an Acceptable Security Interest in all of the Collateral, including (i) the delivery 
to Power Seller of such financing statements under the Uniform Conimercial 
Code for filing in such jurisdictions. Trademark Security Agreement Supplement 
(as defined in the Security Agreement), and stock/membership certificates each as 
Power Seller may require; and (ii) lien. Tax and judgment searches conducted on 
Transaction Group reflecting no liens against any of the Collateral as to which 
perfection of a Hen is accomplished by the filing of a financing statement other 
than any liens created by the Master Agreement. 

(e) Financial Statements. Commencing no later than April 30, 2011, Power Seller 
shall receive true and correct copies of (i) the audited Financial Statements, 
prepared on a consolidated basis (as such statements are required by Schedule 
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X(h)): (ii) the unaudited consolidated and consolidating balance sheets and related 
statements of operations, cash flows and stockholders' equity of Transaction 
Group as of and for the periods ended December 31, 2010 and each December 31 
thereafter and including a reconciliation from GAAP to Non-GAAP Financial 
Reporting; (iii) the Pro Forma Financial Statements; (iv) the Projections in form 
and substance reasonably satisfactory to Power Seller; and (v) such other financial 
information as Power Seller may reasonably request. 

(f) Authorizations and Approvals. Power Seller shall be satisfied that all 
governmental and third party approvals, consents, permits, and licenses necessaty 
in connection with each Member's execution, delivety and performance of, and 
the consummation of the transactions contemplated by, this Base Confirmation 
and the other Transaction Documents to which it is a party shall have been 
obtained and be in full force and effect, and all applicable waiting periods shall 
have expired without any action being taken or threatened that would restrain, 
prevent or otherwise impose adverse conditions on this Base Confirmation or any 
other Transaction Document and the actions contemplated hereby and thereby. 

(g) Existing Senior Debt Payoff: Existing Senior Debt Liens. Power Seller shall have 
received evidence satisfactoty to it in its sole discretion that (i) the Existing 
Senior Debt Payoff has occurred; and (ii) all Existing Senior Debt Liens in the 
Collateral or in other Property of a Power Buyer, whether in an Existing Senior 
Debt Party's individual capacity or as collateral agent or administrative agent for 
the Existing Senior Debt Parties, have been either assigned to Power Seller or 
terminated and released of record pursuant to agreements, instruments and 
documents satisfactoty to Power Seller in its sole discretion. 

(h) No Proceeding or Litigation; No Injunctive Relief No action, suit, investigation 
or other proceeding (including, without limitation, the enactment or promulgation 
of a statute or rule) by or before any arbitrator or any Governmental Authority 
shall be threatened or pending and no preliminaty or permanent injunction or 
order by a state or federal court shall have been entered (i) in connection with this 
Base Confirmation or any other Transaction Document or any transaction 
contemplated hereby or thereby; or (ii) which, in any case, in the reasonable 
judgment of Power Seller, could reasonably be expected to have a Material 
Adverse Effect. 

(i) No Event of Default or Potential Event of Default. With respect to the Master 
Agreement, any Customer Contracts and any Material Contract, no event of 
default or Potential Event of Default shall have occurred and be continuing. 

(j) Solvency, (i) The fair value of the assets of Transaction Group will exceed its 
debts and liabilities, subordinated, contingent or otherwise; (ii) the present fair 
saleable value of the Property of Transaction Group will be greater than the 
amount that will be required to pay the probable liabilities of Transaction Group 
hereunder or otherwise whether such liabilities are subordinated, contingent or 
otherwise, as such liabilities become absolute and matured; and (iii) Transaction 
Group will not have unreasonably small capital with which to conduct the 
business in which it is engaged as such business is now conducted and is 
proposed to be conducted following the Effective Date. 

(k) Representations and Warranties. The representations and warranties of each 
Member contained herein and in each other Transaction Document then in effect 
shall be true and correct in all material respects before and after giving effect to 
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any of the fransactions contemplated under any of the Transaction Documents as 
though made on and as of such date. 

(I) No Material Adverse Effect. Power Seller shall be satisfied that since Januaty 1, 
2010, there has been no material adverse change in the condition (financial or 
otherwise), results of operations, assets, properties, business or prospects of 
Transaction Group. 

(m) Collateral Posting and Initial Loan. On or prior to the Power Commencement 
Date, Power Seller, Transaction Group and Montage LLC will work together to 
effect: (i) the return to Power Seller of the "Original Collateral; (ii) the 
replacement of the Original Collateral with collateral of equivalent value from 
Power Seller; and (iii) independent of the timing of events described in clauses (i) 
and (ii) above, payment to Montage LLC of an amount equal to the value of the 
Original Collateral, all as more completely described in the Lien Release. Power 
Seller and Power Buyers agree to take all necessary steps to arrange for the 
cancellation or return to Power Seller at the end of the Term the collateral posted 
by Power Seller to ISO-NE and/or PJM. In addition, prior to the Power 
Commencement Date, Power Seller will loan Transaction Group an amount up to 
(i) all amounts owing to Montage LLC pursuant to any loans from Montage LLC 
to any Member, minus (ii) the Original Collateral payment described above, 
provided, however, that the total amount of such loan shall not exceed the value 
of the Credit Base on the date of such loan, as calculated by Power Seller in a 
commercially reasonable manner (the "Initial Loan"). Such loaned funds will be 
used to pay Montage LLC on or before the Power Commencement Date all 
amounts owing to Montage LLC by Transaction Group other than the Original 
Collateral, which shall not be recovered twice under this provision. Following 
such payment and the payment of an amount equal to the Original Collateral, 
Montage LLC will release all liens it holds on any and all property of Transaction 
Group, as further described in the Release Agreement. Transaction Group will 
owe Power Seller a loan fee of one hundred fifty thousand Dollars ($150,000) 
(the "Initial Loan Fee") that will be due on the Power Commencement Date. The 
Initial Loan will be repaid by Transaction Group pursuant to Section VIII. 

XV Definitions: As used herein the following terms shall have the following meanings: 

"Acceptable Security Interest" means, with respect to any Property of Transaction 
Group, any lien on such Property which (i) with respect to any Collateral exists in 
favor of and for the benefit of Power Seller; (ii) secures the payment and performance 
of the Secured Obligations; and (iii) is perfected and valid and enforceable against 
each Member in preference to, and has priority over, any liens or other rights of any 
other Person therein, except as expressly provided in any of the Transaction 
Documents. 

"Affiliate" shall have the meaning set forth in the Master Agreement. 
"Ancillary Services" means those services necessaty to support the fransmission of 
electric power from Power Seller to a Power Buyer given the obligations of control 
areas and transmitting utilities within those confrol areas to maintain reliable 
operations of the interconnected fransmission system. 
"Base Confirmation" has the meaning set forth for such term in the introductoty 
paragraph hereto. 

"Bilateral Transaction" means a transaction agreed to by Power Seller for the sale and 
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purchase of Product, as requested by a Power Buyer no more than one (1) month in 
advance of the scheduled delivety of such Energy, to be procured by Power Seller in a 
Specified Market and scheduled in accordance with Schedule V. 

"Bilateral Transaction Fee" means an amount equal to $0.12 per MWh for the 
quantity of elecfric energy procured by Power Seller in a Bilateral Transaction. 

"Capacity Fee" means $.50 per kW-month, adjusted pro rata for fractional quantities. 

"Collateral" shall have the meaning set forth in the Security Agreement. 

"Commitments" means the services and other actions set forth on Schedule V. such 
Schedule to be revised to add additional ISOs as necessaty to reflect all Specified 
Markets in which Power Buyers are selling elecfric energy to retail customers. 

"Control Agreements" shall have the meaning set forth in the Security Agreement. 

"Credit Base" shall have the meaning set forth in Schedule XII(a)(ii). 

"Customer" means any Person whose account is covered by a POR Contract that 
purchases, is obligated to purchase or is obligated with respect to purchases of 
Products on a retail basis from a Power Buyer. 

"Customer Confracts" means all contracts, undertakings and agreements between or 
among a Power Buyer and any one or more Customers for the purchase of Products. 

"Debt" means, for any Person, without duplication, all of the following, whether or 
not included as indebtedness or liabilities in accordance with GAAP: 

(a) all obligations of such Person for borrowed money and all obligations of such 
Person evidenced by bonds, debentures, notes or other similar instruments; 

(b) obligations of such Person to pay the deferred purchase price of property or 
services (other than trade accounts payable in the ordinaty course of business); 

(c) capital leases; 

(d) all obligations of such Person in respect of letters of credit, bankers' acceptances, 
bank guarantees, surety bonds or similar instruments which are issued upon the 
application of such Person or upon which such Person is an account party or for 
which such Person is in any way liable; 

(e) net obligations of such Person under each hedge fransaction; 

(f) off-balance sheet liabilities; 

(g) indebtedness secured by a lien on Property now or hereafter owned or acquired by 
such Person (including indebtedness arising under conditional sales or other title 
retention agreements), whether or not such indebtedness shall have been assumed 
by such Person or is limited in recourse (provided that if such Person has not 
assumed or otherwise become liable in respect of such Debt, such Debt shall be 
deemed to be in an amount equal to the lesser of the amount of such Debt and the 
fair market value of the Property encumbered by such lien); 

(h) mandatorily redeemable stock; and 

(i) all guarantees of such Person in respect of any of the foregoing. 

For all purposes hereof, the Debt of any Person shall include the Debt of any 
partnership or joint venture (other than a joint venture that is itself a corporation or 
limited liability company) in which such Person is a general partner or a joint 
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venturer, unless such Debt is expressly made non-recourse to such Person. The 
amount of any net obligation under any hedge transaction on any date shall be deemed 
to be the net settlement amount which would be owed upon termination thereof as of 
such date. 

"Deferred Operating Expenses" means an amount equal to (i) the Operating Expenses 
for the month prior to the month in which the Deferred Operating Expenses are 
calculated, plus (ii) the amount of any collateral any Power Buyer has posted in the 
month prior to the month in which the Deferred Operating Expenses are calculated, 
plus (iii) any sales agent commissions paid by any Power Buyer in the month prior to 
the month in which the Deferred Operating Expenses are calculated, all as calculated 
by Transaction Group in a commercially reasonable manner. 

"Effective Date" means September 22, 2010. 

"Eligible Receivables" means the Eligible Billed Host Ufility Accounts Receivable 
plus the Eligible Unbilled Host Utility Accounts Receivable, as such terms are 
defined in Schedule XII(a)(ii). 

"Energy Fee" means an amount equal to $ 1.20 per MWh for the quantity of electric 
energy as calculated in Schedule V. 

"Environmental Law" means all fonner, current and ftiture federal, state, local and 
foreign laws (including common law), treaties, regulations, rules, ordinances, codes, 
decrees, judgments, directives, orders (including consent orders), and agreements in 
each case, relating to protection of the environment, natural resources, human health 
and safety or the presence, release of, or exposure to, hazardous materials, or the 
generation, manufacture, processing, distribution, use, treatment, storage, transport, 
recycling or handling of, or the arrangement for such activities with respect to, 
hazardous materials. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended 
from time-to-time, and any successor statute and all rules and regulations promulgated 
thereunder. 

"ERISA Event" means (i) a Reportable Event with respect to a Pension Plan; (ii) a 
withdrawal by Power Buyer from a Pension Plan subject to Section 4063 of ERISA 
during a plan year in which it was a substantial employer (as defined in Section 
4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal 
under Section 4062(e) of ERISA; (iii) a complete or partial withdrawal by Power 
Buyer from a Multiemployer Plan (as such term is defined in ERISA) or notification 
that a Multiemployer Plan is in reorganization; (iv) the filing of a notice of intent to 
terminate, the treatment of a Plan amendment as a termination under Sections 4041 or 
4041A of ERISA, or the commencement of proceedings by the Pension Benefit 
Guarantee Corporation to terminate a Pension Plan (as such term is defined in 
ERISA) or Muhiemployer Plan; (v) an event or condition which constitutes grounds 
under Section 4042 of ERISA for the termination of, or the appointment of a trustee to 
administer, any Pension Plan or Multiemployer Plan; or (vi) the imposition of any 
liability under Title IV of ERISA, other than for PBGC premiums due but not 
delinquent under Section 4007 of ERISA, upon any Party or any of its subsidiaries or 
any of their respective ERISA Affiliates. 

"ESG Agreemenf means the Services Agreement between Energy Services Group, 
Inc. and Regional Energy Holdings, Inc. dated as of April 7, 2009. 
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"Existing Senior Debt Liens" means the Liens granted in favor of Montage, LLC to 
secure the obligations owing to them under the Loan and Security Agreement dated 
October 19, 2009. 

"Existing Senior Debt Party" means Montage, LLC. 

"Existing Senior Debt Payoff means all obligations to Montage, LLC under the Loan 
and Security Agreement dated October 19, 2009 have been repaid in full and 
discharged and all commitments for possible future borrowings or letter of credit 
issuances under such documents have been terminated. 

"Exposure" means the sum, calculated in a commercially reasonable matter, including 
the avoidance of duplicative enfries, of (i) the amounts invoiced and payable under 
the Master Agreement from Transaction Group to Power Seller, including any 
Deferred Payment; plus (ii) the value of electric energy delivered to Customers but 
not yet invoiced by Power Seller; plus (iii) any unpaid portion of the Initial Loan; plus 
(iv) any other amounts invoiced by Power Seller but unpaid by Transaction Group; 
plus (v) the amount, if any, that would be payable to Power Seller by the Transaction 
Group (expressed as a positive number) or by Power Seller to the Transaction Group 
(expressed as a negative number) pursuant to Section 6(eXiiX2XA) of the Master 
Agreement as if all Transactions were being terminated on the day on which the 
Exposure is calculated. 

"FERC" means the Federal Energy Regulatoty Commission or any successor entity. 

"Financial Statements" means statements prepared by Transaction Group showing the 
financial condition of each Member to which any such Financial Statement applies, 
including its assets, liabilities, equity, profit, and loss. 

"FPA" has the meaning set forth in Section IX(r). 

"GAAP" means generally accepted accounting principles in the United States. 

"Governmental Authority" means the government of the United States of America or 
any other nation, or of any political subdivision thereof, whether state or local, and 
any agency, authority, insfrumentality, regulatoty body, court, central bank, or other 
entity exercising executive, legislative, judicial, taxing, regulatoty or adminisfrative 
powers or functions of or pertaining to government including without limitation, any 
state public utility commission or similar agency, NERC, FERC and any ISO. 

"Guaranty" means a guaranty duly executed and delivered by Michael Fallquist in 
favor of Power Seller and acceptable to Power Seller in its sole discretion. 

"Hedging Transactions" means basis swaps, fixed for floating swaps, NYMEX or 
other exchange-based swaps or options, fixed-price physical supply transactions and 
other similar fixed-price transactions. For the avoidance of doubt. Bilateral 
Tran.sactions shall not constitute Hedging Transactions for the purposes of this Base 
Confirmation. 

"Host Utility" means Pennsylvania Power and Light, United Illuminating Company, 
Atlantic City Elecfric, Public Service Electric and Gas, Connecticut Light and Power 
Company, Rockland Electric Company, Jersey Cenfral Power and Light Company, 
Baltimore Gas and Electric, Potomac Elecfric Power Company and such other utility 
acceptable to Power Seller with which a Power Buyer enters into an agreement for 
billing services and/or for the purchase of electric accounts receivable. No utility will 
be deemed to be a Host Utility absent Power Seller's prior written consent. 
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"Initial Loan" has the meaning set forth in Section XlV(m). 

"Initial Loan Fee" has the meaning set forth in Section XlV(m). 

"ISO" means Independent System Operator. 

"ISO-NE" means the New England Power Pool and any successor thereto. 

"ISO Obligations" means with respect to any Person, such Person's obligations to any 
ISO, whether arising in law or by contract, and including both monetaty and non-
monetaty obligations. 

"kW" means kilowatt. 

"kWh" means kilowatt-hour. 

"Legal Requirement" means, as to any Person, any law, statute, ordinance, decree, 
award, requirement, order, writ, judgment, injunction, rule, regulation (or official 
interpretation of any of the foregoing) of, and the terms of any license or permit 
issued by, any Governmental Authority which is binding on such Person. 

"Lien Release" means that certain Release Agreement between Power Seller, 
Montage LLC and Transaction Group dated of even date herewith. 

"Lockbox Account" means that certain account of Transaction Group with Citibank 
N.A. #1255342461 that is subject to the terms of a Limited Account Deposit 
Agreement between one or more Members, Power Seller and Citibank N.A., or any 
subsequent account mutually agreed to by Power Seller and Transaction Group, 
pursuant to which Transaction Group waives its check writing and ACH privileges 
and designates Power Seller as administrator on the account. 

"LSE" has the meaning set forth in Section IX(d). 

"Margin Ratio" means the result of dividing (i) the Operating Income of Power 
Buyers for the three (3) month period then ended, by (ii) the total Operating Revenue 
of Power Buyers for the three (3) month period then ended. 

"Master Agreemenf shall have the meaning set forth for such term in the 
introductoty paragraphs hereto. 

"Material Adverse Effect" means a material adverse effect upon (i) the business, 
results of operations, prospects. Property or condition (financial or otherwise) of any 
Member; (ii) the ability of a Member to perform its material obligations under the 
Transaction Documents to which it is a party; or (iii) the validity or enforceability 
against any Member of any of the Transaction Documents or any of the material 
rights or remedies of Power Seller hereunder or thereunder. 

"Material Contract" means the Transaction Documents (other than this Base 
Confirmation) and all contracts listed in Schedule XKI). 

"Member" means any Power Buyer or Obligor. 

"Minimum Annual Payment" shall have the meaning set forth in Section Vll(b). 

"Minimum Balance" will equal one million Dollars ($1,000,000) for each month in 
Year 1. At the end of Year 1 and at the end of each twelve (12) month period 
thereafter. Power Seller will calculate, in a commercially reasonable manner, the 
Minimum Balance for the following twelve (12) month period by multiplying by two 
(2) the average monthly Operating Expenses for the Power Buyers during the 
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immediately prior twelve (12) month period. By way of example, at the end of Year 
1, Power Seller will calculate the Minimum Balance for Year 2 by doubling the 
average monthly Operating Expenses for Power Buyers during Year 1. 

"Minimum Termination Fee" shall have the meaning set forth for such term in 
Section VII(c). 

"MW" means one thousand kilowatts of electricity. 

"MWh" means one thousand kilowatt-hours of elecfricity. 

"NERC" means the North American Reliability Corporation and any successor entity. 

"NGA" shall have the meaning set forth in Section IX(r). 

"Non-GAAP Financial Reporting" means any method of reporting financial 
information that does not abide by GAAP. 

"Operating Account" means that certain account of Transaction Group with Citibank, 
N.A. #1255342453 that is subject to that certain Blocked Account Agreement 
between one or more Members, Power Seller and Citibank N.A. 

"Operating Expense Coverage Ratio" means the product of dividing Unrestricted 
Cash by the average monthly Operating Expenses for the three calendar months 
preceding the date on which the Operating Expense Coverage Ratio is calculated. 

"Operating Expenses" means the reasonable sales, operating and administrative costs 
(excluding sales agent commissions) for the Transaction Group in a calendar month. 

"Operating Income" means Operating Revenue minus the cost of Products purchased 
to deliver elecfric energy to Customers. 

"Operating Revenue" means revenue received by Power Buyers for the sale of electric 
energy to Customers. 

"Original Collateral" has the meaning set forth in_the Lien Release. 

"Permitted Liens" means liens incurred by a Member as part of the purchase or lease 
of office equipment, furnishings or supplies; provided, however, that (i) all Permitted 
Liens must be held by the seller of such office equipment, furnishings or supplies; and 
(ii) the aggregate value of all Permitted Liens may not exceed $200,000.00 at any 
time outstanding. 

"Person" means any natural person, corporation, limited liability company, trust, joint 
venture, association, company, partnership, governmental body or other entity. 

"Physical Payment Date" means the twentieth (20*) day of the month following a 
delivety month, provided that if such date is not a Local Business Day, the Physical 
Payment Date shall be the first (1'') day immediately prior to the day that is a Local 
Business Day. 

"PJM" means PJM Interconnection, LLC and any successor thereto. 

"Plan" means a pension plan or a multiemployer plan. 

"POR Contract" means, the (i) Elecfric Supplier Service Agreement between The 
United Illuminating Company and Viridian Energy, Inc. (f/k/a New England Gas & 
Electric, Inc.) dated May 6, 2009 and such other similar agreement by Power Buyer 
and a Host Utility consented to by Power Seller; (ii) Electric Supplier Service 
Agreement between The Connecticut Light and Power Company and Viridian 
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Energy, Inc. dated July 6, 2009 and such other similar agreement by Power Buyer and 
a Host Utility consented to by Power Seller; (iii) Third Party Supplier Customer 
Account Services Master Service Agreement between Public Service Elecfric and Gas 
Company and Viridian Energy PA LLC dated April 20, 2010 and such other similar 
agreement by Power Buyer and a Host Utility consented to by Power Seller; (iv) 
Third Party Supplier Agreement between Public Service Elecfric and Gas Company 
and Viridian Energy PA LLC dated April 20, 2010 and such other similar agreement 
by Power Buyer and a Host Utility consented to by Power Seller; (v) Third Party 
Supplier Customer Account Services Master Service Agreement between Rockland 
Electric Company and Viridian Energy PA LLC dated May 7, 2010 and such other 
similar agreement by Power Buyer and a Host Utility consented to by Power Seller; 
(vi) Third Party Supplier Agreement between Rockland Elecfric Company and 
Viridian Energy PA LLC dated May 7, 2010 and such other similar agreement by 
Power Buyer and a Host Utility consented to by Power Seller; (vii) Third Party 
Supplier Customer Account Services Master Service Agreement between Jersey 
Centra! Power and Light Company and Viridian Energy PA LLC dated April 30, 2010 
and such other similar agreement by Power Buyer and a Host Utility consented to by 
Power Seller; (viii) Third Party Supplier Agreement between Jersey Central Power 
and Light Company and Viridian Energy PA LLC dated April 30, 2010 and such 
other similar agreement by Power Buyer and a Host Utility consented to by Power 
Seller; (ix) Billing Services Agreement between Baltimore Gas and Elecfric Company 
and Viridian Energy PA LLC dated July 8, 2010 and such other similar agreement by 
Power Buyer and a Host Utility consented to by Power Seller; (x) Supplier 
Coordination Agreement between Baltimore Gas and Electric Company and Viridian 
Energy PA LLC dated May 6, 2010 and such other similar agreements by Power 
Buyer and a Host Utility consented to by Power Seller; (xi) Electronic Data 
Interchange Trading Partner Agreement between Baltimore Gas and Elecfric 
Company and Viridian Energy PA LLC dated May 6, 2010 and such other similar 
agreements by Power Buyer and a Host Utility consented to by Power Seller; (xii) 
Customer Consumption Data Reporting Agreement between Baltimore Gas and 
Electric Company and Viridian Energy PA LLC dated May 14, 2010 and such other 
similar agreements by Power Buyer and a Host Utility consented to by Power Seller; 
(xiii) Third Party Supplier Customer Account Services Master Service Agreement 
between Atlantic Electric Company and Viridian Energy PA LLC dated April 22, 
2010 and such other similar agreements by Power Buyer and a Host Utility consented 
to by Power Seller; (xiv) Third Party Supplier Agreement between Atlantic Electric 
Company and Viridian Energy PA LLC dated April 22, 2010 and such other similar 
agreements by Power Buyer and a Host Utility consented to by Power Seller; (xv) 
Individual Coordination Agreement between PP&L, Inc. and Viridian Energy PA 
LLC dated November 6, 2009 and such other similar agreements by Power Buyer and 
a Host Utility consented to by Power Seller; and (xvi) Supplier Coordination 
Agreement Matyland between the Potomac Electric Power Company and Viridian 
Energy PA LLC dated as of June 11, 2010 and such other similar agreements by 
Power Buyer and a Host Utility consented to by Power Seller. 
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"Potential Event of Default" means an event which, with the provision of notice or the 
passage of time, would become an Event of Default (when reference is made to this 
Master Agreement), or an event of default or similar occurrence (when reference is 
made to any other agreement). 

"Power Annex" means that certain Power Annex forming a part of the Schedule to the 
Master Agreement. 

"Power Commencement Date" means the date on which (i) Power Seller is 
recognized by ISO-NE and PJM as the Scheduling Agent for all Power Buyers; (ii) a 
Declaration of Authority has been executed by Transaction Group and Power Seller 
and accepted by PJM designating Power Seller the Financially Responsible Party for 
Power Buyers in PJM; and (iii) all Conditions Precedent have been satisfied by 
Transaction Group. 

"Power Commitment Termination Date" means the earlier of (i) September 30, 2013; 
and (ii) the date on which all fransactions entered into in accordance with this Base 
Confirmation have terminated; provided, however, that this Base Confirmation shall 
continue in effect with respect to each transaction outstanding on the Power 
Commitment Termination Date until all such transactions have terminated. 

"Products" means electric energy, capacity, Ancillaty Services, SRECs and other 
products agreed upon in writing by Power Seller. 

"Pro Forma Financial Statement" means financial statements for Transaction Group 
for the prior year not prepared pursuant to GAAP with adjustments agreed to by 
Power Seller. 

"Projections" means an unaudited, forward-looking financial statement, prepared in 
good faith and based on reasonable assumptions, showing the subject Person's assets 
and liabilities, or income and expenses, that may be recognized in the future by such 
Person. 

"Property" of any Person means any interest of such Person in any property or asset 
(whether real, personal or mixed, tangible or intangible). 

"PUHCA" shall have the meaning set forth in Section IX(r). 

"Required Registration" means any and all NERC, FERC, state, local and other 
regulatoty-related regisfrations required to be made by any Member to conduct its 
business and any contract related thereto. 

"Response" shall have the meaning set forth in Section IX(aaXii). 

"Risk Management Policy" shall have the meaning set forth in Schedule X(k). 

"Schedule" means that certain Schedule to the Master Agreement between Power 
Seller and Transaction Group dated as of September 22, 2010. 

"Secured Obligations" shall have the meaning set forth in the Security Agreement. 

"Security Agreemenf means the Security Agreement dated as of September 22, 2010 
between Transaction Group and Power Seller. 

"Security Documenf means (i) any Security Document defined in the Security 
Agreement, and (ii) any Guaranty. 

"Specified Documents" means the POR Contracts, ESG Agreement and the Customer 
Contracts. 
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"Specified Markets" means Pennsylvania, Connecticut, Matyland, New York, New 
Jersey, PJM, ISO-New England, and each other market in the United States which 
Power Seller has, in its sole discretion, approved in writing for inclusion as a 
Specified Market. 

"SRECs" means fradable, non-tangible credits issued by a State in the United States 
that represent proof that one (1) MWh of electricity was generated from a solar energy 
eligible renewable energy resource. 

"Supply Fee" means for any period the sum of the Energy Fee, the Capacity Fee, and 
the Bilateral Transaction Fee for such period. 

"Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee 
of any nature (including interest, penalties and additions thereto) that is imposed by 
any government or other taxing authority in respect of any payment under the Master 
Agreement other than a stamp, registration, documentation or similar tax. 

"Term" shall have the meaning set forth for such term in Section IV(a) of this Base 
Confirmation. 

"Transaction Documents" means the Security Agreement, Lien Release, Guaranty, 
Control Agreements, this Base Confirmation and the Master Agreement. 

"Transaction Group" has the meaning set forth in the infroductoty paragraphs hereto. 

"Transactions" means transactions to sell power under a POR Contract. 

"Unrestricted Cash" means the cash held in the Transaction Groups' accounts with 
Citibank other than the Lockbox Account. 

XVI Miscellaneous: (a) In the event of any inconsistency between the provisions of this Base 
Confirmation and any other Transaction Documents, this Base Confirmation will 
prevail. In the event of any inconsistency between Schedule V and this Base 
Confirmation, Schedule V will prevail. 

(b) This Base Confirmation will be interpreted and construed in accordance with the 
laws of the State of New York. 

XVII Notices All notices delivered to Regional Energy Holdings, Inc. shall be deemed to have been 
properly given when delivered using one of the below methods as prescribed in 
Schedule XVII. 

A notice delivered to any Member shall be deemed to constitute sufficient and 
effective notice to all members of Transaction Group. Power Seller shall have no 
obligation to deliver any notices to Transaction Group except as pursuant to this 
Section XVII. 

All payments to Transaction Group by a Host Utility shall be made to the following 
Lockbox Account: 

Bank: Citibank N.A. 
Address: 586 Connecticut Avenue 

Norwalk, CT 06854 

Account Number: 1255342461 

ABA Number: 221172610 (for both wires and non-wires) 
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Instructions: Regional Energy Holdings, Inc.- Concentration Account 

(signatures follow) 
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Please sign below to confirm that the terms stated herein accurately reflect the agreement reached between the Parties on 
the Effective Date. 

MACQUARIE ENERGY LLC REGIONAL ENERGY HOLDINGS, INC. 

By: 
Name: 
Titie: 

By: 
Name: Michael J. Fallquist 
Title: CEO 

VIRIDIAN ENERGY, INC. 

By:. 
Name: Michael J. Fallquist 
Title: CEO 

VIRIDIAN ENERGY MD LLC 

By: 
Name: Michael J. Fallquist 
Titie: CEO 

VIRIDIAN ENERGY NJ LLC 

By: 
Name: Michael J. Fallquist 
Title: CEO 

VIRIDIAN ENERGY NY, LLC 

By: 
Name: Michael J. Fallquist 
Title: CEO 

VIRIDIAN ENERGY PA LLC 

By: 
Name: Michael J. Fallquist 
Title: CEO 

5923876V.5 
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VIRIDIAN NETWORK, LLC 

By: 
Name: Michael J. Fallquist 
Title: CEO 
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Viridian Energy NJ LLC 

Exhibit C-5 

"Forecasted Financial Statements," provide two years of forecasted financial statements 
(balance sheet, income statement, and cash flow statement) for the applicant's CRNGS 
operation, along with a list of assumptions, and the name, address, email address, and 
telephone number of the preparer. 

See attached. 
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