
FILE 1^ 

Confidential Release 

Case Number: io-396-GA-CRS 

Date of Confidential Document: March 22,2012 

Release Date: ^A/^^^ 

Page Count: ^^ P ^ 

Document Description: ro 

Exhibits C-3, C-4 and C-5 (March 22,2012) 

''Consent to Release to the PUCO DIS Website" 

Name \e^,, j^ SlJr 

-0 ^ 

o * 

o 

O 
I 

o 

m 
—* 

en 

\ 0 

Reviewing Attorney Examiner's Signature 

Date Reviewed ^Ijllf 

accur.ite ^n^ o^'^^^^^ll^^Jlr^V^.iar course ox.^^^^^^-accur.i^^^ ̂ li^irea in the regular coui:»<. - ^ Q ̂  

Tecbnician. 

2014 



CONTAINS INFORMATION THAT HAS BEEN R E Q T J E S T E D TO BE 
CONFIDENTIAL , 

C-3 Exhibit C-3 "Financial Statements^" provide copies of the 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. 

TEGE LLC does not have audited financial statements available; however attached are 
the unaudited financials for 2010 and 2011 (Attachment H) and an officer certification 
regarding these fmancials (Attachment I). TEG has audited financials; thus please refer 
to TEG's website, http://www.integrysgroup.com/investor/default.aspx. to find TEG's 
2009 and 2010 Annual Reports as well as its 2011 10-K. 
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ATTACHMENT H - INCLUDES PROPRIi lY INFORMATION 

GLN5417IVI 
JHAINES 

lES - Natural Gas, LLC 
BS-CURRENT PERIOD 

December 31, 2010 

ASSETS 
Current Assets: 

Cash 
Funds on Deposit with Brokers 
Accounts Receivable - External 
Accounts Receivable - Affiliates 
Notes Receivable 
Notes Receivable - Affiliates 
Storage Gas 
Assets From Risk Management Activities 
Prepaids & Other Assets 
Accrued Revenues 

Total Current Assets 

Fixed Assets: 
Property & Equipment 
Accumulated Depreication 

Total Fixed Assets 

Risk Management Assets - Long Term: 
Assets from MTM Risk Management Activities 

Total Risk Management Assets - Long Terni 

Other Assets: 
Investment in Subsidiaries 
Other 

Total Other Assets 

TOTAL ASSETS 

December 31 

1,361,050.39 
0.00 

64,885,752,69 
4,014,063.45 

0.00 
0.00 

41,017,002.60 
52,689,465.00 

0.00 
37,011,146.47 

200,978,480.60 

0.00 
0.00 
0.00 

16,727,440.00 
16,727,440.00 

0.00 
3,000,000.00 
3,000,000.00 

220,705,920.60 

Run Time: 
January 21, 2011 at 12:47 

November 30 

748,232.18 
0.00 

43,757,489.32 
5,756,563.97 

0.00 
0.00 

46.848,646.39 
71,572,195.00 

0.00 
17.441,906.02 

186,125,032,88 

0.00 
0.00 
0.00 

19,918,511.00 
19,918,511.00 

0.00 
3,000,000.00 
3,000,000.00 

209,043,543.88 

Chanqe 

612,818.21 
0.00 

21,128,263.37 
(1,742,500,52) 

0.00 
0.00 

(5,831,643.79) 
(18,882,730.00) 

0.00 
19,569,240.45 
14,853,447.72 

0.00 
0.00 
0.00 

(3,191,071.00) 
(3,191,071.00) 

0.00 
0.00 
0.00 

11,662,376.72 

LIABILITIES AND EQUITY 
Current Liabilities: 

Accounts Payable - External 
Accounts Payable - Affiliates 
Liabilities from Risk Management Activities 
Accrued Taxes 
Other Payables / Accruals 
Deferred Taxes - Current 

Total Current Liabilities 

Risk Management Liabilities - Long Temi: 
Liabilities from Risk Management Activities 

Total Risk Management Liabilities - Long Term 

Other Liabilities & Credits 
Deferred Taxes 
Other 

Total other Liabilities & Credits 

TOTAL LIABILITIES 

Equity: 
Common Stock 
Additional Paid-in Capital 
Retained Earnings 
YTD Net Income 

Jotai Equity 

TOTAL LIABILITES AND EQUITY 

60,240,506.91 
31,039,501.65 
46,809,057.00 

552,203.03 
4,279,879.06 

0,00 
142,921,147.65 

12,700,169.00 
12,700,159.00 

0.00 
0.00 
0.00 

155,621,306.65 

0.00 
12,446,374.19 
(3,710,311.00) 
56,348,550.76 
65,084,613.95 

220,705,920.60 

36,426,260.35 
28,058,371.61 
60,993,921.00 

332,963.10 
2,050,120.74 

0.00 
127,863,656.80 

14,612,353.00 
14,612,353.00 

0.00 
0.00 
0.00 

142,476,009.80 

0.00 
12,446,374.19 
(7,986,465.00) 
62,107,624.90 
66,567,534.08 

209,043,543,88 

23,812,226.57 
2,981,130.04 

(14,184,864.00) 
219,239.93 

2,229,758.32 
0.00 

15,057,490.86 

(1,912,194.00) 
(1,912,194.00) 

0.00 
0.00 
0.00 

13,145,296.86 

0.00 
0.00 

4,276,154.00 
(5,759,074.13) 
(1,482,920.13) 

11,662,376.72 
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ATTACHMENT H - INCLUDES PROPRIETARY | ^MATION 

GLN5424M 
KCLIFTO 

OPERATING REVENUE: 
Gas Revenues 
Electric Revenues 
Consulting Revenue 
Equity Earnings in Subsidiaries 
Other Revenue 

Total Operating Revenues 

COST OF GOODS SOLD: 
Gas Purchases 
Electric Purchases 
Other Purchases 

Total Cost of Goods Sold 

GROSS MARGIN: 
Gross Margin - Gas 
GnDss Margin - Electric 
Gross Margin - Other 

Gross Margin 

OPERATING EXPENSES: 
Payroll - Fixed 
Payroll - Variable 
Benefits 
Legal and Auditing 
Contractor/Professional Expenses 
Intercompany Labor & Loadings 
Category 1 Expense 
Brokers, Commissions & Program Fees 
Physical Location Direct Expenses 
General Expenses 
Bad Debt Eigiense 
Depreciation & Amortization & Depletion 
Travel E^qienses 
Recruiting & Development Expenses 
Miscellaneous 
Taxes Other Than Income 

Total Operating Expenses 

OPERATING INCOME 

Other (lncome)/Deductlons: 

Interest Income 
Late Payment Charges 
Other 

Total Other (lncome}/Deductions 

Income Before Interest Expense 

Interest Expense 
External Interest Expense 
Intercompany Interest Expense 

Total Interest Expense 

Income Before Income Taxes 

Income Tax Expense 
Income Tax Credits 

Total Income Taxes 

Income from continuing operations 

Discontinued Operations, net of tax 

Net Income (Loss) before Cumulative 
effect of a change in Accounting 
Principle 

lES - Natural Gas, LLC 
INCOME STATEMENT 

CURRENT MONTH & YTD TO BUDGET 

Actual 

71,058,186,13 
0.00 

16,938,86 
0,00 

950,03 
71.076,075.02 

74,103,202,28 
0,00 
0.00 

74.103,202,28 

(3,045,016.15) 
0.00 

17.888.89 
(3,027.127.26) 

148.58 
47.01 
28.41 

3.264.38 
2,227.50 

1,892.495.11 
0.00 

703.747.27 
0.00 

11,823.57 
133,493.00 

0.00 
0,00 
0.00 
0,00 

3,428.55 
2,750,703.38 

(5,777,830.64) 

0.00 
(20,504.92) 

0.00 
(20.504.92) 

(5.757,325,72) 

1,748,42 
0.00 

1,748.42 

(5,759.074.14) 

0.00 
0.00 
0.00 

(5.759,074,14) 

0.00 

Dec 3 1 , 2010 

CURRENT MONTH 
Budqet 

0.00 
0.00 
0.00 
0.00 

• 0.00 
0.00 

0.00 
0.00 
0.00 
0.00 

0.00 
0,00 
0,00 
0,00 

o.oo 
0,00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0,00 
0,00 

0,00 

0.00 
0.00 
0.00 
0.00 

0.00 

0,00 
0.00 
0.00 

0.00 

0.00 
0.00 
0.00 

0.00 

0.00 

Variance 

71,058,186.13 
0.00 

16,938.86 
0.00 

950.03 
71,076,075.02 

(74,103.202.28) 
0.00 
0.00 

(74,103,202.28) 

(3,045,016.15) 
0.00 

17,888,89 
(3.027.127.26) 

(148.58) 
(47.01) 
(28.41) 

(3,264.38) 
(2,227.50) 

(1.892,495.11) 
0.00 

(703,747.27) 
0.00 

(11,823.57) 
(133,493.00) 

0.00 
0.00 
0.00 
0.00 

(3.428.55) 
(2,750,703.38) 

.(5.777.830.64) 

0.00 
20,504.92 

0.00 
20,504.92 

(5,757,325.72) 

(1,748.42) 
0.00 

(1.748.42) 

(5,759.074.14) 

0.00 
0.00 
0.00 

(5,759,074.14) 

0.00 

Actual 

335,343,468.68 
0.00 

105.069.54 
0.00 

166.571.09 
335,615,109.31 

264.666.916.97 
0.00 
0.00 

264.666.916.97 

70,676,551.71 
0.00 

271.640.63 
70.948.192.34 

1,152.01 
128.36 

(1,213.80) 
57,348.41 
50,283,09 

11,756,974,87 
0,00 

1,793,651,50 
0.00 

88,554.70 
745,482.00 

0.00 
2,064.63 

0.00 
2.08 

9.329.84 
14,503.757.69 

56,444,434.65 

0.00 
(46.800.99) 

0.00 
(46.800.99) 

56,491,235.64 

142,684.88 
0.00 

142,684.88 

56.348.550.76 

0.00 
0.00 
0.00 

56.348,550.76 

0.00 

YEAR-TO-DATE 
Budqet 

0.00 
0.00 
0.00 
0,00 
0.00 
0,00 

0,00 
0.00 
0,00 
0.00 

0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 

o.oo 
0.00 
0.00 
0.00 
0.00 
0,00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 

0.00 
0.00 
0.00 
0.00 

0.00 

0.00 
0.00 
0,00 

0.00 

0.00 
0.00 
0.00 

0.00 

0.00 

Run Time: 
May 24. 2011 at 18:07 

Variance 

335,343.468.68 
0.00 

105,069.54 
0.00 

166,571.09 
335,615,109.31 

(264,666,916.97) 
0.00 
0.00 

(264,666,916.97) 

70,676,55171 
0.00 

271,640.63 
70.948.192.34 

(1,152.01) 
(128.36) 

1.213.80 
(57.348.41) 
(50,283.09) 

(11,756.974.87) 
0.00 

(1,793.651.50) 
0.00 

(88,554.70) 
(745,482.00) 

0.00 
(2,064.63) 

0.00 
(2,08) 

(9,329.84) 
(14.503,757.69) 

56,444,434.65 

0.00 
46,800,99 

0.00 
46,800.99 

56.491,235.64 

(142,684.88) 
0.00 

(142,684.88) 

56.348.550.76 

0.00 
0.00 
0.00 

56,348,550.76 

0.00 

(5,759.074.14) 0.00 (5,759,074.14) 56,348,550.76 0.00 56.348.550.76 

Cumulative Effect of a change in 
Accounting Principle 0.00 0.00 0.00 0.00 0.00 0.00 

Net Income (Loss) 

H I 

(5,759.074.14) 0,00 (5759.074.14) 
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ATTACHMENT H - INCLUDES PROPRIEl INFORMATION 

GLN5417M 
KSPECHT 

lES - Natural Gas, LLC 
BS-CURRENT PERIOD 

December 31,2011 

ASSETS 
Current Assets: 

Cash 
Funds on Deposit with Brokers 
Accounts Receivable - External 
Accounts Receivable - Affiliates 
Notes Receivable 
Notes Receivable - Affiliates 
Storage Gas 
Assets From Risk Management Activities 
Prepaids & Other Assets 
Accrued Revenues 

Total Current Assets 

Fixed Assets: 
Property & Equipment 
Accumulated Depreication 

Total Fi>ted Assets 

Risk Management Assets - Long Term: 
Assets from MTM Risk Management Activities 

Total Risk Management Assets - Long Term 

Other Assets: 
Investment in Subsidiaries 
Other 

Total Other Assets 

TOTAL ASSETS 

December 31 

1,617,955.60 
0.00 

51,467,109.08 
4,774,099.15 

0.00 
0.00 

28,816,876.04 
62,242,025.00 

10,727.00 
32,858,748.18 

181,787,540.05 

0.00 
0.00 
0.00 

15,188,906.00 
15,188,906.00 

0.00 
3,000,000.00 
3,000,000.00 

199,976.446.05 

January 

November 30 

367,799.39 
0.00 

41,208,743.37 
5,730,964.63 

0.00 
0.00 

50,382,934.23 
51,930,019.00 

0.00 
21,951.555.88 

171,572.016.50 

0.00 
0.00 
0.00 

13,027,295.00 
13,027,295.00 

0.00 
3,000,000.00 
3,000,000.00 

187,599,311.50 

Run Time: 
25, 2012 at 17:48 

Change 

1,250,156.21 
0.00 

10,258,365.71 
(956,865.48) 

0.00 
0.00 

(21,566,058.19) 
10,312,006.00 

10,727.00 
10,907,192.30 
10,215,523.55 

0.00 
0.00 
0.00 

2,161,611.00 
2,161,611.00 

0.00 
0.00 
0.00 

12,377,134.55 

LIABILITIES AND EQUITY 
Current Liabilities: 

Accounts Payable - External 
Accounts Payable - Affiliates 
Liabilities from Risk Management Activities 
Accrued Taxes 
Other Payables / Accruals 
Deferred Taxes - Current 

Total Current Liabilities 

Risk Management Liabilities - Long Tenn: 
Liabilities from Risk Management Activities 

Total Risk Management Liabilities - Long Term 

Other Liabilities & Credits 
Deferred Taxes 
Other 

Total Other Liabilities & Credits 

TOTAL LIABILITIES 

Eouitv: 
Common Stock 
Additional Paid-in Capital 
Retained Earnings 
YTD Net Income 

Total Equity 

TOTAL LIABILITES AND EQUITY 

51,250,454.87 
13,618.518.22 
53,434,294.00 

355,260.23 
2,159,711.65 

0.00 
120,818,238.97 

13,895,676.00 
13,895,676.00 

0.00 
0.00 
0.00 

134,713.914.97 . 

0.00 
12,446,374.19 
55,176,480.76 
(2,360,323.87) 
65,262,531.08 

199,976,446.05 

45.477,175.21 
6,634,815.97 

42,128,311.00 
212,040.48 

6,553,736.01 
0.00 

101.006.078.67 

11,542,671.00 
11,542,671.00 

0.00 
0.00 
0.00 

112,548,749.67 

0.00 
12,446,374.19 
54,276,027.76 

8,328,159.88 
75,050,561.83 

187,599,311.50 

5,773,279.66 
6,983,702.25 

11,305,983.00 
143.219.75 

(4,394,024.36) 
0.00 

19,812,160.30 

2,353.005.00 
2,353,005.00 

0.00 
0.00 
0.00 

22,165,165.30 

0.00 
0.00 

900,453.00 
(10,688,483.75) 

(9,788,030.75) 

12,377,134.55 

CONFIDENTIAL 
Page 1 of 1 



ATTACHMENT H - INCLUDES PROPRIETARY I i t ^ ^ . lATION 

GLN5424M 
KSPECHT 

OPERATING REVENUE: 
Gas Revenues 
Electric Revenues 
Consulting Revenue 
Equity Earnings in Subsidiaries 
Other Revenue 

Total Operating Revenues 

COST OF GOODS SOLD: 
Gas Purchases 
Electric Purchases 
Other Purchases 

Total Cost of Goods Sold 

GROSS MARGIN: 
Gross Margin - Gas 
Gross Margin - Electric 
Gross Margin - Other 

Gross Margin 

OPeRATING EXPENSES: 
Payrdt - Fixed 
Payroll - Variable 
Benefits 
Legal and Auditing 
Contractor/Professional Expenses 
Intercompany Labor & Loadings 
Category 1 Expense 
Brokers, Commissions & Program Fees 
Physical Location Direct Expenses 
General Expenses 
Bad Debt Expense 

Depreciation & Amortization & Depletion 
Travel Expenses 
Recmiting & Development Expenses 
Miscellaneous 
Taxes Other Than Income 

Total Operating Expenses 

OPERATING INCOME 

Other (lncome)/Deductlons: 

Interest Income 
Late Payment Charges 
Other 

Total Other (lncome}/Deducfions 

Income Before Interest Expense 

Interest Expense 
gxtemal Interest Expense 
intercompany Interest Expense 

Total Interest Expense 

Income Before. Income Taxes 

Income Tax Expense 
Income Tax Credits 

TotSi Income Taxes 

Income from continuing operations 

Discontinued Operations, net of tax 

Net Income (Loss) before Cumulative 

effect of a change in Accounting 

Principle 

ES - Natural Gas, LLC 
INCOME STATEMENT 

CURRENT MONTH & YTD TO BUDGET 

Actual 

63.401,178.02 
0.00 
0.00 
0.00 
0.00 

63,401.178.02 

71.446.235.55 
0.00 
0.00 

71.446.235.55 

(8,045,057.53) 
0.00 
0.00 

(8,045,057.53) 

473.45 
74.77 

100.15 
11.584.38 
16,327.52 

1,884,924.23 
0.00 

690.020.57 
0.00 

21.034.38 
12,849.00 

0.00 
0.00 
0.00 

(3,669.41) 
18,892.12 

2,653,111.16 

(10,698,168.69) 

0.00 
(10,116.54) 

0.00 
(10,116.54) 

(10,688,052.15) 

431.60 
0.00 

431.60 

(10,688,48375) 

0.00 
0.00 
0.00 

(10,688,48375) 

0,00 

(10,688.483.75) 

Dec 31,2011 

CURRENT MONTH 
Budget 

130,229,585.73 
0.00 
0.00 
0.00 
0,00 

130,229,585.73 

123.263,412.31 
0.00 
0.00 

123.263,412.31 

6,966,173.42 
0.00 
0.00 

6,966.173.42 

750,872.07 
403,517.85 
308,814.50 
41,126.00 

637,096.50 
0.00 
0.00 

921,336.73 
27.442.80 

535,513.01 
121,633.17 
136.973.07 

20,539.42 
11,583.56 

0.00 
86,233.06 

4.011,681.74 

2,954.491.68 

0.00 
0.00 
0.00 
0.00 

2,954.491.68 

0.00 
81.095.11 
61,095.11 

2.873.396.57 

0.00 
0.00 
0.00 

2.873,396.57 

0.00 

2,873,396.57 

Variance 

(66.828.40771) 
0.00 
0.00 
0.00 
0.00 

(66,828,407.71) 

51,817.176.76 
' 0.00 

0.00 
51.817.176.76 

(15.011,230.95) 
0.00 
0.00 

(15,011,230.95) 

750,398.62 
403,443.08 
308,714.35 

29.541.62 
620,263.98 

(1,884,924.23) 
0.00 

231,316.16 
27,442.80 

514,478.63 
108.784.17 
136,973.07 

29,539.42 
11.583.56 

3,669.41 
67,340.94 

1,358.570.58 

(13.652,660.37) 

0.00 
10.116.54 

0.00 
10,116.54 

(13,642,543.83) 

(431.60) 
81.095.11 
80.663.51 

(13.561,880.32) 

0.00 
0.00 
0.00 

(13.561,880.32) 

0.00 

(13,561,880.32) 

Actual 

594,770,282,66 
0.00 
0.00 
0.00 
0.00 

594,770,282.66 

563.079,176.71 
0.00 
0.00 

663.079.176.71 

31,691,105.95 
0.00 
0.00 

31,691,105.95 

2,896.67 
365.24 
676,26 

51,482.71 
245,363.57 

27,556,762.84 
0.00 

5,601.584.88 
0.00 

249,599.62 
465.304.00 

0.00 
9,336.ie 

0.00 
(59.372.66) 
181,185.28 

34.305,686.57 

(2,614,580.62) 

0.00 
(160,708.63) 

(1.46) 
(160,710.09) 

(2,453,870.53) 

(93,546.66) 
0.00 

(93.546,66) 

(2,360,323.87) 

0,00 
0.00 
0.00 

(2,360,323.87) 

0.00 

(2.360,323.87) 

Run Time: 
January 25,2012 at 17:25 

YEAR-TO-DATE 
Budqet 

929.586,406.49 
0.00 
0.00 
0.00 
0.00 

929,586,406,49 

874,082.609,96 
0.00 
0.00 

874.082,609.96 

55.503,796.53 
0.00 
0.00 

55.503,796.53 

9,010,398.84 
4.842,093.20 
3,705,543.00 

493,336.00 
7,644.927.00 

0.00 
0.00 

6,443,784.02 
328,941.25 

6,424,581.47 
1,459,521,04 
1.643,456.84 

354,341.04 
138,760.72 

0.00 
1,034,664.72 

43,524,349.14 

11,979,447.39 

0.00 
0.00 
0.00 
0.00 

11,979.44739 

0.00 
973.009.32 
973,009.32 

11,006,438.07 

0.00 
0.00 
0,00 

11,006,438.07 

0.00 

11,006,438.07 

Variance 

(334.816,123,83) 
0.00 
0,00 
0.00 
0.00 

(334,816,123.63) 

311,003,433.25 
0.00 
0.00 

311,003,433.25 

(23.812.690.58) 
0.00 
0.00 

(23,812.690.58) 

9,007.500.17 
4,841,727.96 
3,704,866.74 

441,853.29 
7,399.063.43 

(27,566.762.84) 
0.00 

842,199.14 
323,941.25 

6,174,981.85 
994,21704 

1.643.456.84 
345,004.88 
138,760.72 
59.372.66 

853.479.44 
9,218,662.57 

(14,594.028.01) 

0,00 
160,708.63 

1.46 

160,710.09 

(14.433,317.92) 

93.546.66 

973.009,32 
1.066,565.98 

(13,366,761.94) 

0.00 
0,00 
0.00 

(13,366,761.94) 

0.00 

(13,366,761.94) 

Cumulatwe Effect of a change in 

Accounting Principle 0,00 0.00 0.00 0.00 0.00 O.OO 

Net Income (Loss) (10,688.483.75) 

CONFIDENTIAL 
2,873.396.57 (13,561.880.32) 

Page 1 of 1 

(2.360.323.87) 11.006,436.07 (13,366.761.94) 



ATTACHMENT H - INCLUDES PROF^TARY INFORMATION 

C a s h F l o w S ta temen t 
2010 2011 

Net Income 

Depreciation 
Bad Debt 
Unrealized Gain/Loss on energy contracts 
Lower of cost or market Inventory adj 

Other Operating 
Funds from Operations 

Change in Working Capital: 
Accounts Receivable 
Storage Inventory 

Accounts Payable 
Total Change in Working Capital 

Cash Flow provided by Operations 
Cash Flow provided by Investing 
Cash Flow provided by Financing 
Additional Capital/ (Distributions) 12.4 

S 56.4 S 

0.7 
(13.3) 

0.6 
'(0.3) 
44.1 

(106.7) 
(41.6) 
'96.1 
(52.2) 

(8.1) 
(3.0) 

(2.4) 

O.S 
2.1 

13.4 
0.2 

13.8 

16.4 
(1.2) 

(28.7) 
(13.5) 

0.3 
-

Net Cash Flow $ 1.3 $ 0.3 

Beginning Cash Balance S - $ 1.3 
Ending Cash Balance 13 1.6 
Net Change in Cash $ 1.3 $ 0.3 



Attachment I 

OFFICER CERTIFICATION 

Richard J. Bissinq. being first duly sworn, deposes and says that he is the 

Senior Vice President of Intearvs Energy Services. Inc.: that he acknowledges that 

Attachment H is the unaudited balance sheet, income statement and cash flow 

statements for 2010 and 2011 for Integrvs Energy Services - Natural Gas. LLC, and 

that the statements and numbers contained therein are true, correct and complete to 

the best of his knowledge, information and belief. 

Richard J. Bissing 
Senior Vice President" 

Subscribed and sworn to before me 
t h i s ^ a y of March. 2012. 

(i^>^#^ (1 . ^ t s 4 i ^ " ^ ^ ^ 
Notary Public (^^troL/i -B i oUou'ioit 

%?^^- rĵ -' 
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CONTAINS n ^ R M A T I O N THAT HAS BEEN REQOTSTED TO BE 
CONFIDENTIAL 

C-4 Exhibit C-4 "Financial Arrangements^" provide copies of the applicant's cxirrent 
financial arrangements to conduct competitive retail natural gas service (CRNGS) as a 
business activity (e.g., guarantees, bank commitments, contractual arrangements, credit 
agreements, etc.,). 

TEGE LLC has a supply agreement with Sequent Energy Management, LP ("Sequent") 
to be the preferred natural gas supplier of TEGE LLC. Sequent effectively provides 
unlimited credit as long as TEGE LLC operates within the bounds of the agreement. 
Attached is the ISDA between TEGE LLC and Sequent. (See Attachment K) 

In addition to having the supply agreement in place with Sequent, Integrys Energy Group 
has provided additional security in the form of a guaranty to Sequent on behalf of TEGE 
LLC. The guaranty is currently at $60 Million, but in the contractual agreement with 
Sequent, Integrys Energy Group can be requested to increase the guaranty to a total of 
$100 Million. Attached is the current $60 MiUion guaranty. (See Attachment L) 

U U s ^ r i U t N l l a L 



ATTACHMENT K- INCLUDES PROPRIETARY INFORMATION 

ISDA> 
bitaoationai Swap Dealers Associ^on, laa. 

MASTER AGREEMENT 
dated as of December 4,2009, 

Sequent Energy Management, L J». and Bitegrys Energŝ  Services - Natural Gas, LLC 

("PariyA") ("PartyB") 

IiaTO entered and/or anticQjato entering into one or more tiansaclions (each a Tranaactiorf') that are or TmOtt be 
gcn^med by tiiis M ^ t ^ Agreement wMch iiKsludra tlie ^bsdnle (&e "St^iedole"), and &e docum^its and 
other confinning evidence (each a *'Con£rma1ioî *) exchanged between the parties or otherwise efEbctive for the 
purpose of eonfinning a evideaicmg those Trai^ictions. Tias 2002 Master Agreement and ih& Schedule are 
together inferred to as ifais **Master Agreementf. 

Accordingly, the parties agcGs as follows: — 

L Interpretotion 

(a) DeiUUlions. The tenns defined hi Section 14 and e!sewhraB in fliis Master Agreement -will have the 
meanhigs therein specified fbr the pupose of this I>r^ter Agreement. 

(b) /jWOTM/sfewQ?. In the event of Snyfaconsistency between flic provisi^ 
provisiona of this Master Agreement, the Schedule will prevail In tihte eveait of say inconsistency between &e 
pToy îoQs of any ConSnuation and this Master Agreement, such Confirmation wiU pcevaE fbr die purpose of 
the relevant Transaction. 

(c) Sin^e Agreement AH Transactions are altered into m reliance on die ̂ uvt that this Master 
Agreement and all Confirmations "Sarin, a single agreement between the parties (collectively ̂ &rred to as th^ 
"Agreement"), and tiie parties would not oflierwise enter into any Transactions. 

2. Obligatioiis 

(a) General Conditions. 

(£) Each party win make each payment or delivery ^ecified in each Confirmation to be made by i^ 
sikiject to die odier provisions of this Agreement 

(ii) Foments imder this Agreement TWU be made on the due date for vahie on that date in the place of 
the account spedfied in tie relevant Confirmatim or otherwise pursuant to this Agreement, in finely 
transferable fimds and in the manner customary for paymettts m the reqpiired cutreocy. Where 
settlement is by delivery (Qiat is» odier fltan by payment), such delivery will be made fbrreceipt on. tl^ 
due date in the manner customary &r the idevant obH|^oa unless o&erwise specified in the rdevant 
Confirmation or elsewhere in ibis Agreement 

Copyrighc © 2002 by lnt«iB«onal Swap Dealos Association, Int 
r - ' 
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ESP ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION 

(iu) Each obligation of each par^ under Section 2(a)(i) is subject to (1) die condition precedent diat no 
Event of De&uh or Potential Event of Default-witii respect to the otiier party has ocouned and is conthming, 
(2) the condition precedent tiiat no Eariy TennraatioB Date in respect of the relevant Transaction has 
occurred or been effectively designated and (3) each cdicr condition specified in this Agreement to be a 
cfflt̂ tjon precedent forthe purpose of this Secticm 2(a)(iu). 

0>) Change of Account Either party may change its acconnt for receiving a payment or delivery by gjviog 
notice to file otiier party at least five Local Business Days prio^ to tiie Scheduled Setilement Date for die payment or 
delivery to which such change allies unless sudi otiier party gives timely notice of a reasonable objection to such 
^ a i ^ . 

(c) Netting ofPaymmts^ If on any date amounte would otherwise be p^able:— 

{i) in die same cuireno}̂ j and 

(M) in respect of the same Transaction, 

by each parfy to the otiier, then, on such date, each party's obligation to ma]» paym^t of any such amount will be 
automatically satisfied and discharged and, if the aggregate amount tiiat would otiierw^ have been payable by one 
party exceeds die ag^gate amount that would othemme lave been payable by tiie otiier party, replaoed^by an 
obligatim upon '&& party by which the larger aggregate amount would have been p ^ b l e to p ^ to the otiier par^ the 
excess of tite largo' aggregate amount over die smaller aggre^to amount 

The parties -msy elect in respect of two or more Transactions that a net amount and payment obHgati<Hi will be 
determined in reflect of all amounts payable on the same date in the sans currency in r^pect of those 'Hai^ctions. 
regardless of whether su(^ amounts are payable in respect of tiie same Transaction. The election may be made in die 
Schedule or any Confinnation by speci^g that "Multiple IVansaction Ferment Netting" ^plies to the Transactions 
ideaidfied as b ^ g subject to the electiim (m which case clai^e (ii) above will utM; ^)p^ to sudi Transactions). l£ 
Multiple Ttensaction Payment Netting {& appKcable to Transactitms, it will ^pty to those Transactions with efiisrt 
&om die starting date ̂ eoified hi die Schedule or such Confirmation, or, if a startmg date is iK»t specified in die 
Schedule or such Confim^on, the starting date othHwise agreed by the parties in writing, "ntis election may be 
made sqiarately for different groups of Transactions and will apply sqparately to each paning of Offices through 
which die parties make and receive parents or delivmes. 

(d) Deduc&m or WUhhol^ngfor Taxi 

(i) GrosS'JĴ M All foments under tiiis Agreement wiU be made witiiout at^ deduction or witiiholding 
fijr or on account of any Tax unless such deduction or wifliholding is required by any appUc^Ie law, as 
modified by die practice of any relevant governmental revenue authority, then in effect If a par^ is so 
required to deduct or withhold, then ttiat party ("%") wilh— 

(1) promptly notify the other party ("Y") of such reqiiironent 

(2) pay to die relevant authorities tiie full amount required to be deducted or widiheld. 
(including the fiill amount required to be deducted or withhdd fiom ai^ additiomd amount paid by 
X to Y imder tiiis Section 2C^) pronaptiy upon die earli^ of determhung diat such deduction or 
withholding is required or receiving notice duit sucji amount iuis been assessed against Y; 

^ ) promptly forward to Y an ofiicial receipt (or a certified copy), or odis- documentation 
reasonably acceptable to Y, evid^ciug such payment to such audiorities; and 

ISDA® 20t)2 
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ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION 

(4) if such Tax is an Indemnifiable Tax, pay to Y, b addition to the payment to which Y is 
otherwise entided under this Agreement, such additional amount as is necessary to ensure tiiat the 
net amonnt actually receh'ed by Y (fiee and dear of fiidemrafiable Taxes, whefiier assessed agamst 
X or Y) will equal the fiill amount Y would have received had no such deduction or witiiholdhig ' 
been required. However, X will not be required to pay any additional amount to Y to tiie extent ftat 
it would not be reqmred to be paid but fi)n— 

(A) the feilure by Y to con^Jy vd& or perfiHm any sgreanent contained in 
Section 4(a)(i), 4(aKiii) or 4(d); or 

(B) the ftihue of a representetion made by Y pursuant to Section 3(f) to be accurate 
and tme unless such feihue would not have occurred but for (I) aiy action taken by a 
taxing authority, or brou^t m a court of con^etent jurisdiction, aite' a Transaction is 
entraed into (regardless of whether such action is taken or brougjit widi respect to a party 
to thisAgreemait) or (II) a Change in Tax Law. 

Co) UabUUy. Hi— 

(I) X is required \(y any applicable law, as modified by the practice of any relevant 
govemmentel revenue mitiiority, to make any deduction or ̂ thholdmg inrespect of whidi X would 
not be required to pay an additional amount to Y under Section 2(d)(0(4); 

GZ) X does not so deduct OT widihol^ and 

(3) a liability resulting Srom su(^ Tax is assessed directly against X, 

tiien, except to die extent Y has satisfied or dien satisfies die liablUty resalting fi»m such Tax, Y will 
pTompdy pay to X die amount of such liability (including ai^ related liability &r interest, but includii^ aity 
related liability for penalties only if Y has failed to compty wifii or perform any agreement contained in 
Section 4<aXi). 4(aXin) or 4(d)). 

3. Representations 

Each partymakes the representations contained m Sections 3(a), 3(b), 3(o), 3(d), 3(e) and Xf) and, if sjjecified m die 
Sdiedule as applying 3(g) to the otiier party (which representations will be deemed to be rejieated by each party on 
each date on -nhich a Transaction is entered into and. In the case of the represmteticais in Section 3(Q, at aH times 
until tile faminatiott of tiiis Agreement), If any "Additional I^resentation" is giecified m die Schedule or aiy 
Confirmation as applymg, tiie party or parties spedfied ibt such Additional Representation will make and, if 
appticf&le, be deemed to repeat sudi Additional Itepiesratation at die time or times specified fi)r such Additional 
Repressitatiou. 

(a) Basic Representations. 

CI) Status. ItisdulyorganisedandvalidlyexistinguttdertiielawsofthejurisdictiQnofitsorganisatiott 
ac incorporation and, if relevant under such laws, m good standing 

(ii) Powers. It has the power to execute tills Agreement and an^ otiier documentation relating; to diis 
A^eeoffint to which it is a party, to deliver this Agreement and zay odier docmuentatiou relating to tiiis 
Agreement that it is required by diis Agreement to deliver and to perfoim its obligations under tiiis 
Agreement and any obligations it' has under any Credit Support Document to which it te a party and has 
talon all necessaiy action to autiiorise such execution, delivoy andper&rmance; 

ISDA<Si20t»2 
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Oai) No Violaiion or Conflict Such execution, deliveiy and performance do not violate or conflict witii 
any law applicable to it any provision of ite constitutional documents, any order or judgment of any court or 
otiier agency of govermnent^plicable to it or any ofitsasse^ or anjr contractual restriction binding on or 
affecting it or any of its assets; 

(iv) Consents, All governmental and otiier consent that are requhed to have been obtained by it widi 
respect to fiiis Agreement or ai^ Credit Support Document to which it is a party have been obtamcd and are 
in M force and effect and all conditions of any such consents have been con^lied witii; and 

(v) ObUgaikns Binding, Its obligations under tids Agreeanent; and any Credit Support Docmnent to 
\ ^ c h it is a party constitute its legal, ^^d and binding obligations, enforceable in accordance witii t h ^ 
respective terms (subject to ^iplicable bankruptcy, reorganisBtion, insolvetu ,̂ moratorium or similar \sm 

• afiecting creditors' rights gaiera% and subject, as to enforceability, to equitable princqiles of general 
application (regardless of \rfiedjer enfcreemait is sought hi a proceeding in equity or at law)). 

(b) Absence of Certain Bvents, "So Event of DeSoU or Potential Event of De&alt or, to its knowledge, 
Tenninatirai Event with respect to it has occurred and is contmning and no such event or oiroum^ance would occur 
as a result of its entering into or perfiinmng its obligations under tiiis Agreement or any Credit Support Document to 
which it is aparty. 

(c) Absence ofLiUgadon. There is not pending or, to its knOT̂ ê(%e, dueateoed agamst i^ ai^ of its CrecUt 
Support Providers or ati^ of its applicable Specified Entities ai^ action, suit or proceecBng at law or in eqmty or 
befMe any court tribunal, governmental body, agency or official or any arbitrator that is'likeiy to affect the l e^ ty , 
validity or enforceability against it of tide Agreement or any Credit Si^port Document to which it is a party ex its 
ability to perform its obligations undo: this Agreement or such Credit Su^ort Document 

(d) Accurate of Specified htformaiiom AH appHcable udbimation that is fiimished in writing by or on behalf 
of it to die otiier party and is identified &»" the purpose of diis Section 3(^ in the Schedule is, as of the date of die 
information, true, accurate and complete in every mater^ respect 

(e) Ptv^er Tax Representation. Each representation specified m die Schedule as hehig made by it fi>r the 
purpose of tins Se(don 3(e) is accurate and true. 

(f) Payee Tax Repr^entathns, Eadi representation specified in die Schedule as being made by it for tile 
purpose of tins Section 3(f) is acctu^ and true. 

(g) No Agency. It is entering into tiiia .̂ ^reement, includmg each TTanÊ action. as prindpal and not as agwt of 
any pMSon or emity. 

4. Agreemraits 

Each party agrees witii the odier diat so long as eidier party has or may have any obligation under this Agreement or 
under any Credit 3i^c«t Document to which it is a party:— 

(a) Furnish Sp^ijied Jnformadon. It will deliver to the odier party or, in certain cases under clause Qh) 
below, to such government or taxing auttiority as the otiier party reasonably dhecte:— 

(i) ^ y fbrms, documents or certificates retetmg to taxation sp^fied in die Schedule or ai^ 
Confirmation; 

Qi) any other documents spei^ed in die Schedule or any Confirmation; and 

ISDA® 2002 
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^i) upon reasonable dranand by such odier party, ary form or document tiiat may he reqmred or 
reasonabty requested in writing in onier to allow such other party or its Credit Support Provider to make a 
paynwnt under this Agreement or any applicable Credit Support Document wiSiout any deduction or 
widiholding for or on account of sny Tax or widi such deduction or withlKilding at a reduced rate (so long as 
the conviction, execution or submission of such form or documait would not materially prejudice tiie legal 
or commercial position of die party in rweipl of such demand), with zay sudi form or documrait to be 
accurate and con^leted in a mamier reasonably satisfectoiy to such otiief party arid to be executed and to be 
delivered'with any reasonabty required certification, 

in each case by tiie date specified m die Schedule or such Confirmation or, if none is specified, as soon as reasonably 
practicable. 

(b) Maintain AutborisaUom. It will use aH reasonable dforts to maintein in M fbrce and e^ct all consents of 
any govenunaitel or othw aufliority diat are required to be obt^ned by it wifli respect to diis Agreement or any 
Credit Siqiport Document to whidk it is a party and will use all reasonable efforts to obtain a^y tiiat may become 
necess^ in tiie fhture. 

(c) Comply Wi0i Lmvs. li will coraply in all mat^al respects with all apph'cable laws and orders to which it 
may be subject if feilure so to comply would ma^rially hiipair its ability to praform its obligations under this 
A0«ement or any Credit Support Docomrait to whidi it is a party. 

(d) Tax Agreement. It will give notice of any feilure of a representation made by it under Section 3 (f) to. be 
accurate and tme promptly i^on learning of such i^ure. 

(e) Pigment of Stamp Tax. Salgect to Section 11, it will pay any Stamp Tax levied or hnposed i^on it or m 
reject of its execution or perEbiraance of this Agreement "by a jurisdiction iu vAJch it is incorporated, or^nised^ 
managed and controlled or con^dered to have its seat or where an Office through whi(& it is acting for the purpose 
of diis Agreement is locatsd ("Stamp Tax lurisdction'O, and will indemnify die odier party against any Stamp Tax 
levied or imposed -upon the otiira- patyf or in rwpect of ftfi other party's execution or performance of this A^eament 
by ai^ such Stamp Tax Jurisdiction which is not also a Stanq> Tax Jurisdiction with respect to the odierparty. 

5. Events of Default and Termination Events 

(a) Events ofl>^auU. The cccurroice at any time with respect to a party or, if ̂ plicable, any Credit Support 
Provider of such party or any Specified Bitity of such party of any of die folloiring events constitotes (suljject to 
Sections 5(c) and 6Ce)(iv)) an event of d^ult (an *'Eveitf of Defeulf ̂  witii reqtect to such party:— 

(i) Failure to Pap or Deliver. Failure by die party to make, v/hea. due, any payment under tiiis 
Agreement or delivery under Section 2(a)(i) or 900(0(2) or (4) required to be made by it if such faihne is 
not remedied on or before die first Local Business Day in die case of any sudi pityment or die first Local 
Deli^ray Day in die oa» of foty such delivery after, in each case, notice of such Mure is given to the partĵ , 

00 Breach ofAgreemenif R^u^ation ofAgreement 

(1) PaihuB by die party to comply wifli or perform any agreement or obligation (odier than an 
obligation to malre any payment under this Agreaneut or delivery under Section 2(aX0 or 9(h)(0(2) 
or (4) OT to give mtice of a Termination Event or ai^ agreement or obfigatiim. under Section 4(a)(i), 
4(a)CuO or 4(6)) to be complied witii or performed by die party in accordance with diis Agreement 
if such Mhire is ijot remedied vritiiin 30 days after notice of such feitare is given to die party; or 

(2) die party disafdnns, disclaims, repudiates or rejecte, m whole or in part, or challenges the 
validity ot tins Master Agreement, any Confinnation executed and delivOTed by that party or aî r 
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Transaction evidenced by surfi a Confinnation (or such action is takra by any person or entity 
appointed or empowered to operate it or act on its behalf); 

(iu) Cre^SuppoH Default 

(1) Failure by die party or any Credit Support Provider of such party to compty witii or 
perform ar^ agreement or obligation to be complied with or praformed by it in accordance with any 
Credit Support DocomMit if such feilure Is continuing aftsr aity applicable grace period has lapsed; 

(2) the expiration or termmation of such Credit Support Document or the feiling or ceasing of 
such Credit Support Document or any security mterest panted by such party or such Credit 
Support Provider to the cdi«" party pursuant to any such Credit Sigyport Document̂  to he in full 
force and effect for the purpose of this Agreonoit (in each case other than in accordance witii tts 
terms) prior to flie satisfection of aU obligations of such party under ewih Transaction to which such 
Credit Siqjport Document rdates widiout dw written consent of tiie oflia party; or 

^ ) the party or such Credit Si^port Provider disafBrms, disdauns, repudiates or rejects, in 
whole or in part or challenges die validity o£ such Credit Si^ort Document (or such action is 
taken by any person or entity appointed or enqiowered to <^!rate it or act on its behalf); 

(iv) ^representation, A representetion (odier dian a represmtation under Section 3(e) or 3(f)) made 
or repeated or deemed to have been made or r ^ e ^ d by the party or any Credit Support Provider of such 
party in this AgBcmeitf or any Credit Support Document proves to have been incorrect or misleading hi aity 
material respect when made <x r^eated or deemed to have been made or repeated; 

(v) D^avU Under Speckled Transaction. The party, any Credit Sig)port Provider of such party or any 
^plicable Specified Entity of such party:— 

(^ defeults (odier than by feifing to make a delivery) under a Specified Transaction or any 
credit suppcnrt arraog^nrait relating to a Specified Transaction and, aft^ giving effect to any 
applicable notice requirement or grace period, such defeult results in a l i ^da t i ^ of, an 
acceleration of obligations under, or an eariy termination o^ diat Specified Transaction; 

(2) defeuUs, afier ̂ vmg effect to any applkable notice reqmrement or grace period, in makmg 
ai^ payment 6as on the last pE^mrait or ocdrange date o^ or any payment on early termination o:̂  a 
Spedfied Transaction (or, if there is no applicable notice requirement or gmce period, such defenlt 
continues for at least one Local Business Day); 

(3) defeults m making any delivery due under (including ai^ delivery due on tiie last delivery 
or exchange date oQ a Specified Transaction or any credit support arrangem^t relating to a 
Specified Transaction and, after giving effect to ai^ applicable notice requirem«it or grace period, 
suiki dcfeult results in a liquidation o^ an acceleration of obligations under, or an earty termination 
0^ all tmnsactions outstanding undo' die documentation ̂ plicabte to diat Specified Transaction; or 

(4) disafBrms, disclahns, repudiates or rejects, hi whole or hi par^ or challenges the validity 
ot a Specified Transaction or any credit support arrangement relating to a Specified Transaction 
d ^ is, in eidter case, confimied or evidenced by a document or other confirming evidcmce ocecuted 
and delivered by that party. Credit Support Provider or Specified Entity (or such action k taken by 
any person or entity appointed or empowered to opiate it or act on its bebalQ; 
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(vi) Cross-Default If *'&oss-Defeult" is specified iu die Schedule as applying to die party, die 
occurrence or edstence o£— 

(1) a defeult event of defeult or other sunilar condition or event (however described) m 
respect of such party, any CTedit Support Provider of saxHx party or any applicable Specified Entity 
of sadti party under one or more agreemeats oc mstruments relating to ^ecified Indebtedness of 
aD^ of them (indi^dually or coHecdvely) where theaggre^te principal amount of such a^eenwnts 
or mstruments, either alone or togedier with the amount if any,' referred to hi clause (2) below, is 
not less than the applicable Threshold Amoimt (as specified m the Stdiedule) which has resulted in 
such Specified hidebtedness becoming, or becommg capable at such time of beuig declared, due 
and parable muter such agpsements <x instruments before it would o&erwise have been due and 
payable or 

(2) a defeult by such party, such Credit Si^ort Provider or sudi Specified Entity 
(individually or collectively) in malting one or more payments under aich agreements or 
instiomente on die due date for payment (afisr giving effect to any applicable notice requirement oc 
grace perio<Q in an agg^gate amount eitiier alone or togedier widi the amount if any, referred to in 
clause (1) abov^ of not less dian die applicable Threshold Amount 

(vfi) Bankrupt^, The party, any Credft St^port Provider of such party or any applicable Specified 
Entity of sudi party:— 

(0 is dissolved (odier than i«iKuant to a consolidation, amalgamatiwi or merger); (2) becomes 
insolvent or is unable to pay its debts or feils or admhs in writing its mability ^erally to pay its 
debts as diey become due; (3) makes a general as^gmnent arrangement or composition widi or for 
the benefit of its creditors; (4)(A) instiUites or has ii^tuted against it by a regulator, supervisor or 
any srarilar official widi prunary insolvency, rehabilitative OT regulatory jurisdicticm ov« it in the 
juris^ction of its uicorporation or organisation or die jurisdiction of its head or home o^ce, a 
proceeding seeldng a judgment of insolvency or bankrupt^ or ai^ other relief under any 
bankr̂ ptiiy <»: hlsol̂ «ncy law or otiier sunilar law aftectmg creditors* rights, or a petition is 
presented ̂  its windmg-up or liquidation by it or such re^Iator, supervisor or sunilar ofScial, or 
(B) has instituted agamst it a proceednig seekmg a judgment of insolvency or bankruptcy or aity 
odier rdief under any bankrupt^ or hisolvenQr law or other similar law affecting creditors' rights, 
or a potion is presented for its wmding-up or liquidation, and such proceedmg or petition is 
institeted or praented by a person or entity not described in claiKe (A) above and eitiier (I) results 
in a judgnwnt of insolvcnqr or bankn^tcy or die entry of an order for relief or die making of an 
order for its winding-up or liquidation or (I^ is not dismissed, di^harged, stayed or restrained m 
each case widun 15 da^ of die institotion or presentetion diereo^ (5) has a resohition passed for its 
wii^ng-up, ofticial management or liquidation (other tiian pursuant to a consolidation, 
amalganration or moiger); (6) seeks or becomes subject to the ^pointment of an administrator, 
proviaonal liqiddatcr, conservator, receiver, trustee, custodian or otiier similar officii for it or for 
all or substantially all its assets; (7) has a secured party take posesdon of all or snbstentially all its 
assets or has a distress, execution, attachment, secpiestration or other l^;al process levied, deforced 
or sued on or against all or substantially all its assets and such secured party maintains possession, 
or ai^ such process is not dismissed, disdiarged, s t t ^ or restrained. In each case withm 15 days 
thereafta; (8) causes or is sutrfeot to any event widi respect to it vi^ch, under die applicable laws of 
aiQf jurisdiction, has an analogous e:fficC to ar^ of die events specifed in dauses (1) to (7) above 
(inclusive); or (9) takes ai^ acticm in fiirtheiance o^ or indicating its consult to, approval o^ or 
acquiescence m, ai^ of the foregomg acts; or 
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(viiO Merger Without Assumption. The party or aiy Q-edit Support Provider of such party consolidates 
or amalgamates wfti, or merges with or mtĉ  or transfers all or substentially all its assets to, or reorganise, 
reincorporates or reconstitutes into or as, anotiua: wtity and, at die time of sucsh consolidation, 
amalgamation, merger, transfer, reorganisaticHi, reincoiporation or reconstitiition:— 

(L) the resulting, survivmg or transferee entity foils to assume all the obligations of sucdi party 
or such Credit Support Provider under tiiis Agreement or any Qredit Support Document to which it 
or its predecessor was a par^ or 

^ ) die bencfite of ai^ Credit Support Document feil to extend (mthout die consent (rf die 
oier party) to fiw perfomance by such resuKng, survhrmg or transferee entity of its obHg^ons 
under tills Agreement 

(b) Tenninatiott Events. The occurrence at any time whh respect to a party or, if applicable, any Credit 
Si^ort Provide of such party or any Specified Entity of such party of any event^ecified below constitutes (subject 
to Section 5(c)) an Illegality if die event is specified in clause (0 below, a Force t^'eore Event if the event is 
spedfied in clause (ii) below, a Tax Bvoit if the event is f^edfied m clause (hQ below, a Tax Event IJpon !h^rger if 
die eVeî  is specified in dause (iv) below, and, if spedfied to be ai^licable, a Credit Evmt Upon Merger if tiie event 
is specified pursuant to dause (v) below or an Additional Termination Evsit if the event is spedfied pursnant to 
claiie (vi) below:— 

0) Illegality, Afier givuig effect to any applicable predion, disruption feUback or remedy specified 
in, or pursuant to, the relevant Confinnation or elsewhere in this Agreemeait; chie to an event or drcmnstance 
(odier dian tasy action taken by a party or, if applicablê  any Credit Si^ort Provider c i such party) 
occuning after a Transaction is entered mto, it beccmies unlswfiil und« any a{$licable law (including 
-nd&out Imdtetbn die laws of any countiy m whic& payment ddrveiy or con^liance is required by either 
party or ary Credit Si^ort Provider, as the case wsy be), pn aigr day, OT it would be unlawful if the relevant 
paymoi^ delivery or compliance were required on diat day (in each case, otiier &sai as a result of a breach 
by the party of Section 4(b)):— 

(1) for the OMce through which such party (wbich will be the Affected Party) makes and 
receives payment or deliveries with respect to siu^ Transaction to perfbrm aity absolute (u* 
contmgent obIigati<»i to make a payment or delivery in respect of su(±i Transaction, to recdve a 
payuKirt or deliveiy m respect of such Transaction or to conqily wifli any other n^toial provision 
of dds Agreement relatmg to such Transaction; or 

(2) for such party or any Cre^t Support Provider of such party (which will be the Affected 
Party) to perform any absohite or contingent obli^tion to make a payment or delivery which sudi 
party or Credit Support Provider has under any Cred^ Support Document relating to such 
Transaction, to receive a paym^ or deliveiy under such Credit Support Docmnent or to coniply 
widi aity other material provision of such Credit Su{^ort Document 

(iO Force Majeure Event After giving effect to any applicable proinsion, disn^tion fallback or 
remedy specified in, orpuisuant to, die relevant Confirmation or elsewhere in this Agreement by reason of 
force majeure or act of state occurring after a Transaction is entered into, on any day:— 

(1) the Office tiirough wbidi such pai^ (whidi will be die Afiected Party) makes and receives 
payments or deliveries with respect to such Transaction is prevented fiom praforming any absolute 
or ccmtingrat obligation to make a paymeî  or (telivery hi respect of sudi Transaction, fixim 
recervmg a payment en: delivery hi respect of such Transaction or from comptyhig with any other 
material provision of tiiis Agreement relating to such Transaction (or would be so prevented if such 
payment̂  delivKy or compliance vtrere required on diat day), or it becomes hnpossible or 
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hnpracticable for such Office so to perform, receive or comply (or it would be hr^wssibte or 
hnpracticable for such Office so to perform, receive or comply if such payment delivery or 
compliance were reqoired on that day); or 

(2) such party or any Credit Si^ort Provider of such party (which will be the Affected Party) 
is pBvented firom p«forming ar̂ r absolute or contingeit obligation to make a payment or delivKy 
which such party or Credit Support Provider has under any Credit Support Document relating to 
such Transaction, fit)m receiving a payment or delivery under such Credit Support Document or 
fi-om complymg witii ai^ ofiier material provision of aich Credit Support Document (or would be 
so prevented if such payment̂  delivery or compliance were required on that day), or it becomes 
tn^ossible or m^racticable for such party or Credit Support Provider so to perfbmi, receive or 
conqily (or it would be hnpossible or hnpracticable for such party or Credit Support Provider so to 
perform, receive or comply if such paynaent, delivery or cornpliancc wwe re^pdred on tiiat day), 

so long as file force majeure or act of stete is b^ond die control of such Office, such party or such Credit 
Support Provider, as appropriate and such Office, party or Oredit Support Provider conld not afiw using aU 
reasonable eSbrts (which will not requhe sudi party or Credit S u p ^ Provider to incur a loss, odier tiian 
hnmaterid, inddental e}q>»ises), overcome suohprevraition, in?iossibility or impracticability; 

CuO 3"ax Event Due to (1) any action taken by a taxu^ aotiiority, or brought in a court of con5)et^t 
jurisdiction, aftw a Transaction is entered into (regardless of whether sudi action is taken or brought with 
respect to a party to tins Agreement) or (2) a Change in Tax Law, die party (which will be die A^cted 

Section 2(dX0f'*) (except in tespect of hiterest under Section 9(h)) or (B) receive a payment txm which an 

(odier than by reason of Section 2(dXi)(4)(A) or (B)); 

^v) Tax Event Upon Merger. The party (die "Burdened Party") on die next sncceedmg Scheduled 
Setdemaol Date yM eitfier (1) be reqmred to pay an atMitioral amtrant in respect of an Indemnifiable Tax 
under Section 2(d)(0C4) (except m reject of intraest under Section 9(h)) or(2\receive a payment fi:om 
wiuch an amount has been deducted or widiheld foe or on account of ai^ Tax in respect of which die oflier 
party is not required to pay an additional amount (other than by reason of Secticai 2(cI)(0(4)(A) or (B)X m 
eitiier case as a result of a party consolidating or amalgamating widi, or merging wth or into, or transferring 
all or substantially all its assets (or any substantial part of the assefe comprising die business conducted by it 
as of die date of dus Master Agreement) to, or reorganising, remcoiporating or reconstituting into or as, 
another entity (\riiich will be die Affected Party) \^ere such action does not constitute a Merger ift̂ ithout 
Assumption; 

(v) Credit Event Upon Merger. If "Credit Event Upon Merger̂  is spedfied m die Schedule as 
applyuig to the party, a Designated Event (as defined below) occurs with respect to such party, any Credit 
Si^port Provider of such patty or any applicable Spectfied Entity of sue* party (in each case, 'X") and such 
Designated Event does not constitate a Merger Widiout Assun^tion, and die creditworihiness of X or, if 
applicable, the successor, survivmg or transferee entity of X, afta taking into account any applicable Credit 
Su|:port Document, is materially weaker immediatety after the occnrreuce of such Desi^iated Event diau 
that of X immediately prior to die occurrence of such Designated Event (and, in any such event such party 
or its successor, survivmg or transferee entity, as ^ropriate, will be die ASfected Party). A *T)esignated 
Event" witii respect to X means tisat— 

(1) X consolidates or amalgamates with, or merges widi or mto, or transfers all or substantially 
all its assets (or any substantial part of the assets comprising the busmess conducted by X as of flie 
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date of this Mastff A|̂ OTieut) to, or reor^nises, reincorporates or reconstitutes into or as, another 
entity; 

(2) any person, rdated group of persons or entity acqmres directty or mdirectty die beneficial 
ownership of (A) eqm'ty securities having fiic power to elect a majority of the board of directors (or 
its equivalent) of X or OB) any otiier ownership interest enablmg it to exerdse coirtrol of X; or 

(3) X effects any substantial change in its capital struchire by means of die issuance, 
incorraice 'or guarantee of debt or the issuance of (A) preferred stock or otiier securities convertible 
into or exchangeable for debt or preferred stock or (B) m the case of entities o&er flan 
corporations, any odierform of ownership mterest; or 

(vi) AdSnonal Termination Event If any "Additional Termmation Evenr is specified in die Schedule 
or any Confirmation as ^plyin^ the occurrence of such event (and, iu such event the Affected Party or 
Affected Parties will be as spedfied for such Additional Temrination Event in the Schedule or such 
Confirmation). 

(c) ERerarchy of Events. 

(0 An event or drcumstance tiiat constitutes or gives rise to an Illegality or a Foree Majeare Event will 
not fir so long as that is flie case, also constitute or ghre rise to an Event of Default under Section 5(aX0. 
5(a)(iO(l) or 5(a)(iii)(l) insofer as such event or drcmnstance relates to tiie feilure to make aity payment or 
delivay or a fhUure to compty with any other material provision of this Agreement or a Credit Support 
Document as the case may be. 

(iO Except in curcumstances contemplated by clause (i) above, if an event or oaoumstaiKe which would 
otherwise coMtitute or give rise to an Illegality or a Force Myeure Event also constitutes an Ewnt of 
Defeult or any odier Termmation Event, it will be treated as an Event of Defeult or sudi odier Termmation 
Ev«it as die case may he, and will not constitute or ̂ ve rise to an Illegality or aForce M^enre Event 

(iiO if an event or drcumstance which would otiiawise constitate or give rise to a Force M^eure Event 
also constitutes an Illegality, it will be treated as an Utegality, except as described hi clause (iQ above, and 
not a Force Majeure Eveitt. 

(d) Deferral ofPaymmts andDeOveeles During WaUtî  Period. If an Illegality or a Force Majeure Event has 
occurred and is contimiing wdth respect to a Transaction, each paymait or delivery whicii would otherwise be 
requhed to be made under diat Transaction will be deferred to, and will not be due untiU— 

(50 die first Local Busmess Day or, in die case of a delivery, tiie first Local Delivery Day (or the first 
day fliat Would have been a Local Busmess Day or Local Delivery Day, as appropriate, but for the 
occurrence of die event or drcumstance constitating or givhig rise to that Illegality or Foree MaJHire Event) 
foUowmg die end of any ̂ plicable Wdtmg Period hi respect of diat Illegality or Force Majeure Event as 
the case may be; or 

Oi) if earUer, die date on which die event or circumstance constituting or givmg rise to diat Illegality or 
Force Majeure Event ceases to exist or, if such date is not a Local Business Day or, m die case of a delivery, 
a Local Deliveiy Day, die first following day that is a Local Busmess Day or Local Delivery Day, as 
appropriate. 

(e) Inability of Bead or Borne Ciffiee to Perform Obligations of Branch. If (0 an Hl^ality or a Foree 
Majeure Event occurs under Section 5(b)0)(I) or 5(bXn)(l) and the relevant Office is not the Affected Party's head 
or home office, (ii) Sedion 10(a) applies, ^ii) flie other party seds performance of the rdevant obligation or 
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compliance widi the relevant provision by the Affected Party's head or hon» office and (iv) die Affected ^rly*s head 
or hows office feils so to perform or compty due to die occurrence of an event or cireumstanco whidi would, if tiiat 
head or home office were the Office duough which die Affeded Party makes ^ d receives payments and deliv^es 
with r ^ec t to tl» relevant Transaction, constitute or give rise to an Illegality or a Force Majeure Event snd such 
iaihire would otherwise constitate an Event of Defeult under Section 5(a)0) or 5(a)(iiiXl) wdth respect to such party, 
then, for so long as die relevant event or drcumstence contumes to exist with reEpect to both die Office reared to in 
Section 50i)(0Cl) oi 5(b)Qi)(l), as die case may b^ and the Afiected Party's h^d or home office such failure Vidll 
not constitute an Event of D^s^t under Section 5(a)^) or 5(a)(ii0(l). ' 

6. Early Temdnation; Closc-Out Netting 

(a) Rlgfit to Terminate FoUoHdng Event ofDifault If at any tune an Event of Defeult widi respect to a party 
(the TJefeulting Party") has occurred and is then conHnunig, die other party (die "Non-defaulting Party") may, by not 
more dian 20 days notice to die Defeulting Party spedfymg the rdevant Event of Defeult, designate a day not eariier 
dian die day sudi notice is effective as an Eariy Termination Date in respect of all outstanding Transactions. l£, 
however, "Automatic Early Termination" is spedfied in the Schedule as applying to a party, (hen an Earfy 
Termination Date in respect of all outstanding Transactions will occurimmediately upon the occurrence with respect 
to sudi party of an Event of Defeuft ^ecified in Secticm 5(aXviiXl)» 0), (5% (6) or, to the extent analogous thereto, 
(8), and as of the time immediately preceding die institution of the rdevant proceeding or the presaitaticm of the 
relevant petition i^on fee occurrence 'with resped to such party of an Event of Defeult specified in 
Section 5(a)(vii)(4) or, to die extent analogous diaeto, (^. 

(b) Right to Terminate Following Termbta&fn Event 

CO iVotfca If a Temrination Event otiier than a Force Majeure Ev«it occurs, an Affected Party will, 
promptiy i^on becomiog avrare of it notity die otiier party, specityhig die nature of diat Termination Event 
and eadi A^cted Transaction, and will also gî % the odier party such odier hifoinMcKi about that 
Termination Event as the o&ia party may reasonably require. If a Foree Majaire Event occurs, eacih party 
will, iaon:4>tiy upon becoming aware of it use all reasonable efforts to notify die odierparty, specUtymg die 
nature of that Force I^jeure Event, and will also give the odio' party such other information about that 

. Force Majeure Event as die odier party nay reasonably require. 

(iO Transfer to Avoid Termination Event If a Tax Event occurs and diere is only one Affected Party, 
or if a Tax Event Upon Merger occurs and die Burdened Party is fee Affeded Party, the Affected Party will, 
as a conctition to its right to designate an Early Termination Date under Section 6(b)Civ), use all reasonable 
efforts (which will not requhe such party to incur a loss, other tiian immaterial, incidental eiqienses) to 
transfer widiin 20 deys after it gives notice under Section 6(bXi) all its rights and obligations under dds 
Agreement in respect of the Affected Transactions to another of its Office or Affiliates so that such 
Termmation Event ceases to wdst; 

If die Affected Party is not able to make such a transfer it will ©we notice to the odier party to diat effect 
widiin such 20 day period, 'V t̂eretqion the otiier party may effed such a transfo- widun 30 days after die 
notice is given under Section 6(bX0' 

Any such transfer by a party under this Section 6(b)(iO will be subject to and conditional upon the prior 
written conseî  of the odier pmly, which consent will not be withheld if sudi other party's policies in effect 
at such tircie would permit it to raito' into tiansactions widi the hansferee on the terms proposed. 

(iiO Two Affet̂ ed Parses. If a Tax Event occurs and tiiere are two Affected Parties, each party will use 
^l reasonable efforte to reach agreememwitinn 3D days aft^ notice of such occurr»ice is giv% und«-
Section 6(b)(0 to avoid that Termination Event 
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(iv) Right to Termnaie, 

(1) I f i -

(A) a transffer under Section 6(b)(i0 or an agreement under Section 6(b)(in), as the 
case may be, has not been efiected with respect to an Affected Transactions withm 30 days 
after an Affected Party gives notice under Section 60>)®; or 

(B) a Creto Event Upon Merger or an AdiStional Termination Event occurs, or aTax 
Event Upon Merger occurs and die Burdened Party is irot die Affected Party, 

die Burdened Party in the case of a Tax Eveid Upon Merga; any Affected Party ha the case ctf a 
Tax Event or an Additional Termmation Event if there are two Affected Parties, or the Non-
affected Party in die case of a &edit Event Upon Merger or an Additional Termination Event If 
diere is only one A:ffi5cted Party may, if die relevant Termination Eveait is dien continumg by not 
more dian 20 days notice to die otiier party, designate a day not earlier than die day such ncrtice is 
effective as an Early Termmation Date inrespectof all Affected Transactions. 

^ ) If at aity time an Illegality or a Force Majeure Event has occurred and is tiien continnmg 
and ai^ applicable Waiting Period has expired:— 

(A) Subject to dause (B) below, eidier party may, by not more dian 20 days notice to 
fee odier party, design^ 0) a day not eariier dun fee day on which such notice becomes 
effective M an Earty Termmation D ^ in respect of all Affected Transactions or (D) by 
spedtyhig hi that notice die Affected Transactions hi respect of which it is designating die 
relevant day as an Early Termination Date, a day not eariier dian two Local Busmess Days 
following the day on whidi such notice becomes effective as an Earty Termimition Date in 
respect of less dian all Affeded Transactions. Upon receipt of a notice designating an 
Early Termination Date m respect of less dian all Affected Transactions, die odier party 
may, by notice to fee designating party, if such notice is e^ctive on or before the day so 
designated, d ^ ^ t e diat same day as an Early Temnnation Date in respect of any or all 
odier Affected Transactions. 

(B) An Affected Party (if fee Ideality or Foroe Majeure Eveat relates to performance 
by such party or any Credit Support Provide of sudi party of an obligation to make any 
payment or delivery undEC, or to compliance wife aity otiier material pro\ision o^ fee 
relevant Credit Si^port Document) will only have tiie right to designate an Early 
Termmation Date under Section 6(b)(iv)(2)(A) as a result of an lUe^lity under 
Section 5(b)(i)(2) or a Force Majaire Event undw Sectiott5Cb)(ii)(2) follovdng fee prior 
designation by die other party of an Early Termination Date, pursuant to 
Section 6(b)(iv)(2)(A), ui resped of less fean all Affected Transactions. 

(c) B^eciofDe^gna^on. 

(0' If notice designating an Earty Termmation Date is given under Section 6(a) or 6(b), die Eariy 
Termmatiou Date wiH occur on the date so designated, whefeer or not die relevant Event of Defeult or 
Termmation Event is feen continuing. 

(iO Upon the occurrence or effective designation of an Eariy Tenramition Dat<̂  no further payments or 
deliveries under Section 2(a)(i) or 9(h)0) in respect of fiie Temdnated Transactions vrill be required to be 
made, hut widiout prejudice to tiie ofeer provisions of tins Agreement The anwunt if any, payable in 
respect of an Early Termination Date will be determined pursuant to Sections 6(c) and 900(u). 
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(cO Calcula&ons;P{QfmeniPai& 

(0 Statement On or as soon as reasonably practicabte foilomng fee occurrence of an Earty 
Temnnation Date, each party will maks the calcuiatioos Oft its par^ if any, contemplated \>y Section 6(e) and 
will provide to fiie odier party a statemMt Q) showing, in reasonable detail, such calculations (including airy 
quotations, maricet date or mfomiation fixon mtemal source used in making such calculations), 
(2) speci§^g (except where there are two Afifected Parties) any Early Tenmnation Amount payable and 
(3) giving details of die relevant account to whicih say amount payable to it is to be paid, hi the absence of 
written confirmation fixim fee source of a quotation or nffirket data obtamed hi determining a CtoseKiut 
Amount die records of die party obtaining such quotation or maricet data wiU be conclusive evidence of fee 
existence aad accuracy of suc^ quoti^n or market data. 

(ii) Payment Date. An Early Temunation Amount due m respect of any Early Termmation Date will, 
togefeer wife any amount of interest payable pursuant to Section 9(h)(iiX2), be payable (1) on the day on 
v^iich notice of the amount payable is eSective in die case of an Earty Termmation Date wldch is d^ignated 
or occurs BB a result of an Event of Defaxit and (2) on die day which is tvro Local BUSUIKS D^ys afier fee 
day on Dihich notice of the amount payable is effective (oii if diere arc two AffectedPartiea, after die day on 
wMch the 'statement provided pursuant to dause (0 above by the second party to provide sudi a statemeid is 
effective) m fee case of an Eariy Termmation D ^ whidi is designated as a result of a Termination Event 

(e) Pig>ments on EaHy Termination. If an Early Temunation Date occurs, die amount if soy, payable m 
respect of that Eariy Teimination Date (fee **Barly Temdnation Amounlf) will be detenmned pursuant to this 
Section 6(e) and will be subject to Section 6(f)-

(0 Events ofD^aalt If fee Early Termmation Date results fiom an Event of Defeult, fee Earty 
Termmation Amount will be an amount equal to (1) die sum of (A) the Termmation Curreni^ Equivalent of 
die Close-out Amount or Close-out Amounts (v^efeo: positive or n^ative) determhicd by fee Non-
defeolting Party for each Tenmoated Transaction or group of Tennmated Transactions, as die case may be, 
and (B) the Termmation Currency Equivalent of fee Ur^aid Amounts owing to fee Kon-defeulting Party less 
(2) the Temunation Currency Equivalent of fee Unpaid Amounts owmg to fee Defeultmg Party. K die Earty 
Termmation Amount is a positive nombra:, fee Defeolting Party will pay it to fee Non-defaulting Party; if it 
is a negative number, fee Non-defaultmg Party will pay die absolute value of the Early Tomination Amount 
to die Defeulting Party. 

(ii) Tennmation Events. If fee Harty Termination Date results fi;om a Termumtion Event:— 

(I) One Affected Party. Subject to dause (3) below, if feere is one Affected Party, the Earty 
Tersdnadon Amount will be deternrined m accordance wife Section 6(eXi)i except feat references 
to the D^ultmg Party and to ibs Non-defeulting Party wiU be deemed to be references to fee 
Affected Party and to the Non-affeded Party, respectively. 

Ci) Two Affected Parties. Subject to clause (3) below, if feere are two Affected Parties, each 
party will determine an amount equal to fee Termination Currency Equivalent of the sum of fee 
Close-out Amount or Close-out Amounts (^efeer positive or negative) for e^h Terminated 
Transaction or group of Tammated Transactions, as die case xasy be, and fee Earty Termination 
Amount will be an amount equal to (A) fee sum of (Q one-btlf of fee difference between fee higher 
amount so detenmned (by party *'X^ and die tower amount so determmed (by party **Y") and 
(II) fee Termination Cmren^ Equivalent of fee Ui^aid AmouiUS owhig to X less (B) fee 
Termination Currency Equivalent of the Unpaid AuKrante owing to Y, If fee "E l̂y Tecminetion 
Amount is a positive number, Y will pay it to X; if it is a negative number, X will pay fee absolute 
value of die Earty Temnnation Amount to Y. 
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(3) Md-Market Events. If that Termmation Event is an Illegality or a Force Ifejeure Event 
. tiien flie Early Tennmation Amount will be d^emiiiwd hi accordance wife clause (1) or (2) abov^ 

as f^propdate, except feat for fee purpose of determhuag a Dose-out Amount or Qose-out 
Amounts, flie Detennuiiiig Party will:— 

(A) if obtaming quotations fiom one or more tirini parties (or firom any of fee 
Determhung Party's Affiliates), ask each thhd party or Affiliate (S) not to tefce account of 
the current creditwoi^uness of fee Detamuiing Party or any existing Oedit Support 
Docom^t and (II) to provide rdd-maricet quotations; aiiid 

(B) in any other casê  use mid-market vahies wifeout regard to the creditwortiriness of 
fee Detenmnmg Party. 

(iiO A^usfjnent for Bankmptcy. hi circnmstancK wh«e an Earty Termination Date occurs because 
Automatic Earty Termmation applies in resped of a party, fee Earty Tommation Aimiunt will be subject to 
such adjustinents as are appropriate and permitted by applicable law to refied any payments or deliveries 
made by one party to die odier under tiiis Agreement (and rdained by such ofeer party) during die period 
fcook fee relevant Eariy Termmation Date to the date for payment tietrammed under Section 6(dXii). • 

Qv) Adjttstmentfor lUegdBty or Force M(geure Event The Mure by a party or any Credit Si^port 
ProvidCT of such party to p ^ , when due, any Early Termiimtion Amc»int will not constitute an Event of 
Defeult und«: Section 5(a)(i) or 5(a)(ih'Xl) if such feilure is due to fee occurrence of an event or 
drcumstance Tthich would, if it occurred v ^ respect to payment delivery or conqiliance related to a 
Transactidn, constifete or give rise to an Illegality or a Force M^eare Event Such amount - ^ l (1) accrue 
mterest and ofeerwise be treated as antfapaid Amount owing to die ofeer party if subsequentiy an Early 
Termmation Date results fixim an Event of Defeult a Credit Event Upon Mer^s: or an Additioi^ 
Tenmnation Event in resped of wiuch all outstanding Transactions are Affected Transactirms and 
(2) ofeawise accme interest in. accordance wife Section 90i)Oi)p). 

(v) Pre-Estitnate. The partis agree that an amount recoverable under feis Section 6(e) is a reasonable 
. pre-estimato of lass and not a penalty. Such amount is p^able for die loss of bargam and fee loss of 

protection agaii^ fUtore risks, and, except as otherw^e provided in feis Agreement neither party will be 
entitted to receiver any additional damages as a consequence of fee termination of die T^nsmated 
Transacticms. 

(0 Sd.-Off. Any Early Termination Amount payable to one party (fee Tayee'O by fee ofiiMr party (fee 
^^ef"), in circumstances irfiere tiieTe is a Defeulting Party or iidiere feere is one Affected Party in the case wfeae 
eidier a Qiedit Bvei^ Upon Merger has occurred or any ofeer Termination Event in resped of which all outstandmg 
TransMdons are Affected Transactions has occurred, will, at the option of fee Non-defeulting Party or fee Non-
affected Party, as die case maybe C ^ (and-witiiout prior notice to fee Defeulting Party or fee A&cted Party, as fee 
case may be), be reduced by its set-off against any ofeer amounts ("Ofeer Amounts") payable by fee Payee to the 
Payar (whefeer or not arismg under this Agreement, matured or contingent and irrespective of fee cmxeuty, place of 
payment or place of boddng of fee obligation). To fee extent feat any Ofeer Amounts are so set o£^ feose Ofeer 
Amounts wU be discharged pron^tiy and hi ̂  respeds. X will ^ e notke to fee ofeer party of any setKtff effected 
under this Section 6(f). 

Fm: feis purpose, dther fee Early Termination Amount or fee Other Amounts (or fee relevant portion of such 
amounfa) m ^ be converted by X tafo fee currency ui which fee oflier is denominated at fee rate of exchange at \ ^ c h 
soch party would be able, m good feith and usmg commerdaHy reasonable ^ocedures, to purchase fee relevant 
amount of such currency, 

14 ISDA® 2002 



ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION 

ff an obligation is unascertained, X may in good feife estimate diatoblig^on and set offin respect of the estimate, 
subj ect to fee relevcort party accounting to die ofeer when die obligation is ascertained. 

NoduDg in this Section 6(f) will be effective to create a charge or odia: security mterest. This Section 6(^ will be 
widiout prejudice and in addition to axty rigl^ of set-off, o f ^ combination of accounts, lien, right of retention or 
wifeholdii^ or similar right or reqmceraent to which axty party is at arcy time ofeawise entided or subject (whefeer by 
operaticai of law, contract or ofewwiae). 

7. Transfer 

Subject to Section 6(b)Cit̂  and to fee extent permitted by appKcable law, nehher diis Agreement nor any mterest or 
obligation in or under feis Agreement may be transferred (whefeer by way of security or otiiwwise) by eitiier party 
widiout die prior written consent of the ofeer party, raccept that— 

(a) a party may make such a transfer of this .^reement pursuant to a consolidation or amalgam^on widi, or 
mscget wife or into, or transfer of all or substantially all its assets to, another entity (but wifeout prejudice to airy 
ofeer right or remedy under feis A^eement); and 

(b) apartymay mate such a transfer of all or aitypart of its interest in any EartyTermmatiraiAmountpayablB 
to it by a Defeulthig Party, togedier wife any amounta payable on or wife resped to tiiat mfnest and zny otiira: ri^^ts 
assodated wife feat hiterest pursuant to Sections 8,900 and U. 

Any purported transfer feat is not m con^lwnce wife tins Section 7 will be void. 

8. Contractual Currency 

(a) Payment in the Conirat^ual Currency, Each payment under tius Agreemoit will be made in the relevant 
currency specified in feis Agreement for feat payment (fee "Contractual Currentty"), To fee extrait permitted by 
qiplicable law, any obligation to make payments under diis Agreement in the Contractual C ûirency will not be 
discharged cs satisfied by any tender in any currency other than the Contractual Cunem^, accept to the extent such 
tender result in tiie actual receipt by fee party to ^ ich paymait is owed, acting m good j^tii and using 
commercidly reasonable procedures in converting flie carmaay so toctdered into die Contractual Curr^cy, of fee fell 
amount hi fee Contractiial Currency of ad amounts payabte hi reject of feis Agreement If for arry reason the 
amourtf in fee Contractual CtirrentQ' so received falls diort of the amoimt hi fee Conlraotoal Ciuraicy payable in 
respect of feis Agreemen:̂  fee party requhed to make the payment will, to fee extent permitted by applicable law, 
immediate pay such additional amount in fee Contractual Dirrentty as m ^ be necessary to condensate for fee 
shortfeU. If for any reason fee amount m fee Contractoal Cucrency so received exceeds die amount in fee Conti^ctoal 
Currencry payable in respect of feis Agreoment die party receiving fee payment will refhnd promptiy fee amount of 
such excess. 

(b) Judgment To fee extent pamitted by ^plicable law, ff any judgment or ordo- ex^xcssed. in a currency 
other fean fee Contractual Currmcy is rendered (i) for fee payment of any amount owing in respect of this 
Agreement (h) for fee payment of aiy amount relatmg to any earty tocmination m resped of this Agreement or (iii) in 
respect of a judgment or order of anofeer court for fee payment of any amount described in clause Q) or (iQ above, 
fee party seekmg recovery, after recovery in ftdl of fee aggregate amount to which such party is entitled purauant to 
fee judgment« ordw, will be entitled to recdve immediately fiom fee other party fee amount of any shortfall of die 
(^ntraotual Currency recdved by sxuii party as a consequence of sums p^d m such other currency and will refbnd 
promptly to fee ofeer party any excess of fee Contractual Curcoi^ received by such party as a consequence of sums 
paid in such ofeer currency if sudi shortfall or such excess arises or results fimn any ^mriation between fee rate of 
^change at whic^ fee Contractual Currency is converted into feje currency of fee jui^ment or order for the purpose 
of such juc^mmt or order and die rate of exchange at vfeich such party is able, admg in good feife and using 
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comntereiajty reasonable procedures in converting fee curreacy received into fee Coî BCtcal Cunrency, to purchase 
die Contractual Currency wife fee amount of die currency of the judgment or order actually received by such party. 

(c) S^foraie Indemnities^ To fee extent permitted hy ^plicable law, die indemnities in this Section 8 
constitute separate and ind^endent obligations firom foe ofeer obligations hi this Agreement, vrfll be enforceable as 
separate and mdependent causes of action, will appty notvritbstandnig any indulgence ©anted by fee party to whidi 
any payment is owed and will not be afifected by judgment behig obtamed or ctehn or proof bdng made for atty ofeer 
sums payable hi i«pect of diis Affieemcnt 

(d) Evidence of Loss. For die puipose of this Section 8, it will be sufficient for a party to demcmstrate that it 
would have sufiered a loss had an actual ©tohange or purchase beai made. 

9. Misedlaneous 

(a) 
respect,.«.«»-.-,—...-™™. ^--.*--™-^-^™—.-.-..—„ . „ -= - - -
on any Mai or written representation, warranty or ofeer assurance (exc^t as provided for or referred to m this 
Agreement) and waives all rights and remedies which might ofeerwise be available to it hi respect feereo^ except tiiat 
nodiing in feis Agreement \nll limit or exclude any liability of a paity for fi^ud. 

0>) Amendments. An amendment modification or waiver in respect of dus Agreenwnl will onty be effective if 
in writing Onchiding a writmg evidenced by a fecdndle transmission) and executed by each of fee parties or 
confinned by an exchange of telexes or by an exchange of dcctrom'c messages on an dectronio messaging system. 

(c) Survival of ObUgations. Wifeout piqudice to Sections 2(a)(iii) and 6(cKn). die obfigations of die parties 
und^ this Agreement will survive the termination of any Transaction. 

(d) Remedies Cumalative. Except as provided in feis Agreement fee rights, powers, remedies and prî dleges 
provided in feis Agreemenfc are cumulative and not exclusive of any rights, powers, remedies and privileges provided 
bylaw. 

(e) Counterparts and Coi0rmatio/iS. 

(i) This Agreement (and each ainendm«it modification and waiver in re^ct of it) maybe executed 
and delivered in count^parts (indudisg by fhcsimile transm^on and by electronic messagmg system), each 
of which will be deemed an origmal 

(i^ The partis mtend that feey are legally bound by fee teems of eadi Transaction firom fee moment 
they agree to those terms (whedier Cralty or ofeerwise). A Confirmation will be entered into as soon as 
piacticabie and mty be executed and delivered m counterparts (inchiduig by fecsunile transmission) or be 
created by an exchange of telexes, by an exchange of electronic messages on an eledronio messa^ng system 
or by an exchange of e^nails, vrtudi m eacdi case will be sufficient fbr all purposes to evidence a bhidhig 
si^plement to this A^ement The parties will spedty feerem or flirou^ anofeer effective means that any 
sudi counterpart telex, electronic message or e-maiL constitutes a Cocfibrmation. 

(f) No Waiver of S^his. A Mure or delay' hi exeroisuig any right power or privilege in respect of this 
Agreement will not be presumed to operate as a w^vet and a sii^le or partial exercise of any rights power or 
privilege will not be presumed to preclude any subsequent or ibrfeer exadse, of tiiat ris^t, power or prfvil^e or fee 
exerdse of any ofea- right power or privilege, 

(g) Bea^gs, The headings used hi this Agre«nent are for convenieruie of reference only ami are not to affect 
the construction of or to be taken mto con^deration in inteipredng feis Agreem^it, 
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(h) Interest and Compensation. 

(i) PHor to Early Termination. Prior to fee occurrence or effective designation of an Early 
Termmation Date in respect of the relevant Transaction:— 

(1) Interest on D^aulled Payments. If a party defeults m tiie performance of any payment 
obligation, it wPl, to fee extent permitted by applicable law and subject to Section 6(c), pay interest 
(before as well as after judgment) on the overtlue amount to fee ofeer party on demand in the same 
cunrency as the overdue amount, for the period ftom (and mcluding) fee origfaial due date fbr 
payment to (but excludmg) fee date of actoal payment (and excludmg any period in respect of 
which mtwest or condensation hi respect of fee over^e amouitf is due pursiwmt to clause (3)(B) or 
(Q bdow), at fee Defeult Rate. 

(2) Compensation for Defaulted deliveries. If a party defiiults in fee performance of any 
obli^tion required to be setded by delivery, it will on demand (A) compens^ fee other party to 
fee extoit provided for m fee relevant Confirmation or elseishran m feis Agreement and (B) urdess 
ofeerwise inrovided hi fee relevant Confirmation or elsewhere in this Agreement, to the extent 
permitted by applicable law and subject to Section 6(c), p ^ to fee ofeCT party interest (before as 
wed as after judgment) on an amount equal to fee feir HKiricet value of feat whicii was required to be 
delivered in the same currency as feat amount for die period fixim (and induding) the cni^nally 
scheduled date for deliveiy to (but excluding fee date of acti:al delivery (and exchidhig aiy praiod 
in respect of which interest or compensation m respect of tiiat amount fe due pursuant to clause (4) 
bdowX at die De&iilt Rate. The feu* maricet vahie of any obligaticm referred to above wiU be 
detrarained as of the ori^ally scheduled date fbr delivery, in s>od foife and usmg commercialfy 
reasonable procedure, by fee party feat \ras entided to take deHvery. 

(3) Inter^t on DefenvdPayments. If.— 

(A) a party does not pay any amount diat, but for Section 2(a)(iii), would iave been 
payable, it will, to fee extent permitted by applicable law and subject to Section 6(c) and 
clauses (B) and (Q below, pay imerest (before as well as afier judgmem) on diat amount 
to the o&^ party on demand (afier such amount becomes payable) m fee same curr^cy as 
dial amount fer the period ftom (and inohiduig) fee elate fee amount would, but for 
Section 2(a)(iix), have been payable to (but exclu(hng) the date die amount actualty 

' becomes payable at die AppKcable Deferral Rat^ 

(B) a payment is deferred pursuant to Section 5(d^ fee party which would ofeerw&e 
have been required to make feat payment wiH, to fee GCtcnt permitted by applicable law, 
subject to Section 6(c) and for so long as no Event of Defimlt or Potental Event of Defhult 
wife resped to that party has occurred and is continumg, pay hiterest 0>efore as wed as 
afier yidgmeat) on die amount of die deferred payment to fee otiier party on demand (aSer 
such amount becon^s payable) in die same current as fee deferred payment for die 
period tajm. (and including) die date fee amount would, but for Section 5(d), have been 
payable to (Tbut excluding) fee earlier of fee date fee payment is no longer deferred 
pursuant to Section S(d) and fee date durmg flie deferral p^od upon which an Event of 
Defeult or Potentkl Event of Defeult ^fe resped to feat party occurs, at fee Applicable 
Deferal Rati^ or 

(C) a party feils to make any payment due to fee occunence of an Illegality or a Foroe 
I,!fejaira Evait (after giving effect to any deferral period contemplated by dause (B) 
above), it wall, to fee «ttent permitted by appliratole law, subject to Section 6(c) and for so 
long as die event or drcumstance glvhig rise to feat Hlcgaliiy or<Porce ^ j» i re Bvem: 
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continues and no Event of Defeult or Potential Event of Defeult wife respect to that party 
has occurred and is continuhi^ pay interest (before as wtiU as after judgo^nt) on fee 
overdue amount to fee other party on demand m fee sauK currency as fee overdue amount 
for fee period firom (and mdudhijg) fee date the party feils to make fee payment due to die 
occurrence of fee relevant Ul^altty or Force l&jeure Evait (or, if later, fee date fee 
p^ment is no longer defferred pursuant to Section 5(d)) to (but exchiding) die earlier of fee 
date fee event m* drcumstance giving m& to d ^ Illegality or Force M^eure EveiU: ceases 
to exist and die date during fee period î ion which an Event of Defeult or Potential Event 
of Deftolt,wife respect to that party occurs (and excluding any period inrespect of ̂ ndiich 
interest or oonip^isation m respect of fee overdue amount is due pursuant to clause (B) 
above), &t the Applicable Def^ial Rate. 

(4) Compensation for D^erredDeliveries. Ifi— 

(A) a party does not perform aiy obligation that but for Secticm. 2(aXii3), would have 
been required to be settled by deliver}^ 

(B) a deliv^ is defored pursuant to Section 5(d); or 

(C) a party foils to make a deHv^ due to fee occurrence of anllle^ityoraForce 
Majeure Event at a time 'niien any applicable Waiting Period has ei^ed, 

fee party required (or diat would ofeerwise have been requhed) to make the deliv^ will, to the 
ejdent permitted by ^pKcable law and subject to Sertion 6(0), compensate and pay hiterest to the 
ofeer party on demand (after, m the case of clauses (A) and (B) above, such delivery is required) if 
and to fee extent p r o v i ^ for in die relevant Confirmation or elsewhere m this Agreement 

(ii) Early Termination. Upon the ocomrence or effective designation c^an Early Termmation Date hi 
respect of a Transaction:— 

(1) Unpaid Amounts. For die purpose of detomming an Unpaid Amount in respect of fee 
relevant Transaction, and to fee extent permitted by applicable law, interest will accrue on fee 
apiount of any payment obligation or fee amount equal to the feir maricet vahie of any obligation 
required to be setded by delivery mcluded in such det^mmation in the same currraicy as feat 
amount̂  for die period fiom (and inchidmg) fee date fee relevant obligation was (or would have 
been but for Section 2(a)(hi) tx 5(d)) required to have been performed to (but excluding) fee 
relevant Earfy Termination Date, at the Applicable Close-out Rate. 

(2) Interest on Earfy Temdnation Amounts. If an Early Termmation Amount is due m respect 
of such Early Tamimtion Date, diat amount will, to fee extent permitted by ̂ ipUcable law, be paid 
togefeo: wife interest (before as wed as after judgment) on feat amount in fee T^mhiation 
Currency, for fee period fiom (and including) such Early Termination Date to (but excluding) the 
date fee amount is paid, at die Applicable Close-oat Rate. 

Oiî  Interest Ctdcidaiion. Any mterest pursuant to this Section 90i) will be calculated on die basis of 
daitycMurqwundingandthe actual number of days closed.' 
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10. Offices; Multibranch Parties 

(a) If Section 10(a) is specffied m fee Scfeedule as applying, each party diat enters mto a Transaction through an 
Ofdce ofeer fl^n its head or home office represents to and agrees wife fee otiier party tliat notwithstanding fee place 
of bookmg or its jurisdiction of incorporation or organisation, its obli^tions are fee same in terms of recourse against 
it as ff it had entered mto fee Transaction tiirough its head or home office, except feat a party wiH not have recourse 
to fee head or home office of fee ofeer party in respect of any p^raient or delivery deferred pursuant to Section 5(d) 
for so long as fee payment or delivery is so deferred. This representetion and agreement will be deemed to be 
repeated by each party on each date on which fee parties enter into a Transaction. 

^) If a party is specified as a Multibranch Pai^ m fee Schedule, such party may, subjed to clause (c) below, 
enter into a Transaction throi^ book a Transaction in and make and receive p^^mente and deliveries wife reject to 
a Transaction durovgh any Office list»l m reject of tiiat party in the Schedule (but not aty ofeer Office unless 
ofeawise agreed by the parties in writing). 

(c) The Office dirough which a party enters mto a Transaction will be fee Office specffied for that party in die 
rdevant Confirmation or as ofeerwise agreed by the parties in wrilir^ and, if an Office for that party is not specified 
in the Confirmation os odierwise ag ŝed by the parties in writing, its head or home office. Unless the partis 
ofeerwise agree m writing, fee Office ferongh whidi a party enters mto a Transaction will also be fee Office in whidi 
it books tiie Transaction and fee Office dirough v^nch h: makes and recdves payments and deliveries "^h respea to 
fee Transacticm. Subjed to Section 6^)(i{), neither party may change fee Office in t ^ch it books fee Transaction or 
fee Office throu^ which it makes and receives payments or deliveries m̂fe resped to a Transaction wifeout fee prior 
written consent of the other party. 

11. Expenses 

A Defeultmg Party will on demand indemnify and hold harmless the otii^ party fiar and against all reaswiable out-of-
pocket expenses, including I^al fees, execution foes and Stamp Tax, mcurred by such ofeer party by reason of fee 
îforcemrait and protection of its rights under this Agreement or airy Credit Support Document to which fee 

Defeulting Party is a party or by reason of fee earty termmation of ai^ Transaction, including, but not limited to, 
costs ctfcoUection. 

12. Notices 

(a) Effectiveness. Any notice or ofeer communication in respect of feis Agreement rosy be givra in any mannor 
described below (except feat a notice or ofeer communication under Section 5 or 6 may not be ĝ ven by electronic 
messagmg system or e-mail) to d^ address or number or in accordance wife d» eleî tronic messagmg ^stem or 
e-mail details prctvlded (see fee Sdiedule) and will be deemed effective as hidicated:— 

(i) if hi writing and deEvered hi parson or by courier, on fee date it is delivered; 

(ii) ff sent by telex, on fee date fee rec^ient*s answerback is received; 

610 if sent by facshnile transmission, on fee date it is received by a responsible en^loyee of fee 
iec»pi^t in legible form (it being agreed feat the burden of provmg recent \nll be on fee sendra: and will not 
be met by a transmission report generated by the sender's ftcshnile machme); 

(iv) if sent by certified or registered mail (airmail, if overseas) or the equlvaleit (return rece^st 
requestecO, on the date it is delivered or its delivery is attempted; 

(v) if sent byelectronicmessaging system, on fee dateitisrecdved; or 
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(vi) if sent by e-mail, on fee date it is delivered, 

unleffl die date of that delivery (or attempted delivery) or feat receipt as qiplirable, is not a Local BusmKS Day or 
tiiat communication is delivered (or attemptei^ or received, as applicable, after fee close of busness on a Local 
Business D^ , in which case feat communication will be deemed given and effective on fee first foUownig day tiiat is 
a Local Business Day. 

(b) Change of Details. Either party may by notice to die ofeer change fee address, telex or facsimile number or 
electronic messaging system or e^nail details at which notices or ofeer conumuucations are to be given to it 

13. Governing Law and Jurtediction 

(a) Governing Law. This Agreement will be governed by and wnstraed in accordance wife fee law specified in 
die Schedule. 

(b) Jumdiction. Wife respect to any suit, action or proceedings relating to ary dispute arising out of or in 
connedian wife this Agreanei^ (**Proceefe'ngs'*), each party irrevocably:— 

© submitB:— 

(1) if feis Agreement is ej^ressed to be governed by English law, to (A) die non-exchisive 
jurisdiction of fee English courts if fee Proceedings do not uivolVe a Convention Court and (B) fee 
exdusive jurisdiction of fee Erglish courts if fee Proceeding do involve a Convention Court? or 

(2) if tiiis Agre«n«it is espressed to be governed by fee laws of fee State of New Yoik, to fee 
non-exdosive jurisdicticm of the courts of fee State of New Yoric and the XMted States Disbict 
Court located in fee Boron^ of Manhattan inNew York City; 

(ii) waives any objection winch it may h^ve at any time to die laying of venue of ai^ Proceedings 
brought m aiy such court, waives any claim that such Proceedings have been brought In an inconvenient 
forum and furth»' waives fee ri^t to object wife respect to such Proceedings, feat such court does not have 
any jmisdiction over stidi parQ^ and 

0ii) agre^ to fee extent permitted by applicable law, feat fee brhi^ng of Proceedings in any one or 
more jurisdictions wiU not preclude the bringing of Proceedings in aiy oti^r jurisdiction. 

(c) Sendee of Process. Each party nrevocabty i^oints fee Process Agent, if any, specified opposite its name 
in the Schedule to recdve, for it and on its beludf, service of process in any Proceedings. If for aiy reason any 
pacty*s Process Agfflit is unable to ad as sudi, such party wiU promptiy notify fee ofeer party and within 30 days 
appomt a substifote process a s ^ acceptable to fee ofeer party. The parties irrevocably consent to service of process 
pven in die manner provided fw notices iu Section 12(a)(i), 12(a)(iii) or 12(a)Civ). Nodiing in feis Agreemait will 
affect fee right of eifeer party to serve process m any ofeer manna: permitted by ̂ ipHcable law. 

(d) Waiver of Immunities. Each party irrevocably waiws, to the ^ t ^ petmittd. by Explicable law, wife 
resped to itself and its revenues and assets (irrespective of dieur use or intended use), all immunity cm fee grounds of 
soverdgnty or odier sunilar grounds firom (0 suit, (ii) jurisdiction of any conr̂  ^ii) relief by way of hdunotion or 
ord«- for spetafic performance or recovery of property, ^v) attachmait of its assets (whedier beftire or after 
judgment) and (v) «cecution or enforcemeat of ary judgment to which it or its revenues or assets might ofeerwise be 
entided in any Proceedmgs in the courts of any jurisdiction and irrevocably agrees, to fee extent permitted by 
applicable law, diat it will not claim any such immunity m any Proceedings. 
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14. Definitions 

As used in feis Agreement:— 

%id£tiottalRepresentation** has ths meaning specked m Section 3. 

"Addition^ Termination Even^ has feemeanmg specified in Section 5(b). 

"Affected Party** has fee meanuig ̂ cified in Section 5(b). 

"AffecUd Transactions" means (a) wife resped to any Termmation Event consisting of an Illegality, Force M^eure 
Event Tax Event or Tax Event Upon Me^er, all Transactions affected by fee occurrence of such Tenmnation Event 
(which, in die case of an Util i ty und^ Section S(b)(0(2) or aForce Majeure Event under Secticsi 5(b)(ii)(2X nffions 
all Transactions unless die relevant Credit Si^ort Document references only certmn Transactions, in wMch case 
feose Transactions and, if die relevant Credit Support Document constitutes a Confirmation for a Transaction, feat 
Transaction) and (b) vThh respect to any ofeer Tenmnation Event all Transactions. 

'Affiliate" means, subjed to fee Schedule, in relation to any person, any entity controlled, dhredty or indiredly, by 
die p^son, any entity diat controls, directty or indirecdy, the person or any entity directly CH* indirectiy undee common 
control whh fee person. For flus purpose, "contror of aiy entity or person means ownership of a majority of fee 
voting power of die entity or person. 

"Agr^ment** has fee meaning specked in Seĉ tion 1(c). 

^UppUcable Close~oui Rate** means:— 

(a) m respect of fee detenmnation of an Urpaid Amount— 

{{) m respect of obligaticais payable or deliverable (or which would have be^i but for Section 2(a)(3ii)) 
by aDefeuldng Party, the DcfeuhRat^ 

01̂  m respect of obligations payable or deliverable (or wMdi would have been but fbr Section 2(a)Gii)) 
by a Non-defeulting Party, die Non-ddault Rat^ 

Ciii) in respect of obligations def^red puraiant to Section 5 (d), if there is no Defeultmg Party wd for so 
long as fee deferral period continues, the j^Hcable Deferral Rde; and 

(iv) in all ofeer oases followfeg die occmrence of a Temnnation Event (except v^ere interest accrues 
pursuant to clause (in) above), fee .^iplicable Deferral Rat^ and 

(b) in rasped of an Early Temdnation Amount:— 

(i) for tile period fiom (and mcluding) the relevant Early Termination Date to Omt excluding) the date 
(determmed in accordance wife Section 6(^(ii)) on wfucii tiiat amount is payabte:— 

(1) if die Early Termination Amount is payable by a D^ulting Party, fee Defeult Rate; 

(2) if fee Eariy Temnnation Amount is payable by a Non-defeulting Party, fiie NoUrdefiruIt 
Rate; and 

(3) , hi dl ofeer cases, fee Applicable Deferral Itete; and 
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(ii) for die period ftom (and including) fee date (determined in accordance wife Section 6((Q^)) on 
which that amount is payable to (but excluding) fee date of actual payment— 

(1) if a party feils to pay fee Early Tennmation Amoimt due to the occurrence of an event or 
circumstance whidi would, if it occurred whh respect to a payment or ds^vety under a Transaction, 
constifete or give rise to an Illegality or a Force Majeure Evrat and for so long as fee Earty 
TMUunation Amount remains ui^ald due to fee conthtuing existence of such event or circumstance 
the Applicable Deferral Rat^ 

(2) if fee Early Termiuation Amount is payable hy a Defeulting Party (jovt excluding ary 
period ui respect of which clause (1) aboye applies), fee Default Rate; 

(3) if fee Eariy Termination Amount is payable by a Non-defeulting Party Qsat exchidmg any 
p»iod in respect of which clause (1) above applies), feeNon-defeult lUte; and 

(4) m all other cases, die Tenmnation Rate. 

"Applicable Deferral Rate" tae^m:— 

(a) for the purpcffie of Section 9(hXi)(3)(A), fee rate certified by fee relevant payer to be a rate offered to the 
pEyer by a major barik hi a relevant interbsmk market f<» overnight deposits in fee applicable currency, such bank to 
be selected m good fbife by fee payer for fee puipose of obtainmg a representative rate diat will reasonably refied 
conditions prevailing at the time in tirat relevant market; 

(b) forpurposes of Section 9(hXi)(3)(B) and dause (a)(iiO of flie definhion of Applicable Close-out Rate, fee 
rate ceitffied by fee retevant p^rer to be a rate offered to prmie banks by a major bank in a relevant interbank market 
for overnight deposit hi the ^plicable currency, such bank to be selected in good feife by fee payer after 
consultation vrife fee otiier party, if practicable, for fee purpose of obteimng a representative rate that will reasonabty 
refiect conditions prevaiHog at die time in that retevant marked and 

(c) for purposes of Section 9(h)(iX3)(C) and dauses (a)(iv), (b)(i)(3) and (b)(̂ *)(l) of *e definition of 
Applicable Close-out Rate, & rate equal to the arifemetic mean of the rate determined purmnt to clause (a) above and 
a rate per annum equal to flie (»ist (without proof or evidence of aiy actual co^) to the relevant payee (as certified by 
it) if it were to fiind or of fiinduig the relevant amount 

"Automatic Earfy Terndnaiion'* has the meanmg specified in Section 6(a). 

"Burdened Parfy^ has fee meaning specified hi Section 5(b)(iv). 

! 

"Change in Tax Law" means die enactment promulgation, execution or ratification o^ or any change in or 
amoidment to, any law (or m fee application or official interpretation of any law) tiiat occurs after fee parties enter i 
hito fee relevant Transaction. i 

"Goss'Out Amount" means, wife reqiect to each Terminated Transaction or each ^ i ^ of Terminated TransacticKis ; 
ai^ a Determining Party, fee amount of fee losses or costa of the Detemunhig Party that are or would be incurred 
under feen prevailuig c^oumstances (expressed as a positive numb«') or gams of fee Detemmnng Party feat are or 
would be realised under feen |»evailing circun^tances (expressed as a negdive number) in replacing, or in proving 
for file Detenmning Party fee economic etpdvalertf o^ (a) fee material terms of that Terminated Transaction or group 
of Temnuated Transactions, includmg fee payments and deirveries by fee parties under Section 2(a)(i) in respect of 
that Terminated Transaction or group of Tecndnated Transactions feat would, but for fee occurrence of fee relevant 
Eariy Termination Dat^ have been required after feat date (assumhig satisfaction of fee conditions precedent in 
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Section 2(a)(iii)) and (h) the option rights of fee parties in resped of fliat Termmated Transaction or group of | 
Temfeiated Transactions. 

Aiy dose-out Amount will be detainmed by fee Dderminfaig Party (or its agent), whic^ will act m good felth and • 
use commerdally reascmahle procedures in order to produce a commeroiafiy reasonable result The Determining 
Party may determine a Close-out Amount for any group of Terminated Transactions or any individual Taminated 
Transaction but in fee aggregate, for not less fean all Terminated Transactions. Each Close-out Amount will be 
determined as of the Early Termination Date or, ff that would not be corarriMcialty reasonable, as of the date or dates 
followuig die Early Termination Date as would be commerdalty reasonable. 

Uiqiaid Amounta in resped of a Terminated Transaction or group of Termhiated Transactions and legal fees and out-
of-pocket expenses re^ed to in Section 11 are to be excluded in all determinations of Cbse-ont Amounts. 

hi determining a Close-out Amount fee Determining Party nuy consider aiy relevant informatton, including, wifeout 
limitation, one or more of die foUowing types of information:— 

0) quotations (eifeer firm or in^cative) for replacemetU; transactiois stalled by one or more third parties that 
may take into account the creditwoiflriness of the Detennming Party at fee time tire quotation is provided and fee 
terms of any relevant documentation, including credit support documentation, betweai fee Detemuning Party and fee 
third party providing fee quotatioi^ 

(ii) mfiirnurtion ccmsisting of relevant marfcd data in fee relevant market siqjplied by one or more diird parties ; 
includmg wifeout Ihmtation, relevant rates, prices, yields, yield curves, volatihti^ spreads, correlations or other j 
relevant marlret data in fee relevant market; or 

(ill) hiformation of fee types described in dause (i) or (ii) above firom mtemal sources (mclndmg any of fee j 
Detemmimg Party's Affiliates) if tiiat information is of fee san^ type used by fee Determining Party hi die regular j 
course of its busmess for the valuation of similar transitions. ! 

The Determining I^rty will consider, takmg into account fee standards and procedures desci^ied in this definition, { 
quotations pursuant to clause (i) above or relevant mark« data pursoant to clause (i^ above unless the Detanumng i 
Party reasonably believes hi gw>d felfe that such quotations or relevant market data are not readily available or would | 
prochice a result tiiat would not satisty feose standards. When ccmsiderh^ mformation described in clause ^ , (il) or 
^ 0 above, the Determhung Party may include costs of fiindh^ to fee extent i^sts of fiinding are not and would not 
be a oon^onent of fee other information being mfiised. Thhd parties siqiplymg quotations pursuant to clause (i) 
above or mailed data pursuant to clause (ii) above may mdude, wifeout limitation, dealers in fee relevant markets, 
end-iisars of fee relevari produd, information vendors, brokers and ofeer sources of market information. 

Widiout di^lication of amounts calculated based on'information descrfoed ui dause ©, Qi) or (iii) above, or ofeer 
relevant infommtion, and •viheo. it is commerdally reasonable to do so, fee Detenuhung Party may in addition 
consider in calculatiag a 0ose-out Amount any loss os cost incurred in connection wife its terminating liquidating or 
re-establishtag any hedge related to a Terminated Trai^action or groi^ of Temunated Trai^actions (ox any gain 
resultn^ from any of feem). 

Commercially reasonable procedures used in determinmg a ClosB~out Amount may include fee following:— 

(1) application to relevant market data fiom third parties pursuant to clause (li) aibove or information fiom ;• | 
internal sources pursuant to clause (iiQ above of pridng or ofeer valuation models diat are, at the tune of die i | 
ddenrnuaticm of the Ctose-out Amount used by fee Detenmnmg Party in fee regular course of its busmess in pricmg j | 
or valuhig traiaactions between fee Determining Party and unrelated ftird parties that are similar to fee Teiminated • I 
Transaction or group ofTenninated Transactions; and • . . . ! 

I 
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^ ) ^plication of different valuation mefeods to Termhiated Transactions or groups of Terminated Transactions 
depending on fee type, coniplexity, size or number of fee. Termfeated Transactions or group of Terminated 
Transactions. 

"Confirmadon " has die meaning ̂ ecified m fee preamble, 

''consent*' includes a consent approval, actton, aufeorisaticm, exemption, notice, filbg, registration or exdiange 
conOrol consent 

'*Confy'actual Curren<y" has fee meanmg specified iu Section 8(a). 

"Convention Court** meai^ aiy court which is boui^ to appty to fee Proceedmgs either Article 17 of fee 1968 
Bni^els Convention on Xurisdiction and fee Enforcement of Jud^nents in Gfvd and Commecdal Matters or 
Article 17 of fee 1988 Lugano Convention on Jurisdiction and. fee Enforcement of Judgmenta m Civil and 
Commerdal Matt»3. 

"Oe^tEvent UponMerger''\m fee meanhig specified m Section 5(b). 

"CreditSf^portDocument" means any agreement or instinmei^ that is spedfied as such m tins Agreement 

"OedUStqfport Provider" has die meanmg S5>6cified m die Schedule. 

"Ooss-D&faali" means the event ̂ edfied in Section 5(a)(vi). 

"D^auU Rate" means a rate per annum equal to fee cost (wifeout proof or evidence of any aotoal cost) to fee 
rdevant payee (as certffied by it) if it were to ftmd or of fimding die relevant amount plus 1 % per annum. 

defaulting Party** has die meanmg specffied in Section 6(a). 

'^e^gnated Event" yiasibtmtanm^ specified in Section 5(b)(v). 

^^etermhttng Party** means feepartydetermining a Close-out Amount 

"Early Termination Amount" has fee meanmg specified in Section 6(e), 

"Early T^ndnaUon Date" means fee date determined in acconknce wife Secticm 6(a) or 6(b)^). 

"electronic messages" does not include e^nails but does inchide documents expressed hi markiq> languages, and 
"electronic messaging system " will be construed accordingty. 

"English tov'^means fee law of Errand and Wales, and "English"vn\l be construed accordingly. 

"Event ofDffauh" has fee meaning spedfied in Section 5(a) and, if appEcable, m tiie Schedxde. 

"Force Majeure Event** has fee meanmg spedfied in Section 5(b). 

"General Business Day" means a day on which commercial banks are open for general badness Onchidmg deafings 
in foreign exchange and foreign corrency deposits). 

"Elega^"\xaz fee meaning specified in Section 5(b). 
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^indemnifiable Tax" means any Tax ofeer dian a Tax feat would not be imposed in respect of a paymsat under feis 
Agreoment but for a present or former connectirai between fee jurisdiction of fee government or taxation aufeority 
imposmg such Tax and fee recipient of such p^rment or a person related to such redpient (mduding, witiuiut 
Kroitation, a connection arismg fiom such recipient or related person behig or having been a citizen or resident of 
sucii jurisdiction, or being or havmg been organised, present or engaged m a trade or bu^ness m sucfe jurisdiction, or 
having or havmg had a permanent estabhshment or fixed place of busmess m such jurisdiction, but exdudmg a 
connection arismg solely fiom such redpient or related person having executed, delivered, p^ormed Ita obligations 
or received a payment under, orMiforced,thisAgreementor'aCrcditSupportDocumBni). 

"law" mcludes any treaty, law, rule or regulation (as modified, ui fee case, of tax matters, by fee practice of any 
rdevant govemnwnfel revenue aufeority), and "uidawfal" will be construed accordingly. 

"Local Bu^ess Dtty** means (a) m relation to any obligation under Section 2(a)(i), a General Business Day in fee 
place or places specked in fee rdevant Confirmation and a day on which a rdc^^nt settlement system is open or 
operating as specnfied in the rdevant Confirmation or, if a place or a settiement system is not so specffied, ^ 
ofeerwise agreed by the parties m writing or detennhied pursuant to provkicwis contamed, or incorporated by 
reference, in this Agreement, (b) for the purpose of determhdng when a Waitmg Period expires, a General Business 
Day in fee ptace where fee event oc drcumstance diat constitutes or gives rise to the Illegality or Force h&jenre 
Event as the case may be, occurs, (c) m relation to any other paym^t ^ General Bushes Day in fee place where fee 
relevant account is located and, if dififerent, m the ptradpal finandal centre, ff any, of fee currency of such payment 
and, ff fliat cunency does not have a smgle recognised principal finandsl centre, a day on inhioh fee settiement 
system necessaiy to ̂ xompHsh soch payment is open, (d) in relation to any notice or ofeer communication, includhig 
notice c(»itemplated under Section 5(aXi), a Qeneral Bushier Day (or a day feat would have been a General 
Busmess Day but for fee occurrence of an event or chcumstance ̂ feich would, if it ocouned with respect to paymrait 
ddivery or con^liance related to a Transaction, consthute or give rise to en niegahty or a Force Myeme Event) in 
the place specified in the address for notice provided by fee reorient and, in fee case of a notice cont^nplated by 
Section 2(b), m the place where the relevant new account is to be located aiwl (e) in relation to Section 5(aXv)(2), a 
General Busfwss Day in the relevant locations for performance wEth respect to such Spedfied Transaction. 

"Local DeBvety D ^ " means, forpurposes of Sections 5{a)Q) and 5(d), a day on which setdement systems necessary 
to accomplish fee relevant dehmy are generally crpen for business so feat the delivery is capable of bemg 
accon^lished m accordance wife customary market practice, in fee place ̂ eoified hi fee relevant Coiffinnation or, ff 
not so specified, in a location as determined in accordance wife customary market practice for the relevant deliv^. 

"Master Agreement" has fee meaning specified in fee preamble. 

"Merger Widiout Assumption*'msan& fee event ̂ lecified m Section 5(aXviii). 

"Multiple Transaction Payment Nettit^" has fee meanmg spedfied m Section 2(c). 

"Non^eeted Party" means, so long as diere is only one Affected Party, fee ofeer party. 

"Non-defauH Rate** means fee rate certified by fee Non-defeulting Party to be a rate ofiered to fee Ncm-defeulting 
Party by a m ĵor bank in a relevant interbank maricet for overnight deposite m fee ̂ icable currency, such bank to 
be selected in good faife by fee Non-defhulting Party for fee purpose of obtaining a representative rate that will 
reasonably refiect ccmditions prevaifing at die time in that relevant maricet 

"Non4^auldngJ^rty")a3a fee meanmg specified in Section 6(a). 

"Office means abranch or office of a party, which may be soch party's head or home office. 

"Other Amounts" has the meanmg spedfied hi Section 6(Q. 
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"Payee" has die mearang spedfied in Section ^ . 

"P(tyer" has fee meanmg specified in Section 6(f). 

"Potendal Event of Default" means any event which, witii fee givuig of notice or the lapse of time or bodi, would 
constitate an Evuit of Defeult 

"Proceedings" has fee meaning specified in Section 13(b). 

"Process Agent" h ^ fee meaning specified m fee Schedule. 

"rate of exchange" inchides. without Ihmtation, aiy pr«miunM and coste of exdiange payable in connec*ion -mth fee 
purchase of or conversion mto fee Contractual Currency. 

"Relevant Jurisdiction" means, wife resped to a party, fee jurisdictions (a) in which fee party is incorporate^ 
organised, managed and controlled or considered to have ita seal̂  ^ ) ^e re an Office through vfeich fee party is 
acthig forpurposes of feis Agreement is located, (c) in which the party executes diis Agreem^t and (^ in relation to 
aiy payment fiom or ferou^ which such payment is made. 

"Schedule" has fee meanmg specified m fee preamble. 

"Scheduled Settlement Date" means a date on which a payment or delivery is to be made undK Section 2(a)® wife 
respect to a TransacticoL 

"Spedfied Entity ".has the meaning specified in fee Schedule. 

"Spedfied Indebtedness" means, subject to fee Schedule, aiy obfigation (whefeer present or fiitore, contingrait or 
ofeerwise, as principal or surety or ofeerwise) in r e^c t of borrowed money. 

"Spedfied Transaction" means, sulked to tiie Schedule, (a) aiy transaction (indudmg an agreement with respect to 
any such transaction) now existing or hereafter entered mto between one party to this-Agreement (or any Credit 
Support Provider of such party or aiy applicable Specified Entity of snch party) and fee ofeer party to feis Agreement 
(or any Oedit Support Provider of such ofeer party or any ̂ plicable Spedfied Entity of sucji ofe^ paTty) which is 
not a Transaction under dus Agreement but (i) which is a rate sw^ transaction, swap option, basis swap, forward rate 
transaction, commodity swap, commodity option, equity or equity mdex swap, equity or equity index option, boiul 
option, interest rate option, foreign ^(^aiige tirausaction, cap tiransacdon, floor transaction, coltar transacticm, 
currency swap tean^action, cross-currency rate swap ti^saction, currency option, credit protection transaction, credit 
swap, credit default swap, credit defeult option, total return swap, credit spread ti^nsaction, r^urebase transaction, 
reverse repurchase transaction, biy/sell-bac^ transaction, securities lending transaction, weadier hidex transaction ot 
forward purchase or sale of a security, commodity or ofeer finandal instrument or interest (including any option wife 
respect to any of feese traosactions) or (li) which is a type of b^nsaction diat is similar to any transaction referred to 
in dause (i) above diat is currentiy, or in fee fiiture becomes, recurrendy entered into in the financial markets 
includmg terms and conditions moorpoiated by referraioe m such agreemsait) and which is a forward, swap, fiitmre, 
opticHi or ofeer doivative on one or more rates, cuiieitdes, commodities, equity securities or ofe^ eqpity 
instruments, debt securities or ofeer debt mstrununts, economic indices or measures of econonuc risk or value, or 
ofeer benclmiarks against which paymente or deliveries are to be made, (b) any combmation of feese transactions and 
(c) any odier transaction idmtffied as a Specified Transacticm m feis Agreement or the rele^^mt confirmation. 

"Stamp Snuc* means any stamp, registration, documentation or similar tax. 

"Stamp Tax Jurls^tion" has die mearang specffied m Section 4(e). 
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"Tax " means any present or foture tax, levy, m^ost duty, charge, assessment or fee of any natore (including interest̂  
peralties and aciditions tiiereto) that is imposed by any govamment or ofeer taxing aufeority iu respect of any 
paym«it under feis Apeement ofeer fean a stamp, registration, documentation or similar tax. 

"Tax Event" has fee meanmg specffied in Section 50>). 

"Tax Event Upon Merger" has the meaning spedfied m Section 5(b). 

^Terminated Transactions" means, with resped to any Eariy Tenmnation Date, (a) ff resulting firom an Illegality or 
a Force MEpeure Event, all Affected Transactions specffied m die notice given pursuant to Section 6(b)^), (b) ff 
resulting fixmi any ofeer Temdnation Event, all Affected Transactions and (c) if resulting firom an Event of Defeult, 
all Transactions in efied eifeer hnmediately before fee effectiveness of the notice designatii^ feat Early Tennmation 
Date or, ff Automatic Early Temunation applies, immediatety before tiiat Earty Termmation Date. 

"Terminadon Carrenty" means (a) if a Termmation Currency is spedfied hi fee Schedule and that currency is fireely 
available, feat currency, and (b) odierwise, euro ff tiiis Agreement is e:̂ )ressed to be governed by English law or 
United States Dollars if diis Agreement is ejcpressed to be governed by fee laws of fee State of New Yoric 

"Termination Curratcy Equivalent" means, in regiect of any amount denominated in fee Termination Cunency, 
such Termuiation Currraicy amount and, m resped of ary amount dwionunated in a curreocy ofeer dian fee 
Termination Cumaicy (fee "OQisc Currency"), fee amount m. fee Temdnation Currency detenmned by the party 
niakii^ fee relevant detemanation as beii^ required to purchase sudi amount of such Ofeer Currency as at fee 
relevaitf Eariy Termmaticai Date, <x, if fee relevant Close-oirt Amount is determmed as of a later date, that later date, 
wife fee Termination Currency at die rate eqital to the spot exchange rate of fee foreign exchange agent (seleded as 
provided below) fat fee purchase of such Ofeer Currency wife fee Teimination (Currency at or about 11:00 ajn. (m 
fee city in v^c^ such foidgn exchange agent is located) on such date as would be customary for the determination of 
such a rate for the purchase of such Other Currency fbr value on die relevant Earty Termination Date or feat l^er 
date. The fiirdgn exchange agent will, tf onty one party is obfiged to mala a determination under Section 6(e), be 
selected in good feife by diat ̂ rty and ofeerwise will be agreed by fee parties. 

"Termination Event" means an Illegality, a Force Majeure Event a Tax Event a Tax Event Upon Merger or, ff 
^edfied to be ĵ jplicable, a Credit Event Upcm Ivfeiger or an Additional Termhiation Event 

"Termination Rate" means a rate per annum equal to fee arifemetic mean of fee cost (wifeout proof or evidence of 
ary actual cost) to each party (as certified by such party) if it were to fund or of fbmiing snch amounts. 

"ThreshoMAmotPit" means fee amount, ff aiy, specffied as such hi fee Schedule, 

*^ansaction " has the meaning specified in fee preamble. 

"Unpaid Amounts" owmg to any party means, wife respect to an Early Termination Date, the a^egate of (a) in 
r e ^ c t of an Tenmnated Transactions, fee amounts that became payable (or feat would have become p ^ ^ l e but for 
Section 2(a)0ii) or due but for Section 5(d)) to such party under Section 2(a)(i) or 2(dXt)C4) on or prior to such Early 
TMmmation Date and which remain utpaid as at such Early Termmation Date, (b) in resped of each Terminated 
Transaction, for each obligation under Section 2(a)Ci) whicdi. was (or would have been but for Section 2(a)0iO or 
5(d)) reqmred to be setded by delivery to such party on or prior to such Early Tennmation Date and whic*L has not 
berai so settied as at such Early Termination Date, an amount equal to tiie feu market vahie of that which was (or 
would have been) r^dred to be delivered and (o) if tiw Early Temrination Date lesulte from an Event of Defeult a 
Q-edit Event L îon Ivfoî er or an Additional Tenmnation Event m i^ped of which all outstandmg Transactions are 
Affected Transactions, any Early Termmation Amount due prior to such Early Teimination Date and whidi remams 
unpaid as of such Eariy Termination Date, m eac^ case togedier wife any amount of interest accrued or ofeor 

27 ISDA® 2002 

• f !̂  V; h i 



ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION 

compensation in respect of feat obligation or deferred obligation, as fee case may be, pursuant to Section 9(h)(ii)(l) 
or (2) as appropriate. The feh market value of any obligation referred to m clause (b) above will be deternuned as of 
die originally scheduled date for delivery, in ^ o d faMi and u ^ g commenaally reasonable procedures, by fee party 
obliged to make the determination under Section 6(e) or, ff each party is so obliged, it will be the av«age of the 
Termmation Currency equivalente of thefeirmarketvahieso determined by bofe parties. 

**Waitmg Paiod'* means: — 

(a) in respect of an event or choumstance under section 5(b)(i), ofeer fean m fee case of Section 5(b)(i)(2) 
where die releront payment, delivay or compliance is actually re^hred on the relevant day (in which case no 
Waiting Period will ^)ply), a period offeree Local Business Days (or days tiiat would been Local Busmess but 
for fee occurrence of t ^ event oi drcunKtance) following die occarraice of that event or circumstance; and 

(b) in respect of an event or ohrcumstance under Section 5(b)(ii). other fean in die case of Section 
3(b)(ii)(2) where die relevant paymait, delivery or compliance is actually requhed on die relevant day (in 
which case no Waiting Period will ^ply), a period of eight Local Busmess Days (or days feat would have been 
Local Busmess Days but for fee occunence of diat event or circumstance) foUowmg die occurrence of that 
event or chcmnstance. 

IN WITNESS WHEREOF tiie parties have executed this document on fee respective dates specified below witii 
' effisct firom the date ftpecified on die first p ^ e of this document 

Sequent Enei^ Mans^emenî  L.P. Integrys Energy Services - Natural Gas, IXC 

By: 
Name: DariiynH.^nes 
Tide: SVR filsk Obntroi 
Date! iaJ.?rl9,oO«( 

By:.......™n: 
Name: 
Tide: 
Date: 

Contraot^52(^-^r < r̂Q 
Credit: 

el J, Verbanac 
f̂  .'.Vice President 

f ! : 

^ . /U l \ i 1 L^i.-.i'; t i t i i 
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(Multicurrency-Cross Border) 

ISDA® 
International Swaps and Derivatives Association, Inc. 

Schedule 
to the 

Master Agreement 
(ver, 2002 - Multicurrency - Cross Border) 

dated as of December 4,2009 

between 

Sequent Energy Management, L.P., Integrys Energy Services - Natural Gas, 
a limited partnership organized under LLC, a limited liability company 
the laws of the State of Georgia and organized under the laws of the State of 

Delaware 

("Party A") ("Party B") 

Part 1. 
Termination Provisions. 

(a) "Specified Entity" means in relation to Party A and Party B for the purpose of: 

Section 5(a)(v), Not Applicable 
Section 5(a)(vi), Not Applicable 
Section 5(aXvii), Not Applicable 
Section 5(b)(v), Not Applicable 

(b) "Specified Transaction" will have the meaning specified in Section 14. The "Cross 
Default" provisions of Section 5(a)(vi), as amended herem, vrill apply to Party A and to 
Party B. 

(i) Section 5(a)(vi) is amended by deleting firom 5(a)(Yi)(l) the phrase ", or becoming 
capable at such time of being declared," 

(ii) "Specified Indebtedness" means any obligation (whether present or future, contingent or 
otherwise, as principal or suretŷ  or otherwise) m respect of borrowed money, but only to 
the extent that there is recourse to such party, any Credit Support Provider of such party 
or any ^plicable Specified Entity of such party with respect to such indebtedness. 

(iii) 'Threshold Amount*' means, in relation to Party A (and therefore applicable to the 
party, its Credit Support Provider and any Specified Entity), an amount equal to 
$125,000,000; and in relation to Party B (and therefore applicable to the party, its Credit 
Support Provider and any Specified Entity), an amount equal to $125,000,000. 
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(d) The "Credit Event Upon Merger" provisions of Section 5(b)(v) will apply to Party A and to 
Party B. Section 5(b)(v) is hereby amended by adding the following after the first sentence: 

"Notwithstanding the previous sentence, the Designated Event shall not constitute a Credit 
Event Upon Merger (A) if after such Designated Event the resulting, surviving, or transferee 
entity (which entity is the successor-in-interest to X) is du:ectly or indirectly owned or 
controlled by X's Credit Support Provider and die Credit Support Documents supporting X*s 
obligations remain in full force and effect, or (B) so long as in tjonnection with or after such 
action or event, X or its successor or transferee provides (or causes to be provided) to the 
other party ("Y**), within two Local Business Days of Y's written demand therefor, credit 
support in the form of cash or a letter of credit acceptable to Y in an amount satisfactory to Y 
in its reasonable discretion, which amount shall not exceed the Settlement Amoimt that would 
be payable by X pursuant to 6(e)(ii)(l)if the Designated Event were a Credit Event Upon 
Merger. 

The phrase "materially weaker" means (i)the senior long-term debt of the resulting, 
surviving or transferee entity or of the Credit Support Provider is rated less than investment 
grade by either Standard & Poor's Rating Group or Moody's Investor Service, Inc. and such 
rating is lower than the rating of such entity by such ratmg agency immediately prior to any 
Designated Event, or (ii) if no such rating exist, the Policies (as defined below) in effect at 
the tune, of the non-Affected Party, would lead such non-Affected Party in its reasonable 
estimation, solely as a result of a change in die nature, character, identity or condition of the 
Affected Party from its state (as a party to the Agreement) prior to Designated Event to 
decline to make an extension of credit to, or enter hato a Transaction with, the resulting, 
surviving or transferee entity. For purposes of this definition, "Policies" means a party's 
(1) internal credit limits applicable to individual entities, Q) other limits on doing business 
with entities domiciled in certjun jurisdictions or engaging in certdn activities, or (3) internal 
restrictions on doing busmess with entities with whom such party has had prior adverse 
business relations." 

(e) The "Automatic Early Termination" provisions of Section 6(a) will not apply to Party A 
and will not apply to Party B. 

(f) "Termination Currency" m^^ns U.S. Dollars. 

(g) "Additional Termination Event" will not apply. 

(h) Additional Event of Default Section 5(a) of this Agreement shall be amended by deleting 
the word "or" where it '^pears at the end of Section 5(a)(vii); by replacing the final period in 
Section 5(a)(viii)(2) with "; or"; and by addmg the following additional Event of Default as a 
new subsection 5(a)(ix): 

"(ix) Failure to Replace Guaranty. Failure by a party to replace the guaranty identified 
in Section 4(f) as requested by tiie otiier p £ ^ pursuant to the terms of this Section 
5(a)(ix). 

If a party ("Party X"), using commercially reasonable judgment and taking into account 
commercially reasonable objective measures of creditworthiness, determines that the 
otiier party's Credit Support Provider is no longer creditworthy, then Party X may 
provide the other party ("Party Y") with written notice requesting the replacement of the 
guaranty provided under Section 4(f) herein, as it may have been amended from time to 
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time, with performance assurance in a form and for a term reasonably satisfactory to 
Party X, including but not limited to, cash collateral, a standby irrevocable letter of credit 
issued by a bank reasonably acceptable to Party X, the guaranty of an Investment Grade 
Entity or other security reasonably acceptable to Party X, In the event that a guaranty of 
an Investment Grade Entity is provided, then Section 4(g) hereui shall be deemed 
amended to identify said Investment Grade Entity as the Credit Support Provider of Party 
Y. Upon receipt of such notice. Party Y shall provide such performance assurance to Party X 
by the time of notification on the fifth (5th) Local Busmess Day followmg receipt 

The term Investment Grade Entity means an entity for which Standard & Poor's Ratings 
Group (a division of McGraw-Hill, Inc. or its successor) and Moody's Investors Service (or 
its successor) has issued a rating of its long-term, unsecured, unsubordinated debt (not 

' supported by thnd party enhancement) of at least EBB- and Baa3, respectively. 

The amount of performance assurance reqmred shall be determined by Party X in a commercially reasonable 
manner, but m no event shall the amount of performance assurance requested exceed the amount 
guaranteed by the guaranty the performance assurance is intended to replace. 

Part 2. 
Tax Representations. 

(a) Payer Tax Representations. For the purpose of Section 3(e) of this Agreement, Party A and 
Party B hereby make the following repr^entation: 

It is not requked by any applicable law, as modified by the practice of any relevant governmental 
revenue authority, of any Relevant Jurisdiction to make any deduction or withholciing for or on 
account of any Tax from any payment (other than interest under Section 9(h) of this Agreement) 
to be made by it to the other party imder this Agreement 

In making this representation, it may rely on: 

(i) the accuracy of any representations made by the other party pursuant to Section 3(f) of 
this Agreement, 

(ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this 
Agreement and the accuracy and effectiveness of any document provided by the other 
party pursuant to Section 4(a)(i) or 4(a)(iii) of this Agreement; and 

(iii) the satisfaction of the agreement of the other party contamed in Section 4(d) of this 
Agreement; 

provided th&t it shall not be a breach of this representation where reliance is placed on clause (ii) 
and the other party does not deliver a form or document under Section 4(a)(iii) by reason of 
material prejudice to its legal or commercial position. 

(b) Payee Tax Representations. 

For the puipose of Section 3(f), Party A and Party B hereby make the followmg representation: 
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Party A is a limited partnership organized under the laws of the Georgia. Party" A is a U.S. person 
within the meaning of Section 7701 of the Internal Revenue Code and its U.S. taxpayer 
identification number is 58-2642294. 

Party B is a limited liability company organized under the laws of the State of Delaware. Party B 
is a U.S. person within the meaning of Section 7701 of the Internal Revenue Code and its U.S. 
taxpayer identification nmnber is 27-1158190. 

Parts. 
Agreement to Deliver Documents. 

For the purpose of Section 4(a)(i) and Section 4(a)(ii) of this Agreement, each party agrees to deliver the 
followmg documents, as applicable: 

Party required to 
deliver document 

Party A and B 

Party A and B 

Party A 

Form/Documen t/CertiSicate 

Evidence of the authority and 
true signatures of each official or 
representative sigmng this 
Agreement or, as the case may 
be, a Confirmation, on its behalf. 
Certificate of authorization 
signed by the Secretary or 
comparable office, (or each 
Party's Credit Support Provider, 
as applicable) authorizing the 
execution and delivery of this 
agreement, any Confirmation 
and any Credit Support 
Document and the performance 
of its or their obligations 
thereunder. 

A copy of the annual report for 
such party and its Credit Support 
Provider containing audited or 
certified financial statements for 
the most recentiy ended financial 
year. 

Covered by Section 
Date by which to be 3(d) 
delivered Representation 

Upon the closing of 
the Asset Purchase 
Agreement 

Upon tiie closing of 
the Asset Purchase 
Agreement 

Promptiy following 
request by the other 
party, but in no event 
later than 120 days 
after the end of each 
fiscal year of such 
party, other entity, or 
its Credit Support 
Provider, if any, if 
such financial 
statement is not 
available on 
"EDGAR" or the 
internet website of the 
applicable party, entity 

Yes 

Yes 

Yes 

ISDA Master Agreoment 
with Special Provisions 

32 (rev. 2/04) 

W i \ i i LJ v.— i i i ! 1 IL , 



ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION 

(Multicurrency-Ooss Border) 

Party required to 
deliver document 

Party B 

PartyAandB 

PartyAandB 

PartyAandB 

Form/Document/Certificate 

A copy of the annual report for 
Party B's Credit Support 
Provider containing audited or 
certified financial statements for 
the most recentiy ended financial 
year. 

Duly executed Credit Support 
Annex. 

Guaranty of each party's Credit 
Support Provider 

Any document required or 
reasonably requested to allow 
the other parly to make 
payments under the Agreement 
witiiout any deduction or 
withholding for or on account of 
any Tax or with such deduction 
or witiiholding at a reduced rate. 

Date by which to be 
delivered 

or Credit Support 
Provider. 
Promptiy following 
request by the other 
party, but in no event 
later than 120 days 
after the end of each 
fiscal year of such 
party, otiier entity, or 
its Credit Support 
Provider, if any, if 
such financial 
statement is not 
available on 
"EDGAR" or tiie 
internet website of the 
applicable party, entity 
or Credit Support 
Provider. 

Upon execution of this 
Agreement 

Upon the closing of 
the Asset Purchase 
Agreement 
Promptiy after the 
earlier of 
(i) reasonable demand 
by either party; or 
(ii) leammg that such 
form or document is 
required. 

Part 4. 
Miscellaneous. 

Covered by Section 
3(d) 
Representation 

Yes 

Yes 

Yes 

(a) Addresses for Notices. For the purpose of Section 12(a) of this Agreement: 
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Address for notices or communications to Party A; 

Address: 1200 Smith St., Suite 900 
Houston, Texas 77002 

Attention; Contracts Administration 
Facsimile No: 832-397-1781 ' 
TelephoneNo: 832-397-1700 

Address for notices or communications to Party B: 

Integrys Energy Services - Natural Gas, LLC 
1716 Lawrence Drive (For all purposes) 
De Pere, Wisconsin 54115 
Attention: Contract Administration 
Fax: 920-617-6070 
Phone: 920-617-6067 

In addition, in the case of notices or communications relating to Sections 5,6,11 or 13 of this 
Agreement, a second copy of any such notice or communication shall be addressed to the 
attention of Party B*s Manager of Legal Services as follows: 

Address: 700 North Adams 
Green Bay, Wisconsin 54301 

Attention; Manager of Legal Services 
Facsimile No: (920) 433-1526 
Telephone No: (920) 433-1727 

(b) Process Agent. If a party becomes organized outside the United States of America, then 
promptiy upon written demand such party shall irrevocably appoint an agent for service of 
process in the United States reasonably satisfectory to the other party and provide the other 
party with a copy of such agent's written acceptance of such appointment For the purpose of 
Section 13(c): 

Party A appouits as its Process Agent: Not Ê Dplicable. 
Party B appoints as its Process Agent: Not applicable. 

(c) Offices. The provisions of Section 10(a) will apply to this Agreement 

(d) Multibranch Party. Neither Party A nor Party B is a Multibranch Party for the purpose of 
Section 10(c) of this Agreement 

(e) Calculation Agent. The Calculation Agent is Party B unless otherwise agreed in a 
Confirmation in relation to the relevant Transaction; provided, however, if Party B is tiie 
Defaulting Party, or a Potential Event of Deftiult has occurred and is continuing with respect 
to Party B, the Calculation Agent shall be Party A until such time as Party B is no longer a 
Defaulting Party. All determinations by the Calculation Agent shall be made in good faith 
and in a commercially reasonable manner and are subject to agreement by Party A and Party 
B. In the event a calculation or determination is disputed, the parties shall first endeavor to 
resolve such dispute. If the parties are unable to resolve such dispute within ten (10) 
Business Days, the parties shall mutually select a dealer in the applicable commodity to act as 
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calculation agent with respect to the issue in dispute, and the decision of such party shall be 
final and binding upon Party A and Party B absent manifest error. The cost of the substitute 
calculation agent shall be borne equally by the parties. 

(f) • Credit Support Document. Details of any Credft Support Document: The Credit Support 
Annex, and the guaranty of each Credit Support Provider containing those terms mutually 
agreed upon by the parties. 

(g) Credit Support Provider. 

Credit Support Provider means m relation to Party A: AGL Resources Inc. 

Credft Support Provider means in relation to Party B: Integrys Bnergy Group, Inc. 

(h) Governing Law. This Agreement will be governed by and construed in accordance with the 
law of the State of New York (without reference to choice of law doctrine), 

(i) "Affiliate" will have the meaning specified in Section 14. 

(j) Netting of Payments. Multiple Transaction Payment Netting will apply for the purpose of 
Section 2(c) of tills Agreement; therefore, the netting specified in Section 2(c) of this 
Agreement vnll apply across all Transactions vnih effect from the effective date of this 
Agreement For avoidance of doubt the parties hereby acknowledge and agree tiiat the 
provisions of Section 2(c) shall not apply to any transaction or agreement not covered by this 
Agreement The Calculation Agent shall notify the parties of tiie amounts of such netted 
payments (which notice may be made by telephone). Notwitiistanding the foregoing and tiie 
netting of payments pursuant hereto, each party will provide the other party with separate 
invoices and documentation covering each Transaction sufficient to permit the other party to 
comply with its internal accounting and record keeping procedures concerning individual 
Transactions. 

(k) Prior Swaps. Party A and Party B may have entered mto (eitiier directly, or as successor-in-
interest to) certain swaps and similar agreements ("Existing Transactions") prior to the 
execution of this Agreement which they hereby agree shall be made and constitute 
Transactions under this Agreement These Existing Transactions shall for all purposes be 
Transactions hereunder and shall be subject to all the terms of this Agreement. The detivery 
of documents pursuant to Part 3 of this Schedule shall not be required in cormection with the 
Existing Transactions. To the extent the terms herein conflict with the terms of tiie 
agreements governing tiie Existing Transactions, the terms of this Agreement shall apply. 

Part 5. 
Other Provisions. 

(a) Definitions. Unless otherwise specified in a Confirmation, this Agreement and each 
Transaction between the parties are subject to tiie 2000 ISDA Defmitions and tiie 2005 ISDA 
Commodity Definitions, each as published by the International Swaps and Derivatives 
Association, Inc. (the "Definitions"), and will be governed m all respects by the Definitions, 
but without regard to the Sub-Annexes B through D and G tiiroi^ I to the 2005 ISDA 
Commodity Definitions and/or any further amendments, supplements, updates or 
restatements made to the Definitions other than amendments to Sub-Annex A Section 7.1 
Commodity Reference Prices, unless otherwise agreed to m this Scihedule, m a Confirmation, 
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or by an amendment to tiiis Schedule. The provisions of tiie Definitions are incorporated by 
reference in and shall be deemed a part of tiiis Agreement except that references in tiiie 
Definitions to a "Swap Transaction" shall be deemed references to a ^Transaction" for 
purposes of this Agreement In the event of any inconsistency between the provisions of tiiis 
Agreement and the Definitions, this Agreeinent will prevail. 

(b) Modifications to the Agreement This Agreement shall be modified as follows: 

(i) Section 1(b) is amended by inserting the words "fully executed" between the words 
"any" and "Ckmflrmation" in line 3. 

(ii) Section 3(d) is amended by adding m the third line thereof after the word **respect" and 
before the period, tiie phrase "or, m the case of audited or unaudited financial statements, 
a fair presentation of the financial condition of the relevant person." 

(iii) Section 5(b)(iii) is amended by adding in the fourth line after tiie word "likelihood" the 
following:", m the written opinion of its outside auditors," 

Civ) Section 6(d)(i) is amended by deleting tiie word "conclusive" where it appears in the last 
sentence and replacing it wi& the words "prima facie". 

(v) Section 9(b) is deleted in its entirety and replaced with the following, "(b) Amendments. 
An amendment modification or waiver in respect of this Agreement will only be 
effective if in writing (including a writing evidenced by a facsimile transmission or 
electronically transferred as an attachment to an e-mail) and executed by each of the 
parties." 

(vi) Section 9(e)(ii) is deleted in its entirety and replaced witii tiie following, "(ii) The parties 
intend that they are legally bound by the terms of each Transaction fixim the moment tiiey 
agree to terms (whether orally or otiierwise). For each Transaction Party A and Party B 
agree to enter into under this Agreement both parties shall use reasonable efforts to 
promptly send to the other party a Confirmation setting forth tiie terms of such 
Transaction. Each Confirmation shall be substantially in the form of one of the Exhibits 
to the Definitions or in such other form as the parties may agree, provided the parties will 
specify therein or through another effective means that any such counterpart constitutes a 
Confirmation, Any request for correction of an error in a Confirmation shall be made by 
the party receiving such Confirmation (the "Recipient") as soon as practicable following 
receipt thereof. A Confirmation may be executed and delivered in counterparts (mcluding 
by facsimile transmission or as an attachment to an e-mail), which m each case will be 
sufficient for all purposes to evidence a binding supplement to this Agreement. Failure 
of either party to send or sign a Confirmation, or failure of tiie Recipient to raise a request 
for correction of an error to a Confnmation, shall not affect the validity or enforceability 
of the commercial terms of the Transaction. 

(vii) Section 12(a) is amended by deletmg items (ii) and (v) and leaving tiiose ftems marked 
"[intentionally omitted]". 

(viii) Section 14. The definition of "Close-out Amount" is amended by sti-ikmg the words "or, 
if that would not be commercially reasonable, as of tiie date or dates followmg the Early 
Termination date as would be commercially reasonable", where they appear in last 
sentence of the second paragraph. 

36 (rev. 2/04) 
ISDA Master Agreement 
with Special Provisions .- r-.. •. = v [ ^ : pMT^ -̂ ' 



ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION 

(Multicurrency-Cross Border) 

(c) Representations. 

(i) Each party will be deemed to represent to tiie other party on the date on which it enters 
into a Transaction that: 

(A) Non-Reliance, ft is acting for its own account and ft has made its own 
independent decisions to enter into that Transaction and as to whetiier that Transaction is 
appropriate or proper for it based î ion its own judgment and upon advice from such 
advisers as it has deemed necessary. It is not relying on any communication (written or 
oral) of the other party as investment advice or as a recommendation to enter into tiiat 
Transaction; it bemg understood that information and explanations related to the terms 
and conditions of a Transaction shall not be considered to be investment advice or a 
recommendation to enter mto that Transaction, No communication (written or oral) 
received fi-om the other party shall be deemed to be an assurance or guarantee as to tiie 
expected results of that Transaction. 

(B) Assessment and Understanding. It is capable of assessing tiie merits of and 
understanding (on its own behalf or through Independent professional advice), and 
understands and accepts the terms and conditions and risks of that Transaction. It is also 
capable of assuming, and assumes, the risks of that Transaction. 

(C) Status of Parties. The other party is not acting as a fiduciaty for or adviser to it 
in respect of that Transaction. 

(ii) Commodity Exchange Act. Each party represents to the other party on and as of the 
date hereof and on each date on which a Transaction is entered into between them that: 

(A) such party is an "eligible conti-act participanf * within the meanmg of Section 
la(12) of the Commodity Exchange Act; and 

(B) such party is entering into each Transaction in connection with its line of 
business and not for purposes of speculation. 

(iii) Standardization, Creditworthiness, and Transferability. The material economic 
terms of the Agreement, any Credft Support Document to which ft is a party, and each 
Transaction have been mdividually tmlored arid negotiated by it; ft has received and 
reviewed financial information concerning the other party and has had a reasonable 
opportunity to ask questions of and receive answers and information from the other party" 
concerning such otiier party, this Agreement such Credit Support Document and such 
Transaction; the creditworthiness of the other party was a material consideration in its 
entering into or determining the terms of this Agreement such Credft Support Document 
and such Transaction; and the transferability of this Agreement such Credit Support 
Document and such Transaction is restricted as provided herein and tiierein. 

(iv) No Agency. It is entering into this Agreement â Y Credft Support Document to which ft 
is a party, and ft will enter mto a Transaction, as principal and not as agent or in any other 
capacity, fiduciiary or otherwise. 

(v) Bankruptcy Matters. With respect to all Transactions governed by this Agreement: 
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(i) Each Party acknowledges and agrees that (1) any Transaction(s) that are Power 
or Gas Transactions pursuant to Articles XIII and XIV of the 2005 Defmitions constitute 
"forward contracts" within the meaning of titie 11 of the United States Code (the 
"Bankruptcy Code") and to that in respect thereto each of Party A and Party B is a 
"forward contract merchant" withm the meaning of the Bankruptcy Code; (2) this 
Agreement constitutes a "master netting agreement" within the meaning of the 
Bankruptcy Code; (3) each of Party A and Party B is a "master netting agreenjent 
participant" witiiin the meaning of the Bankruptcy Code; (4) all payments made or to be 
made by one Party to the other Party under this Agreement with respect to the forward 
contracts constitute "settlement payments" and/or "margin payments" within the meaning 
of the Bankruptcy Code; (5) all Transfers of Posted Credft Support by one Party to the 
other Party under this Agreement constitote "margin payments" within the meaning of the 
Bankruptcy Code; and (6) the rights set forth under Sections 6(a), 6(b) and 6(e) of the 
Agreement and Paragraph 2 of the Credft Support Annex, as applicable, constitute 
contractual rights "to liquidate, terminate, or accelerate" the Transactions within the 
meaning of Bankruptcy Code Section 556 and "to terminate, liquidate, accelerate or 
offeet" withm the meaning of tiie Bankruptcy Code Section 561. 

(ii) Each Party acknowledges and agrees that, for purposes of this Agreement the 
other Party is not a "utility" as such term is used in Section 366 of the Bankruptcy Code, 
and each Party agrees to waive and not to assert the applicability of the provisions of 
Section 366 in any bankruptcy proceeding wherem such Party is a debtor. In any such 
proceedmg, each Party further agrees to waive the right to assert tiiat the other Party is a 
provider of last resort. 

(d) Account. Unless otherwise stated in a Confirmation or changed by written notice by the 
party receiving payment the parties shall make payment of amounts due hereunder by wire 
transfer to the following accounts: 

KtoPartyA: 

To the Lockbox Account established under the Energy Management Agreement (as 
defined in ihe Schedule to the Credit Support Annex) 

Pay: 
For the Account of: 
Account No,/CHIPS UID: 
Fed. ABA No.: 

ISDA Master Agreement 
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If to Party B: 

To the Lockbox Account established under the Energy Management Agreement (as 
defined in the Schedule to the Credit Support Annex) 

Pay: 
For the Account of: 
Account N0./CHIPS UID: 
Fed. ABA No.: 
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(e) Limitation of Rate. Notvrfthstanding any provision to tiie contrary contained in this 
Agreement m no event shall the Defaitit Rate,. Non-Defauft Rate or tiie Termination rate 
exceed the lesser of two percent (2%) above the then effective prime rate of interest published 
under "Money Rates" by the Wall Street Joumal, or its successor or assign, or the maxmium 
rate of interest allowed under ^plicable law. 

(f) Limitation of Liability. NO PARTY SHALL BE REQUIRED TO PAY OR BE 
LIABLE FOR INCIDENTAL, CONSEQUENTLVL, INDIRECT, OR PUNITIVE 
DAMAGES (WHETHER OR NOT ARISING FROM ITS NEGLIGENCE) TO ANY 
OTHER PARTY EXCEPT TO THE EXTENT THAT THE PAYMENTS REQUIRED 
TO BE MADE PURSUANT TO THIS AGREEMENT ARE DEEMED TO BE SUCH 
DAMAGES. IF AND TO THE EXTENT ANY PAYMENT REQUIRED TO BE 
MADE PURSUANT TO THIS AGREEMENT IS DEEMED TO CONSTITUTE 
LIQUIDATED DAMAGES, THE PARTIES ACKNOWLEDGE AND AGREE THAT 
ACTUAL DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE AND 
THAT SUCH PAYMENT IS INTENDED TO BE A REASONABLE 
APPROXIMATION OF THE AMOUNT OF SUCH DAMAGES AND NOT A 
PENALTY. 

(g) Consent to Recording. Each party (i) consents to the recordmg of all telephone 
conversations between trading, operations and marketing personnel of the parties and their 
Affiliates in connection with this Agreement or any potential Transaction; (ii) agrees to give 
notice to such personnel of ft and its Affiliates tiiat theh* calls will be recorded; and (iii) 
agrees that in any Proceedmgs, it will not object to the introduction of such recordings in 
evidence on grounds that consent was not properly given. Each party waives fiirflier notice of 
such monitoring or recording. 

Part 6. 
Commodity Transactions. 

Amendments to ISDA Commodify Definftions. 

(a) "Additional Market Disruption Events" shall apply only if so specified m the relevant 
Confirmation. 

(b) Unless otherwise specified m the relevant Confftmation the "Disruption Fallbacks" 
specified m Section 7.5(d)(i) of the Commodity Definitions shall apply ui the followmg 
order: 

(1) Fallback Reference Price; 

(2) Delayed Publication or Announcement (subject to two Commodity Business 
Days as the applicable Maxunum Days of Disruption); 

(3) Fallback Reference Dealers; provided however, the definition of "Commodity-
Reference Dealers" (Section 7.2(c)(3) of Sub-Annex A) is amended by replacing 
tiie last sentence with the following: "If exactly two quotations are provided as 
requested, the price for that Pricmg Date will be tiie arithmetic mean of the 
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Specified Prices for that Commodity provided by each Reference Dealer, and if 
exactly one quotation is provided, then the Specified Price shall be equal to the 
quotation." 

(c) Section 7.5(e) shall not apply. 

PART [7] 

(v) Physically Settied Gas Transactions 

Physically Settled Gas Transactions. Pursuant to ARTICLE XHI of the 2005 ISDA Commodity 
Definitions, Sub-Atmex E (the "Gas Annex") is incorporated by reference in this Agreement as a new 
Part [7] to the Agreement All terms used in this Part [7] tiiat are not otherwise defined shall have the 
meanings given to them m the Gas Annex. The following elections set forth in "(a) Elective Provisions" 
and "(b) Amendments to the Gas Annex" below shall be applicable to such Part [7]. All references to 
'"PaxtiST in Sub-Annex E shall be replaced witii "Part [7]." 

(QElective Provisions. The following elections to the Gas Annex are applicable: 

(1) (aX") ~ Oatsfanding Gas Trahsactioiis. This Gas Aimex shall apply to the follovring 
pre-existmg Gas Transactions pursuant to clause (a)(ii): 

_X_ Option A: All Gas Transactions outstanding between the parties as of the date 
this Gas Annex becomes effective, 

Option B: The Gas Transactions listed in Schedule 1 to this Gas Annex, 

Option C: None of the Gas Transactions between the parties that were executed 

prior to the date this Gas Annex becomes effective. 

If none of the above options is selected. Option A shall apply. 

(2) (a)(iii) - Outstanding Gas Credit Support 
_X_, Outstanding Gas Credit Support held by a party in connection with Outstandhig 

Gas Transactions shall be deemed to have been delivered under and in 
connection with this Agreement pursuant to claxise (a)(iii). 

If not checked, not applicable. 

(3) (b)(n) - Performance Obligation (remedy for breach of Fftm obligation) 

_/ Option A: Cover Standard 
Option B: Spot Price Standard 

If neither option is selected. Option A shall apply. 
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(Multicurrency-Cross Border) 

(4) (e)-Taxes 

2I Option A: Buyer Pays At and After Delivery Pomt provided however the 
following shall be added before the period in the second sentence of Part 7(e) Option A: 
"(other than ad valorem, gross receipts, taxable margm, franchise or income taxes, all of 
which shall be the responsibility of the Seller)". 

Option B: Seller Pays Before and At Delivery Point 

If neither option is selected. Option A shall apply. 

(5) (f)(ii) - Payment Date 

£ Option A: tiie later of tiie 25th Day of Month following Montii of delivery or 10 
Days after receipt of the invoice by Buyer (provided that if the Payment Date is 
not a Local Business Day, payment is due on the next Local Business Day 
following that date). 

___ Option B: the later of the _^ Day of Month followmg Month of delivery or 10 
Days after receipt of the mvoice by Buyer (provided that if the Payment Date is 
not a Local Business Day, payment is due on the next Local Business Day 
following that date). 

Option C: Notwithstanding anythmg to the contrary in the Schedule, payments 
with respect to both Gas Tramactions and Power Transactions (as defined 
separately in the Schedule) will be netted and payable on or before the later of 
the 20tii Day of Month following Month of delivery or 10 Days after receipt of 
the invoice by Buyer (provided that if the Payment Date is not a Local Business 
Day, payment is due on the next Local Business Day foUovring that date). 

Option D: Notwithstanding anything to the contrary m the Schedule, payments 
with respect to both Gas Transactions and Power Transactions (as defined 
separately in the Schedule) will be netted and payable on or before the later of 
tiie 25th Day of Month following Month of delivery or 10 Days after receipt of' 
the invoice by Buyer (provided that if the Payment Date is not a Local Busmess 
Day, payment is due on the next Local Business Day following that date). 

If none of the above options is selected. Option A shall apply. 

(6) (k)(xxii) - Alternative to Spot Price Index. The parties have selected the followmg 
alternative index as the Spot Price Index: . If no index is specified, the Spot 
Price Index specified in clause (l)(xxi) applies. 
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Notice Information for Gas Transactions. 

PARTYA 
Sequent Energy Management, L.P. 

Duns: 61-2075846 
U.S. Federal Tax ID Number:58-2642294 

Notices: 

As set forth fti Part 4 of tiie Schedule 
unless otiierwise set forth below: 

Sequent Enerav Management. L.P. 
1200 Smith St. Suite 900 
Houston. TX 77002 
Atbi: Contract Administration 
Phone: 832-397-1700 
Facshnile: 832-397-1781 

Invoices and Payments: 

As set forth in Part 4 of the Schedule 
unless othenvise set fortii below: 

Sequent EnersY Manaeement L.P. 
1200 Smith St., Suite 900 
Houston. TX 77002 
Attn: Gas Accounting 
Phone: 832-397-1700 
Facshnile: 832-397-3711 

PARTY B 
INTEGRYS Energy Services -
Natural Gas, LLC 

Duns: (Party B to deliver Duns 
information to Party under separate 
notice) 
U.S. Federal Tax ID Numben 27-1158190 
Notices: 

As set forth in Part 4. 

Invoices and Payments: 

As set forth in Part 4 of tiie Schedule 
unless otherwise set forth below: 

liivoices: 
Inteervs Enerev Services -Natural Gas. LLC 
1716 Lawrence Drive 
De Pere. Wisconsin 54115 
Attn:Gas Accountmg 
Phone:920-617-6112 
Facsimile:920-430-5283 

Payments: 
Payment Processmg A2 
Attn: N. McAllister 
P.O. Box 19046 
Green Bay, WI 54307-9046 
Contact: Sarah Manders 
Phone: 920-617-6112 
Fax: 920-430-6283 
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PARTYA 
Sequent E n e i ^ Management, L.F. 

Nominations: 

As set forth below unless otherwise set 
forth ui the Transaction Confirmation: 

Sequent Energv Management L.P. 
1200 Smith St.. Suite 900 
Houston. TX 77002 
Attu:Scheduling^ 
Phone:832-397-1700 
Facsimile:832-397-1781 

Confirmations: 

As set forth in Part 4 of the Schedule 
unless otiierwise set forth below: 
Sequent Enerev Management L.P. 
1200 Smitii St.. Suite 900 
Houston. TX 77002 
Attn: Confirmations 
Phone: 832-397-1700 
Facsimile: 832-397-1781 

D Wire Transfer - or - D ACH (check one 
box): 

As set forth m Part 5(d) of the Schedule 
unless otherwise set forth below: 

BNK:„ 
ABA;_ 
ACCT: 

PARTY B 
INTEGRYS Energy Services 
Natural Gas, LLC 

Nominations: 

As set forth in Part 4 of the Schedule 
unless otherwise set forth below: 

Integrvs Energy Services - Natural Gas. LLC 
1716 Lawrence Drive 
De Pere, Wisconsin 54115 
Attn:Gas Operations 
Phone:920-617-6008 
Facsimile:920-617-6073 

Confirmations: 

As set forth in Part 4 of the Schedule 
unless otherwise set forth below: 

Integrys Energy Services -Naftiral Gas. LLC 
1716 Lavyrence Drive 
De Pere. Wisconsin 54115 
Attn:Risk Department 
Phone:920-617-6453 
Facsimile:920-617-6175 
D Wire Transfer - or - D ACH (check 
one box): 

As set forth m Part 5(d) of the Schedule 
unless otherwise set forth below: 

BNK:_ 
ABA: 
ACCT: 

(m) Modifications to the ISDA Gas Annex. The following amendments to the Gas Annex are 
applicable: 

(i) Additions. The following provisions are added to the Gas Annex. 

(a) The followmg is added as a new section Part [7] (m)(i): 

(a) Absent the agreement of all Parties to the proposed change, the standard of 
review for changes to any rate, charge, classification, term or condition of this 
Agreement whether proposed by a Party (to the extent that any waiver in subsection (b) 
below is unenforceable or ineffective as to such Party), a non-party or FERC actmg sua 
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sponte, shall solely be the **public interest qjplication of the "just and reasonable" 
standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp.. 
350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co.. 350 
U.S. 348 (195^ and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist. 
No. 1 of Snohomish 554 U.S. _ (2008) (tiie "Mobile-Sierra" doctiine). 

(b) In addition, and notwithstanding the foregoing subsection (a), to the fullest extent 
permitted by applicable law, each Party, for itself and its successors and assigns, hereby 
expressly and irrevocably waives any rights it can or may have, now or in the future, to 
seek to obtmn from FERC by any means, directiy or mdu-ectly (through complamt 
investigation or otherwise), and each hereby covenants and agrees not at any time to seek 
to so obtain, an order fi-om FERC changing any section of this Agreement specifymg the 
rate, charge, classification, or other term or condition agreed to by the Parties, it being the 
express intent of ttie Parties that to the fullest extent permitted by applicable law, neitiier 
Party shall unilaterally seek to obtain from FERC any relief changmg the rate, charge, 
classification, or other term or condition of tiiis Agreement notwithstanding any 
subsequent changes in applicable law or market conditions that may occur. 

(c) Party A acknowledges that Party B is a federal governmental contractor. To the 
extent that Party A is a Seller to a transaction executed hereunder, Party A agrees to 
comply with any applicable Federal Acquisition Regulation (FAR) subject to vendors of 
Party B as a federal government contractor. 

(ii) Amendments. 

(a) 

(b) 

(c) 

Part [7] (bXii) is amended by adding the words *'to deliver or receive Gas" 
between tiie words "obligation" and "by" in die first line. 
Part [7] (kXi) (Alternative Damages) is amended by replachig the word "shall" 
with the word "may expressly" in the second line. 
Form of Annex.. The parties hereby agree that the t&î t of the body of this Annex 
is intended to be prhited form of the 2005 ISDA Commodity Definitions, Sub-
Aimex E Article XIII Physically Settled North American Gas Transactions as 
published and copyrighted by the International Swaps and Derivatives 
Association, Inc. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written. 

PARTY A: 

SEQUENT ENERGY: AGEMENT, L.P. 

Name: SVR R(skIcon|5 
Ti t i e : ••-,-.'. 

Contracts: rCb-^rPpTN" 
Credit 
i-egai: t^fT 

PARTY B: 

INTEGRYS ENERGY SERVICES - NATURAL 
GAS. LLC 

^^^= Pani^-!r. Verbatiac 
Vice President 
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(Bilateral Form) (ISDA Agreements Subject to New York Law Only) 

ISDA. 
International Swaps and Derivatives Association, Inc, 

CREDIT SUPPORT ANNEX 
to the Schedule to the 

ISDA MASTER AGREEMENT 

dated as of December 4,2009 

between 

Sequent Energy Management, L.P. and Integrys Energy Services - Natural Gas, LLC 

("Party A") ("Party B") 

This Annex supplements, forms part of, and is subject to, the above-referenced Agreement, is part of hs 
Schedule and is a Credit Support Document under this Agreement with respect to each party. 

Accordingly, the parties agree as follows: 

Paragraph 1. Interpretation 

(a) Definitions and Inconsistency. Capitalized terms not otherwise defined herein or elsewhere in 
this Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Annex to 
Paragraphs are to paragraphs of this Annex. In the event of any inconsistency between this Annex and the 
other provisions of this Schedule, this Annex will prevail, and in the event of any inconsistency between 
Paragraph 13 and the other provisions of this Annex, Paragraph 13 will prevail. 

(b) Secured Party and Pledgor. All references in this Annex to the "Secured Party" will be to either 
party when acting in that capacity and all corresponding references to the "Pledgor" will be to the other 
party when acting in that capacity; provided, however, that if Other Posted Support is held by a party to this 
Annex, all references herein to that party as the Secured Party with respect to that Other Posted Support 
will be to that party as the beneficiary thereof and will not subject that support or that party as the 
beneficiary thereof to provisions of law generally relating to security interests and secured parties. 

Paragraph 2. Security Interest 

Each parly, as the Pledgor, hereby pledges to the other party, as the Secured Party, as security for its 
Obligations, and grants to the Secured Party a first priority continuing security interest in, lien on and right 
of Set-off against all Posted Collateral Transferred to or received by the Secured Party hereunder. Upon 
the Transfer by the Secured Party to the Pledgor of Posted Collateral, the security interest and lien granted 
hereunder on that Posted Collateral will be released immediately and, to the extent possible, without any 
further action by either party. 

Copyright © 1994 by International Swaps and Derivatives Association, Inc. 
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Paragraph 3. Credit Support Obligations 

(a) Delivery Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on 
or promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds 
the Pledgor's Minimum Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible 
Credit Support having a Value as of the date of Transfer as least equal to the applicable Delivery Amount 
(rounded pursuant to Paragraph 13). Unless otherwise specified in Paragraph 13, the "Delivery Amount" 
applicable to the Pledgor for any Valuation Date will equal the amount by which: 

(i) the Credit Support Amount 

exceeds 

(ii) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party. 

(b) Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or 
promptly following a Valuation Date, if the Remm Amount for that Valuation Date equals or exceeds the 
Secured Party's Minimum Transfer Amount, then the Secured Party will Transfer to the Pledgor Posted 
Credit Support specified by the Pledgor in that demand having a Value as of the date of Transfer as close as 
practicable to the applicable Return Amount (rounded pursuant to Paragraph 13). Unless otherwise 
specified in Paragraph 13, the "Return Amount" applicable to the Secured Party for any Valuation Date 
will equal the amount by which: 

(i) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party 

exceeds 

(ii) the Credit Support Amount. 

"Credit Support Amount" means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) 
the Secured Party's Exposure for that Valuation Date plus (ii) the aggregate of all Independent Amounts 
applicable to the Pledgor, if any, minus (iii) all Independent Amounts applicable to the Secured Party, if 
any, minus (iv) the Pledgor's Threshold; provided, however, that the Credit Support Amount will be 
deemed to be zero whenever the calculation of Credit Support Amount yields a number less that zero. 

Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions 

(a) Conditions Precedent. Each Transfer obligation of the Pledgor under Paragraphs 3 and 5 and of 
the Secured Party under Paragraphs 3,4(d)(ii), 5 and 6(d) is subject to the conditions precedent that: 

(i) no Event of Default, Potential Event of Default or Specified Condition has occurred and is 
continuing with respect to the other party; and 

(ii) no Early Termination Date for which any unsatisfied payment obligations exist has occurred 
or has been designated as the result of an Event of Default or Specified Condition with respect to 
the other party. 

(b) Transfer Timing. Subject to Paragraphs 4(a) and 5 and unless otherwise specified, if a demand 
for the Transfer of Eligible Credit Support or Posted Credit Support is made by the Notification Time, then 
the relevant Transfer will be made not later than the close of business on the next Local Business Day; if a 
demand is made after the Notification Time, then the relevant Transfer will be made not later that the close 
of business on the second Local Business Day thereafter. 

(c) Calculations. All calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will 
be made by the Valuation Agent as of the Valuation Time. The Valuation Agent will notify each party (or 
the other party, if the Valuation Agent is a party) of its calculations not later that the Notification Time on 
the Local Business Day following the applicable Valuation Date (or in the case of Paragraph 6(d), 
following the date of calculation). 

pnt^cinrMTiB, 
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(d) Substitutions 

(i) Unless otherwise specified in Paragraph 13, upon notice to the Secured Party specifying the 
items of Posted Credit Support to be exchanged, the Pledgor may, on any Local Business Day, 
Transfer to the Secured Party substitute Eligible Credit Support (tiie "Substimte Credit Support"); 
and 

(ii) subject to Paragraph 4(a), the Secured Party will Transfer to the Pledgor the items of Posted 
Credit Support specified by the Pledgor in its notice not later than the Local Business Day 
following the date on which the Secured Party receives the Substitute Credit Support, unless 
otherwise specified in Paragraph 13 (the "Substitution Date"); provided that the Secured Party will 
only be obligated to Transfer Posted Credit Support with a Value as of the date of Transfer of that 
Posted Credit Support equal to the Value as of that date of the Substitute Credit Support. 

Paragraph 5, Dispute Resolution 

If a party (a "Disputing Party") disputes (f) the Valuation Agent's calculation of a Delivery Amount or a 
Remm Amount or (II) the Value of any Transfer of Eligible Credit Support or Posted Credit Support, then 
(1) the Disputing Party will notify the other party and the Valuation Agent (if the Valuation Agent is not 
the other party) not later than the close of business on the Local Business Day following (X) the date that 
the demand is made under Paragraph 3 in the case of (l) above or (Y) the date of Transfer in the case of (II) 
above, (2) subject to Paragraph 4(a), the appropriate party will Transfer the undisputed amount to the other 
party not later than the close of business on the Local Business Day following (X) the date that the demand 
is made under Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (II) above, (3) 
the parties will consult with each other in an attempt to resolve the dispute and (4) if they fail to resolve the 
dispute by the Resolution Time, then: 

(i) In the case of a dispute involving a Delivery Amount or Return Amount, unless otherwise 
specified in Paragraph 13, the Valuation Agent will recalculate the Exposure and the Value as of 
the Recalculation Date by: 

(A) utilizing any calculations of Exposure for the Transactions (or Swap Transactions) that 
the parties have agreed are not in dispute; 

(B) calculating the Exposure for the Transaction (or Swap Transactions) in dispute by 
seeking four actual quotations at mid-market from Reference Market-makers for purposes 
of calculating Market Quotation, and taking the arithmetic average of those obtained; 
provided that if four quotations are not available for a particular Transaction (or Swap 
Transaction), then fewer than four quotations may be used for that Transaction (or Swap 
Transaction); and if no quotations are available for a particular Transaction (or Swap 
Transaction), then the Valuation Agent's original calculations will be used for that 
Transaction (or Swap Transaction); and 

(C) utilizing the procedures specified in Paragraph 13 for calculating the Value, if disputed, 
of Posted Credit Support. 

(ii) In the case of a dispute involving the Value of any Transfer of Eligible Credit Support or 
Posted Credit Support, the Valuation Agent will recalculate the Value as of the date of Transfer 
pursuant to Paragraph 13. 

Following a recalculation pursuant to this Paragraph, the Valuation Agent will notify each party (or the 
other party, if the Valuation Agent is a party) not later than the Notification Time on the Local Business 
Day following the Resolution Time. The appropriate party will, upon demand following that notice by the 
Valuation Agent or a resolution pursuant to (3) above and subject to Paragraphs 4(a) and 4(b), make the 
appropriate Transfer. 
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Paragraph 6. Holding and Using Posted Collateral 

(a) Care of Posted Collateral. Without limiting the Secured Party's rights under Paragraph 6(c), the 
Secured Party will exercise reasonable care to assure the safe custody of all Posted Collateral to the extent 
required by applicable law, and in any event the Secured Party will be deemed to have exercised reasonable 
care if it exercises at least the same degree of care as it would exercise with respect to its own property. 
Except as specified in the preceding sentence, the Secured Party will have no duty with respect to Posted 
Collateral, including, without limitation, any duty to collect any Distributions, or enforce or preserve any 
rights pertaining thereto. 

(b) Eligibility to Hold Posted Collateral; Custodians. 

(i) General. Subject to the satisfaction of any conditions specified in Paragraph 13 for holding 
Posted Collateral, the Secured Party will be entitled to hold Posted Collateral or to appoint an 
agent (a "Custodian") to hold Posted Collateral for the Secured Party. Upon notice by the Secured 
Party to the Pledgor of the appointment of a Custodian, the Pledgor's obligations to make any 
Transfer will be discharged by making the Transfer to that Custodian. The holding of Posted 
Collateral by a Custodian will be deemed to be the holding of that Posted Collateral by the 
Secured Party for which the Custodian is acting. 

(ii) Failure to Satisfy Conditions. If the Secured Party or its Custodian fails to satisfy any 
conditions for holding Posted Collateral, then upon a demand made by the Pledgor, the Secured 
Party will, not later than five Local Business Days after the demand, Transfer or cause its 
Custodian to Transfer all Posted Collateral held by it to a Custodian that satisfies those conditions 
or to the Secured Party if it satisfies those conditions. 

(iii) Liability. The Secured Party will be liable for the acts or omissions of its Custodian to the 
same extent that the Secured Party would be liable hereunder for its own acts or omissions. 

(c) Use of Posted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the 
rights and obligations of the parties under Paragraphs 3, 4(d)(ii), 5, 6(d) and 8, if the Secured Party is not a 
Defaulting party or an Affected Party with respect to a Specified Condition and no Early Termination Date 
has occurred or been designated as tiie result of an Event of Default or Specified Condition with respect to 
the Secured Party, then the Secured Party will, notwithstanding Section 9-207 of the New York Uniform 
Commercial Code, have the right to: 

(i) sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or 
otherwise use in its business any Posted Collateral it holds, free from any claim or right of any nature 
whatsoever of the Pledgor, including any equity or right of redemption by the Pledgor; and 

(ii) register any Posted Collateral in the name of the Secured Party, its Custodian or a nominee for 
either. 

For purposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to 
Paragraphs 3 and 5 and any rights or remedies authorized under this Agreement, the Secured Party will be 
deemed to continue to hold all Posted Collateral and to receive Distributions made thereon, regardless of 
whether the Secured Party has exercised any rights with respect to any Posted Collateral pursuant to (i) or 
(ii) above. 

(d) Distributions and Interest Amount. 

(i) Distributions. Subject to Paragraph 4(a), if the Secured Party receives or is deemed to receive 
Distributions on a Local Business Day, it will Transfer to the Pledgor not later than the following 
Local Business Day any Distributions it receives or is deemed to receive to the extent that a 
Delivery Amount would not be created or increased by that Transfer, as calculated by the 
Valuation Agent (and the date of calculation will be deemed to be a Valuation Date for this 
purpose). 
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(ii) Interest Amount. Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), 
in lieu of any interest, dividends or other amounts paid or deemed to have been paid with respect 
to Posted Collateral in the form of Cash (all of which may be retained by the Secured Party), the 
Secured Party will Transfer to the Pledgor at the times specified in Paragraph 13 the Interest 
Amount to the extent that a Delivery Amount would not be created or increased by that Transfer, 
as calculated by the Valuation Agent (and the date of calculation will be deemed to be a Valuation 
Date for this purpose). The Interest Amount or portion thereof not Transferred pursuant to this 
Paragraph will constitute Posted Collateral in the form of Cash and will be subject to the security 
interest granted under Paragraph 2. 

Paragraph?. Events of Default 

For purposes of Section 5(a)(iii)(l) of this Agreement, an Event of Default will exist with respect to a party 
if: 

(i) that party fails (or fails to cause its Custodian) to make, when due, any Transfer of Eligible 
Collateral, Posted Collateral or the Interest Amount, as applicable, required to be made by it and 
that failure continues for two Local Business Days after notice of that failure is given to that party; 

(ii) that party fails to comply with any restriction or prohibition specified in this Annex with 
respect to any of the rights specified in Paragraph 6(c) and that failure continues for five Local 
Business Days after notice of that failure is given to that party; or 

(iii) that party fails to comply with or perform any agreement or obligation other than those 
specified in Paragraphs 7(i) and 7(ii) and that failure continues for 30 days after notice of that 
failure is given to that party. 

Paragraph 8. Certain Rights and Remedies 

(a) Secured Party's Rights and Remedies. If at any time (1) an Event of Default or Specified 
Condition with respect to the Pledgor has occurred and is continuing or (2) an Early Termination Date has 
occurred or been designated as the result of an Event of Default or Specified Condition with respect to the 
Pledgor, then, unless the Pledgor has paid m full all of its Obligations that are then due, the Secured Party 
may exercise one or more of the following rights and remedies: 

(i) all rights and remedies available to a secured party under applicable law with respect to Posted 
Collateral held by the Secured Party; 

(ii) any other rights and remedies available to the Secured Party under the terms of Other Posted 
Support, if any; 

(iii) the right to Set-off any amounts payable by the Pledgor with respect to any Obligations 
against any Posted Collateral or the Cash equivalent of any Posted Collateral held by the Secured 
Party (or any obligation of the Secured Party to Transfer that Posted Collateral); and 

(iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more 
public or private sales or other dispositions with such notice, if any, as may be required under 
applicable law, free from any claim or right of any nature whatsoever of the Pledgor, including 
any equity or right of redemption by the Pledgor (with the Secured Party having the right to 
purchase any or all of the Posted Collateral to be sold) and to apply the proceeds (or the Cash 
equivalent thereof) from the liquidation of the Posted Collateral to any amounts payable by the 
Pledgor with respect to any Obligations in that order as the Secured Party may elect. 

Each party acknowledges and agrees that Posted Collateral in the form of securities may decline speedily in 
value and is of a type customarily sold on a recognized market, and, accordingly, the Pledgor is not entitled 
to prior notice of any sale of that Posted Collateral by the Secured Party, except any notice that is required 
under applicable law and cannot be waived. 
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(b) Pledgor's Rights and Remedies. If at any time an Early Termination Date has occurred or been 
designated as the result of an Event of Default or Specified Condition with respect to the Secured Party, 
then (except in the case of an Early Termination Date relating to less than all Transactions (or Swap 
Transactions) where the Secured Party has paid in full all of its obligations that are then due under Section 
6(e) of this Agreement): 

(i) the Pledgor may exercise all rights and remedies available to a pledgor under applicable law 
with respect to Posted Collateral held by the Secured Party; 

(ii) the Pledgor may exercise any other rights and remedies available to the Pledgor under the 
terms of Other Posted Support, if any; 

(iii) the Secured Party will be obligated immediately to Transfer all Posted Collateral and the 
Interest Amount to the Pledgor; and 

(iv) to the extent that Posted Collateral or the Interest Amount is not so Transferred pursuant to 
(iii) above, the Pledgor may: 

(A) Set-off any amounts payable by the Pledgor with respect to any Obligations against any 
Posted Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party 
(or any obligation of the Secured Party to Transfer that Posted Collateral); and 

(B) to the extent that the Pledgor does not Set-off under (iv)(A) above, withhold payment of 
any remaining amounts payable by the Pledgor with respect to any Obligations, up to the 
Value of any remaining Posted Collateral held by the Secured Party, until that Posted 
Collateral is Transferred to the Pledgor. 

(c) Deficiencies and Excess Proceeds. The Secured Party will Transfer to the Pledgor any proceeds 
and Posted Credit Support remaining after liquidation, Set-off and/or application under Paragraphs 8(a) and 
8(b) after satisfaction in full of all amounts payable by the Pledgor with respect to any Obligations; the 
Pledgor in all events will remain liable for any amounts remaining unpaid after any liquidation. Set-off 
and/or application under Paragraphs 8(a) and 8(b). 

(d) Final Returns. When no amounts are or thereafter may become payable by the Pledgor with 
respect to any Obligations (except for any potential liability under Section 2(d) of this Agreement), the 
Secured Party will Transfer to the Pledgor all Posted Credit Support and the Interest Amount, if any. 

Paragraph 9. Representations 

Each party represents to the other party (which representations will be deemed to be repeated as of each 
date on which it, as the Pledgor, Transfers Eligible Collateral) that: 

(i) it has the power to grant a security interest in and lien on any Eligible Collateral it Transfers as 
the Pledgor and has taken all necessary actions to authorize the granting of that security interest 
and lien; 

(ii) it is the sole owner of or otherwise has the right to Transfer all eligible Collateral it Transfers 
to the Secured Party hereunder, free and clear of any security interest, lien, encumbrance or other 
restrictions other than the security interest and lien granted under Paragraph 2; 

(iii) upon the Transfer of any Eligible Collateral to the Secured Party under the terms of this 
Annex, the Secured Party will have a valid and perfected first priority security interest therein 
(assuming that any central clearing corporation or any third-party financial intermediary or other 
entity not within the control of the Pledgor involved in the Transfer of that Eligible Collateral 
gives the notices and takes the action required of it under applicable law for perfection of that 
interest); and 
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(iv) the performance by it of its obligations under this Annex will not result in the creation of any 
security interest, lien or other encumbrance on any Posted Collateral other than the security 
interest and lien granted under Paragraph 2. 

Paragraph 10. Expenses 

(a) General. Except as otherwise provided in paragraphs 10(b) and 10(c), each party will pay its own 
costs and expenses in connection with performing its obligations under this Annex and neither party will be 
liable for any costs and expenses incurred by the other party in connection herewith. 

(b) Posted Credit Support. The Pledgor will promptly pay when due all taxes, assessments or charges 
. of any natore that are imposed with respect to Posted Credit Support held by the Secured Party upon 

becoming aware of the same, regardless of whether any portion of that Posted Credit Support is 
subsequently disposed of under Paragraph 6(c), except for those taxes, assessments and charges that result 
from the exercise of the Secured Party's rights under Paragraph 6(c). 

(c) Liquidation/Application of Posted Credit Support All reasonable costs and expenses incurred by 
or on behalf of the Secured Party or the Pledgor in connection with the liquidation and/or application of any 
Posted Credit Support under Paragraph 8 will be payable, on demand and pursuant to the Expenses Section 
of this Agreement, by the Defaulting Party or, if there is no Defaulting Party, equally by the parties. 

Paragraph 11. Miscellaneous 

(a) Default Interest. A Secured Party that fails to make, when due, any Transfer of Posted Collateral 
or the Interest Amount will be obligated to pay the Pledgor (to the extent permitted under applicable law) 
an amount equal to interest at the Default Rate multiplied by the Value of the items of property that were 
required to be Transferred, from (and including) the date that Posted Collateral or Interest Amount was 
required to be Transferred to (but excluding) the date of Transfer of that Posted Collateral or Interest 
Amount. This interest will be calculated on the basis of daily compounding and the actual number of days 
elapsed. 

(b) Further Assurances. Promptly following a demand made by a party, the other party will execute, 
deliver, file and record any financing statement, specific assignment or other document and take any other 
action that may be necessary or desirable and reasonably requested by that party to create, preserve, perfect 
or validate any security interest or lien granted under Paragraph 2, to enable that party to exercise or 
enforce its rights under this Annex with respect to Posted Credit Support or an Interest Amount or to effect 
or document a release of a security interest on Posted Collateral or an Interest Amount. 

(c) Further Protection. The Pledgor will promptly give notice to the Secured Party of, and defend 
against, any suit, action, proceeding or lien that involves Posted Credit Support Transferred by the Pledgor 
or that could adversely affect the security interest and lien granted by it under Paragraph 2, unless that suit, 
action, proceeding or lien results from the exercise of the Secured Party's rights under Paragraph 6(c). 

(d) Good Faith and Commercially Reasonable Manner. Performance of all obligations under this 
Annex, including, but not limited to, all calculations, valuations and determinations made by either party, 
will be made in good faith and in a commercially reasonable manner. 

(e) Demands and Notices. AU demands and notices made by a party under this Annex will be made 
as specified in the Notices Section of this Agreement, except as otherwise provided in Paragraph 13. 

(f) Specifications of Certain Matters. Anything referred to in this Annex as being specified in 
Paragraph 13 also may be specified in one or more Confirmations or other documents and this Annex will 
be construed accordingly. 

• • • h • • . . . - . i '•• '• 



# 
ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION 

Paragraph 12, Deflnitions 

As used in this Annex: -

"Cash " means the lawful currency of the United States of America. 

"Credit Support Amount*'has the meaning specified in Paragraph 3. 

"Cwrforf/dn" has the meaning specified in Paragraphs 6(b)(i) and 13. 

"Delivery Amount" has the meaning specified in Paragraph 3(a). 

"Disputing Party" has the meaning specified in Paragraph 5. 

"Distributions" means with respect to Posted Collateral other than Cash, all principal, interest and other 
payments and distributions of cash or other property with respect thereto, regardless of whether the Secured 
Party has disposed of that Posted Collateral under Paragraph 6(c). Distributions will not include any item 
of property acquired by the Secured Party upon any disposition or liquidation of Posted Collateral or, with 
respect to any Posted Collateral in the form of Cash, any distributions on that collateral, unless otherwise 
specified herein. 

"Eligible Collateral" means, with respect to a party, the items, if any, specified as such for that party in 
Paragraph 13. 

"Eligible Credit Support" means Eligible Collateral and Other Eligible Support. 

"Exposure" means for any Valuation Date or other date for which Exposure is calculated and subject to 
Paragraph 5 in the case of a dispute, the amount, if any, that would be payable to a party that is the Secured 
Party by the other party (expressed as a positive number) or by a party that is the Secured Party to the other 
party (expressed as a negative number) pursuant to Section 6(e)(ii)(2)(A) of this Agreement as if all 
Transactions (or Swap Transactions) were being terminated as of the relevant Valuation Time; provided 
that Market Quotation will be determined by the Valuation Agent using its estimates at mid-market of the 
amounts that would be paid for Replacement Transactions (as that term is defined in the definition of 
"Market Quotation"). 

"Independent Amount" means, with respect to a party, the amount specified as such for that party in 
Paragraph 13; if no amount is specified, zero. 

"Interest Amount" means, with respect to an Interest Period, the aggregate sum of the amounts of mterest 
calculated for each day in that Interest Period on the principal amount of Posted Collateral in the form of 
Cash held by the Secured Party on that day, determined by the Secured Party for each such day as follows: 

(x) the amount of that Cash on that day; multiplied by 

(y) the Interest Rate in effect for that day; divided by 

(z) 360. 

"Interest Period" means the period from (and including) the last Local Business Day on which an Interest 
Amount was Transferred (or, if no Interest Amount has yet been Transferred, the Local Business Day on 
which Posted Collateral in the form of Cash was Transferred to or received by the Secured Party) to (but 
excluding) the Local Business Day on which the current Interest Amount is to be Transferred. 

"Interest Rate" means the rate specified in Paragraph 13. 

"Local Business Day", unless otherwise specified in Paragraph 13, has the meaning specified in the 
Definitions Section of this Agreement, except that references to a payment in clause (b) thereof will be 
deemed to include a Transfer under this Annex. 
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"Minimum Transfer Amount" means, with respect to a party, the amount specified as such for that party 
in Paragraph 13; if no amount is specified, zero. 

"Notification Time" has the meaning specified in Paragraph 13. 

"Obligations" means, with respect to a party, all present and future obligations of that party under this 
Agreement and any additional obligations specified for that party in Paragraph 13. 

"Other Eligible Support" means, with respect to a party, the items, if any, specified as such for that party 
in Paragraph 13. 

"Other Posted Support" means all Other Eligible Support Transferred to the Secured Party that remains in 
effect for the benefit of that Secured Party. 

"Pledgor" means either party, when that party (i) receives a demand for or is required to Transfer Eligible 
Credit Support under Paragraph 3(a) or (ii) has Transferred Eligible Credit Support under Paragraph 3(a). 

"Posted Collateral" means all Eligible Collateral, other property, Distributions, and all proceeds thereof 
that have been Transferred to or received by the Secured Party under this Annex and not Transferred to the 
Pledgor pursuant to paragraph 3(b), 4(d)(ii) or 6(d)(i) or released by the Secured Party under Paragraph 8. 
Any Interest Amount or portion thereof not Transferred pursuant to Paragraph 6(d)(ii) will constitute 
Posted Collateral in the form of Cash. 

"Posted Credit Support" means Posted Collateral and Other Posted Support. 

"Recalculation Date" means the Valuation Date that gives rise to the dispute under Paragraph 5; provided, 
however, that if a subsequent Valuation Date occurs under Paragraph 3 prior to the resolution of the 
dispute, then the "Recalculation Date" means the most recent Valuation Date under Paragraph 3. 

"Resolution Time" has the meaning specified in Paragraph 13. 

"Return Amount" has the meaning specified in Paragraph 3(b). 

"Secured Party" means either party, when that party (i) makes a demand for or is entitled to receive 
Eligible Credit Support under Paragraph 3(a) or (ii) holds or is deemed to hold Posted Credit Support. 

"Specified Condition" means, with respect to a party, any event specified as such for that party in 
Paragraph 13. 

"Substitute Credit Support" has the meaning specified in Paragraph 4(d)(i). 

"Substitution Date" has the meaning specified in Paragraph 4(d)(ii). 

"Threshold" means, with respect to a party, the amount specified as such for that party in Paragraph 13; if 
no amount is specified, zero. 

"Transfer" means, with respect to any Eligible Credit Support, Posted Credit Support or Interest Amount, 
and in accordance with the instmctions of the Secured Party, Pledgor or Custodian, as applicable: 

(i) in the case of Cash, payment or delivery by wire transfer into one or more bank accounts 
specified by the recipient; 

(ii) in the case of certificated securities that cannot be paid or delivered by book-entry, payment or 
delivery in appropriate physical form to the recipient or its account accompanied by any duly 
executed instruments of transfer, assignments in blank, transfer tax stamps and any other 
documents necessary to constimte a legally valid transfer to the recipient; 

f ' \ r ; ^ [ r ^ r ••' 
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(iii) in the case of securities that can be paid or delivered by book-entry, the giving of written 
instructions to the relevant depository instimtion or other entity specified by the recipient, together 
with a written copy thereof to the recipient, sufficient if complied with to result in a legally 
effective transfer of the relevant interest to the recipient; and 

(iv) in the case of Other Eligible Support or Other Posted Support, as specified in Pare^raph 13. 

"Valuation Agent" has the meaning specified in Paragraph 13. 

"Valuation Date" means each date specified in or otherwise determined pursuant to Paragraph 13. 

"Valuation Percentage" means, for any item of Eligible Collateral, the percentage specified in Paragraph 
13. 

"Valuation Time" has the meaning specified in Paragraph 13. 

"Value" means for any Valuation Date or other date for which Value is calculated and subject to Paragraph 
5 in the case of a dispute, with respect to: 

(i) Eligible Collateral or Posted Collateral that is: 

(A) Cash, the amount thereof; and 

(B) a security, the bid price obtained by the Valuation Agent multiplied by the applicable 
Valuation Percentage, if any; 

(ii) Posted Collateral that consists of items that are not specified as Eligible Collateral, zero; and 

(iii) Other Eligible Support and Other Posted Support, as specified in Paragraph 13.: 

10 ISDA ©1994 
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ISDA. 
International Swaps and Derivatives Association, hic. 

SCHEDULE 
to the 

CREDIT SUPPORT ANNEX 

dated as of December 4,2009 

between 

Sequent Energy IVfenagement, L.P., Integrj^ Energy Services -NattiralGas, 
a limited partnership organized under LLC, a limited liability company 
the laws of the State of Georgia and organized under the laws of the State of 

Delaware 

("Party A") ("Party B") 

Paragraph 13. j&Iectlons and Variables 

(a) Security Interest for "Obligations". The term "Obligations" as used in this Annex mcludes the 
following additional obligations: 

With respect to Party A; None 

With respect to Party B: None 

(b) Credit Support Obligations. 

(i) Delivery Amount, Return Amount and Credit Support Amount: 

(1) "Delivery Amount'*^ or the amount of Adequate Assurance due under the Energy 
Management Agreement, has the meaning specified m Par^raph 3(a), with respect to 
Party A and Party B, provided however with respect to Party B as Pledgor, in tiie event 
that the amount of Posted Credit Support is equal to $100,000,000 (USD), tiie Delivery 
Amount due Party A shall be zero. 

(2) "Return Amount" has the meaning specified in Paragraph 3(b). 

(3) "Credit Support Amount" has the meaning specified in Paragraph 3 witii respect to Party 
A. With respect to Party B, the Credit Support Amount shall have the meaning set fortii 
in Section 3.5 of the Energy Management Agreement between Party A and Party B, 
which for the convenience of the parties, is restated here: Credit Support Amount with 
respect to Party B shall mean an amount not greater than (i) Exposure minus (ii) 90% of 
outstanding receivables of Party B fi:om its Customers that have not been paid into the 
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Lockbox Account, minus (iii) the amount of any cash in the Lockbox Account, provided 
however to the extent that the Credit Support Amount exceeds $100,000,000 then 
$100,000,000 shall be used to calculate the Delivery Amount due Party A.. 

"Energy Management Agreement" shall mean the Energy Management Agreement 
executed on October 28, 2009 by and between Party A and Party B, as it may be 
amended from time to time. In the event that Section 3.5 of the Energy Management 
Agreement is amended then such amendments shall be incorporated herein. 

(ii) Eligible Collateral The following items will qualify as "Eligible Collateral** for tiie party 
specified: 

Party A Party B Valuation 
(X if applicable) (X if applicable) Percentage 

(A) Cash X X 100% 

(iii) Other Eligible Support The following items vnll qualify as "Other Eligible Support" for Party 
A and Party B: 

(1) Letters of Credit (as defined m Paragraph 13(j)(iii) hereof)-

The Valuation Percentage shall be 100% of the Value of such Other Eligible Support unless (i) a Letter of 
Credit Default shall ̂ ply with respect to such Letter of Credit, or (ii) twenty (20) or fewer Business Days 
remain prior to the expiration of such Letter of Credit, m either of which case the Valuation Percentage 
shall be zero. 

(2) Parental Guaranty, as defined below. 

(3) As mutually agreed upon by Party A and Party B. 

(iv) (i) Thresholds. In regard to Party A $75,000,000, provided however the Threshold set fortii 
herein with respect to Party A together with the Threshold for Party A under Credit Support 
Annex to the ISDA Master Agreement effective as of December 4,2009, by and between Party A 
and Integrys Energy Services, Inc, as it may be amended fi:om tune to time shall not exceed 
$75,000,000; and 

In regard to Party B, Threshold shall mean the amount of the effective guaranty of Party B's Credit 
Support Provider provided to Party A, if any, guarantying payments xmder this Agreement and naming 
Party A as its beneficiary ("Parental Guaranty"). Party B may satisfy a demand by Party A for a Delivery 
Amount, by delivering to Party A a Parental Guaranty, or an in increase in the amount guaranteed by the 
Parental Guaranty, as applicable, provided the amount of the Parental Guaranty, or the increase in the 
amount guaranteed is at least equal to the Delivery Amount, and such delivery is completed upon or prior 
to the date and time the Transfer of the Delivery Amount is due. In addition Party B may replace the 
existing Parental Guaranty with a Parental Guaranfy of a lesser amount provided that (i) a Delivery 
Amount is not created for Party B as a result, and (ii) if the Energy Management Agreement is effective 
between Party A and Party B, then the amount of the Parental Guaranty shall not be reduced below 
$50,000,000. 
Notwithstanding the Threshold identified above with respect to a Party, the Threshold shall be zero ($0) 
with respect to a Party if (1) a Credit Event Upon Merger occurs with respect to a Party, its Credit 
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Support Provider or any Specified Entity identified with respect to 5(b)(iv), or (2) on any applicable date 
an Event of Defeult or Potential Event of Default has occurred and is continuing with respect to that 
party. 

(v) Minimum Transfer Amount In regard to Party A and Party B, the Minimum Transfer Amount 
shall be $100,000, provided however if an Event of Default shall have occuned with respect to a 
party, the Minimum Transfer Amount with respect to that Party shall be zero ($0). 

(vi) Rounding. The Deliveiy Amount will be rounded up and the Return Amount will be rounded 
down to the nearest integral multiple of $100,000, respectively. 

(vii) Independent Amount None, 

(c) Valuation and Timing. 

(i) "Valuation Agent** means, for purposes of Paragraph 3, the party makmg the demand under 
Paragraph 3; for purposes of Paragraph 4(d), the Secured Party for purposes of calculating the 
Value of the Substitute Credit Support and Posted Credit Support involved m the substitution; for 
purposes of Paragraph 5, the Secured Party; and for the purposes of Paragraph 6(d), the Secured 
Party receiving or deemed to receive the Distributions or the Interest Amount, as applicable. 
Notwithstanding the foregouig, in all cases if an Event of Defeult or Potential Event of Default or 
Specified Condition has occurred and is continuing with respect to the party designated as the 
Valuation Agent, then in such case, and for so long as the Event of Defeult or Potential Event of 
Default or Specified Condition is continuing, the other party shall be the Valuation Agent. 

(ii) "Valuation Date** means at the request of either party, any Local Business Day which, if treated 
as a Valuation Date, would result in a Delivery Amount or Return Amount 

(iii) "Valuation Time" means the close of business in the city of the Valuation Agent on the Local 
Business Day before the Valuation Date or date of calculation, as applicable, or any time on the 
Valuation Date or date of calculation, as s.pp\icBb\Q\ provided Xhsi the calculations of Value and 
Exposure will be made as of approximately the same time on the same date, 

(iv) "Notification Time*' means 5:00 p,m.. New Yoric tune, on a Local Business Day. 

(v) Paragraph 4(b) is modified such that tiie word "fifl;h*' replaces tiie word "next" in the third fine 
before the words "Local Business Day" and the word, "sixth" replaces the word "second" in the 
fiflh line before words "Local Business Day thereafter", 

(vi) Alternative. The provisions of Paragraph 5 will apply with the following modifications: 

(1) tiie word "fifth" is added following the words "close of busmess on the" in tiie seventh line; 

(2) the words "provided the demand is made at or before the Notification Thne" are added before 
the comma m line eight; and 

(3) the words "and not later than the close of business on the sixth Local Business Day if the 
demand is made after the Notification Time" are added after the comma in line eight 

(d) Conditions Precedent and Secured Party's Rights and Remedies. Section 4(a)(ii) is modified by 
addmg the words ", Termmation Event," afier the words "Event of Default". For all other purposes of 
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PartvA 
[ ] 
[ ] 
[ ] 
[X] 
[ ] 

Party B 
I ] 
[ 3 
[ ] 
VQ 
[ ] 

Illegality 
Tax Event 
Tax Event Upon Merger 
Credit Event Upon Merger 
Additional Termination Event(s): 

(e) Substitution. 

(i) "Substitution Date** has the meanmg specified hi Paragraph 4(d)(ii). 

(ii) Consent If specified here as applicable, then the Pledgor must obtain tiie Secured Party's 
consent for any substitution pursuant to Paragraph 4(d): Inapplicable. 

(f) Dispute Resolutiion. 

(i) "Resolution Time" means 1:00 p.m., New York time, on the Local Business Day following the 
date on which the notice is given that gives rise to a dispute under Paragraph 5. 

(ii) Value. For the purpose of Paragraphs 5(i)(C) and 5(ii), the Value of Posted Credit Support will 
be calculated as follows: (A) with respect to cash, the face value of such cash collaterd, and (B) 
with respect to Letters of Credit, an amount equal to the value as calculated in Paragraph 13(j)(i).. 

(g) Holding and Usiug Posted Collateral. 

(i) Eligibility to Bold Posted Collateral: Custodians. Party A and its Custodian will be entitied to 
hold Posted Collateral pursuant to Paragraph 6(b); provided that the following conditions 
applicable to it are satisfied: 

(1) Party A is not a Defaulting Party. 

(2) Posted Collateral may be held only in the followmg jurisdictions: United States of 
America. 

Initially, the Custodian for Party A is: None. 

Party B and its Custodian will be entitled to hold Posted Collateral pursuant to Paragraph 6(b); provided 
that the following conditions applicable to it are satisfied: 

(1) Party B is not a Defeulting Party. 

(2) Posted Collateral may be held only in the followmg jurisdictions: United States of 
America. 

Initially, the Custodian for Party B is: None. 

(ii) Notwithstanding the foregoing, each party hereby covenants and agrees that, except at such times 
as the Secured. Party's Credit Support Provider has a Credit Rating of at least BBB- by S&P or Baa3 by 
Moody's, it will cause all Posted Collateral in the form of cash received fi-om the Pledgor to be entered in 
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one or more accounts (each, a "Collateral Account*^ with a Qualified Institution (as defined in Paragraph 
130')(iii)(B) hereof), each of which accounts may include property of other parties. 

Use of Posted Collateral. The provisions of Paragraph 6(c) will ^ply to Party A and to Party B. 

(h) Distributions and Interest Amount 

(i) Interest Rate. The "Interest Rate" will be at a rate per annum equal to tiie "Federal Funds 
Effective" rate in effect for such day, as published in the most recent weekly statistical release 
designated as H.15(519), or any successor publication, published by the Board of Governors of 
the Federal Reserve System. 

(ii) Transfer of Interest Amount The Transfer of Interest Amoimt will be calculated upon request 
by the Pledgor which shall not be more than once monthly, added to Posted Collateral and 
transferred on any Local Business Day that Posted Collateral in the form of Cash is Transferred to 
the Pledgor pursuant to Paragraph 3(b). 

(iii) Alternative to Interest Amount The provisions of Paragraph 6(dXii) will apply. 

(i) Additional Represeatation(s). Pledgor shall be deemed to make the representations and warranties set 
forth in Section 3 of the Agreement on each Delivery Date. 

(j) Otiier Eligible Support and Other Posted Support 

(i) **VaIue»* with respect to Other Eligible Support and Other Posted Support means with respect to 
Letters of Credit, an amount equal to the Valuation Percentages less any drawn portion of any 
Letter of Credit maintamed by the Pledgor (or its Credit Support Provider) for the benefit of the 
Secured Party. 

(ii) "Transfer** with respect to Other Eligible Support and Other Posted Support means: 

(1) (For Letters of Credit). For purposes of Paragraph 3(a), delivery of the Letter of Credit 
by the Pledgor or the issuer of the Letter of Credit to the Secured Party at the address of 
the Secured Party specified in the Notices Section of this Agreement, or delivery of an 
executed amendment to such Letter of Credit (extendmg the term or mcreasmg the 
amount available to the Secured Party thereunder) by the Pledgor or the issuer of the 
Letter of Credit to the Secured Party at address of the Secured Party specified m the 
Notices Section of this Agreement; and 

(2) (For Letters of Credit). For purposes of Paragraph 3(b), by return of an outstanding 
Letter of Credit by the Secured Party, together with a release or termmation in form and 
substance satisfectory to the Pledgor, at the address of the Pledgor specified in tiie 
Notice Section of tiiis Agreement, or delivery by the Secured Party of an executed 
amendment to the Letter of Credit in form and substance satisfactory to the Pledgor 
(reducing the amount available to the Secured Party thereimder) to the Pledgor or the 
issuer of the Letter of Credit at the Pledgor's address specified in the Notices Section of 
this Agreement If a Transfer is to be effected by a reduction in the amount of an 
outstanding Letter of Credit previously issued for tiie benefit of the Secured Party, the 
Secured Party shall not unreasonably withhold its consent to a commensurate reduction in 
the amount of such Letter of Credit and shall take such action as is reasonably necessary 
to effectuate such reduction. 
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(iii) Letter of Credit Provisions: Other Eligible Support and Other Posted Support provided in the 
form of a Letter of Credit shall be subject to the following provisions: 

l<etters of Credit -Definitioas. 

(A) Letter of Credit means an irrevocable, non-transferable, standby letter of credit, 
maintained for the benefit of the Secured Party, and issued by a Qualified Institution in 
substantially the same form as attached hereto as Exhibit A with such changes as the 
Parties may agree and/or the issuer may require. 

(B) Qualified Institution means the domestic office of a commercial bank or trust company 
(which is not an Affiliate of the Pledgor) organized under the laws of the United States 
(or any state or a political subdivision thereof) having assets of at least $10 Billion and a 
Credit Ratmg of at least (i) A3 from Moody's and (ii) A- fi-om S&P. 

Letters of Credit - Other Provisions 

(A) Requirements for Letters of Credit A Letter of Credit shall provide that a drawing be 
made on the Letter of Credit upon submission to its issuer of one or more documents 
specifying that the Pledgor has failed to meet its obligations under the Agreement and 
containing such other terms as agreed upon by the issuer and the Secured Party. 

(B) Proceeds. In respect of any Letter of Credit to the extent that the Secured Party draws 
under such Letter of Credit, the Secured Party may apply any proceeds of such drawing 
against any amount payable to it in respect of an Early Termination Date (whether or not 
such date is designated) and/or exercise any other applicable rights it may have in respect 
of such proceeds, mcludmg but not limited to deeming such proceeds Posted Credit 
Support and/or maintaining such proceeds as performance assurance. 

(C) Drawing. If 

(1) an Event of Default or Termination Event has occurred and is contmumg with 
respect to a Pledgor of an outstanding Letter of Credit; 

(2) an Early Termmation Date is designated or deemed to occur as a result of an 
Event of Defeult or Termination Event with respect to a Pledgor of an 
outstanding Letter of Credit; 

(3) the Pledgor of an outstanding Letter of Credit shall fail to pay or Transfer, when 
due any amount payable by it under the Agreement or the Annex and such failure 
is continumg after giving effect to any applicable notice and cure period 
provisions; or 

(4) a Letter of Credit Default has occurred and is continuing with respect to a Letter 
of Credit that is or comprises a portion of a party's Posted Credit Support, 

then the Secured Party may draw on the entne or part of the undrawn portion of any 
outstanding Letter of Credit The Pledgor shall remain liable for any amounts due and 
payable to the Secured Party and remaining unpaid after the application of the amounts so 
drawn by the Secured Party. Notwithstanding any other provision in the Annex, any cash 
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drawn on a Letter of Credit not applied to other amounts then due may constitute Eligible 
Credit Support and be deemed Posted Credit Support. 

Letter of Credit Default. A Letter of Credit Default shall occur with respect to the Pledgor if die 
Pledgor feils to provide a substitute Letter of Credit or Other Eligible Support, or 
otherwise cure the failure, with m three (3) days of notice of any of the following events: 

(1) the issuer of such Letter of Credit failing to mamtain a Credit Rating of at least 
A- by S&P and A3 by Moody's; 

(2) the issuer of the Letter of Credit failing to comply with or perform its obligations 
under such Letter of Credit; 

(3) the issuer of such Letter of Credit disaffirming, disclaiming, repudiating or 
rejecting, in whole or in part or challengmg the validity of, such Letter of Credit 

(4) the issuer of such Letter of Credit failing to renew or replace the Letter of Credit 
at least twenty (20) Local Business Days prior to the expiration of such Letter of 
Credit; 

(5) such Letter of Credit expiring or terminating, or failing or ceasing to be in full 
force and effect at any time during the term of this Agreement in any such case 
without replacement; or 

(6) any event analogous to an event specified in Section 5(aXvii) of this Agreement 
shall occur with respect to the issuer of such Letter of Credit; 

provided, however, that no such Letter of Credit Defeult shall occur in any event with 
respect to a Letter of Credit after the time such Letter of Credit is requhed to be 
cancelled, returned, or Transfen-ed (pursuant to Paragr^h 3(b)) to the Pledgor in 
accordance with the terms of this Annex. 

Notwithstanding any other provision in this Annex, a Letter of Credit Defeult (that is not 
cured by the Pledgor in accordance with the terms of this Annex) shall constitute an 
Event of Defeult with respect to the Pledgor under Section 5(a)(iii) of the Agreement. 

(D) Expenses. Notwithstanding any other provision in the Annex, in all cases, the costs 
and expenses of establishing, renewing, substituting, cancelmg, increasing and reducing 
the amount of (as the case may be) one or more Letters of Credit shall be borne by the 
Pledgor. 

(k) Certain Rights and Remedies. 

(i) "Secured Party's Rights and Remedies." For purposes of paragraph 8(a)(ii), the Secured Party 
may draw on any outstanding Letter of Credit in an amoimt equal to any amounts payable by the 
Pledgor with respect to any Obligations. 

(ii) "Pledgor's Rights and Remedies." With respect to Paragraph 8(b): 

(A) modify 8(b)(iii) by adding the words "Other Posted Support," before the words 'Tested 
Collateral", 
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ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION 

(B) modify 8(b)(ivXA) by adding "Other Posted Support," before the words "Posted 
CollateraI",and 

(C) modify 8(b)(iv)(B) by adding tiie words "Other Posted Support and/or" before the words 
^Tosted Collateral" in both places where it appears in 8(b)(iv)(B). 

(I) Pemands and Notices. All demands, specifications, and notices under this Annex will be made pursuant 
to the Notices Section of this Agreement. 

(m) • Addresses for Transfers. All transfers under this Annex will be made pursuant to the Account Section 
of this Agreement. 

(n) Otiher Provisions. As used In this Annex: 

^̂ Credit Rating" shall mean, with respect to an entity-, a party or a party's Credit Support Provider, as 
applicable, on any date of determination, the lower of the respective rating then assigned to its unsecured 
and senior, long-term debt or deposit obligations (not supported by third party credit enhancement) by 
Standard & Poor's Ratings Services, a division of tiie McGiaw-Hill Companies or its successor ("S&P) or 
Moody*s Investors Service, or its successor ('̂ Moody's"). 

(o) The definition of "Exposure in Paragraph 12 of tiie Annex is hereby amended to read in its entirety as 
follows: 

"'Exposure* means for any Valuation Date or other date for which Exposure is calculated and subject 
to Paragraph 5 in the case of a dispute, the amoimt if any, that would be payable to a party that is tiie 
Secured Party by the other party (expressed as a positive number) or by a party that is the Secured 
Party to the other party (expressed as a negative number) pursuant to Section 6(e)(ii)(l) of this, 
Agreement if all Transactions were being terminated as of the relevant Valuation Time, on the basis 
that (i) that party is not tiie Affected Party and (ii) United States Dollars is tiie Termmation Currency; 
provided that the Close-out Amount will be determined by the Valuation Agent on behalf of that party 
using its estimates at mid-market of the amounts that would be paid for transactions providmg the 
economic equivalent of (x) the material terms of the Transactions, mcluding the payments and 
deliveries by the parties under Section 2(a)(i) in respect of the Transactions that would, but for the 
occurrence of the relevant Early Termmation Date, have been required after that date (assuming 
satisfaction of the conditions precedent in Section 2(a)(iii)); and (y) the option rights of the parties in 
respect of the Transactions. 

IN WITNESS WHEREOF tiie parties have executed this document as of the date first above written. 

PARTY A: 

SEQUENT ENERGY MANAGEMENT, L.P. 

By:. 
Name: 
Titie: : ' Da/iIjffVR.Jc .Jones 

SVf» Risk Control 
Contracts: rf.]b-^<- 9 rc \ 
Credit:,^ ' 
J-^alT 

PARTY B: 

INTEGRYS ENERGY SERVICES - NATURAL 
GAS, LLC 

Name: 
Titie: 

D a n i W , Verbanac 
Vice President 
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CORPORATE GUARANTY 

This Corporate Guaranty (this "Guaranty") is entered into as of March 18*, 2010 by Integrys Energy Group, Inc., a 
Wisconsin corporation (herein together with its successors and permitted assigns, the "Guarantor"), in favor of Sequent Energy 
Management LP., a Georgia limited partnership (herein together with its successors and assigns, "Guaranteed Party"). 

WHEREAS, Integrys Energy Services - Natural G^, LLC, a Delaware limited liability company, is an indirect wholly 
owned subsidiary of Guarantor (herein together with its successors and assigns, "lES Obligor"); and 

WHEREAS, Integrys Energy Services, Inc., a Wisconsin corporation, is a wholly owned subsidiary of Guarantor (herein 
togetiier with its successors and assigns, "TEGE Obligor", and together witii lES Obligor, the "Obligors"); and 

WHEREAS, lES Obligor and Guaranteed Party have executed the followmg agreements: an Energy Management 
Agreement dated as of October 28, 2009 ("EMA"), an ISDA Master Agreement and Credit Support Annex and Gas Annex 
("ISDA Master Agreement"), a Lockbox Agreement and a Collateral Assignment, all dated as of December 4,2009 (collectively 
the "lES Agreements"); and 

WHEREAS, TEGE Obligor and Guaranteed Party have executed an ISDA Master Agreement and Credit Support Annex 
and Gas Annex dated as of December 4, 2009 (tiie "TEGE Agreement", and togetiier witii tiie lES Agreements, the 
"Agreements"); and 

WHEREAS, as consideration for the benefits that Guarantor will receive as a result of Obligors executing the Agreements 
with Guaranteed Party, Guarantor is willing to guarantee botii respective Obligors' payment obligations under tfie terms of the 
Agreements. 

NOW, THEREFORE, for value received, the receipt and sufficiency of which are hereby acknowledged, Guarantor 
agrees as follows: 

Guarantor hereby unconditionally guarantees the prompt payment of ail indebtedness that now is or may hereafter 
become due and payable from eitiier Obligor to Guaranteed Party under the Agreements pursuant to the terms and conditions 
thereof (including, without Ihnitation, interest thereon (inclusive of post-petition interest) and late charges, money damages and 
other monetary amounts) and subject to the provisions of this Guaranty. Guarantor further promises to pay reasonable attorney's 
fees and costs incuired by Guaranteed Party in enforcing such payment against Guarantor. The indebtedness guaranteed under this 
paragraph and the reasonable attorney's fees and costs payable by Guarantor are herem referred to as the "Guaranteed Liabilities". 

This Guaranty shall be a contmuing guaranty of payment and not of collection, and Guarantor shall have no obligation to 
perform or cause eitiier Obligor to perform under the Agreements. It shall remam in full force and effect until the termination date 
of this Guaranty, which shall be the date the EMA and the ISDA Master Agreement are termhiated m accordance with their terms. 
This Guaranty shall be revocable only with respect to liabilities occurring on or after the termination date of this Guaranty. 
Termination of tiiis Guaranty shall not affect Guarantor's obligations for Guaranteed Liabilities arismg prior to the termination 
date of this Guaranty. Notwithstandmg anything contained herein to the contrary, the maximum aggregate liability of Guarantor 
under tiiis Guaranty is limited to the amount of sixty million dollars ($60,000,000). At such time as Guarantor and Guaranteed 
Party mutually agree m writing tiiat all of TEGE Obligor's obUgations under tiie TEGE Agreement have terminated or been 
satisfied in accordance with its terms, this Guaranty shall cease to apply with respect to any Guaranteed Liabilities or other 
obligations of TEGE Obligor, but it shall otherwise remam in full force and effect. 

Guarantor shall not be discharged or released from its obligations hereunder by any proceedmg, voluntary or involuntary, 
involving the bankruptcy, insolvency, receivership, reorganization, liquidation or arrangement of Obligor or by any defense which 
either Obligor may have by reason of the order, decree or decision of any court or administrative body resulting from any such 
proceeding, including without limitation, the rejection of any of the A^eements as an executory contract. This Guaranty shall 
continue to be effective or be reinstated, as the case may be, if at any time any payment of any of the Guaranteed Liabilities is 
rescinded or must otherwise be returned by Guaranteed Party upon the msolvency, bankruptcy, or reorganization of either Obligor, 
Guarantor, or any otiier guarantor or otherwise, all as though such payment had not been made. 
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ATTACHMENT L - INCLUDES PROPRIETARY INFORMATION 

Guarantor waives notice of acceptance of tiiis Guaranty and notice of all defaults or disputes with either Obligor and 
notices of presenftnent demand, dishonor, protest or other notices of any kind, other than those expressly requhed hereunder. 
Guarantor hereby consents to and waives notice of, and hereby agrees that this Guaranty is unaffected by, any and all changes of 
terms, amendments or other modifications to the Agreements, the withdrawal or extension of credit or tune to pay, the release of 
the whole or any part of either Obligor's indebtedness, the settlement or compromise of differences, the acceptance or release of 
security, the acceptance of notes, or any other form of obligation for either Obligor's indebtedness, and the demand, protest, and 
notice of protest of such instmments or their endorsements. 

Guarantor reserves to itself all rights, setoffs, counterclaims and other defenses to which eitiier Obligor may have to 
payment of any indebtedness under tiie Agreements, otiier than (a) defenses arismg from die bankruptcy or insolvency of an 
Obligor, and (b) any other defenses expressly waived by an Obligor in its respective Agreement(s) with Guaranteed Party or 
otherwise waived in this Guaranty. 

Upon the failure of an Obligor to pay any amount due and payable to Guaranteed Party under the Agreements, 
Guaranteed Party shall give written notice of such failure to Guarantor and Guarantor shall pay or cause to be paid the amount 
owed within five (5) busmess days. 

Guarantor hereby represents and warrants to Guaranteed Party tiiat (i) Guarantor is duly organized and validly existing 
under the laws of the jurisdiction of its incorporation and, if applicable under such laws, m good standmg, (ii) Guarantor has all 
necessary corporate power and authority under its Articles of Incorporation or its By-Laws and all applicable laws to enter into this 
Guaranty and to perform its obligations hereunder, (iii) the execution, delivery and performance of this Guaranty by Guarantor 
have been duly authorized by all necessary corporate action and do not contravene or breach any agreement to which Guarantor is 
a party or is bound, (iv) Guarantor's obligations under this Guaranty constitute legal, valid and binding obligations, enforceable in 
accordance with its terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting 
creditors' rights generally and subject, as to enforceability, to equitable pruicipies of general application (regardless of whether 
enforcement is sought in a proceeding in equity or at law)), and (v) as of the date hereof and after giving effect to this Guaranty, 
Guarantor is solvent. 

Demands on Guarantor for payment under this Guaranty shall be in writing and delivered by certified mail, postage 
prepaid and return receipt requested, or by fecsimile to; 

Integiys Energy Group, Inc. 
700 North Adams Street 
Green Bay, WI 54301 
Attn: Brad Johnson 
Phone:(920)433-1449 
Fax: (920)433-7653 

Any notices by Guarantor to Guaranteed Party shall be m writing and delivered by certified mail, postage prepaid and 
remm receipt requested, or by facsimile to: 

Sequent Energy Management, L.P. 
1200 Smith Sfreet Suite 900 
Houston, TX 77002 
Attn: Credit Manager • 
Phone:. (832) 397-1700 
Fax:(832)397-1781 

This Guaranty shall be binding upon the successors and permitted assigns of Guarantor and inure to the benefit of 
Guaranteed Party and its successors and assigns. This Guaranty may not be assigned by Guarantor without the prior written 
consent of Guaranteed Party, which consent shall not be unreasonably withheld. 

THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 
THE STATE OF WISCONSIN, DISREGARDING, HOWEVER, ANY CONFLICT OF LAWS PROVISIONS THAT WOULD 
REQUIRE THE APPLICATION OF THE LAWS OF SOME OTHER STATE, AND IS INTENDED TO BE PERFORMED IN 
ACCORDANCE WITH, AND TO THE EXTENT PERMITTED BY, SUCH LAWS. GUARANTOR AND GUARANTEED 
PARTY HEREBY WAIVE ALL RIGHTS TO A JURY TRIAL. 
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This Guaranty contains the entire agreement between the parties with respect to the subject matter hereof and supersedes 
all prior negotiations, understandings, agreements and guaranties between the parties, whether oral or written, relating thereto. 
Guaranteed Party agrees that any such prior guaranties are revoked and replaced by this Guaranty. 

If any one or more provisions of this Guaranty shall for any reason or to any extent be determined invalid or 
unenforceable, all other provisions shall, nevertheless, remam in force and effective. 

Delivery of aU executed counterpart of a signature page to this Guaranty by facsimile or electronic transmission shall be 
effective as delivery of a manually executed counterpart of this Guaranty. 

IN WITNESS WHEREOF, Guarantor has duly executed tiiis Guaranty on tiiis 18* day of March, 2010. 

GUARANTOR: Integrys Energy Group, Inc. 

By: 
Name: Barth J. 
Title: Vice President ChieTllegal Officer and Secretary 
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)UE: CONTAINS INFORMATION THAT HAS BEEN REQUESTED TO BE 
CONFIDENTIAL 

C-5 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. 

The forecasted financial statements are attached. (See Attachment M) 

Should you have additional questions regarding tiie forecasted financial statements, please 
contact Amy Klaviter, Regulatory Compliance Analyst at 312-681-1855. This information has 
been prepared by Tiffani Terracina, Lead Senior Accountant, 1716 Lawrence Drive, DePere, 
WI 54115, TRTerracina@integrvsenergv.com, 920-617-6423. 
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Integrys Energy Services - Natural Gas, LLC 
Projected F înancial Statements 
Catandar Years 2012 and 2013 
miUions 

Income Statement 

Total Revertues 

Total Cost of Goods Sold 

Realized Gross Margin 

Operating Expense 

Operating income 

Interest 

Income Before Taxes 

2012 

7.9 

2013 

754.3 $ 

705.0 

995.6 

939.6 

49.3 

41.7 

7.6 

(0.3) 

56.0 

47.0 

9.0 

(0.3) 

9.3 

Income Tajfes 

Net rncome (Loss) 

Balance Stieet 

Cash 
Exchange Margin Deposits 

Accounts Receivable 
Storage Inventory 
Risk Management Assets - ST 

Current Assets 
Risk Management Assets - LT 
Restricted Cash - LT 
Total Assets 

$ 

$ 

$ 

-
7.9 

2012 
0.8 

-

149.6 
36.8 
26.7 

213.9 
11.5 

3.0 
izaA 

s 

$ 

$ 

-
9.3 

2013 
0.1 

-

127.5 
39.9 
26,7 

194.2 
11.5 
3.0 

208.7 

Major Assumptions 
Expecting to sell approximately 141 Bcf and 175Bcf of natural gas in 2012 and 2013, 
respectively 

Labor is the largest single driver of operating expenses. The financials assume we have 
104 people by the end of 2013. 

Nat Gas is an LLC, assumed zero taxes. Integrys actual effective rates are typically in 
the range of 39% to 41%, 

Major Assumptions 

Assumed a typical payment lag for billed receivables and an estimated unbilled amount 
for the current month. 
Assumed 7,3 Bcf of gas in storage at the end of both years 

Accounts Payable 
Risk Management Liabilities - ST 
Risk Management Uabllitles - LT 

Total Liabilities 
Currentyear Net income 
Retained-Earnings 
Additional Paid in Capital 
Cumm. Additional Capital (Distrib.) 
Equity 

Total ^^b't^^f,^"'-',,^'*"'^ 

Cash F low Statement 

Net Income 
Funds from Operations 

Change in Working Capital: 
Accounts Receivable 
Storage Inventory 
Accounts Payable 

Total Change in Working Capital 

Cash Flow provided by Operations 
Cash Flow provided by Investing 
Cash Flow provided by Financing 
Additional Capital/ (Distributions) 

Net Cash Flow 

Beginning Cash Balance 
Ending Cash Balance 
Net Change in Cash 

106.5 
21.2 

6.1 

77.5 
21.2 

6.1 

0.7 (0.7) 

0.7 $ (0-7) 

0.1 $ 
0.8 

0.8 
0.1 

Gas supply invoices are typically paid on the 25th of the month following delivery. A/P is 
assumed to include just the accrued amount for the current month. 

133.8 
7.9 

74.3 
12.4 

94.6 
$ 228.4 

2012 
S 7.9 

7.9 

(31.9) 
(1.1) 
25.8 
(7.2) 

s 

$ 

104.8 
9.3 

82T2 

12.4 

103.9 
208.7 

2013 
9.3 
9.3 

22.1 
(3.1) 

(29.0) 
(10.0) 

0.7 $ (0.7) 
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