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CONTAINS INFORMATION THAT HAS BEEN REQUESTED 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 upaudited financials for 2010 and 2011 (Attachment H) and an officer certification
regarding these financials (Attachment I). TEG has audited financials; thus please refer
to TEG’s website, hitp://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 PROPRIE.Y INFORMATION

GLNS417TM IES - Natural Gas, LLC
JHAINES BS-CURRENT PERIOD
bDecember 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 Agsefs:
Property & Equipment
Accumulated Depreication
Total Fixed Assets

Risk Management Assefs - Long Term:
Agsets from MTM Risk Managemeni Activities
Total Risk Management Assets - Long Term

Other Assets:
Investment in Subsidiaries
COther
Total Other Assets

TOTAL ASSETS

LIABILITIES AND EQUITY
Current Liahilities;

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

Risk Management Liabilities - Long Term:
Liabilities from Risk Management Activities
Total Risk Management Liabilities - Long Term

Other Liabililies & Credits
Deferred Taxes
Other
Total Other Liabilities & Credits

TOTAL LIABILITIES

Common Stock
Additional Paid-in Capital
Retained Earnings

YTD Net Income

Total Equity :

TOTAL LIABILITES AND EQUITY

CONFIDENTIAL

Page 1 of 1

Run Time:

January 21, 2011 at 12:47

December 31 November 30 Change
1,361,050.39 748,232.18 612,818.21 -
0.00 0.00 0.00
64,885,752.69 43,757,489.32 21,128,263.37
4,014,063.45 5,756,563.97 {1,742,500.52)
0.00 0.00 0.00
0.00 0.00 0.00
41,017,002.60 46,848,646.39 (5,831,643.79)
52,689,465.00 71,672,195.00 {18,882,730.00)
0.00 0.00 0.00
37.011,148.47 17,441,906.02 19,668,240.45
200,978,480.60 186,125,032.88 14,853,447.72
0.00 6.00 0.00
0.00 - 0.00 000
0.0 0.00 0.00
16,727,440.00 19,918,541.00 (3,191,071.00)
16,727,440.00 19,918,511.00 (3,191,071.00}
0.00 0.00 0.00
3,000,000.00 3,000,000.00 0.00
3,000,000.00 3,000,000.00 0.00
220,705,920.60 209,043,543 88 11,662,376.72
60,240,506.91 36,428,280.35 23,812,226.57
31,039,501.65 28,058,371.61 2,981,130.04
48,809,057.00 80,993,921.00 (14,184,864.00)
552,203.03 332,963.10 219,239.93
4,279,879.06 2,060,120.74 2,229,758.32
0.00 0.00 ‘ 0.00
142,921,147.66 127,863,656.80 15,057,490.86
12,700,159.00 14,612,353.00 (1,912,194.00)
12,700,158.00 14,612,353.00 {1,912,194.00)
0.00 0.00 0.00
0.00 0.00 0.00
0.00 0.00 0.00
1585,621,306.85 142,476,009.80 13,145,296.86
0.00 0.00 0.00
12,446,374.19 12,446,374.19 0.00
(3,710,311.00) (7,986,465.00) 4.276,154.00
56,348,550.76 62,107,624 .90 (5.759,074.13)
85,084,613.85 66,567,534.08 (1,482,920.13)
220,705,920.60 209,043,543.88 11,662,376.72
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ATTACHMENT H - INCLUDES PROPRIETARY .WIATION

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 Soid

GROSS MARGIN:
Gross Margin - Gas
Gross 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 Expense
Depreciation & Amortization & Depletion
Travel Expenses
Recruiting & Development Expenses
Miscellaneous
Taxes Other Than Income

Total Operating Expenses

OPERATING INCOME
Other {(Income)/Deductions:
Interest Income
Late Payment Charges
QOther -
Total Other {Income}/Deductions
Income Before Interest Expense
Interest Expense
External Interest Expense
Intercompany [nterest Expense
Total Interest Expense
Income Before Income Taxes
income Tax Expense
Inceme 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

Cumulative Effect of a change in
Accounting Pringiple

Net Income (Loss)

CONFIUENTIAL

IES - Natural Gas, LLC

Run Time:

INCOME STATEMENT May 24, 2011 at 18:07
CURRENT MONTH & YTD TO BUDGET
Dec 31, 2010
CURRENT MONTH YEAR-TQ-DATE
Actual Budget Variance Actual Budget Varlance
71,058,186.13 0.00 71,058,186.13 335,343,468.68 0.00 335,343,468.68
Q.00 0.00 0.00 0.00 0.00 0.00
16,938.86 0.00 16,938.86 105,069.54 0.00 105,069.54
0.00 0.00 0.00 .00 0.00 0.00
950.03 ~ Q.00 950.03 166,571.09 0.00 166,571.09
71,076,075.02 0.00 71,076,075.02 336,615,109.31 0.00 335,615,109.31
74,103,202,28 0.00 (74,103,202.28) 264,666,916.97 0.00 (264,666,916.97)
0.00 0.00 0.00 0.00 000 - 0.00
0.00 0.00 02.00 0.00 0.00 0.00
74,103,202.28 0.00 {74,103,202.28) 264,666,916.97 0.00 {264 666,916.97}
(3.045,016.15) 0.00 (3.045,016.15) 70,676,551.71 0.00 70,676,551.71
0.00 0.00 0.00 0.00 0.00 0.00
17,888.89 0.00 17,888,89 271,640.83 0.00 271,640.63
(3,027,127.26) 0.00 (3,027,127.26) 70,948,192.34 0.00 70,948,192.34
148.58 0.00 (148.58) 1,152.01 0.00 (1,152.01)
47.01 0.00 {47.01) 128.36 0.00 {128.36)
28.41 0.00 (28.41) {1,213.80) 0.00 1,213.80
3,264.38 0.00 (3,264.38) 57,348.41 0.00 (57,348.41)
2,227.50 0.00 (2,227.50) 50,283.09 0.00 (50,283.09)
1,892,495.11 0.00 (1,892,495.11) 11,756,974.87 0.00 (11,766,974.87)
0.00 0.00 0.00 0.00 0.00 0.00
703,747.27 0.00 {703,747.27) 1,793,651.50 0.00 {1,793,651.50)
0.00 0,00 0.00 0.00 0.00 0.00
11,823.57 0.00 {11,823.57) 88,554.70 0.00 {88,554.70)
133,493.00 0.00 {133,493.00) 745,482.00 0.00 (745,482.00)
0.00 0.00 G.00 0.00 0.00 0.00
0.00 0.00 c.00 2,064.63 0.00 (2,064.63)
0.00 0.00 0.00 0.00 0.00 0.00
0.00 0,00 0.00 2.08 0.00 {2.08)
3.428.55 0.00 (3,428.55) 9,329.84 0.0¢ (9,329.84)
2,750,703,38 0.00 (2,750,703.38) 14,503,757 68 0.00 (14,503,757.69)
(5,777,830.64) 0.00 .(6,777,830.64) 56,444,434.65 0.00 56,444,434.65
0.00 0.00 0.00 0.00 0.00 0.00
{20,504.92) 0.0¢ 20,504.92 (46,800.99) 0.00 46,800,989
0.00 0.00 0.00 0.00 0.00 0.00
{20,504.92) 0.00 20,504.92 (46,800.99) 0.00 46,800,99
(5,757,325.72) 0.00 (§,757,325.72) 56,491,235.64 0.00 §6,491,235.64
1,748 42 0.00 (1,748.42) 142,684.88 0.00 {142,684.88)
0.00 0.00 0.00 0.00 0.00 0.00
1,748.42 0.00 (1,748.42) 142,684.88 0.00 {142,684.88)
(5,759,074.14) 0.00 (5,759,074.14) 56,348,550.76 0.00 56,348,550.76
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
(5.759,074.14) 0.00 (5,759,074.14) 56,348,650.7¢6 0.00 £6,348,550.76
0.00 .00 0.00 0.0¢ 0.00 0.00
(5.759,074.14) 0.00 (5,759,074.14) 56,348,650.76 0.00 56,348,550.76
0.00 0.00 0.00 0.00 0.00 0.00
{5,759,074.14) 0.00 (6,759.074.14) 56,348,560.76 0.0¢ 56,348,550.76
Page1of1




Lo .

ATTACHMENT H - INCLUDES PROPRIE.( INFORMATION

IES - Natural Gas, LLC
BS-CURRENT PERIOD
December 31, 2011

GLNS417M
KSPECHT

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 Term

Other Assets:
Investment in Subsidiaries
Other
Total Other Assets

TOTAL ASSETS

LIABILITIES AND EQUITY
Current Liabilities:

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

Risk Management Liabilities - Long Term:
_ Liabilities from Risk Management Activities
Total Rigk Management Liabilities - Long Term

Cther Liabilities & Credits
Deferred Taxes
i Other
Total Other Liabilities & Credits

TOTAL LIABILITIES

Eauity:
Commeon Stock
Additional Paid-in Capital
Refained Earmings
YTD Net Income
Total Equity

TOTAL LIABILITES AND EQUITY

CONFIUENTIAL
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Run Time:

January 25, 2012 at 17:48

December 31 November 30 Change

1,617,955.60 367,799.39 1,250,156.21
0.00 0.00 0.00
51,467,109.08 41,208,743.37 10,258,365.71
4,774,099.15 5,730,964.63 {956,865.48)
0.00 0.00 0.00

0.00 0.00 0.00
28,816,876.04 50,382,934.23 (21,566,058.19)
62,242,025.00 51,930,019.00 10,312,008.00
10,727.00 0.00 10,727.00
32,858,748.18 21,951,555.88 10,807,192.30
181,787,540.05 171,672,016.50 10,215,523.55
0.00 0.00 0.00

0.00 0.00 0.00

0.00 0.00 0.00
15,188,908.00 13,027,285.00 2,161,611.00
15,188,906.00 13,027,295.00 2,161,611.00
0.00 0.00 0.00
3,000,000.00 3,000,000.00 0.00
3,000,000.00 3,000,000.00 0.00
199,976,446.05 187,599,311.50 12,377,134.55

51,250,454.87 45,477,175.21 5,773,279.66
13,618,518.22 6,634,815.97 6,983,702.25
53,434,294.00 42,128,311.00 11,305,983.00
355,260.23 212,040.48 143,219.75
2,159,711.65 6,553,736.01 (4,394,024.36)
0.00 0.00 0.c0
120,818,238.97 101,006,078.67 19,812,160.30
13,895,676.00 11,542,671.00 2,353,005.00
13,885,676.00 11,542,671.00 2,353,005.00
0.00 0.00 0.00

Q.00 0.0¢ 0.00

0.00 0.00 0.00
134,713,914.97 112,548,749.67 22,165,165.30
0.00 0.00 0.00
12,446,374.19 12,446,374.1¢ 0.00
55,176,480.76 54,276,027.76 900,453.00
(2,360,323.87} 8,328,159.88 (10,688,483.75)
65,262,531.08 75,050,561.83 (9,788,030.75)

199,876,446.05

187,589,311.50

12,377,134.55
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ATTACHMENT H - INCLUDES PROPRIETARY :'m‘non

GLNE424M
KSPECHT

QPERATING REVENUE:
Gas Revenues
Electric Revenues
Consulting Revenue
Equity Earnings in Subsidiaries
Cther 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

QPERATING EXPENSES:
Payrolt - 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
Recruiting & Development Expenses
Miscellaneous
Taxes Other Than Income

Total Operating Expenses

OPERATING INCOME
Other {Income)/Deductions:
Interest Income }
Late Payment Charges
Other
Total Other (Income}Deductions
[ncome Before Interest Expense
Interest Expense
Externat Interest Expense
Intercompany Interest Expense
Total Interest Expense
Income Before Income Taxes
Income Tax Expense
Income Tax Credits
Total Income Taxes
Ingeme from continuing operations

Discontinued Operations, net of tax

Net income (Loss) before Cumulative
effact of a change In Accounting
Principle

Cumulative Effect of a change in
Accounting Principle

Nat Income (Loss)

IES - Natural Gas, LLC
INCOME STATEMENT

CURRENT MONTH & YTD TO BUDGET

®

Run Time:

January 25, 2012 at 17:286

Dec 31, 2011
CURRENT MONTH YEAR-TQ-DATE
Actual Budget Variance Actual Budget Varlance

63,401,178.02 130,229,585.73 (66,828,407.71) 594,770,282,66 929,586,406.49 (334,816,123.83)
0.00 0.00 0.00 0.00 0.00 6.00

0.00 0.00 Q.00 .00 0.00 0.00

0.00 0.00 0.00 0.00 .00 0.00

0.00 0.00 0.00 0.00 0.00 0.00
63,401,178.02 130,229,585.73 (66,528,407.71) 594,770,282.66 929,586,406.49 {334,816,123.83)
71,446,235.55 123,263,412.31 51,817,176.76 563,079,176.71 874,082,609.56 311,003,433.25
.00 0.00 ‘ 0.00 0.00 0.00 0.00

0.00 0.00 0.00 0.00 0.00 0.00
71,446,235.55 123,263,412.31 51,817,176.76 563,079,176.71 874,082,609.96 311.003,433.25
(8,046,057.53) 6,966,173.42 (18,011,230.95) 31,691,105.95 55,503,796.53 {23,812,690.58)
0.00 0.00 0.00 0.00 0.00 0.00

.00 0.00 0.00 0.00 0.00 0.00
(8,045,057.53) 6,966,173.42 {15,011,230.95) 31,691,105.95 55,503,796.53 {23,812,690.58)
AT3.45 750,872.07 750,398.62 2,B98.67 9,010,398.84 9,007,500.17

74.77 403,517.85 403,443.08 365.24 4,842,093.20 4,841,727.96

100.15 308,814.50 308,714.35 B76.26 3,705,543.00 3,704,866.74
11,584.38 41,128,00 2954182 51,482.71 493,2336.00 441 853.29
16,827.52 637,086.50 $20,268.98 245,863.57 T,644,927.00 7,389,053.43
1,884,924.23 0.00 {1,884,924.23) 27,556,762.84 0.00 (27,556,762.84)
0.00 0,00 0.00 0.00 0.00 0.00
690,020.57 921,336.73 231,316.16 5,601,584.88 6,443,784.02 842,199.14
0.00 27,442.80 27 442 80 0.00 328,941.25 328,941.25

21,034.38 535,513.01 514,478.63 249,599.62 6,424,561.47 6,174,981.85
12,849.00 121,633.17 108,784.17 465,304,00 1,459,521.04 994,217.04
0.00 136,973.07 136,973.07 0.00 1,643,456.84 1,643,456.84

Q.00 29,539.42 29,539.42 9,338,16 354,341.04 345,004.88

0.00 11,583.56 11,583.56 0.00 138,760.72 138,760.72

{3,669.41) 0.00 3,689.41 (59,372.66) 0.00 59,372.66
18,892.12 86,233.08 67,340.94 181,185.28 1,034,664.72 853,479.44
2,653,111.16 4,011,681.74 1,358,570.58 34,305,686.57 43,524,349.14 9,218,662.57
(10,698,168.69) 2,954,491.68 {13,6562,660.37) {2,614,580.62) 11,979,447.39 (14,594,028.01)
0.00 0.00 0.0¢ "0.00 0.69 0.00
{10,116.54) 0.00 10,116.54 {160,708.63) 0.00 160,708.63
0.00 0.00 0.00 {1.46} 0.00 1.48
{10,116.54) 0.00 10,116.54 {160,710.09) 0.00 160,710.09
(10,688,052.15) 2,854,491.68 (13,642,543.83) (2,453,870.53) 11,979,447.39 (14,433,317.92)
43160 0.00 (431.60) (93,545.68) 0.00 93,546.86

Q.00 81.085.11 81,095.11 0.00 973,009.32 973,009.32

431.60 81,095.11 80,663.51 {93,546.66) 973,009.32 1,066,555.98
(10,688,483.75) 2,873,396,57 {13,561,880.32) {2,360,323.87) 11,006,438.07 (13,366,761.94)
g0.00 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

{10,688 483.75) 2,873,396.57 (13,561,880.32) (2,360,323.87) 11,008,438.07 {13,366,761.94}
0.00 0.00 0.00 0.00 0.00 0.00
{10,688,483.75)} 2,873,396.57 {13,561,880.32) (2,360,323.87) 11,006,438.07 (13,366,761.94)
0.00 0.00 .00 0.00 0.00 0.04
(10,688,483.75) 2,873,396.57 {13,661,880.32) (2,360,323.87) 11,008,438.07 {13,366,761.94)

Page 1 of 1
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ATTACHMENT H - INcLUDES PROHEITARY INFORMATION

' Cash Flow Statement

Net Income
Depreciation
Bad Debt

Unrealized Gain/Loss on energy contracts
Lower of cost or market inventory adj

Other Operating
Funds from QOperations

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

CONFIDENTIAL

2010 2011

$ 564 $ (2.4)
0.7 0.5
(13.3) 2.1
0.6 13.4
1{0.3) 0.2
441 13.8
(106.7) 16.4
{41.6) (1.2)
196.1 (28.7)
(52.2) (13.5)
(8.1) 0.3
(3.0) -
12.4 -

$ 13 $ 03

s - S 1.3
1.3 1.6

$ 13 $§ 03




Attachment |

OFFICER CERTIFICATION

Richard J. Bissing, being first duly sworn, depéses and says that he is the

Senior Vice President of Integrys 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 Integrys 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 1o before me
this 20%ay of March, 2012.

Notary Public GMOL 4 Bl hovdates
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DA

CONTAINS H\gRMATION THAT HAS BEEN REQ@STED TO BE
CONFIDENTIAL

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

agreements, etc.,).

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 Million guaranty. (See Attachment L)

LU iuci Al




ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION .

ISDA

Ttemnationsl Swap Dealers Association, Ino.

MASTER AGREEMENT

dated ag of December 4, 2009,

Sequent Energy Management, L.P. and Integrys Energy Services — Natural Gas, LLC
N )
(“Party A (“Party B”)

have entered and/or anticipate entering into one or more transactions (each a “Transaction™) that are or will be
© governed by this Master Agreement, which includes the schednle (the “Schedule"), and the documents and
other confirming evidence (each a “Confirmation’) exchanged between the parties or otherwise effective for the
ppose of confirming or evidencing those Transactions, Thls 2002 Master Agreement and the Schedule are
together referred to ag this “Master Agreement™.

Accordingly, the parties agres as follows: —
1, Interpretation

& Deftnitions. 'The terms defined in Section 14 and elsewhere in this Master Agteement will have the
meanings therein specified for the purpose of this Master Agreement,

(b) Inconsistency. In the event of hny inconsistency bstween the provisions of the Schedule and the other
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Master Agreement, such Confirmation will prevail for the purpose of
the relevant Transaction.

(c) Single Agreement. All Transactions are entered into in relianice on the faot that this Master
Agreement and all Confirmations form a single agreement between the parties (collectively referred to s this
~ “Agreement”), and the parties would not otherwise enter into any Transactions,

2, Obligations
(a) General Conditions.

() Each party will make sach payment or deBvery specified in each Confirmation tb be made by it,
subject to the other provisions of this Agreement.

(ii} Payments wnder this Agreement will be made on the due date for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely
transferable finds and in the manner customary for payments in the required currency. Where
settlement is by delivery (fhat is, other than by payment), such delivery will be made for receipt on the
due date in the manner customary for the relevant obligation unless otherwise specified in the relevent
Confirmation or elsewhere in this Agreement,
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(i)  Bach oblipation of each party under Section 2(e)(i) is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default with respect 1o the other party has ocourred and is continuing,
(2) the condition precedent that no Early ‘Termination Date in respect of the relevant Transaction bas
oceurred or been effectively designated and (3) each other condition specified in this Agreement to be &
condition precedent for the purpose of this Section 2(a)(iii). .

)] Change of Accorrtt. Either party may change its account fox receiving a payment or delivary by giving
noties to the other party at least five Local Business Days prior to the Scheduled Settlement Date for the payment or
delivery to which such change applms unless such other party gives timely nofice of a reasonable objection to such
change.

() Netting of Payments, If on any date smounts would otherwise be payeble:—
)] in the eame currency; and
(i) in respect of the same Transaction,

by each party to the other, then, on such date, each party®s obligation o make payment of any such amount will be
automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one
party exceeds the aggregate amount that would otherwise have been paysble by the other party, replaced by an
cbligation upon the party by which the larger aggregate amount would bave been payeble o pay to the other party the
excess of the larger aggregate amount over the smaller aggregate amount.

* The parties may elsct in respect of two or more Transactions that a net amount and payment obligation will be
determined in respect of all amounts payabie an the seme date in the same currency in respect of thoge Transactions,
regardless of whether such amounts are payable in respect of the same Transaction, The election may be made in the
Scheduls or any Confirmation by specifying that “Multiple Transaction Payment Netting” applies to the Transactions
identified as being subject to the election (in which case clanse {iiy sbove will not apply to such Transactions). If
Multiple Transaction Payment Netting is applicable to Transactions, it will apply to thore Transactions with effect
from the starting date specified in the Schedule or such Confirmation, or, i a smrﬁng date is not specified in the
Schedule or such Confirmation, the starting date otherwise agreed by the parties in writing. This election may be
made separately for different BrOUDS of Trausactions and will apply seperately to each pafring of Offices throngh
which the parties make and receive payments or deliveries.

@ .Deducuan or Withholding for Tax.
6] Gross-Up, All payments under this Agreement will be made without any dedueticn or withholding
for or on account of any Tax unless such deduction. or withholding is required by any applicable law, as

‘modified by the practics of any relevant governmental revemue suthority, then in effect. If a party I8 o
required to deduct or withhald, then that party (FX") willi— .

(1) promptly potify the other party (“Y™) of such requirement;

@) pay to the relevant authorities the full amount required fo be deducied or withheld.
(including the fill amount roquired to be dedusted or withheld from any additiona] amount paid by
X to Y under this Section 2(d)} promptly wpon the earlier of determining that such deduction or
witkholding is required or receiving notice fhat such amoumt has been assessed against ¥

3) promptly forward to 'Y an official receipt (or 2 certified copy), or other documentation
reasomably acceptable to Y, evidencing such payment to such authorities; and
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3.

)] if such Teax is an Indemmifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entifled under this Agreement, such additional amount as is necessary to ensure that the
net amonnt actually received by Y (free and clear of Indemmifisble Taxes, whether asscssed against

X or Y) will equal the full amount ¥ would have received had no such deduction or withbolding -

boen required. However, X will not be required to pay any additional amount to Y to the extent that
it would not be required to be paid but for-—

(A)  the failure by Y to comply with or perform eny agreement contained in
Section 4(8)(1), 4{e)(iti) or 4(d); or

®) the failure of a representation made by Y pursuant to Section 3(f) to be accurate
and true unless such failure would not heve occuved but for (1) any action taken by a
taxing euthority, or brought in a court of competent jurisdiction, after & Transaction is
entered into (regardless of whether such action is taken or brought with respect to a party
fo this Agreement) or (II} a Change in Tex Law.

(i Ligbiliy, 1—

(1) X is required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, to meke any deduction or withholding in respeot of which X would
not be required to pay an additional amonnt to ¥ under Section 2(d)(D{4);

2) X does not so deduet or withhold; and

(3) 8 liability resulting from such Tax Is assessed directly against X,
then, except to the exient ¥ has satisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amonnt of such fability (including any related lisbility for interest, but including any
related Hability for penaities only i€ Y hag failed to comply with ar perform any agreement coniained in
Saction 4(2)(), 4(a)(H) or 4(a)).

Representations

Bach party makes the representations contained in Sections 3(a), 3(b), 3(¢), 3(d), 3(e) and 3(%) and, if specified in the
Schedule as applying, 3(g) to the other party (which representations will be deemed fo be repeated by each party on
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at ail times
unti] the termination of this Agresment). If any “Additional Representation” is specified in the Schedule or any
Confirmation as applying, the party or parties specified for such Additional Representation will make amd, if
applicable, be deemed to repeat such Additional Representation at the time or times specified for such Additional
Representation.

®

Basic Representations.

(6] Stetus. 1tis duly organised and validly existing under the lawz of the jurisdiction of its organisetion
or incorporation and, if relevant under such Jaws, in good standing;

(ii) Powers, Tt has the power to execute this Agreement and any other documentation relating io this
Agreement to which it is a party, o deliver this Agreement and any othor docamentation relating to this
Agreement that it i required by this Agreement to deliver and to perform #s obligations under this
Agreement and any obligations if hag under any Credit Support Document to which it is a party and has
taken all necessary acfion to authorise such execution, detivery and performence;
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(i) No Violation or Conffict. Such execution, defivery and performance do not violate or conflict with
any law applicable 0 it, any provision of its constitational documents, any order or judgment of any court or
other agency of government applicable to or any of its assets or any contractual restriction binding on ox
affecting it or any of its assets;

{iv)  Cousenis, All governmental and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Support Document to which it is & party have been obiained and are
in full force and effect and alk conditions of any snch consents have been complied with; and

{v) Obligations Binding. Tts obligations under this Agreement and any Credit Support Document to
which it is a parly constituts its lepal, valid and binding obligations, enforceable in accordance with their
respective terms (subject to applicable bankruptoy, reorganisetion, insolvency, moratorium or similar laws
affecting creditors® rights generally and subject, as to enforceahility, to equitable principles of penesal
gpplication (regardless of whether enforcement is sought in & proceeding in equity or at Jaw)).

&y Absence of Certain Events, No Event of Default or Potential Bvent of Defanlt or, to its knowledge,

‘Termination Event with respect to it bas occurred and is contiming and no such event or circumstance would ocour -

as a result of itg entering into or performing jts obligations under this Agreement or any Credit Support Document to
which itis 2 party.

) Absence of Litjpatior. Thers is not pending or, to its knowledge, threatened againgt it, any of its Credit
Support Providers or any of its applicable Specified Entities any action, suit or proceeding af law or in equity or
before any cowt, tribunal, governmental body, ageney or official or any arbitrator that is-likely to affect the legality,
validity or enforceahility against it of this Agreement or any Credit Support Docoment to whick it is a party or its
ability to perform its obligations imder this Agreement or such Credit Support Docutnent.

(s8] Acenracy of Specified Information. Al applicable information that is furmished in writing iy or on behalf
of it to the other party and i3 identified for the purpose of this Section 3(d) in the Schedule is, as of the date of the
informaifon, true, accuraie and complete in every material respect.

(e Payer Tox Representation. Bach representation specified in the Schedule as being made by it for the
purpose of this Section 3(e} is acourate and hme.

@) Payee Tax Representations, Bach representation specified in the Schedule s being made by it for the
purposs of thig Section 3¢f) is accurate and tme.

£g) No Agency. It is entering into this Agresment, including each Transaction, 65 princapal and not as agest of
any person or enfity.

£, Agreements

Each party agrees with the other that, g Iong as either party has or may have any cbligation. under this Agteoment or
vnder any Credit Suppost Doommaent to which it is & party:—

(3  Furnish Specified Information, Tt will deliver to the ofiier party or, in certain vases mnder clamse (i)
below, to such government or taxing authority es the other party reasonably directs:—

® ahy forms, documents or cextificates velating to taxation specified in the Schedule or any
Confirmation;

(i) any other documents specified in the Schedule or any Confirmation; and
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(i)  upon reasonable demand by such other party, any form or document that may be required or
reasonably requestsd in writing in order to allow such other party or its Credit Support Provider to make a
payment under this Agreement or eny appliceble Credit Support Document without any deduction or
wititholding for or on account of any Tax or with such deduction or withholding at @ reduced rate (3o long as
the completion, execution or submission of such form or document would riot materially prejudice the jepal
or commercial position of the party in receipt of snch demand), with any such form or document to be
accurate and completed in a maner reasonably satisfactory to such other party erid ta be execnted and to be
delivered with any reasonably required certification,

in each case by the date specified in the Schedule ar such Confirmation or, if none is specified, as soon as reasonably
practicable.

(b Maintain Authorisations. Tt will use alf reasonable efforts to maintain in folf force and effect all consents of
any governmenta] or other authority that are yequired to be obtained by it with respect to this Agreement or any
Credit Support Document to whick it is a party and will use all reasonable efforts to obtain any that may become
necessary in the future,

{c) Comply With Laws. It will comply in all material respects with all app]icabie laws and orders to whick it
may be subject if failure 50 to comply would materially impair its ability fo perform its obligations under this
Agreement or any Credit Support Document to which it is a party.

{d) Tax Agreement. Tt will give notice of any failure of a representation made by it under Section 3(f) to be
accurate and true promptly upon learning of such failure,

{e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax Jevied or imposed upon it ot in
respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, otganised;
managad and controlled or considered to have its seat, or whete an Office through which it is acting for the purpose
of this Agresment is located (“Stamp Tax Iurisdiction”), and will indemnify the other party against any Stamp Tax
levied or impesed upon the other pazty or in respect of the other party’s execution or performance of this Agreement
by any such Stamp Tax Jurisdiction which is not also a Stamp Tax Jurisdiction with respeot to the other party.

5. Events of Default and Termination Events

{a) Events of Defanlt. The occarrence at amy time with respect to a party or, if applicable, any Credit Support
Provider of such party or any Specified Entity of such party of any of the following events constitutes (subject to
Sections 5(c) and 6(e)(iv)} an event of default (an “Bvent of Default™) with respect to such party:—

@ Failure to Pap or Deliver. Railurg by the party to make, when due, any payment under this
Agreement or delivery under Section 2(2)() or 9RMD(2) or (4) required to be mede by it if such fajlure is
1ot remedied on or before the first Local Business Day in the case of any such payment or the first Local
Delivery Day in the case of any sach delivery after, in each case, notice of such failure is given to the perty;

{iD) Breack of Agrecment; Repudiation of Agreement.

4} Fallure by the party to comply with or perform any agreement or obligation (other than an
obligation to make any payment under this Agreement or delivery under Section 2(a)(i} or S(h)(1)(2)
or (4) or to give notice of 2 Termination Bvent or any agresment or obligation under Section 4{2)(j),
A(g){iil) or 4(D) to be complied with or performed by the party in accordance with this Agreement
if such failure is not remedied within 30 days after notice of such fxilare is given to the party; or

{2) the party disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the
validity of, this Master Agreement, any Confirmation exeouted and deliversd by that party or any
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(i)

0

Transaction evidenced by such a Confirmation {or such action is faken by any person or entity
appointed or empowered to operate it or act on its behalf);

Credit Support Defanlt,

(0 Failure by the party or eny Credit Support Provider of such party to comply with or
perfortn any agreement or obligation to be complied with or performed by it in accordance with any
Credit Support Document if such filurs s continuing after any applicable grace period has elapsed;

va} the expiration or termination of such Credit Support Documeut or the failing or ceasing of
such Credit Support Document, or apy security interest pranfed by such party or such Credit
Support Provider to the other party pursuant to any such Credit Support Document, to be in full
force and effect for the purpose of this Apsesment (in each case other than in accordmmee with its
terms) prior to the satisfaction of all obligations of such party wnder each Transaction to which such
Credit Support Document relates without the written consent of the other party; or

(&) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, -or challenges the validity of, such Credit Support Document (or such action is
{aken by any person or entity appointed or empowered to operate it or acton iis behalf);

Misrepresentation. A representation (other than a representation under Section 3(e) or 3(f)) made

or repeated or deemed o have been made or repeated by the party or any Credit Support Provider of such
party in this Agreement or any Credit Support Dooument proves to bave been incorrect or misleading in any
material respect when made or repeated or deemed to have besn made or repeated;

™

Default Under Specified Transaction, The party, any Credit Support Provider of such party or any

applicable Specified Entity of such party:—

(0 °  defaults (other thin by failing to make a delivery) under a Specified Transaction or any
credit support arrangement relating to a Specified Transaction and, after giving effect to any
applicable notice requirement or grace period, such defrult resulis in a lignidation of, an
acceleraiion of obligations under, or an early termination of, that Specified Transaction;

) defzults, after piving eifect to any applicable nofice requirement or grace period, in making
any payment due on the lzst payment or exchange date of, or amy payment on early termination of, a
Specified Transaction {or, if there is no zpplicable notice requirement or grace period, such defimlt
continues for at least one Local Business Dey);

3] defauits in maldng any delivery due mder (including any delivery due on the last delivery
or exchange date of) & Specified Transsoffon or amy credit support arrangement relating to a
Specified Transaction and, nfter giving effect to any applicabie notice requirement or grace period,
such defanlt results in a Hquidation. of, an acceleration of obligations under, ot an early termination
of, all transactions eutstanding under the documentation applicable to that Specified Transaction; or

4 disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity
of, a Speoified Transaction or auy credit support arangement relating to a Spesified Transaction
that is, i either case, confirmed or evidenced by 2 document or other confirming evidence exesuted
and delivered by that party, Credit Support Provider or Specified Entity {or such action is taken by
any person or entity appointed or empowered to operate it or act on its behalf);
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(vi)

Cross-Defaull, ¥ “Cross-Default” is specified in the Schedule a3 applying to the party, the

ocourrence or existence of—

(vii)

()] a default, event of default or other similar condition or event (however described) in
tespect of such perty, any Credit Suppert Provider of such party or any applicsble Specified Entity
of such party under one or more agreements or instruments relating to Specified Indebtedness of
any of them (individually or collectively) where the.aggregate principal amount of such agreemenis
or instruments, either alone or together with the amount, if any, referred to in clause (2) below, is
not less than the applicable Threshold Amonnt (as specified in the Schedule) which has resulted in
such Specificd Indebiedness becoming, or becoming capsble at such time of being declared, doe
and payable under such egreements or instruments befors it would otherwise have been due and
payeble; or

@ & defamli by such party, such Credit Sapport Provider or such Specified Entity
(individually or collectively) in making ome or more payments under such agreements or
ingtraments on the due date for payment (after giving effect to any applicable nolice requirement or
grace period) in an aggregate amount, either alone or together with the amount, if any, referred fo in
clanse (1) above; of not leas than the applicable Threshold Amount;

Bankraptcy. The party, any Credit Support Provider of such party or any apphcable Specified

Em:lty of such party:—

() is dissolved (other than pursuant fo a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay jts debts or fuils or admits in writing its inability generally to pay jts
debts as they becoms due; (3) makes a general assignment, arrangement or composition with or for
tite benefit of its creditors; (4)(A) institutes ot has instituted against it, by 2 regalator, supervisor or
eny similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it in the
jurisdiction of its incorparation er organisation or the jurisdiction of its head or home office, a
proceeding seeking a judgment of insolvency or bankmptey or amy other relief under amy
baokruptey or insolvency law or other simdlar lew affecting creditors® rights, or 2 petition is
presented for its winding-up or liquidation by it or such regulator, supervisor of similar official, or
{(B) has instituted against it 8 proceeding secking a judgment of insolvency or bankruptey or any
other relief under any bankraptey or insolvency law or qther similer law affacting creditors’ rights,
or a petition is presented for its winding-up or lignidation, and such proceeding or petition is
institted or presented by g person or entity not described in slause (A) above and either (1) results
in 4 judgment of insolvency or bankruptey or the sntry of an order for rclief or the making of an
order for its winding-vp or liguidation or (TI) is not dismissed, discharged, stayed or restrained in
each case within 15 days of the institotion or presenfation thereof; (5) has a resofution passed for its
winding-up, official management or liguidation (other than pursmant to u comsolidation,
amalgamation or merger); (6) seeks or becomes subject to the appointment of an administrator,
provisional Nquidator, conservator, receiver, trustes, custodian or other similar official for it or for
all or substamially all ifs assets; (7) has a secured party take posgession of all or substantially all its
assets or has » distress, execution, attachment, sequestration or other legal process levied, enforced
or sued on or against all or substantially all its assets and such secured party maintaing possession,
or any such process is not dismissed, disckiarged, stayed or restrained, In each case within 15 days
thereafier; (8) causes or is subject 10 any event with respect 1o it which, under the appleable laws of
any jurisdietion, hag an analogous effect to any of the events specified in clauses (I} o (7} above
(inclusive); or.{9) takes any action in furtherance of, or indicating its conseat to, approval of, or
acquiescence in, any of the foregoing acts; or .
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(Vi)  Merger Withowt Assumption. The party or any Credit Support Providet of such party consolidates
or emalgamates with, or merges with or into, or transfers all or substantially all its assets to, or reorganises,
reincorporates or reconstitutes info or as, another entity and, at the time of such conselidation,
amalgamation, merger, transfer, recrganisation, reincorporation or reconstitation:—

{1 the resulting, sotviving or transferee entity failg to assume all the obligations of such party
or such Credit Support Provider under this Agresment or any Credit Support Document to which it
or its predecessor was a party; or

2) the benefits of any Credit Support Document fail fo extend {without the consent of the
other party) to the performance by such resolting, surviving or tmnsfcree entity of its obligations
under this Agreement.

)] Termination Events, The ocourrence at any time with respect to a pardy or, if applicable, any Credit
Support Provider of such party or any Specified Bntity of such party of any event specified below constitutes (subject
to Section 5(c)) en Nlegality if the event is specified in clause (i) below, a Force Majears Bvent if the event is
specified in clavse (ii) below, a Tax Event if the event is specified in clanse {ii) below, & Tax Event Tpon Mexger if
the event is specified in clause {iv) below, and, if spacified to be applicable, a Credit Event Upon Merger if the event
is speoified pursuant to clause {v) below or an Additional Termimation Event if the event is specified pursuant to
clanse (vi) below:—

@ Tilegality, Afler giving effect 1o any applicsble provision, dismption failback or remedy specified
in, or pursnant to, the relevant Confinnation or elsewhers in this Agresment, due to an event or circumstance
(other then any action teken by a party or, if applicable, any Credit Support Provider of such party)
occurring after a Transactior is entered into, it becomes unlewful wnder any applicable law (inclnding
without limitation the Iaws of apy country in which payment, delivery or compliance is required by either
party or any Credit Support Provider, as the case may be), on sny day, or it wonld be unlawfhl if the relevant
peyment, delivery or compliance wete required on that day (in each case, other than as 2 resulf of a breach
by the party of Section 4(b)):—

(1)) for the Office throngh which such party (which will be the Affected Parity) makes and
reocives paymenis or deliveries with respect to such Trensaction o perfarm any absolute or
contingent obligation to make & payment or delivery in respect of such Transaction, to receive a
payment or delivery in respect of such Transaction or to comply with any other material provision
of this Agreement relating to such Transaction; or

7)) for such pavty or any Credit Sapport Provider of such party (which will be the Affected
Party) to perform any absohite or contingent obligation to make a payment or delivery which such
party or Credit Support Provider has under any Credit Support Document relating to such
Transection, to receive a payment or delivery wnder such Credit Support Document or to comply
with any other material provision of such Credit Support Docnment;

(i) Force Majeure Event. Adfter giving effact to any applicable provision, disruption fallback or
remedy speoified in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement, by reason of
force majenre or act of state acenrring after a Transaction is entered into, on any day:—

(l) the Office through which such party (which will be the Affected Party) makes and receives

payments or defiveries with respect to such Transaction is prevented from performing any absolute
of confingent obligation {0 make a payment or delivery in respect of such Transaction, from
receiving a payment or delivery in respect of such Transaction or from complying with any other
material provision of this Agreement relating to such Transaction (or would be so prevented if such
payment, delivery or complience were required on that day), or it becomes impossible or
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impractieable for such Office su to perform, receive or comply (or it would be impossible or
impracticeble for such Office so to perform, receive or comply if such payment, delivery
compliance were reqaired on that day); or -

@) such party or any Credit Support Provider of such party (which will be the Affeoted Parly)
is prevented from performing any sbsolute or contingent obligation to make a payment or delivery
which such party or Credit Support Provider has under any Credit Support Document relating to
such Transaction, from receiving a payment or delivery under such Credit Support Document or
from complying with any other material provision of such Credit Support Document (or would be
so prevented if such payment, delivery or compliance were required on fhat day), or it becornes
impossible or impracticeble for such party or Credit Support Provider so to perform, receive or
comply (or it would be impossible or impracticable for such party or Credit Support Provider so to
perforn, receive ar comply if suck payment, delivery or compliance were required on that day),

so long &s the force majeurs or act of state is beyond the control of such Office, such party or such Credit
Support Provider, as appropriate, and such Office, party or Credit Support Provider could not, after Bsing all
reasonable efforts (which will not require such party or Credit Support Provider to incur a loss, other than
immaterial, mcidental expenses), overcome such prevention, impossibility or impracticability;

(i)  Tax Event Due to (1) any action taken by a taxing anthority, or brought in a court of competent
jurisdiction, after & Transaction is entered into (regardless of whether such action is taken or brought with
tespect 10 a parly to this Agreement) or (2) a Change in Tax Law, the party (which will be the Affected
Party) will, or there is a substantial likelihood that it will, on the next succeeding Scheduled Settlement Date
(A) be vequired to pay to the other party an additional amount in respest of an Indemnifiable Tax under
Section 2(d)i){4) (except in respect of interest under Section 9(h)) or {B) receive a payment from which an
amount is required to be deducted or withheld for or on account of a Tax (except in respect of interest under

© Section 9(b)) and no additional amount is required to be paid in Tespect of such Tax under Section 2(8)(i)(4)
{other than by reason of Section 2(d)(i){4)(A) or B)); )

{iv) Tux Event Upon Merger. The party (the “Burdened Party”) on the next succeeding Schednled
Settlement Date will either (1) be reguired to pay an additional amount in respect of an Indemnifiable Tax
under Section 2(d)(5)(4) (except in respect of interest under Section 9(h)) or (2) receive a payment from
which an amount bas been deducted or withbeld for or on aceonnt of any Tax in respect of which the other
party i8 ot Tequired to pay an additions! amount (other than by reason of Section 2(dXDH{4)(A) or B)), in
either case as a result of 2 party consolidating or amaigamating with, or merging with or into, or transferting
all or substantially al! its assets (or any substantial part of the assets comprising the business conduoted by it
as of the date of this Master Agreement) to, or Tearganising, reincorporating or reconstituting into or as,
another entity (which will be the Affected Party) where such action does not constitute a Merger Without
Assomption;

)] Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as
applying to the party, a Designated Event (as defined below) ocours with respect to such party, any Credit
Support Provider of such party or any applicable Specified Butity of such party (in each cage, “X™) and such
Designated Event does not constitute a Merger Without Assumption, and the creditworthiness of X of, if
applicable, the successor, surviving or transfaree entity of X, after taking into account any applicable Credit
Support Document, is materially weaker immediately after the ocowrence of such Designated Event than
that of X immediately prior to the ocourrencs of such Designated Event (and, in any such event, such patty
or its sucaessor, surviving or transferee entity, as appropriate, will be the Affected Party), A “Designated
Event” with respect to X means that~— :

) X consolidates or amalgamates with, or merges with or into, or transfers all or substantially
all its assets (or any substantial part of the assets comprising the business conducted by X as of the
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©

@

date of this Master Agreement) to, or reorganises, reincorporates or Teconstitutes info or as, another
entity; ’

2) any person, related group of persons or entity acquires directly or indirectly the beneficial
ownership of (A) equity securities having the power to elect 2 majority of the board of direotors (or
its equivalent) of X or (B) any other ownership interest enebling it to exercise coutrol of X; or

{3) X effects any substantial change in its capital structure by means of the issuance,
ineurrence or guarantee of debt or the issuance of (A) preferred stack or other securities convertible
into or exchsngeable for debt or prefered stock or (B) in the case of enfities other than
corporations, any other form of ownership intersst; or ‘

(i) . Addiional Termination Event. If any “Additional Termination Event” ig specified in the Schedule
or any Confirmation as applying, the cceutrence of such event (and, in such cvent, the Aifected Party or
Affected Parties will be as specified for such Additional Termination Bvent in the Schedule or such
Confirmation). .

Hierarchy of Events.

{ An event or circumstance that constitutes or gives rise to an Mlegelity or a Force Majenre Event will
not, for 80 long ag that is the case, also constifute or give rise to en Event of Default under Section 5(a)(i),
5(a)(ii)(1) or S(a)(iii)(1) insofar as sach event or circumstance relates to the failure to make any payment or
delivery or & failure to comply with any other material provision of this Agreement or a Credit Support
Document, gs the case may be. ‘ ‘

(0] Exoept in civeumstances contamplated by clause (i) above, if an event or circumstance which would
otherwise constituts or give riss to an Illepality or & Force Majenrs Event also constifutes an Event of
Default or any other Termination Event, it will be treated as an Event of Default or such other Termination
Event, a5 the cage may be, and will not constitute or give rise to an Ilegality or a Force Majeure Event.

(f) I an event or circumstance which would otherwise constitute or give rise to aForcé Majeurs Event
also constitates an Tllegality, it will be traated as an Tllegality, except as described in clause (i) sbove, and
not a Force Majenre Event. .

Deferval of Payments and Deliveries During Waitng Period. 1f an Tllegality or a Force Majeure Event hag

ocewred end is continning with Tespect to a Transaction, each paymient or delivery which would otherwise be
required to be made under that Transaction will be deferred to, and will not be due untili—

(&)

® the fitst Local Buginess Day or, in the case of & dslivery, the first Local Detivery Day (or the first
day that would have been a Local Business Day or Local Delivery Day, as appropriate, but for the
occurrence of the event or circumstance constituting or giving rise to that Iilegality or Force Majerre Event)
foliowing the end of any applicable Waiting Period in respect of that Illegelity or Force Majeure Event, as
the case may be; of

(i) if earlier, the date on which the event or ciroumstance constituting or giving rise to that Ilegality or
Force Majeure Event ceases to exist or, if such date is not a Local Business Day of, in the case of a delivery,
a Local Delivery Day, the first following day that is a Local Business Day or Local Delivery Day, as
appropriate,

Inabtlity of Head or Home Office to Perform Obligations of Branch. If (i) au Illegality or a Force

Majenre Event occurs under Seotion S(b)G)(1) or S(b)ii)(1) and the relevant Office is not the Affected Party’s head
or home office, (ii) Seotion 10(s} applies, (ifi} the other party seclks performence of the relevant obligation or
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|
compliance with the relevant provision by the Affecied Party’s head or home office and {iv) the Affected Party’s head '
or home office fails so to perform or comply due to the ocourence of an event or circumstance which would, if that [
head or home office were the Office through which the Affected Party makes and receives payments and deliveries :
with, respect fo the relevant Transaction, constitute or give tise to an Hlegality or a Force Majeure Event, and such
faihure would otherwise constitate an Bvent of Default under Section 5(a)(i) or 5(a)(i{i)(1} with respect to such party,
then, for g0 lang 28 the relevant event or circumstance continnes io axist with respect to hoth the Office referred to in .
Section S(b)(I){1) or S()({i)(1), as the case may be, and the Affected Pa:ty’s head or home office, such failare will i
not constitnte an Event of Defailt under Section 5{a)({) or 5(a)(iii}(1). i

B. Early Termination; Cloge-Out Netiing

{a) Right to Terminate Following Event of Defanlt. If at any time an Event of Defanlt with respect to 2 patty
(the “Defaulting Parly™) has accurred and is then continving, the other party (the “Non-defaulting Party™) may, by not
more than 20 days naotice to the Defaulting Party specifying the relevant Event of Defanlt, designate a day not earlier
then the day such notice is effective as an Barly Termination Date in respect of 2ll cutstanding Transactions. If,
however, “Automatic Barly Termination” is specified i the Schedule as applying to & party, then an Eorly
Termination Date in respect of all outstanding Transactions will oceur immediately upon the ocenrrence with respect
1o such party of an Event of Default specified in Section S(a)(vii)1), (3), (5), (6 or, to the extent analogous thereto,
(8), and as of the time immediately preceding the institution of the relevant proceeding or the presentation of the ;
televant pefitfion upon the octurrence with respeot to such party of an Event of Default specified in :
Section S(2)(vi)(4) or, to the extent analogous thereto, {B). .

()  Rightto Terminate Following Terminafion Event, -

@ Notice. If & Termination Event other than 2 Force Majeure Event occurs, an Affected Party will,

promptly upon becoming aware of it, notify the other party, specifying the nature of that Termination Event

and each. Affected Transaction, and will also give the other party such other information about that

Termination Event as the other party mey reasonsbly require. If a Force Majeure Event occurs, each party

wili, promptly upan becoming awars of it, use all reasonable efforts to notify the other party, specifying the

nature of that Force Majeure Event, and will also give the other parly such other information about that
. Force Majenre Bvent as the other party may reasonably require.

Gi Transfer to Avoid Termination Event. If a Tax Bvent occurs and there is only one Affected Party,
or if a Tax Bvent Upoz Merger oceurs and the Burdened Party is the Affected Party, the Affected Party will,
as a condition to its right to designate an Farly Termination Date under Szction 6(b)iv), vse all reasonable
efforts {which will not require such party fo Incur @ loss, other than immaterial, incidental expenses) to
transfer within 20 deys after it gives notice under Section 6(b){(i} all its rights end obligations under this
Agreement in respect of the Affected Transactions fo another of its Offices or Affiliates so that such
Termination Event ceasss to exist,

I the Affected Party is not able to make such a tranefer it will pive nofice to the other party to that affsot ;
within such 20 day period, whereupon the ofher party may effect such a fransfer within 30 days after the
notice is given under Section 6(b)({).

Any such transfer by & patty under this Section 6(b)(i) will be subject to and conditional upon the prior
written consent of the other party, which consent wiil aot be withheld if such other party's policies in effect
at such fime would permit it to enter into transactions with the transferee on the terms proposed,

(i)  Two Affected Parties. If a Tax Event occurs and there are two Affected Parties, each party will uss

gll reasonable efforts to reach agreement within 30 days after notice of such occurrence is given under
Seotion 6(b)({) to avoid that Termination Bvent,
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{iv)  Righito Terntinate,

1) If—

{A) g transfer under Section &(b)(ii) or an agreement under Section 6{b)(iii), as the
case may be, has not been effected with respect to all Affected Transactions within 30 days
after an Affected Party gives notice under Section 6(b)(); or

(B)  aCredit Event Upon Merger or an Additional Termination Bvent occurs, or a Tax
Ewvent Upon Merger ocours and the Burdened Party is not the Affected Party,

the Burdened Parly in the case of & Tax Event Upon Merger, any Affected Party in the case of a
Tax BEvent or an Additiopal Termination Bvent if there arve two Affected Parties, or the Non-
affected Paxty in the cese of a Credit Event Upon Merger or an Additional Termination Event if
there is only one Affected Party may, if the relevant Termination Event is then continuing, by not
more than 20 days nofice to the other parly, designate a day not earlier than the day such notice is
effective ag an Barly Termination Date in respect of all Affested Transactions.

2 If at any time an Ilegality or 2 Force Majeure Event has cccurred and is then continuing
and any applicable Waiting Period has expired:—

{4) Subject to clause (B) below, either party may, by not more than 20 days netice to
the other party, designate (I) 2 day not earlier than the day on which such notice becomes
effective as an Early Termination Dats in respect of all Affected Transactions or (T) by
specifying in that notice the Affected Transactions id respect of which it is designating the
televant day as an Early Termination Dafe, a day not earlier than ¢wo Local Business Days
following the day on which such notice becomes effective as an Early Termination Date in
respest of less than all Affected Transactions, Upor receipt of a notice designating an
Barly Termination Dete in respect of less than all Affected Transactions, the other parly
may, by notice to the designating party, if such notice ig effective an or before the day so
designated, designate that same day as an Early Termination Date in respect of any or all -
other Affected Transactions,

B) An Affected Party (if the Tllegality or Force Majeure Event relates to performance

by such party or suy Credit Support Provider of such party of an obligation to make any
payment or delivery under, or to compliance with any other material provision of] the
relevant Credit Support Document) will only have the right to desigriate an Barly
Termination Date under Section 6(b)(Iv}(2NA) a8 2 result of an Illegality under .
Section 5(b)(1)(2) or a Force Majeurs Event under Section S(b)(ii)(2} following the prior
designation by the other party of as Early Tenminetion Date, pursuant to

Section 6(b)(iv)(2)(A), in respect of less than all Affected Transactions. :

()] Effect of Designation.
@ If notice designating an Barly Termination Date i given under Section 6{g) or 6{b), the Barly
Termination Date will ocour on the date so designated, whether or not the relevant Event of Default or
Temination Event is then continuing.
(ii) Upon the occunence or effective designation of an Early Termination Date, ro further payments or
deliveries under Section 2(2)(i) ar S(h)(i}. in respect of the Terminated Trausactions will be required to be

made, but withont prejudice to the other provisions of this Apreement, The amount, if any, paysble in
respect of an Harly Termination Date will be determined pursoant to Sections 6{c) and 9(h)(ii).
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{4 Calenlatfions; Paymeri Date.

) Statertent. On or 85 Soon @s reasonably piacticable following the accurrence of an Early
Termination Date, each party will meke the calculations on its part, if any, conternplated by Section 6{e) and
will provide to the other party a statement (1) showing, in reasonable detail, such calonlations (including any
quotetions, market data or information from internel sources wsed in making such calculstions),
(2) specifying (except where there are two Affected Partics) any Early Termination Amonpt payable and
(3) giving defails of the relevant account to which any amount payable to it is to be paid. Iu the absence of
written confirmation from the source of & quotation or market data obtained in determining a Close-out
Amnunt, the records of the party obtaining such gquotation or market dats will be conclusive evidence of the
existence and accuracy of such quotation or market data.

{i)  Payment Date. An Barly Termination Amount dus in respect of any Rarly Termination Date will,
together with any amount of interest paysble pruswant to Section S(h)(if){2), be payablc (1) on the day on
which notice of the amount payable is effective in the case of an Rarly Termination Date which is designated
or pccurs ag 2 result of an Event of Default and (2) on the day which is two Local Business Days after the
day on witich notice of the amount payable is ¢ffective (o, if there are two Affected Parties, after the day on.
which the ‘staternent provided pursuaut to clanse {i) sbove by the second party to provide such a statement is
effective) in the case of an Early Termination Date which is designated as a result of 2 Termination Event.

(©) Payments on Emly Termination, ¥ an Barly Termination Date occurs, the amount, if any, paysble in
" respect of thet Barly Termination Date (the “Barly Terminetion Amount”) will be determined pursuant fo this
Section 6{e) and will be subject to Section 6{f).

H Events of Defanilt. Tf the Rerly Termination Date results from an Event of Default, the Barly
Tenmination Amount will bs an amount equal to (1) the sum of (A) the Termination Currency-Equivalent of
the Close-out Amount or Close-omt Amomnts (whether posifive or negative) determined by the Nor-
defaulting Party for each Terminated Transaction or group of Terminated Transactions, as the case may be,
and (B} the Termination Currency Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less
(2) the Termination Currency Equivalent of the Tinpaid Amounts pwing to the Defaulting Purty. ¥f the Barly
Termination Amount is & positive number, the Defanlting Party will pay it to the Non-defaniting Party; if it
is a negative number, the Non-defaulting Party will pay the sbsolute value of the Early Termination Amount
to the Defanlting Party. .

()  Termination Events. If the Rarly Termination Date results from g Tetmination Eventi—s

4)) One Affected Party. Subject to clause (3) below, if thete is one Affected Party, the Barly
Terminatlon Amount will be detenmnined in accordance with Section 6(e)(i); except that referances
fo the Defaulting Party and to the Non-defaulting Party will be deemed to be references to the
Affected Party and to the Non-affected Party, respectively.

{2 Two Affected Parties, Subject to clause (3} below, if there are two Affected Parties, each
party will determine an amonnt equal to the Termination Currency Equivalent of the sum of the
Close-ont Amount or Close-out Amounts (whether positive or negative) for each Terminated
Transaction or gronp of Tetminated Transaetions, as the case may be, and the Barly Termination
Amount will bs an amount equal to (4) the sum of (I) one-half of the difference between the higher
amount 50 determined (by party “X™) and the lower amount 5o determined (by party “Y*) and
(I) the Terminaticn Currency Equivalent of the Unpaid Amomis owing to X less (B) the
Termination Currency Equivalent of the Unpeid Amounts owing to ¥. If the Rarly Termination
Amount is a positive rumber, ¥ will pay it to X; if it is & negative pumber, X will pay the absolute
vaiue of the Barly Termination Amount to Y.
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&)} Mid-Market Events. If that Termination Bvent is an Dlegality or 2 Force Majeure Event,

. then the Early Termination Amount will be determined in accordance with olause {1) or (2) above,
as appropriate, except that, for the purpose of determining a Close-out Amount or Close-out
Amounts, the Determining Panty will—

(A}  if obtaining quotations frora one or more third parties (or from eny of the
Determining Party's Affiliates), ask each third party or Affiliate (I) not to take acoount of
the onrrent creditworthiness of the Determining Parly or any existing Credit Support
Document and (IT) to provide mid-market quotations; and

®) in any other cese, use mid-market valuss without regard to the creditworthiness of
the Determining Pearty.

(i)  Adfustinent for Bankruptcy, in circumstances where an Early Termination Date occurs because
Antomatic Early Termination applies in respect of a party, the Early Termination Amonnt will be subject to
such edjustments as are appropriate and permitted by appliceble law to reflect any payments or deliveries
made by one party to the other under this Agreement (and retained by anch other party) during the peried
from the relevant Barly Termination Date to the date for payment tetermined under Section 6(d)i). -

dv)  Adjnstment for Iilegality or Force Majeure Everd. The fiilure by a party or any Credit Support
Provider of such parly to pay, when due, any Early Termination Amount will not constitute an Event of
Defanlt under Section S(&)(i) or S(a)(ili}1) if such failure iz due to the ocourrence of an evemi or
oircamstance which would, if it occurred with respect to payment, delivery or compliance related to a
Tramsaction, constitute or give rise to zn Ilegality or a Force Majeure Event, Such amount will (1) eccrue
interest and otherwise be treated as an Unpaid Amount owing to the other party if subsequenily an Early
Termination Date resulis from an Event of Defanit, a Credit Event Upon Merger or an Additional
Termination BEvent in respect of which all outstending Transactions are Affected Transactions and
{2) otherwise acerue interest in accordance with Section 9(h)()(2).

) Pre-Estimate, The parties agree that en amount recoverable under thig Seotion &(e) is a reasonable
pre-estimate of lags and not a penalty, Such amount is payable for the loss of bargain and the Joss of
protection against fuinre risks, end, axcept a3 otherwise provided in this Agreement, neither party will be
cntitled to recover any additional demages a2 a consequence of the tennination of the Terminated
Transactions.

(3] Ser-Off. Any Early Termination Amount payable to one parly (the “Payee”) by the other party (the
“Payer”), in circumnstances where there is a Defaulting Party or where there is one Affected Party in the case where
either a Credit Bvent Upon Merger has ocourred or any other Termination Event in respect of which all ovtstanding
Transactions are Affected Transactions has occurred, will, at the option of the Non-defimlting Party or the Non-
affected Party, as the case may be (“X™) (and. without prior notice to the Defauliing Party or the Affected Party, as the
case may be), be reduced by its set-off against any other amounts (“Cther Amounts™) paysble by the Payes to the
Payer (whether or not arising under this Agreement, matored or contingsnt and irmespéctive of the currency, place of
peyment or place of beoking of the obligation), To the extent that any Other Amounts are so sat off, those Other
Amounts will be discherged promptly and in all respects. X will give notice to the other party of any set-off effected
under this Section 6(f).

Por this purpose, efther the Early Termination Amovnt or the Other Amounts (or the relevant portion of such
amounts) may be converted by X info the currency in which the other is denominated at the rats of exchange at which
such party would be able, in good faith and using cormmercially reasonable procedures, to purchase the relevant
amount of such currency, . )
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-

If an obligation is mnascertained, X may in good faith estimate that obligation and set off in respect of the estimate,
subject to the relevant party accomniing to the other when the obligation i3 ascertained. -

Nothing in this Section 6(f) will be effective to create a charge or other security interest, This Section 6(f) will be
without prejudice and in addition to any right of sei-off, offset, combination of accounts, len, right of retention or
withiholding or simifar right or requitement fo which any party is at any time otherwise entitled or subject {(whether by
operation of lew, contract or otherwise).

T Transfer

Subject to Section 6{b)(ii) and to the extent permitted by applicable 1aw, nefther this Agreement nor any interest or
obligation in or under this Agréerent may be transferred (whether by way of security or otherwise) by either party
without the prior written consent of the other party, except that—

(a) 4 barty raay make such a transfer of this Apreement pursuant to a consclidation or amalgamation with, or
merger with or info, or transfer of all or substantially all its assets o, another entity (but without prejudice to any
other right or remedy under this Agreement); and

®) 1 party may make such a transfer of all or any patt of its interest i any Bacly Termination Ameunt payable
to it by a Defaulting Party, together with any amounts payable on or with respect to that mtemt and any other rights
nssociated with that i:rterest pursuant to Sections 8, S¢h) and 11,

Any pusported transfer that is not in compliance with this Secfion 7 will be veid.
8 ‘ Contractual Currency

®) Payment in the Contractual Currency. Bach payment vader this Agreement will be made in the relevant
currency specified in this Agreement for that payment (the “Contractual Currency™). To the extent permiited by
applicable law, any obligadon to make payments under this Agreement in the Contractnal Currency will not be
discharged or satisfied by any tender in auy currency other than the Conirastal Currency, except to the extent such
tender results in the actual receipt by the party to which payment is owed, acting in good faith and using

- commercially raasonable procedures in converting the currency so tendered into the Contractual Currency, of the full

amount in the Confractual Currency of sli amounts payable in respect of this Agreement, If for any reason the
ampunt in the Contractual Currency so received falls short of the emount in the Contractusl Currency payable in
respect of this Agreement, the party required to make the payment will, to the extent permitted by applicable law,
immediately pay such additional amount in the Contractnal Currency as mey be necessary to compensate for the
shortfall, If for any reason the amount in the Contractual Carrency so received exceeds the amount in the Contractual
Curmency payable in respect of this Agreement, the party receiving the payment will refand promaptly the amount of
such excess.

) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a currency
other than the Contractnal Currency is vendered (i) for the payment of any amount owing in respect of this
Agreament, (ii) for the payment of any amount relating to any eatly texminstion, in respesct of this Agresment or (i) in
respect of a judgment or order of another court for the payment of any amount described in clause (i) or (ii) above,
the party seeking recovery, after recovery in full of the aggregate amount to which such party is entitled pursuant to
the judgment or order, will be entitled to receive immediately from the other perty the amonnt ¢f any shortfall of the
Contractnal Currency received by such party as 2 consequence of sums paid in such other currency and will refind
prompily to the other party any excess of the Contractusl Currenoy received by such party as 8 consequence of sums

- paid in such other currency if such shortfall or such excess arises or results from any variation between the rate of

cxchange at which the Coniraotnal Currency is converted into the currency of the judgment or order for the purposs .

of such judgment or order and the raie of exchange at which such party is able, acting in good faith and uvsing
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commereially ressonsble procedures in converting the currency received into the Contractual Currency, 1o purchase
the Conteactual Currency with the smount of the currency of ihe judgment or order actually received by sach party.

{0 Separate Indemnitles, To the extent permitted by applicable Jaw, the indemnities in this Section 8
constituts seperete and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party to whick
any payment is owed and will not be affected by judgment being obisined or clsim or proof being made for auy other
surog payable it respect of this Agresment, .

{d) Evidence of Loss. Por the purpose of this Section 8, it will be sufficient for a party to demonstrate that it
. would have saffered a loss had an actual exchange or purchase been made, .

9 Miscellanesus

(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties with
respect to its subject matter. Each of the parties acknowledges that in eotering into this Agreement it bas not relied
on any oral or writlen representation, warranty or other assurance (except as provided for or referred to in this
Agreement) and waives all rights and remedies which might otherwise be available to it in respect thereof, except that
nothing in fhis Agreement will Timit or exclude any Yability of & party for faud.

{b) Amendments. An amendment, modification or waiver in respect of this Agreement will only be effective if
in writing (including 2 writing evidenced by a facsimile transmission} and executed by each of the parties or
confirmed by an exchangs of telexes or by an exchange of electronic messages on an elecironic messaging system.

© Survival of Obligations, Without prejudice to Sections 2(a)(Hi) and 6(c)(), the obligations of the partles
wnder this Agreement will survive the termination of any Transaction.

()  Remedies Cumulative. Except a3 provided in this Agreement, the rights, powers, remedies and privileges
provided in this Agresment axe cumulative and not exclusive of any rights, powers, rexiedies and privileges provided
by law, .

(e)  Counterparts and Confirmations.

()  This Agreement (and each amendment, modification and waiver in respect of it) may bs executed
and delivered in connterparts (including by facsimile transmission and by electronic messaging system), each
of which will be deemned an origimal.

) The parties intend that they are legally bound by the teyms of each Transaotion from the moment
they agree to fhose terms {whether orally or otherwise). A Confirmation will be entered into 48 soon as
practicable and may be exeonted and delivered in counterparts (lncluding by facsimile transmission) or be
created by an exchange of talexes, by an exchange of electronic messages on an elestronic messaging system
or by an exchange of e-matly, which in each case will be sufficlent for all purposes to evidence a binding
supplement to this Agreement. The parties will specify therein or through another effective means that any
such counterpart, telex, electronio message or e-mail constitutes a Confirmation.

® Ne Walver of Rights. A failure or delay in exercising any right, power or privilege in regpect of this
Agreement will not be presumed to operate as 2 waiver, and a single or partial exercise of eny right, power or
privilege will not be presuroed to preciude any subsequent or further exercise, of that right, power or privilege or the
exercise of any other right, power or privilege.

(4] Headings, The headings used in this Agreement are for convenience of reference only and are not to affeot
the construction of'or to be taken into consideration in interpreting this Agreement, .
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(R} Interest and Compersation. ‘ . :

@ Prioy to Early Termination. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction:—

ES) Interest on Defaulted Payments. If a party defaults in the performance of any payment
obligation, it will, o the extent permitted by applicable law and subject to Section 6(c), pay interest
(before as well as after judgment) on the overdue amount to the other party on derand in the same
currency as the overdue amoant, for the period from (and including) the original due date for
payment to (but excluding) the date of actnal payment {and excloding any periad jo respest of
which interast or compensation in respect of the overdue amount is due pursuant to clavse (3XB) or
(C) below), at the Default Rate.

43} Compensation for Defoulted Deliveries. If a party defavlis in the performance of any
abligation required to be settled by delivery, it will on demand (A) compensate the other party to
the extent provided for in the relevant Confirmation or elsewhere in this Agreement and (B) unless
otherwise provided in the relevent Confirmation or elsewhere in this Agreement, to the extent
permitted by applicable law and subject to Section 6{c), pay to the other parly interest (before as
well ag after jizdgment) on an amount equal to the fair market value of that which was required to be
delivered in the same currency ss that amonnt, for tha period from (and including} the originally
soheduled date for delivery to (but excluding) the date of actuatl delivery (and excluding any period
in respect of which interest or compensation in respect of that amoumt is due pussuant to clanse {4)
below), at the Default Rate, The fair market value of any obligation referred to above will be
detezmined. as of the originally scheculed date for delivery, in good faith and usmg commercially
ressonable procedures, by the party that was entified to iake delivery.

3 Interest on Deforred Payments. —

(&) g party does not pay any amount that, bot for Section 2(2)(ii), would have been
payable, it will, to the extent permitied by applicable law and subject to Section 6(c) and
¢clauses (B) and (C} below, pay inferest (before as well a3 after judgment) on thet amount
to the other party on demang (after snch amount becnmes payable) in the same cumrency 28
that amount, for the period from (and including) the date the amount would, but for
Section 2(a)(iif), have been paysble to (but excluding) the date the amount actually
“becomes payable, at the Applicable Deferral Rate;

{B) a payment is deferred pursuant fo Section 5(d), the party which would atherwise
have been required to make that payment will, to the extent permitted by applicabls law,
subject to Section 6(c) and for so long a3 no Evert of Defanlt or Potential Event, of Default
with respect to that party has occurred and ig continving, pay interest (before as well as
after judgment) on the amount of the deferred payment ta the other party on demand (after
such amount becomes payable) in the same currency as the defemsd payment, for the
period from (and including) the date the amount would, but for Section 5(d), have bean
payable to (but excinding} the earlier of the dats the payment is no longer defetred
pursuant to Section 5(d) and the date during the deferrat period wpon which an Bvent of
Default or Potential Event of Default with respect to that party ocours, 2t the Applicable
Deferral Rate; or

© & party Tails to make any payment due fo the oceurrence of an Illegality or 2 Force
Majeurs Event (affer giving effect to any defertal peried contemplated by clause (B)
above), it wili, to the extent permitted by applicable law, subject to Section 6(c) and for so
long as the event or tircumstance giving rise to that Megality or Force Majeurs Event
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)

continues and no Bvent of Default or Potential Event of Default with respect to that party
has occwrred and is continuing, pay inferest (befors ps well as after judgment) on the
overdue gmount fo the other perty on demand in the same currency as the overdue amount,
for the period from {and including) the date the party fails to make the payment due to the
aceurrence of the relevant Ilegality or Force Majeurs Event {or, if later, the date the
paymentis no longer deferred pursuant to Section 5(d)) to (but exchuding) the earlier ofthe
date the event or circumstance giving rise to thet [ilegality or Force Majeure Event ceases
to exist and the date during the period upon which sn Event of Default or Poterrtiel Event
of Defanlt with regpect to that party occurs {(and excluding any period in respect of which
interest or compensation in respect of the overdus amount is due pursuant to clauss (B)
above), at the Applicable Deferral Rate,

(4  Compensation for Deferred Deliveries. Tf—

A) a party does not perform any cbligation that, bot for Section 2(a){il{), wonld have
been required to be seitled by delivery;

(B) a delivery i deferred pursuant to Section 5(d); or

) g party fails to make s delivery due to the occurrence of an Ilegality or a Force
Majeure Event &t a time when any spplicable Whaiting Period has expirsd,

the party required {or that would ofherwise have been required) to meke the delivery will, to the
extent permitted by applicsble law and subject to Seotion 6(c), compensate and pay interest to the

other party on demand (after, in the case of clanses (A) and (B) above, such delivery is required) if

and to the extent provided for in the relevant Confirmstion or elsewhere in this Agreement,

Early Termination. Upon the acontrence or effective designation of an Early Termination Date in

respect of & Transaction:—

(i)

o)) Unpaid Amounts. For the purpose of determining an Unpaid Amount it respect of the
relevant Transaction, and to the extent permitted by applicable law, interest will accrue on the
amount of any payment obligation or the amount equal to the fair market vaive of any obligation
required to be seitled by delivery included in such determination in the same currency as that
amonnt, for the period from (and including) the datz the relevant obligation was (or would have
been but for Section 2(a)(ii) or 5(d)) required to have been performed to (but excluding) the
relevant Barly Termination Date, at the Applicalle Close-out Rate,

) Interest on Barly Termination Amounts. If an Early Termination Amount is due in respect
of such Barly Termination Date, that amount will, to the extent paxmitted by applicable law, be paid
together with interest (before as well as after judgment) on that amount in the Termination
Currency, for the peried from {and including) such Early Termination Date to (but excluding) the
date the amaunt is paid, at the Applicable Close-out Rate,

Tnterest Calculation, Auy interest pursuant to this Section 9(b) will be caleulated on the besis of

daily compounding and the actual munber of days elapsed.’
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18. Offices; Multibranch Parties

(@) If Section 10(a) is specified in the Schedule as applying, each party that enters into a Transaction throngh an
Office other than its head or home office represenis to and agrees with the cther party that, notwithstanding the place
of booking or its jurisdiction of ineorporation or organisation, its abligations are the same in terms of recourse against
it ag if it had entered into the Transaction through its head or home office, except thet & party will not have recourse
fo the head or home office of the other party in respect of any payment or delivery deferred pursuant to Section 5(d)
for so long as the payment or delivery is so deferred. This representation and agreement will be deemed to be
repeated by each party on each date on which the parties enter into 2 Transaction. ‘

b If a party is specified as a Mulfibranch Pasty in the Schedole, such pariy may, subject to cllause (e} below,

enter into 2 Transaction throngh, book a Transaction in and make and receive payments and deliveries with respect to
a Transaction through any Office Hsted in raspact of thet party in the Schedule (but not any other Offfce 1mless
otherwise agreed by the parties in writing).

©) The Office through which a party enters into a Transaction will be the Office specified for that party in the
relevant Confirmation or as otherwise agreed by the perties in writing, and, if an Office for that party is not specified

. in the Confirmation or otherwise agresd by fhe parfies in writing, its head or home office. Unless the parties

otherwise agree in writing, the Office through which a party enters into a Trangaction will also be the Office in which
it books the Transaction and the Office through which # makes and receives payments and deliveries with respect {o
the Transaction. Subject to Section 6(b)(if), neither party may change the Office in which it books the Transaction or
the Office through which it makes and receives payments or deliveries with respert to a Traneaction without the prior
wiitten consent of the ofker party.

11, Expenses
A Defanlting Party will on demand indemnify end hold harmless the other party for and against all reasonable out-of-

pocket expenses, including legal fees, execution fees and Stamp Tax, inewrred by such other party by reason of the
enforcement and protection of its rights under this Agreement or apy Credit Support Document to which the

Defanlting Party is a party or by reason of the early termination of any Transaction, including, but not limited to,

costs of collection,

12 Notiices
@) Effectiveness. Ahy nt;ﬁce or other communication in respect of this Agreement may be given in any manner
described below (except that 2 notice or other commpunication under Section 5 or & may not be given by electronic
messaging system or e-mail) to the address or number or in accordance with the electronic messaging system or
e-mail details provided (ses the Schedule} and will be deemed effective as indicated:—
(1] 1f in writing ami delivered in person or by courder, on the date it is deltvered;
(i) if sent by telex, on the dats the recipient’s answerback is received;
Gii)  if sent by facsimile fransmission, on the date it is seceived by a responsible employee of the
recipient in legible form (it being agreed that the burden of proving receipt will be on the sender and will not
be met by a transmission report generated by the sender’s feosimile machine); .

(v} if sent by certified or registered mail (airmail, if' overseas) or the equivalent (return receipt
requested), on the date it is delivered or its delivery is attempted;

™) if sent by electronic messaging system, on the date it isreceived; or
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) if sent by e-mail, on the date it is delivered,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not 2 Local Business Day or
that communication is delivered (or attempted) or received, as applicable, afler the close of business on a Local
Business Day, in which case that commumication will be desmned given and effeotive on the first following day thatis
& Local Business Day. ' '

{b) Change of Detuils, Fither party may by notice to the other change the address, telex or facsimile mumber or
 oleotronic messaging system or e-mail details at which notices or other communications are to be given to it,

13. Governing Law and Jurisdiction

(a) Governing Law. This Agraement will ba governed by and construed in accordance with the law spacified in
the Schedule. :

(b) Jurisdiction, With respect fo any suit, action or proceedings relating to any dispute arising out of or in
comnection with this Agreerment (“Proceedings”), each party irrevocably:—

4] submits:—

)] if this Agreement s expressed to be governed by English law, fo (A) the non-exclusive
jurisdiction of the English eourts if the Proceedings do not involve a Convention Comt and (B) the
exclugive jurladiction of the Bnglish couts if the Proceedings do involve a Convention Court; or

2 if this Agreement is expressed to be governed by the laws of the State of New Yoﬂ{, to the
non-exclusive jurisdiction of the covrts of the State of New Yerk and the United States District
Court located in the Borough of Manhattan in New York City;

{iD walves any objection which it may have at amy time fo the laying of veaue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an inconvenient
forum and further waives the right to object, with respect to such Proceedings, that such court does not have
any jurisdiction over such party; and

(i)  agrees, to the extent permitted by applicable law, that the bringing of Proceedings in any one or
more jurisdictions will not preclude the bringing of Proceedings in any other jurisdickion,

(® Service of Process. Bach party irrevocably appoints the Process Agent, if any, specified opposite its name
in the Schedule to receive, for it and on its behalf, service of process in any Proceedings, If for any reason any
party's Process Agent is unable to act as such, such party will prompily notify the other party and within 30 days
appoint a substifute process agent acceptable to the other parly. The parties itrevocably consent to service of process
given in the manner provided for notices in Section 12(a)(), 12¢a)(iil) or 12(a)(iv). Nothing in this Agreement will
affect the right of either party to serve process in any other menner permitted by applicable law.

@ Waiver of Inmuritles. Bach party irevocably waives, to the extent petmitied by applicable law, with

respect to ifself and its revermes and assets (irrespective of their use or intended nse}, all immunity on the grounds of

sovereignty or other similar grounds from (i) suit, (i) jurisdiction of any court, {iii) relief by way of njunction ar
order for specific performsnce or recovery of property, (iv) attachment of its essets (whether before or after
Jjudgment) and (v} execution or enforcement of any judgment to which it or ifs revenues or assets might otherwise be
entitled in any Proceedings in the courts of any jurisdiction and itrevocably agrees, to the exfent permitted by
applicable law, that it will ot claim any such immunity in any Proceedings,
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14. Definitions

Asg used in this Agreement—

“Additional Represeniation” has the meaaing specified in Section 3.
“4dditional Termination Event” has the meaning specified in Section 5(b).
“dffected Party” has the meaning specified in Section 5(b).

“Affecred Transactions” means (2} with respect to any Termination Event consisting of an THegality, Force Majeurs
Event, Tax Event or Tax Event Upon Merger, atl Transactions affected by the acourrence of such Tenmination Event
{which, in the case of an Hlegality under Ssation S{b}(i){2) or 2 Force Majeure Event under Section S(b)(if)(2), means
alt Transactions uoless the relevant Credit Support Document references only certain Transactions, in which case
these Transactions and, if the relevent Credit Support Dacument constitutes 2 Confirmation for a Transaction, that
Transaction) and (b) with respect to any other Termination Bvent, ail Trangactions.

“dffiliate” means, subfect 1o the Schedule, in relation to any perzon, any entity controlled, direcily or indirectly, by
the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly vmder common
contro) with the person. For this purpase, “oontrol” of any enfity or person means ownership of & majority of the
voting power of the entity or person.

“Agreement” has the meaning specified in Ssction 1{c).

*Applicable Close-out Rate” means:—

(=) in respect of the determination of an Unpaid Amount—

@ in respeot of obligations payable or deliverable (or whick would have been but for Section 2(a)(iil})
by & Defaulting Party, the Defimlt Rate;

()-  inrespect of obligations payshle or deliverable (or which would have heen but for Section 2{a)(ii})
by a Non-defankting Party, the Non-defanlt Rate;

(i)  in respect of obligations deferred pursuant to Seotion S(d), if there is no Defaulting Party and for so
long as the deferral period continues, the Applicable Deferral Rate; and

(v} in al! other cases following the occurrence of a Termination Event (except where interest accrues
pursnagt fo clause (i) above), the Applicable Deferral Rate; and

() in regpect of an Barly Tesmination Amount—

KG) for the period from (and inclnding) the relevant Barly Termination Date to (but excluding) the date
- (determined in accordance with Section 6(d)(3)) on which that amonnt is payable:—

1) if the Barly Termination Amount is payzble by a Defanlting Party, the Default Rate;

(2)  if the Early Termination Amount is payable by a Non-defaulting Party, the Non-default
Rate; and N

(3) . inall other cases, the Applicable Deferral Rate; and
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(i) for the period from (and including) the date (determined in accordance with Section 6(d)()) on
which that amount is payable to (but excluding) the date of actual payment:—

{n if & party fails to pay the Early Termination Amount dus to the occutrence of an event or
circumstance which Would, if it ocourred with respect to a payment or delivery under a Transaction,
constitute or give rise to an Illegality or a Force Majem'a Event, and for so long as the Early
Termination Amotnt remains unpaid due to the contmumg exlstence of such event or ciroumstance,
the Applicable Deferral Rate;

2 if the Early ‘Fermination Amount is payable by a Defanlting Pasty (but excluding any
period in respect of which clause (1) sbove applies), the Defauli Rate;

" (3)  if the Early Termination Amount is payable by a Non-defaulting Party (but excluding amy
period In respect of which clause (1) above applies), the Non.default Rate; and

4) in all other cases, the Termination Rate.
“Applicable Deferral Rate” means'—

(@) for the purpoze of Section I(A}IN3)(A), the rate certified by the relevent payer to be a rate offered to the
payer by 2 major bank in a relevant interback market for avernight deposits in the applicable currency, such bank to
be selected in good faith by the payer for the purpose of cbtaining 2 representative rate that will reasonably refiect
conditions prevailing af the time in that relevant merket;

(b} for purposes of Section 9(h)(i)(3)(B) and clanse {@)(iif) of the definition of Applicable Close-out Rate, the
rate certified by the relevant peyer to be  rate offered fo prime banks by & major bank in a relevant interbank market
for overnight deposits in the applicable currency, such bank to be selecied in pgood fith by the payer after
consultation with the other party, if practicable, for the purpose of obtaining a representative rate that will reasonably
reflect conditions prevailing at the time in that relevant market; and

{c) for purposes of Section 9(h)(I}3)(C) and cleuses (a)(iv), (BYD(3) and (h}(i)(1) of the definition of
Applicable Close-out Rate, 4 rate equal to the arithmetic mean of the rate determined pursuant to clause (a) above and
2 rate per anmum equal te the cost {without praof or evidence of any actnal cost) to the relevant payee (as certified by
it) if it were to fhnd or of funding the relevant amount.

“Automatic Early Termination” has the meaning specified in Section 6(a).
“Burdened Party” has the meaning specified in Section 5(b)(iv),

'“Change in Tax Law” mcans the enactment, promulgation, execution or ratification of, or any change in or
amendment to, any Iaw {or in the application or official interpretation of any law) that occurs after the parties enter
inio the relevant Transaction.

“Close-out Amount™ means, with respect to each Terminated Transaction or each group of Terminated Transactions
and a Determining Party, the amount of the Yosses or costs of the Determining Party that are or would be inonrred
under then prevailing circumstances (expressed as a pogitive number) or gaing of the Determining Party that are or
would be realised under then prevailing ciroumstances {expressed as a negative nuber) in replacing, or in providing
for the Determining Party the economic equivalent of| (2} fhe material terms of that Terminated Transaction or group
of Terminated Transactions, including the payments and deliveries by the parties under Section 2(a)(i) in respect of
that Terminated Transaction or group of Terminated Transactions that would, but for the occurrence of the relevant

Early Termination Date, have been required after that date (assuming satisfaction of the conditions precedent in -
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Section 2(s)(iii)) and (b) the option rights of the parties in respect of that Terminated Transaction or group of
Terminated Transactions,

Ay Close-out Amount will be determined by the Determining Party {or its agent), which will act in good faith and
use commercially reasonable procedures in order to produce a commercially reasonable result, The Determining
Party may determine a Close-out Amowmt for any group of Terminated Transactions or any individual Temminated
Transaction but, in the aggregais, for not less than afl Terminated Transections. Each Close-out Amamt will be
determined as of the Farly Termination Date or, if that would not be comrmercially reasonable, as of the date or dates
following the Barly Termination Date ag would be commercially reasonable,

Unpaid Amounts in respect of a Terminated Transaction or group of Terminated Transactions and legal fees and out-
of-pocket expenses referred to in Section 11 are to be excluded in all determinations of Close-out Amonnts,

In determining a Close-out Amount, the Determining Party may consider any relsvant information, including, without
limitation, one or more of the following types of information:—

)] quotations (either firm or indicative) for replacement transactions supplied by one or more third parties that
may take into account the credifworthiness of the Determining Party at the time the guotation s provided and the
terms of any relevant docomentstion, including credit support documentation, between the Determining Party and the
third party providing the quotation;

@)  information consisting of relevant market data in the relevant market supplied by one or more third parties

including, without limitation, relevent rates, prices, yields, yield curves, volstilities, spreads, correlations or othar
velevant market data in the relavant market; or

(i) information of the types described in clange (i) or (i) above from intemnal sources (including any of the

Determaining Party’s Affilistes) if that information is of the same type used by the Determining Party in the regular .

course of its business for the valuation of similar transnctions,

The Determining Party will consider, taking into account the standards and procedores described in this definition,
quotations pursnant to clause (f) sbove or relevant market data psuant to clanse (ii) 2bove unless the Determining
Paty reagonably believes i good falth that such quotations or relevant matket data ave not readily available or wonld
produce a result that would not satisfy those standerds. When considering information described in clanse (i), (i) or
(iii} above, the Determining Party may include sosts of funding, to the extent costs of funding are not and would not
be a component of the other information being uiilised. Third parties supplying quotations pursuant to clause (1)
above or market data pursuant to clause (if) above may include, without limitation, dealers in the relevant roaxkets,
end-users of the relevant product, information vendors, brokers and other sources of market information.

Without duplicetion of amounts ealeulated based on' information described in clause (3), Gi) or (ifi) above, or ather
relevant information, and when it i3 commercially reasonable to do so, the Determining Party may in addition
consider in cafculating a Close-out Amount any loss ox ¢ost incurred in connection with #ts terminating, Liquidating or
re-establishing any hedge relatsd to & Terminated Transaction or group of Terminated Tramsactions (or any gein
resulting from any of them).

Commerciafly reasonable procedures used in determining a Close-out Amount may include the following:—

{1) application fo relevant market data from third parties pursuant to clewse (3i} above or information from
internal sources pursuant to clause (iii) above of pricing or other valuation medels that are, et the fime of the
determination of the Close-out Amount, used by the Determining Party in the regular course of its business in pricing
or valuing transactions between the Determining Party and unrelated third parties that are similar to the Terminated
Transaction or group of Terminated Transactlons, and .
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) application of different valuation methods to Teuninated Transactions or groups of Terminated Transactions
depending on the type, complexity, size or number of the Terminated Transactions or group of Terminated
Transactions.

“Confirmation” has the meaning specified in the preamble,

“consent” includes a consent, approval, action, authorisation, exgmption, m)_tice, filing, :egism_tion or exchange

. control consent.

“Contractunl Currency” has the meaning specified in Section 8(g).

“Convention Court” means any courf which i bound to apply to the Proceedings either Article 17 of the 1968
Brussels Convention an Jurisdiction and the Enforcement of Tudgments in Civil and Commercial Matters or
Article 17 of the 1088 ELugano Convention on Jurisdiction and, the Enforcement of Judgments in Civil and
Commercial Matters,

“Credit Event Upon Merger” bas the meaning specified in Section 5(b).

“Credit Support Document” means any agreement or instrment that is specified as such in this Agreement.

“Cradit Support Provider™ has the meaning specified in the Schedule. .

“Cross-Default” means the event specified in Section S{a)(vi).

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to the
relevant payee (as certified by it) if it were to fand or of funding the relevant amount plus 1% per annum,

' “Defanlting Parip” has the meaning specified in Section 6(a).

“Deasignated Event” hag the meaning specified in Section 5(b)(v).

“Determining Party* means the perty determining a Close-out Amonnt.

“Early Termination Amount” has the mesning specified ln Section 6{e).

“Early Termination Date” means the date determined in sccordance with Section 6(2) or 6(b)(Ev).

“electronic messuges” does not include e-mails but does include dosuments expressed in markop languages, and
“glectronic messaging sysiem” will be construed accordingty. '

“English law” means the law of England and Wales, and “English” will be constried accordingly.
“Evént of Defeult” has the meaning specified in Section 5(g) and, if applicable, in the Schedule.
“Force Majeure Event”has the meaning specified in Section 5(b).

“General Business Day” means 4 day on which commercial banks are open for general business (ucluding dealings
in foreign exchange and foreign currency deposits),

“Ullegality™ bas the meaning specified in Section 5(b).
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“Indemnifiable Tax" means any Tax other thin 2 Tax that would not be imposed in respect of a payment under this
Agresment but for a present or former connection between the jurisdiction of the govemment or taxation authority
imposing sach Tax and the recipient of such payment or a person related to such recipient (including, withont
limitation, & connection avising from such recipient or related person being or having been 2 citizen or resident of
such jorisdiction, or being or having been organised, present or engaged in a frade or business in such jurisdiction, or
having or havmg bad a permanent establishment or fixed plece of business in such jurisdiction, but excluding a
connection arising solely from such recipient or related person having executed, delivered, performed its obligations
or received & payment under, or enforced, this Agreement or a Credit Support Document),

“law” includes any treaty, law, rule or rcgulation (as modified, in the case. of tax metters, by the practice of any
relevant governmental revenne anthority), and “erdawful® will be construed accordingly.

“Local Business Day” means (a) i relation to any obligation under Section 2{g)(i), a8 General Business Day in the
place or places specified in the relevant Confirmation and & day on which a relevant scttlement system is open or
opetating as specified in the relevant Confirmation or, if & place or a settlernent system is not so specified, as
otherwise agresd by the parties in writing or determined pursuant to provisions contained, or incorporated by

_ teference, in this Agreement, {b) for the purpose of determining when a Waiting Period expires, 2 General Business
Day in the place where the event ot oircumstance that constitutes or gives rise fo the Ilegelity or Force Majenre
Event, as the case may be, occurs, (¢} in relation to eay vther payment, a General Buginess Day in the place where the
relevant account is located and, if different, in the principal financial centre, if any, of the currency of such payment
and, if that curreney does not have a single recognised principal financial centre, & day on which the seitlement
system necessary to agcomplish such payment is open, (d) in relation to any notice or other coxmmunication, including
notice contemplated under Section 5(a){l), 2 General Business Day (or & day that wonld have been s General
Business Day but for the occurrence of an event or circumstance which would, if it ocourred with respect to payment,
delivery or complianca related to a Transaction, constitute or give rise to an Illegality or a Borce Majeare Event) fn
the place spec:ﬂed in the address for notice provided by the recipient and, in the ¢ase of a notice contemplated by
Section 2(b), in the place where the relevant rew account is to be located and (e) in relation to Section S(a)(¥}(2), a
General Business Day in the relevant locations for performance with respect to such Specified Transaction.

“Local Delivery Day” means, for purposes of Sections 5(a)(f) and 5(d), a day on whick sellerent systems necessary
to accomplish the relevant delivery are generally open for business so that the delivery is capable of being
accomplished in accordance with custamary msrket practice, in the place specified in the relevant Confirmation or, if
not so specified, in a location as determined in acoordance with customary market practice for the relevant delivery.
"Master Agreement” has the mesning specified in the preambls,

“Morger Without Assumption” means the event specified in Section S{a)(viii).

“Muliiple Transaction Payment Netting™ has the meaning specified in Section 2{c).

“Non-affected Party” means, so long as there is only one Affected Party, the other party.

“an-dqfaulr Rate™ means the rate centified by the Non-defaulting Party to be a rate offered fo the Non-defaulting
Party by a major banl in a relevant interbank market for overnight deposits in the apphicable eumency, such bank 1o
be selected in good faith by the Non-defoulting Party for the purpose of obtaining a representative rate that will
reasonably reflect conditions prevailing at the time in that relevant market,

“Non-defauliing Party” has the meaning specified in Section 6(z),

“Ojffice™ means a branch or office of a party, which may be such party’s head or home office.

“Other Amounts® has the meaning spevified in Seotion 6(f).
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“Payee” has the meaning specified in Section 6(f),
¥Payer' has the meaning specified in Seetion 6{%).

“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both, would
constitnte an Bvent of Default,

“Proceedings” has the meaning specified in Section 13(b).
“Process Agent” has the mesning specified in the Scheduie.

“ratz of exchange” inolndes, without lireitation, any premiums and costs of exchange payable in comection with the
purchase of or conversion into the Contractual Corrency.

“Relevont Jurisdiction” means, with respect o @ party, the jurisdictions (2) in which the party is incorporated,
organised, managed and controlled or considered to have its seat, (b) where an Office through which the party i8
acting for purposes of this Agreement is located, (c) in which the parly executes this Agreement and (d) in refation to
any payment, from or through which such payment is made.

“Scheduie” has the meaning specified in the preamble.

“Scheduled Seftlement Date” means a date on which a payment or delivery is to be made under Section 2(2)({@) with
respect to a Transaction.

“Specified Entity” has the meaning specified in the Schedule.

“Specifled Indebtedness” means, subject to the Schednle, any obligation (whether present or ﬁxmre, contingent or
otherwise, as prineipal or surety or otherwise) in respect of borrowed monsy.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (fncluding an agreement with respect to
any such transaction) now existing ot hersafler entered into between one party to this. Agreement (or any Credit
Support Provider of such party or any applicable Specified Entity of such party) and the other party fo this Agreement
(or emy Credit Support Pravider of such other party or any applicable Specified Entity of such other party) which is
not a Transsction under this Agreement but (3) which is a rate swap transaction, swap option, basis swap, forward rate
transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option, bond
option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar fransaction,

ourrency swep trangaction, cross-currency rate swap transaction, currency option, credit protection transaction, credit -

swap, credit defanlt swap, credit default option, total refur swap, credit spread transaction, repurchase transaction,
Teverse repurchase transaction, buy/sell-back transaction, securities lending transaction, weather index transaction or
forward purchase or sale of a security, commodity or other financial instrument or interest (including any option with
respect to any of these transactions) or (ii) which i3 a type of transaction that is similar to any transaction referred o
in clavse () above that is currently, or in the fiture becomes, recurrently entered into in the finemcial markets
{including tarme and conditions incorporated by reference in such agreement) and which is a forward, swap, futuve,
option or other derivaiive on ome or more rates, currencies, commodities, equity secwrities or other equity
instruments, debt securities or other debt instraments, esonomic indices or measures of economic rigk or value, or
other benchmarks against which payments or deliveries are to be made, (b) any combination of these transactions and
(c) any other transaction identified as a Specified Transaction in this Agreement or the relevant confirmation.

“Stamp Taxe raeans any stamp, registration, documentation or similar tax,

“Stamp Taoe Jurisdiction™ has the meaning specified in Section 4(g),
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“Teax” means any present or future tax, Ievy, impost, duty, cherge, assessment or fee of any natore (mcludmg interest,
penalties and additions thereto) that is imposed by any government or other taxing authority in respect of any
payment uader this Agreement other than a stamp, registration, documentation or similar tex,

“Tax Evert” has the meaning specified in Section 5(b).
“Tux Event Upon Merger” hias the meaning specified in Section 5(b).

“Terminated Transactions” means, with respect to any Early Termination Date, (&) if resulting from an Ilegality or
a Force Majeure Event, all Affected Transactions specified in the notice given pursuant to Section 6(b)(iv), (b) if
resulting from any other Termination Event, all Affected Transactions and (¢) if resulting from an Bveut of Defanlt,
all Transactions in effect either immediately before the effectiveness of the notice designating hat Esily Termination
Date or, if Automatic Early Termination applies, immediately before that Early Termination Date.

“Termination Carrency” means (2) if & Termination Currency is specified in the Schedule and that corrency is freely
available, that currenoy, and {b) otherwise, euro if this Agresraent is expressed 0 be govemed by English law or
United States Dollars if this Agreement i3 expressed to be govemed by the Iaws of the State of New York.

“Termination Currency Equivalent™ meens, in respect of any amount denominated i the Termination Currency,

such Termination Currency amount and, in respect of any amount denominated in & owrency other than the
Terraination Cuerency (the “Other Ciwrensy™), the amount in the Termination Currency determined by the perty
making the relevant determination as being required to purchase such amoimt of such Other Currency as at the
relevant Rarly Termination Date, or, if the relevant Close-out Amount is determined as of a later date, that later date,

with the Termination Currency at the rate equsl to the spot exchange mte of the foreign exchange agent (selected ag
provided below) for the purchase of such Other Currency with the Termination Cusrency at or about 11:00 am. (in
the city in which such foreign exchange agent is located) on such date 25 would be customary for the determination of
such a rate for the purchase of such Other Currency for value on the relevant Early Termination Date or that later
date, The foreign cxchange agent will, if only one party is obliged to make s determipation under Section 6(e), be
selected in good faith by that party and otherwise will be agresd by the parties. ‘

“Termination Event” means an Illegality, 2 Foroe Majeure Event, a Tax Event, a Tax Event Upon Merger or, if
specified to be applicable, & Credit Event Upon Merger or an Additional Termination Event.

“Termination Rate” means & rate per annum equal to the arithmetic meen of the cost (without proof or evidence of
any actual cost) to each party (as certified by such party) if it were to fund or of funding snch amounts,

“Thresheld Amount™ means the amount, if any, specified as such in the Schedule,
“Trensaction” has the meaning specified in the preamble. .

“Unpaid Amounts” owing to any party means, with respect to an Barly Termination Dete, the aggregate of (z) in
regpect of all Terminated Transactions, the amounts that became payabla {or that would have beoome payable but for
Section 2(a)(i1) or due but for Section 5(d)) to such. party under Section 2(a)(i) or 2{(d}H)(4) on or prior to such Barly
Termination Date and which remain nopaid as at such Early Termination Date, (b} in respect of each Terminated
Transaction, for esch obligation under Section 2(g)(i) which was {or would have been but for Section 2(a)(iii) or
5(d)) required to be settled by delivery to such party on or prior to such Farly Termination Date and which has not
. been g0 settled as at such Batly Termination Date, an amount cqual to the fir market value of that which was (or
wonld have been) required to be delivered and () if the Rarly Termination Date xesulis from an Bvent of Default, 2
Credit Event Upon Merger or an Additional Termination Event in respect of which all ouistanding Transections are
Affected Transactions, any Barly Termination Amount due prior to such Eatly Termination Date and which remains
unpaid s of such Bardy Termination Date, in each case together with any amount of interest accrued or ofher
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compensation in respest of that obligation or deferred obligation, as the cass may be, pursuant to Sestion )i 1)
or (2) as appropriate, The fair market value of any obligation referred to in clanse (b) above will be determined as of
the originally scheduled date for delivery, in good faith and using commercially reasonable procedures, by the party
obliged to make the determination under Section 6(¢) o, if each party is so obliged, it will be the average of the

Termination Currency equivalents of the fair market value so detezmined by both parties.
“Waiting Period” means: —

(@) in respect of an event or circumstance under section S(b)(i), other than in the cage of Section 5(b)({H)(2}
where the relevant payment, delivery or compliance is actually required on the relevant day (in which case no
Whaiting Period will apply), a period of three Local Business Days (or days that would been Local Business but
for the occurrence of that event or circumstance) following the occnmrence of that event or circumstence; and

(6} in respect of an event or circumstance under Section S(b)(i), other thar in the case of Section
5(b)H)(2) where the relevant payment, delivery or compliance is actually required on the relevant day (in
which case no Waiting Period will apply), a period of eight Local Business Days (or days that would have been
Local Business Days but for the occurrence of that event or circumstance) following the occurtrence of that
svent or circunastance. .

IN WITNESS WHEREOF the parties have executed this document on. the respective dates specified below with
- effect from the date specified on the first pege of this document,

- Seqaent Energy Management, L.P. Integrys Energy Services — Natural Gas, LLC

‘By: .I.‘T.. e SR -, 1 S y
T;f:e SVR Risk Coritrol 1;%“:3 ;D elJ. Verbanac - -
Date: 131513009 Date: /gy,ﬁgfol’ggmdem
Contracts: PN
Credit:

Legal:
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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 LILC, a lmited 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.

@ “Specified Entity” means in relation to Party A and Party B for the i:urpose of:

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

eclile ransaction ave € meanmg specilied In Hecton . 53 ross
b “Specified T. tion” will h th i ified in Section 14. The *C
Defaunlt” provisions of Section 5(a)(vi), as amended herein, will apply to Party A and to

P_a.rty B.

(@ Section 3(a)(vi) is amended by deleting from S5{a)(vi)(1) 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 surety or otherwise) in respect of borrowed money, but only to
the extent that there is recourse to such party, any Credit Supporxt Provider of such party
or any applicable Specified Entity of such party with respect to such indebtedness.

(i)  “Threshold Amount” means, in relation to Party A (and therefore applicable fo 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)

(&)

®
®
(h)
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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 affer such Designated Event the resulting, surviving, or transferce
entity (which entity is the successor-in-interest to X) is directly or indirectly owned or
controlled by X's Credit Support Provider and the Credit Support Documents supporting X’s
obligations remain in full force and effect, or (B) so long as in connection 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 Amount that would
be payable by X pursuant to 6(e)(ii)(1)if the Designated Event were a Credit Event Upon
Merger.

The phrase “materially weaker” means (i) the seniot 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 rating agency immediately prior to any
Designated Event, or (ii) if no such ratings exist, the Policies (as defined below) in effect at
the time, of the non-Affected Party, would lead such non-Affected Party in its reasonable
estimation, solely as a resulf of a change in the 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 into a Transaction with, the resulting,
surviving or transferee entity. For purposes of this definition, “Policies” means a party’s
(1) internal credit limifs applicable to individual entities, (2) other limits on doing business
with entities domiciled in certain jurisdictions or engaging in certain activities, or (3) internal
restrictions on doing business with entities with whom such party has had prior adverse
business relations.”

The “Automatic Early Termination™ provisions of Section 6(z) will not apply to Party A
and will not apply to Party B.

“Termination Currency” means U.S. Dollars.
“ddditional Termination Event” will not apply.

Additional Event of Default. Section 5(a) of this Agreement shall be amended by deleting
the word “or” where it eppears at the end of Section 5(a)(vii); by replacing the final period in
Section 5(a)(viii)(2) with “; or”; and by adding 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 the other party 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
other 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) herein 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 Business Day following receipt.

The term Investment Grade Entity meens an entify 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 third party enhancement) of at least BBB- and Baa3, respectively.

The amount of performance assurance required shall be determined by Party X in a commercially reasonabie
manner, but in 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.

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

It is not required by any applicable law, as modified by the practice of any relevant governmental
revenue authority, of any Relevant Jurisdiction to make any deduction or withholding 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 under this- Agreement.

In making this representation, it may rely on:

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

(iD) the satisfaction of the agreement contained in Section 4(a)(®) 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

(ifiy  the satisfaction of the agreement of the other party contained in Section 4(d) of this
Agreement;

provided that 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. '
(t)  Payee Tax Representations.

For the purpose of Section 3(f), Party A and Party B hereby make the following representation:
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Party A is a limited parinership 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 number is 27-1158190.

Part 3.
Agreement 1o Deliver Documents,

For the purpose of Section 4{2)(i} and Section 4(2)(ii) of this Agreemenf, each party agrees to deliver the
following documents, as applicable:

Party required to Covered by Section
deliver document Date by which to be 3(d)
. Form/Decument/Certificate delivered Representation
Party A and B Evidence of the authority and Upon the closing of ~ Yes
true signatures of each official or the Asset Purchase
representative signing this Agreement
Agreement or, as the case may
be, a Confirmation, on its behalf.
Party A and B Certificate of authorization Upon the closing of Yes
signed by the Secretary or the Asset Purchase
comparable office, (or each Agreement
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.,

Party A - Acopy of the annual report for ~ Promptly following . Yes
such party and its Credit Support request by the other
Provider containing audited or party, but in no event
certified financial statements for  later than 120 days
the most recently ended financial after the end of each
year. 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

3 .
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Party required to
deliver docoment

Party B

.PartyAandB
Party A and B

Party A and B

(2) Addresses for Notices. For the purpose of Section 12(a) of this Agreement:

ISDA Master Agreement
with Special Provisions

Form/Document/Certificate

A copy of the annual repors for
Party B’s Credit Support
Provider containing andited or

certified financial statements for
the most recently ended financial

year.

Duly executed Credit Support
Annex.

Guaranty of each party’s Credit

Support Provider

Any document required or

{Multicurrency-Cross Border)

Covered by Section

Date by which to be 3(d)
delivered

or Credit Support
Provider.

Promptly following Yes
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 finaneial
statement is not
availableon
“EDGAR” or the
internet website of the
applicable party, entity
or Credit Support
Provider,

Upon execution of this  Yes
Apgreement

Upon the closing of

the Asset Purchase
Apreement

Promptly after the Yes

reasonably requested to allow earlier of
the other party to make (i) reasonable demand
payments under the Agreement by either party; or
without any deduction or (ii) learning that such
withholding for or on account of  form or document is
any Tax or with such deduction  required.
ot withholding at a reduced rate.
Part 4,
Miscellaneous.
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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
Telephone No: §32-397-1700

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
Process Ageat. If a party becomes organized outside the United States of America, then

prompily upon written demand such party shall irrevocably appoint an agent for service of
_ process in the United States reasonably satisfactory 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 appoints as its Process Agent; Not applicable.
Party B appoints as its Process Agent:  Not applicable.

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

Multibranch Party. Neither Party A nor Party B is a Multibranch Party for the purpose of

Section 10(c) of this Agreement.

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 the
Defaulting Party, or a Potential Event of Default has occurred and is continuing with respect
to Party B, the Calculation Agent shall be Party A until such titne as Party B is no longer a
Defaulting Party. All determinations by the Calculation Agent shail 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.

Credit Support Document. Details of any Credit Support Document: The Credit Support

- Annex, and the guaranty of each Credit Support Provider containing those terms mutually

agreed upon by the parties.

Credit Sapport Provider.

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

Credit Support Provider means in relation to Party B: Integrys Energy Group, Inc.

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).

“Affilate” will have the meaning specified in Section 14.

Netiing of Payments. Multiple Transaction Payment Netting will apply for the purpose of
Section 2(c} of this Agreement; therefore, the netting specified in Section 2(c) of this
Agreement will apply across all Transactions with effect from the effective date of this
Agreement. For avoidance of doubt, the parties hereby acknowledge and agree that 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 the amounts of such netted
payments (which notice may be made by telephone). Notwithstanding the foregoing and the
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.

Prior Swaps. Party A and Party B may have entered into (either directly, or as successor-in-
interest t0) 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 delivery
of documents pursuant to Part 3 of this Schedule shall not be required in connection with the
Existing Transactions, To the extent the terms herein conflict with the terms of the
agreements governing the Existing Transactions, the terms of this Agreement shail apply.

Part 5.
Other Provisions.

Definitions. Unless otherwise specified in a Confirmation, this Agreement and each
Transaction between the parties are subject to the 2000 ISDA Definitions and the 2005 ISDA
Commodity Definitions, each as published by the International Swaps and Derivatives
Association, Inc, (the “Definitions™), and will be governed in all respects by the Definitions,
but without regard to the Sub-Annexes B through D and G through 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 in this Schedule, in a Confirmation,
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or by an amendment to this Schedule. The provisions of the Definitions are incorporated by

_ reference in and shall be deemed a part of this Agreement, except that references in the
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 this
Agreeraent and the Definitions, this Agreement will prevail.

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

@

(iD
(i)
(iv)

)

(vi)

(vii)

(viii)

ISDA Master Agreement
with Special Provisicns

Section 1(b) is amended by inserting the words “fully executed” between the words
“any” and “Confirmation™ in line 3.

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

Section 5(b)(iii) is amended by adding in the fourth line after the word “likelihood” the
following: “, in the wriiten opinion of its outside auditors,”

Section 6(d)(i) is amended by deleting the word “conclusive™ where it appears in the last
sentence and replaeing it with the words “prima facie”.

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
patties.”

Section 9(e)(ii) is deleted in its entirety and replaced with the following, “(ii) The parties
intend that they are legally bound by the terms of each Transaction from the moment they
agree to terms (whether orally or otherwise), For each Transaction Parfy A and Party B
agree to enier into under this Agreement, both parties shall use reasopable efforts to
promptly send to the other party a Confirmation setting forth the terms of such
Transaction. Each Confirmation shall be substantially in the form of one of the Exhibits
1o 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 counterparis {including
by facsimile transmission or as an attachment to an e-mail), which in 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 the Recipient to raise a request
for correction of an error to a Confirmation, shall not affect the validity or enforceability
of the commercial terms of the Transaction,

Section 12(a) is amended by deleting items (ii) and (v) and leaving those items marked
“fintentionally omitted]”,

Section 14. The definition of “Close-out Amount” is amended by striking the words “or,
if that would not be commercially reasonable, as of the date or dates following the Early
Termination date as would be commercially reasonable”, where they appear in last
sentence of the second paragraph.
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Representations.

Bach party will be deemed to represent to the other party on the date on which it enters
into a Transaction that:

(A)  Non-Reliance. It is acting for its own account, and it has made its own
independent decisions to enter into that Transaction and as to whether that Transaction is
appropriate or proper for it based upon 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 that
Transaction; it being 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 into that Transaciion. No communication (written or oral)
received from the other party shall be deemed to be an agssurance or guarantee as to the
expected results of that Transaction,

(B) Assessment and Understanding, It is capable of assessing the merits of and
understanding (on its own behalf or through independent professional advice), and
understands and aceepts 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 fiduciary for or adviser to it
in respect of that Transaction.

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 Vis entered into between them that:

(A)  such party is an “eligible contract participant” within the meaning of Section
1a(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,

Standardization, Creditworthiness, and Transferability. The material economic
terms of the Agreement, any Credit Support Document to which it is a party, and each
Transaction have been individually tailored and negotiated by it; it 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 other 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 Credit Support Document,
and such Transaction; and the transferability of this Agreement, such Credit Support
Document, and such Transaction is restricted as provided herein and therein.

Ne Agency, H is entering into this Agreement, any Credit Support Document to which it
is a party, and it will enter into a Transaction, as principal and not as agent or in any other
capacity, fiduciary or otherwise. '

Bankruptcy Matters. With respect to all Transactions governed by this Agreement:
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(i) Each Party acknowledges and agrees that (1) eny Transaction(s) that are Power
or Gas Transactions pursuant to Articles XIII and XIV of the 2005 Definitions constitute
"forward confracts" within the meaning of title 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" within 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 agreement
participant" within 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 Credit Support by one Party to the
other Party under this Agreement constitute "margin paymenis" within the meaning of the

" Bankruptey Code; and {(6) the rights set forth under Sections 6(a), 6(b} and 6(e) of the

Agreement, and Paragraph 2 of the Credit Support Annex, as applicable, constitute
contractual rights "to liquidate, terminate, or accelerate" the Tramsactions within the
meaning of Bankruptcy Code Section 556 and "to terminate, liquidate, accelerate or
offset" within the meaning of the 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 bankruptey proceeding wherein such Party is a debtor. In any such
proceeding, cach Party further agrees to waive the right to assert that the other Party is a
provider of last resort.

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:

If to Party A:

To the Lockbox Account established under the Energy Management Agreement (2s
defined in the Schedule to the Credit Support Annex)

Pay:

For the Account oft
Account No./CHIPS UID:
Fed. ABA No.:

Xf to Party B:

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

Pay:

For the Account of:
Account No./CHIPS UID;
Fed. ABA No.:
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(&) Limitation of Rate. WNotwithstanding any provision to the contrary contained in this
Agreement, in no event shail the Default Rate, Non-Default Rate or the 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 Journal, or its successor or assign, or the maximum
rate of interest allowed under applicable law.

63) Limitation of Liability. NO PARTY SHALL BE REQUIRED TO PAY OR BE : |
LIABLE FOR INCIDENTAL, CONSEQUENTIAL, 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. ' '

(2 Consent to Recording, Each party (i) consents to the recording 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; (i) agrees to give 1
notice to such personnel of it and its Affiliates that their calls will be recorded; and (iii)
agrees that in any Proceedings, it will not object to the introduction of such recordings in
evidence on grounds that consent was not properly given. Each party waives further notice of
such monitoring or recording.

Part 6.
Commodity Transactions.

Amendmerts to ISDA Commodity Definitions.

(a) “Additional Market Disruption Evenis” shall apply only if so specified in the relevant
Confirmation.

(b)  Unless otherwise specified in the relevant Confirmation the “Disruption Fallbacks”
specified In Section 7.5(d)({) of the Commodity Definitions shall apply in the following
order:

(1)  Fallback Reference Price;

()] Delayed Publication or Announcement {subject fo two Commodity Business
Days as the applicable Maximum 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
the last sentence with the following: “If exactly two quotations are provided as
requested, the price for that Pricing Date will be the 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(¢) shall not apply.

42

PART [7]

Physically Settled Gas Transactions

Physically Seitled Gas Trapsactions. Pursuant to ARTICLE XIII of the 2005 ISDA Commodity
Definitions, Sub-Annex E (the “Gas Annex™) is incorporated by reference in this Agreement as a new
Part [7] fo the Agreement All terms used in this Part [7] that are not otherwise defined shall have the
meanings given to them in 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
“Part[6]” in Sub-Annex E shall be replaced with “Part [7).”

{DElective Provisions. The following elections to the Gas Annex are applicable:

®

@

&)

ISDA Master Agreernent
with Special Provisions

(a)ii) — Outstanding Gas Transactions, This Gas Annex shall apply to the following
pre-existing Gas Transactions pursuant to clause (2)(i):

_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.

(a)(iii) — Outstanding Gas Credit Support.

X Outstanding Gas Credit Support held by a party in connection with Outstanding
Gas Transactions shall be deemed to have been delivered under and in
connection with this Agreement pursuant to clause (a)(iii).

If not checked, not applicable.

{b)(if) — Performance Obligation (remedy for breach of Firm obligation)

v Option A: Cover Standard
Option B: Spot Price Standard

If neither option is selected, Option A shall apply.
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(e) — Taxes
v Option A: Buyer Pays At and After Delivery Point, provided however the
foIIowmg shall be added before the period in the second sentence of Part 7(e) Option A:
“(other than ad valorem, gross receipts, taxable margin, franchise or iricome taxes, all of
which shall be the responsibility of the Sellen)".

Option B: Seller Pays Before and At Delivery Point

If neither option is selected, Option A shall apply.

(D)(ii) — Payment Date

Y Option A: the later of the 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 Business Day, payment is due on the next Local Business Day
following that date),

Option B: the later of the __ 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
following that date).

Option C: Notwithstanding anything to the contrary in 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
the 20th Day of Month following Menth 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 D: Notwithstanding anything to the contrary in 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

the 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 Business
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.
{k)(sxii) — Alternative to Spot Price Index. The parties have selected the following

alternative index as the Spot Price Index: . If no index is specified, the Spot
Price Index specified in clause (D){xxi) applies.
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Noatice Information for Gas Transactions,

(Multicurrency-Cross Border)

PARTY A
Sequent Energy Management, L.P,

PARTY B
INTEGRYS Energy Services —
Natural Gas, LLC

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

Duns: (Party B to deliver Duns
information to Party under separate

notice)
U.S. Federal Tax ID Number: 27-1158190

Notices:

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

Sequent Enerpy Management, L P,

1200 Smith St., Suite 900

Houston, TX 77002

Atin: Contract Administration,
Phone: 832-397-1700
Facsimile; 832-397-1781

Notices:

As set forth in Part 4.

Invoices and Payments:

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

Sequent Energy Management, .P. '
1200 Smith St., Suite 200 :

Houston, TX 77002
Attn: Gas Accounting
Phone; 832-397-1700
Facsiimile: 832-397-3711

Invoices and Payments:

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

Invoices:
s Energy Services — Gas LLC

1716 Lawrence Drive

De Pere, Wisconsin 54115

Aftn:Gas Accounting

Phone:920-617-6112

Facsimile:920-430-5283

Payments:

Payment Processing A2
Attn; N. McAllister

P.O. Box 19046

Green Bay, W1 54307-9046
Contact; Sarah Manders
Phone: 920-617-6112

Fax: 920-430-6283
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PARTY A PARTY B

Sequent Energy Management, L.P. INTEGRYS Energy Services —
Natuaral Gas, LLC
Nominations:

Nominations:

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

Sequent Energy Management, L.P.
1200 Smith St.. Suite 900
Houston, TX 77002
Attn:Scheduling
Phone:832-397-1700
Facsimile:832-397-1781

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

= LLC
1716 Lawrence Drive
De Pere, Wisconsin 54115
Atin: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:

Sequent Energy Management, L P.

1200 Smith St., Suite 900

Houston, TX 77002

Attn:_Confirmations

Phone: 832-397-1700

Facsimile: 832-397-1781

Confirmations:

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

Inteprys Energy Serviess — Natura] Gas, LLC
1716 Lawrence Drive

De Pere, Wisconsin 54115
Attn:Risk Department
Phone:920-617-6453

Facsimile:920-617-6175

O Wire Transfer - or - [ ACH (check one
box):

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

BNK:
ABA.:
ACCT:

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

As set forth in 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:

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

@

ISDA Master Agreement
with Special Provisions

The following is added as a new section Part [7] (m)(D:

(@) 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 acting sua
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sponte, shall solely be the “public interest” application 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 (1956) and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist.
No. 1 of Snohomish 554 U.S. __ (2008) ( the “Mobile-Sierra” doctrine).

(b) In addition, and notwithstanding the foregoing subsection (a), to the fullest extent
permitted by applicable law, each Party, for itself and its successots and assigns, hereby
expressly and irrevocably waives any rights it can or may have, now or in the future, to
seek to obtain from FERC by any means, directly or indirectly (through complaint,
investigation or otherwise), and each hereby covenants and agrees not at any time to seek
to 50 abtain, an order from FERC changing any section of this Agreement specifying the
rate, charge, classification, or other term or condition agreed to by the Parties, it being the
express intent of the Parties that, to the fullest extent permitted by applicable law, neither
Party shall unilaterally seek to obtain from FERC any relief changing the rate, charge,
classification, or other term or condition of this 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.

()  Amendments.

(2) Part [7] (b)(ii) is amended by adding the words “to deliver or receive Gas”
between the words “obligation” and “by” in the first line,

) Part [7] (k)i) (Alternative Damages) is amended by replacing the word “shall”
with the word “may expressly” in the second line.

(c) Form of Annex. . The parties hereby agree that the text of the body of this Annex

is intended to be printed form of the 2005 ISDA Commeodity Definitions, Sub-
Annex E Ariicte 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: PARTY B:

SEQUENT ENERGY MANAGEMENT, L.P. INTEGRYS ENERGY SERVICES — NATURAL
GAS,LLC
By: M UW&Z/I
11%“;?: I,;;I‘;‘e Dam\l‘!T Verbanac
: . ) Vice President
Contracts: -’erm
Credit:
Lagal:
44 ) (rev. 2/04)

1SDA Master Agreement o
with Speclal Provisions £




ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION

(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 iis
Schedule and is a Credit Support Document under this Agreement with respect to each party.

" Accordingly, the parties agree as follows:
Paragraph L. Interpretation

(a) Définitions 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 party, 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,

Ai
_\

it
bete




ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION

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 Retun 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 “Refurn 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 znd 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

(i) 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,

() Calculations. All caleulations 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).
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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 (the “Substitute Credit Support™;
. and

(i) 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 Suppott.

Paragraph 5. Dispute Resolution

If a party (a “Disputing Party™) disputes (I) the Valuation Agent’s calculation of a Delivery Amount or a
Return 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 (1) 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 (I} above, (3)
the parties will consult with each other in an attempt to resclve the dispute and (4) if they fail to resoive 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
Defauiting party or an Affected Party with respect to a Specified Condition and no 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 the Secured Party will, notwithstanding Section 9-207 of the New York Uniform
Commercial Code, have the right to:

(1) 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

(i) 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
(i1) 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).




ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION

(ify 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 caleulated 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 7. Events of Default

For purposes of Section 5(a)(iii}(1) 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
Coltateral, 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;

(i) 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(ji) and that failure continues for 30 days after notice of that
failure is given to that party.

Parag;'aph 8. Certain Rights and Remedies

(@) 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 Defauit or Specified Condition with respect to the
Pledgor, then, unless the Pledgor has paid in 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 Seccured 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 Coliateral 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 heid 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 lability 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

* Fach 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;

(i) 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 nature 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) Ligquidation/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).

@ 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. All 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.

() 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.
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Paragraph 12. Definitions

As used in this Annex: -

“Cash” means the lawful currency of the United States of America.
“Credit Support Amount” has the meéning specified in Paragraph 3.
“Custodian” 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

Trangactions {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 interest
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 reduired 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 pursuvant 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 “Recaiculation 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).

“Thresheld” 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 instructions 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 ifs account accompanied by any duly
executed instruments of transfer, assignments in blank, transfer tax stamps and any other
documents necessary to constitute a legally valid transfer to the recipient;
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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 institution 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 Qther Eligible Support or Qther Posted Support, as specified in Paragraph 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) asecurity, 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 Eligibile Collateral, zero; and

(iif) Other Eligible Support and Other Posted Support, as specified in Paragraph 13..
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Sequent Energy Management, L.P.,

ISDA.

International Swaps and Derivatives Association, Inc.
SCHEDULE
to the
CREDIT SUPPORT ANNEX
dated as of December 4, 2009

between

Integrys Energy Services - Natoral 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”)

Paragraph 13, Flections and Variables

@)

()

Security Interest for “Obligations™ The term “Obligations” as used in this Annex includes the
following additional obligations: :

With respect to Party A: None

With respect to Party B: None

Credit Support Obligations.

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

(D

@
@

“Delivery Amount”, or the amount of Adequate Assurance due wnder the Energy
Management Agreement, has the meaning specified in Paragraph 3(a), with respect to
Party A and Party B, ptovided however with respect to Party B as Pledgor, in the event
that the amount of Posted Credit Support is equal to $100,000,000 (USD), the Delivery
Amount due Party A shall be zero,

“Retiern Amount” has the meaning specified in Paragraph 3(b).

“Credit Support Amount” has the meaning specified in Paragraph 3 with respect to Party
A. With respect to Party B, the Credit Support Amount shall have the meaning set forth
in Section 3.5 of the Energy Management Agreement between Party A and Parfy 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 (if) 30% of
outstanding receivables of Party B from its Customers that have not been paid into the

11 Rev 02-04




ATTACHMENT K - INCLUDES PROPRIETARY INFORMATION

Lockbox Account, minus (iii) the amnount 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 Agresment
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)y  Eligible Collateral. The following items will qualify as “Efigible Collateral” for the party

specified:
Party A Pariy B VYalueation
(X if applicable) (X if applicable) Percentage
(A) Cash . X X 100%

(itiy  Other Eligible Support. The following items will gualify as 3Other Eligible Support” for Party
A and Party B:

M Letters of Credit (as defined in 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 apply with respect to such Letter of Credit, or (i) twenty (20) or fewer Business Days
remain prior to the expiration of such Letter of Credit, in either of which case the Valuation Percentage
shall be zero. '

(2)  Parental Guaranty, as defined below,
(3)  Asmutually agreed upon by Party A and Party B.

(iv) (i) Thresholds. In regard to Party A $75,000,000, provided however the Threshold set forth
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 from time 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 under 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
amownt 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 Guaranty 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 belo
$50,000,000. :
Notwithstanding the Threshold identified above with respect to a Party, the Threshold shall be zero (30)
with respect to a Party if (1) a Credit Event Upon Merger occurs with respect to a Party, its Credit
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©

(vi)

@)

Support Provider or any Speciﬁed Entity identified with respect to 5(b)(iv), or (2) on any applicable date
an Bvent of Default or Potential Event of Default has occurred and is continuing with respect to that

party.

\))

(v)

(vi)

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 occurred with respect to a
party, the Minimum Transfer Amount with respect to that Party shall be zero ($0).

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

Independent Amount: None,

Valuation and Timing.

@

(D

(i)

@(iv)
)

“Valuation Agent” means, for purposes of Paragraph 3, the party making the demand under
Paragraph 3; for purposes of Paragraph 4(d), the Secured Party for purposes of caleulating the
Value of the Substitute Credit Support and Posted Credit Support involved in 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 foregoing, in all cases if an Event of Default 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 Defautt or Potential Event of
Default or Specified Condition is continuing, the other party shall be the Valuation Agent.

“Valuation Date” means at the request of either party, any Locel Business Day which, if treated
as a Valuation Date, would result in a Delivery Amount or Return Amount,

“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 applicable; provided that the calculations of Value and
Exposure will be made as of approximately the same time on the same date,

“Notification Time” means 5:00 p.m., New York time, on a Local Business Day.

Paragraph 4(b) is modified such that the word “fifth” replaces the word “next” in the third line
before the words “Local Business Day” and the word, *“sixth” replaces the word “second” in the
fifth line before words “Local Business Day thereafter”,

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

(1) the word “fifth” is added following the words “close of business on the” in the seventh line;

(2) the words “provided the demand is made at or before the Notification Time” are added before
the comma in 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

Conditions Precedent and Secured Party's Rights and Remedies. Section 4(a)(ii) is modified by
adding the words “, Termination Event,” after the words “Event of Default”. For all other purposes of
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©

®

Party A Party B
Tlegality [ ] [ 3
Tax Event ) [ ] [ 1]
Tax Event Upon Merger [ 1] [ 1]
Credit Event Upon Merger IX] X1
Additional Termination Event(s): [1 i1
Substitution. '

6} “Substitution Date” has the meaning specified in Paragraph 4(d){ii).

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

Dispute Resolation.

(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.

(i)  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 collateral, and (B)
with respect to Letters of Credit, an amount equal to the value as calculated in Paragraph 13G)()..

Holding and Using Posted Collateral.

@D Eligibility to Hold Posted Collateral: Custodians. Party A 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:
$)] Party A is not a Defaulting Party.

@ Posted Collateral may be held only in the following 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 te it are satisfied:

(D Party B is not a Defaulting Party.

) Posted Collateral inay be held only in the following jurisdictions: United States of
America. ' '

| Initially, the Custodian for Party B is: None.
(i) Notwithstanding the foregoing, each party hereby covenants and agrees that, except at such times

as the Secured Paity’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 from the Pledgor to be entered in
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(h)

O

)

one or more accounts (each, a “Collateral Accouni™) with a Qualified Institution (as defined in Paragraph
13(j)(ii}(B) hereof), each of which accounts may include propetty of other parties.

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

Distributions and Interest Amount.

®

(iD)

(i)

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

Transfer of Interest Amount. The Transfer of Interest Amount 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).

Alsernative to Interest Amount. The provisions of Paragraph 6{(d)(ii) will apply.

Additional Representation{s). Pledgor shall be deemed to make the representations and warratniies set
forth in Section 3 of the Agreement on each Delivery Date,

Other Eligible Support and Other Posted Support.

®

(iD)

“Value” with respect to Other Eligible Support and Other Posted Support means with respect to
Letters of Credit, an amount equal {o the Valuation Percentages less any drawn portion of any
Letter of Credit maintained by the Pledgor (or its Credit Support Provider) for the benefit of the
Secured Party.

“Transfer” with respect to Other Eligible Support and Other Posted Support means:

(D (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 (extending the tertn or increasing the
amount available to the Secured Party thersunder) by the Pledgor or the issuer of the
Letter of Credit to the Secured Party at address of the Secured Party specified in the
Notices Section of this Agreement; and

) (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 termination in form and
substance satisfactory to the Pledgor, at the address of the Pledgor specified in the
Notices Section of this 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 thereunder) 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 the benefit of the Secured Party, the
Secured Party shall not unreasonably withhold its consent to 2 commensurate reduction in
the amount of such Leiter 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:

Letters of Credit — Definitions.

(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.

Qualiffed Ynstitution 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 Rating of at least (i) A3 from Moody’s and (ii) A- from S&P.

Letters of Credit — Other Provisions

(A)

(B)

©

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.

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, including but not limited to deeming such proceeds Posted Credit
Support and/or maintaining such proceeds as performance assurance.

Drawing. If

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

2) an Early Termination Date is designated or deemed to occur as a result of an
Event of Default 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 continuing 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 entire 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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k)

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 Defanlt. A Letter of Credit Default shall occur with respect to the Pledgor if the

Pledgor fails to provide a substitute Letter of Credit or Other Eligible Support, or
otherwise cure the failure, with in three (3) days of notice of any of the following events:

()] the issuer of such Letter of Credit failing to maintain 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 challenging the validity of, such Letter of Credit;

(€)] 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
Credir; .

{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(a)(vii) of this Agreement
shall occur with respect to the issuer of such Letter of Credit;

provided, however, that no such Letter of Credit Default shall occur in any event with
respect to a Letter of Credit after the time such Letter of Credit is required to be
cancelled, returned, or Transferred (pursvant to Paragraph 3(b)) to the Pledgor in
accordance with the terms of this Annex.

Notwithstanding any other provision in this Annex, a Letter of Credit Default (that is not
cured by the Pledgor in accordance with the terms of this Annex) shall constitute an
Event of Default 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, canceiing, increasing and reducing
the amount of (as the case may be) one or more Letters of Credit shall be borne by the
Pledgor. '

Certain Rights and Remedies.

@ “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 amount equal to any amounts payable by the
Pledgor with respect to any Obligations. ‘

(ii)  “Pledgor’s Rights and Remedies.” With respect to Paragraph 8(5):

(A) modify 8(b)(iii) by adding the words “Other Posted Support,” before the words “Posted

Collateral”,
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O

(m)

G

(0

(B) modify 8(b)IvXA) by adding “Other Posted Suppost,” before the words “Posted
Collateral”,and

(C) modify 8(b)(iv)(B) by adding the words “Other Posted Support and/or” before the words

“Posted Collateral” in both places where it appears in 8(b)(iv)(B).

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

. Addressés for Transfers. All transfers under this Annex will be made pursuant to the Account Section

of this Agreement,
Other 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
s,pplicable, on eny 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 the McGraw-Hill Companies or its successor (“S&P) or
Moody’s Investors Service, or its successor (“Moody’s™).

The definition of “Exposure in Paragraph 12 of the Annex is hereby amended to read in its entirety as
follows:

“Exposure’ means for any Valuvation 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)(I) of this.
Agreement if all Transactions were being terminated as of the relevant Valuation Time, on the basis
that (i) that party is not the Affected Party and (ii) United States Dollars is the Termination 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 providing the
economic equivalent of (X) the material terms of the Transactions, including 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 Termination 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.

1IN WITNESS WHEREOF the parties have executed this document as of the date first above written.

PARTY A:

SEQUENT ENERGY MANAGEMENT, L.P.

PARTY B:

INTEGRYS ENERGY SERVICES — NATURAL

GAS,LLC
By: By:
Name: Name: ' ieVJ, Verbanac
- MR, J itle: o Prec:
Title: SV Risk C::t?; Title: Vice President

Contracts: .
Credit:
Legal;
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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, L.P., a Georgia limited partnership (herein together with its successors and assigns, "Guaranteed Party™),

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

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

WHEREAS, IES Obligor and Guaranteed Party have executed the following agreemenis: 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 “IES 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 (the “TEGE Agreement”, and together with the IES 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 both respective Obligors’ payment obligations under the terms of the
Agreements.

NOW, THEREFORE, for value received, the receipt and sufficiericy 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 either Obligor to Guaranteed Party under the Agreements pursuant to the terms and conditions
thereof (including, without limitation, 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 incurred by Guaranteed Party in enforcing such payment against Guarantor, The indebtedness guaranteed under this
paragraph and the reasonable attomey’s fees and costs payable by Guarantor are herein referred to as the “Guaranteed Liabilities™.

This Guaranty shall be a continuing guaranty of payment and not of collection, and Guarantor shall have no obligation to
perform or cause either Obligor to perform under the Agreements. It shall remain 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 terminated in 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 this Guaranty shall not affect Guarantor’s obligations for Guaranteed Liabilities arising prior to the termination
date of this Guaranty. Notwithstanding anything contained herein to the contrary, the maximum aggregate tiability of Guarantor
under this Guaranty is limited to the amount of sixty million dollars ($60,000,000). At such time as Guarantor and Guaranteed
Party mutually agree in writing that all of TEGE Obligor’s obligations under the 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 remain in full force and effect.

Guarantor shall not be discharged or released from its obligations hereunder by any proceeding, voluntary or involuntary,
involving the bankruptey, 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 Agreements 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 insolvency, bankruptcy, or reorganization of either Obligor,
Guarantor, or any other guarantor or otherwise, all as though such payment had not been made.
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Guarantor waives notice of acceptance of this Guaranty and notice of all defauits or disputes with either Obligor and
notices of presentment, demand, dishonor, protest or other notices of any kind, other than those expressly required 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 time 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 instruments or their endorsements.

Guarantor reserves to itself all rights, setoffs, counterclaims and other defenses to which either Qbligor may have to
payment of any indebtedness under the Agreements, other than (a) defenses arising from the bankruptey 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) business days.

Guarantor hereby represents and warrants to Guaranteed Party that (i) Guarantor is duly organized and validly existing
under the laws of the jurisdiction of its incorporation and, if applicable under such laws, in good standing, (it) Guarantor has all
necessary corporate power and authority under its Articles of Incorporaticn 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 Guarantcr
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 constituté 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 principles 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 facsimile to:

Integrys Energy Group, Inc.
700 North Adams Street
Green Bay, W1 54301

Attn: Brad Johnson

Phone: (920) 433-1449

Fax:  (920)433-7653

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

Sequent Energy Management, L.P.
1200 Smith Street, 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 fo 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 QF 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.

W_0461611.1

[ERULE S R S R O T




* -

ATTACHMENT L - INCLUDES PROPRIETARY INFORMATION

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 ot mote provisions of this Guaranty shall for any reason or to any extent be determined invalid or
unenforceable, all other provisions shall, nevertheless, remain in force and effective.

Delivery of an 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 this Guaranty on this 18" day of March, 2010.
GUARANTOR: Integrys Energy Group, Inc.

By: X , U.)

Name: Barth JWolf ‘
Title: - Vice President, Chiel Legal Officer and Secretary
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CONTAINS INFORMATION THAT HAS BEEN REQU%STED TO BE
CONFIDENTIAL

C-3 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 the 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@integrysenergy.com, 920-617-6423.
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Integrys Energy Services - Natural Gas, LLC
Projected Financial Statements

Calandar Years 2012 and 2013

$Millions

Income Statement

Major Assumptions

2012 2013
Total Reverues 5 7543 % 995.6
Total Cost of Goods Sold 705.0 9386
Realized Gross Margin 49.3 56.0
Operating Expense 417 47.0
Operating Income 76 9.0
Interest (0.3} (0.3}
Income Before Taxes 7.9 9.3

Income Taxes - -

Net Income (Loss)

alc het -

Expecting 1o sell approximately 141 Bef and 175 Bef of natural gas in 2012 and 2013,
respectively

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

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

Major Assumptions

- 2012 2013
Cash $ 08 § 0.1
Exchange Margin Deposits - .
Accounts Receivable 1496 127.5
Storage laventory 36.8 39.9
Risk Management Assets - 5T 26.7 28,7
Current Agsets 2138 194.2
Risk Management Assets - LT 11.5 11.5
Restricted Cash - LT 3.0 3.0
Total Assets $ 2284 % 208.7
Accounts Payable $ 1065 $ 775
Risk Management Liabilities - ST $ 212 % 21.2
Risk Management Liabilities - LT $ 61 % 8.1
Total Liabilities 133.8 104.8
Current year Net Income 7.8 9.3
- Retained-Earnings- - 743 ~82:2
Additional Paid in Capital 12.4 124
Cumm, Additional Capital (Distrib.)
Equity 94.6 103.9
Total Liabilities and Equity $ 2284
Cash Flow Statement
201 2013
Net Income $ 79 & 9.3
Funds from Operations 7.9 9.3
Change in Working Capital:
Accounts Receivable (31.9) 221
Storage laventary (1.1} (3.1
Accounts Payable 25.8 {29.0}
Total Change in Working Capital (2.2) (10.0)
Cash Flow provided by Operations 0.7 0.7
Cash Flow provided by Investing - -
Cash Flow provided by Financing - .
Additional Capital/ {Distributions} . .
Net Cash Flow 3 07 % 0.7)
Beginning Cash Balance $ 01 $ 0.8
Ending Cash Balance 0.8 0.1
Net Change in Cash $ 07 $ 0.7)

Assumed a typical payment lag for billed receivables and an estimated unbilled amount
for the current month,
Assumed 7.3 Bef of gas in storage at the end of both years

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




