
Large Filing Separator Sheet 

Case Number: 09-906-EL-SSO 

File Date: 10/20/2009 

Section : 2 of 2 

Number of Pages : 129 

Description of Document: Volume 1 
Application & Attachments 



Vokimel 
Page 148(^275 

ATTACHMENT E 

MASTER STANDARD SERVICE OFFER ("SSO") 

SUPPLY AGREEMENT 

BETWEEN 

THE CLEVELAND ELECTRIC ILLUMINATING COMPANY 

THE TOLEDO EDISON COMPANY 

OmO EDISON COMPANY 

AND 

EACH SSO SUPPUER SET FORTH ON APPENDIX A HERETO 

MASIER SSO SUPPLY AGREEMENT 

i 



Votumel 
P^(e149(rf275 . , „ 

Attachment E 

T A B L E O F C O N T E N T S 

TABLE OF CONTENTS ^ . »™ « — 

ARTICLE 2: GENERAL TERMS AND CONDITIONS ̂  .^ . «^ 11 
2.1 SSO Siqiplier*s Obligations to Provide SSO Siqjpfy 11 
2.2 Coii:5)ames' Obligation to Take SSO Supply 12 
2.3 Finn Transmissicm S^vice and oilier Transmission Charges 12 
2.4 Other Chaises in PJM Charges 13 
2.5 Congestion and Congestion Management 13 
2.6 Record Retention 13 
2.7 PJM E-Accounts 14 
2.8 Reliabilify Guidelines 14 
2.9 PJM Membership 14 
2.10 Declaration of Aulborify 15 
2.11 R^ulatery Authorizations 15 
2.12 Retail Distiibution 15 
2.13 PJM Member Default Cost Allocation 15 
2.14 Status of SSO Supplier 16 
2.15 Sales for Resale 16 

ARTICLE 3: REPRESENTATIONS AND WARRANTIES „.„. 16 
3.1 SSO Si^plier's Repres^tations and Warranties 16 
3.2 Coiiq)anies'Representations and Warranties 18 
3.3 Notice 20 

ARTICLE 4: COMMENCEMENT AND TERMINATION OF AGREEMENT 20 
4.1 Term 20 
4.2 Effect of Termination on Obligations; Survival 20 
4.3 Mutual Termination 21 
4.4 Early Termination 21 

ARTICLE S: BREACH AND DEFAULT . „ . _ „ „ . _ „^ 21 
5.1 Events of Default 21 
5.2 Rights Upon and Event of Default 24 
5.3 Default Damages; SettienKnt Amount; Termination Payment 25 
5.4 Step-up Provision 28 
5.5 Setoff of Payment Obligations of the Non-Defaulting Party 28 
5.6 Preservation of Rights of Non-Defeulting Parfy 29 

ARTICLE 6: CREDITWORTHINESS; PERFORMANCE ASSURANCE 29 
6.1 Applicability 29 
6.2 Creditworftiiness Determination 29 
6.3 £ndq>endent Credit Requirement 31 
6.4 Independent Credit ThresholcL 31 
6.5 Marfc-to-Marfcet Credit Exposure Mefliodology 35 
6.6 Credit Limit 36 

MASTER SSO SUPPLY AGREEMENT 



Volume 1 
P^e150of275 

Attachment E 

6.7 Postir^ Margin Collateral and Retum of Excess Collateral 41 
6.8 Grant of Securify Interest; Roaedies 42 
6.9 Acceptable Forms of Securify 44 
6.10 Reporting; Maintenance of Creditworthiness 45 
6.11 Intffest CKi Ca^ Hdd by Con^anies 45 
6.12 No Endorsement of SSO Supplier 46 

ARTICLE 7: SCHEDULING, FORECASTING AND INFORMATION 

7.1 Scheduling 46 
7.2 Load Forecasting 46 

A R U C L E Ss B I L L I N G A N D o E I 1 L E M . E N I •»»«.M.«»«»M«*M««a«MMa.MMMHMUM»M»«»»47 

8.1 Conq}anies Statonent 47 
8.2 PJM Billing; Third Parfy Billing ...49 

ARTICLE 9: SYSTEM OPERAIION..^„„. „ „ . ^ ^ . 50 
9.1 Disconnection and Curtailment by the Companies 50 
9.2 Loss of Service to SSO Customers 50 
9.3 PJM Requirements 51 
9.4 Con^liance with Govemmental Directives 51 

ARTICLE 10: DISPUTE RESOLUTION « - ..„..„....„ 51 
10.1 Informal Resolution of Dilutes 51 
10.2 Formal Dispute Resolution 52 
10.3 Recourse to Agencies c^ Courts of Competent Jurisdiction 52 

ARTICLE 11: LIMITATION OF INABILITY; RISK OF LOSS. « - — 53 
11.1 Limitation of Liability 53 
11.2 RiskofLoss 53 

12.1 Indemnification 54 

ARTICLE 13: MISCELLANEOUS PROVISIONS.. « , 56 
13.1 Notices 56 
13.2 No Waiver or Prejudice of Rights 58 
13.3 Assignmoit 58 
13.4 Governing Law 60 
13.5 I tod Parfy Beneficiaries 60 
13.6 UnenforceabiUfy or Invalidify 60 
13.7 Entire Agreement 60 
13.8 Taxes 61 
13.9 Rules of Interpretation 62 
13.10 Confidentialify 63 
13.11 Amendment 64 
13.12 PJMAgreeuKutModificiations.. 65 
13.13 AgMit 65 
13.14 Counterparts 66 

APPENDIX A SSO SUPPLIER RESPONSffilUTY SHARE..„.„., , „ 1 

11 
MASTER SSO SUPPLY AGREEMENT 



Volume 1 

Attachment E 

APPENDIX B SEASONAL BILLING FACTOR 

APPENDIX C-1 SCHEDULE FOR ICRT...„. 

>••>•••»••* 

APPENDIX C-2 EXAMPLE MARK-TO-MARKET EXPOSURE AMOUNT 

APPENDIX D FORM OF SSO SUPPLIER LETTER OF CREDIT^ 

APPENDIX E FORM OF GUARANTY • « — . 

APPENDIX F FORM OF PJM DECLARATION OF AUTHORITY 

APPENDIX G SAMPLE PJM INVOICE ̂ ^ .«« 

I l l 
MASTER SSO SUPPLY AGREES4ENT 



VolLffnel 
P ^ e 1 K o f 2 ? 5 

Attachm^tE 

MASTER SSO SUPPLY AGREEMENT 

THIS MASTER SSO SUPPLY AGREEMENT (this "Agreemenr) n^de and 

entered into this day of , 20[ ] (the "Effective Date") by and between The 

Cleveland Electric Illuminating Company, The Toledo Edison Coinpany and Ohio 

Edison Coiiq>any (collectively, the ^owpdmes"*), each of which is a corporation 

organized and existing under the laws of the State of Ohio, and each of the su^liers 

hsted cm Appaidix A severally, but not jointfy (each an "SSO Suj^lier" and, collectively, 

the "SSO Suf^liers"). The Conpanies and each SSO Suppli^ are hereinafter sometimes 

referred to collectively as the *Tarties," or individually as a "Parfy." 

WTFNESSETH: 

WHEREAS, each of the Coupanies is an Ohio jmblic utility engaged, inter alia. 

in {Ĥ oviding SSO S^vice within its service territory; and 

WHEREAS, the PUCO found tiiat, commencing on and after June 1, 2011, it 

would s^ve the pubhc interest fen* the Companies to secure SSO Supply through a 

conq)etitive bidding process; and 

WHEREAS, on , 2Q\_\, the Coiiq)anie5 conducted and completed a 

success&l SoUcitation for SSO Si^ly; and 

WHEREAS, each SSO Supplier was one of the winning bidders in the 

Solicitation for the provision of SSO Siqjply; and 

WHEREAS, the PUCO has authorized the Companies to contract with winnii^ 

bidders for the {revision of SSO Supply to serve SSO Load in a(xx}rdance with the terms 

of this Agreement; and 

WHEREAS, as authorized pursuant to FERC's [Order i'̂ jproving RTO 

1 
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Realignm^it Request], dated as of [ ], the ATSI Load Zone became integrated 

into the PJM Ccmtrol Area effective as of June 1,2011; and 

WHEREAS, pursuant to the FRR Integration Plan, the Con^anies procurwl 

Capacity to fulfill the Forecast Pool Requirement for the ATSI Load Zone during the 

Transitional Period through capacity auctions which were administered by PJM on 

[ ];and 

WHEREAS, pursuant to the FRR Integration Plan, the LSEs < )̂erating in the 

ATSI Load Zone will purchase such C^mcity fiom the Companies in satis&ction of their 

respective C^)acify obligations under the PJM Agreements; and 

WHEREAS, during the Transitional Period, each SSO Supplier, as an LSE in the 

ATSI Load Zone, will satisfy its Capacity obhgations under the PJM Agreements 

associated with its re^ective SSO Supplier Responsibility Share through the purchase of 

Capacity fix)m the Companies in accordance widi the FRR Integration Plan; and 

WHEREAS, following the tennination of the Transitional Period, each SSO 

Siq>pUer will satisfy its Capacity obligations under the PJM Agreements associated with 

its respective SSO Siq)pUer Responsibility Share in accordance with the terms and 

provisions of the PJM Agreements, including through participation in the base residual 

auction and incr^nental auctions administered by PJM; and 

WHEREAS, the Con^anies and the SSO Siq^Uers desire to enter into this 

Agreesnent setting forth their respective obhgations ĉ onceming die provision of SSO 

Supply. 

NOW, THEREFORE, in consideration of tiie mutual covenants and promises set 

forth below, and for other good and valuable consideration, the receipt and sufiBcneaicy of 
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which are hereby acknowledged, the Parties hereto, intending to be legally bound, hereby 

covenant, promise and agree as follows: 

ARTICLE 1: DEFINITIONS 

Any capitalized c^ abts:eviated term not elsewhere defined in this Agreement will 

have the definition set forth in this Article. 

Ancillary Services has the meaning set fordi in the PJM A^eements. 

Affiliate means, with re^^ct to any entity, any other entity that, direcdy or indirectly, 
through one or more intem^diaries, controls, or is controlled by, or is under common 
control with, such entity. For this purpose, "contror iBeans the direct or indirect 
ownership of fifly percent (50%) or more of the outstanding capital stock or other equity 
interests having ordinary voting power. 

Applicable Legal Authorities means, generally, those federal and Ohio statutes and 
administrative rules and regulations diat govern the electric utility industry in Ohio. 

ATSI Load Zone means that set of electrical locations determined pursuant to the 
applicable PJM Tan% rules, agreements and |H-ocedures, rei^esenting the aggregate area 
of con5unq)tion for the Companies witiiin PJM and used for the pm|K>ses of scheduling, 
reporting wididrawal volumes, and settling Energy transactions at aggregated load levels, 
to facilitate Energy market transactions. 

Bankrupt means, witii respect to any entity, that such entity (i) voluntarily files a petition 
or otherwise commences, authorizes or acquiesces in the commencement of a proceeding 
or cause of action under any bankruptcy, insolvency, reorganization or similar law, or has 
any sach petition filed or commenĉ ed against it by its creditors and such petition is not 
dismissed within sixty (60) calendar days of the filing or commencement; (ii) makes an 
assignment or any general airang^nent for tiie benefit of its ĉ r̂ ditors; (iii) otherwise 
becomes insolvent, however evicfenced; (iv) has a Ucpiidator, administrator, receiver, 
trustee, conservator or similar official appointed with respect to it or any substantial 
portion of its property or assets; or (v) is generally unable to pay its dd)ts as they t>ecome 
due. 

Bankruptcy Code means those laws of the United States of America related to 
bankn^tcy, codified and enacted as Title 11 of the United States Code, entitied 
"Bankruptcy" and found at 11 U.S.C. § 101 et sea. 

Billing Month UKians each calendar month during the Delivery Period. 

Business Day means any day except a Saturday, Sunday or a day that PJM declares to be 
a hohday, as posted on tbe PJM website. A Business Day shall open at 8:00 a.m. and 
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dose at 5:00 pm. prevailing Eastem Time. 

Capacity means "Unfcm êd Capacity '̂ as set forth in the PJM Agreem^ts, or any 
successor measurement of the capacify obligation of an LSE as may be employed in PJM 
(whether set forth in the PJM Agreen^nts or elsewhere). 

Charge means any fee, charge, PJM charge, the PMEA/FMEA AdjustuKnt if m favor of 
the Companies, or any otiier amount that is billable by the Con^anies to the SSO 
Suppher und^ this Agreeax^nt. 

Cinergy Hub means the liquid pricing point located within the Midwest Independent 
Transmission System Operator, Inc.'s geK)grâ hic f(M>tprint. 

Commercial Customer means a Customer taking service under one of the Cou^anies' 
General Service - Small Tariflfe. 

Costs mean, witii reelect to the Non-De&ulting Parfy, all reasonable attorney's fees, 
brokerage fees, commissions, PJM charges and other similar transaction costs and 
ê q}enses reasonably incurred by such Parfy either in terminating any arrangement 
pursuant to whic^ it has hedged its obligations or entering into new arrangen^nts which 
replace this Agreement; and all reasonable attoney's fees and expenses incurred by the 
Non-De&ulting Parfy in cormection with the tennination of this Agreem^it as between 
tbe Companies and the appUcable SSO Siqiplier. 

Credit limit means an amount of credit, based on the creditworthiness of an SSO 
SuppUer or its Guarantee, if applicable, determined pursuant to Section 6.6, granted by 
the Companies to such SSO Sil l ier to be appUed towards the Total Exposure Amount 
for such SSO Suj^lier. 

CRES Supplier means a Person that is duly certified t^ the PUCO to offer and to 
assume the contractual and legal responsibility to provide Standard Service Offer 
pursuant to retail open access programs ap|m)ved by the PUCO to Customers who are not 
SSO Customers of the Con^anies. 

Customer means any Person who receives distribution savice fiom the Companies in 
accordance with the Applicable Legal Authorities. 

Default Allocation Assessment has the meaning set forth in the PJM Agreements. 

Default Damages n^ans direct damages, calculated in a connnercially reasonabfy 
maimer, that the Non-Defaulting Party incurs as a result of an Event of Etefault by the 
Defeulting Party. Default Damages may include: (i) tiie positive difference (if any) 
between the Price of SSO Supply ho^eund^ and the price at which the Conpanies or the 
SSO Supplier is able to purchase or sell (as applicable) SSO Supply (or any components 
of SSO Supply it is able to purchase or sell) fix)m or to third parties includhig other SSO 
Siq>pli^s and PJM; (ii) Em^gency Ener^ charges; (iii) additional transmission or 
coi^estion costs incurred to purchase or sell SSO Supply; and (iv) Costs. 
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Defaulting Party has the meaning set forth in Section 5.1. 

D^very PeHod means the Original Dehvery Period, unless this Agreement is terminated 
eariier in accordance witii the provisions hereof 

Delivery Point means tiie ATSI Load Zone as defined within PJM. 

Delivery Year has the meaning set forth in the PJM Agreem^its. 

Early TerminatioB has the meanii^ set forth in Section 4.4. 

Early Termination Date means, as between the Companies and the applicable SSO 
Si^)plier, the date upon which an Eaily Termination becomes effective as sf^cified in 
Section 5.2(b). 

EfTective Date has the meaning set forth in the preamble. 

Emergency means (i) an abnoimal system condition requiring manual or automatic 
action to maintain system firequency, or to prevent loss of firm load, equipment damage, 
or tripping of system elements that could adversely affect the rehability of an electric 
system or the safety of persons or j^operty; (ii) a condition that requires inqilementation 
of emergency operations procechires; or (iii) any other condition or situation tiiat the 
Coii^)anies, transmission owner(s) or PJM deems imminentiy likely to endanger hfe or 
property or to affect or impair the Companies' electrical system or the electrical 
system(s) of ofli^ Person(s) to which the Ccanpanies' electrical system is directiy or 
indirectiy connected (a "Connected Entity*'). Such a condition or situation may include 
pot^itial overloading of the Conq>anies' subtransmission or distributicni circuits, PJM 
minimum generation C'Ught load") conditions, or unusual operatii^ conditions on either 
flie Con:q)ani^' or a Connected Entity's electrical system, or conctitions such that tte 
Conqtanies are unable to accept Energy fijom the SSO Supplia: without jeopardizing the 
Ccmipanies' electrical system or a Connected ̂ t i ty 's electrical system. 

Emergency Energy has tiie meaning set forth in the PJM Agreements. 

Enei:^ n^ans three-phase, 60-cycle alternating current electric energy, expressed in 
units of Idlowatt-hours or megawatt-hours. 

Excess Collateral has the meaning set forth in Section 6.7(b). 

Event of Default has the meaning set forth in Section 5.1. 

FERC means the Federal Siergy Regulatory Commission, or any successor thereto. 

Final Monthly Ene i^ AUckcatioQ or FMEA means a quantity of Energy expressed in 
MWh which, for any Billing Month, is the PMEA adjusted for any billing or metering 
errors found subsecpient to the calculation of PMEA of which PJM is notified prior to the 
last date on which PJM issues a settiesnent statem^it for a previous operating day for the 
Billing Montii. 
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Firm Transmis^on Service has die meaning ascribed to ''Network Integration 
Transmission S^vice" undo* tte PJM Agreements. In the event the PJM Agreements are 
modified ^ich that '"Networic Integration Transmission Service" is no longer offered. 
Firm Transmissicm Service means the type of traimnission service offered under tiie PJM 
A^eements that is accorded the highest level of priority for scheduling and curtailmoit 
pinposes. 

FPA has the meaning set forth in Section 10.3. 

FRR DttegratioB Plan means the plan ai^roved by FERC's [Order Approving RTO 
Realignment Request], dated as of [ ], pursuant to which tte LSEs operating in 
the ATSI Load Zone shall discharge certain of their Capacity obU^oas under the PJM 
Agreanents during the Transitional Period, 

Forecast Foot Requirement has ihe meaning set fortii in tte PJM Agr^ments. 

Forward Market Prices means forward market prices for the Cinergy Hub. 

Gains means an amount equal to the present value of the economic benefit to tiie Non-
De&ulting Party, if any, exclusive of Costs, resulting from an Early Termiaation. 

Generator Attribute Tracking System os: GATS means the system owned and chelated 
by PJM Environmental Services, Inc. to provide environmental and emissions attributes 
F^Kirting and tracking to its subscriters to meet the information disclosure requir^nents 
of states ttet have renewable portfoUo standard requirements. 

General Service - Small Tailffe means Rate Schedules GS, GP, STL, TRF and POL of 
the Coir5)anies' Tariffs for Electric Service. 

General Service - Lai^e TarlfTs means Rate Schedules GSU and GT of the Companies* 
Tari£& for Electric Service. 

Govemmental Authority means any federal, state, local, municipal or other 
govemmental entity, authority or agency, department, board, court, tribunal, regulatory 
commission, or other body, wheth^ legislative, judicial or executive, together or 
individually, exercising or entitied to exercise any administrative, executive, judicial, 
legislative, policy, regulatory or taxing authority or power over a Parfy to this Agreem^. 

Guaranty means the ICT Guaranty or tte Total E3q)osure Amount Guaranty, as 
^pUcable. 

Guarantor means any Person having the authority and agreeing to guarantee an SSO 
Siqiplier's financial obligations under this Agreement, provided that such party meets the 
Con^janies' CTeditworthiness requirements for SSO Supphers. 

ICR CoUateral has die meaning set forth in Section 6.4(d). 

ICRT has the meaning set fortii in Section 6.3. 

MASTER SSO SUPPLY AGREEMENT 
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ICT Guaranty means a guaranty, in the form substantially set forth in Appendix E, 
provided by a Guarantor in favor of the Conpanies guaranteeing an SSO Sui^lier's 
financial obligations in connection with ICT. 

Indenmlflecl SuppMer has die meaning set forth in Section 12.1(b). 

Independent Credit Requirement or ICR means an amount per Tranche required as 
security under Section 6.3, to mitigate the risk to the Companies of Energy price 
movements tetween the date of an Early Termination caused by an Event of Default by 
an SSO Siq)plier and the date the final calculation of Default Damages owing to die 
Qmq)anies \mdei Section 5.2(c) is made. 

Independent Credit Threshold or ICT n^arn an amount of credit, based on tte 
creditworthiness of an SSO Supplier or its Guarantor, if applicable, determined pursuant 
to Section 6.4, granted by the Coiiq)anies to such SSO Supplier to te ai^lied towards the 
satis&ction of such SSO Su|^her's Indepeiident Credit Requirement. 

Industrial Customer means a Customer taking service under one of the Con:q}anies' 
General Service - Large Tariffe. 

Interest Index means the average Federal Funds Effective Rate, defined telow, for the 
period of time the funds are on deposit. The Federal Funds Effective Rate is published 
daily on the Federal Reserve website http://www.federalreserve.gov/releases/hl 5/npdate/. 

Kilowatt or kW means a unit of measurement of usefid power equivalent to 1,000 watts. 

Kilowatt-hour or kWh means one kilowatt of electric power used over a period of one 
hour. 

Letter of Credit means a standby irrevocable letter of credit acceptable to the 
Conqianies issued by a bank or oth^ financial institution with a minimum "A" senior 
unsecured debt rating (or, if unavailable, corporate i^uer rating) from S&P or a 
minimum "A2" senior unsecured debt rating (or, if unavailable, corporate issuer rating) 
firom Moody's, in substantially similar form as set forth in Appendix D and including all 
of the requirements specifically set forth in Section 6.9(b). 

Load Servli^ Entity or LSE has the meaning set forth in the a|^Iicable PJM 
Agreeonents. 

Losses means an amount equal to the present value of the economic loss to the Non-
Defeulting Party, if any, exclusive of Costs, resulting fixim an Earfy Termination. 

Margin means, at any time, tte amount by which the Total E^qiosure Amount exceeds 
the Crecht Limit of the SSO Su|^Iier or its Guarantor. 

Mai^n CaU has the meaning set forth in Section 6.6(e). 

Margin Collateral has tiie meaning set forth in Section 6.6(e). 

MASTER SSO SUPPLY AGREEMENT 
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Mark-tc»-Market Exposure Amount means an amount calculated daily for each SSO 
SuppUer reflecting die e}q>osure to Ite Companies due to fluctuations in market prices for 
Ener^ as ̂  forth in Section 6.5. 

Megawatt or MW means cme thcnisand kilowatts. 

Mqg[awatt-hour or MWh means cme megawatt of electric power used over a period of 
one hour. 

Minimum Margin Threshold means $250,000. 

Minimum Rating means a minimum senior unsecured debt rating as defined in Section 
6.4(a)(i) of diis Agreesi^nt. 

Midwest ISO TaHff means the Opra Access Transmissicm, Energy and Operating 
Reserve Markets Tariff* for tte Midwest Independent Transmission System Operator, 
Inc., or tte successor, supers^iing or amended versions of the Open Access 
Transmi^ion, Energy and C^erating Reserve Markets Tariff that may take effect from 
time to time. 

NERC means the North American Electric Rehability CorjKiration or its successor. 

Non-Defaulting Party means (i) where an SSO Siq)plier is the Defaulting Party, each of 
the Conq>aiiies; (ii) where any of the Con^anies is the De&ulting Party with respect to 
an Event of De&ult, the SSO Supplier to which tte applicable obligation was owed. 

Oido Sales and Use Taxes has tbe meaning set forth in Section 13.8. 

Original Delivery Period has the meaning set forth in Appendix A. 

Other SSO Supply A|;reement has the meaning set forth m Section 5.3(c). 

Party has the meanii^ set forth in the preamble to this Agreement, and includes such 
Party's successors and permitted assigns. 

Person means an individual, partnership, joint venture, coiporation, limited liability 
connpany, trust, association or unincorporated organization, any Government Authority, 
or any other entity. 

PJM n^ans PJM Interconnection, L.L.C. or any successor orgaiuzation thereto. 

PJM Agreements means die PJM OATT, PJM Operating Agreement, PJM RAA and 
any otii^ applicable PJM manuals or dcx^un^its, or any successor, superseding or 
amended versions thereof that may take effect from time to time. 

PJM Control Area u^ans the control area recognized by NERC as tiie PJM Control 
Area. 

PJM E-Account means an accoimt obtainable throu^ PJM which provides access to 

8 
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web-based PJM settiement, accounting, marketing and other informational and economic 
systems. 

PJM OATT or PJM Tariff means flie O p ^ Access Transmission Tariff of PJM or flie 
successor, si^ersedii^ or an^nded v^^ions of flie Open Access Transmission Tariff that 
may take effect fixnn time to time. 

PJM Operating Agreement means the Amended and Restated Operating A^eement of 
PJM or flie successor, siq>ersedii^ or amended versions of the Amended and Restated 
Operating Agreement ttet may take effect fiom time to time. 

PJM RAA means the Reliability Assurance Agreement Among Load Servmg Entities in 
the PJM Region or any successor, sup^^eding or amended versions of the Reliability 
Assurance Agreement Amcmg Load Saving Entities in tte PJM Region ttet may take 
effect fiom time to time. 

PMEA means a quantity of Energy ejqnressed in MWh which, for any Billing Month, is 
ttie preliminary calculation of the SSO Siqiplier's SSO Supplier Responsibility Share. 

PMEA/FMEA Adjustment means, for any Billing Month, the monetary amount due to 
an SSO SiQ)ph^ or the Coiiq)anies, as tte case may te, in order to reconcUe any 
difference between the PMEA used for the purpose of calculating estimated payments 
made to such SSO Su|^lier for a given month and the FMEA used for calculating the 
final payn^nts due to flie SSO Supplier for such month, as iiK>re fully descrited in 
Article 8. 

Price means, with respect to each SSO Suppher, the price in $/MWh set forth in 
Appendix A, resulting from the Companies* SoUcitation for the opportunity to provide 
SSO Supply. TTie Price is flie basis for financial setflem^t of SSO Supply suppUed by 
an SSO SuppUa* for SSO Customers under this Agreement. 

PUCO means the PubUc Utflities Commission of Ohio, or any successor thereto. 

Residential Customer means a Customer taking service under any of the Companies' 
Residential Tariffs. 

Residential Tariff means Rate Schedule RS. 

Seasonal Billing Factor means a numerical factor, as set forth in Appendk B, one 
amount apphcable during flie summ^ monfliis of June through August, and one amount 
^)pUcable (hiring tte non-summer montte of September through May, applied to the 
Price in accordance with the provisions of Article 8 and thereby used to adjust the 
Coiiq)aiiies^ paymaits to SSO SuppUers. 

Settlement Amount means the net amoimt of the Losses or Gains, and Costs, expressed 
in U.S. DoUars, which the Non-Defaulting Party incurs as a result of Early Termination, 
calculated from the Early Termination Date through the end of the Original Delivery 
Period. For purposes of calculating the Settiement Amount, the quantity of Energy (and 
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oflier contponents of SSO Suj^ly) provided for und^ this Agreement for flie period 
fr>llowing the Earfy Termination Date through the remainder of the Original DeUvery 
Period wUl te deemed to te those quantities fliat were deliv^ed on an hourly basis, or 
would teve been deUvered cm an hourly basis ted this Agreanent been in effect, during 
flie previous calendar year, adjusted for any SSO Load changes as may teve occurred 
since the previous calendar year as determined by the Companies. Tte calculation of 
Settiement Amount vrith respect to an Early Tennination shall exclude Defsiult Damages 
calculated pursuant to Section 5.2(b). 

Solidtation means tte ccm îetitive bidding proc^^ by which tte counterparfy, cpantity, 
pricing and other terms of ttiis Agreement are established. 

SSO Customers means Residential Customers, Commercial Customers and Industrial 
Customers, including special contract (SC) Customers, taking SSO Siq>ply fiom tte 
Coix )̂anies cturing the DeUvery Period. 

SSO Load means the fuU electricity requiren^nts for SSO Service of SSO Customers. 

SSO Service means Standard Service Offer service ttet is not provided by a CRES 
Siq>pUar. 

SSO Supplier tes the meaning set fc»1h in the preamble. 

SSO Supplier Responsibility Share means, for each SSO Supplier, the fixed perc^nt^e 
share of the SSO Load for which the SSO Siqiplier is responsible as set forth in A|^ndix 
A. The stated p^caitage is determined by dividing the numter of Tranches won by the 
SSO Su{^Uer in the SoUciteticm by the total number of Tranctes. 

SSO Supply means unbundled Energy, C^)acity and Ancillaiy Services, including, to the 
extent not expressly assumed by the Companies pursuant to Section 2.3, aU transmission 
and distribution losses and congestion and imbalance costs associated with the provision 
of such services, as measured and reported to PJM, and such other services or products 
^ t an SSO Supplier may te required to provide, by PJM or other Govennr^ntal 
Aufliority, in order to meet the requirements of SSO Service. 

Standard Service Offer means a market-based standard service offer of all con^titive 
retail electric services necessary to maintain essential electric service to Customers, 
including unbundled Energy, Capacity, AnciUary Servi<^s and Firm Transmission 
Service, including aU transmission and cUstribution losses, congestion and imbalance 
costs associated with the provision of tte foregoing services, other obligations or 
responsibiUties t̂ urrenfly imposed or that may be imposed by PJM, and such other 
services or products fliat are provided by a CRES SuppUer or an SSO Supplia' to fidfill 
its obligaticms to serve customer load, as required by Section 4928.141 of the Ohio 
Revised Code. 

Statement has the meaning set forth in Section 8.1(a). 

Tangible Net Worth or TNW means total assets less intangible assets and total 
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tebiUties. Intangible assets include b^iefits such as goodwill, patents, cc^pyrights and 
trademarks, each as would te reflected on a balance steet prepared in ac^xirdance with 
generalfy accepted accounting principles. 

Taxes have Ihe meaning set forth in Secticm 13.8. 

Tenn has flie meaning s t̂ forth in Section 4.1. 

Termination Payment has the meaning set forth in Section 5.3(c). 

Total Exposure Amount n^ans an amount calculated daily for each SSO Su{^Uer 
reflecting the total credit ^qiosure to tte Companies and consisting of the sum of: (i) the 
Mark-to-Market Exposure Amount arising under this Agreement; (ii) any amount(s) 
designated as the "mark-to-market ^q)osure amount" (or similar designation) under any 
Other SSO Supply Agreement; and (iii) the amount designated as the "credit exposure" 
(or similar designation) under any Otiier SSO Suppfy Agreement; provided fliat in tte 
event the amount calculated for any day is a negative number, it shall be deemed to te 
z^ro for such day. 

Total Exposure Amount Guaranty means a guaranty, in substantiaUy similar form as 
set forth in Appendix E, provided by a Guarantor in favor of Ite Conq)aiiie$ guaranteeing 
an SSO SuppUer's financial cAUgation with respect to its Total Exposure AiiK>unt. 

Tranche means a fixed percentage share of the SSO Load as determined for flie purposes 
of tte SoUcitation ccmducted to procure SSO Supply for the SSO Load. 

Transitional Period means the two consecutive DeUvery Years teginning June 1, 2011 
tiirough May 31,2013. 

UCC means the Uniform Commercial Code. 

ARTICLE 2: GENERAL TERMS AND CONDHIONS 

2.1 SSO SttPpMer̂ s Obfleations to Provide SSO Supply 

Each SSO Su{^ler herdsy agrees, severaUy, but not joinfly, as foUows: 

(a) during the Delivery Period, such SSO S i ^ U ^ shall sell, deliv^ and 

provicie SSO Si^ ly on a firm and continuing basis in order to meet its SSO SuppUer 

Responsibility Share, in accordance wifli this Agreement and the PJM Agre^z^nts; 

(b) in accordance with the FRR Integration Plan, during the Transitional 

Period, eac^ SSO Suf^Uer shall purchase fix)m tte Con:̂ >anie5 (and, unless the 
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Ccm îanies dir^t otherwise, provide paym^it for tte same to PJM in accc»*dance with 

Section 8.2(b)) the C^acify necessary to fulfill the C&padty obligaticm associated wifli 

such SSO SuppUer's SSO St^pUor ResponsibUify Share {Hirsuant to the PJM 

Agreements; 

(c) (i) except vrith respect to Capacify, each SSO Supplier's obligation under 

Sections 2.1(a) and (b) wiU result in physical delivery and not financial settiement; (ii) 

the quantity of SSO Supply ttet such SSO SuppUer must deUver will te detennined by 

the recpiirements of the SSO Load, which may te different than the amount indicated in 

the SoUcitation; and (iii) this Agreement does not provide for an option by such SSO 

Supplier with respect to the quantify of SSO Suf^ly to be deUvered; and 

(d) each SSO SuppUer shall deliver SSO Si^iply to the Delivery Point under 

fliis Agreement free and clear of any and aU Uens, securify interests, claims and 

encumbrances or any interest therein or thereto by any Person. 

2.2 Compani^' Obligation to Take SSO SUPPIV 

During the Delivery Period, the Companies shaU purctese and accept SSO Supply 

provided by an SSO Supplier pursuant to Section 2.1. 

2.3 Firm Transmission Service and other Transmission Charges 

The Companies shall te responsible for the provision of Finn Transmission 

Service from the DeUvery Point. In adcUtion, the Companies shaU te responsible, at their 

sole cost and expense, for (i) charges assessed under Sctedule I (Scheduling, System 

Control and Dispatch Service), Schedule IA (Transmission Owner Scheduling, S^tem 

Ccmtrol and Dispatoh Services), Sctedule 2 (Reactive Supply and Voltage Control from 

G^eration or Other Sources Services), "Network Integration Transmission Service 
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(NITS)" under die PJM Agreements, Sctedule 11 (Transitional Market Expansion 

Charge) and Schedule 12 (Transmission Rdiancemi^t Charge) of the PJM Tariff, and (ii) 

Midwest ISO Transmission Expansion Plan (MTEP) charges assessed und^ Schedule 26 

of the Midwest ISO Tariff, wtether assessed directiy by tte Midwest Independent 

Transmission System Operator, Inc., PJM cjr Andean Transmission Systems, 

Incorporated The Conqianies shall teve such responsibilify r^arding sudi services and 

sctedules as ttey may be modified or superseded from time to time. Each SSO SuppUer 

shaU te respcmsible for all otiier costs and expenses related to tiansmission and Ancillary 

Services in connection with the provision of SSO Supply in proportion to its SSO 

Supplier ResponsibiUty Share. 

2.4 Other Changes In PJM Charges 

Each SSO Sil l ier is re^nmsible, at its sole cost and e}q>ense, for any charges in 

PJM products and pricing during the Term. 

2.5 Congestion and Congestion Management 

Each SSO SuppUer is responsible for any congestion costs incurred to siq^ly its 

SSO SuppUer ResponsibiUty Share. 

2.6 Record Retention 

The Companies will retain for a period of two (2) years following the expiration 

of die Term necessary records so as to permit the SSO SuppUers to confirm the vaUdity 

of paym^its due to the SSO Siq)pUers hereunder; provided thst, if an SSO Siq)pUer tes 

provided notice within two (2) years of the e7q>iration of the Term that it disputes the 

validity of any payments, flie Companies agree that they wiU retain all records related to 

such (Uspute until the chspute is resolved pursuant to Article 10. 
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Each SSO Siq)pUer wiU teve flie right, upon reasonable notice, to inspect (at the 

sole cost and e:q>ense of such SSO Si^Uo:) the books and reccsxls retained by the 

Companies only insofar as they relate to payments due and owing, or owed and paid, to 

such SSO SuppUer. Such inspection must take place during regular business hours. 

2.7 PJM E-Acconnts 

Each SSO SuppUer and die Ccmqiani^ shall work with PJM to establish any PJM 

E-Accounts necessary for such SSO SuppUer to provide SSO Siq)ply. Each SSO 

SuppUer may manage its PJM E-Accounts in its sole discretion; provided such SSO 

Si^Uer acts in accordance with the standards set forfli in the PJM Agreements. 

2.8 Rt^abilitv Guidelines 

Each Party agrees to adhere to the appUcable op^atir^ policies, criteria and 

guidelines of the NERC, PJM, tteir successors, and any regional or sub-regional 

requuremaats. 

13 PJM Membership 

(a) Each SSO SiqipUer shall te at aU times during the DeUvery Period (i) a 

memter in good standing of PJM; (u) quaUfied by PJM as a "Maricet Buyer" and 

"Market SeUer" pursuant to the PJM Agreements, and iyu) quaUfied as a PJM "Load 

Serving Entity." During flie DeUvery Pmod, each of flie Companies shaU te a memter 

in good stending of PJM. 

(b) Each SSO SuppUer shall te responsible, and te liable, to PJM for the 

performance of its LSE obligations associated wifli flie provision of SSO Supply under 

tiiis Agreement. 
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2.10 Declaration of Authority 

The Compani^ and each SSO Su|^lier sbaU teve executed the Declaration of 

Aufliority in the form attached hereto as Appendix F. 

2.11 Reenlatorv Authorizations 

(a) Ihe Con^anies and each SSO Siq>pU^ shall obtain and mflintflin 

throughout the Ifelivery Period all regulatory authorizations necessary to perform tteir 

respective obhgations under this Agreen^st, and with respect to SSO SuppUers cmly, 

each SSO S i ^ U ^ shaU have and maintain, throughout the Delivery Period, FERC 

aufliorization to n ^ e sales of Energy, Capacity, and AiKsillary Services at market-based 

rates within PJM. 

(b) Each SSO Suj^Iier shall cooperate in good faith with tte Companies in any 

regulatory cornpliance efforts as may te required to maintain flie ongoing legitimacy and 

enfarceability of the terms of this Agreement and to fulfill any regulatory reporting 

requirement associated with the provision of SSO Siq^ly before flie PUCO, FERC or any 

oflier Govemmental Autterity. 

2.12 RetaH Distribution 

The Companies wiU be responsible for (i) metraing, billing and delivery with 

respect to SSO Customers (and SSO Suppliers will have no rei^onsibiUty with respect 

fliereto) and (u) distribution services (and SSO Su|^Uers will teve no responsibUity with 

respect thereto). 

2.13 PJM Memter Default Cost Allocation 

In tiie event PJM inqroses a Default Allocation Assesanent upon any of the 

Conpanies relating to a defeult during the Term, the Conpanies may, m tteir sole 
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discretion, invoice each SSO Sî >pUer, based on its SSO SuppUer Responsibility Share, 

for amounts determined, in the Companies' sole disM r̂etion, to te property payable by 

such SSO SuppUer from tiie Default Allocation Assessmoit and each SSO Sî p̂Uer steU 

pay such amounts within three (3) Business Days afier receipt of such invoice, subject to 

flie dispute resolution procedures set forfli in Section 8.1(Q. 

2.14 Status of SSO SuppMer 

In order to meet flie Conq}anies' service obUgations uikler i^)plicable L^al 

Autterities, it is tte intent of the Parties that each SSO Supplier shall te deemed a Load 

Serving Entity for the duration of the Delivery Period pursuant to tte PJM Agrecn^nts 

and Applicable Legal Authorities. 

2.15 Sales for Resale 

All SSO Supply provided by an SSO Sî pUcŝ  to flie Conipanies shaU te sales for 

resale, with the Conqianies reseUing such SSO Siq)ply to SSO Customers. 

ARTICLE 3: REPRESENTATIONS AND WARRANTIES 

3.1 SSO Supplier's Representations and Warrantfes 

Each SSO Si^pUer hereby represents and warrants to flie Companies as foUows: 

(a) it is duly organized, validly existing and in good standing under the laws 

of its jurisdiction of orgaiuzation and, if organize outside the State of Ohio, is duly 

registered and autiiorized to do business and is in good standing in the State of Ohio; 

(b) it has aU requisite power and authority to execute and deliver this 

Agreement, to carry on flie business to te conducted by it uncfa this Agreement and to 
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^iter into and j^irform its obligations hereunder, iiKluding the satis&ction of aU 

appUcable PUCO, FERC and PJM requirements; 

(c) die execution, deUvery and performance of this Agreement are within its 

powers, teve be^i duly authorized by aU necessary action and do not violate any of tiie 

terms and conditions in its gov^ning documents, any contracts to whic^ it is a party or 

any law, rule, regulaticm, order or decree of any Govemmental Authority; 

(d) this Agreement is the legal, valid and binding obUgation of such SSO 

Si^Uer, enforceable in accordance with its terms, exc^t insofar as î ich enforcement 

may te affected by bankmptcy, insolvency, mc»:atorium or other laws affecting creditors' 

ri^ts generalfy; 

(e) as of tte commencement of the Original Delivery Period, it has duly 

obtained all authorizations from any Govemn^ntal Authority necessary for it to perform 

its obligations under this Agreement; 

(f) ttere are no landing, or to its knowledge tfareat^ied, actions, suits or 

proceedings against it or any of its Afiiliates, or any l^al proĉ eedings tefore any 

Goveminental Authority that could reasonably te expected to adversely affect its ability 

to perform its obl^ations under this Agreement; 

(g) it is not relying upon the advice or recommendations of any other Party in 

entering mto this Agreement, it is ĉ apable of understanding, undo^tands and accepts the 

terms, conditions and risks of this Agreement, and no other Parfy is acting as a fiduciary 

for or advisor to it in respect of this Agreen^nt; 
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(h) no Event of Default witii respect to it has ocxiurred and is continuing and 

no such event or circumstance wfll occur as a result of its Altering into or p^orming its 

obUgations under this Agreement; 

(i) it is a "forward ccmtract merchanf within the meaning of the United States 

Bankruptcy Code; 

(j) it is not in violation of any law, rules, regulations, ordinances or judgments 

of any Govemm^tal Aufliority which could reasonably te expected to adversely affect 

its abiUty to perform its obligations under this Agreement; 

(k) as of the ccHumencem^ot of the Original DeUvery Period, it is (i) a member 

m good standing of PJM; (U) quaUfied by PJM as a "Market Buyer" and "Market Seller" 

pursuant to the PJM Agreements and (iii) qualified as a PJM '*Load Serving Entity;" 

(1) as of the commencement of the Original Delivery Period, it has duty 

executed the Declaration of Authority in the form attached hereto as Appendix F, which 

is in fiiU force and effect; and 

(m) as of flie commencement of the Original Delivery Period, it has duly 

obtained all FERC authorizaticm necessary or desirable to make sales of Energy^ 

Capacity, airf AnciUary Services at maritet-based rates within PJM. 

3Jt Companies' Rairesentations and Warranties 

Each of the Con^anies hereby represents and warrants to the SSO Suppliers as 

follows: 

(a) it is an electric utiUty corporation duly oiganize4 validly existing and in 

good standing under the lavrs of the State of Ohio; 
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(b) it has all requisite power and authority to cany on the business to te 

(X)nducted by it under this Agreemait and to enter into and i^rform its obUgations 

heretmder; 

(c) the execution, deUvery and p^ormance of this Agreen^nt are within its 

powers, teve been duly authorized by aU necessary action and do not violate any of tiie 

terms and ccmditions in its goveming documents, any contracts to \ ^ c h it is a party or 

any law, rule, regulation, order or decree of any Govemmental Autterity; 

(d) this Agre^nent is the legal, valid and binding obUgation of the Con^any, 

enforceable in accordance wifli its t^ms, except insofar as such enforcement may te 

affected by bankruptcy, insolvency, moratorium or oihei laws affecting creditors' rights 

genially; 

(e) as of the commencement of the Original DeUvery Period, it has duly 

c^teined aU authorizaticms from any Govemmental Authority necessary for it to perform 

its obUgations under this Agreement; 

(f) there are no landing, or to its knowledge flireatened, actions, suits or 

proceedings against it or any of its AfQUates, or any legal proceedings tefore any 

Gov^nmental Authority ttet could reasonably te expected to adversely aff^t its ability 

to perform its obUgations under this Agreement; 

(g) it is not relying upon the advice or reccnnmendations of any other Parfy in 

entering into this Agreem^it, it is c^)able of understanding, understands and accepts the 

terms, conditions and risks of this Agr^ment, and no other Party is actii^ as a fiduciary 

for (xr advisee to it in respect of this Agreen^nt; 
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(h) no Event of Default with reî >ect to it has occurred and is continuing and no 

such event or circumstance would occur as a result of its entering into or performing its 

obUgaticms under fliis Agreement; and 

(i) it is not in violation of any law, rules, regulations, ordinances or judgments 

of any Govemmental Authority which could reasonably te expected to adversely affect 

its abiUfy to perform its obligaticms under fliis Agreement. 

3.3 Notice 

ff a Parfy tecomes aware ttet any of flie repres^itetioiis, warranties, or covenants 

in this Agreement are no longer true during the Temi, such Party must immediately 

notify the oflier Parties in accordance with tte notice provisions of Section 13.1, provided 

that if the notifying Party is an SSO Siq)pUer, the SSO Siq^lier does not teve to notify 

any other SSO Supplier. 

ARTICLE 4: COMMENCEMENT AND TERMINATION OF AGREEMENT 

4.1 Term 

The term of this Agreem^it will comn^nce upon the Effective Date and continue 

through tte end of the DeUvery Period (the "Term"); provided, however, ttet the 

provision of SSO Suj^ly by SSO SuppUers will commenĉ e on June 1, 2011 at 12:00:01 

a jn. prevailing Eastem Time. 

4.2 Effect of Termination on Obligations; Survival 

Termination of this Agreement, including Early Tennination as tetwe^i the 

Conq)anies and an SSO Supplier for any reason, shall not reUeve the Compaiu^ or such 

SSO SuppUer of any obUgation accruing on or prior to such termination. Any 
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termination of this Agreement, including Early Terminaticm, as between the Q}inpanies 

and an SSO SuppUer, shaU not reUeve or otherwise affect flie Companies or oflier SSO 

Siq>pUers with respect to their other obligations under this Agreement, absent a written 

agreement to tte contrary among the r^naining parties. All provisicms of this Agreement 

which must, in order to give fiiU force and effect to the rights and obUgations of tte 

Parties, survive termination or eviration of this Agreement shall so survive, including 

Articles 5, 10, 11, 12 and 13 and Sections 2.6, 6.8, 6.11, S.l(d) and (h), in accordance 

with the terms thereof 

4.3 Mutual Termination 

The Con^ianies and any SSO Supplier may agree at any time durii^ flie Term to 

terminate their respective r ^ t s and obUgations hereunder on suc^ terms and under such 

conditions as ttey mutually deem to te aj^ropriate as set forth in a mutual termination 

agreement acxeptable in form and substance to the Compaiues and such SSO SuppUer. 

4.4 Early Termination 

This Agreen^nt may te terminated as tetween the Conq}anies and an SSO 

Supplier prior to the end of the Term due to the occurrence of an Event of Default and the 

declaration of an Earfy Termination Date by the Non-Defaulting Party pursuant to 

Section 5.2 (an "Early Termination"). 

ARTICLE 5: BREACH AND DEFAULT 

5.1 Events of Default 

An "Event of Defeult" shall mean with respect to a Parfy (tiie "Defaulting Party") 

Ite occurrence of any of the foUowing: 
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(a) tte &ilure of tte Defaulting Parfy to make, when due, any payment 

required pursuant to this Agreement (including under Section 8.2(b)) if such frdlure is not 

remecUed within one (1) Business Day after receipt of written notice of non-payment; 

(b) with respect to an SSO SuppUer, the &iluFe of the Defaulting Parfy to 

provide Margin CoUateral, or with respect to any of tte Companies, flie ^ u r e of the 

Defriultii^ Party to retum Excess Collateral, in each case pursuant to Section 6.7; 

(c) &ilure of tte Defaulting Parfy to con^ly with its obligations pursuant to 

Article 6 (except to the extent constitutir^ a separate Event of Default under Section 

5.1(b)) if such Mhxre is not ren^cUed within three (3) Business Days of such frdhire; 

(d) any rq>resentation or warranfy made by tte Defaulting Party herein is felse 

or misleading in any material respect when made; 

(e) the failure of the Defaulting Parfy to coniply with flie requireuKnts of 

Sections 2.9 and 2.11 if such faUure is not remecUed wifliin three (3) Business Days of 

such failure; 

(f) PJM has declared the Defaulting Parfy to te in default of any provision of 

any PJM AgreenKUt, which de&ult prevents the Defaulting Party's performance 

hereunder, if such failure is not remecUed wifliin three (3) Business Days afl^ written 

notice; 

(g) the failure of the De&ulting Parfy to perform any material obUgaticm set 

fi)rth in this A^eement (except to the extent constituting a separate Event of De&ult) if 

such ̂ u r e is not remecUed within three (3) Business Days after written notice; 

(h) the Defimlting Parfy becximes Banknq)t; 
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(i) PJM holds any of the Ccm^anies responsible for the provisicm of SSO 

Supply, including Energy, Calcify and AnciUary Services, to meet the De&uiting 

Parfy's SSO SuppUer R^pcmsibiUfy Share under this Agreement; 

(j) the occurrence and continuation of: (i) a de&idt, event of default or other 

similar condition or event in respect of the De&ulting Parfy or its Guarantcn:, if 

^pUcable, under one or more agre^oaents or instruments, individually or collectively, 

relating to indebtecbiess for borrowed money in an aggregate amount of not le^ than five 

perc^t (5%) of such De&ulting Party's or Guarantor's (as the case nmy he) TNW, which 

results in s\Kk inddiledness tecoming immectetefy due and payable; (ii) a defrtult by the 

E^&ulting Party or its Guarantor, if applicable, in makii^ on the due date therefor one or 

more paym^its in respect of any obUgation under contract or at law, incUviduaUy or 

coUectively, in an aggregate amount of not less than five percent (5%) of such Defaulting 

Party's or Guarantor's (as tte case may te) TNW; or (iu) a de&ult, ev^it of default or 

other similar cxindition or event by the Defaulting Party under any Other SSO Supply 

Agreement or by its Guarantor under any guaranty with respect to any Other SSO Siqjpfy 

A^^nent; and 

(k) with respect to a Defaulting Party's Guarantor, if any, (i) any representation 

or warranty made by such Guarantor in connection with this Agreement CH* any related 

Guaranty is intaiticmaUy or unintentionaUy false or misleading in any material respect 

when made or when deemed made or repeated; (ii) the failure of î ich Guarantor to make 

any payment required or to perform any other nmterial covenant or obUgation in any 

Guaranty made in connection wifli this Agreement and such failure shall not te reu^cUed 

within three (3) Business Days after written notice; (iii) the feflure of such Guarantor's 
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Guaranty to te in fiiU force and effect (otter than in accordance with its terms) prior to 

tte satisfaction of all obligations of the Defaulting Party under fliis Agreement witteut 

the written consent of the Conq)anies; (iv) suc^ Guarantor rqiudiates, disaffirms, 

disclaims, or rejects, in whole or in part, or challenges tte validity of the Guaranty; or (v) 

such GuarantiH' becomes Bankrupt. 

5.2 Rights Upon and Event of I^fauit 

If an Event of De&ult diall teve occurred and te continuing, tte Non-Defaulting 

Party shaU have the ri^t to: 

(a) immectetefy suspend performance upon vmtten notice to the Defaulting 

Party; provided, however, that if an SSO SuppUer is tte Non-Defeulting Party, such SSO 

Supplier may cmly suspend performance if the defeult of the Defaulting Party constitutes 

an Event of Default under Sections 5.1(a) or (h); 

(b) declare an Early Termination and designate by written notice an Early 

Tennination Date which shall be no earliar than the day such designation notice is 

effective and no later than twenfy (20) calendar days after such notice is effective; 

provided, tewever, that if an SSO Supplier is the Non-Defaultii^ Parfy, such SSO 

SuppUer may only declare on Early Termination if the default of tte Defaulting Party 

constitutes an Event of Default under Sections 5.1(a) or (h); 

(c) calculate and receive from the Defeulting Party paym^t for any Default 

Damages which tte Non-Defeulting Party incurs as of the dat^ of the event giving rise to 

the Event of Default, until the earUet of: (i) the Early Tennination Date (if appUcable); 

(ii) the date the Event of Default has been cured by the Defeulting Party; or (iii) the date 

the Non-Defaulting Party waives such Event of Defeul^ 
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(d) withhold any payments diae to the Defaultir^ Party under this A^eement 

as a set-off against any Default Damages, or Termination Payment, as appUcable, tte 

Defaultii^ Party is entitied to reĉ eive; 

(e) chaw down, liquidate, set-off against, or demand payment under, any 

Guaranty, ICR Collateral and Margin CoUateral; and 

(f) exercise any ofliâ  remedies at law or in ^uity. 

53 IMault Damages; Settiement Amount; Termination Payment 

(a) Default Damages. Subject to Section 5.3(e), the Defaulting Party ^laU 

pay Default Damages on or tefore three (3) Busmess Days after receipt of an invoice 

flierefor. The invoice shaU include a written statement e^qilaining in reasonable detail the 

calculation of such amount Neither Party wiU te Uable far Default Damage if this 

Agreement is laminated by a Gov^nmentel Autterity. 

(b) Settiement Amount, ff the Non-Defeulting Party has declared an Early 

Termmation Date pursuant to Section 5.2(b), the Non-Defeulting Party shall teve tte 

right to (i) accelemte aU amounts owing between the Defeulting Party and the Non-

Defeulting Party and to Ucpidate and tenninate die undertakiiigs set forth in this 

Agre^nent as tetween the Defeulting Party and the Non-Defaulting Party; and (ii) 

withteld any payments due to the Defeulting Party under this Agreement pending 

payment of the Termination Payment. The Non-Defeulting Party wifl calculate, in a 

commerciaUy reasonable maimer, tte Setti^nent Amount with respect to the Defeulting 

Party's obligations under the Agreement. 
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(c) Termination Payment. The Non-Defaultii^ Party wfll calculate a single 

payment (the "Tennination PaynKttt") by netting out (i) the sum of the Settiement 

Amount imd^ this Agreement payable to the Defeulting Party, plus similar settiem^it 

amounts payable to the Defeultir^ Party under any otter agreements between the 

Conq)anies and flie appUcable SSO Su|^Uer for the provision of SSO Su|^fy or similar 

service (each, an "Other SSO Siqiply Agreement") being terminated due to the event 

giving rise to the Event of Defeult phis, at the option of tte Non-Defeulting Parfy, any 

cash or other form of security then available to flie Non-Defeulting Party under fliis 

Agrean^t or Other SSO Siqiply Agreen^nts and actually received, liquidated and 

retained by tte Non-Defeulting Party, plus any or all other auKiunts due to tte Defaulting 

Party under this Agreement and, at the option of the Non-Defaulting Party, Olh^ SSO 

Siq>ply Agreements, and (ii) the sum of the Settiement Amount imder this Agreem^it 

payable to the Non-Defeulting Party, plus similar setfl^nent auKiimts payable to the Non-

Defaulting Party under any Other SSO Supply Agreement plus, at the option of the Non-

Defaulting Party, any cash or oflier form of security then available to the Defaulting Party 

under this Agreen^nt or Other SSO Suj^ly Agreem^ts and actually received, Uquidated 

and retained by the Defaulting Party, plus any or all other amounts due to the Ncm-

Defeulting Party under this Agreement and, at the option of the Non-Defaulting Parfy, 

Other SSO Supply Agreements. The Tennination Payment vrill te due to or due fijom the 

Non-Defeulting Parfy as ^>propriate; provided, tewever, that if an SSO Suj^lier is the 

Etefiiulting Party and the Tennination Payment is due to such SSO Siq)pUer, the 

Coirq)aiiies wiU te entitied to retain a reasonable portion of the Tennination Payment, 

which may te equal to the «itire amount of the Termination Payment, as security for 
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additional amounts ttet may te determined to te due and owing by such SSO SuppUer as 

Defeult Damages; and findier provided that any previously attached security interest of 

flie Con^)anies in such retained amounts wfll continue, ff the T^mination Payment has 

been retamed by the Conpanies as security for additional amounts ihait may te 

determined to te due and owing by the SSO Supplier, and if, i ^ n making a final 

determination of Default Damages and payment therefcn:, the Termination Paytr^nt, or 

any portion th^eo^ is to te made to flie SSO Su{^Uer, tte Coiiq)anies will pay sin^)Ie 

interest on the Tennination Payment amount temg made to flie SSO SuppUer for the 

period of such retention. Simple mterest wiU te calculated at the lower of the Interest 

Index or six percent (6%) p ^ aimum. 

(d) Notice of Termination Payment As socm as practicable after calculation 

of tte Terminaticm PaynKnt, notice must be given by the Non-Defaulting Party to the 

Defaulting Party of the amcnmt of the Temiination Payment and whether the Termination 

Payment is due to or chie from the Non-Defaulting Party. The notice shaU include a 

written staten^it ^cplaining in reasonable detail tte calculation of such amount. Subject 

to Section 5.3(e), the Termination Payment must te made by the Party fliat owes it within 

fliree (3) Business Days after such notiĉ e is received by the Defaulting Party. 

(e) Disputes Wift Respect to Defaolt Damages or Termination Payment 

If tte Defeulting Party disputes the Non-Defaulting Party's calculation of tte Defeult 

Damages or Termination Payment, in whole or in part, the Defaultir^ Party must, within 

ttoee (3) Busings Days of receipt of tte Non-Defeulting Party's calculation of flie 

Defeult Damages or Termination Payment, provide to the Non-Defaulting Party a 

detailed written e?q)lanation of the basis for such (Uspute. Any cUspute under this Section 
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5.3(e) shaU te subject to the dispute resolution procedures in Article 10; provided, 

however, that if tte Defeult Dam^es or Termination Paymait is ciue fiom the Defeulting 

Party, tte Defaulting Party must first provide commerciaUy reasonable financial 

assurances to the Non-Defaulting Party in an amount equal to the Defeult Damages or 

Temiination Payment, as flie case may be. 

5.4 Step-up Provision 

ff an SSO Supplier defeidts in its obUgations hereunder resulting in Ite exercise 

of the right of Earfy Tennination by tte C<Hxq)anies with respect to such SSO SippUar, 

then tte Conqianies, subject to AppUcable Legal Aufliorities, may offer one or more of 

tte non-defeulting SSO Siqipliers the right to assun^ under this Agreement adcUtional 

Tranches of SSO Load, subject to further conqiliance with tte cr^tworfliiness 

provisions of Article 6. The provision of any such offer by the Companies to non-

defeulting SSO Su{^Uers shaU indicate tte duration of the offer and the maimer of 

accq)tance thereof Following tte assun^tion by an SSO SuppUer of adcUtional 

Tianches hereunder, such SSO Siqiplier and the Companies shall execute an amendment 

to this Agreement modifying Appendix A to reflect the revised SSO Su|^Uer 

ResponsibiUty Share of the non-defaulting SSO SuppU^ accepting such offer. An SSO 

SuppUer wiU not suffer any prejudice under this Agreement or otherwise arising from its 

election to decline an offer to assume additional Tranches upon the default of anoth^ 

SSO SuppUer. 

5.5 Stetoff of Payment Obligations of the Non-DefaultiHg Partv 

Any payment obUgations of tte Non-Defaulting Party to the Defeulting Party 

pursuant to this Agreonent or any Other SSO Si^ly Agreement wifl te set off (i) first. 
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to satisfy any payment obUgations of the Defaulting Party to the Non-Defaulting Party 

pursuant to this Agreement or any Other SSO Suf^fy Agreem^it that are unsecured and 

not subject to any Guaranfy; (ii) second, to satisfy any payment obUgations of the 

Defeulting Parfy to the Non-Defeulting Parfy pursuant to this Agreement or any Other 

SSO Supply Agreement fliat are unsecured, but which are guaranteed by a Guaranty; and 

(ui) third, to satisfy any remaining payn^nt obligations of flie Defeulting Party to the 

Non-Defeulting Party pursuant to this Agr^ment or any Other SSO Supply Agreement. 

5.6 Preservation of Rights of Non-Defaulting Party 

The rights of the Non-Defaulting Party under this Agreement, including Sections 

5.2, 5.3 and 5.5, wiU te supplemental to, and not in lieu of̂  any right of recoupment, Uen, 

or set-off afford^ by appUcable law, and aU such rights are expressly j^eserved for Ite 

tenefit of tte Non-Defaulting Party. 

ARTICU: 6: CREDITWORTHINESS; PERFORMANCE ASSURANCE 

6.1 Applicabllltv 

Each SSO SuppUer agrees that it vrill meet tte creditworthiness standards of this 

Article 6 at aU times during the Term and will inform the Companies immediately of any 

changes in its credit rating or financial condition. Without limiting the foregoing, each 

SSO Sui^Uer shall, upon the written request of tte ConQ>anies, affnmatively demonstrate 

to the Compani^ in a maimer satisfectoiy to the Con:q)anies its compliance vrith the 

(^editworfluness standards set forth hereunder. The Companies may establish less 

restrictive creditworthiness standards und^ this Article 6 in a non-discsiminatory 

manner. 

6J Creditworthiness Determination 
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Tte Con^anies wfll determine flie creditworthiness of an SSO Supplier or its 

Guarantor, if appUc^le, whether organi^^ under the laws of the United States or 

organized under the laws of a foreign jurisdic^on, based on its most reĉ ent senior 

unsecured debt rating (or, if unavailable, its corporate issuer ratir^). The Con:q)anies will 

have fliU discretion, without Uability cxr recourse to such SSO Supplier or its Guarantor, if 

^ypUcable, to evaluate the evidence of creditworthiness submitted by such SSO Supplier 

or Guarantor. The Compaiues rmiy re-evaluate the creditworfliiness of an SSO SuppUer 

or Guarantor fiom time to time, including whenever they tecon^ â vare of an adverse 

change in such SSO SuppUer's or Guarantor's credit standir^. In addition, the SSO 

Supplier may petition the Conqianies to re-evahiate its crecUtworthiness ^enever an 

event occurs ttet tte SSO Suf^lier reasonabfy beUeves would inwove the detennination 

made by the Companies of its or its Guarantor's creditworthiness. The Companies' ĉ ecUt 

re-evaluation must te completed as soon as practicable, but in no event lor^er than thirty 

(30) dsys afier receiving a fully docum^ited request. The Con[q>anies shall provide the 

rationale for their determination of the credit limit and any resulting securify requirem^it 

and such determination shaU te deen^ final and ccmclusive. The Companies shaU 

p^orm their credit re-evaluation and associated securify calculation in a non

discriminatory manner. Each SSO Sî yplier or its Guarantor shaU provide unrestricted 

access to its aucUted financial statements; however, ff audited financial statements are not 

available, the Coiiq>arues may specify other types of financial statements fiM will be 

accqited. ff the Companies detomine in tteir sole chscretion ttet they are unable to 

adequately assess an SSO Supplier's or Guarantor's creditworthiness or tte caiedit rating 

of an SSO SuppUer or its Guarantor is insufUcient, such SSO Supplier shaU te required 
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to post ICR Collat^al in aô cn̂ dance with Section 6.4 and Margin Collateral in 

accordance with Section 6.7. 

63 Independent Credit Reauirement 

The hidependent Credit Requirement ("ICR") per Tranche ("ICRT") fliat will te 

reqmred of each SSO SuppUer under this Agreemeot wiU initially te $[ f miUion per 

Tranche and wfll decline throughout the Term in accc -̂dance with tte schedule set forfli 

on Appendix C-1. The ICR under this Agreement for each SSO Sijpplier is tte ICRT 

times the numter of Tranches shown in Appendix A. 

6.4 Independent Credit Threshold 

Each SSO Sui^li^ that qualifies under tte foUowing criteria wiU te granted an 

Indq^nd^it Credit Threshold. 

(a) For an SSO Siq>pUer CH: its Guarantor ttet has been organized under the 

laws of the United States, the foUowing requiren^nts must be satisfied in order for such 

SSO SuppUer to te granted an ICT: 

(i) the SSO Sui^Uer must (1) te rated by at least one of the foUowing 

rating ^encies: Standard & Poor's Rating Services ('*S&P"), Moody's Investors 

Service, Inc. ("M<x)dy's") or Fitch, Inc. ("Fitch'*), and (2) teve a minimum senior 

unsecured debt rating (or, if unavailable, corporate issuer rating) of at least "BBB-"from 

S&P, "Baa3" fiom Moody's or "BBB-" from Fitch (a "Minimum Rating"), ff flie SSO 

SuppU^ is rated by only two rating agencies, and the ratings are split, the hi^er rating 

wiU te used. If the SSO Siipplier is rated by three rating agencies, and the ratings are 

spUt, the lower of the two highest ratings will te used; provided that, in tte event that the 

^ $1.0 for 12 Month PiDcuremem; S1.5 for 24 Mmitli ProcureoKiit; and $2.5 fair 36 Monfli Procur^aeiEit 
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two hij^est ratings are common, such cximmon rating will te used. Ibe maximum level 

of flie ICT will te detennined bas«i on flie foUowing table: 

Credit Rating of the SSO SiqjpUer 

S&P'. 
BBB+and 
above 
BBB 
BBB-
BelowBBB-

Moodj's 
Baal and 
ateve 
Baa2 
Baa3 
Below Baa3 

litch 
BBB+ and 
ateve 
BBB 
BBB-
BelowBBB-

Maximum Indqiendent Credit 
Threshold 

. Percentage of TNW 
16% 

10% 
8% 
0% 

(u) for SSO Siq}pliers teving a Guarantor, the Guarantor must (1) be 

rated by at least one of the following rating agencies: S&P, Moody's, or Fiteh, and (2) 

teve a minimum senior unsecured debt rating (or, if unavailable, oirporate issuer rating) 

equal to tte Minimum Rating, ff flie Guarantor is rat^ by only two rating ag^icies, and 

the ratings are spUt, the higher rating wiU te used, ff the Guarantor is rated by three 

rating agencies, and the ratings are split, the lower of tte two highest ratings wiU be used; 

provided ttet, in flie ev^t ttet tiie two highest ratings are common, such commcm rating 

wiU be used The maximum level of the ICT fliat can te granted tesed on an ICT 

Guaranfy wiU te determined based on the following table: 

Credit Rating of flie Guarantor 

r ^ B B + ^ d ^ ^ 

BBB 
BBB-
BelowBBB-

Baal and 
above 
Baa2 
Baa3 
Below Baa3 

BBB+and ateve 

BBB 
BBB-
BelowBBB-

Maximum Independent 
Credit Threshold 

16% 

10% 
8% 
0% 

The SSO SuppU^ wiU te granted an ICT i^ to the aixK)unt of the ICT Guaranfy 

but not exceeding the maximum ICT shown in the table ateve. ff an ICT Guaranfy is 
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provided for an unlinuted amount, the SSO SuppUer wiU te granted an ICT iq> to the 

maximum ICT ^own in tte table ateve. The ICT Guaranfy tendered by tte SSO 

SuppU^ to satisfy the ICT rajuirement arising under this Section 6.4 ^ball te a separate 

guaranfy from the Total Ejqiosure Amount Guaranfy, if any, tendered by the SSO 

Supplier to satisfy any requirement for a Credit Limit to cover the Total Exposure 

Amount arising under Section 6.6; provided, however, ttet a single Guaranfy may be 

provickd ff such Guaranty is for an unlimited amount 

(b) For an SSO St^lier or its Guaratttor ttet has not been organized under the 

laws of the United States, the foUowing requirements must te satisfied in order for such 

SSO Sil l ier to te granted an ICT: 

(i) die SSO Suf^Uer must suppfy such evid^ice of crecUtworthiness as 

to provide the Companies with comparable assurances of crecUtworthiness as appUcable 

ateve for SSO Suj^liers that teve been organized und^ the laws of the United States; or 

(U) the Guarantor of an SSO Si^)plier must supply such evidence of 

creditwcsfliiness as to provide flie Companies with comparable assurances of 

creditworthiness as applicable ateve for Guarantors of SSO SuppUers that teve been 

organized under tte laws of the United States. The Companies may reject such 

Guarantors ttet do not meet the creditworthiness requirements. 

(c) All SSO Suppliers or Guarantors of SSO SuppUers that teve not been 

organized vtnder the lav^ of the United States must, in adcUtion to all documentation 

required elsewh^e in this Section 6.4, simply the following to the Companies as a 

concUtion of teing granted an ICT: 
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(i) for an SSO Siq)pUer: (1) a legal c^inion of counsel qualified to 

practice in the foreign jurisdiction in which the SSO Supplier is organized ttet (A) the 

SSO SuppUer is dufy incorporated and existii^ in such foreign juriscUction; (B) tliis 

Agreement is the binding and enforceable obligation of flie SSO Si^pUer in such foreign 

jurisdicticm and does not violate any local law or the SSO Si^>pU '̂s organizational or 

goveming documents; and (C) aU authorizations, approvals, consents, Ucenses, 

exen^tions or oflier reqprcments of govemmentel, judicial or pubUc bodies in such 

fo re^ jurisdiction teve been obtained, and all execution formalities have been duly 

completed, necessary for the enforcement and validify of the Agreement and tte 

performance by the SSO SuppUer of its obli^tions heromder; and (2) the swom 

certificate of the corporate secretary (or sirmlar officer) of such SSO SuppUer that the 

Person executing the Agreen^nt on behalf of tte SSO Siq>pUer has the authorify to 

execute tte Agreem^t and ttet flie govemiri^ board of such SSO SuppUer has approved 

the execution of flie Agreement. The Companies wiU teve ftril discreticm, without 

liabUity or recourse to the SSO Suj^lier, to evaluate tte sufiiciency of flie dcx^uments 

submitted by the SSO Si^pUer; or 

(ii) for the Guarantor of an SSO SuppUer: (1) a legal opinion of 

counsel <paUfied to prac^ce in the foreign juriscUction in which the Guarantor is 

organized that (A) the Guarantor is duly incorporated and existing in such foreign 

jurisdiction; (B) the Guaranfy is the binding and enforceable obUgation of the Guarantor 

in such fo re^ jurisdiction and does not violate any local law or the Guarantor's 

organizational or goveming documents; and (C) all autterizations, approvals, consents, 

Ucenses, exenq>tions or oflier requirements of governmental, jucUcial or pubUc tecUes in 
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such foreign jurisdiction teve teen obtained, and aU execution fonnalities have teen duly 

coii4>leted, necessaiy for tte enforcement and vaUdify of the Guaranty and the 

pefformance by the Guarantor of its obUgations fli^eund^; and (2) the swom certificate 

of flie ccnpcnate secretary (or sinular offi< r̂) of such Guarantor ttet the Person executing 

the Guaranfy on tehalf of tte Guarantor tes the authority to execute the Guaranty and 

that tte govemii^ teard of such Guarantor has ai^oved tte execution of the Guaranty. 

The Con^anies wiU teve fiiU discretion, without Uability or recourse to the 

Guarantor ox the SSO Siq}pUer, to evaluate tte sufficiency of the dcxnimenis saibmitted by 

such Guarantor. 

(d) SSO Suppliers who do not qualify for an ICT or whose ICT plus the 

amount of any cash or Letter of Credit already posted in accordance wifli Section 6.9 to 

satisfy its aggregate ICR undcx this Agreement and any Other SSO Supply Agreem^it 

(the "ICR Collateral") does not meet its aggregate ICR under fliis Agreement and any 

Other SSO Supply Agreement, must post ICR CoUateral at the time of or prior to the 

Efifective Date to tte extent its ^gregate ICR under this Agreement and any Other SSO 

Simply Agreement exceeds its ICT. 

6.5 Mark-to-Maritet Credit Exposure Metijodology 

To calculate the Mark-to-Market Exposure Amount for each SSO SuppUer, tibe 

following maik-to-maricet crecUt exposure mefliodology wfll te used. The "mark" for 

each Billing Month wfll be determined at the tin^ the SoUcitation is completed based on 

the then prevafling Forward Market Prices. At the time the Solicitaticm is completed, the 

Mark-to-Maiket Exposure AnK>unt fi>r each SSO Supplier shall te ecpial to zero. 

Subsequentiy, the differences between the prevailing Forward Market Prices on a 
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valuation date and tte '̂mark" prices wfll te used to calculate the Mark-to-Market 

Exposure Amounts for each SSO Suj^U^. The total Mark-to-Mad^et Ex{H)sure Amount 

wiU te equal to flie sum of the Mark-to-Market Esq^osure Amounts for each BUling 

Month during the Original DeUvery Period. Forward Maricet Prices wiU te determined 

by publicly available market quotations obtained by the Companies; provided, however, 

if s»ch quotations are rrot publicly available. Forward Maiket Prices wfll te detamined 

by the Companies using any method which the Conipanies d^m appropriate and vriiich 

rea^nably reflects forward market pricing conditions in PJM. Hie methodology for 

calculation of the Madc-to-Marî et E3q)osure Amount is iUustrated in flie example (using 

hypothetical numbers) in Appendix C-2, including, but without limiting flie preceding 

sentence, a methodology the Companies expect to use to derive off-^eak Forward Maiket 

Friezes. 

6.6 r r g d i t l j i i i i t 

The following criteria constitute tte Conqianies' creditworfliiness requireuKnts 

for the SSO SuppUers to cover the Total Exposure Amount: 

(a) for SSO Siq)pUers to be granted a Credit Limit without deUvering a Total 

Exposure Amount Guaranty or oflier performance assurances acc^table to the 

Companies, in the ĉ ase of an SSO Siq}pUer organized under the laws of the United States, 

the SSO Sui^Uer must (1) be rated by at least one of the foUowing rating agencies: S&P, 

Moody's, or Fitch, and (2) teve a minimum s^or unsecured debt rating (or, ff 

unavailable, corporate issuer rating) equal to the Mimmum Rating, ff the SSO Supplier is 

rated by cmfy two rating agencies, and the ratings are spUt, the higher rating wiU te used. 

If die SSO Siq)plier is rated by three rating agencies, and the ratings are spUt, the lower of 
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flie two highest ratings wiU te used; provided fliat, in the event ttet the two highest 

ratings are ccumnon, suc^ coin!iH>n rating wiD te u ^ . The maximum level of the Credit 

limit to cover the Total l^qiosure Amount will be determined based on tte following 

table: 

Credit Rating of flie SSO SuppUer 
Maximum Credit Limit (calculated 
as the lesser of the percentage of 
TNW and flie Credit Limit Cap 
telow 

BBB+ and 
above 
BBB 
BBB-
Below BBB-

Baal and 
above 
Baa2 
Baa3 
Below Baa3 

BBB+ and 
above 
BBB 
BBB-
Below BBB-

16% 

10% 
8% 
0% 

$75,000,000 

$50,000,000 
$25,000,000 
$0 

(b) for SSO Suppliers delivering a Total Btposane Amount Guaranfy, in tte 

case of a Guarantor organized under tte laws of tte United States, the Guarantor 

providing the Total Exposure Amount Guaranfy must (1) te rated l^ at least one of the 

foUowing rating ageiKies: S&P, Moody's, or Fitoh, and (2) teve a minimum senior 

unsecured dd>t rating (or, if unavailable, corporate issuer ratii^ equal to tte Minimum 

Rating, ff flie Guarantor is rated by onfy two rating agencies, and the ratings are spUt, flie 

higher rating will be used. If the Guarantca: is rated by fliree rating agencies, and the 

ratings are i^lit, the lower of the two highest ratings wiU be used; provided ttet, in the 

event that the two hi^est ratings are common, such common rating wiU te used. Tbe 

maximiim level of tte CrecUt Limit to cover the Total Exposure Amount fhstt could te 

granted bas^ cm the Total ^)osure Amount Guaranfy wiU te determined based on the 

foUowing table: 
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Credit Rating of flie Guarantor 
Maximum Credit Limit (calculated as flie 
lesser of flie percentage of TNW and flie 
Credit Limit Cap below 

BBB+ and 
above 
BBB 
BBB-
Below 
BBB-

Baal and 
ateve 
Baa2 
Baa3 
Below 
Baa3 

BBB+ 
ateve 
BBB 
BBB-
Below BBB-

10% 
8% 
(P/o 

$75,(K)0,000 

$50,0(K),000 
$25,0(K),000 
$0 

(c) For an SSO SuppUer or Guarantor, if appUcable, fliat has not been 

organized under die laws of flie United States, ttie following standards wiU ^ l y : 

(i) flie SSO SuppUer must suppfy such evidence of creditworthiness as 

to provide die Comp^es wifli comparable assurances of creditworthmess as appUcable 

above for SSO SuppUers fliat have teen organized under flie laws of flie United States; or 

(u) tf flie SSO SuppUer is providir^ a Total Exposure Amount 

Guaranfy, tiie Guarantor of an SSO Supplier must suppfy such evidence of 

creditworthmess as to provide flie Companies witii comparable assurances of 

creditworthiness as ^licable ateve for Guaiantois of SSO SuppUeis tiiat teve been 

organized under tiie laws of flie United States. Tlie Con^mnies may reject Total 

Exposure Amount Guaranties from Guarantors fliat do not meet flie creditworthiness 

requirements. 

(d) All SSO Suppliers or Guarantors of SSO Siqjpliers, if applicable, that have 

not been organized under the laws of the United States must, in addition to all 

documentation required elsewhere in this Section 6.6, supply the following to the 

Companies: 
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(i) for an SSO Si^^Uer: (1) a legal (pinion of counsel qualified to 

practice in the foreign jurisdiction in which the SSO Supplier is organized ttet (A) the 

SSO Supplier is duly incorporated and existing in such foreign jurisdicticm; (B) fliis 

Agreement is tte binding and enforceable obUgation of flie SSO S i ^ U ^ in such foreign 

jurisdiction and does not violate any local law or the SSO Si:̂ >pU '̂s organizational or 

governing documents; and (C) aU authorizations, approvals, consents, Ucenses, 

exemptions or oflier requirements of govenunental, jucUcial or pubUc bocUes in such 

foreign jurisdiction teve been obtained, and all execution formalities have teen duly 

con^leted, necessary for the enforcement and validify of the Agreement and tte 

performance by the SSO SuppUer of its obligations her^mder; and (2) the swom 

certificate of the corporate secretary (or similar officer) of such SSO SuppUer that the 

Person executing the Agreement on behalf of flie SSO Si^plier has the authorify to 

execute tte Agreement and ttet flie governing board of such SSO Suj^Uer has f̂ iproved 

the execution of Ite Agreement. The Companies wiU teve full cUscreticm, without 

Uabflity or recourse to the SSO Supplier, to evaluate tte sufficiency of the dcx̂ uments 

submitted by the SSO SuppUer; or 

(u) for the Guarantor of an SSO SuppUer: (1) a legal opinicm of 

counsel quaUfied to practice in the foreign juriscUction in vriiich the Guarantor is 

organized that (A) the Guarantor is chdy incorporated and existing in such foreign 

jurisdiction; (B) the Guaranfy is the binding and enforceable obligation of the Guarantor 

in such foreign juriscUcticm and does not violate any local law or the Guarantor's 

organizational or goveming dcxnnnents; and (C) all authorizations, approvals, consents, 

Ucaises, exhibitions or other requir^nents of governmental, judicial or public tecUes in 
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such fcHeign juriscUction teve been obtained, and aU execution formalities teve been duly 

completed, net̂ issary for the enforcement and vaUdify of the Guaranfy and flie 

pefformance by Ite Guarantor of its obUgations fliereunder, and (2) the swom certificate 

of die corp(»ate seo'etary (or simflar ofBcer) of such Guarantor ^Bt the Person executing 

tte Guaranty on bdiaff of the Guarantor tes tte autterity to execute the Guaranty and 

fliat the govemmg board of such Guarantor has approved the execution of the Guaranty. 

Hie Conqianies wiU teve fidl discretion, without tebflity or recourse to the Guarantor or 

flie SSO Sillier, to evaluate the sufficiency of the documents submitted by such 

Guarantcn'. 

(e) For an SSO SippU^ vrifli a Total Exposure Amount Guaranfy, the SSO 

Siq)pUer wfll te granted a CrecUt Limit up to the amount of the Total Exposure Amoimt 

Guaranfy, but not exceeding the Credit Limit shown in the table ateve. Tte Total 

E3q)osure Amount Guaranfy shafl te provided to the Compaiues on or prior to the 

Effective Date, but may te modified in any amended or substitute Total Exposure 

Amount Guaranfy provided to the Coii^)anies during the Term. The SSO Si^Uer, 

however, may not increase or sutetitute its Total Exposure Amount Guaranfy for the 

purpose of increasing its appUcable Credit Limit during the time period after the 

Conqjanies have made a demand of the SSO SuppU^ to cover Margin (a "Margin CaU") 

but tefore the SSO SuppUer has provided the Compaiues with cash credited to a dqiosit 

account of the Conq)anies or a Letter of Credit in accordance with Section 6.9, in each 

case in an amount equal to the Margin (the "Margin Collateral"). Notwithstanding 

anything herein to contrary, the SSO Sq)plier may increase the Umit of its Total 

E?q>osure Amount Guaranfy afler satisfying a Margin CaU. Upon the Companies' receipt 
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of an amended or substitute Total Exposure Amount Guaranfy uicreasing tte limit of the 

Total Exposure Amount Guaranfy, tte SSO Siqiplier may requ^t a retum of Margin 

CoUateral in accordance with Section 6.7. 

(f) Under no circumstances shafl the CrecUt Limit plus any other credit limit 

granted to tte SSO SiqppUer under any Other SSO Suf^ly Agreen^nt exceed the Croiit 

Limit hereunder. 

6.7 PostJng Margin CoUateral and Rgturn of Excess CoUateral 

(a) ff at any time and from time to time during the Delivery Period, Margin 

exists with respect to an SSO Supplier, then tte Con^anies on any Business Day may 

make a Margin Call of such SSO SuppUen provided tewever ttet tte Companies may 

not make a Margin Call unless tbe Margin exceeds flie Minimum Margin Threshold. 

Upon receipt of a Margin CaU, the aj^licable SSO Supplier shall provide to the 

Coiiq)anies Margin CoUateral, vdiich shaU comprise of cash or a Letter of Credit. The 

Margin Collateral shaU te in an amount equal to the Margin less the amount of any 

Margin Collateral alreaify posted by the SSO SuppUer in which the Companies have a 

first piorify, perfected securify interest to s^ure the obUgations of the SSO Siqiplier 

under this Agreen^nt and any Ottier SSO Suf^ly Agr^ment. For die avoidance of 

doubt, any ICR Collateral posted pursuant to Section 6.4 stell not constitute Margin 

CoUateral. 

If an SSO Supplier receives a Margin Call from the Ccmipanies by 1:00 pjn. 

prevailing Eastem Time on a Business Day, then such SSO Si^pUer stell post Margin 

Collateral flie follovring Business Day if posting cash and the second Busmess Day 

following tte Margin CaU if posting a Letter of Credit, unless in each case the Companies 
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^ree in writing to extend tte | ^ o d to provide M a i ^ CoUateral. If flie SSO Siqiplier 

receives a Margin Cafl after 1:00 p.in. i^evailing Eastem Time on a Business Day, 

whether posting cash or a Lett^ of Credit, flien tte SSO Supplier must post Margin 

CoUateral on the second Business Day foUowing tte Margin Call unless tte Con^anies 

agree in writing to extend the period to provide Margin Collateral. The Conqianies wifl 

not unreasonably deny a request for a cme-day extensicm of such period. 

(b) Margin CoUateral teing held by the Con^iarues not needed to satisfy the 

Margin ("Excess CoUateral"), wfll te returned to the SSO SiqipUer iqion receipt of a 

written recpiest from the SSO Siq^Uer; provided, however, ttet the SSO Supplier may 

not request Excess Collateral until such Excess CoUateral exceeds flie Minimum Margin 

Threshold, ff the SSO Supplier posted cash and notice is received by 1:(K) p.m. 

prevailing Eastem Tin^ on a Business Day, the Excess Collatoul wfll te retumol by the 

foUowing Business Day and tf the SSO Supplier posted cash and notice is received by the 

Companies after 1:00 p.m. prevafling Eastem Time on a Business Efey, the Excess 

CoUateral will te returned by the second Business Day following the date of notice. If 

the SSO SuppUer posted a Letter of Credit, the Excess CoUateral shaU te returned on the 

next Business Day following tte Business Day on which tte amendment to the Letter of 

CrecUt is received from the issuing bank, uxfless in each case the SSO Supplier agrees in 

writing to extend such period for returning the Excess Collateral. Ihe SSO SuppUer wiU 

not unreasonabfy deny a request for a one-day extension of the period for returning the 

Excess Collateral. 

6^ Grant of Security Interest: Remedies 

To seĉ ure its obUgations under this Agreement, the SSO Si^pUer hereby grants to 
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tte Con^)anies a present and continuing securify interest in, and lien on (and right of 

setoff against), its right, tifle and interest, whetter now owned or hereafter acquired or 

arising, in (i) all deposit accounts in the name of any Conipany or partially in the name of 

any Conq>any or teld for the tenefit of any Company and aU funds credited to any and 

all of the foregoing, (ii) aU securities, instrun^aits (including promissory not^), money 

(each of the foregoing terms as defined in tte UCC), cash and other tangible property 

delivered to and held by any Company (or its agents or custocUans) and (iii) aU proceeds 

(as defmed in the UCC) of any and aU of the foregoing. The SSO Su{^Uer agrees to take 

such action as reasonably required to create and perfect the Con^ianies' first priorify 

security inter^t in, and lien cm (and right of setoff against), such collateral and any and 

aU proceeds resulting therefrom or from the liquidation thereof. Upon or at any time after 

flie occurrence or deemed occurrence and during the ccmtinuation of an Event of Default 

where an SSO Siqjplier is the E^faulting Party or an Earfy Tennination Date (whether or 

not such SSO Supplier was the Defriulting Party), the Companies may do any one or 

more of the foUowing in any order: (i) exercise any of the rights and remectes of the 

Ccm^anies, inclucUng tte right to set-off and licpidation, against any and all ICR 

Collateral, Margin Collateral or other (:oUateral of suc^ SSO SuppUer in flie possession of 

flie Ccmqianies, wheflier held in connection with tbis Agreement or any Other SSO 

Si^iply Agreement, including any such rights and remedies under law then in effort, free 

from any claim or right of any nature whatsoever of such SSO Suppli^ and (ii) draw cm 

any outstanding Lett^ of CrecUt provided by such SSO SuppUer. The Companies wiU 

apply the proceeds of flie c^Uateial realized î icm tte exercise of such righte; or remedies 

to reduce such SSO SuppUer's obUgation und^ this Agreement and under any Other SSO 
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Si^iply Agreement, and such SSO Siq>pUer shaU remain liable for any amounts owing to 

the Compani^ after such apphcation, subject to flie Con:q)anies' oldigation to retum any 

surplus is'oceeds remaining aft^ all such c^U^ticms are satisfied in fifll. 

AU notices, demands or reqpiests reading crecUt requirements and credit-related 

securify or deposit transfers shaU te sent in accordance wifli Section 13.1. 

6^ Acc^tabie Forms of Security 

At each SSO SiqipUer's choice, the foUowing are deemed to te acceptable for 

posting Margm Collateral or ICR Collateral, if recpiired: 

(a) cash credited to a deposit account of the Con^anies; and 

(b) a LettCT of CrecUt, which shaU state ttet such Letter of Credit wfll renew 

automaticaUy for successive one-year or sterter periods, until terminated i ^ n at least 

ninefy (90) days' prior written notice from the issuing financial institution, ff the 

Conq)anies receive notice from the issiung financial institution that tte Letter of CrecUt is 

teing cancelled, the SSO Siqjpli^ will te required to provide a substitute Letter of CrecUt 

fixim an alternative bank satisfying tte minimum crecUt rating set forth in flie definition of 

"Letter of CrecUf'. H e recei|rt of the substitute Letter of CrecUt must te effective as of 

the canĉ eUation date and delivered to the Conpanies thirty (30) days tefore tbe 

canceUation date of flie original Lett^ of Credit. If flie SSO SuppUer fafls to suj^ly a 

substitute Letter of Credit as recpured, then the Companies wiU teve tte right to draw on 

the existing Letter of CrecUt and to hold the amount as Margin Collateral or ICR 

CoUateral, as applicable. 

If the credit rating of a bank or other financial institution from which an SSO 

SuppUer has obtained a Letter of Credit faUs telow the levels set forth in the definiticm of 
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"Letter of CrecUt", the SSO Stq îUer wiU immecUately notify the Con^anies and, within 

one (1) Business Day of the faflure of tte financial institotion to meet flie required crecUt 

rating, obtain a suitable Letter of CrecUt fiom another bank or oflier financial institution 

fliat m ^ s ttese standards, unless such period is extended in writing by Conq)anies. 

Notwiflistanding anyfliing in this Agre^nent to the contraiy, the Conqianies may 

exercise any rights or claims to any collateral posted, delivered or pledged to them under 

this Agreement, tefcM-e, after, concunenfly with, or to die occlusion of, any other 

collateral |K>sted, delivered or pledged 

6.10 Reporting: Maintenance of Creditworthiness. 

(a) Each SSO SuppUer must pronptiy notify the Companies of any change in 

its or its Guarantor's crecUt rating or financial conditiorL The SSO SuppUer or Guarantor 

must also fumish evidence of an acceptable crecUt rating or financial condition iqion the 

reciuest of flie Conqiaiiies. 

(b) ff the lowest crecUt rating (whether corporate issuer rating or unsecured 

senior ctebt rating) used to determine the SSO Supplier's ICT or its Credit Limit 

adversely changes, the Conpanies will require ICR CoUat^al or Margin Collateral from 

such SSO Siq)pUer in accordance with Sections 6.4, 6.6 and 6.7. The adcUtional securify 

must te in a form acceptable to the Conq)anies, as specified in Section 6.9. 

6.11 Interest on Cash Hdd bv Companies 

The Conqianies wfll pay sunple interest calculated at the lower of the Interest 

Ind^ or six percent (6%) per annum on all cash held by flie Companies pursuant to this 

Agreement, ff £^licable, each BiUing Month the SSO SippUer wfll prqiare a statement 

of interest amounts due from the Companies. The stat^nent wiU te sent to the 
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Conqianies wifliin three (3) Business Days after tte end of flie BiUing Month via 

ov^night mafl or oth^ expecUtious means. The Con:Q)anies wfll make interest payments 

on the first Business Day after flie fifth ( 5 ^ day of each calendar nninth* 

6.12 No Endorsement of SSO Snpirfier 

The Ccmqianies' determination of an SSO Siq>pU '̂s crecUtworthiness pursuant to 

tte procsess set forth in this Article 6 wiU not te denned to constitute an express or 

implied warranfy or guarantee of any kind vrith respect to flie financial or operational 

qualifications of such SSO SiqpUer. The Companies wfll treat all SSO Suppliers in a 

non-discriminatory manner and shafl provide no preference to any SSO SuppUer. 

ARTICLE 7: SCHEDUUNG, FORECASTING AND INFORMATION 
SHARING 

7.1 ScheduiJBg 

(a) Each SSO SuppUer shaU schedule SSO Suppfy and make aU necessary 

anangemCTts for the delivery of SSO Suppfy flnou]^ flie PJM Office of Interconnection 

pursuant to tte PJM Agreements. 

(b) Ibe Companies will provide to each SSO Si:5>pUer and to PJM aU 

irrformation required by PJM for die purpose of calculatiug each SSO SuppUer's SSO 

Supply obligaticms, including the magnitude and location of each SSO Si^jplier's SSO 

Supply obligaticm, as required by the PJM Office of Interconnection. 

7.2 Load Forecasting 

The Companies shaU not te required to provide to any SSO SuppUer any load 

forecasting services. 
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ARTICLE 8: BILLING AND SETTLEMENT 

8.1 Companies Statement 

Subject to Secticm S.2, the Coiiq)anies and each SSO Supplier shaU pay aU 

amounts due to each other hereunder in accordance with the followii^ provisions: 

(a) for each BiUing Month, the Companies wfll prq)are and provide an invoice 

to each SSO Sî >pUer, which wiU stew (i) amounts due to the SSO Supplier ecpal to the 

Price multiplied by the applicable Seasonal Billing Factor multiplied by the PMEA, (ii) 

die PMEA/FMEA Adjustm^t fiom such Billing Month, if any, and (in) aU Charges due 

to the Con^anies incurred during the BiUii^ Month (flie "Statement"). The Conq>aiiies 

will determine tte total amount payable by one Parfy to tte other Party by netting the 

aggregate amounts due and owing to one Parfy against tt^ aggregate amounts due and 

owing to the other Party, vrith tte l^rfy, tf any, owing the greater aggregate amount 

paying the otter Parfy the cUfferoice tetween flie amounts owed. For any amounts due 

and owing the Companies, the Conq}anies wfll specify in each Stetement how the 

amounts wiU be aUoc t̂ed among the Companies. In the case of the PMEA/FMEA 

Adjustment, the aUocation wifl te tesed on the respective SSO Loads of the Conq)aiiies. 

(b) The Statement wfll te sent to each SSO SuppUer within six (6) Business 

Days after the end of the Bflling Month as provided in Section 13.1. 

(c) Ibe Companies or the SSO SuppUer, as tte case may te, wfll make 

payment on flie first (1"^ Business Day after the nineteenth (19**) day of each calendar 

month. 
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(d) AU paym^its shafl te subject to adjustment for any arithmetic encffs, 

confutation ^rors, or other errors, provided that flie errors become known within one (1) 

year of the eariier of (i) end of the Term or (ii) the Early Termination Date. 

(e) Ibe Compani^ or the SSO Supplier, as the case may te, shaU make 

payments of funds by electronic transfer to a bank designated by the Con^^anies and the 

SSO SuppUer, as ^>pUcable. 

(f) ff a good &itfa dispute arises tetween the Conpanies and the SSO Siq^Uer 

regarding a Statesnent, the disputing Party shall be obligated to pay cmly the undisputed 

portion of tte Staten^oit, tf any, and shall present the cUspute in writing and submit 

supporting docun^ntation to the non-cUsputing Party wifliin one himdred twenty (120) 

cal^idar days from the date of the Statement in cU^ute. Stetement disputes must te 

addressed iH-on f̂ly, and in accordance with the dispute resolution procedures set forth in 

Article 10. Upon resolution of a Stat^nent dispute, any payments made to either Party 

wfll include single interest on the payment at the lower of the Interest Index or six 

percent (6%) per annum payable fi*CHn the date fliat notice of a Statement cUspute was 

received by the non-disputing Party. 

(g) ff payment is made to flie SSO Si^pUer after tte due date shown on the 

Stetem^it, a late fee wfll te added to the uiq)aid balance untU the entire Statement is paid. 

This late fee wfll be calculated at the prime rate J.P. Morgan Chase (or, tf not available, 

another financial institution selected by tte Companies) charges commercial tenowers. 

(h) In the event of a good faifli cUspute regarding any Statement, each SSO 

SuppUer wfll teve the ri^t to v^fy, at its sole expense, the accuracy of flie Statement or 

flie calculation of the payment due by obtaining copies of tte relevant portions of the 
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bcK>ks and records of the appUcable Conpany. The right of verification wifl survive for 

one (1) year following the earlier of (i) the end of the Term or (ii) the Earfy Termination 

Date. 

(i) Notwiflistanding anything to the ccmtrary contained in this Section S. 1, the 

detemnnaticm of the allocation among the Conqianies of amounts due and owing to the 

Companies, as set forth in a Statement, wfll te final and binding, abs^it mantfest error. 

8.2 P.TM Riiiiiip> Third Partv Billing 

(a) The Con^anies and each SSO SuppUer shafl direct PJM to invoice the 

Conqianies and such SSO Su|^lier for PJM charges and credits relating to such SSO 

SuppUer's and the Companies' ri^ts and obligations under this Agreem^it If PJM is 

unable to invoice enlarges or credits in accordance with flie foregoing sentence, the 

Companies shall rectify such PJM invoice discrepancy in the Stetement sent pursuant to 

Section 8.1. 

(b) For C£q)acify purchased by an SSO SuppUer pursuant to Section 2.1(b), 

such SSO Sil l ier shall, unless the Companies direct otherwise, be invoiced and submit 

payment for such C^acify directiy to PJM in accordance with the biUing practices set 

forfli in the PJM Agreements. 

(c) I t e Parties agree that the PJM invoice may change from time to time. 

AUocation of any charges that are reflected in a PJM invoice ttet are not included on or 

are inconsistent vrith ^^)pendix G wiU te determined pursuant to Sections 2.3, 2.4, 2.5, 

and 13.12. 
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(d) The Comi^nies shafl teve no responsibiUty for biUing between an SSO 

Siqiplior and any other third party. The Companies shaU te solefy responsible for billing 

SSO Customers for SSO Stqjply. 

ARTICLE 9: SYSTEM OPERATION 

9.1 DIsconaecrtion and Cnrtgilment bv tihe Companies 

Each of the Con^anies shafl have the right, wifliout incurring any UabiUty to any 

SSO Siq)pUer, to cUscormeĉ  (or otherwise curtafl, iutcmqit or rechice deliveries from) the 

SSO SuppUers or to disconnect (or otherwise curtail, interrupt or reduce deliveries to) any 

Customer wtenever one of tte Con^anies ctetennines in its chscretion acting in good 

faith Qmt such a cUsconnection, curtailment, interruption or reduction is necessary to 

faciUtate construction, installation, maintenance, repair, replacement or inspection of any 

of tte Companies' faciUties; cn* due to any other reason affecting the safe and reUable 

operaticm of any of the Companies' or a Customer's fricflities, including Emergencies, 

forced outages or potential overloading of any of the Companies' transmission or 

distribution circuits, potential damage to any Customer's faciUties or any risk of injury to 

persons, or when any of the Companies are directed by PJM. The Conqianies shafl not 

show any preference for any entity affiliated vrith it in conn^tion with any such 

disconnection, curtailment or reduction. 

9.2 I^ss of Service to SSO Customers 

The Parties agree and acknowledge that service to SSO Customers may te lost 

due to storms, weather, accitoits, teeakage of ecpipment or other events teyond tiie 

reasonable control of the Conqianies affecting die transmission and cUstribution &ciUties 

of the Compani^. No Party wiU teve any UabiUty to any other Party for the occmrence 
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of such events. In no event wfll a loss of service to a Customer affect a Party's obligation 

to make any payn^nts then due or becoming due with respect to p^ormance rendered 

prior to s&ch loss of service. 

93 PJM Requirements 

The Parties acknowledge and agree tiiat, as numbers of PJM, each of them is 

bound by die PJM Agre^nents and any other operating instructions, policies and 

procedures set forth by PJM. Each SSO Siqiplie: acknowledges and agrees ttet it wiU 

coc^^rate with tiie Con^>anies, PJM and tte appUcable balancing aufliority and reliabiUty 

cocH-dinator so that flie Companies vriU te m c<mq>lian£̂  vrith all PJM emergency 

operations procedures, which include procedures pertaining to minimum and maximum 

generation Emergencies, and measures r^uiring involuntary Customer participation, 

such as supply voltage reduction or full intoruption of Customer load by either manual or 

automatic means. 

9.4 Compliance with Governmental Directives 

Each SSO SuppUer acknowledges and agrees ttet the Companies may need to act 

in response to directives by a Govemmental Authorify fliat may affect SSO Supply or 

SSO Load. Each SSO SuppUer agrees to cooperate fully witii the Companies in order to 

conq>fy with such directives. 

ARTICLE 10: DISPUTE RESOLUTION 

10.1 Informal Resolution of Disputes 

Any dispute arisii^ out of or relating to this Agreement shall te subject to tte 

dispute r^olution procedures specified in this Article 10. If any dilute arises tetween 

any Parties in comiastion with fliis Agreement, such Parties in dispute shaU first atten^t 
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in good friith to resolve such dispute between themselves. Tte disputing Parties shafl 

conq}ly in good faith with tiie procedures in this Secticm 10.1 tefore commencing 

Utigation under Section 102. When any such dispute arises, a cUqiuting Parfy steU 

deUver a notice of dispute to flie other Parfy subject to the dilute in accordance with the 

notice procedures set forfli in Section 13.1, such notice of dispute to include the nature of 

the dilute, the amount involved, tf any, and the ren^cUes sought Within ten (10) 

Business Days after the receq)t of such notice, menbars of the senior mana^ment of the 

Parties in dispute shaU meet in person or by telephone to discuss the dispute, ff such 

Parties have not resolved such dispute or tf a meeting of senior managen^nt has not 

occuned within thirty (30) Business Days after receipt of tte notice of cUspute, then any 

such Parfy may bring such action at law or in equify as it d^ms necessary or desirable, in 

accordance with tte provisions of Section 10.2. Any amounts ttet are owed by one Parfy 

to anoth^ Party as a result of resolution of a dispute pursuant to fliis Section 10.1 shaU te 

paid within two (2) Busin^;s Days of such resolution and flie payment shafl include 

interest calculated at the Interest Index from the original due date through the date of 

payment 

10.2 Formal Dispute Resohition 

After die requirements of Section lO.l have been satisfied, all disputes between 

the Parties, except vfheie this Agreeo^nt requires otherwise, shall te submitted to an 

Ohio Stete court of competent jurisdiction or to a federal court of competent juriscUction 

situate in the Stete of Ohio, which courts shall teve exclusive jurisdiction to settle 

disputes arising under or related to this A^eement 

103 Recourse to Agencies or Courts of Competent Jurisdiction 
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Notwithstandir^ Section 10.2, nothing in this Agreen^nt shaU restrict tte ri^ts 

of either Party to file a complaint with the FERC under relevant proviskms of the Federal 

Power Act ("FPA") or with the PUCO under relevant provisions of the AppUcable Legal 

Authorities. The Parties' agreen^nt under this Section 103 is without prejucUce to any 

Parties' right to contest die juriscUction of die FERC or PUCO to which a con^laint is 

brought 

ARTICLE 11: LIMITATION OF LL^BILITY; RISK OF LOSS 

11.1 LbnitationofLlabliltv 

Except to the extent e^qiressly set forth in this Agreement, including Article 12, as 

tetween tiie Con^anies and each SSO SuppUer, each Party wfll te Uable to tte oflier for 

direct damages incurred as a result of such Party's friilure to ccmiply with this Agreement 

and no Party wifl have any UabiUty to the other Party for conse(|uential, indirect, special 

or punitive damages, including lost profits or lost revenues, arismg out of such Party's 

faflure to comply with its obligations under this Agreement. Notwithstanding an3fthing to 

the conttary in this Agreemeit, nothing herein shall in^se any obUgations or liabiUfy 

from one SSO SuppUer to any other SSO SuppU^, except as provided in Article 12. 

11.2 RiskofLoss 

Tifle to and risk of loss vrith respect to SSO Sqpply shafl pass from each SSO 

Sil l ier to the Conpanies when such SSO Supply is deUvê ed to the Delivery Point 

Until tifle passes, each SSO Supplier shaU be deemed in exclusive control of SSO Suj^ly 

provided by it and shall bear sole responsibiUty for any damage or injury caused ttereby, 

subject to flie provisicms of Section 12.1. After tifle to such SSO Supply passes to the 

Companies, tte Con^anies shall te deemed in exclusive control of such SSO Supply and 
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shall bear sole responsibiUfy for any damage or injuiy caused thereby, ^ibject to the 

pmviskms of Section 12.1. Notwithstanding the foregoing, nothing contained in this 

A^eement is intended to create or inĉ rease liabiUfy of tte Conqianies to any third parfy 

beyond such Uabflify, tf any, as would otherwise exist under the PJM Agreements or 

other appUcable law tf flie Conqianies ted not taken tifle. 

ARTICLE 12: INDEMNIFICATION 

12.1 Indftitmificalinii 

(a) Each SSO Siq̂ pUer must defend (at the Conq^anies' option), indemnify and 

hold harmless the Companies, their shareholders, board memters, directors, officers and 

en^loyees, ag^its and attomeys fi?om and against any and aU third party (including PJM 

and each otter SSO SuppUer) claims or liabUities for losses, penalties, e2q)enses, damage 

to property, injury to or death of any Pe:son inclucUng a Party's employees or any third 

parties, ttet were caused by or occur in connection with an act or omission of such SSO 

Supplier with respect to an obUgation arising under or in connection with this Agreement 

(including such SSO SuppUer's failure to submit payments to PJM pursuant to Section 

8.2(b)), or for which such SSO Sî jpUer has otiierwise assumed liabflity under the terms 

of this Agreement, excq)t to the extent that a court of competent juriscUction determines 

that the losses, penalties, expenses or damages were caused vdiolly or in part by the gross 

negligence or vrillfid misconduct of any of the Con^ianies. "ITie Companies may, at tteir 

own expense, retain cxiunsel and participate in the defense of any such suit or action. 

(b) The Con^anies and each SSO Supplier must defend (at the opticm of the 

Indemnified Sillier), uidemnify and hold harmless each other SSO SuppUer (tte 

"Indemnified Suĵ Uer '̂), its shareholders, teard members, directors, officers, employees, 
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agents and attomeys from and a^inst any and afl third parfy (including anoflier SSO 

SuppUer) claims or Uabflities for losses, {^nalties, expenses, damage to p^o|^rfy, injury 

to or death of any Person including a Party's en^loyees or any third parties, that were 

caused by or occur in connection with an act or omission of the Compaiues or such SSO 

Si^Uer with r e ^ c t to an obUgation arising under or in connection with this Agreement, 

or for which any of the Coiiq>ames or such SSO Supplier has othe'wise assumed Uability 

under the tenns of this Agre^nent, except to the exteit ttet a ccaut of conqietent 

juriscUction determines that the losses, penalties, e3q)enses or damages were cmised 

whoUy or in part by the gross negUgence or wfllful misconduct of the Indemnified 

Supplier. The Indemnified Si^lie* may, at its own expense, retain counsel and 

participate in the ctefense of any such suit or action. 

(c) The obligation of a Party to defend, indemnify, and hold harmless another 

Party under this Article wiU not te limited in any way by any limitetion on the amount or 

type of damages, conq)ensation, or benefits payable by or for eithe* Party under any 

statutory scheme, including any Worker's Conq)ensation Acts, DisabiUty Benefit Acts or 

other ̂ nployee Benefit Acts. 

(d) ff a Party intends to seek indemnification under Sections 12.1(a) or 12.1(b), 

as appUcable, from any other Party, the Party seeking indemnification shaU give the other 

Party notice of such claim within thirty (30) days of the latca* of tte commencement of, or 

the Party's actual knowledge of̂  such claim or action. Such notice shafl descrite the 

claim in reasonable detail, and shaU incUcate the amount, estimated tf necessary, of the 

claim that has beei, or may be, sustained by said Party. To the exteait tte other Party wiU 

have been actualfy and materiafly prejucUced as a result of the fidlure to provide such 
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notice, such notice wifl te a coaditicm precedent to any liabflity of the other Party under 

the provisions for indemnification contained in this Agreement No Party may setfle or 

comprcmiise any claim without the prior consent of the Companies (for an 

indemnification under Section 12.1(a)) or the Indemnified Parties involved (for an 

indemnification under Section 12.1(b)); provided, however, such conseit diafl not te 

unreai^nably witiiteld or delayed. 

ARTICLE 13: MISCELLANEOUS PROVISIONS 

13.1 Notices 

AU notices, demands or requests rec|uired or permitted under this Agreement must 

te in writing and must te pesonaUy deUvered or sent by emafl, ovemi^t express mafl, 

courier service or facsimfle transmission (provicted that in the case of an emafl or 

&csimfle, the original shafl thei te transmitted by any of the ottei' aforementicmed 

delivery methods) addressed as follows: 

If to an SSO SuppUer: 

Notification information for each SSO Supplie* is s t̂ forth on 
Appendix A. 

If to the Ccmipany: 

In the case of aU notices exc^t those required under Article 6, to: 

^A^Uam R. Ridmann 
Vice Presicfent, Rates & Regulatoiy Affairs 
FirstEnergy Ccwp. 
76 Soufli Main Street, 8fli Floor 
Akron, OH 44308 
Telqjtene: 330-761-4154 
Facsimile: 330-761-4281 
wrridniann@firstenergycorp.com 

Cc^y to: 
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Marie A. Hayden, Esq. 
FirstEnergy Corp. 
76 Soutti Main Street 
Akron, OH 44308 
Telephone: 330-761-7735 
Facsimfle: 330-384-3875 
teydeiim@firstenergyccHp.com 

In the case of aU notices required under Article 6, to: 

Thomas R. Sims 
Senior Business Analyst 
FirstEnergy Corp. 
76 Soufli Main Street, 17fli Floor 
Akron, OH 44308 
Telq)hone: 330-384-3808 
Facsmifle: 330-255-1662 
siinst@firstenergycorp.ccmi 

Copy to: 

William R. Ridmann 
Vice Presiitent, Rates & Regulatory Aifriirs 
FirstEnergy Corp. 
76 Soufli Main Street, 8fli Floor 
Akron, OH 44308 
Tel^hone: 330-761-4154 
Facsmifle: 330-761-4281 
wrridinaiin@firstenergycorp.com 

and: 

DeanW. Stefliis 
Director, Regulated Commodity Sourcing 
2800 Pottsvflle Pike 
Reading PA 19612-6001 
Teleptene: 610-921-6766 
Facsimfle: 610-939-8542 
dstethis@firstenergycoip.com 

and: 

Mark A. Hayden, Esq. 
FirstEnergy Corp. 
76 Soufli Main Stteet 
Akron, OH 44308 
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Telqitene: 330-761-7735 
Facsimfle: 330-384-3875 
teydenm@firsteiiergycoip.cani 

or to such other person or such other adchess as a Party may designate by like 

notice to the other Party. Notice received after tte close of the Business Day will te 

deen^d received on the n ^ Business Day. Notice by enail or &csimile transmission 

wifl te deemed to teve been received by the recipient on the date flie recipient confirms 

receipt either oraUy or in writing. 

13.2 No Waiver or Preludice of Rights 

Tte faflure of a Party to insist in one or mcn̂ e instances upon strict performance of 

any provisions of this Agreement, or to take advantage of any of its rights hereunder, may 

not te construed as a waiver of any such provisions or the relinc|uishmeit of any such 

right or any other r i^ t tereunde*, which wiU remain in fidl force and effect. No term or 

ĉ ondition of this Agreement wfll be deemed to teve been waived and no breach excused 

unless siK̂ h waiver or consent to excuse is in writing and signed by the Party claimed to 

teve waived or consented to excuse. 

133 Assignment 

(a) The Con:q)anies may not assign tiiis Agreemeit or their rights or 

obU^tions hereunder witiiout the prior written consent of the other SSO SiqipUers, which 

consent may not te unreasonably withheld; provided, however, ttet the Companies or 

any Conipany may, without the consent of the othe* SSO St^liers: 
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(i) transfer, sell, pledge, eicumber or assign this Agreement or the 

accounts, revenues or proceeds hereof in ccmnection with any financing or otter financial 

arrangements; 

(ii) transfer or assign this Agr^ment to any Person teving a Minimum 

Ratir^;and 

(in) transfer or assign this Agreement to any Person succeeding to all 

or substantially aU of the assets of a Conpany. 

(b) hi the case of an assignment pursuant to Section 13.3(aXii) and (in) ateve, 

the Con^ianies may assign tteir obl^ations under this Agreemeit and shafl te reUeved of 

such obligations upon the assignment and assumption of tte assignee of such obligations 

and SSO SiqjpUer's receipt of notice thereof except for such obUgations of the 

Conq)aiiies whic^ teve arisen prior to the date of the assignment 

(c) An SSO Supplier may not assign this Agreement or its rights or obligations 

hereunder without the prior written consent of the Companies, which consent may not te 

unreasonably withheld, it being understood ttet any assignee of such SSO Siq)plier must 

meet the creditworthiness requirements set forth in Article 6; provided, however, ttet 

sudi SSO Siqiplier may, vrithout the consent of the Conpanies (and without relieving 

itself from Uabflify hereunder) pledge or assign this Agreement or the accounts, revenues 

or proc^^ds hereof in connection with any financing or other financial arrangements; 

provided further, however, that if any of tte lenders receiving die collateral assortment 

foreclose or otherwise exercise remecUes against the SSO SuppUer, such lenders may not 

transfer, pledge or assign this Agreement to a Person who does not meet the 

crecUtwortiiiness r^uirements set forth in Article 6. For the avoidance of doubt, an SSO 
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Sil l ier is not required to obtain the consent of any other SSO SuppUer under this 

Section 13.3. 

13.4 Goveming Law 

To the extent not subject to tte juriscUction of tte FERC, questions including 

those concerning tte formation, vaUctify, interpretation, execution, amendment, 

termination and constructicm of this Agreement wfll te governed by the laws of the Stete 

of Ohio, wifliout regard to principles of conflicts of law. 

13.5 Third Partv Beneficiaries 

This Agreement is intended solely for the benefit of tte Parties hereto. Notiiing in 

this Agr^ment may be construed to create any dufy, or standard of care vrith reference 

to, or any Uabflify to, any Person not a Parfy to this Agreement. 

13.6 UnenforceabiUtv or Invalidity 

Should any provision of this Agreement te held invaUd or unenforceable, such 

provision vriU te invaUd or unenforceable only to the extent of such in^^dify or 

ur^nforceabiUfy without invaUdating or rendering unenforceable any other provision 

hereoC unless it materially changes die agreement of the Parties. 

13.7 Entire Agreement 

Each of the Parties acknowledges ttet it has read fliis Agreement, understands it, 

and agrees to te teund by its terms. This Agreement is intended by the Parties as a final 

expression of their agreenent with respect to tiie subject matter hereof. ITie Parties 

fiulher agree ttet this Agreement is the cconplete and exclusive stetement of agreemmt 

with respect to the subject matter hereof and supersedes all proposals (oral or written). 
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understanding repres^itetions, concUticms, wananti^, covenants and aU other 

communications tetw^n tte Parties relating diereto. 

13.8 Taxes 

All present and future federal, stete, municipal or otter taxes imposed by any 

taxic^ authority by reason of the provision of SSO Siq^ly by an SSO Supplier under fliis 

Agreement (coflectively, the "Taxes") wfll be tiie UabiUfy of tte SSO Siq)pUer, except for 

Ohio sales and use taxes imposed under Ohio Rev. Code Ann. Tit 57, Ctepters 5739, 

5740 and 5741 (flie 'XMo Sales and Use Taxes"), which wiU te flie Companies' 

res|K>nsibiUfy. Should an SSO SuppUer te required to remit any Ohio Sales and Use 

Taxes direcfly to the appUcable taxing authorify, other than Ohio Sales and Use Taxes 

previously collected by the SSO Suj^Uer on beteff of the Con:q>anies, tte Conq^anies 

wiU defend and indermify the SSO Siipplier for such Ohio Sales and Use Taxes and wiU 

pay to the SSO Suf̂ Uer all such tax amounts upcm demand. Each SSO Supplier steU 

pay all Taxes (other than Ohio Sales and Use Taxes) to the appUcable taxing authority to 

the extent required or permitted by law. ff any transaction is exenpt from the payment of 

any such Taxes, the affected SSO SuppUer wfll, if recjuested, |M-ovide the Companies with 

vaUd tax exemption certificates. Should the Conq>anies te recjuired to remit any Taxes 

directiy to any applicable taxing authorify (other than Ohio Sales and Use Taxes and 

other Taxes previously coUected by flie Companies direcfly firom an SSO Supplier), the 

SSO Supplie* wifl defend and indemnify the Companies and wiU pay to flie Companies 

afl such Tax amounts upon demand. 

Eac^ Parfy shall provide to the other Party aU information, date and exenption 

certificates as such other Parfy may fi^m time to time reasonabfy request and otherwise 
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fiiUy coc^^rate with such oflier Parfy in connection with the reportii^ of (i) any Taxes 

payable by an SSO SuppUer; (u) any Tax audit; or (iii) any assessment, refund claim or 

proĉ eeding relating to Taxes. Each Parfy shall cooperate with tbe other Parfy and take 

any action reasonably requested, which does not ĉ ause die Parfy to incur any material 

cost or inconveiieice, in order to minimize any Taxes payable. 

13.9 Rules of Interpretatiop 

The following principles shall te observed in tte inter|H%taticm and cxinstruction 

of fliis Agreement: 

(a) imless oth^vrise stated, the t^ms "include" and "including" when used in 

fliis Agreement shall be inteqnreted to mean by way of exanple only and shall not te 

considered limiting in any vray; 

(b) all tides and headings used herein are for convenience and reference 

purposes only, do not constitute a part of this Agreement and shafl be ignored in 

construing or interpreting the obUgations of the parties under this Agreen^iit; 

(c) references to the singular include tte plural and vice versa; 

(d) any references to "and" or "or" shaU mean "and/or" as the context so 

requires; 

(e) references to Articles, Sections, AppencUces and the preamble are, unless 

the context inchoates ottierwise, refe-ences to Articles, Sections, AppeicUces and the 

preamble of this Agreement; 
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(f) any reference to laws, rules, regulaticms, ordinances or decrees in this 

Agreement shaU mean such law, rules, regulations, c '̂dinances and decrees as may te 

amended, mcMJified, replaced, cocUfied or sî >erseded from time to time; and 

(g) this Agreemeit shafl not te interpeted or construed to create an 

associaticm, joint venture, or partnership bdween tte Parties (or any of them), or to 

in^Kise any partnership obUgation or UabiUty upon any Party. 

13.10 Confldentialltv 

(a) Each Party shaU hold in ccmfidence and not release CH* disclose any 

document or information furnished by flie other Party in connecticm with this Agreement, 

unless (i) compeUed to disclose such document or irtformation by jucUcial, regulatory or 

administrative process or other provisions of law or it reasonably beUeves it is necessary 

or advisable to cUsclose such document or infomiation in connection with any PUCO or 

FERC regulatory proceeding; (u) such docun^nt or infonnation is generally available to 

tiie public; or (in) such dcK ûment CH* infomiation was avaflable to flie receiving Party on a 

non-confidential basis from a third party, provided ttet the receiving Party does not know 

that such third party is prohibited from transmitting the document or infomiation to the 

receiving Party by a contractual, legal or fiduciary obUgation. 

(b) Notwithstanding any other provision of this Section 13.10, a Party may 

disclose to its enqiloyees, representetives, agents and rating agencies aU documents and 

infcmnation fumi^ed by the other Party in connecticm wifli this Agreement, provided 

that they teve been advised of the confidentiatity provisions of this Section 13.10, and 

fiirther provided that in no event shall a documeit or information te cUsclosed in 

violation of the standard of conduct requirements esteblished by FERC. 
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(c) Each SSO SuppUer agrees ttet the SSO Si^]pUe-'s date and irtformaticm 

submitted in the SoUcitetion wiU te disclosed if r^uired by any federal, stete or local 

ageiKjy (induding the PUCO) or by a court of con^tent juriscUction. However, the 

Conq>ardes wfll encteavor to notify tte SSO Supplier in advance of such disclosure. In 

any event, none of the Con^anies, nor any of their employee or ageits, wiU te 

responsible to the SSO Si^Uers or any other parfy, or liable for any disclosure of such 

date or informatioit Notwittetanding die ateve, the Companies reserve the right to use 

and communicate pubUcfy to fliird parties any and all information and date submitted as 

part of the Solicitation in any proceedings tefore FHIC, the PUCO, and ariy other 

regulatory body and the courts, tf the Companies d^m it nexssary or advisable, without 

tte prior consent of, or notice to, any such SSO Si^pUer. 

(d) The Parties agree that monetary damages may te inadequate to compensate 

a Parfy for the otter Party's teeach of its obUgations under this Section 13.10. Each 

Party accordingly agrees ttet the otter Party shall te entitied to equitable reUe^ by way 

of injunction or otherwise, if tte Party breaches or threatens to breach its obUgations 

under fliis Section 13.10, which equitable relief shafl be granted without bond or proof of 

damages, and the receiving Party shall not plead in defense that d^re would be an 

adequate rcnKtcfy at law. 

13.11 Amendment 

Except as provided in Sections 5.4 and 13.12, this Agreement shall not te 

amended, modified, tenninated, discdiarged or supplanted, nor any provision hereof 

waived, unless mutually agreed in writing by the Parties. Except as provided in Section 

13.12, the rates, terms and conditions conteined in fliis Agreement are not subject to 
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ctei^e under Sections 205 and 206 of the Federal Power Act absent the mutual written 

agreenent of the Parties. Absent the agreement of afl Parties, the stendard of review for 

changes to this Agreement proposed by a Parfy, a non-Parfy or the FERC acting sua 

sponte shafl be flie "public interest" standard of review set forth in United Gas Pipe Line 

Co. V. Mobile Gas Service CCMTD.. 350 U.S. 332 (1956), and Federal Power romTnisfiinn 

V. Sierra Pacific Power Co., 350 U.S. 348 (1956) and affirmed by Morgan Stanley 

Capital Group, Lac, v. PubUc UtiUtv District No. 1 of Snohcmiish County. Washington, et 

aL 554 U.S. , 128 S. a . 2733 (June 26,2(K)8). 

13.12 PJM Agreement Modiflcations 

(a) ff the PJM AgreeuKnts are amended or modified so that any term, schedule 

or section reference herein to such agreements is changed, such term, schedule or section 

reference he^ein shall te deened automaticaUy (and witteut any frnrlher action by tte 

P ^ e s ) to refer to the new term, schedule or s&ition in the PJM Agreements wimh 

replaces that originally refened to in this Agreement. 

(b) ff the appUcable provisions of the PJM Agreements referenced herein, or 

any other PJM rules relating to tte implementation of this Agreement, are changed 

materially fiom those in effect on the Effective Date, the Parties shafl cooperate to make 

conformii^ changes to this Agreement to fulfill flie purposes of this Agreement. 

13.13 Agent 

The Companies shafl teve the right at any time and flxmi time to time during the 

Term to appoint an agent to act on their behalf to exercise or pursue any of dieir rights or 

remecUes and to perform any of fliehr obligations or duties under this Agreement. The 

Conqjanies shall give each SSO Su|^Uer thirty (30) days prior written notice tefore the 
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^pointment of an agent. 

13.14 Counterparts 

litis Agreenent may te executed in counterparts, each of which wifl te 

considered an original, but afl of which wifl constitute one instrument. 
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IN WITNESS WHEREOF, flie Parties hereto teve caused tiiis Agreement to te 

executed by flieir duly autterizsd representetives as of die date first set forth ateve. 

THE TOLEDO EDISON COMPANY OHIO EDISON COMPANY 

By. 

Name: 

Tifle: 

By:_ 

Name: 

Tifle: 

THE CLEVELAND ELECTRIC 
ILLUMD^ATING COMPANY 

By-
Name: 

Tifle: 

[SSO SUPPLIER SIGNATURES APPEAR ON SUCCEEDING PAGES] 
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[SSO SUPPLIER] 

By: 

Name: 

Tifle: 
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APPENDIX A^ 

SSO SUPPLIER RESPONSIBILITY SHARE 

SSO Si^Uer Price ($/MWh) SSO SuppUer No. of Tranches 
ResponsibiUfy Share 
Percentage (%) 

/MWh 

Original DeUvery Period: June 1,201 1,12:00:01 A.M. flnough [_ 

Address fear Notice: 

1. In the case of all notices except those reNpired under Article 6: 

Name: 
Address: 
Telephone: 
Facsimile: 
E-mail: 

copy to: 

Name: 
Address: 
Telephone: 
Faĉ simfle: 
E-mail: 

2. In the case of afl notices required under Article 6: 

Name: 
Address: 
Telephone: 
Fac ŝimile: 
E-mail: 

copy to: 

App^dix A to be coiî >]eted for each SSO Siq^Uer. 
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Name: 
Address: 
Telephone: 
Fac ŝimile: 
E-mafl: 

[SSO SUPPLIER] 

BY: 
Name: 
TlUe: 
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APPENDIX B 

SEASONAL BILLING FACTOR 

The Seasonal BilUi^ Factors are as foUows: 

June I through August 31 

Septembe-1 tiirough December 31 and 
January 1 through May 31 

[Seasonal Bflling Factor] 

[Seasonal Bflling Factor] 
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APPENDIX C-1 

SCHEDULE FOR ICRT 

Month 

June 2011 

July 2011 
Ai^U5t2011 

September 2011 
Odober 2011 

NovCTiber201I 
DecCTiber2011 
JaQuaiy2012 
Feteiary2012 
Mardi2012 
April 2012 
May 2012 
June 2012 
M y 2012 

Aii^st2012 
SeptKnber2012 
OctobCT2012 

NovOTiber 2012 
Dec^iiber2012 
January 2013 
Febiuary 2013 
March 2013 
April 2013 
May 2013 
June 2013 
July 2013 

A[^^t2013 
September 2013 
Ockfl>er2013 

NovCTiber2013 
Oec^uber 2013 
Jaauacy2014 
Febniaiy2014 

Mardi2014 
A|ml2014 
Kfey2014 

12-M<Hith Procnr^ttHit 
(S/tranche) 

$1,000,000 

$1,000,0C» 
$1,000,000 
$1,0(X),000 
$600,000 
$600,000 
$600,000 
$600,000 
$200,000 
$200,000 
$200,000 
$200,000 

24-Mcmth Procui^nent 
($/tranche) 

$1,500,000 

$1,500,000 
$1,500,000 
$1,500,000 
$1,200,000 
$1,200,000 
$1,200,000 
$1,200,000 
$800,000 
$800,000 
$800,000 
$800,000 
$600,000 
$600,000 
$6(«),000 
$6(K),000 
$400,000 
$400,000 
$400,000 
$400,000 
$200,000 
$200,000 
$200,000 
$200,000 

36-M(mlh Procuranent 
($/tranche) 

$2,500,000 

$2,500,000 
$2,500,000 
$2,500,000 
$2,500,000 
$2,000,000 
$2,000,000 
$2,000,000 
$2,000,000 
$1,750,000 
$1,750,000 
$1,750,000 
$1,750,000 
$1,500,000 
$1,500,000 
$1,5(K),000 
$I,5(K),000 
$U50,000 
$U50,000 
$1,250,000 
$1,250,000 
$1,0(K),CK}0 
$1,000,000 
$1,000,000 
$8(K),000 
$800,000 
$8CK),000 
$600,000 
%600<QOO 
$600,000 
$400,000 
$400,000 
$400,000 
$200,000 
$200,000 
$200,000 
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APPENDIX C-2 

EXAMPLE MARK-TO-MARKET EXPOSURE AMOUNT CALCULATION 

The foUowing is an flhistraticm of the methodology the Companies will use to 

determine the Maik-to-Markct Exposure Amounts for each SSO Supplier, including a 

mefliodology the Con^anies exped to use to derive off-peak Forward Market Prices. 

NotwithstancUng tte foregoing, if die Companies are unable to obtain imblicly avaflable 

madcet quotetions for Forward Market Prices, Forward Maiket Prices will te determined 

by the Con^ianies using any method which the Companies deem appropriate and which 

reasonably reflects forward market pricing conditicms in PJM. 

On the closing day of the SoUcitetion, the foUowii^ parameters are detennmed by 

the Conqianies: 

1. The expected Chi-Peak SSO Load per Tranche; 

2. The expected Off-Peak SSO Load fffiT Tranche; 

3. Prevafling Qn-Peak Forward Market Prices for eac^ month during tte Original 
DeUvery Period; and 

4. Ratios of Off-Peak to On-Peak mcmthly Forward Market Prices for each month 
during the Original Delivery Period (to te used to ̂ ermine tte Off-Peak 
Forward Market Prices fiom the On-Peak Forward Market Prices). 

The Forward Market Prices prevafling on the closing day of the SoUciteticm are 

used to estabUsh the "mark" for each month during tte Original DeUveiy Peiod. Table 1 

contains hy^thetical initial On-Peak Forward Market Prices for a 12-month CMginal 

Delivery Period firom June 2011 tteou^ May 2012. The initial Off-Peak Forward 

Maricet Prices arc detennined by multiplying tte On-Peak Forward Market Prices for 

each BflUng Month in Table 1 by the ratios of off-peak to on-peak prices for each Bflling 
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Month in Table 2. Table 3 contains die hypothetical "marks" esteblished on tte day the 

SoUcitetion is completed using the Forward Market Prices estebUshed m Tables 1 and 2. 

Tte "marks" wifl not change over the Original DeUvery Period. 

For each calculation of the Mark-to-Maiket E^qnisure Amount, the Companies 

wfll determine flie Forward Maricet Prices for each month during die Original Iklivey 

Period. Table 4 contains hypothetic^ Forward Market Prices as of the first day of tte 

Chriginal DeUvery Period. Table 5 contains a calculation of tte Mark-to-Market Exposure 

Amount as of the first date of tte Delivery Period for the twelve-month Original DeUvery 

I ^ o d based cm tte difference tetween the hypoflietical "marks" set forth in Table 3 and 

flie hypothetic^al Forward Market Prices set fcnth in Table 4. 
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MARK-TO-MARKET EXAMPLE 

AH E n e t ^ prices are based on Cinergy Hub 

Table 1 - Hypothetical Initial Market Price Data 

On-Peak Forward Market Price Quotes on the Solicitaflon Closing Date 

Mcmth Jun-ll 
On-Peak $46.39 

Mcmth Dec-11 

Jal-11 
$56.39 

Jan-12 

Aug-ll 
$56.39 

Feb-12 

Sep-11 
$44.56 

Mar-12 

Oct-ll Nov-11 
$40.90 $44.03 

Apr-12 May-12 

On-Peak $43.11 $53.11 $51.69 $50.40 $50.40 $48.43 

Table 2 - Off-peak Forward Market Price Factors 
The Companies* Pre-determined Ratio of Ofif-Peak to On-Peak Prices 

Month Ratio of OfF-Peak to On-Peak Price 

January 0.66 

February 0.66 

March 0.66 

April 0.59 

May 0.45 

June 0.46 

Juty 0.45 

August 0.49 

Septembe* 0.55 

October 0.65 

November 0.59 

December 0.66 
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Table 3 - Hypoth^ical Clasmg Day ''Marks" 
"Marks" Set on the SoUcitation Closing Date 
Energy (MWh/Tranche) 

Hypoflietical prices fen* June 2011 through May 2012 so as to correspond to a one-year 
Original DeUv^y Period. 

Jun-ll 
Jul-11 
Aug-ll 
Sep-11 
Oct-ll 
Nov-11 
Dec-ll 
Jan-12 
Feb-12 
Mar-12 
AiHr-12 
May-12 

On-Peak VolBme 

25.735 
31,768 
23,577 
24,723 
23,968 
20,637 
27,935 
25,510 
25,971 
24,097 
25,576 
19,875 

Off-Peak Volume 

23,155 
22^81 
26,691 
20,579 
19.890 
22,806 
21,333 
25,737 
23,056 
24,880 
18,448 
23,210 

Oa-PeakPrke 

$4639 
$56.39 
$56.39 
$44.56 
$40.90 
$44.03 
$43.11 
$53.11 
$51.69 
$50.40 
$50.40 
$48.43 

Off-Peak Price 

$21.34 
$2538 
$27.63 
$24.51 
$26.59 
$25.98 
$28.45 
$35.05 
$34.12 
$33.26 
$29.74 
$21.79 

Table 4 - Hypothetical Forward Market Prices on Day 1 of the Delivery Period 
On-Peak Forward Market Quotes on Day 1 of the Delivery Period 

Month Jun- l l 

On-Peak $46.39 

Month Dec-11 

Jul-11 

$57.39 

Jan-12 

Aug-ll 

$56.39 

Feb-12 

Scp-11 

$46.56 

Mar-12 

Oct-ll 

$40-90 

Apr-12 

Nov-11 

$45.03 

May-12 

On-Peak $44.11 $53.11 $51.69 $50.40 $50.40 $48.43 

APPENDIX C-2 



Vohffnel 
228 erf 275 

AttachiiKntE 

Table S-MtM on D ^ l of the DeUvery PeHoa 

Hypothetical Maric-to-Mark^ set on Day 1 of the DeUvery P<»̂ >d 
Energy (MWh/tranche) 

Date for June 2011 through May 2012 so as to correspond to a one-year Original 
DeUvey Period 

Jim-U 

Jal-Jl 

Aug-ll 

S ^ l l 

Oct-ll 

Nov-11 

Dec-11 

Jan-12 

Fefc-12 

Mar-12 

A|»--12 

May-12 

On-Peak 
Load per 
Tranche 
(MWh) 

25,735 

31,768 

23,577 

24,723 

23,968 

20,637 

27,935 

25,510 

25371 

24,097 

25.576 

19,875 

OfF-Peak 
Loadpra: 
Tranche 
(MWh) 

23,155 

22,281 

26,691 

20,579 

19,890 

22.806 

21,333 

25,737 

23,056 

24.880 

18.448 

23,210 

Mark for 
On-Peak 

Prices 

$46.39 

$56.39 

$56.39 

$44.56 

$40.90 

$44.03 

$43.11 

$53.11 

$51.69 

$50.40 

$50.40 

$48.43 

Cuxieiit 
Day 1 On-

Peak 
Prices 

$46.39 

$57.39 

$56.39 

$46.56 

$40.90 

$45.03 

$43.11 

$53.11 

$51.69 

$50.40 

$50.40 

$48.43 

Change in 
CMi-Peak 

Price 

$-

$1.00 

$-

$2.00 

$-

$1.00 

$-

$-

$-

$-

$-

$-

Change in 
Off-Peak 

Price 

$-

$0.45 

$-

$L10 

$-

$0.59 

$-

$-

$-

$-

$-

$-

Total 

Mm 

$-

$41,794 

$ 72,081 

$34,093 

S 147.968 
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APPENDIX D 

FORM OF SSO SUPPUER LETTER OF CREDIT 

(Date) 

Letter of CrecUt No. 

To: The Cleveland Electric Illuminating Conq)any, The Toledo Ediscm Coinpany and 
Ohio Edison Con^any ("Beneficiaries") 

1. We heeby esteblish in your favor this irrevocable transferable Letter of CrecUt (this 

"Letter of Credit'^ for flie account of (the "Apphcant"), 

in the aggregate amount of $ , effective immecUately and available 

to you at sight upon demand at our counters at and e2q>iring 364 days 

firom date of issuance or any extension the^of (in the form of Axmex 5), unless 

terminated earUer or automatically extended, in accordance with die provisions herK>f 

or otherwise extended. 

2. This Letter of CrecUt is i s s i^ at the request of the Apphcant, and we hereby 

irrevocably authorize you to draw on us, in acccnrdance with the t^ms and concUtions 

hereof i^ to the maximum amount of diis Letter of Credit, subject to reduction as 

provided in paragraph 12 hereof. This Letter of CrecUt may be chawn upon an Event 

of Defeult under that certain Master SSO Supply Agreement between the Applicant 

and you, dated . 

3. A partial or full drawing hereunder may be made by you on any Business Day on or 

prior to the expiration of this Letter of Credit by deUvering, by no later than 11:00 

1 
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AM. (prevailing Eastem Time') cm such Business Day to 

(Bank), (adchess), (i) a notice 

executed by you in the fcarm of Annex 1 hereto, ^)propriately con^>leted and duly 

signed by an Authorized OfUcer of each of the Bene&iaries and (ii) your draft in the 

form of Annex 2 he'eto, appropriately con:q>leted and duly signed by an Authorized 

Office' of each of the Beneficiaries. ^Authorized Officer" shall mean President, 

Treasurer, any Vice President, any Assistant Treasurer or any other perscm holding an 

equivalent tide. 

4. We may, but shaU not be obUgated to, accept any request to issue a substitute letter of 

credit Such i^uest shaU be in an Availability Certificate in the form of Annex 3 

hereto by you to us for exchange for a new letter of crecUt in the amount set forth in 

an Availability Certificate, which amount shaU not exceed the present value of this 

Letter of Credit. Upon acceptance by us of any such request to issue a substitute 

letter of credit for exchange, the new letter of crecUt shaU be issued in the amount as 

set forth in the AvailabiUty Certificate. 

5. We hereby agree to honor a drawing hereunde' made in conq)liance with die t^ms 

and provisions of this Lette- of Credit by transferring in inm^iately available funds 

the amoimt specified in the draft deUvered to us in cxmnection with such drawing to 

such account at such bank in the United States as you may specify in your draft 

deUvered to us pursuant to Paragr^h 3 hereof, by 3:00 P.M. prevailing Easten Time 

on the date of such drawing, if deUvery of this requisite docmneit is made pricnr to 

11:00 A.M. (prevaOing Eastem time) on a business day pursuant to Paragr^h 3 

^ If the issuer of the Letter of Credit is located in an area diat is not m the Eastern time zone, tbis ̂ rae and 
all otho- times in this L&nei of C r̂edit, and die (kSnition of a business day should be adjusted ^coidingly. 
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herein above, but at the opening of business on the first Business Day next 

succeeding the date of such drawing if deUvery of the requisite document is made 

after 11:00 AM. (prevailing Eastem time) on any Business Day pursuant to 

Paragr£^h 3 herein above. 

6. If a demand for payment made by you hereunder does not, in any instance, ccmform 

to the tenns and conditicms of this Letter of CrecUt, we shaU give you prompt notice 

(not later than three (3) Business Days following the date of receipt of the dcxniments) 

that the demand for payment was not effected in accordance vridi the terms and 

conditicms of this Letter of Credit, stating the reasons therefore and that we will upon 

your instructions hold any documents at your disposal or retum the same to you. 

Upcm being notified that the demand fĉ r payment was not effected in conformity with 

this Letter of CrecUt, you may attei^it to correct any such non-conforming demand 

for payment to the extent that you are entitied to do so, provided, however, that in 

suc^ event a confooning demand for payment must be timely made in accordance 

vrith flie terms of this Letter of Credit. 

7. This Letter of Credit vriU autcmiatically terminate and be deUvered to us for 

canceUation on the earliest of (i) the making by you of the drawings in an amount 

equal to the maximum amount available to be made hereundei; (ii) the date we issue a 

new letter of crecUt in exchange for this Lette^ of Credit in accordance vrith paragraph 

4 herein above; and (iii) the date we receive from you a Certificate of Expiraticm in 

the form of Annex 4 hereto. The Lette of CrecUt wiU be automatically exteided 

without written amendment for successive adcUtional one- (1) year periods from the 

current or any future exteided expiry date, unless at least ninety (90) days prior to 
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such date of expiration, we give written notice to Beneficiaries by registered or 

certified mail, retum receipt requested, or by ovemi^t courie*, at the address set 

fcHth above, or at such other address of which prior written notice has been provided 

to us, that we elect not to renew this urrevocable standby Lette of Credit for such 

adcUtional one (1) year period. 

S. Asusedheein: 

"AvailaMitv Certificate" shaU mean a certificate substantially in the form of Annex 3 

hereto, appropriately completed and chdy signed by your Authorized Officer. 

"Business Dav'' shall mean any day on which commercial banks are not authorized or 

required to close in New Yoric, NY and any day on which payments can be effected 

on the Fed wire system. 

9. Iliis Letter of CrecUt is assignable and transferable, in accordance with Annex 6, to an 

entity certified by you to us in die form of Annex 6, and we hereby consent to such 

ass^nment or transfer, provided that this Letter of Credit may not otherwise be 

amended or mcxUfied without consent fiom us, you and the Applicant, and, except as 

otherwise expressly stated herein, is subject to the Uniform Customs and Practice for 

Documentary CrecUts - 2007 Revision, ICC Publication No. 600, or any successor 

pubUcation thereto (the "UCP"). Any and all transfer fees, expenses and costs shall 

be lK)me by the A^licant. This Letter of CrecUt shall, as to matters not govemed by 

the UCP, be govemed and construed in accxH-dance with New York law, without 

regard to principles of conflicts of law. 

10. Hiis Lette* of CrecUt sets forth in fiiU our undertaking, and such undertaking shaU not 

in any way be modified, amended, changed, amplified or limited by reference to any 
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document, instrument or agreemeit referred to he'ein, excq)t for Annexes 1 through 

6 hereto and the notices referred to herein; and any such reference ^ U not be 

deemed to incorporate herein by reference any document, instnm^nt or agreement 

except as set forth above. 

11. We certify that as of (date) we 

("Bank") satisfy either the seuor unsecured debt rating of "A" from Standard & 

PocH"'s Rating Service or the seruor unsecured debt rating of "A2" from Moody's 

Rating Service. 

12. The amount which may be chawn 1^ you under this Letter of CrecUt shall be 

automatically reduced by the amcRmt of any dmwir^ paid through us refereKdng this 

Letter of CrecUt No. . Partial drawings are permitted hereunder. 

13. Faxed docunient(s) are acceptable. Presentaticm by fax must be made to fax number 

confini^ by telephone to . 

14. In the event of act of God, riot, civil commotion, insurrection, war, terrorism or any 

strikes or lock outs, or any cause beyond our control, that interrupts our business, and 

causes die place for presentation of this letter of crecUt to be closed for business on the 

last day of presentation, the eviration date of this letter of credit shaU be 

automaticaUy extended without amendment to a date thirty (30) calendar days after 

the place for presentation rec^eus for business. 

15. This original letter of crecUt has l^en sent to the Beieficiaries located at 

above (as per ^ypUcant's instructions). "ITie a^regate amount 

paid to the Con^sanies during the vaUcUty of this Letter of Credit wiU not exceed the 

amount of this Letter of Credit. Any demands or communications in the form of the 
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attach^ Annexes (except for Annex 5) or other communications directed to us under 

this Letter of Credit must be signed by an Autkirized Officer of tbe Beneficiaries. 

Acceptance or rejection of any amendments to this Letter of CrecUt or any extensions 

pursuant to Annex 5 must be signed by an Authorized Officer of each of the 

Beneficiaries. 

Very truly yours, 
(Bank) 

By:. 
Name: 
Tifle: 

By:. 
Name: 
Tifle: 

APPENDIX D 



Vohimel 
Page 235of 275 

Attachment E 

Annex 1 to Letter of Credit 

DRAWING UNDER LETTei OF CREDFI NO. 

, 2 0 _ 

To: (Bank) 
(Address) 

Attention: Standby Letter of CrecUt Unit 

LacUes and Genflemen: 

The imdersigned is making a drawing under the above-referenced Letter of CrecUt in 
the amount specified below and hereby ĉ ertifies to you as follows: 

1. Capitalized tems used and not ckfined herein shdl have the meanings ascribed 
diereto in the Letter of CrecUt. 

2. Pursuant to Paragraph 2 of the Letter of CrecUt No. , 
dated_ , 20 , the undersigned is entitied to make a drawing under the Letter 
of Credit in the ^^regate amount of $ , due to an Event of Default under any 
Master SSO Simply Agreement between die Applicant and us. 

3. The amount to be received by The Cleveland Electric lUuminating Company is 
$ , the amount to be received by The Toledo Edison Company is $ 
and the auKnmt to be received by Tbe Ohio EcUscm Con^any is $ , for a 
total equal to the a^regate amount in the previous paragraph. 

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

Very truly yours, 

ITie Cleveland Electric lUuminating Company The Toledo EcUson Coiiq)any 
By: By: 
Name: Name: 
Titie: Titie: 
Date; Date: 

Ohio Edison Coiiq>any 
By: 
Name: 
Titie: 
Date: 
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Annex 2 to Letter of Credit 

DRAWING UNDER LETTmi OF CREDIT NO. 

.20 

ON [Business Day set forth in Paragraph 5] 

PAY TO: Hie Cleveland Electric Illuminating CcHupany 

$ 

FcH- credit to die account of 

PAY TO: 

$ 

The Toledo EcUson Company 

For credit to die account of 

PAY TO: Ohio Edison Con^any 

$ 

For credit to the account of 

FOR VALUE RECEIVED AND CHARGE TO ACCOUNT OF LETTER OF CREDTT 
NO. OF 

(Bank) 
(Address) 

The Cleveland Electric lUuminating Company The Toledo EcUscm Company 
By: By: 
Name: 
Tifle: 
Date: 

Ohio EcUson Company 
By: 
Name: 
Tifle: 
Date: 

Name: 
Tifle: 
Date: 
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Annex 3 to L^ter of Credit 

AVAILABILITY CERTIFICATE 
UNDER LETTHl OF CREDfT NO. 

20 
To: (Bank) 

(Address) 

Attention: Stendby Letter of QrecUt Unit 

LacUes and Genflemen: 

Each of the undersigned hereby r^piests tiiat, in exchange for the above-referenced 
Letter of Credit, a new letter of crecUt be issued in the aggregate amount of $ 
(the '̂New AnKnmf *> and to expire on (̂date), but oflierwise in the 
form of the above-referenced Letter of CrecUt 

Please acknowledge your intenticm to issue such new letter of credit in the New 
Amount upon the surrender of the above-referenced Lette- of CrecUt by signing flie 
attached acknowledgment copy hereof and forwarding it to: 

Veiy truly yours, 

The Cleveland Electric Illuminating Conq>any The Toledo EcUson Company 
By: By:_ 
Name: 
Titie: 
Date: 

Ohio Edison Company 
Bv: 
Name: 
Tifle: 
Date: 

Agreed and Accepted 
(Bank) 
Bv: 
Tifle: 
Date: 

Name: 
Tifle: 
Date: 

APPLICANT NAME 
APPLICANT NAME 
By: 
Name: 
Tifle: 
Date: 
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Annex 4 to Letter of Credit 

CERTOTCATE OF EXPIRATION 
OF LETTER OF CREDIT NO. 

.20_ 

To: (Bank) 
(Address) 

Attenticm: Standby Lette* of Credit Unit 

LacUes and Genflemen: 

The undesi^ed hereby certifies to you that the above-referenced Letter of Credit 
may be canceUed vrithout payn^nt. Attached hereto is said Letter of CrecUt, marked 
cancelled. 

The Cleveland Electric Illuminating Con^any 
By: 
Name: 
Tifle: 
Date: 

Hie Toledo Edison Company 
By: 
Name: 
Tifle: 
Date: 

Ohio Edison Ccmipany 
By: 
Name: 
Tifle: 
Date: 

cc: (Applicant Name) 

10 
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Annex 5 to Letter of Credit 

NOTICE OF EXre^SION 
OF LETTER OF CREDIT NO. 

, 2 0 _ 

To The Cleveland Electric lUuminating ConQjany, The Toledo EcUson Company and 
Ohio Edison Con^any: 

Re: Our Letter of CrecUt no. pres^ifly in the aggregate 
amount of USD issued for the account of 

and e;q)iring on . 

On the expiration date of tiie Letter of CrecUt no. , we vriU issue a new 
Letter of CrecUt No. to expire on (date). This new 
Letter of CrecUt No. will, aside fiom the e}q>iration date, be in tbe 
amount and form of our Letter of Crecht No. . 

Very truly yours. 

BANK 

B y _ 
Name 
Titie: 
Date: 

The Cleveland Electric Illuminating Con^any 
By: 
Name: 
Tifle: 
Date: 

The Toledo Edison Conpany 
Bv: 
Name: 
Tifle: 
Date: 

Ohio Edison Coinpany 
By: 
Name: 
Titie: 
Date: 

cc: (AppUcant Nan^) 
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Annex 6 to Letter of Credit 

NOTICE OF TRANSFER 
OF LETTER OF CREDIT NO. 

, 2 0 _ 
To: 

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

For the value received, the undersigned beneficiary hereby irrevocably ttansfers to: 

(Name of Transferee) 

(Address) 

all rights of die undersigned Beneficiaries to draw under tbe above Letter of CrecUt in its 
entirety. 

By this transfe-, aU rights of the undersigned Beneficiaries in such Letter of CrecUt are 
transferred to the transferee and the transfeee shaU have the sole rights as beneficiary 
thereof̂  includir^ sole rights relating to any amencfanents, whether increases, exteisions 
or other amendments and whether now existii^ or hereafter made. All amendments are 
to be advised direct to the transferee without necessity of any consent of or notice to the 
undersigned beneficiary. 

The advice of such Lette* of CrecUt is returned herevrith, and we ask you to endorse the 
transfer on the reverse thereof, and forward it direcfly to the transferee vrith your 
customary notice of transfer. 

12 
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Very Truly Yours, 

The Cleveland Electric Illuminating Conpany 
By: 
Name: 
Tifle: 
Date: 

The Toledo Edison Company 
By: 
Name: 
Tifle: 
Date: 

Ohio EcUson Con^^any 
Bv: 
Name: 
Tifle: 
Date: 

The above signature with tifle as stated conforms to that on file with us and is authcnized 
for the ex^tttion of said instruments. 

(Nan^ of authenticating party) 

(Authorized signature of aidhenticating party) 
Name 
Tifle 

13 
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APPENDIX E 

FORM OF GUARANTY 

GUARANTY (tiiis *'Guaranty'% dated as of , made by 
(the "Guarantor'% a cxnporaticm organized and existing under the 

laws of in favor of The Cleveland El«;tric lUummating Company, 
The Toledo Edison Company and Ohio Edison Company (the "Guaranteed Partis"), 
corporations organized and existing under the laws of the State of Ohio. CapitaUzed 
terms used herein but not defined herein shall have the meaning given such terrm in the 
Agreement (defined below). 

Guarantor enters into this Guaranty in consideration of, and as an inducenent for, 
Guarant^d Parties having eitered into or entering into that certain Master SSO Supply 
Agreement dated (the "Agreement") witii [Name], a 

[State] [corpc^ation] (the *^SO SiqjpUer"), which may involve 
the extension of crecUt by die Guaranteed Parties. Guarantor, subject to the terms and 
conditions hereof, hereby unconcUticmally and absolutely guarantees to the Guaranteed 
l^rties the fidl and pronpt payment when due, upon demand in vmting from the 
Guaranteed Parties to the Guarantor's attention at flie adckess for Cruarantor set forth in 
Article 11 hereof, of any and aU amounts payable by the SSO Supplier to the Guaranteed 
Parties arising out of die Agreemeit, and: 

1. Ihe Guarantor, as primary obUgor and not merely as surety, hereby irrevocably and 
unconcUtionally guarantees the fiiU and prompt payment when due (whether by 
acceleration or otherwise) of the principal and interest on any sums due and payable 
by the SSO SuppUer as a result of an Event of Default under the Agreement 
(including indemnities, damages, fees and interest thereon, pursuant to the terms of 
the Agreement). Notwithstanding anything to the ccmtrary herein, the maximum 
aggregate liabiUty of the Guarantor under this Guaranty shall [Option 1 {in no event 
exceed .} Option 2 {in no event exceed the lesser of the crecUt 
limit amount or the sum of the Total Exposures Amounts under the Agreemeut(s).}] 
All such principal, interest, obUgations and liabiUties, collectively, are the 
"Guaranteed ObUgations". This Guaranty is a guarantee of payment and not of 
collection. 

2. Ihe Guarantor hereby waives diligeice, acceleration, notice of acceptance of this 
Guaranty and notice of any Uability to which it may apply, and waives i^esentment 
and aU demands whatsK^ver exc^t as noted herein, notice of protest, notice of 
dishonor or nonpayment of any such liabiUty, suit or taking of other action by any 
Guaranteed Party against, and any other notice to, any party liable thereon (including 
die Guarantor or any other guarantor), filing of claims with a court in the event of ti^ 
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insolveicy or bankn^tcy of the SSO Siq)pU€x, and any right to require a proceedii^ 
first gainst the SSO SuppUe*. 

The Guaranteed Parties may, at any time and from time to time, without notice to or 
consent of the Guarantor, without incurring re^onsibiUty to the Guarantor and 
without inpairing or relearing the obUptions of the Guarantor hereunder, upon or 
without any terms or concUtions: (i) take or refrain from taking any and all actions 
with respect to the Guaranteed ObUgations, any document or any person (including 
the SSO SuppUer) that tiie Guaranteed Parties determine in their sole discretion to be 
necessary or aj^opriate; (ii) take or refirain from taking any acticm of any kind in 
respect of any security for any Guaranteed ObUgation(s) or Uability of the SSO 
Siqiplier to the Gusuranteed Parties; or (iu) con^omise or subordinate any 
Guaranteed ObUgation(s) or liability of the SSO Siq>pUe' to the Guarant^d Parties 
including any security therefore. 

Subject to the terms and concUtions hereof, the obligaticms of die Guarantor under tiiis 
Guaranty are absolute and unconcUtional and, without limiting the generality of the 
foregoii^, shaU not be released, discharged or otherwise affected by: (i) any 
exteision, renewal, settiement, compromise, waiver, conseit, ctiscdiarge or release of 
die SSO Si^Uer concerning any provision of the Agreement(s) in respect of any 
Guaranteed ObUgations of the SSO Si^^Uer; (u) the rendering of any judgment 
against the SSO SuppUer or any action to enforce the same; (ui) the existence, or 
exteit of, any release, exchange, surrender, iK>n-perfection or invaUdity of any direct 
or indirect security for any of the Guaranteed Obligations (to which the Guarantor 
heeby consents) ; (iv) any mocUfication, amendment, waiver, extension of or 
supplement to any of the Agreement(s) or die Guaranteed ObUgations agreed to from 
time to time by tiie SSO Supplier and the Guaranteed Parties; (v) any change in the 
corporate existence (including its constitution, laws, rules, regulations or powers), 
structure or ownership of the SSO SuppUer or the Guarantor, or any insolvency, 
bankruptoy, reorganization or other similar prcx^edings affecting the SSO Supplier or 
its assets, the Guarantor or any other guarantor of any of the Guaranteed Obl^ations; 
(vi) the existence of any claim, set-off or other ri^ts which the Guarantor may have 
at any time against the SSO Sî >pUer, the Guaranteed Parties or any other corporaticm 
or person, whether in cormection herewith or in connection vrith any unrelated 
transaction; provided that nothing herein shall prevent the assertion of any such claim 
by separate suit or compulsory counterclaim; (vu) the invaUdity, irregularity or 
unentorceabUity in whole or in part of the Agreement or any Guaranteed Obligations 
or any instrun^nt evidencing any Guaranteed Obligations or the absence of any 
action to enforce the same, or any provision of ^i^licable law or regulation 
purporting to prohibit payn^nt by the SSO SuppUer of amounts to be paid by it under 
the Agreement or any of the Guaranteed Obligations; and (viii) except for a feilure to 
comply with any applicable statute of limitations, any other act or omission to act or 
delay of any kind of flie SSO SuppUer, any other guarantor, the Guaranteed Parties or 
any other corporation or person or any other event, occurrence or circumstance 
whatsoever which might, but for the provisions of this paragn^h, constitute a legal or 
ecpitable cUscharge of die Guarantor's obligations hereunder. 
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5. The Guarantor herdjy irrevocably waives (i) any right of reimbursement or 
contribution, and (ii) any right of salvage against the SSO SippUer or any collateral 
security or guaranfy or right of offeet held by the Guaranteed Parties therefor. 

6. The Guarantor wiU not exercise any rights \rfiich it may acquire by way of 
sutoogaticm until aU Guaranteed Obl^ations to the Guaranteed Parties pursuant to die 
Agreement have been paid in full. 

7. Subject to die tems and concUtions heeof, this Guaranfy is a continuing one and aU 
liabiUties to which it applies or may apply under the terms hereof shall be 
cxinclusivefy presumed to have been created in reliance hereort Except for a failure 
to conply with any appUcable statute of limitations, no feilure or delay on die part of 
the Guaranteed Parties in exercising any right, power or privilege heeunder, and no 
course of dealing between tbe Guarantor and the Guaranteed Parties, shall operate as 
a waiver theeof; nor shaU any single or partial exercise of any right, power or 
privilege hereunder i^eclude any other or further exercise thereof or the exercise of 
any other right, power or fHivilege. The ri^ts, powers and remecUes herein expressly 
provided are cumulative and not occlusive of any ri^ts, powers or remecUes, which 
the Guaranteed Parties would otherwise have. No notice to or demand on the 
Guarantor in any case shall entifle the Guarantor to any odier or fruther notice of 
demand in similar or other circumstances or constitute a waiver of the rights of the 
Guaranteed Parties to any other or further action in any circumstances vrithout notice 
ordenand. 

S. This Guaranfy shaU be bindmg upon the Guarantor and upon its successors and 
assigns and shaU inure to the benefit of and be enforceable by the Guaranteed Parties 
and their successors and assigns; provided, however, that the Ghiarantor nmy not 
assign or transfer any of its rights or obligations hereunder without the prior written 
consent of the Guaranteed Parties. The assignment ri^ts of the Guaranteed Parties 
vrill be in {Hxordance with the terms of the Agreeneit. 

9. Neither this Guaranfy nor any provision hereof may be changed, waived, (Uscharged 
or terminated excqrt u|K)n written agreement of the Guaranteed Parties and the 
Guarantor. 

10. The Guarantor agrees that its UabiUfy as guarantor shall continue and remain in fidl 
force and effect in the event that aU or any part of any payment made hereunder or 
any obUgation or liabiUfy guaranteed hereunder is recovered (as a fiaudulent 
conveyance, preference or otherwise) rescinded or must otherwise be reinstated or 
returned due to bankruptoy or insolvency laws or otherwise. 

11. All notices and other communications hereunder shaU be made at tbe addresses by 
hand delivery, by the next day deUvey service effective upon receipt or by certified 
mail retum receipt requested (effective upon scheduled weekday delivery day) or 
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telefacsimUe (effective upon recjeipt of evidence, inclucUng telefacsimile evidence, 
diat telefacsimile was received): 

If to the Guarantcn': 

If to the Guaranteed Parties: 

Thomas R Sims 
Senior Business Analyst 
FirstEnergy Corp. 
76 Soufli Main Street, 17th Floor 
Akron, OH 44308 
Telqihone: 330-384-3808 
Facsunile: 330-255-1662 
•<sinist(gtfirsteiergV{X)rp.cam 

Copy to: 

WilUam R Richnann 
Vice President, Rates & R^ulatory Affairs 
FirstEnergy Cwp. 
76 Soufli Mam Street, 8fli Floor 
Afcran, OH 44308 
Tel^hone: 330-761-4154 
Facsimile: 330-761-4281 
wrridmann@firstenergvcorD.com 

and: 
DeanW. Statins 
Director, Regulated CommocUfy Sourcing 
2800 PottsviUe Pike 
Readily PA 19612-6001 
Telephone: 610-921-6766 
Facsimile: 610-939-8542 
dstathis@firstene'gvcon).com 

and: 
Maik A. Hayden, Esq. 
FirstEnergy Corp. 
76 Soudi Main Street 
Akron, OH 44308 
Tel^hone: 330-761-7735 
Facsimile: 330-384-3875 
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haydenm@firstenergycorp.com 

12. If claim is ever made upon the Guaranteed Parties for repayment or recovery of any 
anK>unt or auKiunts received in payment or on account of any of the Guaranteed 
Obligations and the Guaranteed Parties repay all or part of such amount by reason of 
(i) any judgment, decree or order of any court or administrative bcKfy having 
juriscUction over such payee or any of its properfy, or (ii) any settiement or 
conpromise of any such claim effected by such payee with any suc^ claimant 
(mcluding the Guarantor), then and in such event the Guarantor agrees that any such 
judgmeit, decree, order, settiement or con^omise shaU be binding î Kin it, 
notwithstanding any revocation hereof or die canceUation of the Agreement or other 
instrument evidencing any liabiUfy of the Guarantor, and the Guarantor shaU be and 
remain liable to the Guaranteed Parties h^eunder for the amount so repaid or 
recovered to the same extent as if such amount had never originaUy been received by 
any such payee. 

13. The Guarantor her^y certifies that it satisfies the Minimum Rating as defined in the 
Agreer^nt 

14. This Guaranfy shaU remain m fidl force and effect until aU Guaranteed ObUgations 
have been fiiUy and finally performed, at which point it will expire. The Guarantor 
may terminate this Guaranfy upon thirty (30) days prior written notice to the 
Guaranteed Parties, which tennination shall be effective cmly upon ro^eipt by the 
Guaranteed Parties of alternative means of securify or credit si^)port, as specified in 
the Agreement and in a form reasonably acceptable to the Ghiaranteed Parties. Upon 
the effectiveness of any such e?q)iration or termination, the Guarantor shaU have no 
further UabiUfy under this Guaranfy, ^cept with r^pect to the Guaranteed 
ObUgations entered into prior to the time the expnation or termination is effective, 
which Guaranteed ObUgations shaU remain guaranteed pursuant to the terms of tbis 
Guaranfy until finaUy and fidly performed. 

15. The Guarantor represents and warrants that: (i) it is duly organized and validly 
existing under the laws of the jurisdiction in which it was organized and has the 
power and autiiorify to execute, deUver, and perform this Guaranfy; (ii) no 
authorization, apjffoval, consent or order of, or registration or filing vrith, any court or 
odier govenmental body having juriscUction over the Guarantor is required on the 
part of the Guarantor for die execution, delivery and performance of fliis Guaranfy 
except for those already made or obtained; (ui) this Guaranty constitutes a valid and 
legally binding agreement of the Guarantor, and is enforceable against the Guarantor, 
except as the enforceability of tiiis Guaranfy may be limited by die effect of any 
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws 
affecting creditors' rights generaUy and by general principles of equity; and (iv) the 
executicm, delivey and performance of this Guaranfy by die Guarantor have l^en and 
remain chdy authorized by all necessaiy corporate or comparable action and do not 
contravene any provision of its [insert appropriate corporate 
organizational document, sucii as Declaration of Trust, Limited Liability Agreement, 
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Articles of Incorporation or by-laws] or any law, regulation or contractual restdction 
binding cm it or its assete. 

16. This Guaranfy and the rights and obUgations of the SSO Siq>plier and the Guarantor 
hereunder shaU be construed in accordance with and govemed by the laws of die 
State of Ohio. The Guarantor and Guaranteed Parties agree to the exclusive 
juriscUction of State and federal courts located in the State of Ohio over any cUsputes 
arising from or relating to this Guaranfy and waive any objections to venue or 
inconvenient forum. The Guarantor and Guaranteed Parties each hereby irrevcx âbly 
waive any and aU rights to trial by jury with respect to any legal proceeding arising 
out of or relating to this Guaranfy. 

17. This writing is the conqjlete and exclusive statement of the t^ms of this Guaranfy and 
supersedes aU prior oral or written representations, understandings, and agreements 
between the Guaranteed Parties and the Guarantor with respect to subject matter 
hereof The Guaranteed Parties and the Guarantor agree that there are no concUtions 
to the frdl effectiveiess of diis Guaranfy. 

18. Every provision of this Guaranfy is inteided to be severable. If any term or provision 
hereof is declared to be iUegal CMr invaUd for any reason whatsoever by a court of 
conq)etent juriscUction, such illegality or invalicUty shall not affect the balance of die 
terms and provisions heeo^ which terms and provisions shaU remain binding and 
enforceable. This Guaranty may be executed in any number of counterparts, each of 
which shall be an original, but all of which together shaU constitute one instrument. 

19. No trustee or shareholder of Guarantor shaU be held to any liability whatsoever for 
any obligation under this Guaranfy, and such Guaranfy shaU not be enforceable 
against any such trustee in his or her incUvidual cq)acify. This Guaranfy shaU be 
enforceable against the trustees of Guarantor only as such, and every person, firm, 
association, trust or corporation having any claim or demand arising under this 
Guaranfy and relating to Guarantor, its shareholders CH* trustees shaU look solely to the 
trust estate of Guarantor for the payment or satisfaction thereof 

IN WITNESS WHEREOF, flie Guarantor has caused this Guaranfy to be executed and 
deUvered as of the date first above written to be effective as of the earUest effective date 
of any of the Agreement. 

[GUARANTOR] 

By: 
Tifle: 
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Accqjted and Agreed to: 

The Cleveland Electric lUuminating Company The Toledo Edison Company 
By: By: 
Name: Name: 
Tifle: Tifle: 
Date: Date: 

Ohio EcUson Ccmipany 
By: 
Name: 
Tifle: 
Date: 
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FORM OF PJM DECLARATION OF AUTHOIUTY 

This Declaration of Authorify is made this day of , by the Cleveland 
Electric lUuminating Company, the Toledo EcUson CoHq>any and the Ohio EcUson 
Conqmny, (coUectively, "PARTY A") and [SSO Supplie] ("PARTY B") for die benefit 
of PJM Interconnection, L.L.C. ("PJMl. 

RECITALS: 

WHEREAS, PJM is a Regional Transmission Organization subject to the 
jurisdiction of the Federal En^gy Regulatory Commission; 

WHEREAS, PJM administers centralized markets that clear varicms electric 
energy and energy-related products among multiple buyers and sellers; 

WHEREAS, PJM additicHially exercises opeational conttol over its uKmbers' 
transmission feciUties whereby PJM provides control area fimctions, including economic 
dispatch, the scheduling of transmissicm service and en^rgency response to ensure 
reUabiUfy across an integrated transmission system; and 

WHEREAS, in capacities more fidly described below, PARTY A and PARTY B 
seek to participate either direcfly or indirectly in the markets administered by PJM or 
engage in operations that use or affect the integrated transmission system opeated by 
PJM. 

DECLARATION: 

NOW, THEREFORE, acknowledging fliat PJM wUl rely on flie ttutti, accuracy 
and con^leteness of the statements made below, PARTY A and PARTY B, as incUcated 
below, provide the following declaraticm: 

1. Declaraticm. 

a. PARTY B hereby declares that in all activities with PJM regarding 
PARTY B's provision of energy, capacify, ancillary services, scheduling 
and procurement of ttansmission service, congestion management and all 
other required products and services necessaiy to serve the load obligation 
assumed l^ PARTY B under the Master SSO Supply Agreement, dated 
[ I by and betweei PARTY A and Parfy B (ttie "Agreenent"), 
PARTY B shaU be biUed and be primarily liable to PJM for all costs 
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aî ;ociated in its prcxMirement of suc^ products and services (the 
"Declaration"). 

2. ReUance On Declaraticms 

a. Each ofPARTY A and PARTY B recognizes and accepts diat PJM is 
relyii^ on the truth, accuracy and completeness of the Iteclaration made m 
makmg its assessments as to creditwcnthiness ai^ in assuring PJM's own 
con^liance with its tariff, cyperating agreement, reliabiUfy agreement and 
business practices. 

b. Each of PARTY A and PARTY B recognizes and accepts that each has a 
continuing duty to notify PJM if and when the Declaration made cease to 
be accurate and conplete. Until such time as PJM receives written 
notificadon of any changes to such Declaration, signed by both PARTY A 
and PARTY B, PJM shaU be entitied to rely i^ipetuaUy on this 
Declaration as goveming its relaticmship with PARTY A and PARTY B as 
to the subj^t matter of this Declaration Any writtei notice of changes to 
die Declaraticm must be provided to PJM at least thirty days in advance of 
dieir e&ctiveness. 

c. EaciiofPARTY A and PARTY B recognize and acknowledge diat PJM 
wiU receive and rely on individuaUy modeled accounts that contain only 
zonal-specific Provider of Last Resort load to manually ac^ust the 
accounts to move the appUcable billing Une items' amounts in their 
entirefy fiom the appUcable suj^Uer's account to the applicable buye-'s 
accx3iunt. 

d. PARTY A and PARTY B recognize and acknowledge that they have 
eitered into the Agreenent and that the Declaration is not intended in any 
way to change, revise or recUstribute the rights and obligaticms of PARTY 
A or PARTY B under die Agreenent. If the Declaration is determined to 
be inconsistent with any iHOvision of the Agreeneit, with respect to the 
rights and obUgations of PARTY A and PARTY B under the Agreement, 
die provisions of the Agreement shall be controUing on PARTY A and 
PARTY B. 

3. Duration. Each of PARTY A and PARTY B acknowledge and agree diat 
the Declaration shall terminate upon the termmation of the Agreement in 
acc:ordance with its tems. To this end, within thirfy (30) days prior to ti^ 
termination of the Agreement in accordance with its terms or as soon 
thereafter as is practicable, each of PARTY A and PARTY B wiU provide 
writtei notice to PJM of the tennination of the Declaration. 

IN WITNESS WHEREOF, PARTY A and PARTY B execute fliis Declaration to 
be effiMstive as of the date written above. 
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PARTY A PARTY B 

NAME: NAME: 

niLE: TITLE: 
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1. INTRODUCTION 

These Comnnunications Protocols apply to the cc»T^>etitive bidding process f CBP") auctions fbr The 
Clevelartd Qectric illL^inating Company, The Toledo Edison Gompsmy, 3r>d Ohio Ediscm Company 
(hereafter referred to as 'Ihe RrstEnergy ONo Utilities'') to procure supply fbr the provlston of Standard 
Service Offer supply fSSO Supply") fcM' ̂ 1 of their retag customers that t ^ e retail generation service from 
the RrstEnergy C^io Utiiities. 

The CommunicatkHis Protocols in this document ^ e nitended to promote a faer, (xpen, tr^isparent, 
objedive, and non-discriminatory process for the CBP auctions to procure supp^ for SSO custorners of 
the RrstEnergy Ohio Utilittes. These protocols also intend to protect prc^rietary kiformation of 
participants atui Infomriation that, sliould It be released, would be detrimental to the outcome of the 
auctkm process or future competith^ bklding process^. 

Unless nc^ed otherwise, all capitalized terms are defined in Appendix 1 to this document, the Glossary. 

These protocols efad>c»rate î pon t f » nr^ans by which confidentiality is to be maintained by all parties 
th rou^ adher^ce to the procedures In this document Should the CBP Manager recognize that 
additional Information should be kept confidential, the CBP Manager will establish ackiitionai procedures 
In keeplr^ with the phrK^^les provkied m tt»s document and inform the RrstEnergy Ohto Utilities, the 
PUCO and PUCO Staff, the PUCO Consultant a i ^ Bidders in a timely manner. 

This doomient is organized as fbltows: 

• Section 2 sutrmiarizes the objectives of this document. 

• Secticm 3 descrtes |»^okxx>ls regarding communicatbns witiiin the FirstEnergy Ohk> Utilities amd 
with Bidders, including any affBiate of the FirstEnergy Ohio Utilities. 

• Section 4 surranarizes siformation that may be communicated vintii the gener^ public, including 
the media, and the means by which that informatton is disseminated. 

• Section 5 address^ Bidder Communications Protocols, including communications among 
Bidders and between flie CBP Mana^r sHid Bidders. 

• Section 6 summarizes Communications Protocols with tiie PUCO, Including commimications 
between tiie PUCO and the CBP Manager, between tiie PUCO and the FirstEnergy Ohto Utilities, 
and disclosure of confklential information. 

• Appendix A incliKies a confidentiality agreement to be si^ied by any ji^rty other t h ^ tiie CBP 
Manager or Bkictors v t ^ may have access to proprietary arnj confklential Intomiation. 
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2. OBJECTIVES 

Tlus docLBtient arul the procedures it descrit>es promote four main ot>jec^ves: 

• The first objective ^ to establish a faar and equitable F»ocess for all Bklders by ensurir^ all Bkklers 
have equal access to t te same mformation r^cessary to evaluate the bidding opportunity and to 
liKepare their t^ds in a timely manner. 

• The secoid objective is to take all reasonsdsle precautions that any information generated by the 
aucticHi process that could harm the oomp^itive position of Bklders or the RrstEnergy C^io Utilities, if 
released, Is kept confidential. 

• The third objective is to take all re^onable precauttons tiiat conftdentral infomiation is provided only 
to those persons to whom It is deemed necessary for the conduct and managen^nt of the audion 
process. 

• The fourtii objective is to ensure that infbmr^rtion that, rf released, could fiarm the competitiveness of 
futi»e confipetitive bklding processes is kept confklential frcmi all ^itities fficiudir^ Bickiers. 

These objectives will be ao^otr^ished by following two guiding principles. The first is that there will l>e 
one comnuinication point for Bidders: all conrmiuntoations to prospective and actual Bklders will be 
through tiie CBP Manager. The second guldnig principle is that the CBP Manager will distribute and 
dtsserrHnate infonnation equally and fairiy to all prospedive and actual Biddys. These two gukfing 
principle fidlitate equaH access to tiie sauiie information for all Bidders. On\y the CBP Mar^ger 
responds to inc^lries from Bidders and Information is disseminated to all Bidders by or under the 
si^rv is ion of the CBP Manager. 

The CBP Manager also wfll ensure that information generated by tiie implementation of the auction that 
could harm the competi t^ positicm of Bidders, rf released, is kept confidential fc}y thc^e WIK> have access 
to such information. 

3. THE FIRSTENERGY OHIO UTILITIES AND AFFILIATES 

3.1 Internal Communications 

The RrstEnergy Oh to Utilities will designate individuals to work cm the aucticm process. These individuais 
directiy or indlrec^y will not have communicaticm with, or exchange ffifcmnation with, any incfivktuals of ^ i 
affiliate of the FirstEn^gy Ohio Utiities that may liMd in the auction process where suc^ communrcation or 
infonnation is related directly or Indirectly to this mjcficm process. 
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3.2 Communications with Bidders 

Tte FirstEnergy Ohio Utilities will not ccmimuntoate witii Bidders pik»' to tte selectkm of waning t>kls. 
Wten the CBP Manager infcmns tte FirstEnergy Ohto UtHities about the prices and tranches of the 
wirming bids and tte klentity erf winnmg BkkJers, representatives from the F^tEnergy Ohto Utilities then 
win ccmmiimtoate with Ihe wirmmg Bidders In order to execute the necessary dociRnents. 

If a Bidder attempts to ccmtact the RrstEnergy Ohto Utilities reg^riing tte aucticm process by Frfione csAl, 
email, ^x , or other means, the RrstEnergy Ottio Utilities will direct tte Bickler to tiie Infomiation Website 
and/or to tte CBP Manager. 

3.3 Part 1 Application Process 

For tte Part 1 Applicatkm process, the CBP Manager wil need to provide tte names of appltoants to the 
RrstEr^rgy Ohio Utilities' credit departir^nt fbr purposes of ccmfimiing tte appltoants* credit 
requirements. 

3.4 Part 2 Application Process 

For tte Part 2 Appltoatkm process, tiie CBP Manager will need to provkle tte aggregate eligibility and 
other information from the Part 2 Appllcaticms to tte FrrstEne^y Ohto Utilities wUh tte nancies of 
applicants redacted. 

3.5 Communication of ttie Bid Selection Criteria 

No later than cme business day tefore bids are due, &ie FirstEnergy Ohio Utilities will ̂ m>vk:to the CBP 
M^fiager with d^aits coTK^̂ nir̂ g the |xe-determined bid selecticm criteria. The F^e-determined bid 
selection criteria will be prtce-t>ased, such as a reservation price. 

3.6 Auction Results 

If ttere are winning bid(5), tte CBP Mariager v^ll: (a) infonn tiie FirstEnergy Ohto Utilities (as v^ll as the 
PUCO and PUCO Consultant) atxHJt the vî nning bids and identify the winnirtg Bidders, and (b) notify tte 
winning Bickiers. Tte FRstEnergy Ohio Utilities vsnil ccmtact tte vi/inning Bklders to execute necessary 
docum^its. Tte CBP Manager also will infonn any Bkiders wte dkl nc^ win tranche that tiiey have not 
been awarded any tranches in tte aucticm process. 

If tiiere ̂ e no wmnir^ bid(s), the CBP Manager vtill intomn tiie FirstEnergy Ohio Utilities (as well as tte 
PUCO and PUCO Ccm^ltant) there are no bids tiiat met tte criteiia for a wmning bkJ. 

Any paper copies of tte biddtr^ results wHI fc>e secured in tte CBP Mana^r's offtoe. 
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3.7 Post-Auction Reports 

In compliance with 4901:1-35-08(B) of tte ONo Adrrynistratlve CcxJe, within twenty-fcHir hcHirs after tte 
ccmipletton c»f the bklding process, the CBP M^iager wHI sitonrtit a repc^ to tte PUCO summarizing the 
results of tiie CBP. This post-bidding repc^ to tte PUCO sdtows ttie PUCO to seled tte least-cost t>id(s) 
and Bkictor(s) in tte CBP, aiKl adtows tte PUCO to cJetern^ne whetter the three criteria in sectton 
4928.142(C) of the Ohto Revised Ccxie teve been satisfied. Among otiier information, tiie repc^ v/lll 
identify the Bldctor(s) wte bid the le^-cx)st traru^hes, the nuirter erf toast-cx^ tranches for each such 
Bidctor, arto the prices for the tranches. 

In additicm, within one week of tte ccm<:lû cm of the auction process, tte CBP Manager will provide to tiie 
RrstEnergy Ohio Utilities a comprefiensive written report regarcfing tte %^cm process. 

Tte PUCO may receive from tte PUCO Ccmsultant a post-auction report in ac^ition to tte CBP 
Mwiager's ccmfprehensive report The CBP Manager stell review tte PUCO Ccmsultanf s post-audion 
report in un-redacted, draft fbrm in order to provkle comments prior to tte final version. The RrstEnergy 
Ohto Utilittes ^ i ^ receh/e tte PUCO Ccmsultanf s report smd provicie comn^nts to ensure accuracy. 

4. GENERAL PUBLIC AND MEDIA 

\N\u\e bklding is in progr^^s, tfiere is to te no communlcatton witii the media or tte public otter than 
notificaticm when tiie bidding begins. After tte audion process is completed, results are ctetennined, and 
Bidders have been notified, all media inquiries vAW be forwarded to tte RrstEnergy Ohio Utilities. 

4.1 The Information Website 

Tte cental source erf Informaticm made available publicly and to Bickiers is the infonnation Website. The 
CBP Manager will man^e tiie infcrnnatton ftow cm tte informaticm Website and will te designated cm tte 
Website as tte ccmtad perscm for any c^esttons or inqinries from parties. Any party will have acĉ ess to 
the public sedkms erf tte Infomiaticm Wefc»site. The Information Website also will have restricted, ncm-
publto sedtons tiiat will te accesstole cmly to Appllcsmts. 

4.2 Registered Users 

If a party wishes to receive notices and updates regardir^ putilto information arnd new pcsstings to tiie 
Informaticm Wet)site, then tte party can register through tte Informaticm Website to become a Registered 
User. (Note that not ̂ 1 Registered Users become Registered Bidders, tnit a Btoder ttet v/ou\6 like to 
tec»me a Regteteit^ Bidder must first register to t>eccmie a Registered User so they can rec:elve notices 
arKJ L^xiates.) 

Any infomiaticm tte CBP Manager has concerning the aucrticm process ttet is relevant and that can te 
disclosed iKiblk^ will be msde available ec^ally to all Registered Users in a timely m^iner. Tte metted 
of such cc^nmuntoation likely will te via tte Informaticm Web^te and/or emails to Registered Users using 
the BCC email field so identification erf Re^stered Users is not disclosed to oth^ Registered Users. 

file:///N/u/e
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4.3 Press Releases 

Tte FirstEn^^ Ohto Utiiities and/or tte CBP Manager may issue one or more press releases or may 
plac:e news Itenr̂  in the trade press v^h tte inteit to disseminate informatton about tte auction process 
in an effident, fair, and timely marmer. 

4.4 Answering inquiries from ttie General Public or Media 

Inclines frcmi tte general piMc or tiie media to Ite CBP Manager will te dkected to ttte Informatton 
Wet)5fte. 

5. BIDDERS 

5.1 Communications Among Bidders 

Pursu»it to the auction rules, Bkiders are prohibited fiom communtoating V(4tti eac^ otiier in ways that 
would comprcmiise tte integrity and competittven^s erf tte auction process. Samdkms will te applied rf 
these rules are violated. 

5.2 Communications between the CBP Manager and Bidders 

The central scnirce erf irrfbrmatkm made avalabte to Bidders is tte Informaticm Wet>site. The Website will 
fadlitete m^crig informaticm available equally to Bkklers In a timely manner. 

Bictoers will te requested to become Registered Users to receive or^oing infEmnaticm about the aucticm 
process. As discussed above, orn̂ e re^stered tiirough the Information Website, Registered Users will 
receive rK>tificaticms from the CBP Manager atmut updates to tiie auction process and to tte Information 
Wetelte. 

If the CBP Manager receives an inquiry from a party and prepares a respcmse that would te relevant for 
otter parties, the CBP Manager vinll erasure tte Infomiaticm will te made available equally to all 
Registered Users in a timely manner and will post the infcmnation em tte Information Website v\/rtiiout 
revealing tte identity of parties. 

In ackliticm to posting information to tte Information Website, tte CBP Manager may contad Bidders 
dm:tly in order to seek or jivovkle infbnnaticm ateut the aiK t̂on process m a way that does nc^ 
SKivantage any Bidcter. 

Any conmiuntoations frcmn ttie CBP Manager to a Bidcter wHI not reveal tte identity of other BIckters. 
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5.3 Frequently Asked Questicms 

Among crfher informatton and r^ources on t te informaticm Website, ttere will te a FAQ (frequently 
asked questtons) sedicm with pelted c^iesttons and an^A^rs. As inquiries are received, ttey v/ill te 
converted into a FAQ and po^ed cm the Inftmnation Weterte without revealiig the klentity of t te party 
posing the Inquiry. 

IrK^uiries to te answered t>y t te RrstEnergy Ohto Utilities wfll te fcmvarded 1^ t te CBP Manager to the 
RrstEnergy Ohto Utilities. Inqiiries to te answered by t te CBP Manager will te forwarded to tiie 
RrstEnergy Ohto Utilities with a draft respcmse. Any inquiry or draft response forwarded by the CBP 
Manager to t te FirstEnergy Ohio Utilities will nc^ identify tiie party posing the inquiry. Botii t te 
RrstEnergy Ohio Utilities and the CBP Manager wHI review any inquiry and r^pcmse before the FAQ is 
posted to the Informaticm Website. 

5.4 Bidding Process 

During the auction, tiie CBP Manager, t t e PUCO, tiie PUCO ccmsultent if any, and RrstEnergy Ohio 
Utilities' perscmnel may monitor tiie t»dding process. 

Tte CBP M^mager will ensure ttie btos sutmiytted by Bictoers confbnn to t te nies erf t te auction process. 

Tte Bklding Rules and pre-determto^ bkl seiedion criteria will te applied to detennlne whk^ bids, if 
any, are wirming tMds. 

5.5 Limitatlcms on Disctosures by Bidders 

Bklders are not allowed to disclose they are participating in a CBP audton and winnir^ Bidders are ncrf 
aitowed to ctisclose that ttey have vtK>n any tranctes in a CBP auction until the PUCO publicly reports t te 
r^ults erf t te CBP aucticm. Such lintitetton cm fniblic disctosure i:^ bidders is v/arved rf disctosure is 
requked by law. 

6. PUBLIC UTILITIES COMMISSION OF OHIO 

6.1 Identification of the PUCO Consultant 

Tte PUCO may toentify up to three incNvickials wte will serve as the PUCO Consultent and may te onsite 
at the crflBces of t te CBP Manager during t te bkJding process. Ottier t ten informaticm that is accessible 
by being cmsite, t te PUCO Consultant will not te forwarded ccmtidential Informaticm elecrtiontoally or in 
hflU^dcc^ format. Those Individuals are require to atHde by the Ccmimunk:aticm Protocols ar^l s i ^ t te 
confktentiality agpreonent in AppencSx A. 
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G.2 Communications with the CBP Manager 

Durmg tte bidding |»x>cess, tte ictentity erf Bklders, prices, and the nimiter of tranches each wirming 
Bkkter has wtm vM be kept ccmftoentlal. Tfys Irrfbrmation may te released to tte PUCO after tte aucticm 
results are finalized. 

6.3 Communications witii the FirstEnergy Ohio Utilities 

Tte PUCO may communicate with the FirstEnergy Ohto Utilities regarding tte audicm process. However, 
the RrstEnergy Ohto Utilities will not disdose any proprietary informaticm until after the final rotmd of tiie 
audton is conr̂ rfeted amd Bktoers are tofom^d of tte resutts of tte aucrticm. 

6.4 Communications with Bidders 

Tte PUCO will ncrf communicate witii Bidcters abcHil the audion process prior to the determmaticm of 
winning t>ids. If a Btoder attempts to ccmlad tte PUCO by phone call, email, fax, or other means, tte 
PUCO wig dired the Bkkter to tte Information Website anci/or to tte CBP Manager. 

6.5 information on Auction Participation 

In order to maintain ccmfidential &nd proprietary informaticm provided by Bidders as part of the aucrticm 
process, tte identity of aH Bklders ttet submitted Part 1 and/or Part 2 appltoattons in tiie aiK t̂ton and tte 
indicative crfters vt̂ ll te k ^ confidential until reteased publtoly by tte PUCO. Tte PUCO may eled to 
keep these ctete ccmfidential at Its sote discretion. 

6.6 Round-by-Round Bids 

Adual rouncM>y-round bkIs by Bidders will be kept ccmtidential pursuant to tte ccmtidentiality provtstons of 
the BkJdlng Rules and the Master SSO S i ^ l y Agreement for as tong as the RrstEnergy Ohto Utilities 
ccmt'mue to procure supply for SSO custcmiers throu^ this cx>mpetitive bidcting process. 
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7. APPENDIX A 

CONFIDENTIALITY AGREEMENT 

I acknowiedE^ that I teve read smd understand the Ccmfimuntoattons Protocols and obligaticms regi»dlng 
treatment erf ccmfktential irrfbrmatton related to the CBP auc:ticms to procure generaticm supply for SSO 
customers of tte FirstEnergy Ohto Utilittes. 

I certify ttet I have abided by its terms aid ttet I agr^ to continue to abide by its terms and conditions. I 
aĉ oKTwIedste that 1 may te subj^^ to potential irjimctive acrficm to enforce tills ccmtidentiality agreement, 
as well as llabSity from parties partidpating in tte CBP auctions to procure supp^ for SSO customers erf 
tte FirstEnergy C^io Utiltties shouto I te fmmd to vk^atiem of this ccmtidentiality agreement 

Ccmrpany 

Signed by Date 

Ptease retum tte s^ned form to the CBP Manager at d>pmanaoer<3icrai.com or fax to: 

CRA Intemattonal, Inc. 
Jcrfm Hancock Tower 
2(K> Clarendcm Street, T-33 
Beaton, MA 02116-5092 
Phone: 617.425.3384 
Fax: 617.425.6574 
cbpmanaKier@caral.CQm 
Atbi: Brakl Miller, Vice Presktent / CBP Mangier 

mailto:cbpmanaKier@caral.CQm
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This Glossary applies to t te coir^^etitive tsklding process ("CBP") aiK^cms for Tte ClevelaiKl Etedric 
lltuminatnig Ccmnpany, Tte Totecto Edteon Company, and Ohto EcHscm Ccmipany (tereafter reterred to as 
I t e FirstEnergy Ohio Utilities") to procure supply for the provision erf Stend^^ Servtoe Offer supply C*SSO 
Sî >ply*') for all of their retei caistemners tiiat tarice retail generation servioe from tiie RrstEnergy ONo 
Utilities. Scmie terms ccmteined in this Glossary may also te defined in the Master Standard Service 
Offer 5 u | : ^ Ageement ("Master SSO Supply Agreement"). When there is a ccmflid tetween this 
Gtossary and the Master SSO Supply Agreement, the Master SSO Supply Agreement vi/81 take 
precedence. 

Advisor is a perscm or parsons wte will te advising or assisting t te Qualified Bidder v/ith r ^ p e d to 
bkldmg strategy, estimatton of the vaUv^ of any Trandie, or estimation of t te risks a^odated with any 
T r ^ i c ^ . 

AfRltete means, >Mth res^jed to any entity, any otter entity ^at , directiy or indirectiy, through cme or iTK>re 
intermedismes, controls, or is cemtrolled by, or is under ccmnmcm control witii, such entity. For tills 
purpose, "controf n^ans t te dired or incUred ownership erf fifty percent (50%) or more erf the cmt^andlng 
ca^>ftal stock CM* otter equity intereste h ^ n g ordinary voting pov^r. 

Alternate Guaranty Form tes the meaning set forth In Part 1 Applk:atton. 

Ancillary Services has tiie meaning set forth in t te PJM Agreements. 

Announced Pric:e is the price of a Produd in efted during a bklding round erf the auctkm. 

Appiicuint refers to a Party tiiat has submitted or indicated that It is going to sutmilt a Part 1 A^iicaticm. 

Applicant's Legal Representative in Ohto is a legal counsel c»- a representetive agent that has an 
address in Ohto and is autterized and agrees to accept servtoe of process cm the Appltoant's behalf. 

Associated and Association: A Qualltied Bidder is ^ o d a t e d with ancrfher Qualified Bidder if the two 
Bklders have ties that c:oukl allow them to a d in ccmcert or that codd prevent tiiem from competmg 
actively against ecK^ other. If two Qualifted Bickiers are Assoc^ted, tiien ttere is an Associaticm tetween 
them. 

Auction Software means tiie suite of tools available cm t te Bidding Weteite during a live audion. 

AutlK»ized Delegate (Detegate) is ^jthorized by the Ap|:Mtoant to be the point of conted for the CBP 
Msmager vtrhen so designated by the Autiicurized Representetive. 

Authorized Repres^itative is a designated person that is authorzed to represent the Applicant in the 
CBP. The Authorized Representetive must ensure that only authorized persons a d on tehalf of the 
Appltoant m tiie CBP and is respcmsS>le fcK ensuring tiiat no Ccmfktential Information Is disclosed 
tmproperiy. 
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Badcup Bidding Fax Number means any teieptene nuntoer provkied to Registered Bklders in advance 
erf tiie audton for use to sd>mitttog a bid by fax in the event erf a compltoatiem witii access to tiie Bklding 
Wet)^te. 

Bidders are any parties that may becem^ Qualltied Bkkters in ti% CBP, or that suimnit bkIs in the CBP. 

Bidding Agreenent is an arrangement involving joint or coordinated bidding with any crfher Party. 

Bidding ConscMtium: A Bidding Ccmsc^um is a group of separate businesses or busings pec^te 
joining together to sdmiit joint bids m tiie aucticm. 

Bickiing Webs^ means the secure website used by leistered Bkklers to partidpate in tte CBP. The 
URL address fbr tte Bidding WebsHe vi^l te provkted to Registered Bidders. 

Business Day means any day except a Saturday, Sunday or a ctey that PJM dedares to te a hdlday, as 
posted cm tte PJM Website. A Business Day shall open at 8:00 a.m. and dose at 5:00 p.m. prevailing 
Eastem Time. 

Capacity means "Unforced Capacity" as set forth In the PJM Agreemente, or any sucĉ essĉ  
measurement e^tte capacity obligation of an LSE as may te emptoyed in PJM (wteti^r set fi:>rth in tte 
PJM Agreemente or elsewtere). 

CBP stends for Competitive Bkkltog Process. 

CBP Manager for this CBP is the CRA Intematicmal, Inc. ("CRA") team woridng on this CBP. 

Char^ means any fee, cterge, PJM charge, tiie PMEA/FMEA Adjustment if to favor of the Ccmipanies, 
or any oth^ amount that is t»liabte by the Compantes to tte SSO Supplter under this Agreement 

Ccmimission (PUCO) is tiie Publto Utilities Commisston erf Ohio. 

CoiT^sanies (FirstEnergy Ohto Utilities} means tte Cleveiand ElecM: llluminatir^ Ccmipany, The 
Tdecto Ediscm Company, and tte Ohto Ediscm Company. 

Coirqietitive Retail Elecrtrto Service Su^^ter (CRES Supplier) means a Person that is duly certified by 
the PUCO to offer and to assume tte contrac t̂ual ancf legal respcmstoility to provide Stendard Service 
Offer to Custcmiers wte are not SSO Customers of tte Companies. 

Conficlential Information ccmiprises two types ĉ  infcmnation. Ccmfidential Information relative to bidding 
stiategy me^is infcmnaticm relating to a Bklcter's bid. written or oral, which if it were to te made public or 
kruTwn to arKrfter Bidder woukl te likely to teve an effed cm any of tte bids that blotter Bktd^ would te 
willing to submit m tiie CBP. Confklential infcmnation regarding tte CBP mesms information, written or 
oral, tiiat is r^ reteased publidy by tte PUCO or tte CBP Manager and that a BIctoer acquires as a result 
of partidpating in tte CBP, whtoh if it were to te made putrfic could mipair tte integrity of tiie cun'ent or 
firture CBPs, imp^r tiie ability erf tte Ccmipanies to hold future CBPs, term ccmsumers, or in^re Bidcters 
or Appltoante. 
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Confirmed Bid is a bkl submitted by a Bidder that is confirmed by the Btoding Website. A bid ^bmitted 
by a Bklder Is ccmtirmed cmly If tiie Bkkler recehres a unk̂ ue confirmation ID and time-sten^ by tte 
Bkldtog Webstte s^ver. If tiie Bkkler sutmfitte a bid but fails to corr^te the last step to ccmfirm tiie bkl, 
that bid will not be ccmsklered a Confrmed Bid. 

ContmgerH:y Plan: In the event tiiat fewer Tranches tten a Produd's Trancte Target are purchase In 
the audton, tiie Companies will implement a Contingency Plan fbr the unfilled Tramch^. 

Costs meavi, viM resped to tiie Non-Defsuilting Party, all reascmable attcmiey's fees, brokerage fees, 
commissions, PJM charges and crfher simBar transac^cm c o ^ and expenses reascmably incurred by 
such Party eitiier in terminatir^ any anrangement pursuant to whtoh it has hedged ite obligaticms or 
entering into new a r̂ar̂ iemente which replace this Agreement; and all reascmable attorney's fees and 
expenses incurred by tte Ncm-Defeulting Par^ in connectkm with tte termmation erf this ̂ reement as 
tetween the Cemipantes and the appltoable SSO Supplier. 

Credit-Based Trancte Cap is tte maximum possibte Initio EliglbBity fbr a Qu^itied Btoder tesed on rts 
credit rating. 

Crwiit Documents are Letter erf CredK. Letter of Intent to Provide a Guaranty. Letter of R^erence, or any 
other credit support docimiente. 

Credit Umit has tte meaming set forth in Secticm 6.6 of tte Master SSO Supply A^eement. 

Credit Re|»resentative is the A^can ts designated In-house Credit Representative wte can answer 
questtons or provkle informatton abcHit tte Apfrftoanf s credit with resped to tte requiremente for the CBP. 

Customer means any Person v/ho receives distritiution servk:e from the Compar^^ in accordance with 
the Appllcabte Legal Autterities. 

Day(s) refer to Bu^ness Day(s), unless ncrfed ottervdse. 

Defaulting Party has the meaning set forth in Sedicm 5.1 erf tte Master SSO Supply Agreement. 

Dei^ate (Authorized Delegate) is authorized by tiie Appltoant to be the |x>int of ccmtad for the CBP 
Manager when so desi^iated t>y the Authorized Representetive. 

Delivery Period means tiie Original Delivery Period, unless this Agreement is tenninated eariter in 
ac;c3orctenc:e with the provistons hereof. 

Effective Date has tte meaning set forth in tiie preambte of the Master SSO Simply Agreement. 

Eligibility is ttie maximum numter erf Tranctes a Bidder can bkl across all Product to a bkkllng rcHjnd. 
From nnmd to round, a Bkkter's EligibHIty cannot increase; it can cmly stey tte same or decrease. 

Energy means three-frfiase, 60-cyde altemattog current el^^rto energy, expressed In untts erf Kitowatt-
teurs or Megawatt-teirs. 
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FERC meams tiie Federal Energy Regulatory Ccmimisston, or any successor ttereto. 

FirstEnergy Ohto Utilities (Companies) means the Cleveland Bedric Illuminating Company, T te 
Toledo Ectiscm Ccmfipany, smd the Ohto Ediscm Ccmipany. 

Full Requirenwnts Servic:e Indudes Energy, c^^sacity, andll^y servk:es, tiransrr^sston ccsste, and any 
crfter LSE servtoe or other service ^ may te required by PJM to serve t te SSO Load of tiie FirstEnergy 
Ohto Utaities. 

&K>dwiil is an mtan^ble asset which Is t te ^ncHjnt by v ^ c h t te ^rchase prk» of an acquire entity 
exceeds ite net tan^ble asset value. 

Govemmental Authority means any feder^, ^ t e , tocal, munidpal or crfher govemmentel entity, 
autterity or agency, ctepalment, board, coifit, tribunal, regulatory ccmmilsslon, or crfher body, v ^ t t e r 
legislati\«, judicial GH* executive, together or irtoivkiualiy, exerdsing or entitied to exercise any 
admtoistrative, execMJtive, judtoial, legislative. p€rfk:y, regulatory or taxing autf^mty or power cn̂ er a Pariy to 
tNs Agreement 

Guarantor n^ans any Perscm havmg tiie authority and agreeuig to guarantee an SSO Supplier's 
finandai obligations under the Master SSO Supply Agreement, provided ttet si«::h party meete tiie 
Conr^>antes' credltwortiiin^s requiremente for SSO Suppliers. 

Guaranty means tiie ICT Guaranty or the Totel Exposure Amount Guaranty, as appltoable. 

Help Desk nfieais the resource av^uteble to provide tec:tetoal assistence during a live audton. 

ICR Collateral tes the meaitog set forth in Secrtoi 6.4(d) of t te Master SSO Supply Agreenent. 

ICRT tes t te meaming set fortti in Secticm 6.3 erf the Master SSO Supply Agreement 

ICT Guaranty means a guaranty, in t te fonn substentially set fortii in Appendix E of the Master SSO 
S i ^ l y A^eement, provkied by a Guarsmtc^̂  in favor of the Companies guaranteeing an SSO Supplier's 
finandai crf>ligaticms in cormecticm with ICT. 

Indepenctent Credit Requirement (ICR) means an amount per Tramche required as secHirity under 
Sedicm 6.3 of t te Master SSO Supp^ Agreement, to mitigate the finandai risk to t te Ccmipanies 
between tiie date of an Early Tenninatkm caused by an Event of Deteidt by an SSO Suf^;^er ami t te 
date tiie final calcMJiation of DeteiA Damages owing to the Compantes under Section 5.2(b) erf t te Master 
SSO Si^i^ly Agreement is made. 

Indepenctent Credit Threshold or ICT has t te meaning set fortii m Sedicm 6.4 of t te Master SSO 
Supply Agreement 

4 
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lndic:ative Offer: A Qualified Sklder's Indicative Offer spedfies two (2) numters of Tranches for eaurfi 
ProdiKrf to tiie audton. For each PrcKlud, the fkst numter rqnesente tiie nuntoer of Tranches that the 
Qualifted Bidder is willmg to sen^e at the Minimum Sterting Price for tiie Proctod arul the second number 
re|»esente tte numt)er of Tranches that tiie Qualified Bidder is willing to serve at tte Maximum Sterttog 
Price for tte Produd. 

Information Website means htto://www.firstenereiv-auctiQn.ccmi/CBP/ whtoh is tte weteite that will te 
the immary cmlir^ soiarce of Informaticm about tte CBP audtons. 

Initial Eligibility is Bidder's Eiipbility fbr rcHind 1 erf tte audicm. 

Joint Venture Is an ent^prise entered toto by two or more r^op^ for profit with the purpose erf trfdcfing In 
the CBP. A Joint Ventijre h ^ most of tiie etemente of a partiiership, such as shared management, the 
jprm&r of each venturer to bind the crfhers in tte business, diviston of fmrfite, and joint responstolilty for 
los^s. However, unlike a partnership, a Jcunt Venture anticipates a specific area erf activity and/cH- pericxi 
of operaticm, so after ttie purpose is completed, bills are paid, profits (or losses) are divided, arto tiie »toint 
Venture b tem^nated. 

Kilowatt (kW) means a imit erf measurement of usditl power ec^ivalent to 1.000 watte. 

Kilowatt-hoiH- (kWh) means cme KlloNÂ tt erf etedric power used over a pertod of one hcHir. 

Legal Representative is a leggy cotmsel or a representative agent that is autlKmzed and agrees to 
accept servtee ĉ  process cm the Apirficanf s behalf; must teve an actoress in Ohio. 

Letter of Credit nsans a stendby krevocable letter of credit acoejirfabte to the Companies issued by a 
bank or otiier tinanc^l institutton with a minimum "A" senior unsecured delirf rattog (or, if unavaitebte, 
corporate issuer rating) firom S&P or a minirrHim "A2' senior unsecured ctebt rating (or, if unavailable, 
corporate issuer rattog) from MocKly's, In substentially sBnilar forni as set forth In Apf^ndix D of the 
M^ter SSO Supply Agreement and induding all of the reqî remente specifically set fbrth in 
Sedion 6.9(b) of the Master SSO 5t̂ >ply Agreement. 

Letter of intent to Provide a Guaranty may te issued by Qualified Bidder's Guarantee* ctorlng tte Part 2 
Appltoation process. Tte letter 'mdk:alies ttet an ICT Guaranty vtnll te provklaj once tte Master SSO 
Supply ̂ eement is signed. 

Letter of Reference may te issued by a Qualified Bkkter's b^k during tte Part 2 application process. 
Tte tetter specifies the amount of revolving credit provided to tte Bidder by the bank. The letter also 
states that there is sufficient unused avaaability to issue a Letter of Credit for tte amount todicated in tte 
BIckter's Part 2 A|:^lic^cm. 

Lo£Ki Saving Entity (LSE) tes the meaming set fortti in tiie appltoabte PJM Agreemente. 

Master Stancterd Service Off^ Siniply Agreement (Master SSO Supply Agr^nwiit CH-Agreement): 
The Master SSO Simply Agreement is t te standard contrg^̂ t that will be used by ttie vkrinr̂ ng Bkiders and 
ttie FrstEnergy Ohto Utilities. 

http://www.firstenereiv-auctiQn.ccmi/CBP/
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Maxtoium S^sntlng Prtoe: Tte Maximum Starting Price is tte maximum Announced Prtoe for a Produd 
that can te s ^ fcM'round 1. 

Megawatt (MW) me^is one thousand KItowatte. 

M^awatt-hour (MWh) means cme Mega\s^tt erf etedric power used over a period of cme hour. 

Minimum Sterting Pricre: Tte Minimum Sterting Price Is tte minimum Announced Prtoe for a Produd 
that can te set fbr rourKJ 1. 

NERC means the North Amertoan Eledric Relialrflity CourK>il or ite sucû essor. 

Network Integrated Transmisston Servlc^es (NfTS) tte meaning set forth in tte aq>plicabte PJM 
Agreen%nte. 

Notification of Quallfic^atton te sent by tiie CBP Manager to an Applic^it cmce tiie Applicant becomes a 
Qualified Btocter. The Notificaticm is in tte format set forth to Pari 1 A|:^k:aticm. 

Notification to Registered Bidders is sent by tte CBP Manager to tte Qu^ified Bklder cmce the 
Qualified Bkkler becomes a Registered Bklder. Tte Notificaticm is in the format set forth in Part 2 
Apiirftoatton. 

0ver-Sub5c»1bed: A produd is Over-Sut>s<mbed if supply (i.e., the mjmter of Tranches bid) is greater 
than tte Prcxiucf s Tranc^ Target. 

Part 1 Applic^on is the first of tte two parte of tte :̂>pltoatton process for prospective Bklcters to 
parttoipate in tte CBP. 

Part 1 Applicration Due Date is tte ctete spec:ified in tte timelme on tte Informatton Wet>site. 

Part 2 Application is the secofKl of the two parte erf tte aq:>plicatton process for prospective Bickiers to 
partidpate In tte CBP. 

Part 2 Application Due Date is tte date specified in the timelme on tte Infonnatton W^ssite. 

Party has the meaning set fortti to tte î eamtrfe Io ttie Master SSO Supply Agreement, and indudes 
such Party's successors and permitted assies. 

Person means an todmdual, psKti^shlp, joint venture, corporation, limited liability ccmipany, trust, 
assodatton or unincorporated organizaticm, any Governmental Authority, or any other entity. 

PJM means the PJM Interccmnedkm, LLC or any successcM- organization thereto. 

PJM Agreements means tte PJM OATT, PJM (^rating Agreement, PJM RAA and any other applic^te 
PJM manu^s or docuimente, or any sucx:essor, supersedmg or amiended verstons ttereof ttet may teke 
effed frcmrt time to time. 
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PJM Control Area meams tiie ccmitiol area recognized by NERC as the PJM Contird Area. 

PJM E-Accxount means an accoimt obteinabte through PJM whic^ provides access to web-based PJM 
settiement, acccHmting, marketir^ amd otiier infonr^cmal and eccmomto systems. 

PJM OATT (PJM Tariff) means tte Open Access Transmission Tariff erf PJM or tte successor, 
supersedmg or amended versior^ erf the Open Access Transmisston Tariff that may t^ce effed fiom time 
to time. 

PJM Operating Agreement means the Amended and Restated (^rating Agreement of PJM or tte 
successor, si^rsecSng or amencted verstons erf the Amended and Restated Operating Agreement ttet 
may take effed frcmi tinr» to ttoie. 

Pre-Bid Security: Each Ckialified Bklder must post Pre-Bid Security suffk^ent fbr Ite Indtoative Offer. 
Pre-Bid Security to te posted by a Qu^ified Btoder inducted In ite Part 2 Applk^atton cemsiste erf cash or a 
Letter of Crecfit and, if necessary, a Letter of Reference and/or a Letter of Intent to provlcte a Guaranty. A 
Qualified Bklder In tte CBP is nerfified upcm qualification wtetiier a Letter of Refer^ice or a Letter of 
Intent to provtoe a < ĵaiBnty Is required. 

Price Dec r̂ement is tte reducticm In the Announced Price fbr a given Produd from cme rotmd to the next 
round erf the audton. 

Product is tiie SSO Load erf the RrstEnergy Ohio Utilities for tte Delivery Period. 

PUCO means the Public Utiliti^ Commission erf Ohto, or any successcH* thereto. 

PUCO Consultamt means amy finn affid/or individuai(s) retained by tiie PUCO for (Kirposes of assisting 
tiie PUCO or PUCO Staff. 

Qualified Bidder refers to a Party that has successfully confuted a Part 1 Applicaticm. 

Registered Bidder refers to a Party ttet tes successfully ccmipleted a Part 2 Appltoation 

Regteter^ User refers to a Party ttet has reg^ered through ttie Infonnation Website to receive 
infbnnaticm about tte CBP. 

Service Territc»y means tte geographic areas of the State erf Ohio In which tiie Cemipantes serve 
Customers. 

Soitoltaticm means the Competitive Bidding Process by \A\lch tte counterpart, quantity, pridng mxd 
otter tem^ of tiie Master SSO Supfirfy Agreement are esteblished. 

Special Contract Customers take retell generation servk^ from the RrstEnergy Ohio Utilities unda* 
terms and corKlitions different tti^ tiie otiierwbe applicabte tertff. 

SSO Customers means Resktential Customers, Ccmfimerdal Customers and Industiial Customers, 
inckidmg Spedal Corrfrad (SC) Ciatomers, taktog SSO Su^ly during tte Delivery Period. 

file:///A/lch


Voiiffnel 
P t ^ 2 7 3 ( r f 2 7 5 

Glossary for tiie RrstEnergy ONo Utilities' CBP Auctions AttcK^nr̂ nt F - Af̂ ^endlx 1 

SSO Lcmd means the full dedrtoity reqidremente for SSO Servtoe by SSO Custcmiers. 

SSO Service me^is Stend^d Service Offer service tiiat is not provtoed by a CRES Supplier. 

SSO Supplier has tiie mear^r^ set fortii In tte preamible of tte Master SSO Supply ^ireement 

SSO Suii^lter R^^>onsibillty Sh«e means, for each SSO Supplter, tte fixed percental share of the 
SSO Load fbr whtoh tte SSO Siq^plier is responstote as set fortii to Appendix A erf tte Master SSO 
Supply Agreanent Tte stated percentage stere te ctetermined by imilti[rfytog tte numfc r̂ erf Tranches 
won by tte SSO Supplier m the Sdtoitatton times tte Trandie size percentege. 

SSO SuF^y means untHirtoled Ener^, Capadty and Ancillary Sen/ices, induding, to the extent not 
expressly assumed by tte Ccmipanies pursuant to Section2.3 crftte Master SSO Supply Agreement, aB 
transmissicm and distritHitkm tosses and cx}ngestlon and imtelanc:e coste assodated with the provision erf 
suc:h services, as measured and reported to PJM, and such crfher services or |:»roduds that an SSO 
Supplier may te r»:|uired to provtoe. by PJM or otter Govemmental Autteitty, in order to meet tte 
requkemertts erf SSO Service. 

SterKterd Service Offer means a market-t)ased standard service offer erf all ccmipetitive ret^l eledric 
servkies necessary to maintein essential eledric servke to Customers, Induding unbuncBed Energy, 
Capacity, Andllary Services arnl Rrm Tr^ianisston Service, including all transmis^cm and distiribution 
losses, conge^ton and imtetence ĉ oste associated with tte proviskm of tte foregoing servic^es, other 
obligaticms or respcmslbflities cun'entiy im^msed or that may te imposed by PJM, and such other servkies 
or producte that are provided by a CRES Supplier or an SSO Sup;rfier to fulfill ite obligations to serve 
custcmier load, as required by Secticm 4928.141 erf the Ohto Revised Ccxte. 

Sterting Price is tte annourwed price to effed for round 1 of tte auction. 

Subscribe: A Produd is sitoscrited rf suj^ly (I.e., tte numter erf Tranches bid) is equal to tte Produd's 
Tramche Target 

Summer Factor: To determine tte $/MWh imce to te paid to an SSO Supplter during Jime 1 through 
August 31 fc»r a Tranc^ wcm t)y the SSO Supplier, tte Wtnntog Pric» of tte Trancte is multiplied by the 
Summer Fae±3r. 

Term has the mealing set fortti to Sectton 4.1 of tte Master SSO Supply Agreement 

Trancrfie means a fixed {i^rcentag^ stere erf the SSO Load as determined for the purposes erf tte 
Sdidtetton conducted to procure SSO Simply lor tiie SSO Load. 

Trancrfie Target for a Produd is tte number erf Tranches intended to te procuired for tte Produd in the 
audton. 

Transitional Perlc»d means tte two cor̂ ec%itive Delivery Years tsegmnlng June 1,2011 through May 31, 
2013. 

UCC means the Unrfonn Commeroial Code. 
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Uncter-Sutecribed: A produd is uncter-subscribed rf supply (i.e., tte number erf Tranctes bto) is less 
tten ttie Produd's Trancte Target 

Winning Bidder(s) are tte Re^stered Bklders who teve won Tranches in the audton. 

Winning Price far a Produd m tiie iimce to te paid to each Wtoning Bklder havmg won cme cr more 
Traffic îes for tte Produd. 

Winter factor. To detemitoe the $/MWh price to te paud to an SSO Suf^ier during January 1 throu^ 
May 30 and Septemter 1 throu^ Decemter 31 for a Tranc:te wcm by the SSO Supplier, tte Wlnntog 
Price erf tte Trancte is miJtiplied by the Winter Fador. 
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Attachment G 

Proposed Notice for Newspaper Publication 

LEGAL NOTICE 
Hie Pu t^ Utilities Ĉ cmumssofm of Ohio has scheduled 
evldenliaiy beaxtogs in Case No. 09-906-EL-SSO, in the Matter 
of the Jfphcatwn of Ohio Edison C&n^xn ,̂ The Cleveland 
Etednc IHumiiutting Coitpany, and The Toledo Edison 
Company For J^>rovai cf a Market Sate f ^ r to Cmtduct A 
C<mq)etitive Bidding Process far Sttmdard Serviex Offer Electric 
Gmm^tion S t q ^ Pursuant to Section 4928.142, Revised Code. 
In this case, the ConnoissiiHi will consid^ the Con$>anies' 
^^licatic»i reqEiestiiig a|>prov8l of a maxfcet FEde oWst filed <m 
0<:td)er 20, 2009, and matteiB related to the Cilfm ĵames' 
pFOCureinent of pCHVCT fx delivcEy begimung June 1,2011, rate 
tsrififo, sltemative CTi^rgy, eneEgy e^Gdency, peak demand 
TedocdcHL and anpcH-ate separation issues. Aiiy person may 
request to become a par^ ts tfae proceedtaig. Projected rate 
jn^>^ds were filed as part of tiie Coo^ianies' ^^dicatlon and 
may be viewed on tiie Commissictti's web page at 
littp://www,puc.itote.oh.nfi. 

The evid^itiaiy hearing r^aiding tbe provisions of the 
ConQ>uueŝ  market rate offer, which primarily relate to the 
procurem^it of power for defivny begimting June 1, 2011, witl 
coanmoK^ on (date) at (time), at tiie ofEtces of the Conmussifm, 
Hewing Room ll-C, 180 Ea£̂  Broad Street* Cohmdnis, CSno 
43215. 

Furtiter mfcsmation may be obtained by craitacting the Public 
Utilities Ckmimission of C^o, 180 East Broad Street, Cohm^nis, 
Ohio 43215-3793, viewing tiie Commissicm'fi web page at 
http://www.iiuc.slate.6h.us. or contacting ttffi Conmiissi£Si's call 
cwt&[ at 1-800-686-7826. 

http://www.iiuc.slate.6h.us

