NG
RESOLUTION NO. 7 -2015 w ﬁd/ﬂt/

A RESOLUTION AUTHORIZING THE EXECUTION OF THE NECESSARY SALES
AGREEMENT(S) TO PROCURE ELECTRICITY SUPPLY IN ORDER TO “LOCK IN” AND
SECURE COMPETITIVE PRICING WITH PROVIDENT ENERGY

WHEREAS, market characteristics make it necessary for the County to position itself to respond
swiftly and timely to changes in market pricing and conditions.

WHEREAS, the County desires to bid its Electricity demand as part of an aggregated competitive bid
managed by Provident Energy according to the terms and conditions of the Services Agreement/
Marketing And Procurement Agreement with Provident Energy, dated November 6, 2013.

WHEREAS, recommendations of electricity supplier and pricing is expected to be received by the
County from Provident Energy on or about March 23, 2015, In order to “lock in” and secure competitive
pricing, supply contracts must be signed by close of business the day of bid receipt.

NOW THEREFORE, IT IS HEREBY RESOLVED BY THE BOARD OF COMMISSIONERS
OF DAUPHIN COUNTY, PENNSYLVANIA THAT:

Authority is hereby provided to allow Scott Burford, Deputy Chief Clerk, to execute on behalf of the
Dauphin County Board of Commissioners the necessary sales agreement(s) to procure electricity supply
In order to “lock in” and secure competitive pricing by close of business the day of bid receipt. It is
understood that supply contracts must be signed as part of the lock-in, therefore the authority extends to
terms and general pricing options as part of the requisite 12, 24 or 36 months bid package allowing the
best rate.

ADOPTED AND RESOLVED, by the Board of Commissioners of Dauphin County, Pennsylvania, in lawful
session duly assembled, on the // day of March 2015.

ATTEST: DAUPHIN COUNTY
BOARD OF COMMISSIONERS
Cted Saylor /7 Je?yﬁ T. Haste, Chairman

Chief Clerk/Chfef of Staff

Michael Pries, Vice Chairman
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RETAIL ELECTRICITY AGREEMENT

This Retall Electicity Agreement (*Agresment’) sets forth the terms and conditions for the sale of electricity from Seller to Buyer. This
Agreement autharizes a changa to, or a continuation of Seller as, Buyar's supplier of alectricily. It consists of ()WO parts, the Purchase
Order and the Terms and Conditions. If there Is a conflict betwaen the Purchase Order and the Terms and Cénditions, the Purchase

Order shall control Buyer must return an executed Agreement to Seller by 4:00 pm on 3/24/2015 or the Contract
Price shall be Invalld and of no effect, Seffer Is not botnd by this Agreement until it ras been signed below.

PARTI: PURCHASE ORDER

BUYER AND SELLER INFORMATION

Buyer: County of Dauphin

Seller: PPL EnergyPius, LLC

Buyer Contact: Scott Burford
Phone: {717} 780-6307

Fax (717) 257-1604

Emaik sburford@dauphinc.org

Seller Acgount Manager: Annette Durnack
Phone, 610-774-3182

Fax: 484-801-1434

Emall' AMBurnack@pplweb com

Customer Care Centar: 888-289-7693

Buyer Business Addresa’
101 Market 5t. Room 106
Harrisburg, PA 17101

Soller Business Address:
Two North Ninth Street
Allentown, PA 18101-1179

Buyer Notice Address:
101 Market St. Room 106
Harrisburg, PA 17101

Seller Notice Address:

Twa North Ninth Street

Allentown, PA 18104-1179

Attn: Contract Adminisiration (GENPL7)

Buyer Account ID {Seller Internal Use Only):

Payment to Seller by wire: Payment to Seller by mall:
BNY Melion, Pittsburgh, PA P.O. Box 9001660

Account Number, 38561490 Loyisville, KY 40290-1660
ABA Number, 021052053 Phone* 1-800-281-2000

COMMERCIAL TERWS
Contract Price 6 627 ¢lkwh + Reliability Must Run (RMR) charges + GRT + all applicable taxes
Dellvery Point PPL Zone (PJM)
Dellvery Period
= Target Start Month/ 112016
Target Start Date
®  Contract Length (months} | 24

Facllity Billing Address

101 Maiket St. Room 108
Harnshburg, PA 17101

Total Number of Acgounts

39

Special Provislons

This Agresment wiil automalically rensw en a month to month basis until EDC
notifies Seller all the Accounts have been dropped or it Is termenated by either parly
on 30 days’ prior wrilten notice at the price Hourly LMP Charge + Passthrough
Costs + Reliability Must Run (RMR) charges + 0.999 ¢/kWh (Adder) + GRT + all
applicable taxes. Seller reserves the right o increase the amount of the Adder at
any time during this renewat term

Contract Prica applies to total meterad quantity actually receved by Buyer during
any month oxcesding 0% of Conlract Quantity but less than 200% of Contract
Quantity

{f the metered quantity aclually recelved by Buyer from Seller at any EDC Account
during any month exceeds 200% of the Contract Quantity speclfied for that EDC
Account for that month (including quantities delivered in any month for which no

Contract Quantity has been specifled), Buyer shall pay Sellar for each such kWh an
1
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amount equal to the sum of the Hourly LMP Charge + Passthrough Costs +
Reliabllity Must Run (RMR) charges + 0 999 ¢/kWh (Adder) + GRT + all applicahle

taxes.

If the metered quantity actually received by Buyer from Seller at any EDC Account
during any month [s less than 0% of the Contract Quantlty spscified for that EDC
Account for that month, Buyer shall pay the Contract Price for 0% of the Contract
Quaniily specified for that EDC Account for that month and Seller shall cradit Buyer
with an amount equal to the Hourly LMP Charge for the amount of such shorifal.

With 30 days advanced wniten notice to Selier, Buysr may add or drop accounts

n
without change to the Contract Price, provided the total metered quantily actually
recelved by Buyer Is not less than 90% of Contract Quantily but does not exceed
110% of Conlract,
PA State Sales Tax Status Is the Facility exempt from PA State Sales Tax? ‘/ Yes No

If Yes, please provide exemption percentage and a copy of the PA state sales tax
exemplion certificate for the Facility.

* Account Infarmation for __ 39 accounts follows

2
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Disclosure Statement:

PPL EnenovPius

PPL EnsrgyPlus, LL1C Is an unregulated subsidiary of PPL Corparation. PPL EnergyPlus, [LC s not the same company as PPL
Electric Utflitios Corporation, the elacttlo utility. The prices of PPL EnergyPlus, LLC are net ragulated by the Pennsylvania Public Utinty
Gommission, and you do not have to buy alectricity or other products from PPL EnergyPlus, LLC in order to receive the same quality

regulated services from PPL Soctric Utilies Corporation

BUYER: County of Dauphin
By / MZ//‘/

Name: ﬁ :rcn +- %’A_/J

Title; D-g’._)‘wf—\: Clugl~ Clert

i

Annette M. Durnack
Director - Retail Energy

Name:
7

Title:

Effective as of the date first above wiitlen
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PART ll: TERMS AND GONDITIONS
1. Definiions. Capitalized terms not defined In these Terms and Conditions have the meaning set forth in the Purchase Order.

“Adder” means a price for all eosts (excapt LMP and Passthrough Costs) to supply Buyer Electricity, including but not limited to anciltary
servicas, grasn costs and Sellor's administrative costs, expressad in ¢/KWh,

“Bundled Adde:" feans a price for all costs {excapt LMP) to supply Buyer Electricily, lncluding but not limited to capacity, transmission,

ancillary sarvices, green costs and Seller's adminisiralive costs, expressed in ¢kWh.

“Commencament Date” means with respsect to each account listed i the Purchase Order the later of (i) Buyer's first meler reading
made by the EDC after Buyer becoimes eligible to receive service from Seller under the EDC’s retall access program; or (fl) the date on
which Seller is aulhorized to supply Eieclriclty to Buyer under the EDC's retail access program, but in any event, the Commencement
Date shall ocour no earfer than one {1) month prior to the Target Start Month.

“Conlract Prlce" means the amounts specified In Part | hereof, Purchase Order,
“Dslivery Polht' means the PJM zonal Delivery Point at which the EDC receives the Electricily as set forth in the Purchase Order,

“EDC" means the elechrie distnbution company that provides the electne lines, both above ground and bolow ground, that deliver the
Electrcily to the Facility

“EGS" means an electric generation suppller that Is permitted to sell Electricity to customers ih Pennsylvania

“Electricity” means the electricity that Buyer is purchasing ftom Selier pursuant to this Agreement and that will be delivered to the
Delivery Point by Seller,

“Facility” means the commercial or industrial facibity of Buyer at the address{es) set forth in the Purchase Order.

“Force Maleure” means an event which 18 hot within tha reasanable control of, and not due to the fault or negligence of, the party
claiming suspended performance, and which, by the exercise of due diligence stch parly Is unable {o overcome or avoid or cause to be
avoided Force Majeure Includes: (i) physical events such as ffood, tornado, hurilcans, other unusually severe storm, fightning,
earthquake, fire, exptosion, (11} interruption of firm transrission by any transmission provider; (Ii) acts of others such as strlkes, lockouts
or other industrial disturbances, riols, sebotage, Insurrections, terrorism or war and (iv) order by any governmental authority.

“Gross Receipts Tax® ar "GRT" moans the tax Inposed upon the Seller's gross receipts denved from sales of electric energy to rotall
electnc customers In the Commenwealth of Pennsylvania, bul does not include gross raceipts from sales for resale to persons subject
1o the tax Imposed upon gross recempts, or gross receipls from sales that are otherwise exempt under soction 1101 of the Tax Reform
Code of 1971 (72 P. S § 8101)

“Hourly LMP Charge" or "Hourly Locational Marginal Price Chargo”™ means the cost to setva sach Buyer's kWh of load at the Delivary
Point, as determined for the applicable lacation and tme period i the PIM Interconnection, L L.C ("PJM") day ahead hourly energy
market increased By the Buyer's apptopriate loss factor.

"W"” means kilowatt and “lKWh” means kilowatt-hour.

“Passthrough Costs’ means all capacity and tiansmission charges as charged to Selter by P.IM for supply of Electricity to Buyer.
“PLR Servica” means electric generallon service provided by the suppliar of [ast resort.

*PUG" means the Pennsylvania Public Utiity Commission and any successor thereto

“Target End Monlh" means, with raspect to each account listed In the Purchase Order, the billing month during which service for that
parttcular account under this Agreement is scheduled fo end and the final meter read 1s to be taken. Buyer acknowledges that service
may ond following the Target End Month due to drcumstances oulside of Seller's control, including, without limitation, the action (or
inaction) of Buyer's EDC In reading Buyar's meler,

“Target Start Month” shall mean, with respect to each account listed in the Purchase Crder; the month set forth in-the column speclfied
on the Purchase Order The Target Start Month 13 the bilting month during which the parties anticipate service for that particular
account under this Agréement will begin While the parties will sndeavor to have service under this Agreement begin during the Target
Start Month, Buyer sclnowiedges that service may aclually begin following the Target Start Month or in the month Immadiately prior to
the Target Start Month dus fo circumstances oulside of Seller’s control, including without limitation the action {or failure to act) of
Buyer's EDC in enroling Buyer or reading Buyer's meter. Buyer agrees that i the event setvice for any particular account begins In the
maonth prior to the Target Stait Month, Buyer will make no claim that such event constitutes an improper switching of Buyer's supplier of
eleclricity pursuant to the regufations of tha PUC governing Standards for Changing a Buyer's Elaclricily Generation Supplier (52 Pa
Codoe Chaptar 57, Subchapter M), and Buyar agrees to be liable to pay for any service provided hy Seller at the prices spacified in the
Purchase Order for such event.

“Target Start Date” shall mean, with respect to each account listed t the Purchase Order, the date set forth in the column spacified on
the Purchase Order. lhe Target Start Date shall fall within the monih in which Buyer and Seller anticipate service to commence under

bid
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this Agresément for a particular account, While the partles anticipate that service under this Agreement wili begin on the Target Start
Date, Buyer acknowledgas ihat sarvice may In fact begin on a date before or after the Target Start Date due fo circumstances outside
of Saller's control, Including without limitation the action (or failure to act) of Buyer's EDC In enrolling Buyer or reading Buyer’s meter.

Buyer agrees that in the evont sarvice for any particular account begins prior to the Target Start Date, Buyer will make no claim that
such event consttutes an improper switching of Buyer's supplier of electricity pursuant to the regulations of the PUC governing
Standards for Changing a Buyer's Eleclricity Generation Suppller (52 Pa. Code Chapter 57, Suhchapter M), and Buyer agrees to be
tiable to pay for any service provided by Ssller at the prces specified in the Purchase Order for such event.

“Termination Daté” means, with respect to aach account listed in the Purshase Order, the date during the Target End Month on which
the final meter read (or estimate) under this Agreement Is taken by the EDC, or if thers Is no final meter read {or sstimate) during the
Target End Month, the date during the next succeeding month on which the final meter read {or estimate) is taken by the EDC

2 Sale and Purchase Commending as of the Commencement Date, Seller shall sell and deliver, or be responsible for delivery of and
Buyar shall purchase and recalve ils full Electiicity requirements at the Fagllity through the end of the Delivery Perlod. The Contract
Price includes the Electriclty and assoclaled costs of delivering the Eledlriaily to Buyer's EDG for dellvery to Buyer and will be applied to
the total kWhs of Electncily usage purchased from Seller as metered (or estimated) by Buyer's EDG during each billing period. [f the
EDG's meter read or billing eycle ("EDG Cyele) Is not a calendar month, Seller may adjust the monthly perfods in the Delivery Perlod to
align fo Ihe extent practical lo the EDC Cycle to begin during the Target Start Month or on the Target Start Date and to end during the
Target End Month [n the event that service continues beyond the Target End Month for any reason, Buyer agrees that it will continue
to be lable to pay for any service provided by Seller at the prices specified In the Purchase Ouder.

The sole and exclusive remedy of the parties for breach of the obligations in this Section 2 of Seller to deliver and of Buyer to recelva
Electricity shall be recovery of either of the following {1} In the event of g breach by Seller, Seller shall remburse Buyer the
commercially reasonable amount paid by Buyar to replace undelivered quantities, pius any applicable EDC penallies assoclated with
non-delivery by Seller, minus an amount equal to the Contract Price multiplied by such undellivered quantities, or (ii) in the event of a
breach by Buyer, Buyer shalt pay Selier an amount equal to the Contract Prica multiplied by the nonrecelvad quantities less any
commercially reasonable amount received by Seller through resale of the nonrecelved quantities plus any applicable EDC penalties
associated with non-receipt by Buyer. The amount as calculatad above shall be payable five business days after presentation of the
performing party's Involce, which shall set forth the basis Upon witich such amount was calculated

3 Buyer Obligatlons._Buyer shall provide Seller cooperation and assistance as Seller reasonably requests in connection with this
Agreement, Including signing authorizalions for the EDC  Buyer shall (i) make and malntain all arrangements with the EDG so that
delivery service 1s provided to the Facility by the EDC; (it} keep Seller Informed of any matenial changes In its usage (cessation of al
usage at any one account shall bs deerned to be malettal), (1) notify Seller whenever Buyer plans tc commit to reduce Its consumptlon
for any reason, including but hot fimiled to demand response, energy efficlency or the like, and (v) reimburse Seller, In addiion to all
amounls due under Seclions 9 and 10, for al! costs and expense Seller Incurs as a direct or indirect result of Buyer’s failure under either
{ii) or (1) above Buyer expressly acknowledges that Seiler has no financial or other obligation relating to EDGC delivery sefvice.

Buyer understands that by executing this Agresment, Seller will be provided certain basic Information about Buyer by the EDG,
including, but not limited to, account number, data about meler readings, rate class and electrc usags, Buyer's address(es) and
telephone number, and whether or not Buyer Is on a budget billing plan or payment arrangerrient or as ctherwise approved by the PUC
Bureau of Consumer Services. Buyer further undeistands that the EDC is required by PUG to communicate with Buyer foliowing a
notice of change of EGS to confirm the change was authonzed and that such communication may indicate that Buyer may cancel or
rescind the change within a certam period of tano. Buyer acknowledges that a change to {or continuation of) Seller as EGS s
authorized by this Agreement, that such notice dees not afford Buyer an opporlunlty to rescind a duly executed supply agreement
without penally and that a cancellation or resclssion In response to such notice would be an Event of Defatilt by Buyer hereunder

4. Pice  Buyel shall pay Ssller for the Elecinaity at the Contract Price, plus all other charges provided for In the Purchase Order

5, Payment Terms  Seller or the EDC shall invoica Buyer monthly, or in accordance with the EDC rules, for Electricity delivered to the
Detivery Point In the proceding month. Buyer shall pay the amount of each Invoice elther In accordance with the EDC's paymsnt temis
or on o1 beforé the twentleth day after the applicable mvolce date If Buyer does not pay the involcs, or a parly doss not pay any other
amounts as and when due hereunder, including a Termination Amount, by the applicable due date, then the non-paying parly shall ()}
pay intetest on any overdue amounts at the lessor rate of 1 6% per month or the highost rate permitted by law untl paid in full

All involces and billings Issued by Seiler or EDC are conclusively presumed final and accurate unlass cbjected to in writing, with
detalled supporiing explanation and documentation, within six months after the date of the applicable Invoice or biling. If Buyer
disputes any involce, Buyer shall nonetheless tmely pay tho undisputed portlon, as well as all charges and fees imposed by the EDC.

6. Taxes. Seller shall blll and collect from Buyer salas and use taxes, including any Gross Recaipts Tax, to the extent that such laxes
are or become applicable  Upon billing by Seller, Buyer shall promptly pay the amaunt of such taxes to Seller, and Seller wlll report and
reinit such laxes 1o the appropriate governmeantal authority In the event Buyer is exempt, in whole or in pait, from stata and local
taxes, Buyer must provide Seller a copy of the applicablo tax exemption certificate, Seller shal! collect taxes untl Buyer has provided
Seller such cerlificate Buyer represents and warrants that any tax exemption certificate delivered hersunder shall, at the time of
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dellvery, set forth the proper amount of the applicable exemptlon, and Buyer agrees to promptly nolify Seller of any changes In sgch
exemption  Fallure to provide Seller the relevant tax exemption ceviificate will resuit in full sales and use texes beng assessed against
Buyer, Buyer shall indemnify and hold harmless Seller from any and all losses or claims arlsing from or related to Saller's refiance on

Buyer's {ax exeimnption certiflcate.

Seller shall ba responsible for all applicable taxes imposed on, or with respect to, Eleclricily prior {o the delivery to the Delivery Point.
Buyer shall pay, or causs to be paid, all other laxes or fess Imposed on, or with respect to, Electicily upon and after its delivery to the
Detivery Polnt, Including, without limitation, any and all federal, state, or local taxes or feas {hat may be Imposed by any valid taxing
authorily on any transaction undertakon pursuant {o this Agreement  If any such taxes that are the responsibility of Buyer are required
to be pald by Seller, Buyer agrees to pramplly reimburse Seller for such payment.

7 Title, Indemnity and Disclaimer, Title to Elactriclly shall pass from Seller to Buyer at the Dellvery Point. Between Buyer and Seller,
Sefler wiil be llable for risk of lass of Elactncity prior to lts delivery at the Dalivery Peint, and Buyer will be liable for risk of loss of
Electricty at and after its dalivery to the Delivery Point  Further, as between the partles, each parly shall mdemnify, defend and hold
harmless the other parly from and agamst any claims, Habililes, losses or costs (Including reasonable attorneys’ fees) arising from or
out of any event, circumstance, act or incident first occurring or existing during the pericd whaen title to Electiicily is vesled In such party.
EXCEPT AS OTHERWISE EXPRESSLY SET FORTH KN SECTION 17 OF THESE TERMS AND CONDITIONS, EACH PARTY
HEREBY DISCLAIMS ANY AND ALl REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND
WHATSOEVER, SELLER HEREBY DISCLAIMS ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO
ELECTRIGITY INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERGHANTABILITY AND FITNESS FOR A PARTICULAR

PURPOSE,

8 Jerm The term of this Agreement shall begin on the date Seller executes this Agreement and shall remain in effect until the
expiration of the Dolvery Period, including any pertiod after the Delivery Perlod prior fo the EDC meler read transferring service to
another EGS or PLR Sarvice Saller shal! have no ohligation to provide Buyer notice of the explration of this Agreement but shall have
the right following any termination or oxpliation of this Agreement, to the extent allowed by applicable law, fo cause any remalning
Facility to be transferred by the EDC to elther a new EGS sslecied by Buyer ar PLR Service.

9. Events of Default. It shall he an event of default {an "Event of Default’) under this Agreament If a party () makes an assignment or
any general arrangement for the bensfit of creditms; (i) files a petition or otherwise commences, authorizes, or acqulesces to a
proceading under any bankruptcy law or has a bankruptey petltion filed or proceeding commanced against it; (i) has a liquidator,
administrator, recewer or similar official appointed with respect to a substantiaf portion of its assets, (Iv) otherwlse becomes bankrupt or
Insolvent {however evidencad), Including general Inabilily to pay debts as dus, {v} fails to pay any amount due under this Agreement,
which failure is not cured within 3 days after rotice of such failure, (vl) falls to perform any non-payment matenal obligation hersunder,
which failure Is not cured within 30 days after notice of such failure, ar (vli) in the case of Buyer, falls to provide Performance Assurance
in accordance with Section 14

10. Termination. Upon the occurrence of any Event of Default, the non-defaulting party shall have the right to terminate this Agreement
by providing a notice of termination to the defaulting party dosignating a day, no earliar than the day of such notice and no later than 10
days after such notice, as an early termination date (“Early Termination Date”) for the liquidation and tenmination of this Agreement On
the Eerly Termination Date, this Agreement will terminate and bo valued in accordance with Section 11, In addition, # Buyer is the
defaulting party, Seller may, without prejudice to its other remnedles under thls Agresment or applicable law, suspend defiverles of
Electriclly to Buyer hsreunder and transfer each Facilily to PLR Service or ancther EGS to the extent allowad hy applicable law,
provided that Buyer shall remain liable fo pay Sellet for service provided hereunder until the date of such fransfer, Each parly reserves
to itself all nghts of set-off, counterclaim, and olher defonses to which it Is or may be entilled under applicable aw. Al rights and
obligations of the parties that must survive termination In order te glve full force and effect to the terms of this Agresment shall so

suvive

11. Temulpation Amount As of the Early Termination Date, the non-defauiting party shall determine, in good fath and In a
commoarclally reasonable manner, (1) the amount owed (whether or not then due) by each parly with respect to all Eleclricity delivered
and recelved before, on or after the Early Termination Dato and ali other applicable charges relating to such dellverles and receipts
{including any amounis owed undet Section 2), for which payment has not yet bsen made and (if) the Market Value, as defined below,
of this Agreement The non-defaulling party shall (x) liquidate and accelerata this Agresment al its Market Value, so that an amount
equal to the difference botweon the Market Value and the Contract Valus, as dsfined below, of this Agreement shall be due to Buyer if
such Market Value exceeds the Coniract Velus and to Seller if the opposite Is tho case {no amount shall be dus to the defaulting party
under this subseclion {x) and 1f such would be the case the resuliing amount shall be deemed to be zero); and (y) where appropilals,
discount each amount then due under clause (x) above to present value in a commercially reasonable manner as of the Early
Termination Date (to take account of the perod between the date of liquidation and the date on which such amount would have
otherwlse been due pursuant to this Agraement}.

For puiposes of this Section, “Contract Value® means the amaunt of Electricity remalning 1o be dellvered under thls Agreement based
an the remaining months in the Dellvery Period (*Remaining Conlract Quantity) multiplied by the Contract Piica, and “Markst Value®
means the Remaining Conlract Quantity muliiphed by the market price for a similar transaction determined by the non-defauiting party
in a commerclally reasonable manner, To ascertain the Market Value, tho non-defaulting party may conslder, among other valuations,
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quotations from leading dealers in energy swap contracts or physical electriclty trading markets, similar sales or purchases and any
bona fide third-party offers, all adjusted for the length of the term and differences in Delivery Point A parly shall not be required to
enter Into a replacement transaction In order to determine the Market Value. The non-defaulting party shall net or aggregats, as
appropnate, any and all amounts owing belween the parties under this Sectlon, so that all such amounts are netled or aggregated to a
single liquidated amount payable by the defaulting party to the non-defauliing party {the "Termination Amount’)

At lts sole option and without pricr notice to the defaulting parly, the non-defaulling party may setoff (1) any Termination Amount owed to
the non-defaulling parly against any payment securily or other colfateral held by It in connection with this Agreement or {ii) any amount
payable to the defauiting party against any amount payable by the defaulling parly to the nop-defaulling party under any other
agresment of arrangement betweeh the parties. If any obligation that Is to be Included in any netling, aggregation or setoff pursuant to
this Section is unascertained, the non-defaulting party may in good faith estimate that obligalion and net, aggregate or setoff, as
applicable, In respect of the estimate, subject to the non-defaulting parly accounting to the defaultihg party when the obligation Is
ascertained  Any amount not then due which Is included in any netfing, aggregation or setoff pursuant to ihis Section shall be
discounted to net present value In a commerclally reasonable manner determined by the non-defaulting party. As soon as practicable
after a terminalion, lhe non-defaulting party shall give nolice to the defaulling party including reasonable exptanation of the calcutation

of the Termination Amount

The Termination Amount shall be paid by the close of business on the second business day foflowing such notice, which date shall not
be earlier than the Early Termination Date. The non-defaulting party's remedies under this Section shall be the sole and exclusive
remedies of the non-defaulling party with respect to the occurrence of an Early Tarmination Dale.

12 Limitatlon of Lisbiity, The parties cenfirm that the express remediss and measwes of damages In this Agreement satisfy is
essential purposes  For breach of any provision for whioh an expresa remedy or measure of damages Is provided, such express
romady or measure of damages shall be the sole and exclusive remedy. If no remedy or measure of damages is expressly provided, a
parly's [iabily shall be limited to direct actual damages. In either case, all othar ramedies at law or In equity are waived, (ncluding
incidental, punitive, special, axemplary, Indirect or cansequential damages, Including lost profits and business Interruption damages,
whether arlsing by stalute, In tort or conlract or otherwise. To the extent damages under this Agreement are liquidated, tha parties
acknowledge that such damages are difficult or imposshble to determine and constitute a reasonable approximatton of the harm or loss.

13. Confidentiality. Melther party may disclose to a third party the terms of this Agreement or any confidential information of the other
party relaling to this Agreement, other than to the extent necessary o perform [ts obligations under this Agreement, as may be
authorized In this Agrosmant or as may be 1equired by applicable law. Each parly shall be permitted te disclose such informafion to (a)
its officers, managers, direclors, employees, agents, accountants, atorneys, consultants and affiliates to the extent such persons or
entities need to know such information and agree te keep such information confidential In accordance with this Agrasment, (b) current
and prospective londors, purchascrs ot similar parties who have entered o a non-disclosurs agreement and thelr advisors, counsel
and consultants agres to kaap such information confidential and {c} as required by appllcable iaw cr to any national securitles exchange
or similar entity as required by the rules of such entity, prowided that tha disclosing parly uses commercially reascnable efforts to obtain
confidential treatment of such information The abligations imposed by this Sectlon 13 shall suivive for a period of two years after the
earller to occur of tho expiration or tenmination of this Agreement,

14. Credit, To the extent not provided by Buyal to Seller within 5 business days of Seller's request therefor, Buyer hereby authorizes
Sefler to obtain credit Information regarding Buyer (inctuding from the EDC that provides service to Buyer and Iis facilities) and to make
such Inquirles as Sealler conslders to be necessary to oblain such credit information. On request from Seller, Buyer will cooperale fully
to provide such credit Information from Buyer's bank. If Seller has réasonable grounds for insecurity regarding Buyer's
craditworthiness, Seller may require, it ifs sole discretion and without prejudice to other [egal and aquitable remedies, that Buyer
provide paymatit secunty in an amount and form 1easonably satisfactory to Seller {"Performance Assurance”). Buyer shall provide such
Performanse Assurance within three business days after Seller's requaest for same

15 Walver of Jury Trial EACH PARTY TO THIS AGREEMENT KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES TS
RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY ACGTION OR OTHER LEGAL PROGEEDING ARISING OUT OF OR RELATING
TO THIS AGREEMENT

16. Force Majeure. If a parly is unable due to Force Majeure to perform its cbhgations under this Agreement and that party provides
notice thereof lo the olher parnty as soon as practicable after its oceurrenco, the obligations of the parly affected by the Force Maleure
{other than the payment of amounts due and owing heralnder} shall be suspended for the duration of the Force Majeure event. The
Delivery Perfod shall not be extended due to any event of Force Majeure

17 Representations and Wananties FEach party represents and warrants to the other thal (a) it has the power and authority to perform
this Agreement; and (b) the execution, dellvery and performanco of this Agreement has been duly authonzed by all necessary aclion
and this Agresment Is its Jegal, valid and binding obligation. In addition, Buyer represents and warrants to Seller that () it is a non-
resldentral buslness customer that does not receive service under a small commercial, small industrial or small business rate
classification and has a maximum registered peak load In excess of 25 kW within the last 12 months, {Ii} t 1s a commerctal user of
Electrichty, (Iil) it is acting as principal and not as agent for any other party, {iv} it is entering Into this Agreement with a fult understanding
of the risks thereof and (v) It understands that the Electncity usage and related information It has provided to Seiler forms the basis for
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the economic terms and conditions of this Agreement and to the best of its knowladge such information is true and accurate as of the
date furnished to Seller.

18. Asslgnment. No assignment of this Agreament, In whole or in part, may be made without the prior written consent of the non-
assigning parly, which consent shall not be unreasonably withheld, conditioned or delayed, and any attempled assignment in violation
of the foregamng Is void, provided that without the other party's prior approval but upon prior written notice (a} either party may, assign
fhis Agresment to an affiiate (b) Buyaer may assign thls Agreament to the purchaser or lessor of the Facility, (c) Seller may assign this
Agreemant (1) in cennection with & financing transaction, (i} to any entity succeeding to all or @ substanhal porfion of Seller's assats,
and (lif) in connection with a sale or other transfer of this Agreement to any enlity, provided that In tho case of items (&), (b} and (c)(u),
(x} tha creditworthiness of the assignee or successor Is, in the reasoriable judgment of the non-asstgning party, equal to or belter than
that of the asslgning parly and (y) the assignee agrees in wriling o assume this Agreemant m all respects Upan any pemitted
asslgnment under ltems (a), (b), () and (c){ii) the assigning paily shall be relsased from any further obligations under this
Agreement except for payment of amounts accrued or dus prior lo the date of such assignment.

18 Recordings Unloss a paity oxprossly objocts to a recording at the beginning of a telephone conversation, each parly canssnts to
the creaflon of a tape or electronic recording of all felephono conversations between the parties to this Agreement, and that any such
recordings will be relained in confidencs, secured from improper access, and may be submitled in évidence In any proceeding of action
relating to this Agresment Each party walves any further notice of such monitoring or recording, and agrees to nolify #ts officers and
empleyess of such monitoring or recording and to obtain any necessary conaent of such officers and amployees.

20. Miscellansous  All matlers arlsing under or related to this' Agreement shall ba governed by the laws of the Gommonwealth of
Pennsylvania, without reference to tts cholce of law rules If a change in any law or regulation Is engacted, promulgated, modified or
repealed on a temporary or peimanent basls after the dale of this Agreement, the EDG or independent system operator alters market
structure, rules or Delivery Point, which resulls in new or modified fees, costs of performance or other charges being Incutred by Seller
and other market parlicipants, meluging but not limited fo changes that Increase transmisslon, delivery or other market charges incurred
by retail supphers or changes to the Dellvery Point at which Buyer electridlty consumption is settled by the EDG, such as zonal to nodal,
then Seller may reasonably allocate and bilf the Incremental amounts thereof to Buyer

Unless ofherwlse provided, all wnlten nofices under this Agresment shall be provided by regular mall, emall (confirmed recelpt),
avernight corier, facsimile or hand delivery, to the addresses and persons speclfied for the applicable type of nolice in the Purchase
Order,

Nothing in this Agreement constitutes or implies a joint ventura, partnership, association or imposes or Impiles any fiduciary or similar
duty between the parties.

This Agreement may not bs amended or modified except In a wnlten document signed by both parties. The failure of either party to
demand strict perfomance of the terms of, or to exercise any right conferrad in, this Agreement shall not be consirued as a walver or
1elinquishment of such parly's nght to assert or rely upor any such term or right upon a subsequent breach of a violation of that
provision or as a waiver of any breach or violation of any other provisions of fhis Agreement The prevailing party shall be enfrtled to
recejve its reasonable aliorneys' fees and all other costs and expensas It incurs in any legal proceeding against the other parly related
to this Agreement

This Agreemant supersedes all pror or contemporaneous discussions, representations, understandings and agreements, whether
wrltten or oral, between the parlies concerning the subject matter of this Agreement and constitutes Buyer's and Seller's full and final
agreement with respect to all matters herein

To the extent a provision 1s ruled unclear or unenforceable by a court of law or regulatory authorlly having Jurisdiction over the partles,
the provision shall be modified if possible or scvered such that the remalning provisions of this Agreement remain In effect and the
obligations of the parties under this Agreement are enforced. A facsimile copy of this Agreement or copy of this Agreement sent via
elactronlc mail in a portabla document format (*PDF”) will bé consldered an orlginal,

The Uniform Commercial Gode as adopted by Pennsylvania applies 1o this Agieement and Elecincity Is deemed a “good” for such
purposes. This Agreement canstitutes a “forward contract’ within lhe meaning of the United States Bankruptey Cods, 11 UB.C § 101,

ot seq.
There are no third parly beneflciaries to this Agreement
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