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'i energy
Contract for Supply of Electricity
Quote Numbes: 80221124 Product: Fixed Price f Load Zone f DMAC
Business Pariner: 0020100825
BUYER: Clay County SELLER: TXU Energy Retail Company LLC
REF Certfication No. 10004
214 N MAIN §T 6555 Sierra Drive 1-W-1
HENRIETTA, TX 76365-2850 Iving, Texas 75033
Attn; Retat Contract Administralion
Phore: {940} 538-5560 [ Fax: | Phone: (866) 576-5745 TEae | (972)5566108
. TERM

Primary Term: The Primary Temn for each Premise wil begin on the first meter read, and end an the first reqularly scheduled meter read, for each Premise ocouriing on of afier the dates listed below in
compfiance with the Terms and Conditians.

Prémary Term Start Date: January 1, 2020 i Primary Term End Dale: December 31, 2023
Il. CHARGES
CHARGE AMOUNT {Monthly Charges wil be the total of the ilems listed in this Aicle 1)
{i) All kh Charge $0.0399810 per kWh.
{the per KWh
“Contract Price”}

The All XWh Charge inchides charges for the commodity {including the price impact, i any, resulting from the impiementation of the Operating Reserve Demand Curve
("ORDC*)), Energy {shaped), Ancilary Sarvices, Cualified Schedufing Eniity Charges, Renewable Energy Credil Charges, Reliability Must Run {RMR’), Reliabiity Unit
Commilment FRUC), Line Losses (TDSF), Market Clearing Price for Capacity, ERCOT Administration FeefiSO Fees, and Unaccounted for Energy (UFE) as defined and
specified in the ERCOT Protocals and the applicable TOSP's Taniff in effect as of the dale of this Agreement. K will alsa include the setilsment charges for Congestion to the
applicable ERCOT Load Zone.

(i) Standing Charge | The sum of the Monthly Standing Charges for all ESI Ds as lsted in Exhibit A.

{ii)) Other Charges Varies by ES1 iD throughout the Term. All charges, oiher than these fisted above or below, imposed upan Seller or Buyer by the TDSP or anether parly thaet are allowed o
recutired by the PUCT, ERCOT, or any ather govemmental or regulatory suthority, on or with respect o the acquisition, sale, defivery, and purchase of the Power,

(iv) Taxes Varies by ES! ID throughout the Term. All taxes imposed by any govemmentat or regulatory authority on the acquisiion, sale, delivery, and purchase of the Power. Includes,
but is not limited 1o, Sellers Texas Gross Receipts Tax and Public Uity Commission Assessment on the acquisition, sales, defivery, or purchase of the Power.

v} Ag’?regahrﬂ hird | The pricing under this Agresment reflects a payment to L5E, LLC in connection with its efforts ta faciitate Buyer and Sefler enlering into this Agreement.

Party Fee

I BILLING
[ Payment Tesms: Net 30 days from the date ofthe invoice via CHECK _1
V. SPECIAL PROVISIONS
INITIAL SECURITY: An initial cash deposil in the amount of $0.00 is required within sbxieen {16) days from the issuance date of the invoice for the deposit, Once received, the cash deposit may be
replacad by a surety bond, ar an irevocable letter of credit either of which shall be i) in 8 form reasonably acoeptable to Seller, {it) from an institution reasonably scceptable lo Seller, and {iii) in the same

dollar amount as the cash deposit. The security shall remain in effect untl at least two (2) months after the Primary Tem End Dale.

TXU ENERGY GREENBACK PROGRAM: As a result of executing this Contract for the Supply of Electricity, Buyer i efigible to participate in Sefler’s Greenback Program and receive up fo a fotal of
$800.00 in rebates for qualifying energy efficiency wark performed and completed al Buyer's Premises after execution of this Contract for the Supply of Electricity. Funds will be avalabie stariing on
the Primary Tenm Start Date and documentation for alf such work must be submitied to Selier within one year of this date (i.e., Buyer musl provife all appropriale documentation to Seller, in the form of
involces andfor contracts for afl completed qualifying energy efficiency wark, on or before such date or the remaining unpaid rebates will expire at that time). Seller shall have the fight to audit Buyer's
faciliies 4o verify any energy efficiency work submitied for the payment of rebates. The foregoing shall not be construed to refieve Buyer from its obligation to purchase manthly contract quantilies as
otherwise provided in this Agreement.

V. TERMS AND CONDITIONS

| The attached Terms and Canditions, Exhibit A, Exhibil A-1, and other atiachments, as applicable, are incarparated herein by reference. ]
Buyer Legal Name: Seller Legal Name:
Clay Counly TXU Enery Retal Campany LLC,

2 Texas corporation 2 Texas limited fiability compa
By (Name of Genera! Pariner or Agent if applicable):

Iis General Partner e
Buyer Signature: -

A
Seller Signature: \‘ .\- /5

Officer’s Printed Name:

Dfficer’s Printed Mame:

T g R A

oy Tl b
7 L

Date:
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TERMS AND CONDITIONS

L DEAMTIONS

“Agreament” rmeans the Contract for he Supply of Eecticly hatis subjed i these Terms and Condiions.

“ERCOT* means e Blsctic Rebabiity Cotndl of Texas, Inc.

"ES! I means an Elaclic Senvice Kentifier desigraton bora parkair TDSP Pl of Defivery,

“POLR™ means the provider of bast resorl as designated by the PUCT.

“Power" means all of Buyer's non-esidential elechicity requirementts for each of the Preenise(s).

"PUCT" means he Public Uity Commission of Texas.

‘mEm:m individualty, and "Prermises” means colecivaly, each parce! of real property and improvements idenffied
on N

“REP" means aretal electic provider that is cerflied by the PUCT.

mdﬂdw means te pant where Seller’s suppliers’ conduclors are conneded 1o the applicable TDSP's
“TDSP Point of Defivery™ means e poini where fia applicatie TDSP's conductors am connecied o Buyer's eondutiors
alornear Buyer's Pramise(s),

"TDSP* means a transmission andior distriburgion provider under the urisdiciion of the PUCT that owns and maintains 2
Tansmission of distibukon system for e defivery of energy.

“Term* means the e peviod during which he Agreement ks efiecive as spedtedin Arfcie [ of he Agreement.
“Terms and Conditlons™ means these Teas and Condifons for Supply of Electicty.

Cagitakized lemns not deined in tese Ternms and Condilions shafl hiave e meaning idenfified in e Agreement,

£ SUBJECT MATTER AND QUANTITEY. Duing e Term Sefe shat sel b Buyer and Buyer shall purthase from Seller
al of Buyer's Power &r he Fsled Premises. Seler shal cause delvery of e Pawer 1o e applicabla Seller Pohis) of
Defvery and Buyer shal receive the Power sl the ESI is) al he TDSP Poinis) of Delivery. Buyer shall use he Power only
alhe Premisals), A Premise may have one or more TOSP Pokik of Delvery.

L SECURITY AND CREDIT REQUIREMENTS,

Buyer shall provide the amown of secudly, f any, staled n Aride IV [Specidl Provisions”) of the Agreement betore the
Primary Tean St Date. Addforally, il af any e ior b the end of the Agreernend Sefier laler detemines in good &h
Tat there has been a malerid adverse change in Buyer's or Buyer's Parenf's credit stakus o fnancial condifon andior in
elechicily markel condifons andior Buryer fis fo pay o Charges when dure, Seler may demand seauily {or addfonal
sequity ifinifal securily was previausly provided} rom Buyer in an amount and fomn reasonably acoeptable t Sefler, Buyer
shal provide securtly to Seller witin dve (5} business days of such requesl Seler shal retm the seauily {and acnyed
inferes!,  2pphicable, al he One Year Treasury Consiand Maksily index pubished by e Federal Reserve Boand o of he
frst auchion dale afer January 1 of ha applicable year) less any smounts owed by Buyer under hie Agreement, when Seller
reasonably delermines that such security is no longer necessary.

V. CALCULATION AND PAYMENT OF CHARGES,

41 Seller wil involos Buyer for the Charges ksted in Arice Il [Charges” of the Agreement for Power delivered io the
Prerrise{s) during each menthly biling cyde of the Term. Buyer shall pay Seller he Charges ideniibed cn each invoics by
e due daie Kisled in Aride I (Biling™) of he Agreernent, A pasi due amounts shaf acaue inkerest ol 2 rak equal b tree
percent {3%) above the “Prime Rate® published in The Wall Steel Jourmal under "Money Rales” or an appropriate substute
should such raie cease i be published, unless a lesser amaunt is required by law, fom the dale te payment was orghaly
due un¥l pald fincluding accrued inferest).

42 Intenfionally Delefed,
43 Inenfionally Deleled,

44 (a) Seller reserves the righl to afocale measured consumyion ko e applicable calendar month for any ES! Ds nol
instaed wilh an inferval data recorder {1DR™, or for IR for whith IR infonmafion wes nol received by Seller in a useable
format, (bj ¥, for whalever reasen, e proper meter readings are 1kl communicated lo Seller by he TDSPin me dor Sefler
1o prepare the invdoe %or he Charges, Selier shall have the righ! fo reasonably estrmate the quantly of the eleckicly
consumed and Buyer shall pay the Charges for the eslimated amounts subject o any adiusiments which may be necessary
Hundrglam (dukmmwmmmmmrmmmmmhﬁm

andicr conecng corkin maters relaled b he selfemend of energy charges.  Therebre, notwithstanding any other
previsions of the Agreement, in he event of a dispule andfor possile corechon, retafng do hie Agreement, which woukd
imive a seltemeni wit ERCOT thatis baed by ERCOT {an "ERCOT Barmed issue”), fhen, b the exdent fhal adjustment

energy
5.1 Buyer shall be entitled 1o add one or more Premises (and associated elechicity quantrlies as reasonably
detemained by Seller} lo the Agreemeni by submiting its wrillen request lo add the Premise(s) on Sefer’s then
current standard form for such a request and by agreeing o pay Seller an addtional lump sum amount equal io,
the pesiiive amount, i any, caladated as foliows: the sum of {i} fhe product of (A) the kW amourt of electricly
quanlifes atbibutable o the addilional Premise(s) for the inder of the A { Term as bl
determined by Seller { "Premise Addition Quantitias®) muitipiied by (B) the then ‘current market based price of a
kWh as reasonably delermined by Seller minus te Confract Price under this Agreemend plus (i} Seller's
reasonable costs incumed Lo perform the addifon{such sum, the "Premise Addition Payment’). bn such evenl,
the additional Premise{s} and asscdaled eleclriciy y quaniifies shall be added 1o this Agreement and hereatier
shat be subject {0 the Charges monthly usage hrmnnes and other tems of his Agreemenl for e balance of
the Agreement Tesm. Buyer shal pay Seller's invelce for each Premise Addiion Payment on or before the end of
the §me period fisled In Article Il {"Billing’}. In the aliernative, Buyer shall have the oplion 1o {i} enter into a new
separalz Agreement with Seller coverng the additional Premise(s) at Seler's hen-curent marked based prces, or
(i) contracl for such addtional Premise{s} with anofer REP in lieu of adding he Premise(s) fo this Agreement, o
{iil} covertng the Premise{s} under ] new Ageemenl  wih Seller.

5.2 Buyer shall be enflled to remove ane or more, bul not aF, Premises (and assecialed elechicity quanties as
reasonably detemined by Seler} from the Agreement only # Buyer either {a}) sels or leases te Premises or {h)
closes the Premises for the remainder of the Tem. Buyer shall provide Safler with thirty (30) calendar days prior
wriflen nofice {specifying each applicable Premise and the date of removal) if # intends 1o remave one o more
Premise(s) from the Agreemenl. Unless Buyer sells or leases a removed Premise, as of the date of removal, lo a
purchaser of essee who (x) frsl execules a new conkacl with Seller upon the same terms as Buyer's conkacl
and {y) is creditworty as delermined by Sefler In Seller’s reasonable discrefion, Buyer shall pay io Seller in
tespect of each yuch removed Premise the postive amoisnt, if any, as follgws: the produc! of (i} the kih amount
of elechicily quaniilies atibulable lo such Premise for the remainder of the Agreemenl Term as reasonably
defermined by Sefler (the *Premise Liguidated Quaniiiles”) mulplied by (¥} the Conkacl Price under this
Agreemen! minus ninety-five percent (85.0%) of the then-cument market value of a KWh as reasenably determined
by Seller {such product, the "Premise Liquidation Payment"). Buyer shall pay Seller's invaice for each Premise
Liquidation Payment on or before the end of hie fme perod fsted in Arficle Ul ("Biling").

VL. REMEDIES UPON TERMINATION.

6.1 A material breach of the Agreement includes: {a) the fallure of either Party to make any payment due 1o the ther Parly
pursant io he tems of he Agreement and such Elure is et cured wifiin len (10) caendar days folowing weillen nofte of
such alkure descrbing he breach in reasonable deta; (b} he fallure of a Parfy to comply wih any cher material term of the
Agreement when such failure is not cured within Ty (30) calendar days fllowing witian noice of suth ifre desaibing
the breach in reasonable de'a; {c} a Parly becomes or declares hatilis bankupt, or becomes or declares hal il ks he
subject of any proceedings, or takes any acfion whatscever, refafing o its bankupicy o Fquidation, or & not generally paying
its debis as they become due; (d} Buyer erders inb another eleckidty supply agreement for any Premise(s) wih anoher
REP that eovers any perod during e Agreement Term; {e) Buyer sells, leases, deses or otherwise conveys of essigns any
of he Premises, except as alowed under Arfide (V ("Spedial Provisions™) of the Agreement, Aride V' [Addifon and
Removal of Premises?) or Secion 122 ("Assignment) hereof, (f) Buyer's toll monthly usage ever detreases b a de
miirés amound or fs b exceed a de minimis amount for reasons oher than Foroe Majewre or Sefler’s bread; () any
representation of a Pary hereunder Is not fue and comedt in 81 malerid respects as of the date his Agreement Is snkred
inb; or (h) the talure of Buyer o fmely pay seowrly 1o Seller as may be requied hereunder. |n the evend of a materal
breach of he Agreement by eiher Parly, hmnhladn'bgPaﬂynny,hlhsiedsum and wihoul prejudice b any
athet ighls under he Agreement, allaw or in equity, £ y e the Agr

6.2 (2) I Sefler terminates the Agreemenddue toa malerfal breach by Buyer, () Seler may {as aresult of PUCT nules that
fovtid a REP from swilching a customer 1o he POLR) direct the TDSP b disconnect eleckic service fo tie Premise(s)
covered hereunder, except as may be probiblled by taw, and (i) whthin hirty (30} calendar days folowing such temminaton,
Buyer shall pay Seller, in addifion 1 al bl drect costs and exy Inurved by Seflor as a resu| of such materal
breach and terminafion, and all amcunts Buyer owes Seler with respect i fme periods grior 1o he terminafion, fie positve
amourd, [fany, ckcuated as follows &s of the date of fenmination: the sum of (A} e preducl of {1} he rermaliing quanifes of

uMﬂMm&mhMmMmmﬁmmamﬂdhbﬁumEﬂCm
Barred Issue, e subjed stakeent, invoice, nofice or oher matier hal is al kssue under fis Agreement may nol be
adusted, but enfy wilh respect b such ERCOT Barred lssue (d) 1, duing the ferm of this Agreemen, Buyer's ackual montly
usage & two consecurhve cilendar months matedaly differs fle, ncreases or degreases by more dan 25%) tom e
monhly corfrac quanffes provided for in tis Agreement for each sudh mon, fen, upan nifice tom one Parly o the
cher Parly, the Parfes agree b (i} work in good Eaith with ona ancher 1o reasonably adjusi e remaining contacd quantifies
on & forward basis, and (i} pass hrough any redis or costs as reasonably delermined by Seller assodated wih eflectualing
such adusiment |n such everl, Buyer may choose whedher sudh credits or costs are passed trough (1) a5 a singe
amourd, or {2} on a2 monthly basis over the remaining Term,

45 Seller, in ils sole discrefon, may {as a result of PUCT nies hat fortid 2 REP from swilching a arsiomer 1o the POLR)
direct the TDSP b disconnecd electic sendce to the Premise(s) under the Agreemen (i} upon expiafion or teatiination of his
Agreement for any reason, l&lw!asrdemhdammwmmmwkumtmherdm
provider for the applicable Premise(s), or (i) &l any fme hereafler, unil Buyer elher owih
m«mumwmummm«s hanyevenl,llSellalsmdehﬂmdb
have been Buyer's electicily suppler for a period afier e exprralion or ferminalion of the Agreement, then Sefer may
dharge Buyer, 85 the Coakac! Price jor Power uflized af such Premise(s) during such perod, 2 price per KWh equivlent o
Sdefslmml'shdzdktmm‘aﬂhmmw@mammlestnlheﬁulﬂhfmeapﬂimﬂe
10 sales thaf oooumed pricr b the terminafion/expraton of the Agreement. ...

45 {2 M)wamaqeszDSPPaﬂdDehuytraPmﬁmhadﬂwymm level hats diflerend $hon
the votiage level in place for such TDSP Poin{ of Delivery 2t fe $me the Agreement became effeciive, or Buyer changes he
mmmﬂmyWMs)ﬁMmbaMnbamwmmMn
place gt e ime e Agroement became effectve, (i) Buyer tauses the ERCOT Deemed Load Profle Type for any of its
Premises fo change, o () Sefler’s cost in serve Buyer under he Agreement is otherwise naeased as a resut of judical,
governmenta, quasl-govemmentd (e.g., ERCOT) or regulalory aciion, finduding, but not limited to, acions with regand io
congesfon zones, nodal congestion, carbon capftaxiradedemedialion, renewable enengy sources or sbndards, elc), then
Seler may adjusihe Contrad Prico under ha Agreament in order 1o refled he inreased oost o Seller of serving Buyer
thereunder as a resul of any such change(s). Seller shall provide Buyer with wiitten nofice of he adjusiment to the Conlracl
Price pursuant i tis Secfion 45, along wih a weitien exglaration of the charge that indudes the effecive dale of the
ecfusimen! and the craumstances gving fisa 4 the increased cost 1o Sefer. Provided, however, in e event il Seler ever
does so adjust the Contrad Frice under he Agreement pursuant o his Seclion 4.6, Buyer shall have the righl, within thirty
{30} calendar days afler Sefler’s nofice of such increase in the Conlratd Price, b terminale he Agreement upon hirly {30)
calendar days prior wilen noiee o Seler; provided further, however, in the evend thal Seller should sushain 2 Joss in
fiquiding the remaining Power quentlies under e Agreement as a resull of Buyer exerdsing such nght b terminade the
Agreement, Buyer agrees © reimburse Seller fe amount equal o the product of {) the remairing quantiies of eleckity
refeded on Exhit A-1 atter such fermination mulipiied by () the Contract Price mints the then cument markel vaue as
reasanably detertrined by Seder. Such amount shal ba dye and payable on or before e date of Buyer's lenminalion,

{5} Buring the Agreement Term, Buyer shdll not consume electidiy al any Premises fom any source induding seft-
genesalion) emcept for Power sold by Seller under he Agreement; however, Buyer may onsume electiclly fom emergency
generalicn during power ourtages ai he Premises and for purposes of tesfing siuch emergency generation.

V. ADDITION AND REMOVAL OF PREMISES.

@BCL@BI0IAESF

CONFIDENTIAL

lectricity for the remainder of e Ag i Term as refecled on Exhibil A-1 (the Rermaining Cheanfifies”) mulipled by
{I)) the Contact Price under the Agreemert minus the hen-curend market vaue of a KWh as reasonably delermined by
Seller plus (B} he value of any termexiansion oplicn fighls, if any, that Sefler may have under e Agreement.

{b) if Buyer lerminales he Agreement due b a material breach by Sefler, (i} Buyer shall have the right b selecl any other
REF as fis electicty provider, and (i} wilhin Tirly {30} calendar days bfowing such errrinafion, Seller shall pay o ared!
Buyer, in addrion fo el reasonable direc! costs and expenses incured by Buyer as & resull of such malerial breach and
{esmirafion, the posiive amoan, if any, caloulzied as follows: e produd of {A) he Remaining Quanties mulgfied by (B}
the suen of {1} the lesser of {1) e then cument market value of a kith as reasonably dalermined by Seder, (2) e pice
ofieredby e POLR, or {3} any REP's standard lis price offer{or equivalent or simiir priting), minus {11} the Contrad! Price.

VIL FORCE MAJEURE. | either Parly is unable b perbor its cbligafons, inwhole or in part, due 1o an evenl of Foree
Majeure as defned herein, hen he obiigations of he daiming Parly (other than the chiigations b pay any amournls arising
pricr o the Force Majeure even) shall be suspended, for e duraion of such Fore Majeure event, 1o e extent made
necessary b such Force Mejeure evenl The term "Focce Majeure® shal mean any ad or event thak is beyond the daiming
Party's control {end which oouid no be reasonably anficpaied and prevenied frough he use of reasonable measures),
indhuding, witioul kmitaiion, the fadure of the TDSP b receive, franspar or deliver, or oherwise perform, tnless due b the
faiure of the Parly daiming Fome Majeure o perform such Pary's ohiigafions hereunder, and an everd of Force Mgeure
thal afecks Seller’s supphers. The Parly suflering the everiof Force Majeure shal give waitien nolice of such evend of Fores
Majeure in reasonably ful parfiotars 4 the offwer Parly, as soon as reasonably possibie, and shall ke all reasonakie
measures %o reduce as much as pracicable he duration of such Force Majeure evenl. Force Maewre shall nol include (3}
e cpperiunity bor Sefler bo sell he efecricily to be soki under e Agreement to anoher pacly at 2 higher price than thal set
fork i the Agreerment, (b} the cpporknity for Buyer b purthase: sleciicity for its Premise{s) from anciher party ala lower
price han hat sel forh in e Agreement, a(qmmwdmmhmhﬂmmmwuw
other ofits cbiigations or debis a5 they become due,

Vil WARRANTIES AND LMITATIONS OF UABILITIES.

8.1 SELLER HERESY WARRANTS TO BUYER THAT AT THE TIME OF DELVERY OF ELECTRICITY HERELNDER IT
WILL HAVE GOQD TTILE ANDIOR THE RIGHT TO SELL SUCH ELECTRICITY, AND THAT SUCH ELECTRICITY WILL.
BE FREE AND CLEAR OF ALL LIENS AND ADVERSE CLAMS. TITLE WILL PASS TO BUYER AT THE TDSP POINT
OF DHIVERY. EXCEPT AS PROVIDED FOR IN THE FIRST SENTENGE OF THIS SECTION .1, SELLER
EXPRESSLY DISCLAMS AND MAMES NO WARRANTIES, WHETHER WRRTEN OR VERBAL, WHETHER
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY EXPRESS, IMPUED, OR
STATUTORY WARRANTIES OF MERCHANTARILITY OR FITHESS FORt A PARICULAR PURPOSE AND BUYER
WAIVES ALL SUCH WARRANTIES.

82 UNLESS GTHERWISE EXPRESSLY PROVIDED HEREIN, ANY LIABILITY OF A PARTY TO THE OTHER PARTY
UNDER. THE AGREEMENT WILL BE LIMITED TO DIRECT ACTUAL DAMAGES AS THE SOLE AND EXCLUSNE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. NETHER PARTY
WILL BE UABLE TO THE OTHER PARTY FOR CONSEQUENTIAL, INCIDENTAL, SPECIAL, PLUNMIVE,
EXEMPLARY OR INDIRECT DAMAGES, INCLUDING LOST PROFTS OR OTHER BUSINESS INTERRUPTION
DAMAGES, WHETHER IN TORT QR CONTRACT OR OTHERWISE IN CONNECTION WITH THE AGREEMENT. THE
UMTATIONS IMPOSED |{N THIS PARAGRAPH ON REMEDIES AND DAMAGE MEASUREMENT WILL BE WITHOUT
REGARD TO CAUSE OF THE DAMAGES, INCLUDING NEGLIGENCE OF ANY PARTY, WHETHER SOLE, JOINT,
CONCURRENT, ACTVE OR PASSIVE; PROVIDED HO SUCH LIMITATION SHALL APPLY TO DAMAGES
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RESULTING FROM THE WILLFUL AND INTENTIONAL MISCONDUCT OF ANY PARTY, OR TO DAMAGES
COVERED BY ANY INGEMNIFICATION UNDER ARTICLE XI BELOW,

DX HOTICES. A¥ nulces required or pemmitled under he Agreement shallbe in wiiling and shall be deemed b be delvered
{a) when (i) deposited in the United Strles mef {first dass as o all noftes ofher fan disconnecton, teminaton andir
materal breach nofces, and regislered or cerfiled os o all disconnection, terminalon andior material breach nofices),
postage prepad; or {5) deposied wih an ovemighl defivery sendce, prepaid, 1o Buyer's address or Seller’s address as
shown al the beginning of he Agreement, o i such address as elther Parly may fom fme 1o fime designats as s addvess
gww«mhmmullmddelwy.uﬂmdeﬁveredbamsenﬁvedmmwumbehﬂol

X APPLICABLE LAW AND REGULATIONS.
10.1 The applicable Tarifs) for Retall Delivery Sendce {he “Yarifl} of e apprpriak TDSP(s) serving Buyer's Premise(s)
Is incorporatied herein to e same extent as if fully set br herein.

102 Tmmm&:.hadb,mdbm Parirsagmehd:eya:ﬂarrwm all appiicable kaws, regulaions, ries
and orders, H , notwithstandi g, both Parties agree that, to the fullest extent allowed by law, (i
Illshi-lnhnﬁonbamhhmmdmﬂdmdﬁuedhmﬂwusdhﬁhh‘mmhdediw
Rules for Retall Eleciric Service™ a5 amended, or s may be amended in the future {the “Customer Rules”}
currently beginning with Section 25471 of the PUCT's Substantive Rules Applicable to Electric Service Providers;
{i} in the event that there is amy conflict between the ferms comtained in the Agreement and the Customer Rules,
the Agreement shall control; and (§i the Parties expressly acknowledge thal certzin terms and conddfions
addressed in the Customer Rules may not be provided for of referred to inthe Agreement, and, in such event, kis
the Infent of the Parties that such terms and condifions are not applicable to the Parties.

103 In the event a judidd, govemmental, reguiafory, or quasi-govemmental decision or onder, new law or reguliion, ora.
change in law or regutaion (f) renders legal or unenforceable the pricing {or components thereof under the Agreement, or
{7} maferialy and drecly adversely afiects a Parly's ety o perkm s mateiial dbigafions under he Agreement b the
eodend that e performance of such obligafions would be llegal or unenforceable, then {excepl as to those events covered
by Section 4.5 {4} hereof) the Pariyhhal Is arversely afiecied shal have the right to nofiy the other Parly, witin fory-five (45)
caendar days after becombg aware of such detimental change. Upon any such noficafion, Se Parfes shall use
commerdally reasenatie efforts b negofate a modiication of the Agreement 5o 2s 4o mifigate the impadt of the evenl. I,
wller hirty (30} calenddar days beyond e date of nofice, he Pariies have been unable o negofale & mulually safisiactry
modficaion o the fams o the Agreemen, he afiecied Parly shall have the righl b feminate the Agreemen
upon o {10) calendar dtays price witten nolice 1o the oter Party, given wittin sy (80} calendar days afer e date of he
origindl nofice hereunder, | the evenl of such a ferinalion, the Parfies agree b setile as follows: (a) § Selier Is he
terminaieyg Party, fhen If he then curent markel vakie per kWh (as reasonatly determined by Seles) of the Remeiring
Quanifies {as defined in Seclion 5.2{a) above is greafer han he Conlrac! Price, Seller shall pary 1o Buyer e producl of )
the Ramalning Chaniiies mutipied by (i} such markel value minus e Conkact Price; (b} if Buyer is the teaminating Party,
ten bn he event fhe Contacd Price is more #an the hen cumend marked vatie per kKiWh (s reasonebly determined by
Sefler} of the Reraining Quwnilifis, $ien Buyer shall pay o Seller e product of } he Remalning Qusanflies mulipied by (7)
the Contract Price minurs such market valuo; provided, however, if te defimental change resulfts in both Parfies being an
adversely atiecied Party enfitled Ip terminale the Agreement pursuant fo s Section 10.3, then in the evenl of a termination
uner his Secfion 10.3, there shal be no sethement payment fom one Parly 10 he oher with regand I the remaining
urused Power quantlies.

X. INDEMNIFICATION.

111 As bebveen e Parfes, Buyer assumes il responsbility for eleckic energy on Buyer's side (downstreamy of e
TDSP Peind of Delivery, and agrees b and shal indemndy, detend, and hold harness Seler, is parent company and al of
fbaliahs(mpimyvﬂd\mybemTDSPsmWsHmise(s)).andddh&mmuﬁmmm

mdarheAymn'errL

112 As between he Pardes, Seller assumes il responsbiity ke elechic energy on Selfler’s side {upstream) of he Seler
Poird of Defivesy, and agrees b and shall ndemnity, defend, and hold hanmless Buyer, s parent company and 4l of its
afiates, and  of herr respeciive oticers, drecbrs, shareholders, assodates, employees, servants, and agenis (hereinafler
coleckively referred a3 “Buyer Group”), o and againsl & Claims, induding Clams for personal infury, deah, or
damages o properly occuing on Seler's side of the Seler Poinl of Delivery, arising oul of or related o the deckic power
and energy andfor Seder's perormance under s Agreement.

X1 MSCELLANEQUS.

421 UCC. THE PARTIES AGREE THAT THE PROVISIONS OF ARTICLE 2 OF THE UNIFORM COMMERCIAL CODE
[AS CONTAINED IN THE TEXAS BUSINESS AND COMMERCE CODE} SHALL APPLY TO THE AGREEMENT AND
ALL TRANSACTIONS THERBINDER, IRRESPEGTIVE OF WHETHER SUCH TRANSACTIONS ARE DEEMED TO
BE A SALE OF GOODS OR THE PROVIDING OF A SERVICE; HOWEVER, IN THE EVENT OF A CONFLICT, THE
TERMS AND PROVISIONS OF THE AGREEMENT SHALL CONTROL OVER THOSE GONTAINED IN THE UCC.
NOTWITHSTANDING THE FOREGOING, THE PARTIES ACKNOWLEDGE AND AGREE THAT ALL IMPLIED
RIGHTS RELATING TO FINANCIAL ASSURANCES ARISING FROM SEGTION 2609 OF THE UNIFORM
COMMERCIAL CODE {AS CONTAINED IN TME TEXAS BUSINESS AND COMMERCE CODE) OR
APPUCABLE CASE LAW APPLYING SIMILAR DOGTRINES, ARE HEREBY WAIVED.

122 Assignment. Nelher Parly may assign the Agreementin whole o in part without irst obtaining e ater Parly's prior
wiitien conset, which consent shal nof be urreasonably wittheld; provided that (i) Sefler may assign he Agreement ip any
REP without abtaining Buyer's prior consent and (i) Selfer wil nolwiibhold iis consent if Buyer males assiwrnent bo a party
who in Seller's reasonable opion s credibworhy. Any assignment of the Agreement by Buyer mus bein conjuncionwith a
conveyance of legal ke 10 all of the Premises b a singée ently. The Agreement shall inure fo and ba tinding upon he
Partes herelo, and their respechive suctessors and asskgns; rovided hat, i & Parly makes a valld assignment of e
Agreement, e oher Pary hereby agrees that he assigning parly Is released Fom i fule cbligafons under tie
Agreemen,

123 Entirety of Agreement The Parfies each ackmowledge that hey are relying on their own judgment and Lis e
inlenfion hal the Agreenent {f) shall contain all tenms, condifons, and profecions in any way relaled b, or arising out o, the
sale and purchase of the electidlty, and (i) supersedes, and te Parfies hereby expressly disdaim eny refiance upon, &
mmwwmumm whether witien or oaf, as o the subjec! Premise(s), Boh
Parfes have agreed b the wording of e Agreement and any ambiguttes hhereln shall not be inferpreted b 2 detimenl ol
ether Party marsly by fhe facl thal such Parly ks te author of the Agreement. The Agreement may nol be modiied or
amendad except inwilng, ddy execuled by he Parfes heret.

124 Waiver of Rights. Awalver by elfher Party of any breach of e Agreement, or the failre of either Parly to erfirce any
of e fermrs and provisions of e Agreement, will not in any way aflect, Smil or walve thal Parly's dght 1o subsequenty
enforee and compel sticl compliance wih e same or other ferms or provisions of the Agreement,

125 Third Party BeneficturyfRights. Nofhing h he Agreement shall aeale, or be consiued as creating, any express of
¥mpiied benetits o fights in any person or entity cher than he Parfes.

126 Survival. No termiafon or canceflafion of he Ageemenl wil releve either Party of any chigafons under te
Ageeernent hal by their nakure sunive such tesminaon or cancalation, induding, buinot fimfed lo, all warranties, obigatons
fopay for Power consurned, otfigations for any beeaches of contrac, and chiigations of Indemndy.

@BCL@6404AEBF

CONFIDENTIAL

127 Confidendiafity. Sefler and Buyer agree 10 keep ol terms and provisions of the Agreement confidonfial and nod to
disclose the fenms of e same tp any third parfies without e prior writlen consent of the oher Parly; provided, however,
each Parly shal have the right b make such dsdosus.iaw,hgmmnhlagemsaﬂbﬂsmagm’s.atbmws,
audiors, accountants and shareholders as may be If s sought Fough process of & cour,
or a she o federal regulalory agency, ummmnm:uummmmdmmhm
reasonable means and shal immedialely nofify he ofer Party b aflow i the opporkunity 1 parfichale in sich proceedings,

12.8 Forward ContracL The Agreement consitules a “forward convacl” as defined in Secion 101(25} of the
U.S. Bankruplcy Code (Banknupicy Code®), The Parlies agree thal (i} Seller is a “forward contracl merchant as
defined In Section 10%{26} of the Banlcupicy Code, {ti) the femminalion rights of he Parlies will constitule

rachral rights o liquidal chions, {iil} any p £ related herelo will constivle a "setilernent paymenl”
8s defined in Section 101 {51A} of the Banknupicy Code, and {w} Seclions 362, 546, 553, 556, 560, 561 and 562
of the Bankrupicy Code shall apply o the Parfes.

12.9 Representations and Warmranties. Buyer hereby represents and wamanis b Seller as follows: (a} Buyer Is
legally suihorized 1o change the REP for al of the Premises, {b) Buyer's execuon and delivery of this Agreemenl
does not, and the performance by Buyer of its obligafions hereunder will nol, violale any confract or agreemenl 1o
which Buyer Is a parly or pursuenl 1o which its assets e bound, and (c) this Agreement Is a valid and binding
ohiigation of Buyer, enforceable against it in accordance with iis terms. Upon execulion of the Agreement, Buyer
authorizes Seller fo become Buyer's REP for he Agreement Temn as o the Premise(s) covered by this
Agreemenl and to acl as Buyer's agent mr the soie  purpose of effecling eny such change in REP, il necessary. ¥
any of Buyer's ntations or hove are unue when made o £ff 10 be rue 2 all limes
during the Agreement Term, Buyer shall indemnify, defend and hold Seller harmless fom and against any thind
party claims {and related cosls end expenses) arising oul of or relaling thereto.

1210 Further Assurances. Buyerand Sefer agree b provide such informafion, execuie and deliver any instrumeris and
documents and b take such ofher actions as may be necessary of feasonably requested by e oher Parly, which ar nel
incorsisient wih e provisions of e Agreement and which do notinvolve he assumpfion of dbiigaions ofher han hoss
provided for in the Agreement, in order b give il efiecd to e Agreemend and b cammy oul e inertt of fhe Agreement.

1241 Headings. The headings induded #roughout e Agreemen are inserled sofly for torwenience and reference
pumposes orly and shal ol be construed or considered in inlerpredng any tenms or provisions of e Agreement

1212 Severabilty. I any provision in he Agreemenl is delermined o be inwald, oid, or unentreable by any
govemnmental aufhority having juriscicion, then such determinaiion wil nol invalidate, void, or malke unendorceable any other
provision of covenantin the Agreement.

4243 Applicable Law. ALL AGREEMENTS SHALL BE-CONSTRUED AND ENFORCED N ACCORDANCE WITH THE
LAWS OF THE STATE OF TEXAS WITHOUT GIVING EFFECT TO ANY CONRLICT OF LAWS PRINCIPLES WHICH
CTHERWISE MIGHT BE APPLICAELE, THE PARTIES RECOGNIZE THAT THE AGREEMENTS ARE PERFORMABLE
IN PART IN DALLAS COUNTY,

1244 Dispule Resofution. PURSUANT TO THE FEDERAL ARBITRATION ACT, THE PARTIES HEREBY AGREE
THAT ANY CONTROVERSY, CLAIM OR ALLEGED BREACH, INCLUDING BUT NOT LMITED TO TORTS AND
STATUTORY CLAIMS, ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE NEGOTIATION OF THIS
AGREEMENT SHALL BE RESOLVED BY BINDING ARBITRATION CONDUCTED UKDER THE AMERICAN
ARBITRATION ASSOCIATION {“AAA"™) COMMERCIAL ARBITRATION RULES. DEMAND FOR ARBITRATION MUST
BE MADE NO LATER THAN THE TIME THAT SUCH ACTION WOULD BE PERMITTED URDER THE APPLICABLE
TEXAS STATUTE OF LIMITATION. ANY DISPUTES REGARDING THE TIMELINESS OF THE DEMAND FOR
ARBITRATION SHALL BE DECIDED BY THE ARBITRATOR{S]. JUDGMENT UPON THE AWARD RENDERED BY
THE ARBITRATOR(S) MAY BE ENTERED IN ANY COURT HAVING JURISDICTION THEREOF W ORDER 10
OBTAIN COMPLIANCE THEREWITH. ANY CASE IN WHICH ANY CLAIM, OR COMBINATION OF CLAIMS,

EXCEEDS $500,000 WILL BE DECIDED BY THE MAJORITY OF A PANEL OF THREE (3] HELITRAL ARBITRATORS.
IN RENDERING THE AWARD, THE ARBITRATOR{S) WiLL DETERMINE THE RIGHTS AND OBUIGATIONS OF THE
PARTIES ACCORDING TO THE LAWS OF THE STATE OF TEXAS (WITHOUT REGARD TO ANY CONFLICT OF
LAW PRINCIPLES). ANY DISCOVERY IN ADVANGE OF THE ARBITRATION HEARINGS SHALL BE CONDUCTED
CONSISTENT WITH THE DISCOVERY PERMITTED UNDER THE FEDERAL RULES OF CMIL PROCEIAIRE;

PROVIDED, KOWEVER, EACH PARTY SHALL BE ENTITLED TO- NO MORE THAN SDEPOSITIONS OF RO MORE
'HMNSHDURSEACHFERSSDENOMORETHAN1WR1TTENSE[OFMOMORETHMTWRTYBO}
INTERROGATORIES, AND NO MORE THAN AIFTY (50) REQUESTS FOR PRODUCTION, UNLESS THE MAJORITY
OF THE ARBITRATORS GRANT THE PARTIES THE RIGHT TO ADDITIONAL DISCOVERY. THE ARBITRATION
PROCEEDINGS AND REARINGS WILL BE CONDUCTED IN DALLAS, TEXAS OR AT SUCH OTHER PLACE AS
MAY BE SELECTED 8Y MUTUAL AGREEMENT. FACH PARTY SHALL BEAR ITS OWN COSTS AND EXPENSES
(NCLUDING ATTORNEY FEES), AS WELL AS AN EQUAL SHARE OF THE ARBITRATORS' FEES AND
ADMINISTRATIVE FEES OF ARBITRATION. NO PARTY OR ARBITRATOR(S) MAY ISCLOSE THE EXISTENCE,
CONTENT OR RESULTS OF ANY ARBITRATION HEREUNDER WITHOUT YHE PRIOR WRITTEN CONSENT OF
ALL PARTEES.

1215 Contract Execution; Counterparts; Original Documents, Each Parfy agrees tal this Agreemend, as well as any
amendments therelo, may be execued by wiiten or efeckonic sigrafure and may be delivered by facsimie or ciner
mmwnmammwmmmammumamammmm
&mmuﬁmsmmmmmaummmmmmnmm
origintal of such documents, and that any objeclions thal hey do nol consfiie the est evidence” ol the dooaments, or hal
they do nal comply wih he “Stalule of Frauds,” aswel as any oher smiar objecions I he vadddy or admissblily of e
doaument, are hereby expressly waived by he Parbies.

Version: MAC LZ PSA 08.06.2018
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