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801 Travis, Suite 1675, Houston, Texas 77002
Phone: (713) 356-0060, Fax: (713) 356-0067, E-mail: naesb@naesb.org

z North American Energy Standards Board

Home Page: www.naesb.org

NAESB Base Contract Special Provisions Matrix Survey

Special Provision

Is the proposed Special Provision generally accepted by
the Industry (Yes/No/leave to negotiation between
parties)?

TO PUBLISHED PRICES”; the existing paragraph thereunder is denominated as Section “14.17
and the following new Section 14.2 is added thereafter:

14.2 For purposes of determining the relevant prices for any day, if the price published or
announced on a given day and used or to be used to determine a relevant price is subsequently
corrected and the correction is published or announced by the person responsible for that
publication or announcement within 30 days from the original publication, either party may
notify the other party of (i) that correction and (ii) the amount (if any) that is payable as a result
of that correction. If a party gives notice that an amount is so payable, the party that originally
either received or retained such amount will, not later than five (5) Business Days after the
effectiveness of that notice, pay, to the other party that amount, together with interest at the
Interest Rate (specified in Section 7.5) for the period from and including the day on which
payment originally was made.

>

(BP) Market Disruption
In Section 14, delete “and averaging the four quotes” at the end of the first sentence.

In Section 14, delete the second sentence and replace it with the following:

“Once the Parties obtain the quotes, the following methodology shall be used to determine the
replacement price for the Floating Price: (i) if each Party obtains two quotes, the arithmetic
mean of the quotations, excluding the highest and lowest values, shall be utilized; (ii) if one Party
obtains two quotes and the other Party only obtains one quote, the highest and lowest values shall
be excluded and the remaining quotation shall be utilized; (iii) if both Parties each obtain one
quote, the arithmetic mean of the quotations shall be utilized; or (iv) if only one Party is able to
obtain a quote, the obtained quotation shall be utilized. For purposes of the foregoing sentence,
if more than one quotation is the same as another quotation, and such quotations are the highest
and/or lowest values, only one of the quotations shall be excluded.”

Section 15

(Encana) Section 15.5 is amended by adding the following as the last sentence:
“Each party hereby irrevocably waives any and all rights it has or may acquire in the future to request
a trial by jury in any action or proceedings hereunder.”

Contracts Subcommittee Special Provision Matrix Survey — April 8, 2011
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801 Travis, Suite 1675, Houston, Texas 77002
Phone: (713) 356-0060, Fax: (713) 356-0067, E-mail: naesb@naesb.org

z_ North American Energy Standards Board

Home Page: www.naesb.org

NAESB Base Contract Special Provisions Matrix Survey

Special Provision

Is the proposed Special Provision generally accepted by
the Industry (Yes/No/leave to negotiation between

obligations for any transaction at a Delivery Point and a party’s ability to perform its Firm
obligations to others under transactions at the same Delivery Point, then all Firm obligations
shall be reduced pro rata without regard to the price paid or received for Gas, prior to the affected
party performing under any interruptible purchase or sale arrangement.”

parties)?

(SMUD) The following new Sections 11.7 and 11.8 are added:

1.7 For clarity, Force Majeure shall not require the parties to: (i) extend the term of any
transaction; (ii) find alternate sources of Gas supply or to make up any quantity of Gas they
would otherwise have been obligated to sell and/or to purchase during any period in which Force
Majeure was validly claimed; or (iii) deliver or receive the Gas at points other than the Delivery
Point. .

11.8 Without restricting the generality of Section 15.3, if an event of Force Majeure occurs,
the Party affected may, in its sole discretion and without notice to the other Party, determine not
to make a claim of Force Majeure and to waive its rights hereunder as they would apply to such
event. Such determination or waiver shall not preclude the affected Party from claiming Force
Majeure in respect of any subsequent event, including any event that is substantially similar to
the event in respect of which such determination or waiver is made.

(BP) Force Majeure:

Insert the following at the end of Section 11.2: “To the extent an event of Force Majeure occurs,
Seller or Buyer will allocate the supply or purchase of Firm Gas for affected transactions, as
applicable, on a pro rata basis with other similarly situated Firm Gas customers.”

Contracts Subcommittee Special Provision Matrix Survey — April 8,2011
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801 Travis, Suite 1675, Houston, Texas 77002

Phone: (713) 356-0060, Fax: (713) 356-0067, E-mail: naesb@naesb.org

z_ North American Energy Standards Board

Home Page: www.naesb.org

NAESB Base Contract Special Provisions Matrix Survey

Special Provision

Is the proposed Special Provision generally accepted by
the Industry (Yes/No/leave to negotiation between
parties)?

Termination Date has been declared and the Defaulting Party is given Notice thereof in
accordance with Section 10.3”

Delete the words “and without prior Notice to the Defaulting Party” in the second sentence of &

Section 10.3.2 “Other Agreements Setoffs Apply™.

Contracts Subcommittee Special Provision Matrix Survey — April 8, 2011
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Special Provision

Is the proposed Special Provision generally accepted by
the Industry (Yes/No/leave to negotiation between
parties)?

constitute "settlement payments" within the meaning of the Bankruptcy Code; (iv) all transfers of
credit support by one party to the other party under this Contract or the Credit Support Annex, if
applicable, constitute "margin payments" within the meaning of the Bankruptcy Code; (v) each
party’s rights under Section 10 “Financial Responsibility” of this Contract and Paragraph 2 of the
Credit Support Annex, if applicable, constitute a “contractual right to liquidate™ the transactions
within the meaning of the Bankruptey Code, and (vi) if the parties have elected to have Section
7.7, Netting, apply to this Contract, then (1) this Contract constitutes a “master netting
agreement” within the meaning of the Bankruptcy Code and (2) each party is deemed as a
“master netting agreement participant” within the meaning of the Bankruptcy Code.

(b) upon a party becoming bankrupt, the other party shall be entitled to exercise its rights
and remedies under this Contract in accordance with the safe harbor provisions of the
Bankruptcy Code set forth in, inter alia, Sections 362(b)(17), 546(e), 548(d)(2), 556 and 560
thereof.

.
A\
WA

(SMUD) Section 10.3.2 (Other Agreement Setoffs Apply) is amended by deleting the language
after subsection (ii) in line five and replacing it with the following:

(ii) any amount (including the Net Settlement Amount) payable to the Defaulting Party by the
Non-Defaulting Party and/or its Affiliates under this Contract or any other agreement or
arrangement against any amount(s) payable to the Non-Defaulting Party and/or its Affiliates by
the Defaulting Party under this Contract or any other agreement or arrangement. The obligations
of the Non-Defaulting Party, the Non-Defaulting Party’s Affiliates, and the Defaulting Party
under this Contract or otherwise in respect of such amounts shall be deemed satisfied and
discharged to the extent of any such set-off. Nothing in this Section shall be deemed to create a
charge or other security interest. The rights provided by this Section are in addition to and not in
limitation of any other right or remedy (including any right to set-off, counterclaim, or otherwise
withhold payment) to which a party may be entitled (whether by operation of law, contract or
otherwise). The Parties further acknowledge that each is executing this Contract on behalf of
itself as principal and, with respect to this Section, as agent on behalf of its Affiliates, which
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Special Provision

Is the proposed Special Provision generally accepted by
the Industry (Yes/No/leave to negotiation between
parties)?

all reasonably foreseeable amounts that will become owing or will accrue under the Contract as a
result of anticipated deliveries of Gas by X to Y during the remainder of the then current Month
and the Month following. Y hereby grants to X a continuing first priority security interest in,
lien on, and right of setoff against all Adequate Assurance of Performance in the form of cash
transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate
Assurance of Performance, the security interest and lien granted hereunder on that Adequate
Assurance of Performance shall be released automatically and, to the extent possible, without
any further action by either party.

O

(SMUD) The following parenthetical is inserted between “payments upon Notice” and “and/or
terminate and liquidate the transactions™ near the end of Section 10.2:

(provided, however, that the right to suspend payment and/or performance shall be limited to a
single ten (10) day period, unless an Early Termination Date (hereafter defined) shall have been
declared (in which event suspension of payment and performance may continue until such Early
Termination Date))

(SMUD) The paragraph denominated as Section 10.3.2 that immediately follows the heading
“Triangular Setoff Option™ is deleted in its entirety and replaced with the following paragraphs:

10.3.2  The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts
owing between the parties under Section 10.3.1, so that all such amounts are netted or aggregated
to a single liquidated amount payable by one party to the other (the “Net Settlement Amount™).
At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to set off any Net Settlement Amount against any (a) margin or other collateral
held by a party in connection with any Credit Support Obligation relating to the Contract and/or
(b) amount(s) (including any excess cash margin or excess cash collateral) under any other
agreement or arrangement owed (i) by the Non-Defaulting Party and/or its Affiliates to the
Defaulting Party and/or (ii) by the Defaulting Party and/or its Affiliates to the Non-Defaulting
Party and/or its Affiliates.

Contracts Subcommittee Special Provision Matrix Survey — April 8, 2011

Page 12



11 23ed

1107 ‘g [1dy — £5AIng XLR UOISIAOL] [e1o2dg saniuioogng s1oBNU0D

(i) snid 10e1HU0)) 3 JapuUn Paniode J0 PAMO Sjunowe JuIpue)sino Ao [[e (1) snjd ‘pajeuruLia)
U9aq peYy SUOLBSUE) [[B JI SB ‘20URULIOJIRJ JO S0URINSSY 9jenbopy 10] PUBWAD 2y JO 2)ep Y}
JO SB ‘Z°€’0] UONOAS 1B L0 135 JUNOUWY JUSWA[NAS 10N 3y SuruiuLialap 10 2anpasosd ayj yiim
25URPI0d0E Ul PJB[No[Ed Junowe 3y (1) JO Wns 9y} Paadxa Jou [[BYS UBULIOLIS] JO 20UBINSSY
s1enbapy -AuBiend e 10 19sS8 UB UI JseIo)ul AJLM0Ss B ‘JuswiAedaid & 9Ipalo JO 191391 91qBOOARLII
£qpueis © ‘yseo 0} pajwl| jou nq ‘Supnpaur X 01 d[qeidadoe A[qeuoseal se [[B ‘I9nssI ue woy
pue ‘ulia) B I0] ‘JUNOWE ‘ULI0] 2y ul AJLINO3s JULIDLJNS UBAUIL [[BYS S0UBLWLIONMS JO 0UBINSSY
olenbopy,, 90UBWLIOLISJ JO douwInssy denbepy puewadp Aew X ‘(jqeorndde ji “lojuerenn
$)L 10 A JO SSQUIYMOMIIPAID 9y} Ul FUBYD [BLIDIEW B JO SOUSLINDIC U} ‘UOLBIWI] INOPIM
Suipnppur) (A,,) Ated oyio oy £q (enp uayl joU 10 ISYIYM) 19BIUOYD SIY) 19pun uonesijqo
Aue jo souruutopiad oyp SutpieSar AlLnoasul Ioj spunosd ajqeuoseal sey (.X,,) Aued Joyis I

:Suimoq]o) oy i paoejdal pue A1211ua 11 Ul palaYap St '] UoNd3S Jo 1Xa3 oY L (ANNS)

“JopUNaIaY J[(R[IBAR SAIPSLLAL OYIO [[B pue AUE 0} UOLIPPE Ul ‘C'Q] UON0ag ul papiaoid Jsuuew
oy Ul 99BAU0)) Y} JOPUN SuonOBSURL) 2y} 2jepinbi] pue ajeuTuLI) 0) Jo/pue ddnoN uodn spuswiAed
10 S3LIBAI[AP pusdsns 1o/pue ploypm A[9IRIPALL 0} ‘UOND2[2 J]0S SH 18 “WSLI o) dARY [[BYS Aued
Sunneje(I-UoN 2} UL} SMII0 JNEJI(] JO JUSAF [BUONIPPY 10 JNBJS(T JO JUIAT UB JUIAd Y} U] T'0]

:Surmol[og a1 yim paoejdal pue £1o411U9 SI UL P3I3[3P 2q [[BYS Z'01 U0N2S (TdA)

¢f

‘uone[sIda Juel / ppod oU) JO 10a1J2 Y3 SSnOSIp 03 Juem AN HLON

JHosa1158] Jo Japiaoad e st Aured 1ayjo o ey Hasse 01 YSLI oy searem Jayng Aued yoes
‘Suipsasoad yons Aue up "10)qep e st Aued yons ustoym Fuipssooid Andnpjueq Aue ur 99¢ UoNOag
S 11 Jo suoisiaoid ay jo Aiiqeorjdde oy pesse 01 jou saaife pue soalem Kred yoea pue ‘99¢
UOo199S *D'S°(1 11 Ul pasn sI L) yons se  Aupnn,, e jou st Aued Jayio oy oenuo) siy jo sasodmd
10} ey saa.3e oy Apred yoeg spo) Aoydnnjueg o Jo Surueswl sy UNpIM | JuswisalSe Suimau
J2)SeW,, B SAIMNSUOD 10BHU0)) Sy (A) pue ‘apo)) Asydnpjueg oty jo Sutueswt ayy wyim |, spuowled
urgrew, a)Insuos Joenuoy) siyy Jopun Aured wyo oy 01 Aued suo Aq [eI9IR[[0D) 10 20UBULIOMS]
Jo sourmnssy alenbapy o siesuen [e (AD) fepo) Aodnpjueg oy Jo Surupow o ulM
StuatuAed JUSWS[1I9S, AIMNSU0D Jornuo) siyl o) Juensind Ared satpo sy 0y Ated suo Aq opeu oq 0}

;(sanaed
U22M}2q UOIIEII0SIU 0) IABION/SIA) Ansnpuf ay}
Aq pardasae Ajjeaauad uoisiaodg jerdadg pasodoad ay sp

uols1a0a4 jetdads

A3AINg XLIBA SUOISIA0LJ [e1adg 1oenjuo)) Iseg gSAVN

FI0°qSeBU MMM :95rd 2WOH

pieog spiepurl)S ASIUY UBILIdWY YlION

31o-gsavu@gsaeu Hrew-g £900-95€ (€1L) Xed ©0900-95¢ (€1L) :ouoyd —
TOOLL SeX9, “UOISNOH ‘GL9[ NS ‘SIABLL [0
L)




801 Travis, Suite 1675, Houston, Texas 77002
Phone: (713) 356-0060, Fax: (713) 356-0067, E-mail: naesb@naesb.org

z_ North American Energy Standards Board

Home Page: www.naesb.org

NAESB Base Contract Special Provisions Matrix Survey
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Is the proposed Special Provision generally accepted by
the Industry (Yes/No/leave to negotiation between
parties)?

Section 9

(BP) Notices
In the first sentence of Section 9.4, delete the words “commercially acceptable”.

Section 10

(Encana) In Section 10.3.1 eighth line, after the words “such Terminated Transaction(s)” insert “,
adjusted for Costs,”

@Q

(Encana) In two locations under Section 10.3.1 “Early Termination Damages Apply”: a) in the
10" line of the first paragraph and b) in the last line of the second paragraph, the words “in a
commercially reasonable manner” are replaced with “by applying the Present Value Discount
Rate”.

(OGE) Amend Section 10.2 as follows:

1. Insert a left parenthesis in front of “ix)” in the ninth line.

2. Delete the word “or” that proceeds (ix) in the ninth line.

3. Insert the following after “Event of Default;” in the tenth line:” or, (x) (Credit Event Upon
Merger) directly or indirectly consolidate or amalgamate with, merge with or into, transfer
all or substantially all of its assets to, or reorganize, reincorporate or reconstitute into or as
another entity, or if any entity directly or indirectly acquires the beneficial ownership of any
interest allowing it to control such party (“X), and the creditworthiness of the resulting,
surviving or transferee entity is materially weaker than that of X, or its Guarantor, as the
case may be, immediately prior to such action,”

(Encana) Section 10.5 shall be deleted in its entirety and replaced with the following:

“10.5 The parties agree that (i) all transactions entered into under this Contract constitute
a "forward contract” within the meaning of the United States Bankruptcy Code (the “Bankruptcy
Code™) or a “swap agreement” within the meaning of the Bankruptcy Code; (ii) each party hereto is a
“forward contract merchant” within the meaning of the Bankruptey Code; (iii) all payments made or

>
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Special Provision
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parties)?

“Fixed Price™ means, a Contract Price for a transaction that is expressed as a flat dollar amount for the
Month of delivery, excluding any transactions that have been entered into after the last trading day (as
defined by the NYMEX) for the applicable Month. Subject to the foregoing exclusion, “Fixed Price”
also includes any transaction containing a Contract Price or a component of a Contract Price that has
been converted from a floating price mechanism (i.e., a NYMEX/first of the month index basis
component and a fixed price or floating price component, or a NYMEX/first of the month index
priced component with a fixed basis component) to a flat dollar amount for any Month of delivery,
either upon the mutual agreement of the parties or as a result of a party exercising a pricing “trigger”
option in the relevant transaction.

“FOM Price” means the price per MMBtu, stated in the same currency as the transaction subject to
such event of Force Majeure, for the first of the Month delivery, either as the NYMEX settlement
price or as an index price published in the first issue of a publication commonly accepted by the
natural gas industry as mutually agreed by both parties for the Month of such event of Force Majeure
for the geographic location closest in proximity to the Delivery Point(s) for the relevant Day, adjusted
for the basis differential between the Delivery Point(s) and the NYMEX or such published
geographic location as determined by the Seller in a commercially reasonable manner.”

7

(LDES) Performance Obligation
Section 3 is amended by adding the following new Section 3.5:

%3.5 Notwithstanding anything to the contrary in this Contract (including, without limitation,
anything in Section [ 1 of this Contract), in the event (i) a transaction has a Firm performance
obligation, and (ii) Seller is unable to sell and deliver the Contract Quantity for such transaction as a
result of an event of Force Majeure or Buyer is unable to purchase and receive the Contract Quantity
for such transaction as a result of an event of Force Majeure, and (iii) the Delivery Period for such
transaction is at least one calendar month, and (iv) the Contract Price is a Fixed Price (as defined
below), then (a) if the FOM Price (as defined below) is above the Fixed Price, Seller shall pay Buyer
for each MMBtu of gas not delivered and/or received the difference between the FOM Price and the
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801 Travis, Suite 1675, Houston, Texas 77002
Phone: (713)356-0060, Fax: (713) 356-0067, E-mail: naesb@naesb.org

z_ North American Energy Standards Board

Home Page: www.naesb.org

NAESB Base Contract Special Provisions Matrix Survey

Special Provision

Is the proposed Special Provision generally accepted by
the Industry (Yes/No/leave to negotiation between
parties)?

(LDES) Section 2.12 (*Cover Standard™) is amended by deleting “(or an alternate fuel if elected
by Buyer and replacement Gas is not available),” after “Gas” in the third line.

Section 2 is amended by adding the following definitions at the end thereof:

237 “Costs” shall mean all out-of-pocket expenses incurred by the Non-Defaulting Party as
a result of termination and liquidation of transactions pursuant to Section 10, including, without
limitation, reasonable legal fees and costs, brokerage fees, commissions and expenses incurred in
obtaining, maintaining, replacing or liquidating hedges or trading positions relating to the
transactions being terminated.

2.39 “Present Value Discount Rate” shall mean the “Constant Maturity Treasury" rates for
United States Government Treasury notes as quoted by the United States Treasury Department
on its website (http://www.ustreas.gov/offices/domestic-finance/debt-management/interest-
rate/yield.html), or substitute publication most recently published, with a term closest to the
time remaining in the Delivery Period, plus 100 basis points.”

(ConocoPhillips) Change the definition of "Transactional Cross Default" in Section 2.33 to read
as follows:

2.33. “Transactional Cross Default” shall mean if selected on the Base Contract by the parties
with-respeet-te-that a party; i in (1) defaults-howevertherein-defined: under any

Specified Transaction or any credit support arrangement relating to a Specified Transaction and

after giving effect to any applicable notice requirement or grace period, such default results in a
liquidation of, an acceleration of obligations under, or an early termination of, that Specified
Transaction; or (ii) defaults, after siving effect to any applicable notice requirement or grace
period, in making any payment due on the last pavment date of, or any payment on early
termination of, a Specified Transaction (or, if there is no applicable notice requirement or grace
period, such default continues for at least one Business Day.
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801 Travis, Suite 1675, Houston, Texas 77002
Phone: (713) 356-0060, Fax: (713) 356-0067, E-mail: naesb@naesb.org

=_ North American Energy Standards Board

Home Page: www.naesb.org

NAESB Base Contract Special Provisions Matrix Survey

Special Provision

Is the proposed Special Provision generally accepted by
the Industry (Yes/No/leave to negotiation between
parties)?

item (vi) above as applied to it, or such letter of credit expires or terminates or fails or ceases to
be in full force and effect at any time during the term of the transactions for which it is issued
without having been replaced, or such issuer is not reasonably acceptable to the party requesting
Adequate Assurance of Performance

(FPL) Add definition as follows:
2.36 "Bankruptcy Event" shall mean, with respect to a party or other entity, that such party or
other entity
(x)is dissolved (other than pursuant to a consolidation, amalgamation or merger),
(xi)becomes insolvent or is unable to pay its debts or fails or admits in writing its inability
generally to pay its debts as they become due;
xii)makes a general assignment, arrangement or composition with or for the benefit of its
creditors;
xiii)institutes or has instituted against it a proceeding seeking a judgment of insolvency or
bankruptey or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditors' rights, or a petition is presented for its winding-up or liquidation, and, in
the case of any such proceeding or petiticn instituted or presented against it, such proceeding
or petition (@) results in a judgment of insolvency or bankruptey or the entry of an order for

relief or the making of an order for its winding-up or liquidation or (b) is not dismissed,

discharged, stayed or restrained, in each case within 30 Days of the institution or presentation

thereof;

xiv)has a resolution passed for its winding-up, official management or liquidation (other than
pursuant to a consolidation, amalgamation or merger);

xv)seeks or becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets;

xvi)has a secured party take possession of all or substantially all its assets or has a distress,

execution, attachment, sequestration or other legal process levied, enforced or sued on or

against all or substantially all its assets and such secured party maintains possession, or any
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801 Travis, Suite 1675, Houston, Texas 77002
Phone: (713) 356-0060, Fax: (713) 356-0067, E-mail: naesb@naesb.org

= North American Energy Standards Board

Home Page: www.naesb.org

NAESB Base Contract Special Provisions Matrix Survey

Special Provision

Is the proposed Special Provision generally accepted by
the Industry (Yes/No/leave to negotiation between
parties)?

(LDES) Purpose and Procedures:

Section 1.3 is amended by, in the last line, adding before the period, “absent a party’s assertion,
whether before or after the Confirm Deadline, of manifest error in the Confract Price, Contract
Quantity, Performance Obligation, Delivery Point(s), Delivery Period, and/or transportation
conditions as set forth in a Transaction Confirmation, in which case the terms of the Transaction
Confirmation shall not have priority over the other terms.”

&

Section 2

(WGQ Contracts Subcommittee) Modify definition 2.4 to include reference to “Coversheet”

(Encana) A new definition is added as follows:
“2.36 “Costs” shall mean all reasonable third party legal fees incurred by the Non-Defaulting Party in
connection with a Terminated Transaction pursuant to Section 10.3.17.

7

(Encana) A new definition is added as follows:

“2.37 “Present Value Discount Rate” shall mean with respect to any transaction the most recently
published “Daily Treasury Yield Curve Rate” for United States Government Treasury notes with a
term closest to the time remaining in the Delivery Period, plus 100 basis points, as published by the
U.S. Department of the Treasury.”

(FPL) Add definition as follows "Event of Default” shall mean with respect to a party (the "Defaulting

Party") any of the following:

(i)the failure by the Defaulting Party to make, when due, any payment required hereunder if such
failure is not remedied within three (3) Business Days after Notice of such failure is given to
the Defaulting Party;

(ii)the failure by the Defaulting Party to provide Adequate Assurance of Performance pursuant to
Section 10.1 if such failure is not remedied within two (2) Business Days after Notice of such
failure is given to the Defaulting Party;

(iii)any representation or warranty made by the Defaulting Party herein shall prove to have been

false or misleading in any material respect when made;

(iv)the breach by the Defaulting Party of any material covenant set forth herein (other than any
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