City of League City
200 W WALKER ST
LEAGUE CITY, TX 77573-3836

TXU ENERGY WELCOMES YOU TO A NEW LEVEL OF SERVICE

April 11, 2016

Dear Sir or Madam,

Thank you for choosing TXU Energy as your retail electric provider. Your decision ensures
that you will receive outstanding customer service, excellent value for your dollar, and the security
and stability of TXU Energy, the #1 choice for electric service in Texas.

Enclosed for your files is a copy of your new fully executed TXU Energy agreement. At this time,
| would like to explain the roles of two other key team members that will be involved in the ongoing
support of your account.

« Account Manager (AM) — Your dedicated AM provides ongeing support, data analysis,
historical reporting, and assistance with complex contract and/or service issues.

Account Service Manager (ASM) — Your ASM is your dedicated day-to-day contact.
He or she will be your primary contact for most of your questions, including billing
and/or service guestions.

Your ASM will contact you shortly to introduce him/herself, address any questions that you may
have, and provide you with additional information about the benefits of being a TXU Energy
customer.

| personally want to welcome you to the TXU Energy family and thank you for your business. Our
team looks forward to working with you and your organization.

Sincerely,

Emily Sohlden

Sales Executive
TXU Energy

Enclosures

KEY CONTACT NUMBER
ASM main #: 866-898-3465

6555 Sierra Drive - Irving, Texas 75039




CERTIFICATE OF INTERESTED PARTIES

FORM 1295

lofl

Complete Nos. 1 - 4 and 6 if there are interested parties.
Complete Nos. 1, 2, 3, 5, and 6 If there are no interested parties

OFFICE USE ONLY
CERTIFICATION OF FILING

of business.
TXU Energy Retail Electric Company LLC
Irving, TX United States

1 Name of business entity filing form, and the city, state and country of the business entity's place

Certificate Number:
2016-35861

Date Filed:

being filed.
City of League City

2 Name of governmental entity or state agency that is a party to the contract for which the form is

04/06/2016

Date Acknowledged:

3 Provide the identification number used by the governmental entity or state agency to track or identify the contract, and provide a
description of the goods or services to be provided under the contract.

LC16-199

Electricity
4 Nature of interest (check applicable)

Name of Interested Party City, State, Country (place of business)
Controlling Intermediary

\Wooten, Bab Houston, TX United States X
TFS Energy Solutions LLC Houston, TX United States X
Texas Competitive Electric Holdings Company  |Dallas, TX United States X
Kirby, Carrie Dallas, TX United States X
Hudsaon, Scott Irving, TX United States X
Keglevic, Paul Dallas, TX United States X
Burke, James Irving, TX United States X

5 Check only if there is NO Interested Party.

Ll

6 AFFIDAVIT

AFFIX NOTARY STAMP /! SEAL ABOVE

| swear, or affirm, under penalty of perjury, that the above disclosure is true and correct.

Cn P T

/ Signaturé‘of adthorized agent of contrécﬁng business entity

Swaorn to and subscribed before me, by the said MW/{/ ? W his the ; 7 day of aﬂM

20 /(f , to certify which, witness my hand and seal of office.

Slgﬂatu of officer adminj terlng oath

Printed name of officer administering oath /

~

.

Title of officer a?oﬂstering oath

Forms provided by Texas Ethics Commission

www.ethics.state.tx.us

Version vV1.0.312



TXU Energy Retaii Company LLC
REP Certification No. 10004
6555 Sierra Drive 3-8-24

Irving, TX 75039

DATE: April 1, 2016
SELLER: TXU Energy Retail Company LLC
BUYER: City of League City

200 W WALKER ST
LEAGUE CITY, TX 77573-3836

QUOTE NUMBER: 0065174360

ES! ID REGISTRATION ACKNOWL.EDGEMENT

By signing this acknowledgement, Buyer reprasents and warrants that all information referenced and shown in Exhibits A
and A-1 to the subject Transaction Confirmation for the Supply of Electricity (“Transaction Confirmation”) is corract, to the
best of its knowledge, for all of the ES! IDs and Premises listed in such Exhibits A and A-1 and contracled under such
Transaction Confirmation. Buyer further represents and warrants that each and every ESI ID and Premise fisted in such
Exhibit A primarily serves Buyer's commercial non-residential purgoses, and that all information listed therein (including
the Monthly Contract Usage Quantities} is accurate and correct. Buyer agrees to bear all responsibility, liability, and
associated costs, with regard to (i) the foregoing representation and warranty, as well as (i) any missing ES! iDs not
listed in Exhibit A, andfor ESI IDs erroneously listed on Exhibit A.

AGREED AND ACCEPTED BY:

Signature:

Printed Name: __{pe /l:")w;‘nr

Title: @ ity M b aer

Date; f—\_pr\l E, Jolls

City of League Cily 65174360 BCTC Pkg nrb 04.01.2016 CONFIDENTIAL Verslon ¢3.23.2016



Transaction Confirmation for Supply of Electricity

Quote Q065174360 Product: Fixed Price
Numker: Hub
Business 0026231181 MAC
i Pariner #
Buyer: City of League City Seller: TXU Energy Retail Company LLC
200 WWALKER 3T REP Certification No. 10004
LEAGUE CITY, TX 77573-3838 8555 Sierra Drive 3-5-24
[rving, Texas 75039
Attn: Retail Contract Administration
(281) 554-1370 | Fax: | Phone: (B66) 576-6745 | Fax: | (872) 556-6108

Frimary Term: The Primary Term for gach Premise will begin on the first meter read, and end on the first regularly
scheduled meter read, for each Premise oceuriing on or after the dates listed below in compliance with the Base
Coniract for Supply of Electricity.

?_r\i:n\,a\ry Term Start Date: November 1, 2017

[ Primary Term End Date: October 31, 2022

\L

'\Cﬁa’r'ge Type Amount (Monthly Charges will be the tolal of the items listed in this Article [1.)
i. All k\'\lh Charge $0.03837 per kWh
{the per kKWwh

“Contract Price”)

The All KWh Charge includes charges for the commodity (including the price impact, if any,
resulting from the implementation of the Operating Reserve Demand Curve {“ORDLC™), Energy
(shaped), Ancillary Services, Qualified Scheduling Entity Charges, Renewable Enargy Credit
Charges, Reliability Unit Commitment ("RUC"), Line Losses (TDSP), Market Clearing Price for
Capacity, ERCCT Administration Fee#S0O Fees, Unaccaunted for Energy (‘UFE") as defined
and specified in the ERCOT Protocols and the applicable TDSP's Tariff in effect as of the date of
this Agreement. |1t will also include the settlement charges io the applicable ERCOT Hub, but
will exclude settlement charges for Congestion to the applicable ERCOT Load Zone {i.e.,
exciudes the difference betwesn the applicable ERCOT Hub price and the applicable ERCOT
Load Zone price for each fifteen (15) minute intervaliblock of time contained in the applicable
contract billing month) which will be passed through te Buyer withaut markup by Seller* pursuant
to “(v) Other Charges” bejow.

*Buyer should be aware that the Hub to Load Zone settlement differential per interval
potentially could be very volatile, with effectively no cap or limitation on how high such
interval costs can go. Market and other condilions potentially could result in significant
increases in such costs for extended periods of time for which Buyer nevertheless will
remain responsible for paying. Seller has not provided and is not providing under this
transaction any risk management or hedges in conjunction with the costs associated
with this Hub fo Load Zone settlement differential.

ii. Excess Usage

Excess Usage Tolerance: Uniimited*

*See Section IV, Special Provisions titled "Material Adverse Change”

iii. Under Usage

Under Usage Tolerance: Unlimited*

*See Section V. Special Provisions titled "Material Adverse Change”

iv. Standing Charge

The sum of the Menthly Standing Charges for all ESI IDs as listed in Exhibit A.

v. Other Charges

Varies by ESI ID throughout the Term. All charges, other than those listed above or below,
imposed upon Seller or Buyer by the TDSP or another Parly that are allowed or reguired by the
PUCT, ERCOT, or any other governmental ¢z regutatory authority, on or with respect io the
acquisition, sale, delivery, and purchase of the Power.

vi. Taxes Varles by ESI ID throughout the Term. All taxes imposed by any governmental or regulatory
authority on the acquisition, sale, delivery, and purchase of the Power. Includes, but is not
limited to, Seller's Texas Gross Receipts Tax and Public Utility Commission Assessment on the
acquisition, sales, delivery, or purchase of the Power.

ii. The pricing under this Agreement reflects a payment to TFS Energy Solutions LLC in connectian

Aggregator/Third with its efforis to facilitate Buyer and Selier entering into this Agreement.

Party Feg

City of League Cily 65174360 BCTC Pkg nirb 04.01.2016

CONFIDENTIAL Version 03.21 2016




I, BILLING Payment Terms: Net 30 days from the date of the invoice via CHECK
IV, SPECIAL INITIAL SECURITY: Not Appiicable. .
PROVISIONS
MATERIAL ADVERSE CHANGE

In the event Buyer's tolal Power usage under the Agreement for any calendar montn during the Agreement Temm
shiould ever (i) exceed the Power quantities for such month (as listed in Exhibit A-1) by more than 25%, or (ii) fall short
of the Power quantities listed for such menth by more than 25%, then upon the second such occurrence during the
Agreement Term (whether over and/or under usage) Seller shall have the right to reset the Excess and Under Usage
Tolerances under the Agreement (for such second occurrence month and ali future months of the Agreement Term)
from “unlimited” to a monthly bandwidth of twenty five percent (25%) above ard below the contracted Fower quantities
listed in Exhibit A-1 for the applicable month. In such event, any Excess or Under Usage will be billed as follows:

Excess Usage

If Buyer's fotal consumption of Power for all Premises in a calendar month exceeds lhe total amount listed in
Exhibit A-1 for such manth by more than the Excess Usage Tolerance percentage specified below, then Seller
may charge Buyer 105% of the then current Market Price {as defined below) as the “"Contract Price” for such
excess quantities. The “Market Price”, for purpeses of ihis Excess Usage paragraph and the Under Usage
paragraph below, shall be the weighted average of the Real Time Settlement Point Prices for the applicable
hub(s) in the applicable monih; pius af charges associated with Ancillary Services, Qualified Scheduling Entity
Charges, Renewable Energy Credit Charges, Reliability Unit Commitment (*RUC”), Line Losses (TDSP),
Market Clearing Price for Capacity, ERCOT Administration Fee/|SO fees, and Unaccounted for Energy
("UFE"}. It will also include the setilement charges to the applicable ERCOT Hukb, but will exclude setllement
charges for Congestion to the applicable ERCOT Load Zone (l.e., excludes the difference between the
applicable ERCOT Hub price and the applicable ERCOT Load Zone price for each fifteen (15) minuie
interval/block of time contained in the applicable contract billing month) which will be passed through to Buyer
without markup by Seller* pursuant to “(v) Other Charges” below.

Excess Usage Tolerance: 25 %

*Buyer should be aware that the Hub fo Load Zone settlement differential per intervai potentiatly could
be vary volatile, with effectively no cap or'limitation on how high such interval costs can go. Market
and other conditions potentially could result in significant increases in such cosis for extended
periods of time for which Buyer nevertheless will remain responsihie for paying. Seller has not
provided and is not providing under this transaction any risk management or hedges in conjunction
with the costs associated with this Hub tc Load Zone settlement differential.

Under Usage

Excepi to the extent caused by a Force Majeure event or Seller's breach, if Buyer's total consumption of
Power for all Premises in a calendar monih is less than the total amount fisted in Exhibit A-1 for such month
by more than the Under Usage Tolerance percentage specified below, then, in addition to paying for the
Power actually consumed, Buyer agrees to pay Seller for the cost of liquidating the Shortfall Quaniity. The
"Shortfall Quantity” shall mean [((100% minus the Under Usage Tolerance specified below) multiplied by (the
agoregated monthly contract usage quantities listed on Exhibit A-1 for the applicable month)) minus (the
aggregated guantities consumed by Buyer during the month}]. The cosi of liquidating the Shortfall Quantity
shall be the positive amount, if any, calculated as follows: [{the Shortfall Quantity) multiplied by (the Centract
Price minus 95% of the then current Market Price for the Shortfall Quantity)].

Under Usage Tolerance; 25 %

TXU ENERGY GREENBACK PROGRAM

As a result of executing this Transaction Confirmation for the Supply of Electricity (Transaction Confirmation), Buyer is
eligible to paricipate in Seller's Greenback Program 2nd receive up to a fotal of $28,000.00 in rebates for qualifying
energy efficiency work periormed and completed at Buyer's Premises after execution of this Transaction
Confirmation. Documentation for all such work must be submitted to Seller by December 31, 2017 (i.e., Buyer must
provide all appropriate documentation to Seller, in the form of invoices and/or contracts for alt completed qualifying
energy efficiency work, on or before such date or the remaining unpaid rebates will expire at that time). Seller shall
have the right to audit Buyer’s faciliies to verify any energy efficiency wark submitted for the payment of rebates. The
foregoing shall not be construed o relieve Buyer from its obligation to purchase monthly contract quantities as
otherwise provided in this Agreement. »

ADDITION AND REMCVAL OF PREMISES
Seclions 5.1 and 8.2 of the Base Contract shall be replaced with the following provisions for this Agreement:

5.1 (&} Buyer shall have the limiled right to add ESI |Ds to, or defete some but not 2t ESI IDs from, this Agreement,
The addition and deletion of ES} IDs will be done without mnodifying the aggregated quantities of eleciricity set forth on
Exhibit A-1, until the cumulative total quantities of electricity attributable to all such additionat and/or deieted ES! ID(s)
equal ten parcent (10%) of the aggregated quaniities originally listed on Exhibit A-1 for the Primary Term of the

City of League Cily 685174360 BCTC Pkg nrb 04.01.2016 CONFIDENTIAL Version 03.21.2016




Agresment (the “Add/Delete Tolerance Range”). Buyer may make a request to add ES| IDs once per business day as
a single combined addition request, and Buyer may make a requsst {o delete ESI 1Ds once per business day as a
single combined deletion requast. In either such event, in order to inifiate either the addition or the deletior: of ESI 1Ds
fram this Agreement, Buyer shall submit its request to Seller with as much prior notice as is practicable, using Seller's
then current form for such request, Seller shall reascnably determing the quantities of electricity that are applicable to
each added or deleted ESI ID, and Seller will examine all requests in order to determine whether the raquest(s) is
within the Add/Delele Tolerance Range. There shall not be any “netting” of additions and deletions; each request to
either add or delete shall be 3 separate request. Exhibit A shall be desmed modified to reflect the addition andlor
delstion of such ESI 1Ds. Buysr's sending of a request to Seller fo add or delete ESI [Ds shall be considered Buyer's
authorization to charge the cost of the request, as provided below, once Buyer has reached the Add/Delete Tolerance
Range as the result of ESI ID additions and/or deletions.

{b) Once Buyer has reached the Add/Delete Tolerance Range as the result of ESI 1D additions and/or deletions, with
regard 1o (i) any future ESI ID addition(s) and (ii) if applicable, any portion of the addition request that caused Buyer to
exceed the Add/Delete Tolerance Range, Seller shall have the right to charge Buyer up to the total cost of such
request, i.e., the positive amount, if any, calculated as follows: {{the kWWh amount of the quantities of electricity
attributable to the ES1 ID additian request, the "ES] ID Additional Quantities”) muliliplied vy {the then current market
based pricing per kWh as reasonably determined by Selter, minus the contract price per kWh accarding to the
Agresment)} (the "ESI 1D Addition Payment”). Upon being invoiced by Seller, Buyer shail pay such amount to Seiler
within twenty {20} calendar days. Exhibits A and A-~1 shali bs deemed modified to refiect the addition of such ESI IDs
and associated eleciricity quantities. Any £81 IDs and associated ES! 1D Additional Quantities added hereunder to this
Agreement shall be subject thereafier to the contract pricing, monthly contract usage tolerances and other provisions of |
this Agreement,

(¢) Once Buyer has reached the Add/Delete Tolerance Rangs as the result of ESI ID addifions and/or deletions, then
with regard to (i) any future ESI 1D deletion(s) and {ii) if applicable, any portion of the delefion request that caused
Buyer to exceed the Add/Delete Tolerance Range:

(1) Inthe event a new owner or lessee cf a Premise {i) is willing to sign a new Agreement with Seller for such Premise
using Seller's then standard form of contract with the same pricing as this Agreement | (i) is deemed creditwortiy in
Seller's reasonable opinion, and (iii) the new owner or lessee and Selier can legally enter into such Agreement in
aocordance with the rules and regulations of the PUCT, then, provided that such new Agreement is fully executed
between the new owner or lessee and Seller, the Premise (and the associated ES! IDs and electricity quantities) will be
deleted from this Agreament and Buyer will not owe any compensation to Seller with respect to such deletion (2
"Premise Buyout™; otherwise,

(2) Seller shall have the right fo charge Buyer up fo the totaf cost of such request, i.e., the positive ameunt, if any,
caleulated as follows: {(the kWwh amount of the quantities of electricity attributable to tha ESI 1D deletion request, the
“ESI D Liquidated Quantities”) muitiplied by (the Contract Price per kwh that Buyer would have paid for the ESI D
Liquidated Quantities through the end of the Agreement Term according to this Agreement, minus ninety-five percent
{©5.0%) of the then current market value as reasonably determined by Selier)] {the "ES! ID Liguidation Payment”).
Upon being inveoiced by Seller, Buyer shall pay the amaount of the ESI |D Liguidatian Payment to Seller within twenty
{20) calendar days.

In either event, Exhibi's A and A-1 shall be deemed modified to reflect the delefion of such ESI iDs and associated
electricily quantities. .

BLEND AND EXTEND

Both Parties will work in good faith during the Agreement Term to reascnably accommodate and assist Buyer with the
management of its electricity needs at the Premises. Forexample, if Buyer desires to blend and extend the Agreement
Term (i.e., blending the existing price, ¢n a prespective basis, with a new market based price for a time period
extending the term of the existing Agreement), both Parties will work in good faith to mutually agree upon the terms
and conditions that are economically viable to both Parties. However, notwithstanding the previous fanguage, nothing
contained herein shall be construed as to deny or diminish the economic benefit of the Agreement tc either Party, and
neither Party shall be under any cbligation whaisoever to agree to a modification that would have such result.

EXECUTION

Buyer and Seller each agree that this Transaclion Confirmation may be executed by written or electronic signature and
may be delivered by facsimile or ciher electranic transfer in multiple counterparts, each of which wiil be as binding on
the Buyer or Seller as an original document, Buyer and Selier each understand and agree that such facsimiles or cther
electronic transmissions shall be deemed to canstitute the original of such documents, and that any objections that
they do not constitute the "best evidence" of the documents, or that they do not comply with the “Statute of Frauds,” as
well as any other similar objections to the validity or admissibility of the document, are hereby expressly waived by the
Buyer and Seller.

City of League Cily 85174360 BCTC Pkg nrb 04.01.2018 CONFIDENTIAL Vergicn 03.21.2016



V., BASE Buyer acknowledges that It has previously been furnished with a Base Contract for Supply of Electricity {"Base
CONTRACT Contract”), which is an integral part of the Agreement to which this Transaclion Confirmation applies. |n the event that
Buyer has not exscuted the Base Contract as of the time of Buyer's execution of this Transaction Confirmation, then
Buyer's execution of this Transaction Confirmation shall be deemed {o be Buyer's ratification, adoption and accepiance
of the Base Contract as last provided by Selier. Exhibits A & A-1 and other aitachmenis, as applicable, are

incorporated herein by reference.

Buyer Legal Name:
City of League City
a Texas political subdivision .~~~

Sefler Legal Name:
TXU Energy Retail Company LLC,
a Texas limited Hability company

By (Name of General Pariner or Agent if applicable);

its Genaral Pariper

Buyer s Yy -

Selier Sigwﬁ’é“;@

Officer's Prﬁptecﬁwame‘ i e 2Rl e Officer's Prifted Name: |
. (Vipee” Hon Gabriel F Castro
Title: A Sl Title:
AT Y Peaoafer Vice President

Date: - o

et b, IOl

Date: ,f; / ?{{ {9

City of League City 65174360 BCTC Pkg arb 04.01.2048

CONFIDENTIAL
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BASE CONTRACT FOR SUPPLY OF ELECTRICITY

This Base Cantract for the Supply of Eleciricity ("Base Contract") (including any addendums thereto), logether with any Transaction
Confirmation for Supply of Electricity ("Transaction Confirmation") (including any attachments thereto, such as Exhibits A and A-1} as
may be hereafler agreed to (each such combination of this Base Contract and a single Transaction Confirmation, collectively, an
"Agreement"), is entered into by and betwaen TXU ENERGY RETAIL COMPANY LLC, a Texas limited liability company ("Seller”), and
CITY OF LEAGUE CITY, a Texas poiiical subdivision {("Buyer"), and shali constitute the agreement for the supply of electricity to each
TDSP Point of Delivery of Buyer set forth in Exhibit A" of the applicable Transaction Confirmation. A condition precedent for the
effectiveness of an Agreement shall be the execution of (i) this Base Contract and (i) a separate Transactien Confimmation, including
Exhibits A and A-1. Seller and Buyer may hereinafter be referred {0 individually as a "Party" and collectively as the "Parties”.

|. DEFINITICNS

“Agreement Term”™ means the me period during which an Agreement s effective as specified in Article | of the applicable Transaction
Confirmation.

“Charges" means the amount due to Seller under a Transaction Confirnalion,

“"Contract Price" has the meaning set forth in 2 Transaction Confimnation.

"ERCOT" means the Electric Reliabilty Council of Texas, Inc.

“ESI ID" means an Electdc Senvice Identifier designation for a pariicutar TDSP Point of Delivery.

"POLR" means the provider of last resort as designated by the PUCT,

"Powar” means all of Buyer's non-residential eleciricity requirements for each of the Premise(s).

“Premise” means individually, and "Premises" means collectively, each pareal of real property and improvemants identified on Exhibit A 1o
the appiicable Transaction Cenfirmation,

"PUCT" means the Public Utlity Commission of Texas.

"REP" means a retail electic provider that is certified by the PUCT.

"Seller Point of Delivery” means the point where Seller's suppliers’ conduglors are connected ta the applicable TDSP's conductors.

"TDEP" means 2 transmission andfor distribution pravider under the jurisdiction of the PUCT ithat owns and rmaintains a trarsmission or
distribution system for the delivery of energy.

"TDSP Peint of Delivery" means the point where the applicable TDSP's conductars are connected to Buyer's conductors af or near Buyer's
Premise(s).

II. SUBJECT MATTER AND QUANTITY. During an Agreement Term, Seller shall seli to Buyer and Buyer shall purchase from Sellar all of
Buyers Power for the Premise(s) listed in Exhibit A to the applicable Transaction Confirmation. Seller shali cause delivery of the Power to the
applicable Seller Point(s) of Delivery and Buyer shall recsive the Power at the ESI [D(s) at the applicable TOSP Paint(s} of Delivery. Buyer
shail use the Power only at the listed Premise(s). A Premise may have one or more TDSP Points of Delivery.

lil. BECURITY AND CREDIT REQUIREMENTS. If applicable, on or befere the date stated in the section entitled “(nitial Secunty” of Article iV
of the applicable Transaction Confimation, Buyer shall provide the amount of security, if any, stated in Article IV of such Transaction
Confirmaticn(s). Additionally, if during an Agreement Term Selier determines in good faith that there has been a material adverse change in
Buyer's or Buyer's Parent's cradit stafus or financiat condition and/or in electricity markat conditions and/or Buyer fails to pay all Charges when
due, Seller may demand security {or additional security if initial security was previously provided) from Buyer in an amoeunt and form
reasonably acceptable to Selier. Buyer shall provide security to Seller within five business days of such request. Seller shall return the
security, less any amounts owed by Buyer under the applicable Agreement, when Seller reasenably determines that such security is no longer
necessary,

IV, CALCULATION AND PAYMENT OF CHARGES.

4.1 Seller will invoice Buyer for the Charges listed in the applicable Transaction Confamation for Power delivered to the Premise(s) during
each monthly biliing cycle of the Agreement Term. Buyer shall pay Seller the Charges identified on each invoice on or befors the end of the
time pericd lisled in Article Il of the applicable Transaction Confirmation. All past due amounts owing by Buyer under an Agreement shall
accrue interest from the date the payment was originally due until paid {including accrued interast) at a rate egual to the lesser of (a) three
parcent (3%) above the "Prime Rate" as published from time to {ime in The Wall Strest Journal under "Money Rales” or an aporopriate
subsfitute should such rate cease to be published, or (b} the highest rate allowed by law.

4.2 {(a) Seller reserves the right o ailocate measursd consumption to the applicable calendar month for any ESI IDs not insialled with an
interval data recorder ("IDR", or for IDRs for which IDR information was not received by Seller in a usable format.

(b} If, for whatever reason, the proper meter readings are not communicated te Seller by the TDSF in lime for Seller to prepare the invoice for
the Charges for a monthly billing cycle, Selier shali have the right to invoice Buyer for a reasonable estimate of the quantity of the electricity
consumed, and Buyer shall pay the Charges for the estimated amounts subject fo any adjusiments which may be necessary following the
reading.

{c) Itis recognized by the Parties herete that ERCOT has established time periods for disputing andfor correcting certain matters related to the
settliement af energy charges. Therefore, natwithstanding any other provisions of an Agreement, in the event of a dispute and/or possibie
corection, relating to an Agreement, whick would invoive a settlement with ERCOT that is barred by ERCOT (an "ERCOT Barred Issug®),
then, to the extent that adjustment or setllemant of such matter via the ERCOT anergy seftlement precess cannet acour as a result of it being
an ERCOT Bared Issue, the subject statement, Invoice, notice or other matter that is at issue under such Agreement may not be adjusted, but
anly with respect to such ERCOT Barred Issue.

4.3 Except as may be prohibited by law, Seller, in its sole discretion, may {as a result of PUCT rules that forbid a REP from switching a
customer to the POLR) direct the TDSP to disconnect electric service to the Premise(s) under an Agreement (i) upan expiration or termination
of such Agreement for any reason, if Buyer has not executed a replacement agreement with Seller or switched to another electricity provider
for the applicable Premise(s), or (ii) at any time thereafter, until Buyer either executes a replacement agreement with Seller or switches to
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another eleciricity provider for the applicable Premise(s). in any event, if Seller is ever determined to have been Buyer's eleciricity supplier for
a pericd afier the expiration or termination of an Agreement, then Seller may charge Buyer, as the coniract pricing for Power utilized at such
Premisa(s) during such periad, a price per KWh equivalent to Selier’s then current “standard fist price offer,” and the other terms governing
such sale shall be identical o those applicable fo seles that occurred prior to the termination/expiration of the Agresment.

4.4 (a) I (i) Buyer changes any TDSP Paint of Delivary for & Premise to a delivery service voltage level that is different than the voltage level
in place for such TDSP Point of Delivery at the time the Agreament covering such Premise became effective, (i) Buyer changes the exsting
eleckic meter at any TDSP Point(s) of Delivery for a Premise to a different sizefcapacity than the sizelcapacity in place &t the time the
Agresment covering such Premise became effective, (iily Buyer causes the ERCOT Deemsd Load Praflle Type for any of its Premise(s) to
change, or (iv} Seller's cost to serve Buyer under an Agresment is otherwise increased as a result of judicial, governmental, quasi-
governmental (e.g., ERCOT) ar regulatory acfion (including, but not limited to, actions with regard to congestien zones, nodal
congestion, carbon capitaxirade/remediation, rengwable enargy sources or standards, efc.), then Seller may zdjust the Contract Price
under the affected Agresmenis in arder to reflect the increased cost to Seller of serving Buyer thereunder as a result of any such change(s).
Seller shall provide Buyer with writien notice of the adjustment to the Coniract Price pursuant to this Section 4.4, along with a written
explanation of the change that includes the effectiva date of the adjustment and the circumstances giving rise to the increased cost 1o Seller.
Provided, however, in the event that Seller ever does so adjust the Contract Price under an Agreement pursuant to this Section 4.4, Buyer
shall have the right, within thirty (30} calendar days after Seller's notice of such increase in the Caniract Price, o terminate such Agreement
upon thirly (30) calendar days prior writlen notice to Seller; provided further, however, in the event ihat Seller should sustain a loss in
iiquidating the remaining Power quantities under the Agreement as a result of Buyer exercising such right to terminate the Agreement, Buyer
agrees to reimburse Seller the amount equal to the preduct of () the remalning quantities of electricity reflected on Exhibit A-1 after such
temmination multiplied by (11 the Confract Price minus the then current market value as reasonably detemmined by Seller. Such amount shall be
due and payable on or before the date of Buyer's termination.

{o) During an Agreemsnl Term, Buyer shall not consume electricity at any Premise(s) from any scurcs (including self-generation) except for
Power soid by Seller under an Agreement, however, Buyer may consume electricity from emergency generafion during power cutages ai the
Premise(s) and for purposes of testing such emergency generation.

V. ADDITION AND REMOVAL OF PREMISES.

5.1 Buyer shall be entitled to acld one or more Premise(s) (and associated electricity quaniities as reasonably determined by Seller) to
an existing Agreement by submitting a written request to add the Premise(s) on Sefler's then current standard form for such a request
and by agreeing to pay Selier an additional lump surn amount under such existing Agreemant, the positive amount, if any, calculated as
follows: the sum of (i) the product of (A) the KWh amount of eleciricity attributable to the additionat Premise(s) for the remainder of the
Agreement Term as reasonably determined by Seller (the "Premise Addition Quantities") multiplied by (8) the then current market
hased price of a kWh as reasonably determined by Seller minus the Conlract Price under such existing Agreement plus (i) Seller's
reasonable costs incurred to perform the addition (such sum, the “Premise Addiion Payment”). In such eveni, the additional
Premise(s) and associated electricity quantities shall be added to the Agreement and thereafter shall be subject to the Charges,
manthly usage tolerances, and cther terms of such existing Agreement for the balance of the Agreement Term. Buyer shall pay Seller's
invoice for each Premise Addition Payment on or before the end of the+ime pericd listed in Article lll of the applisable Transaction
Confirmation. In the alternative, Buyer shall have the option to enter into a new separate Agreement with Seller covering the additional
Premise(s) at Seller's then-current market based prices. Buyer also shall have the right to contract for such additional Premise(s) with
another REP, in lieu of adding the Premise(s) fo an existing Agreement with Seller or covering the Premise{s) under a new Agreement
with Seller.

5.2 Buyer may remove one or more, but not all, Premise(s) (and asscciated electricity guantities as reasonably determined by Seller} from an
Agresment only if Buyer either (a) sells or leases such Premise(s) or (b) closes such Premise(s) for the remainder of the Agreement Term.
Buyer shall provide Seller with thirty calendar days prior written notice (specifying each applicable Premise and the date of removal) if it intends
to remove one or more Premise(s) from an Agreement. Unless Buyer sells or leases a removed Premise, as of the date of removal, to a
purchaser or lessee who (x) first executes a new confract with Seller upon the same terms as Buyer's contract and {y)is creditworthy as
determined by Seller in Seller's reasonabie discrelion, Buyer shall pay to Selter in respect of each such removed Premise the positive amount,
If any, as follows: the product of (i) the KWh amount of electricity attrbutable to such Premise for the remainder of the Agreement Temm as
reascnably determined by Seller {the "Premise Liquidated Quantities"} mutiplied by (ii) the Contract Price under such Agreement minus
ninety-five percent (85.0%) of the then-current market vaiue of a kWn as reasonably determined by Seller {such product, the "Premise
Liquidation Payment"). Buyer shall pay Seller's invoice for each Premise Liquidation Payment on or before the end of the time period
listed in Article |l of the applicable Transaction Confirmation.

Vl. REMEDIES UPON TERMINATION,

8,1 A "Material Breach” of an Agreement maans: (a) the failure of either Party to make any payment due to the other Party pursuant to the
terms of such Agreement when such failure is not cured within 10 calendar days following written nofice of such failure describing the breach in
reasonable detal; (o) the failure of a Party to comply with any cther material term of such Agreement when such failure is not cured within 30
calendar days following written notice of such failure describing the breach in reasonable detail; (c) a Party becomes or declares that it is
bankrupt, or becomes or declares that it Is the subject of any proceedings, of takes any action whaisoever, relating to its bankrupicy or
liquidation, or is not generally paying its debts as they become due; (d) Buyer enters into another electricity supply agreement, with another
party, that covers any Premise{s) during a time when such Premise(s) is covered by such Agreement; (e) Buyer sells, leases, closas or
otherwise conveys or assigns any of the Premise(s) under such Agreement, except as allowed under Aricle 1V of the applicable Transaction
Confirmation, or Article V or Section 12.2 hereof; {f) any representation of a Party hereunder is not frue and correct in all material respects as of
{he date an Agreement is entered into; or (g) the failure of Buyer to timely pay security to Seller as may bs required hereunder. In the event of
a Material Breach of an Agreement by either Party, the non-breaching Parly may, in its sole discrefion, and without prejudice to any ofher rights
under such Agreement, at law or in equity, immediately terminate the Agresment.

6.2 {a) If Seller tarminates an Agreement due to a Material Breach by Buyer, {i) Seller may (as a result of PUCT rules that forbid a REP from
switching 2 customer to the POLRY direct the TDSP to disconnect electric service 1o the Premise(s) covered thereunder, except as may be
prohibited by law, and (i) within 30 calendar days foliowing such termination, Buyer shall pay Seiler, i addition 1o all reasonable direct costs
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and expenses incurred by Seller as a result of such Material Breach and termination, and alf amounts Buyer owes Selier with respect {6 ime
periods prior to the termination, the positive amount, if any, calculated as follows as of the date of termination: the sum of (A) the praduct of
(1) the remaining quantities of electricity for the remainder of the Agreement Term as reflected on Exhibit A-1 {the "Remaining Quantities”)
multiplied by (il) the Contract Price under such Agreemerit minus the then-curment market value of a KWh as reasonably determined by Seller
plus (B) the value of any term extension aption rights, if any, that Seller may have under the Agreement.

(b) if Buyer terminates an Agreement due to & Material Breach by Sefler, (i) Buyer shall have the right to select any other REP as ifs eleciricily
provider, and (i} within thirty (30) calendar days following such termination, Seller shall pay Buyer, in addition to all reasonable direct costs and
expenses incurred by Buyer as a resuit of such Material Breach and termination, the positive amount, if any, calculated as folfows: the produet
of (A) the Remaining Quantiies muliiplied by (B) the sum of {|) the lesser of (1) the then current market value of a kiWh as reasonably
determined by Seller, (2} the price offiered by the POLR, or (3) eny REP's standard list price offer (or equivalent or similar pricing), minus {11 the
Contract Price.

VIl. FORCE MAJEURE. If either Party is unable fo perform its ohligations, in whele or in part, dus to an event of Force Majewre as defined
herein, then the obligations of te claiming Party (other than the obligations to pay any amounts arfsing prior to the Force Majeura event) shall
be suspended, for the duration of such Force Majeure event, 1o the extent made necessary by such Force Majeure event  The term "Force
Majewre” shall mean any act or event that is beyond the dlaiming Party's control (and which could not be reasonably anticipated and
prevented through the use of reasonable measures), including, without limitation, the failure of the TDSP o receive, wansport or defiver, or
otherwise perform, unless due fo the failure of the Party claiming Force Majeure to perform such Party's obligations hereunder, and an event of
Force Majeure that affects Seller's suppliers. The Party suffering the event of Force Majeure shall give written notice of such event of Force
Majeure in reasonably full particulars to {he other Parly, &s soon as reasonably possible, and shall take all reasonable measures 10 reduce as
much as praclicable the duration of such Force Majeure event. Force Majeure shall not include (a) the opportunity for Seller to sell the
electricity to be sold under the Agreement 10 anather party at 2 higher price than that set forth in the Agreement, {b} the opportunity for Buyer to
purchase eleclicity for its Premise(s) from ancther party at a lower price than that set forth in the Agreement, or (c) the inability of elther Party
to pay its obligations under the Agreement or any other of its obfigations or debts as they beceme due.

Vill. WARRANTIES AND LIMITATIONS OF LIABILITIES.

8.1 SELLER HEREBY WARRANTS TO BUYER THAT AT THE TIME OF DELIVERY OF ELECTRICITY HEREUNDER IT WilL HAVE
GOO0D TITLE AND/OR THE RIGHT TO SELL SUCH ELECTRICITY, AND THAT SUCH ELECTRICITY WILL BE FREE AND CLEAR OF
ALL LIENS AND ADVERSE CLAIMS. TITLE WLl PASS TO BUYER AT THE TDSP PCINT OF DELIVERY. EXCEPT AS PROVIDED FOR
IN THE FIRST SENTENCE OF THIS SECTION 8.1, SELLER EXPRESSLY DiSCLAIMS AND MAKES NO WARRANTIES, WHETHER
WRITTEN OR VERBAL, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY EXPRESS,
IMPLIED, OR STATUTORY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND BUYER
WAIVES ALL SUCH WARRANTIES.

8.2 UNLESS OTHERWISE EXPRESSLY PROVIDED HEREIN, ANY LIABILITY OF A PARTY TO THE OTHER PARTY UNDER AN
AGREEMENT WILL BE LIMITED TO DIRECT ACTUAL DAMAGES AS THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR
CONSEQUENTIAL, INGIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, INCLUDING LOST PROFITS OR
OTHER BUSINESS INTERRUPTION DAMAGES, WHETHER IN TORT OR CONTRACT OR OTHERWISE IN CONNECTION WITH THE
AGREEMENT., THE LIMITATIONS IMPOSED IN THIS PARAGRAPH ON REMEDIEE AND DAMAGE MEASUREMENT WILL BE
WITHOUT REGARD TO CAUSE OF THE DAMAGES, INCLUDING NEGLIGENCE OF ANY PARTY, WHETHER SOLE, JOINT,
CONCURRENT, ACTIWVE OR PASSIVE; PROVIDED NO SUCH LIMITATION SHALL AFPLY TO DAMAGES RESULTING FROM THE
WILLFUL AND INTENTIONAL MISCONDUCT OF ANY PARTY, OR TO DAMAGES COVERED BY ANY INDEMNIFICATION
HEREUNDER.

IX. NQTICES. All nolices required or permitied under an Agreement shall be in writing and shall be deemed fo be delivered (a) when (i)
deposited in the United States mall (first class as to all notices other than discennection, termination andfor material breach notices, and
registered or certified as to all disconnection, terminaficn and/or material breach notices), postage prepaid or (ii} deposited with an overnight
delivery service, prepaid, to Buyer's address or Seller's address as shown in the applicable Transaction Confirmation, or to such address as
gither Party may from time fo time designaie as s address for notices hereunder, or (b} in the case of hand delivery, when delivered 1o a
representative of either Party by or on behalf of the other Party.

X. APPLICABLE LAW AND REGULATIONS.
10.1 The applicable Tarifi{(s) for Retail Delivery Service of the appropriate TDSP(s) serving Buyer's Premise(s) is incorporaied herein to the
same extent as if fully set forth herein.

10.2 All Agreemenis are subject to, and both Parties agree to obey and comply with, all applicable laws, regulations, rules and orders.
However, notwithstanding the foregoing, both Parties agree that, to the fullest extent allowed by law, (2) it is their intenion to agree to terms
and conditions different from those set forth in the PUCT's "Customer Protection Rules for Retail Electric Service” as amended, or as may be
amended in the future (he "Customer Rules"), currently beginning with Section 25.471 of the PUCT's Substantive Rules Applicable o Eleciric
Service Providers; (b)in the event that there is any conflict between the terms contained in an Agreement and the Customer Rules, the
Agreement shall contral; and (c) each Parly has expressly acknowledged that certain terms and conditions addressed in the Customer Rules
may not be provided for or referred to in an Agreement, and, in such event, itis the intent of the Parlies that such terms and conditions are not
applicable to the Partiss.

10.3 In the event a judicial, governmental, regulatory, or quasi-govemnmental decision or arder, a new law or regulation, or a change in law or
regulation (i) renders illegal or unenforceable the pricing {or components thereof) under an Agreement, or (i) materially and directly
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adversely affects a Party’s ability to perform its material obligetions under an Agreement to the extent that the perfarmance of such
obligations would be illegal or unenforceable, then (except as to those events covered by Seclion 4.4 {a) hereaf) the Party that is
adversely affected shall have the right to notify the other Party, within forty-five (45) calendar days after becoming aware of such
detrimental change. Upon any such notification, the Parties shall use commercially reasonable efforis to negotiate a modification of the
Agreement so 23 to mitigate the impact of the event. If, after thirly (30) calendar days beyond the date of notice, the Parties have been
unable to negofiale a mutually satisfactory modification to the terms of the Agreement, the adversely affected Party shall have the right
to terminate the Agreement upon ten {10} calendar days prior written notice to the other Party, given within sixty (80) calendar days after the
date of the original nofice heretnder. In the event of such a termination, the Parlies agree to setlie as follows: (a) if Seller is the terminating
Party, then if the then current market value per KWh (as reasonably determined by Seller) of the Remaining Quantities {as defined in Secticn
6.2(a} above} is greater than the Coniract Price, Seller shall pay to Buyer the product of (i} the Remaining Quartities muitiplied by (i) such
market value minus the Cantract Price; {b) if Buyer is the terminating Parly, then if the Conlract Price is more than the then curent market
value per KWh (gs reasonably delermined by Seller) of the Remaining Quantities, then Buyer shall pay to Seller the product of {i) the
Remaining Quantities mulfipliad by (i) the Contract Prica minus such market value; provided, however, if the detrimental change resulfs in both
Parties being an adversely affected Party entitied to terminate the Agreement pursuant to this Sectian 10.3, then in the event of & termination
under this Section 10.3, there shall be no settlement payment from one Parly to the other with regard to the remaining unused Power
quantities,

Xl INDEMMNIFICATION.

1.1 As between the Parlies, Buyer assumes full respensibility for electric energy on Buyer's side {downstream) of the TDSP Paint of Delivery,
and agress to and shalt indemnify, defend, and hold harmiess Seller, its parent company and all of its affiliales (2xcept any which may be the
TDSP serving Buyer's Pramise(s)), and all of their respective officers, directors, shareholders, associates, employees, servants, and agents
{hereinafter collactively referred to as "Seller Group"), from and against all claims, losses, expenses, damages, demands, judgments, causes
of action, and sufls of any kind (hereinafter collectively referred to “Claims”), including Claims for parsonal Injury, death, or damages to
property, ocourring on Buyers side of the TDSP Paint of Delivery, arising out of or related to electric power and energy andfor Buyer's
performance under an Agreement.

11.2 As between the Partles, Selier assumes full responsibility for ¢lectric energy on Seller's side (upstream) of the Seller Point of Delivery,
and agrees 1o and shall indemnify, defend, and hold harmless Buyer, its parent company and all of its affiliztes, and all of their respective
officers, directors, shareholders, associates, employees, servants, and agents (hereinafter collectively referred to as "Buyer Group"), from and
against all Claims, including Claims for personal injury, death, or darnages to property occuring on Seller's side of the Seller Point of Delivery,
arising cut of or refated to electric power and energy and/or Sefler's performance under an Agreement.

X MISCELLANEOUS.

12.1 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 ALL AGREEMENTS HEREUNDER, IRRESPECTIVE 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 AN AGREEMENT SHALL CONTROL OVER THOSE CONTAINED iN
THE UCC. NOTWITHSTANDING THE FOREGOING, THE PARTIES ACKNCOWLEDGE AND AGREE THAT ALL IMPLIED RIGHTS
RELATING TO FINANCIAL ASSURANCES ARISING FROM SECTION 2-609 OF THE UNIFORM COMMERCIAL CODE {AS
CONTAINED IN THE TEXAS BUSINESS AND COMMERCE CODE) OR APPLICABLE CASE LAW APPLYING SIMILAR
DOCTRINES, ARE HEREBY WAIVED.

12.2 Assignment. Neither Party may assign an Agreement in whole or in pant without first obtaining the other Party's prior written cansent,
which consent shall not be unreasonably withheld, provided that (a) Sefler may assign an Agreement to any REP without obtaining Buyer's
prior consent and (b) Seller will not withhold its consent if Buyer makes assignment to a party who in Seller's reascnable opinion is
creditworthy, Any assignment of an Agreament by Buyer rmust be in cenjunctior: with a conveyance of legal fitle (fee or leasenold, as the case
may be) 1o all of the Premises to a single entity. Each Agreement shall Inure to and be binding upon ihe Parfies hereto, and their respective
successors and assigns; provided that, if a Parly makes an assignment of an Agreemeant in accordance herewith, the other Party hereby
agrees that the assigning party is released from its future obligations under the Agreement.

12.3 Entirety of Agreement. The Parties each acknowledge that they are relying on their own judgment and it is their intention that each
Agreement (i} shall contaln all terms, conditions, and protections in any way related fo, or aiising out of, the sale and purchase cf the electricity,
and (i) supersedes, and the Parties hereby expressly disclaim any refiance upon, all prior discussions and agreements between the Partiss
hereto, whether wiitten or oral, 2 to the subject Premise(s). Both Parlies have agreed {o the wording of each Agreement and any ambiguities
therein shall not be interpreted ta the defriment of either Party merely by the fact that such Pary is the author of the Agreement. An
Agreement may not be modified or amended exceptin writing, duly executed by the Parties hereto.

12.4 Waiver of Rights. A waiver by either Party of any breach of an Agresment, or the failure of either Party to enforce any of the terms and
provisions of an Agreemert, will nct in any way affect, limit or waive that Party's right to subsequently enforce and comgel strict compliance
with the same or other terms or provisicns of the Agreement.

12.5 Third Party Beneficiary/Rights. Nothing in an Agreement shall craate, or be construed as creating, any express or implied berefits or
rights in any persan or entity other than the Parties.

12,6 Survival. No termination or cancellation of an Agreement, andfar this Base Gontract, will relieve either Party of any obligations under an
Agresment that by their nature survive such termination or cancellation, including, but not limited to, all warranties, obiigations to pay for Pawer
consumed, cbligations for any breaches of contract, and obligations of indemnity.

12.7 Confidentiality. Seller and Buyer agree to keep alt tarms and provisions of each Agreement confidential and not to disclose the terms of
the same $o any third parties without the prior written consent of the ather Parly; provided, however, each Parly shall have the right to make
such disclosures, If any, to governmental agencies and to its own agents, atterneys, auditors, accountants and sharehalders as may be
reasonably necessary. If disclosure is sought thraugh process of a court, or & state or federat regulatory agency, the Party from whom the
disclosure is sought shall resist disclosure through alf reasonable means and shall immediately notify the other Pasty to allow it the opportunity
to parficipate in such procesdings.
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12.8 Forward Contract. Each Agreement constitutes a "forward contract® as defined in Section 101(25) of the U.S. Bankruptcy Code
("Bankruptcy Code”). The Parties agree that (a) Seller is a "forward coniract merchant” as defined in Section 101(26) of the
Bankruptey Code, (b) the termination rights of the Parfies will constitute contractual righis 1o liquidate transactions, (c) any payment
related hereto will constituie a "setlement payment' ag defined in Section 101 (51A) of the Bankruptcy Code, and (d) Sections 362,
546, 553, 556, 560, 561 and 562 of the Bankruptey Code shall apply to the Parties.

12.9 Representations and Warranties. Buyer hereby represents and warranis to Seller as follows: (a) Buyer is legally avthorized to
change the REP for all of the Premises, (b) Buyer's execution and delivery of an Agreement does not, and the performance by Buyer of
its obligations thereunder will not, violate any contract or agreement to which Buyer is a party or pursuant to which its assets are bound,
and {c) each Agreement is a valid and binding obligation of Buyer, enforceable against it in accordance with its terms. Upon execution
of each Agreement, Buyer authorizes Seller to become Buyer's REP for the Agreement Term as to the Premise{s) covered by such
Agreement and 1o act as Buyer's agent for the sole purpose of effecting any such change in REP, if necessary. If any of Buyer's
representations or warranties hereinabove are untrue when made or fail fo be true at all times during the Agreement Term, Buyer shall
indemnify, defend, and hold Seller harmiess from and against any third party claims (and related costs and expenses) arising out of or
relating thereto.

12.10 Farther Assurances. Buyer and Seller agree fo provide such information, exectte and deliver any instruments and documents and to
taks such other actions as may be necessary or rezsonably requested by the other Panty, which are not inconsistent with the provisions of an
Agreement and which do nat involve the assumption of obligations other than those provided for in the Agreement, in order to give full effect to
the Agreement and to carry out the intent of the Agreement.

12.11 Headings. The headings included throughout this Base Confract are inseried solely for convenience and reference purposes only and
shail not be construed or considered in interpreting any terms or provisions of an Agreement.

12.12 Severability. If any provision in an Agreement is determined to be invalid, void, or unenforceable by any governmental autnority having
jurisdiction, then such determination will not invalidate, void, or make unenforceable any other provision or covenant in the Agreement.

12.13 Applicable Law. ALL AGREEMENTS SHALL BE CONSTRUED AND ENFORGED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF TEXAS WITHOUT GIVING EFFECT TO ANY CONFLICT OF LAWS PRINCIPLES WHICH OTHERWISE MIGHT BE
APPLICABLE. THE PARTIES RECOGNIZE THAT THE AGREEMENTS ARE PERFORMABLE IN PART IN DALLAS CCUNTY.

1214 Dispute Resolution. PURSUANT TO THE FEDERAL ARBITRATION ACT, THE PARTIES HEREBY AGREE THAT ANY
CONTROVERSY, CLAIM OR ALLEGER BREACH, INCLUDING BUT NOT LIMITED TO TORTS AND STATUTORY CLAIMS, ARISING
OUT OF OR RELATED TO AN AGREEMENT OR THE NEGOTIATION OF AN AGREEMENT SHALL BE RESOLVED BY BINDING
ARBITRATION CONDUCTED UNDER 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 UNDER
THE APPLICABLE TEXAS STATUTE OF LIMITATICN. 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 IN ORDER TO 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) NEUTRAL ARBITRATORS. IN RENDERING THE AWARD, THE ARBITRATOR(S] WILL
DETERMINE THE RIGHTS AND OBLIGATIONS OF THE PARTIES ACCORDING TC THE LAWS OF THE STATE OF TEXAS (WITHOUT
REGARD TO ANY CONFLICT QF LAW PRINCIPLES). ANY DISCOVERY IN ADVANCE OF THE ARBITRATION HEARINGS SHALL BE
CONDUCTED CONSISTENT WITH THE DISCOVERY PERMITTED UNDER THE FEDERAL RULES OF CIVIL PROCEDURE;
PROVIDED, HOWEVER, EACH PARTY SHALL 2E ENTITLED TO: NO MORE THAN 5 DEPOSITIONS OF NO MORE THAN 5 HOURS
EACH PER SIDE, NO MORE THAN 1 WRITTEN SET OF NO MORE THAN THIRTY {30} INTERROGATORIES, AND NO MORE THAN
FIFTY (50) REQUESTS FOR PRODUCTION, UNLESS THE MAJORITY OF THE ARBITRATORS GRANT THE PARTIES THE RIGHT TO
ADDITIONAL DISCOVERY. THE ARBITRATION PROCEEDINGS AND HEARINGS WILL BE CONDUCTED IN DALLAS, TEXAS OR AT
SUCH OTHER PLACE AS MAY BE SELECTED BY MUTUAL AGREEMENT. EACH PARTY SHALL BEAR iTS OWN COSTS AND
EXPENSES (IMCLUDING ATTORNEY FEES), AS WELL AS AN EQUAL SHARE OF THE ARBITRATORS' FEES AND
ADMINISTRATIVE FEES OF ARBITRATION. NO PARTY OR ARBITRATOR{S) MAY DISCLOSE THE EXISTENCE, CONTENT GR
RESULTS OF ANY ARBITRATION HEREUNDER WITHOUT THE PRICR WRITTEN CONSENT OF ALL PARTIES.

12.15 Contract Execution; Counterparts; Original Documents. Each Party agrees that each Agreement, as well as any
amendments thereto, may be executed by written or electranic signature and may be deliverad by facsimile or other electronic transfer
in multiple counterparts, each of which will be as binding on the Party or Parties as an original docusment. Each Party understands and
agrees that such facsimiles ar other electronic transmissions shall be deemed to constitute the eriginal of such documents, and that any
objections that they do not constitute the "hest evidence" of the documents, cr that they do not comply with the "Statute of Frauds," as
well as any ather similar objections to the validity or admissibility of the doturnent, are hersby expressly waived by the Parties.

12.16 Telephonic Recording of Transactions. Buyer and Seller agree that they may enter into a Transaction Confirmation, or any
price conversion (if applicabie) thereunder, through their oral ar written agreement. Buyer and Seller hereby consent to the creation of
an audio tape or other electromagnetic recording (each, a "Recording"} of all felephone conversations between the Parties. Buyer and
Seller agree that Recordings shall be retained in confidence, secured from improper access, and may be introduced in any proceeding
relating to such transaction hereunder as evidence of the terms of such transaction. Buyer and Seller agree and hereby waive any
further notice of Recordings. Without limiting the foregoing, Buyer and Seller further waive any objections to the validity or
enforceability of such Recordings for the purposes recited above, based upon: (a) whether certain agreements are to be in writing or
signed by the Party bound thereby, or (b) the admissibility of the terms of a transaction into evidence in any dispute between the Parties
under the applicable rules of evidence. Seller will provide Buyer written terms for each such transaction confimed via a Recording.
Buyer agrees to promptly review such writen terms and notify Seller of disagreement therewith. [f there is a conflict between the terms
as quoted and agreed upon in the Recording and such written terms, the Recarding shall control.

12.17 Termination of Base Contract. Either Parly may terminate this Base Contract at any time by providing at least 30 days prior
written notice to the cther Parly; provided, however, in no event shall any such termination take effect until the termination or expiration
of ali Agreements hereunder.
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The Parties have signed this Base Gontract for Supply of Eleckricity document, acknowledging their agraement ta its provisions as of
Aprit 1, 2818,

CITY OF LEAGUE CITY THU ENERGY RETAIL COMPANY LLC
oy - /1 i

: 3 by
By: i By 57%/ /”2/ éf/w-/r?’
Name: \&\f“% Pﬁléf\ T Name: Gabril R. Castro

4(.“ 1 . p——. v " _
Title: by fote L{ (3 LS E R Title:  Vice President
“Buyer” "Seller”

ity of League City 851743580 BOTC Py neb 04 01,2018 CONFIDENTIAL Varsion 03.21.2016



ADDENDUM TO THE
BASE CONTRACT FOR SUPPLY OF ELECTRICITY

l.  The following new definitions are hereby added io Section | of the Base Contract, to be inserted in alphabetical order;
“Code” means Texas Local Government Code, Title 8, Chapter 271, Subchapter |, Sections 271.151 through 271.160.
*Covered Contract’ means a “Contract subject to this subchapter,” as such phrase is defined in Section 271.151(2) of the Cade.
Il. The iasisentence of Section 4.1 of the Base Contract shall be deleted in its entirety and replaced with the following:

Buyer shall notify Seller in writing on or before the due date if Buyer is withholding payment of any disputed portion of the Charges
and shall inciude a list of specific reasons for the dispute; provided, however, that the undisputed partions of the Charges shall
remain due and payable on the due date. If Buyer gives such notice of dispule, the Parties shall pursue diligent, good faith efforts
to resolve the dispute during the thirty (30) calendar days following Seller's receipt of the notice. Any amount found payable
(including interest) shall be peaid within fifieen calendar days of the dispute being resolved. Ifthe Parties are unable to resolve the
dispute during the thirly (30} day period and it is subsequently determined that Buyer should pay Seller all or part of the disputed
amount, Seller may require that Buyer pay interest on such past due amaunt from the date such payment was originally due until
the same is paid. All past due amounts shall accrue interest at a rate equal to the lesser of {) one percent (1%) above the “Prime
Rate” as published on the first business day of July of Buyer's preceding fiscal year that does not fall on a Saturday or Sunday
in the Wall Sfreet Journal under "Money Rates” or an approprigte substitute should such rate cease to be published, or (i) the
highest rate allowed by law, from the date the payment was originally due uniil paid (including acerued interest).

Il Section 4.3 of the Base Contract shail be deleted in its entirety and replaced with the following:

4.3 If, upon expiration or termination of an Agresment for any reasan, Buyer fails either to swilch to anather retail electric provider or
execute a replacement agreement with Selier, then, unfil Buyer aither executes a replacement agreement with Seller or switches to
another provider for the applicable Premise(s), Seller may charge Buyer, as the Contract Price for Power utilized at such Premises
after expiration or termination of the Agreement, a price per KWh equivalent to Seller's then cument "standard list price offer.”
Provided further, howaver, in the event that afier such termination or expiration Buyer should fail to make payment dize fo Seller or
provide security after notice and opportunity to pay/provide, Seller, in its sole discretion and af whatever ime chosen by Seller, may
(as a resuit of PUCT rules that forbid @ REP from switching a customer to the POLR) direct the TDSP to disconnect electric service to
the Premise(s) under such Agreement, except as may be prohibied by law; however, Seler shall not have the right to direct the
TSP to disconnect elestric service for the non-payment of amounts that are subject to a bona fide dispute.

IV. The following Section 4.5 shall be added to the Base Contract

4.5 If Buyer nofifes Seller in writing of a justifiable concern regarding the accuracy of an invoice, Seller will make the records in its
possession {hat are reasonably necessary fo verify the accuracy of the hill available to Buyer during normal business hours. it is
understoad and agreed that such information and records provided under this Section 4.5 constitute Seller's proprietary and
confidential information, the refease of which could hinder or harm Seller's competitive position; therefore, such information and
records are not intended te be public information under the Texas Public Information Act snd shall not be released by Suyer, uniess
ctherwise determined by the Texas Atiorney General or a court of competent jurisdiction. Nothing in this section will require Buyer to
pursue a legal challenge in any court to seek to overturn a ruling by the Texas Attomey General's Office or a court requiring
disclosure pursuant to the provisions of the Public Information Statutes, but Buyer shall (i) cooperate and assist Seller if Seller
purstes such a challenge and (i) make no disclosure undll, if, and when Seller's challenge is finally denied. Al information and
records provided hereunder constitute Selter's properly and such information, records, and copies thereof, as well as all notes taken
therefromn, shall be returned to Seller promptly after the resolution of the concerns regarding the accuraey of the invoice,

V. The following Section 4.6 shall be added & the Base Contract:

4.6 Buyer represents and warrants that as a political subdivision or agency of the State of Texas, it is exempt from state sales taxes
pursuant to Section 151.309 of the Texas Tax Code. Seller may request a certificate of exempticn from Buyer, and Buyer shall
provide such certificate within a reasonable pericd of ime. Thereafter, Seller, 1o the extent that it is not required o collect or pay such
taxes, will not flow through the costs of such texes hereunder io Buyer.

V. Section 6.2(z) of the Base Centract shall be deleted in its entirety and replaced with the following:

6.2(g} It Seller terminates an Agreement cue to a Material Breach by Buyer, Buyer shall, within thirty (30) calendar days following
such temination, pay Seller, in addition to all reasonable direct costs and expenses incurrad by Selier as & result of such Material
Breach and termination, and all amaounts Buyer owes Seller with respect to time periods priar to the termination, the positive amount,
if any, caiculated as follows as of the date of termination: the sum of {A) the product of (I} the remaining quantides of electricily for the
remainder of the Agreement Term as reflected on Exhibit A-1 (the "Remaining Quantities”) multiplied by (Il) the Contract Price
under such Agreement minus the then-curent market value of a kWh as reasonably determined by Seller plus (B) the value of any
lem extension option rights, if any, that Seller may have under the Agreement. In addition, if the termination was pursuant to
Section 6.1(a} or {g) above due fo Buyer's Material Breach in failing to make payment due to Seller or provide security after the
sequisite notice and opporfunity o cure, Seller may {as a result of PUCT rules that farbid a REP from switching a customer to the
POLR) direct the TDSP to disconnect slectic sernvice to the Premise(s) covered thereunder, except as may be prohibited by law;
nowever, Selier shall not have the right fo direct the TDSP 1o disconnect electric service (i) for the non-payment of amounts that are
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subject to a bona fide dispute, (i) prior to termination of the applicable Agreement, or (i) for a termination of the applicable
Agreement due to a Material Breach other than non-payment or failure to provide security.

VL. The following Sections 6.3 and 6.4 shall be added to Ariicle VI of the Base Cantract

6.3 The Parties agree that if (i) Buyer is unable to allot or appropriate sufficient funds for Buyer's fiscal year(s) that follow the
initial fiscal year of an Agreement Term fo continue the purchase of the total quantity of electricity coverad by the Agreament,
and (i) otherwise has no legally available funds for the purchase of electricity, Buyer may ferminate the Agreement at the end
of Buyer's then current fiscal year by (2) giving Selier ninety (80) calendar days written notice to Seller and (b) enclosing
therewith a sworn statement that the foregoing conditions exist. in this sole event, Buyer shall not be obligated to make
contract payments under the Agreement beyond the end of the then current fiscal year. Notwithstanding the foregoing, Buyer
covenants and represents to Saller that upon the execution of each Agreement (&) Buyer has budgeted and has available
sufficient funds to comply with its obligations under the Agreement for the cument fiscal year, (b) there are no circumstances
presently affecling Buyer that couid reasonably be expected to adversely afiect its abillty to budget funds for the payment of all
sums due under the Agreement, (¢) Buyer believes that funds can be obtained in amounts sufficient to make all contract
payments during the full Agreement Term and intends to make all required contract payments for the full Agreement Term, (d)
Buyet covenants that it will do all things within its power to obtain, maintain and properly request and pursue funds from which
contract payments may be made, spedifically, including in its annual budgst requests amounis sufficient to make contract
payments for the full Agreement Term, () Buyer will not give priority in the apprepriation of funds for the acquisition or use of
additional energy services, () if any funds are appropriated for elactricity costs, such funds shall be applied first to the cost of
glectricity to be provided pursuant to the Agreement and that any such funds shall not be used ta pay for eleciric power from
any other electric power provides for the accounts covered in the Agreement, and (g) Buyer agrees to notify Saller in writing of
such non-appropriation at the earliest practicable time subseguent to the failure to appropriate. As of the termination date of
an Agreement under this Section 6.3, Seller shall have no further duty fo supply electricity to Buyer under such Agreement and
Buyer shall move service for Buyer's Premises to another REP or the POLR on the date of termination for non-appropriation.

8.4 If Buyer uses its inherent powers as a governmental entity under the provisions of Articles VI, X, or in any other manner to
circumvent the intent or terms and provisions of the Agreement, Buyer shall be responsible for contract damages caused by
such acticn.

Viil. Section 8.2 of the Base Confract shall be deleted in its entirety and reptaced with the foliowing:

ANY LIABILITY UNDER AN AGREEMENT WILL BE LIMITED TO DIRECT ACTUAL DAMAGES AS THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. NEITHER PARTY WILL BE
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, INCLUDING
1.OST PROFITS OR OTHER BUSINESS INTERRUFPTION DAMAGES, WHETHER IN TORT OR CONTRACT CR CTHERWISE IN
CONNECTION WITH AN AGREEMENT, THE LIMITATIONS IMPOSED ON REMEDIES AND DAMAGE MEASUREMENT WILL
BE WTHOUT REGARD TO CAUSE, INCLUDING NEGLIGENCE OF ANY PARTY, WHETHER SOLE, JOINT, CONCURRENT,
ACTIVE OR PASEIVE.

IX. Article X of the Base Contract is hereby amended to add a new Section 10.4 to read in its entirety as follows:

10.4 The Parties hereby acknowledge and agree that this Agreement is a Covered Contract and shall be subject to alt provisions of
ihe Code.

X.  Adicle Xl of the Base Contract shall be refitled "Responsibility” and Sections 11.1 and 11.2 thereof shall be deleted in their entirety and
replaced with the following:

11.1 As between the Parties, Buyer assumes full respansibility for electric energy on Buyer's side {(downstream) of the TDSP Point
of Delivery, and agrees 1o the full extent allowed by law, to and shall hold harmless Seller, its parent company and all of its affifiates
(except any which may be the TDSP serving Buyer's Premise{s)), and all of their respective officers, directors, sharshoiders,
associates, employees, servanis, and agents {coliectively refemed o as "Seller Group”), from and against all claims, losses,
expenses, damages, demands, judgments, causes of action, and suits of any kind (collectively referred to "Claims”), including Claims
for personal infury, death, or damages to property, oocurring on Buyer's side of the TDSP Paint of Delivery, arising out of or related 1o
the electric power and energy andfor Buyer's performance under an Agreement,

11.2 As batween the Parties, Seller assumes full responsibifity for electric energy on Seller's side (upstream) of the Seller Point of
Delivery, and agrees to and shall hold harmiess Buyer, its officials, associates, employess, servants, and agents (collectively
referred to as "Buyer Group”), from and against all Claims, including Claims for personat injury, death, or damagss to property
occurting on Seller's side of the Seller Paint of Dslivery, arising out of or related fo the eleciric power and energy andlor Seller’s
performance under an Agreement.

Xl. The following shalt be added to the end of Section 12.4 of the Base Contract:
Except to the extent necessary to enforce Seller's rights under an Agreement, nothing in the Agreement shall constilute or be
interpreted to constitute a waiver of Buyer's statutory and common-law immunity defenses, inciuding sovereign andior

governmenial immunity and qualified andfor cfficiai immunity; it being intended that such immunities shall in all respects he
preserved except as otherwise provided hersin.
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Xl Sections 12.8 and 12.7 ofthe Base Coniract shall be deleted in their entirety and replaced with the fallowing:

XL The

12.6 Survival. No fermination or cancellaticn of an Agreement will relieve either Parly of any obligations under the Agreement
that by their nature survive such termination or cancellation, inciuding, but not limited to, all warranties, obligations to hold
harmiess, obligations to pay for electricity faken, and obligations for any breaches of contract.

12.7 Confidentiality. Seller acknowledges that Buyer is a governmental body that is subject to public information laws,
inciuding Chapter 552 of the Texas Government Code, which requires Buyer to release any information that is defined as or
deemed to be putiic (the “Public Information Statutes™). Subject to any Public Information Statute or related order, rule or
regulation requiring disclosure, Buyer agrees to keep all ferms and provisions of each Agreement, and any information and
recerds in Buyer's possessian that are provided under each Agresment, confidential and not to disclose the terms of the same
fo any third parties without the prior written consent of Seller. it is understood and agreed thet the foregoing conslitutes
proprietary and confidential information of Seiler, the ralease of which could hinder or harm Seller's competitive pasition, and
therefore is not intended to constitute public information under the Texas Public Information Act and shall net be released by
Buyer, unless determined otherwise by the Texas Attorney General or a court of competent jurisdiction. Noething in this section
will require Buyer to pursue z legal challenge in any court {o seek to overturn a ruling by the Texas Afterney General's Office or a
court requiring disclosure pursuant io the provisions of the Public Information Stetutes, but Buyer shall (i} cooperate and assist Seller
if Seller pursues such a chellenge and {i) make no disclosure until, i, and when Seller's challenge has been finatly denisd.

last sentence of Section 12.9 of the Base Contraci shall be defeted and replaced with the following:

Buyer hereby further represents and warrants to Seller that (a) Buyer is authorized by statute or the constitution to enter into
each Agreerment and, in the event Buyer is a local governmental entity, (b) Buyer's governing body meets more frequently
then once per month and will continue to do so throughout each Agreement Term. If any of Buyer's represeniations or
warranies are untrue when mads or fail to be true &t all times during the Agreement Term, Buyer shall bear full responsibility
for all resulting costs and damages.

AIV. The text of Section 12.14 of the Base Contract shall be deleted in its entirety and the following notaticn added in lieu thereof:

[intentionally Deleted)

XV. A new Section 12.18 of the Base Contract is hereby added 1o read in its entirety as follows:

1218 Altorneys’ Fees. In any litigation to enforce the terms of an Agreement, the prevailing party is entifled to recover its
reasonable and necessary attorneys’ fees frem the non-prevailing party.

JEnd of Addendum]
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