Direct TASB'  ENERGY
Energy COOPERATIVE™

Business

Pricing Matrix for:

Rosebud-Loftt ISD

Date: 412412015

Contract Start Date: May-16

Current Contract Rate: 0.05610

Current Annual Spend: $72,761.70

Projected Annual Usage: 1,297,000

12 Months $0.04721 12 Month Annual Estimated Savings $11,530.33
24 Months $0.04795 24 month Annual Estimated Savings $10,570.55|
36 Months $0.04891 36 month Annual Estimated Savinés $9,325.43

Fixed Energy Price Includes:
Wholesale Price of Energy

TDSP Line Losses

Ancillary Services

Qualified Scheduling Entry Fees
ERCOT ISO Fees

Nodal Charges

Pass-Through Costs Include:
Nodal Congestion

TDSP Charges

Sales Tax (if applicable)

Gross Receipts Tax (if applicable)
Public Utility Assessment (PUCA)

Note: Prices reflected in this pricing summary are indicative only and shall not be binding on Direct Energy in the absence of
a Commercial Electricity Service Agreement and Attachment B signed by both parties.



Direct Commercial Electricity

Service Agreement

Eﬂ e]’gy Texas

Business TASB

This Commercial Electricity Service Agreement, including all of the Attachments, Schedules, and Exhibits attached hereto and
incorporated herein for all purposes (collectively, the “Agreement” ), is entered between Direct Energy Business, LLC ("DE")

and ("Customer™). DE and Customer may herem' er be referred to individually as a “Party”
or collectively as the “Parties".

SECTION 1: RETAIL ELECTRIC SALES AND SER

(b) Offer for Eleétne Séche From time to time, “Cii:'s‘fbmer shall receive in connection
with this Agreement one or more offer sheets reﬂectlng various pricing and term options related
or an

Offer Sheet by DE, the Offer ,Sheet shall constitute a part of and be deemed incorporated into this
Agreement. Customer shall have no obligation to purchase and DE shall have no obligation to

provide electricity unless and until an Offer Sheet is executed by Customer and deemed accepted
by DE.

1.2 Agreement to Purchase. Upon execution of an Offer Sheet, Customer agrees to
purchase and receive from DE throughout the Term, all of Customer's electricity requirements
for each of the ESI ID(s), consistent with the terms of such Offer Sheet and except as otherwise
provided in this Agreement. If DE should fail to deliver sufficient quantities of electricity to the
TDSP for delivery to Customer or should fail to schedule the delivery of sufficient quantities of
electricity (collectively, a “Scheduling Failure” ), the Parties recognize and agree that (i) the
TDSP, in accordance with its responsibilities and its tariff, is obligated to deliver sufficient



electricity to satisfy Customer’s needs and (ii) DE shall settle with ERCOT, at no additional cost
or expense to Customer, with respect to the purchase of electricity necessary to cover any
Scheduling Failure.

1.3 Term. DE will provide retail electric service to each ESI ID during the period
beginning on the Expected Start Month set forth in the Offer Sheet until the final meter reading
that occurs on or after DE has provided retail electric service in connection with such ESIID for
the number of full calendar months set forth in the Offer Sheet (such period, the "Term").
Customer and DE agree that the Term may include a partial calendar month in addition to the
number of months set forth in the Offer Sheet as a result of variations in the timing of the
Expected Start Month as described in this Section 1.3. DE will use best efforts to cause the
Actual Start Date for each ESI ID to occur during the Expectedetart Month set forth in the Offer
Sheet, as long as the completed Offer Sheet (as determined by DE) is received by DE eight (8)
Business Days prior to such Expected Start Month. This Agreement may be terminated without
penalty at the end of the Term or any month~to-month renewal perlod’ y either Party upon
providing the other Party with thirty (30) days prior written notice.

1.4 Renewals. If service continues beyond the Term on a month-to- month basis, the ESI
ID(s) will continue to be served under. the same terms as this Agreement except that the Energy
Price will be the greater of: (i) the Ener ' : Section 2.1 below, or (ii) the
aggregate weighted average of the Mar taRate (as defined herein) as determined for all of the
ESI ID(s) and their apphcable Congestlon Zones and Settlement Intervals for as long as service

change of any of the followmg clnring the Term of this Agreement that occur as a result of an
operatlonal dec131on made’ by Customer related to the openlng, closure, or sale of a facility
IDstoa pamonlar Offer Sheet made part of this Agreement; (ii) when Customer de31res to delete
one or more ESI IDs frorn a partlcular Offer Sheet made part of this Agreement or (iii) when

of this Agreement. Customerk s.notice to DE shall include a revised list of ESI IDs reflecting all
proposed changes to Customer’ s ESI ID(s). DE shall use commercially reasonable efforts to
promptly take all actions necessary to implement Customer’s proposed changes to its ESI IDs,
including providing all required notices to ERCOT in accordance with the procedures set forth in

this Section 1.5 as well as the entire Agreement.

(b) Addition/Deletion Allowance. DE shall calculate the total, aggregate expected usage
of all of the members of a particular Cooperative Pool identified on an Offer Sheet (the
“Cooperative Pool Expected Usage” ) based upon the originally forecasted usage for all of
members of the particular Cooperative Pool. As members of the particular Cooperative Pool add
or delete ESI IDs in accordance with this Section 1.5, DE shall calculate on an ongoing basis the



total, aggregate, net effect of such ESI ID changes to the total aggregated usage of all of the
members of a particular Cooperative Pool (“the Cooperative Pool Revised Expected Usage” ).
Customer shall be permitted to add an ESI ID at the Energy Price contained in the applicable
Offer Sheet or delete an ESI ID without a liquidation payment if all of the following conditions
are met: (i) any addition is a new, metered ESI ID not previously served by another REP and/or
any deletion is due to a closure, sale or lease of the facility, and (ii) in DE’s reasonable judgment,
the addition or deletion of Customer’s ESI ID(s) does not result in the Cooperative Pool Revised
Expected Usage (including Customer’s proposed ESI ID addition or deletion) being greater than
105% or less than 95% of the Cooperative Pool Expected Usage (“the Cooperative Pool
Addition/Deletion Allowance” ). If Customer’s proposed ESI ID addition or deletion does not
meet all of these conditions, then DE will provide written notice to Customer and work with
Customer in good faith to consider the impact of and costs:related to Customer’s proposed ESI
ID changes. In such event, DE shall offer in writing an Amendment to an Offer Sheet which
includes a new Energy Price for the quantities of electncxty that are in excess of the Cooperative
Pool Addition/Deletion Allowance and/or a calculation of the Customer Early Termination Fee
for ESI ID deletions that are outside of the Cooperatlve Pool Addition/Deletion Allowance.
Customer understands and acknowledges that the ,Cooperatxve Pool Addmon/Deletlon

(c) Reporting. Amendments to an,Offer Sheet that add or remove Customer’s ESI ID(s) as
a result of changes made pursuant to thlS Sectlon 1 5 that are’ outSIde the Cooperatlve Pool

2.1 Energy PnceThe Energy Price to be paid by Customer for Actual Usage shall be as
specified on an Offer Sheet. The Energy Price includes, but is not limited to, the Energy
Commodity, Electricity Related Services, Nodal Charges and the General Services Fee.

2.2 Additional Pass-Through Charges. Customer acknowledges that the Energy Price(s)
does not include Delivery Charges, Non-Recurring Charges, Taxes, or Nodal Congestion, which
will be passed through to Customer to be paid by Customer and identified separately on
Customer’s bill with no mark up. All charges are exclusive of Taxes.

2.3 Tax Exempt Status. If Customer is exempt from the payment of any Taxes, it will
provide DE with all required exemption certificates. Until Customer does so, DE is not allowed



to and shall not recognize any exemption and it will not be required to refund or credit
previously paid Taxes unless the taxing entity sends the refund to DE. DE will, however, assign
to Customer any applicable claims for refund.

2.4 Price Redetermination ("'Blend & Extend"). Either DE, TASB or Customer may
request to renegotiate the Energy Price set forth in Section 2.1 to reflect then-current market
conditions subject to a mutually agreeable extension of the Term of this Agreement. This section
2.4 shall not be construed as requiring either Party to modify the Terms of this Agreement as to
the Energy Price or Term, and any such modifications of the Energy Price or Term shall not be
effective unless evidenced in writing and executed by both Parties.

SECTION 3: BILLING AND PAYMENT

3.1 Billing And Payment. DE will invoice each Customer account on a monthly basis on a
consolidated basis for all ESI IDs. A summary bill for all accounts and detailed mformatlon for
codified at Texas Government Code Sectlon 2251.021, a‘pp‘hes to this Agreement. Customer Wlll
remit payment within thirty (30) days of recelvmg the invoice or later if authorized by such
statute. The invoice amou wx_ll be based on actual dat prov1ded by ERCOT and the TDSP. If

explanatlon spemfymg the amount in dlspute and the reason for the dispute. If t1mely notice is
not given, all amounts will be owed by the due date. Notwithstanding the above, if Customer
notifies DE of a dlspute with an invoice, regardless of whether Customer has already paid the
invoice, DE shall make avaﬂable to Customer, during normal business hours, records in DE’s
possession reasonably necessary for Customer to determine the accuracy of the invoice;
provided, however that neither party may request any adjustment or correction of any invoice
unless written notice of such dispute is given within twelve (12) months after the due date of
such invoice. In all cases, DE and Customer will use good faith efforts to resolve any dispute. In
the event the Parties are unable to resolve the dispute within ten (10) days of the notice date,
either Party may begin legal proceedings to resolve the dispute. Any amounts determined owed
will be paid within three (3) days after the decision.

3.3 General Services Fee.



a. The General Services Fee includes a Cooperative Fee (as described below) and
may include costs and fees for add-on services such as PowerBuy or Invoice
Assure, as agreed to between Customer and DE on Attachment B.

b. Customer acknowledges and agrees that during the Term of this Agreement DE
is responsible for paying to TASB or its designee (“Cooperative” ) a monthly
amount that Customer will pay to DE and DE shall pass through to the
Cooperative (“Cooperative Fee” ), such fee calculated as follows:

1. First, DE will use Customer’s historical annual usage plus any new
information regarding Customer’s expected loas to arrive at Customer’s projected
annual electricity usage amount (“Pro;ected nual Usage” ). Customer’s
Projected Annual Usage is

ii. Next, REP will add together the followmg $1 75/MWh for each MWhs)
of Customer’s Projected Annual ‘Usage that is less than or equal to 6,700 MWh(s),
plus, (if applicable) $0.75/MWh for each MWh(s) of Customer’s Projected
Annual Usage that is greater than 6, 700 Mth but less than or equal to 50 000

to 100,000 MWh(s) x‘\$0 50 Mth plus (1f apphcable) Actual Monthly Usage
greater than 100,000 MWh(s) x $0.25/MWh for: each MWh(s) of Customer’s
PrOJected Annual Usage in excess of 100 OOO Mth

SECTION 4: CUSTOMER INFORMATION, CREDIT AND DEPOSITS

4.1 Customer Information. By entering into this Agreement and appointing DE as
Customer’s agent, Customer authorizes DE to obtain from Customer’s TDSP, and does further
authorize Customer’s TDSP to release to DE, certain information that DE may need to provide
Customer’s electric service, including Customer’s address, telephone number, account numbers,
historical usage information, and historical payment information.

4.2 Deposits and Other Security. Either Party (“Providing Party” ) may be required by
the other Party (“Requesting Party” ) to provide a deposit (or additional deposit if an initial
deposit was also required), letter of credit, or other form of credit assurance reasonably
acceptable to the Requesting Party in an amount acceptable to the Requesting Party, which, if
Customer is the Providing Party, will not exceed 90 days of accounts receivable plus mark to
market exposure and if DE is Providing Party, will not exceed mark to market exposure (both



assessments of mark-to-market exposure as determined by REP in a commercially reasonable
manner) (“collectively, Performance Assurance within three (3) business days of the request,
during the Term of this Agreement if: (i) the Requesting Party determines in its reasonable
discretion that there has been a material adverse change in the Providing Party’s (or its parent
company) credit status or financial condition (including, if applicable, its credit or bond rating
being lower than BBB- from Standard and Poor’s or Baa3 from Moody's Investor Service; or (ii)
Customer has been delinquent in paying the electric bill more than twice during the past 12
months. Any Performance Assurance, less any outstanding balance owed from one Party to the
other Party, will be returned to the Providing Party no later than twelve (12) months after (1) the
Providing Party’s credit or financial condition returns to its condition as of the date of execution
of thls Agreement or to a credit or bond rating of BBB-, Whlchever occurs earher and (2) the

forth in this Agreement.

SECTION 5: EARLY TERMINATION

5.1 Cancellation for Material Change to Program, Market Usage, or Equlpment In
the event a judicial decision, order, law or regulation, or change in any Applicable Law
alters the fundamental market structure in ERCOT (mcludmg the imposition of any installed
capacity charge) after the Effective Date of this Agreement and requires a change in the method
by whrch prrces are calculated under this Agreement or materlally and drrectly affects either

will pay Customer such amount

5.2 Cancellatmn by Customer for Insufficient Appropriations. If, during Customer’s
annual appropriations determination, the applicable governmental authorities do not allocate
sufficient funds to allow Customer to continue to perform its obligations under this Agreement
(“Appropriations Failure” ), then Customer shall have the right to terminate this Agreement
upon thirty (30) days advance written notice to DE. Upon expiration of such notice period,
Customer shall have the right to terminate this Agreement in full or as to any ESI ID(s) provided
that Customer has paid all amounts due to DE under this Agreement, including a Customer Early
Termination Fee. Notwithstanding the above, Customer represents and warrants: a) that it
reasonably believes that its obligations under this Agreement for its current fiscal year are
payable out of current revenues or funds on hand at the date of its execution of this Agreement,
and that sufficient funds have been budgeted and appropriated by formal action of Customer’s
governing body to pay such obligations; and b) that it will use its best efforts each and every year



during the Term, to identify, budget and appropriate sufficient funds to pay its obligations under
this Agreement, and; c) that if any funds are allocated to it for electricity costs for any of it’s ESI
IDs located in the ERCOT competitive market for all or any portion of the Term, such funds will
first be applied to the cost of electricity provided hereunder and that such funds will not be used

to pay for electricity from any other provider for the ESI IDs covered under the Agreement.

5.3 Customer Early Termination Fee. Except in connection with the closure of a facility
associated with an ESI ID pursuant to Section 1.5, or in connection with a Force Majeure Event,
if at any time during the Term of this Agreement Customer cancels this Agreement and refuses
to accept delivery of electric supply from DE for any or all ESIID(s), DE shall have the right to
charge Customer an Early Termination Fee equal to an amount determined by multiplying the
Expected Usage for the remainder of the Term for each EST-ID Customer cancels or refuses to
accept delivery of electric supply by the positive difference, if : any, between the Energy Price as
set forth in Section 2.1 and the current wholesale market price for energy plus all Electricity
Related Charges for similarly snuated customers W(“Customer Early Termmatlon Fee” ).Inthe

is not punitive in nature;
termination of this Ag

Agreement DE cancels thlS Agreement and refuses to prov1de delivery of electric supply to
Customer for any or all EST ID(s) Customer shall have the rlght to charge DE an early
remainder of the Term for each ESI ID DE cancels or refuses to provide delivery of electric
supply by the positive dlfference,vﬂf any, between (a) the current wholesale market price for
energy plus all Electricity Related Charges for similarly situated customers (“DE Early
Termination Fee” ) and'(b) the Energy Price as set forth in Section 2.1. In the event that The DE
Early Termination Fee is charged due to a termination of the Agreement due to an Event of
Default by DE under this Agreement, then the DE Early Termination Fee shall also include
Customer’s reasonable costs, including attorney and consultant fees, incurred in replacing
quantities of electricity purchased from DE. In addition, if the Agreement is terminated due to an
Event of Default by DE, then the current wholesale market price for energy shall include the cost
of service from the Provider of Last Resort or the Affiliated REP incurred by Customer while
obtaining a competitive replacement supply of electricity for a period of no more than 60 days.
Due to the fluctuating market price of electric supply, DE agrees that the DE Early Termination
Fee herein is a reasonable estimate of the damages due Customer for the failure to deliver the
electric supply, and as such is not punitive in nature. This DE Early Termination Fee shall not




apply to any DE termination of this Agreement for any Force Majeure Event or any other
cancellation or early termination allowed to be made without penalty under this Agreement.

SECTION 6: NOTICES

6.1 General Notice. Except as otherwise required by Applicable Law, all notices to be
provided under this Agreement shall be deemed to have been duly delivered if hand delivered or
sent by United States, certified or reglstered mail, return receipt requested, postage prepaid,
facsimile, or by overnight delivery service. Notice by facsimile or hand delivery shall be
effective on the day actually received, notice by overnight United States mail or courier shall be
effective on the next business day after it was sent, and no ‘b‘y U.S. Mail shall be effective on
the second day after it was sent. Notices shall be sent to the addres’ s noted below, or any other
address the Party provides to the other Party in wntmg ‘

Direct Energy

Attn: Customer Service Manager

1001 Liberty Avenue

Pittsburgh, PA 15222

Phone: (888) 925-9115

Fax: (412) 394-3388 .
Email: CustomerRelations@directenergy.com

With a copy to:
Legal Department

Monday through Frlday 8 00 AM to 6 OOPM
Eastern Time =

Any notice requlred to be prov1ded to TASB under this Agreement as a non-party to this
Agreement shall be sent to Texas Association of School Boards, Inc. c/o Jeff Clemmons; P.O.
Box 400; Austin, Texas 78767.

SECTION 7: DEFINITIONS

7.1 Definitions. In addition to the terms defined elsewhere in this Agreement, when used
with initial capitalization, whether singular or plural, such capitalized terms shall have the
meanings set forth in this Section 7.1. All other capitalized terms used herein but not otherwise
defined herein shall have the same meaning as defined in the following documents, with any



conflicting definitions contained in such documents being applied herein in the following
priority: PURA, the PUCT Substantive Rules, and the ERCOT Protocols.

1. “Actual Start Date” means the date an ESI ID is energized or the date the ESI ID is
switched from another REP to DE pursuant to the terms of this Agreement. “Actual Usage”
means the actual amount of electric energy (in kWh) used at the ESI ID(s) as determined by the

TDSP.

2. “Agreement” shall have the meaning given in the introductory paragraph.

3. “Applicable Law” shall have the meaning given in{‘Sleetion E.11(c) of Attachment A to
this Agreement. SE

4. “Appropriations Failure” shall have the meamng givéﬁiTin Section 5.2.
5.“Code” shall have the meaning grven in: Sectlon A3of Attachment A to this

Agreement. “Consumer Protection Rules” shall have the meaning glven m Sectlon B.3 of
Attachment A to this Agreement. : ok :

6. “Content” means all text, pretures icons, sound ;musrc software, graphrcs video, data
and any other content, other than Customer Content 1ncluded as part of the Web Site.

2%

7. “Cooperative Fee’ hall have the;’:meanrng"' € t»forth m&Sectlon 3.3.

8. “Cooperative: ?o’bl” eans the aggregatm 1pool of rndependent school districts and
other entities organized by the Cooperative and- ministered by TASB of which Customer is a
member for the ESI IDs mcluded 1f hlS contract ,The name of the specific Cooperative Pool is

9. “Customer | shall have the meamng glven in the introductory paragraph.

10. “Customer Content” “-means all meter data and other information relating the
Customer’s business and/or facﬂmes which is entered or incorporated into or used by DE in
connection with producmg the Web Site in order to enable the Customer to make use of the
InvoiceAssure Servrces

11. “Customer Earlyr Termmatlon Fee” shall have the meaning given in Section 5.3.
12. “DE” shall have the meaning given in the introductory paragraph.

13. “DE Early Termination Fee” shall have the meaning given in Section 5.4.

14. “Delivery Charges” means those charges or credits from the TDSP pursuant to its

tariff, including, but not limited to: Transmission and Distribution Charges, System Benefit Fund
Charge, Nuclear Decommissioning Charge, Competitive Transition Charge, Standard Customer



Metering Charge, Customer Charge, Merger Savings and Rate Reduction Credit, Excess
Mitigation Credit and Utility Imposed Reactive Power Charges.

15. “Disclosing Party”  shall have the meaning given in Section C.1 of Attachment A to
this Agreement.

16. “Expected Start Month” means the calendar month in which the REP and Customer
expect the first reading of the meter on an ESI ID provided to DE by the TDSP after the TDSP
and ERCOT shall have timely performed any required enrollment and cancellation procedures
necessary to switch Customer’s REP to such ESI ID to DE, as shown on an Offer Sheet.

17. “Electricity Related Charges” includes, unless;passed through to Customer in Nodal
Congestion or unless noted elsewhere otherwise: Ancillary Services Charge, Congestion,
ERCOT Administrative Fee, Renewable Energy Credit Charge, Unaccounted For Energy
Charge, Qualified Scheduling Entity Charge, Imbalance Settlement Charge

18. “Energy Commodity” means the ener gy and all associated e ergy losses required to
service Customer’s ESI IDs under this Agreement :

19. “Energy Price(s)” will be as stated on the apphcable Offer Sheet, Wthh if applicable,
will be confirmed by REP in writing to Customer and includes, but is not limited to, costs

associated with all Electricity Related Charges the Energy Commodrty, Nodal Charges and the
General Services Fee. : :

20. “ERCOT” : means the Electrrc Rehablhty Council yof Texas

21. “ERCOT Protocols” m the document adopted, published, and amended from
time to time by ERCOT, and initially approved by the PUCT, to govern electric transactions in
the ERCOT Regron mcludmg any »attachments or exhibits referenced in the document, that
contains the scheduling, operatmg, plannmg, rehabrhty, and settlement policies, rules,
gurdehnes procedures standards and crrterra of ERCOT, or any successor document thereto.

22. “ESI ID(s)” means the Electrrc Service Identifiers for of the property service
addresses identified on the Offer Sheet to this Agreement, as such list may be modified from
time to time as provrdedm Sect;on 1.5.

23. “Event of Defanit?, ,,;:siran have the meaning given in Section D.1 of Attachment A to
this Agreement. ‘
24. "Expected Usage” shall have the meaning given in Section 1.5.

25. “Force Majeure Event(s)” shall have the meaning given in Section B.5 of Attachment
A to this Agreement.



26. “General Services Fee” is a fee REP collects that is included in the Energy Price. The
General Services Fee includes the Cooperative Fee and any charges and/or fees associated with
additional services provided by REP, if applicable, as described herein.

27. “kWh” means kilowatt hour.

28. “Market Rate” means one hundred thirty percent (130%) of the RTSPP determined
for any delivery period plus any Replacement Reserve Charges (“RPRS” ) incurred by DE from
ERCOT, or, if mutually agreed to between TASB and DE, a fixed price for a specified period
that reasonably reflects current market prices as of the time any-extension occurs.

29. “Nodal Charges” means the net impact of charges or credits resulting from ERCOT’s
use of the Nodal Market: These charges and/or credits are as referenced in the ERCOT Nodal
Protocols (“the Nodal Protocols™ ) sections 9.2.3 and 9.5.3 (as apphcable) and as posted by
ERCOT on the public MIS pursuant to section 9.15. | of the Nodal Protocols and will include
base point deviation payment, charges for RUC; charges for emergency power increase, day-
ahead make whole charge, voltage support charge, congestion revenue rlght auction credits, and
" revenue neutrality allocation. These charges exclude costs or credits resulting from Nodal
Congestion and costs or credits included in Electrlclty Related Charges. Nodal Charges will be
as assessed by ERCOT to REP pursuant’t ;the Nodal Pr 015 and as allocated by REP to
Customer(s) on a pro-rata basis. i R

30. “Nodal Congestion” means the difference in the pnee of wholesale electricity
between the Real-Time Settlement Point Prlce in the loac Zone for the applicable Customer ESI
IDs and the Real-Time Settleme: t Point Price for. th', trading hub in the load zone for the
applicable Customer | ESI IDs. If the difference in price is posmve then REP shall pass through
the cost to be paid by the Custome : If ,the dlfference in price is negative, then REP shall pass

through the credlt to Customer

31 “Nodal Market” means the ERCOT wholesale market design, established by ERCOT
under the ERCOT Nodal Protocols Wthh upon implementation shall take the place of the current
ERCOT zonal market. The Nodal Market was implemented by ERCOT on December 1, 2010.
Implementatlon of the Nodal Market is referenced herein as “Nodal Market Implementation”

32. “Non—Recumng Charges means any charges imposed by the TDSP or other third
parties on a non-recurring | ba81s for services, repairs or additional equipment needed for

Customer’s electric service. o

33. “Offer Sheet” shall mean the document described in Section 1.1(b) of this
Agreement.

34. “Party” or “Parties” shall have the meaning given in the introductory paragraph.

35. “Pricing Period” means a calendar month or partial calendar month during which
service was provided under the terms of this Agreement.



36. “Pricing Period Usage” means the amount of electric energy (in kWh) used at the ESI
ID(s) during a given Pricing Period. For an ESI ID equipped with an interval data recorder
(IDR), Pricing Period Usage will be determined from the interval data provided by the TDSP.
For an ESI ID not equipped with an IDR, Pricing Period Usage equals Average Daily Usage
multiplied by the number of days in the Usage Period that occur in a given Pricing Period.

37. “Projected Annual Usage” shall have the meaning given to it in section 3.3.
38. “PUCT” means Public Utility Commission of Texas.

39. “Real-Time Settlement Point Price” or "RTSPP" means the real-time price for

wholesale electricity under the Nodal Market as published by ERCOT for any settlement point in
the ERCOT Nodal Protocols, as calculated hourly by DE

40. “Reliability Unit Commitment” or “R‘U‘C‘” means an ERCOT process in the Nodal

Market as described in the ERCOT Nodal Protocols designed to ensure that there is adequate
resource capacity committed in the proper locatlons to serve ERCOT forecasted load.

41. “Receiving Party” shall have the meanmg gwen m Sectlon C.1 of Attachment Ato
this Agreement. = S

42. “Reconciliation Period”  shall have the meaning glvento it in Section 3.3.

43. “REP” shal«ljﬁaj\?e“t'he~ meaning gwen in |

44. “Services” "
customer service functlon:

45 “TASB” ~ means the Texas Assoc1at10n of School Boards, Inc.

46 “TASB Energy Cooperatxve” ..or "Cooperatlve means an administrative agency of
cooperating governmental entities created ‘pursuant to the Interlocal Cooperation Act, Chapter
791 of the Texas Government Code of which Customer is a member.

47. “Taxes " means all taxes assessments, levies, duties, charges, fees and withholdings
of any kind levied by a duly-constituted taxing authority and all penalties, fines, and additions to
tax, and interest thereon that are directly related to the services provided under this Agreement,
but does not include the System Benefit Fund fee and fees and charges imposed by ERCOT. By
way of example only: Sales Tax, Miscellaneous Gross Receipts Tax, PUCT Assessment Fees
and Franchise Fees.

48. “Term” shall have the meaning given in Section 1.3(a).

49. “TDSP”  or “Transmission and Distribution Service Provider” means an entity
regulated by the State of Texas, which transmits or distributes electric energy.



50. "Web Site” means the interconnected web pages owned by the Provider that are
accessible through the home web page of DE by visiting www.business.directenergy.com/aem,
and includes all underlying software and the Content.

Attachments:
Attachment A Terms and Conditions of Service

Attachment B Offer Sheet

WHEREFORE, the Parties have caused this Agreement tobe duly executed.

DIRECTENERGY BUSINESSLLC

Print Name: S, Print Name:
Title: o Titler

Date: - Date:




DlTQCt Terms and Conditions of Service
Attachment A
Energy

Business

These Terms and Conditions of Service form an integral part of the Commercial Electricity
Service Agreement between Customer and DE. In additi ‘the terms defined elsewhere
in this Agreement, when used with initial capitalization; whether singular or plural, such
capitalized terms shall have the meanings set forth in Section 7.1 of this Agreement.
Customer should thoroughly review the entire Agreement in¢ udmg these Terms and
Conditions of Service, before executing this Agreement e

A: REPRESENTATIONS AND WARRANTIE

bankruptcy, 1nsolvency, reorganlzatlon and other Iaws affecting creditor's rights generally, and
with regard t ,equltable remedies, subject to the discretion of the court before which proceedings
to obtain same may be pendmg, (ﬂ there are no bankruptcy, insolvency, reorganization,
receivership, or other similar proceedmgs pending or being contemplated by it, or to its
knowledge threatened against it; (g) there are no suits, proceedings, judgments, rulings, or orders
by or before any court or any government authority that could materially adversely affect its
ablhty to perform the Agreement and (h) as of the Effective Date and throughout the Term of
ID(s), or, if such a contract presently exists, that it will terminate prior to the delivery of
electricity to Customer under this Agreement.

A.2 DE's Representations and Warranties. As a material inducement to entering into
this Agreement, DE hereby represents and warrants to Customer as follows: (a) it is duly
organized, validly existing, and in good standing under the laws of the jurisdiction of its
formation and is qualified to conduct its business in those jurisdictions necessary to perform the
Agreement; (b) the execution and delivery of the Agreement are within its powers, have been
duly authorized by all necessary action, and do not violate any of the terms or conditions in its



governing documents or any contract to which it is a party or any applicable Law; (c) the
performance of the Agreement shall be duly authorized by all necessary action and shall not
violate any of the terms or conditions in its governing documents or any contract to whichitisa
party; (d) as of the date sales of electricity by DE to Customer pursuant to the Agreement
commence, DE shall have all regulatory authorizations necessary for it to legally perform its
operations and such performance shall not violate any of the terms or conditions in its governing
documents, any contract to which it is a party, or any law applicable to it; and (e) the Agreement
constitutes a legal, valid, and binding obligation of DE enforceable against it in accordance with
its terms, subject to bankruptcy, insolvency, reorganization, and other laws affecting creditor's
rights generally, and with regard to equitable remedies, subject to the discretion of the court
before which proceedings to obtain same may be pendmg =

constltutes a forward contract within the meaning of: the United States Bankruptcy Code
("Code") (1) DE 1 isa forward contract merchant; "nd (ii1) either Party is entxtled to the rights

B: DISCLAIMERS OF WARRANTIES,:LIMITATI

LIABILITIES

B.1 LIMITATIONS OF LIABILITY TO T : :EXTENT‘P‘ERMITTED BY LAW,
EACH PARTY’S LIABILITY SHALL BE LIMI ED AS FOLLOWS LIABILITIES NOT
EXCUSED BY REASON OF FORCE MAJEURE OR OTHERWISE SHALL BE LIMITED TO
DIRECT ACTUAL DAMAGES DE WILL NOT: BE LIABLE TO CUSTOMER FOR
CONSEQUENTIAL, INCIDENTAL, PIINITIVE EXEMPLARY OR INDIRECT DAMAGES.
THESE LIMITATIONS APPLY W TTHOUT REGARD TO THE CAUSE OF ANY LIABILITY
OR DAMAGE. EXCEPT FOR THE DE EARLY TERMINATION FEE DUE IF DE
DEFAULTS, THE LIABILITY OF EITHER PARTY TO THE OTHER FOR ANY
OBLIGATIONS UNDER THIS. AGREEMENT SHALL BE LIMITED TO THE AGGREGATE
AMOUNT OF ALL DOLLARS PAID BY CUSTOMER TO DE (IF CUSTOMER) OR
RECEIVED BY DE (IF DE) PURSUANT TO THIS AGREEMENT. THERE ARE NO THIRD

PARTY BENEFICIARIES TO. THIS AGREEMENT.

B.2 Duty to Mltlgatef Each Party agrees that it has a duty to mmgate damages and
covenants that it will use commercially reasonable efforts to minimize any damages it may incur
as a result of the other Party's performance or non-performance of this Agreement.

B.3 WAIVER OF CUSTOMER PROTECTION RULES AND CONSUMER
RIGHTS.THE PARTIES FURTHER ACKNOWLEDGE THAT THE CUSTOMER
PROTECTION RULES ADOPTED BY THE PUBLIC UTILITY COMMISSION (AS
CONTAINED IN ITS SUBSTANTIVE RULES 25.471 ET SEQ.) ("CUSTOMER
PROTECTION RULES") SHALL NOT APPLY TO THIS AGREEMENT EXCEPT FOR THE
FOLLOWING RULES: 25.481, 25.485 (b), (d), and (e), and 25.495. EXCEPT AS SET FORTH



IN THIS SECTION, CUSTOMER HEREBY EXPRESSLY WAIVES THE CUSTOMER
PROTECTION RULES TO THE FULLEST EXTENT ALLOWED BY APPLICABLE LAW.
CUSTOMER FURTHER HEREBY WAIVES ITS RIGHTS UNDER THE DECEPTIVE
TRADE PRACTICES--CONSUMER PROTECTION ACT, SECTION 17.41, ET. SEQ.,
BUSINESS & COMMERCE CODE, A LAW THAT GIVES CONSUMERS SPECIAL
RIGHTS AND PROTECTIONS. CUSTOMER ACKNOWLEDGES AND AGREES THAT
TASB AND THE COOPERATIVE HAVE NOT PROVIDED LEGAL ADVICE TO
CUSTOMER WITH RESPECT TO ENTERING INTO THIS AGREEMENT. CUSTOMER
REPRESENTS AND WARRANTS TO DE THAT: (a) CUSTOMER IS NOT IN A
SIGNIFICANTLY DISPARATE BARGAINING POSITION IN RELATION TO DE; (b)
CUSTOMER IS REPRESENTED BY LEGAL COUNSEL THAT WAS NEITHER DIRECTLY

CUSTOMER VOLUNTARILY CONSENTS TO THIS )
WITH ITS LEGAL COUNSEL.

B.4 UCC/Disclaimer of Warranties. Customer and DE acknowledge and agree that the
electrrclty delivered hereunder is a “good” as that_term is understood in- the Texas B&CC

physically takes possessron of the electnc energy prior to dehvery to Customer’s ESI ID(s).
Therefore neither Party wrll be responsrble to the otherﬁfor any damages assocrated with farhng

DE MAKES NO REPRESENTATIONS OR WARRANTIES OTHER THAN THOSE
EXPRESSLY SET FORTH IN THIS AGREEMENT, AND DE EXPRESSLY DISCLAIMS
ALL OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING WARRANTIES OF

agrees and acknowledges that DE EXPRESSLY NEGATES ALL OTHER
REPRESENTATIONS OR WARRANTIES, WRITTEN OR ORAL, EXPRESS OR IMPLIED,
INCLUDING ANY REPRESENTATION OF WARRANTY WITH RESPECT TO
CONFORMITY, TO MODELS OR SAMPLES, MERCHANTABILITY, OR FITNESS FOR A
PARTICULAR PURPOSE

B.5 Force Majeure. DE will make commercially reasonable efforts to provide electric
service, but does not guarantee a continuous supply of electricity. DE does not generate
electricity nor does it transmit or distribute electricity. Certain causes and events out of the
control of DE and Customer ("Force Majeure Event(s)") may result in interruptions in service or
the ability to accept electricity. If either Party is unable to perform its obligations, in whole or in
part, due to a Force Majeure Event, then the obligations of the affected Party (other than the
obligation to pay any amounts owed to DE that relate to periods prior to the Force Majeure
Event) shall be suspended to the extent made necessary by such Force Majeure Event. Therefore,



neither Party shall be liable to the other Party for damages caused by Force Majeure Events,
including acts of God, acts of any governmental authority (including the PUCT or ERCOT),
accidents, strikes, labor troubles, required maintenance work, inability to access the local
distribution utility system, non-performance by the local distribution utility changes in laws,
rules, or regulations of any governmental authority (including the PUCT or ERCOT), or any
cause beyond such Party’s control. The Parties agree that an Appropriations Failure and a
Scheduling Failure shall not be considered a Force Majeure Event.

C: CONFIDENTIALITY AGREEMENT

C.1 Confidentiality. DE acknowledges that Customer is subJect to public information
laws, including Chapter 552 of the Texas Government Code. As such DE acknowledges that the
terms of this Agreement are subject to disclosure under such law. Notw1thstand1ng the foregoing
Customer understands and agrees that 1) the precedmg acknowledgement by ! D is limited to the
terms of this Agreement only, ii) such.terms will only be disclosed in response to:a written
request made in compliance with applicable law, iii) Customer will notify and prov1de DEa
written copy of such request prior to any such disclosure, and» iv) Customer will not post this
Agreement ina pubhc forum, including but not hmlted to an external facing website, without the
prior written permlssxon of Dlrect Energy. For all other mformauon other than the terms of this

capacity, the “Recelvmg Par[y ) ‘shall keep conﬁden‘ual and not dlsclose any Conﬁdentlal
Information of the other Party (in such capacity the “Disclosing Party” ) except for disclosures
to a Party’s employees, lenders counsel consultants, agents, or accountants who have a “need to
know” and who have agreed to keep such. terms conﬁdentnal or as required by law. For

purposes: hereof “Conﬁden‘ual Informatlon ~means any information in written or other tangible
form wh;eh is marked as “Conﬁdentlal” or that a party should reasonably know to be
confidential when it is dlsclosed to the Receiving Party, including but not limited to the Web
Site, Content, and Customer Content Confidential Information shall not include information
which (i) is available to the pubhc (ii) becomes available to the public other than as a result of a
breach by the Rece1vmg Party of its obligations hereunder, (iii) was known to the Receiving
Party prior to its disclosure by the‘Dlsclosmg Party, or (iv) becomes known to the Receiving
Party thereafter other than by disclosure by the Disclosing Party. The provisions of this Section
shall apply regardless of fault and shall survive termination, cancellation, suspension, completion
or expiration of this Agreement for a period of two (2) years. Customer agrees that DE may
provide TASB with 1) an executed copy of this Agreement and any Offer Sheet; 2) any
information requested by TASB about Customer’s account and billings, including if an inquiry
or request has been made by Customer to DE, 3) access to view wholesale procurement of
electricity on behalf of Customer, and 4) notice if and when DE denies permission to post this
Agreement on an external facing website.



D: DEFAULT AND REMEDIES

D.1 Events of Default. An event of default (“Event of Default” ) means: (a) the failure of
Customer to make, when due, any payment required under this Agreement if such payment is not
made within five (5) business days after receipt of written notice (facsimile or electronically are
valid forms of notice for this paragraph) from DE; or (b) any representation or warranty made by
a Party proves to be false or misleading in any material respect; or (c) the failure of any Party to
perform its obligations under this Agreement and such failure is not excused by Force Majeure;
or (d) the defaulting Party (i) makes an assignment or any general arrangement for the benefit of
creditors; or (ii) files a petition or otherwise commences, authorizes or acquiesces to a
bankruptcy proceedlng or 51m11ar proceedlng for the protectron of credltors or have such petition

automatically occurred prior to such event.

D.2 Remedies upon an Eventﬁ;o fDefault If an Event of Default shall have occurred and
be continuing, the non-defaulting Party, upon written notice to the defaulting Party, shall have
the right (a) to commence an action to require the defaulting Paﬁy to remedy such default and
spe01ﬁcally perform its dutles and obhgatrons hereunder in accordance with the terms and

law, subject however to the leltatlons on Llablhtres above and (c) to suspend performance
under this Agreement; provrded however, in no event shall any such suspension continue for
longer than ten (10) Business Days unless an early termination of this Agreement has been
declared and notice thereof pursuant to this Agreement given. If Customer is responsible for the
occurrence of an Event of Default and it fails to cure within ten (10) days of written notice (does
not apply to default for non-payment) in addition to any other remedy, DE may (i) terminate this
Agreement and switch Customer to the Affiliated REP or the Provider of Last Resort; and (ii)
charge Customer the Customer: Early Termmatlon Fee pursuant to Section 5 of this Agreement.
Notw1thstand1ng the above, DE may not disconnect or order disconnection of service to

Customer unless the followrng events have all occurred (1) Customer has an Event of Default

disconnection notrce and 3) Customer does not pay all undisputed outstanding payments owed
by the end of the thirty (3 O) day notice period. If DE is responsible for the occurrence of an
Event of Default and it fails to cure within ten (10) days of written notice, in addition to any
other remedy, Customer may charge DE the DE Early Termination Fee pursuant to Section 5 of
this Agreement .

E: MISCELLANEOUS PROVISIONS



E.1 Disclaimer. This Agreement shall not constitute, create, or otherwise recognize the
existence of a joint venture, association, partnership, or other formal business entity of any kind
among the Parties and the rights and obligations of the Parties shall be limited to those set forth
in this Agreement.

E.2 Headings. The descriptive headings of the Articles and Sections of this Agreement are
inserted for convenience only and are not intended to affect the meaning, interpretation or
construction of this Agreement.

E.3 Waiver. Except as otherwise provided in this Agreement, any failure of a Party to
comply with any obligation, covenant, agreement, or condition herein may be waived by the
Party entitled to the benefits thereof only by a written instrument signed by the Party granting
such waiver, but such waiver shall not operate as a waiver of, or estoppel with respect to any
subsequent failure of the first Party to comply w1th such obhgatlon ‘ covenant agreement, or
condition. S

assign this Agreement to any person or entlty succeedmg to aH or substantrally all of the assets of
DE with an operating capability and financial condition. stlbstantrally similar to DE as of the
execution date of this Agreement and/or (d) transfer or assign this Agreement to a certified REP
with an operating capability and financial condition substantlally similar to DE as of the
execution date of this"Agreement. Tn the case of (b), (c), or (d), any such assignee shall agree in
writing to be bound by these Terms and Conditions of Service. Upon any such assignment,
Customer agrees that DE shal Ve no- further obhgatlons under this Agreement.

E. 5 No Thlrd Party Beneﬁcnarles The Partles do not intend that this Agreement confer
any rlghts or remedies on any person or party other than the Parties, their successors and
perrmtted assigns; provided, however that the Parties recognize that TASB or its designee shall
receive the Cooperatwe Fee.

E.6 Severability If any of the provisions of this Agreement is held to be unenforceable or
invalid by any court or regulatory authorlty of competent Jurlsdlctlon the Parties shall, to the
view toward effectlng the purpose of this Agreement, and the validity and enforceablhty of the
remaining provisions hereof shall not be affected thereby.

E.7 Entire Agreement; Amendments. This Agreement constitutes the entire
understanding between the Parties, and supersedes any and all previous understandings, oral or
written, with respect to the subject matter hereof. This Agreement may be amended only upon
mutual agreement of the Parties, which amendment shall not be effective until reduced to writing
and executed by the Parties.



E.8 Further Assurances. The Parties hereto agree to promptly execute and deliver, at the
expense of the Party requesting such action, any and all other and further instruments and
documents which may be reasonably requested in order to effectuate the transactions
contemplated hereby.

E.9 Emergency, Outage and Wire Service. In the event of an emergency, outage or
service need, Customer must call the TDSP for the service area of the ESI ID experiencing the
emergency, outage or service need.

E.10 Customer Care. Customer may contact DE Customer Care if Customer has specific
comments, questions, disputes, or complaints toll free at 1--(888)925-9115, Monday through
Thursday from 7:00AM to 7:00PM Eastern Time and Friday 7:00AM to 6:00PM Eastern Time.
DE shall assist and cooperate with Customer regarding: commumcatlons with a TDSP relating to
service to any ESI ID identified on The Offer Sheet

be an original. A facsnmle copy ¢ of either Party’s signature shall be considered an original for all
purposes under this Agreement along with any amendments pursuant to E.7 above, and each
Party shall provide its ongmal mgnature upon request.



