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CONFIRMATION AGREEMENT

THIS CONFIRMATION AGREEMENT shall confirm the Traaction agreed to on
20120015 between (“Seller” or “Party A”) and Ameren lllioCompany (“Buyer” or
“Party B”) regarding the sale/purchase of the Pobdunder the terms and conditions that follow. tyPAr
and Party B are sometimes referred to herein d2aaty” or collectively as the “Parties”. The Pasti
hereto agree as follows:

1. I ncorporation of EEI Master Power Purchase & Sale Agreement and General Provisions.

A. Except as otherwise expressly set forth heraimd (as otherwise amended, supplemented
and modified herein), this Confirmation Agreememilsbe subject to and governed by all the ternts an
conditions from the form of the agreement entittdthster Power Purchase and Sale Agreement”,
attached hereto as Exhibit C (hereinafter the “Erasigreement”), the Collateral Annex, attached toere
as Exhibit D, and the Paragraph 10 to the Collatenaex, attached hereto as Exhibit E, and suainger
are hereby incorporated herein by reference. Eopgses of the definitions contained in the Master
Agreement and the Collateral Annex, this ConfirmatiAgreement shall constitute a “Transaction”,
“Confirmation”, the “Cover Sheet”, “Other Changesid the “Paragraph 10 Cover Sheet".

B. If the Parties have entered into a Master Age@nthat governs transactions other than
the Transaction set forth in this Confirmation Agmreent, such Master Agreement shall not apply fer th
purposes of the Transaction confirmed under thisfi@oation Agreement, and this Confirmation
Agreement shall be treated as separate and stand-fbm all other Transactions between the Parties

C. The Master Agreement, together with the exhiaitd any written supplements hereto,
the Confirmation Agreement, the Party A Tariffaifiy, the Party B Tariff, if any, and any designated
collateral, credit support or margin agreementiilar arrangement between the Parties (includirey t
Collateral Annex, the Form of Guaranty and the Fafrietter of Credit) shall be referred to as the
“Agreement” or the “Confirmation Agreement”.

D. This Confirmation Agreement is hereby designadeda Fixed Price Customer Supply
Contract.

E. The supply of electric power and energy undé @onfirmation Agreement will be
administered by the Midcontinent Independent Sysbgrarator, Inc. (“MISQO”) under (i) its Open Access
Transmission, Energy and Operating Reserve Markatd#f (“ASM Tariff") on file with the Federal
Energy Regulatory Commission (“FERC"), as may besaded from time to time; and (ii) the MISO
Business Practice Manuals, as the same may be ath¢ISO Manuals” or collectively with the ASM
Tariff referred to as the “MISO Documents”). Iretevent of any inconsistency in the MISO Documents,
the ASM Tariff shall prevail.

2. Transaction Terms.

Product: Firm (LD) Energy
Dedlivery Point: MISO CP Node AMIL.BGS6, or any successor thereto
Quantity: See Table 1 below.

Contract Price: See Table 1 below.
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Tablel
Delivery Term Type Contract Price | Hourly Quantity | Total Quantity

Period (On/Off-Peak) ($/MWH) (MW/HOUR) (MWHSs)
1A 0 0 0
2A 0 0 0
3A 0 0 0
4A 0 0 0

5A1B 0 0 0

6A2B 0 0 0
3B 0 0 0
4B 0 0 0

The On-Peak Term(s) specified above includes tha Hoding (“HE”) 0700 through HE 2200 Eastern Staad
Time (“EST”) Monday through Friday excluding NERColitlays. No adjustment shall be made for Daylight

Savings Time.

The Off-Peak Terms(s) specified above shall bénallrs of all calendar days in Eastern Standard TIfB8T")

during the Term that are not On Peak hours.

“NERC Holidays” means a holiday as defined by thertN American Electric Reliability Corporation onya

successor thereto.

3. Notice. The Parties provide the following notice infotioa:

Name{-

All Notices:

Street:

N

(" or “Party A"

City:

©

Attn: Contract-Administration
Phone:

Facsimile:

Duns:

Federal Tax ID Number:

I nvoices:
Attn:
Phone:
Facsimile:n/a
Email:

Name: “Ameren lllinois Company” or “Party B”

All Notices:
Street: 1901 Chouteau Ave., MC- 1301
City: St. Louis, MO Zip: 63103

Attn: Power Supply Acquisition
Rich McCartney
Phone: (314) 613-9181
Facsimile: (314) 206-0210
Duns: 00-693-6017
Federal Tax ID Number: 37-0211380

I nvoices:

Attn: SeettHeltgriev®illon Polansky
Phone: (314) 558448456

Facsimile:{314)-554-3638/a

Email: dpolansky@ameren.com

With a copy to:

Attn: Dave Brueggeman

Phone: (314)-554-4622

Facsimile: (314)-206-0210

Email: dbrueggeman@ameren.com
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Scheduling:
Attn:
Phone:
Facsimile:
Email:

Payments:
Attn:
Phone:
Facsimile:

Wire Transfer:
BNK:
ABA:
ACCT:

ACH Transfer:
BNK:

ABA:

ACCT:

Credit and Collections:

Scheduling:
Attn: Power Supply Acquisition
Phone: 314-554-4622
Facsimile: 314-206-0210
Email: dipowersupplyacquisition@ameren.com

Payments:
Attn: Sam Cassmeyer
Phone: (314) 554-4287
Facsimile: (314) 554-6328

Wire Transfer:
sNK: NG
AsA: I
accT: I

ACH Transfer:
BNK:
AsA: I
AccT: I

Credit and Collections:

Attn: Attn: Lee Lalinsky

Phone: Phone: (314) 206-1166
Facsimile: Facsimile: (314) 206-0210
Email: Email:

DLAICCreditRiskManagement@ameren.com

With additional Notices of an Event of Default or With additional Notices of an Event of Default or
Potential Event of Default to: Potential Event of Default to:

Attn: Attn: President & CEO

Phone: Phone: (618) 343-8040

Facsimile: Facsimile: (618) 343-8063

[If Applicable] The Parties hereby agree that the General Term€anditions are incorporated herein, and to the
following provisions as provided for in the Genefarms and Conditions:

Party A Tariff: FERC Tariff Rate Schedule No. Dated: Docket Number:

4, EEIl Master Cover Sheet Elections. The following constitute the cover sheet eleionade by
the Parties to this Confirmation Agreement.

Article Two

Transaction Terms and [l Optional provision in Section 2.4. If not atked, inapplicable.
Conditions

Article Four

Remedies for Failure [X] Accelerated Payment of Damages. If not checkeapplicable.
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to Deliver or Receive

Article Five [X] Cross Default for Party A:
[] Party A:

[] Other Entity: Party A’s Guarantor
[If applicable, check the box]
[X] Cross Default for Party B:

[X] Party B;

[] Other Entity:

5.€ Closeout Setoff

Cross Default Amount
$50,000,000

Cross Default Amount
$50,000,000

Cross Default Amount
$50,000,000

Cross Default Amount $

[X] Option A (Applicable if no other selection isate.)

[ Option B - Affiliates shall have the meaning $etth in the Agreement
unless otherwise specified as follows:

[ Option C (No Setoff)

Article 8 8.1 Party A Credit Protection:

Credit and Collateral (a) Financial Information:
Requirements

[X] Option A

X
[ Option B Specify:
[ Option C Specify:

(b) Credit Assurances:

[X] Not Applicable
[l Applicable

(c) Collateral Threshold:

[X] Not Applicable
[ Applicable

If applicable, complete the following:

Party B Collateral Threshold: $ N/A; provided, hawee that Party B's
Collateral Threshold shall be zero if an Eventéfault or Potential Event of
Default with respect to Party B has occurred ancbintinuing.

Party B Independent Amount: $N/A

Party B Rounding Amount: $N/A
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(d) Downgrade Event:

[X] Not Applicable
[ Applicable

If applicable, complete the following:

[ It shall be a Downgrade Event for Party B if §aB’s Credit Rating
falls below from S&P or fidiwody’s or if
Party B is not rated by either S&P or Moody's

[ Other:
Specify:

(e) Guarantor for Party B:N/A
Guarantee Amount: N/A

8.2 Party B Credit Protection:

(a) Financial Information:

[ Option A

[X] Option B Specify: Party A or, if applicablBarty A’'s
Guarantor.

[ Option C Specify: N/A

(b) Credit Assurances:
[X] Not Applicable
[ Applicable

(c) Collateral Threshold:

[ Not Applicable

[ Applicable:

[X] The provisions of Section 8.2(c) are herelplaeed by the
provisions of the Collateral Annex (attached asikixiD) along
with the Paragraph 10 to the Collateral Annex éastand the
amendments to the Collateral Annex included in @osfirmation
Agreement below.

If applicable, complete the following:

Party A Collateral Threshold: $ ; preddhowever, that Party A’s
Collateral Threshold shall be zero if an Eventdfault or Potential Event of
Default with respect to Party A has occurred arbistinuing.

Party A Independent Amount: $

Party A Rounding Amount: $

(d) Downgrade Event:

[X] Not Applicable
[ Applicable
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If applicable, complete the following:

[ Itshall be a Downgrade Event for Party A if Baf’s Credit Rating
falls below from S&P or fidiwody’s or if
Party A is not rated by either S&P or Moody's

[ Other:
Specify:

(e) Guarantor for Party AAdd if applicable]

Guarantee Amountif{ applicable: As specified in the Guararjty

Article 10
Confidentiality [X] Confidentiality Applicable Ihot checked, inapplicable.
Schedule M
[] Party A is a Governmental Entity or Public RavBystem
[ Party B is a Governmental Entity or Public Rovystem
[ Add Section 3.6. If not checked, inapplicable
[ Add Section 8.6. If not checked, inapplicable
Other Changes Specify, if any: See below
5. Other Changes

A. The Master Agreement is hereby amended asfollows:
1. The following definitions are added to ArtidieDefinitions:
1.22.1 “Fitch” shall have the meaning given tanittie Collateral Annex..

1.22.2 “Fixed Price Customer Supply Contracts” nseany supply contract
entered into by the Parties designated as a “FRdde Customer Supply
Contract”.

1.25.1 “Guaranty” means an irrevocable and uncardit payment guaranty,
substantially in the form set forth in Exhibit Aathed hereto, made by an entity
specified as the Guarantor on the Cover Sheet.

1.48.1 “Qualified Institution” shall have the meagigiven to it in the Collateral
Annex.

2. Section 1.3—“Bankrupt”: The definition of “Banlpt” in Section 1.3 is
amended by adding the following to the end of sati@e (i): “and, in the case of
such petition filed or commenced against it, suefitipn is not dismissed within
30 days”.
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3. Section 1.4—"Business Day”: The definition @usiness Day” is amended by
deleting in the third sentence “Party from whomtaeplacing with “Party to
whom”.

4, Section 1.12—"Credit Rating”: The definition ‘@redit Rating” in Section 1.12
is replaced in its entirety and shall have the rimgpgiven to it in the Collateral
Annex.

5. Section 1.25—"Guarantor”: The definition of “@antor” in Section 1.25 is

replaced in its entirety, as follows:

“1.25 “Guarantor” means, with respect to a Paittg guarantor, if any,
specified for such Party on the Cover Sheet whasdiCRating will be
used to determine that Party’'s Collateral Threshplarsuant to
Paragraph 10 to the Collateral Annex, and who eritéo a Guaranty.”

6. Section 1.27—"Letter(s) of Credit”: The defioiti of “Letter(s) of Credit” is
replaced in its entirety and shall have the meagirngn to it in the Collateral
Annex.

7. Section 1.31—“NERC Business Day”": In line fivdelete “Party from whom”

and substitute “Party to whom”.

8. Section 1.45—“Performance Assurance”: The d&im of “Performance
Assurance” in Section 1.45 is replaced in its engijras follows:

“1.45 “Performance Assurance” means all Eligiblel&eral, all other
property acceptable to the Party to which it isnBfarred, and all
proceeds thereof, that has been Transferred tea@ived by a Party
hereunder and not subsequently Transferred to tther ®@arty pursuant
to Paragraph 5 or otherwise received by the otlaetyPAny Interest
Amount or portion thereof not Transferred pursuararagraph 6(a)(iii)
will not constitute Performance Assurance. Any gu#y agreement
executed by a Guarantor of a Party shall not comestiPerformance
Assurance hereunder.”

9. Section 1.50—"Recording”: Delete the referenmé&Section 2.4” and replace it
with “Section 2.5".

10. Section 1.51—"Replacement Price”: Section issamended by (i) adding the
phrase “for delivery” immediately before the phrdae the Delivery Point” in
the second line and (ii) deleting the phrase “aéBis option” from the fifth line
and replacing it with the phrase “absent a purchase

11. Section 1.53 “Sales Price”: Section 1.53 igaded by (i) deleting the phrase “at
the Delivery Point” from the second line, and ¢i§leting the phrase in line 5 “at
Seller’s option” and replacing it with “absent desa

12. Section 1.60 “Transaction”: Section 1.60 is adwesl by (i) deleting the phrase
“this Master” and replacing it with “ the Confirnia”.
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13. Section 2.1—Transactions: Section 2.1 is mplieable to this Confirmation
Agreement.

14. Section 2.2—Governing Terms: Section 2.2 ieraed by deleting the last
sentence of the section and replacing it with tding: “Any inconsistency
between any terms of this Master Agreement andt@mmys of the Confirmation
Agreement or terms of the Collateral Annex, as ni@y modified in this
Confirmation Agreement, shall be resolved in fawdfr the terms of this
Confirmation Agreement or such Collateral Annex.”.

15. Section 2.3—Confirmation: Section 2.3 is repthin its entirety, as follows:

2.3 Confirmation. The Parties shall confirm thern&action by executing
this Confirmation Agreement.

16. Section 2.5—Recording: Section 2.5 is notiagple to this Agreement.

17. Section 3.2—Transmission and Scheduling. fohewing is added immediately
to the end of Section 3.2:

Without limiting the generality of the precedingragraph, Buyer's
MISO Network Integrated Transmission Service (“NITSwill be
utilized for delivery of the Product to the DeliyePoint. Seller is
responsible for any other transmission service irequto deliver the
Product to Delivery Point. For each Delivery PdriGeller and Buyer
shall utilize the DART/Financial Schedules toolhirt the MISO Market
Portal to manage contracts and schedules for thelyiQuantity. All
such contracts and schedules shall specify (i) Bldame as AMCP3;
(i) Sink Location as AMIL.BGS6 (or any successtrereto); (iii)
Delivery Point Location as AMIL.BGS6 (or any sucsasthereto); (iv)
Schedule Approval as Counterparty Approval; (viti®etent Market as
DayAhead; and (vi) Congestion Losses as SellerPags.each Delivery
Period, Buyer and Seller agree to work togethemter and approve all
DART/Financial Scheduling entries within the MIS©Ortal no later than
ten (10) Business Days prior to the start of théveey Period. Neither
the Buyer nor the Seller shall be obligated to ryodischedule for any
given Delivery Period once entered and approvedhbyParties unless
such modification is to correct errors associatéth vguch approved
schedule. For the avoidance of doubt, all schadushall be in Eastern
Standard Time and no adjustment shall be made &fight Savings
Time. Any capitalized terms not defined in this nfonation
Agreement shall have the meaning given to them Ha MISO
Documents.

18. The following new section 3.4 is added tadlet3:
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“3.4  Transmission; Congestion; Losses. Without itlmy the

generality of Section 3.2, Party A shall be resfdasfor any and all
congestion charges, losses and other chargegifeests (including any
such charges, fees or costs incurred from MISOh wétspect to the

delivery of energy to and at the Delivery Point quant to this
Confirmation Agreement.”

19. Section 5.1—Event of Default.
() The following is added immediately to the esfdSection 5.1(g)

“provided, however, that notwithstanding the forege an Event of
Default shall not occur under either (i) or (iijosde if, as demonstrated to
the reasonable satisfaction of the other Partyth@)event or condition
referred to in (1) or the failure to pay or deliveferred to in (2) is a
failure to pay or deliver caused by an error or ssion of an
administrative or operational nature; and (b) fuwese available to such
Party to enable it to make the relevant paymentwhee; and (c) such
relevant payment is made within three Business Daljewing receipt
of written notice from an interested Party of stailure to pay;”

(i) Section 5.1(h)(ii) shall be amended by deigtthe following phrase from the
third and fourth line thereof: “and such failureaBmot be remedied within three
(3) Business Days after written notice”.

(iii) The following is added to the Master Agreamhas subsection 5.1(i):

“(i) If Seller fails to schedule Product or if Buyéails to confirm the
Seller's submitted schedule, then the other Paity send a written
notice to such Party and such Party will be peeditb cure the schedule
failure within five (5) business days of such netiEailure to cure within
that time shall be deemed an Event of Default asSgetion 5.1 of the
Master Agreement. In addition, if the Seller inemtlty schedules the
transaction, it shall have five (5) Business Dayscorrect such error
after receiving written notification from the Buyerhe Buyer shall, in
turn, have the later of five (5) Business Days rafgceiving written
notification from the Seller that the correctedesie was entered or the
original deadline indicated in the Confirmation Agment to confirm the
schedule(s).”

(iv) The following is added to the Master Agreelnas subsection 5.1(j):

“(G) an “Event of Default” or default (however deéd) occurs and is
continuing under any other Fixed Price Customerp8ufontract with
respect to the Buyer or Seller.”

20. Section 5.2—Declaration of an Early TerminatiDate and Calculation of

Settlement Amounts. Reverse the placement of gijd “to” and at the end of
the section, add:
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21.

22.

23.

24.

“The Non-Defaulting Party may determine its Gainsd d_osses by
reference to information either available to iteimally or to the Non-
Defaulting Party’'s affiliates or supplied by one miore third parties
including, quotations of relevant rates, pricesglds, yield curves,
volatilities, spreads or other relevant market datdne relevant markets.
Third parties supplying such information may inaudwithout

limitation, dealers in the relevant markets, endrsisof the relevant
product, information vendors and other sources arket information.”

Section 5.3—Net Out of Settlement Amounts.ctiSe 5.3 is replaced in its
entirety, as follows:

“5.3 Net Out of Settlement Amounts. The Non-DefagjtParty shall
aggregate all Settlement Amounts into a single arby: netting out (a)
all Settlement Amounts that are due to the Defagltarty, plus, at the
option of the Non-Defaulting Party, any cash oreotform of security
then available to the Non-Defaulting Party pursuanfrticle Eight or
the Collateral Annex, plus any or all other amoutis to the Defaulting
Party under this Agreement against (b) all SetletAmounts that are
due to the Non-Defaulting Party, plus, at the optiof the Non-
Defaulting Party, any cash or other form of liqiecurity then in the
possession of the Defaulting Party or its agensymmt to Article 8 or
the Collateral Annex, plus any or all other amouat® to the Non-
Defaulting Party under this Agreement, so thasatth amounts shall be
netted out to a single liquidated amount (the “Tieation Payment”)
payable by one Party to the other. The Terminag®ayment shall be due
to or due from the Non-Defaulting Party as appiater!’

Section 5.4—Notice of Payment of TerminatioayRent. Section 5.4 is
amended by inserting at the end thereof the foligwi

“Notwithstanding anything to the contrary in thigiement, the Non-
Defaulting Party need not pay to the DefaultingtyPany amount under
Article Five until all other obligations of the Camflting Party, or its
Guarantor, to make any payments to the Non-DefapRiarty under this
Agreement which are due and payable as of the Hangnination Date
(including any amounts payable pursuant to eachulled Transaction)
have been fully and finally performed.”

Section 5.7—Suspension of Performance. Reptaom “early Termination
Date” with “Early Termination Date”.

The following is added to the Master Agreenangection 5.8—Master Netting:

“(a) In addition to the Termination Payment caltethunder Section 5.2
and 5.3 of the Master Agreement, for purposes @& @onfirmation
Agreement due to an Event of Default, the Non-Digfag Party shall
calculate a “FPCSC Termination Payment” by aggiagatall
“Settlement Amounts” and/or “Termination Paymentghowever
calculated) due under this Confirmation Agreemertt any other Fixed

1C
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25.

Price Customer Supply Contracts into a single ambynnetting out (a)
all “Settlement Amounts” and/or “Termination Payrterthat are due or
will become due to the Defaulting Party, plus, e bption of the Non-
Defaulting Party, any cash or other form of segutien available to the
Non-Defaulting Party and actually received, liquathand retained by
the Non-Defaulting Party, plus any or all other ams due to the
Defaulting Party under this Confirmation Agreementany other Fixed
Price Customer Supply Contracts against (b) alktf&aent Amounts”
and/or “Termination Payments” that are due or wdcome due to the
Non-Defaulting Party, plus any or all other amoudtge to the Non-
Defaulting Party under this Confirmation Agreementany other Fixed
Price Customer Supply Contracts, so that all sutioumts shall be
netted out to a single liquidated amount owed by Barty to the other.
Such single FPCSC Termination Payment will be pkyaiithin five (5)
Business Days by the Party owing such amount totiner.

(b) The Defaulting Party shall indemnify and holde tother Party
harmless from all reasonable costs and expensdsding reasonable
attorney fees, incurred in the exercise of its iesehereunder.

(c) It is the intention of each of the Parties tthegt decision by the Non-
Defaulting Party to terminate its obligations tce tbefaulting Party
hereunder shall result in the automatic terminatidnits obligations
under all other Fixed Price Customer Supply Comdrdmetween the
Parties. The Non-Defaulting Party will calculatsiagle closeout setoff
applicable to all such Fixed Price Customer Su@antracts as set forth
above, and only one payment will be paid by thetyPawing such
amount.

(d) The Parties are making credit, default, cotidtand other decisions
and changes based upon and in reliance on thetiedieess of the
default, early termination, setoff and netting pstans of this

Agreement and any other Fixed Price Customer Sugjiyntracts,

including without limitation the calculation of Espure for purposes of
determining how much collateral shall be posted thedcalculation of a
single closeout setoff across the Agreement anathkr Fixed Price
Customer Supply Contracts. The Parties would nmagreinto this

Agreement except for their reliance on and with uheerstanding that
such terms shall be effective.”

Section 8.2—Party B Credit Protection. Subsedk) is replaced in its entirety,
as follows:

“(e) If specified on the Cover Sheet, Party A shidliver to Party B,
prior to or concurrently with the execution andidaly of this Master
Agreement a Guaranty substantially in the formfegh in Exhibit A to
the Collateral Annex.”

11



Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

26. Section 9.2—Governmental Charges. SectioniaR ke amended by adding the
following as a new last sentence:

“Either Party, upon written request of the othehalk provide a
certificate of exemption or other reasonable satisky evidence of
exemption if either Party is exempt from such Goawegntal Charges.

27. Section 10.1—Term of Master Agreement. Sectlénl is replaced in its
entirety, as follows:

“10.1 Term of Master Agreement. Unless earliemiaated pursuant to
the terms of this Confirmation Agreement, the “Térraf this
Confirmation Agreement shall be from the date fiwsitten above until
payment for the last delivery of Product hereungeoyided, however,
that such termination shall not affect or excusepghrformance of either
Party under any provision of this Confirmation Agmeent that by its
terms survives any such termination.”

28. Section 10.2—Representations and Warranties.

(i) Section 10.2(viii) shall be amended by addighe end thereof:

“ it is understood that information and explanatioof the terms and
conditions of each such Transaction shall not besidered investment
or trading advice or a recommendation to enter fh&h Transaction; no
communication (written or oral) received from thihey Party shall be
deemed to be an assurance or guarantee as topbeteck results of that
Transaction; and the other Party is not acting disluciary for or an
adviser to it in respect of that Transaction;”

(i) Section 10.2 is amended by adding the follogvas a new subsection (xiii):

“(xiii) Each Party qualifies as (i) an “eligible otact participant” as
defined atSection 1a(18) of the Commodity Exchange Awatl (ii) as

to transactions to be entered into on “electrorécling facilities”, an
“eligible commercial entity” as defined dbection 1a(l7) of the
Commodity Exchange Act The material terms of each Transaction
have been individually negotiated and tailoredacheParty.”

(iii) Section 10.2 is amended by adding théofeing as a new subsection (xiv);

“(xiv) Notwithstanding the representations and \aaties set forth in
10.2(ii), in the event Seller does not have all essary FERC
authorizations for it to legally perform its obligens under this Master
Agreement for each Transaction (including any Qomdition accepted in
accordance with Section 2.3), Seller shall make sugh filing with

FERC no later than ten (10) Business Days afterettexution of this
Confirmation Agreement. Within the later of two) (Business Days
after (A) the execution of this Confirmation Agreembh and (B) such

12
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filing of this Confirmation Agreement with FERC, I will give
written notice of such filing to the Buyer. Thell8ewill use its best
efforts to secure the timely acceptance and/or ayaprfrom FERC
without condition or modification in order to effeate the terms of this
Confirmation Agreement, and Buyer will not intedewith Seller's
efforts and will use commercially reasonable effpet Seller's request
and cost, to assist and support Seller in suchtefféJpon any action by
FERC with respect to the above filing, whether ataece, approval,
rejection or otherwise, Seller shall promptly nptBuyer of any such
action. Pending such FERC acceptance and/or aglpran or prior to
ten (10) Business Days prior to the applicable &gl Period, Seller
shall either (i) give Buyer written notice that Belwill not deliver and
schedule the Product with respect to such appbcBiglivery Period, in
which case the Quantity of the Product for suchv@ey Period shall be
zero (0) or (i) commit to deliver the Product feuch applicable
Delivery Period and complete MISO scheduling tdeksuch applicable
Delivery Period pursuant to Section 3.2; providéeller fails to give
notice or commit deliver and schedule the Produithimv such time
period, then the Quantity of the Product for suehiv@ry Period shall be
zero (0). If Seller elects to deliver and schedh& Product, then Seller
shall perform its obligations under this ConfirnoatiAgreement with
respect to such Product and Buyer shall haveglitsito such Product so
delivered and scheduled pursuant to this ConfimnatAgreement.
Buyer will not be required to make any payment &le® pursuant to
Section 3 hereof until Seller receives such accegtand/or approval.
Upon receipt of such FERC acceptance and/or aphr@eler may
provide an invoice for all amounts then due undes Confirmation
Agreement, which such invoice shall be paid by Buyghin ten (10)
Business Days of receipt of such invoice. In thené FERC does not
accept or approve this Confirmation Agreement withoondition or
modification or rejects this Confirmation Agreemenpon Seller's or
Buyer’s receipt of such condition, modificationrejection from FERC,
this Confirmation Agreement shall be of no furtli@rce or effect and
neither Party will have any further liability or lagation to the other
Party under this Confirmation Agreement, exceghtextent Seller has
committed to deliver and schedule Product as peavid (ii) above. In
such event, Seller shall be liable for the deliveng scheduling of such
Product pursuant to this Confirmation Agreement.”

29. Section 10.7—Notices. Section 10.7 is amerddollows:

By inserting in the fourth line after the word “gie” the following: *,
electronic means”; and

By inserting in the fourth line after the word “bythe following:
“electronic means,”; and
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By inserting the following at the end of the sextin the fourth line:
“provided, however, that any non-routine noticeg.(enotices of default)
shall be delivered by a means other than an eld@ctroeans.”

30. Section 10.8—General. Section 10.8 is amebgeatdding the following to the
end of the section:

“This Agreement may be executed in counterpartsh @& which will be
deemed an original but all of which taken togetwél constitute one
and the same original instrument. Delivery of aaaed counterpart of
a signature page to this Agreement by facsimilelectronic means shall
be effective as delivery of a manually executedntemart of this
Agreement. Electronic or fax copies of executedjinal copies of this
Agreement shall be sufficient and admissible ewigenf the content and
existence of this Agreement to the same exterti@sriginally executed
copy or copies (if executed in counterpart)”

31. Section 10.9—Audit. Section 10.9 is amendgthberting the phrase “certified
and authenticated copies of, or originals at thigoopof the Party providing the

records,” in the second line between the phrasextmine” and the phrase “the
records.”

32. Section 10.10—Forward Contract. Section 10sléeplaced in its entirety, as
follows:

“10.10 Bankruptcy Issues. The Parties intend (Haall Transactions
constitute a “forward contract” within the meaniofythe United States
Bankruptcy Code (the “Bankruptcy Code"); (ii) alhyments made or to
be made by one Party to the other Party pursuanhiso Agreement
constitute “settlement payments” within the meanifighe Bankruptcy

Code; (iii) all transfers of Performance Assurabgeone Party to the
other Party under this Agreement constitute “magayments” within

the meaning of the Bankruptcy Code; and (iv) thige®ement constitutes
a “master netting agreement” within the meaningtted Bankruptcy

Code. To the extent that Section 365 of the BastksuCode applies to
this Confirmation Agreement and all other FixedcBrCustomer Supply
Contract(s), the Parties agree that all transagtidth each of the Parties
under this Confirmation Agreement and all othereBi¥Price Customer
Supply Contracts constitute one integrated traf@adhat can only be
assumed or rejected in its entirety.”

33. Section 10.11—Confidentiality. Section 10.El replaced in its entirety, as
follows:

“If the Parties have elected on the Cover Shean#de this Section
10.11 applicable to this Master Agreement, neitbarty shall disclose
the terms or conditions of a Transaction under Mster Agreement or
the completed Cover Sheet to, or any annex toMhaister Agreement to
a third party (other than the Party’'s or the Parfguarantor employees,
lenders, counsel, accountants or advisors (alectiMely referred to as
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34.

35.

“Representatives”) who have a need to know suabrimdition and who
the Party is satisfied will keep such terms conftd#) except in order to
comply with any applicable law, regulation, or asychange, control
area or independent system operator rule or inexion with any court
or regulatory proceeding; or request by a regwasmthority and in the
event that any disclosure is requested or requinedhe regulatory
authority or a government body by interrogatorguest for information
or documents, subpoena, deposition, civil invesitiga demand or
applicable law, the Party subject to such requestequirement may
disclose to the extent so requested or requiredsimit promptly notify

the other Party, prior to such disclosure, if suehrty’s counsel
determines that such notice is permitted by lawthsd the other Party
may seek an appropriate protective order or waprapdiance with the
provisions of this Section 10.11. Failing the entfya protective order or
the receipt of a waiver hereunder, that Party msaglase that portion of
the Confidential Information as requested or regglirin any event, a
Party will not oppose action by the other to obtaim appropriate
protective order or other reliable assurance tloaifidential treatment
will be accorded the Confidential Information; piged, however, each
Party shall, to the extent practicable, use redserefforts to prevent or
limit the disclosure. Notwithstanding the foregqiRarty B may disclose
the terms of this Confirmation Agreement to thendlls Power Agency
(“IPA"). Each Party shall be liable for breach afy confidentiality

obligation pursuant to this Master Agreement byhsRepresentatives.
The Parties shall be entitled to all remedies abéél at law or in equity
to enforce, or seek relief in connection with, thisnfidentiality

obligation. The Parties shall maintain the configdity of the terms of

all Transactions in compliance with section 16-5{d) of the lllinois

Public Utilities Act (220 ILCS 5/16-111.5(h)).”

The following is added to the Master AgreenanSection 10.12:

“10.12 Electronic Imaged Documents. Any originatexted Agreement
or other related document may be photocopied am@dton computer
tapes and disks (an “Imaged Agreement”). Any Imaggdeement, if
introduced as evidence on paper, and all compatards, if introduced
as evidence in printed format, in any judicial, idbion, mediation or
administrative proceedings, will be admissible atveen the Parties to
the same extent and under the same conditionshas lmtisiness records
originated and maintained in documentary form. INitParty shall
object to the admissibility of the Confirmation Agment or the Imaged
Agreement (or photocopies of the Confirmation Agneat or the
Imaged Agreement) on the basis that such were riginated or
maintained in documentary form under the hearsdg, rthe best
evidence rule or other rule of evidence.”

The following is added to the Master AgreenanSection 10.13:

“10.13 FERC Standard of Review; Mobile-Sierra Waive
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36.

(a) Absent the agreement of all Parties to the ggeg change, the
standard of review for changes to any rate, chalgssification, term or
condition of this Agreement, whether proposed Baaty (to the extent
that any waiver in subsection (b) below is unerdatie or ineffective as
to such Party), a non-party or FERC acting suatspahall solely be the
“public interest” application of the “just and reasble” standard of
review set forth in United Gas Pipe Line Co. v. MehGas Service

Corp., 350 U.S. 332 (1956) and Federal Power Cosiarisv. Sierra

Pacific Power Co., 350 U.S. 348 (1956) and clatitiy Morgan Stanley
Capital Group, Inc. v. Public Util. Dist. No. 1 &nhohomish 554 U.S.
527 (2008) ( the “Mobile-Sierra” doctrine).

(b) In addition, and notwithstanding the foregosubsection (a), to the
fullest extent permitted by applicable law, eachtyydor itself and its
successors and assigns, hereby expressly and datglyowaives any
rights it can or may have, now or in the futureettter under 88 205
and/or 206 of the Federal Power Act or otherwisesetek to obtain from
FERC by any means, directly or indirectly (througlomplaint,
investigation or otherwise), and each hereby covisnand agrees not at
any time to seek to so obtain, an order from FER&hging any section
of this Agreement specifying the rate, charge, sifesition, or other
term or condition agreed to by the Parties, it bdhre express intent of
the Parties that, to the fullest extent permittgcapplicable law, neither
Party shall unilaterally seek to obtain from FER eelief changing the
rate, charge, classification, or other term or oo of this Agreement,
notwithstanding any subsequent changes in appéckbl or market
conditions that may occur. In the event it werebt determined that
applicable law precludes the Parties from waivihgirt rights to seek
changes from FERC to their market-based power sat@#racts
(including entering into covenants not to do s@nthhis subsection (b)
shall not apply, provided that, consistent with fbeegoing subsection
(a), neither Party shall seek any such changespesmtely under the
“public interest” application of the “just and reasble” standard of
review and otherwise as set forth in the foregaiaction (a).”

The following is added to the Master Agreenangection 10.14:

“10.14 Exclusive Jurisdiction. With respect to aagtion, suit or
proceedings relating to this Confirmation Agreeméitroceedings”),
each Party irrevocably: (i) submits to the exclasjurisdiction of the
courts of the State of lllinois and the United &saDistrict Court located
in the Northern District of lllinois, and (ii) was any objection which it
may have at any time to the laying of venue of Bryceedings brought
in any such court, waives any claim that such Rrdiceys have been
brought in an inconvenient forum and further waitkes right to object,
with respect to such Proceedings, that such coodsdnot have
jurisdiction over such Party. Nothing in this Canfation Agreement
precludes either Party from bringing Proceedings any other
jurisdiction in order to enforce any judgment obt in any
Proceedings referred to in the preceding senteraewill the bringing
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of such enforcement Proceedings in any one or njarsdictions
preclude the bringing of enforcement Proceedings aimy other
jurisdiction.”

B. TheCaoallateral Annex is hereby amended asfollows:

1. Introductory Paragraph—~Place a period aftemtbied “Agreement” in the third
line and delete the remainder of the sentence.

2. Paragraph 1. Definitions. The following chasmigee made to Paragraph 1.:
® The definition of “Credit Rating” is replaced its entirety, as follows:

(ii)

(iii)

(iv)

“Credit Rating” means, with respect to any entithe rating then
assigned to such entity’'s unsecured, senior long-tgebt obligations
(excluding, however, any debt obligations thatsarpported by specific
third party credit enhancement that would not appdy payment
obligations under this Agreement) or if such entibes not have a rating
for its senior unsecured long-term debt, then #img then assigned to
such entity as an issuer default rating by Fitahthe issuer rating by
Moody's, or the corporate issuer rating or corpmaedit rating by S&P
if such entity is a U.S. utility operating compamyth an investment
grade rating, or the corporate issuer rating opaate credit rating,
discounted one notch, by S&P if such entity isatt. S. utility operating
company with an investment grade rating. This nigdin of Credit
Rating supersedes the definition of Credit Ratm@ll prior Fixed Price
Customer Supply Contracts entered into betweeR#nges.”

The definition of “Credit Rating Event” isn@ended by deleting the
reference to “Paragraph 6(a)(iii)” and replacingwith “Paragraph

(6)(a)(ii)".

The definition of “Current Mark-to-Marke¥alue” is amended by adding
the following to end of definition:

“In determining Current Mark-to-Market Value purstizo the Collateral
Annex, a Party will be obligated to do the follogin(1) the Party will
communicate with at least two and no more than Reéerence Market-
makers from the following list: NYMEX, ICAP, PrebpriCE and
Amerex; (2) the Party will obtain bid and ask qtiotas from such
Reference Market-makers for energy products at gquidi
delivery/settlement point for each remaining mowththe Delivery
Period; and (3) to the extent that such liquid agli/settlement point
varies from the Delivery Point, the Party shall ccddte the basis
difference between such liquid delivery/settlenyerint and the Delivery
Point and apply it to the quotations to reflect diienal price
differences.”

The definition of “Downgraded Party” isnended by changing (i) to (ii).
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v)

(Vi)

(vii)

(viii)

(i)

The definition of “Exposure” is amended dnyding the following
paragraph as a separate paragraph after subsgwtion

“The definition of “Exposure” in the Collateral Aer is amended to
include not only the Exposure under this Agreembeut,the total credit
exposure (the “Total Exposure Amount”) of Party @) an aggregate
basis, consisting of the sum of: (i) the Exposummofint (however
calculated under this Agreement and any other FRede Customer
Supply Contracts, including an amount calculatechdzocal Business
Day reflecting the Settlement Amount that wouldowaed to Party B on
such day if Party A had defaulted under such FiReite Customer
Supply Contract) calculated by Party B in a comrnagdlsc reasonable
manner; provided, that if a Fixed Price CustomeppBu Contract does
not include provisions for margining mark-to-mark&posure, then such
Fixed Price Customer Supply Contract will not beluded for purposes
of this calculation; and (ii) any amount requiredsacurity from Party A
pursuant to any Fixed Price Customer Supply Conhtthat is not
collateral posted as margin and treated as pahpfExposure amount;
provided, however, that in the event the Total Expe Amount for any
day is a negative number, the Total Exposure Amshall be deemed to
be zero for such day. Any collateral or securitgyously posted by
Party A under this Agreement or any other Fixedd*Gustomer Supply
Contract will be netted against the Total Exposédmmount when
determining collateral requirements.”

The definition for “Fitch” is added as folls:

“Fitch” means Fitch Ratings Ltd., or its successor.

The definition for “ICAP” is added as fols:

“ICAP” means ICAP plc.

The definition for “ICE” is added as folus:

“ICE” means Intercontinental Exchange, Inc.

The definition of “Letter of Credit” is repted in its entirety, as follows:

“Letter of Credit” means an irrevocable, transfde standby Letter of
Credit issued by a Qualified Institution, in therfoattached hereto as
Exhibit B. Any Letter of Credit, Availability Cdftcate (Annex 3 to the

Letter of Credit) and Notice of Extension of LettdrCredit (Annex 5 to

the Letter of Credit) issued at the request of flandhe account of Party
A on or after the date of execution for this Agresm under all of Party
A’s Fixed Price Customer Supply Contracts, willdubject to the Credit

Rating requirements for banks issuing Letters @dras set forth in this
Confirmation Agreement.”
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)

(xi)

(xii)

(xiii)

(xiv)

The definition of “Letter of Credit Default” ismended by deleting the
definition in its entirety and replacing with thalbwing:

“Letter of Credit Default” means with respect ta autstanding Letter
of Credit, the occurrence of any of the followingeets: (i) the issuer of
such Letter of Credit shall fail to maintain a dtdRlating of at least “A”
by S&P and “A2" by Moody’s and, if rated by Fitcht least “A” by
Fitch; (ii) the issuer of the Letter of Credit dh@il to comply with or
perform its obligations under such Letter of Créfdiuch failure shall be
continuing after the lapse of any applicable grnaegod; (iii) the issuer
of such Letter of Credit shall disaffirm, disclaingpudiate or reject, in
whole or in part, or challenge the validity of, Bucetter of Credit; (iv)
such Letter of Credit shall expire or terminatesball fail or cease to be
in full force and effect at any time during thenteof any Transaction
under this Confirmation Agreement; or (v) any evanalogous to an
event specified in Section 5(a)(vii) of this Confition Agreement shall
occur with respect to the issuer of such LetterCoédit; provided,
however, that no Letter of Credit Default shall @t any event with
respect to a Letter of Credit after the time sudttdr of Credit is
required to be canceled or returned to the PledBiagy in accordance
with the terms of this Annex.”

The following definition of “Material Advers€hange” is added as
follows:

“Material Adverse Change” means with respect tdParty, for the
purposes of eligibility to hold Performance Assuwenthe applicable
Credit Rating is below “BBB-" by S&P, is below “Baaby Moody's or
is below “BBB-" by Fitch, provided, that such Paityrated by only one
or two of such credit rating agencies. In the ¢vleat a Party is rated by
all three credit rating agencies, then the lowetheftwo highest ratings
will apply for purposes of determining a “Materfdiverse Change’ and
(b) in the event that the two highest ratings amamon, such common
rating will apply for purposes of determining a “Mdal Adverse
Change”. Additionally, a “Material Adverse Changeill occur if all of
such applicable Credit Ratings are withdrawn subsegto the date of
this Confirmation Agreement.”

The definition of “Notification Time” is rplaced in its entirety, as
follows:

“Notification Time” means 1:00 P.M., New York timen any
Calculation Date.”

The following definition for “NYMEX" is adled as follows:
“NYMEX" means the New York Mercantile Exchangeglh

The definition for “Prebon” is added as foNs:
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“Prebon” means Prebon Energy Inc.”

(xv) The definition of “Qualified Institution” isaplaced in its entirety, as

(xvi)

(xvii)

follows:

“Qualified Institution” means a major U.S. commiaicbank or a
foreign bank with a U.S. branch office or a U.Semay office with a
Credit Rating of at least “A” by S&P and “A2” by Mdy’'s and, if rated
by Fitch, at least “A” by Fitch.”

The definition of “Secured Party” is amendggdeleting “Paragraph
3(b)” and replacing it with “Paragraph 3(a)".

The following definition for “Tangible Net \Wrth” or “TNW” is added
as follows:

“Tangible Net Worth” or “TNW” means total assetsaParty (or its
Guarantor, if applicable) less intangible assetstatal liabilities of such
entity. Intangible assets include benefits suchaaiwill, patents,
copyrights and trademarks.”

3. Paragraph 3. Calculations of Collateral Requingim

(i)

(ii)

Subparagraph 3(b) is amended by revising tts $ientence to read in its
entirety, as follows:

“The “Collateral Requirement” for Party B shall bero. The “Collateral
Requirement” for Party A (the “Pledging Party”) meahe Secured
Party’s Net Exposure minus the sum of:”

Subparagraph (b.2) is replaced in its entirefyfollows:

(2) the amount of Cash previously Transferred éoSbcured Party and
the amount of Cash held by the Secured Party dsrRemce Assurance
as a result of drawing under any Letter of Crealits

4. Paragraph 4. Delivery of Performance AssuralRaeagraph 4 is replaced in its
entirety, as follows:

“On any Calculation Date on which (a) no Event af&ult or Potential
Event of Default has occurred and is continuinghwigespect to the
Secured Party, (b) no Early Termination Date hasuwed or been
designated as a result of an Event of Default vapect to the Secured
Party for which there exist any unsatisfied paym@htigations, and (c)
the Pledging Party’s Collateral Requirement equalsexceeds its
Minimum Transfer Amount, after first rounding upttee nearest integer
multiple of the Rounding amount, then the SecuradyPmay demand
that the Pledging Party Transfer to the SecuretiyPand the Pledging
Party shall, after receiving such notice from tlee8ed Party, Transfer,
or cause to be Transferred to the Secured PantfgrRmnce Assurance
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for the benefit of the Secured Party, having a &ethl Value at least
equal to the Pledging Party’s Collateral Requiretmeimless otherwise
agreed in writing by the Parties, (i) Performancsutance (other than
Cash) demanded of a Pledging Party on or beford&tigication Time
on a Local Business Day shall be provided by tlseclof business on
the next Local Business Day thereafter, (ii) Penfance Assurance
(other than Cash) demanded of a Pledging Party #fte Notification
Time on a Local Business Day shall be providedheydiose of business
on the second Local Business Day thereafter, @#rformance
Assurance that is Cash demanded of a Pledging Bartyr before the
Notification Time on a Local Business Day shall fme@vided by the
close of business on the next Local Business Day,(&) Performance
Assurance that is Cash demanded of a Pledging Pater the
Notification Time on a Local Business Day shall fm@vided by the
close of business on the second Local Business tBergafter. Any
Letter of Credit or other type of Performance Assge (other than
Cash) shall be Transferred to such address asdbere®l Party shall
specify and any such demand made by the SecurgdpRasuant to this
Paragraph 4 shall specify account information e &ccount to which
Performance Assurance in the form of Cash shallrbasferred.”

5. Paragraph 5. Reduction and Substitution of Pedoce Assurance.

(i)

(ii)

Subparagraph (a) is amended by adding afeemtbrds “provided that”
the words “after first rounding down to the neaiettger multiple of the
Rounding amount and”

Subparagraph (a) is amended by deleting “efdotification Time on a
Business Day” and replacing it with “before the ification Time on a
Local Business Day".

6. Paragraph 6. Administration of Performance Assce.

(i)

(ii)

(iii)

Subparagraph 6(a)(i) is amended by inserting Words “(other than
Paragraph 6(a)(ii)(B))” after the words “then threypsions of Paragraph

6(a)(ii)".

Subparagraph 6(a)(ii)(B) is amended by (a)etia “to perfect the
security interest of the Non-Downgraded Party” agglacing it with “to
perfect the security interest of the DowngradedyPand .(b) deleting
the last two (2) sentences of that paragraph.

A new subsection, 6(a)(iv) is added, as fol&

(iv) Notwithstanding the above, any Cash receivedhie Buyer may be
temporarily commingled with its general Cash umtich time as a
separate account can be established on behalé @dler at a Qualified
Institution, (if one does not currently exist). Buwy shall use
commercially reasonable efforts to establish ars¢@account on behalf
of Seller as soon as reasonably possible. In additivhen funds are
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wired to the Buyer's general account, funds may tbmporarily

commingled until such time as the funds can besfeared from the
Buyer's general receiving account to the Buyer'’pasate account on
behalf of the Seller at the Qualified InstitutioBuch periods are
generally of short duration and no interest shaltchlculated or paid on
amounts held during such time.

7. Paragraph 7. _Exercise of Rights Against Perdmice Assurance. Subparagraph 7(a)(i)
is amended by replacing the words “and any otheliegble jurisdiction” with “(as
adopted by the applicable jurisdiction)”.

8. Paragraph 8. Disputed Calculations. Parag8apheplaced in its entirety, as follows:

“(a) If the Pledging Party disputes the amount effétrmance Assurance
requested by the Secured Party and such dispatesdb the amount of
the Net Exposure claimed by the Secured Party, tierfPledging Party
shall (i) notify the Secured Party of the existeraoed nature of the
dispute not later than the Notification Time on fitet Local Business
Day following the date that the demand for PerfarogaAssurance is
received by the Pledging Party pursuant to Par&gda@mnd (ii) provide
Performance Assurance to or for the benefit ofSkeured Party in an
amount equal to the Pledging Party’'s own estimatede in good faith
and in a commercially reasonable manner, of theldtg Party's
Collateral Requirement in accordance with Paragrdphn all such
cases, the Parties thereafter shall promptly congitth each other in
order to reconcile the two conflicting amountstHé Parties have not
been able to resolve their dispute on or beforestioend Local Business
Day following the date that the notice of the digpis made by the
Pledging Party, then the Secured Party's Net Exmgosshall be
recalculated by each Party requesting quotaticore fine (1) Reference
Market-Maker within two (2) Local Business Daysk{tey the arithmetic
average of those obtained to obtain the averagee@uMark-to-Market
Value; provided, that, if only one (1) quotatiomdae obtained, then that
guotation shall be used) for the purpose of retatitg the Current
Mark-to-Market Value of each Transaction in respettwhich the
Parties disagree as to the Current Mark-to-Marlkat® thereof, and the
Secured Party shall inform the Pledging Party @& thsults of such
recalculation (in reasonable detail). Performancesufance shall
thereupon be provided, returned, or reduced, ies®ary, on the next
Local Business Day in accordance with the restlsich recalculation.

(b) If the Secured Party disputes the amount ofofeance Assurance
to be reduced by the Pledging Party and such dispelates to the
amount of the Net Exposure claimed by the Pleddpagty, then the
Secured Party shall (i) notify the Pledging Partyttee existence and
nature of the dispute not later than the NotifmatiTime on the first
Local Business Day following the date that the dedndo reduce
Performance Assurance is received by the Securety parsuant to
Paragraph 5(a), and (ii) effect the reduction afd?mance Assurance to
or for the benefit of the Pledging Party in an amaequal to the Secured
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Party’'s own estimate, made in good faith and in cenrercially

reasonable manner, of the Pledging Party’'s ColiatBequirement in
accordance with Paragraph 5(a). In all such cakesParties thereafter
shall promptly consult with each other in orderrezoncile the two
conflicting amounts. If the Parties have not beble @ resolve their
dispute on or before the second Local Business fDiégwing the date

that the notice of the dispute is made by the Sec@arty, then the
Secured Party's Net Exposure shall be recalculdtgdeach Party
requesting quotations from one (1) Reference Maviaer within two

(2) Local Business Days (taking the arithmetic agerof those obtained
to obtain the average Current Mark-to-Market Valpmyvided, that, if

only one (1) quotation can be obtained, then thatation shall be used)
for the purpose of recalculating the Current Marivtarket Value of

each Transaction in respect of which the Partiemgiee as to the
Current Mark-to-Market Value thereof, and the SedulParty shall
inform the Pledging Party of the results of suclcateulation (in

reasonable detail). Performance Assurance shatupen be provided,
returned, or reduced, if necessary, on the nextalLBusiness Day in
accordance with the results of such recalculation.”

9. Paragraph 9. Covenants; Representations andcalties; Miscellaneous. Paragraph
9(a) is amended by deleting the parenthetical there

10. Paragraph 10. Elections and Variables. Thioviihg constitutes changes and
elections in the Cover Sheet to Paragraph 10 toCihiéateral Annex and are the
Paragraph 10 Elections referenced in the Collat&mahex. Any elections not
included below are inapplicable. The Paragraptotfe Collateral Annex is attached
as Exhibit E.

() Section |, Subsection A is replaced in itsirny, as follows:
“A. Party A Collateral Threshold

[X] “Collateral Threshold Amount” means, with respéo Party A or its
Guarantor, if applicable, the amount determinedadtordance with
Table A below; provided that (i) for the applical@leedit Rating within
Table A, Collateral Threshold Amount for such Pattall be the lesser
of that Party’s applicable percentage of Tangiblet MJorth or the
amount shown as the Credit Limit; and providedHert that in the event
Party A or its Guarantor is (a) only rated by onmedt Rating Agency,
such Credit Rating will apply; (b) rated by two @iteRating Agencies,
the lower of the two Credit Ratings will apply; (gted by all three
Credit Rating Agencies, then the lower of the tighkst Credit Ratings
will apply and (d) in the event that the two high€sedit Ratings are
common, such common Credit Rating will apply; (if) Party A’s
Guarantor has provided a corporate guaranty, th&t€al Threshold
Amount shall be the lesser of the Collateral ThoéshAmount as
determined by (i) above or the amount of such aareoguaranty;
provided, that Party A’'s Guarantor will be grantedingle Credit Limit
to be applied to all Fixed Price Customer Supplyi€cts for which it
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guarantees payment obligations on behalf of onaare parties to such
Fixed Price Customer Supply Contracts; (iii) upbe bccurrence and
during the continuance of an Event of Default, Rté¢ Event of
Default, or Specified Condition with respect to tyaA, Party A’s
Collateral Threshold Amount shall be zero; and ffivjone of Moody's,
S&P nor Fitch assign a Credit Rating to Party AiterGuarantor, as
applicable, Party A’s Collateral Threshold Amounals be zero.

Party A will be granted a single Credit Limit to beplied across this
Agreement and all other Fixed Price Customer Su@untracts. The
maximum level of the Credit Limit to be providedttee Guarantor will
be determined in accordance with Table A below.

If Party A has one or more Affiliates that are pertto a Fixed Price
Customer Supply Contract (“FPCSC Affiliates”), Ba#t and its FPCSC
Affiliate(s) will each be granted a separate, stalwhe Credit Limit. In

this case, Party A’s Credit Limit will be the lowef (a) the appropriate
Credit Limit as shown in Table A; and (b) an amodetermined by
dividing the appropriate Credit Limit as shown iable A for Party A by

the sum of the appropriate Credit Limits applicaleParty A and each
FPCSC Affiliate and multiplying such amount by %810,000.

Credit Rating ;E;ihsﬂsr of the following)
S&P Moody’s Fitch Percent of Tangible Credit Limit
Net Worth

A- and above A3 and above A- and above 16% $800000,
BBB+ Baal BBB+ 10% $60,000,000
BBB Baa2 BBB 8% $40,000,000
BBB- Baa3 BBB- 6% $20,000,000
Below BBB- Below Baa3 Below BBB- 0% $0

(i) Section I, Subsection B is amended by detgtiti the language that appears
under the heading and replacing it with “Not Apalite.”

(iii) The following election is made with respdotSection Il.

The following items will qualify as “Eligible Coltaral” for the Party
specified:

Valuation Percentage
PARTY A PARTY B

(A) Cash [X] N/A [100]%

(B) Letters of Credit [X] N/A 100% of the Letter @fredit unless (i) a
Letter of Credit Default shall apply with
respect to such Letter of Credit, or (ii)

twenty (20) or fewer Business Days remain
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prior to the expiration of such Letter of
Credit, in either of which case the
Valuation Percentage shall be zero (0).

(iv) The following elections are made with respéxtSection IV Minimum

Transfer Amount:

A. Party A Minimum Transfer Amount: $100,000

B. Party B Minimum Transfer Amount: $N/A

(v) The following elections are made with respextSection VRounding

(Vi)

(vii)

(viii)

(i)

Amount:

A. Party A Rounding Amount: $100,000
B. Party B Rounding Amount: $N/A

The following elections are made with respetti Section VI
Adminisgtration of Cash Collateral:

B. Party B Eligibility to Hold Cash.

[X] Party B shall be entitled to hold PerformancesiArance in the form
of Cash provided that the following conditions satisfied: (1) it is not
a Defaulting Party and no Material Adverse Charage dtcurred with
respect to Party B; (2) Performance Assurance bbdileld only in any
jurisdiction within the United States; and (3) Peniance Assurance
shall be held only by a Qualified Institution. e extent Party B is
entitled to hold Cash, the Interest Rate payabkatty A on Cash shall
be as selected below:.

Party B Interest Rate

[X] Federal Funds Effective Rate - the rate fort ttey opposite the
caption “Federal Funds (Effective)” as set fortlihie weekly statistical
release designated as H.15(519), or any succesbbecation, published
by the Board of Governors of the Federal Resenrgtesy.

The following elections are made with respetd Section VI
Notification Time:

[X] Other - 1:00 P.M., New York time, on any Calatibn Date.

The Collateral Annex is amended to includghibit A as the Form of
Guaranty

The Collateral Annex is amended to include BxhB as the Form of
Letter of Credit and Schedule 1 is deleted iniitsrety.
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Ameren Illinois Company d/b/a Ameren lllinois

By: By:
Name: Name:
Title: Title:
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EXHIBIT A
Form of Guaranty

THIS GUARANTY (this “Guaranty”), dated as of , 20__, is made by

(the “Guarantor”), a organized andtiegjsunder the laws of , in fagbr
Ameren lllinois Company d/b/a Ameren lllinois (th&uaranteed Party”), a corporation organized anidtiex
under the laws of the State of lllinois.

Terms not defined herein shall have the meaninggengito them in the [ ] dated
, 20__ (as amended, modified omée&tk from time to time, the “Agreement”), betweée t
Guaranteed Party and ,a organized and existing underatis |
of (the “Counterparty”). This Gudy is made by Guarantor in consideration for, aacan
inducement for the Guaranteed Party to enter thim Agreement with the Counterparty. Guarantdpjexi to the
terms and conditions hereof, hereby unconditionaltgvocably and absolutely guarantees to the &uaed Party
the full and prompt payment and performance whes, dubject to any applicable grace period, of alfnpent
obligations of the Counterparty to the GuaranteedtyParising out of the Agreement. Without limdirthe
generality of the foregoing, Guarantor further agras follows:

1. The Guarantor, as primary obligor and not meiysurety, hereby irrevocably and unconditionally
guarantees the full and prompt payment when duestfven by acceleration or otherwise) of any sums ahg
payable by the Counterparty as a result of an Egkbtefault under the Agreement (including, withdiatitation,
indemnities, damages, fees and interest thereaayant to the terms of the Agreement). Notwithditag anything

to the contrary herein, the maximum aggregate litglhof the Guarantor under this Guaranty shallnim event
exceed ; provided, that Guaravitbbe responsible for all reasonable legal femssts, and
expenses incurred by the Guaranteed Party in énfptice obligations under this Guaranty apart firoh liability
cap. All such principal, interest, obligations drabilities, collectively, are the “Guaranteed @pltions”. This
Guaranty is a guarantee of payment and not of ci@le.

2. The Guarantor hereby waives diligence, accétgrahotice of acceptance of this Guaranty andceotif
any liability to which it may apply, and waives pemtment and all demands whatsoever except as heteth,
notice of protest, notice of dishonor or nonpaymehtany such liability, suit or taking of other mst by any
Guaranteed Party against, and any other noticang,party liable thereon (including the Guarantomany other
guarantor), filing of claims with a court in theeat of the insolvency or bankruptcy of the Courdetyy and any
right to require a proceeding first against the i@etparty.

3. The Guaranteed Party may, at any time and friome to time, without notice to or consent of the
Guarantor, without incurring responsibility to tliarantor and without impairing or releasing théigalions of
the Guarantor hereunder, upon or without any temnditions: (a) take or refrain from taking amd all actions
with respect to the Guaranteed Obligations, anyudmnt or any person (including the Counterpartyt tthe
Guaranteed Party determine in their sole discretiiobe necessary or appropriate; (b) take or mefit@im taking
any action of any kind in respect of any secumitydny Guaranteed Obligation(s) or liability of t@eunterparty to
the Guaranteed Party; or (c) compromise or subatdirany Guaranteed Obligation(s) or liability ofeth
Counterparty to the Guaranteed Party includingseoyrity therefor.

4. Subject to the terms and conditions hereof, dhkgations of the Guarantor under this Guaranty ar
absolute, irrevocable and unconditional and, witHouiting the generality of the foregoing, shabtrbe released,
discharged or otherwise affected by: (a) any extensenewal, settlement, compromise, waiver, copsi#ischarge
or release by the Counterparty concerning any pirawiof the Agreement in respect of any Guaran@gijations

of the Counterparty; (b) the rendering of any juéginagainst the Counterparty or any action to eeftihe same;
(c) the existence, or extent of, any release, exghasurrender, nonperfection or invalidity of afisect or indirect
security for any of the Guaranteed Obligations; &fhly modification, amendment, waiver, extension oof
supplement to any of the Agreement or the Guardnfd#igations agreed to from time to time by thau@terparty
and the Guaranteed Party; (e) any change in thpomte existence (including its constitution, lawsles,

A-1



Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

regulations or powers), structure or ownershiphef Counterparty or the Guarantor, or any insolvehenkruptcy,
reorganization or other similar proceedings affegtthe Counterparty or its assets, the Guarantaangr other
guarantor of any of the Guaranteed Obligationsth§ existence of any claim, set-off or other righthich the
Guarantor may have at any time against the Couantrthe Guaranteed Party or any other corporaiigmerson,
whether in connection herewith or in connectionhwahy unrelated transaction; provided that nothiagein shall
prevent the assertion of any such claim by sepaut#teor compulsory counterclaim; (g) the invalditrregularity
or unenforceability in whole or in part of the Agreent or any Guaranteed Obligations or any instnime
evidencing any Guaranteed Obligations or the aleseficany action to enforce the same, or any prowisf
applicable law or regulation purporting to prohipayment by the Counterparty of amounts to be pgid under
the Agreement or any of the Guaranteed Obligatianst (h) except for a failure to comply with anyphgable
statute of limitations, any other act or omissioratt or delay of any kind of the Counterparty, ather guarantor,
the Guaranteed Party or any other corporationtyeoti person or any other event, occurrence omnigtance
whatsoever which might, but for the provisions histparagraph, constitute a legal or equitablehdisge of the
Guarantor’s obligations hereunder.

5. The Guarantor hereby irrevocably waives (a) rgiyt of reimbursement or contribution, and (b) aight
of salvage against the Counterparty or any cobtsecurity or guaranty or right of offset held thyy Guaranteed
Party therefor until all Guaranteed Obligationsthe Guaranteed Party pursuant to the Agreement beee
irrevocably paid in full.

6. The Guarantor will not exercise any rights whiamay acquire by way of subrogation or any ottigit to
payment until all Guaranteed Obligations to the I@oteed Party pursuant to the Agreement have besrocably
paid in full.

7. Subject to the terms and conditions hereof, Guaranty is a continuing one and all liabilitiesvthich it

applies or may apply under the terms hereof skeatidnclusively presumed to have been creatediames hereon.
Except for a failure to comply with any applicaldtatute of limitations, no failure or delay on tpart of the
Guaranteed Party in exercising any right, powepuvilege hereunder, and no course of dealing betwene
Guarantor and a Guaranteed Party, shall operaaenasver thereof; nor shall any single or partiereise of any
right, power or privilege hereunder preclude arheotor further exercise thereof or the exercisarnf other right,
power or privilege. The rights, powers and remediierein expressly provided are cumulative ancerofusive of
any rights, powers or remedies, which a GuaranRgety would otherwise have. No notice to or demandhe

Guarantor in any case shall entitle the Guarargoarty other or further notice or demand in simidarother

circumstances or constitute a waiver of the righttsa Guaranteed Party to any other or further actio any

circumstances without notice or demand.

8. This Guaranty shall be binding upon the Guaraatw upon its successors and assigns and shedl iou
the benefit of and be enforceable by the Guaran®esty and their successors and assigns; proviadedever, that
the Guarantor may not assign or transfer any aigtis or obligations hereunder without the prgitten consent
of the Guaranteed Party. The assignment righteefSuaranteed Party will be in accordance with applicable
terms of the Agreement.

9. Neither this Guaranty nor any provision hereafyrbe changed, waived, discharged or terminatedptxc
upon written agreement of the Guaranteed PartytteGuarantor.

10. The Guarantor’s liability as guarantor shatittmue and remain in full force and effect in theert that all
or any part of any payment made hereunder or atigation or liability guaranteed hereunder is rem@d (as a
fraudulent conveyance, preference or otherwisegimded or must otherwise be reinstated or returdae to
bankruptcy or insolvency laws or otherwise. Ifilas ever made upon the Guaranteed Party for rapay or
recovery of any amount or amounts received fromGharantor or the Counterparty in payment or oroact of
any of the Guaranteed Obligations and the Guardri®eety repay all or part of such amount by reasfofa) any
judgment, decree or order of any court or admiaiste body having jurisdiction over such payee oy af its
property, or (b) any settlement or compromise of anch claim effected by such payee with any suamment
(including the Guarantor), then and in such evéet Guarantor agrees that any such judgment, decrder,
settlement or compromise shall be binding uponatwithstanding any revocation hereof or the cdatieh of the
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Agreement or other instrument evidencing any ligbibf the Guarantor, and the Guarantor shall bé main
liable to the Guaranteed Party hereunder for theusinso repaid or recovered to the same exteritsagh amount
had never originally been received by the GuarahRsaty.

11. Subject to Paragraph 10, this Guaranty shalhie in full force and effect until all Guarante®thligations
have been fully and finally performed, at whichmgait will expire. The Guarantor may terminatestiGuaranty
upon thirty (30) days prior written notice to thei@&anteed Party which termination shall be effectimly upon
receipt by the Guaranteed Party of alternative medusecurity or credit support, as specified im fgreement and
in a form reasonably acceptable to the Guarantewty.P Upon the effectiveness of any such expimatio
termination, the Guarantor shall have no furthability under this Guaranty, except with respecthte Guaranteed
Obligations arising or created prior to the time tbxpiration or termination is effective, which Garteed
Obligations shall remain guaranteed pursuant taeiras of this Guaranty until finally and fully fermed.

12. All notices and other communications hereurgtell be made at the addresses by hand deliveriheoy
next day delivery service effective upon receipt,by certified mail return receipt requested (efifex upon
scheduled weekday delivery day) or telefacsimile{éive upon receipt of evidence, including tetefianile
evidence, that telefacsimile was received)

If to the Guarantor:
[To be completed]
If to the Guaranteed Party:
[To be completed]

13. The Guarantor represents and warrants thait i@puly organized and validly existing undee tlaws of
the jurisdiction in which it was organized and hhs power and authority to execute, deliver, andope this

Guaranty; (b) no authorization, approval, consanbmler of, or registration or filing with, any aduwr other

governmental body having jurisdiction over the Guior is required on the part of the Guarantottierexecution,
delivery and performance of this Guaranty excepttiose already made or obtained; (c) this Guaranigtitutes a
valid and legally binding agreement of the Guargraad is enforceable against the Guarantor inrdecae with
its terms; and (d) the execution, delivery and grenfance of this Guaranty by the Guarantor have beédmremain
duly authorized by all necessary corporate or coaiga action and do not contravene any provisiont®of
constituent documents or any law, regulation otramtual restriction binding on it or its assets.

14. This Guaranty and the rights and obligationghef Counterparty and the Guarantor hereunder Sleall
construed in accordance with and governed by ths tzf the State of New York. The Guarantor and rénized
Party agree and irrevocably submit to the exclugivisdiction of state and federal courts locatedhie Northern
District of the State of Illinois over any dispuissing or relating to this Guaranty and waive agdee not to assert
as a defense any objections to venue or inconvefuamm. The Guarantor and the Guaranteed Partgartt to and
grant any such court jurisdiction over the persbaugh party and over the subject matter of suspude and agree
that summons or other legal process in connectitdmany such action or proceeding shall be deemepeply and
effectively served when sent by certified U.S. megturn receipt requested, to the address of ther gparty set
forth in Paragraph 12 hereof, or in such other rearas may be permitted by law. The Guarantor &ed t
Guaranteed Party each hereby irrevocably waivesaay all rights to trial by jury with respect toyategal
proceeding arising out of or relating to this Gunya

15. This writing is the complete and exclusiveetant of the terms of this Guaranty and supersaitipsior
oral or written representations, understandings, @agreements between the Guaranteed Party anduhei@or
with respect to subject matter hereof. The GuaehParty and the Guarantor agree that there acenubtions to
the full effectiveness of this Guaranty.
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16. Every provision of this Guaranty is intendedéoseverable. If any term or provision hereaféaslared to
be illegal or invalid for any reason whatsoevemlgourt of competent jurisdiction, such illegalityinvalidity shall
not affect the balance of the terms and provisibaseof, which terms and provisions shall remairdinig and
enforceable.

17. If the Guarantor is a trust: no trustee of Gwarantor shall be held to any liability whatsaef@ any

obligation under this Guaranty, and this Guarahillsnot be enforceable against any such trustéesiin or its, his
or her individual capacities or capacity; and Bisaranty shall be enforceable against the trusietdee Guarantor
only as such, and every person, firm, associatiost or corporation having any claim or demandiag under this
Guaranty and relating to the Guarantor or any ¢eustf the Guarantor shall look solely to the trestiate of the
Guarantor for the payment or satisfaction thereof.

IN WITNESS WHEREOF, the Guarantor has caused thigréty to be executed and delivered as of thefatate
written above to be effective as of the earliefaive date of any of the Agreement.

[GUARANTOR]

By:

Title:
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Schedule 1 to the For m of Guar anty

This Schedule 1 to the Form of Guaranty containgifitations to the Form of Guaranty that are
acceptable to Ameren lllinois.

M odification #1

Introductory Paragraph—Original

THIS GUARANTY (this “Guaranty”), dated as of 20, is made by

(the “Guarantor”), a organized and eX|st|ng under the laws |of
, in favor of Ameren lllinois Ca@mp d/b/a Ameren lllinocis (the “Guaranteed Part\d),
corporation organized and existing under the lafnh® State of Illinois.

Terms not defined herein shall have the meaninggengito them in the [ ] dated
20__ (as amended, modified onéetkfrom time to time, the “Agreement”), betweée 1

Guaranteed Party and a organized and existing under|the

laws of (the “Counterparty”). TGlsaranty is made by Guarantor in considerationdod as

an inducement for the Guaranteed Party to enter the Agreement with the Counterparty. Guarargobject to
the terms and conditions hereof, hereby unconditipnirrevocably and absolutely guarantees toGuaranteed
Party the full and prompt payment and performanterwdue, subject to any applicable grace periodallof
payment obligations of the Counterparty to the @nteed Party arising out of the Agreement. WitHomiting
the generality of the foregoing, Guarantor furtagrees as follows:

Acceptable M odifications:

THIS GUARANTY (this “Guaranty”), dated as of , 20__, is made by

(the “Guarantor”), a organized andtiegjsunder the laws of , in fawbr
Ameren lllinois Company d/b/a Ameren lllinois (th&uaranteed Party”), a corporation organized anidtiex
under the laws of the State of lllinois.

Terms not defined herein shall have the meaninggengito them in the [ ] dated
20__ (as amended, modified omedate from time to time, the “Agreement”), betweée t
Guaranteed Party and ,a organized and existing underatis |
of (the “Counterparty”). This Cﬂnﬂy is made by Guarantor in consideration for, aadan
inducement for the Guaranteed Party to enter thim Agreement with the Counterparty. Guarantdpjexi to the
terms and conditions hereof, hereby unconditionafgvocably and absolutely guarantees to the &uaed Party
the full and prompt payment and performance whes, dubject to any applicable grace period, of alnpent
obligations of the Counterparty to the GuaranteadyParising out of the Agreementf Counterparty fails to pay
any Guaranteed Obligations when due, Guarantot, shelan independent obligation, promptly upon igicg
written notice of such failure from Guaranteed Pagay such Guaranteed Obligation to Guaranteetly Rar
accordance with the terms and provisions of theeAgrent. Without limiting the generality of the foregoing,
Guarantor further agrees as follows:
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M odification #2

Introductory Paragraph—Original

THIS GUARANTY (this “Guaranty”), dated as of , 20__, is made by

(the “Guarantor”), a organized and existing under the laws |of
, in favor of Ameren lllinois Camp d/b/a Ameren lllinois (the “Guaranteed Part\d),
corporation organized and existing under the laftbe State of lllinois.

Terms not defined herein shall have the meaninggengito them in the [ ] dated
, 20__ (as amended, modified ond&tkfrom time to time, the “Agreement”), betweée f{

Guaranteed Party and , a organized and existing under|the

laws of (the “Counterparty”). T@igaranty is made by Guarantor in considerationdnd as

an inducement for the Guaranteed Party to enter the Agreement with the Counterparty. Guarargobject to
the terms and conditions hereof, hereby unconditignirrevocably and absolutely guarantees toGuaranteed
Party the full and prompt payment and performanterwdue, subject to any applicable grace periodallof
payment obligations of the Counterparty to the @nteed Party arising out of the Agreement. WitHomiting
the generality of the foregoing, Guarantor furtagrees as follows:

Acceptable M odifications:

THIS GUARANTY (this “Guaranty”), dated as of , 20__, is made by
(the “Guarantor”), a organized andtiegjsunder the laws of , in fagbr
Ameren lllinois Company d/b/a Ameren lllinois (th&uaranteed Party”), a corporation organized anidtiex
under the laws of the State of lllinois.

Terms not defined herein shall have the meaningsengito them in the [ ] dated
, 20__ (as amended, modified omée&tk from time to time, the “Agreement”), betweée t
Guaranteed Party and ,a organized and existing underatis |
of (the “Counterparty”). This Gumy is made by Guarantor in consideration for, aacan
inducement for the Guaranteed Party to enter thim Agreement with the Counterparty. Guarantobjest to the
terms and conditions hereof, hereby unconditionatgvocably and absolutely guarantees to the &uaed Party
the full and prompt paymertrd—performancavhen due, subject to any applicable grace periballgpayment
obligations of the Counterparty to the GuaranteedtyParising out of the Agreement. Without limdirthe
generality of the foregoing, Guarantor further agras follows:
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M odification #3

Section 1—Original

1. The Guarantor, as primary obligor and not meesysurety, hereby irrevocably and unconditionglly
guarantees the full and prompt payment when duestfveln by acceleration or otherwise) of any sums ahogk
payable by the Counterparty as a result of an EeEbBtefault under the Agreement (including, withdiaiitation,
indemnities, damages, fees and interest thereorsuant to the terms of the Agreement). Notwithdiag
anything to the contrary herein, the maximum aggtedjability of the Guarantor under this Guarasitnall in no
event exceed ; provided, thata@t@rwill be responsible for all reasonable |efgals, costs,
and expenses incurred by the Guaranteed Partyfarcérg the obligations under this Guaranty apaotrf such
liability cap. All such principal, interest, ob&itjons and liabilities, collectively, are the “Gaateed Obligations”,
This Guaranty is a guarantee of payment and noblction.

Acceptable M odifications:

1. The Guarantor, as primary obligor and not meiwysurety, hereby irrevocably and unconditionally
guarantees the full and prompt payment when duestfvein by acceleration or otherwise) of any sums ahu
payable by the Counterparty as a result of an Egkbtefault under the Agreement (including, withdiatitation,
indemnities, damages, fees and interest thereasyant to the terms of the AgreemerBuarantor shall be entitled
to_exercise any right and assert any defense heaiCounterparty has the right to exercise or assater the
Agreement or to setoff, counterclaim or withhold/ment in respect of any Event of Default of a Gatgad Party,
but only to the extent such right is provided tou@erparty under the Agreement, and except formefe arising
out of the bankruptcy, insolvency, dissolution iguldation of Counterparty and any defenses exbresaived
hereunder. Notwithstanding anything to the contrary herdime maximum aggregate liability of the Guarantor
under this Guaranty shall in no event exceed ; provided, that Guarantor will be resjiae for

all reasonable legal fees, costs, and expensesédchy the Guaranteed Party in enforcing the aliligns under
this Guaranty apart from such liability cap. Alich principal, interest, obligations and liabili#jecollectively, are
the “Guaranteed Obligations”. This Guaranty isiargntee of payment and not of collection.
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M odification #4

Section 6—O0Original

6. The Guarantor will not exercise any rights whichhay acquire by way of subrogation or any ottigit
to payment until all Guaranteed Obligations to tAearanteed Party pursuant to the Agreement hava bee
irrevocably paid in full.

Acceptable M odifications:

6. The Guarantor will not exercise any rightsespect of any amount paid by Guarantor hereuwtiéch it
may acquire by way of subrogation or any othertrtglpayment until all Guaranteed Obligations te Guaranteed
Party pursuant to the Agreement have been irrevpeaid in full.
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M odification #5

Section 7—0Original

7. Subject to the terms and conditions hereof, Guaranty is a continuing one and all liabilitiesathich it
applies or may apply under the terms hereof shalcdnclusively presumed to have been created iancs
hereon. Except for a failure to comply with any léggable statute of limitations, no failure or delay the part of
the Guaranteed Party in exercising any right, pooveprivilege hereunder, and no course of dealieigvben the
Guarantor and a Guaranteed Party, shall operatenaéver thereof; nor shall any single or partiedreise of any
right, power or privilege hereunder preclude arheotor further exercise thereof or the exercisargf other right,
power or privilege. The rights, powers and remgdiierein expressly provided are cumulative andexolusive
of any rights, powers or remedies, which a Guaethfearty would otherwise have. No notice to or aednon
the Guarantor in any case shall entitle the Guarawntany other or further notice or demand in Emor other
circumstances or constitute a waiver of the righfta Guaranteed Party to any other or further actioany
circumstances without notice or demand.

Acceptable M odifications:

7. Subject to the terms and conditions hereof, Buaranty is a continuing one and all liabilitiesvthich it
applies or may apply under the terms hereof steatidnclusively presumed to have been createdian hereon.
Except for a failure to comply with any applicaldtatute of limitations, no failure or delay on tpart of the
Guaranteed Party in exercising any right, powempiivilege hereunder, and no course of dealing betwie
Guarantor and a Guaranteed Party, shall operaaenasver thereof; nor shall any single or partiedreise of any
right, power or privilege hereunder preclude arhyeotor further exercise thereof or the exercisarof other right,
power or privilege. The rights, powers and remediierein expressly provided are cumulative ancerofusive of
any rights, powers or remedies, which a Guarantegdy would otherwise haveExcept as set forth in this

Guaranty, o notice to or demand on the Guarantor in any sasdl entitle the Guarantor to any other or further

notice or demand in similar or other circumstanmesonstitute a waiver of the rights of a GuaradtBarty to any
other or further action in any circumstances withwotice or demand.
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M odification #6

Section 8—Original

8. This Guaranty shall be binding upon the Guaraatal upon its successors and assigns and shedl oy
the benefit of and be enforceable by the Guarar®eety and their successors and assigns; proviuedever, that
the Guarantor may not assign or transfer any afdtsts or obligations hereunder without the prgitten consent
of the Guaranteed Party. The assignment righteeofSuaranteed Party will be in accordance with applicable
terms of the Agreement.

Acceptable M odifications:

8. This Guaranty shall be binding upon the Guaraatm upon its successors and assigns and shedl iou
the benefit of and be enforceable by the Guararn®eety and their successors and assigns; providedever, that
the Guarantor may not assign or transfer any aigtis or obligations hereunder without the praitten consent

of the Guaranteed Partyhich consent may not be unreasonably withheldetslyed The assignment rights of the

Guaranteed Party will be in accordance with anyiegiple terms of the Agreement.
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M odification #7

Section 8—Original

8. This Guaranty shall be binding upon the Guaraatal upon its successors and assigns and shedl oy
the benefit of and be enforceable by the Guarar®eety and their successors and assigns; provinedever, that
the Guarantor may not assign or transfer any afdtsts or obligations hereunder without the prgitten consent
of the Guaranteed Party. The assignment righteeofGuaranteed Party will be in accordance with gpplicable
terms of the Agreement.

Acceptable M odifications:

8. This Guaranty shall be binding upon the Guaraatw upon its successors and assigns and shedl iou
the benefit of and be enforceable by the Guararn®eety and their successors and assigns; providedever, that
the Guarantor may not assign or transfer any aigtits or obligations hereunder without the prgitten consent
of the Guaranteed Party. The assignment righteefSuaranteed Party will be in accordance with gpplicable
terms of the AgreementAny assignment in violation of this Section 8lsba void and of no effect.
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M odification #8

Section 13—Original

13. The Guarantor represents and warrants thait:.i€dluly organized and validly existing undee tlaws of
the jurisdiction in which it was organized and hlas power and authority to execute, deliver, andope this
Guaranty; (b) no authorization, approval, consanbrder of, or registration or filing with, any adwr other
governmental body having jurisdiction over the Gumor is required on the part of the Guarantor tfar
execution, delivery and performance of this Guaraxtcept for those already made or obtained; (s)@uaranty
constitutes a valid and legally binding agreemdnthe Guarantor, and is enforceable against ther&bber in
accordance with its terms; and (d) the executieliyery and performance of this Guaranty by the i@otor have
been and remain duly authorized by all necessargocate or comparable action and do not contrawemne
provision of its constituent documents or any lewgulation or contractual restriction binding owiitits assets.

Acceptable M odifications:

13. The Guarantor represents and warrast®f the date of this Guararttyat: (a) it is duly organized and
validly existing under the laws of the jurisdictiam which it was organized and has the power arttaaity to
execute, deliver, and perform this Guaranty; (b)anthorization, approval, consent or order of, egistration or
filing with, any court or other governmental bodgving jurisdiction over the Guarantor is requiradtbe part of
the Guarantor for the execution, delivery and penBnce of this Guaranty except for those alreadgemar
obtained; (c) this Guaranty constitutes a valid Beghlly binding agreement of the Guarantor, andniforceable
against the Guarantor in accordance with its teand;(d) the execution, delivery and performancthisf Guaranty
by the Guarantor have been and remain duly authdii® all necessary corporate or comparable aetiohdo not
contravene any provision of its constituent docutsi@n any law, regulation or contractual restrictlmnding on it
or its assets.

A-12



Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

M odification #9

Section 13—Original

13. The Guarantor represents and warrants that: iéadluly organized and validly existing undee tlaws of
the jurisdiction in which it was organized and hlas power and authority to execute, deliver, andope this
Guaranty; (b) no authorization, approval, consanbraer of, or registration or filing with, any cdwr other
governmental body having jurisdiction over the Gumor is required on the part of the Guarantor tfe
execution, delivery and performance of this Guaranxtcept for those already made or obtained; (s)@uaranty
constitutes a valid and legally binding agreemdnthe Guarantor, and is enforceable against ther&bbar in
accordance with its terms; and (d) the executieliyery and performance of this Guaranty by the i@otor have
been and remain duly authorized by all necessargocate or comparable action and do not contraame
provision of its constituent documents or any lewgulation or contractual restriction binding owiitits assets.

Acceptable M odifications:

13. The Guarantor represents and warrants thait i@pluly organized and validly existing undee ttaws of
the jurisdiction in which it was organized and hhs power and authority to execute, deliver, andope this
Guaranty; (b) no authorization, approval, consanbmler of, or registration or filing with, any aduwr other
governmental body having jurisdiction over the Gumwor is required on the part of the Guarantottierexecution,
delivery andperformance—ofpayment undéhis Guaranty except for those already made oaiobd; (c) this
Guaranty constitutes a valid and legally bindingeaghent of the Guarantor, and is enforceable agaies
Guarantor in accordance with its terms; and (d) ékecution, delivery angerfermance—ofpayment undémis
Guaranty by the Guarantor have been and remainalilyorized by all necessary corporate or comparatiion
and do not contravene any provision of its constitutdocuments or any law, regulation or contractastriction
binding on it or its assets.
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M odification #10

Acceptable M odification:

Insert an additional signaturelineat the end of signatur e block:

By.

Title:

A-14



Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

Schedule 2 to the For m of Guar anty

Schedule 2 to the Form of Guaranty contains maatifios to be used in the event that a party chaoses
execute a single guaranty for Ameren lllinois Compavith respect to all outstanding Fixed Price
Customer Supply Contract obligations.

FORM OF GUARANTY

THIS GUARANTY (this “Guaranty”), dated as of , 20__, is made by

(the “Guarantor”), a organized andtiegjsunder the laws of , in fagbr
Ameren lllinois Company d/b/a Ameren lllinois (th&uaranteed Party”), a corporation organized anidtiex
under the laws of the State of lllinois.

Terms not defined herein shall have the meaningsngto them ineach ofthe Confirmation Agreementdated

, 20__ (as amended, modified omd&tk from time to timegach anthe-“Agreement”’and
collectively, the “Agreement3’ between the Guaranteed Party and , a
organized and existing undedaivs of (the “Counterparty”). isTh
Guaranty is made by Guarantor in considerationdod, as an inducement for the Guaranteed Partytéo imto, the
applicable Agreemerg with the Counterparty. Guarantor, subject to teens and conditions hereof, hereby
unconditionally, irrevocably and absolutely guaess to the Guaranteed Party the full and prompimpay and
performance when due, subject to any applicableegpariod, of all payment obligations of the Coupaety to the
Guaranteed Party arising out of the Agreemefithout limiting the generality of the foregoinGuarantor further
agrees as follows:

1. The Guarantor, as primary obligor and not meigdysurety, hereby irrevocably and unconditionally
guarantees the full and prompt payment when duestfveln by acceleration or otherwise) of any sums ahu
payable by the Counterparty as a result of an EeériDefault under-theany Agreement (including, without
limitation, indemnities, damages, fees and intergsreon, pursuant to the terms sefich Agreemerd).
Notwithstanding anything to the contrary hereinge thnaximum aggregate liability of the Guarantor unthés
Guaranty shall in no event exceed ;_provided, that Guarantor will be responsible fir
reasonable legal fees, costs, and expenses indoyrdte Guaranteed Party in enforcing the obligetiander this
Guaranty apart from such liability cap. All suctingipal, interest, obligations and liabilities, lleatively, are the
“Guaranteed Obligations”. This Guaranty is a gotea of payment and not of collection.

2. The Guarantor hereby waives diligence, accétgrahotice of acceptance of this Guaranty andceotif
any liability to which it may apply, and waives pemtment and all demands whatsoever except as heteth,
notice of protest, notice of dishonor or nonpaymehtany such liability, suit or taking of other mst by any
Guaranteed Party against, and any other noticany party liable thereon (including the Guarantorny other
guarantor), filing of claims with a court in theest of the insolvency or bankruptcy of the Courdetyy and any
right to require a proceeding first against the i@etparty.

3. The Guaranteed Party may, at any time and frome to time, without notice to or consent of the
Guarantor, without incurring responsibility to tliarantor and without impairing or releasing théigalions of
the Guarantor hereunder, upon or without any teyrmeonditions: (a) take or refrain from taking amd all actions
with respect to the Guaranteed Obligations, anyudmmnt or any person (including the Counterpartgt tine
Guaranteed Party determine in their sole discrettiohe necessary or appropriate; (b) take or mefi@m taking
any action of any kind in respect of any securitydny Guaranteed Obligation(s) or liability of tGeunterparty to
the Guaranteed Party; or (c) compromise or subatdimny Guaranteed Obligation(s) or liability ofeth
Counterparty to the Guaranteed Party includingssoyrity therefor.

4, Subject to the terms and conditions hereof, dhkgations of the Guarantor under this Guaranty ar

absolute, irrevocable and unconditional and, witHomiting the generality of the foregoing, shabitrbe released,
discharged or otherwise affected by: (a) any extensenewal, settlement, compromise, waiver, conps#ischarge
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or release by the Counterparty concerning any pioni of the Agreemestin respect of any Guaranteed
Obligations of the Counterparty; (b) the rendemfigny judgment against the Counterparty or anpadb enforce
the same; (c) the existence, or extent of, anyasgleexchange, surrender, nonperfection or intalafiany direct
or indirect security for any of the Guaranteed Qdtiions; (d) any modification, amendment, waivatession of or
supplement to any of the Agreemgat the Guaranteed Obligations agreed to from torténe by the Counterparty
and the Guaranteed Party; (e) any change in thpomte existence (including its constitution, lawsles,
regulations or powers), structure or ownershiphef Counterparty or the Guarantor, or any insolvehapnkruptcy,
reorganization or other similar proceedings affegtthe Counterparty or its assets, the Guarantaangr other
guarantor of any of the Guaranteed Obligationsth® existence of any claim, set-off or other righthich the
Guarantor may have at any time against the Couantrthe Guaranteed Party or any other corporaiigmerson,
whether in connection herewith or in connectionhwahy unrelated transaction; provided that nothiagein shall
prevent the assertion of any such claim by sepauteor compulsory counterclaim; (g) the invalditrregularity
or unenforceability in whole or in part of the Agmens or any Guaranteed Obligations or any instrument
evidencing any Guaranteed Obligations or the alseaficany action to enforce the same, or any prowisf
applicable law or regulation purporting to prohipayment by the Counterparty of amounts to be pgid under
the Agreemerttor any of the Guaranteed Obligations; and (h) pixéer a failure to comply with any applicable
statute of limitations, any other act or omissioratt or delay of any kind of the Counterparty, ather guarantor,
the Guaranteed Party or any other corporationtyenti person or any other event, occurrence omnigtance
whatsoever which might, but for the provisions histparagraph, constitute a legal or equitablehdisge of the
Guarantor’s obligations hereunder.

5. The Guarantor hereby irrevocably waives (a) ragiyt of reimbursement or contribution, and (b) aight
of salvage against the Counterparty or any cobdteecurity or guaranty or right of offset held ey Guaranteed
Party therefor until all Guaranteed Obligationsthe Guaranteed Party pursuant to the Agreesnleate been
irrevocably paid in full.

6. The Guarantor will not exercise any rights whiamay acquire by way of subrogation or any ottigit to
payment until all Guaranteed Obligations to the t@oteed Party pursuant to the Agreeradwtve been irrevocably
paid in full.

7. Subject to the terms and conditions hereof, Guaranty is a continuing one and all liabilitiesvthich it

applies or may apply under the terms hereof skeatidnclusively presumed to have been creatediames hereon.
Except for a failure to comply with any applicaldtatute of limitations, no failure or delay on tpert of the
Guaranteed Party in exercising any right, powepuvilege hereunder, and no course of dealing betwene
Guarantor and a Guaranteed Party, shall operaaenasver thereof; nor shall any single or partiereise of any
right, power or privilege hereunder preclude arheotor further exercise thereof or the exercisarnf other right,
power or privilege. The rights, powers and remediierein expressly provided are cumulative ancerofusive of
any rights, powers or remedies, which a GuaranRsetly would otherwise have. No notice to or demandhe

Guarantor in any case shall entitle the Guarardoarty other or further notice or demand in simidarother

circumstances or constitute a waiver of the righttsa Guaranteed Party to any other or further actio any

circumstances without notice or demand.

8. This Guaranty shall be binding upon the Guaraatw upon its successors and assigns and shedl iou
the benefit of and be enforceable by the Guaran®eety and their successors and assigns; providedever, that
the Guarantor may not assign or transfer any aigtits or obligations hereunder without the prgitten consent
of the Guaranteed Party. The assignment righteefSuaranteed Party will be in accordance with gpplicable
terms of theapplicableAgreemersd.

9. Neither this Guaranty nor any provision hereafyrbe changed, waived, discharged or terminatedptxc
upon written agreement of the Guaranteed PartyttenGuarantor.

10. The Guarantor’s liability as guarantor shatittmue and remain in full force and effect in theert that all
or any part of any payment made hereunder or atigation or liability guaranteed hereunder is rem@d (as a
fraudulent conveyance, preference or otherwisegimded or must otherwise be reinstated or returded to
bankruptcy or insolvency laws or otherwise. Ificlds ever made upon the Guaranteed Party for rapat or
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recovery of any amount or amounts received fromGharantor or the Counterparty in payment or oroact of

any of the Guaranteed Obligations and the Guardri®eety repay all or part of such amount by reasfofa) any
judgment, decree or order of any court or admiaiste body having jurisdiction over such payee oy af its
property, or (b) any settlement or compromise of anch claim effected by such payee with any suameant
(including the Guarantor), then and in such evélet Guarantor agrees that any such judgment, deorder,
settlement or compromise shall be binding uponatwithstanding any revocation hereof or the cdatieh of the
Agreement or other instrument evidencing any liability oftiuarantor, and the Guarantor shall be and remain
liable to the Guaranteed Party hereunder for theusnso repaid or recovered to the same exteritsagh amount
had never originally been received by the GuarahRsaty.

11. Subject to Paragraph 10, this Guaranty shalbhie in full force and effect until all Guarante®thligations

have been fully and finally performed, at whichngat will expire. The Guarantor may terminatestiuaranty
upon thirty (30) days prior written notice to thei&anteed Party which termination shall be effectimly upon

receipt by the Guaranteed Party of alternative medrsecurity or credit support, as specified ie fgreemerst

and in a form reasonably acceptable to the Guagdn®arty. Upon the effectiveness of any such etipir or

termination, the Guarantor shall have no furthability under this Guaranty, except with respecthte Guaranteed
Obligations arising or created prior to the time tbxpiration or termination is effective, which Garteed

Obligations shall remain guaranteed pursuant taeiras of this Guaranty until finally and fully fermed.

12. All notices and other communications hereurgell be made at the addresses by hand deliveriheoy
next day delivery service effective upon receipt,by certified mail return receipt requested (efifex upon
scheduled weekday delivery day) or telefacsimile{¢ive upon receipt of evidence, including tetefianile
evidence, that telefacsimile was received)

If to the Guarantor:
[To be completed]
If to the Guaranteed Party:
[To be completed]

13. The Guarantor represents and warrants thait i@puly organized and validly existing undee tlaws of
the jurisdiction in which it was organized and hhs power and authority to execute, deliver, andope this

Guaranty; (b) no authorization, approval, consanbmler of, or registration or filing with, any aduwr other

governmental body having jurisdiction over the Gumwor is required on the part of the Guarantottierexecution,
delivery and performance of this Guaranty excepttiose already made or obtained; (c) this Guaranigtitutes a
valid and legally binding agreement of the Guargraad is enforceable against the Guarantor inrdecee with
its terms; and (d) the execution, delivery and grenfance of this Guaranty by the Guarantor have beémremain
duly authorized by all necessary corporate or coaiga action and do not contravene any provisiont®of
constituent documents or any law, regulation otramtual restriction binding on it or its assets.

14, This Guaranty and the rights and obligationghef Counterparty and the Guarantor hereunder Skeall
construed in accordance with and governed by ths taf the State of New York. The Guarantor and r@nized
Party jointly and severally agree and irrevocahiprait to the exclusive jurisdiction of state andideal courts
located in the Northern District of the State dinbbis over any disputes arising or relating tost@uaranty and
waive and agree not to assert as a defense angtiobgto venue or inconvenient forum. The Guaraand the
Guaranteed Party consent to and grant any such jooisdiction over the person of such party andrahe subject
matter of such dispute and agree that summons har degal process in connection with any such actio
proceeding shall be deemed properly and effectiwsgved when sent by certified U.S. mail, returoeigt
requested, to the address of the other party stt fio Paragraph 12 hereof, or in such other mamasemay be
permitted by law. The Guarantor and the Guaran®saty each hereby irrevocably waives any andgtits to trial
by jury with respect to any legal proceeding agsiaut of or relating to this Guaranty.
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15. This writing is the complete and exclusiveatant of the terms of this Guaranty and supersaitipsior
oral or written representations, understandings, @agreements between the Guaranteed Party anduheaitor
with respect to subject matter hereof. The GuaehParty and the Guarantor agree that there acenubtions to
the full effectiveness of this Guaranty.

16. Every provision of this Guaranty is intendedéoseverable. If any term or provision hereaféaslared to
be illegal or invalid for any reason whatsoevemlgourt of competent jurisdiction, such illegalityinvalidity shall
not affect the balance of the terms and provisioeeof, which terms and provisions shall remairdinig and
enforceable.

17. If the Guarantor is a trust: no trustee of @warantor shall be held to any liability whatsaef@ any

obligation under this Guaranty, and this Guarahillsnot be enforceable against any such trustéeeiin or its, his
or her individual capacities or capacity; and Bisaranty shall be enforceable against the trusietdee Guarantor
only as such, and every person, firm, associatiost or corporation having any claim or demandiag under this
Guaranty and relating to the Guarantor or any ¢ustf the Guarantor shall look solely to the trestiate of the
Guarantor for the payment or satisfaction thereof.

IN WITNESS WHEREOF, the Guarantor has caused thigréty to be executed and delivered as of thefatate
written above to be effective as of the earliefgaive date of any of the Agreement

[GUARANTOR]

By:

Title:

A-18



Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

EXHIBIT B

FORM OF LETTER OF CREDIT

(Date)

Letter of Credit No.

To:

Ameren lllinois Company d/b/a Ameren lllinois (“Amea Illinois”)

(“Beneficiary”)

Attention:

1.

We hereby establish this Irrevocable Transferabdm@y Letter of Credit (this “Letter of Credit®) iyour
favor in the amount of USD $ (tBeated Amount”) effective immediately and
available to you at sight upon demand at our caarge[location] and expiring at 5:00 PM New Yokky
time?, , 201__ [insert the date that is at leastcalendar year following the effective datethis
letter of credit] (the “Expiration Date”), unlessrininated earlier in accordance with the provisiohs
Paragraph 14 hereof.

This Letter of Credit is issued at the request anftbr the account of
(includinguitsessors and assigns, the “Applicant”), and we
hereby irrevocably authorize you to draw on usadoordance with the terms and conditions hereofpup
the Stated Amount, subject to reduction as provideBaragraph 8 hereof. This Letter of Credit may b
drawn upon an Event of Default under the between the Applicant and you, dated _, 201 .

A partial or full drawing hereunder may be madeyby on any Business Day on or prior to the Expirati
Date by delivering, by no later than 11:00 AM [N&ferk, NY time] on such Business Day to (Bank),
(address), (a) a notice executed by you in the fofrAnnex 1 hereto, appropriately completed and/dul
signed by your Authorized Officer and (b) your draf the form of Annex 2 hereto, appropriately
completed and duly signed by your Authorized Office

Drafts, document(s) and other communications hefeumay be presented or delivered to us by facsimil
transmission. Presentation of documents to effedtaav by facsimile must be made to the following
facsimile number: , and confirmed télgphone to us at the following number:
. In the event of a presentatianfagsimile transmission, no mail confirmation is
necessary and the facsimile transmission will dartetthe operative drawing documents.

We may, but shall not be obligated to, accept aquest to amend this Letter of Credit. Such regsiesi

be made pursuant to an Availability Certificatedhe form of Annex 3 hereto executed by your Authexdi
Officer and delivered by you to us for an amendnterhis Letter of Credit in the amount set fonhsiich
Availability Certificate, which amount shall not@ed the Stated Amount less any amounts drawn under
this Letter of Credit at or before the time of sugsion of such Availability Certificate, and expig on the
then current Expiration Date. Upon acceptance bgngsthe Applicant of any such request to amersl thi

If the issuer of the Letter of Credit is locateda location that is not in the Eastern time zdhis, location and
all other locations in this Letter of Credit, ate tdefinition of a Business Day should be adjustambrdingly
here and in Paragraphs 3, 6, 10 and 14.
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10.

Letter of Credit, the Letter of Credit shall be arded in the amount as set forth in the Availability
Certificate.

We hereby agree to honor a drawing hereunder mradempliance with the terms and provisions of this
Letter of Credit by transferring in immediately dsble funds the amount specified in the draft gor
much thereof as is available hereunder) delivesagstin connection with such drawing to such actaitin
such bank in the United States as you may spegifgour draft delivered to us pursuant to Paragraph
hereof, by 3:00 PM [New York, NY time] on the daté such drawing, if delivery of the requisite
document is made prior to 11:00 AM [New York, NYng] on a Business Day pursuant to Paragraph 3
hereof, but at the opening of business on the Bustiness Day next succeeding the date of suchiwgaiv
delivery of the requisite document is made on ¢eraf1:00 AM [New York, NY time] on any Business
Day pursuant to Paragraph 3 hereof.

If a demand for payment made by you hereunder dogsin any instance, conform to the terms and
conditions of this Letter of Credit, we shall giyeu notice not later than the time provided in Bezph 6
above for honor of a drawing presented to us, ttietdemand for payment was not effected in accaelan
with the terms and conditions of this Letter of dtestating the reasons therefor and that we wplbn
your instructions hold any documents at your digpos return the same to you. Upon being notifieat t
the demand for payment was not effected in configrmith this Letter of Credit, you may attempt to
correct any such non-conforming demand for payrteettie extent that you are entitled to do so, ffed]
however, in such event a conforming demand for ganmust be timely made in accordance with the
terms of this Letter of Credit.

Partial drawings are permitted hereunder and nieltfyawings are permitted hereunder. The amount
available for drawing by you under this Letter a&@it shall be automatically reduced to the extdrthe
amount of any drawings referencing this Letter oédit paid by us. Presentation of demands for drgsvi

in amounts that exceed the amount available ta@erdhereunder shall not be deemed a failure tgopm
with the requirements of Paragraph 8 hereof, pextithat the amounts payable on any such demanld shal
thus be limited to the amount then available taltzavn under this Letter of Credit.

Unless otherwise hereafter designated in writingstdy your Authorized Officer, all payments mageaub
under this Letter of Credit shall be transmitted Wire transfer to you pursuant to the following
instructions:

Beneficiary:

Account Number:
Bank:

Bank’s Address:

ABA Routing Number:
Bank Contact:

Telephone Number:
As used herein:
“Authorized Officer” means President, Treasurer; ¥ite President or any Assistant Treasurer.

“Availability Certificate” means a certificate suhbstially in the form of Annex 3 hereto,
appropriately completed and duly signed by yourhauitzed Officer.
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11.

12.

13.

14.

15.

16.

17.

“Business Day” means any day on which commerciakbare not authorized or required to close
in [New York, New York] and any day on which payneoan be effected on the Fedwire system.

This Letter of Credit is assighable and transferghirsuant to an instrument of assignment andftrairs

the form of Annex 6 hereto. Each beneficiary msgign and transfer its rights individually, to amigy it
identifies to us in such instrument as its assigaee we hereby consent to such assignment orférans
Any and all transfer fees, expenses and costs blealborne by the Beneficiary. Except as otherwise
expressly stated herein, this Letter of Credit may be amended or modified without consent from us,
you, and the Applicant.

This Letter of Credit is subject to and shall beveyped by the International Standby Practices 1998
(International Chamber of Commerce Publication E80), or any successor publication thereto (the
“ISP”), except to the extent that the terms hewef inconsistent with the provisions of the ISPwinich
case the terms of this Letter of Credit shall gavdris Letter of Credit shall, as to matters noverned

by the ISP or matters inconsistent with the ISPgtreerned and construed in accordance with New York
law, without regard to principles of conflicts afi.

Rule 3.14(a) of the ISP as it applies to this LrettfeCredit is hereby modified to provide as folwf on
the last Business Day for presentation the placeifesentation stated in this Letter of Creditas &ny
reason closed, then the last day for presentaoautomatically extended to the day occurring yhirt
calendar days after the place for presentationpem® for business. Rule 3.14(b) of the ISP is hereb
modified by providing that any alternate place goesentation we may designate pursuant to thisnnulst

be in the United States.

This Letter of Credit shall terminate on the eatlief the date (a) you have made drawings whiclaesth
the amounts available to be drawn under this Leife€redit, (b) we receive from you a Certificate o
Cancellation in the form of Annex 4 hereto togetivith the original of this Letter of Credit retudhéor
cancellation, or (c) unless extended, 5:00 PM [N@sk, NY time] on the Expiration Date.

We certify that as of the date of issuance of tidter of Credit, our senior unsecured long-terrbtds
rated “A” or better by Standard & Poor’s Financgsdrvices, LLC, “A2” or better by Moody’s Investors
Service, Inc., and, if rated by Fitch Ratings, “@’better by Fitch Ratings. If a foreign bank, eestify we
are a U.S. branch office or U.S. agency office wftsforeign bank and that as of the date of issmiarfic
this Letter of Credit, our senior unsecured longrtelebt is rated “A” by Standard & Poor’s Financial
Services, LLC, “A2” or better by Moody's Investogervice, Inc., and, if rated by Fitch Ratings, “&"
better by Fitch Ratings.

This Letter of Credit sets forth in full our undeking, and such undertaking shall not in any way be
modified, amended, changed, amplified or limitedréference to any document, instrument or agreement
referred to herein, except for Annexes 1 throudiefto and the notices referred to herein; andsaci
reference shall not be deemed to incorporate hérgireference any document, instrument or agreement
except as set forth above. Except as otherwiseessly stated herein, this Letter of Credit may loet
amended or modified by us without the consent cAatihorized Officer of the beneficiary.

This original Letter of Credit has been deliveredybu as beneficiary in accordance with the Appiita

instructions. Any demands or communications infdren of the attached Annexes (except for Annexrs) o
other communications directed to us under thisdredf Credit must be signed by your Authorized GHfi

Very truly yours,

(Issuing Bank)
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Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

By:

ANNEX 1 TO LETTER OF CREDIT

DRAWING UNDER LETTER OF CREDIT NO.

,20__
To: (Issuing Bank)
(Address)
Attention: Standby Letter of Credit Unit
Ladies and Gentlemen:
The undersigned is making a drawing under Yourdrett Credit No. (the Letter of Cheidi the
amount specified below and hereby certifies to gstdollows:
1. Capitalized terms used herein that are not ddfimerein shall have the meanings ascribed théretoe
Letter of Credit.
2. The undersigned is making a drawing under theetef Credit in the amount of USD $ e(th
“Draw Amount”).
3. An Event of Default has occurred under the | between the Applicant and the

undersigned, which entitles the undersigned to dmawhe Letter of Credit for the Draw Amount.

4, The undersigned acknowledges that, upon youorirggn the drawing herein requested, the amounhef t
Letter of Credit available for drawing shall be @uttically decreased by the amount of this draviagored by
you.

Very truly yours,

[ ]

By:
Name:
Title:
Date:
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Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

ANNEX 2 TO LETTER OF CREDIT
SIGHT DRAFT

Amount: $

Date: , 20

AT SIGHT, PAY TO THE ORDER OF

[ ]

THE SUM OF D@.LARS. Drawn under Irrevocable Letter of
Credit No. f

o)
[identify Issuing Bank] dated 200-201

To: [Issuing Bank
[Address]

By:
Name:
Title:
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Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)
ANNEX 3 TO LETTER OF CREDIT
AVAILABILITY CERTIFICATE

20

To: (Issuing Bank)
(Address)
Attn: Standby Letter of Credit Dept.

[Applicant]
[Address]

Attn:

Re: [Issuing Baetitgr of Credit No.

(the “Letter of Credit”)

Ladies and Gentlemen:

Pursuant to Paragraph 5 of the above-referenceterLelf Credit, the undersigned hereby requests that
[Issuing Bankgissud deliver to us as beneficiary of the aboveregiced
Letter of Credit, an amendment to it to providet th@ amount available for drawing thereunder ftomdate of the
amendment will be in the amount of $ (tdew Amount”), but otherwise the terms of the above
referenced Letter of Credit shall remain unchang®tkase acknowledge your agreement to amend ttier laf
Credit to the New Amount by issuing and forwardthg requested amendment of the Letter of CrediténNew
Amount to the attention of the undersigned at tdress listed below within two Business Days after first
Business Day on which you receive this Request.

Very truly yours,

[ ]

By:
Name:
Title:
Date:

[Address]
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Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

ANNEX 4 TO LETTER OF CREDIT

CERTIFICATE OF CANCELLATION

20

To: (Issuing Bank)

(Address)

Attention: Standby Letter of Credit Unit/Your Lettaf Credit No.
Ladies and Gentlemen:

The undersigned hereby certifies to you that trevelyeferenced Letter of Credit may be cancellethauit further
payment. Attached hereto is the original Lette€Caddit, marked cancelled.

[ ]

By:
Name:
Title:
Date:

B-7



Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

ANNEX 5 TO LETTER OF CREDIT

NOTICE OF EXTENSION OF LETTER OF CREDIT NO.

[date]
To:
[ ]
[Address]
Attention:
Re: Our Letter of Credit no ____ presently in theoant of USD issued for the account of and expiong .

We hereby irrevocably agree to extend the expimatiate of the above-referenced Letter of Creditto@xpire on
(date), which date, for all purposes of the ab®ferenced Letter of Credit, shall be the Expiratidate of the
Letter of Credit from and after the issuance of tNiotice of Extension, unless and until we issumilbbsequent
Notice of Extension extending the Expiration Datatlater date.

Very truly yours,

BANK

By:
Name:
Title:
Date:
ccC:

(Applicant Name)
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Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

ANNEX 6 TO LETTER OF CREDIT
NOTICE OF ASSIGNMENT AND TRANSFER OF LETTER OF CRHEDNO.
[date]
To:

Bank
Bank Address

To Whom It May Concern:

Re: Credit Issued by Advice No

For value received, the undersigned beneficiargtheirrevocably assigns and transfers to:
(Name of Transferee)

(Address)

all rights of the undersigned beneficiary to dravd aeceive payments under the above-referencedrlL@ttCredit
in its entirety. By this transfer, all rights dfet undersigned beneficiary in such Letter of Cradittransferred to the
transferee, and the transferee shall have therighlts as beneficiary thereof, including sole rightlating to any
amendments, whether increases or extensions ar atfendments and whether now existing or hereaftate. All
amendments are to be advised directly to the teamsfwithout necessity of any consent of or notehe
undersigned beneficiary.

The original Letter of Credit is returned herewitind we ask you to endorse the transfer thereorf@amdrd it
directly to the transferee at the address indicatexve with your customary notice of transfer suesa new Letter
of Credit in the form of the Letter of Credit namithe transferee as the beneficiary thereof. Fraoh after the
transfer of the Letter of Credit, payments underltbtter of Credit shall be made to an accounhefttansferee in
accordance with written instructions you receivafran authorized officer of the transferee. Purstmthe Letter
of Credit and your agreement with the Applicantulyéransfer commission and any other expensesntiagt be
incurred by you in conjunction with this transfee @ayable by the Beneficiary.

Very truly yours,

[ ]

By:
Name:
Title:

The above signatures with titles as stated confortimose on file with us and are authorized for élecution of
said instruments.

(Name of authenticating bank)
(Authorized signature of authenticating party)

Name:
Title
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Posted: March 10, 2015

(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument

posted for the 2015 RFP on March 9, 2015)

Schedule 1 to the Form of L etter of Credit

This Schedule 1 to the Form of Letter of Credittagrs those modifications to the Form of Letter of
Credit that are acceptable to Ameren lllinois Conypa

M odification #1

Section 1—Original

1. We hereby establish this Irrevocable Transfera&ihndby Letter of Credit (this “Letter of Credliif
your favor in the amount of USD $ the (Stated Amount”) effective immediately and
available to you at sight upon demand at our cosrde[location] and expiring at 5:00 PM New York,
NY time', , 201__ [insert the date that is at leastaalendar year following the effective date |of
this letter of credit] (the “Expiration Date”), weds terminated earlier in accordance with the pions of
Paragraph 14 hereof .

Acceptable M odifications:

1. We hereby establish this Irrevocable Transferabdm@y Letter of Credit (this “Letter of Credit®) iyour

favor in the amount of USD $ (tBeated Amount”) effective immediately and

available to you at sight upon demand at our caarge[location] and expiring at 5:00 PM New Yokky

time?, i he-effe date—ob

e e "), , 20 (the “Expiration Date”). It is a cdimh to thi

Letter of Credit that it will be automatically exiged without amendment for one year from the Exioina

Date, or any future expiration date, unless attlaamety (90) days prior to any expiration date nggify

you by registered mail or courier service that \eetenot to consider this Letter of Credit reneviedany

such time period aunless terminated earlier in accordance with tlo@ipions of Paragraph 14 hereof.

1

If the issuer of the Letter of Credit is locaiedan area that is not in the Eastern time zorig fitme and all
other times in this Letter of Credit, and the digfam of a Business Day should be adjusted accgidinere
and in Paragraphs 3, 6, 10 and 14.
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Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument

posted for the 2015 RFP on March 9, 2015)

M odification #2

Section 2—Original

2. This Letter of Credit is issued at the requestnd a for the account of

201_.

Acceptable M odifications: (this modification would allow a party to issusiagle Letter of Credit for
Ameren lllinois Company with respect to all outstang Fixed Price Customer Supply Contract

obligations)

2. This Letter of Credit is issued at the reqaest for the account of
(including its successors and assigns, the “Appti¢aand we hereby irrevocably authorize you tawdion
us, in accordance with the terms and conditionsdfeup to the Stated Amount, subject to reducti®n
provided in Paragraph 8 hereof. This Letter of @nexhy be drawn upon an Event of Default undey of
the Confirmation Agreements and any Fixed Price CustoB8upply Contractbetween the Applicant and

you, dated __ , 201 .

B-11

(includingutxessors and assigns, the “Applicant”), and
we hereby irrevocably authorize you to draw onimsccordance with the terms and conditions her¢of,
up to the Stated Amount, subject to reduction awviged in Paragraph 8 hereof. This Letter of Crgdit
may be drawn upon an Event of Default under the | between the Applicant and you, dated _



Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument

posted for the 2015 RFP on March 9, 2015)

M odification #3

Section 5—Original

5. We may, but shall not be obligated to, acceptraguest to amend this Letter of Credit. Such estjghall
be made pursuant to an Availability Certificate tire form of Annex 3 hereto executed by yo
Authorized Officer and delivered by you to us foramendment to this Letter of Credit in the amaeit
forth in such Availability Certificate, which amoushall not exceed the Stated Amount less any atso
drawn under this Letter of Credit at or before tinge of submission of such Availability Certificatend
expiring on the then current Expiration Date. Upmteptance by us and the Applicant of any s
request to amend this Letter of Credit, the Letfe€redit shall be amended in the amount as s#t for

the Availability Certificate.

un

ich

Acceptable M odifications:

5. We may, but shall not be obligated to, acceptraquest to amend this Letter of Credit. Sucluestshall
be made pursuant to an Availability Certificatahie form of Annex 3 hereto executed by your Authexii
Officer and delivered by you to us for an amendnterthis Letter of Credlt in the amount set fontrsuch

Avallab|l|ty Certlflcate

ared pmng on the

then current Exp|rat|on Date. Upon acceptance ttynaisthe Appllcant of any such request to amerd thi
Letter of Credit, the Letter of Credit shall be arded in the amount as set forth in the Availability

Certificate.
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Posted: March 10, 2015

(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

M odification #4

Section 8—Original

8. Partial drawings are permitted hereunder andiphelldrawings are permitted hereunder. The amdgunt
available for drawing by you under this Letter ok@it shall be automatically reduced to the extdnt
the amount of any drawings referencing this Lettie€Credit paid by us. Presentation of demands |for
drawings in amounts that exceed the amount availablbe drawn hereunder shall not be deemed a
failure to comply with the requirements of Paragr&hereof, provided that the amounts payable| on
any such demand shall thus be limited to the amthent available to be drawn under this Letter|of
Credit.

Acceptable M odifications:

8. Partial drawing areis permitted hereunder and multipteawingspresentationare permitted hereunder.
The amount available for drawing by you under tteter of Credit shall be automatically reducedte
extent of the amount of any drawings referencing tletter of Credit paid by us. Presentation of dads
for drawings in amounts that exceed the amountladei to be drawn hereunder shall not be deemed a
failure to comply with the requirements of Paragwr&phereof, provided that the amounts payable gn an
such demand shall thus be limited to the amoumt &vailable to be drawn under this Letter of Credit
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Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

M odification #5

Section 9—Original

9. Unless otherwise hereafter designated in writinggdy your Authorized Officer, all payments mage b
us under this Letter of Credit shall be transmittgdwire transfer to you pursuant to the following
instructions:

Beneficiary:

Account Number:
Bank:

Bank's Address:

ABA Routing Number:
Bank Contact:

Telephone Number:

Acceptable M odifications:

Bankls-Address:

APt et s e ee
Bank-Contact:
Telephone Number:

All payments made by us under this Letter of Crelldll be transmitted by wire transfer to you parguo
the instructions provided at the time of a drawing
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Posted: March 10, 2015

(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument
posted for the 2015 RFP on March 9, 2015)

M odification #6

Section 11—Original

11. This Letter of Credit is assignable and transfergilrsuant to an instrument of assignment andfaairs
the form of Annex 6 hereto. Each beneficiary mssign and transfer its rights individually, to antigy it
identifies to us in such instrument as its assigaed we hereby consent to such assignment orférans
Any and all transfer fees, expenses and costs blealborne by the Beneficiary. Except as otherwise
expressly stated herein, this Letter of Credit may be amended or modified without consent from [us,
you, and the Applicant.

Acceptable M odifications:

11. This Letter of Credit is assignable and traradfle pursuant to an instrument of assignmentramdfer in
the form of Annex 6 hereto. Each beneficiary mssign and transfer its rights individually, to artigy it
identifies to us in such instrument as its assigaee we hereby consent to such assignment orférans
Transfers to designated foreign nationals and/ecigsfly designated nationals are not permitted ared
contrary to the U.S. Treasury Department and Offit€&oreign Assets Control regulation#ny and all
transfer fees, expenses and costs shall be bortieebBeneficiary. Except as otherwise expressyest

herein, this Letter of Credit may not be amendednadified without consent from us, you, and the
Applicant.
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Posted: March 10, 2015
(Redlines reflect differences between the finalutoent posted for the September 2014 RFP and takedotument

posted for the 2015 RFP on March 9, 2015)

M odification #7

Section 15—Original

15. We certify that as of the date of issuancehisf Letter of Credit, our senior unsecured longrtetebt is
rated “A” or better by Standard & Poor’s Financsarvices, LLC, “A2” or better by Moody’s Investof
Service, Inc., and, if rated by Fitch Ratings, ‘@"better by Fitch Ratings. If a foreign bank, eestify
we are a U.S. branch office or U.S. agency offi€esuch foreign bank and that as of the date| of
issuance of this Letter of Credit, our senior unsed long-term debt is rated “A” by Standard & Psof
Financial Services, LLC, “A2" or better by Moodylavestors Service, Inc., and, if rated by Fitch
Ratings, “A” or better by Fitch Ratings.

%)

Acceptable M odifications:

Alternative #1

15. We certify that as of the date of issuanceh@ Letter of Credit, our senior unsecured longrtatebt is
rated “A” or better by Standard & Poor’s Financgsrvices, LLC, “A2” or better by Moody's Investors
Service, Inc., and, if rated by Fitch Ratings, ‘@(’better by Fitch Ratings. If a foreign bank, eestify we
are a U. Sbtaneh%ﬁhe&ept:lé—ageﬂeyeemee agerafysuch foreign bank and that as of the date of
issuance of this Letter of Credit, our senior unsed long-term debt is rated “A” by Standard & Psor
Financial Services, LLC, “A2” or better by Moodysvestors Service, Inc., and, if rated by FitchifRg,

“A” or better by Fitch Ratings.

Alternative #2 (applicable to domestic banks)

15. We certify that as of the date of issuancehd Letter of Credit, our senior unsecured longrtetebt is
rated “A” or better by Standard & Poor’s Financgedrvices, LLC, “A2” or better by Moody’s Investors
Serwce Inc., and |f rated by Fitch Ratlngs ‘W better by Fltch Ratmgsttaﬁfere@ﬂbaHJeweeemtyLwe
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