June §, 2015

To: Board of Trustees, Village of Nyack
From: John Malesardi, Treasurgr,

Subject : Energy Costs — 24 month Contract

Around this time in 2012, the board approved a proposal from Direct Energy to lock in our energy for 3
years starting in February, 2013 through February, 2016 at a cost of 6.409, , which at that time was a
savings of approximately 40%, which was certainly a cost savings that helped the Villages Budgets during
that period.

Attached please find new 24 month proposal from North American Energy Advisosy [ same company,
new name) that will lock our energy costs starting in February , 2016 at a cost of 6.331 through
February, 2018.

This additional cost savings will assist in budgeting for another 2 years , which under the Tax cap is
extremely important.



Are you in the office today?
What is our next step in procuring another 2 years at the same rate which is still available
As outlined below this is another great opportunity
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Natural Gas

St Tradeiy

Natural Gas drives electricity rates as you are aware,

This will be the second straight time you and | catch the absolute bottom of this market (see above).
You and | executed the current agreement in April 2012,

Please advise.

Mark Hoover
Vice President of Operations
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800.608.4043 (direct)
727.278-6955 (cell)
866.602.2791 (fax)
Visit us at

From: Mark Hoover [mailto:mark@naea.today]

Sent: Thursday, May 21, 2015 10:28 AM

To: 'John'; 'John Malesardi’

Cc: 'Ollie Baldwin'

Subject: RE: Village of Nyack O & R Accounts REDUCED Renewal Rate Opportunity

Hi lobn
Just left you a message...

When would you like me to refresh renewal rates?

The energy markets are beginning to move higher into Summer (as they usually do}.

Would like to get another 2 years of power scheduled at the same rate you are paying hefore that happens.

Piease rernind all you are working with on this that our last recommendation is now saving The Village over $ 70,000 a
year.

Let me know what our next step is

Thanks again.



Mark Hoover
Vice President of Operations
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800.608.4043 (direct)
727.278-6955 (cell)
866.602.2791 (fax)

Visit us at www.northamericanenergyadvisory.com

From: Mark Hoover [mailto:mark@naea.today]
Sent: Thursday, May 14, 2015 7:02 AM

To: 'John'; 'John Malesard’
Cc: 'Ollie Baldwin'
Subject: RE: Village of Nyack O & R Accounts REDUCED Renewal Rate Opportunity

Good Morning John

Attached is a Direct Energy 24 month renewal agreement at 6.392 cents per kwh
This is even LOWER than your current rate Of 6.406 cents per kWh.

This will begin at the end of your current agreement next February and protect you for an additional 2 years at the
lowest rate yet.
Annual saving over O & R’s rate is over $ 70,000 a year over O & R’s rates!

If you remember you and ! executed the current agreement in Aprit 2012 to begin in 2013
We also caught the bottom of the market at that time and rates moved higher into the Summer that year.

I wilt call you this morning to review.

Mark Hoover
Vice President of Operations
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800.608.4043 (direct)

727.278-6955 (cell)
866.602.2791 (fax)

Visit us at www.northamericanenergyadvisory.com

From: John [mailto:johnmalesardi@yahoo.com]
Sent: Monday, May 11, 2015 3:29 PM

To: mark@naea.today
Subject: RE: Village of Nyack O & R Accounts

Yes

From: Mark Hoover

Sent: 5/11/2015 1:56 PM

To: 'John'

Subject: RE: Village of Nyack O & R Accounts

Talk to you then.



Mailing out a few items for your office with our new logo next month to our longtime valued clients
Please confirm we should mail them to 9 N Broadway Nyack, NY 10960,

Mark

From: John [mailto:johnmalesardi@yahoo.com])
Sent: Monday, May 11, 2015 1:46 PM

To: mark@naea.today
Subject: RE: Village of Nyack O & R Accounts

Let's discuss Thursday
From: Mark Hoover

Sent: 5/11/2015 1:15 PM
To:

[The entire original message is not included.]



Date: June 08, 2015 Product Code: NY_CI_FPR_100MAC_NY

DIRECT ENERGY BUSINESS, LLC

"u Direct 1001 Liberty Avenus

Pltisburgh, PA 15222

nﬂ En ergy Phone: 1.858-025.9115

Businca www.directensrgy.com
Customer Name: Village ol Nyack Bllling Contact
Contact Nama: Cincolta John Blliing Address:

Address: 9 N Broadway. Nyack, NY 10860

Telephone: (845) 358-1581 Telephone
Fax: (B45) 358-1480 Fax:
Emall:

This Transaction Confirmation confirms the terms of the Eleciricily Transaction entered inlo belween Direct Energy Business, LLC ("Seller™). and the customer above
{"Buyer” or “Customer’} pursuant to the terms of the Commodily Master Agreement butween Customer and Seller andior Sefter's affiliate Ditect Energy Business
Marketing. LLC, d/bla Direct Enorgy Business daled \ ., @5 may be ded. if the rol ed Commodily Masler Agreemen! is between
Cuslomer and Direcl Enorgy Business Marketing, LLC, dib/a Direct Energy Business. Customer and Seller agree that this Transaction Confirmation shall be governed by
and incorporate Ihe lerms of such Commodily Master Agreement The Exhibil A for the Purchase Price described below is attached o, and i1 made a par of, this
Transaction Confirination

The Purchase Price excludes Utlity distribution charges and Taxes Ihat are o may be the rospensibility of Custorner Customer's execution and substussion of this
Transaction Conlfirmalion. inciuding Exhibit A herelo. lo Softer shall constilute an olfer 10 Customer to Seller 1o purchase the Commodiy on the lenms sel forih i the
Commodily Master Agreemenl. This Transaction Confirmation shall become effective anly upon (i} execution by Customer of this Transaction Conlirmation._ including
Exhitnt A, and Commaodity Master Agreement, ang (ii) Ihe earlier of execution of the Commodity Master Agreement und this Transacton Conlinmation by Seller or written
confirmation by Seller of s acceptance of the Transaction Condirmation to Customer

Term (# of manths): 24 Monihs
Service siart date Eebruary, 2016

The service starl dale hereunder will be the date that the Uiitity entalls Customer for Seller's service Seller wil tequesl the Utility to enroll
Customer on the lirsl meter read date within the Delivery Period. Seller shall nol be Kable for any losl savings or losi opportunity 8s a resull of
Dallvery a delay in service commencement due to aclions of inactions of the Utility

Perlad: Upon the expiration of the Delivery Period, this Transaction shall continue lor successive one month lerms {colluctively the “Renewal Term’}

undil either Party notifies the ofher Pany in writing of its intention to termirate. a1 least 15 days prior 1o the end of the Delivery Period or 15 days
prior 1o the end of each successive month Renewal Term The tenmination date shall be the next elfective drop date permited by the Ulility
All lerms of the Agreement will remain in etiect through the termination date as sel by the applicable Uttty During the Renewa! Tenm. the
Purchase Price for pach suce ive month R | Torm will be the then markel-basod price for smwlar quantities of Commaodity al the
Delivery Point. including all Taxes, costs, charges of lees which are set forih heren. unless otherwise agreed to in witing by the Parlies

Delivery

Paint: The Delivary Point shall bu the peint(s) where Commodity 15 delivered to the Ubl ty The Ulility is specilicd on Exhibit A

Cuslomer and Sclter agree that the Contract Quantity purchased and receved meuans a positive volume up (o or greater than the estmated
Contract quantities “sted on the Exhibit A, provided, thal lor purposes of delomyin ng whether a Malerial Usage Dueviation has occurred and for
Quantity: putposes of calculating Conlract Quantities remaining to be delivered wnter Section 12 of the Agreement. Centracl Quanity shall be
determined by reletence to the histoncal manthly usage for such Service Locations

Tax {___ | Non-Exempt | ) Exempt
Exemplion —
Status: It axempt, must attach certificate.

The Purchase Price per kWh 1o be paid by Buyer for the services provided hereunder dunng the Delivery Penod ol this Transaction
Purchase Conlirmation shall be thai set forth gn the Exhibit A. The Puichase Prce includes applicable costs lpr Commodity Ancillary Setvices. losses
Price: cosls associaled wilh Seller's obligation 10 provide capacity as required by the Now York iSO (Tinstalled Capacily Cosls”) and the Services
Feo

Bill type: Duat

"Ancillary Services”
means whelesale commodity services and producis required o lacilitate delivery o Commodity lo the Ublity
"Exhibit A"
refers lo the list of Setvice Localions attached to this Transacton Confirmation which list specifigs the Service Locations covered under
the scope o this Transaction Contirmation for PowerPortfatio. Day-Ahead and other index products For fixed prico producls. it refers lo
the pricing attachmenl 1o this Transaclion Confirmation that sels forth {tegether with this Transaction Confirmation) the Putchase Price
Dofinitions: applicable to, and the Service Locations coveted by, this Transaction Confitmation
“New York ISO"
means the New York Independent System Operalor
“Services Feo"
is the lee for Ihe services provided by Sellor 1o meel the Service Locations load requirements which is included i the Burchase Price 1o
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be paid by Buyer.

Speclal
Provislons:

1. Change In Utllity Account Numbers: The account number for a Service Location shall be the Utility Account Number selt forth in the Service
Locations attached in the Exhibit A, or any replacement account number issued by the Uity frosm lirme 1o time

2. Third Party Charges: Customer ack tedges Lhal any cosls assessed by the Uility or any third party as a result ol Cusiomer's swilch 1o
or Irom Seller, including but not limited lo switching costs, are nol included i the Purchase Price and shall be the responsibility of 1he
Customer.

3. Material Usage Devlatlon: Seclion 8{A) of the Agreement is deleted inils entirety and replaced with the following

“It thera is a Material Usage Deviation, Buyet will bo responsible for thy losses and costs including the costs of oblaining andlor “quidating
the applicable volume, based upon the difference belween the applicable Contract Quanhily and Actual Quanity Buyer will pay the amount of
such losses and costs 10 Seller within lifleen (15) Business Days of Seller's invoice “Matenal Usage Deviation” means any deviation in
Atlual Quattity at the Service Localion(s) stated in the related Transaction Confirmation frem Contract Quaniity {or, #s applicable, estimated
Contracl Quantities) stated in thal Transaction Confirmation of +f- 100% or more ~

4. End User: The following warranty shall ba added lo Section 13{8), Representations and Warranlies of the Agreement

“(9)} Buyer represents and warrants that it is the intended end-use customer for alt Commodity purchased under this Agreement. has ertered
into this Agreemant for non-speculalive purpeses, and will not resell any of the Commodily purchased under this Agreement

§. Muttiple Dwellings: BUYER TO SELECT EITHER OPTION A OR B:

[__1 OPTION A: Buyor represenis and warcanis Lhat none of the premises covored by this Agreement are multiple dwellings or two-family
dwullings of are regularly used for residential use ("Covered Dwellings*). and covenants thal it shall promplly notify Soller of any change 1o
such slatus during the Delivery Period of his Agreemen)

[__]1 OPTION B: Buyer ropresents and warrants that ong or more of the promises covered by ihis Agteement s a Covered Dwelling, in which
casu, the following provisions shall apply

Buyer acknowledges tha! Seller andior the Utility arefis required 1o tahe certain octions under the New York Home Energy Fair Praclices Aclin
the eveni Seller ducides to lerminaly this Agreement or suspend delivery service for non payment and'or the Uliily decides to disconnect
delivery sefvice lor non-payment of charges. Buyer agroas that it and its agents snd employees shall cooperate lully in assisting Seller
and’/or 1het Ulility in the perforinance of such required actions including withoul kmitation. by providing (1) access to the Covered Premises for
the posting of required notices in public places or for intarviewing or moewting wilh cccupants. (i) information regarding manling addresses or
energy delivery configuration information for oach unit in the Coverod Premusus. (i} assistance i or the furnishing of, heat to vccupants of
Ihe Covared Premises who are likely 1o suffer serious impairments 1o health or salety in the avent this Agreemant was terminated in wholg
of in part, or delivery service was suspended or di ted and {iv) & and mnigrmalion to applicable stale agencies and oHicials
In connection with the above. Additionally, Buyer shall provide Sefler with prompl notice in the event Buyer, or ona or more occupants of any
Covered Premises petition{s} or olherwise requesi(s) lo permit individus! melenng of one or more unit{s) ol the subject premise(s) In the
event the applicable autherilies direct the cessation of master-metered Utility and/er Seller service to Buyer in whols or in part in response (o
such petition(s), Seller may cancel this Agreement withaul any liability to Buyer. Seller agrees that it shall provide Buyer with at leas filteen
{15) calendar days’ notice prior to 50 cancelling this Agreement and upon such cancellation, shall provide Buyer with a cancellation number

BUYER: Villoge of Nyack SELLER Direct Energy Business, LLC
8y By
Nama: Name
Tille Title
Dato Dalo -
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DE Proprietary

This Exhibit A is to the Transaction Confirmation dated June 08, 2015 between

EXHIBIT A PRICING ATTACHMENT

DIRECT ENERGY BUSINESS LLC

and

Village of Nyack

for the meter read{s) February, 2016 to the meter read(s) February, 2018

NY_CI_FPR_100MAC_NY

DE Proprietary

Service Location Utility Account Number Utility Rate Purchase Annual
Class Price Historical
(cents/kWh) Usage (kWh)
DICKINSON AVE PUMP APT 21 Orange and 3327246009 ELX9D £6.331 3,81
{ VILLAGE OF NYACK )} Rockland
ROUTE 59 Orange and 4035958004 EL302 6.331 1,605,715
( VLG OF NYACK-WATER Rockland
DEPT )
ROUTE 9w PUMP Orange and 7415915004 ELX1D 6.331 77,924
( VILLAGE OF NYACK ) Rockland
SPEAR ST LITE Orange and 1506534015 ELX4J 6.331 3,298
( VILLAGE OF NYACK ) Rockland
9 N BROADWAY E1 Orange and 3619149006 ELX1D 6.331 84,355
{ VILLAGE OF NYACK ) Rockland
30 S FRANKLIN ST Orange and 7976631005 ELX1D 6.331 12,3202
{ VILLAGE OF NYACK)) Rockland
MAIN ST TFLT 1 Orange and 1773244000 ELX1U 6.331 3.648
{ VILLAGE OF NYACK } Rockiand
BROADWAY LITE 1 Orange and 2392726002 ELX1U 6.331 6,060
{ VILLAGE OF NYACK } Rockland
MIDLAND AVE TFLT 3 Crange and 3096245003 ELX1U 6.331 3,648
{ VILLAGE OF NYACK ) Rockland
MIDLAND AVE TFLT 1 Orange and 4007631007 ELX1U 6.331 3,648
( VILLAGE OF NYACK ) Rockland
S BROADWAY TFLT 1 Orange and 5517534007 ELX1U 6.331 6,060
( VILLAGE OF NYACK ) Rockland
MAIN ST TFLT 2 Orange and 6842631007 ELX1U 6.331 6,060
( VILLAGE OF NYACK ) Rockland
MIDLAND AVE TFLT 2 Orange and 7590245003 ELX1U 6.331 3.648
( VILLAGE OF NYACK ) Rockland
S FRANKLIN AVE TFLT Orange and 8207631005 ELX1U £6.331 6,060
( VILLAGE OF NYACK ) Rockland
CATHERINE ST Orange and 8577245006 ELX1D 6.331 82,986
{ VILLAGE OF NYACK) Rockland
CEDAR AVE Crange and 1699726005 ELX1D 6.331 62,139
( VILLAGE OF NYACK Rockland
PARKING )
63 CATHERINE ST LITE QOrange and 3271152001 ELX9D 6.331 1,669
{ VILLAGE OF NYACK ) Rockland
PIERMONT AVE LITE Orange and 1065534000 ELX4J 6.331 5,098
{ VILLAGE OF NYACK } Rockland
PIERMONT AVE LITE /ELEC Crange and 1086534000 ELX1D 6.331 4,375
{ VILLAGE OF NYACK ) Rockland

This Exhibit is based on a Weighted Average Price.
Any strikeouts of any of the accounts provided with a
Weighted Average Price will render pricing for the
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accounts assigned with a Weighted Average Price null
and void.
Accepted and Agreed to:

By: Date:
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l‘ Di rect Commodity Master Agreement
WA Energy

Busaness

This Commodity Master Agreement {"CMA") among Direct Energy Business, LLC, Direct Energy Business Marketing, LLC
dib/a Direct Energy Business, (collectively "Seller”), each a Delaware limited liabllity company, and Village of Nyack ("Buyer”
or "Customer”), {each a "Party"” and collectively, tha "Parties"”) is entered Into and effective as of June 08, 2015

1. Transactions: The terms of this CMA apply (o all end-use sales of electric power {"Electricily”} and/or natural gas (“Gas") as
applicable (each a “Commeodity” and collectively, the “Commeodities”), by the applicable Seller party 1o Buyer {each sale a
“Transaction”} which will be memorialized in a writing signed by both Parties (each a “Transaction Confirmalion”) Each
Transaclion Confirmation shall set forth the Seller party providing service lo Customer for such Transaclion. Il a conflict arises
between the terms of this CMA and a Transaclion Confirmation, the Transaction Confirmation will control with respect 1o that
parlicular Transaction. This CMA, any amendments lo this CMA and refated Transaction Confirmation(s) {logelher, a single
integrated, "Agreemenl’} is the entire underslanding between Parlies with respect 1o the Commodities and supersedes all olher
communication and prior writings with respeclt thereto; no oral statements are effective

2, Performance: The Parties’ obligations under this Agreemenl are firm. Buyer is obligaled to purchase and receive, and Seller is
obligated to sell and provide, the Contract Quantity of Commodity specilied in a Transaction Confirmation in accordance with the
terms of this Agreement Buyer will only use the Commodity at he listed Service Locations in the applicable Transaclion
Confirmation and will nol resell the Commeodity or use il al olher localions without Seller's prior wrilten consenl

3. Purchase Price: Buyer will pay the Purchase Price staled in each Transaction Conlirmation Il the Purchase Price incorporates
an index and the index is nol announced or published on any day lor any reason or if the Seller reasonably delermines that a
material change in the formula for or the method of delermining the Purchase Price has occurred. then the Parties will use a
commercially reasonable replacement price that is calculaled by the Seller. If Seiier concludes thal a change 1n any Law(s)
increases Seller's costs, the Purchase Price may be adjusied by Seiler to reflect such cosls “Lawis)” mean all tariffs, laws,
orders, rules, decisions, laxes, regulations, Iransmission rates, and Utilily changes to Buyer's monthly capacity andior
transmission obligations.

4. Bllling and Payment: Seller will invoice Buyer for the Actual Quanlily of Commodity and for any other amounts incurred by Buyer
under this Agreement. Payment is due within fifleen (15) days of the dale of the invoice. if an invoice is issued and the Aclual
Quaniity cannot be verified by the time, the invoice wili be based on Seller’s good faith estimate of the Actual Quantity. Seller will
adjust Buyer's account following (i) confirmation of the Actual Quantity, (H) any Ulility discrepancy or adjustment or {iii) any other
corrections or adjusiments, including adjusiments to, or re-calculation of, Taxes. Buyer will pay interest on late payments at 1.5%
per month or, if lower, the maximum rate permitled by law (“Interesl Rale™). Buyer is also responsible for all cosls and fees,
including reasonable attorney's fees, incurred in collecting payment “Actual Quaniily” means the actual quaniity of Commodity
that is either delivered or melered, as applicable, lo Buyer's account. "Ulilty” means a slale regulated enlily engaged in the
distribution of Gas or Electricity.

5. Taxes: Buyer is responsible for paying any Taxes associated with the Actual Quantity of Commodity sold under this Agreement
Ihat may become due al and after the Delivery Point. The Purchase Price does not include Taxes thal are or may be the
responsibility of the Buyer, unless such inclusion is required by Law. Buyer will reimburse Seller for any Taxes that Seller is
required to collect and pay on Buyer's behalf and will indemnify, defend and hold Seller harmless from any liability against all
Buyer's Taxes. Buyer will furnish Seller with any necessary documentation showing ils exemption from Taxes, if applicable, and
Buyer will be liable for any Taxes assessed against Seller because of Buyer's failure 10 timely provide or properly complele any
such documentation. “Taxes” means all applicable federal, state and local taxes, including any assacialed penallies and interest
and any new faxes imposed in the fulure during the term of this Agreement. Liabilities imposed in this Seclion will survive the
termination of this Agreement

6. Disputes: If either Parly in good faith disputes amounts owed under Sections 3, 4. 5 and 8, the dispuling Party will contact the
non-disputing Parly promptly and pay the undisputed amounl by the payment due dale. The Parties will negoliate in good faith
regarding such dispute for a period of not more than fifteen {15) Business Days In the event the Parties are unable 1o resolve
such dispute, the dispuling Party will pay the balance of the original invoice and either Party may exercise any remedy available 1o
it in law or equity pursuant lo this Agreement. In the event of a dispule other than for an invoiced amount_ the Parties will use their
best efforls lo resolve the dispule promptly. Aclions taken by a Party exercising ils contraciual rights will not be construed as a
dispute for purposes of this Section. “Business Day™ means any day on which banks are open for commercial business in New
York, New York; any reference to “day(s)” means calendar days

7. Thle and Risk of Loss: Tille to, possession of and risk of loss to the Commodity will pass to Buyer al the Delivery Point
specified in the applicable Transaction Conlfirmalion
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8. Buyer's Usage Obligations:

A. Material Usage Deviation If there is a Material Usage Devialion, Buyer will be responsible for the losses and costs, including
the costs of obtaining and/or liquidating the applicable volume, based upon the difference between the applicable Contracl
Quantity and Actual Quaniily. Buyer will pay the amount of such losses and cosls 1o Seller within fifteen {15) Business Days ol
Seller’s invoice. “Malerial Usage Devialion” means any devialion in Actual Quaniily at the Service Location(s} stated in the relaled
Transaction Confirmation from Contract Quanlity (or, as applicable, estimated Conlract Quantilies) stated in that Transaclion
Cenlirmation of +/- 25% or more, which is nol caused by wealher.

B. Balanclng Charges: For Transaclions involving the purchase and sale of Gas only, Buyer will be responsible for Balancing
Charges unless Prior Notice of a material varialion in usage is provided 1o Seller and actual usage is consistent with that Prior
Notice. “Balancing Charges™ means Utility fees, costs or charges and penalties assessed for failure 1o salisly the Ulility's
balancing and/or nomination requirements “Prior Notice™ is delined as forly-eight (48) hours before the start of the Gas Day for
which the material variation in usage will apply. “Gas Day" means a period of 24 conseculive hours as defined by the Ulility. Buyer
will make any payment due pursuant to this Section within five (5) Business Days of the date of Seller's invoice

C. Curtailments: For Transaclions involving the purchase and Sale of Gas only, if Buyer is direcied by ils Ulilily 1o curtail ils usage,
in whole or in parl, Buyer will curlail as directed. {{ Buyer fails to curtait as direcled, Buyer will pay or reimburse Seller for all
Balancing Charges assessed by the Utility, Payment by Buyer of any Balancing Charges will be due within five (5) Business Days
of the dale of Seller's invoice.

9. Force Majeure: A Party claiming Force Majeure will be excused from ils obligations under Section 2 as long as it provides
prompl notice of the Force Majeure and uses due diligence to remove ils cause and resume performance as promplly as
reasonably possible. During a Force Majeure, Buyer will not be excused from its responsibilily for Balancing Charges nor from its
responsibility 1o pay for Commodity received. “Force Majeure” means a malerial. unavoidable occurrence beyond a Party's
control, and does not include inability to pay. an increase or decrease in Taxes or the cost of Commaedity, the economic hardships
of a Party, or the full or partial closure of Buyer's facililies, unless such closure itself is due to Force Majeure.

10. Financial Responsibility: Seller's entry into this Agreement and each Transaction is conditioned on Buyer, ls parent, any
guarantor or any successor maintaining its credilworthiness during the Delivery Pertod and any Renewal Term When Seller has
reasonable grounds for insecurity regarding Buyer's ability or willingness to perform ali of its oulslanding obligations under any
agreement between the Parties, Seller may require Buyer (o provide adequale assurance, which may include, in the Sefler's
discretion, security in the form of cash deposits, prepayments, letters of credit or other guaranty of payment or performance
(“Credit Assurance”).

11, Defaull: “Defauli® means: (i) failure of either Parly to make payment by the applicable due date and the payment is not made
within three (3) Business Days of a wrilien demand; {il) failure of Buyer 1o provide Credit Assurance within two (2) Business Days
of Seller's demand, (lii} either Party, its parent or guarantor, becomes Bankrupi or fails 1o pay its debts generally as they become
due, or {lv} failure of either Party to satisfy any representations and warranlies applicable to it contained in Section 13A or 13B and
the failure is not cured within fifleen (15) Business Days of a written demand, provided thatl no cure period or demand for cure
applies lo a breach of Seclion 13A(c) *Bankrupl” means an entily {a} files a pelition or clherwise commences, authorizes or
acquiesces in the commencement of a proceeding or cause of aclion under any bankrupicy insolvency, recrganizalion or similar
law, or has any such pelition filed or commenced against il, {b) makes an assignmeni or any general arrangement for the benefil
of creditors, {¢) otherwise becomes bankrupt or insolvent, however evidenced, (d)has a liquidator, administrator, receiver, trustee,
conservalor or similar official appointed with respect to il or any substantial portion of its property or assels, (@) has a secured
party take possession of all or any substantial porlion of its assets or (f} is dissolved or has a resolution passed for its winding-
up, official management or liquidation {olher than pursuani to a consolidation, amalgamation or merger

12. Remedies: In the event of a Default, the non-defaulling Parly may. {I} withhold any payments or suspend performance; (i}
upon writlen nolice, provided that no nolice is required with respect lo Section 11(iii) or a breach of Section 13A(c), accelerate any
or all amounts owing between the Parties and lerminate any or all Transactions and/or this Agreement; (lil} calculate a settlement
amount by calcutating all amounis due 1o Seller for Actual Quanlity and the Close-out Value for each Transaclion being
lerminated, and/or {iv} nel or aggregate, as appropriale, all settiement amounts and all other amounts owing between the Parties
and their affiliales under this Agreement and other energy-related agreements between them and their affiliales, whelher or not
then due and whether or nol subject lo any contingencies, plus cosis incurred. inlo one single amount (*Net Settlement Amount”)
Any Net Seltlement Amount due from the defaulting Parly 1o the non-defaulting Party will be paid within three (3) Business Days of
writlen notice from the non-defaulling Party. Interest on any unpaid porlion of the Net Settlement Amount will accrue daily at the
Inlerest Rate. "Close-out Value™ is the sum of (a) the amount due lo the non-defaulling Party regarding the Conlracl Quanlities {or,
as applicable, eslimated Contract Quantities) remaining to be delivered as stated in the applicable Transaction Confirmation(s)
during the Delivery Period or, if applicable, the currenl Renewal Term, calculaled by determining the difference between the
Purchase Price and the Market Price for such quanlities, and (b) wilhout duptication, any net losses or costs incurred by the non-
defaulling Party for terminating the Transaclion(s), including costs of obtaining, maintaining and/or liquidating commercially
reasonable hedges, Balancing Charges and/or transaclion costs. “Markel Price” means the price for similar quantities of
Commodity at the Delivery Point during the Delivery Pericd or Renewal Term, as applicable For purposes of determining Close-
oul Vaiue, (i} Market Price will be determined by the non-defaulling Party in good faith as of a dale and lime as close as
reasonably practical 10 the date and time of termination or liquidation of the applicable Transaclion{s), and {if) Market Price may
be ascertained through reference lo quotations provided by recognized energy brokers or dealers, markel indices, bona-fide
offers from third-parties, or by reference to commercially reasonable forward pricing valuations The Parties agree that the Close-
oul Value conslilules a reasonable approximation of damages, and is not a penalty or punitive in any respecl. Seller may, but
need not, physically liquidate a Transaclion or enter inlo a replacement Iransaction to determine Close-oul Value or Nel
Settlement Amount The defaulting Party is responsible for all costs and fees incurred for collection of Net Setllement Amount,
including, reasonable altorney's fees and experl witness fees

6/8/201511:02:16 AM Page 2 of 4 Confract ID: 2124683
DEB-CMA-121914 Version: 12/119/2014 04 0657 PM



13. Representations and Warranties: Each of ihe following are deemed lo be repealed each time a Transaction is entered inlo

A. Each Party represents that: (a) it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
formation and is quatified 1o conduct its business in those jurisdiclions necessary 1o perform 1o this Agreement; {b} the execution
of this Agreemeni is within ils powers, has been duly aulhorized and does not violate any of the terms or conditions in its
governing documenis or any contract to which it is a parly or any law applicable to it; and {c} it is not Bankrupt.

B. Buyer represenis and warrants that: {a) it is not a residential cuslomer; (b} il will immediately notify Seller of any change in its
ownership; {c) execution of this Agreement iniliales enrollmenl and service for the Delivery Period and any Renewal Term, (d) no
communicalion, written or oral, received from the Seller will be deemed 1o be an assurance or guaraniee as lo any results
expected from this Agreement; (e) if it is executing this Agreement in its capacily as an agent, such Parly represents and warranis
that it has the autherity to bind the principal to all the provisions conlained herein and agrees to provide documeniation of such
agency relalionship, and {f) {i) it will provide, to Seller, information reasonably required 10 substantiate its usage requirements,
including information regarding its business, locations, meter/account numbers, hislorical/projected usage, lime of use, hours of
operation, ulility rate classes, agreements, schedules, which in subsiantial part form the basis for the calculalion of charges for
the transactions hereunder; (ii) acceptance of this Agreement conslitutes an autharization for release of such usage information,
{iii) it will assist Seller in laking all actions necessary lo effectuate Transactions, including, if requested, executing an
authorization form permitting Seller to obtain ils usage information from third parties, and (iv) the usage informalion provided is
true and accurate as of the date furnished and as of the effeclive date of the Agreement

C. Each Pary acknowledges that: (a) this Agreementl is a forward contract and a master netting agreement as defined in the
United States Bankrupicy Code {*Code”); (b) this Agreement shall nol be construed as crealing an association, trust, partnership,
or joint venlure in any way belween the Parties, nor as crealing any relalionship belween the Parlies other than thal of
independent contraclors for the sale and purchase of Commodity, {c} Seller is not a “ulility” as defined in the Code, (d)
Commodity supply will be provided by Seller under this Agreement, bul delivery will be provided by the Buyer's Utility; and (e)
Buyer's Ulility, and nol Seller, is responsible for responding to leaks or emergencies should they occur.

14. Other:

(a) This Agreement, and any dispute arising hereunder, is governed by the law of the siate in which the Service Locations are
localed, withoul regard 1o any conflict of rules doctrine. (b) Each Party waives its right to a jury trial regarding any liligation arising
from this Agreement. (c)} No delay or failure by a Parly o exercise any right or remedy 1o which it may become entitied under (his
Agresment will constitute a waiver of that right or remedy. (d} Seller warrants that {i} it has good litle to Commodily delivered, {ii) it
has the right lo sell the Commodity, and (iii) the Commaodity will be free from all royalties, liens, encumbrances, and claims. ALt
OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, ARE DISCLAIMED. (e) Buyer will be responsible for and indemnify Seller agains! all losses, costs and
expenses, including courl costs and reasonable attorney's fees, arising oul of claims for personal injury, including death, or
property damage from the Commodily or other charges which atlach afler title passes 1o Buyer Seller will be responsible for and
indemnify Buyer against any losses, cosls and expenses, including courl costs and reasonable altorneys’ fees, arising out of
claims of litle, personal injury, including death, or properly damage from the Commodity or olher charges which altach befare title
passes (0 Buyer. (f) NEITHER PARTY WILL BE LIABLE TO THE OTHER UNDER THE AGREEMENT FOR CONSEQUENTIAL,
INDIRECT OR PUNITIVE DAMAGES, LLOST PROFITS OR SPECIFIC PERFORMANCE, EXCEPT AS EXPRESSLY PROVIDED IN
THIS AGREEMENT. {g) All notices and waivers will be made in writing and may be delivered by hand delivery, first class mail
(postage prepaid), overnight courier service or by facsimile and will be effective upon receipt, provided, however, lhal any
termination notice may only be senl by hand or by overnight courier service, and, if sent to Seller, a copy delivered lo: Direcl Energy
Business, Atin; Cusiomer Services Manager, 1001 Liberty Avenue, Pillsburgh, PA 15222 Piltsburgh, PA 15222, Phone: (888} 925-
9115, Fax: (866) 421-0257: Email: CustomerRelations@directenergy.com. (h) il Buyer and Direct Energy Business Markeling,
LLC entered into Commodity transactions prior lo the execution of this Agreement ("Existing Transactions"}, the Parlies agree that
these Existing Transactions shall be Transaclions governed under the terms of this Agreemeni This Agreement supersedes and
replaces any other agreementi that may have applied to the Existing Transactions Nole thal this subsection (i) shall not apply to
any Commodily transaclions or agreemenls entered into between Buyer and Direcl Energy Business, LLC (i} No amendment to
this Agreement will be enforceable unless reduced to wriling and executed by both Parties. {j) Seller may assign this Agreement
wilhout Buyer's consent. Buyer may nol assign this Agreemen! without Salier's consent, which consent will nol be unreasonably
withheld In addition, Seller may pledge, encumber, or assign this Agreement or the accounts, revenues, or proceeds of this
Agreement in connection with any financing or other financial arrangements without Buyer's consent, in which case Seller shall
nol be discharged from its cbligations 1o Buyer under this Agreement. (k) This Agreement may be execuled in separale
counterparts by the Parties, including by facsimile, each of which when execuled and delivered shall be an original, but all of
which shall conslitute one and the same insirument (l) Any capilalized terms not defined in lhis CMA are defined in the
Transaclion Confirmation or shall have the meaning set forth in the applicable Ulility rules, tariffs or other governmenial
regulations, or if such term is not defined therein then it shall have ihe well-known and generally accepted technical or trade
meanings customarily atlributed fo it in the natural gas or electricity generation industries. as applicable {m) The headings used
in this Agreement are for convenience of relerence oniy and are nol to alfect the construction of or lo be taken into consideration in
interpreting this Agreement. (n} Any executed copy of this Agreement and other related documents may be digially copied,
photocopied, or stored on computer tapes and disks (“lmaged Agreement”). The Imaged Agreement will be admissible in any
judicial. arbitration. medialion or adminisirative proceedings between the Parties in accordance wilh the applicable rules of
evidence, provided thal neither Party will object lo the admissibility of the Imaged Agreement on the basis thal such were not
originated or maintained in documentary form. {o) Where multiple parties are Party 1o this Agreement with Seller and are
represenled by the same agent, il is agreed that this Agreement will constitute a separate agreemenl with each such Party, as if
each such Parly had executed a separate Agreemenl, and that no such Party shall have any liabilily under this document for the
obligations of any other Parlies. {p) This CMA may be lerminated by eilher Party upon at leas thirty (30) days' prior wrilien nolice,
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provided, however, that this CMA will remain in effect with respect lo Transactions entered into prior 1o the effective date of the
lermination untd both Parties have lulfilled all of their obligations wilh respect to the oulstanding Transactions {g) Buyer will not
disclose the lerms of this Agreemenl, without prior wrillen consent of the Seller, to any third party. olher lhan Buyer's employees,
affiliates, agaents, auditors and counsel who are bound by substantially similar confidentiality obligations. trading exchanges,
governmental authorilies, courls, adjudicatory proceedings, pricing indices, and credit ralings agencies: provided that if Buyer
receives a demand for disclosure pursuant lo court order or other proceeding, il will first nolify Seller, 1o the extent practicable,
before making the disclosure.

IN WITNESS WHEREOF, this CMA is entered into and effeclive as of the date written above

BUYER: VILLAGE OF NYACK SELLER: DIRECT ENERGY BUSINESS, LLC
DIRECT ENERGY BUSINESS MARKETING, LLC
By: By:
Print Name: Print Name
Title: Title:
Date: Date
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