CITY OF STRONGSVILLE, OHIO
ORDINANCE NO. 2016 — 164
By: Mayor Perciak and All Members of Council

AN ORDINANCE APPROVING AND AUTHORIZING THE
CITY’'S PURCHASE OF ELECTRICITY SUPPLY FOR
STREETLIGHTS LOCATED WITHIN THE CITY OF
STRONGSVILLE, FROM CONSTELLATION NEWENERGY,
INC. THROUGH THE SOURCING ALLIANCE, A COUNCIL
OF GOVERNMENTS, WITHOUT PUBLIC BIDDING;
AUTHORIZING THE MAYOR TO EXECUTE AN
ELECTRICITY SUPPLY AGREEMENT AND RELATED
DOCUMENTS WITH CONSTELLATION NEWENERGY, INC.
FOR THIS PURPOSE, AND DECLARING AN EMERGENCY,
AS AMENDED.

WHEREAS, in 2013, Council passed Ordinance Nos. 2013-251 and 2013-252
authorizing purchase of electricity through the Sourcing Office from various pre-bid
suppliers for a number of municipal facilities; and

WHEREAS, due to a change in name, the “Sourcing Office” became the
“Sourcing Alliance” in 2014, and through Ordinance No. 2014-098, the City of
Strongsville executed a Sourcing Alliance Network Membership Agreement; and

WHEREAS, in 2015, Council passed Ordinance No. 2015-056 authorizing the
purchase of electricity supply for streetlights located within the City of Strongsville
through the aforementioned Sourcing Alliance; and

WHEREAS, it is estimated that proceeding again in this manner to purchase
electricity for all of the streetlights located within the City of Strongsville utilizing over 1.5
million kilowatt hours per year, will be more advantageous financially than the City
attempting to purchase supplies of electricity on its own for such purpose, and will be in
the best interest of the City; and

WHEREAS, the proposed purchases of electrical power are authorized by Ohio
Revised Code Chapter 167 and Section 9.48 without the necessity of competitive
bidding by the City.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
STRONGSVILLE, COUNTY OF CUYAHOGA AND STATE OF OHIO, BY UNANIMOUS
AFFIRMATIVE VOTE:

Section 1. That consistent with Section 9.48 of the Ohio Revised Code, this
Council finds and determines, as set out in Article V, § 5 of the City Charter, that it
would be in the best interests of the City to purchase electricity for the streetlights within
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the City for a thirteen (13) month period commencing in December, 2017 through
January, 2019, from CONSTELLATION NEWENERGY, INC., a supplier of electricity
through the SOURCING ALLIANCE, a non-profit Council of Governments, with which
the City maintains a membership and an Agreement, without public bidding, for the
continued and efficient operation of such municipal streetlights, for the benefit of the
public health, safety and welfare, and to conserve public funds.

Section 2. That for the reasons aforesaid, and pursuant to the legal authority
cited above, this Council hereby approves the purchase of electricity from the above
supplier for the aforesaid municipal streetlights during a thirteen (13) month period
commencing in December, 2017 through January, 2019, and therefore, hereby
approves and authorizes the Mayor to enter into an Ohio Electricity Supply Agreement
—Fixed—Price—Seolutions with CONSTELLATION NEWENERGY, INC., in the form
attached hereto as Exhibit A and incorporated herein, but subject to final approval of
the Law Director, and at the unit prices initially as reflected on the Constellation
NewEnergy, Inc. price proposals also attached and incorporated herein by reference,
but in any event in a total amount not to exceed $184,000.00 during the period of the
Agreement.

Section 3. That the funds for the purpose of the aforesaid agreement and
expenditures have been appropriated for the first year and shall be paid for all years of
the agreement from the General Fund and Street Construction, Maintenance and
Repair Fund.

Section 4. That it is found and determined that all formal actions of this Council
concerning and relating to the adoption of this Ordinance were adopted in an open
meeting of this Council; and that all deliberations of this Council, and any of its
committees, that resulted in such formal actions were in meetings open to the public, in
compliance with all legal requirements.

Section 5. That this Ordinance is hereby declared to be an emergency measure
necessary for the immediate preservation of the public peace, property, health, safety
and welfare, and for the further reason that it is immediately necessary to enter into
said Agreement in order to continue operation of City streetlights without interruption, to
enhance safety within the City, to take advantage of extremely competitive prices for
electrical power, and to conserve public funds. Therefore, provided this Ordinance
receives the unanimous vote of all members elected to Council, it shall take effect and
be in force immediately upon its passage and approval by the Mayor.

| %;Qi‘ Approve%ﬁgﬂ%
?fefs.ideht of Council Mayor

Date Passed. s ig ‘zﬂzmé;ﬁ le &_4_)[@ Date Approved: ?’ ¢-/6
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" Executed by Seller

Constellation NewEnergy, Inc.
Ohio Electricity Supply Agreement

CITY OF STRONGSVILLE (“Customer”) AND Constellation NewEnergy, Inc. ("Seller") AGREE AS FOLLOWS:

Defined Terms. Capitalized terms have the meanings set out in this Electricity Supply Agreement, including the atiached General Terms and Conditons
("Agreement"); generally the words "you" and "your" refer to the Customer listed above and the words "we" and "us" refer to Seller, unless the context clearly

requires otherwise.

Purchase and Sale of Electricity. You will purchase and receive, and we will sell and supply all of your electricity requirements at the prices set forth below
for each account identified in the Account Schedule below (“Account’). By signing this Agreement, you authorize us fo enroll each Account with your UDC so
that we can supply those Account(s). You will take such acfions as we request to allow us fo enroll each Account in a mely manner. You agree that we may
select such sources of energy as we deem appropriate to meet our obligations under the Agreement We will enroll each Account with the applicable UDC as
being supplied by us and will take such other actions with the applicable UDC and ISO necessary for us to meet our obligaions under the Agreement

The specific prices for each Account are sst forth in the Account Schedule, below. You are also responsible to pay (1) Taxes - which we wil pass through to
you on your bill or as part of the price of electricity, as may be required by law, rule or regulation and (2) UDC charges for delivery/distibuton services if we
provide you a single bill that includes UDC charges. The UDC charges (if any) and Taxes are charged to you as a "pass-through," which means they wil
change during the exising term of this Agreement if and as the related charges assessed or charged vary for any reason, including but not limited to the types

of changes described above.

Affirmative Consent. You expressly provide your afirmative consent fo modify the Price as described in the Change in Law provision in Secfon 5 of he
General Terms and Conditons below.

Cost Components. For each of the items listed as "Passed Through" below, this means that you will be charged the cosfs associated with the line item in
accordance with the definifons of each item in Section 1 Definitons of the General Terms and Condiions. If a cost component below is listed as "Included in
Price subject to Change in Law" then such cost(s) are included in the contract price(s) in the Account Schedule below and are only subject to change if there is
a change in law as described in Secton 5 of the General Terms and Condions below.

Energy Costs Included in Price subject to Change in Law
Ancillary Services And Other 1SO Costs | Included in Price subject to Change in Law
Aucton Revenue Rights Credits Included in Price subject to Change in Law
Capacity Cosls Included in Price subject o Change in Law
Transmission Costs Not Applicable

Transmission Loss Credits Included in Price subject o Change in Law
Line Loss Costs Included in Price subject to Change in Law
FERC Order 745 Cosls Included in Price subject o Change in Law

The confract prices contained in the Account Schedule include credit costs and margin as well as Renewable Portfolio Standards Costs.  Any applicable RMR
Costs are Not Applicable to this Agreement.  Except in the case of Transmission Costs, all other costs listed above as "Included in Price subject to Change in
Law" may be subject to change if there is a change in law, as described in Secfion 5 of the General Terms and Condifions below.

Cost Components invoiced directly by the UDC. The extent any of he Cost Components above are “Not Applicable”, it means that charges for those Cost
Components will be invoiced directy by the UDC (“UDC Charges”). If during the term of this Agreement, some or all of the UDC Charges are no longer
invoiced by the UDC, we will pass those charges through to you.
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Retail Trade Transactions. At any tme during the term of this Agreement, you may request the purchase of renewable energy cerfificates in an amount
equal o a prescribed percentage of your load volume by entering into one or more Retail Trade Transactions ("RTTs") between us. If we both agree to the
pricing and terms of the renewable energy certficates purchase, a separate RTT Confirmation signed by both of us will document each such purchase and be

incorporated herein.

Term. This Agreement will become eflective and binding after you have signed the Agreement and we have counter-signed. Subject fo successful enroliment
of your Account(s), this Agreement shall commence on or about the date set forth under "Start Date”, and end on or about the date set forth under "End Date",
unless extended on a holdover basis as described in this Agreement The actual Start Date is dependent on the UDC successfully enrolling the Account(s) and
furnishing us with all necessary information regarding the Account(s) meter read cycle and mefer read date(s). The dates set forth in the Account Schedule
below reflect UDC information available at that me or as otherwise esfimated by us. The actual meter read dates may occur on or about the dates set forth
herein. We will use commercially reasonable efiorts to begin service to each Account(s) on the actual meter read date on or about the Start Date set forth
herein. If we are unable o timely enroll an Account, the Start Date will commence on the next regularly scheduled UDC meter read cycle date following
successful enrolment The End Date will remain the same unless extended for a holdover term. We shall not be liable for any failure to enroll or drop an
Account by the Start and End Date due to circumstances beyond our confrol. - We will not be responsible for any gaps in service that may occur between te
termination of your service from a prior supplier and the commencement of supply from us.

Nothing in this Agreement shall be deemed o require or otherwise obligate us to offer to exftend the term of this Agreement. If following termination or
expiration of this Agreement (whether in whole or in part), for any reason, some or all of the Accounts remain designated by the UDC as being supplied by us,
we may continue to serve such Account(s) on a month-to-month holdover basis. During such holdover term, we will calculate your invoice as follows: (Each
Accounts metered usage, as adjusted by the applicable line loss factor) fimes (the applicable 1SO-published Day Ahead Locational Based Marginal Price
("LMP") (or in NYISO Zone J, the I1SO-published Day Ahead LMP) + $.015000/kWh) + (a pass through of all costs and charges incurred for the retail delivery
of energy to you) + Taxes. This Agreement will coninue to governthe service of such Accounts during such holdover term. Either party may terminate the
holdover term at any time within its discretion at which me we will drop each Account as of the nextpossible mefer read date to the then applicable tariff

service, whether default service or otherwise.

Your Invoice. Your invoice wil contain all charges applicable t your electricity usage, including Taxes (which are passed through to you). You wil recaive
one invoice from the UDC for UDC charges and one invoice from us for all other charges (“Dual Biling”) unless we agree ofherwise, ar your Account(s)
eligibilty changes. All amounts charged are due in full within twenty-one (21) days of the invoice date, and we reserve the right to adjust amounts previously
invoiced based upon supplemental or addifonal data we may receive from your UDC. Your invoices will be based on actual data provided by the UDC,
provided that if we do not receive acual data in a tmely manner, we will make a good faith estmate using your hisforical usage data and other
information. Once we receive aclual data we will reconcile the esimated charges and adjust them as needed in subsequent invoices. If you fail o make
payment by the due date, interest will accrue daily on outstanding amounis from the due date untl the bill is paid in full at a rate of 1.50% per month, or the
highest rate permitted by law, whichever is less.

Certain Warranties. You warrantand represent that for Account(s) located in the State of Ohio, the electricity supplied under this Agreement is not for use at
a residence.

Notices. All notices will be in wriing and delivered by hand, cerlified mail, return receipt requested, or by frst class mail, or by express carrier to our
respective business addresses. Our business address is 1221 Lamar St Suite 750, Houston, TX 77010, Atn: Confracts Administration. Either of us can

change our address by nofice to the other pursuant to this paragraph.

Customer Service. For questions about your invoice or our services, contact us at our Customer Service Department by calling toll-free 888-635-0827, or by
e-mail at CustomerCare@Constellation.com. Your prior authorizaon of us to your UDC as recipient of your current and historical energy biling and usage
data will remain in eflect during the entire term of this Agreement, including any renewal, unless you rescind the authorization upon writlen nofice to us or by
calling us at 888-635-0827. We reserve the right to cancel this Agreement in the event you rescind the authorization.

Conditions of Service. For Account(s) located in the State of Ohio, in order for us to perform under this Agreement, you must comply with the terms of the
UDC's tarifis and the Account(s) must be successfully enrolled in our name with a switch date assigned by the UDC (the "Conditions of Service"). Those
terms, in part, require you to: (a) if applicable, enter into agreements with UDC for distribuion service and (b) provide communication link(s) for any interval
mefer installed or to be installed by the UDC. For accounts located in Dayton Power & Light service territory, interval meters are required if the most recent 12-
month period peak demand is equal or greater than 100 kW. For Accounts located in the AEP Ohio or Duke Energy Ohio service territory, interval meters
meeting the UDC's requirements and a dedicated analog phone line are required if the most recent 12-month period peak demand is greater than 200kW. You
are responsible for the incremental costs of the interval meters and dedicated phone line (as applicable) and the incremental costs associated wih the
installaon of the required interval metering and dedicated phone line (as applicable). You must sign and submit to the UDC, with a copy to us, a work order
request before we can enroll the Account Should you fail to install the required equipment you acknowledge hat the UDC may choose fo switch your
Account(s) back to UDC service.
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Environmental Disclosure Information. For Account(s) located in the Stats of Ohio, our electricity supply may be purchased from any number of sources.
We are not purportng to sell power from a specific source—e.g. renewable fuels. Data concerning the generation resource mix and environmental
characteristics of our electricity products is included as Exhibit A hereto and incorporated herein by reference and will be made available periodically with our
invoices and is available upon request

Right to Rescission. For Account{s) located in the State of Ohio, if your Account(s) is classified by the UDC as a "Small Commercial Customer" (defined as
a commercial or industrial customer using less than 700,000 kWh annually and not part of a national account with multiple facilites in one or more states), you
will receive a confrmation notice from your UDC indicating your selecton of Seller as your Compefiive Retail Electric Service Supplier ("CRES Supplier").
Upon receipt of the nofice, you may rescind this Agreement without penalty at any time within the 7-day rescission period by following the insfructions provided
by the UDC. You must write or call the UDC to submit your rescission request by following the instructions on the UDC nofice.

Right to Cancel. For Account(s) located in the State of Ohio, if you are a Small Commercial Customer and you move outside of where we provide service or
into an area where we charge a diflerent price, either of us may terminate the Agreement without penally. We have the right to terminate this Agreement
for any failure by you to comply with any material obligations as more specifically set forth in Sections 3 and 4 of our General Terms and
Conditions attached hereto. If you are a Small Commercial Customer, we have to provide you 14 days prior written notice if we exercise our rights
to terminate this Agreement pursuant to our rights set forth in Section 4 of our General Terms and Conditions attached hereto. Also, as a Small
Commercial Customer, if we fail to comply with any material obligations, you may also terminate the Agreement and are entitled to the same
remedies available to us, including those set forth in Section 4 of the General Terms and Conditions. Should the Agreementbe canceled, terminated
or expired, you agree to remit full payment, without offset or reducton of any kind, within 21 days of a final invoice date, of all oulstanding charges, inclusive of
all applicable fees and collecion costs. Upon cancellaon of this Agreement, your electic service will automatically default to the UDC’s Standard Service
Offer supply unless you select another CRES Supplier. You acknowledge that taking service under the UDC’s Standard Service Offer supply will mean a
refurn fo regulated electric service, including energy, transmission and distribuion services provided by the UDC under its applicable tarifis. Such UDC service
does not necessarily enfile you to the same rates, terms and conditons that apply to other customers served by the UDC.

Right to Request/Release Information. For Account(s) located in the State of Ohio, you may request twice within a 12-month period, up to 24 months of
your payment history informaton with Seller without charge from Seller. Seller is prohibited from disclosing Small Commercial Customer’s sacial security
number or UDC account number without the Customer’s afirmative writen consent except for Seller’s collecions and credit reporting, any parficipation in
programs subject to the universal service fund pursuant to Section 4928.54 of the Chio Revised Code, or assigning this Agreement to another CRES Supplier
pursuant to the assignment provisions of this Agreement

Right to Renew. For Account(s) located in the State of Ohio, if you are a Small Commercial Customer, you also acknowledge and agree that_if for any reason
you fail to renew this Agreement and/or if any Accounl(s) remain designated at the UDC as being served by us, we may confinue fo serve your Account(s) on
a month-o-month basis at the Holdover Rate described in the Term Section above, even though such Holdover Rate is a change in your price under this
Agreement

Budget Billing/UDC Billing, For Account(s) located in the State of Ohio, Seller does not ofer budget biling. Your failure to imely pay all applicable UDC
charges to the UDC may result in your Accounf(s) being disconnected.  You acknowledge that your price is in addition to any amount that may be
charged to you by your UDC as a switching fee pursuant to us enrolling your Account(s) with such UDC.

Customer Complaints. For Account(s) located in the State of Ohio, any complaints or disputes regarding your service may be directed fo our Customer
Service at the contact information listed below. If your complaints are not resolved after you have called us and/or your UDC (at the contact information
provided below), or for general UDC information, you may call the Public Ufiiies Commission of Ohio (PUCO) for assistance toll free at 800-686-7826 or 614-
466-3292, or for TTY toll free at 800-686-1570 from 8:00 am to 5:00 pm EPT week days, or visit the PUCO website at www.PUCO.ohio.gov.

IN THE EVENT OF AN EMERGENCY, POWER OUTAGE OR WIRES AND EQUIPMENT SERVICE NEEDS, CONTACT YOUR APPLICABLE UDC AT:

UDC Name UDC Abbreviation Contact Numbers
Cleveland Electric llluminating CEl 1-888-544-4877

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK.]
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Each party has caused this Agreement to be executed by its authorized representative on the respective dates written below.

Constellation NewEnergy, Inc.

By:

Name:
Title:;

Address: 1221 Lamar St Suite 750
Houston, TX 77010
Atin: Confracts Administrafion
Fax: 888-829-8738
Phone: 888-635-0827

Customer: City of Strongsville

By:

Name: T

Title:
Date: Q

P. Perciak, Mayor

Address; 16099 FOLTZ PKWY*
STRONGSVILLE, OH 441495501

Fax:
Phone:
Email:

©2016 Constellaion Energy Resources, LLC Allrights reserved.
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General Terms and Conditions

1. Definitions.

“Ancillary Services And Other 1SO Costs” means for any biling period the
applicable charges regarding ancilary services as set forth in the applicable
ISO Open Access Transmission Tariff (“OATT") and for other 1SO cosls not
otherwise included in any of the defined cost components in this Agreement
We will reasonably determine your Accounts monthly Ancillary Services And
Other 1SO Costs based on the Accounts $/kWh share of costs for Ancillary
Services And Other 1SO Cosls or otherwise reasonable allocation method as
we may determine from time fo time based on how Ancillary Services And
Other ISO Costs are assessed by the ISO.

“Auction Revenue Rights Credits” means revenue credits resuling from the
annual financial transmission rights auction conducted by the I1SO that are
applicable with respect to transmission peak load confribuion. If Aucton
Revenue Rights Credits are “Passed Through®, such credits shall be
reasonably calculated by us as the monthly product of the (i) total Auction
Revenue Rights Credits expressed in daollars per planning year for the
applicable zone, as published by the ISO; divided by (i) the total Network
Service Peak Load for such zone, as published by the ISO; divided by (i) the
number of days in the applicable planning year; multiplied by (iv) by an
Accounts applicable Network Service Peak Load; multiplied by (v) the number
of days in the hiling period or such other reasonable calculation method
applied by us.

“Capacity Costs” means a charge for fulfling the capacity requirements for
the Account(s) imposed by the ISO or otherwise. Capacily Cosfs includes,
but is not limited o, the cost for procuring Capacily Performance resources
(as currenfy required and defned by the ISO) in accordance with the
provisions of Federal Energy Regulatory Commission Order on Proposed
Tariff Revisions (Docket No. ER15-623-000, et al, issued June 9, 2015).
“Energy Costs” means a charge for the cost items included in the Locational
Marginal Price for the ISO residual zone identified in the Account Schedule
“FERC Order 745 Costs” means any coss or charges imposed by the ISO in
accordance with complying with the provisions of Federal Energy Regulatory
Commission ("FERC") in Order No. 745 18 CFR Part 35 (March 15, 2011).
Any modificaions or condifons fo the treaiment of FERC Order 745 Cosls
under the ISO tariff or otherwise shall be deemed a change in law pursuant to
Section 5 of the General Terms and Conditions of this Agreement

“I180" means the independent system operator or regional transmission
organization responsible for the service terribory governing an Account, or any
successor or replacement entfity.

“Line Loss Costs” means the cosfs (fo the extent not already caplured in the
applicable Energy Costs) applicable to each Account based on the kWh
diference between te UDC metered usage and the [SO seffement
volumes. If Line Loss Costs are “Included in Price subject to Change in Law,”
the Line Loss Costs are included in the Energy Costs and will not be invoiced
as a separate line item. If Line Loss Costs are “Passed Through,” the Line
Loss Costs will be invoiced as a separate line item and calculated based on
the applicable price or locational marginal price for the corresponding usage.
“Non Time Of Use” or “NTOU" means all hours of each day.

“Off Peak” means all hours other than Peak hours.

“Peak” means the hours designated as peak from fme to ime by the UDC.
"Renewable Portfolio Standards Costs” means the costs associated with
meeting renewable portolio standards costs at the levels required by currenty
applicable Law. If Renewable Portolio Standards Cosfs are not included in
the confract price, such costs for a particular month will be the product of (i)

the Monthly RPS Price; and (i) an Accounts monthly kWh usage. The
Monthly RPS Price is the price of renewable porffolio standards compliance
for the Account for a particular month, established by reference to the
renewable portblio standards forward price curve for the state where the
Account is located.

“RMR Costs” or “Reliability-Must-Run Costs” means the generation
deactivation charges and other such charges, if any, imposed by the ISO on
load served in a partcular load zone fo recover the cost for any generation
units that plan fo refre but are required by the ISO to run for reliability
purposes beyond their intended refrement date, in accordance with the
applicable SO rules and OATT provisions.

“Taxes” means all federal, state, municipal and local taxes, duties, fees,
levies, premiums or ofther charges imposed by any governmental authorily,
direclly or indirecty, on or with respect to the electricity and related products
and services provided under this Agreement, including any taxes enacted
after the date we entered into this Agreement

“Transmission Costs” means the charge for Network Transmission Service
and Transmission Cost Enhancement Charges, each as identfied in the
applicable OATT Tariff for the provision of transmission service by the 1SO
within the UDC's service territory.

“Transmission Loss Credits” means the credit amounts applicable tb the
Accounts under the ISO's marginal loss construct

“UDC” means your local electric distibution ufility owning and/or controlling
and maintaining the distribution system required for delivery of electricity to
the Accounts.

“UDC Charges” means all UDC costs, charges, and fees, due under UDC's
delivery services rates associated with your use of UDC's distribution network,
all as defined by the UDC farifls, and any similar orrelated charges the UDC
may impose from fme b fime.

2. Cash deposit and other security. Atany tme, we may require that you
provide information to us so that we may evaluate your creditworthiness. We
reserve the right to require that you make a cash deposit or provide other
security acceptable to us if your financial obligations to us increase under this
Agreement, or if, in our opinion, your credit, payment history, or ability to pay
your bills as they come due becomes a concern. You will deliver any required
cash deposit or other required security (or any increase therein) within three
(3) business days of our request

3. Default under this Agreement. You wil be in default under this
Agreement if you fail fo: pay your bills on tme and in full; provide cash
deposits or other security as required by Secton 2 above; or perform all
malerial obligaions under this Agreement and you do not cure such default
within 5 days of wrilten nolice from us; or if you declare or file for bankruptcy
or otherwise become insolvent or unable fo pay your debts as they come due.
We will be in default under this Agreement if we fail to perform all material
obligatons under this Agreement and do not cure such default within 5 days
writlen nofice from you, or if we declare or fle for bankrupty or otherwise
become insolvent or unable to pay our debis as they come due.

4, Remedies upon default. If you are in default under this Agreement, in
addion fo any other remedies available fo us, we may ferminate this
Agreement entirely, or solely with respect to those Accounts adversely
affected by such default and switch your Accounf(s) back to UDC service
(consistent with applicable regulatons and UDC practices); and/or require that
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you compensate us for all losses we sustain due to your default, including the
following:

. payment of all amounts you owe us for electricity provided o you;

. when the Agreement is terminated early (enfirely or as fo certain
Accounts), payment of an amount (that we will calculale using our reasonable
judgmenf) equal b the posiive diference between (A) the dollar amount you
would have paid fo us under this Agreement had it not been ferminated early
and (B) the dollar amount we could resell such electricity for fo a third party
under then-current market conditions; and

. all costs (including atorneys’ fees, expenses and court costs) we
incur in collecing amounts you owe us under this Agreement

The partes agree that any early terminaon payment determined in
accordance with this Section is a reasonable approximation of harm or loss,
and is not a penally or punitve in any respect, and that neither party will be
required fo enter into a replacement fransaction in order to determine or be
eniited fo a termination payment

5. Changes in tariff or law. We may pass through or allocate, as the case
may be, to you any increase or decrease in our cosis relaled o the elecricity
and related products and services sold fo you that resulls from the
implementaton of new, or changes (including changes to formula rate
calculatons) to exising, Laws, or other requirements or changes in
administration or interprefation of Laws or other requirements. "Law" means
any law, rule, regulaton, ordinance, statuts, judicial decision, administrative
order, ISO business practices or protocol, UDC or [SO farifi, rule of any
commission or agency with jurisdicion in the state in which the Accounts are
located. Such additonal amounts will be included in subsequent invoices to
you. The changes described in this Section may change any or all of the
charges described in this Agreement. Your first bill reflecting increased costs
will include a bill insert describing the increase in costs in reasonable detail.

6. Events beyond either of our reasonable control. If something happens
that is beyond either of our reasonable confrol that prevents either of us from
performing our respective obligatons under this Agreement, then whichever
one of us cannot perform will be relieved from performance unfl the situation
is resolved. Examples of such events include: acts of God, fire, flood,
hurricane, war, terrorism; declarafion of emergency by a governmental entiy,
the 1SO or the UDC; curlailment disruption or interruption of electricily
transmission, distribuon or supply; regulatory, administrafive, or legislaive
action, or aclion or resfraint by court order or other governmental ently;
actions taken by third parties not under your or our control, such as the 1SO or
a UDC. Such events shall not excuse failure o make payments due in a
timely manner for eleclricity supplied o you prior o such event Furlher, if
such an event prevents or makes it impossible or impracicable for the
claiming parly to carry out any obligaion under this Agreement due o the
events beyond either of our reasonable confrol for more than 30 days, then
whichever one of us whose performance was not prevented by such events
shall have the right to terminate the Agreement without penalty upon 30 days'
writen nofice fo the other.

7. UDC or ISO obligations. We will have no liability or responsibility for
matters within the control of the UDC or the 1SO-controlled grid, which include
maintenance of electric lines and systems, service interruptions, loss or
termination of service, deteriorah‘on of electnc services, or meter readings. .

Pl
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8. Limitation on Liability. IN NO EVENT WILL EITHER PARTY OR ANY
OF ITS RESPECTIVE AFFILIATED COMPANIES BE LIABLE FOR ANY
CONSEQUENTIAL, EXEMPLARY, SPECIAL, INCIDENTAL OR PUNITIVE
DAMAGES, INCLUDING, WITHOUT LIMITATION, LOST OPPORTUNITIES
OR LOST PROFITS. Each party's total liability related to this Agreement,
whether arising under breach of confract tort strict liability or otherwise, wil
be limted to direct, aclual damages. Direct, actual damages payable fo us wil
refect the early terminaton payment calculaton in Section 4. Each parly
agrees tb use commercially reasonable efforts to mifigate damages it may
incur. NO WARRANTY, DUTY, OR REMEDY, WHETHER EXPRESSED,
IMPLIED OR STATUTORY, ON OUR PART IS GIVEN OR INTENDED TO
ARISE OUT OF THIS AGREEMENT, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR
USE.

9. DISPUTE RESOLUTION. THIS AGREEMENT WILL BE GOVERNED BY
AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE
IN WHICH ANY ACCOUNT IS LOCATED, WITHOUT GIVING EFFECT TO
ANY CONFLICTS OF LAW PROVISIONS, AND ANY CONTROVERSY OR
CLAIM ARISING FROM OR RELATING TO THIS AGREEMENT WILL BE
SETTLED IN ACCORDANCE WITH THE EXPRESS TERMS OF THIS
AGREEMENT BY A COURT LOCATED IN SUCH STATE. IF THE MATTER
AT ISSUE INVOLVES ACCOUNTS OR MATTERS IN MORE THAN ONE
STATE, THE GOVERNING JURISDICTION AND VENUE SHALL BE
DEEMED TO BE NEW YORK. TO THE EXTENT ALLOWED BY
APPLICABLE LAW, WE ALSO BOTH AGREE IRREVOCABLY AND
UNCONDITIONALLY TO WAIVE ANY RIGHT TOA TRIAL BY JURY ORTO
INITIATE OR BECOME A PARTY TO ANY CLASS ACTION CLAIMS WITH
RESPECT TO ANY ACTION, SUIT OR PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

10. Relationship of Parties. We are an independent confracor, and nothing
in this Agreement establishes a joint venture, fiduciary relaionship,
partnership or other joint undertaking. We are not acling as your consultant or
advisor, and you wil not rely on us in evaluaing the advantages or
disadvantages of any specific product or service, predicions about fufure
energy prices, or any other matier. Your decision fo enter into this Agreement
and any other decisions or aclions you may take is and will be based solely
upon your own analysis (or that of your advisors) and not on information or
statements from us.

11. Confidentiality. Consistent with applicable regulatory requirements, we
will hold in confidence all information obtained by us from you related fo the
provision of services under this Agreement and which concern your energy
characterisics and use pallerns, except that we may, consistent with
applicable law and regulaton, disclose such information to our afiliates and
such affiates’ employees, agents, advisors, and independent contractors.
Except as otherwise required by law, you will agree to keep confidential the
terms of our Agreement, including price.

12. Miscellaneous Provisions. If in any circumstance we do not provide
nofice of, or object to, any default on your part, such situaton will not
constitute a waiver of any future default of any kind. If any of this Agreement
is held legally invalid, te remainder will not be affected and will be valid and
enforced to the fullest extent permitied by law and equity, and there will be
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deemed substituted for the invalid provisions such provisions as wil most
nearly carry out our mutual intent as expressed in this Agreement You may
not assign or otherwise fransfer any of your rights or obligations under this
Agreement without our prior writen consent Any such attempted fransfer wil
be void. We may assign our rights and obligations under tis Agreement
This Agreement contains the enfre agreement between both of us,
supersedes any other agreements, discussions or understandings (whether
wrillen or oral) regarding the subject mafter of this Agreement, and may not
be confradicted by any prior or contemporaneous oral or writen agreement
A facsimile or e-mailed copy with your signature will be considered an original
for all purposes, and you will provide original signed copies upon request
Each parly authorizes the other parly to afix an ink or digital stamp of ils
signalure b this Agreement, and agrees o be bound by a document executed
in such a manner. The parties acknowledge that any document generated by
the parlies with respect o this Agreement, including this Agreement, may be
imaged and stored electronically and such imaged documents may be
infroduced as evidence in any proceeding as if such were original business
records and neither party shall contest their admissibility as evidence in any
proceeding. Except as otherwise explicify provided in this Agreement no
amendment (including in form of a purchase order you send us) to this
Agreement will be valid or given any eflect unless signed by both of us.
Applicable provisions of this Agreement will continue in effect after termination
or expirafion of this Agreement to the exfent necessary, including those for
biling adjustments and payments, indemnification, limitations of liability, and
dispute resoluton. This Agreement is a "forward contract' and we are a
“forward confract merchant' under the U.S. Bankrupicy Code, as amended.
Further, we are not providing advice regarding "commodily interests",
including futures contracts and commodity options or any other matter, which
would cause us to be a commodity trading advisor under the U.S. Commodity
Exchange Act, as amended.
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- Constellation

Generation
Resource Mix-

Acomparison between
the sources of
generation projected to
be used to generate this
product and the actual
resources used during

Environmental Disclosure Information - Quarterly Comparisons

Constellation NewEnergy, Inc.
Projected Data for 2015 Calendar Year
Actual Data for the Period 01/01/15 to 9/30/2015

Wind, . Other, Wi,
Other, 5 o Projected sl g 1

0il,0.5%

Biomass,
0.5%

Nuclear,

Nucl
uclear, 34.0%

34.0%

this period. Natural | Natural
Gas, 5 Hydro, Gas,
16.0% 1.0% 160% 1.0%
Biomass Power Air Emissions and Solid Waste
Environmental Coal Power Air Emissions and Solid Waste
Characteristics- Hydro Power Wildlife Impacts
Natural Gas Power Air Emissions and Salid Waste
Aaescnpuon orine Nuclear Power Radioactive Waste
chgracten;hcs Qil Power Air Emissions and Solid Waste
assaociated with each
possible generation Other Sources Unknpwp Impacts
e Solar Power No Significant Impacts
Unknown Purchased Resources Unknown Impacts
Wind Power Wildlife Impacts
Air Emissions- Avyerag
Carbon Dioxide S
Product-specific Sulfur Dioxide i - Actl.Jai
projected and actual air "1 Projected
emissions for this Nitrogen Oxides |
period compared to the

regional average air
emissions.

Note: The generation of this product involves the use of 100% of unknow n purchased resources, The air emissions and

radioaclive w aste associated with lhese unknow n resources are not included in these charts.

Radioactive Waste-

Radioactive waste
associated with the
product.

Type: Quantity:
High-Lewel Radioactive Waste unknown  [Lbs /1,000 kWh
Low-Lewel Radioactive Waste unknown |Ft*/1,000 kWh

Note: The generation of this product involves the use of 100% of unknown purchased resources. The air

emissions and radioactive waste associated with these unknown resources are notincluded in these charts.

With in-depth analysis, the environmental characteristics of any form of electric generation will reveal benefits as well as costs,
For further information, contact Constellation by phone at (888) 635-0827 or at www.constellation.com.

Dec-15

ACCOUNT SCHEDULE:
For: City of Strongsville

The Pricing set forth below is only valid until 5:00 PM Central Prevailing Time on September 6, 2016

©2016 Constellafon Energy Resources,
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We shall have no obligation to enroll or supply electricity to any account(s) that are not identified on the Account Schedule be low.
Please verify that your specific information is COMPLETE and ACCURATE.

Your review and acceptance of this information will help ensure accurate future invoices

Notes: Accounts or Service Addresses listed in the Account(s) Schedule may be updated or replaced with a new account number issued by the
UDC, ISO or other entity.

No. of Service Accounts: 1

Energy Price
Start End Non TOU
ubc UDC Account Number Service Address Date Date ($/kWh)
18688 ROYALTON RD,
CEl 08007882491340000038 STRONGSVILLE, OH 441365127 12/31/17 | 01/30/19 $0.03782

TO ACCEPT THE PRICING ABOVE, PLEASE FAX A SIGNED COPY OF THIS AGREEMENT TO US AT 888-829-8738.

Payments to Certain Third-Parties: You acknowledge and understand that
= We are making apayment to On-Demand Energy, LP in connection with its efforts I facilitate our entering into this

Agreement, and
= Your price reflects the fee we are paying to On-Demand Energy, LP
= On-Demand Energy, LP is acting on yourbehalf as your representative and is not a representative or agent of ours.

®  You should direct any questions regarding such fee to On-Demand Energy, LP,
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CERTIFICATION OF FUNDS

[, Joseph K. Dubovec, Director of Finance for the City of Strongsville, Ohio hereby
certify that the monies required to meet the requirements of this Electricity Supply Agreement
will be subject to future annual appropriations by City Council providing for payment of such
obligations from the City’s General Fund, and Street Construction, Maintenance and Repair
Fund, free from prior encumbrance and in accordance with law.

CERTIFICATE OF LAW DIRECTOR

[ hereby certify that I have reviewed and approved the form of the foregomg Electricity
Supply Agreement this (/' day of /Lf Tember, 2016. /

/ _,,/_ oy
M

g \-_,gf.w

Neal M. Jamlson LanDnector
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