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ITEM 1.01 Entry into Material Definitive Agreement.
Transaction Agreement

As previously disclosed, on March 14, 2013, Amezanporation (“ Amereri) entered into a transaction agreement (the “ 3aation
Adreement) to divest Ameren’s merchant generation businedfiinois Power Holdings, LLC (the * Purchaseiand each of Ameren and
the Purchaser, a_* Partyand, collectively, the “ Partie9, an indirect wholly owned subsidiary of Dynegyl (* Dynegy”). Under the terms
of the Transaction Agreement, Ameren Energy Ressu@ompany, LLC (* AER) will effect a reorganization that will, amonghar things,
transfer all of the assets and liabilities of ABRer than (i) any outstanding debt obligation&\BR to Ameren or its other subsidiaries,
except for a note from AER to Ameren relating tsltaollateral that will remain outstanding at Ghas{as defined below), (ii) all of the
issued and outstanding equity interests in AmerenggnMedina Valley Cogen, L.L.C. (* Medina Vall8y which have been distributed to
Ameren, and (iii) the assets and the environmeartdlclosure liabilities associated with Ameren Byabenerating Company’s (* Gentp
closed Meredosia and Hutsonville energy centera,riewly created limited liability company thatiglirect wholly owned subsidiary of AE
(“ New AER ™). The Purchaser will acquire all of the equityeirests in New AER (* New AER Interes)s AER consists primarily of Genco,
including Genco’s 80% ownership interest in ElecEhergy, Inc. (* EEl'), AmerenEnergy Resources Generating Company (RGFE) and
Ameren Energy Marketing Company_(* AEN References to “AER” refer to AER for all peri@grior to the reorganization and to New
AER for all periods after the reorganization.

The total value benefits to Ameren associated thighdivestiture are estimated to be approximat@g0$million. This includes removal
of the $825 million in aggregate principal amouhG&nco’s senior notes from Ameren’s consolidataldce sheet (which will remain
outstanding as the sole obligations of Genco) hadenefit of an estimated $180 million, at presmihie, of tax benefits expected to be
substantially realized in 2015. These benefitspartially offset by transaction-related costs dabilities retained by Ameren. Ameren will
retain certain of AER’s and Genco’s pension anéopost-retirement benefit obligations associatéd @urrent and former employees of
AER and Genco under Ameren’s benefit plans. Théfigations are estimated at $80 million and $4Hiamifor AER and Genco,
respectively, at December 31, 2012. Ameren wileree no cash proceeds as a result of the divestituAER.

In addition, following the closing (the_* Closiriyof the sale of the New AER Interests to the Paser, Ameren will retain Genco’s
Meredosia and Hutsonville energy centers, whichnarkonger in operation and had no asset valueeae®ber 31, 2012. Ameren will also
retain related asset retirement obligations astextiaith these plants, estimated at $27 millioofa3ecember 31, 2012. Further, Ameren will
provide guarantees and collateral support undéaiocegxisting contracts of AEM, AERG and Genco,used by certain AER assets and a
Dynegy limited guaranty capped at $25 million (tH2ynegy Limited Guaranty), for up to 24 months after the Closing. Aftechuwo-year
period, the Purchaser is required to use its comialBr reasonable best efforts to cause Amereretceleased from such credit support and to
have the Purchaser or one of its affiliates toliesstuted as obligors.

As described in more detail below under “Amendeti®ution Agreement, Asset Purchase Agreement aradaaty”, it is a condition t
the Closing that Genco has received cash proceeusthe exercise of its option under the MarchZZg,2 put option agreement, as amended,
for the sale to Medina Valley of the Elgin, Gibs®ity and Grand Tower gas-fired energy centers iarmpunt equal to the greater of $133
million or the appraised value of such energy asntéthese gas-fired energy centers are subsdgsmid by Medina Valley within two
years of the Closing, Medina Valley will pay Geranty proceeds from such sale, net of taxes and ei#pamses, in excess of the Put Purc
Price (as defined below). Ameren plans to commaneale process for these three gas-fired energgrsess soon as reasonably practical.

At or prior to Closing, Ameren will cause $70 nolti of cash to be retained at Genco and will cad$endillion of cash to be retained at
AEM. AERG will retain the proceeds of certain exigetfuture land sales at the Duck Creek energyecent
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The Purchaser has agreed to honor collective bangaagreements for AER union employees. In additibe Purchaser has agreed to
provide each AER management employee who contittuesrk for the Purchaser, for at least one yeboviong the Closing, a base rate of
pay not less than that in effect with respect so@mployee immediately before the Closing and iticertompensation and employee benefits
that, in the aggregate, are no less favorabletti@imcentive compensation and employee benefitgighed to similarly situated employees of
the Purchaser and its affiliates from time to time.

Upon the Closing, with the exception of certainemgnents, such as supply obligations to Amererolfi€ompany, a note from AER to
Ameren relating to cash collateral that will remairtstanding at Closing, and Genco money pool atkgrall intercompany agreements and
debt between AER and its subsidiaries, on the ane hand Ameren and its affiliates, on the othedhavill be terminated, without any costs
or other liability or obligation to the PurchaserAER and its subsidiaries. Obligations terminatgiiinclude a Genco tax payable to Ameren
lllinois Company, which was $45 million as of Dedsn 31, 2012, and will be assumed by Ameren.

Completion of the sale of the New AER Interestth® Purchaser is subject to the receipt of appsdvain the Federal Energy
Regulatory Commission (* EERQ and approval of certain license transfers byRlederal Communications Commission (* FQC
Additionally, as a condition to the Purchaser’'sigdiion to complete the transaction, the lllino@l&ion Control Board (“ IPCB) must
approve the transfer to the Purchaser of AER’savae related to the lllinois Multi-Pollutant StandlaEach Partyg obligation to complete tt
transaction is also subject to other customaryimgpsonditions, including the material accuracytta other Party’s representations and
warranties and the performance, in all materigbeets, by the other Party of its covenants.

The Transaction Agreement contains customary reptatons and warranties of Ameren and the Purchstuding representations
and warranties of Ameren with respect to the bissifeing sold. The Transaction Agreement also sentastomary covenants of Ameren
and the Purchaser, including the covenant of Amtranthe business, including Genco, will be opatan the ordinary course prior to the
Closing.

Following the Closing, each Party has agreed termuify the other for breach of its representatiand warranties and for the failure by
it to perform its covenants. Each Party’s indeneaifion obligations with respect to breaches ofespntations and warranties are subject to a
$2.5 million deductible (the “ Deductibjeand a $25 million limit (the “ Ca}), except that certain representations and waesnincluding
those related to corporate organization and authaapitalization of AER and brokers’ fees, ar¢ subject to the Deductible or the Cap. As
more fully described in the Transaction Agreem@nteren has also agreed to indemnify the Purchagenst certain other unasserted claims
and potential liabilities.

The Parties have agreed that, if a court has dmtlio specifically enforce the obligation of eitiiee Purchaser or Ameren, as
applicable, to consummate the transactions contrtbby the Transaction Agreement pursuant toiendtar specific performance but has
found that either (i) such Party has breached &itg oepresentations, warranties, covenants agatibns that would result in the other Party
having the right to terminate the Transaction Agreet, or (ii) such Party has failed to completetthasaction within three business days of
the scheduled closing date, subject to certainpiares, the Parties have agreed that no latertihar2) business days after such
determination, the applicable Party will pay to ttker Party a cash termination fee of $25 millionaddition, subject to limited exceptions,
the Purchaser will pay Ameren a $25 million terntima fee if FERC or FCC approvals are not received:onnection with the Purchaser’s
obligation to pay a termination fee upon the ocenice of any of the above-described events, the @yhinited Guaranty guarantees
payment of the termination fee and, for two yeattoWing the Closing, certain indemnification oldigpns of the Purchaser, subject to a cap
of $25 million.

Ameren expects the Closing will occur in the fougtiarter of 2013. If the Closing does not occupobefore March 14, 2014, subject
to a one-month extension to obtain FERC approwleeparty may elect to terminate the Transacfigreement if the inability to close the
transaction by such date is not the result of #ilare of the terminating Party to fulfill any dsiobligations under the Transaction Agreement.

For a period of up to 12 months following the ChagiAmeren will provide certain transitional seegdo Purchaser. Such services will
be provided at no charge for 90 days, subject®b million limit; thereafter, services
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will be provided at cost, except for certain seegithat may be applied to the $5 million limit e xtent such limit has not been reached by
the end of the 90-day period.

Amended Put Option Agreement, Asset Purchase Agreeand Guaranty

Prior to the entry into the Transaction Agreeméhthe March 28, 2012 put option agreement (ti@iginal Put Option Agreemeri}
between Genco and AERG was novated and amendsd (as/ated and amended, the * Amended Put Optioaekgent’) such that the
rights and obligations of AERG under the agreemeare assigned to and assumed by Medina Valleyigr@egnco exercised its option unc
the Amended Put Option Agreement to sell the ElGibson City and Grand Tower gas-fired energy asr(the “ Put Option Asset} to
Medina Valley. As a result, Medina Valley has p@idsenco an initial payment of $100 million in amtance with the terms of the Amended
Put Option Agreement (the “ Put Option Down Paynignn connection with the Amended Put Option Agremt, Amerers guaranty, date
March 28, 2012 (the “ Put Option Guarafitywas modified to replace all references to AER{E references to Medina Valley.

Pursuant to the Amended Put Option Agreement, Ganddviedina Valley have entered into an Asset Rageligreement (the * Asset
Purchase Agreemefjt dated as of March 14, 2013 (the * Put Closiraté¥). Genco and Medina Valley will engage three ajgaes to
conduct a fair market valuation of the Put Opticsséts, which valuations will be averaged and stibjeadjustment at the closing of the
Asset Purchase Agreement (* APA Closido reflect the liabilities associated with the Rydtion Assets transferred to Medina Valley ur
the terms of the Asset Purchase Agreement. At & Blosing, Medina Valley will pay Genco additiorainsideration in an amount equa
the greater of (i) $33 million, or (ii) the appraisvalue of the Put Option Assets less the Puto@idiown Payment (such amount, together
with the Put Option Down Payment, the “ Put Pureh@dsce”), and Genco will sell and transfer to Medina \égllll of its rights in the Put
Option Assets. If these gas-fired energy centersabsequently sold by Medina Valley within two ngeaf the Closing, Medina Valley will
pay Genco any proceeds from such sale, net of en@®ther expenses, in excess of the Put Puréhase

The Asset Purchase Agreement contains customarysemtations, warranties and covenants of Gencd/aaéha Valley. The
consummation of the transactions contemplated &yAdset Purchase Agreement is subject to certaiditbons, including the receipt of
FERC approval and other customary conditions.

The foregoing descriptions of the Transaction Agrest, the Amended Put Option Agreement and thetAsehase Agreement do 1
purport to be complete and are qualified in thatirety by reference to each of the Transactioneggrent, the Original Put Option
Agreement, the Put Option Guaranty, the AmendedJptibn Agreement and the Asset Purchase Agreembinth are filed as Exhibits 2.1,
10.1, 10.2, 10.3 and 2.2 hereto, respectively,iacarporated herein by reference.

ITEM 2.05. Costs Associated with Exit or Disposal Ativities.

See Item 1.01, Entry into Material Definitive Agneent and Item 2.06, Material Impairments for infation related to the expected
costs associated with the divestiture of AER are shthe Put Option Assets, which informationrisarporated herein by reference.

ITEM 2.06. Material Impairments.

Ameren expects to record an after-tax charge toiegs estimated to be in the range of $300 miltmwrite down the carrying value of
the divested assets and expense transaction-relasési The charge is expected to result in futash expenditures of $30 million, plus
additional amounts to be determined in the futetated to cash to be retained at AER. Beginning wie quarter ended March 31, 2013,
Ameren’s merchant generation reporting segmentpsaed to be classified as held for sale and tedars discontinued operations in
Ameren’s consolidated financial statements.

In connection with the transactions contemplatethieyAsset Purchase Agreement, Genco, on a staredbésis, expects to record an
after-tax charge to earnings estimated to be imahge of $125 million to reflect expected lossesh® sale of the Put Option Assets.
Beginning with the quarter ended March 31, 2013¢&ds expected to
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classify the Put Option Assets as held for salésinonsolidated financial statements.

Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(e) On March 13, 2013, Steven R. Sullivan, Chairnfaasident and Chief Executive Officer of AER eeteinto an Employment and Change
of Control Agreement with AER and Ameren (the * ABBreement), which provides for the terms of Mr. Sullivanémployment with AEF
and certain separation benefits in the event tisagimployment with AER, or any entity that is a nfiemof AER’s “controlled group” (as
defined under Internal Revenue Code section 41¥((0)) (hereinafter, the * employ&ris terminated without “cause” or by the officer
“good reason,” at any time before two years aft&hange of control” of AER as such terms are daiin the AER Agreement. In the event
that Mr. Sullivan is entitled to receive any paynseor benefits under the Ameren Corporation Se&meénded and Restated Change of
Control Severance Plan, as amended, the AER Agrgerikkterminate and no payments will be made ¢ueider. The AER Agreement will
remain in effect while he is employed at AER or theo employer until any separation benefits underAER Agreement have been paid. In
the event a change of control has not been constedrbafore July 1, 2014, and the separation bertbiEreunder have not become payable
prior to that time, the AER Agreement will termieain July 1, 2014.

Pursuant to the terms of the AER Agreement, in iciemation for Mr. Sullivan’s continued employmehis release of claims and
agreement to non-solicitation and confidentialibyenants, Mr. Sullivan will be entitled to cert@mployment and separation benefits.
Mr. Sullivan’s compensation will be set and revievanually and he agrees to perform the dutiegadito him from time to time by AER
(and its designees). If Mr. Sullivan’s employmentdrminated at any time without cause or for g@adon before two years after a change of
control (including the divestiture of AER), Mr. Suln will receive a cash lump sum equal to théofwing:

» salary and unpaid vacation pay through the daterafination;
e pro rata target annual incentive compensationtferyear of termination; ar
» three year worth of each of base salary, target annual ingertdmpensation and additional pension cri

In addition to the cash lump sum payment, Mr. Sahiwill be entitled to up to $30,000 for the coEbutplacement services upon a
termination other than for cause and full paymédibg-term incentive awards at the end of the @pple three-year performance period
(based on actual performance) to the extent hetidesl to the separation benefits described almmv@mntinues employment with a company
that purchases AER following a change of contral. Sullivan will also continue to be eligible forelfare benefits during the three-year
severance period; provided that if he becomes resmg with another employer and is eligible to ieeesuch welfare benefits under such
other employer’s plan, Ameren’s health and welfzaefits will be secondary to those provided ursdesh other plan during the severance
period.

Ameren has agreed to guarantee the payment oégaation benefits payable under the AER AgreeméhtMr. Sullivan in the event
that AER or any other employer fails to make payraeiue to the employer’s insolvency. The AER Agreehalso contains a release of
claims by Ameren in favor of Mr. Sullivan.

The foregoing description of the AER Agreement doatspurport to be complete and is qualified ineitsirety by reference to the AER
Agreement, which is filed as Exhibit 10.4 to thiwrf 8-K and is incorporated herein by reference.

ITEM 9.01 Financial Statements; Exhibits.

(d) Exhibits
Exhibit
No. Description
21 Transaction Agreement, dated as of March 14, 2648yeen Ameren Corporation and Illinois Power Huoddi, LLC.
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2.z Asset Purchase Agreement, dated as of March 148, 2yland between AmerenEnergy Medina Valley CogdnC. and Ameren
Energy Generating Compar

10.1  Put Option Agreement, dated as of March 28, 20§ 2 between Ameren Energy Generating Company\ametenEnergy
Generating Resources Company (incorporated byamt¢erto March 28, 2012 Forr-K, Exhibit 10.1, File No. -14756).

10.z  Guaranty, dated as of March 28, 2012, made by Am@aeporation in favor of Ameren Energy Generattwmpany (incorporated
by reference to March 28, 2012 For+K, Exhibit 10.2, File No. -14756).

10.2  Novation and Amendment of Put Option Agreementedats of March 14, 2013, by and among AmerenEndegina Valley
Cogen, L.L.C., AmerenEnergy Resources Generatinggaoy, Ameren Energy Generating Company and Am@ogporation

10.4  Employment and Change of Control Agreement, daseof March 13, 2013, between Steven R. Sullivangfen Energy Resources
Company, LLC and Ameren Corporatic

Forwardlooking Statements

Statements in this report not based on historaakfare considered “forward-looking” and, accagtlininvolve risks and uncertainties
that could cause actual results to differ materitsthm those discussed. Although such forward-logkstatements have been made in good
faith and are based on reasonable assumptions,itheo assurance that the expected results with&ved. These statements include
(without limitation) statements as to future expdions, beliefs, plans, strategies, objectivesnesyeonditions, and financial performance. In
connection with the “safe harbor” provisions of frévate Securities Litigation Reform Act of 199 are providing this cautionary
statement to identify important factors that cocddise actual results to differ materially from thasticipated. The following factors, in
addition to those discussed under Risk Factorsnerén’s Form 10-K for the year ended December 8122and elsewhere in this report and
in our other filings with the Securities and ExcgarCommission, could cause actual results to diffaterially from management
expectations suggested in such forward-lookingstants:

» Ameren’s eventual exit from the Merchant Generalinginess could result in impairments of long-lieedets, disposal-related losses,
contingencies, reduction of existing deferred tsseds, or could have other adverse impacts onrthedial condition, results of
operations and liquidity of Amere

» regulatory approvals, including from the FERC, B@&C and the IPCB, and the satisfaction or waivahefother conditions to the
divestiture of the Merchant Generation busin

» changes in laws and other governmental actionkjditgy monetary, fiscal, and tax policies includsgwgch changes that result in our
being unable to claim all or a portion of the cteshbenefits that are expected to result from ikiedditure of AER;

» changes in laws or regulations that adversely affexability of electric distribution companiesdasther purchasers of wholesale
electricity to pay their suppliers, including AEI

* increasing capital expenditure and operating expeaguirements and our ability to recover thesésg

» the cost and availability of fuel such as coaluragtgas, and enriched uranium used to producérieieg the cost and availability of
purchased power and natural gas for distributiod; the level and volatility of future market prides such commodities, including the
ability to recover the costs for such commodit

» the effectiveness of our risk management strategidsthe use of financial and derivative instrurag

» the level and volatility of future prices for powiarthe Midwest, which may have a significant effen the financial condition of
Amerer's Merchant Generation segme

» disruptions of the capital markets, deterioratioicriedit metrics of the Ameren companies, or ottvemts that make the Ameren
companie’ access to necessary capital, including «term credit and liquidity, impossible, more difflsuor more costly

» our assessment of our liquidity, including liquyd@oncerns for Amere s Merchant Generation business, and specificatlysinco;
» the impact of the adoption of new accounting guigaand the application of appropriate technicabanting rules and guidanc
» the impact of system outage
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* generation, transmission and distribution assestcoation, installation, performance, and cost vecy;
» impairments of lon-lived assets, intangible assets, or good\
» the effects of strategic initiatives, including mers, acquisitions and divestitures and any relfaednplications

» the impact of current environmental regulationgower generating companies and new, more stringectianging requirements,
including those related to greenhouse gases, ethisions, cooling water intake structures, coallmastion residuals, and energy
efficiency, that are enacted over time and thatccbinit or terminate the operation of certain afr@enerating units, increase our costs,
result in an impairment of our assets, reduce astoeners’ demand for electricity or natural gasptberwise have a negative financial
effect;

» labor disputes, workforce reductions, future wage employee benefits costs, including changessoadint rates and returns on benefit
plan assets

« the inability of our counterparties and affiliatesmeet their obligations with respect to contractedit agreements and financial
instruments

» legal and administrative proceedings; i
e acts of sabotage, war, terrorism, cybersecuripchtt or intentionally disruptive ac
Given these uncertainties, undue reliance should@a@laced on these forward-looking statementsefixto the extent required by the

federal securities laws, we undertake no obligatiionpdate or revise publicly any forward-lookirigtements to reflect new information or
future events.

This combined Form 8-K is being filed separatelygeren Corporation and Ameren Energy Generating@my (each a
“registrant”).Information contained herein relating to any indis&l registrant has been filed by such registraritsoown behalf. No registre
makes any representation as to information reldtrany other registrant.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, each registrant has duly causedéport to be signed on its behalf
by the undersigned thereunto duly authorized. Tdreasure for each undersigned company shall be ddamrelate only to matters having
reference to such company or its subsidiaries.

AMEREN CORPORATION
(Registrant’

/s/ Martin J. Lyons, Jr.
Martin J. Lyons, Jr
Executive Vice President and Chief Financial Offi

AMEREN ENERGY GENERATING COMPANY
(Registrant

/sl Bruce A. Steinke

Bruce A. Steinke

Senior Vice President, Finance and Chief Accounting
Officer

Date: March 18, 201
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TRANSACTION AGREEMENT

This TRANSACTION AGREEMENT (this “ Agreemeri}, dated as of March 14, 2013, is by and betwesrefen Corporation, a
Missouri corporation (* Sellef) and lllinois Power Holdings, LLC, a Delaware liled liability company (“_IPH’).

RECITALS

WHEREAS, as of the date of this Agreement, Selleratly holds all issued and outstanding equitgiasts in Ameren Energy
Resources Company, LLC, a Delaware limited liapitibmpany (* AER’);

WHEREAS, prior to the Closing (as defined belowgll& desires to effect a reorganization of AERssabtially in accordance
with steps 1 through 4 set forth on Exhibi{the “ PreClosing Reorganizatiot), such that, among other things, all of the asseaddiahilities
of AER (other than (a) any outstanding debt obiaya of AER to any member of the Seller Group,tfig) FutureGen Agreements (as defined
below) and (c) all the issued and outstanding gdaterests in AmerenEnergy Medina Valley Cogen.C. an lllinois limited liability
company (“_ Medina ValleV)) shall be contributed, assigned, conveyed aadsfierred to a newly-formed limited liability comysand a
direct wholly owned Subsidiary of AER (* New AER

WHEREAS, Seller desires to cause AER to transfdrcamvey, and IPH desires to acquire, all of thaitggnterests in New AER
(the * Interests) for the consideration set forth below, subjexttie terms and conditions of this Agreement;

WHEREAS, simultaneously with the execution of tAgreement, Seller, Genco, AERG and Medina Valleyehentered into that
certain Novation and Amendment, dated the dateoliepéthe Put Option Agreement, dated as of M&8h2012, between AERG and Genco
(as amended, the “ Put Option Agreenignpursuant to which, among other things, Mediral®y has assumed all of AERG's rights and
obligations thereunder and AERG has been fullyasde from all of its obligations thereunder;

WHEREAS, Seller has guaranteed the obligations edliMa Valley under the Put Option Agreement purst@athe Put Guaranty
(as defined below);

WHEREAS, (a) pursuant to Section 3(a) of the PuiddpAgreement, Genco has exercised the put opfimriviedina Valley and
Genco have entered into the Put Option Asset PaecAgreement and (c) pursuant to Section 3(b)eftlt Option Agreement, Medina
Valley will pay the Put Option Down Payment to Genc

WHEREAS, Genco has exercised the put option, Medadkey will pay the Put Option Down Payment to Gerand Genco and
Medina Valley will enter into the Put Option As$airchase Agreement (as defined below), in eachinasxordance with the terms of the
Put Option Agreement;

WHEREAS, in order to induce Seller to enter intis thgreement, Parent, contemporaneously with tlee@ion and delivery of
this Agreement, has agreed, pursuant



limited guaranty dated as of the date hereof (tRarent Guarantl), to guarantee certain obligations of IPH unds tAgreement; and

WHEREAS, the parties desire to make certain reptasiens, warranties, covenants and agreementinection with the
Agreement.

NOW, THEREFORE, in consideration of the mutual pises hereinafter set forth and other good and b#uzonsideration, the
receipt and adequacy of which are hereby acknowlgdand intending to be legally bound, the patie®by agree as follows:
ARTICLE |
DEFINITIONS; INTERPRETATION
Section 1.1 Defined Termd~or the purposes of this Agreement, the followtrgns shall have the following meanings:

“ Action " shall mean any action, cause of action, clainit, awbitration, litigation, proceeding, investigat, demand, complaint or
governmental investigation.

“ Active Locations” shall mean the real property and Plants liste@eation 10.2(a)(ivdf the Seller Disclosure Schedule.

“ AERG ” shall mean AmerenEnergy Resources Generating @ay@n lllinois corporation and wholly owned Sulisiy of the Transferred
Company.

“ AERG Contribution Agreemeritshall mean that certain Contribution Agreememted as of October 3, 2003, by and between Central
lllinois Light Company (d/b/a Ameren Cilco) and ABR

“ AERG Contribution Agreement Amendmeénshall mean the amendment to the AERG Contribuigreement, in the form attached hereto
as_Exhibit C.

“ Affiliate " shall mean, with respect to any Person, any oteesdd that directly, or through one or more intati@ges, controls, is controll
by or is under common control with such Personvigledthat, from and after the Closing, (i) none of thrarisferred Company or its
Subsidiaries shall be considered an Affiliate dfe3er its Affiliates, and (ii) none of Seller any of its Affiliates shall be considered an
Affiliate of the Transferred Company or its Subaiits. For purposes of this Agreement, “controlilsimean, as to any Person, the power to
direct or cause the direction of the managemenipatidies of such Person, whether through the oshiprof voting securities, by contract or
otherwise (and the terms “controlled by” and “undemmon control with” shall have correlative meaysin

“ Air Variance” shall mean the air variance relief, number PCBL28, granted by the IPCB on September 20, 2012.

“ Alternative Gas Plant Transactidrshall mean any transaction involving, relatedtancluding, any of the Put Assets and Put Li&ibsi
(whether by merger, consolidation,
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recapitalization, purchase or issuance of equityistes, purchase of assets, tender offer or atise) other than with any Affiliate of Amer
(it being understood and agreed that any lettémteht, memorandum of understanding or agreemepttimtiple (or similar agreements) not
committing the parties thereto to enter into ageantion shall not be deemed to be definitive dosuaten with respect to an Alternative Gas
Plant Transaction for purposes_of Section 5.24¢écgof).

“ Alternative Gas Plant Transaction Consideratishall mean the aggregate after-tax considergtiehof any expenses of Seller and its
Affiliates) received by Medina Valley or any of idfiliates pursuant to any and all Alternative Glant Transactions.

“ Ameren Money Pool Agreemehshall mean that certain Ameren Corporation Syséenended and Restated Non-Regulated Subsidiary
Money Pool Agreement, dated as of January 19, 2012and among Seller, Ameren Services Company, AmBevelopment Company,
QST Enterprises Inc., Energy Risk Assurance Compidiissouri Energy Risk Assurance Company, LLC, ABRieren Energy Marketing
Company, Genco, Ameren Energy Fuels and Servicegp@oy, AERG, Medina Valley and Coffeen and WesRaiiroad Company.

“ Applicable Amount’ shall have the meaning set forth in the ApplieaBmount Schedule and the Closing Statement, d&aple.

“ Applicable Amount Scheduléshall mean the Applicable Amount Schedule attddhereto.

“ Asbestos’ shall mean all or any of the following naturatigcurring minerals, chrysotile, amosite, crocidglanthophyllite, tremolite and
actinolite, and/or any other amphibole mineral.

“ Asbestos Liabilities shall mean any legal proceeding, actions, oisdoit damages or any other legal remedy arising fitee alleged
exposure prior to the Closing of any employee artiaztor to Asbestos during employment or serviith the Transferred Company or any
its Subsidiaries, including, but not limited toetActions under the caption “Asbestos Litigatiort forth in_Section 3.8f the Seller
Disclosure Schedule.

“ Bankruptcy Codé means Title 11 of the United States Code entitahkruptcy,” as now and hereafter in effect, oy guccessor statute.

“ Benefit Plan” shall mean any “employee benefit plan,” as defineSection 3(3) of ERISA, profit-sharing, bonagck option, stock
purchase, stock ownership, pension, retiremengraeee, change in control, deferred compensatiaess benefit, supplemental
unemployment, post-retirement medical or life igwoe, welfare, incentive, sick leave, long-ternalikty, medical, hospitalization, life
insurance, other insurance or employee benefit, plalicy, program or agreement (in each case, dti@er a Multiemployer Plan)

(i) maintained or contributed to by Seller or itsbSidiaries for the benefit of any Transferred CampEmployee or EEI Employee, (ii) under
which any former Transferred Company Employee or Efployee has any present or future right to biemahd which is contributed to,
sponsored by or maintained by Seller or its respe&ubsidiaries or (iii) with respect to which theansferred Company or its Subsidiaries
would otherwise reasonably be expected to havdialowity.
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“ Business’ shall mean the business of the Transferred Compad its Subsidiaries as conducted on or prithéadate of this Agreement,
including the ownership, operation and maintenaridbeir assets and the purchase, sale and gemeddtenergy products, but, for the
avoidance of doubt, excluding the ownership, openeind maintenance of the Retained Plants, Retdttent Assets, Retained Plant
Liabilities, the Put Assets and the Put Liabilities

“ Business Day shall mean any day that is not a Saturday, a &yiod other day on which commercial banks in thiy 6f New York, New
York are required by Law to be closed.

“ Cash” shall mean cash and cash equivalents determimaddordance with GAAP.

“ CCB Liabilities " shall mean any liability arising at or from, as&ded with, involving, affecting or resulting frorar related to the use of
coal combustion materials regardless of applicatioend use (including, without limitation, strucdlfill, beneficial use, engineered
applications, construction products, mine reclaomatir subsidence) related to the entities, locationend users identified on Section 1.1(a)
of the Seller Disclosure Schedule to the extent swal combustion materials were generated by amdved from the following Plants:
Coffeen, Newton, E. D. Edwards, Duck Creek and ddppnerating Station.

“ Closing Statemernit shall mean a statement of the Applicable Amourdfds2:01 a.m. Prevailing Central Time on the Clgdibate, prepare
in accordance with GAAP consistently applying tikeaunting principles, policies and practices usegreparing the Audited Year-End
Financial Statements, subject to the exceptionfostt on the Applicable Amount Schedule.

“ Code” shall mean the United States Internal Revenuee@$d 986, as amended.

“ Coffeen and Western Railroad Compdrshall mean the Coffeen and Western Railroad Campan lllinois corporation.

“ Coffeen Plant shall mean the coal-fired energy center locate@affeen, lllinois.

“ Combined Tax Returishall mean any joint, combined, consolidated mitary Tax Return that includes at least one membéhre Seller
Group, on the one hand, and at least one of thesteaed Company or any of its Subsidiaries, orother hand.

“ Common Interest, Confidentiality and Joint Defersgreement shall mean that certain Common Interest, Confi@dibtiand Joint Defens
Agreement, dated as of February 20, 2013, by armhgrBeller, AER, Genco, AERG, EEI, Ameren lllin@empany, an lllinois corporation,
and Parent (as such agreement may be amendedeowisth modified from time to time).

“ Communications Act shall mean the Communications Act of 1934, asraufed, and the rules and regulations promulgate@ineer.

“ Compliant” shall mean, as of any date, (a) with respech&Required Information, that (i) the AER Partieslependent auditor shall not
have withdrawn its audit opinion with respect ty af the audited financial statements containetthéRequired Financial Information, or, if
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withdrawn, a new audit opinion has been issued weigipect to such financial statements by such inldgnt auditor or another independent
accounting firm reasonably acceptable to Parahthé financial statements included in the Requifamancial Information are not required

be updated under Rule 3-12 of Regulation S-X ireotd be sufficiently current to permit a registratstatement on Form S-1 using such
financial statements to be declared effective lgySEC on such date or (iii) the AER Parties shatllvave announced any intention to restate
any historical financial statements of the AER Iearor other financial information included in tRequired Financial Information, or that ¢
such restatement is under consideration or maygdossibility, or if the AER Parties shall have madeh an announcement, such restatemen
has been completed and the applicable Requiredniafion has been amended or the applicable AER Rag announced that it has
concluded no such restatement shall be requiret(lgrwith respect to the financial statements dieed in_Section 5.14(a)(iii) Genco shall

not be delinquent in filing or furnishing any form@ocuments and reports required pursuant to ticbdhge Act to be filed or furnished by it
with the SEC, or, if Genco is so delinquent, aitsdelinquencies shall have been cured.

“ Confidentiality Agreement shall mean the confidentiality agreement, datedfaDecember 21, 2012, by and between Seller anghi

“ Contract” shall mean any written or oral agreement, cottralgligation or undertaking.

“ Credit Support' shall mean any guaranties (including guarantigseoformance or payment under Contracts), indéesjisurety bonds,
letters of credit, letters of comfort, Cash coltater other credit or credit support arrangementsbligations.

“ Critical Asset” shall have the meaning defined in the NERC GlpsshTerms.
“ Critical Cyber Asset shall have the meaning defined in the NERC GlossaTerms.

“ Critical Infrastructure Protection Standardshall mean the Version 4 Critical Infrastruct#etection (CIP) Reliability Standards, CIP-002-
4 through CIP-009-4, developed by NERC and apprdweBERC, as well as any successor or additiona¢isecurity standards for the
identification and protection of Critical Assetsda@ritical Cyber Assets proposed by NERC or a sssmeERO and approved by FERC.

“ Debt” shall mean (i) the principal, and accrued intecegpremium (if any), of indebtedness for borrowedney of the Transferred
Company and its Subsidiaries (to the extent owethyoPerson other than any Affiliate of the Tramgfe Company and its Subsidiaries);

(ii) capital lease obligations of the Transferrezh@any and its Subsidiaries; and (iii) guarantdeyations of the Transferred Company or its
Subsidiaries of any of the foregoing. For the asaitk of doubt, Debt does not include Transferreah@my Debt or any indebtedness ent
into in connection with the Closing by or at theedtion of IPH.

“ Debt Financing' shall mean one or more financing transaction®agent and/or one of its Subsidiaries, as borr@mdrfor issuer, in each
case, consummated on or prior to the Closing Date.
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“ Debt Financing Sourcéshall mean each agent, arranger, lender, invegttential agent, potential arranger, potentiatley and potential
investor providing, or potentially providing, Debinancing and each underwriter, initial purchaset placement agent acting in connection
with any Debt Financing, or any Affiliates of anych Person.

“ Department of Treasur¥yshall mean the United States Department of Tngasu

“ Determination” shall mean a determination as defined in Secti®h3(a) of the Code or any similar state or locat Taw.

“ DormantCqg” means Ameren Capital Trust |, a Delaware trugtpfving its conversion to a Delaware limited liétyi company.

“ Duck Creek Plant shall mean the coal-fired energy center locate@anton, lllinois.

“ E.D. Edwards Plant shall mean the coal-fired energy center locateBartonville, lllinois.

“ EEI " shall mean Electric Energy, Inc., an lllinois poration.
“ EEI Employees shall mean any employees of EEI or its Subsid@rirrespective of whether such employee is ovele absence.

“ Environmental Clainf means any claim, action, cause of action, sudc@eding, investigation, order, demand or notizdtien or oral)
alleging potential or actual liability (includingability for investigatory costs, cleanup costsygmmental response costs, natural resources
damages, property damages, personal injuriesnattet fees, fines or penalties) arising out of dolasn, resulting from or relating to (a) the
presence, release of, or exposure to any HazaMatesials; (b) circumstances forming the basisrof @iolation, or alleged violation, of any
Environmental Law; or (c) any other matters covesedegulated by, or for which liability is imposedder, Environmental Laws.

“ Environmental Laws$ shall mean any Law relating to the protectiorhafman health and safety (to the extent relatectposure to
hazardous, harmful or deleterious substances) treoénvironment or natural resources, includingeees to the presence, actual or
threatened releases, discharges, emissions orsdispo air, water, land or groundwater of hazasdbarmful or deleterious substances; tc
use, handling, transport, release or disposal ekposure to polychlorinated biphenyls, asbestas@a formaldehyde or any other hazardous,
harmful or deleterious substances; to the treatnsémtage, disposal, management or remediatioazdridous, harmful or deleterious
substances, including the Comprehensive Environsh&gsponse, Compensation and Liability Act, 42.0.9601 et seq (* CERCLA "),

the Resource Conservation and Recovery Act, 420J 6001 et seq (* RCRA™"), the Toxic Substances Control Act, 15 U.S.C. 264 seq

(“ TSCA "), the Occupational, Safety and Health Act, 29 \0.%51 et seq, the Clean Air Act, 42 U.S.C. 740dt, seq, the Federal Water
Pollution Control Act, 33 U.S.C. 125&t seq, the Safe Drinking Water Act, 42 U.S.C. 308fseq, the Hazardous Materials Transportation
Act, 49 U.S.C. 1802t seq (“ HMTA "), and the Emergency Planning and Community Righknow Act, 42 U.S.C. 11004t seq (“
EPCRA"), and other comparable federal, state and lasasland all rules, regulations and guidance doctsry@omulgated pursuant thereto
or published thereunder.

-6-



“ Environmental Liabilities shall mean any actual or potential, contingenbthierwise, liability or losses (including, withdimitation, any
costs to investigate or perform any cleanup, realexdtiother environmental response actions) arisimdgr or relating to any Environmental
Law, including those relating to any Environmer@#dims, whether arising before, at or after thes(ig.

“ Environmental Recordsshall mean any records, communications, electronicomputer data, or tangible items, propertgauipment
relating to (i) asbestos, benzene, welding fumangrother workplace toxin or carcinogen existingmpto or after the Closing or that may be
used in the defense of any Actions or claims agisiat of any alleged personal injury or propertyndge relating to release of or exposure to
asbestos, benzene, welding fume or any other tmx@arcinogen at or other emissions from the Pjdiitshe defense of any Actions or
claims arising out of any alleged violations of tiew Source Review program of the Clean Air Acbtirer Environmental Law as relates to
the Transferred Company or its Subsidiaries; &iiiy unresolved Actions or allegations of liabililgder any Environmental Law involving or
affecting the Transferred Company or any of itsstdiaries; (iv) any Hazardous Materials in, on, degh or adjacent to any property curre
or formerly owned, operated or leased by the Texnsfi Company or any of its Subsidiaries; (v) Emwimental Permits; or (vi) the
Transferred Company'’s or any of its Subsidiarieshpliance with applicable Environmental Laws. “Enovimental Records” shall not
include any records, communications, or data ogifyrcreated by outside counsel to the Transfe@edhpany, any of its Subsidiaries, Seller
or any of Seller’s Subsidiaries.

“ ERISA " shall mean the Employee Retirement Income Secihdt of 1974, as amended.

“ ERISA Affiliate " shall mean, with respect to any entity, tradéesiness, any other entity, trade or businessghat was at the relevant
time, a member of a group described in Sectionl#14¢), (m) or (o) of the Code or Section 4001{h)Y{f ERISA that includes or included
first entity, trade or business, or that is, or \w@hthe relevant time, a member of the same “ciatt@roup” as the first entity, trade or
business pursuant to Section 4001(a)(14) of ERISA.

“ ERQ " shall mean the applicable Electric Reliabilityganization certified by FERC, or its successorofthe date of this Agreement,
NERC is the ERC

“ Excluded Taxe$ shall mean, without duplication, any liabilitybligation or commitment for (i) any Taxes reportabh a Combined Tax
Return; (ii) any Taxes (other than Taxes reportable Combined Tax Return) of or imposed with respethe Transferred Company and its
Subsidiaries for any Pre-Closing Period (includamy Taxes of any person imposed on the Transf@omdpany or any of its Subsidiaries as
a transferee or successor, by Contract or purgaamty Law, in each case, relating to any acti&eneaor transaction occurring before the
Closing); and (iii) any Taxes of any member of wdler Group for which the Transferred Companyror af its Subsidiaries is liable by
virtue of Treasury Regulation Section 1.1502-6gjay similar provision of state, local or foreignvba providedthat Excluded Taxes shall r
include any Taxes resulting from any action taketransaction entered into by IPH or any of itsiltes (including, after the Closing, the
Transferred Company and its Subsidiaries) or aamysferee of IPH or any of its Affiliates after @#sing.
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“ ECC" shall mean the Federal Communications Commission.
“ EERC” shall mean the Federal Energy Regulatory Comimissi

“ Former or Inactive Locatiohmeans any real property or facility, other thha Active Locations, that, at any time, was owrsggbrated, or
leased by the Transferred Company, any of its Sidrgs or any predecessors of the Transferred @agnpr any of its Subsidiaries. For the
avoidance of doubt, the term “Former or Inactivedtion” includes all locations associated with Fhe Assets.

“ EPA " shall mean the Federal Power Act of 1935, as aleénand the rules and regulations promulgatectimeier.

“ FutureGen Adreementsshall mean the contracts set forth_on Sectioiib) df the Seller Disclosure Schedule.

“ GAAP " shall mean generally accepted accounting priesijih the United States applied on a consisteri$.bas
“ Genco” shall mean Ameren Energy Generating Company, eoiltl corporation and wholly owned Subsidiary of ffransferred Compan

“ Genco Asset Transfer Agreement Amendniestiall mean the amendment to the Genco Asset femAgreement, in the form attached
hereto as Exhibit D

“ Genco Asset Transfer Agreemérghall mean that certain Asset Transfer Agreemaatied May 1, 2001, between Central lllinois Public
Service Company and Genco.

“ Genco 2018 Notes Registration Rights Agreenfiestitall mean that certain Registration Rights Agreat, dated as of April 9, 2008, by and
among Genco and the Initial Purchasers (as defmae@in).

“ Genco 2032 Notes Reqistration Rights Agreenfiesiitall mean that certain Registration Rights Agreat, dated as of June 6, 2002, by and
among Genco and the Initial Purchasers (as deflme@in).

“ Governmental Entity shall mean any court, administrative agency, céssian or other governmental authority, body otrimmentality,
federal, state, local, domestic or foreign govemtaleor regulatory authority, including, withoutritation, the U.S. Environmental Protection
Agency, NERC and any applicable regional reliapititganizations thereof, the U.S. Department ofidasnd U.S. Bankruptcy Trustee, any
self-regulating body, including a stock exchangel any related arbitrator.

“ Hazardous Material$shall mean each and every element, compound, icaémixture, contaminant, pollutant, material, veasr other
substance that is regulated under any Environméatalor that would reasonably be expected to resuiability under any Environmental
Law, or the release of which is regulated underifnvnental Laws. Without limiting the generality thie foregoing, the term includes:
“hazardous substances” as defined in

-8



CERCLA,; “extremely hazardous substances” as definéPCRA; “hazardous waste” as defined in RCRAgZ&rdous materials” as defined
in HMTA,; “chemical substance or mixture” as definadl SCA; crude oil, petroleum products or any fiat thereof; asbestos or asbestos-
containing materials; chlorinated fluorocarbondypblorinated biphenyls; lead-containing paint; mey; sulfur oxides; nitrogen oxides;
volatile organic compounds; particulate matter; esh; coal tar and radon.

“ Hutsonville Plant’ shall mean the coal-fired energy center locateHutsonville, lllinois.

“ Indenture” shall mean the Indenture of Genco, dated as afNter 1, 2000, as amended or supplemented froenttirtime.
“ Inside Tax Basi$ shall mean the aggregate gross Tax basis forfdderal income tax purposes in the assets of Gend@&El.

“ Intellectual Property Rightshall mean any U.S. or foreign intellectual prapeincluding any trademark, service mark, tradene, mask
work, invention, patent (including divisions, cantations, continuations in part and renewal apptiog), and any renewals, extensions or
reissues thereof), trade secret, domain name, ighpywork of authorship (including software), aktbw-how (including any registrations or
applications for registration of any of the foregg) or any other similar type of proprietary oreltéctual property right arising under the
Laws of any country or jurisdiction.

“ Intercompany Account shall mean any account between Seller and/orodiitg Subsidiaries (other than the Transferred Gamny or its
Subsidiaries), on the one hand, and the Transf&oadpany and/or its Subsidiaries, on the other hAadthe avoidance of doubt,
Intercompany Accounts do not include any accoulggdetween and among any of the Transferred Compad its Subsidiaries.

“ |PCB " shall mean the lllinois Pollution Control Board.

“IPCB Approval” shall mean the transfer, or such other legal ibipépproval by the IPCB which has the effect oking applicable
immediately after the Closing, to IPH, the TransfdrCompany or its Subsidiaries (as applicableAin&/ariance and all rights and
obligations contained therein (including, withomtitation, the compliance plan set forth thereippléecable to the Coffeen Plant, Duck Creek
Plant, Newton Power Plant, Joppa Generating StatmhE.D. Edwards Plant with terms identical imnaditerial respects as the terms set forth
in the Air Variance as of the date of this Agreetrasuch terms apply to such Plants and with momaterial terms imposed upon IPH, the
Transferred Company or any of its Subsidiaries.

“|PH Termination Fee Everitshall mean the occurrence of any or all of tHéofeing events: (a) a breach of any of the covesant
obligations of IPH in this Agreement or the faildcebe true of any of IPH'’s representations or aaties in this Agreement, which breach or
failure to be so true, individually or in the aggaée, would result in the right of Seller to teratimthis Agreement pursuant_to Section 9.1(b)
(ii) hereof, or (b) the failure of IPH to complete thafdsaction and consummate the other transactiorieroplated by this Agreement within
three Business Days of the date that Closing shuaNe occurred pursuant_to Section 2.8@kof,
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providedthat Seller confirmed at such time that it stocabise willing and able to complete the Transactibsueh time.
“ IRS " shall mean the United States Internal RevenugiSer

“ Joppa & Eastern Railroddshall mean the Joppa & Eastern Railroad Companyllinois corporation.

“ Joppa 7B Plant shall mean the natural gas-fired energy centeatied in Joppa, lllinois.

“ Joppa Generating Statigrshall mean the coal-fired energy center locatediappa, lllinois.

“ Law " shall mean any federal, state, local or foreim (including common law), statute, ordinance, redgulation, judgment, code, Order,
agency requirement, license or permit of any Gawemtal Entity.

“ Liens " shall mean all liens, pledges, charges, clairesysty interests, purchase agreements, optiossijatons on transfer, or other
encumbrances and zoning ordinances, variancesitioorad use permits and similar regulations, pespdtpprovals and conditions.

“ Losses’ shall mean all losses, costs, interest, chamgsenses (including reasonable attorneys’ feedigaitons, liabilities, settlement

payments, awards, injunctions, Orders, rulingsn&jelues, judgments, Actions, fines, penalties,adpes, demands, claims, assessments or
deficiencies.

“ Marketing Company shall mean Ameren Energy Marketing Company, &ndis corporation and wholly owned Subsidiary loé t
Transferred Company.

“ Material Adverse Effect shall mean (i) any development, circumstancegstafacts, event, change, effect or condition, timalividually or
in the aggregate, has had or would reasonably pectxd to have a material adverse effect on thiedss results of operations or condition
(financial or otherwise) of the Transferred Company its Subsidiaries, taken as a whole, or oralfilgy of Seller to consummate the
transactions contemplated hereby; or (ii) Genc&ingeor entering, or having entered against itCader of relief under the Bankruptcy Co
provided, however, that, for the purposes of clause (i) only, noedepment, circumstance, state of facts, event, gdagffect or condition
resulting from any of the following shall be deentedonstitute or contribute to a Material AdveEféect:

(a) changes or developments in North Americanpnatj regional, state or local wholesale or retatkets for electric
power or for any fuel used by the Business (ineigdiolitical or regulatory conditions in the elécity generation industry);

(b) changes or developments in North Americanonafi regional, state or local electric transmissgstems;
(c) changes or developments generally affectingrttiestry in which the Transferred Company andsitbsidiaries operate;
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(d) political, regulatory, economic or businessditions or changes therein (including the commeresgncontinuation or
escalation of a war, material armed hostilitiegthier material international or national calamityaots of terrorism or earthquakes,
hurricanes, other natural disasters or acts of God)

(e) general financial or capital market conditi¢ingluding interest rates, currency exchange ratebe market prices of
commodities or publicly traded securities), or dpestherein;

() any changes in applicable Law, rules, regutetjor GAAP or other accounting standards, or aittttive interpretations
thereof;

(9) the announcement of the potential sale of theifiess; the negotiation, execution, announcersaigience, performance
or consummation of this Agreement or the Transél@®ervices Agreement or the transactions contestblzereby and thereby
(including, without limitation, the exercise undbe Put Option Agreement and the consummationefrdimsactions contemplated
thereby), including, without limitation, any charmsger effects set forth on Section 1.1(cfithe Seller Disclosure Schedule; provided
that this clause (g) shall not be applicable wétbpect to Seller’s representations and warramnti&gction 3.4(b)

(h) any action or omission required pursuant tot¢hnes of this Agreement, or that is not requirgdtis Agreement but is
taken by Seller pursuant to the prior written conigd IPH, or any action otherwise taken by IPHany of its Affiliates;

(i) any matter set forth on Section 1.1(c)@f)the Seller Disclosure Schedule or any of thivfaihg potential rulemakings
and pending regulations by the United States Enumiiental Protection Agency: (i) the Greenhouse Gas Nource Performance
Standard for Electric Generating Units — Emissiand8lines for Existing Sources; (ii) the final amhbhealth-based standard for fine
particulate matter (2.5 micrometers or less in @itar) published on January 15, 2013; (iii) the Ifiegulation of cooling water intake
structures under Section 316(b) of the Clean Water (iv) proposed rulemaking to amend the effluguidelines and standards for the
Steam Electric Power Generating category (40 C.PaR 423) scheduled to be proposed April 19, 204)3he rulemaking providing
for the regulation of coal ash under the Resoummas€rvation and Recovery Act expected to be issuditk first half of 2013; (vi) any
nonattainment designation determined by the Uriiiadles Environmental Protection Agency for the 2802 National Ambient Air
Quality Standard as referenced in the United Statesronmental Protection Agency’s 120 day lette€iovernor Quinn dated
February 6, 2013; and (vii) any notice by the di;iEnvironmental Protection Agency to modify, igeq, or re-issue NPDES permits to
establish effluent standards for mercury (Hg); or

(j) any failure of Seller, the Transferred Compaaysubsidiary of the Transferred Company or thdriass to meet financial
projections or any estimates of revenues or easnipvidedhat the exception in this clause (j) shall notverg or
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otherwise affect a determination that any develagn@rcumstance, state of facts, event, chandectsér condition underlying such
failure has resulted in, or contributed to, a Mialekdverse Effect so long as it is not excludedctauses (a) through (i) above;

provided, further, that (A) the items set forth in clauses (a), (b), (d), (e) and (f) above shall be taken intocamt in determining whether a
“Material Adverse Effect” has occurred to the extéut only to such extent) such items have a digprtionate effect on the Transferred
Company and its Subsidiaries, taken as a wholativelto the other participants in the industry amarkets in which the Transferred
Company and its Subsidiaries conduct the Busirmesbare not excluded by another of clauses (alighrdj); and (B) clause (g) shall not
diminish the effect of, and shall be disregardedpfarposes of, any representations and warrargigfeh in_Section 3.4(h)

“ Meredosia Plant shall mean the coal-fired energy center locateMeredosia, lllinois.

“ Minimum Coal Inventory’ shall mean not less than:
(i) 233,000 short tons of Powder River Basin cadaha Coffeen Plant;
(ii) 91,000 short tons of Powder River Basin cdaha Duck Creek Plant;
(iii) 190,000 short tons of Powder River Basin catthe E.D. Edwards Plant;
(iv) 310,000 short tons of Powder River Basin atghe Joppa Generating Station; and
(v) 320,000 short tons of Powder River Basin codha Newton Power Plant.

“ Multiemployer Plan’ shall mean any “multiemployer plan” within the eméng of Section 3(37) of ERISA.

“NERC " shall mean the North American Electric RelialyilEorporation.

“ Newton Power Plant shall mean the coal-fired energy center locateNéwton, lllinois.

“ Off-Site Liabilities” shall mean any liability arising at or from, as&ted with, involving, affecting or resulting frorar related to any
hazardous waste, as that term is defined in RCRAng hazardous substances as defined in CERClIsirolar state or local laws (but not
including any coal combustion materials) generatgthe Active Locations and disposed of or releageghy location other than the Active
Locations prior to the Closing.

“ Order” shall mean any order, judgment, injunction, awalecree or writ adopted or imposed by, including eonsent decree, settlement
agreement or similar written agreement with, anyé&nomental Entity.

“ Parent” shall mean Dynegy Inc., a Delaware corporation.
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“ Permitted Liens' shall mean the following Liens: (a) Liens disadson the Financial Statements; (b) Liens for Taaesessments or other
governmental charges or levies (x) that are notlyetor payable or (y) that are being contestegbod faith by appropriate proceedings and
for which appropriate reserves have been madecordance with GAAP; (c) statutory Liens of landis@hd Liens of carriers,
warehousemen, mechanics (whether or not inchaatggrialmen, workmen, repairmen and other Liensosed by Law and on a basis
consistent with past practice or in the ordinaryrse of business of the Transferred Company @litssidiaries and with respect to which the
underlying obligations are not delinquent or thatlaeing contested in good faith by appropriate@edings and for which appropriate
reserves have been made in accordance with GAARj€ds incurred or deposits made in the ordinamyrse of business and on a basis
consistent with past practice in connection withrkeos’ compensation, unemployment insurance orrdifpes of social security; (e) Liens
which were incurred in the ordinary course of basgiand on a basis consistent with past practagiag obligations or liabilities that are 1
material to the Transferred Company or its respecdubsidiaries or the Interests and would notorasly be expected to materially impair
the continued use of Real Property as currentlyaipd; (f) defects or imperfections of title, easems, declarations, covenants, rightsaaiy,
restrictions and other charges, instruments ormbcances affecting title to real estate (includamy leasehold or other interest therein) to
extent reflected in public records or, to the ekfgovided by Seller or any of its Subsidiarieetopinions or title insurance policies;

(9) Liens not created by Seller or any of its Sdiasies that affect the underlying fee intereshiny leased real property, including master
leases or ground leases; (h) zoning ordinancemnaas, conditional use permits and similar regaat permits, approvals and conditions;
and (i) any set of facts that an accurate up-te-datvey would show; providediowever, that any item described in clauses (e), (f), (9),

(h) and (i) of this paragraph is only to be consédea Permitted Lien if it does not or could na@senably be expected to) individually or in
the aggregate, materially detract from the valuthefassets to which it attaches or relates, iigpagreed that monetary liens in excess of
$375,000 materially detract from the value of theeds, or materially interfere with the use ofdkset in the ordinary conduct of the Business
as to each Plant.

“ Person’ shall mean an individual, partnership (generdimited), corporation, limited liability companjgint venture, association or other
form of business organization (whether or not rdgdras a legal entity under applicable Law), tousither entity or organization, including a
Governmental Entity.

“ Plant” shall mean the following electric generating faieis individually, and “ Plant$ shall mean the following electric generating faiek
collectively: Coffeen Plant, Duck Creek Plant, NewPower Plant, Joppa 7B Plant, Joppa Generatatgptand E.D. Edwards Plant. For
avoidance of doubt, the term “Plants” does notudelthe Retained Plants or the Put Assets.

“ PostClosing Period shall mean any taxable period (or portion theydefginning after the Closing Date.

“ Pre-Closing Period shall mean any taxable period (or portion theyewiding on or prior to the Closing Date.

“ Property Taxes$ shall mean real, personal and intangiadevalorenproperty Taxes.
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“ Put Assets shall have the meaning ascribed to “Purchase@t#$sinder the Put Option Asset Purchase Agreement.

“ Put Guaranty shall mean that certain Guaranty, dated March?P82, pursuant to which Seller has guaranteegrbmpt payment when
due of all sums owed by Medina Valley (following gubstitution for AERG) to Genco under the Puti@pAgreement and the Put Option
Asset Purchase Agreement.

“ Put Liabilities” shall have the meaning ascribed to “Assumed Litas” under the Put Option Asset Purchase Agregme

“ Put Option Additional Purchase Pritshall mean the greater of (i) $33,000,000 ort{i amount, if any, required to be paid to Genco
pursuant to Section 2.5.2 of the Put Option Assetiftase Agreement.

“ Put Option Asset Purchase Agreeméshall mean the Asset Purchase Agreement, datetithe date hereof, by and between Medina
Valley and Genco.

“ Put Option Down Paymeritshall have the meaning ascribed to it under thie@ption Agreement.

“ Requlatory Terminatiori shall mean (a)(i) this Agreement is terminatedspiant to Section 9.1(b)@r 9.1(b)(ii) or (ii) at the time this
Agreement is terminated pursuant to any other 8ecii subsection of Article IXSeller had a right to terminate this Agreemenspant
Section 9.1(b)(ipr 9.1(b)(iii) and (b) at the time of such termination, the clgsiondition set forth in Section 8.1(sd not been satisfied;
providedthat (x) in the case of a termination pursuanteoti®n 9.1(b)(iii) the Order in question has begsued by FERC or the FCC and
(y) in the case of a termination pursuant to Seclid (b)(i), all conditions to closing set forthAmticle VIII, other than the condition set forth
in Section 8.1(a), shall have been satisfied ovadiother than those conditions to be satisfiedaved by action taken at the Closing and
such conditions are capable of being so satisti¢ldeaClosing); provideéurther that a “Regulatory Termination” shall nat feemed to have
occurred if the Closing shall not have occurred gl Agreement shall have been subsequently tateinas a result of Seller’s refusal to
accept any concessions, conditions, commitmentsthar actions required by any Governmental Emtitgl/or private parties to secure
approval of the transactions contemplated by tlgse@ment (including the transactions contemplagethé Put Option Agreement) which
concession, condition, commitment, or other act@ate to or otherwise would impact Seller andt@Aiffiliates (other than the Transferred
Company or its Subsidiaries) or any of their reige@ssets or businesses. For the avoidance &t dbis understood and agreed that the
second proviso in the previous sentence shallplyaf (A) to secure approval by a Governmentalifgror private party, such Governmer
Entity or private party requires, as alternativéigaition measures, either (x) concessions, comditioommitments, or other actions that relate
to or otherwise would impact Seller and/or its Adfies (other than the Transferred Company orutss&liaries) or any of their respective
assets or businesses or (y) concessions, conditiomsnitments, or other actions that relate totbexwise would impact IPH, its Affiliates
(including, without limitation, Parent), the Traesfed Company or its
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Subsidiaries and (B) IPH fails to approve the cesimns, conditions, commitments, or other actimrgemplated by clause (A)(y)

“ Required Financial Informatiohshall mean:

(a) Audited consolidated balance sheets, statenoéotssh flows, statements of stockholders equity statements of incon
and comprehensive income of the AER Parties (anatbfn_Section 5.14ereof) as of and for the fiscal years ended Deeerdb,
2010, 2011 and 2012, together with the notes rejatiereto prepared and audited in accordanceGAAP;

(b) Consolidated balance sheets, statements an@@nd comprehensive income and statements ofloashof the AER
Parties as of and for the three months ended MaitcR012 and 2013 together with the notes thevetash may be condensed in
accordance with the rules of the SEC preparedlmsis consistent with GAAP (which shall have bemnewed by the independent
accountants of the Seller or the AER Parties, aficgble, as provided in the procedures specifiethi Public Company Accounting
Oversight Board in AU 722);

(c) Consolidated financial statements of the AERi€=aas of and for the three and six month pererdied June 30, 2012
and 2013 together with the notes thereto, which beagondensed in accordance with the rules of H@ [@epared on a basis consistent
with GAAP (which shall have been reviewed by thdependent accountants of the Seller or the AERdRads applicable, as provided
in the procedures specified by the Public Compaogofinting Oversight Board in AU 722);

(d) Consolidated financial statements of the AERi®aas of and for the three and nine month per@tted September 30,
2013 together with the notes thereto, which magdrelensed in accordance with the rules of the SE@aped on a basis consistent
with GAAP (which shall have been reviewed by thdeipendent accountants of the Seller or the AERdRads applicable, as provided
in the procedures specified by the Public Compaogofinting Oversight Board in AU 722);

(e) Audited consolidated balance sheets, statenoéotssh flows, statements of stockholders equity statements of incon
and comprehensive income of the AER Parties aadfar the year ended December 31, 2013, togethibrtiae notes relating thereto
prepared and audited in accordance with GAAP; and

(f) Consolidated balance sheets, statements ofrira@nd comprehensive income and statements ofloaghof the AER
Parties as of and for the three months ended MaitcR013 and 2014 together with the notes thevetash may be condensed in
accordance with the rules of the SEC preparedlmsis consistent with GAAP (which shall have bemnewed by the independent
accountants of the Seller or the AER Parties, aficgble, as provided in the procedures specifiethi Public Company Accounting
Oversight Board in AU 722).
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“ Retained Plants shall mean any electric generating facility ohet facilities or sites, other than the Plants,ciliRetained Plants shall
include the Hutsonville Plant and the MeredosiaaPla

“ Section 338(h)(10) Subsidiafyshall mean Marketing Company.

“ Section 461(h) Liability’ shall mean a liability that has been incurredhivitthe meaning of Section 461(h) of the Code.

“ SEC” shall mean the U.S. Securities and Exchange Casion.
“ Securities Act’ shall mean the U.S. Securities Act of 1933, agmaaed, and the rules and regulations promulgatétinder.

“ Seller Benefit Plari shall mean each Benefit Plan other than a TraredeCompany Benefit Plan.

“ Seller Groug’ shall mean Seller and its Subsidiaries (othen tiee Transferred Company or any of its Subsidsuie

“ Seller Group Health Plahshall mean the benefit programs under SellersuprBenefits Plan providing health, medical, priggizm drug,
dental and vision benefits other than through di&@ed 25 health care flexible spending account.

“ Seller Group Tax Sharing Agreemérghall mean that certain Amended and RestatedAllaxation Agreement, dated September 30, 2004,
by and among Seller and it affiliated corporatiaentified in_Exhibit Athereto.

“ Seller Retiree Medical Plahshall mean the Ameren Retiree Medical Plan, asratad from time to time.

“ Seller Termination Fee Evehshall mean (a) a breach of any of the covenantbbigations of Seller in this Agreement or thiuie to be
true of any of Seller’s representations or waremin this Agreement, which breach or failure tsbdrue, individually or in the aggregate,
would result in the right of IPH to terminate tihigreement pursuant to Section 9.1(b)i@reof, or (b) the failure of Seller to complete th
Transaction and consummate the other transactmmesmplated by this Agreement within three Busirigags of the date that Closing sho
have occurred pursuant to Section 2.B@)eof, provided that IPH confirmed at such tiret thstood ready, willing and able to complete the
Transaction at such time.

“ Straddle Period shall mean any taxable period beginning on oomté and ending after the Closing Date.

“ Subsidiary” shall mean, with respect to any Person, any aatm, entity or other organization whether inargied or unincorporated, of
which (a) such first Person directly or indireablyns or controls at least a majority of the se@sior other interests having by their terms
ordinary voting power to elect a majority of theabd of directors or others performing similar
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functions or (b) such first Person is a generatingaror managing member; providedowever, that, for the purposes of this Agreement,
Medina Valley shall not be deemed a Subsidianheffransferred Company.

“ Surviving Intercompany Accountsshall mean the intercompany money pool payaldepgrtions thereof) owed by AERG, Marketing
Company and Ameren Energy Fuels and Services Contpalimeren Services Company.

“ Target Applicable Amount shall mean the sum of (a) $160,000,000 and (by@auat equal to the product of (i) the initial prijpal amoun
of the Marketing Company Note at Closing, (ii) theerest rate for the first Interest Period (adroef in the Marketing Company Note) of the
Marketing Company Note and (iii) two years.

“ Tax " shall mean any tax of any kind, including anydeal, state, local or foreign income, profits, lise, severance, occupation, windfall
profits, capital gains, capital stock, transfegisération, social security (or similar), productjdranchise, gross receipts, payroll, sales,
employment, use, property, excise, value addeiiatgd, stampad valorem alternative or add-on minimum, environmental hivitlding or
other tax, fee, custom duty, tariff, impost, oretkimilar governmental charge of any kind whatsogtogether with all interest, penalties and
additions imposed with respect thereto.

“ Tax Benefit” shall mean the Tax effect of any Tax Item whigtikases Taxes paid.

“ Tax Claim” shall mean any claim with respect to Taxes madarty Governmental Entity that, if pursued sucagbsfwould reasonably be
expected to serve as the basis for a claim fommmdigcation under Article VII.

“ Tax Item” shall mean any item of income, gain, loss, deidactcredit, recapture of credit or any other itefmich increases or decreases
Taxes paid or payable.

“ Tax Proceedingd shall mean any audit, examination, contest, ditign or other proceeding with respect to Taxes.

“ Tax Return” shall mean any return, declaration, report, cléamrefund or information return or statementdiler required to be filed
(whether in tangible or electronic form) with amxing authority relating to Taxes, including anfegdule, exhibit, or attachment thereto, and
including any amendment thereof.

“ Termination Feé€ shall mean an amount in cash equal to $25,000,000

“ Transferred Compan¥shall mean (a) with respect to the period pritite consummation of step 3 of the Rlesing Reorganization, AE
and (b) with respect to any period at and followting consummation of step 3 of the Pre-Closing §a&aration, New AER.

“ Transferred Company Benefit Plashall mean (a) any Benefit Plan solely sponsanechaintained by the Transferred Company or its
Subsidiaries and (b) any Benefit Plan identifiechdsansferred Company Benefit Plan in Section (&)df the Seller Disclosure Schedule.

-17-



“ Transferred Company Debshall mean obligations of the Transferred Compangt its Subsidiaries to each other.

“ Transferred Company Employ&eshall mean any individual listed on Section 1)I¢kthe Seller Disclosure Schedule. Notwithstandhneg
foregoing, (a) no individual receiving long-ternsdbility benefits shall be a Transferred CompanypByee and (b) no EElI Employee as of
the Closing Date shall be a Transferred Companyl&yep.

“ Transitional Services Agreemehshall mean the Transitional Services Agreemenhaform attached as Exhibit.B

“ Welfare Benefits' shall mean the types of benefits described irtiBe@(1) of ERISA (whether or not covered by ER)SA

“ Welfare Plan’ shall mean any employee welfare benefit plan imithe meaning of Section 3(1) of ERISA, any shertn disability
program classified as a “payroll practice,” anyugdealth plan within the meaning of Code SectioB, hny cafeteria plan within the
meaning of Code Section 125, any dependent caistarsse program within the meaning of Code Sect@®, any adoption assistance plan
within the meaning of Code Section 137, any tuitissistance plan within the meaning of Code Sedi&h and any qualified transportation
plan within the meaning of Code Section 132.

“ Withdrawal Liability ” shall mean liability to a Multiemployer Plan asesult of a complete or partial withdrawal frontsMultiemployer
Plan, as those terms are defined in Part | of 8eltiof Title IV of ERISA.

“ White and Brewer Landfill shall mean the coal combustion landfill locatedMontgomery County, Illinois used by the Coffedarf® for
disposal of coal combustion materials.

Section 1.2 Other DefinitionsThe following terms shall have the meanings aefim the Section indicated:

Adjusted Closing Stateme Section 2.4(c
AEM Retained Cas Section 5.4(k
AER Recita
AER Parties Section 5.14(:
AERG Retained Cas Section 5.4(k
Affiliate Agency Contract: Section 3.15(«
Affiliate Agent Section 3.15(«
Affiliate Contracts Section 3.1
Agreemen Preambl
AIC Section 5.9(c
Allocation Section 7.1(k
Allocation Agreemen Section 5.16(k
Assumed CBA: Section 6.1(k
Assumed CCB Liabilitie: Section 10.
Audited Yea-End Financial Statemer Section 3.6(¢
Cap Section 10.1(b)(i
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Casualty Los!

Closing

Closing Date

Coal Transportation Clait
Commodity Risk Policy

Company Intellectual Property Rigt

Company Trading Guideline
Consideratior

Debt Financing Required Informatit

Deductible

Derivative Product
Duck Creek Complair
EEI Capital Stocl
Environmental Permit
Exchange Ac

Existing Joint Contract
FCC Approval

Final Allocation
Financial Statemen
FSA Covered Employee
Fundamental Representatic
Genco Retained Ca:
Indemnified Part)
Indemnifying Party
Insurance Proceel(
Insurance Produc
Interests

Interim Financial Statemen
IPH

IPH Cash Balance Pl¢
IPH Disclosure Schedu
IPH Indemnified Partie
IPH Tax Indemnite:
IPH’'s Flex Plar
Knowledge of IPF
Knowledge of Selle
Leased Real Proper
Marketing Company Not
Material Contract:
Medina Valley

Net Company Positio
Neutral Auditors

New AER

New AERG/Genco Guaran
Outside Date

Owned Real Propert
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Section 5.10(k
Section 2.
Section 2.3(¢
Section 5.2
Section 3.2
Section 3.16(:
Section 3.2
Section 2.
Section 5.14(a)(
Section 10.1(b)(
Section 3.15(a)(i
Section 5.2
Section 3.2(k
Section 3.14(«
Section 3.2
Section 5.1
Section 3.4(¢
Section 7.1(k
Section 3.6(¢
Section 6.2(1
Section 11.
Section 5.4(k
Section 10.4(z
Section 10.4(z
Section 5.10(k
Section 3.2
Recita

Section 3.6(¢
Preambl
Section 6.3(b)(
Article IV
Section 10.1(z
Section 7.2(¢
Section 6.2(1
Section 11.2(:
Section 11.2(:
Section 3.12(t
Section 5.
Section 3.15(:
Recita

Section 3.2
Section 2.4(c
Recita

Section 5.9(c
Section 9.1(b)(
Section 3.12(z



Parent Guarant
Pos-Closing Credit Suppo
Potential Contributo
Pre-Closing FERC Approve
Pre-Closing Reorganizatio
Principal

Property Insuranc

Put Option Agreemer
Real Propert
Replacement Contrac
Required Informatiol
Resolution Perio
Retained CCB Liabilitie:

Retained Environmental Liabilitie

Retained Liabilities
Retained Plant Asse
Retained Plant Liabilitie

SEC Reporting Required Informati

Section 338(h)(10) Electior
Section 338(h)(10) Fornr
Seller

Seller Disclosure Schedu
Seller Indemnified Partie
Seller Offset Righ

Seller Retained Liabilitie
Seller Tax Indemnite
Selle’'s Flex Plar

Specified IPH Liabilities
Specified Obligation
Specified Ta-Related Claim:
Subsidiary Contract

Tax Controlling Part

Tax Nor-Controlling Party
Third Party Clain
Transactior

Transfer Taxe

Transferred Account Balanc
Transferred Company Perm
Union Pension Participan
WARN Act

ARTICLE Il
THE TRANSACTION

Recita

Section 5.9(c), Section 5.9
Section 10.4(«
Section 3.4(¢
Recita

Section 3.15(«
Section 5.2
Recita

Section 3.12(k
Section 5.1
Section 5.14(a)(i
Section 2.4(c
Section 10.
Section 10.1(z
Section 10.1(z
Section 5.2
Section 5.2
Section 5.14(a)(i
Section 7.1(¢
Section 7.1(c
Preambl

Article 111
Section 10.2(z
Section 5.9(c
Section 10.1(
Section 7.2(k
Section 6.2(1
Section 10.2(:
Section 5.9(¢
Section 7.2(¢
Section 3.1
Section 7.4(c
Section 7.4(c
Section 10.4(
Section 2.
Section 7.1
Section 6.2(1
Section 3.1
Section 6.3(k
Section 5.4(a)(viii

Section 2.1 Transfer of the Interestdpon the terms and subject to the condition$os#t in this Agreement (including, for the

avoidance of doubt, Exhibit A at the
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closing of the transactions contemplated by thise&gient (the “ Closind, Seller shall cause AER to transfer, conveyjgsand deliver to
IPH, and IPH shall acquire, all of AER’s rightJditand interest in and to the Interests, free d@ar of all Liens (the “ Transactidi

Section 2.2 ConsideratiorAt the Closing, Seller shall cause AER to trangiie Interests to IPH for (a) no cash paymentjesiib
to adjustment, if any, pursuant_to Section @< such cash payment is adjusted, the “ Consideratand (b) the mutual promises and other
good and valuable consideration set forth in thige&ment.

Section 2.3 Closing

(a) The Closing shall take place at the office¥vafchtell, Lipton, Rosen & Katz, 51 West 52nd Stréw York, New York
10019, at 10:00 a.m., New York time, on the firssBiess Day of the month immediately following thenth in which all of the
conditions set forth in Article Vll{other than those conditions that by their natuesta be satisfied or waived at the Closing, bijesct
to the satisfaction or waiver of those conditiomaye been satisfied or waived or at such otheeplame or date as may be mutually
agreed upon in writing by Seller and IPH. The datevhich the Closing occurs is referred to as tl#dsing Date” Upon the
occurrence of the Closing, such Closing shall temdeEd to have been consummated as of 12:01 a.nailfrg\Central Time on the
Closing Date.

(b) At the Closing:

(i) Seller shall deliver, or cause to be delivetedPH appropriate documentation reasonably aetdpto IPH evidencing the
transfer of the Interests to IPH and shall entr the Transitional Services Agreement;

(ii) IPH shall enter into the Transitional Serviokgreement;

(ii) Seller shall deliver the AERG Contribution Agement Amendment, duly executed at least one BssiDay prior to the
Closing Date, by AERG and AIC;

(iv) Seller shall deliver the Genco Asset Trangfgreement Amendment, duly executed at least onéBsis Day prior to the
Closing Date, executed by Genco and AIC; and

(v) Seller and IPH shall each deliver such otherudeents and instruments as are required to beadletipursuant to this
Agreement.
Section 2.4 Closing Statement

(a) As promptly as practicable, but no later th@rd@ys after the Closing Date, IPH will cause tghkapared and delivered
Seller the Closing Statement accompanied by apjatepnformation and documentation in reasonabtaildeupporting IPH’s
calculations.
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(b) No fact or event, including any market or bussmdevelopment, occurring after the Closing Daid,r@ change in GAA
or Law after the date of this Agreement, shalldet into consideration in the determination of@hasing Statement.

(c) If Seller disagrees with IPH’s calculation b&tApplicable Amount, Seller may, within 30 dayteafelivery of the
Closing Statement and supporting information ancldwentation, deliver a written notice to IPH dissing with IPH’s calculation of
the Applicable Amount and setting forth Seller'scegation of such disputed items and the Applicalaieount. Any such notice of
disagreement shall specify those items or amouwnts which Seller disagrees and the basis for digdgreement and shall be
accompanied by appropriate information and docuatiemt in reasonable detail supporting Seller’s walitons. If no written notice of
disagreement is delivered to IPH within 30 daysradielivery of the Closing Statement, on such 8@t such Closing Statement shall
be final and binding on the parties hereto.

(d) If Seller duly and timely delivers a noticedi$agreement pursuant to Section 2.4(&H and Seller shall, during the 30
days following such delivery (the * Resolution Relf), use their commercially reasonable efforts tacteagreement on the disputed
items or amounts. If at the conclusion of the Retsmh Period there are any amounts remaining ipudés then all amounts remaining in
dispute shall be promptly submitted to KPMG LLPe(thNeutral Auditors’) for the purpose of calculating such amounts teatain in
dispute. If KPMG LLP is unwilling or unable to seras the Neutral Auditors and Seller and IPH aeblmto agree on the Neutral
Auditors within 15 days after the expiration of tResolution Period, then Seller and IPH shall dwole the right to request the
American Arbitration Association to appoint the NaliAuditors who in any event shall not be therent auditors of Seller or IPH.
Each party agrees to execute, if requested by ¢hardl Auditors, a reasonable engagement lettéfeAs and expenses relating to the
work, if any, to be performed by the Neutral Audétdi) shall be borne by IPH in the proportion ttie aggregate dollar amount of such
items so submitted that are successfully dispuye8Bdiler (as finally determined by the Neutral Aod) bears to the aggregate dollar
amount of all items so submitted and (ii) shalbleene by Seller in the proportion that the aggregiatilar amount of such disputed
items so submitted that are unsuccessfully dispoyeS8eller (as finally determined by the Neutraldiars) bears to the aggregate dollar
amount of all items so submitted. The Neutral Aoditshall act as an arbitrator to determine, bastaly on presentations by Seller and
IPH, and not by independent review, only thoseasstill in dispute. The Neutral Auditors’ deteratiilon of any disputed amount shall
not be higher than the highest amount proposedthgreparty or lower than the lowest amount propdsg either party. The Neutral
Auditors’ determination shall be made within 45 sl@y their selection, shall be set forth in a wentstatement delivered to Seller and
IPH and shall be final, binding and conclusive. Téren “ Adjusted Closing Statemefitas used herein, shall mean the definitive
Closing Statement agreed or the definitive CloStatement resulting from the determinations mad#éheyNeutral Auditors in

-22-



accordance with this Section 2.4(@) addition to those items theretofore agreedyt&éller and IPH).

(e) During the period of IPH’s preparation of thie€ing Statement, the period of Seller’'s reviewhaf Closing Statement
and the period of any dispute within the contenigabf this_Section 2.4Seller and IPH shall, and IPH shall cause the3fsared
Company and its Subsidiaries to, cooperate reagpnal provide each other and the Neutral Auditara timely basis access during
normal business hours to their respective booksrds and personnel to the extent reasonably resplibg Seller, IPH or the Neutral
Auditors, as applicable, and necessary or usefolaking the presentations and determinations cquitged in_Section 2.4(d)in
Seller’s review of the Closing Statement contengulah Section 2.4(cnd in IPH’s preparation of the Closing Statememtemplated
in Section 2.4(aixnd in accordance with, and subject to, Sectiofapahd_Section 5.1(h)as applicable.

(f) If the Applicable Amount shown on the AdjustEtbsing Statement exceeds the Target Applicable ismydPH shall pa
AER (or, if AER is no longer in existence at suthe, Seller) such excess, and if the Applicable Amshown on the Adjusted Closi
Statement is less than the Target Applicable Amdselier shall cause AER (or, if AER is no longeekistence at such time, Seller) to
pay IPH such shortfall. Any payments which are maulesuant to this Section 2sthall bear interest at 3% per annum from (and
including) the Closing Date to (and including) dhete of such payment. Any payments made pursudhist&ection 2.4nd the interest
thereon shall be paid by wire transfer in immedyadeailable funds to an account specified by tagypto this Agreement not making
such payment within five Business Days after th@usigd Closing Statement is agreed or deemed te been agreed to by IPH and
Seller or the written statement of the Neutral Aoidi setting forth their determination regarding amaining items in dispute is
delivered to Seller and IPH. Except as otherwisgired pursuant to a Determination, for all Taxgmoges, any payments made pursi
to this_Section 2.4(fhall be treated as an adjustment to the Considerat

(9) IPH shall be entitled to deduct and withholanfrpayment of the Consideration, or any other artso{or any portion
thereof) payable pursuant to this Agreement, saobusts as are required to be deducted and withhighdrespect to the making of st
payment under the Code or any other applicableLBax To the extent that amounts are so withheldtamely remitted by the
withholding party to the appropriate Governmentatitiy, such withheld and remitted amounts shaltrbated for all purposes of this
Agreement as having been paid to the Person wsghex to whom such withholding was made.

(h) Notwithstanding anything to the contrary instiligreement, the following shall not be treate€ash or otherwise taken
into account for purposes of determining the Alie Amount or the Closing Statement: (i) the ant@fimny Insurance Proceeds,
(ii) the Marketing Company Note, (iii) the Post-8ilag Credit Support, (iv) the AERG Retained Cashilfe Genco Retained Cash,
(vi) the AEM
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Retained Cash and (vii) Cash held by the Transie@@mpany or its Subsidiaries in an amount equ#iegositive fair market value of
the positions held by the Transferred Company gradrits Subsidiaries associated with Seller’'s read@f 2016 hedging positions as

permitted by Section 5.9(e)
ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the disclosure scheduleeiedi to IPH prior to the execution of this Agreemend attached hereto (the * Seller
Disclosure Scheduld, Seller represents and warrants to IPH as fdl¢fer the avoidance of doubt, no representationgasranties are made
with respect to the Retained Plants, Retained Plaséts, Retained Plant Liabilities, Put AssetBurrLiabilities):

Section 3.1 Organization and Qualification; Sulzmigis; New AER

(a) Each of Seller, DormantCo, the Transferred Camymand each Subsidiary of the Transferred Comgamand as of the
Closing, New AER will be, a corporation or othegdéentity duly organized, validly existing andgaod standing under the Laws of
jurisdiction of its organization and the Transfer@ompany and each Subsidiary thereof has all sgéquiorporate or other
organizational power and authority to own, leaseé @perate its property and assets, and carry drugimesses as now being conducted
and is qualified to do business and is in goodditenas a foreign corporation in each jurisdictidmere the conduct of its business
requires such qualification, except where the failo be so organized, existing, qualified or iedstanding or to have such power or
authority would not, individually or in the aggregareasonably be expected to have a Material AdvEffect, Section 3.df the Seller
Disclosure Schedule sets forth a complete and atelist of each of the Subsidiaries of the TrameteCompany, all of which are
wholly owned by the Transferred Company, exceptaed in_Section 3.af the Seller Disclosure Schedule, and each Subyidi
jurisdiction of organization. None of the TranséltCompany or any of its Subsidiaries owns anytgduiiany Person that is not a
Subsidiary listed in such Section of the Sellercldisure Schedule.

(b) At all times prior to the consummation of s&pf the Pre-Closing Reorganization, DormantColbieen a dormant trust
or limited liability company and has not conductety activities or operations of any nature andriwsncurred any liabilities, nor has
owned any assets or had any employees.

(c) New AER will be formed solely for the purposeedgaging in the transactions contemplated heagloyprior to the
Closing will have engaged in no other busineswiiets and will have incurred no liabilities or amdtions other than (i) annual franct
taxes and (ii) as expressly contemplated hereinofAhe issued and outstanding equity interestd@f/ AER, upon issuance and as of
immediately prior to the Closing, will be owned AER.
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Section 3.2 Capitalization of the Transferred Compa

(a) Seller owns 100% of the equity interests of AERIlowing the formation of New AER, the Interestsl be duly
authorized, validly issued, fully paid and nonasabs and owned by AER free and clear of all Li&éxeept for the Interests (following
the formation of New AER) or any interest held bg firansferred Company, there are no shares of constock, preferred stock or
other equity interests of the Transferred Companysdubsidiaries authorized, reserved, issuaslitstanding, and there are no
preemptive or other outstanding rights, subscnigj@ptions, warrants, stock appreciation righits;ksbased performance units,
redemption rights, repurchase rights, convertidkercisable, or exchangeable securities or otheeagents, arrangements or
commitments of any character relating to the issaraghissued share capital or other ownershipeéstdn the Transferred Company or
its Subsidiaries or any other securities or obiayet convertible or exchangeable into or exercis#dul, or giving any Person a right to
subscribe for or acquire or sell, any securitiethefTransferred Company or any Subsidiary themaud, no securities evidencing such
rights are authorized, issued or outstanding. Meittie Transferred Company nor its Subsidiariesahgoutstanding bonds, debentu
notes or other obligations which provide the haddéereof the right to vote (or are convertiblerchangeable into or exercisable for
securities having the right to vote) with the stogklers of the Transferred Company or its Subsieiaon any matter.

(b) Genco owns 80% of the outstanding shares dfatagbock or other equity interest of EEI_(* EE&gital StocK’). All of
the issued and outstanding shares of EEI CapitakSteld by Genco are duly authorized, validly égufully paid and nonassessable
and owned by Genco free and clear of all Liens.

(c) All of the issued and outstanding shares oftahgtock or other equity interests of each of Thansferred Company’s
Subsidiaries other than EEI is duly authorizedidialissued, fully paid and non-assessable. TheSfeared Company’s ownership
interest in each of its Subsidiaries is owned lgyThansferred Company or by a direct or indirectllyhowned Subsidiary of the
Transferred Company, free and clear of all Liensitiher the Transferred Company nor any of its Slibses has entered into any
commitment, arrangement or agreement, or is otlserafligated, to contribute capital, loan monegtberwise provide funds or make
additional investments in any other Person, oth&n with respect to Subsidiaries of the Transfe@ethpany.

(d) As of the date of this Agreement, there is otstanding (i) Debt or (ii) Transferred Company Delther than in the
amounts identified in Section 3.2(ofj the Seller Disclosure Schedule.

Section 3.3 Authority Relative to this Agreeme®eller has all necessary corporate power andatythand has taken all
corporate action necessary, to execute, deliveparndrm this Agreement and the Transitional S&widgreement and to consummate the
transactions contemplated by this Agreement and thesitional Services Agreement in accordance thighterms hereof and thereof, and as
of the Closing, AER will have all necessary
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corporate or other power and authority and willdgaken all corporate or other action necessacptsummate the transactions contempl
by this Agreement in accordance with the termsiaf Agreement. This Agreement has been duly andlyaxecuted and delivered by Seller
and, assuming the due authorization, executiordetidery of this Agreement by IPH, constitutes, &mel Transitional Services Agreement
when executed and delivered by Seller, and assuthindue authorization, execution and deliveryhef Transitional Services Agreement by
IPH, shall constitute, a valid, legal and bindingeement of Seller, enforceable against Sellecaorance with its terms, subject to the ef
of any applicable Laws relating to bankruptcy, gagrization, insolvency, moratorium, fraudulent ceyance or preferential transfers, or
similar Laws relating to or affecting creditorsghits generally and subject, as to enforceabilityhée effect of general principles of equity
(regardless of whether such enforceability is adergid in a proceeding at equity or at Law). No apal of the stockholders of Seller or of
EEl is required to authorize this Agreement ordosummate the transactions contemplated hereby.

Section 3.4 Consents and Approvals; No Violations

(a) No filing with or notice to, and no permit, erd authorization, registration, consent or approf;sany Governmental
Entity or any regional transmission organizationngiependent system operator is required on theop&eller for the execution,
delivery and performance by Seller of this Agreetmerthe consummation by Seller and AER of thedaations contemplated by this
Agreement, except (i) obtaining the approval ofttla@sactions contemplated by this Agreement (dtiean any Alternative Gas Plant
Transaction) by FERC pursuant to Section 203 offpA (the “_PreClosing FERC Approvdl); (ii) obtaining the approval of any
Alternative Gas Plant Transaction by FERC pursta@®ection 203 of the FPA,; (iii) compliance withpdipable requirements of the
Communications Act to obtain the consent of the F@IGr to the assignment to IPH of the licensesgerate the private land mobile,
microwave or maritime radio units associated wlith Business or to the transfer of control of thensferred Company to IPH (the “
FCC Approval; (iv) any requisite clearance under any investiign by any Governmental Entity under any anttiraempetition or
regulatory statute; (v) the filings, notices, pasmauthorizations, registrations, consents or@gs listed in Section 3.4(af the Seller
Disclosure Schedule, which, except as set for®eation 8.2(f) are not conditions to Closing; (vi) filing an appriate, timely notice
with the Surface Transportation Board seeking @an®tion from the Surface Transportation Board'sitary approval requirements
regarding the acquisition by IPH of the Coffeen &vestern Railroad Company and the Joppa & Easteiindad; or (vii) any such
filings, notices, permits, authorizations, regittmas, consents or approvals the failure to makebdain would not reasonably be
expected to be material to the Transferred Compadyits Subsidiaries, taken as a whole and woulghrevent, materially delay or
materially impair the consummation of the trangatwticontemplated hereby.

(b) assuming compliance with the items describetlanses (i) through (v) of Section 3.4(ajeither the execution, delivery
and performance by Seller of this Agreement orfttemsitional Services Agreement nor the consummadtioSeller or AER of the
transactions contemplated by this Agreement
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and the Transitional Services Agreement will (ipftict with or result in any breach, violation arfiingement of any provision of the
respective articles of incorporation or by-laws gomilar governing documents) of Seller, AER, thransferred Company or any of their
respective Subsidiaries; (ii) require a consenteunebsult in a breach, violation or infringemeftar constitute (with or without due
notice or lapse of time or both) a default (or gilee to the creation of any Lien other than Pdgditiens or any right of purchase, sale,
termination, amendment, cancellation, modificattoracceleration, or result in the loss of bendfinarease in any fee, liability or other
obligations) under, any of the terms, conditionpmvisions of any Material Contract; or (iii) réfsin a violation or breach of, or
infringe, any Law applicable to the Transferred @amy or its Subsidiaries or any of their respegtik@erties or assets, except in the
case of (ii) or (iii) for breaches, violations, rimgements, defaults, Liens or other rights thatildaot reasonably be expected to,
individually or in the aggregate, (I) prevent, mathty delay or materially impair the consummatigithe transactions contemplated by
this Agreement; or (II) be material to the TransfdrCompany and its Subsidiaries, taken as a whole.

Section 3.5 No DefaultSeller has made available to IPH complete andecbcopies of the Transferred Company’s and its

Subsidiaries’ articles of incorporation and by-lai@s similar governing documents), each as amendeuf the date of this Agreement.
Neither the Transferred Company nor any of its &lidases is in default or violation of any term,nxlition or provision of its articles «

incorporation or by-laws (or similar governing dawvents), except for defaults or violations that vdoibt reasonably be expected to have a
Material Adverse Effect.

Section 3.6 Financial Statements; Liabilities

(a) Section 3.6(a)f the Seller Disclosure Schedule sets forth @)ahdited balance sheet, statement of operatiahs an
statement of cash flows of AER and its Subsidiasies combined basis as of and for the years ebdedmber 31, 2009, 2010 and
2011 (collectively, and with any notes thereto, ‘taidited YearEnd Financial Statementsand (ii) the unaudited balance sheet,
statement of operations and statement of cash éW&ER and its Subsidiaries on a combined basi asid for the nine months ended
September 30, 2011 and September 30, 2012 (cokdgtand with any notes thereto, the “ Interimdtinial Statementsand together
with the Audited Year-End Financial Statements,“tRéancial Statementy. The Financial Statements have been prepared in
accordance with GAAP applied on a consistent @sisept as may be noted therein), and preseny fairhll material respects, the
combined financial position, combined cash flowd #re combined results of operations of AER an&iibsidiaries as of the respect
dates thereof or the periods then ended, exceptitbdnterim Financial Statements do not incluoietiiotes that would be required by
GAAP or normal year-end adjustments. The Finargiatements have been prepared on a combined &adig)clude all legal entities
which comprised AER and its Subsidiaries as of ®etd, 2010, as well as certain results of CILCORP,, as further explained in
Note 1 to the Audited Year-End Financial Statements
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(b) There are no liabilities or obligations of theansferred Company or its Subsidiaries of any neatwhether or not known
or unknown, accrued, contingent or otherwise, Waild be required by GAAP to be reflected or resdragainst on a combined
balance sheet of the Transferred Company and kisifiaries (or disclosed in the notes thereto)eothan those that (i) are reflected or
reserved against on the unaudited balance shédiRfand its Subsidiaries on a combined basis & pfember 30, 2012; (ii) have b
incurred in the ordinary course of business coestswith past practice since September 30, 20@iRafe expressly contemplated by
Agreement; (iv) have been fully discharged or pfdor (v) individually or in the aggregate, aretnand would not reasonably be
expected to be, material to the Transferred Compaudyits Subsidiaries or the Business, in each talsen as a whole.

Section 3.7 Absence of Certain Changes or EveBisce September 30, 2012, (a) Seller, AER an8ltssidiaries have conducted
the Business in the ordinary course consistent past practice; (b) there has not occurred anyldpaeent, event, change or effect that,
individually or in the aggregate, has had or waelasonably be expected to have a Material Adveffeet=and (c) through the date of this
Agreement, AER has not taken any action whichgkén after the date hereof, would require the aunsielPH pursuant to Section 5.4(a)
(iii) , Section 5.4(a)(ixand_Section 5.4(a)(xi)

Section 3.8 Litigation As of the date of this Agreement, (i) there ismtion pending or, to the Knowledge of Seller gidiened
against AER or its Subsidiaries, or arising outhef Business, except, in each case, that wouldeasbnably be expected to result in the
imposition of Losses in an amount in excess of 31@00, either individually or in the aggregateafifsing from related Actions); and
(i) neither AER nor any of its Subsidiaries (oetBusiness) is subject to any outstanding matéridér, writ or injunction.

Section 3.9 Compliance with Law&xcluding Environmental Laws and any Order issiwed Governmental Entity arising under
Environmental Laws which are the subject of Sec8drt, none of the Transferred Company and its Subgidiar, solely with respect to the
conduct of the Business, Seller or its Subsidigiiieduding, for the avoidance of doubt, New AERadishe Closing Date) is, or since
January 1, 2010 has been, in violation in any neterspect of any Laws or Orders issued by a Gowental Entity applicable to it, its assets
or properties or the conduct of the Business, exswbpre the failure to be in compliance has nohtmewnould not reasonably be expected to
be, individually or in the aggregate, materiallte Transferred Company and its Subsidiaries, takemwhole.

Section 3.10 Permitsin each case excluding Environmental Permits ¢tviaire covered in Section 3.14nd except as would not
reasonably be expected to be material to the Tearesf Company and its Subsidiaries, taken as aeyhaividually or in the aggregate, or
prevent, materially delay or materially impair t@nsummation of the transactions contemplated isyAbreement, (a) the Transferred
Company and its Subsidiaries hold all permits ngaes, variances, exemptions, orders and otherr@aations, consents and approvals of all
Governmental Entities necessary for the condutt@Business (the_* Transferred Company Pertitd) such Transferred Company
Permits are in full force and effect; (c) the THaned Company and its Subsidiaries are in compéan all material respects with the
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terms of the Transferred Company Permits; (d) dheflate of this Agreement, there is no investigadr proceeding pending or, to the
Knowledge of Seller, threatened that would reashynad expected to result in the termination, retioca modification, withdrawal,
suspension or restriction of any Transferred Compermits; and (e) to the Knowledge of Seller, nohthe Transferred Company Permits
upon its termination or expiration in the ordinaiye course will not be renewed or reissued in td@ary course upon terms and conditions
substantially similar to its existing terms and dibions.

Section 3.11 Employee Benefit and Labor Matters

(a) Section 3.11(a)f the Seller Disclosure Schedule sets forth sofigach Transferred Company Benefit Plan and each
material Seller Benefit Plan (separately identifyihich Benefit Plans are Transferred Company BeRé&ins and which Benefit Plans
are Seller Benefit Plans). Seller has made availablPH a copy of each Transferred Company BeRédit and each material Seller
Benefit Plan (or, in each case to the extent nb sopy exists, an accurate description thereof).

(b) With respect to each Transferred Company BeRédin, Seller has made available to IPH (to thtereapplicable) a cog
of: (i) the most recent annual report (Form 550068¢ and accompanying schedules, if any; (ii)dleent summary plan description
and any material modifications thereto, if anyi) ine most recent annual financial report, if afiy) the most recent actuarial report, if
any; and (v) the most recent determination let@mfthe IRS, if any.

(c) No Benefit Plan is subject to Title IV of ERISNOo liability under Title IV of ERISA has been unced by the Seller or
any ERISA Affiliate that has not been satisfiedult when due, and no condition exists that presentnaterial risk to Seller or any
ERISA Affiliate of incurring a liability under Ti# 1V of ERISA other than for the payment of prem&upayable to the Pension Benefit
Guaranty Corporation (all of which have been paietvdue from Seller or its ERISA Affiliates). No it Plan subject to the
minimum funding requirements of Section 412 of @wale or Section 302 of ERISA has failed to satisfgh funding requirements
(determined without regard to Section 412(c) of@wale and Section 302(c) of ERISA, respectivelgitiner the Transferred Company
nor any of its Subsidiaries will have any liabilitpder Title IV of ERISA in respect of any Sellegiifit Plan after the Closing.

(d) All Transferred Company Benefit Plans have begerated, in all material respects, in accordavittetheir terms and in
compliance with applicable Laws, including the aggdble provisions of ERISA and the Code.

(e) Each Transferred Company Benefit Plan that‘toaqualified deferred compensation plan” (as miedi in Section 409A
(d)(2) of the Code) has been maintained and opratell material respects in compliance with Smt#09A of the Code and the
guidance promulgated thereunder by the Departnfefteasury and the IRS.
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(f) Each Transferred Company Benefit Plan whicimiended to be qualified within the meaning of 8scé01(a) of the
Code has received a favorable determination lettepinion letter as to its qualification, and nathhas occurred, whether by action or
failure to act, that could reasonably be expeaterhtise the loss of such qualification.

(g9) No Transferred Company Employee or EEI Emplgyaeicipates in a Multiemployer Plan or in a pthat has two or
more contributing sponsors at least two of whomnateunder common control, within the meaning oftiée 4063 of ERISA. None of
the Transferred Company or its Subsidiaries o BREA Affiliates of the Transferred Company or$sbsidiaries has incurred or
would reasonably be expected to incur any Withdtawability that has not been satisfied in full. Noansferred Company Benefit Plan
is a multiple employer welfare arrangement wittia meaning of Section 3(40) of ERISA.

(h) Neither the execution and delivery of this Agreent nor the consummation of the transactionsogptated by this
Agreement will (either alone or in conjunction wihy other event such as termination of employm@ntesult in any payment
becoming due to any Transferred Company Employé&sEbEmployee or any other individual previouslyayed in respect of the
Business; (ii) increase any benefits otherwise pkey any Transferred Company Employee or EEI Byg® or any other individual
previously employed in respect of the Businesssult in any acceleration of the time of paymemgding or vesting of any such
benefits; or (iii) give rise to the payment of aaryount that would not be deductible pursuant tde¢hms of Section 280G of the Code.

(i) There is no (i) unfair labor practice, labosplite (other than nonmaterial routine individuadgmnces) or material labor
arbitration proceeding pending or, to the Knowledfi&eller, threatened against the Transferred @mypr its Subsidiaries relating to
any of their businesses; (ii) material activityppoceeding by a labor union or representative tifdeorganize any employees of the
Transferred Company or its Subsidiaries; or (@Hout, strike, slowdown, work stoppage or, tokimewledge of Seller, threat thereof
by or with respect to such employees, nor haveetheen any such lockouts, strikes, slowdowns okwtmppages within the past three
years.

() (i) Neither Seller, the Transferred Company aay of its Subsidiaries is a party to or boundbgurrently negotiating
any collective bargaining agreement or other malt€ontract or material side letter with a laboiomnor other labor organization
applicable to Transferred Company Employees orE#&ployees; (ii) with respect to Transferred CompEmployees or EEI
Employees, neither the Seller, the Transferred Goymor any of its Subsidiaries is a party to, theowise bound by, any consent
decree with, or citation by, any Governmental Bnti#lating to employees or employment practices; @) there is no material
employment-related Action pending, or to the Knalge of Seller, threatened, against the Transfe@@dpany or its Subsidiaries
brought by or on

-30-



behalf of any employee, prospective employee, forengployee, retiree, labor organization or othepleyee representative.

(k) Except as would not reasonably be expectedsultin liability to the Transferred Company atgSubsidiaries, the
Transferred Company and its Subsidiaries are irr@icompliance with all applicable laws respegtmployment and employment
practices, including, without limitation, all lawsspecting terms and conditions of employment,theald safety, wages and hours,
child labor, immigration, employment discriminatjatisability rights or benefits, equal opportuniyant closures and layoffs,
affirmative action, workers’ compensation, labdatiens, employee leave issues and unemploymeutanse.

() Neither the Transferred Company nor any ofitssidiaries have received (i) written notice of anfair labor practice
charge or complaint pending or threatened befaré\titional Labor Relations Board or any other Gorental Entity against them;
(i) written notice of any material complaints, gvances or arbitrations arising out of any collecbargaining agreement or any other
complaints, grievances or arbitration proceduresrsg them; (iii) written notice of any charge @ntplaint with respect to or relating to
them pending before the Equal Employment Opporguddmmission or any other Governmental Entity resjiae for the prevention
unlawful employment practices; (iv) written notickthe intent of any Governmental Entity resporesifiolr the enforcement of labor,
employment, wages and hours of work, child labmmigration, or occupational safety and health lsavwsonduct an investigation with
respect to or relating to them or notice that sngkstigation is in progress; or (v) written notmfeany material complaint, lawsuit or
other proceeding pending or threatened in any fdoyrar on behalf of any present or former emplogksuch entities, any applicant -
employment or classes of the foregoing allegingtheof any express or implied contract of employtnamy applicable law governing
employment or the termination thereof or other diismatory, wrongful or tortious conduct in conniect with the employment
relationship.

(m) Neither the execution of this Agreement, thankitional Services Agreement, nor the consummatidhe transactions
contemplated hereby and thereby will result in Breach or other violation of any collective bargainagreement, employment
agreement or any other labor-related agreemenhichvwthe Transferred Company or its Subsidiariespsirty.

(n) Except as would not reasonably be expecteddoltrin liability to the Transferred Company ateSubsidiaries, there ¢
no pending or, to the Knowledge of Seller, threatedaims by or on behalf of any of the Transfel@ainpany Benefit Plans or by any
employee or beneficiary covered under any Transie@ompany Benefit Plan in such capacity (othem tloatine claims for benefits).

(o) No Benefit Plan provides welfare benefits, intthg death or medical benefits (whether or natiied), with respect to
Transferred Company
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Employees or EElI Employees or any other individpaés/iously employed in respect of the Busineshdytheir retirement or other
termination of service, other than (i) coverage daed solely by applicable Law; (ii) death bendfitsetirement benefits under any
“employee pension benefit plan” (as defined in BacB(2) of ERISA); (iii) benefits the full cost$ which are fully provided for by
insurance; or (iv) benefits the full costs of whante borne by such individual or his or her benafic

(p) The employment duties of the individuals listedSection 1.1(xdf the Seller Disclosure Schedule consist primanfly
providing services to the Business. The individliated on_Section 1.1(9f the Seller Disclosure Schedule constitute, tfogetvith the
EEI Employees and any other individuals performadginistrative support functions, all of the indivals required to operate the
Business in the ordinary course consistent with pesctice.

Section 3.12 Real Property

(a) Section 3.12(a)f the Seller Disclosure Schedule sets forth a dete@nd accurate, in all material respects, fistlaof
the real property owned in fee simple by the Trarrel Company or any of its Subsidiaries as ofitite of this Agreement (the “
Owned Real Properfl). The Transferred Company and its Subsidiariss@plicable, have good and valid fee simple titlell Owned
Real Property and to all of the buildings, struetand other improvements located thereon and dffixereto, free and clear of all Lie
except Permitted Liens. As of the date of this Agnent, neither Seller nor its Subsidiaries haveived written notice of any default,
and to the Knowledge of the Seller, there is nadkfunder any restrictive covenants affecting@vened Real Property and there has
not occurred any event that with the lapse of timthe giving of notice or both would constitutela default under any such restric
covenant, except as would not, individually orhie tggregate, reasonably be expected to have siahatdverse effect to the
Transferred Company and its Subsidiaries, takenvalsole.

(b) Section 3.12(byf the Seller Disclosure Schedule sets forth a deteand accurate, in all material respects, fistloof
the real property leased by the Transferred Compaiayy Subsidiary thereof as lessee as of theaddtés Agreement that is material
to the conduct of the Business (the “ Leased Remgld?ty” and, together with the Owned Real Property, tieal Property). The
Transferred Company and its Subsidiaries, as agiyléi¢ have a leasehold or subleasehold (as aplg)daterest in all Leased Real
Property and owns or has a leasehold interest of t#ie buildings, structures and other improvetadocated thereon and affixed
thereto, free and clear of all Liens, except Paeditiens. (i) All leases and subleases for theseda&Real Property under which the
Transferred Company or any of its Subsidiarieslesaee or sublessee (a) are in full force anctieffied are enforceable against the
respective lessors, in accordance with their rasmeterms, subject to Permitted Liens and thectfbé any applicable Laws relating to
bankruptcy, reorganization, insolvency, moratorifrayudulent conveyance or preferential transfersjmilar Laws relating to or
affecting creditors’ rights generally and
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subject, as to enforceability, to the effect of grah principles of equity (regardless of whetherhsanforceability is considered in a
proceeding in equity or at Law) and (b) will continto be in full force and effect immediately falimg the Closing, and (ii) as of the
date of this Agreement, neither Seller nor anytoBiubsidiaries has received any written noticenyfdefault under any such lease or
sublease affecting the Leased Real Property atitetnowledge of Seller, no event has occurrecbaditions exist that, if not cured,
with the giving of notice, the passage of timeboth, would constitute a material default or thatid permit the termination of any

such lease or sublease, except as in each of @paed (ii) would not, individually or in the agemate, reasonably be expected to have 8
material adverse effect to the Transferred Compgantyits Subsidiaries, taken as a whole.

(c) Section 3.12(c)f the Seller Disclosure Schedule sets forth, éokhowledge of Seller, a complete and accuratallin
material respects, list of all easements, licensessing agreements or other agreements as datheof this Agreement benefiting,
entered into or obtained by Seller or the Transf&@ompany or any of its Subsidiaries with respeeiny gas, electric or water supply
rights or other utility or access rights whethenot appurtenant to the Owned Real Property oréeaseal Property, and which burden
real properties owned by parties other than theSfeared Company or any of its Subsidiaries anctlvare material to the conduct of
the Business. All such easements, licenses or atireements are (i) free and clear of all Liensigd by the Transferred Company or
Subsidiary thereof, except Permitted Liens andefigept as would not, individually or in the aggrteg reasonably be expected to ha
Material Adverse Effect, in full force and effectcheither the Transferred Company or its Subsielaniolds a valid and existing, legally
binding and enforceable interest under such eadefiemmses or other agreement. To the Knowleddgedier, (x) as of the date of this
Agreement, neither Seller nor any of its Subsidmhas received any written notice of any defahitivremains uncured under any
such easement, licenses or other agreement ahd Knbwledge of Seller, no event has occurred nditions exist that, if not cured,
with the giving of notice, the passage of timeboth, would constitute a material default or thauwd permit the termination of any
such easement, licenses or other agreement asddly)easement, licenses or other agreements wtihee to be in full force and effe
immediately following the Closing, except as woaltt, individually or in the aggregate, reasonaldyelspected to have a material
adverse effect to the Transferred Company andiibsiiaries, taken as a whole.

(d) There are no leases, subleases, licenses,ssioEe or other agreements granting to any panpadres the right of use
occupancy of any portion of the Real Property, pkas would not, individually or in the aggregatmsonably be expected to have a
material adverse effect to the Transferred Compantyits Subsidiaries, taken as a whole.

(e) None of the Transferred Company or its Subs&hzhave received any written notice from any Gorental Entity and,
to the Knowledge of Seller, there does not exist@ndemnation, expropriation or other proceeding i
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eminent domain pending or threatened, against &ay Rroperty or any material portion thereof oreriat interest therein.

Section 3.13 Taxes(i) All material Tax Returns required to have héiéd by or with respect to the Transferred Compar any
of its Subsidiaries or any of their respective tsfacluding Combined Tax Returns) have been trfitdd (taking into account extensions),
and all such Tax Returns are true, correct and éetmmn all material respects; (ii) all materialXea imposed on or with respect to the
Transferred Company or any of its Subsidiariesnyraf their respective assets have been paid imfwlill be paid in full by the due date
thereof; (iii) there is no action, suit, proceedimyestigation, audit or claim ongoing, pendirgegtened in writing or within the Knowledge
of Seller with respect to any material Taxes of Tn@nsferred Company or its Subsidiaries; (iv) nofithe Transferred Company or its
Subsidiaries has granted any extension or waivdre$tatute of limitations with respect to any eni@l Tax, which period (after giving effect
to any extension or waiver) has not yet expired,have the Transferred Company or its Subsidiagesived any request for such extension
from any taxing authority which request is stiltstanding; (v) the Transferred Company and its lidr$es has complied in all material
respects with all applicable Laws relating to thgmpent and withholding of Taxes and has duly amely withheld and paid over to the
appropriate taxing authorities all material amouetguired to be so withheld and paid over; (vi)@ofithe Transferred Company or any o
Subsidiaries has participated in any “listed tratisa” within the meaning of Treasury Regulatiorecfon 1.6011-4; (vii) Seller and its
relevant Affiliates are eligible to make an elentinder Section 338(h)(10) of the Code with respetie sale of the stock of the Section 338
(h)(10) Subsidiary and no consent is required feam third party with respect to any such electi@rii) each Subsidiary of the Transferred
Company is classified for U.S. federal income taxppses either (A) as a corporation under TreaBegulations Section 301.77@{b)(1) or
(B) as it would be classified by default under Bu&g Regulations Section 301.7701-3(b); (ix) neitine Transferred Company nor any of its
Subsidiaries (A) is or has ever been a member efffdiated group of corporations filing a Combin&dx Return (other than an affiliated
group of which Seller or the Transferred Compangrisias the common parent), or (B) has any ligbitit the material Taxes of any Person
(other than the Transferred Company or any of itss&liaries) under Treasury Regulations SectioB(R236 (or any similar provision of any
state, local, or foreign Law), as a transfereeuacessor, by contract, or otherwise; (x) neitherthansferred Company nor any of its
Subsidiaries is a party to, or bound by, or hasadiigation under, any tax allocation or sharingeggnent or similar contract or arrangement
or any agreement that obligates it to make any gayrmomputed by reference to the Taxes, taxabtamecor taxable losses of any other
Person other than (A) the Seller Group Tax Shafiggeement and (B) customary gross-up and indenatiéio provisions in credit
agreements, derivatives, leases, supply agreerardtsimilar agreements entered into in the ordicatyse of business; (xi) neither the
Transferred Company nor any of its Subsidiarieshessn either a “distributing corporation” or a “tatled corporation” in a distribution in
which the parties to such distribution treateddtstribution as one to which Section 355 of the €mdapplicable; (xii) no closing agreement
pursuant to Section 7121 of the Code (or any sirpitavision of any state, local or foreign Law) Heen entered into by or with respect tc
Transferred Company or any of its Subsidiariesi)(one of the Transferred Company nor any oBitdsidiaries is a “real estate entity”
under lllinois Law; (xiv) there are no material hiefor Taxes upon any of the property of the Tramsfl Company or its Subsidiaries other
than Permitted Liens; (xv)
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none of the assets of Genco or its Subsidiarietr@ated as “tax-exempt bond financed property"anrkection 168(g)(1)(C) of the Code;
(xvi) no claim has ever been made by a taxing aitthim a jurisdiction where the Transferred Compan any of its Subsidiaries do not file
Tax Returns that the Transferred Company or antgs @ubsidiaries is or may be subject to taxatipthat jurisdiction; and (xvii) since its
formation and at all times through the Closing, N&&R will be treated as a “disregarded entity” witthe meaning of Treasury Regulations
Section 301.7701-2; and (xviii) immediately aftee {Closing, the aggregate Inside Tax Basis wikdpeal to or greater than the aggregate
amount of Section 461(h) Liabilities of Genco artl Ht is agreed and understood that no representat warranty is made by Seller in this
Agreement with respect to Taxes, other than theesgmtations and warranties set forth in this 8a@il3and_Section 3.11

Section 3.14 Environmental Matterés of the date of this Agreement:

(a) no property (including buildings and any otee&uctures) currently or formerly owned, leasedperated by the
Transferred Company or its Subsidiaries, or angmogioperty, contains or has had any actual adhédnowledge of Seller, threatened
release of any Hazardous Material that would reaslgrbe expected to result in material liability the Transferred Company or its
Subsidiaries under any Environmental Law;

(b) neither the Transferred Company nor any obitbsidiaries is subject to or, to the Knowledg&eller, threatened with,
any material Order, writ, injunction or other agremt with any Governmental Entity or any third gaslating to any Environmental
Law;

(c) the Transferred Company and its Subsidiariesramaterial compliance with all and, except fattars which have been
fully resolved with no further liability or oblig&ins to the Transferred Company or any of its Siiages, have not, within the last five
years or, to the Knowledge of Seller, during angmptime, materially violated any, EnvironmentaMsor Orders arising under
Environmental Laws, which compliance includes tbegession of all approvals, permits, licensesanass, exemptions, orders,
consents, emissions allowances, registrations Hra authorizations required under Environmentav$.o conduct the Business (“
Environmental Permity, and compliance with the terms and conditiorexdiof. Prior to the Closing, Seller has operatedRlants
subject to the Air Variance so as to ensure compéawith the overall SO2 annual emission rate limggtosed by the Air Variance and
the overall NOx annual and seasonal emission iratislimposed by 35 Ill. Admin. Code 225.233(e)&)(for the remainder of the
calendar year (or ozone season with respect thl@eseasonal emission rate limit) without mateoiaérational changes or costs'.

(d) within the last five years or, to the KnowledgfeSeller, during any prior time, except for megtevhich have been fully
resolved with no further liability or obligations the Transferred Company or any of its Subsidsa(i¢ there is no material civil,
criminal or administrative Action pending or, teetKknowledge of Seller, threatened against the Tearexl Company or its Subsidiari
and none of
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Seller nor the Transferred Company or any of itss&liaries has received any notice, demand let@m or request for information, in
each case regarding any actual or alleged mateoialtion of, or liability under, any Environmentiahw; (ii) without limiting the
generality of the foregoing, there are no pendindmthe Knowledge of the Seller, threatened Atdiagainst the Transferred Company
or its Subsidiaries involving any CCB Liabilitiether than the Duck Creek Complaint and in relatmthe White & Brewer Landfill;

and (iii) there are no facts, circumstances, odaams which could reasonably be expected to forenbasis of any such Action, notice,
demand letter, claim or request for informationiagior involving the Transferred Company or anytefSubsidiaries;

(e) all Environmental Permits currently held byl&elthe Transferred Company and its Subsidianiesdentified in
Section 3.14(e)(idf the Seller Disclosure Schedule and, except esifsgally identified in_Section 3.14(e)(idf the Seller Disclosure
Schedule, all Environmental Permits are in fulcland effect, and no proceeding or investigattomadify, suspend, revoke,
withdraw, terminate or otherwise limit any Enviroantal Permit is pending or, to the Knowledge ole3ethreatened, and Seller has no
Knowledge that any such Environmental Permit ugemermination in ordinary due course will not baewed or reissued in ordinary
due course upon terms and conditions substansiatiilar to its existing terms and conditions;

(f) no enforcement or similar action has been takemno the Knowledge of Seller, threatened by @eyernmental Entity or
any third party in connection with the expiratieontinuance or renewal of any Environmental Peramt

(g) Seller has delivered or otherwise made avail&tn inspection to IPH true, complete and coroegties (or true, complete
or correct in all material respects summaries @ all material Environmental Records (inclugiRhase | environmental site
assessments and Phase Il environmental site ass#s}istudies, analyses, tests or monitoring irpdssession of or reasonably
available to the Transferred Company or any obitbsidiaries, except for such Environmental Rectirdglisclosure of which to IPH
would, in the reasonable opinion of counsel toeBgetiesult in the loss of any existing attorneiatiprivilege with respect to such
Environmental Records to which Seller or any ofStésidiaries, or any of its or their respectiveparties, rights or assets, is subject.

Notwithstanding anything to the contrary in thisr&gment, the representations and warranties irSénision 3.14re Seller’s sole and
exclusive representations and warranties with i@speEnvironmental Laws, Environmental Permitssinmental matters and any liabiliti
and Actions arising under or related to EnvironraEhaws.

Section 3.15 Material Contracts

(a) Section 3.15f the Seller Disclosure Schedule sets forth gdh@fate of this Agreement a true and complet®fitte
following Contracts
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including purchase orders and invoices and all aimemts related thereto to which any of Sellerlfoextent applicable to the
Business), AER and AER'’s Subsidiaries is a partgror of their respective assets are bound (thetéN& Contracts), true and corret
copies of which have been made available to IPH:

(i) that would be reasonably expected to invohe ghayment of or receipt by the Transferred Compargne of its Subsidiaries in
excess of $1,000,000 for each individual Contractesies of related Contracts or $2,500,000 iraetigregate for all such Contracts;

(ii) any futures, forward, swap, collar, put, célibor, cap, option or other similar Contract (eaflively, “ Derivative Producty,
including with respect to electricity (includinggacity and ancillary services products relatedetogr natural gas, fuel oil, coal, emissions
allowances and offsets, and other commoditiesgogres, interest rates and indices;

(iii) (x) that are Contracts for the future purchasxchange or sale of physical electric poweninfarm, including electricity,
capacity or any ancillary services products reldedeto, or an obligation of the Transferred Conypar any of its Subsidiaries to deliver
electric power in any form pursuant to physicadl@dligations (which, for the avoidance of doul#ll& and IPH agree are types of
Derivative Products for purposes of this Agreemgm)tolling agreements relating to the generatiod sale of electricity or (z) that
relates to the acquisition or disposition of a hass or facility by the Transferred Company or ahiys Subsidiaries or by Seller (to the
extent applicable to the Business) that impose riaghtengoing obligations on the Transferred Compangny of its Subsidiaries;

(iv) that is any norsompetition Contract or other Contract that purpootlimit in any material respect either the tybdusiness i
which the Transferred Company or its Subsidiariay engage or the geographic area in which anyeshtinay so engage;

(v) that is any indenture, credit agreement, letfesredit, reimbursement agreement related taterlef credit, loan agreement,
security agreement, guarantee, note, mortgageher evidence of Debt under which the Transferresh@my or any of its Subsidiaries
has created, incurred, assumed or guaranteed focmate, incur, assume or guarantee) Debt in eash in excess of $1,000,000;

(vi) (x) that is a guarantee or Credit Supportrimstent issued by, or on behalf of, the Transfe@ethpany or any of its
Subsidiaries or otherwise in support of or for blemefit of the Transferred Company or its Subsiégor (y) that provides a counterparty
of the Transferred Company or any of its Subsidathe right, whether or not conditional, to requiollateral posting or some other form
of Credit Support to be provided by, or on behéltloe Transferred Company or its Subsidiary p#rgreto;

(vii) that provides for any sale leaseback arrargr@nwith payments in excess of $1,000,000;
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(viii) that is a Contract for the acquisition ofpital equipment containing any future capital exgigme obligations of the
Transferred Company or its Subsidiaries (or othegwelating to the Business) in excess of $1,0@0,00

(ix) that is a joint venture, partnership or othamilar agreement or that is a stockholders, regfisin rights or similar agreement;
(x) that is a collective bargaining agreement dreotContract with a labor union or other labor migation;

(xi) that are Contracts for the purchase, exchamgale of coal, natural gas, fuel oil or otherdduevater or other commodities
used for generation of electricity that provide floe payment by or to the Transferred Company erairihe Transferred Company’s
Subsidiaries in excess of $1,000,000 during theaneimg life of the Contract;

(xii) Contracts for the future transportation arsmission of coal, natural gas, fuel oil or ottueds, electric power, water or any
other commodity, that involve the payment by ottte Transferred Company or one of the Transfermuh@anys Subsidiaries in excess
$1,000,000 during the remaining life of the Conttrac

(xiii) Contracts with respect to storage, parkilogning, distribution, wheeling, facility or meteonstruction, unloading, delivery
or balancing of natural gas that involve the paynhgror to the Transferred Company or one of then$ferred Company’s Subsidiaries in
excess of $2,500,000 during the remaining lifehef Contract;

(xiv) except as described in any other clause isfSection 3.15(a)all other Contracts (A) for the future sale ogaisition of any
asset or (B) that grant a right or option to pusghany asset, other than in each case Contraeteédnnto in the ordinary course of
business relating to any asset with respect tolwtfie Transferred Company or one of the Transfebeipanys Subsidiaries is entitled
receive or is required to pay less than $100,00@#ch individual Contract or $250,000 in the aggte for all such Contracts;

(xv) Leased Real Property leases;

(xvi) Contracts granting a Lien (other than a PétediLien) on any of the assets of the Transfe@enhpany or one of the
Transferred Company’s Subsidiaries;

(xvii) except as described in any other clauséisf ection 3.15(a)all Contracts for the provision of operation, manance or
management (including administration, energy mameee, dispatch, scheduling or market participantises) of any material asset or
business activity of the Transferred Company orafrtbe Transferred Company’s Subsidiaries, othentin each case Contracts with
respect to which the Transferred Company or a Sidrgiof the Transferred Company is entitled isuised to pay less than $1,000,000;
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(xviii) the Put Option Agreement and the Put Optisset Purchase Agreement; and

(xix) any Contract not otherwise described in cémuf) through_(xvii) above the breach, termination, or expiration oicivh
would have a material adverse effect to the TraredlecCompany or any of its Subsidiaries, taken abale.

(b) Each Material Contract is a legal, valid anddimg obligation of Seller (to the extent applieatd the Business), the
Transferred Company or one of the Transferred CaryipéSubsidiaries, as applicable, and, to the Keodgeé of Seller, on each
counterparty and is in full force and effect, amitimer the Transferred Company nor any of its Siiases, nor to the Knowledge of
Seller, any other party thereto, is in breach ofnalefault under, any such Material Contract, ancevent has occurred that with notice
or lapse of time or both would constitute sucheabh or default thereunder by the Transferred Campaits Subsidiaries, or, to the
Knowledge of Seller, any other party thereto, exéepsuch failures to be valid, binding or in fidirce and effect and such breaches
defaults that, individually or in the aggregateyénaot had and would not reasonably be expectbdus, individually or in the
aggregate, a material effect on the Transferredfamy and its Subsidiaries, taken as a whole. ABeflate of this Agreement, none of
Seller, the Transferred Company or any of its Sliages has received written notice from any ofheaty to any Material Contract that
such other party intends to terminate, cancel brereew any such Material Contract. Neither thecakien of this Agreement nor the
consummation of the transactions contemplated fesélbresult in any breach or other violation afy\aMaterial Contract.

(c) Section 3.15(c)f the Seller Disclosure Schedule sets forth ab@ftlate of this Agreement a true and completefitte
Contracts (the " Affiliate Agency Contractsunder which Seller or any of its Subsidiariesc(uding the Transferred Company and its
Subsidiaries) has the authorization to act as a@ent Affiliate Agent”) for the Transferred Company or any of its Sulzsids as
principal (the “ Principal). Each Affiliate Agent has all required authorftpm the applicable Principal to act as agent urtioe
applicable Affiliate Agency Contract and has ndilidy with respect to any obligation of the Pripal thereunder.

Section 3.16 Intellectual Property

(a) The Transferred Company and its Subsidiarias @whave the right to use all material Intellet®@perty Rights used
or necessary for the conduct of the Business asmily conducted or planned to be conducted by ttieen* Company Intellectual
Property Right$) free and clear of all liens and encumbrancesddition to, and in no way in limitation of therégoing, at or prior to
Closing, AER or its Subsidiaries shall hold a vdiiénse for, or otherwise have valid right to wesey software used in or necessary for
the conduct of the Business as currently conducted.
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(b) (i) No Company Intellectual Property Right ighgect to any outstanding judgment, injunction, €rdr agreement
materially restricting the use thereof by the Tfarred Company or its Subsidiaries or materialltnieting the licensing thereof by the
Transferred Company or its Subsidiaries to anyd®er@i) to the Knowledge of Seller, neither Tragrséd Company nor any of its
Subsidiaries nor the conduct of the Business Hasged, misappropriated or otherwise violated &rtgllectual Property Right of any
other Person; and (iii) neither the Transferred @any nor any of its Subsidiaries has received atityem notice asserting a claim,
pending or not, with respect to its use of anyllattual Property in the conduct of the Businegsgeet as, in the case of each clause (i),
(ii) and (iii), as would not reasonably be expedetiave a material adverse effect to the Trarsfle@ompany or its Subsidiaries, taken
as a whole.

(c) To the Knowledge of Seller, as of the datehif Agreement, no person is infringing the Compbmgllectual Property
Rights.

Section 3.17 Intercompany Arrangemen8ection 3.10f the Seller Disclosure Schedule lists, as ofdhie of this Agreement, all
arrangements, understandings and Contracts (abatar among the Transferred Company or any &utssidiaries, on the one hand, and
(i) Seller or any Subsidiary of Seller (other thha Transferred Company and its Subsidiaries)ipaifly executive officer or director of Seller
or any Subsidiary of Seller (other than any Berfeifiin), on the other hand (such arrangements, staghelings and Contracts described in
clauses (i) and (ii), * Affiliate Contract3 and (b) between or among any of the Transfe@ethpany and its Subsidiaries_(* Subsidiary
Contracts’).

Section 3.18 BrokersNo broker, finder or investment banker is entitle any brokerage, finder’s or other fee or consiis in
connection with the transactions contemplated y/Algreement based upon arrangements made by lmelaif of Seller. Seller shall be
solely responsible for the fees of the entitieemaid to in Section 3.16f the Seller Disclosure Schedule.

Section 3.19 Sufficiency of Assetét the Closing, the Transferred Company and ifiss&liaries will, taking into account the
Transitional Services Agreement, have good andi#le to, or valid leasehold interests in (freel&lear of all Liens other than Permitted
Liens) or have the right to use all of the assetsenssary to conduct in all material respects thgrgss as conducted as of the date of this
Agreement. Except for the Affiliate Contracts anddfing Joint Contracts listed on Section 5.1@(fthe Seller Disclosure Schedule, there
no additional Contracts to which Seller or anytsfAffiliates (other than the Transferred Companwioy of its Subsidiaries) is a party that
relate primarily to or are necessary to operateBilminess as conducted as of the Closing.

Section 3.20 Requlatory Statushe Transferred Company is not a “public utiligs defined in the FPA. Section 3@the Seller
Disclosure Schedule identifies each of the Transe€Company’s Subsidiaries that are “public uékti as defined in the FPA and are subject
to regulation by FERC as public utilities. Each Sidtary of the Transferred Company selling eleatnergy, capacity and/or certain ancillary
services at wholesale subject to the jurisdictibREERC under the FPA has been authorized by FERfate wholesale sales of
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electric energy, capacity and certain ancillarywees at market-based rates pursuant to SectioPlte FPA, subject to the limitations,
exemptions, and waivers listed_in Section 22€he Seller Disclosure Schedule. Neither the $femed Company nor any of its Subsidiaries
is subject to regulation as a “public utility” goublic service company” (or similar designationjtwiespect to its rates, securities issuances,
capital structure or other matters by any stateeBawental Entity.

Section 3.21 InsuranceSection 3.2Dbf the Seller Disclosure Schedule sets forth aanecomplete list, as of the date of this
Agreement, of all material insurance policies argvsams of selfasurance maintained by or for the benefit of thanEferred Company or a
of its Subsidiaries (collectively, the “ Insurarmducts’) and the current lines of coverage, effectiveedatnsurers, policy numbers, limits
and deductibles with respect thereto. Except addwaat be material to the Business, (a) all InsaeaRroducts are valid and binding and in
full force and effect and the applicable insuredipa have complied in all material respects whth provisions of such Insurance Products,
(b) all premiums due thereunder and payable hage peid, and (c) as of the date of this Agreememtyritten notice of cancellation or
termination has been received by Seller, the Tearesi Company or any of its Subsidiaries with respeany Insurance Products, other than
customary notices received at the end of policyoder

Section 3.22 Trading ActivitiesThe Transferred Company has adopted a corpasatealicy that contains commaodities risk
policies (the “ Commodity Risk Policy with respect to risk parameters, limits and giliides (the “ Company Trading Guideliri®sThe
Transferred Company has provided a true and comptgty of the Commaodity Risk Policy to IPH priorth@ date of this Agreement, and the
Commodity Risk Policy contains a true and corredadiption of the practice of the Transferred Comypand its Subsidiaries with respect to
Derivative Products, as of the date of this Agresimas of the date of this Agreement, except fareptions approved in accordance with the
Commodity Risk Policy, otherwise handled in all erél respects according to the Commodity Riskdyddis in effect at the time at which
such exceptions were handled or as expressly gechptirsuant to Section 5.9(ehe Transferred Company and its Subsidiarie®pegating
in compliance with the Commodity Risk Policy ant2érivative Products of the Transferred Compangmy of its Subsidiaries were ente
into in accordance with the Commodity Risk Polithe Company Trading Guidelines, applicable Law polities of any Governmental
Entity. At no time since September 30, 2012, hast position resulting from all Derivative Protuthe “ Net Company Positidh not
been within the risk parameters in all materiapeess that are set forth in the Company Tradingl€liries except for such Net Company
Positions that have been subsequently correctaddardance with the Company Trading Guidelines.

Section 3.23 GencoGenco is a reporting company as a voluntary fiteter the Securities Exchange Act of 1934, as detb(the
“ Exchange Act), is in full compliance with all requirements tleender and, since the date of the Genco 2032 NRegistration Rights
Agreement, has timely filed with the Securities Exigge all reports required to be filed by it unttier Exchange Act. No Additional Interest
(as defined in each of the Genco 2032 Notes Ratjmtr Rights Agreement and the Genco 2018 NotessRation Rights Agreement, as
applicable) has been assessed or accrued on (@gtheities (as defined in the Genco 2032 Notessitagon Rights Agreement) pursuant to
Section 6(a)(iii) of the Genco 2032 Notes RegigraRights Agreement or (b) the Notes or the ExgeaNotes (in each case as defined
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in the Genco 2018 Notes Registration Rights Agregjursuant to Section 2(e)(iv) of the Genco 2Bb8es Registration Rights Agreeme

Section 3.24 No Requlatory Impedimeriio the Knowledge of Seller, there is no matdgat relating to Seller or any of its
Affiliates’ respective businesses, operations,rial condition or legal status, including any oéfi's, director’s or current employee’s status,
that would reasonably be expected to impair thétyaloif the parties to this Agreement to obtain,atimely basis, any authorization, consent,
Order, declaration or approval of, or ability tont@ct with, any Governmental Entity or third pangcessary for the consummation of the
transactions contemplated by this Agreement.

Section 3.25 Critical Asset and Critical Cyber Ad3esignation To the extent required by Law, Seller has assetbse
Transferred Company and its Subsidiaries pursuaatiitet methodology set forth under the Criticaldstructure Protection Standards and has
determined that, as of the date of this Agreenmanie of the assets of the Transferred Company &ubsidiaries constitute Critical Asset:
Critical Cyber Assets.

Section 3.26 Put Guarantyrhe Put Guaranty is in full force and effect. &ent has occurred which, with or without notiegde
of time or both, would constitute a default on paet of Seller under the Seller Guaranty.

Section 3.27 No Other Representations or Warrantiesept for the representations and warrantiesagoed in this Agreement
the Transitional Services Agreement, none of Seler Transferred Company or its Subsidiaries ngrad their respective agents, Affiliates,
officers, directors, employees, agents, represeagtnor any other Person, makes or shall be deéonmake any representation or warranty
to IPH, express or implied, at law or in equity,lmhalf of Seller or the Transferred Company oSitdsidiaries or any Affiliate of Seller or
the Transferred Company or its Subsidiaries, afiéiSéhe Transferred Company or its Subsidiaries @ach of their respective Affiliates by
this Agreement disclaim any such representatiomasranty, whether by Seller, the Transferred Comparits Subsidiaries, or any of their
respective agents, Affiliates, officers, direct@mployees, agents or representatives or any B#mson, notwithstanding the delivery or
disclosure to IPH, or any of its officers, diregoemployees, agents or representatives or any Bdreon of any documentation or other
information by Seller, the Transferred Companyt®iSubsidiaries or any of their respective ageXffdjates, officers, directors, employees,
agents or representatives or any other Personrasttect to any one or more of the foregoing.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES
OF PURCHASER

Except as set forth in the disclosure scheduleveleld to Seller prior to the execution of this Agrent and attached hereto (the “ IPH
Disclosure Schedufg, IPH represents and warrants to Seller as fadtow
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Section 4.1 Organization and Qualificatiolf’H is duly organized, validly existing and inagbstanding under the Laws of the
State of Delaware, and has all requisite poweraadority to own, lease and operate its propedigsassets and to carry on its business as
now being conducted and is qualified to do busim@skis in good standing as a foreign corporatioeach jurisdiction where the ownership,
leasing or operation of its properties or assetaduct of its business requires such qualificgtexcept where any such failure to be so
organized, validly existing, qualified, in goodmstiing or to have such power and authority would matividually or in the aggregate,
reasonably be expected to have a material adv#est en the ability of IPH to consummate the traetioons contemplated by this Agreems

Section 4.2 Authority Relative to this AgreemeiH has all necessary power and authority, aisdddeen all action necessary, to
execute, deliver and perform this Agreement anditla@sitional Services Agreement, and to consumuh&téransactions contemplated by
this Agreement and the Transitional Services Age@rnn accordance with the terms hereof and thefido$ Agreement and the Transitional
Services Agreement each has been duly and validiguted and delivered by IPH and, assuming theadti®rization, execution and deliv
of this Agreement and the Transitional Serviceseggnent by Seller, constitutes a valid, legal andibg agreement of IPH, enforceable
against IPH in accordance with its terms, subjethé effect of any applicable Laws relating tolvaptcy, reorganization, insolvency,
moratorium, fraudulent conveyance or preferentedfers, or similar Laws relating to or affectorgditors’ rights generally and subject, as
to enforceability, to the effect of general pridegpof equity (regardless of whether such enfontigals considered in a proceeding at equity
or at Law).
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Section 4.3 Consents and Approvals; No Violations

(a) No filing with or notice to, and no permit, hatization, registration, consent or approval of &overnmental Entity or
any regional transmission organization or indepahdgstem operator is required on the part of |BiHle execution, delivery and
performance by IPH of this Agreement or the consation by IPH of the transactions contemplated liy Agreement, except
(i) obtaining the Pre-Closing FERC Approval, (higtfilings, notices, permits, authorizations, canis®r approvals listed in Section 4.3
(a) of the IPH Disclosure Schedule, which are not comal to Closing; (iii) obtaining the FCC Approvély) any requisite clearance
under any investigation by any Governmental Entitder any antitrust, competition or regulatorysigt(v) filing an appropriate,
timely notice with the Surface Transportation Boseeking an exemption from the Surface Transportdioard’s regulatory approval
requirements regarding the acquisition by IPH ef@offeen and Western Railroad Company and theal&dpastern Railroad; and
(vi) such filings, notices, permits, authorizatipnsders, registrations, consents or approvaléaihae of which to have been obtainec
made would not, individually or in the aggregaggsonably be expected to prevent, materially delagaterially impair the ability of
IPH to consummate the transactions contemplateatisyAgreement.

(b) Assuming compliance with the items describedl@ises (i) through (v) in Section 4.3(ajeither the execution, delivery
and performance by IPH of this Agreement or then3itional Services Agreement nor the consummatjoliPbl of the transactions
contemplated by this Agreement and the Transiti@eaices Agreement will (i) conflict with or resith any breach, violation or
infringement of any provision of the respectivades of incorporation or by-laws (or similar gomarg documents) of IPH or any of its
Subsidiaries; (ii) require a consent under, rasudt breach, violation or infringement of, or caonge (with or without due notice or lag
of time or both) a default (or give rise to theatien of any Lien or any right of termination, arderent, cancellation, modification or
acceleration, or result in the loss of benefitmréase in any fee, liability or other obligationgder, any of the terms, conditions or
provisions of any Contract to which IPH or anytsf$ubsidiaries is a party or by which any of th@many of its properties or assets
may be bound; or (iii) conflict with, result in #lation or breach of, or infringe upon, any Lawphpable to IPH or any of its
Subsidiaries or any of their respective propentieassets, except in the case of clauses (ii) iiphdk{ove for conflict, breach, violation,
infringement, default, right of termination, mod#ition or acceleration, loss of benefit, increastkee, liability or other obligation that
would not, individually or in the aggregate, reaaoly be expected to prevent, materially delay otemialy impair the ability of IPH to
consummate the transactions contemplated by thisehgent.

-44-



Section 4.4 Brokeés Fees No broker, finder or investment banker is entitle any brokerage, finder’s or other fee or consinis
in connection with the transactions contemplatethiigy Agreement based upon arrangements made dny loehalf of IPH. IPH shall be sole
responsible for the fees of the entities refercenhSection 4.4f the IPH Disclosure Schedule.

Section 4.5 Acquisition of Interests for InvestmelR®H has such knowledge and experience in finhadid business matters, and
is capable of evaluating the merits and riskspitrchase of the Interests. IPH confirms thatepkwith respect to Environmental Records
for which the disclosure would, in the reasonalgmion of counsel to Seller, result in the los@ny existing attorney-client privilege, Seller
has made available to IPH and IPH’s agents the ity to ask questions of the officers and mamagyet employees of Seller, and of the
Transferred Company and its Subsidiaries as weltasss to the documents, information and recdr8elter and the Transferred Company
and its Subsidiaries and to acquire additionalrimfition about the business and financial conditbtihe Business, and IPH confirms that it
has made an independent investigation, analysigwaldation of the Transferred Company and its Wiidrges and their properties, assets,
business, financial condition, prospects, documenfisrmation and records. Subject to the repregents, warranties, agreements and
covenants contained in this Agreement, IPH confitimas it has made an independent investigatiorlysissand evaluation of the Transferred
Company and its Subsidiaries and their propertiesets, business, financial condition, prospeotsjments, information and records. IPH is
acquiring the Interests for investment and not \ithew toward or for sale in connection with anstigbution thereof, or with any present
intention of distributing or selling the InterestiBH acknowledges that the Interests have not begistered under the Securities Act or any
state securities Laws, and agrees that the Ingenegy not be sold, transferred, offered for sdkjged, hypothecated or otherwise dispose
without registration under the Securities Act, gptqaursuant to an exemption from such registradieailable under the Securities Act, and
without compliance with foreign securities Lawsgiach case, to the extent applicable.

Section 4.6 Inspections; Limitation of SelleiWarranties Except as otherwise expressly set forth in thgse&ment, the Interests,
the EEI Capital Stock, the Business and the pragsedf the Transferred Company and its Subsidiaiedurnished “AS 1S,” “WHERE 1S”
AND, SUBJECT TO THE REPRESENTATIONS AND WARRANTIESONTAINED IN ARTICLE 1ll AND THE TRANSITIONAL
SERVICES AGREEMENT, WITH ALL FAULTS AND WITHOUT ANYOTHER REPRESENTATION OR WARRANTY OF ANY
NATURE WHATSOEVER, EXPRESS OR IMPLIED, ORAL OR WRTEN, AND IN PARTICULAR, WITHOUT ANY IMPLIED
WARRANTY OR REPRESENTATION AS TO CONDITION, MERCHAMABILITY OR SUITABILITY AS TO ANY OF THE ASSETS
OR PROPERTIES OF THE TRANSFERRED COMPANY AND ITSEBSIDIARIES.

Section 4.7 No Requlatory Impedimerfo the Knowledge of IPH, there is no material fatating to IPH or any of its Affiliates’
respective businesses, operations, financial donditr legal status, including any officer’s, dir@cs or current employee’s status, that would
reasonably be expected to impair the ability ofghgies to this Agreement to obtain, on a timedgib, any authorization, consent, Order,
declaration or approval of, or ability to contragth, any Governmental Entity or third party ne@gdor the consummation of the
transactions contemplated by this Agreement.
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Section 4.8 Requlatory StatudPH is not a “public utility” as defined in théPA. Section 4.®&f the IPH Disclosure Schedule
identifies each of IPH’s “affiliates” (under and @sfined in the FPA and the rules and regulatidrisElRC promulgated thereunder) that are
“public utilities” as defined in the FPA and arebgct to regulation by FERC as public utilities.cEaf IPH’s “affiliates” (under and as
defined in the FPA and the rules and regulationSERC promulgated thereunder) selling electric gnerapacity and certain ancillary
services at wholesale subject to the jurisdictibREERC under the FPA has been authorized by FER@atce wholesale sales of electric
energy, capacity and/or certain ancillary servetemarket-based rates pursuant to Section 20%edf®A, except for any such affiliate that
owns one or more “qualifying facilitiegls defined in the FERC rules and regulations prgatatl under the Public Utility Regulatory Polic
Act of 1978, as amended, that are entitled to exiemfrom regulation under Section 205 of the FFA is not subject to regulation as a
“public utility” or “public service company” (or siilar designation) with respect to its rates, sii@srissuances, capital structure or other
matters by any state Governmental Entity.

Section 4.9 Absence of Arrangements with Managemaatof the date of this Agreement, there are narests, undertakings,
commitments, agreements or obligations or undedgtge between IPH or any of its Affiliates, on e hand, and any member of the
Transferred Company’s management or directors pioatheir respective Affiliates (other than Sejleyn the other hand, relating to the
transactions contemplated by this Agreement ooffeations of the Transferred Company after thesiGtpDate.

Section 4.10 No Competing Businesseither IPH nor any of IPH’s “affiliates” (undand as defined in the FPA and the rules and
regulations of FERC promulgated thereunder) owrgperates “inputs to electric power productiontiagined in 18 C.F.R. 35.36(a)(4),
except sites for generation capacity developmeatttthve been or will be reported to FERC in acaoedavith FERC's rules and regulations.

Section 4.11 GuarantyConcurrently with the execution of this Agreemétdrent has delivered to Seller the Parent Gugrant
dated as of the date hereof, in favor of Sellee Pharent Guaranty is in full force and effect. Nerg has occurred which, with or without
notice, lapse of time or both, would constituteefadlt on the part of Parent under the Parent Giyara

Section 4.12 No Other Representations and Warsanircept for the representations and warrantietagmed in this Agreement,
none of IPH, its Subsidiaries or any of their retive agents, Affiliates, officers, directors, emytes, agents, representatives, or any other
Person, makes or shall be deemed to make any espatgion or warranty to Seller, express or impletdaw or in equity, on behalf of IPH or
its Subsidiaries or any Affiliate of IPH or its Sitliaries, and IPH, its Subsidiaries and each aif flespective Affiliates by this Agreement
disclaim any such representation or warranty, wéreltly IPH, its Subsidiaries, or any of their redpecagents, Affiliates, officers, directors,
employees, agents or representatives or any ot#repR, notwithstanding the delivery or disclosar&eller, or any of its officers, directors,
employees, agents or representatives or any ot#repR of any documentation or other informatioriRiyl, its Subsidiaries or any of their
respective agents, Affiliates, officers, direct@mployees, agents or representatives or any B#mson with respect to any one or more of
foregoing.
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ARTICLE V
COVENANTS

Section 5.1 Access to Books and Records

(a) After the date of this Agreement, Seller shalipn the reasonable request of IPH, afford toasgmtatives of IPH,
including prospective financing sources, reasonabtess to the employees, properties, books anddseof the Transferred Company
and its Subsidiaries during normal business hoomsistent with applicable Law and in accordancé waasonable procedures
established by Seller. Any information providedR$i or its representatives in accordance with $gstion 5.Jor otherwise pursuant to
this Agreement shall be held by IPH and its repregtaves in accordance with, shall be consideradiliiation Material” under, and
shall be subject to the terms of, the Confidenyiadigreement. Notwithstanding the foregoing, Sedlleall not be required to provide
access to any books and records, data or othemaf@mn the disclosure of which would (i) unreadagalisrupt the operations of the
Company or any of its Subsidiaries; (ii) causedation of any agreement to which the Company grafrits Subsidiaries is a party; or
(iii) in the reasonable opinion of counsel to Seltesult in the loss of any existing attorney-atiprivilege with respect to such books
and records, data or other information or violatg baw to which Seller or any of its Subsidiariesany of its or their respective
properties, rights or assets, is subject ( provitiatithe parties hereto will cooperate to make @mate substitute disclosure
arrangements, or seek appropriate waivers or ctg)agmder circumstances in which the restrictidiis sentence apply).

(b) At and after the Closing, IPH shall, and skallse its Subsidiaries to, afford Seller and psegentatives, during normal
business hours, upon reasonable notice, reasoaet®ss to the books, records, Environmental Recprdperties and employees of the
Transferred Company and its Subsidiaries to thengxhat such access may be reasonably requestellby, including in connection
with financial statements and SEC reporting oblagyet or in the event of litigation; providedhowever, that nothing in this Agreement
shall limit any of Seller’s rights of discovery. Nathstanding the foregoing, IPH shall not be regdito provide access to any books
and records, data or other information the diselsd which would, in the reasonable opinion of esel to IPH, result in the loss of a
existing attorney-client privilege with respectsiech books and records, data or other informatronatate any Law to which IPH, the
Transferred Company or any of its Subsidiariegror of its or their respective properties, rightassets, is subject ( providetht the
parties hereto will cooperate to make appropriatesstute disclosure arrangements, or seek aptepriaivers or consents, under
circumstances in which the restrictions of thisteroe apply). At and after the Closing, Seller lstaald shall cause its Subsidiaries to,
afford IPH and its representatives, during normaifess hours, upon reasonable notice, reasonai#ssato the books, records,
Environmental Records, properties and employe&ebér and its Subsidiaries to the extent theytediathe Transferred Company and
its Subsidiaries to the extent that
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such access may be reasonably requested by IRAHimg in connection with insurance loss and cldite, financial statements and
SEC reporting obligations or in the event of litiga; provided, however, that nothing in this Agreement shall limit anylBH’s rights
of discovery. Notwithstanding the foregoing, Se8iball not be required to provide access to ank®and records, data or other
information the disclosure of which would, in tleasonable opinion of counsel to Seller, resulbélbss of any existing attorney-client
privilege with respect to such books and recordta dr other information or violate any Law to whigeller or any of its Subsidiaries,
or any of its or their respective properties, riggbt assets, is subject ( providedt the parties hereto will cooperate to make @mate
substitute disclosure arrangements, or seek agptepraivers or consents, under circumstances inhathe restrictions of this senter

apply).

(c) IPH agrees to hold all the books and recordb®fTransferred Company and its Subsidiariesiagisin the Closing Date
that are in the possession of the Transferred Coyngad its Subsidiaries and not to destroy or dispuf any thereof for a period of 10
years from the Closing Date or such longer timmag be required by Law; providedhowever, that no later than 30 days prior to such
destruction or disposition, Seller may request iitimg copies of all books and records of the Tfarred Company and its Subsidiaries
existing on the Closing Date.

(d) In furtherance and not in limitation of the égoing_Section 5.1(a)at any time and from time to time after the degecof
Seller will allow, and will cause the Transferredmpany and its Subsidiaries to allow, IPH andefgesentatives reasonable access to
the Derivative Products trading operations of th@nsferred Company and its Subsidiaries and thepactive books and records, and
will cooperate with IPH to develop appropriate @dares to permit IPH and its approved represers{jsuch approval by Seller not to
be unreasonably withheld, delayed or conditionedhonitor the aggregate net positions in the DérieaProducts trading portfolio of
the Transferred Company and its Subsidiaries, stibjehe other terms of this Agreement, the teofrthe Confidentiality Agreement
and applicable Laws. IPH shall have the right tpaapt an individual who will exercise the rightsagted to IPH pursuant to this
Section 5.1(dpand as further set forth on Section 5.1¢fl)he IPH Disclosure Schedule. No information madailable to IPH, its
monitor, or any other individual or entity pursuémthis_Section 5.%hall be made available to any employee of IPHaffiliates (as
that term is defined under FERC regulations) wigistployee engages in, or directs, oversees or e®dhe sale, marketing, or trading
of physical electricity or financial electricity deative products.

Section 5.2 Confidentiality

(a) The terms of the Confidentiality Agreement im@rporated into this Agreement by reference dral €ontinue in full
force and effect until the Closing and apply to [®Hhe same extent they are applicable to Paaémthich time the confidentiality
obligations under the Confidentiality Agreementlsteaminate;_provided however, that IPH’s confidentiality obligations with respe
to
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disclosure (but not use) of Evaluation Materialdafned in the Confidentiality Agreement) shathténate only in respect of that
portion of the Evaluation Material exclusively rifa to the Business, and the confidentiality ofligns not relating exclusively to the
Business shall continue in full force and effeatdgeriod of 12 months following the Closing Ddfefor any reason, the Transactior
not consummated, the Confidentiality Agreementigtwitinue in full force and effect for a period1# months following the
termination of this Agreement.

(b) Subject to Seller’'s confidentiality obligationader the Transitional Services Agreement, Sallknowledges that it shall
not, and it shall cause its Subsidiaries not toafperiod of two years after the Closing Dateg¢ldise any information that would be
deemed Evaluation Material under the Confidengigigreement and which relates to the Business yor other than to
representatives of IPH or the Transferred Compaayits Subsidiaries, except for any such infornratitat does not relate primarily to
the Business or which is requested by any Govertah&ntity or that is required by applicable Lawbi® disclosed by it in connection
with any Action, and then, if permitted by Law, pmifter Seller has given written notice to IPH tsfabligation to disclose such
information (_providedhat no such notice is required in connection \@itloutine audit or examination by, or a blanketwhoent reque:
from, a Governmental Entity) so that IPH may wateenpliance with the provisions of this Section B)2{r be given an opportunity to
obtain an appropriate protective order with respesuch disclosure, and Seller shall reasonaldpe@te with IPH in connection with
obtaining such protective order; providiat, if in the absence of a protective order erriéceipt of a waiver from IPH, Seller has been
advised by legal counsel that it is required teldise such information, Seller may disclose suébrination.

(c) Notwithstanding the above or the Confidentjahigreement, nothing in this Agreement or the Caerfitiality Agreement
shall prevent the Parent or any of its Subsididria® disclosing any information, including Requirinancial Information, (i) to any
Debt Financing Source in connection with any Dehafcing, (ii) in an offering circular, prospectbsnk book or private placement
memorandum in connection with any Debt Financiiig,f¢r the purposes of establishing a “due dilige” defense in connection with
any Debt Financing, (iv) with Seller’'s consentaaglicable or (v) in connection with Parent’s repuay obligations under the Exchange
Act and its obligations under the Securities Atluding, but not limited to, its obligation to mé&ain the effectiveness of its shelf
registration statement on Form S-1. No informatitade available to IPH, its monitor, or any oth@ividual or entity pursuant to this
Section 5.%hall be made available to any employee of IPHsoaffiliates (as that term is defined under FERQuiations) which
employee engages in the sale, marketing, or tragfipdpysical electricity or financial electricityedvative products. In addition to, and
not in limitation of, the above, in furtheranceS#ller's obligations under Section 5.1Rarent or any of its Subsidiaries may disclose
any information, including Evaluation Material, day Debt Financing Source involved in the preparatif the Required Information to
the extent reasonably necessary to perform anyeditie with respect to, or confirm the accuracytef,Required Financial Information,
in each case subject to (x) Seller’s prior con¢eot
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to be unreasonably withheld) and (y) the reciparguch information being subject to the confidalitf obligations under the
Confidentiality Agreement and this Agreement).

Section 5.3 Efforts

(a) Each of the parties agrees to use its reaseibaisk efforts to take, or cause to be takenctibras, to file, or cause to be
filed, all documents and to do, or cause to be dalh¢hings necessary, proper or advisable to womsate the transactions contemple
by this Agreement as promptly as practicable, idiclg preparing and filing as promptly as practieadll documentation to effect all
necessary filings, consents, waivers, approvathoaizations, permits or orders from all Governna¢intities. In furtherance and no
limitation of the foregoing, each party hereto &gré) to cooperate and use best efforts to prefjiamgs necessary to receive the Pre-
Closing FERC Approval; (ii) to cooperate and usst ledforts to prepare filings necessary to recaive requisite clearance under any
investigation by any Governmental Entity under antitrust, competition or regulatory statute; aiiijito cooperate and use best efforts
to prepare filings necessary to receive the FCCréygd; and Seller further agrees to seek any waj\aatisfy or otherwise settle any
fines or forfeitures, required because of pasbastor omissions of Seller or any Affiliate of ®elthat may be necessary to acquire the
FCC Approval.

(b) Further, and without limiting the generalitythg rest of this Section 5,2ach of the parties shall cooperate in all rets
with each other in connection with any filing obseission and in connection with any investigatiomther inquiry and shall promptly,
subject to applicable Law (i) furnish to the otkach necessary information and reasonable assistanihie other parties may request in
connection with the foregoing; (ii) inform the ottef any material communication from any Governraéfintity regarding any of the
transactions contemplated by this Agreement; ang(ovide counsel for the other party with copasall filings made by such party,
and all correspondence between such party (amditisors) with any Governmental Entity and any othfermation supplied by such
party and such party’s Subsidiaries to a Governaidfritity or received from such a Governmental igriti connection with the
transactions contemplated by this Agreement; pexvjchowever, that materials may be redacted (A) to removereefies concerning
the valuation of the Transferred Company, its Slibsies and the Business and (B) as necessarymplgavith contractual
arrangements. Each party hereto shall, subjegigbcable Law, permit counsel for the other part@seview in advance, and consider
in good faith the views of the other parties inmection with, any proposed written communicatiomamny Governmental Entity in
connection with the transactions contemplated yAlgreement. The parties agree not to participatéy permit their Subsidiaries to
participate, in any substantive meeting or disarsstither in person or by telephone, with any Goreental Entity in connection with
the transactions contemplated by this Agreemergssnit consults with the other party in advance smthe extent not prohibited by
such Governmental Entity, gives the other partydaiweortunity to attend and participate. IPH sheitket the lead in determining strategy
for and conducting such meetings. IPH and Sell#roensult and cooperate
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with one another in connection with any analysppearances, presentations, memoranda, briefs, arganopinions and proposals
made or submitted by or on behalf of any partyanrection with proceedings under or relating to mwgstigation by any
Governmental Entity under any antitrust, compatitio regulatory statute, the FPA or the IPCB. Scitije the foregoing, IPH shall take
the lead in scheduling and conducting any meetiitlg @ny Governmental Entity, coordinating any fijj& obtaining any necessary
approvals, and resolving any investigation or othguiry of any such agency or other Governmentditiz under any investigation by
any Governmental Entity under any antitrust, coritipator regulatory statute or the FPA, includimg timing of the initial filing, whicl
will be made as promptly as practicable after tate @f this Agreement. Notwithstanding anythinghte contrary in this paragraph,
Seller shall have the sole authority to approve@mgcessions, conditions, commitments, or othéorsto satisfy FERC to secure
approval of the transactions contemplated by tljee@ment (including the transactions contemplajeth® Put Option Agreement), if
such concessions, conditions, commitments, or @tigons materially adversely impact Seller anafoAffiliates and Subsidiaries
(other than the Transferred Company or its Subs@infollowing the Closing.

(c) Further, and without limiting the generalitytb rest of this Section 5,3PH shall take any and all steps necessary to
avoid or eliminate each and every impediment agisiaring regulatory review by FERC or any other &wownental Entity under any
antitrust, competition, or trade regulation or $amLaw that may be asserted by any Governmentaytor private party with standing
under such Law with respect to this Agreement sga® make effective as promptly as practicahke transactions contemplated by
this Agreement and (y) to avoid any suit or progegdy any Governmental Entity, which would othesevhave the effect of preventi
or delaying the Closing beyond the Outside Datevidied, however, that this Section 5.3(shall not apply to the IPCB as it relates to
the Air Variance for which Section 5.F5all govern. The steps involved to achieve theahjes set forth in the preceding sentence
shall include, without limitation, (i) defendingrtiugh litigation on the merits, including appealsy claim asserted in any court or other
proceeding by any party; (ii) proposing, negotigticommitting to and effecting, by consent dechedd separate order or otherwise,
sale, divestiture or disposition of such assetsusinesses of IPH (including its Subsidiaries)er Transferred Company (including its
Subsidiaries), including entering into customarygilery agreements on commercially reasonable testaing to any such sale,
divestiture or disposition of such assets or bissias; (iii) agreeing to any limitation on the coctdaf IPH (including its Subsidiaries)
and the Transferred Company (including its Subsieid; (iv) proposing, negotiating, committing tadeeffecting the sale or divestiture
of the EEI Capital Stock held by Genco; or (v) @&jng to take any other action as may be required Bpvernmental Entity in order
(A) to obtain all necessary consents, approvalsaaridorizations as soon as reasonably possiblenaarty event before the Outside
Date, (B) to avoid the entry of, or to have vacatiéd, dissolved, reversed or overturned anyrelecjudgment, injunction or other
Order, whether temporary, preliminary or permantivat is in effect in any Action
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and that prohibits, prevents or restricts consurionaif the transactions contemplated by this Agrenor (C) to effect the expiration
or termination of any waiting period, which woultherwise have the effect of preventing or delayheyClosing beyond the Outside
Date. At the request of IPH, Seller shall agretake, or cause the Transferred Company to takeelier's sole discretion, any action
with respect to the Transferred Company, any df tiespective Subsidiaries or the EEI Capital Stiocthe two preceding sentences;
providedthat any such action is conditioned upon (and st@lbe completed prior to) the consummation oftthesactions
contemplated by this Agreement. IPH shall not, simall cause its Subsidiaries and Affiliates notatie any action which is intended
or which would reasonably be expected to, adversict the ability of any of the parties to obtéim cause delay in obtaining) any
necessary approvals of any Governmental Entityiredudor the transactions contemplated by this &grent, from performing its
covenants and agreements under this Agreememprardonsummating the transactions contemplatetiibyAgreement.

(d) Further, and without limiting the generalitythg rest of this Section 5,dut subject to IPH’s right to take the lead in
obtaining any necessary approvals to consummateahgactions contemplated by this Agreement agoguiated by the penultimate
sentence of Section 5.3(b¥eller shall, and shall cause Genco and Medinigy/do take, or cause to be taken, all actiondilé¢, or
cause to be filed, all documents and to do, oresmde done, all things necessary, proper or abdiéso consummate the transactions
contemplated by the Put Option Agreement as prongstipracticable, including preparing and filingopasmptly as practicable all
documentation to effect all necessary filings, ems, waivers, approvals, authorizations, pernritrders from all Governmental
Entities.

(e) Notwithstanding any provision in this Agreemimthe contrary, neither Seller nor Parent shaltdguired to propose,
negotiate, commit to or effect, by consent dedneéd separate order or otherwise, the sale, divestor disposition of any assets or
businesses of Seller or Parent (including theipeesve Subsidiaries other than, for the avoidafadoubt, IPH (including its
Subsidiaries) or the Transferred Company (includiséubsidiaries)).

Section 5.4 Interim Operations

(a) From the date of this Agreement through théezasf the Closing or the termination of this Agreent, except as
otherwise expressly contemplated by this Agreerfirnluding, for the avoidance of doubt, Exhibit) Arequired by applicable Law,
disclosed in Section 5@f the Seller Disclosure Schedule or with respethé Retained Plants, Retained Plant Assets, igetdtlant
Liabilities, Put Assets and Put Liabilities, anadcept for commercially reasonable actions takereg@ponse to a business emergency or
other unforeseen operational matters (but limiteddcessary repairs due to breakdown or casuadtynathe reasonable judgment of
Seller for no longer than is required by any sutiergency or unforeseen matter and with prompt adtiereafter to IPH with respect
such actions taken, and in no event later thanod8shafter the taking of such actions),
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Seller shall cause AER and each of its Subsidizoi€$) conduct their respective businesses onthiénordinary course of business
consistent with past practice and (2) use reaserzdst efforts to preserve intact their respediiv&@ness organizations and goodwill,
keep available the services of their respectivegntofficers and key employees, and preservedbdwgll and business relationships
with customers, suppliers, Governmental Entities a@tfiers having business relationships with thenth®\t limiting the generality of
the foregoing, from the date of this Agreement tigtothe earlier of the Closing or the terminatidéithis Agreement, except as
otherwise expressly contemplated by this Agreerfiroluding, for the avoidance of doubt, Exhibit) Arequired by applicable Law,
disclosed in Section 5@f the Seller Disclosure Schedule or with respet¢hé Retained Plants, Retained Plant Assets, iéetdtlant
Liabilities, Put Assets and Put Liabilities, wititidBH’s prior written consent (which shall not bereasonably withheld, conditioned or
delayed), Seller shall not in respect of AER ancheaf its Subsidiaries, and shall cause AER anti e&ais Subsidiaries not to:

(i) (A) amend or propose to amend their respeatestificates of incorporation or by-laws or equisal organizational documents,
(B) split, combine or reclassify their outstandingmbership interests or capital stock or (C) relpase, redeem or otherwise acquire any
shares of the capital stock or other equity intsregthe Transferred Company or its Subsidiaries;

(i) issue, sell, transfer, pledge, encumber opase of, or agree to issue, sell, transfer, pledgeymber or dispose of, any
membership interests or shares of capital sto@aprother class of debt or equity securities offttensferred Company or its Subsidiaries
(it being understood that Seller makes no suchrawiewith respect to any shares of EEI not owneegkctly or indirectly by the Transferr
Company), or any options, warrants or rights of kimgl to acquire any membership interests or shafreapital stock or any other class of
debt or equity securities of the Transferred Comgparits Subsidiaries (it being understood thate8ehakes no such covenant with res)
to any shares of EEI not owned directly or indikebly the Transferred Company);

(iii) (A) except for Intercompany Accounts to bencalled or otherwise settled as of the Closing pam$ to_Section 5.7incur,
assume, guarantee or otherwise become liable toetfver directly, contingently or otherwise) any D€B) merge or consolidate with any
Person or make any material acquisition of anytasbesinesses, stock or other properties in exafeb375,000, other than acquisitions of
(1) inventory, materials or supplies in the ordjineourse of business consistent with past pracii¢€) already contracted by Seller, the
Transferred Company or any of its Subsidiariesrgndhe date of this Agreement, (C) sell, leassndfer, pledge, dispose of or encumber
any assets, rights, securities or businesses, ththersales or dispositions of (1) electricity, abgte, damaged or broken equipment or other
commodities or Derivative Products, in each cas¢éheé ordinary course of business consistent wagt practice and subject to the terms of
Section 5.4(a)(xiii) (2) already contracted by Seller, the Transfe@ethpany or any of its Subsidiaries prior to theed# this Agreemen
or (3) items or materials not exceeding $375,00Bénaggregate, or (D) enter into any binding Gawttwith respect to the foregoing;
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(iv) (A) accelerate the receipt of amounts due wétbpect to any receivables, (B) lengthen the gdopayment of
accounts payable, or (C) fail to make any paymsiit @omes due, except in connection with a godt tlispute and, in each case of
clauses (A) (B) and_(C), other than in the ordinary course of businessistent with past practice to maintain customavgle of
working capital for the operation of the businekthe Transferred Company and its Subsidiaries;

(v) other than as required by the terms of a BéRdin or collective bargaining agreement or punst@actions in the ordinary
course of business consistent with past practaeapply uniformly to, respectively, Transferredn@mny Employees and similarly
situated other employees of Seller and its Affdgafwithout regard to EEI Employees) or EEI Empésyand similarly situated other
employees of Seller and its Affiliates, not (A) @ninto, amend or extend any collective bargaimingther labor agreements (B) enter into
or amend any employment, severance or special gr@gment with any Transferred Company EmployeeEdrEnployee, provided that
Seller or its Affiliates may enter into retentiograements (which may include customary severarmégions) for which Seller is solely
liable, (C) increase the annual base salary offaagsferred Company Employee or EElI Employee orad@pt, enter into, or amend any
Transferred Company Benefit Plan or, except as evoat materially increase costs to IPH, adopt, rente or amend, any Seller Benefit
Plan in respect of Transferred Company Employed&EdEmployees;

(vi) other than in the ordinary course of businessise the Transferred Company or its Subsiditmibgre any individual or pern
the Transferred Company or its Subsidiaries toitgate the employment of any individual other thandause;

(vii) modify in any material respect the CommodRrisk Policy, the Company Trading Guidelines or ammyilar policy, other than
modifications that are more restrictive to the Bfenred Company and its Subsidiaries;

(viii) effect or permit a “plant closing,” “massyaff” or similar event under the Worker Adjustmemtd Retraining Notification
Act or any corresponding state or local Laws (ailely, the “ WARN Act”) without (A) the consent of IPH and (B) complyimgth all
provisions of the WARN Act;

(ix) make any change in methods, principles ortizas of financial accounting in effect, exceptafes as may be required by a
change in GAAP or Law;

(x) (A) make or change any material Tax electi®), ¢hange an annual accounting period or adophange any material
accounting method with respect to Taxes, (C) anagrydTax Return, (D) enter into any closing agreetmssitle or compromise any
proceeding with respect to any material Tax clarmagsessment relating to the Transferred Compaanyof its Subsidiaries,

(E) surrender any right to claim a refund of a miateamount of Taxes, or (F) consent to any extamsir waiver of the limitation period
applicable to any material Tax claim or assessmedating to the Transferred Company or any of itbsSdiaries, in each case, to the ex
such action
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could reasonably be expected to result in a maiadeease in the Tax Liabilities of IPH or anyitsf Affiliates after the Closing;

(xi) waive, release, settle or compromise any pemdr threatened Action, other than waivers, r&sasettlements or
compromises of any Action in the ordinary courseudiness consistent with past practice wherenimuat paid in such does not exceed
$150,000 individually or $1,000,000 in the aggregatd where such waiver, release, settlement oprmnise (A) does not impose future
restrictions or requirements on the Business offthasferred Company and its Subsidiaries or arthiaif respective assets or properties
and (B) are paid or otherwise irrevocably satisfietull prior to Closing (it being understood thhts clause (xi)shall not apply with
respect to Tax matters, which shall be governeddyse (x));

(xii) fail to maintain in full force and effect insance coverage in form and amount equivalentlimaterial respects to the
insurance coverage currently maintained with ressiethe Transferred Company and its Subsidianektheir assets and properties;

(xiii) (A) enter into, assume, amend, modify, tematie (partially or completely) (i) any Material Gract (including any Contract
that would have been a Material Contract had inkergered into prior to the date of this Agreemémi} would be reasonably expected to
involve the payment or receipt by AER or one ofStsidiaries in excess of $1,000,000 for eaclviddal Contract or series of related
Contracts (including, for the avoidance of doubg Put Option Agreement and the Put Option AssetHaise Agreement), (ii) Material
Contracts with a term in excess of one year aijdafily other Material Contract other than in thdioary course of business consistent \
past practice and (B) enter into, assume, amendifynéerminate (partially or completely) (excest such termination is required pursuant
to Section 5.9 or waive, or amend rights or obligations undes; Affiliate Contracts or Subsidiary Contracts ayather Contract the
existence of which would have been required toibelased on Section 3.17(af the Seller Disclosure Schedule; providddrther, with
respect to both (A) and (B) above, Seller shalltaké or forego taking, or permit any of its Affites to take or forego taking, any action
the effect of which could cause or result in (immagely or with the passage of time) the occurresfcany of the restricted actions specil
in (A) or (B) above;

(xiv) unless necessary to maintain the specifiediMum Coal Inventory, and notwithstanding clausé) >above, enter into any
contract for the purchase of coal with a term @fager than 12 months, or amend or modify any exjstontract for the purchase of coal to
extend the term of such contract for more than datirs; and

(xv) agree or commit to do or engage in any offémegoing.

For the avoidance of doubt, the parties acknowlédgeany hedging activities, including, withounitation, forward-hedging programs
and the use of derivative financial instrumentshsag forward contracts, futures contracts, opt@mgracts and financial swap
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contracts, by the Transferred Company and its 8idrés in accordance with management programspalicies and/or for reducing Seller’s
financial obligations with respect to the Post-@GigsCredit Support to the extent permitted by S#c.9(c) of this Agreement shall be
considered activities “in the ordinary course ofiness”; providedhat any such programs and policies (including@bexmodity Risk Policy
and the Company Trading Guidelines) shall have lieeffect as of the date of this Agreement andl $lzve been made available to IPH.

(b) Notwithstanding the above provisions of thigt®m 5.4, prior to Closing, Seller may, and may cause ffdiates to,
remove all Cash from the Transferred Company orddritg Subsidiaries to Seller or its Subsidiariassuch manner as Seller shall
determine (_providethat it does not violate any existing contractualgations, including the Indenture); providddt (i) Seller may n
permit the distribution or dividend of any assetthér than Cash in accordance with this Sectio(b}d)4or properties of the Transferred
Company and its Subsidiaries to any of the Transfiet€ompany’s equity holders, (ii) Seller may revhove from the Transferred
Company or any of its Subsidiaries any Insuranoeé&ds and must leave at the Transferred CompahigsaBubsidiaries an amount in
Cash equal to, and must maintain in segregateduatsor the benefit of the Transferred Companigoapplicable Subsidiary, all such
Insurance Proceeds, (iii) in addition to any aggtegcash amount to be transferred to Genco pursu&@ction 5.7 Seller shall cause
to be retained at Closing at Genco an aggregateainod Cash equal to the sum of (w) $70,000,000tH& Put Option Down Payment
($100,000,000), (y) the Put Option Additional Pwsé Price (in an amount equal to at least $33,00D4nd (z) the amount, if any, by
which the Alternative Gas Plant Transaction Comnsitien exceeds the sum of (A) the Put Option DowagrRent and (B) the Put Option
Additional Purchase Price (subject to the provisthi first sentence of Section 5.24f@3uch sum, the * Genco Retained C3sh
(iv) Seller shall cause to be retained at ClosingERG an aggregate amount in Cash equal to $70689pr the gross proceeds of the
sales described in item (i) on Section 3.7(a) ef$keller Disclosure Schedule to the extent comglateClosing) (the * AERG Retained
Cash") and (v) Seller shall cause to be retained asiblpat AEM an aggregate amount of Cash equal 50$D,000 (the * AEM
Retained Cash . Notwithstanding anything to the contrary hereirelsewhere, but subject to Section 5.9(@y the avoidance of doul
Seller shall have the right to any Cash or instminp@sted as collateral, which right shall be coegd in the Marketing Company Nc

(c) Except as otherwise expressly contemplatedhisyAgreement or required by applicable Law, dutimg period from the
date of this Agreement to the Closing Date, IPHIstw, and, with respect to clauses (@nd_(iii) shall cause its Affiliates not to,
without the prior written consent of Seller, (ixcept as set forth on Section 5.4(c) of the IPHc@SUre Schedule, amend, repeal or
otherwise modify its certificate of incorporatidnylaws or comparable organizational documentsnraaner that would materially and
adversely affect the transactions contemplatedhisyAgreement, (ii) take any action or willfullyif¢o take any action that is intendec
may reasonably be expected to result in any oftmelitions to the Closing set forth_in Article VHbt being satisfied, or (iii) agree to,
or make any commitment to, engage in any of thie@etprohibited by this Section 5.4(c)
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Section 5.5 Consentga) Prior to the Closing, Seller shall, and shalise the Transferred Company and its Subsidirjese
commercially reasonable efforts to obtain any cotseequired from third parties in connection ville consummation of the transactions
contemplated by this Agreement pursuant to the N&t€ontracts and (b) prior to and following thio€ing, Seller shall use commercially
reasonable efforts to obtain any consent requia third parties to effect the assignment of dfiliate Agency Contracts under which the
applicable Affiliate Agent is not a Subsidiary bttTransferred Company to the applicable Prindipaeunder, and IPH shall reasonably
cooperate in connection with obtaining such corssgnbvided however, that in connection with obtaining any such comns@hwithout the
prior written consent of IPH, Seller shall not pérthe Transferred Company or any of its Subsid®to commit to pay to such Person whose
consent is being solicited any material amountashcor other consideration or make any other nzteommitment or incur any material
liability or other material obligation or modify wrsuch Contract in a material manner and (ii) nohSeller or IPH or their respective
Affiliates shall be required to pay or commit toyga such Person whose approval or consent is tsgligjted any cash or other consideral
make any commitment or incur any liability or otloddigation.

Section 5.6 Public AnnouncementSxcept as required by Law, each of Seller andwHconsult with the other and obtain the
consent of the other (which consent shall not lreasonably withheld, conditioned or delayed) befesaing any press releases or any public
statements with respect to this Agreement andréimesactions contemplated by this Agreement; pralvjdewever, that, subject to
Section 5.2 each party and its Affiliates may make intermat@ncements regarding this Agreement and thedctinss contemplated
hereby to their respective directors and officarslgding, in the case of IPH, the directors anficefs of Parent) and employees without the
consent of the other party; and providddrther, that, subject to Section 5,2he foregoing shall not prohibit either partyrffreaommunicatin
with third parties to the extent necessary forghgpose of seeking any third party consent.

Section 5.7 Intercompany AccountExcept as otherwise provided in this Section, & or prior to the Closing Date, Seller shall
cause all Intercompany Accounts other than thei@iag Intercompany Accounts (which shall be setilethe manner set forth in the last
sentence of this Section 5.70 be settled or otherwise eliminated in suchaamner as Seller shall determine, without any aatstef than any
cost resulting from the reduction in the Tax atités (including asset basis) to the Transferred @@y or any of its Subsidiaries pursuant to
Treasury Regulation Section 1.1502-36(d)) or otiiigation to IPH or the Transferred Company asdSiibsidiaries, except as set forth as a
Surviving Intercompany Account on Section 6fthe Seller Disclosure Schedule. For the avoidafaloubt, accounts solely between and
among any of the Transferred Company and its Sizi#d shall not be affected by this provision. Wittistanding the foregoing, on the
Closing Date, (a) Seller shall transfer or caudeettransferred to Genco the full amount of funds dnd owing to Genco under the Ameren
Money Pool Agreement and (b) Marketing Companylsksilie a note to Seller for an amount equal testhe of all money loaned, or to be
loaned, or otherwise provided, or to be providgdSkller or any of its Affiliates (other than theafsferred Company and its Subsidiaries) to
Marketing Company for the purpose of posting casdlateral, which note shall have the terms sethfori_ Exhibit E(the “ Marketing
Company Noté). IPH shall cause all Surviving Intercompany Aoots to be repaid no later than the date on whigimgnts are

-57-



made pursuant to Section 2.4(fyhich may be repaid via offset of any amount tud’H pursuant to Section 2.4(f)

Section 5.8 Termination of Intercompany Arrangermsefiffective at the Closing, all Affiliate Contractball be terminated
without any costs or other liability or obligatibm IPH or the Transferred Company and its Subsihgiexcept as provided for in the
penultimate sentence of Section h.@xcept for (a) this Agreement, the TransitioBafvices Agreement, the Put Option Asset Purchase
Agreement, the AERG Contribution Agreement andGleaco Asset Transfer Agreement, and (b) other @otstlisted in Section 5¢f the
Seller Disclosure Schedule, or as reflected on Bk .

Section 5.9 Guarantees; Commitments

(a) Following the Closing until the earlier of (ije date that is 24 months after the Closing Datk(&) the date on which,
pursuant to the applicable Contract, Credit Supisanb longer required to be delivered (the “ SfiediPeriod"), Seller shall
(x) maintain in effect without amendment all of fitsancial obligations in existence as of the Gigsinder all Credit Support with
respect to the Transferred Company and its Subidiéincluding, for the avoidance of doubt andwiit limitation, any cash loaned to
Marketing Company by Seller or its Affiliates (oththan the Transferred Company and its Subsidipriegost as collateral) (such
financial obligations in existence as of the Clgsithe “ Specified Financial Obligatioii$ for the durations contemplated thereby (but
in no event beyond the Specified Period) and (gyidie any additional Credit Support that may betiamtually required pursuant to ¢
of the Contracts of the Transferred Company oranis Subsidiaries as of Closing, in the caseaafeof clauses (x) and (y) in
accordance with the terms thereof as in effectf éiseoClosing and only with respect to the undedyobligations existing as of the
Closing (collectively, the * PogElosing Credit Suppoft). For the avoidance of doubt, (i) the Post-QtgsCredit Support shall not be
taken into account for purposes of determining&pplicable Amount or the Closing Statement andr(@jhing in this Section 5.9(a)
shall require Seller to extend the term of any fesing Credit Support beyond the date on whiathdRost-Closing Credit Support
would otherwise expire in accordance with the tetineseof.

(b) At and after the Closing, IPH, the Transfer@ampany and its and their respective Subsidiajog®]y and severally,
shall forever indemnify, defend and hold harmleslie® and any of its Affiliates against any Los§esluding out-of-pocket costs or
expenses in connection with such Post-Closing €&agiport) that Seller or any of its Affiliates frk, incurs or is liable for by reason
of or arising out of or in consequence of: (i) 8ebr any of its Affiliates issuing, making paymemider, being required to pay or
reimburse the issuer of, or being a party to, amstflosing Credit Support; (i) any claim or derddar payment made on Seller or any
of its Affiliates with respect to any of the Podb€ing Credit Support; or (iii) any Action, clainm proceeding by any Person who is or
claims to be entitled to the benefit of or claimbe entitled to payment, reimbursement or indeynmith respect to any Post-Closing
Credit Support, in each case other than a Lostufling
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out-of-pocket costs or expenses in connection stitth Post-Closing Credit Support) by reason ofisirg out of or in consequence of
(x) an action or inaction by Seller or any of itHikates prior to Closing that, prior to the Clogj, triggered and then results in a right
(whether or not exercised prior to Closing) by arterparty to any Credit Support to demand Sellemy of its Affiliates issue, make
payment under, be required to pay or reimburse saahterparty for any amounts owed under such €8dgiport, (y) the breach by
Seller of this Section 5.6r (z) any event of default or other terminatioemvoccurring following the Closing with respectatioy
member of the Seller Group that results in a righ& counterparty to any Credit Support to demagiteSor any of its Affiliates issue,
make payment under, be required to pay or reimtsusk counterparty for any amounts owed under €uedit Support. Except as
contemplated by Section 5.9(at the Closing and continuing thereafter, nondéf or its Affiliates shall enter into any transaos,
trades, confirmations or other agreements or aemegts pursuant to which any payment, reimburseoresther obligation would be
required under any Post-Closing Credit Supporttemvise be an obligation of Seller or its Affikat

(c) Further, and without limiting the indemnificati obligations of IPH, the Transferred Company isdnd their respective
Subsidiaries pursuant to Section 5.9(b), in exchdng(i) Seller agreeing to provide value to thansferred Company or one of its
Subsidiaries, as applicable, through the Post-@dpSiredit Support provided for under Section 5)9 énd (ii) the promises of, and
other good and valuable consideration providedSgjier, in each case as set forth herein and inexiion herewith, IPH shall cause
each of New AERG and Genco to provide a guarantgach case, substantially in the form of ExhibtHe “New AERG Guaranty”
and the “Genco Guaranty”, respectively ) and gugrag (A) the repayment of any amounts owed by IBte, Transferred Company or
any of their respective Subsidiaries pursuant wi&e 5.9(b)and (B) any indemnification obligations of IPH puasit to_Section 7.2(a)
(y) or 10.2(a)(iv) ((A)and (B) collectively “Indemnification Paymentsifbeing understood that the Genco Guaranty wily guarante
such Indemnification Payments to the extent nohijited by the Indenture as in effect as of theedereof. The Genco Guaranty shall
be secured by a first-priority perfected securitigiest (subject to Permitted Liens) in the adsstesd in_Section 5.9(c)(df the Seller
Disclosure Schedule only to the extent: (1) peeditty applicable Law and existing contractual dadligns of the Transferred Compa
its Subsidiaries or their respective assets anth@yranting of such security interest in Ges@ssets would not require the grant of
security interest in such assets by Genco to arsopgother than Seller) pursuant to any existmgtractual obligation of Genco. The
AERG Guaranty shall be secured by a fjpabrity perfected security interest (subject tarRi¢ted Liens and only to the extent permit
by applicable Law and existing contractual obliga$ of the Transferred Company, its Subsidiarigb@ir respective assets) in the
assets listed in Section 5.9(c)@if) the Seller Disclosure Schedule (such first-ptygperfected security interests securing the Genco
Guaranty and the AERG Guaranty, collectively, tBecurity Interests”). Such Security Interests steatiain in place until the later of
(x) the end of the Specified Period and (y) thedat which Seller or its Affiliates have been rekshfrom all Post-Closing Credit
Support (such date, the “Release
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Date”); provided, however, that () in the eveni@ten notice(s) of a claim(s) related to an Indafination Payment has been given in
accordance with Section 10.4@f)this Agreement prior to the expiration of theeBified Period and such claim(s) has not beenlfinal
resolved prior to the Release Date, the Release &dabmatically shall, solely with respect to thddmnification Payment stated in s
notice(s), be extended until such claim(s) is finedsolved or such Security Interest has beeraoegl by other credit support in a form
reasonably acceptable to Seller, or (ll) if therBfarred Company and/or any of its Subsidiariesdipetition for relief in a voluntary
case, or a court enters an order for relief innwoluntary case, under the Bankruptcy Code onior pv the Release Date (after taking
into account any extension thereof pursuant tolauke 1), the Release Date shall automaticallyrektmtil the earlier of (A) the entry
of an Order granting relief under Section 362 (djhef Bankruptcy Code permitting Seller to foreclosghe assets subject to the
Security Interests in respect of any amount oweBelter or any of its Subsidiaries under any themaining Post-Closing Credit
Support and (B) the release or discharge of thergdnterests pursuant to a final, non-appealaitier of a court of competent
jurisdiction closing the related bankruptcy casec®urse to the Security Interests and claims ag#iasiransferred Company or one of
its Subsidiaries, as applicable, shall be limiedih amount equal to any Indemnification Paymaeatsvhich Seller has not been repaid
(including repayment pursuant to Section 5.9(less any actual amounts previously offset uniderSeller Offset Right. Seller agrees
not to enforce any remedy in respect of the Secinterests until 10 Business Days have elapsed aftequest by Seller, which has not
been met, that any Indemnification Payments agtuaide be reimbursed to Seller. Subject to thegfuirg limitations, in the event th
Seller has a valid claim against IPH, the TransfékCompany or one of its Subsidiaries, as appkcablrespect of a an Indemnification
Payment, IPH shall make, or cause to be made,yahent promptly (and in any event no later thaBwSiness Days following a
request by Seller for payment); provided thathia ¢vent IPH fails to make such payment within sl@tday period, Seller may, in its
sole discretion and in addition to, and in no wajimitation of, its other rights and remedies lerender applicable Law or contract,
offset any payment obligation of Ameren lllinoisrf@pany, an lllinois corporation and wholly owned Sidiary of Seller (“AIC" ), to

the Transferred Company against any amount ow&eHter under this Section 5.9 until such time deBer AIC has offset an
aggregate amount of $35,000,000 (the “Seller Offsght”) (and IPH hereby agrees, promptly followiBtpsing, at the request of
Seller, to cause the Transferred Company and Matk€ompany to enter into a cross-affiliate setagffeement with Seller and AIC
giving effect to such arrangement in a form reabbnacceptable to each of Seller and IPH). Notwéhding anything in this
Agreement to the contrary, Seller may not offset payment obligation of AIC to the extent that sypayment obligation is for the
benefit of Genco or any Subsidiary of Genco (relgaslof the identity of the payee of such payméltigation). Notwithstanding
anything in this Agreement to the contrary, Sethay not offset any payment obligation of AIC to théent that such payment
obligation is for the benefit of Genco or any Sdieiy of Genco (regardless of the identity of tlagee of such payment obligation).
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(d) IPH shall at its sole expense use its commiyaieasonable best efforts (and shall reasonabbperate with Seller’s
efforts) to cause IPH or the Transferred Companysanr their respective Subsidiaries to be sulitit in all respects for Seller and its
Affiliates, and for Seller and its Affiliates to beleased, effective as soon as possible afte8pleeified Period with respect to the Post-
Closing Credit Support, in respect of all obligagoof Seller and any of its Affiliates under thesPGlosing Credit Support. In
furtherance and not in limitation of the precedsegtence, (i) at Seller’'s request IPH will usedsmmercially reasonable best efforts to,
and will cause its Affiliates (including the Trarsfed Company or its Subsidiaries) to use theirroencially reasonable best efforts to,
assign or cause to be assigned, effective as @ntef the Specified Period, any agreement uniderigny Post-Closing Credit Support
to IPH or a Subsidiary of IPH to give effect to fm@visions of the preceding sentence and (ii)edleBs request, IPH will offer (and
provide, if accepted) a sufficient amount of lettef credit from financial institutions reasonablyceptable to Seller to the
counterparties or other related parties with resfmethe Post-Closing Credit Support (not relegsgat to the end of the Specified
Period to enable Seller and its Affiliates to tamate such Post-Closing Credit Support without ligbor otherwise be released or
replaced in connection therewith. For any Posti@tp€£redit Support for which IPH or the Transfer@dmpany or its or their
respective Subsidiaries, as applicable, is nottguted in all respects for Seller and its Affikat (and for which Seller and its Affiliates
are not released) effective as of the end of trexifipd Period, IPH shall continue to use its comuiadly reasonable best efforts and
shall cause the Transferred Company and its Swabigdito use their commercially reasonable besttsfto effect such substitution and
release as soon as possible after the end of #efigpl Period.

(e) Subject to Section 5.9(alrom the date of this Agreement through ClosiBgller shall have the right to eliminate,
terminate or set off (i) any of the Specified Fioah Obligations and/or Credit Support (and/or tinelerlying physical and/or financial
commodity products that are covered by such Cfuliiport at commercially reasonable market valuesgdlendar year 2016 or
beyond;_providedhat IPH receives the positive fair market valu¢hef positions held by the Transferred Companyngrdd its
Subsidiaries as measured by a non-Affiliate coynatey pursuant to the terms of the underlying Casit(as such terms are in effect as
of the date of this Agreement) in aggregate fohsgecmination or set off and neither IPH, the Tfarred Company nor any Subsidiary
of the Transferred Company has an obligation togpgsitive net amount to counterparties to su@di€Support in connection with
such termination or set off; (ii) any Credit Supp@lated to Contracts for physical and/or finahc@mmodity products that does not
have any Specified Financial Obligations outstagdirereunder and (iii) any other Credit Suppotibag as such elimination,
termination or set off does not cause, resultirpesmit, with the giving of notice, the passageimfe, or both during the Specified
Period, the termination, amendment or other eff@ecany Specified Financial Obligations, provideavbweer that Seller may not for the
Specified Period eliminate Credit Support relae@€obntracts whose pricing is cost-based on Plaatet: costs or any capacity
Contracts in existence at Closing. Notwithstandimgforegoing, until the end of the Specified Parigeller shall not eliminate or
terminate or set off any of the Specified
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Financial Obligations under any Credit Supportdalendar year 2014 or calendar year 2015 (or tdenlying physical and/or financial
commodity products that are covered by such Cfalitport);_provided however, that Seller may eliminate, terminate or set off a
such Credit Support but solely to the extent sechnination, elimination or set off does not terndamend or otherwise have any
effect whatsoever on the Specified Financial Oliages.

(f) During the Specified Period, promptly upon tiequest of IPH, the Transferred Company or anyscdimd their respective
Subsidiaries, Seller shall provide such requedtiegson the financial information relating to Setieany Affiliate of Seller required by
the terms of the Contracts subject to Post-Clo€ireglit Support.

Section 5.10 Insurance

(a) From and after the Closing Date, the Transte@empany and its Subsidiaries shall cease toseed by Seller or its
Affiliates’ (other than the Transferred Companyiste Subsidiaries’) insurance policies or by anyheir self-insured programs, and
shall have no access to any such insurance poégieept as set forth in this Section 5.10

(b) If, between the date of this Agreement andGlasing Date, there shall occur any physical dantage destruction of
any of the assets of the Transferred Company aruibsidiaries (a * Casualty Ld$sthen (i) if such Casualty Loss exceeds the
deductible for any applicable casualty insuranedieBshall promptly give notice to IPH thereof asfdSeller’s estimate of the amount
of insurance payable to Seller or its Affiliatesr@spect thereof, and (ii) Seller shall, and sbtalise its Affiliates to, use all reasonable
best efforts to collect amounts due (if any) urmlailable insurance policies or programs in respeéany Casualty Loss of the
Transferred Company or its Subsidiaries (any suebuents collected, " Insurance Proce&dand shall cause any such Insurance
Proceeds to be contributed to the Transferred Cagnprits applicable Subsidiary that has suffenechsCasualty Loss which may be
used to repair or replace the Casualty Loss.

(c) Without limiting the rights of IPH and the IFHdemnified Parties set forth elsewhere in thisegnent, after the

Closing, Seller shall, and shall cause its Subsalido, cooperate and use commercially reasoredfues to permit IPH, the Transferr
Company and any of their respective Subsidiariesuitonit, pursue claims and recover proceeds rgladipre-Closing occurrences
(whether or not known as of the Closing) under afithe occurrence-based policies issued at any pimee to the Closing under which
the Business, the Transferred Company, any ofubsigiaries or their respective assets were insamedSeller shall not, and shall not
permit any of its Subsidiaries to release, commutg;back or otherwise eliminate coverage availabline Business, the Transferred
Company, any of its Subsidiaries or their respectigsets under any such policy. IPH and its Aféiisshall be responsible for any
insurance deductible and/or self-insured portioarof claims arising from pre-Closing occurrences.
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(d) Seller shall maintain in effect for not lesartsix years after the Closing, by prepaid runeofftail coverage”
endorsement, the coverage provided by directoid’'adficers’ liability, the coverage currently provided for theansferred Company fi
employment practices liability, and the fiduciaighility coverage currently provided for the Trassed Company’s plans under which
the Transferred Company and its Subsidiaries awéud as of the Closing; providtdtht Seller may substitute prepaid policies okas
the same coverage containing terms and conditfmatsare no less advantageous to the Transferregp@onand its Subsidiaries so Ic
as such substitution does not result in gaps @elan coverage with respect to matters occurniig o the Closing Date.

Section 5.11 Litigation Supporin the event and for so long as either partyésgcuting, contesting or defending any legal
proceeding, Action, investigation, charge, claimgemand by a third party in connection with (ay &ransactions contemplated under this
Agreement, or (b) any fact, situation, circumstarstatus, condition, activity, practice, plan, atceunce, event, incident, action, failure to act,
or transaction relating to, in connection with dsiag from the Business or the Transferred Companis Subsidiaries, the other party shall,
and shall cause its Subsidiaries and controlledidt#s (and its and their officers and employdeslise commercially reasonable best efforts
to cooperate in such prosecution, contest or defgiiscluding, without limitation, making availalite personnel, and provide such testimony
and access to its books and records as shall berrglly necessary in connection with such prosatutiontest or defense, all at the sole cost
and expense of the contesting or defending partie$s the contesting or defending party is entiibeithdemnification therefor pursuant to
Article X).

Section 5.12 Ancillary Agreementg\t or prior to Closing, Seller, IPH and the Triarsed Company, as applicable, shall execute
and deliver the Transitional Services Agreemenhaform set forth in Exhibit BIn addition to, and in no way in limitation ofetioregoing,
(i) no later than 60 days after the date of thise®gnent, Seller shall notify IPH in writing if tipgovision of any Service (as such term is
defined in the Transitional Services Agreementianghich the parties agreed would be provided ab®ftlate of this Agreement) that may
be limited by third-party licenses relating to €yat and processes to IPH pursuant to the Trarsit®ervices Agreement will require the use
of independent systems or the acquisition of anBeen the name of IPH and (ii) after the datehaf Agreement and prior to the Closing, u
mutual written consent, the parties may revise Bkt to the Transitional Services Agreement inesrtb add additional Services that have
been historically provided. Simultaneously with theecution of this Agreement, IPH shall execute delidzer an addendum to the Common
Interest, Confidentiality and Joint Defense Agreate join as a party thereto. Immediately follogiithe Pre-Closing Reorganization, Seller
shall cause New AER to execute and deliver an attldario the Common Interest, Confidentiality anchd@iefense Agreement to join as a
party thereto.

Section 5.13 Use of Name/IP

(a) As soon as reasonably practicable followingGhesing and, in any event, within 90 days theezaftith respect to
clauses (a) (b) and_(d) of this_Section 5.18r within 180 days thereafter with respect to cta(g (or earlier if
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required by FERC or another Governmental Entify} khall (a) cause all of the organizational doaushef the Transferred Company
and its Subsidiaries to be amended to eliminatevtires “Ameren,” “AmerenEnergy,” and “Ameren En€etgyd any word or
expression confusingly similar thereto or constityitan abbreviation thereof from the names of sntfties; (b) cause such amendm
to the organizational documents of each of the §fieaned Company and its Subsidiaries to be filsda@propriate or necessary, with all
Governmental Entities to reflect the eliminatiorsath words and the change of such names; (c) ta@semoval of all trademarks,
trade names, logos and symbols related to Setier &l assets of the Business that are readilyleisd, and readily accessible by, the
general public (including all signs that are readikible to, and readily accessible by, the gelnaualic) (it being understood and agr
that, with respect to such items or signs thanateso visible or accessible, IPH shall use comiallyaeasonable efforts to effect such
removal within 365 days following the Closing); afuj take all other actions necessary to accompiistioregoing matters, including,
without limitation, any notifications, filings ortleer actions required by FERC or any other Govemnteddentity; provided however,

that nothing in this Section 5¢hall affect the right of IPH, the Transferred Camy or any of its or their respective Subsidiafiem
using the name or mark “Homefield Energy.”

(b) Prior to the Closing, Seller shall transfersball cause an Affiliate to transfer, all rightleiand interest, and all good w
therein, to the assets set forth_on Section 5.1 (th)e Seller Disclosure Schedule to the Transe@empany or one of its Subsidiaries
and provide documentation thereof that is reasgredtisfactory to IPH. In addition to, and notimitation of this_Section 5.13(h)
Seller shall not take any action to withdraw or enizily amend the application for the assets listedection 5.13()f the Seller
Disclosure Schedule.

Section 5.14 Financing; SEC Reporting Obligations

(a) Seller shall, and shall (prior to the Closingt€) cause AER and, as applicable New AER, andéh ease, its respective
Subsidiaries (collectively, with AER or New AER, agplicable, the “* AER Partié¥

(i) to provide Parent with cooperation that is mebly requested by Parent and reasonably necassanger for
Parent to complete the Debt Financing and thatissoenary in connection with a financing comparablsuch Debt
Financing, including without limitation using commmlly reasonable efforts: (A) to assist with freparation of
customary materials for offering documents, conftde information memoranda, private placement memda,
registration statements, prospectuses, road sheseprations, lender presentations and similar deatsweasonably
necessary or advisable in connection with such Befaincing (including reasonable assistance irpteparation of the
Required Financial Information and all other infaton regarding the AER Parties reasonably requweéarent to
prepare pro forma financial statements, financaadaudit reports and other information regardivgAER Parties, as
applicable, of the type required by and in compl&awith
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Regulation S-X (other than Rule 3-10 of RegulaeX) and Regulation S-K promulgated under the SgesirAct and
related forms for a registered public offering ebtisecurities, and of type and form customaritided in private
placements of debt securities under Rule 144A &atlp customary exceptions), to consummate therinff(s) or
borrowings contemplated by the Debt Financing) lisnéormation and data including the Required Faiahinformation
required to be delivered pursuant to this claugestfall be referred to as the “ Debt Financing Regulnformation”),

(B) to cause appropriate officers and employeeSefier and its Subsidiaries, on a customary basloa reasonable
advance notice, to participate in (and assist Wighpreparation of materials relating to) a reabnaumber of meetings,
presentations (other than road shows), due diligsessions, drafting sessions and sessions witlg i@gencies in
connection with the Debt Financing and (C) to cabseAER Parties’ independent auditors to provadssistent with
customary practice, (w) consent to SEC filings affdring memoranda that include or incorporateRleguired Financial
Information of the AER Parties and their reporisréon, in each case, to the extent such consetusred in order to
consummate the Debt Financing, (x) customary atgliteports and customary comfort letters (includimggative
assurance” comfort) with respect to such Debt FiimanRequired Information, (y) reasonable assigtanthe preparation
of pro forma financial statements by Parent in emtion with the Debt Financing and (z) reasonabsstance and
cooperation to Parent, including, without limitatjattending due diligence sessions in connectitim tive Debt Financing;

(ii) solely to the extent relating to the SEC Rejmyy Required Information (as defined below),topde Parent with
cooperation that is reasonably requested by Parehteasonably necessary in order for Parent tglyowith its reporting
obligations under the Exchange Act and its obl@aiunder the Securities Act, including, but netitéd to, its obligation
to maintain the effectiveness of its shelf regtsrastatement on Form B-including using commercially reasonable eff
(A) to assist in the preparation of true and cotgptmpies of Required Financial Information andeotinformation relating
to the AER Parties for periods prior to the Closibete reasonably requested by Parent to complyitgitbbligations set
forth in this subsection (ii) (such other infornmatitogether with the Required Financial Informatibiall be referred to as
the “ SEC Reporting Required Informatidand together with the Debt Financing Requireainfation, the “ Required
Information”) and (B) to cause the AER Parties’ independeditats to provide (solely with respect to RequiFédancial
Information and reports relating to periods primthie Closing Date), consistent with customary ficec(l) consent to SEC
filings that include or incorporate the Requireddficial Information of the AER Parties and thepass thereon, in each
case, and to the extent such consent is requineld(|B customary auditors reports and, as appleatustomary comfort
letters (including “negative assurance” comfort)gda

(iii) to use commercially reasonable efforts (A)gtior to the Closing, to ensure Genco’s timelynpiance with its
reporting obligations un-
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der the Exchange Act, including, but not limitedusing commercially reasonable efforts to furnisfarent true and
complete copies of financial statements and otiferination reasonably requested by Parent to comjttythe obligation:
set forth in this subsection (iii)(A)(l)and (I1) following the Closing, to use commerbjakasonable efforts to assist in the
preparation of true and complete copies of thenfired statements and other information relatin@#nco for periods prior
to the Closing Date to the extent requested byrPameorder for Genco to comply with its reportialgligations under the
Exchange Act, (B) to cause the AER Parties’ inddpahnauditors to provide (solely with respect taficial information
and reports relating to periods prior to the Clgddate), consistent with customary practice, (hsant to SEC filings that
include or incorporate the financial statement&ehco and its reports thereon to the extent suokect is required, and
(I1) customary auditors reports and customary catiédters (including “negative assurance” comfantd (C) to cause
appropriate officers and employees of Seller am&itbsidiaries, on a customary basis and on rellgoadvance notice, to
assist in the foregoing, in each case to the exéntired in order to satisfy Genco’s Exchanger&pbrting obligations;

(b) Seller shall use commercially reasonable effOi) to ensure that the Required Information drafinancial statements
described in Section 5.14(a)(iiijas and from the date delivered to the ClosingP&main Compliant and (B) to notify IPH as soen a
practicable, and supplement the Required Informa®soon as practicable after such naotificatiothé extent that any such Required
Information, to the knowledge of the Seller and AR Parties, contains any material misstatemefdcifor omits to state any material
fact necessary to make such information not mishepdn addition, Seller shall use commerciallys@aable efforts to deliver to the
Parent (x) by May 6, 2013, the Required Financifdimation described in clause (a) of the defimitibereof and (y) by May 8, 2013,
the Required Financial Information described irusk(b) of the definition thereof. From and aftex Closing (but solely with respect
financial information and reports described in sksi(a)(iand_(iii) relating to periods prior to the Closing Date)ll&eshall cooperate
with IPH as reasonably requested in connection thithSection 5.14(a)(iand (iii) by providing and delivering customary amlal
management representation letters to the indepéadeitors of IPH or its Affiliates. IPH acknowleglgand agrees that (i) the obtaining
of the Debt Financing is not a condition to thesiig, and (ii) that none of IPH’s respective ohlligas under this Agreement are
conditioned in any manner upon Parent or any dbitssidiaries obtaining any financing in respedheftransactions contemplated
hereby. Parent may, to most effectively acceséitlamcing markets and for purposes of maintainiogpliance with its reporting
obligations under the Exchange Act and its obl@aiunder the Securities Act, require the coopmraif Seller and its Subsidiaries
under this Section 5.1a any time and from time to time, and Seller sha# commercially reasonable efforts to assidtémpreparation
of, and shall, prior to the Closing Date, causeAB® Parties to use commercially reasonable eftoresssist in the preparation of, the
information set forth in the definition of “Requité-inancial Information” as promptly as is reasdpgivacticable following the
conclusion of the applicable reporting period.
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(c) Notwithstanding anything contained herein drestvise, nothing contained in this Section Shdll require any such
cooperation to the extent it would unreasonablyugiisthe conduct of Seller and its Subsidiariespeztive businesses. IPH shall
indemnify and hold harmless each of Seller an8itssidiaries and their respective representatiaes ind against any and all losses
suffered or incurred by them in connection with #nengement of the Debt Financing and the perfoomaf their respective
obligations under this Section 5.1#h each case other than (i) with respect to afgrination provided by or on behalf of Seller oyan
of its Subsidiaries pursuant to this Section B i) to the extent any of such losses arise ftbmbad faith, gross negligence or willful
misconduct of, or material breach of this Agreentmntthe Seller or any of its Subsidiaries andrthespective representatives. IPH
shall, promptly upon request of Seller, reimburee® and its Subsidiaries for all reasonable amcldhented out-of-pocket costs and
expenses incurred by Seller and its Subsidiamesu@ing those of their respective representatiirespnnection with the cooperation
required by this Section 5.14

Section 5.15 Air VarianceEach of the parties agrees to use its reasobabtesfforts to take, or cause to be taken, albastto
file and prepare, or cause to be filed and prepaédocuments and to do, or cause to be don#)ialfs necessary and proper to petition and
obtain the IPCB Approval (including, for the avaida of doubt, agreeing to the terms of the IPCBrapal, providedsuch terms are
identical in all material respects as the termd$a¢ht in the Air Variance as of the date of thigrAement as such terms apply to the Plants anc
no new material terms are imposed upon the Tramsfé€ompany or any of its Subsidiaries). From dtet ¢he Closing, all obligations in the
Air Variance with respect to any Retained Plantlglemain the sole responsibility of Seller, anbaddligations in the Air Variance with
respect to the Transferred Companies, any of itsiliaries and the Plants will be the sole resilitgi of IPH. From and after the Closing,
Seller shall take no action and ensure that norits @éfffiliates or any other Person acting on bébéiSeller or any of its Affiliates takes any
action with respect to the Retained Plants thatlavba inconsistent with or in violation of the Afiariance. The parties agree that, within 45
days of the date of this Agreement, they shalldijeint petition, or such other filing as they deappropriate, to the IPCB seeking the IPCB
Approval, unless the parties mutually agree thaehdiling should be made at a later date.

Section 5.16 Bifurcation of Certain Contracts

(a) The parties will use their commercially readniaafforts to replace the agreements listed oi@eb.160f the Seller
Disclosure Schedule entered into jointly by, ortfoe benefit of, Seller or one of its Affiliatestifer than the Transferred Company and
its Subsidiaries), on the one hand, and the TrarsfeCompany and its Subsidiaries, on the othed lfeollectively, the “ Existing Joint
Contracts’) with new contracts pursuant to which each ol&adr its Affiliates (other than the Transferredr@pany and its
Subsidiaries), on the one hand, and the Transf@oadpany and its Subsidiaries (it being understbad to the extent requested by
IPH, the parties shall use commercially reasonafftets to ensure that each Subsidiary of the Tearesd Company shall enter into a
separate new contract), on the other hand, wilersmparate agreements with the relevant third paftich in any event shall provide
that any obligations of the Transferred Companyitnd
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Subsidiaries shall be on a several and not joisishigthe “ Replacement Contra&fsWith respect to each Existing Joint Contrabg t
Replacement Contracts entered into in replacerhen¢of will provide in the aggregate for the sasrens in all material respects with
respect to each entity as provided in such Exisligt Contract. Notwithstanding the previous twatgnces or anything else to the
contrary contained in this Agreement, in connectigih entering into any Replacement Contract (ije3eshall be obligated to fulfill its
obligations under Section 5.54d (ii) in no event shall IPH or any of its Aféities (including the Transferred Company and its
Subsidiaries following the Closing) be requiregpfy or commit to pay to any counterparty to an fixisJoint Contract any cash or
other consideration, make any commitment or inciyrlebility or release any claim or waive any rigbr post any cash, letter of credit
or other form of collateral, in excess of the esgrebligations of AER or any of its Subsidiariegiistence as of the date of this
Agreement.

(b) If, notwithstanding the commercially reasonadferts of the parties as required by Section @).6a Replacement
Contract has not been entered into by the Closirggrelevant Existing Joint Contract will remainpiace and IPH and Seller shall, if
possible, use their respective commercially redsienafforts to cause the parties to such Existoigtllontract to enter into agreements
among themselves (it being understood that IPH ehest to have each applicable Subsidiary of theSfeared Company enter into a
separate agreement) (each, an “ Allocation Agreéfgmoviding for the individual obligations of eadtf Seller and its Affiliates
consistent with past practice with respect to gtixisting Joint Contract. Each of the Allocation Agments will provide that each of 1
parties thereto will indemnify the others for @lsses or expenses arising from any failure ofridemnifying party to satisfy its
obligations under the applicable Existing Joint €act, as such obligations are severally but niatljpallocated pursuant to each
Allocation Agreement.

Section 5.17 Other Requlatory Filings and Relatedtéts. In addition to, and not in limitation of, SectiéiB, the parties agree to
the following:

(a) each of the parties shall cooperate in alleetspwith the other in connection with the tranéfem Seller to IPH, by filing
with FERC pursuant to Section 205 of the FPA, gsiired, all agreements (i) necessary for the capetiroperation of the generating
units of the Business at and following the Closamgl (ii) listed on Section 5.16f the Seller Disclosure Schedule, such that tesfier
of such agreements shall become effective as aftbsing if required under the FPA and/or FERC fations. Notwithstanding the
foregoing, IPH shall be solely responsible for eimguthat the public utility Subsidiaries of theahisferred Company have the requisite
marketbased rate authority to operate and sell output e generating assets of the Business followiegllosing, including, withol
limitation, obtaining or maintaining market-basetkerauthority or filing any necessary change-itdstaotification with FERC; and

(b) each of the parties shall cooperate in all@etpwith the other in connection with applying F&€C consent prior to the
assignment of the private land mobile, microwavenaritime licenses associated with the Businesaplication for
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replacement permits) or the transfer of contrahef Transferred Company from Seller to IPH, by§liwith the FCC pursuant to

Section 310(d) of the Communications Act, 47 U.S€c. 310(d), as required, all applications folhspigor FCC consent (i) necessary for
the continued operation of the private land mobi&rowave or maritime radio units of the Businasand following the Closing and

(ii) listed on_Section 5.17(l)f the Seller Disclosure Schedule, such that tegament of such FCC licenses or transfer of céwfreuch
FCC licensees shall become effective as of thei@joSubject to the receipt of the foregoing cotsesms of the Closing, Seller shall ass
(or cause to be assigned) the FCC licenses liatpdri (i) of Section 5.17(l)f the Seller Disclosure Schedule from the apple#iffiliate

of Seller to IPH, the Transferred Company or anitoSubsidiaries (as designated by IPH prior ®@0osing), free and clear of all Liens.
Notwithstanding the foregoing, IPH shall be soledgponsible for payment of the FCC applicatioméjlfees. Prior to the Closing, IPH and
Seller shall enter into one or more easement agrrenior similar agreements) to be effective frard after the Closing to enable Seller’s
Affiliates or Subsidiaries (other than the TransfdrCompany and its Subsidiaries) to continue &am&l reasonably access
communications equipment owned by such AffiliateSobsidiaries on the site of locations owned teyThansferred Company or its
Subsidiaries, such access not to materially interfigth IPH’s operations.

Section 5.18 N&hop; Other Confidentiality Agreements

(a) From the date of this Agreement through théezasf the Closing or the termination of this Agreent, Seller shall not,
and shall cause the Transferred Company, theieatise Subsidiaries and Affiliates and their resppecagents, officers, directors,
employees, agents, representatives not to, direcilydirectly, solicit, initiate, encourage (inding by way of furnishing information)
take any other action to facilitate the submisgibany inquiries, proposals or offers from any Bareelating to, and will not participate
in any negotiations regarding, or furnish to anysBe any information with respect to, any purchasasfer or other disposition of all
or any part of the Interests, any merger, constiidabusiness combination, acquisition, recagpigion, liquidation, dissolution, or
similar transaction involving the Transferred Compar any of its Subsidiaries, or the sale of alany part of the assets of the
Transferred Company or any of its Subsidiariesothan assets sold in the ordinary course of lessjn

(b) As promptly as practicable following the Clagirseller shall use commercially reasonable effartsause all Persons
who have been furnished confidential informatiogargling the Business in connection with the st of or discussions regarding a
potential sale of the Business within the 18 mompttisr to the date of this Agreement to return estdoy such information.

Section 5.19 NorSolicitation of Employees

(a) IPH covenants and agrees that for a perio@ ah@nths following the Closing, neither it nor asfyits Affiliates
(including, without limitation, the Transferred Cpany) will, directly or indirectly, without the ¥ written consent
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of Seller, (i) solicit, recruit or employ any empée, officer, director or agent, other than thensfarred Company Employees or EEI
Employees, of Seller or its Affiliates or (ii) inde or otherwise counsel, advise or encourage apjoser, officer, director or agent,
other than the Transferred Company Employees oHaRgloyees or any consultant or independent catoiraaf Seller or its Affiliates
to leave the employment of Seller and its Affilsterovidedhat this Section 5.18hall not preclude the hiring of any employee who
(x) responds to any generalized solicitation thtotlge use of professional firms or public advertieat placed by IPH (or its applicable
Affiliates) or (y) has been terminated by SelleiterAffiliates at least six months prior to thenmmencement of employment discussi
between IPH (or its applicable Affiliates) and s@rhployee.

(b) Seller covenants and agrees that for a peffid@ ononths following the Closing, neither it naryeof its Affiliates will,
directly or indirectly, without the prior writteroasent of IPH, (i) solicit, recruit or employ anpployee, officer, director or agent of
IPH or its Affiliates (including Transferred CompaBmployees or EEI Employees) or (ii) induce orevthise counsel, advise or
encourage any employee, officer, director or agamany consultant or independent contractor, bf P its Affiliates (including
Transferred Company Employees or EElI Employee®awee the employment of IPH and its Affiliates; yiedthat this Section 5.19
shall not preclude the hiring of any employee wkjorésponds to any generalized solicitation throtighuse of professional firms or
public advertisement placed by Seller (or its aggllie Affiliates) or (y) has been terminated by I®Hts Affiliates at least six months
prior to the commencement of employment discusshetaeen Seller (or its applicable Affiliates) aswth employee.

Section 5.20 Coal Transportation Claifarior to or at Closing, Seller shall cause thanferred Company and its Subsidiaries to

transfer to an Affiliate of Seller (other than thensferred Company or any of its Subsidiaries)@bal Transportation Claim; providédat,
if the Coal Transportation Claim cannot be transfiérthen except as not prohibited by Law, Sehatl$e subrogated to all rights of
Purchaser to pursue any potential Actions relaiembal transportation charges incurred by the Bassirprior to the Closing Date and to
control of any Claim, all at Seller’s expense. Baling the Closing, IPH agrees, at Seller’'s reasknaguest and expense, to provide
reasonable cooperation in connection with the Coahsportation Claim. Seller shall have no obligatio pay, or cause the Transferred
Company and its Subsidiaries to pay, to IPH angeeds received by Seller, the Transferred Compaitg Subsidiaries in respect of the
Coal Transportation Claim prior to the Closingthe event that the Transferred Company or anysditbsidiaries is paid any proceeds in
respect of the Coal Transportation Claim followthg Closing, IPH shall cause such proceeds tornétezl promptly to Seller. * Coal
Transportation Clain shall mean the following Actiorin re Rail Freight Fuel Surcharge Antitrust Litigah MDL 1869.

Section 5.21 Books and Records; Bank Accounts;drasions.

(a) Seller shall take appropriate actions to enthatall books and records (including all Contseantd any and all title, Tax,
NERC (including regional entities thereof) comptianfinancial and technical, engineering, environtak
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health and safety records and information) of atgieing to the Transferred Company and its Subsiel in Sellers’ or any of its
Affiliates’ (other than the Transferred Company #@sdSubsidiaries) possession are delivered todPthe Transferred Company at or
prior to the Closing, other than (i) books and rdsdhat Seller or any of its Subsidiaries is reggiby Law to retain, in which case
copies shall be provided to IPH; or (ii) personaadl employment records for employees and formet@mps of Seller or any of its
Subsidiaries who are not Transferred Company Engasyr EEI Employees (or former EEI Employees)videdthat Seller and its
Subsidiaries shall have the right to retain a cofpgil such books and records to the extent reddpmecessary for, and for use in
connection with, Tax, regulatory, litigation or etHegitimate, non-competitive purposes.

(b) Prior to or at the Closing, except to the ekt®t shall otherwise direct Seller in writing, Belshall deliver to IPH
copies of effective revocations of all prior autizations of any employee of Seller or its Affiliate sign checks, and deal with bank or
investment accounts of, or with respect to, then3imrred Company or its Subsidiaries. If cash geedrby the Transferred Company
its Subsidiaries is deposited to any account deEer its Affiliates after the Closing, Seller difarward such cash as promptly as
practicable to appropriate accounts of the Transfe€ompany or its Subsidiaries designated in mgiby IPH prior to the Closing.
Without limiting the generality of the foregoindtexr the Closing, the Transferred Company andtssiliaries shall not participate in
any cash management, cash sweep or money pooyjamamts with respect to Seller and/or its Affilm@t8eller shall as promptly as
practicable forward any cash of the Transferred gamy or its Subsidiaries that is nonetheless dggmbgd any such arrangements to
appropriate accounts of the Transferred Comparitg @ubsidiaries designated in writing by IPH ptiothe Closing.

(c) Prior to or at the Closing, Seller shall obtegsignation letters, to be effective as of thes@lg, (i) from each of the
officers of the Transferred Company or any of ib8diaries who are employees of Seller and willbeTransferred Company
Employees or EElI Employees and (ii) each of theadors and/or managers of the Transferred Compaagyoof its Subsidiaries.

Section 5.22 Title and Title AffidavitsPrior to or at the Closing, Seller shall delit@iPH, to permit IPH, at its sole discretion, to

obtain date downs or updated title reports, comemitis or endorsements prior to Closing, copieslditi@ insurance policies, searches,
reports, commitments in its possession or contrd| at IPH’s written request, use commercially oable efforts to cause any issuer of title
insurance in favor of a Transferred Company or@iris Subsidiaries to deliver to IPH, copies dftile insurance policies or commitments
and, to the extent available, copies of documeritieacing the exceptions to such title insurand&ep@r commitment. In connection with
any title insurance policies that IPH may obtairémnection with the Closing, Seller shall, andisteuse the Transferred Company and its
Subsidiaries to, cooperate in such process, ineiudy the Seller executing a non-imputation affilaecessary to issue a non-imputation
endorsement in favor of such title insurance corgparsubstantially the form set forth on SectioBZof the Seller Disclosure Schedule, and
by the Transferred Company or its Subsidiaries @tkeg customary title affidavits and/or
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certificates in the favor of such title insurancenpany reasonably required by the title insurameepany including, without limitation, any
non-imputation affidavit necessary to issue a moptitation endorsement. Each of Seller and IPH aglatdges that neither the granting of
such title affidavits or certificates provided bgll®r, Transferred Company or a Subsidiary in fasfathe title insurance company nor this
Section 5.2Zhall constitute an amendment of the represenggtigarranties, indemnities or obligations (inclugin respect of caps, baskets
and survival periods) of Seller, the Transferredn@any or its Subsidiaries to Purchaser as expressiyded in this Agreement

Section 5.23 Pr€losing ReorganizationPrior to the Closing Date, Seller shall effeat¢ause to be effected) the Pre-Closing
Reorganization in accordance with steps 1 througét4orth on Exhibit A

Section 5.24 Put Option Agreement; Alternative Baagtion.

(a) From and after the date hereof, Seller shaléeaach of Genco and Medina Valley to fulfill adnply with all of its
respective obligations under the Put Option Agragraad Put Option Asset Purchase Agreement, inofudayment by Medina Valley
of the Put Option Down Payment to Genco and entrégenco and Medina Valley into the Put Option A$3atchase Agreement, and
Seller shall fulfill and comply with all of its cigiations under the Put Guaranty.

(b) Notwithstanding anything to the contrary instiigreement, following the date hereof, Seller &mdgents, Affiliates,
officers, directors, employees, agents and reptatees shall have the right to (i) initiate, sdliend encourage any inquiry or the
making of any proposal or offer that constitutesAéternative Gas Plant Transaction, including bgyiding access to non-public
information of Seller and its Affiliates to any Ben pursuant to a confidentiality agreement and(igage in, enter into, or otherwise
participate in any discussions or negotiations \&itlf Persons or groups of Persons with respectytdbternative Gas Plant
Transactions and cooperate with or assist or aatie in or facilitate any such inquiries, propssaliscussions or negotiations or any
effort or attempt to pursue any Alternative GasPlEransactions.

(c) Seller shall (i) upon entrance into any agremnigr an Alternative Gas Plant Transaction, previlH copies of any
definitive agreement(s) with respect thereto andi§ie, and cause Medina Valley to use, reasoredfilets to maximize the amount of
Alternative Gas Plant Transaction Consideratiorirezd from the Alternative Gas Plant Transacticgile® agrees that no definitive
agreement(s) with respect to an Alternative GastRleansaction will impose any obligations or ligtlds of any kind on Genco, the
Transferred Company or any other Subsidiary offitemsferred Company.

(d) If, during the period ending on the date tisaino years following the Closing Date, Seller oy af its Affiliates receives
Alternative Gas Plant Transaction ConsideratiotigBer its Affiliate shall pay to Genco such ambwithin two Business Days of
receipt thereof;_providethat in no event shall Seller or
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any of its Affiliates be obligated to pay to Geranty Alternative Gas Plant Transaction Consideratiatil such time as the aggregate
Alternative Gas Plant Transaction ConsideratiorafbAlternative Gas Plant Transactions exceedaraaunt equal to the sum of (i) the
Put Option Down Payment and (ii) the Put Option #iddal Purchase Price, after which Seller shalbbkgated to pay Genco the
excess thereof. Any such payment shall be madanmediately available funds via wire transfer toen€o account to be designated by
IPH.

Section 5.25 Transfer of Retained Plants, AssigriroE@CB Liabilities and OffSite Liabilities. Prior to the Closing (but after
receipt of the Pre-Closing FERC Approval and beflmemmencement of the Pre-Closing ReorganizatiogljeiSshall cause the Transferred
Company and its Subsidiaries to transfer to anliaté of Seller (other than the Transferred Compangny of its Subsidiaries) the Retained
Plants, all of the assets owned by the Transfa@@dpany or any of its Subsidiaries at the RetaPladts (the “ Retained Plant AssBtand
all liabilities relating to such Retained Plantsldhne Retained Plant Assets (the “ Retained Platiilities "), and in each case shall have
taken all actions that are necessary to carrylmufdregoing transfers and provide documentatieretf that is reasonably satisfactory to |
The Retained Plant Assets include, but are notdiinio, those assets listed on Section 6f2e Seller Disclosure Schedule, which are listed
for informational purposes and not as a limitatiornwhat shall constitute Retained Plant AssetsetaiRed Plant Liabilities. Immediately
before the completion of the Pre-Closing ReorgaiimnaSeller shall cause the Transferred CompaunlyitarSubsidiaries to assign to an
Affiliate of Seller (other than the Transferred Quamy or any of its Subsidiaries) the CCB Liabibti¢he Off-Site Liabilities and the Asbestos
Liabilities and shall have taken all actions tha&t mecessary to carry out such assignment anddeaicumentation thereof that is reasonably
satisfactory to IPH.

Section 5.26 Plant Transfer Agreemen@sior to the Closing, Seller shall cause (a) AE®R@ AIC to execute and deliver the
AERG Contribution Agreement Amendment and (b) Geawod AIC to execute and deliver the Genco AssatSfea Agreement Amendment.

Section 5.27 Duck CreekSeller shall have the right and ability to regoflie complaint filed by the State of lllinois Attey
General on February 4, 2013 against Genco in cdiomewith the Duck Creek Plant (the “ Duck Creekn@iiaint”) or any subsequent
complaints or enforcement action related to thestgthg allegations at issue in the Duck Creek Claing; provided, however, that Seller
shall not enter into any settlements regardingthek Creek Complaint, that would result in morentlaae minimismpact on the operations
conducted at the Duck Creek Plant without IPH'@pwiritten consent. As part of any resolution & fuck Creek Complaint, IPH shall not
object to the imposition of any monitoring obligats or groundwater restrictions, if such obligasian restrictions do not have more than
minimis impact on the operations conducted at thek3Creek Plant. Provided that the condition sehftn the preceding sentence are met,
IPH hereby agrees to assume all responsibilityfyr continuing monitoring obligations that may tgosed pursuant to any order or
agreement entered in connection with any suchutienl but any costs associated with such monigooinligations shall be the sole
responsibility of Seller.

Section 5.28 Cyber Incident Preparedne®sor to the Closing, Seller shall use, and stalise its Subsidiaries to use,
commercially reasonable efforts to:
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(a) ensure that the Transferred Company and itsi8iabies comply with, on the timeframe for assemstmequired by, and
pursuant to the methodology set forth under, théo@l Infrastructure Protection Standards;

(b) timely take those actions that would reasonablyxpected to be necessary to ensure that ahg dransferred
Company or its Subsidiaries owning or controllisgets designated as a Critical Asset or Criticsle€sset under the Critical
Infrastructure Protection Standards will be in ctiame with the Critical Infrastructure ProtectiBtandards as of the date by which
FERC has required such compliance, including, btitimited to, the design, development and impletaton of security management
controls; personnel and training controls; eledt@ecurity perimeter controls; physical securityizols; system security controls; and
incident reporting, response and recovery plans;

(c) at the request of IPH, consult with IPH priortaking any action otherwise required under cldbyeprovidedthat IPH’s
consent shall not be required to take such acéiod;

(d) consider in good faith and use reasonabledfémts to accommodate all reasonable requests fiRdrto modify any
action otherwise required under clause {foprder to ensure that the controls, systemspdenas put in place under clause (o) ensure
Seller’'s compliance with the Critical InfrastruauProtection Standards are physically and logicaiypatible with any controls,
systems and plans put in place to ensure IPH’s tange with the Critical Infrastructure ProtectiStandards; providetthat IPH’s
consent shall not be required to take such action.

Section 5.29 Property InsurancEor the period beginning on the Closing and emdim the Release Date, IPH shall, and shall

cause the Transferred Company and its Subsididoi¢se extent commercially reasonable, to purclaaskkeep in place (or find suitable
replacements therefor) property insurance polic@ssistent with IPH’s current property insurancegoam covering any physical assets in
which Seller has been granted Security Interestsuamt to Section 5.9(¢) Property Insuranc®. IPH shall, and shall cause the Transferred
Company and its Subsidiaries to, either (i) useptioeeeds from such Property Insurance to repaiemace the damaged property or (ii) use
commercially reasonable efforts to pursue any claimlaims under such Property Insurance, in eask,do the extent commercially
reasonable to do so. Any proceeds actually recainel@ér such Property Insurance as a result ofia daclaims (net of any deductibles and
self-insurance retentions and quota shares andasty or expenses incurred by IPH or its Affiliatepursuing such claim or claims) shall be
(x) used to repair or replace the damaged promerfy) held in a separate account, to be estaldishsuch time, not to be released until the
Release Date and Seller shall be granted a firstiyrperfected security interest in such account.

Section 5.30 Further Assurancesach party shall, on the request of any othetlyparecute such further documents, and perform

such further acts, as may be necessary or appt@poigive full effect to the allocation of rightsenefits, obligations and liabilities
contemplated by this Agreement and the transactiontemplated hereby, including, without
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limitation, by promptly paying or delivering to tl¢her party any monies or checks which have beanhafter the Closing Date to it to which
the other party is entitled.

Section 5.31 Grant of Licensérior to the Closing (and except as may be pitddiby Law or contract), Seller shall, or shall
cause its Affiliates to, grant to the Transferrezhpany and its Subsidiaries, at no cost, a perpétaasferable, sublicensable, non-exclusive
license to use the process currently used by thasferred Company and its Subsidiaries for remoivalemental mercury from coal-fired
generation flue gas by the application of calciubramide to coal prior to combustion for purposésxidizing elemental mercury in the flue
gas to HgBr2, adsorption of HgBr2 to a carbon daksor introduced into the flue gas downstream obibiter furnace and removal of the
carbon bearing adsorbed HgBr2 from the flue gaslégtrostatic precipitation. Notwithstanding thesfgoing, in no event does Seller make
any representation or warranty that it owns sucktgss and, to the extent Seller has a licensestsugh process, Sellerdbligations pursual
to the foregoing sentence shall be subject, irealbects, to the terms of its license agreement.

ARTICLE VI
EMPLOYEE MATTERS COVENANTS

Section 6.1 Employees and Compensation

(a) No later than immediately prior to the ClosDate, Seller and its Affiliates shall take suchi@tt as are necessary to
ensure that each Transferred Company Employeepsoged by the Transferred Company or its Subsidgrand that the Transferred
Company and its Subsidiaries have no employees tithe the Transferred Company Employees and EFll@&maes. Commencing
immediately upon the Closing Date, IPH shall cahseTransferred Company or its Subsidiaries toinaetthe employment of each
Transferred Company Employee and each EEI Empldyedater than immediately prior to the Closingll&eshall update Section 1.1
(x) of the Seller Disclosure Schedule to reflect nerg$hand terminations of employment following théedzereof. IPH will offer or
cause an Affiliate to offer employment to each undlial who would be a Transferred Company Empldyetefor the fact that he or she
was on long-term disability leave on the Closingeéband who is able to return to active employmeéittiiv 180 days following the
Closing Date (any such individual, a “ Leave Emigle¥) on terms of employment substantially consisteith this Article VI. Such
employment offer shall be extended not more thaerselays after IPH is notified that such Leave Ewyeé is able to return to active
employment and shall be effective for seven dalfsviing its extension, and each such Leave Emplaylee accepts such offer and
commences employment with IPH or its applicablaliate as of the effective date of such offer shalltreated for all purposes under
this Agreement as a Transferred Company Employfeetafe as of the date of his or her commencemeeiployment with IPH or the
applicable Affiliate. Seller shall cause each indiidal who would be a Transferred Company Employégddr the fact that he or she w
on long-term disability leave on the Closing Dateontinue to be eligible for disability benefitsder the applicable
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Benefit Plan as in effect as of the date hereaésmhnd until such individual ceases to be disabitdn the meaning of the applicable
Benefit Plan as in effect on the date hereof. NeitRH nor its Affiliates shall be liable for anjains for long-term disability benefits
that are incurred by or with respect to any Lean@Byee on or before the date such Leave Emplogaarences employment with
IPH or its Applicable Affiliate. Any Transferred @gpany Employee not covered by an Assumed CBA wlom isick leave (but not
long-term disability leave) as of the Closing D&te' Sick Leave Employed shall remain eligible for long-term disabilitpsurance
coverage with Seller and its Affiliates until therker of (i) the 90" day following the Closing Ddi@ such later date determined by
Seller in its discretion) and (ii) the date sucbkSieave Employee returns to active employment thithTransferred Company and its
Affiliates or terminates employment with the Tragrséd Company and its Affiliates. In the event thath Sick Leave Employee does
not return to active employment with the Transfé@mpany and its Affiliates within 89 days followji the Closing Date, (i) IPH and
its Affiliates shall cause the employment of suatk$.eave Employee to be terminated as of thé 8% fdléowing the Closing Date,
(ii) Seller and its Affiliates shall be solely lix(and shall cause IPH and its Affiliates not &liable) for any claims for long-term
disability benefits that are incurred by or witlspect to such Sick Leave Employee, and (ii)) Seltet its Affiliates shall indemnify 1P
and its Affiliates for the cost of any sick leavedaelated benefits incurred by IPH and its Affiéis with respect to such Sick Leave
Employee at a rate not in excess of the cost oéfitsrmade available by IPH or its Affiliates tdet similarly situated Transferred
Company Employees.

(b) From and after the Closing Date, IPH shall eahie Transferred Company or its Subsidiariest&iner assume, as
applicable, and honor, (i) all Transferred CompBeyefit Plans and all liabilities thereunder arigdll collective bargaining
agreements in respect of Transferred Company ErapkyPH hereby acknowledges that Seller and filadés are parties to the
collective bargaining agreements identified on ®e0c8.1(b)(i)of the Seller Disclosure Schedule (the “ Assumed\€B. IPH agrees ¢
a condition of this transaction that it will caubke Transferred Company or its Subsidiaries tg/faisume all terms and obligations of
the Assumed CBAs immediately effective upon thes®lg Date, that it shall cause the Transferred Gomyor its Subsidiaries to fully
abide by the terms of the Assumed CBAs in accorelavith Law during the remaining term of such agreets or as otherwise
permitted by Law, and that it shall indemnify Seliéth respect to any liabilities attributable teetAssumed CBAs following the
Closing Date. For the avoidance of doubt, Sellatlskmain liable for, and shall indemnify IPH withspect to, any liabilities
attributable to the Assumed CBAs prior to the Giggjother than liabilities relating solely to thetians of IPH and its Affiliates);
provided, however, that with respect to any grievance or arbitratimibutable to the Assumed CBAs that may resuliability to
Seller, IPH will timely consult with Seller regandj the status of such grievance or arbitrationvaifichot resolve such grievance or
arbitration without consent of Seller, which cortsamall not be unreasonably withheld. For the aamad of doubt, IPH and Seller agree
that IPH may cause the Transferred Company ornitsifliaries to exercise any of its rights underAbsumed CBAs, including the
right to negotiate modifications to the terms
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thereof. IPH agrees to cause the Transferred Coynpraits Subsidiaries to engage in any type of danigg that is required of it under
the Assumed CBAs and Law with any collective bang representative listed on Section 6.1(bifi)he Seller Disclosure Schedule,
from the Closing Date until such obligation is nader required under the Assumed CBAs. Seller agmeand shall cause each of its
Affiliates to engage in any type of bargaining tisatequired of it under the Assumed CBAs and Laiti any collective bargaining
representative listed on Section 6.1(b)fithe Seller Disclosure Schedule prior to the @igPate and in connection with the
consummation of the transactions contemplatedisnAreement.

(c) For a period of no less than one year followting Closing Date, IPH shall provide, or shall eatie Transferred
Company or its Subsidiaries to provide, each Temstl Company Employee not covered by a colledtargaining agreement with a
base rate of pay not less than that in effect véfipect to the Transferred Company Employee imntedgibefore the Closing Date and
incentive compensation and employee benefits ifalhe aggregate, are no less favorable than tentive compensation and emplo
benefits provided to similarly situated employe&fid and its Affiliates from time to time. Witholitniting the generality of the
foregoing, IPH shall provide each Transferred Comypamployees not covered by a collective bargaisiggeement who is
involuntarily terminated without cause during theegyear period following the Closing Date with sewvee pay and benefits
continuation that is no less favorable, in the aggte, than the severance pay and benefits cotitinuda which such Transferred
Company Employee would have been entitled undesékierance plan set forth on Section 6.b{dhe Seller Disclosure Schedule,
determined without regard to any discretion of &edind its Affiliates thereunder to reduce such qay benefits, and determined based
on the base salary level as of immediately prigh&éoClosing Date (or any greater amount as redjliyethe applicable severance plan)
of the applicable Transferred Company Employeejestito the execution, by such terminated emplogéa,general release of claims
in favor of such Transferred Company Employee’s leygr and its affiliates; providetthat this sentence shall have no application in
respect of a Transferred Company Employee parantmdividual agreement containing severance piavss or to the extent
application would result in the duplication of seuce benefits.

(d) Seller shall cause the Transferred Companyitarlibsidiaries to cooperate reasonably with aguest from IPH made
before the Closing Date that is intended to fatitita determination by IPH or its Affiliates asatbether to amend or terminate any
Transferred Company Benefit Plan.

Section 6.2 Welfare Benefit Plans

(a) The participation by Transferred Company Emeésyin Seller Benefit Plans that are Welfare Psuadl continue until
immediately prior to the Closing Date. Effectiveaighe Closing Date, IPH shall ensure commencemeobverage for each
Transferred Company Employee who was a participetiite Welfare Plans of Seller and its Affiliatesaf the Closing Date in Welfare
Plans
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maintained by IPH and its Affiliates (but the foodgg shall not require any minimum level or specifipe of Welfare Benefit or
Welfare Plan).

(b) Except as otherwise provided in this Article \(i) Seller and its Affiliates shall be solelybia for any claims for
Welfare Benefits that are incurred by or with regpge any Transferred Company Employee and hisobkneficiaries or dependents
under a Seller Benefit Plan on or before the Clpghate, and (ii) IPH shall be solely liable for anvelfare Benefits obligations,
liabilities and claims that may arise, includingsk that are incurred but not reported, by or vaipect to any Transferred Company
Employee and his or her beneficiaries or dependstes the Closing Date. For purposes of the foirgggahe following claims and
liabilities shall be deemed to be incurred as feio(x) life, accidental death and dismembermedtlawsiness travel accident insurance
benefits, upon the death, disability or accidemingj rise to such benefits; (y) hospital-provideghltih, dental, prescription drug or other
benefits, which become payable with respect totargpital confinement, upon commencement of sucfircement; and (z) medical,
dental, and vision, when the services are rend#nedsupplies are provided or prescribed medicasi@equired by the participant, and
not when the condition arose.

(c) With respect to the coverage of the Transfe@ethpany Employees under IPH's Welfare Plans,aghesuch employeg’
service with Seller and its Affiliates shall be dited against any waiting period applicable toibllgy for enroliment of new employees
under IPH’s Welfare Plans; (ii) limitations on béiteedue to pre-existing conditions shall be waifedany Transferred Company
Employee enrolled in any Welfare Plan maintaine®biler and its Affiliates as of the Closing Datdhe extent that such limitations
benefits would have been waived under the corretipgrSeller Group Health Plan; and (iii) any outpafcket annual maximums and
deductibles taken into account under the Selleu@igealth Plan for any Transferred Company Emplagdke calendar year that
contains the Closing Date shall be credited unéerd Welfare Plans for the same calendar year. Véipect to aggregate lifetime
maximum benefits available under IPH’s Welfare BJanTransferred Company Employee’s prior claimegigmce under any of the
Welfare Plans that are Seller Benefit Plans witl im@ taken into account.

(d) Effective as of the Closing Date, IPH shallrbsponsible for, and shall assume all liabilityhwiéspect to, providing the
notices and making available the health care coation coverage, all as required by Section 4980BeCode, for all of the
Transferred Company Employees and their respectivered dependents, whose qualifying events (asettin Code Section 4980B)
occur after the Closing Date.

(e) From and after the Closing Date, (i) IPH shaume and honor, and shall cause the Transfeaeg&hy and its
Subsidiaries to honor, all unused vacation andrqgihil time off days of the Transferred Company Eiyges that accrued prior to the
Closing Date to the extent not cashed out by Sellés Affiliates, and (ii) IPH shall sponsor aiggdime off policy that applies to each
Transferred Company Employee that takes into adcsemice with Seller and its
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Affiliates as provided in Section 6.4(alNotwithstanding the foregoing, in the event tBatler or one of its Affiliates is required under
applicable Law to make a payment in settlementofwed vacation or paid time off of any Transfer@mimpany Employee in
connection with the transactions contemplated myAlgreement, IPH shall reimburse and hold harmBsdker and its Affiliates for suc
payment to the extent that, by reason of such paymeSeller or its Affiliates, IPH or its Affiligs are relieved from a liability they
otherwise would have assumed pursuant to the imateldipreceding sentence.

(f) Seller and IPH shall take all actions necessargppropriate so that, effective as of the Clop$ate, (i) the account
balances (whether positive or negative) (the * $farred Account Balancé&sunder the flexible spending component of the Aeme
Cafeteria Plan (* Sellés Flex Plarf) of the Transferred Company Employees who aréigipants in Seller's Flex Plan (the * ESA
Covered Employee$ shall be transferred to one or more comparaldagof IPH (collectively, the “ IPH Flex Plari); (ii) the
elections, contribution levels and coverage leeéthe FSA Covered Employees shall apply under $FHéx Plan in the same manner
as under Seller’'s Flex Plan; and (iii) the FSA GedeEmployees shall be reimbursed from IPH’s FlexRor claims which have been
(A) incurred at any time during the plan year oi&@& Flex Plan in which the Closing Date occunsl 4B) submitted to IPH Flex Plar
from and after the Closing Date, on the same lmagisthe same terms and conditions as under SdflertsPlan. As soon as practicable
after the Closing Date, and in any event withirBL@iness Days after the amount of the TransferabAnt Balances is determined,
Seller shall pay IPH the net aggregate amountefTtiansferred Account Balances, if such amounostipe, or IPH shall pay Seller t
net aggregate amount of the Transferred Accourdarigals, if such amount is negative.

Section 6.3 Retirement Plans

(a) As soon as practicable following the ClosingeD&eller and its Affiliates shall permit the agnbbalances of the
Transferred Company Employees in any tax-qualifiefined contribution plans of Seller and its Aiiés to be distributed in
accordance with the terms of such plans, and fotass than one year following the Closing Date BPtall permit Transferred Compe
Employees to the extent still employed by IPH aadiffiliates (including the Transferred Companydats Subsidiaries) to rollover
such distribution (including a rollover of outstamgl participant loans not then in default) intaa-tjualified defined contribution plan
maintained by IPH or its applicable Affiliate.

(b) The parties agree to the following terms wihpect to treatment of Transferred Company Empkygeeered by an
Assumed CBA who participate in the Ameren Retirenfdan (the “ Union Pension Participafits

(i) Without limiting the generality of Section 6H)(, IPH shall, effective as of the Closing Date, blsh or maintain a cash
balance pension plan (the * IPH Cash Balance Bland a related funding arrangement which areitjedland
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tax-exempt under Sections 401(a) and 501(a), r&spBg of the Code. The IPH Cash Balance Planlglwaitain terms substantially
identical to those of the Ameren Retirement Plais applicable to the Union Pension Participantsfabe Closing Date. IPH will cause
the IPH Cash Balance Plan to expressly provideahgtUnion Pension Participants will become partiais in the IPH Cash Balance Plan
as of the Closing Date.

(ii) Unless the IPH Cash Balance Plan and its eelatust has received a favorable determinatidgarletr opinion letter as to its
qualification (and no circumstances have occundgbther by action or failure to act, that couldsa@ably be expected to cause the loss of
such qualification), IPH shall timely submit theHR”Zash Balance Plan to the Internal Revenue Sefwice determination that the IPH
Cash Balance Plan and its related trust are gedl#nd tax-exempt under Sections 401(a) and 50&&)ectively, of the Code. IPH shall,
with respect to the participation of each Union $ten Participant, continue to maintain the IPH CBalance Plan on the terms
contemplated by this Section 6.3@i)least until expiration of the Assumed CBA apgttile to such Union Pension Participant.

(c) Seller will retain responsibility for all lialties under non-qualified deferred compensatianplthat are Seller Benefit
Plans in respect of pre-Closing service of TramsteCompany Employees. As of no later than thei@dpBate, Seller shall provide to
IPH a list of all Transferred Company Employees \phdicipated as of the date of such notice inBegefit Plan that is a nonqualified
deferred compensation plan within the meaning otie 409A of the Code and IPH shall endeavor iadgfaith to notify Seller of the
separation from service (within the meaning of Bect09A of the Code) of any such Transferred Camgamployee from IPH or its
Affiliates not later than 10 days following suclpaeation, provided that neither IPH nor its Affiéa shall be liable to Seller, its
Affiliates or any other Person by reason of a failto provide such notice.

(d) Seller will retain responsibility for any lidilies under the Seller Retiree Medical Plan araljgte coverage under the
Seller Retiree Medical Plan in respect of any Tiemed Company Employee who, as of the Closing Qiaie receiving benefits (or
otherwise eligible to receive benefits) or (ii) vidibe eligible to begin receiving benefits undectsplans upon a termination of
employment immediately prior to the Closing (witith coverage to commence upon any subsequent giomrof employment with
IPH upon or following the Closing).

Section 6.4 Miscellaneous Employee Issues

(a) For all purposes of the employee benefit plaragtices, agreements or arrangements of IPHtamffiliates providing
benefits to any Transferred Company Employee #feiClosing Date, each Transferred Company Emplekia# be credited with all
years of service for which such Transferred Compgamployee was credited before the Closing Date uadg similar employee bene
plans, practices, agreements or arrangements lef 8ed its Affiliates to the extent they are diigito participate in any such plans,
practices, agreements or
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arrangements (it being understood that each Trarsf€ompany Employee shall be eligible to partitépin all plans, practices,
agreements and arrangements made available t@dyrsltuated employees of IPH and its Affiliates)any case except (subject to
Section 6.3(bjor purposes of benefit accrual under any finarage pay defined benefit plan) to the extent it taasult in duplicatior
of benefits.

(b) IPH agrees that provided Seller delivers to iAthin ten (10) Business Days following the Clagantrue and correct list
of all employment losses in the 90-day period imiaedly preceding the Closing, showing the nameadepent, facility, operating unit,
date of termination and reason for terminationamftesuch employee who suffered such an employrosst if any obligations or
requirements of the WARN Act are triggered by aatjoms taken or directed by IPH or the Transfe@ednpany or its Subsidiaries on
or after the Closing Date, it shall be solely resgible for all obligations, requirements and/or &apilities that may result therefrom.

(c) Beginning at the Closing, all Transferred Comp&mployees shall be eligible for coverage unééti's workers’
compensation insurance.

(d) The provisions of this Article Vdre solely for the benefit of the parties to thgrdement, and no employee or former
employee of the Transferred Company or its Subsétiar any other individual associated therewfitallsbe regarded for any purpose
as a third party beneficiary of this Agreement assailt of this Article VI. In no event shall any provision of this Articlé ke deemed
to create or amend any employee benefit plan ordate any enforceable rights under any such plém restrict the ability of the
Transferred Company and its Affiliates from amegdimodifying, supplementing or renegotiating anyn&é Plan, in accordance with
the terms thereof and applicable Law.

ARTICLE VII
TAX MATTERS

Section 7.1 Section 338(h)(10) Elections

(a) Seller and IPH shall, or shall cause theirvahé Affiliates to, jointly make a timely and irrevable election under
Section 338(h)(10) of the Code (and any correspandiections under any applicable state or locallJsaw) with respect to the
acquisition of the Section 338(h)(10) Subsidiamllgztively, the “ Section 338(h)(10) Electiofjs

(b) Seller shall prepare an allocation of the Coesition (together with other relevant amounts)ictvishall be allocated
among the assets of the Transferred Company, #etsasf AERG and the Section 338(h)(10) Subsidiaryequired pursuant to Secti
1060 and 338(h)(10) of the Code and the TreasuguRR#ons promulgated thereunder (the “ Allocatiprand deliver such Allocation
to IPH within 90 days following the Closing Datehél Allocation shall incorporate,

-81-



reflect and be consistent with this Section 7.1(B)H shall have the right to review such Allocat&nd, to the extent IPH disagrees v
the Allocation, IPH shall notify Seller in writingf any objections within 30 days after receipt uéls Allocation. IPH and Seller shall
use their reasonable best efforts to reach agreemnehe disputed items or amounts. The Allocatamprepared by Seller if no timely
IPH objection has been given or as adjusted putsaamy agreement between the parties (the “ FAflatation”) shall be final and
binding on all parties. If Seller and IPH are urmeta reach an agreement regarding the Allocatheam each of Seller and IPH shall be
entitled to prepare its own allocation of the Cdesation and use such allocation in connection thighpreparation and filing of any T
Returns.

(c) IPH and Seller shall cooperate in the prepamnadif all forms, attachments and schedules necessaffectuate the
Section 338(h)(10) Elections, including IRS Forn28@&nd 8883 and any similar forms under applicatsitee and local income Tax
Laws (collectively, the “ Section 338(h)(10) Forfisn a manner consistent with the Final Allocatigihany. IPH and Seller shall, or
shall cause their relevant Affiliates to, timeljefsuch Section 338(h)(10) Forms with the applieabking authorities. Seller and IPH
agree that neither of them shall, or shall permt af their Affiliates, to revoke the Section 33g(0) Elections following the filing of
the Section 338(h)(10) Forms without the prior teritconsent of Seller or IPH, as the case maydierand IPH shall and shall cause
their Affiliates to (i) file all Tax Returns in aamner consistent with the Section 338(h)(10) Ebetj the Section 338(h)(10) Forms and
the Final Allocation, if any, and (ii) take no ptien contrary thereto, except to the extent requioedo otherwise pursuant to a
Determination.

(d) Each of IPH and Seller shall deliver to theestharty at the Closing one or more duly execulRS Forms 8023 that
reflect the Section 338(h)(10) Elections.

Section 7.2 Tax Indemnity

(a) Seller shall be responsible for, shall payaarse to be paid, and shall indemnify IPH and e&dis Subsidiaries and
Affiliates (including, for the avoidance of doulite Transferred Company and its Subsidiaries #fteClosing Date) (each a “ IPH Tax
Indemnite€’) and hold each IPH Tax Indemnitee harmless frowh @against any and all (i) Excluded Taxes; (ii) @aattributable to any
breach by Seller or any of its Affiliates of anywenant contained in this Agreement; (iii) Transfaxes for which Seller is responsible
under_Section 7.10(iv) Taxes arising as a result of the breachnyf iepresentations or warranties made by Sell8eittion 3.13(vii)
(viii) , (x), (xiii) , (xv), (xvii) , and_(xviii) of this Agreement (in the case of any breach efrépresentations and warranties made by
Seller in_Section 3.13(x)solely to the extent such Taxes are imposed gipect to a Pre-Closing Period); other than, énctise of
each of clauses (j)(ii), (iii) and_(iv), any Taxes (x) taken into account as a liabilitgalculations made in connection with the
Applicable Amount and the Closing Statement procesiset forth in Section 2af (y) arising from or in connection with any bradzy
IPH or any of its Affiliates of any covenant comtad in this Agreement; (v) refunds or credits oagainst Taxes taken into account as
an
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asset in calculations made in connection with theli&able Amount and the Closing Statement proaesiget forth in Section 2td the
extent in excess of the amounts actually receiyeldPbl or any of its Affiliates (including the Tralesred Company and its Subsidiaries
after the Closing) with respect thereto; and (ggsonable out-of-pocket fees and expenses attoleutmany item described in clause
(@), (i), (iv) or(v). For the avoidance of doubt, Seller shall notdsponsible for, and shall not be required to pagaoise to be paid,

to indemnify or hold harmless any IPH Tax Indemaipeirsuant to Section 7a2 otherwise for any reduction in a net capitas|oset
operating loss, tax basis of assets or similardttibute of the Transferred Company or any oSibsidiaries (other than any Taxes for
which Seller is responsible pursuant to Sectioifaf(®) as a result of the breach of the representatiodsvanranties made by Seller in
Section 3.13(xviii)). Notwithstanding anything to the contrary congairin this Agreement, if and only if, the TranséshiCompany
and/or any of its Subsidiaries file a petition felief in a voluntary case, or a court enters afeofor relief in an involuntary case, under
the Bankruptcy Code on or prior to the second amsary of the Closing Date, (x) the parties aghe¢ $eller shall not be responsible to
IPH or to any other Person for any Losses arisiomnf in connection with or with respect to (and IBt4ll assume, be responsible for
and make payments to any third parties (includivithout limitation, any creditors of Genco) withspect to) any claims or assessments
by any Person (including, without limitation, amgditors of Genco) (other than (A) any claims ttesult in judgments finding actual
fraud or (B) any claims that would not have aribahfor the Pre-Closing Reorganization; provigdéadr the absence of doubt, that in no
event shall any claim based on, relating to oliregias a direct or indirect result of the treatmémtincome tax purposes, of (1) the
transfer of the Interests to IPH in the Transactiera sale of assets of New AER, (2) the indiractsfer of the stock of Genco to IPH in
the Transaction as a sale of the stock of Gengdah&indirect transfer of the stock of Marketingripany to IPH in the Transaction a
deemed sale of assets of Marketing Company andl)dhé¢ indirect transfer of the limited liabilitpterests of New AERG to IPH in the
Transaction as a sale of assets of New AERG, bmelé¢o arise as a result of the Pre-Closing Re@ghton) that are the direct or
indirect result of, arise from or are based upeductions in tax basis, net operating losses @rd#x attributes, including any
adjustments under Treasury Regulation Section 2-B8({d), of the Transferred Company and its Subsiek (the “ Specified Tax
Related Claim$) and (y) from and after the Closing, IPH shallé@mnify and hold harmless Seller, its Affiliateslaheir respective
officers and directors from and against any Speifiax-Related Claims. For the avoidance of dautttyithstanding anything to the
contrary contained in this Agreement, if neither Tiransferred Company nor any of its Subsidiailesafpetition for relief in a

voluntary case, or a court enters an order foef@li an involuntary case, under the Bankruptcye&aod or prior to the second
anniversary of the Closing Date, IPH shall notésponsible to Seller or any other Person for argciipd Tax-Related Claims.

(b) IPH shall be responsible for, shall pay or eatasbe paid, and shall indemnify Seller and eddts Gubsidiaries and
Affiliates (other than the Transferred Company @sdubsidiaries) (each a “ Seller Tax Indemnfesnd hold each Seller Tax
Indemnitee harmless from and against any and)aliakes of,
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imposed on or relating to the Transferred Compargny of its Subsidiaries other than any Excludegés; (i) Taxes attributable to
any breach by IPH or any of its Affiliates of amyvenant contained in this Agreement, (iii) Transfaxes for which IPH is responsible
under_Section 7.1(@iv) Taxes taken into account as an asset in caiounls made in connection with the Applicable Amioand the
Closing Statement procedures set forth in SectidtoZhe extent in excess of the amounts actuallg bgilPH or any of its Affiliates
(including the Transferred Company and its Subsieiaafter the Closing) with respect thereto; arjdagy reasonable out-glcket fee
and expenses attributable to any item describethirse (i), (ii) , (i) or (iv) .

(c) For purposes of this Agreement, in the casangfStraddle Period of the Transferred Companygradi its Subsidiaries,
(i) Property Taxes of the Transferred Company #ém&ubsidiaries and annual franchise Taxes basedtborized shares or similar
Taxes allocable to the Pre-Closing Period sha#dpeal to the amount of such Taxes for the entired8te Period multiplied by a
fraction, the numerator of which is the amount ayslduring the Straddle Period that are in the@osing Period and the denominator
of which is the number of calendar days in thereriitraddle Period and (ii) Taxes (other than amxe$ described in clause (i) above)
of the Transferred Company or any of its Subsidaaéllocable to the Pre-Closing Period shall bemded as if such taxable period
ended as of the close of business on the Closing; Peovidedhat exemptions, allowances or deductions thatal@ilated on an
annual basis (including, but not limited to, defaiton and amortization deductions) shall be alieddetween the period ending on the
Closing Date and the period after the Closing Draggroportion to the number of days in each period.

Section 7.3 Filing Responsibility

(a) Seller shall prepare or shall cause the TraresfeCompany and its Subsidiaries to prepare, stergiwith past practice,
(i) any Combined Tax Return and (ii) any Tax Rettgquired to be filed by or with respect to therngferred Company or any of its
Subsidiaries for any taxable period that endshar is due (taking into account extensions valabiyained), on or before the Closing
Date. Seller shall timely file, or cause to be fiyrfded, all Tax Returns described in clause éipove and all Tax Returns described in
clause (ii) above that are required to be filed (taking irtocaunt extensions validly obtained) on or befor@osing Date. With
respect to any Tax Returns described in clauseafijve to be filed after the Closing Date thatcare 30 days or more following the
Closing Date (taking into account extensions),&elhall deliver or cause to be delivered suchReturn to IPH for its review,
comment and approval (which approval shall nottreasonably withheld, conditioned or delayed) ast€0 days prior to the due date
for filing such Tax Return. Seller shall, priorfiting such Tax Returns, make any reasonable chargguested by IPH relating to any
item that could reasonably be expected to havelaarse effect on the Taxes of the Transferred Compaany of its Subsidiaries and
IPH or any of its Affiliates after Closing; provide that if Seller declines to make such reasonadages requested by IPH, IPH shall
grant or cause to be granted a
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representative of Seller a limited power of attgraed take any other action necessary to enabler $elexecute and file such Tax
Return. IPH shall not amend or revoke any Tax Rtalescribed in clause (ii) of the first sentenfciéhis Section 7.3(ajor any

notification or election relating thereto) withabe prior written consent of Seller (such conserttta be unreasonably withheld,
conditioned or delayed). At Seller’s request angesmse and upon receipt of IPH’s written consenidwbonsent shall not be
unreasonably withheld, conditioned or delayed), HPll file, or cause to be filed, any and all adehTax Returns (or claims for
refund of Taxes) for or with respect to the Tranmgfé Company or any of its Subsidiaries for anyabd& period that ends on or before
the Closing Date as prepared by or at directioBedfer;_provided that if IPH fails to provide its written consdot any reason, IPH

shall grant or cause to be grated a representafti8eller a limited power of attorney and take atfyer action necessary to enable Seller
to execute and file such amended Tax Return.

(b) IPH, the Transferred Company, and its Subdiiashall, except to the extent that such Tax Rstare the responsibility
of Seller under Section 7.3(aprepare and file all other Tax Returns requiretd filed by or with respect to the Transferreanpany
or its Subsidiaries.

(c) For any Tax Return of the Transferred Compangny of its Subsidiaries with respect to a Strad®iriod that is the
responsibility of IPH under Section 7.3(HPH shall (i) prepare and file such Straddle &&ifax Returns in a manner consistent with
the past practice of the Transferred Company @litssidiaries, as the case may be, and (ii) delov&eller for its review, comment and
approval (which approval shall not be unreasonalitigheld, conditioned or delayed) a copy of suobpmsed Straddle Period Tax
Return (accompanied by an allocation pursuantisoSbction 7.2(chetween the Pre-Closing Period and the Post-Cldargpd of the
Taxes shown to be due on any such Straddle PeerdR&turn) at least 20 days prior to the due dateng into account extensions
validly obtained) for filing such Straddle PeriodXITReturns.

(d) With respect to any Tax Return filed pursuanBections 7.3(bjr 7.3(c)hereof for any Straddle Period or Pre-Closing
Tax Period, Seller shall pay to IPH, within 10 daysvritten demand therefor (but not earlier thatiefys prior to the deadline for the
filing of such Straddle Period or Pre-Closing Périax Return (taking into account extensions)),ahmunt of any Taxes for which
Seller is responsible pursuant to Section.7.2

Section 7.4 Tax Contests

(a) If any taxing authority asserts a Tax Claimhwispect to the Transferred Company or any @utssidiaries, then the
party to this Agreement first receiving notice atk Tax Claim promptly shall provide written notitereof to the other party or parties
to this Agreement; providechowever, that the failure of such party to give such promgtice shall not relieve the other party of afiy o
its obligations under this Article Vllexcept to the extent that the other party isalltu
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prejudiced thereby. Such notice shall include ayauffthe relevant portion of any correspondenceired from the taxing authority.

(b) Seller shall have the exclusive right to cohtabits own expense, any Tax Proceeding relatirg Tax of the Transferred
Company or any of its Subsidiaries for any taxgdggod that ends on or before the Closing Dateyigdemlthat Seller shall keep IPH
reasonably informed with regard to such Tax Claim.

(c) In the case of a Tax Proceeding relating t@a df the Transferred Company or its Subsidiareshy Straddle Period,
and such Tax Proceeding cannot be separated ipéoage proceedings for the Pre-Closing Period aedPbst-Closing Period, Seller (if
the claim for Taxes attributable to the Pre-Clodtggiod exceeds or is likely to exceed the claimTiaxes attributable to the Post-
Closing Period), or otherwise IPH (Seller or IPH the case may be, the “ Tax Controlling Partghall be entitled to control such Tax
Proceeding; providedhowever, that (i) the Tax Controlling Party shall provitte other party (the * Tax Ne@ontrolling Party’) with
a timely and reasonably detailed account of eaafesbf such Tax Proceeding; (ii) the Tax Contrgllifarty shall consult with the Tax
Non-Controlling Party before taking any significaation in connection with such Tax Proceedingj; ffie Tax Controlling Party shall
consult with the Tax Non-Controlling Party and offiee Tax Non-Controlling Party an opportunity tmmament before submitting any
written materials prepared or furnished in conmectiith such Tax Proceeding; (iv) the Tax ContrglParty shall defend such Tax
Proceeding diligently and in good faith as if itr¢he only party in interest in connection witlelsd'ax Proceeding; (v) the Tax Non-
Controlling Party shall be entitled to participatesuch Tax Proceeding and attend any meetingerderences with the relevant taxing
authority, at its own expense; (vi) the Tax Coringl Party shall not settle, compromise or abangoynsuch Tax Proceeding without
obtaining the prior written consent of the Tax N@ontrolling Party, which consent shall not be usceebly withheld, conditioned or
delayed, if such settlement, compromise or abanéoniould have an adverse impact on the Tax Nortr@ling Party or any of its
Affiliates; and (vii) IPH shall be the Tax Contrioly Party where Seller does not request to be #xeControlling Party within 20 days
of receipt of a written notice from IPH pursuanSection 7.4(a)

(d) IPH shall have the exclusive right to contadljts own expense, any Tax Proceeding in resgeatyoof the Transferred
Company or its Subsidiaries, other than (i) any Peoceeding described in Section 7.4(by (c) or (ii) any Tax Proceeding in respect
of a Combined Tax Return or otherwise covered hyti&e 7.5below; providedhat, notwithstanding Section 7.4(byr (c) IPH may
control a Tax Proceeding described in Section 7.4¢b(c) (but not, for the avoidance of doubt, any Tax Beating in respect of a
Combined Tax Return or otherwise covered by Sedtiéi upon fully waiving its rights to be indemnifiediectly or indirectly,
pursuant to Section 7.2(aj otherwise) for any and all Taxes involved inréspect of, arising from or relating to such Tasdeeding;
provided, further, that any such waiver shall
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be made by IPH in writing and shall only becomeetf/e upon Seller’s written consent.

Section 7.5 Seller Consolidated, Combined and bnReturns

(a) Notwithstanding any other provision of this Agment, Seller shall be entitled to control irredipects, and neither IPH
nor any of its Affiliates shall be entitled to daipate in, any Tax Proceeding with respect t@fiy Tax Return of Seller or a member of
the Seller Group or (ii) any Tax Return of a coigated, combined or unitary group that includes x@mnber of the Seller Group, and
Seller shall not be required to provide any pemsith any such Tax Return or copy thereof ( providadwever, that to the extent that
such Tax Returns would be required to be delivergdor this_Section 7.5the person that would be required to deliver stk
Returns shall instead deliver pro forma Tax Retuefating solely to the Transferred Company oSitbsidiaries).

(b) The Seller Group shall include the income @f Tnansferred Company and each of its Subsidiéineliding any
deferred intercompany items described in Treas@gyuRations Section 1.1502-13 and any excess lasaiats taken into income under
Treasury Regulations Section 1.1502-19) for all@lesing Periods in its Tax Returns to the extemisistent with past practice of the
Seller Group and shall pay any Taxes attributadbkuth income. The income of the Transferred Compad each of its Subsidiaries
for the final Pre-Closing Period shall be deterrdibased on a closing of the books as of the clbtgedClosing Date.

Section 7.6 Cooperation and Exchange of Informatidat more than 60 days after the receipt of aarnaty package of Tax
information materials requests from Seller, IPHllslaad shall cause its Affiliates to, provide tell&r a package of Tax information materi:
including schedules and work papers, requestecebgr3o enable Seller to prepare all Tax Retuetgiired to be prepared by it with respect
to the Transferred Company or its Subsidiaries. $Rall prepare such package completely and actyratgjood faith and in a manner
consistent with Seller's past practice. Any reastmaut of pocket expenses incurred in providinghspackage shall be reimbursed by Seller.
Each party to this Agreement shall, and shall cégsiffiliates to, provide to the other party tud Agreement such cooperation,
documentation and information as either of thens@aably may request in connection with (i) filingyarax Return, amended Tax Return or
claim for refund; (ii) determining a liability fofaxes or an indemnity obligation under this Artiglg or a right to refund of Taxes; or
(iii) conducting any Tax Proceeding. Such cooperatind information shall include providing neceggsswers of attorney, copies of all
relevant portions of relevant Tax Returns, togethighn all relevant portions of relevant accompaigysthedules and relevant work papers,
relevant documents relating to rulings or otheedatnations by taxing authorities and relevant rés@oncerning the ownership and Tax
basis of property and other relevant informatiohialv any such party may possess. Each party stalhrall Tax Returns, schedules and
work papers, and all material records and otheuni@nts relating to Tax matters of the relevantiestfor their respective Tax periods
ending on or prior to the Closing Date until theetaof (x) the expiration of the statute of limitats for the Tax periods to which the Tax
Returns and other documents
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relate, or (y) eight years following the due datélfout extension) for such Tax Returns. Thereaftex party holding such Tax Returns or
other documents may dispose of them after offetiegother party reasonable notice and opportuaitaite possession of such Tax Returns
and other documents at such other party’s expé&eeh party shall make its employees reasonablyadlaion a mutually convenient basis at
its cost to provide explanation of any documentmfarmation so provided.

Section 7.7 Tax Sharing Agreemenisnything in any other agreement to the contrasyithstanding, all liabilities, obligations
and rights between any member of the Seller Gronphe one hand, and any of the Transferred Comgaity Subsidiaries, on the other
hand, under any Tax sharing or Tax indemnity ages#rnm effect prior to the Closing Date (other thlis Agreement) shall cease and
terminate as of the Closing Date as to all passgmt and future taxable periods.

Section 7.8 Payments, Refunds, Credits and Carkgbac

(a) Payments due to a IPH Tax Indemnitee or a ISE#ig Indemnitee under this Article Vdhall be made within 15 days
following written notice by the indemnified partyat payment of such amounts to the appropriatageiithority or other applicable
third party is or was due by the indemnified papsqvidedthat the indemnifying party shall not be requiredrtake any payment earl
than 5 days before it is due to the appropriatentpauthority or applicable third party.

(b) Seller shall be entitled to (i) any refundscoedits of or against any Taxes for which Selleesponsible pursuant to
Section 7.2(apr otherwise, and (ii) any refunds or credits ofgainst Taxes for which Seller has indemnifiedIBt¢ Tax Indemnitees
(including, in each case, any interest paid thet@vather than, in the case of each of clausean(@)(ii), any refunds or credits of or
against Taxes taken into account as an assetdnlaabns made in connection with the Applicable@mt and the Closing Statement
procedures set forth in Section 2 Any refunds or credits of or against Taxes of Tnensferred Company or its Subsidiaries, in each
case, for any Straddle Period shall be equitabbpgimned between Seller and IPH in accordance thighprinciples set forth in
Section 7.2(cand the first sentence of this Section 7.8(®)H shall be entitled to any refunds or credftsroagainst any Taxes of the
Transferred Company or its Subsidiaries other tefumds or credits to which Seller is entitled. Eparty shall pay, or cause its
Affiliates to pay, to the party entitled pursuanthis Section 7.8 a refund or credit of Taxes, the amount of swttind or credit in
readily available funds within 15 days of the attegeipt of the refund or credit or the applicatmf such refund or credit against
amounts otherwise payable, in each case net ofa@stg (including Taxes) to the party receiving stefhind or credit.

(c) Except as otherwise required by Law, IPH agthasnone of the Transferred Company or any dbithsidiaries shall
elect to carry back any item of loss, deductiogredit with arises in any taxable period endingratite Closing Date into any taxable
period ending on or before the Closing Date.
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Section 7.9 Certain Tax BenefittPH shall pay to the Seller the amount of any Baxefit actually realized in cash by IPH or any
of its Affiliates in connection with the incurrenoéany Loss for which Seller has indemnified IPttguant to this Article Vibr Article X.
The amount of a Tax Benefit shall be calculated éwith and without” basis, taking into account argxes imposed on any payments
received from Seller under this Agreement andthiéorelevant facts.

Section 7.10 Transfer Taxeslotwithstanding anything to the contrary in tAigreement, IPH and Seller shall each pay 50% of all
sales, use, registration, transfer, documentaaynst value added or similar Taxes, fees and coste¢tively, “ Transfer Taxe?3 incurred in
connection with the transactions contemplated m/Algreement (other than the Alternative Gas Plaahsaction). In addition, IPH shall
prepare and submit to Seller for Seller's apprgsath approval not to be unreasonably withheldditmmed or delayed), and thereafter IPH
shall timely file all Tax Returns required to bkeéi with respect to such Transfer Taxes.

Section 7.11 SurvivalThe indemnification obligations contained in tAidicle VIl shall survive the Closing Date until 90 days
after the expiration of the applicable statutoryigus of limitation (including any waivers or exsons thereof); providedthat the
indemnification obligations of IPH for any Specdi@ax-Related Claims shall survive indefinitely eTitepresentations and warranties in
Section 3.13other than the representations and warrantieg@tidh 3.13(vii), (viii) , (x), (xiii) , (xv), (xvii) , and (xviii)) shall not survive
the Closing. The representations and warranti&@eution 3.13(vii) (viii) , (x), (xiii) , (xv), (xvii) , and_(xviii) shall survive the Closing Date
until 90 days after the expiration of the applieadlatutory periods of limitation (including anyiwers or extensions thereof).

Section 7.12 Exclusivity Anything in this Agreement to the contrary nohsitanding, indemnification with respect to Tax raegt
and the procedures relating thereto shall be gedeexclusively by this Article Viand the provisions of Article Xhall not apply. For the
avoidance of doubt, to the extent any term or miowi of this_Article Vllis in conflict with any term or provision with resgt to Tax matters
contained in the Put Option Asset Purchase Agreerttenterms and provisions of this Article \8hall govern to the extent of such conflict.

Section 7.13 Tax Treatment of Paymeneller and IPH agree that, except to the exté@raise required pursuant to a
Determination, all payments made pursuant to_tiicl& VII or Article X shall be treated by the parties as an adjustmehet@onsideration
for Tax purposes; providechowever, that any such adjustment shall incorporate, cefled be consistent with Section 7.1(b)

Section 7.14 Notiroreign Certificate At the Closing, Seller shall deliver to IPH aylekecuted certificate of non-foreign status,
substantially in the form specified in Treasury Rlagon Section 1.1445-2(b)(2)(iv)(B), failing wiidPH shall be entitled to deduct and
withhold from any payment made at Closing any anwitrmay be required to so deduct and withholdeur®ection 1445 of the Code.
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ARTICLE Vi
CONDITIONS TO OBLIGATIONS TO CLOSE
Section 8.1 Conditions to Obligation of Each P&otflose. The respective obligations of each party to effiee transactions
contemplated by this Agreement shall be subjettigécsatisfaction or waiver on or prior to the GhgsDate of the following conditions:
(&) FERC Approval and FCC Approvathe Pre-Closing FERC Approval and the FCC Appr@aadh shall have been

obtained.

(b) No InjunctionsNo injunction or other order issued by any court@mpetent jurisdiction shall have been entered and
remain in effect which prevents the consummatiothefTransaction.

(c) No lllegality.No Law shall have been enacted, entered, promugatd remain in effect that prohibits or makegglle
consummation of the Transaction.

Section 8.2 Conditions to IPB Obligation to CloselPH'’s obligation to effect the transactions compéated by this Agreement
shall be subject to the satisfaction or waiver ppror to the Closing Date of all of the followirngnditions:

(a) Representations and Warranti€g.The representations and warranties of Sellefasth in this Agreement (other than
those representations and warranties referencelduse (ii) below) shall be true and correct irredipects (disregarding any Material
Adverse Effect or materiality qualifications settfotherein) as of the Closing Date as if mademhas of the Closing Date (except to
the extent that any such representation or warrétits terms, is expressly limited to a speaifate, in which case, as of such specific
date), except where the failure of the represeantatand warranties referred to in clause (i) ted&ue and correct, individually or in
the aggregate, has not had or would not reasomebéxpected to have a Material Adverse Effect,(épthe representations and
warranties of Seller set forth in Section 3.2(8gction 3.3 Section 3.7(band_Section 3.18hall be true and correct in all respects
(except, in the case of Section &rd_Section 3.18for anyde minimisnaccuracies) as of the Closing Date as if madarzhas of the
Closing Date.

(b) Covenants and Agreement$ie covenants and agreements of Seller to be pegtbon or before the Closing Date in
accordance with this Agreement (other than thossyaunt to Section 5.14, except Section 5.14(a)(8hall have been duly performec
all material respects.

(c) Officer's CertificateIPH shall have received a certificate, dated ab@fClosing Date and signed on behalf of Seller by
an executive officer of Seller, stating that thaditions specified in (i)_Section 8.2@nd (ii) Section 8.2(khave been satisfied.
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(d) Transitional Services Agreemerfbeller shall have executed and delivered thesitianal Services Agreement.
(e) Put. The closing of the transactions contemplatedhleyRut Option Asset Purchase Agreement shall heaeried.
(f) IPCB Approval. IPCB Approval shall have been obtained.

Section 8.3 Conditions to SellerObligation to Close Sellers obligation to effect the transactions contempldiy this Agreeme!
shall be subject to the satisfaction or waiver pproor to the Closing Date of all of the followirngnditions:

(a) Representations and Warrantie§) The representations and warranties of IPHa#h in this Agreement (other than
those representations and warranties referencelduse (ii) below) shall be true and correct irredipects (disregarding any materiality
qualifications set forth therein) as of the Closate as if made on and as of the Closing Dateefexo the extent that any such
representation or warranty, by its terms, is exglyeémited to a specific date, in which case, &suxh specific date), except where the
failure of such representations and warrantiegmedeto in clause (i) to be so true and corredividually or in the aggregate, has not
had or would not reasonably be expected to havatarial adverse effect on IPH’s ability to consurterthe transactions contemplated
hereby, and (ii) the representations and warraofiéBH set forth in Section 4@hd_Section 4.4shall be true and correct in all respects
(except in each case for adg minimisnaccuracies) as of the Closing Date as if madanzhas of the Closing Date.

(b) Covenants and Agreement$ie covenants and agreements of IPH to be perfoomext before the Closing Date in
accordance with this Agreement shall have been getiormed in all material respects.

(c) Officer’s Certificate Seller shall have received a certificate, datedfdise Closing Date and signed on behalf of IPH by
an executive officer of IPH, stating that the caiodis specified in Section 8.3(ahd_Section 8.3(t)ave been satisfied.

(d) Transitional Services AgreemenPH shall have executed and delivered the Tramsit Services Agreement.

ARTICLE IX
TERMINATION

Section 9.1 TerminationThis Agreement may be terminated at any timerpgadhe Closing:
(a) by mutual written consent of Seller and IPH; or
(b) by either Seller or IPH, if:
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(i) the Closing shall not have occurred on or befitwe date that is 12 months after the date ofAbieement (the “
Outside Daté€); provided, however, that if (A)the application for Pre-Closing FER@proval is filed within 45 days of the date of
this Agreement and (B) on the Outside Date, Presi@pFERC Approval has not been received but Akiotonditions to Closing set
forth in Article VIII shall have been satisfied or waived (other thasdlmmnditions to be satisfied or waived by actakeh at the
Closing,_providedhat such conditions are capable of being satigfiedf the Outside Date), then IPH may elect &t le@o Business
Days prior to the Outside Date then in effect bijttem notice to Seller to extend the Outside Dateup to an additional 30 days;
provided, further, that in the event that all conditions to Closgag forth in_Article Vllishall have been satisfied or waived (other
than those conditions to be satisfied or waiveddtjon taken at the Closing) by the Outside Dati sblely by reason of Section 2.3
hereof the Closing would not take place until tingt Business Day of the immediately following mionthen the Outside Date shall
be automatically extended to the first Business &fasuch immediately following month; provideflurther, that the right to
terminate this Agreement under this Section 9.1)(B}all not be available to (x) Seller, if Sellertgach or failure to comply in any
material respect with any representation, warragdygnant or obligation under this Agreement hanlibe primary cause of or has
primarily resulted in the failure of the Closingdocur on or before such date or (y) IPH, if IPHtgsach or failure to comply in any
material respect with any representation, warracgyenant or obligation under this Agreement hanlibe primary cause of or has
primarily resulted in the failure of the Closingdocur on or before such date;

(i) Seller (in the case of a termination by IPH)IBH (in the case of a termination by Seller) khalve breached or
failed to perform in any material respect any sfréspective representations, warranties, coveoamher agreements contained in
this Agreement, and such breach or failure to perf@A) would give rise to the failure of a conditiset forth in Section 8.1
Section 8.2(a) Section 8.2(b) Section 8.3(apr Section 8.3(b) as applicable, and (B) cannot be or has not baed prior to the
earlier of (x) the Business Day prior to the Outsizhte or (y) the date that is 30 days from the tfzt IPH or Seller, as applicable
notified by the other of such breach or failurgpesform;_providedhat the right to terminate this Agreement undées Section 9.1(b)
(ii) shall not be available to (A) Seller, if Selletl®n in material breach of this Agreement such tttconditions set forth in
Section 8.Jor Section 8.2vould not to be satisfied if the Closing were t@wrcon the date of termination and (B) IPH, if IBHhen
in material breach of this Agreement such thatcthaditions set forth in Section 8ot Section 8.3vould not be satisfied if the
Closing were to occur on the date of terminatian; o

(iii) any Order permanently restrains, enjoins atpbits or makes illegal the consummation of tlaasactions
contemplated by this Agreement, and such Orderrhesceffective (and final and nonappealable); pedicowever, that the right
to terminate this Agreement under this Section
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9.1(b)(iii) shall not be available to (x) Seller, if Seller lasached or failed to comply in any material respéth any representation,
warranty, covenant or obligation under this Agreetra (y) IPH, if IPH has breached or failed to g@dynin any material respect wi
any representation, warranty, covenant or obligatioder this Agreement; or

(c) by Seller if (i) all of the conditions set forin Section 8..and_Section 8.Rave been satisfied or waived (other than those
conditions to be satisfied or waived by action takéthe Closing, providetthiat such conditions are capable of being satisfiedf the
date of Seller’s notice terminating the Agreemamspant to this Section 9.1(k)(ii) IPH fails to complete the Transaction and
consummate the other transactions contemplateli®ygreement within three Business Days of the tlaat Closing should have
occurred pursuant to Section 2.3&yeof, and (iii) Seller confirms, prior to anyrténation pursuant to this Section 9.1(¢hat it stand
ready to consummate the Transaction.

(d) by IPH if (i) all of the conditions set forth Section 8..and_Section 8.Bave been satisfied or waived (other than those
conditions to be satisfied or waived by action takéthe Closing, providetiat such conditions are capable of being satisfeedf the
date of Seller’s notice terminating the Agreemamspant to this Section 9.1(J)(ii) Seller fails to complete the Transactiordan
consummate the other transactions contemplatediygreement (including its obligations under 8st6.24) within three Business
Days of the date that Closing should have occustgduant to Section 2.3(hgreof, and (iii) IPH confirms, prior to any terration
pursuant to this Section 9.1(dbhat it stands ready to consummate the Transactio

Section 9.2 Notice of Terminatiaorin the event of termination of this Agreementdither or both of Seller and IPH pursuant to

Section 9.1, written notice of such termination shall be giusnthe terminating party to the other party tetAgreement.

Section 9.3 Effect of TerminatiarNotwithstanding anything to the contrary in tAigreement, in the event of termination of this

Agreement by either or both of Seller and IPH parguo_Section 9.1this Agreement shall terminate and become voitreve no effect,
and there shall be no liability on the part of gayty to this Agreement, except as set forth inied.2, Section 5.14 this_Section 9.and
Article Xl ; provided, however, that nothing in this Agreement shall relieve gayty hereto from liability for failure to perforthe

obligations set forth in Section 502 arising from any fraud. Notwithstanding anythtoghe contrary in this Agreement, in the event of

(a) either (i) a Regulatory Termination or (ii) aother termination of this Agreement if, at or prio such termination, a IPH Termination Fee
Event has occurred, then in either case of clay®e (ii), IPH shall pay to the Seller the Termiiom Fee or (b) termination of this Agreement
if, at or prior to such termination, a Seller Temation Fee Event has occurred, then Seller shaltgo#PH the Termination Fee. In each and
every case under this Section 9tBe Termination Fee shall be paid by wire trangfémmediately available funds to an account gjetby
IPH or Seller, as applicable, no later than twoiBess Days after such termination.
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ARTICLE X
INDEMNIFICATION

Section 10.1 Indemnification by Seller

(a) Subject to Section 10.1(b¥ection 10.3 Section 10.4 Section 10.@&nd_Section 11.1if the Closing shall occur, Seller
shall indemnify, defend and hold harmless IPHA##iates (including the Transferred Company aratle of its Subsidiaries), each of
their respective directors, officers, employeegnag and representatives, and each of the heesyts, successors and assigns of any
of the foregoing (collectively, the_* IPH Indemrdti Partie$) against, and reimburse any IPH Indemnified Pantydth Losses that sur
IPH Indemnified Party may suffer or incur, or be@subject to, as a result of (i) the breach ofr@pyesentations or warranties mad
Seller in this Agreement (other than the represimms and warranties contained_in Section 3vh&h shall be governed exclusively by
Section 7.2); (ii) the breach or failure by Seller to perforam,cause to be performed, any of its covenantbligations contained in this
Agreement (other than the covenants or obligatoamgained in Article VII, which shall be governed by Section Y,.8ii) (A) any items
listed in_Section 10.1(a)(iipf the Seller Disclosure Schedule and (B) any claiause of action or Action by any Person arisiefpte,
on or after the Closing Date against any IPH IndéethParty to the extent relating to Seller, itgSidiaries, the Put Assets, the Put
Liabilities, the Retained Plants or Retained Liibt (and for the avoidance of doubt other thath®extent relating to the Transferred
Company and its Subsidiaries, the Plants or thénBas), or any business, assets or liabilitiesthfgfand for the avoidance of doubt
other than to the extent relating to the BusintssPlants or the assets or liabilities of the $famed Company and its Subsidiaries),
except with respect to this clause (jifpr any Losses (or the relevant portion thergafh respect to which IPH is specifically obligated
to indemnify the Seller Indemnified Parties undectin 10.2(apr for which IPH is otherwise expressly responsibider this
Agreement (such claims, causes of action and Astitascribed in this clause (iii)(R)ong with the items listed in Section 10.1(a)(@if)
the Seller Disclosure Schedule, the “ Seller Reghiniabilities”); and (iv) (W) any Environmental Liabilities ang at or from,
associated with, involving, affecting or resultiingm, or related to any Former or Inactive Locatithe White and Brewer Landfill or
any Retained Plant and any Retained CCB Liabili{j®} any liabilities or Losses arising from the @uCreek Complaint or any
subsequent complaints or enforcement action retatéte underlying allegations at issue in the DGegek Complaint, and (Y) any Off-
Site Liabilities and (Z) any Asbestos Liabilitieghether asserted prior to or after the Closin@gsés (W) (X) , (Y) and (Z2)
collectively, the “ Retained Environmental Liabi#is” and, together with the Seller Retained Liabibti¢he “ Retained Liabilitie¥).

For purposes of this Section 10.Whether Seller has breached any of its repreensaor warranties herein, and the determinatiwh a
calculation of any Losses resulting from any sueabh, shall be determined without giving effecaty qualification as to
“materiality” (including the word “material”).
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(b) Notwithstanding any other provision to the cany:

(i) Seller shall not be required to indemnify, dedeor hold harmless any IPH Indemnified Party agfaior reimburse any IPH
Indemnified Party for, any Losses pursuant to $acti0.1(a)(iYother than with respect to a breach of any Fundémh&epresentation),
(A) to the extent such Losses were included intations made in connection with the Applicable Amband the Closing Statement
procedures set forth in Section 2.@B) unless such claim or series of related claimslves Losses in excess of $50,000 (and if such
Losses do not exceed $50,000, such Losses shdleregtplied to or considered for purposes of catng the aggregate amount of the |
Indemnified Parties’ Losses under this Section ()(@ ); and (C) until the aggregate amount of the IP#emnified Parties’ Losses under
Section 10.1(a)(igxceeds $2,500,000 (the “ Deductibieafter which Seller shall be obligated for abhdses of the IPH Indemnified
Parties in excess of the Deductible, but only d@tsuosses are not excluded from indemnificatiorspant to Section 10.1(b)(i)(And also
meet the requirements for indemnification pursuar8ection 10.1(b)(i)(B)

(ii) subject to_Section 10.1(b)(iij)the cumulative amount of Losses for which Sethay be liable under Section 10.1(a¥{all in
no event exceed $25,000,000 (the * Camand

(iiif) the Deductible and the Cap shall not apphatty Losses in respect of a breach of a FundamBefaesentation (and, for the
avoidance of doubt, shall not apply to any Lossags$pect of the Retained Liabilities).

Section 10.2 Indemnification by IPH

(a) Subject to Section 10.2(b¥ection 10.3 Section 10.4 Section 10.@&nd_Section 11.1if the Closing shall occur, IPH
shall indemnify, defend and hold harmless SeltsrAffiliates, each of their respective directarfficers, employees, agents and
representatives, and each of the heirs, execuincsessors and assigns of any of the foregoingetiviely, the “_Seller Indemnified
Parties’) against, and reimburse any Seller IndemnifiedyPfar, all Losses that such Seller Indemnifiedti?anay suffer or incur, or
become subject to, as a result of (i) the breaadmgfrepresentations or warranties made by IPHi;mAgreement, (ii) the breach or
failure by IPH to perform, or cause to be perforiaaty of its covenants or obligations containethia Agreement (other than the
covenants or obligations contained in Article VWhich shall be governed by Section Y,.gii) any claim, cause of action or Action by
any Person arising before, on or after the CloBiate against any Seller Indemnified Party with egspo Parent, IPH, the Transferred
Company or its Subsidiaries, or the Business (dfinlgi IPH’s actions with respect to the Businessegbent to the Closing Date) or the
Plants, except with respect to this clause (iigr any Losses (or the relevant portion thergofh respect to which Seller is specifically
obligated to indemnify the IPH Indemnified Partiesler_Section 10.1(a@y for which Seller is otherwise expressly respbiesunder
this Agreement and (iv) any Environmental Liabdgtiarising at, associated with or related to anywAd ocation and any Assumed
CCB Liabilities (other than any Retained CCB Liél#k)
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(clauses (iii) and (iv) being the_* Specified IPkhbilities ). For purposes of this Section 10.@hether IPH has breached any of its
representations or warranties herein, and the matation and calculation of any Losses resultimgrfrany such breach, shall be
determined without giving effect to any qualifieatias to “materiality” (including the word “mateifia

(b) Notwithstanding any other provision to the cany:

(i) IPH shall not be required to indemnify, defesrchold harmless any Seller Indemnified Party agfaior reimburse any Seller
Indemnified Party for, any Losses pursuant to $acti0.2(a)(iXother than with respect to a breach of any Fundéamh&epresentation),
(A) unless such claim or series of related clainv®lives Losses in excess of $50,000 (and if sudsé®s do not exceed $50,000 such
Losses shall not be applied for purposes of cdicgdhe aggregate amount of the Seller Indemnifladies’ Losses under this
Section 10.2(b)(i) and (B) until the aggregate amount of the Sétldemnified Parties’ Losses under Section 10.2(eXgeeds the
Deductible, after which IPH shall be obligated &tirLosses of the Seller Indemnified Parties inemecof the Deductible, but only if such
Losses are not excluded from indemnification punst@ Section 10.2(b)(I)(A)

(ii) subject to_Section 10.2(b)(iij)the cumulative amount of Losses for which IPH rhaytiable under Section 10.2(a}ball in
no event exceed the Cap; and

(iiif) the Deductible and the Cap shall not apphatty Losses in respect of a breach of a FundamBefaesentation (and, for the
avoidance of doubt, shall not apply to any Lossags$pect of the Specified IPH Liabilities).

Section 10.3 CCB LiabilitiesThe CCB Liabilities incurred by the IPH Indemeii Parties and the Seller Indemnified Parties shall
be allocated as follows: (a) with respect to thgt 10,000,000 of CCB Liabilities incurred by i+ Indemnified Parties and/or the Seller
Indemnified Parties in the aggregate, IPH and EsHall each be responsible for 50% of such agdeeQ&B Liabilities; (b) after giving effe
to the foregoing clause (ayvith respect to the next $20,000,000 of CCB Liabs incurred by the IPH Indemnified Parties andseller
Indemnified Parties in the aggregate, IPH shaBdiely responsible and indemnify, defend and heldriess the Seller Indemnified Parties
for 100% of such CCB Liabilities; and (c) after igig effect to the foregoing clauses (ahd_(b), with respect to any and all additional CCB
Liabilities incurred by any of the IPH Indemnifi€rties and/or the Seller Indemnified Parties itess of $30,000,000, Seller shall be solely
responsible and indemnify, defend and hold harntles$PH Indemnified Parties for 100% of such CdBhllities. Seller’'s obligations
pursuant to this Section 10sBall be referred to as the “ Retained CCB Liabsit” and IPH'’s obligations pursuant to this Sectiéh3ishall
be referred to as the “ Assumed CCB Liabilities the case of any CCB Liabilities incurred withthe parameters of clause (@ach of
Seller and IPH shall contribute to the other, gdiagble, such amounts as may be required to effiectharing of CCB Liabilities as provid
in such clause. For the avoidance of doubt, invemeshall IPH be responsible for paying or incwgrany amount in excess of $25,000,00
CCB Liabilities.
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Section 10.4 Indemnification Procedures

(a) Any Person that may be entitled to be inderadifinder this Agreement or the Transitional Sesvikgreement (the “
Indemnified Party), shall promptly notify the party liable for suagdemnification (the * Indemnifying Party in writing of any
pending or threatened claim or demand that thenmifeed Party has determined has given or wouldaeably be expected to give rise
to a right of indemnification under such agreen{@mtluding a pending or threatened claim or demasskrted by a third party
(including a Governmental Entity) against the Indéiad Party, such claim being a “ Third Party @idi), describing in reasonable
detail the facts and circumstances with respetitdsubject matter of such claim or demand, an sotice shall be given within 15
days of such determination; provideldowever, that the failure to provide such notice shall rei¢ase the Indemnifying Party from any
of its obligations under this Article ®xcept to the extent the Indemnifying Party is mally prejudiced by such failure, it being agreed
that notices for claims in respect of a breach @fesentation, warranty, covenant or agreemest beudelivered prior to the
expiration of any applicable survival period spiedfin Section 11.1or such representation, warranty, covenant oreagest.

(b) Upon receipt of a notice of a claim for indetgrfrom an Indemnified Party pursuant to Sectiotd{d), the Indemnifyin
Party will be entitled to assume the defense amdirabof any Third Party Claim, but shall allow thelemnified Party a reasonable
opportunity to participate in the defense of subird Party Claim with its own counsel and at itsro@xpense;_providechowever, that
if (i) the Indemnifying Party and the Indemnifiedr®/ are both named parties to the proceedingsiarkle reasonable opinion of
counsel, there exists a conflict of interest opaflict of interest is likely to exist that wouldake it inappropriate for the same counst
represent both the Indemnified Party and the Indiginig Party or (ii) within 30 days after notice tife institution of such Third Party
Claim, the Indemnifying Party has not elected tdentake, conduct and control, through counselsodwn choosing, the settlement or
defense thereof, then the Indemnified Party stea#titled to retain its own counsel, at the expesfdhe Indemnifying Party; provided
that the Indemnifying Party shall not be obligategay the reasonable fees and expenses of mar@tieaseparate counsel for all
Indemnified Parties, taken together (as well aisgle local counsel in each relevant jurisdictidrgpplicable). If the Indemnifying Par
does not assume the defense and control of anyg Plairty Claim, it may nonetheless participate andbfense of such Third Party
Claim with its own counsel and at its own expetfiséhe Indemnifying Party shall assume the defearse control of a Third Party
Claim, the Indemnifying Party shall select counsehtractors and consultants of recognized starafiitjcompetence after consultation
with the Indemnified Party and shall use commelciaasonable efforts in the defense or settleragatich Third Party Claim. Seller
IPH, as the case may be, shall, and shall causeddats Affiliates, each of their respective dites, officers, employees, agents and
representatives, and each of the heirs, execuincsessors and assigns of any of the foregoimgaspnably cooperate with the
Indemnifying Party in the defense of any Third RP&taim or the Indemnified Party if it is condudithe defense of any Third Party
Claim, including by furnishing books
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and records, personnel and witnesses, as appefuwiatny defense of such Third Party Claim, inhegase at no cost to the party
conducting such defense other than reasonablefqdebet costs and expenses; provideédwever, that such access shall not require
the Indemnified Party to disclose any informatiba tlisclosure of which would, in the reasonablgjadnt of the Indemnified Party,
result in the loss of any existing attorney-cliprivilege with respect to such information or viglany applicable Law to which the
Indemnified Party is subject. If the IndemnifyingrB shall have assumed the defense and conteolTbird Party Claim, it shall be
authorized to consent to a settlement of, or thieyexi any judgment arising from, any Third Partiai@, in its sole discretion and
without the consent of any Indemnified Party; pdedthat the Indemnifying Party shall (A) pay or catsée paid all amounts in such
settlement or judgment (other than solely with es$po the Deductible, to the extent such lialeiitivould constitute Losses to which
Deductible would be applicable in accordance withapplicable provisions of Section 10.1¢bYSection 10.2(b), (B) not encumber
any of the assets of any Indemnified Party or atgesmy restriction or condition that would appdydr adversely affect any Indemnified
Party or the conduct of any Indemnified Party’sibess (including (x) the imposition of any conserder, injunction or decree that
would restrict the future activity or conduct obtimdemnified Party or any of its Affiliates or (ghy finding or admission of a violation
of Law or violation of the rights of any Persontbg Indemnified Party or any of its Affiliates) a(d) obtain, as a condition of any
settlement or other resolution, a complete releasay Indemnified Party potentially affected bykurhird Party Claim. The
Indemnified Party will not consent to the entryaofy judgment or enter into any settlement or commise with respect to a Third Party
Claim without the prior written consent of the Inagifying Party so long as the Indemnifying Partynigood faith defending such
claim. Notwithstanding the foregoing, the IndemaxfiParty shall have the right to control, pay dtles@any Third Party Claim which the
Indemnifying Party shall have undertaken to defemdbng as the Indemnified Party shall also waiwe réght to indemnification
therefor by the Indemnifying Party.

(c) If the Indemnified Party receives any paymeairf an Indemnifying Party in respect of any Logs@suant to
Section 10.Dr Section 10.2nd the Indemnified Party could have recoveredradl part of such Losses from a third party (a teRtal
Contributor”) based on the underlying claim asserted againghttemnifying Party, the Indemnified Party shalligasuch of its right
to proceed against the Potential Contributor asiacessary to permit the Indemnifying Party to vecdrom the Potential Contributor
the amount of such payment.

(d) Notwithstanding anything to the contrary irstiSection 10.4in the event of a Third Party Claim related toBCC
Liabilities, Seller shall undertake, conduct andteol, through counsel of its own choosing, theleetent, defense, cleanup or
remediation thereof; providatat (i) in the event such Third Party Claim wotddsonably be expected to result solely in
indemnification obligations of IPH with respectAssumed CCB Liabilities, IPH shall have the rightither (A) undertake, conduct
and control, through counsel of its own choosihg,dettlement or defense thereof or agree to inga@mny cleanup or remediation
thereof or (B) have
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Seller undertake, conduct and control such deferdsanup or remediation at the expense of IPH ¥igeslthat in such scenario, Seller
shall keep IPH reasonably informed of the progoéshe defense of such Third Party Claim or thelanmentation of any settlement,
cleanup or remediation thereof and in no event Saller be entitled to settle such Third Partyi@lavithout IPH’s consent) and (ii) in
the event such Third Party Claims could reasonbelgxpected to result in indemnification obligatida be shared by Seller and IPH
with respect to Retained CCB and Assumed CCB Litas| respectively, (A) counsel selected by Sallwll be reasonably acceptable
to IPH, (B) Seller shall keep IPH reasonably infedvof the progress of the defense of such ThirtyRzlaim or the implementation of
any settlement, cleanup or remediation thereof S€ler shall consult in good faith with IPH andl the extent not prohibited, give IPH
the opportunity to attend any substantive meetingdiscussion with the counterparty to the Thirdty?&aim, and (D) Seller shall not
enter into any settlements or agree to performcdegnup or remediation without the prior writterpegval of the IPH.

Section 10.5 Exclusive RemedieSxcept with respect to the matters covered byi&e®.4, clauses (b)and_(c) of Section 5.9
Section 5.14r Section 11.11with respect to any matter relating to Taxes (whibhll be governed exclusively by Article fland in the cas
of fraud, Seller and IPH acknowledge and agree thowing the Closing, the indemnification prowias of Section 10.4nd_Section 10.2
shall be the sole and exclusive remedies of SaildriPH, respectively, for any Losses (including hasses from claims for breach of
contract, warranty, tortious conduct (including liggnce) or otherwise and whether predicated onnsomlaw, statute, strict liability, or
otherwise) that each party may at any time sufféncur, or become subject to, as a result ofpaannection with, any breach of any
representation or warranty in this Agreement byatieer party, or any failure by the other partypé&sform or comply with any covenant or
agreement that, by its terms, was to have beeonoeef], or complied with, by such other party ptithe Closing. Subject to, and without
limiting the generality of the foregoing, the pagtihereto hereby irrevocably waive any right ofission they may otherwise have or to wt
they may become entitled.

Section 10.6 Additional Indemnification Provisiond/ith respect to each indemnification obligatiamtained in this Agreement
or the Transitional Services Agreement or any otteetument executed in connection herewith (a) adldes shall be net of any third-party
insurance proceeds (after deduction of relatedscst expenses) that have been actually recovgrégk bndemnified Party in connection
with the facts giving rise to the right of indenio#tion, and the Indemnified Party shall use itnowercially reasonable efforts to seek full
recovery under all insurance provisions coveringhdLoss to the same extent as it would if such ves® not subject to indemnification
hereunder; and (b) in no event shall the Indemngfyfarty have liability to the Indemnified Party &my consequential, incidental, indirect,
special, remote, speculative or punitive damagessnoitar damages or lost profits damages (exceptirh case in this clause (i) the extent
such types of damages constitute Losses to aphitgt as a result of any claim).

Section 10.7 Mitigation Each of the parties agrees to use its commeyciadisonable efforts to mitigate its respectivesegsupon
and after becoming aware of any event
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or condition that would reasonably be expectedye gse to any Losses that are indemnifiable hedeu

ARTICLE Xl
GENERAL PROVISIONS

Section 11.1 Survival of Representations, Warrant@mvenants and AgreemeniEhe representations, warranties, covenants and
agreements of Seller and IPH contained in or maggsuant to this Agreement or in any certificatenfsined pursuant to this Agreement shall
survive in full force and effect until 12 monthseafthe Closing Date (other than the representsition warranties made pursuant to
Section 3.13 which shall be governed by Section 7)1t which time they shall terminate (and no ckshall be made for indemnification
under_Section 10.1(a)(@r Section 10.2(a)(ithereafter); providegdhowever, that the representation and warranties made aatsa
Section 3.14hall survive in full force and effect until thré®) years after the Closing Date; providddrther, however, that the
representations and warranties made in the firdesee of Section 3.1(aBection 3.2(a) Section 3.3 Section 3.18 Section 4.1
Section 4.2 Section 4.4nd_Section 4.€collectively, the “ Fundamental Representatiyrshall survive the Closing indefinitely; provided
further, that (a) the covenants and agreements that Inytéinms apply or are to be performed prior to @esing Date, shall survive in full
force and effect until 24 months after the Cloddwge and (b) the covenants and agreements thaeytérms apply or are to be performe:
whole or in part after the Closing Date, shall seevfor the period provided in such covenants agr@aments, if any, or until fully performe
If written notice of a claim has been given in ademce with Section 10.4(@ajior to the expiration of the applicable repreaéinns,
warranties, covenants or agreements, then theamlegpresentations, warranties, covenants or amgnes shall survive as to such claim, u
such claim has been finally resolved.

Section 11.2 Interpretation; Absence of Presumption

(a) For the purposes of this Agreement, (i) “to Kmowledge of Seller” shall mean the actual knowledf the individuals
identified in_Section 11.8f the Seller Disclosure Schedule, in each caser, efasonable inquiry, and (ii) “to the Knowledtfd PH”
shall mean the actual knowledge of the individiddstified in_Section 11.8f the IPH Disclosure Schedule, in each case, after
reasonable inquiry. It is understood and agreettiieaspecification of any dollar amount in theressgntations and warranties contained
in this Agreement or the inclusion of any spedifin in the Seller Disclosure Schedule is not ideghto imply that such amounts or
higher or lower amounts, or the items so includedtber items, are or are not material, and noysrall use the fact of the setting of
such amounts or the fact of the inclusion of arghstem in the Seller Disclosure Schedule in aspdie or controversy between the
parties as to whether any obligation, item or matte described in this Agreement or included i 8eller Disclosure Schedule is or is
not material for purposes of this Agreement.

(b) For the purposes of this Agreement, (i) wordthie singular shall be held to include the plarad vice versa as the
context requires; (ii) the terms
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“hereof,” “herein,” and “herewithand words of similar import shall, unless othervatsed, be construed to refer to this Agreemen
whole (including the Transitional Services Agreetramd all of the Exhibits and Schedules) and natrtyp particular provision of this
Agreement, and Article, Section, clause, paragephExhibit references are to the Articles, Sestigtauses, paragraphs and Exhibits
to this Agreement unless otherwise specified; i@ word “including” and words of similar importhen used in this Agreement shall
mean “including without limitation” unless the cent otherwise requires or unless otherwise spekifig) the word “or” shall not be
exclusive; (v) all references to any period of dslyall be deemed to be to the relevant numberlehdar days unless otherwise
specified; (vi) any reference to any Law shall it# any amendments, modifications, codificatioaplacements and reenactments and
shall be deemed also to refer to all rules andlatigns promulgated thereunder, unless the comgepiires otherwise; (vii) all referent
to dollar amounts shall be to U.S. Dollars unlgsevise specified; (viii) any references to anyeggnent, document or instrument
means such agreement, document or instrument asdashe@r modified and in effect from time to timeaiccordance with the terms
thereof; and (ix) with respect to any determinatidmny period of time, “from” means “from and inding” and “to” means “to but
excluding.”

(c) The parties acknowledge that each party antbitsisel have been involved in the preparatiomisfrevised Agreement
and the Transitional Services Agreement and thatiteoof construction to the effect that any amhiga are to be resolved against the
drafting party shall be employed in the interprietabf this Agreement or the Transitional Serviéggeement.

(d) Any disclosure with respect to a Section oresithe of this Agreement, including any Sectionhaf Seller Disclosure
Schedule or the IPH Disclosure Schedule, shalldeengd to be disclosed for other Sections and stds®dfithis Agreement, including
any Section of the Seller Disclosure Schedule br Iisclosure Schedule, to the extent that the srlee of such disclosure would be
reasonably apparent to a reader of such disclosure.

Section 11.3 Headings; Definitionghe section and article headings contained sAlgreement are inserted for convenience of
reference only and will not affect the meaningraeipretation of this Agreement.

Section 11.4 Governing Law; Jurisdiction and ForlW#&IVER OF JURY TRIAL.

(a) This Agreement and all controversies arisingawr relating to this Agreement shall be goverbg and construed in
accordance with the Laws of the State of Delawpmieable to contracts executed and to be perforwteally within such State and
without reference to the choice-of-law principlbattwould result in the application of the lawsaddifferent jurisdiction.

(b) Each party to this Agreement irrevocably subrtotthe exclusive jurisdiction of the Court of @hary of the State of
Delaware, or to the
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extent such Court does not have subject mattexdietion, the Superior Court of the State of Delanar any federal court in the State
of Delaware, with respect to any Action arising ofibr relating to this Agreement, and hereby ioeably agrees that all claims in
respect of such Action may be heard and determimedch Delaware state or federal courts. Eacly parthis Agreement hereby
irrevocably waives, to the fullest extent that ayreffectively do so, the defense of an inconverfium to the maintenance of such
Action. The parties further agree, to the extemtiged by Law, that final and unappealable judgtregainst any of them in any Action
contemplated above shall be conclusive and mayfmeaed in any other jurisdiction within or outsittee United States by suit on the
judgment, a certified copy of which shall be cosahe evidence of the fact and amount of such judgme

(c) EACH PARTY TO THIS AGREEMENT WAIVES TRIAL BY JBY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY ANY OF THEM AGAINST THE OTHER ARISING OUT OF OR IN ANY WAY CONNECTED
WITH THIS AGREEMENT, OR ANY OTHER AGREEMENTS EXECUWHD IN CONNECTION HEREWITH OR THE
ADMINISTRATION THEREOF OR ANY OF THE TRANSACTIONS ONTEMPLATED HEREIN OR THEREIN. NO PARTY TO
THIS AGREEMENT SHALL SEEK A JURY TRIAL IN ANY LAWSUT, PROCEEDING, COUNTERCLAIM OR ANY OTHER
LITIGATION PROCEDURE BASED UPON, OR ARISING OUT OFHIS AGREEMENT OR ANY RELATED INSTRUMENTS
OR THE RELATIONSHIP BETWEEN THE PARTIES. NO PARTY NAL SEEK TO CONSOLIDATE ANY SUCH ACTION IN
WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS
NOT BEEN WAIVED. EACH PARTY TO THIS AGREEMENT CERHIES THAT IT HAS BEEN INDUCED TO ENTER INTO
THIS AGREEMENT OR INSTRUMENT BY, AMONG OTHER THINGS HE MUTUAL WAIVERS AND CERTIFICATIONS SET
FORTH ABOVE IN THIS_SECTION 11.4NO PARTY HAS IN ANY WAY AGREED WITH OR REPRESENTETO ANY OTHER
PARTY THAT THE PROVISIONS OF THIS SECTION WILL NOBE FULLY ENFORCED IN ALL INSTANCES.

Section 11.5 Entire Agreement; No Third Party Bamafies. This Agreement, together with the Transitionaiv@es Agreement
and the Exhibits and Schedules hereto and tharetd;onfidentiality Agreement and the Parent Gugréhconstitute the entire agreement
between the parties with respect to the subjedtamat this Agreement and supersede any prior dison, correspondence, negotiation,
proposed term sheet, agreement, understandingasrg@ment and there are no agreements, undersgandépresentations or warranties
between the parties other than those set forthferned to in this Agreement, and (ii) except_fec®n 5.9, Section 5.14 Section 7.2
Section 10.Jand_Section 10.@&hich are intended to benefit, and to be enforaehlp| the parties specified therein, are not ineer confer i
or on behalf of any Person not a party to this Agrent (and their successors and assigns) any,riggnefits, causes of action or remedies
with respect to the subject matter or any provisiereof.
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Section 11.6 Expense&xcept as set forth in this Agreement, whetherttansactions contemplated by this Agreement are
consummated or not, all legal and other costs apdreses incurred in connection with this Agreenaert the transactions contemplated by
this Agreement shall be paid by the party incursngh costs and expenses unless expressly othemvitemplated in this Agreement;
provided, however, that the expenses of the Transferred CompanytsuSibsidiaries in connection with seeking conseamnid approvals
required pursuant to this Agreement shall be spkinly between Seller and IPH.

Section 11.7 NoticesAll notices and other communications to be git@any party hereunder shall be sufficiently givenall
purposes hereunder if in writing and delivered bpdy courier or overnight delivery service, or thdays after being mailed by certified or
registered mail, return receipt requested, withrapate postage prepaid, or when received indhm fof a facsimile (receipt confirmation
requested) or email, and shall be directed to duess set forth below (or at such other addregscsimile number as such party shall
designate by like notice):

() If to Seller, to:

Ameren Corporation

1901 Chouteau Avenue

St. Louis, Missouri 63103

Attention: General Counsel Fax No.: (314) 554-4014
with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Elliott V. Stein

Ante Vucic
Fax No.: (212) 403-2000

(b) Ifto IPH, to:

lllinois Power Holdings, LLC
601 Travis, Suite 1400
Houston, Texas 77002
Attention: General Counsel
Fax No: (713) 507-6588
with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Ave.

Washington, D.C. 20005

Attention: Michael P. Rogan

Fax No. (202) 661-8200
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Section 11.8 Successors and Assignkis Agreement shall be binding upon and inuréhé&obenefit of the parties to this
Agreement and their respective successors andnassipvided however, that no party to this Agreement may directlyradifectly assign
any or all of its rights or delegate any or alitsfobligations under this Agreement without theress prior written consent of each other
to this Agreement, except that Seller may assigbenefits under this Agreement to any AffiliateSefller (but no such assignment of benefits
shall relieve Seller of its obligations under tAgreement). Any attempted assignment in violatibths Section 11.8hall be void.

Section 11.9 Amendments and WaiveThis Agreement may not be modified or amende@jgxby an instrument or instruments
in writing signed by the party against whom enfone@t of any such modification or amendment is saugither party to this Agreement
may, only by an instrument in writing, waive conapice by the other parties to this Agreement withterm or provision of this Agreement
with which such other parties to this Agreementakgated to perform or comply. The waiver by gquayty to this Agreement of a breach of
any term or provision of this Agreement shall netdonstrued as a waiver of any subsequent breach.

Section 11.10 Severabilityf any term, provision, covenant or restrictidrtlis Agreement is held by a court of competent
jurisdiction or other authority to be invalid, vaid unenforceable, the remainder of the terms,ipi@vs, covenants and restrictions of 1
Agreement shall remain in full force and effect ahdll in no way be affected, impaired or invale&thto long as the economic or legal
substance of the transactions contemplated hesafgtiaffected in any manner materially adversantpparty hereto. Upon such a
determination, the parties shall negotiate in giadtth to modify this Agreement so as to effect dhigjinal intent of the parties as closely as
possible in a mutually acceptable manner in ordat the transactions contemplated hereby be consitrdnas originally contemplated to the
fullest extent possible.

Section 11.11 Specific Performance; RemediBse parties hereby acknowledge and agree tlegiarable injury for which
monetary damages, even if available, would notrbadequate remedy would occur in the event thapanty fails to perform its agreements
and covenants hereunder, including its failureketall actions necessary to consummate the trémssicontemplated by this Agreement in
accordance with the terms of this Agreement, aatlttie parties shall be entitled to specific perfance in such event (in addition to any
other remedy at Law or in equity), and to theregafuse the Transaction and the other transaatmmemplated by this Agreement to be
consummated on the terms and subject to the conditiet forth herein. Each of the parties hereteldyewaives (i) any defenses in any ac
for specific performance that a remedy at Law wdaddadequate and (ii) any requirement under anytbgvost a bond or other security as a
prerequisite to obtaining equitable relief. If grgrty brings any action to enforce specifically pregformance of the terms and provisions
hereof by any other party, the Outside Date shafiraatically be extended by (x) the amount of tohneing which such action is pending,
20 Business Days or (y) such other time periododisteed by the court presiding over such actiore parties agree that, if a court of
competent jurisdiction has declined to specificaihforce the obligation of either IPH or Seller,
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as applicable, to consummate the transactions eyég¢ed by this Agreement (including, without liation, Seller’s obligations under
Section 5.29 pursuant to a claim for specific performance lgftttagainst either IPH or Seller, as applicablespant to this Section 11.11
but has found that a IPH Termination Fee Event8elier Termination Fee Event has occurred, no tan 2 Business Days after such
determination, IPH shall pay to Seller or Sellealspay to IPH, as applicable, the Termination Haewire transfer in immediately available
funds to an account specified by Purchase or Seldeapplicable). The parties hereto acknowledgetkie Termination Fee shall not
constitute a penalty but is liquidated damages, i@asonable amount that will compensate the paegiving such funds in the form of a
termination fee in the circumstances in which tleenfination Fee is payable for the efforts and resssiexpended and opportunities forec
while negotiating this Agreement and in reliancelia Agreement and on the expectation of the ammsation of the transactions
contemplated by this Agreement, which amount watifeerwise be impossible to calculate with precision

Section 11.12 No AdmissiarNothing herein shall be deemed an admission HgrS® any of its respective Affiliates, in any
action or proceeding by or on behalf of a thirdtypathat such third party is or is not in breactvimiation of, or in default in, the performance
or observance of any term or provisions of any izt

Section 11.13 Counterpart3his Agreement may be executed in two or morentmparts, all of which shall be considered one
and the same agreement, and shall become effedtign one or more counterparts have been signeddiyd the parties and delivered to
the other parties.

Section 11.14 No Recours@his Agreement may only be enforced against,arndAction based upon, arising out of, or related t
this Agreement, or the negotiation, execution afgrenance of this Agreement, may only be brouglatiagt, the entities that are expressly
named as parties hereto and then only with redpebe specific obligations set forth herein wiélspect to such party.
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IN WITNESS WHEREOF, this Agreement has been signedr on behalf of each of the parties as of thefulat above written.

AMEREN CORPORATION

By: /s/ Thomas R. Vos

Name: Thomas R. Vos
Title: Chairman, President and Chief
Executive Office

[Signature Page to the Transaction Agreem



ILLINOIS POWER HOLDINGS, LLC

By: /s/ Robert C. Flexo

Name:
Title:

[Signature Page to the Transaction Agreement]



Exhibit A
Pre-Closing Reorganization Plan

Prior to the Closing, Seller shall effect (or catsbe effected) the following reorganization st@pe “ PreClosing Reorganizatiof):

1. Seller contributes, assigns, conveys and tresafeof the limited liability interests in Dormé@o to AER.

2. AER forms New AER as a limited liability compaagder the laws of Delaware, an entity disregamiedeparate from its owner for U.S.
federal income tax purposes under Treasury Regul&ection 301.7701-3(b).

3. After receipt of the Pre-Closing FERC ApprovsER contributes, assigns, conveys and transfeis @t assets and liabilities (other than
(a) any outstanding debt obligations of AER to ammber of the Seller Group, (b) the FutureGen Agezgs and (c) all the issued and
outstanding equity interests in Medina Valley) teviNAER.

4. AERG merges with and into DormantCo with Dorn@nas the surviving entity, which shall be renarasdletermined by Seller (* New
AERG").

It is understood and agreed by IPH and Sellerithab event shall Seller be obligated to effectPneClosing Reorganization unless and L
all of the conditions set forth in Article VIllincluding receipt of the Pre-Closing FERC Apprip¥ave been satisfied or waived (other than
those conditions that by their nature are to bisfead or waived at the Closing



Exhibit B
Form of Transitional Services Agreemi



Exhibit C
Form of AERG Contribution Agreement Amendm



Exhibit D
Form of Genco Asset Transfer Agreement Amendr



Exhibit E
Marketing Company Note Term Sh



Exhibit F
Form of New AERG/Genco Guaranty



Exhibit 2.2

ASSET PURCHASE AGREEMENT
by and between
AMERENENERGY MEDINA VALLEY COGEN L.L.C.
and
AMEREN ENERGY GENERATING COMPANY
dated as of

March 14, 2013

PURCHASE OF GRAND TOWER,
GIBSON CITY AND ELGIN ENERGY CENTERS AND RELATED ASETS
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this * Agreeméptdated as of March 14, 2013, is entered int@bg between Ameren
Energy Generating Company, an lllinois corporafitie “ Seller’), and AmerenEnergy Medina Valley Cogen L.LC. I#inois limited
liability company (the “ Buyet).

RECITALS

A. The Seller has exercised its rights under thieCfition Agreement between the parties dated &anth 28, 2012, as amended by
that certain Novation and Amendment, dated as atia4, 2013, between the Seller, the Buyer, Amenengy Resources Generating
Company, an lllinois corporation, and, solely wi#lspect to Section 4 thereof, Ameren Corporatidvissouri corporation (as amended, the “
Put Option Agreemeri) to put the Energy Centers to the Buyer.

B. At the Closing described below, upon the satisdéa of the conditions set forth herein, and parguo the terms hereunder, Buyer
will purchase, acquire, accept and assume, an8dher will sell and assign, certain assets aralliiees associated with the Energy Centers,
as more fully set forth herein.

NOW, THEREFORE, in consideration of the foregoimgmises and the mutual covenants set forth belmvparties hereto, intending
to be legally bound, hereby agree as follows:

ARTICLE 1.
Definitions

Section 1.1 Defined TermdJnless the context requires otherwise, capitdltezems used in this Agreement shall have the meani
specified in this Section 1.1.

“ AER Transaction Agreemefitmeans that certain Transaction Agreement, daseaf 8arch 14, 2013, by and between Ameren
Corporation and lllinois Power Holdings, LLC, a Befre limited liability company.

“ Affiliate " has the meaning set forth in Rule 12b-2 of thgutations promulgated by the Securities and Exce@gmmission under
the Securities Exchange Act of 1934.

“ Agreement’ has the meaning set forth in the preamble hereto.
“ Allocation " has the meaning set forth in Section 9.4(a).

“ Assumed Agreementsmeans all agreements entered into by the Sellerguily in connection with the ownership, operatiand
maintenance of the Energy Centers.

“ Assumed Environmental Mattetsneans (i) any known or unknown violations of Enavimental Law occurring at any time at, on or
prior to the Closing Date in connection w




any of the Purchased Assets or the Energy Cermte(s) the known or unknown presence or ReleasengfHazardous Substances at, on or
prior to the Closing Date to soil, sediment, suefa@ter, groundwater or air on, at, under, or feomg Purchased Asset, including any
migration of such Hazardous Substances from thegyr@enters or any Purchased Asset to any offiai&tion, (iii) any Hazardous
Substances generated by or at any of the Purcheseds or the Energy Centers at, on or prior tdlesing Date and sent to an offsite
location for treatment, storage, disposal or ranggbrior to the Closing Date, or (iv) any othetilities arising under any Environmental L
in connection with the Purchased Assets or Enegytéls.

“ Assumed Liabilities’ has the meaning set forth in Section 2.3.

“ Burdened Property has the meaning set forth in Section 4.15.

“ Buyer” has the meaning set forth in the preamble hereto.

“ Buyer Additional Consent5has the meaning set forth in Section 5.6.

“ Buyer Governmental Conserithias the meaning set forth in Section 5.5.

“ Buyer Indemnified Party means Buyer and all of its Affiliates, and eachhair respective shareholders, partners, memberssiors
directors, officers, employees and agents.

“ Buyer Required Consentaneans, collectively, the Buyer Governmental Cotsend Buyer Additional Consents.

“ Cap Amount’ means an amount equal to ten percent (10%) oPtirehase Price.

“ Closing” has the meaning set forth in Section 3.1.

“ Closing Date” has the meaning set forth in Section 3.1.

“ Code” means the United States Internal Revenue Cod®8&8, and any successor statute.

“ Collective Bargaining Agreemetithas the meaning set forth in Section 4.11.

“ Contracts’ has the meaning set forth in Section 4.10.

“ Credit Support Obligationshas the meaning set forth in Section 7.5.

“ Deeds” has the meaning set forth in Section 3.2.1(a)(i).
“Dollars” or “ $ " means the lawful currency of the United Statedwoferica.

“ Elgin Energy Centet means the 476 nameplate MW simple cycle, naggalfired power generation facility located at 1&&8ord
Rd., Elgin, lllinois.
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“ Emissions Credit$ means credits, allowances or other similar measun units established by applicable Governmeku#horities,
resulting from the reduction of pollutants or salostes (including volatile organic compounds, greesk gasses, NOx and SOx) or changes
in technology from or related to the Energy Centérat have been issued by the applicable Govertah&anthority.

“ Employee Benefit Plafmeans any plan, program, or policy, including bat limited to an employee benefit plan as defimed
Section 3(3) of the Employee Retirement Income 8gcAct of 1974, providing for health or welfaremefits, retirement, deferred
compensation, or savings benefits, fringe beneéfitentive compensation, paid time off, or simbanefits.

“ Employees’ means persons employed at one of the Energy @gratied who are not covered by the Collective Biaigg Agreement
or any other collective bargaining agreement.

“ Encumbrancé means any mortgage, deed of trust, claim, chagsement, encumbrance, lease, covenant, secuetgst, lien
(statutory or otherwise), option, pledge, chargadition, covenant, easement and any right of feitsal or first offer or other rights of
others or restrictions (whether on voting, sal@ns$fer disposition or otherwise), whether imposgddreement, understanding, law, equity or
otherwise, or other encumbrance or title defe@tryf kind.

“ Energy Centers means collectively the Grand Tower Energy Cer®bson City Energy Center and Elgin Energy Center.

“ Environmental Law$ means any Governmental Rule relating to polluttomprotection of human health, human safety or the
environment (including ambient air, surface wageoundwater, wetlands, land surface and subsusfaata), including Governmental Rules
relating to emissions, discharges, Releases aatimed Releases of hazardous materials or substanotherwise relating to the
manufacture, processing, distribution, use, treatpsorage, disposal, transport or handling ofihdaus materials or substances, including
the Comprehensive Environmental Response, Compensanhd Liability Act.

“ Excluded Asset$ has the meaning set forth in Section 2.2.

“ Excluded Liabilities” has the meaning set forth in Section 2.4.

“ Excluded Softwaré has the meaning set forth in Section 2.2(h).

“ FEERC” means the Federal Energy Regulatory Commission.
“ EIRPTA " means the Foreign Investment in Real Property Aetx

“ Final Order” shall mean any order of a Governmental Authorityich has not been reversed, stayed, enjoinedssad, annulled or
suspended, with respect to which any waiting pepi@scribed by law before the transactions contatadithereby may be consummated has
expired (but without the requirement for the exypina of any applicable rehearing or appeal periadyl as to which all conditions to the
consummation of such transactions prescribed by
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law have been satisfied or could be satisfied éftiture without causing a material adverse effethe business, condition (financial or
otherwise), properties, assets or results of ojperaf Buyer or the Purchased Assets.

“ Gibson City Energy Centérmeans the 234 nameplate MW simple cycle, nawaalfired power generation facility located at 545
Jordan Drive, Gibson City, lllinois.

“ Governmental Approvdl means any authorization, consent, approval, wasseception, variance, order, franchise, permitl(iding
the Permits hereunder), agreement, license or eti@mipsued by, or entered into with, any GoverntakAuthority, including any
Governmental Filing that constitutes an authoraratequired in order to consummate the Closingh@onnection with the ownership,
operation and maintenance of the Purchased Ass#ie &nergy Centers.

“ Governmental Authority means any federal, state, county, municipal oalgovernment or regulatory or supervisory depantn
body, political subdivision, commission, agencystinmentality, ministry, court, judicial or admitrstive body, taxing authority, or other
authority thereof (including any corporation or@tlentity owned or controlled by any of the foregyihaving jurisdiction over the matter or
Person in question.

“ Governmental Filing means any filings, reports, registrations, najcpplications, certifications or other submissitmor with any
Governmental Authority.

“ Governmental Rulé means, with respect to any Person, any applidalwestatute, treaty, rule, regulation, permitaitions,
ordinance, order, code, judgment, decree, injunatiowrit issued by any Governmental Authority.

“ Grand Tower Energy Centémeans the 488 nameplate MW combined cycle, nhgias fired power generation facility located at
1820 Power Plant Rd., Grand Tower, lllinois.

“ Hazardous Substancésneans any chemical, material or substance thistésllor regulated under applicable Environmentai as i
“hazardous substance,” “hazardous waste,” “hazardoaterial,” “extremely hazardous substance,” ‘tesubstance,” “toxic pollutant,”
“contaminant” or “pollutant,” as any of such termsurrently defined or used in any applicable Emwmental Law, or that is otherwise listed
or regulated under applicable Environmental Laweahse it poses a hazard to human health or theoanvént.

“ Indemnified Party’ has the meaning set forth in Section 8.4.

“ Indemnifying Party’ has the meaning set forth in Section 8.4.

“ Inventory” means those items which are described in Secfdhg) and 2.1(d).

“ Knowledge” means the knowledge of the following individudlssluding actual knowledge and knowledge or infation that would
be discovered by a reasonable investigation (exbapisuch a reasonable investigation standardwilrequire any external investigation in
relation to statements regarding Seller's knowlealgéo the actions or omissions of third
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parties): (a) with respect to Seller, those perdisted on Schedule 1.1(a), and (b) with respe&uger, those persons listed on Schedule 1.1
(b).

“ Losses’ means all damages, dues, penalties, fines, aestspnable amounts paid in settlement, liabilitkdigations, taxes, losses,
and expenses and fees, including court costs @sdmable attorneys’ fees and expenses.

“ Material Adverse Effect means any fact, event, change or effect thatrisvpuld reasonably be expected to be) materiallyeese to
the Energy Centers or the Purchased Assets takemwhsle, or the ability of Seller to consummate titansactions contemplated by this
Agreement in a timely manner, except any matedaksse effect (a) cured, including by payment oheyoor credit to the Purchase Price,
before the Closing Date, or (b) resulting from aclEded Matter. For purposes of this definitionxtiided Matter'means one or more of t
following: (i) any change in the national, regional local markets or industries in which Selleergies, (ii) any Governmental Rule, other
than any Governmental Rule adopted or issued spaityfwith respect to the Energy Centers or tlamsactions contemplated by this
Agreement, (iii) any change in accounting standgsdaciples, or interpretations, (iv) any changdhe national, regional, or local economic,
regulatory, or political conditions, including pegling interest rates, (v) any matter disclosethia Agreement, any Schedule or Exhibit
hereto, or any other certificate or instrumentwgid to Buyer under or in accordance herewith),gry change in the market price of
commodities or publicly traded securities, or (@ijy action permitted under this Agreement, allegtdo the extent that any of the facts,
events, changes or effects described in subsedijongvii) above disproportionately and matenalnpact the Energy Centers or the
Purchased Assets, taken as a whole, in relatiothter Energy Centers and assets similar to theggr@enters and the Purchased Assets,
taken as a whole.

“ MISO " means the Midwest Independent Transmission Sy8esarator, Inc.
“MW " means megawatt.

“ Organizational Documentsmeans, with respect to any corporation, its &sfior certificate of incorporation and by-lawsdavith
respect to any limited liability company, its aktis or certificate of organization or formation atsdoperating agreement or limited liability
company agreement or documents of similar substance

“ Permit” means any authorization, consent, approval, Zpominance (including zoning amendment), site @ipproval, subdivision
approval, agreement waiver, exception, varianaggmifranchise, permit, license or exemption isduedny Governmental Authority in
connection with the ownership, operation and maiatee of the Purchased Assets or the Energy Cemelieding any Governmental Filing
that constitutes an authorization required in catioa with the ownership, operation and maintenasfabe Purchased Assets or the Energy
Centers.

“ Permitted Encumbrancésmeans (i) Encumbrances securing or created liy @spect of any of the Assumed Liabilities; §igtutory
liens for current Taxes or assessments not yebddelinquent or the validity or amount of whiclhbising contested in good faith by
appropriate proceedings, none of which contestedtknsas material; (i) mechanics’, carriers’, wers’,
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repairers’, landlords’and other similar liens arising or incurred in trdinary course of business relating to obligatias$o which there is r
default on the part of Seller or the validity or@mt of which is being contested in good faith pprpriate proceedings, none of which
contested matters is material, or pledges, depasitgher liens securing the performance of bidgle contracts, leases, or statutory
obligations (including workers’ compensation, unéogment insurance, or other social security legistg; (iv) usual and customary zoning,
entitlement, restriction, and other land use andrenmental regulations by Governmental Authoritidsich do not materially interfere with
the present use or normal operation of the Enegyd€®s or the Purchased Assets; (v) any Encumtsaatdorth in any state, local, or
municipal franchise or governing ordinance undeiciviany portion of the Energy Centers or the PwsetaAssets is conducted; (vi) all rights
of condemnation, eminent domain, or other similgints of any Governmental Authority; and (vii) sumiher Encumbrances (including
requirements for consent or notice in respect sigasnent of any rights) which do not materiallyeiriere with Seller’s current use of the
Energy Centers or the Purchased Assets, and dseoote indebtedness or the payment of the defptnethase price of property (except for
Assumed Liabilities).

“ Person” means any individual, corporation, partnershipst, joint venture, unincorporated associatianijtid liability company,
Governmental Authority or other entity.

“ Proposed Allocatiori has the meaning set forth in Section 9.4(a).

“ Purchase Pricehas the meaning set forth in Section 2.5.1.

“ Purchased Assetshas the meaning set forth in Section 2.1.

“ Purchased Assets Fair Market Valumeans the value of the Purchased Assets detednrineccordance with the procedures set forth
in the Put Option Agreement.

“ Put Option Agreemerithas the meaning provided for in the Recitals.

“ Put Option Deposit means the deposit of one hundred million dol{&%00,000,000) paid by Buyer to Seller pursuarihéoPut
Option Agreement.

“ Real Property Interestshas the meaning set forth in Section 2.1(a).

“ Related Agreemenfsmeans, collectively any other documents, instmta@nd agreements provided for herein.

“ Releas€ means any spilling, leaking, pumping, pouring,itimg, emptying, discharging, injecting, escapitegching, dumping or
disposing into the environment.

“ Seller” has the meaning set forth in the preamble hereto.

“ Seller Indemnified Party means Seller and all of its Affiliates, and eaxthheir shareholders, partners, members, investinectors,
officers, employees and agents.

“ Seller Additional Consentshas the meaning set forth in Section 4.6.
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“ Seller Governmental Conserithas the meaning set forth in Section 4.5.

“ Seller Required Consentsneans, collectively, the Seller Governmental Gunts and the Seller Additional Consents.

“ Software” means computer software programs and softwartesss including all databases, compilations, tetd,scompilers, higher
level or “proprietary” languages, related documtataand materials, whether in source code, olgjede or human readable form.

“ Straddle Period means any taxable period that begins on or bedarkends after the Closing Date.

“ Tax " means (a) any federal, state, local or foreigroine, gross receipts, payroll, employment, exaieeerance, stamp, occupation,
premium, windfall profits, customs duties, capgtdck, franchise, profits, withholding, social segu(or similar), unemployment, disability,
real property, personal property, sales, use, fgan®gistration, value-added, alternative minimestimated or any other tax of any kind
whatsoever, including any interest, penalties aiditions to tax thereto.

“ Tax Proceeding means any audit, examination, judicial, or admstirsitive proceeding related to Taxes.

“ Threshold Amount means an amount equal to one percent (1%) dPthrehase Price.

“ Transfer Taxe$ means any and all transfer, registration, stavahje added, documentary, sales, excise, use anldIsT axes
(including all applicable real estate transfer aing Taxes) any penalties interest and additiotnsxtoand fees.

“ Union Employee$ means persons employed at one of the Energy €&enteo are covered by the Collective Bargaininge®gnent or
any other collective bargaining agreement.

“ Workforce” means Employees, Union Employees and individta@lmerly employed at one of the Energy Centerslughkog any
individual who is a “Transferred Company Employéas defined in the AER Transaction Agreement).

Section 1.2 Rules of Interpretatiofror purposes of this Agreement, except whereraibe expressly provided or unless the context
otherwise necessarily requires:

1.2.1 references to this Agreement shall includeference to all appendices, annexes, schedulesxduiltits hereto, as the same
may be amended, modified, supplemented or repl@ioedtime to time;

1.2.2 the words “herein,” “hereof,” “hereunder” atierewith” shall refer to this Agreement as a whahd not to any particular
section or subsection of this Agreement;

1.2.3 the terms “include,” “includes” and “includihshall be construed to mean “including, withduatitation” or “including but
not limited to” and shall not be construed to méaat the examples given are an exclusive list efttipics covered;
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1.2.4 references to “Articles,” “Sections,” “Schéel' or “Exhibits” (if any) shall be to articlesestions, schedules or exhibits (if
any) of this Agreement;

1.2.5 references to a given agreement, instrumesiher document shall be a reference to that aggag instrument or other
document as modified, amended, supplemented atatedthrough the date as of which such refereosaide;

1.2.6 references to a Person include its succeasdrpermitted assigns;
1.2.7 the singular shall include the plural andrttesculine shall include the feminine and neutenace versa; and

1.2.8 reference to a given Governmental Rule eference to that Governmental Rule and the ruldgegulations adopted or
promulgated thereunder, in each case, as amendaeiified, supplemented or restated as of the datetoch the reference is made.

ARTICLE 2.
Sale and Purchase

Section 2.1 Purchased Assetdpon the terms and subject to the conditionisf Agreement, at the Closing, Seller will selrtsfer,
assign, convey and deliver to Buyer, and Buyeregte purchase and acquire from Seller and to pHgrSor, free and clear of all
Encumbrances, except the Permitted Encumbranded,Seller’s right, title and interest in, to and under afledis and properties of every k
and description owned, leased or used primarignid for the operation of the Energy Centers, wharkcated, real, personal or mixed,
tangible or intangible, other than the ExcludedeAsgherein collectively called the “ PurchasedeAsy, including all right, title and interest
of Seller in, to and/or under the following:

(a) the real property and the real property intsrésted on Schedule 2.1(a), in each case togetitierall buildings, structures,
generators, improvements and fixtures thereon)adinéghts, title and interests in and to the rigtgrivileges, easements, minerals, oil, gas
other hydrocarbon substances on and under suchragarty, all development rights, air rights, wateater rights, riparian rights, and water
stock relating to such real property, any rightssafy or other appurtenances used in connectiontiwvétbeneficial use and enjoyment of such
real property, and all roads adjoining or servicsngh real property and other appurtenances th@rellectively the matters described in this
Section 2.1(a) are called the “ Real Property bgts);

(b) all other tangible personal property and interéfserein, including all machinery, equipmentniture, furnishings and vehicle
and all warranties against manufacturers or venadasing thereto, to the extent such warrantiesti@nsferable or assignable;

(c) all spare, wear, replacement, consumable araiimilar parts or tangible property held for iseonnection with the
generators, machinery, equipment, furniture, fuminigs, vehicles and other tangible personal prgmascribed in Section 2.1(b), and all
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warranties against manufacturers or vendors rejdkiareto, to the extent such warranties are tesabkfe or assignable;
(d) all raw materials, fuel, supplies and otheremiats;
(e) all Emissions Credits;
(f) all Governmental Approvals, to the extent s@bvernmental Approvals can be transferred or assigo Buyer;
(g) all of the Assumed Agreements (all of which seéforth on Schedule 2.1(g));
(h) all Software other than the Excluded Software;
(i) all rights, defenses, claims or causes of actigainst third parties relating to the Purchassskss;

() all surveys, books and records (including altadand other information stored on discs, tapedghmr media) related to the
Purchased Assets, the Assumed Liabilities and wrewship, operation or maintenance of the Energytés, except for records which by |
Seller is required to retain in its possessionyjoled that Buyer may to the extent permitted by law retaipies of such surveys, books and
records;

(k) all telephone, telex and telephone facsimilmbars and other directory listings (other thanrimaédirectory listings of Seller
and its Affiliates); and

() all tradenames, patents, copyrights, genetahigibles and all other intellectual property right

Section 2.2 Excluded Assetdlotwithstanding the provisions of Section 2.& Burchased Assets shall not include the followiregein
referred to as the * Excluded Asséts

(a) any property interests or rights not owned bles;
(b) Seller’s rights, defenses, claims or causesctibn against third parties relating to any Exeldidliabilities or Excluded Assets;
(c) all corporate minute books and stock transéerkis and the corporate seals of Seller;

(d) any assets that have been disposed of in theavy course of business consistent with pasttiseaor otherwise in compliance
with this Agreement prior to the Closing;

(e) all cash and cash equivalents, bank depositkaecounts receivable and all other receivablesuding income, sales, payroll
or other tax receivables) arising or relating
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to the periods prior to the Closing, including amisuowed (or reportedly owed) to Seller by MISO;
(f) assets used for performance of central or shageevices by the Seller;

(g9) all insurance policies of the Seller and rigihisreunder, including any such policies and rightespect of the Purchased
Assets or the Energy Centers;

(h) the Software listed on Schedule 2.2(h) (thex¢l&ded Softwaré); and

(i) all other assets (including agreements andreots) of the Seller not owned, leased or usedapiiynin the operation of the
Energy Centers.

Section 2.3 Assumed LiabilitiesOn the Closing Date, Buyer shall assume and éfiereagree to pay, perform, discharge or otherwise
satisfy in accordance with their terms any andiadtilities or obligations whatsoever (whether agt, absolute, fixed or unfixed, known or
unknown, asserted or unasserted, contingent, bragtya surety or assumption or otherwise) of Selteany subsidiaries of Seller to the
extent (but only to the extent) arising out of ellating to the Energy Centers and the Assumed #ssetluding, for the avoidance of doubt,
the Excluded Assets (* Assumed Liabilitt§sThe Assumed Liabilities shall include, but v limited to, the following:

(a) any obligations under the Assumed Agreements,
(b) any Assumed Environmental Matters, and

(c) any liabilities or obligations attributablettee Workforce, (i) under any Employee Benefit Plearmpensation arrangement, or
the Collective Bargaining Agreement. or (ii) arggiftom Buyer's or its Affiliates’ breach of any lavapplicable to the employment of the
Workforce.

Section 2.4 Excluded LiabilitiesBuyer shall not assume or be obligated to pasfppa, or otherwise discharge any liabilities or
obligations whatsoever (whether accrued, absoiine] or unfixed, known or unknown, asserted oragested, contingent, by guaranty,
surety or assumption or otherwise) to the extegy tielate to any Excluded Assets (the “ Excludeabllities”).

Section 2.5 Purchase Price; Payment; Proration

2.5.1 Purchase PriceThe aggregate purchase price to be paid by Boydhe purchase of the Purchased Assets shallidbe t
greater of (i) one hundred million dollars ($10®@M0); or (ii) the Purchased Assets Fair Markdu¥dthe “_Purchase Price

Section 2.6 Payment of Purchase Pritfehe Purchase Price is greater than the Pub®meposit, Buyer shall pay to Seller at Closing
by wire transfer to an account designated by S#ikedifference between the Purchase Price anBuh®ption Deposit.
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ARTICLE 3.
Closing Date and Actions at Closing

Section 3.1 Closing DateUpon and subject to the satisfaction of the ciimns contained in Article 6 of this Agreement, thesing of
the transactions contemplated by this Agreement“(tBlosing”) shall be held at the offices of Armstrong Tedsda.P in St. Louis,
Missouri, at 10:00 A.M., local time on the thirddiness day following the satisfaction or waiveatfconditions to the obligations of the
parties to consummate the transactions contempiegiezby (other than conditions with respect toomdithe parties will take at the Closing
itself), or such other date, time and place ap#rtes may mutually agree (the “ Closing DgteThe Closing shall not be deemed to have
occurred until all actions necessary to completeGlosing have occurred, and then the Closing sleadiffective (with retroactive effect) for
all purposes as of 12:01 a.m. on the Closing Date.

Section 3.2 Actions to be Taken at Closing the Closing, each of the following shall occur

3.2.1 Deliveries by Seller to BuyeBeller shall deliver (or cause to be deliverée)following documents to Buyer, duly executed
(as applicable):

(a) The following documents relating to Real Propémterests:

(i) special warranty deeds (the “ Deéllas to the Real Property Interests owned in fe&éller, in a form to be reasonably
agreed upon by the Buyer and Seller;

(ii) assignments of all easement rights, and othistomary conveyancing documents as to the RepkRyolnterests other
than those owned in fee by Seller, in a form t@dasonably agreed upon by the Buyer and Seller; and

(iii) affidavits of Seller as to title and otherstomary documents reasonably required by a reputdlel company to obtain
the Title Insurance Policies.

(b) bills of sale and assignments for any Purcha@ssgts other than the Real Property Interests farm to be reasonably agreed
upon by the Buyer and Seller;

(c) a certificate of good standing for Seller igsbg the lllinois Secretary of State dated not mbem five (5) days prior to the
Closing Date;

(d) each of the certificates described in Sect@sl and 6.2.2;
(e) evidence reasonably satisfactory to Buyer 3edlier has obtained all of the Seller Required @otss
(f) the FIRPTA certificate described in Section;9.3
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(g) transfer tax declarations as to the Deeds $tocnary form required by state and local law, elegtiby Seller; and
(h) such other documents as Buyer may reasonafpless.

3.2.2 Deliveries by Buyer to SelleBuyer shall deliver the following documents tdi&e duly executed (as applicable):

(a) one or more instruments of assumption of theuAsed Liabilities in a form to be reasonably agregon by the Buyer and
Seller;

(b) a certificate of good standing for Buyer issbigdhe lIllinois Secretary of State dated not ntbien five days prior to the
Closing Date;

(c) each of the certificates described in Sect@Bsl and 6.3.2;
(d) evidence satisfactory to Seller that Buyer dlatsiined all of the Buyer Required Consents.

(e) such other documents as Seller may reasonatpliest.

ARTICLE 4.
Representations and Warranties Relating to Seller

Seller hereby represents and warrants to Buyethieattatements contained in this Article 4 areemirand complete as of the date
hereof, and will be correct and complete as ofGlosing Date, except as otherwise disclosed owlig@osure schedules referenced below.
The fact that any item of information is contained disclosure schedule shall not be construethaamission of liability under applicable
law, or to mean that such information is mateftililless otherwise indicated, such information shatlbe used as the basis for interpreting
term “material,” “materially” or “Material AdversEffect,” or any similar qualification in this Agreeent.

Section 4.1 Due Organization and Qualificatid®eller is a corporation duly formed, validly diig and in good standing under the I
of lllinois.

Section 4.2 Power and Authorityeller has full power and authority to carry tsnbusinesses as now conducted, to own or holdrunde
lease its properties, and to enter into and perftambligations under each Contract to which # igarty. Seller has authorized the execution,
delivery and performance of this Agreement and sthbr documents, instruments and agreements tthvithis a party in connection with
the transactions contemplated by this Agreement.

Section 4.3 No ViolationsSubject to Seller obtaining the Seller Requireg&nts, neither the execution nor the deliverhisf
Agreement or the Related Agreements, and the camsdion of the transactions contemplated herebytlagctby, by Seller, will (a) violate
any Governmental Rule to which Seller or its assessibject, except as would not result in a
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Material Adverse Effect, (b) violate or conflictthiSeller's Organizational Documents, or (c) exa@pwvould not result in a Material Adverse
Effect or prevent Seller from consummating the seations contemplated hereby, violate, conflichyiesult in a breach of, constitute a
default under, result in the acceleration of, @eéatany party the right to accelerate, terminattedlify or cancel or require any notice under
any agreement, contract, lease, license, instruoresther arrangement to which Seller is a partigyowhich any its assets is subject.

Section 4.4 Valid, Binding and Enforceable Obligati Each of this Agreement and any Related Agreententdiich Seller is a party
has been duly and validly executed by Seller, asglyming due authorization, execution and delieétihis Agreement and the Related
Agreements by Buyer, constitutes a valid, bindamgd enforceable obligation, enforceable againdeSiel accordance with its terms, except
as such enforceability may be limited by applicdi#dekruptcy, insolvency, reorganization, moratorimnsimilar laws affecting creditors’
rights and the enforcement of debtors’ obligatigaserally and by general principles of equity, rdtgss of whether enforcement is pursuant
to a proceeding in equity or at law.

Section 4.5 Governmental ConsenExcept for the Governmental Approvals set fomtSzhedule 4.5 (collectively, the * Seller
Governmental Consents no Governmental Approval is necessary in cotineowith the execution and delivery by Seller lostAgreement
and the Related Agreements to which it is a partyhe consummation of the transactions by Setlatamplated hereby and thereby, other
than where the failure to obtain a required Govesntal Approval would not have a Material AdverséEf.

Section 4.6 Additional Consent#o filing, registration, qualification, noticepusent, approval or authorization to, with or frany
Person (excluding Governmental Authorities) is issaey in connection with the execution and deliwarthis Agreement and the Related
Agreements by Seller, or the consummation by Sefléne transactions contemplated hereby and tlgereb

Section 4.7 No Litigation

(a) Seller has not received any written notice feothird Person of any pending action or invesitigaagainst Seller or request for
information from any Governmental Authority or hiPerson about Seller in connection therewith, tyhja) could result, or has resulted in
the institution of legal proceedings to prohibitrestrain the performance of this Agreement or @irte Related Agreements or the
consummation of the transactions contemplated fesethereby or (b) could result, or has resulie@, claim for damages as a result of this
Agreement or any of the Related Agreements, octimsummation of the transactions contemplated hesethereby.

(b) Except as would not have a Material Adverse&ffsince September 30, 2012, Seller has notvet@iny written notice from
any third Person of any claim or pending actioimgestigation against Seller or request for infotiotaby any Governmental Authority or
third Person about Seller in connection therewikticl, in either case, relates to the Purchasedts\ssehe business or operations of the
Energy Centers.
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Section 4.8 Absence of Certain Chang8eller has not (a) suffered any damage, destructi other casualty loss with respect to any of
the Purchased Assets in excess of $1,000,000) suffered any Material Adverse Effect.

Section 4.9 No Undisclosed Liabilitie§o Seller's Knowledge, except for (i) matterssang under the Assumed Agreements and
(i) liabilities incurred in the ordinary course biisiness consistent with past practice (none aéhwvielate to any breach of contract, tort,
infringement or product liability) there are nolikities or obligations of Seller with respect teetPurchased Assets or the Energy Centers of
any nature (whether accrued, absolute, fixed oxeadf known or unknown, asserted or unassertedingmant, by guaranty, surety or
assumption or otherwise).

Section 4.10 Contracts

(a) Schedule 4.10(a) sets forth a list of each ni@t@greement, contract, instrument, license aaddhise to which Seller is a pe
and which relates to the Energy Centers (other émyragreement, contract, instrument, licenseasrchise which has been terminated or
under which the Seller has no remaining rightshigations), including any agreement, contractirimeent, license and franchise which
relates to the ownership, operation or maintenafitee Energy Centers or the sale of electric energpacity, ancillary services or Emissi
Credits from or relating to the Energy Centersharinterconnection of the Energy Centers to amystrassion or distribution system
(collectively, to the extent material, the “ Comttsl’). A true, correct and complete copy of the cutfenm of each Contract has been made
available to Buyer. For purposes of this Sectididéa), “material” refers to any agreement, contramstrument, license and franchise
involving annual consideration in excess of $100,80d cannot be terminated without penalty or puemipon written notice (not to exceed
90 days written notice).

(b) The Seller has performed in all material retpat obligations required to be performed bynitlar each Contract, as the case
may be, and has observed all terms required tdbereed by it under such Contracts.

Section 4.11 Labor MattersSeller is a party to the collective bargainingegnent described on Schedule 4.11 (the “ Collectiv
Bargaining Agreemeri). At the time of execution of this Agreement, tlés no labor strike, slow down, work stoppagdpok-out pending
or, to Seller’s Knowledge, threatened with respe@&eller, any Purchased Asset or the Energy CenterSeller’'s Knowledge it is in
compliance with applicable laws respecting laborplyment and employment practices, its collechimegaining agreement and wages and
hours, and there is no unfair labor practice chargeomplaint against Seller or involving the Purshd Assets pending or, to Seller’s
Knowledge, threatened before the National LaborfR@is Board or any similar Governmental Authovifyh respect to Seller, any Purcha
Asset or the Energy Centers. There is no pendintp@eller's Knowledge, threatened employee oregawiental claim or investigation
regarding employment matters, including any chalggere the Equal Employment Opportunity Commissgiate employment practice
agency, state or federal Departments of Laborudita by the Office of Federal Contract Compliafcegrams.
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Section 4.12 Legal Compliance; Governmental Appiva

(a) Seller is, and to its Knowledge has at all srbeen, in compliance in all respects with all Goweental Rules with respect to
the Energy Centers and the Purchased Assets, drcejpich noncompliance as would not have a MdtAdaerse Effect.

(b) The Seller has timely filed all applicationsports and other disclosures required by Governah@&utles ineach case where t
failure to do so could result in a Material AdveEféect.

Section 4.13 Environmental, Health and Safety Matte

(a) Seller is in compliance with all applicable Eommental Laws, except as would not have a Mdt&drerse Effect.

(b) Within the last three (3) years, Seller hasreotived any written notice, report or other infation alleging, and to Seller’s
Knowledge there are no conditions that constitaitéplation of Environmental Laws, or any liab#isi or potential liabilities (whether accru
absolute, contingent, unliquidated or otherwis&tieg to the Energy Centers arising under Envirental Laws, except as would not have a
Material Adverse Effect.

(c) Seller has not caused or allowed the generatieatment, manufacture, processing, distributime, storage, disposal, Release,
transport or handling of any Hazardous Substantcasyeof the Purchased Assets that has result@flan investigation or cleanup required
under Environmental Laws or (ii) a violation of aBgvironmental Law, except, in each case, as woatdeasonably be expected to have a
Material Adverse Effect.

(d) There are no pending or, to Seller's Knowledgegatened legal proceedings with respect to thieHased Assets alleging or
concerning any violation of or responsibility cability under any Environmental Law or the Reledbesatened Release or presence of any
Hazardous Substances at, on, beneath, to, fromtheiindoor or outdoor environment at any of thecRased Assets or any off-site location
(including soil sediment, surface water, groundwade or any component of a structure), except@sld not have a Material Adverse Effe

(e) Seller holds all material Governmental Appreviabm all Governmental Authorities under all Emvimental Laws required fi
the Energy Centers and the Purchased Assets andampliance with all such Governmental Approy@scept for such noncompliance as
would not have a Material Adverse Effect). There mo pending or, to Seller's Knowledge, threatemaibns seeking to modify, revoke or
deny renewal of any such Governmental Approvals.

() Notwithstanding any of the representations adranties contained elsewhere in this Agreemdinpatters relating in any
way to compliance with or liability under or in auection with any representations and warrantiearckgg Environmental Laws and related
matters shall be governed exclusively by this $ecti.13.
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Section 4.14 Ownership of Purchased Assets; PedriihcumbrancesSeller owns or leases all of the Purchased Asetsand clear
of all Encumbrances except for the Permitted Encamtes.

Section 4.15 Real Property Interesi®he Real Property Interests (and each portioretiigare in all material respects suitable and
sufficient for the uses to which they are currebiiyng used by Seller or contemplated by Selléetased in connection with the Energy
Centers. With respect to all Real Property Intatest

(a) Seller has good, valid, marketable and inseréd® simple title to the Real Property Intereisisl§ding any and all appurtenant
easements or other similar appurtenant right®aoh case free and clear of any Encumbrances ¢birePermitted Encumbrances);

(b) each easement, license or other agreemenstouinent benefiting, entered into or obtained bjeB®ith respect to any
portion of gas supply rights or other utility orcass rights, whether or not appurtenant to the Remderty Interests constituting fee simple or
leasehold interests in the Energy Centers, andhathicden real properties owned by parties othar 8eller (any such burdened real
property, a “ Burdened Properiyis, to Seller's Knowledge, a valid and bindingreement in full force and effect and enforcealyl&bller
against the other parties thereto, no defaultaincbf default by Seller or, to Seller's Knowledgg,any other party exists under any
provision thereof and no condition or event exigtéch after notice or lapse of time or both woutthstitute a default thereunder by Seller or,
to Seller’'s Knowledge, any other party; and

(c) except as set forth on Schedule 4.7(b), thexena pending or, to Seller’'s Knowledge, threatecmdemnation or similar
proceedings for assessment or collection of targsact fees or special assessments relating toftige Real Property Interests, and no
condemnation or eminent domain proceeding or ctbieh similar proceeding against any of the Reab&ty Interests is pending or
threatened.

Section 4.16 Good FaithTo Seller's Knowledge, the negotiations regardhgtransactions contemplated by this Agreemeve baen
conducted in good faith and at arms-length.

ARTICLE 5.
Representations and Warranties Relating to Buyer

Buyer represents and warrants to Seller that Htersients in this Article 5 are correct and compéstef the date hereof, and will be
correct and complete on the Closing Date.

Section 5.1 Due OrganizatioBuyer is an lllinois limited liability companyudly organized and validly existing under the laiishe
state of lllinois.

Section 5.2 Power and AuthoritfBuyer has full power and authority to enter iata perform its obligations hereunder and under the
Related Agreements to which it is a party, andaiosammate the transactions herein and therein mtdéed in accordance with the terms,
provisions and conditions hereof and thereof. Bungexr duly and validly authorized the
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execution, delivery and performance of this Agreenaad the Related Agreements to which it is aypartonnection with the transactions
contemplated by this Agreement.

Section 5.3 Valid, Binding and Enforceable Obligati. Each of this Agreement and the Related Agreententdhich Buyer is a party
has been duly and validly executed by Buyer argljragng due authorization, execution and deliverthif Agreement and the Related
Agreements by the Seller constitutes a valid, lnigdind enforceable obligation, enforceable ag&inger in accordance with its terms, exc
as such enforceability may be limited by applicdidekruptcy, insolvency, reorganization, moratorimnsimilar laws affecting creditors’
rights and the enforcement of debtors’ obligatigaserally and by general principles of equity, rdtgss of whether enforcement is pursuant
to a proceeding in equity or at law.

Section 5.4 No ViolationsSubject to Buyer obtaining the Buyer Required €&mts, neither the execution or delivery by Buyehis
Agreement and the Related Agreements to whichaitdarty, nor the consummation of the transacttmméemplated hereby and thereby will
(a) violate any Governmental Rule to which it ibjsat or its Organizational Documents, except asldvaot materially and adversely impact
Buyer’s ability to consummate the transactions eowtlated herein in a timely manner, or (b) exceptauld not result in a Material Adverse
Effect or prevent Buyer from consummating the teamisns contemplated hereby, conflict with, regulh breach of, constitute a default
under, result in the acceleration of, create inanyy the right to accelerate, terminate, modifgancel or require any notice under any
agreement, contract, lease, license, instrumeothar arrangement to which Buyer is a party or bycW it or any of its assets is subject.

Section 5.5 Governmental ConsenExcept for the Governmental Approvals set fomhSahedule 5.5 (collectively, the * Buyer
Governmental Consents no Governmental Approval is necessary in cotioeowith the execution and delivery of this Agremmand the
Related Agreements by Buyer or the consummatidgheofransactions by Buyer contemplated hereby laeekby, other than where the faili
to obtain a required Governmental Approval woultimaterially and adversely impact Buyer’s abilitydonsummate the transactions
contemplated herein in a timely manner.

Section 5.6 Additional Consent#o filing, registration, qualification, noticepusent, approval or authorization to, with or frany
Person (excluding Governmental Authorities) is 13saey in connection with the execution and delivarthis Agreement and the Related
Agreements by Buyer, or the consummation of thestrations by Buyer contemplated hereby.

Section 5.7 No Litigation Buyer has received no written notice from a titetson of any pending action or investigation mgfaBuyer
or request for information from any Governmentati#arity or third Person about Buyer in connectiberewith, and Buyer has no
Knowledge of any notice from a third Person of #imgatened action or investigation against Buyeequest for information by any
Governmental Authority or third Person about Buyetonnection therewith, which, in either case,ldagsult, or has resulted, in (a) the
institution of legal proceedings to prohibit ortrai the performance of this Agreement or anyhefRelated Agreements, or the
consummation of the transactions contemplated freyethereby, or (b) a claim for damages as a teduhis Agreement or any of the
Related Agreements.
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Section 5.8 Due DiligenceBuyer has had the opportunity to inspect the [fased Assets and all of the information made abvlailby
Seller, and to ask questions of and receive ansin@rsthe Seller with respect to the Purchased issmed the Energy Centers, and otherwise
to conduct all due diligence it deems necessaty eispect to the subject matter of this Agreement.

Section 5.9 ExculpationBuyer agrees that except for the representatindsvarranties expressly set forth in this Agreeraed the
Related Agreements, the Purchased Assets are dalthgn an “AS IS, WHERE IS” basis and in “WITH ALRFAULTS” condition. Without
limiting the generality of the foregoing, except fhe representations and warranties expresshpgétin this Agreement and the Related
Agreements Seller makes no written or oral repr@siem or warranty, either express or implied, wigpect to the fitness, merchantability or
suitability of the Energy Centers or the Purcha&sskts for any particular purpose or the operaticthe Energy Centers or the Purchased
Assets by Buyer.

Section 5.10 Good FaithTo Buyer's Knowledge, the negotiations regardimgtransactions contemplated by this Agreemeng haen
conducted in good faith and at arms-length.

ARTICLE 6.
Conditions Precedent to Closing
Section 6.1 Conditions Precedent to the Pdr@ddigations. The obligations of the parties to consummatdrresactions contemplated

hereby shall be subject to the fulfillment to tlaisfaction of, or waiver by, the parties of eaélhe following conditions on or prior to the
Closing:

6.1.1_No Termination This Agreement shall not have been terminatedyant to Article 10.

6.1.2_No Adverse Proceeding®n the Closing Date, no action or proceedingldiepending before any Governmental Authority
to restrain, enjoin or otherwise prevent the comsation of this Agreement or the transactions coptated hereby or to recover any dam:
or obtain other relief as a result of the transaxtiproposed hereby.

6.1.3_No Violations The consummation of the transactions contemplageeby and by the Related Agreements shall nédteio
any Governmental Rule.

Section 6.2 Conditions Precedent to Bugédbligations The obligation of Buyer to consummate the tratisas contemplated hereby
shall be subject to the fulfillment to the satisfac of, or waiver by, Buyer, of each of the follmg conditions on or prior to the Closing:

6.2.1 Sellers Representations True and Correct; Certificdtiee representations and warranties of Selleradoad in this
Agreement shall be true and correct in all mategapects (other than any representation or warcpmlified as to materiality, which shall
true and correct in all respects) as of the Clo8iate as if made on the Closing Date,
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except to the extent that any such representatidmarranty is made as of a specified date, in wbase such representation and warranty
shall have been true and correct in all materigpheets as of such date (unless the circumstanaesttde any such representation or warranty
false or misleading at the time shall no longecdetinuing), and Seller shall have executed andeteld to Buyer a certificate confirming t
same.

6.2.2_Sellers Compliance with Covenants; Certificatgeller shall have performed and complied withallnmaterial respects, all
covenants, agreements and conditions requiredi®ytireement to be performed or complied with bgrior to or on the Closing Date, and
Seller shall have executed and delivered to Buysartificate confirming the same.

6.2.3_ Execution and Delivery of Related Agreemeiiiach of the Related Agreements to which Sellarparty shall have been
duly authorized, executed and delivered by theigmthereto other than Buyer, and shall be infaute and effect on the Closing Date witl
any material breach hereof or thereof having oecliand be continuing hereunder or thereunder. dherdents contemplated to be delivered
pursuant to Section 3.2.1 hereof shall have bebveded by the Seller to Buyer.

6.2.4_ConsentsAll Buyer Required Consents shall have been dbhained and shall continue to be in full force afféct.

6.2.5_ No Material Adverse Changérom the date hereof through the Closing, (aetlsball have been no material adverse chang
in the condition, compliance, operation, businassegts, liabilities or prospects of the Energy @mnthe Purchased Assets or the Assumed
Liabilities, which would result in a Material Adwer Effect, and (ii) no material loss or damagelsieale been sustained to the Purchased
Assets, whether or not insured, which would reisuét Material Adverse Effect.

6.2.6_Lien ReleasesSeller shall have obtained and delivered all tedleases and instruments necessary for the redease
termination of any liens, security interests anduembrances upon the Purchased Assets, includimgledises and terminations for all
mortgages, assignments and UCC financing statemeraspt for the Permitted Encumbrances.

Section 6.3 Conditions Precedent to S&ll€dbligations The obligations of Seller to consummate the tatisns contemplated hereby
shall be subject to the fulfillment to the satisfac of, or waiver by, Seller, of each of the fellmg conditions on or prior to the Closing:

6.3.1 Buyers Representations True and Correct; Certificdtiee representations and warranties of Buyer auedain this
Agreement shall be true and correct in all mategapects (other than any representation or warthat contains a materiality standard,
which shall be true and correct in all respect)fabe Closing Date as if made on the Closing Dateept to the extent that any such
representation or warranty is made as of a spdaifate, in which case such representation or wrsdrall have been true and correct in all
material respects as of such date (unless thensgtances that made any such representation orntafedse or misleading at the time shall
no longer be continuing) and Buyer shall have etextand delivered to Seller a certificate confirgiihe same.
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6.3.2_Buyers Compliance with Covenants; Certificat®uyer shall have performed and complied withlimeterial respects all
covenants, agreements and conditions requiredi®yAtireement to be performed or complied with bgrior to or on the Closing Date and
Buyer shall have executed and delivered to Seltartificate confirming the same.

6.3.3_Execution and Delivery of Related Agreemeiiiach of the Related Agreements to which Buyerparty shall have been
duly authorized, executed and delivered by thergiheties thereto and shall be in full force arfé@@fon the Closing Date without any
material breach hereof or thereof having occurreti@ntinuing hereunder or thereunder.

6.3.4_ConsentsAll Seller Required Consents shall have been dbtgined and shall continue to be in full force affect.

Section 6.4 Frustration of Closing Conditiari$o party may rely on the failure of any condisoset forth in this Article 6 to be satisfied
if such failure was caused by such pastfdilure to act in good faith or to use its comemety reasonable efforts to cause the Closingcuo,
as required by Section 7.3.

ARTICLE 7.
Additional Covenants

Section 7.1 Conduct of BusinesExcept as expressly contemplated by this Agre¢metihe AER Transaction Agreement, from the
of this Agreement until the Closing, Seller shaltry on its businesses and operations in the argit@urse consistent with past practice and
prudent utility practices, and continue to use rafie maintain and repair all Purchased Asseteaud @perating condition and repair and in
accordance with all Governmental Approvals, all €acts and all applicable Governmental Rules ahdratise in accordance with prudent
business and utility practices consistent with paattice.

Section 7.2 General P@losing Covenants of Selletntil the Closing Date, Seller shall, unless Busfeall otherwise agree in writing,
or except as shall otherwise be required in omleomply with the requirements of any Contract, &owmental Rule or Governmental
Approval, do or cause to be done the following:

7.2.1 Full Access Permit Buyer and its representatives, agentssalland accountants upon reasonable notice araipliance
with reasonable rules and regulations of Selled @my Affiliate thereof) to have access, at Buyexkpense, during normal business hours to
all properties, books, accounts, records, contréitds, correspondence and documents of or rgdtirthe Purchased Assets, and permit
Buyer to cause its agents to conduct such reviewpections, surveys, tests and investigatione@fnergy Centers, the Purchased Assets
and the Assumed Liabilities, as Buyer deems reddpmecessary or advisable regarding Buyer’s dligetice review or preparations for
Closing, so long as the same does not unreasoimeifere with the conduct of business by Sellert®Affiliates); provided however, that
Buyer will not be entitled to conduct any “PhasesBVironmental studies or assessments or takeaangles of water or other materials or
conduct any tests that involve removing soil orgigating the subsurface of any lands; providedther, that Buyer will
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indemnify and hold harmless Seller from and agaangtLosses caused to them by or in connection avithsuch reviews, inspections,
surveys, tests and investigations by Buyer orefgesentatives, agents, counsel and accountaalisdiimg restoring any such premises to the
condition substantially equivalent to the conditsuth premises were in prior to any such investgat

7.2.2_Furnishing InformationTo the extent not otherwise publicly availabletigh FERC, the U.S. Securities and Exchange
Commission, the lllinois Environmental Protectiogehcy, the lllinois Public Utilities Commission gthilinois Secretary of State or the
applicable county registrar, make available or eansbe made available to Buyer and its represeatadriginals or copies of all
Governmental Approvals, Contracts and other doctspnescords, data and information concerning sudinesses, assets, finances and
properties of or relating to the Energy Centers,Riarchased Assets or the Assumed Liabilitiesrttzat be reasonably requested by Buyer, in
each case that are in the possession or conteslyoSeller Party. If Buyer desires to retain copiany such information, the cost of making
such copies shall be for Buyer’s account. To thergxeasonably requested by Buyer, Seller willsa&uyer in obtaining such information
relating to the Purchased Assets that is reasorafaljable to Seller.

7.2.3_ Representations and WarrantiBefrain from doing, or causing to be done, onptting (to the extent within its reasonable
control) to occur anything which would cause theresentations and warranties set forth in Articter fiereof from being true, complete and
accurate in all material respects on the ClosinggDa

7.2.4 Natification. Promptly after obtaining knowledge of the samgfp@®uyer in writing of any event, circumstanceamdition
that results in, with the passage of time or neticéboth, would reasonably be likely to resul{ah any representation or warranty made to or
for the benefit of Buyer under this Agreement bdeilge in any material respect at any time, (b) @ydition to Closing for the benefit of
Buyer being unable to be satisfied or (c) the iliglof Seller to perform any of its obligationsreender. Notwithstanding the giving of any
notice under this Section 7.2.4, the closing coodiset forth in Section 6.2.1 must be satisfiedwaived by Buyer) in accordance with its
terms.

Section 7.3 Filings, Consents and Satisfactionlo§i@ig Conditions As promptly as practicable, Seller and BuyerIstath use its
commercially reasonable efforts to make, or caasetmade, all such filings and submissions andioloir cause to be obtained all such
consents and approvals applicable to it, in ord@onsummate the transactions contemplated byAtisement in accordance with the terms
hereof. Each party will reasonably cooperate withdther with respect to all such filings, subnuissiconsents and approvals, as request
the party seeking the same. Copies of all filingd submissions, consents and approvals receivaeayparty shall promptly be delivered to
the other parties hereto. Seller and Buyer wilheexecute and deliver at the Closing each documestt entity is required to execute and
deliver as a condition to the Closing, will take@mmercially reasonable steps necessary or tésisad proceed diligently and in good fi
to satisfy each other condition to Closing withirtls entity’s reasonable control, and will not takdail to take any action that could
reasonably be expected to result in the nonfulétof any such condition.
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Section 7.4 Provision of InformatiorThe originals (or where not available a copy ¢oérof the books and records, accounts, contracts
and other documents (including all Contracts andeBamental Approvals) constituting Purchased Assesssumed Liabilities shall be
delivered to Buyer on the Closing Date or promtlgreafter, but in no event later than fifteen (d&Ys after the Closing Date, subject to the
right of Seller to have access to such originalsésiew and copying (at Seller's expense) upotifagtion of reasonable need therefor. Such
originals shall be delivered at the Closing oruattsother locations as mutually agreed by the gmrti

Section 7.5 Credit Support ObligationSchedule 7.5 sets forth each guarantee and atidit support obligation of Seller (other than
any Assumed Agreement) under or related to the AssiuAgreements (the “ Credit Support Obligatin8uyer agrees that, to the extent
reasonably required by a beneficiary of any sudd€iSupport Obligation, Buyer shall deliver to leatich beneficiary a replacement
guarantee or other credit support obligation aa@ptto such beneficiary, with respect to each i€&uapport Obligation of the Seller.

Section 7.6 Employee Matters

(a) Effective as of immediately before the Closjiguyer (i) shall cause the employment of each Byge and Union Employee
to be transferred to Buyer , and (ii) shall asstineeobligations of the Seller under the CollecBargaining Agreement.

(b) Nothing contained herein shall be construettpire the Buyer to continue the employment of Bmployee or Union
Employee for any period of time following the Clogj or to restrict the ability of the Buyer to ténate the employment of any Employee or
Union Employee, or to amend or terminate any EmgoBenefit Plan, or otherwise to alter in any wag/terms and conditions of
employment of the Employees or Union Employeegyrdfte Closing, to the maximum extent permittecpplicable law and, with respect to
Union Employees, the Collective Bargaining Agreemen

Section 7.7 Further AssuranceSach party shall, on request, before, on and #feeClosing Date, cooperate with each other by
furnishing any additional information, executingdadelivering any additional documents and/or insteats and doing any and all such other
things as may be reasonably requested by any gfaties or their counsel to consummate or otherfuigher implement or effectuate the
transactions contemplated by this Agreement anéR#éiated Agreements; provid#uht no party shall be required to incur any addéi
liability or unreimbursed expenses in connectiothwainy such request.

Section 7.8 Revenue AllocatiorEach of the parties hereby agrees to use comatign@asonable efforts to amend its current
contractual arrangement, if any, with Ameren Enévigrketing Company (“* AEM) so that the revenues received by AEM from catyaci
energy and/or ancillary services sales sourcedysioten one or more of the transferred Energy Ceni allocated by AEM solely to the
owner of such applicable Energy Center.
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ARTICLE 8.
Remedies for Breaches of this Agreement

Section 8.1 Survival
The representations and warranties of Buyer shalive for one year following the Closing Date.

Section 8.2 Remedies of Buyer and Indemnificatigisbller.

(a) Seller shall indemnify, defend, reimburse aalditharmless the Buyer Indemnified Parties from agdinst any and all Losses
due to the Excluded Liabilities, without any apation of the Threshold Amount or Cap Amount.

Section 8.3 Indemnification by Buyekn the event that Buyer breaches any of its mgpations, warranties, covenants and agreements
contained herein and, provided that Seller makestten claim for indemnification against Buyer puant to Section 11.7 regarding a fact,
event or circumstance occurring within the applieaurvival period specified in Section 8.1, thenyBr shall indemnify, defend, reimburse
and hold harmless a Seller Indemnified Party frow against the entirety of any Losses suffered 8gleer Indemnified Party in connection
with such breach; providechowever, that (i) Buyer shall only have any obligationitdemnify, defend, reimburse and hold harmless any
Seller Indemnified Party from and against Lossésray from a breach of representations or warraritiehe extent the Seller Indemnified
Party has suffered Losses by reason of such bieaottess of the Threshold Amount (it being unaerdtthat subject to the following clause
(i), the full amount of such Losses (including thiereshold Amount) shall be indemnifiable), andltfie maximum amount of all
indemnification payments with respect to repreg@nia and warranties made by Buyer under this 8e@i3 to any and all Seller
Indemnified Parties shall not exceed an amountldquhe Cap Amount. Buyer will indemnify and hdidrmless the Seller Indemnified
Parties from and against any and all Losses d(i¢ tlee Assumed Liabilities, (ii) breaches of coaeats or agreements (other than
representations and warranties), or (iii) mattersstituting fraud or intentional misrepresentatiathwithout any application of the Threshold
Amount or Cap Amount.

Section 8.4 Procedure for ThiRharty Claims Promptly after receipt by a party (the “ Indenwtif Party”) of notice of a claim by a thir
party which may give rise to a claim for indemnéfiion against the other party (the “ Indemnifyirert® ”), the Indemnified Party shall notify
the Indemnifying Party thereof in writing; providetlowever, that the failure promptly to give such noticelkhat affect any right to
indemnification hereunder except to the extent siah failure has prejudiced the Indemnifying Paftye Indemnifying Party shall, within
ten (10) days of receipt of such written noticesumse on behalf of the Indemnified Party and condittt due diligence and in good faith the
defense thereof with counsel reasonably satisfattothe Indemnified Party; providedowever, that (a) the Indemnified Party shall have
right to be represented therein by advisory couosiéé own selection and at its own expense afdf the defendants in any such action
include both the Indemnified Party and the Indeging Party and the Indemnified Party shall havesoeably concluded that there may be
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legal defenses available to it which are differfeoitn, additional to or inconsistent with those daddlie to the Indemnifying Party, the
Indemnified Party shall have the right to selegiasate counsel reasonably acceptable to the IndgnmPParty to participate in the defense
such action on its own behalf at the expense ofrttlemnifying Party (in lieu of any counsel requitte be retained pursuant to the portion of
this sentence preceding this proviso). If an Indiémy Party fails to assume the defense of annmgi@iable claim, then the Indemnified
Party may at the Indemnifying Party’s expense,\aitldout prejudice to its right to indemnificatiocontest (or, with the prior written consent
of the Indemnifying Party (not to be unreasonabijhiaeld or delayed), settle) such claim. The Indéyimg Party may not enter into a
settlement with respect to any indemnifiable claiithout the consent of the Indemnified Party unkassh settlement is limited to a payment
of money for which the Indemnified Party is fullydemnified by the Indemnifying Party. The partigh eooperate fully with one another in
connection with the defense, negotiation or setienof any indemnifiable claim.

Section 8.5 Waiver of Closing Condition¥he parties acknowledge and agree that if anty pareto has Knowledge of a material
failure of any condition set forth in Article 6 of a material breach by any other party of any oawnt or agreement contained in this
Agreement, and such party proceeds with the Closiach party shall be deemed to have waived suatiitton or breach (but then only to |
extent of such party’s Knowledge at Closing) anchsparty and its successors, assigns and Affilisited not be entitled to be indemnified
pursuant to this Article 8, to sue for damagesadsert any other right or remedy for any lossisghg from any matters relating to such
condition or breach, notwithstanding anything te tiontrary contained herein or in any Related Amgesd.

Section 8.6 Materiality, Mitigation, Etc; Indemmifition Payments as Adjustments to the Purchase Pric

(a) Notwithstanding anything herein to the contrafyer the occurrence of a breach of any reprasens and warranties
contained herein or in the Related Agreements séamydard, threshold or reference to “material,” tétel Adverse Effect” or other
materiality qualifiers shall be disregarded forgmses of determining the Losses of an IndemnifedyRunder Article 8.

(b) An Indemnified Party shall use commerciallys@aable efforts to mitigate all losses, damagestamdike relating to a claim
under this Article 8, including availing itself ahy defenses, limitations, rights of contributiolaims against third parties and other rights at
law or in equity. The Indemnified Party’s commellgiaeasonable efforts shall include the reasonalfgenditure of money to mitigate or
otherwise reduce or eliminate any Loss or expefwgeshich indemnification would otherwise be due.

(c) An Indemnifying Party shall, upon the makingaofy indemnification payment, be subrogated inttuthe rights of the
Indemnified Party with respect to the losses, damamd the like to which such indemnification retatb the extent of any indemnification
payment.

(d) All indemnification payments under this Artiddeshall be deemed adjustments to the Purchase. Pric
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Section 8.7 Exclusive Remedyrhe parties acknowledge and agree that, shoal€lbsing occur, the foregoing remedy and
indemnification provisions of this Article 8 togethwith and the provisions of the Deeds shall leesitle and exclusive remedy of the parties
with respect to the transactions contemplated IsyAgreement (other than Sections 7.6 and 7.7g@xa the event of fraud on the part of
Buyer. In furtherance of the foregoing, each pasyeby waives, from and after the Closing, to thkes$t extent permitted under applicable
law, any and all rights, claims and causes of adtibas against the other party arising underaged upon any Federal, state or local statute,
law, ordinance, rule or regulation or otherwisec@pt pursuant to the indemnification provisionsfegt in this Article 8).

ARTICLE 9.
Tax Matters

Section 9.1 Sales and Transfer Tax&sansfer Taxes in connection with the transfethef Purchased Assets or otherwise in connection
with the consummation of the transactions contetaglay this Agreement and the Related Agreemerati$ Isé paid by Buyer.

Section 9.2 FIRPTA CertificateSeller shall deliver to Buyer at the Closing ditieate, in form and substance reasonably satisfg to
Buyer, certifying that the transactions contempuldtereby are exempt from withholding under Sectié45 of the Code.

Section 9.3 Purchase Price Allocation

(a) Buyer shall present a draft (the “ Proposedadtion”) of the Purchase Price allocation (the “ Allocaitl’), prepared in
accordance with the provisions of Section 106thefG@ode, to Seller for review within one hundreghgi (180) days after the Closing Date.
Seller shall assist Buyer in the preparation ofRheposed Allocation and Buyer shall provide Sedled its respective employees, agents and
representatives access at all reasonable timée fpetrsonnel, properties, books and records oéiSell such purpose. Except as provided in
Section 9.4(b), at the close of business on sutdhttat is thirty (30) days after delivery of theposed Allocation, the Proposed Allocation
shall become binding upon Buyer and Seller, ant bkeahe Allocation.

(b) Seller shall raise any objection to the Prodo&location in writing within 30 days of the deéivy of the Proposed Allocation.
If Seller raises any such objection, Buyer shadjaimte in good faith to resolve any disputes wipect to the Proposed Allocation. If Buyer
and Seller cannot resolve any such disputes, tliégnter into binding arbitration with respectttee disputed items with an arbiter agreed to
by the parties. The costs of such arbiter shalidree equally by the Seller, on the one hand, angB on the other.

(c) Seller and Buyer agree, for all Tax purposesiibcate any adjustment to the Purchase Pritieetdiem or items to which it is
principally attributable.
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ARTICLE 10.
Termination

Section 10.1 TerminationThis Agreement may be terminated at any timerpaahe Closing as follows, and in no other manner
(a) by the mutual agreement of Buyer and Sellevriting;

(b) by written notice from Buyer to Seller, or frdBeller to Buyer, as applicable, if at any timetl{g other party fails to perform
any material obligation hereunder in a timely marared fails to cure the same promptly after writtetice thereof, or (ii) any representation
or warranty of the other party hereunder provdsetdalse in any material respect (or with respeetrty representation or warranty with a
materially standard, in all respects) and is notmtly cured after written notice thereof, excepthte extent that any such representation or
warranty is made as of a specified date, in whade¢such representation or warranty shall have toee and correct in all material respects
as of such date unless the circumstances that amgdsuch representation or warranty false or nmistgpat the time shall no longer be
continuing; and

(c) by written notice from either party hereto e ther party hereto if the Closing contemplatectinder has not taken place on
or before March 14, 2014, as such date may be @atehy either party hereto for up to thirty (30¥igidnal days to the extent required by
such party to obtain Seller Governmental ConsenBuger Governmental Consents, as the case mayteded, however, that a party
hereto may not terminate this Agreement if the fDig$ails to occur because conditions to Closinthimithe control of such party have not
been satisfied; and

Section 10.2 Effect of Terminatiorin the event that this Agreement is terminatecspant to this Article 10, then no party heretallsha
have any further liability or obligation to any ettparty hereunder, except to the extent resuftimg a party’s breach of its obligations
hereunder provided, that the following provisiohalsurvive termination: (a) Article 8, (b) thi@&ion 10.2, and (c) Article 11.

ARTICLE 11.
Miscellaneous
Section 11.1 Transaction CostExcept as otherwise expressly provided hereiyeBlon the one hand, and Seller, on the otheli, sha

pay all of its own costs and expenses (includitgragys’ fees and other legal costs and expenska@ountants’ fees and other accounting
costs and expenses) incurred in connection withAlgreement and the transactions contemplated yereb

Section 11.2 Entire Agreementhis Agreement and the Put Option Agreement ssprethe entire understanding and agreement amon
the parties with respect to the subject
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matter hereof and supersedes all other negotiatiorerstandings and representations (if any) rbgdend among such parties.

Section 11.3 Amendment§ he provisions of this Agreement may not be aredndupplemented, waived or changed orally, but by
a writing signed by each of the parties hereto.

Section 11.4 AssignmentdNo party hereto shall assign its rights and/digaltions hereunder without the prior written camsef each
other party to this Agreement.

Section 11.5 Binding EffectAll of the terms and provisions of this Agreememihether so expressed or not, shall be binding pipoire
to the benefit of and be enforceable by the padiebktheir respective successors and permittegressi

Section 11.6 HeadingsThe headings contained in this Agreement aredavenience of reference only, are not to be censitla part
hereof and shall not limit or otherwise affect myavay the meaning or interpretation of this Agreain

Section 11.7 NoticesAll notices, requests, consents and other comaeatinns required or permitted under this Agreenséatl be in
writing and shall be (as elected by the persomgiguch notice) (a) hand delivered by messengeourier service, (b) delivered by express

courier service (e.g., FedEx), (c) telefaxed omi@jled by registered or certified mail (postagepaid), return receipt requested, addressed a:
follows:

To Buyer:

Attn:

AmerenEnergy Medina Valley Cogen L.L.
1901 Chouteau Avent

St. Louis, Missouri 6310

Attention: General Couns

To Seller:

Attn: Christopher A. Iselii

Ameren Energy Generating Compse
1500 Eastport Plaza Driy
Collinsville, IL 62234

or to such other address as any party may desipgatetice complying with the terms of this Sectidh7. Each such notice shall be deemed
delivered (i) on the date actually delivered ifrhgssenger or courier service or express courigiceel(ii) on the date of confirmed answer-
back if by telefax so long as a duplicate copyeistsmmediately by methods (a), (b), or (d) abarg] (iii) on the date upon which the return
receipt is signed or delivery is refused or theasois designated by the postal authorities aglatiwerable, as the case may be, if mailed.

Section 11.8 Severabilitylf any provision of this Agreement or any othgreement entered into pursuant hereto is conteoary t
prohibited by or deemed invalid under applicabie ta regulation, such provision shall be inapplieadnd deemed omitted to the extent so
contrary,
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prohibited or invalid, but the remainder hereoflshat be invalidated thereby and shall be givehfirce and effect so far as possible. If any
provision of this Agreement may be construed in bwonore ways, one of which would render the priovisnvalid or otherwise voidable or
unenforceable and another of which would rendeptbegision valid and enforceable, such provisioallshave the meaning which renders it
valid and enforceable.

Section 11.9 WaiversThe failure or delay of any party at any timeequire performance by another party of any provisif this
Agreement, even if known, shall not affect the tighsuch party to require performance of that @iown or to exercise any right, power or
remedy hereunder. Any waiver by any party of araabh of any provision of this Agreement shouldb®tonstrued as a waiver or any
continuing or succeeding breach of such provisgowaiver of the provision itself, or a waiver ofyaiight, power or remedy under this
Agreement. No notice to or demand on any partynjnaase shall, of itself, entitle such party to attyer or further notice or demand in
similar or other circumstances.

Section 11.10 Counterpart3 his Agreement may be executed in one or morateoparts, each of which shall be deemed an ofligina
but all of which together shall constitute one #melsame instrument. Confirmation of executionaivery by telefax, email or other
electronic means of a signature page shall be fxnapon any party so confirming or delivering.

Section 11.11 Governing LawT his Agreement and all transactions contemplbtethis Agreement shall be governed by, and coed
and enforced in accordance with, the laws of tla¢eSif Illinois other than any thereof that wouddjuire or permit the application of the laws
of any other jurisdiction.

Section 11.12 No Conseguential Damagistwithstanding anything to the contrary heréiat except for penalties, fines, fees, taxes,
court costs and reasonable attorneys’ fees anchegpencluded within Losses indemnified under Aet no party to this Agreement shall be
liable to another party for special, punitive, irtit, incidental or consequential loss or damagengfnature, including loss of use or loss of
profit or revenue, and each party hereby releaaels ether party, its Affiliates and their respeetdirectors, officers, employees, successors,
assigns, agents and contractors from any suclityabi

Section 11.13 No Third Party Beneficiariddothing in this Agreement is intended to confgom any other person except the parties
hereto and their Affiliates any rights or remedieseunder or shall create any third party benefiaights in any person, including, with
respect to continued or resumed employment, anyay®@ or former employee of the Seller (includimy &deneficiary or dependent thereof).
No provision of this Agreement shall create anytsgn any such persons in respect of any bertefitsmay be provided, directly
indirectly, under any employee benefit plan or agement except as expressly provided for thereunder

Section 11.14 ConflictsTo the extent any term or provision of the AERAsaction Agreement is in conflict with any termpoovision
of this Agreement or any Annex, Exhibit or Schechdeeto, the terms and provisions of the AER Tretia Agreement shall govern solely
to the extent of such conflict.
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Section 11.15 Time of Essenc&ime is of the essence with respect to the perémice of any obligation under this Agreement.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto, intendimdpé legally bound, have caused their duly autedrizpresentatives to execute
and deliver this Agreement as of the date firsfath above.

AMERENENERGY MEDINA VALLEY COGEN
L.L.C.

By: /s/ Martin J. Lyons, Ji

Name Martin J. Lyons, Jr

Title: Executive Vice President and Chief
Financial Officer

AMEREN ENERGY GENERATING COMPANY

By: /s/ Gregory L. Nelson

Name Gregory L. Nelsor

Title: Senior Vice President, General Counsel and
Secretary
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Exhibit 10.3
Novation and Amendment of Put Option Agreement

This Novation and Amendment (this “Amendment”) loditt certain Put Option Agreement, dated as of Mag;t2012 (the “Put Option
Agreement”), by and between AmerenEnergy ResouBeggerating Company, an lllinois corporation (“AERGEnd Ameren Energy
Generating Company, an lllinois corporation (“Gesitor “Seller”), is entered into as of March 18,13 (the “Effective Date”), by and
between AERG, Grantee, AmerenEnergy Medina Vallege® L.L.C., an lllinois limited liability companyMedina Valley”) and, with
respect to Section 4 only, Ameren Corporation, agdiiri corporation (the “Ameren”).

WITNESSETH :

WHEREAS , for the consideration provided for therein AERKrged to Grantee an irrevocable option to selRbeOption Assets to
AERG at a future date pursuant to the terms anditons of the Put Option Agreement and Ameren goteed the prompt payment when
due of all sums owed by AERG to Grantee under titedption Agreement and the Asset Purchase Agreemesuant to that Guaranty,
dated March 28, 2012 (the “Guaranty”); and

WHEREAS , in connection with that certain Transaction Agneat, dated as of the date hereof (the “AER Traimaégreement”) by
and between Ameren and lllinois Power Holdings, LaMelaware limited liability company, Ameren desito cause (a) AERG (and AERG
desires) to novate the Put Option Agreement arfdreser released and discharged from its rightsaligiations thereunder and (b) Medina
Valley (and Medina Valley desires) to be added parsy to the Put Option Agreement in place of AE&®@ to perform, discharge and
observe the terms of the Put Option Agreement liedina Valley were named in place of AERG in ademrce with the terms of the Put
Option Agreement.

NOW, THEREFORE , in consideration of the premises and the mutt@hses herein made, and in consideration of the
representations, warranties, and covenants heoairaioed, the parties agree as follows:

1. DEFINITIONS

Capitalized terms used in this Amendment but nie¢tise defined herein shall have the meaningsheestto them in the Put Option
Agreement.

2. NOVATION .

(a) Effective as of the Effective Date, AERG herelgses to be a party to the Put Option AgreemmehMiedina Valley hereby
becomes a party thereto in place of AERG.

(b) Effective as of the Effective Date, Medina \égllhereby (i) undertakes to Seller to accept, alesgrerform and discharge all of the
liabilities and obligations of AERG under the Pyiton Agreement (howsoever arising and whetheirayien, before or after the Effective
Date) in substitution for AERG as if Medina Vallegd at all times been a party to the Put OptioreAgrent in lieu of AERG and (ii) agrees
to be bound by all the provisions of the |



Option Agreement by which AERG would, but for thimendment, be bound on and after the Effective Date

(c) Seller hereby (a) agrees to the substitutiokledina Valley in place of AERG and that Medina lglmay exercise and enjoy all of
the rights of AERG arising under the Put Option @gment (howsoever arising and whether arising eforé or after the Effective Date) in
substitution for AERG as if Medina Valley had dttahes been a party to the Put Option Agreemetiteinof AERG, (b) releases and
discharges AERG from all claims, demands, lialeifitand obligations under tReit Option Agreement (howsoever arising and whedhising
on, before or after the Effective Date) and acct#psassumption of liabilities and performance ldfgations by Medina Valley thereunder in
place of AERG and (iii) waives any notice, termiaator other rights or remedies it may have untderRut Option Agreement resulting from
or in connection with the actions contemplated bygt®n 2 of this Amendment.

3. AMENDMENTS TO THE PUT OPTION AGREEMENT

(a) Amendment to Section.1

(i)

(ii)

The following definitions are amended and restatefbllows:

“Agreement” means this Put Option Agreement by lbetiveen AmerenEnergy Medina Valley Cogen L.L.C. Anteren Energy
Generating Company, dated March 28, 2012, andkhibés hereto.

“Buyer” means AmerenEnergy Medina Valley Cogen C.L.
“Grantor” means AmerenEnergy Medina Valley Cogeln.C.
The following definition is added as follow

“AER Transaction Agreement” means that certain $a&tion Agreement, dated as of the date hereantybetween Ameren
Corporation, a Missouri corporation and lllinoisviRa Holdings, LLC, a Delaware limited liability cqrany.

(b) Amendment to Section 3(aJhe first sentence of Section 3(a) is hereby ateérand restated as follows:

“Seller may exercise the Put Option with regartht Put Option Assets by giving written notice #udrto Buyer (the “Exercise
Notice”) at any time during the period commencimgtioe Effective Date and ending at 5:00 p.m. (GdRrevailing Time) on
March 28, 2014 (“Put Option Period”); provided, hexer, that on or before the first anniversary ef Hifective Date, and on or
prior to each anniversary thereafter, providedAbeeement has not been terminated, the Put OpgoiodPmay be extended for
additional one (1) year periods upon the mutua¢agrent of both parties; provided, further, thatwithstanding the foregoing,
Seller shall be deemed to exercise the Put Optidrt@have sent the Exercise Notice to Bt



concurrently with the execution of the AER TrangatiAgreement subject only to the consummatiorhefttansactions
contemplated thereunder.”

(c) Amendment to Section 3(bpection 3(b) is hereby amended and restatedlas/fo

“Within two (2) Business Day of the Exercise Da@eyer shall pay to Seller a down payment on the@htion Exercise Price
equal to ONE HUNDRED MILLION US DOLLARS ($100,00@0.00 US) (“Put Option Down Payment”).”

(d) Amendment to Section 5(a)(viiSection 5(a)(vii) is hereby deleted in its engirand replaced with the following:

“Not sell, lease (as lessor), pledge, mortgageymher, restrict, transfer or otherwise dispos@bfrant any right, or suffer to be
imposed any Encumbrance with respect to, any oPtiteOption Assets, except for Permitted Encumhasngrovided however,
that Seller shall have the right to take any ahdalons and satisfy all obligations contemplatgdhe AER Transaction
Agreement.”

(e) Amendment to Section 7(a)(ipection 7(a)(i) is hereby deleted in its entiratyl replaced with the following:

Due Organization. Buyer is an lllinois limited liability companyudly organized and validly existing under the laishe state o
lllinois.

(e) Amendment to Exhibit AThe form of Asset Purchase Agreement attachétkhibit A is hereby deleted in its entirety andlased
with Exhibit A attached to this Amendment.

4. AMENDMENTS TO GUARANTY

(a) Ameren and Grantee hereby acknowledge and #ugethe Guaranty is hereby amended to replacefallences to AERG with
references to Medina Valley.

(b) Ameren and Grantee hereby acknowledge and dgaeérom and after the date hereof, Ameren dfabbbligated under the Guara
to guarantee the prompt payment when due of alssuned by Medina Valley to Grantee under the tesfrthe Put Option Agreement and
Asset Purchase Agreement (in each case, as ambacy).

5.  MISCELLANEOUS

(a) Effect on the Put Option Agreemerithis Amendment shall be deemed incorporatedtidut Option Agreement and shall be
construed and interpreted as though fully set fréinein. Except as amended and modified heregnPtit Option Agreement remains in full
force and effect




(b) Eurther Assurances€ach of Seller, AERG and Medina Valley agreegeddorm (or procure the performance of) all furthets and

things, and execute and deliver (or procure thewi@n and delivery of) such further documentsynay be required by law or as may be
necessary or reasonably desirable to implemengeedeffect to this Amendment.

(c) Notices. From and from and after the Effective Date, Sellgrees to give any notices under the Put Optigiedment to Buyer at
the following address:

AmerenEnergy Medina Valley Cogen L.L.C.
1901 Chouteau Avenue

St. Louis, Missouri 63103
Attention: General Counsel

(d) Miscellaneous Section 8 of the Put Option Agreement shall applitatis mutandiso this Amendment.

[Remainder of page intentionally left blar



IN WITNESS WHEREOF , the parties hereto, intending to be legally bqurave caused their duly authorized representatoves
execute and deliver this Novation and Amendmeimif ise date first set forth above.

AMERENENERGY RESOURCES GENERATING COMPA"

By: /s/ Gregory L. Nelsol
Name: Gregory L. Nelsor
Title:  Senior Vice President, General Counsel and Segr

AMEREN ENERGY GENERATING COMPANY

By: /s/ Gregory L. Nelsol
Name: Gregory L. Nelsor
Title:  Senior Vice President, General Counsel and Segr

AMERENENERGY MEDINA VALLEY COGEN L.L.C

By: /s/ Martin J. Lyons, Ji
Name: Martin J. Lyons, Jr
Title:  Executive Vice President and Chief Financial Offi

With respect to Section 4 onl
AMEREN CORPORATION
By: /s/ Martin J. Lyons, Ji

Name: Martin J. Lyons, Jr
Title:  Executive Vice President and Chief Financial Offi




EXHIBIT A

FORM OF
ASSET PURCHASE AGREEMENT
BY AND BETWEEN
AMERENENERGY MEDINA VALLEY COGEN L.L.C.
AND
AMEREN ENERGY GENERATING COMPANY
DATED AS OF
MARCH 14, 2013

PURCHASE OF GRAND TOWER,
GIBSON CITY AND ELGIN ENERGY CENTERS AND RELATED AS SETS
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this * Agreeméptdated as of March 14, 2013, is entered int@bg between Ameren Energy
Generating Company, an lllinois corporation (thgeller”), and AmerenEnergy Medina Valley Cogen L.LC. I#inois limited liability

company (the “ Buyel).

RECITALS

A. The Seller has exercised its rights under thieCfition Agreement between the parties dated &anth 28, 2012, as amended by that
certain Novation and Amendment, dated as of Mar;i2013, between the Seller, the Buyer, AmerenBnResources Generating Compa
an lllinois corporation, and, solely with respezSection 4 thereof, Ameren Corporation, a Missoarporation (as amended, the * Put
Option Agreement) to put the Energy Centers to the Buyer.

B. At the Closing described below, upon the satisda of the conditions set forth herein, and parguo the terms hereunder, Buyer will
purchase, acquire, accept and assume, and the B#lllleell and assign, certain assets and liabgiassociated with the Energy Centers, as
more fully set forth herein.

NOW, THEREFORE, in consideration of the foregoimgrpises and the mutual covenants set forth belmwvparties hereto, intending to
legally bound, hereby agree as follows:

ARTICLE 1.
Definitions

Section 1.1 Defined TermdJnless the context requires otherwise, capitdltezems used in this Agreement shall have the meani
specified in this Section 1.1.

“ AER Transaction Agreemefitmeans that certain Transaction Agreement, dadeaf 8March 14, 2013, by and between Ameren Corjmrat
and lllinois Power Holdings, LLC, a Delaware lindtéability company.

“ Affiliate " has the meaning set forth in Rule 12b-2 of thgutations promulgated by the Securities and Exca@gmmission under the
Securities Exchange Act of 1934.

“ Agreement’ has the meaning set forth in the preamble hereto.

“ Allocation " has the meaning set forth in Section 9.4(a).

“ Assumed Agreementsmeans all agreements entered into by the Sellerguily in connection with the ownership, operatiand
maintenance of the Energy Centers.

“ Assumed Environmental Mattetsneans (i) any known or unknown violations of Enwimental Law occurring at any time at, on or pr
the Closing Date in connection with any of the ased Assets or the Energy Centers, or (ii) thevknar unknown presence or
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Release of any Hazardous Substances at, on ortpttlbe Closing Date to soil, sediment, surfaceewaroundwater or air on, at, under, or
from any Purchased Asset, including any migratibsuch Hazardous Substances from the Energy Cemtenrsy Purchased Asset to any off-
site location, (iii) any Hazardous Substances gerdrby or at any of the Purchased Assets or teegrCenters at, on or prior to the Closing
Date and sent to an offsite location for treatmstutrage, disposal or recycling prior to the Clgdirate, or (iv) any other liabilities arising
under any Environmental Law in connection with Ehechased Assets or Energy Centers.

“ Assumed Liabilities’ has the meaning set forth in Section 2.3.

“ Burdened Property has the meaning set forth in Section 4.15.

“ Buyer” has the meaning set forth in the preamble hereto.

“ Buyer Additional Consentshas the meaning set forth in Section 5.6.

“ Buyer Governmental Conserithias the meaning set forth in Section 5.5.

“ Buyer Indemnified Party means Buyer and all of its Affiliates, and eadhteir respective shareholders, partners, membersstors,
directors, officers, employees and agents.

“ Buyer Required Consentaneans, collectively, the Buyer Governmental Coiseand Buyer Additional Consents.

“ Cap Amount’ means an amount equal to ten percent (10%) oPtirehase Price.

“ Closing” has the meaning set forth in Section 3.1.

“ Closing Date” has the meaning set forth in Section 3.1.

“ Code” means the United States Internal Revenue Cod®8&6, and any successor statute.

“ Collective Bargaining Agreemefithas the meaning set forth in Section 4.11.

“ Contracts’ has the meaning set forth in Section 4.10.

“ Credit Support Obligationshas the meaning set forth in Section 7.5.

“ Deeds” has the meaning set forth in Section 3.2.1(a)(i).
“Dollars” or “ $ " means the lawful currency of the United Stategwferica.

“ Elgin Energy Centet means the 476 nameplate MW simple cycle, nagealfired power generation facility located at 1&&fiord Rd.,
Elgin, lllinais.

“ Emissions Credit8 means credits, allowances or other similar measun units established by applicable Governmeku#horities,
resulting from the reduction of pollutants or salostes (including volatile organic compounds, greesk gasses, NOx and SOx) or changes
in
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technology from or related to the Energy Centdrat have been issued by the applicable Governmantabrity.

“ Employee Benefit Plah means any plan, program, or policy, including bottlimited to an employee benefit plan as define&éction 3(3
of the Employee Retirement Income Security Act @74, providing for health or welfare benefits, retnent, deferred compensation, or
savings benefits, fringe benefits, incentive congadion, paid time off, or similar benefits.

“ Employees’ means persons employed at one of the Energy Ceatatsvho are not covered by the Collective Baiiggigreement or an
other collective bargaining agreement.

“ Encumbrancé means any mortgage, deed of trust, claim, chaaggment, encumbrance, lease, covenant, secugtgsht lien (statutory
otherwise), option, pledge, charge, condition, cawvd, easement and any right of first refusal st fiffer or other rights of others or
restrictions (whether on voting, sale, transfepdstion or otherwise), whether imposed by agreegmenderstanding, law, equity or
otherwise, or other encumbrance or title defe@trof kind.

“ Energy Centers means collectively the Grand Tower Energy CerBbson City Energy Center and Elgin Energy Center.

“ Environmental Law$ means any Governmental Rule relating to polluttomprotection of human health, human safety ortindronment
(including ambient air, surface water, groundwatestlands, land surface and subsurface stratdjydimg Governmental Rules relating to
emissions, discharges, Releases or threateneds@elefhazardous materials or substances or oerefiating to the manufacture,
processing, distribution, use, treatment, stordgposal, transport or handling of hazardous maltedr substances, including the
Comprehensive Environmental Response, Compensatiahl,.iability Act.

“ Excluded Asset$ has the meaning set forth in Section 2.2.

“ Excluded Liabilities” has the meaning set forth in Section 2.4.

“ Excluded Softwaré has the meaning set forth in Section 2.2(h).

“ EERC” means the Federal Energy Regulatory Commission.
“ FIRPTA " means the Foreign Investment in Real Property Aeix

“ Final Order” shall mean any order of a Governmental Authorityich has not been reversed, stayed, enjoinedssad, annulled or
suspended, with respect to which any waiting pepi@scribed by law before the transactions contatadithereby may be consummated has
expired (but without the requirement for the extiina of any applicable rehearing or appeal periad}] as to which all conditions to the
consummation of such transactions prescribed byhkawe been satisfied or could be satisfied in tineré without causing a material adverse
effect in the business, condition (financial oresthise), properties, assets or results of operatid@duyer or the Purchased Assets.
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“ Gibson City Energy Centérmeans the 234 nameplate MW simple cycle, nawmalfired power generation facility located at B#t5Jordan
Drive, Gibson City, lllinois.

“ Governmental Approvdl means any authorization, consent, approval, waexception, variance, order, franchise, permiti(iding the
Permits hereunder), agreement, license or exemissoied by, or entered into with, any Governmefitahority, including any Government
Filing that constitutes an authorization requine@ider to consummate the Closing or in conneatiith the ownership, operation and
maintenance of the Purchased Assets or the Enesgief(s.

“ Governmental Authority means any federal, state, county, municipal oalgovernment or regulatory or supervisory depanimbody,
political subdivision, commission, agency, instrumadity, ministry, court, judicial or administrag\vbody, taxing authority, or other authority
thereof (including any corporation or other entityned or controlled by any of the foregoing) havitmgsdiction over the matter or Person in
guestion.

“ Governmental Filing means any filings, reports, registrations, natjapplications, certifications or other submissitmor with any
Governmental Authority.

“ Governmental Rulé means, with respect to any Person, any applidalestatute, treaty, rule, regulation, permitditions, ordinance,
order, code, judgment, decree, injunction or vasuied by any Governmental Authority.

“ Grand Tower Energy Cent&means the 488 nameplate MW combined cycle, nbgias fired power generation facility located a2Q8
Power Plant Rd., Grand Tower, lllinois.

“ Hazardous Substancésneans any chemical, material or substance tHegtéesd or regulated under applicable Environmeh#als as a
“hazardous substance,” “hazardous waste,” “hazardoaterial,” “extremely hazardous substance,” ‘t@substance,” “toxic pollutant,”
“contaminant” or “pollutant,” as any of such termsurrently defined or used in any applicable Emwmental Law, or that is otherwise listed
or regulated under applicable Environmental Laweahbse it poses a hazard to human health or theoanvént.

” o« ”

“ Indemnified Party’ has the meaning set forth in Section 8.4.

“ Indemnifying Party’ has the meaning set forth in Section 8.4.

“ Inventory” means those items which are described in Secfdhg) and 2.1(d).

“ Knowledge” means the knowledge of the following individudlssluding actual knowledge and knowledge or infation that would be

discovered by a reasonable investigation (excegtdhch a reasonable investigation standard wilfequire any external investigation in
relation to statements regarding Seller’'s knowlealgéo the actions or omissions of third partiés) with respect to Seller, those persons
listed on Schedule 1.1(a), and (b) with respe@uger, those persons listed on Schedule 1.1(b).
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“ Losses’ means all damages, dues, penalties, fines, aestspnable amounts paid in settlement, liabilitiddigations, taxes, losses, and
expenses and fees, including court costs and rabkpattorneys’ fees and expenses.

“ Material Adverse Effect means any fact, event, change or effect thatrisvpuld reasonably be expected to be) materiallyeese to the
Energy Centers or the Purchased Assets taken hsla,vor the ability of Seller to consummate tlasactions contemplated by this
Agreement in a timely manner, except any matedaksse effect (a) cured, including by payment ohmoor credit to the Purchase Price,
before the Closing Date, or (b) resulting from awlEded Matter. For purposes of this definitionxtiided Matter'means one or more of t
following: (i) any change in the national, regional local markets or industries in which Selleegies, (ii) any Governmental Rule, other
than any Governmental Rule adopted or issued spaityfwith respect to the Energy Centers or tlamsactions contemplated by this
Agreement, (iii) any change in accounting standgvdaciples, or interpretations, (iv) any changdhe national, regional, or local economic,
regulatory, or political conditions, including pedling interest rates, (v) any matter disclosethia Agreement, any Schedule or Exhibit
hereto, or any other certificate or instrumentwid to Buyer under or in accordance herewith,giy change in the market price of
commodities or publicly traded securities, or (@ijy action permitted under this Agreement, allegtdo the extent that any of the facts,
events, changes or effects described in subsedijongvii) above disproportionately and matenalnpact the Energy Centers or the
Purchased Assets, taken as a whole, in relatioth&r Energy Centers and assets similar to theggr@enters and the Purchased Assets,
taken as a whole.

“ MISO " means the Midwest Independent Transmission Sy§esarator, Inc.
“MW " means megawatt.

“ Organizational Documentsmeans, with respect to any corporation, its dtior certificate of incorporation and by-lawsdawith respect
to any limited liability company, its articles oertificate of organization or formation and its ogténg agreement or limited liability company
agreement or documents of similar substance.

“ Permit” means any authorization, consent, approval, Zpominance (including zoning amendment), site @ipproval, subdivision
approval, agreement waiver, exception, varianaemifranchise, permit, license or exemption isduedny Governmental Authority in
connection with the ownership, operation and maiatee of the Purchased Assets or the Energy Ceimteltgding any Governmental Filing
that constitutes an authorization required in catioa with the ownership, operation and maintenasfadbe Purchased Assets or the Energy
Centers.

“ Permitted Encumbrancésneans (i) Encumbrances securing or created liy mspect of any of the Assumed Liabilities; §iatutory liens
for current Taxes or assessments not yet due mgdeint or the validity or amount of which is beicwntested in good faith by appropriate
proceedings, none of which contested matters ismadt(iii) mechanics’, carriers’, workers’, repaiis’, landlords’, and other similar liens
arising or incurred in the ordinary course of besmrelating to obligations as to which there islefault on the part of Seller or the validity
amount of which is being contested in good faittappropriate proceedings, none of which
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contested matters is material, or pledges, depasitsher liens securing the performance of bidgle contracts, leases, or statutory
obligations (including workers’ compensation, unéogment insurance, or other social security legistg; (iv) usual and customary zoning,
entitlement, restriction, and other land use andrenmental regulations by Governmental Authoritidsich do not materially interfere with
the present use or normal operation of the Enemgyté®s or the Purchased Assets; (v) any Encumisastdorth in any state, local, or
municipal franchise or governing ordinance undeicviany portion of the Energy Centers or the PusellaAssets is conducted; (vi) all rights
of condemnation, eminent domain, or other similgints of any Governmental Authority; and (vii) sumiher Encumbrances (including
requirements for consent or notice in respect sigasnent of any rights) which do not materiallyeiriere with Seller’s current use of the
Energy Centers or the Purchased Assets, and dseoote indebtedness or the payment of the defpuethase price of property (except for
Assumed Liabilities).

“ Person” means any individual, corporation, partnershipst, joint venture, unincorporated associatianijtid liability company,
Governmental Authority or other entity.

“ Proposed Allocatiori has the meaning set forth in Section 9.4(a).

“ Purchase Prickhas the meaning set forth in Section 2.5.1.

“ Purchased Assetshas the meaning set forth in Section 2.1.

“ Purchased Assets Fair Market Valumeans the value of the Purchased Assets detedntineccordance with the procedures set forthén th
Put Option Agreement.

“ Put Option Agreemerithas the meaning provided for in the Recitals.

“ Put Option Deposit means the deposit of one hundred million dol{&%00,000,000) paid by Buyer to Seller pursuarihéoPut Option
Agreement.

“ Real Property Interestshas the meaning set forth in Section 2.1(a).

“ Related Adreementsmeans, collectively any other documents, instmts@nd agreements provided for herein.

“ Releas€ means any spilling, leaking, pumping, pouring,itimg, emptying, discharging, injecting, escapitegching, dumping or
disposing into the environment.

“ Seller” has the meaning set forth in the preamble hereto.

“ Seller Indemnified Party means Seller and all of its Affiliates, and eathheir shareholders, partners, members, investinectors,
officers, employees and agents.

“ Seller Additional Consentshas the meaning set forth in Section 4.6.

“ Seller Governmental Conserithas the meaning set forth in Section 4.5.
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“ Seller Required Consentsneans, collectively, the Seller Governmental Gunts and the Seller Additional Consents.

“ Software” means computer software programs and softwaresyss including all databases, compilations, tetd,scompilers, higher level
or “proprietary” languages, related documentatiod materials, whether in source code, object codriman readable form.

“ Straddle Period means any taxable period that begins on or bedackends after the Closing Date.

“ Tax " means (a) any federal, state, local or foreigroine, gross receipts, payroll, employment, exsieeerance, stamp, occupation,
premium, windfall profits, customs duties, capgidck, franchise, profits, withholding, social setyu(or similar), unemployment, disability,
real property, personal property, sales, use, figan®gistration, value-added, alternative minimestimated or any other tax of any kind
whatsoever, including any interest, penalties afditens to tax thereto.

“ Tax Proceeding means any audit, examination, judicial, or admstirsitive proceeding related to Taxes.

“ Threshold Amount means an amount equal to one percent (1%) oPthehase Price.

“ Transfer Taxe$ means any and all transfer, registration, stamjpevadded, documentary, sales, excise, use antsifaixes (including a
applicable real estate transfer or gains Taxes)anglties interest and additions to tax, and fees.

“ Union Employee$ means persons employed at one of the Energy &enteo are covered by the Collective Bargainingefgnent or any
other collective bargaining agreement.

“ Workforce” means Employees, Union Employees and individf@imerly employed at one of the Energy Centerslughig any individual
who is a “Transferred Company Employee” (as defimettie AER Transaction Agreement).

Section 1.2 Rules of Interpretatiofror purposes of this Agreement, except whereraibe expressly provided or unless the context
otherwise necessarily requires:

1.2.1 references to this Agreement shall includeference to all appendices, annexes, schedulesxduiluits hereto, as the same
may be amended, modified, supplemented or reploedtime to time;

1.2.2 the words “herein,” “hereof,” “hereunder” atietrewith” shall refer to this Agreement as a whahd not to any particular
section or subsection of this Agreement;

LI

1.2.3 the terms “include,” “includes” and “includihshall be construed to mean “including, withduatitation” or “including but
not limited to” and shall not be construed to méeat the examples given are an exclusive list efttipics covered,
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1.2.4 references to “Articles,” “Sections,” “Schéel' or “Exhibits” (if any) shall be to articlesestions, schedules or exhibits (if
any) of this Agreement;

1.2.5 references to a given agreement, instrumesiher document shall be a reference to that aggag instrument or other
document as modified, amended, supplemented atatedthrough the date as of which such refereosaide;

1.2.6 references to a Person include its succeasdrpermitted assigns;
1.2.7 the singular shall include the plural andrttesculine shall include the feminine and neutenace versa; and

1.2.8 reference to a given Governmental Rule eference to that Governmental Rule and the ruldgegulations adopted or
promulgated thereunder, in each case, as amendaeiified, supplemented or restated as of the datetoch the reference is made.

ARTICLE 2.
Sale and Purchase

Section 2.1 Purchased Assetdpon the terms and subject to the condition$isf Agreement, at the Closing, Seller will selrtsfer,
assign, convey and deliver to Buyer, and Buyeregte purchase and acquire from Seller and to pHgrSor, free and clear of all
Encumbrances, except the Permitted Encumbranded,Seller’s right, title and interest in, to and under afledis and properties of every k
and description owned, leased or used primarignid for the operation of the Energy Centers, wharkcated, real, personal or mixed,
tangible or intangible, other than the ExcludedeAsgherein collectively called the “ PurchasedeAsy, including all right, title and interest
of Seller in, to and/or under the following:

(a) the real property and the real property intsrésted on Schedule 2.1(a), in each case togetitierall buildings, structures,
generators, improvements and fixtures thereon)adinéghts, title and interests in and to the rigtgrivileges, easements, minerals, oil, gas
other hydrocarbon substances on and under suchragarty, all development rights, air rights, wateater rights, riparian rights, and water
stock relating to such real property, any rightssafy or other appurtenances used in connectiontiwvétbeneficial use and enjoyment of such
real property, and all roads adjoining or servicsngh real property and other appurtenances th@rellectively the matters described in this
Section 2.1(a) are called the “ Real Property bgts);

(b) all other tangible personal property and interéfserein, including all machinery, equipmentniture, furnishings and vehicle
and all warranties against manufacturers or venadasing thereto, to the extent such warrantiesti@nsferable or assignable;

(c) all spare, wear, replacement, consumable araiimilar parts or tangible property held for iseonnection with the
generators, machinery, equipment, furniture, fuminigs, vehicles and other tangible personal prgmascribed in Section 2.1(b), and all
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warranties against manufacturers or vendors rejdkiareto, to the extent such warranties are tesabkfe or assignable;
(d) all raw materials, fuel, supplies and otheremiats;
(e) all Emissions Credits;
(f) all Governmental Approvals, to the extent s@bvernmental Approvals can be transferred or assigo Buyer;
(g) all of the Assumed Agreements (all of which seéforth on Schedule 2.1(g));
(h) all Software other than the Excluded Software;
(i) all rights, defenses, claims or causes of actigainst third parties relating to the Purchassskss;

() all surveys, books and records (including altadand other information stored on discs, tapedghmr media) related to the
Purchased Assets, the Assumed Liabilities and wrewship, operation or maintenance of the Energytés, except for records which by |
Seller is required to retain in its possessionyjoled that Buyer may to the extent permitted by law retaipies of such surveys, books and
records;

(k) all telephone, telex and telephone facsimilmbars and other directory listings (other thanrimaédirectory listings of Seller
and its Affiliates); and

() all tradenames, patents, copyrights, genetahigibles and all other intellectual property right

Section 2.2 Excluded Assetdlotwithstanding the provisions of Section 2.& Burchased Assets shall not include the followiregein
referred to as the * Excluded Asséts

(a) any property interests or rights not owned bles;
(b) Seller’s rights, defenses, claims or causesctibn against third parties relating to any Exeldidliabilities or Excluded Assets;
(c) all corporate minute books and stock transéerkis and the corporate seals of Seller;

(d) any assets that have been disposed of in theavy course of business consistent with pasttiseaor otherwise in compliance
with this Agreement prior to the Closing;

(e) all cash and cash equivalents, bank depositkaecounts receivable and all other receivablesuding income, sales, payroll
or other tax receivables) arising or relating
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to the periods prior to the Closing, including amisuowed (or reportedly owed) to Seller by MISO;
(f) assets used for performance of central or shageevices by the Seller;

(g9) all insurance policies of the Seller and rigihisreunder, including any such policies and rightespect of the Purchased
Assets or the Energy Centers;

(h) the Software listed on Schedule 2.2(h) (thex¢l&ded Softwaré); and

(i) all other assets (including agreements andreots) of the Seller not owned, leased or usedapiiynin the operation of the
Energy Centers.

Section 2.3 Assumed LiabilitiesOn the Closing Date, Buyer shall assume and éfiereagree to pay, perform, discharge or otherwise
satisfy in accordance with their terms any andiadtilities or obligations whatsoever (whether agt, absolute, fixed or unfixed, known or
unknown, asserted or unasserted, contingent, bragtya surety or assumption or otherwise) of Selteany subsidiaries of Seller to the
extent (but only to the extent) arising out of ellating to the Energy Centers and the Assumed #ssetluding, for the avoidance of doubt,
the Excluded Assets (* Assumed Liabilitt§sThe Assumed Liabilities shall include, but v limited to, the following:

(a) any obligations under the Assumed Agreements,
(b) any Assumed Environmental Matters, and

(c) any liabilities or obligations attributablettee Workforce, (i) under any Employee Benefit Plearmpensation arrangement, or
the Collective Bargaining Agreement. or (ii) arggiftom Buyer's or its Affiliates’ breach of any lavapplicable to the employment of the
Workforce.

Section 2.4 Excluded LiabilitiesBuyer shall not assume or be obligated to pasfppa, or otherwise discharge any liabilities or
obligations whatsoever (whether accrued, absoiine] or unfixed, known or unknown, asserted oragested, contingent, by guaranty,
surety or assumption or otherwise) to the extegy tielate to any Excluded Assets (the “ Excludeabllities”).

Section 2.5 Purchase Price; Payment; Proration

2.5.1 Purchase PriceThe aggregate purchase price to be paid by Boydhe purchase of the Purchased Assets shallidbe t
greater of (i) one hundred million dollars ($10®@M0); or (ii) the Purchased Assets Fair Markdu¥dthe “_Purchase Price

Section 2.6 Payment of Purchase Pritfehe Purchase Price is greater than the Pub®meposit, Buyer shall pay to Seller at Closing
by wire transfer to an account designated by S#ikedifference between the Purchase Price anBuh®ption Deposit.
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ARTICLE 3.
Closing Date and Actions at Closing

Section 3.1 Closing DateUpon and subject to the satisfaction of the ciors contained in Article 6 of this Agreement, thesing of
the transactions contemplated by this Agreement“(tBlosing”) shall be held at the offices of Armstrong Tedsda.P in St. Louis,
Missouri, at 10:00 A.M., local time on the thirddiness day following the satisfaction or waiveatfconditions to the obligations of the
parties to consummate the transactions contempiegiezby (other than conditions with respect toomdithe parties will take at the Closing
itself), or such other date, time and place ap#rtes may mutually agree (the “ Closing DgteThe Closing shall not be deemed to have
occurred until all actions necessary to completeGlosing have occurred, and then the Closing sleadiffective (with retroactive effect) for
all purposes as of 12:01 a.m. on the Closing Date.

Section 3.2 Actions to be Taken at Closing the Closing, each of the following shall occur

3.2.1 Deliveries by Seller to BuyeBeller shall deliver (or cause to be deliverée)following documents to Buyer, duly executed
(as applicable):

(a) The following documents relating to Real Propémterests:

(i) special warranty deeds (the “ Deéllas to the Real Property Interests owned in fe&éller, in a form to be reasonably
agreed upon by the Buyer and Seller;

(ii) assignments of all easement rights, and othistomary conveyancing documents as to the RepkRyolnterests other
than those owned in fee by Seller, in a form t@dasonably agreed upon by the Buyer and Seller; and

(iii) affidavits of Seller as to title and otherstomary documents reasonably required by a reputdlel company to obtain
the Title Insurance Policies.

(b) bills of sale and assignments for any Purcha@ssgts other than the Real Property Interests farm to be reasonably agreed
upon by the Buyer and Seller;

(c) a certificate of good standing for Seller igsbg the lllinois Secretary of State dated not mbem five (5) days prior to the
Closing Date;

(d) each of the certificates described in Sect@sl and 6.2.2;
(e) evidence reasonably satisfactory to Buyer 3edier has obtained all of the Seller Required @otss
(f) the FIRPTA certificate described in Section;9.3
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(g) transfer tax declarations as to the Deeds $tocnary form required by state and local law, elegtiby Seller; and
(h) such other documents as Buyer may reasonafpless.

3.2.2 Deliveries by Buyer to SelleBuyer shall deliver the following documents tdi&e duly executed (as applicable):

(a) one or more instruments of assumption of theuAsed Liabilities in a form to be reasonably agregon by the Buyer and
Seller;

(b) a certificate of good standing for Buyer issbigdhe lIllinois Secretary of State dated not ntbien five days prior to the
Closing Date;

(c) each of the certificates described in Sect@Bsl and 6.3.2;
(d) evidence satisfactory to Seller that Buyer dlatsiined all of the Buyer Required Consents.

(e) such other documents as Seller may reasonatpliest.

ARTICLE 4.
Representations and Warranties Relating to Seller

Seller hereby represents and warrants to Buyethiagtatements contained in this Article 4 areexdrand complete as of the date hereof,
will be correct and complete as of the Closing Dat&ept as otherwise disclosed on the disclosivedsiles referenced below. The fact that
any item of information is contained in a disclasschedule shall not be construed as an admiski@bibity under applicable law, or to
mean that such information is material. Unless mtige indicated, such information shall not be uaedhe basis for interpreting the term
“material,” “materially” or “Material Adverse Effé¢’ or any similar qualification in this Agreement.

Section 4.1 Due Organization and Qualificatid®eller is a corporation duly formed, validly diig and in good standing under the I
of lllinois.

Section 4.2 Power and Authorityeller has full power and authority to carry tsnbusinesses as now conducted, to own or holdrunde
lease its properties, and to enter into and perftambligations under each Contract to which # igarty. Seller has authorized the execution,
delivery and performance of this Agreement and sthbr documents, instruments and agreements tthvithis a party in connection with
the transactions contemplated by this Agreement.

Section 4.3 No ViolationsSubject to Seller obtaining the Seller Requireg&nts, neither the execution nor the deliverhisf
Agreement or the Related Agreements, and the camsdion of the transactions contemplated herebytlagctby, by Seller, will (a) violate
any Governmental Rule to which Seller or its assessibject, except as would not result in a
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Material Adverse Effect, (b) violate or conflictthiSeller's Organizational Documents, or (c) exa@pwvould not result in a Material Adverse
Effect or prevent Seller from consummating the seations contemplated hereby, violate, conflichyiesult in a breach of, constitute a
default under, result in the acceleration of, @eéatany party the right to accelerate, terminattedlify or cancel or require any notice under
any agreement, contract, lease, license, instruoresther arrangement to which Seller is a partigyowhich any its assets is subject.

Section 4.4 Valid, Binding and Enforceable Obligati Each of this Agreement and any Related Agreentenidiich Seller is a party has
been duly and validly executed by Seller, and, masg due authorization, execution and deliveryhid Agreement and the Related
Agreements by Buyer, constitutes a valid, bindamgd enforceable obligation, enforceable againdeSiel accordance with its terms, except
as such enforceability may be limited by applicaidekruptcy, insolvency, reorganization, moratorimnsimilar laws affecting creditors’
rights and the enforcement of debtors’ obligatigaserally and by general principles of equity, rdtgss of whether enforcement is pursuant
to a proceeding in equity or at law.

Section 4.5 Governmental ConsenExcept for the Governmental Approvals set fomtSzhedule 4.5 (collectively, the * Seller
Governmental Consents no Governmental Approval is necessary in cotineowith the execution and delivery by Seller lostAgreement
and the Related Agreements to which it is a partyhe consummation of the transactions by Setlatamplated hereby and thereby, other
than where the failure to obtain a required Govesntal Approval would not have a Material AdverséEf.

Section 4.6 Additional Consent#o filing, registration, qualification, noticepusent, approval or authorization to, with or frany
Person (excluding Governmental Authorities) is issaey in connection with the execution and deliwarthis Agreement and the Related
Agreements by Seller, or the consummation by Sefléne transactions contemplated hereby and tlgereb

Section 4.7 No Litigation

(a) Seller has not received any written notice feothird Person of any pending action or invesitigaagainst Seller or request for
information from any Governmental Authority or hiPerson about Seller in connection therewith, tyhja) could result, or has resulted in
the institution of legal proceedings to prohibitrestrain the performance of this Agreement or @irte Related Agreements or the
consummation of the transactions contemplated fesethereby or (b) could result, or has resulie@, claim for damages as a result of this
Agreement or any of the Related Agreements, octimsummation of the transactions contemplated hesethereby.

(b) Except as would not have a Material Adverse&ffsince September 30, 2012, Seller has notvet@iny written notice from
any third Person of any claim or pending actioimgestigation against Seller or request for infotiotaby any Governmental Authority or
third Person about Seller in connection therewikticl, in either case, relates to the Purchasedts\ssehe business or operations of the
Energy Centers.
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Section 4.8 Absence of Certain Chang8eller has not (a) suffered any damage, destructi other casualty loss with respect to any of
the Purchased Assets in excess of $1,000,000) suffered any Material Adverse Effect.

Section 4.9 No Undisclosed Liabilitie§o Seller's Knowledge, except for (i) matterssang under the Assumed Agreements and
(i) liabilities incurred in the ordinary course biisiness consistent with past practice (none aéhwvielate to any breach of contract, tort,
infringement or product liability) there are nolikities or obligations of Seller with respect teetPurchased Assets or the Energy Centers of
any nature (whether accrued, absolute, fixed oxeadf known or unknown, asserted or unassertedingmant, by guaranty, surety or
assumption or otherwise).

Section 4.10 Contracts

(a) Schedule 4.10(a) sets forth a list of each ni@t@greement, contract, instrument, license aaddhise to which Seller is a pe
and which relates to the Energy Centers (other émyragreement, contract, instrument, licenseasrchise which has been terminated or
under which the Seller has no remaining rightshigations), including any agreement, contractirimeent, license and franchise which
relates to the ownership, operation or maintenafitee Energy Centers or the sale of electric energpacity, ancillary services or Emissi
Credits from or relating to the Energy Centersharinterconnection of the Energy Centers to amystrassion or distribution system
(collectively, to the extent material, the “ Comttsl’). A true, correct and complete copy of the cutfenm of each Contract has been made
available to Buyer. For purposes of this Sectididéa), “material” refers to any agreement, contramstrument, license and franchise
involving annual consideration in excess of $100,80d cannot be terminated without penalty or puemipon written notice (not to exceed
90 days written notice).

(b) The Seller has performed in all material retpat obligations required to be performed bynitlar each Contract, as the case
may be, and has observed all terms required tdbereed by it under such Contracts.

Section 4.11 Labor MattersSeller is a party to the collective bargainingegnent described on Schedule 4.11 (the “ Collectiv
Bargaining Agreemeri). At the time of execution of this Agreement, tlés no labor strike, slow down, work stoppagdpok-out pending
or, to Seller’s Knowledge, threatened with respe@&eller, any Purchased Asset or the Energy CenterSeller’'s Knowledge it is in
compliance with applicable laws respecting laborplyment and employment practices, its collechimegaining agreement and wages and
hours, and there is no unfair labor practice chargeomplaint against Seller or involving the Purshd Assets pending or, to Seller’s
Knowledge, threatened before the National LaborfR@is Board or any similar Governmental Authovifyh respect to Seller, any Purcha
Asset or the Energy Centers. There is no pendintp@eller's Knowledge, threatened employee oregawiental claim or investigation
regarding employment matters, including any chalggere the Equal Employment Opportunity Commissgiate employment practice
agency, state or federal Departments of Laborudita by the Office of Federal Contract Compliafcegrams.
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Section 4.12 Legal Compliance; Governmental Appiova

(a) Seller is, and to its Knowledge has at all srbeen, in compliance in all respects with all Goweental Rules with respect to
the Energy Centers and the Purchased Assets, drcejpich noncompliance as would not have a MdtAdaerse Effect.

(b) The Seller has timely filed all applicationsports and other disclosures required by Goverrath@utles in each case where
failure to do so could result in a Material AdveEféect.

Section 4.13 Environmental, Health and Safety Matte

(a) Seller is in compliance with all applicable Eommental Laws, except as would not have a Mdt&drerse Effect.

(b) Within the last three (3) years, Seller hasreotived any written notice, report or other infation alleging, and to Seller’s
Knowledge there are no conditions that constitaitéplation of Environmental Laws, or any liab#isi or potential liabilities (whether accru
absolute, contingent, unliquidated or otherwis&tieg to the Energy Centers arising under Envirental Laws, except as would not have a
Material Adverse Effect.

(c) Seller has not caused or allowed the generatieatment, manufacture, processing, distributime, storage, disposal, Release,
transport or handling of any Hazardous Substantcasyeof the Purchased Assets that has result@flan investigation or cleanup required
under Environmental Laws or (ii) a violation of aBgvironmental Law, except, in each case, as woatdeasonably be expected to have a
Material Adverse Effect.

(d) There are no pending or, to Seller's Knowledgegatened legal proceedings with respect to thieHased Assets alleging or
concerning any violation of or responsibility cability under any Environmental Law or the Reledbesatened Release or presence of any
Hazardous Substances at, on, beneath, to, fromtheiindoor or outdoor environment at any of thecRased Assets or any off-site location
(including soil sediment, surface water, groundwade or any component of a structure), except@sld not have a Material Adverse Effe

(e) Seller holds all material Governmental Appreviabm all Governmental Authorities under all Emvimental Laws required fi
the Energy Centers and the Purchased Assets andampliance with all such Governmental Approy@scept for such noncompliance as
would not have a Material Adverse Effect). There mo pending or, to Seller's Knowledge, threatemaibns seeking to modify, revoke or
deny renewal of any such Governmental Approvals.

() Notwithstanding any of the representations adranties contained elsewhere in this Agreemdinpatters relating in any
way to compliance with or liability under or in auection with any representations and warrantiearckgg Environmental Laws and related
matters shall be governed exclusively by this $ecti.13.
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Section 4.14 Ownership of Purchased Assets; PedriihcumbrancesSeller owns or leases all of the Purchased Asetsand clear
of all Encumbrances except for the Permitted Encamtes.

Section 4.15 Real Property Interesi®he Real Property Interests (and each portioretiigare in all material respects suitable and
sufficient for the uses to which they are currebiiyng used by Seller or contemplated by Selléetased in connection with the Energy
Centers. With respect to all Real Property Intatest

(a) Seller has good, valid, marketable and inseréd® simple title to the Real Property Intereisisl§ding any and all appurtenant
easements or other similar appurtenant right®aoh case free and clear of any Encumbrances ¢birePermitted Encumbrances);

(b) each easement, license or other agreemenstouinent benefiting, entered into or obtained bjeB®ith respect to any
portion of gas supply rights or other utility orcass rights, whether or not appurtenant to the Remderty Interests constituting fee simple or
leasehold interests in the Energy Centers, andhathicden real properties owned by parties othar 8eller (any such burdened real
property, a “ Burdened Properiyis, to Seller's Knowledge, a valid and bindingreement in full force and effect and enforcealyl&bller
against the other parties thereto, no defaultaincbf default by Seller or, to Seller's Knowledgg,any other party exists under any
provision thereof and no condition or event exigtéch after notice or lapse of time or both woutthstitute a default thereunder by Seller or,
to Seller’'s Knowledge, any other party; and

(c) except as set forth on Schedule 4.7(b), thexena pending or, to Seller’'s Knowledge, threatecmdemnation or similar
proceedings for assessment or collection of targsact fees or special assessments relating toftige Real Property Interests, and no
condemnation or eminent domain proceeding or ctbieh similar proceeding against any of the Reab&ty Interests is pending or
threatened.

Section 4.16 Good FaithTo Seller's Knowledge, the negotiations regardhgtransactions contemplated by this Agreemeve baen
conducted in good faith and at arms-length.

ARTICLE 5.
Representations and Warranties Relating to Buyer

Buyer represents and warrants to Seller that Htersients in this Article 5 are correct and compéetef the date hereof, and will be correct
and complete on the Closing Date.

Section 5.1 Due OrganizatioBuyer is an lllinois limited liability companyudtly organized and validly existing under the lai's o
the state of lllinois.

Section 5.2 Power and AuthoritfBuyer has full power and authority to enter iata perform its obligations hereunder and under
the Related Agreements to which it is a party, @mncbnsummate the transactions herein and theositemplated in accordance with the
terms, provisions and conditions hereof and thefoyer has duly and validly authorized the
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execution, delivery and performance of this Agreenaad the Related Agreements to which it is aypartonnection with the transactions
contemplated by this Agreement.

Section 5.3 Valid, Binding and Enforceable Obligati. Each of this Agreement and the Related Agreententdhich Buyer is a party
has been duly and validly executed by Buyer argljragng due authorization, execution and deliverthif Agreement and the Related
Agreements by the Seller constitutes a valid, lnigdind enforceable obligation, enforceable ag&inger in accordance with its terms, exc
as such enforceability may be limited by applicdidekruptcy, insolvency, reorganization, moratorimnsimilar laws affecting creditors’
rights and the enforcement of debtors’ obligatigaserally and by general principles of equity, rdtgss of whether enforcement is pursuant
to a proceeding in equity or at law.

Section 5.4 No ViolationsSubject to Buyer obtaining the Buyer Required €&mts, neither the execution or delivery by Buyehis
Agreement and the Related Agreements to whichaitdarty, nor the consummation of the transacttmméemplated hereby and thereby will
(a) violate any Governmental Rule to which it ibjsat or its Organizational Documents, except asldvaot materially and adversely impact
Buyer’s ability to consummate the transactions eowtlated herein in a timely manner, or (b) exceptauld not result in a Material Adverse
Effect or prevent Buyer from consummating the teamisns contemplated hereby, conflict with, regulh breach of, constitute a default
under, result in the acceleration of, create inanyy the right to accelerate, terminate, modifgancel or require any notice under any
agreement, contract, lease, license, instrumeothar arrangement to which Buyer is a party or bycW it or any of its assets is subject.

Section 5.5 Governmental ConsenExcept for the Governmental Approvals set fomhSahedule 5.5 (collectively, the * Buyer
Governmental Consents no Governmental Approval is necessary in cotioeowith the execution and delivery of this Agremmand the
Related Agreements by Buyer or the consummatidgheofransactions by Buyer contemplated hereby laeekby, other than where the faili
to obtain a required Governmental Approval woultimaterially and adversely impact Buyer’s abilitydonsummate the transactions
contemplated herein in a timely manner.

Section 5.6 Additional Consent#o filing, registration, qualification, noticepusent, approval or authorization to, with or frany
Person (excluding Governmental Authorities) is 13saey in connection with the execution and delivarthis Agreement and the Related
Agreements by Buyer, or the consummation of thestrations by Buyer contemplated hereby.

Section 5.7 No Litigation Buyer has received no written notice from a titetson of any pending action or investigation mgfaBuyer
or request for information from any Governmentati#arity or third Person about Buyer in connectiberewith, and Buyer has no
Knowledge of any notice from a third Person of #imgatened action or investigation against Buyeequest for information by any
Governmental Authority or third Person about Buyetonnection therewith, which, in either case,ldagsult, or has resulted, in (a) the
institution of legal proceedings to prohibit ortrai the performance of this Agreement or anyhefRelated Agreements, or the
consummation of the transactions contemplated freyethereby, or (b) a claim for damages as a teduhis Agreement or any of the
Related Agreements.
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Section 5.8 Due DiligenceBuyer has had the opportunity to inspect the [fased Assets and all of the information made abvlailby
Seller, and to ask questions of and receive ansin@rsthe Seller with respect to the Purchased issmed the Energy Centers, and otherwise
to conduct all due diligence it deems necessaty eispect to the subject matter of this Agreement.

Section 5.9 ExculpationBuyer agrees that except for the representatindsvarranties expressly set forth in this Agreeraed the
Related Agreements, the Purchased Assets are dalthgn an “AS IS, WHERE IS” basis and in “WITH ALRFAULTS” condition. Without
limiting the generality of the foregoing, except fhe representations and warranties expresshpgétin this Agreement and the Related
Agreements Seller makes no written or oral repr@siem or warranty, either express or implied, wigpect to the fitness, merchantability or
suitability of the Energy Centers or the Purcha&sskts for any particular purpose or the operaticthe Energy Centers or the Purchased
Assets by Buyer.

Section 5.10 Good FaithTo Buyer's Knowledge, the negotiations regardimgtransactions contemplated by this Agreemeng haen
conducted in good faith and at arms-length.

ARTICLE 6.
Conditions Precedent to Closing
Section 6.1 Conditions Precedent to the Par@dgigations. The obligations of the parties to consummaterdmesactions contemplated

hereby shall be subject to the fulfillment to tla¢isfaction of, or waiver by, the parties of eaélthe following conditions on or prior to the
Closing:

6.1.1_No Termination This Agreement shall not have been terminatedyant to Article 10.

6.1.2 No Adverse Proceeding®n the Closing Date, no action or proceedingldlepending before any Governmental Authority
to restrain, enjoin or otherwise prevent the consation of this Agreement or the transactions coptated hereby or to recover any dam:
or obtain other relief as a result of the transextiproposed hereby.

6.1.3_No Violations The consummation of the transactions contemplag¢eeby and by the Related Agreements shall ndditeio
any Governmental Rule.

Section 6.2 Conditions Precedent to Bugédbligations The obligation of Buyer to consummate the tratisas contemplated hereby
shall be subject to the fulfillment to the satigfac of, or waiver by, Buyer, of each of the follmg conditions on or prior to the Closing:

6.2.1_Sellers Representations True and Correct; Certificdtee representations and warranties of Selleradoed in this
Agreement shall be true and correct in all mategapects (other than any representation or warpmlified as to materiality, which shall
true and correct in all respects) as of the Clo&iatg as if made on the Closing Date,
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except to the extent that any such representatidmarranty is made as of a specified date, in wbase such representation and warranty
shall have been true and correct in all materigpheets as of such date (unless the circumstanaesttde any such representation or warranty
false or misleading at the time shall no longecdetinuing), and Seller shall have executed andeteld to Buyer a certificate confirming t
same.

6.2.2_Sellers Compliance with Covenants; Certificatgeller shall have performed and complied withallnmaterial respects, all
covenants, agreements and conditions requiredi®ytireement to be performed or complied with bgrior to or on the Closing Date, and
Seller shall have executed and delivered to Buysartificate confirming the same.

6.2.3_ Execution and Delivery of Related Agreemeiiiach of the Related Agreements to which Sellarparty shall have been
duly authorized, executed and delivered by theigmthereto other than Buyer, and shall be infaute and effect on the Closing Date witl
any material breach hereof or thereof having oecliand be continuing hereunder or thereunder. dherdents contemplated to be delivered
pursuant to Section 3.2.1 hereof shall have bebveded by the Seller to Buyer.

6.2.4_ConsentsAll Buyer Required Consents shall have been dbhained and shall continue to be in full force afféct.

6.2.5_ No Material Adverse Changérom the date hereof through the Closing, (aetlsball have been no material adverse chang
in the condition, compliance, operation, businassegts, liabilities or prospects of the Energy @mnthe Purchased Assets or the Assumed
Liabilities, which would result in a Material Adwer Effect, and (ii) no material loss or damagelsieale been sustained to the Purchased
Assets, whether or not insured, which would reisuét Material Adverse Effect.

6.2.6_Lien ReleasesSeller shall have obtained and delivered all tedleases and instruments necessary for the redease
termination of any liens, security interests anduembrances upon the Purchased Assets, includimgledises and terminations for all
mortgages, assignments and UCC financing statemeraspt for the Permitted Encumbrances.

Section 6.3 Conditions Precedent to S&ll€dbligations The obligations of Seller to consummate the tatisns contemplated hereby
shall be subject to the fulfillment to the satisfac of, or waiver by, Seller, of each of the fellmg conditions on or prior to the Closing:

6.3.1 Buyers Representations True and Correct; Certificdtiee representations and warranties of Buyer auedain this
Agreement shall be true and correct in all mategapects (other than any representation or warthat contains a materiality standard,
which shall be true and correct in all respect)fabe Closing Date as if made on the Closing Dateept to the extent that any such
representation or warranty is made as of a spdaifate, in which case such representation or wrsdrall have been true and correct in all
material respects as of such date (unless thensgtances that made any such representation orntafedse or misleading at the time shall
no longer be continuing) and Buyer shall have etextand delivered to Seller a certificate confirgiihe same.
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6.3.2_Buyers Compliance with Covenants; Certificat®uyer shall have performed and complied withlimeterial respects all
covenants, agreements and conditions requiredi®yAtireement to be performed or complied with bgrior to or on the Closing Date and
Buyer shall have executed and delivered to Seltartificate confirming the same.

6.3.3_Execution and Delivery of Related Agreemeiiiach of the Related Agreements to which Buyerparty shall have been
duly authorized, executed and delivered by thergiheties thereto and shall be in full force arfé@@fon the Closing Date without any
material breach hereof or thereof having occurreti@ntinuing hereunder or thereunder.

6.3.4_ConsentsAll Seller Required Consents shall have been dbtgined and shall continue to be in full force affect.

Section 6.4 Frustration of Closing Conditiari$o party may rely on the failure of any condisoset forth in this Article 6 to be satisfied
if such failure was caused by such pastfdilure to act in good faith or to use its comemety reasonable efforts to cause the Closingcuo,
as required by Section 7.3.

ARTICLE 7.
Additional Covenants

Section 7.1 Conduct of BusinesExcept as expressly contemplated by this Agre¢metihe AER Transaction Agreement, from the
of this Agreement until the Closing, Seller shaltry on its businesses and operations in the argit@urse consistent with past practice and
prudent utility practices, and continue to use rafie maintain and repair all Purchased Asseteaud @perating condition and repair and in
accordance with all Governmental Approvals, all €acts and all applicable Governmental Rules ahdratise in accordance with prudent
business and utility practices consistent with paattice.

Section 7.2 General P@losing Covenants of Selletntil the Closing Date, Seller shall, unless Busfeall otherwise agree in writing,
or except as shall otherwise be required in omleomply with the requirements of any Contract, &owmental Rule or Governmental
Approval, do or cause to be done the following:

7.2.1 Full Access Permit Buyer and its representatives, agentssalland accountants upon reasonable notice araipliance
with reasonable rules and regulations of Selled @my Affiliate thereof) to have access, at Buyexkpense, during normal business hours to
all properties, books, accounts, records, contréitds, correspondence and documents of or rgdtirthe Purchased Assets, and permit
Buyer to cause its agents to conduct such reviewpections, surveys, tests and investigatione@fnergy Centers, the Purchased Assets
and the Assumed Liabilities, as Buyer deems reddpmecessary or advisable regarding Buyer’s dligetice review or preparations for
Closing, so long as the same does not unreasoimeifere with the conduct of business by Sellert®Affiliates); provided however, that
Buyer will not be entitled to conduct any “PhasesBVironmental studies or assessments or takeaangles of water or other materials or
conduct any tests that involve removing soil orgigating the subsurface of any lands; providedther, that Buyer will
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indemnify and hold harmless Seller from and agaangtLosses caused to them by or in connection avithsuch reviews, inspections,
surveys, tests and investigations by Buyer orefgesentatives, agents, counsel and accountaalisdiimg restoring any such premises to the
condition substantially equivalent to the conditsuth premises were in prior to any such investgat

7.2.2_Furnishing InformationTo the extent not otherwise publicly availabletigh FERC, the U.S. Securities and Exchange
Commission, the lllinois Environmental Protectiogehcy, the lllinois Public Utilities Commission gthilinois Secretary of State or the
applicable county registrar, make available or eansbe made available to Buyer and its represeatadriginals or copies of all
Governmental Approvals, Contracts and other doctspnescords, data and information concerning sudinesses, assets, finances and
properties of or relating to the Energy Centers,Riarchased Assets or the Assumed Liabilitiesrttzat be reasonably requested by Buyer, in
each case that are in the possession or conteslyoSeller Party. If Buyer desires to retain copiany such information, the cost of making
such copies shall be for Buyer’s account. To thergxeasonably requested by Buyer, Seller willsa&uyer in obtaining such information
relating to the Purchased Assets that is reasorafaljable to Seller.

7.2.3_ Representations and WarrantiBefrain from doing, or causing to be done, onptting (to the extent within its reasonable
control) to occur anything which would cause theresentations and warranties set forth in Articter fiereof from being true, complete and
accurate in all material respects on the ClosinggDa

7.2.4 Natification. Promptly after obtaining knowledge of the samgfp@®uyer in writing of any event, circumstanceamdition
that results in, with the passage of time or neticéboth, would reasonably be likely to resul{ah any representation or warranty made to or
for the benefit of Buyer under this Agreement bdeilge in any material respect at any time, (b) @ydition to Closing for the benefit of
Buyer being unable to be satisfied or (c) the iliglof Seller to perform any of its obligationsreender. Notwithstanding the giving of any
notice under this Section 7.2.4, the closing coodiset forth in Section 6.2.1 must be satisfiedwaived by Buyer) in accordance with its
terms.

Section 7.3 Filings, Consents and Satisfactionlo§i@ig Conditions As promptly as practicable, Seller and BuyerIstath use its
commercially reasonable efforts to make, or caasetmade, all such filings and submissions andioloir cause to be obtained all such
consents and approvals applicable to it, in ord@onsummate the transactions contemplated byAtisement in accordance with the terms
hereof. Each party will reasonably cooperate withdther with respect to all such filings, subnuissiconsents and approvals, as request
the party seeking the same. Copies of all filingd submissions, consents and approvals receivaeayparty shall promptly be delivered to
the other parties hereto. Seller and Buyer wilheexecute and deliver at the Closing each documestt entity is required to execute and
deliver as a condition to the Closing, will take@mmercially reasonable steps necessary or tésisad proceed diligently and in good fi
to satisfy each other condition to Closing withirtls entity’s reasonable control, and will not takdail to take any action that could
reasonably be expected to result in the nonfulétof any such condition.
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Section 7.4 Provision of InformatiorThe originals (or where not available a copy ¢oérof the books and records, accounts, contracts
and other documents (including all Contracts andeBamental Approvals) constituting Purchased Assesssumed Liabilities shall be
delivered to Buyer on the Closing Date or promtlgreafter, but in no event later than fifteen (d&Ys after the Closing Date, subject to the
right of Seller to have access to such originalsésiew and copying (at Seller's expense) upotifagtion of reasonable need therefor. Such
originals shall be delivered at the Closing oruattsother locations as mutually agreed by the gmrti

Section 7.5 Credit Support ObligationSchedule 7.5 sets forth each guarantee and atidit support obligation of Seller (other than
any Assumed Agreement) under or related to the AssiuAgreements (the “ Credit Support Obligatin8uyer agrees that, to the extent
reasonably required by a beneficiary of any sudd€iSupport Obligation, Buyer shall deliver to leatich beneficiary a replacement
guarantee or other credit support obligation aa@ptto such beneficiary, with respect to each i€&uapport Obligation of the Seller.

Section 7.6 Employee Matters

(a) Effective as of immediately before the Closjiguyer (i) shall cause the employment of each Byge and Union Employee
to be transferred to Buyer , and (ii) shall asstineeobligations of the Seller under the CollecBargaining Agreement.

(b) Nothing contained herein shall be construettpire the Buyer to continue the employment of Bmployee or Union
Employee for any period of time following the Clogj or to restrict the ability of the Buyer to ténate the employment of any Employee or
Union Employee, or to amend or terminate any EmgoBenefit Plan, or otherwise to alter in any wag/terms and conditions of
employment of the Employees or Union Employeegyrdfte Closing, to the maximum extent permittecpplicable law and, with respect to
Union Employees, the Collective Bargaining Agreemen

Section 7.7 Further AssuranceSach party shall, on request, before, on and #feeClosing Date, cooperate with each other by
furnishing any additional information, executingdadelivering any additional documents and/or insteats and doing any and all such other
things as may be reasonably requested by any gfaties or their counsel to consummate or otherfuigher implement or effectuate the
transactions contemplated by this Agreement anéR#éiated Agreements; provid#uht no party shall be required to incur any addéi
liability or unreimbursed expenses in connectiothwainy such request.

Section 7.8 Revenue AllocatiorEach of the parties hereby agrees to use comatign@asonable efforts to amend its current
contractual arrangement, if any, with Ameren Enévigrketing Company (“* AEM) so that the revenues received by AEM from catyaci
energy and/or ancillary services sales sourcedysioten one or more of the transferred Energy Ceni allocated by AEM solely to the
owner of such applicable Energy Center.
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ARTICLE 8.
Remedies for Breaches of this Agreement

Section 8.1 Survival
The representations and warranties of Buyer shalive for one year following the Closing Date.

Section 8.2 Remedies of Buyer and Indemnificatigisbller.

(a) Seller shall indemnify, defend, reimburse aalditharmless the Buyer Indemnified Parties from agdinst any and all Losses
due to the Excluded Liabilities, without any apation of the Threshold Amount or Cap Amount.

Section 8.3 Indemnification by Buyekn the event that Buyer breaches any of its mgpations, warranties, covenants and agreements
contained herein and, provided that Seller makestten claim for indemnification against Buyer puant to Section 11.7 regarding a fact,
event or circumstance occurring within the applieaurvival period specified in Section 8.1, thenyBr shall indemnify, defend, reimburse
and hold harmless a Seller Indemnified Party frow against the entirety of any Losses suffered 8gleer Indemnified Party in connection
with such breach; providechowever, that (i) Buyer shall only have any obligationitdemnify, defend, reimburse and hold harmless any
Seller Indemnified Party from and against Lossésray from a breach of representations or warraritiehe extent the Seller Indemnified
Party has suffered Losses by reason of such bieaottess of the Threshold Amount (it being unaerdtthat subject to the following clause
(i), the full amount of such Losses (including thiereshold Amount) shall be indemnifiable), andltfie maximum amount of all
indemnification payments with respect to repreg@nia and warranties made by Buyer under this 8e@i3 to any and all Seller
Indemnified Parties shall not exceed an amountldquhe Cap Amount. Buyer will indemnify and hdidrmless the Seller Indemnified
Parties from and against any and all Losses d(i¢ tlee Assumed Liabilities, (ii) breaches of coaeats or agreements (other than
representations and warranties), or (iii) mattersstituting fraud or intentional misrepresentatiathwithout any application of the Threshold
Amount or Cap Amount.

Section 8.4 Procedure for ThiRharty Claims Promptly after receipt by a party (the “ Indenwtif Party”) of notice of a claim by a thir
party which may give rise to a claim for indemnéfiion against the other party (the “ Indemnifyirert® ”), the Indemnified Party shall notify
the Indemnifying Party thereof in writing; providetlowever, that the failure promptly to give such noticelkhat affect any right to
indemnification hereunder except to the extent siah failure has prejudiced the Indemnifying Paftye Indemnifying Party shall, within
ten (10) days of receipt of such written noticesumse on behalf of the Indemnified Party and condittt due diligence and in good faith the
defense thereof with counsel reasonably satisfattothe Indemnified Party; providedowever, that (a) the Indemnified Party shall have
right to be represented therein by advisory couosiéé own selection and at its own expense afdf the defendants in any such action
include both the Indemnified Party and the Indeging Party and the Indemnified Party shall havesoeably concluded that there may be
legal defenses available to it which are diffeffemin, additional to or inconsistent with those
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available to the Indemnifying Party, the Indemrdfi@arty shall have the right to select separatessiureasonably acceptable to the
Indemnifying Party to participate in the defenseswath action on its own behalf at the expenseefridemnifying Party (in lieu of any
counsel required to be retained pursuant to thiqmoof this sentence preceding this proviso) nifimdemnifying Party fails to assume the
defense of an indemnifiable claim, then the InddimaiParty may at the Indemnifying Party’s experss® without prejudice to its right to
indemnification, contest (or, with the prior writteonsent of the Indemnifying Party (not to be asmnably withheld or delayed), settle) such
claim. The Indemnifying Party may not enter intsedtlement with respect to any indemnifiable claiithout the consent of the Indemnified
Party unless such settlement is limited to a payrmemoney for which the Indemnified Party is fullydemnified by the Indemnifying Party.
The parties will cooperate fully with one anotheiconnection with the defense, negotiation or esgtgint of any indemnifiable claim.

Section 8.5 Waiver of Closing Condition¥he parties acknowledge and agree that if anty pereto has Knowledge of a material
failure of any condition set forth in Article 6 of a material breach by any other party of any oawnt or agreement contained in this
Agreement, and such party proceeds with the Closiach party shall be deemed to have waived suatiitton or breach (but then only to |
extent of such party’s Knowledge at Closing) anchsparty and its successors, assigns and Affilisited not be entitled to be indemnified
pursuant to this Article 8, to sue for damageadsert any other right or remedy for any losseig from any matters relating to such
condition or breach, notwithstanding anything te tiontrary contained herein or in any Related Amgesd.

Section 8.6 Materiality, Mitigation, Etc; Indemmifition Payments as Adjustments to the Purchase Pric

(a) Notwithstanding anything herein to the contrafyer the occurrence of a breach of any reprasens and warranties
contained herein or in the Related Agreements stanydard, threshold or reference to “material,” téteal Adverse Effect” or other
materiality qualifiers shall be disregarded forgmses of determining the Losses of an IndemnifedyRunder Article 8.

(b) An Indemnified Party shall use commerciallys@aable efforts to mitigate all losses, damagestamdike relating to a claim
under this Article 8, including availing itself ahy defenses, limitations, rights of contributiolaims against third parties and other rights at
law or in equity. The Indemnified Party’s commellgizeasonable efforts shall include the reasonalfgenditure of money to mitigate or
otherwise reduce or eliminate any Loss or expefwgaeshich indemnification would otherwise be due.

(c) An Indemnifying Party shall, upon the makingaofy indemnification payment, be subrogated inttuthe rights of the
Indemnified Party with respect to the losses, damamd the like to which such indemnification retab the extent of any indemnification
payment.

(d) All indemnification payments under this Artiddeshall be deemed adjustments to the Purchase. Pric
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Section 8.7 Exclusive Remedyrhe parties acknowledge and agree that, shoal€lbsing occur, the foregoing remedy and
indemnification provisions of this Article 8 togethwith and the provisions of the Deeds shall leesitle and exclusive remedy of the parties
with respect to the transactions contemplated IsyAgreement (other than Sections 7.6 and 7.7g@xa the event of fraud on the part of
Buyer. In furtherance of the foregoing, each pasyeby waives, from and after the Closing, to thkes$t extent permitted under applicable
law, any and all rights, claims and causes of adtibas against the other party arising underaged upon any Federal, state or local statute,
law, ordinance, rule or regulation or otherwisec@pt pursuant to the indemnification provisionsfegt in this Article 8).

ARTICLE 9.
Tax Matters

Section 9.1 Sales and Transfer Tax&sansfer Taxes in connection with the transfethef Purchased Assets or otherwise in connection
with the consummation of the transactions contetaglay this Agreement and the Related Agreemerati$ Isé paid by Buyer.

Section 9.2 FIRPTA CertificateSeller shall deliver to Buyer at the Closing ditieate, in form and substance reasonably satisfg to
Buyer, certifying that the transactions contempuldtereby are exempt from withholding under Sectié45 of the Code.

Section 9.3 Purchase Price Allocation

(a) Buyer shall present a draft (the “ Proposedadtion”) of the Purchase Price allocation (the “ Allocaitl’), prepared in
accordance with the provisions of Section 106thefG@ode, to Seller for review within one hundreghgi (180) days after the Closing Date.
Seller shall assist Buyer in the preparation ofRheposed Allocation and Buyer shall provide Sedled its respective employees, agents and
representatives access at all reasonable timée fpetrsonnel, properties, books and records oéiSell such purpose. Except as provided in
Section 9.4(b), at the close of business on sutdhttat is thirty (30) days after delivery of theposed Allocation, the Proposed Allocation
shall become binding upon Buyer and Seller, ant bkeahe Allocation.

(b) Seller shall raise any objection to the Prodo&location in writing within 30 days of the deéivy of the Proposed Allocation.
If Seller raises any such objection, Buyer shadjaimte in good faith to resolve any disputes wipect to the Proposed Allocation. If Buyer
and Seller cannot resolve any such disputes, tliégnter into binding arbitration with respectttee disputed items with an arbiter agreed to
by the parties. The costs of such arbiter shalidree equally by the Seller, on the one hand, angB on the other.

(c) Seller and Buyer agree, for all Tax purposesiibcate any adjustment to the Purchase Pritieetdiem or items to which it is
principally attributable.
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ARTICLE 10.
Termination

Section 10.1 TerminationThis Agreement may be terminated at any timerpaahe Closing as follows, and in no other manner
(a) by the mutual agreement of Buyer and Sellevriting;

(b) by written notice from Buyer to Seller, or frdBeller to Buyer, as applicable, if at any timetl{g other party fails to perform
any material obligation hereunder in a timely marared fails to cure the same promptly after writtetice thereof, or (ii) any representation
or warranty of the other party hereunder provdsetdalse in any material respect (or with respeetrty representation or warranty with a
materially standard, in all respects) and is notmtly cured after written notice thereof, excepthte extent that any such representation or
warranty is made as of a specified date, in whade¢such representation or warranty shall have toee and correct in all material respects
as of such date unless the circumstances that amgdsuch representation or warranty false or nmistgpat the time shall no longer be
continuing; and

(c) by written notice from either party hereto e ther party hereto if the Closing contemplatectinder has not taken place on
or before March 14, 2014, as such date may be @atehy either party hereto for up to thirty (30¥igidnal days to the extent required by
such party to obtain Seller Governmental ConsenBuger Governmental Consents, as the case mayteded, however, that a party
hereto may not terminate this Agreement if the fDig$ails to occur because conditions to Closinthimithe control of such party have not
been satisfied; and

Section 10.2 Effect of Terminatiorin the event that this Agreement is terminatecspant to this Article 10, then no party heretallsha
have any further liability or obligation to any ettparty hereunder, except to the extent resuftimg a party’s breach of its obligations
hereunder provided, that the following provisiohalsurvive termination: (a) Article 8, (b) thi@&ion 10.2, and (c) Article 11.

ARTICLE 11.
Miscellaneous
Section 11.1 Transaction CostExcept as otherwise expressly provided hereiyeBlon the one hand, and Seller, on the otheli, sha

pay all of its own costs and expenses (includitgragys’ fees and other legal costs and expenska@ountants’ fees and other accounting
costs and expenses) incurred in connection withAlgreement and the transactions contemplated yereb

Section 11.2 Entire Agreementhis Agreement and the Put Option Agreement ssprethe entire understanding and agreement amon
the parties with respect to the subject
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matter hereof and supersedes all other negotiatiorerstandings and representations (if any) rbgdend among such parties.

Section 11.3 Amendment§ he provisions of this Agreement may not be aredndupplemented, waived or changed orally, but by
a writing signed by each of the parties hereto.

Section 11.4 AssignmentdNo party hereto shall assign its rights and/digaltions hereunder without the prior written camsef each
other party to this Agreement.

Section 11.5 Binding EffectAll of the terms and provisions of this Agreememihether so expressed or not, shall be binding pipoire
to the benefit of and be enforceable by the padiebktheir respective successors and permittegressi

Section 11.6 HeadingsThe headings contained in this Agreement aredavenience of reference only, are not to be censitla part
hereof and shall not limit or otherwise affect myavay the meaning or interpretation of this Agreain

Section 11.7 NoticesAll notices, requests, consents and other comaeatinns required or permitted under this Agreenséatl be in
writing and shall be (as elected by the persomgiguch notice) (a) hand delivered by messengeourier service, (b) delivered by express
courier service (e.g., FedEx), (c) telefaxed omi@jled by registered or certified mail (postagepaid), return receipt requested, addressed a:
follows:

To Buyer:

Attn:

AmerenEnergy Medina Valley Cogen L.L.
1901 Chouteau Avent

St. Louis, Missouri 6310

Attention: General Couns

To Seller:

Attn: Christopher A. Iselii

Ameren Energy Generating Compse
1500 Eastport Plaza Driy
Collinsville, IL 62234

or to such other address as any party may desipgatetice complying with the terms of this Sectidh7. Each such notice shall be deemed
delivered (i) on the date actually delivered ifrhgssenger or courier service or express courigiceel(ii) on the date of confirmed answer-
back if by telefax so long as a duplicate copyeistsmmediately by methods (a), (b), or (d) abarg] (iii) on the date upon which the return
receipt is signed or delivery is refused or theéasois designated by the postal authorities aglatiwerable, as the case may be, if mailed.

Section 11.8 Severabilitylf any provision of this Agreement or any othgreement entered into pursuant hereto is conteoary t
prohibited by or deemed invalid under applicable éa regulation, such provision shall be inappliesdind deemed omitted to the extent so
contrary,
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prohibited or invalid, but the remainder hereoflshat be invalidated thereby and shall be givehfirce and effect so far as possible. If any
provision of this Agreement may be construed in bwonore ways, one of which would render the priovisnvalid or otherwise voidable or
unenforceable and another of which would rendeptbegision valid and enforceable, such provisioallshave the meaning which renders it
valid and enforceable.

Section 11.9 WaiversThe failure or delay of any party at any timeequire performance by another party of any provisif this
Agreement, even if known, shall not affect the tighsuch party to require performance of that @iown or to exercise any right, power or
remedy hereunder. Any waiver by any party of araabh of any provision of this Agreement shouldb®tonstrued as a waiver or any
continuing or succeeding breach of such provisgowaiver of the provision itself, or a waiver ofyaiight, power or remedy under this
Agreement. No notice to or demand on any partynjnaase shall, of itself, entitle such party to attyer or further notice or demand in
similar or other circumstances.

Section 11.10 Counterpart3 his Agreement may be executed in one or morateoparts, each of which shall be deemed an ofligina
but all of which together shall constitute one #melsame instrument. Confirmation of executionaivery by telefax, email or other
electronic means of a signature page shall be fxnapon any party so confirming or delivering.

Section 11.11 Governing LawT his Agreement and all transactions contemplbtethis Agreement shall be governed by, and coed
and enforced in accordance with, the laws of tla¢eSif Illinois other than any thereof that wouddjuire or permit the application of the laws
of any other jurisdiction.

Section 11.12 No Conseguential Damagistwithstanding anything to the contrary heréiat except for penalties, fines, fees, taxes,
court costs and reasonable attorneys’ fees anchegpencluded within Losses indemnified under Aet no party to this Agreement shall be
liable to another party for special, punitive, irtit, incidental or consequential loss or damagengfnature, including loss of use or loss of
profit or revenue, and each party hereby releaaels ether party, its Affiliates and their respeetdirectors, officers, employees, successors,
assigns, agents and contractors from any suclityabi

Section 11.13 No Third Party Beneficiariddothing in this Agreement is intended to confgom any other person except the parties
hereto and their Affiliates any rights or remedieseunder or shall create any third party benefiaights in any person, including, with
respect to continued or resumed employment, anyay®@ or former employee of the Seller (includimy &deneficiary or dependent thereof).
No provision of this Agreement shall create anytsgn any such persons in respect of any bertefitsmay be provided, directly
indirectly, under any employee benefit plan or agement except as expressly provided for thereunder

Section 11.14 ConflictsTo the extent any term or provision of the AERAsaction Agreement is in conflict with any termpoovision
of this Agreement or any Annex, Exhibit or Schechdeeto, the terms and provisions of the AER Tretia Agreement shall govern solely
to the extent of such conflict.
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Section 11.15 Time of Essenc&ime is of the essence with respect to the perémice of any obligation under this Agreement.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto, intendimdpé legally bound, have caused their duly autedrizpresentatives to execute and
deliver this Agreement as of the date first sethfabove.

AMERENENERGY MEDINA VALLEY COGEN
L.L.C.

By:

Name:
Title:

AMEREN ENERGY GENERATING COMPANY

By:

Name:
Title:
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Exhibit 10.4

EMPLOYMENT AND CHANGE OF CONTROL AGREEMENT

This Agreement (“Agreement”) is entered into anf@éetfve as of March 13, 2013 (“Effective Date”), Byd between Ameren
Energy Resources Company, LLC (“AER”), Ameren Cogpion (as party to this Agreement only for purmoséSection 11.5 hereof), and
Steven R. Sullivan (“Employee”).

WHEREAS, the Employee is currently employed by pralides services to the Employer, and the Emplogeognizes the
valuable services that the Employee has render@desires to be assured that the Employee willicoathis active participation in the
business of AER;

WHEREAS, the Employee and the Employer desire tdisae the Employee’s employment on the terms éoetbherein;

NOW, THEREFORE, in consideration of the promised tre mutual agreements contained herein, AER lamé&inployee heret
agree as follows:

1. Definitions. As used herein, the following words and phrasedl fiave the following respective meanings untbescontext clearly
indicates otherwise.

(a) AER. Ameren Energy Resources Company, LLC and anyessgocs thereto.

(b) Annual Bonus Award The target annual cash bonus that the Employeligible to earn for the year, if any, in whicletbate
of Termination occurs (or, after a Change of Cdraral if greater, the target annual cash bonusttieaEmployee was eligible to earn
immediately prior to the Date of the Change of Calfpursuant to the Company’s Executive IncentNan, the Ameren Corporation 2006
Omnibus Incentive Compensation Plan, or any suocéssither such plan, or, following the Date lné iChange of Control and if applicable,
any similar arrangement of AER or an applicable Exygr.

(c) Annual Salary The Employee’s regular annual base salary imnielgliarior to the Date of Termination (or, afteChange of
Control and if greater, immediately prior to thet®af the Change of Control), including compensationverted to other benefits under a
flexible pay arrangement maintained by any Emplayeateferred pursuant to a written plan or agreg¢méth any Employer.

(d) Benefits Period The period beginning on the Employee’s Date afiigation and ending after the expiration of a nemdf
years equal to the Multipl

(e) Board. The Board of Managers of AER (or, if applicatites persons that have the authority to act on beh&ER).

(f) Buyer. The Person that acquires the Outstanding Equi@uistanding Voting Equity or the resulting eniitya Business
Combination in connection with a Change of Contnodiny subsidiary or other company affiliated watich Person or entit



(g) Cause The occurrence of any one or more of the follawin

(i) The Employee’s willful failure to substantialpjerform his duties with the Employer (other thay auch failure resulting
from the Employee’s Disability), after a writtenrdand for substantial performance is delivered ¢goBEmployee that specifically
identifies the manner in which the Committee bediethat the Employee has not substantially perfdrii® duties, and the Employee
has failed to remedy the situation within fifted®d) business days of such written notice;

(i) Gross negligence in the performance of the Exyge’s duties which results in material finandiarm to the Employer;

(iii) The Employee’s conviction of, or plea of gyilor nolo contendere, to any felony or any othréne involving the
personal enrichment of the Employee at the expeh#® Employer or shareholders of the Employer; or

(iv) The Employee’s willful engagement in condutat is demonstrably and materially injurious to Braployer, monetarily
or otherwise.

(h) Change of ContralThe occurrence of any of the following eventgiathe Effective Date of this Agreement:

(i) The acquisition by any individual, entity orayp (within the meaning of Section 13(d)(3) or 4%} of the Securities
Exchange Act of 1934, as amended (the “Exchang®)Xet “Person”) of beneficial ownership (withinghmeaning of Rule 13d-3
promulgated under the Exchange Act) of 51% or nebrther (x) the then outstanding limited liahjiltompany interests in AER (the
“Outstanding Equity”) or (y) the combined votingvper of the then outstanding voting securities oRAfEhe “Outstanding Voting
Equity”); provided, however, that for purposestustsubsection (i), the following acquisitions $imalt constitute a Change of Control:
(A) any acquisition by the Company or AER or anyteir affiliates, or (B) any acquisition by anyrporation or entity of the type
described in subsection (ii) below that would netbChange of Control because it does not metiteatlements described in subsec

(ii) below; or

(ii) the consummation of a reorganization, mergeigonsolidation of AER or sale or other dispositaf all or substantially
all of the assets of AER to any other corporatipertity which, immediately prior to such transantiwas not controlled by or under
common control with the Company or AER (a “Busin€ssnbination”).

(i) Code. The Internal Revenue Code of 1986, as amendedtiroe to time.

()) Committee. An appropriate committee of the Board that hanhkaesignated to review claims.
(k) Company. Ameren Corporation and any successors thereto.

() Date of the Change of Controlhe date on which a Change of Control occurs.
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(m) Date of Termination The date on which the Employee ceases to be pfogee of AER and all other Employers.

(n) Disability. A termination of the Employee’s employment fos@lility shall have occurred if the Termination mscbecause
of a disability which qualifies the Employee fomiadits under the Employer’s long-term disabilityaipl

(o) Effective Date March 13, 2013.

(p) Employer. AER, or any entity that is, at the applicabledjra member of AER’s controlled group under CodeiSes 414(b)
or (c), or any successor thereto.

(q) ERISA. The Employee Retirement Income Security Act of4,%s amended, and the regulations thereunder.
(r) Good ReasonThe occurrence of any one or more of the follguvithout the Employee’s express written consent:

(i) a material diminution in the aggregate valughef Employee’s total compensation (base pay, lang-short-term
bonuses and benefits);

(i) a material diminution in the Employee’s autityrduties, or responsibilities; and

(iii) a requirement that the Employee be basedlatation in excess of fifty (50) miles from thec&dion of the Employee’s
principal job location or office; except for regeit travel on business to an extent substantiathgistent with the Employee’s then present
business travel obligations.

Employee shall notify AER in writing if he believ&ood Reason exists. Employee shall set forthasamable detail why Employee believes
Good Reason exists; provided, however, that Empelogest provide AER with written notice of Good Reasvithin a period not to exceed
30 days of the initial existence of the conditidieged to give rise to Good Reason, upon the naticehich AER shall have a period of 30
days during which it may remedy the condition. Mjloyee terminates for Good Reason, provided thett $2armination is within 90 days
following the initial existence of one or more cdiahs giving rise to Good Reason and further piedi that the condition giving rise to Gc
Reason was not cured by AER within the 30-day peréd, Employee shall be deemed to have termirfate@ood Reason.

(s) Multiple. The Multiple is three (3).

(t) PSUP. Any outstanding Performance Share Unit Award tgaro the Employee pursuant to an agreement uhdekmeren
Corporation 2006 Omnibus Incentive Compensation,Bta which the performance period with respecuoh award has not ended on the
Date of the Change of Control.

(u) Separation BenefitsThe benefits described herein as Separation Benef
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(v) Separation PeriodThe period beginning on the Date of the Changearftrol and ending after the expiration of a nurrdfe
years equal to the Multipli

2. Term. This Agreement shall commence on the Effectiveel@ad continue thereafter until this Agreememnnteates or is amended
a result of an amendment or termination in accardavith this Agreement, or until the Employee csasebe employed with AER and all
other Employers unless, at the time he ceases ¢émipboyed, the Employee is entitled to paymentegdeBation Benefits as provided herein.
This Agreement shall remain in full force and effecthe extent that the Employee is entitled tgnpant of Separation Benefits hereunder,
until the full amount of any such Separation Betsgfayable hereunder have been paid to the Employéee event that a Change of Control
has not been consummated before July 1, 2014 henBeparation Benefits hereunder have not becogableaprior to July 1, 2014, this
Agreement shall terminate on July 1, 2014.

3. CompensationThe Employee’s compensation shall be reviewedsahdnnually by AER (and its designees).
4. Duties. The Employee shall perform the duties assignddnofrom time to time by AER (and its designees).

5. Death AER’s obligations under this Agreement shall tierate on the last day of the month in which the Exyge’s death occurs.
Any payments then due to the Employee shall be natlee Employee’s estate.

6. Separation Benefits

6.1 Termination with AER The Employee shall be entitled to Separation Bernfeom AER as set forth in Section 6.2 belowaif,
any time after the Effective Date of this Agreemand before the second anniversary of the Datkeo€hange of Control, the Employee’s
employment with AER and all other Employers is tierated (i) by AER and all other Employers for aepson other than Cause or (ii) by the
Employee within 90 days after the occurrence of isBeason. The Employee shall not be entitled t@@jpn Benefits if the Employee’s
employment with AER and all other Employers is tieraed (i) voluntarily by the Employee without GoBéason (or more than 90 days &
any event which constitutes the occurrence of Geeason), (ii) by reason of death or Disability(idy by AER and all other Employers for
Cause.

6.2 Separation Benefits

(a) If the Employee’s employment is terminated urdeeumstances entitling him to Separation Beseftie Employee
shall receive, within 30 days of the Date of Teratiion, a cash lump sum as set forth in subseckipbglow and the continued benefits set
forth in subsection (c) below. For purposes of daieing the benefits set forth in subsections (i &), if the termination of the Employee’s
employment is for Good Reason after there has beeduction of the Employee’s base salary or annoalises, such reduction shall be
ignored.

(b) The cash lump sum referred to in Section 6.&(#)e aggregate of the following amounts:

4



(i) the sum of (1) the Employee’s Annual Salartigh the Date of Termination to the extent notetafore paid,
(2) the product of (x) the Annual Bonus Award apid fraction, the numerator of which is the numbiedays in such year through the
Date of Termination, and the denominator of whB65, and (3) any accrued vacation pay, to thengéxiot theretofore paid and in full
satisfaction of the rights of the Employee thereto;

(i) an amount equal to the product of (1) the Nplét times (2) the sum of (x) the Annual Salarysp{y) the Annual
Bonus Award; and

(iii) an amount (not less than zero) equal to tiffeince between (a) the actuarial equivalenheflienefit under the
qualified defined benefit retirement plans in whible Employee participates immediately prior to Bse of the Change of Control
(collectively, the “Retirement Plan”) and any exzes supplemental retirement plans in which the Bge® participates immediately
prior to the Date of the Change of Control (coileslly, the “SERP")which the Employee would receive if he had earrdaiteonal year
of service equal to the Multiple thereunder, wittmpensation during those years equal to his conapiensas in effect immediately
before the termination (or, after a Change of Garand if greater, as in effect imnmediately prioithe Date of the Change of Control)
and, for the avoidance of doubt, with accrualsmythose years determined in a manner no lessablyothan the manner in which
accruals are determined immediately prior to thee@the Change of Control, and (b) the actuaiplivalent of the Employee’s actual
benefit (paid or payable), if any, under the Retieat Plan and the SERP as of the Date of Termimafibe actuarial assumptions used
for purposes of determining actuarial equivalerie@|e no less favorable to the Employee thanrtbee favorable of those in effect
under the Retirement Plan and the SERP on the tiviéeDate.

(c) The continued benefits referred to above afelasvs:

(i) during the Benefits Period, the Employee arslfamily shall be provided with medical, dental difelinsurance
benefits as if the Employee’s employment had nehlkierminated (or, after a Change of Control amtéiter, at the same level that
would have been available to the Employee andamsly immediately prior to the Date of the Chan@€ontrol); provided, however,
that if the Employee becomes reemployed with anathgployer and is eligible to receive medical drestwelfare benefits under
another employer-provided plan, the medical anérotfelfare benefits described herein shall be s#agnto those provided under such
other plan during such applicable period of elilifijai and

(i) if the Employees employment is terminated by all Employers and Afier than for Cause, AER shall, at its ¢
expense as incurred, provide the Employee withlacgment services the scope and provider of whiell be selected by the Emplo
in his sole discretion (but at a cost of not mtwant$30,000), provided that no such outplacemewnicgs shall be provided beyond the
end of the second calendar year following the adeear in which the Date of Termination occurs;
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To the extent any benefits described in this Sadi@(c) cannot be provided pursuant to the appatgpplan or program maintained for
employees, AER shall provide such benefits outsiddh plan or program at no additional cost (ingigdiwithout limitation, tax cost) to the
Employee.

Notwithstanding the foregoing, in the event tha& Bmployee has in place a deferral election wispeet to the Annual Bonus Award for 1
year which includes the Date of Termination, tHempro rata payment of the Annual Bonus Award deedrin Section 6.2(b)(i)(2) shall |
made at the time and in the form elected with resfethe Annual Bonus Award for the year whichliies the Date of Termination.

6.3 Other Benefits Payable

(a) The cash lump sum and continuing benefits demtiin Section 6.2 above shall be payable in @idib, and not in lieu
of, all other accrued or vested or earned but deflecompensation, rights, options or other benefiteh may be owed to the Employee upon
or following termination, including but not limited accrued vacation or sick pay, amounts or bempéiyable under any bonus or other
compensation plans, stock option plan, stock ownenglan, stock purchase plan, life insurance phealth plan, disability plan or similar or
successor plan, but excluding any severance ppgyin lieu of notice required to be paid to theffogee under applicable law, which shall
reduce the benefits due hereunder. Notwithstanaliyghing herein to the contrary, in no event st Employee be entitled to any payment
or benefits hereunder if he is entitled to paynwrienefits under the Second Amended and Restatesteh Corporation Change of Control
Severance Plan, as amended (“Ameren Plan”), asddtnieement shall terminate immediately if the Emgpke becomes entitled to any
payment or benefits thereunder. The parties aclenyd that (i) Employee shall not be eligible foympant or benefits under the Ameren F
beginning on the Date of a Change of Control hedegrand (ii) the Board may decide, in its discmetito amend the Ameren Plan, including
Schedule | thereto, to so reflect; provided, howetret following the last day of the Separatiomi&dthe Board may, but shall not be
required to, amend the Ameren Plan again to proladéhe Employee’s eligibility thereunder.

(b) Notwithstanding anything herein to the contrang in any PSUP award agreement, PSUPs shalhrnddie paid in
accordance with the following:

(i) If the Employee’s employment is terminated arbefore the Date of the Change of Control undeucnstances
entitling him to Separation Benefits or if the Emyte continues employment with Buyer following aa@e of Control, the Employee shall
be deemed to have retired on the Date of Terminatinthe Date of the Change of Control if contimquemployment with Buyer, after
reaching age 62 with five (5) years of service uride applicable PSUP agreement(s) for purposdstefmining the vesting and payment
with respect to such PSUPs;

(ii) If the Employee’s employment is terminatedgorio or on the Date of the Change of Control urgil@umstances
that do not entitle him to Separation Benefits,tdrens of any PSUP shall continue in full force afféct and shall not be amended or
otherwise affected by this Agreement.

The agreements reflecting the PSUPs are herebydmddiy the Company and the Employee to reflectdiegoing.
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6.4 Payment Obligations Absolut&he obligations of AER and the other Employerpdy the Separation Benefits described in
Section 6.2 shall be absolute and unconditionalsdwadl not be affected by any circumstances, inolydvithout limitation, any set-off,
counterclaim, recoupment, defense or other rightwAER or any of the other Employers may have @gfahe Employee. In no event shall
an Employee be obligated to seek other employmetatke any other action by way of mitigation of #tmeounts payable to the Employee
under any of the provisions of this Agreement, stall the amount of any payment hereunder be redog@any compensation earned by the
Employee as a result of employment by another eyepl@xcept as specifically provided in Section©)@).

7. Ongoing Obligations

7.1 Confidentiality. During the term of this Agreement and thereattes,Employee agrees to keep in strict secrecynantb
disclose or use for his account or for the berdéfény third party, now or in the future, any caefitial, proprietary information or trade
secrets protected by law from disclosure. Thisudeb information and material belonging and redaté/AER (and its affiliate entities,
including the Company and its affiliates) that & a matter of common knowledge or otherwise gdlyegimailable to the public about AER'’s
(and its affiliate entities, including the Compaanyd its affiliates) marketing, finances, managenoemersonnel (collectively “Confidential
Information”). Further, the Employee agrees nalitaulge or release this Agreement or its contemtsept to his attorneys, financial advisors,
or immediate family, provided they agree to keap Agreement and its contents confidential, oreisponse to a valid subpoena or court
order. Information that is or becomes publicly éafalie through no wrongful act or breach of obligatby the Employee shall not be deemed
to be Confidential Information. In the event the [Hoyee receives a subpoena or court order requini@gelease of this Agreement or its
contents or any Confidential Information, the Enygle will notify AER sufficiently in advance of ttiate for the disclosure of such
information in order to enable AER to contest themoena or court order and the Employee agreesojpecate with AER in any related
proceeding involving the release of this Agreenarnits contents or any Confidential Information.

7.2 Cooperation During the term of this Agreement and thereaftes, Employee agrees to cooperate with the Compadyits
subsidiaries and affiliates to the fullest extent@nnection with any litigation (including, withblimitation, existing litigation and future
litigation), regulatory proceedings and settlem&gotiations involving the Company and/or its sdiasies or affiliates, including, without
limitation, litigation and settlement negotiatiordated to insurance coverage for the Taum Saulggrenter upper reservoir breach in 2005.
The Company shall provide the Employee with reirsbarent of his reasonable actual expenses, subraiittdpproved in accordance with
Company policy, and a reasonable rate of compamgsatach as determined in the Company’s sole disarén connection with any expense
or time actually requested and incurred by the Byg® under this paragraph.

8. NonSolicitation. During the term of this Agreement and for a pgied two years thereafter, the Employee will natectly or
indirectly, either for his own account or for thecaunt of any other entity or person, (i) inducettempt to induce any employee of AER, the
Company or any affiliates of the Company or AERei@ve the employ of AER, the Company or any atfiéaof the Company or AER, (ii) in
any way interfere with the relationship between AEte Company and their affiliates and any emplayfeeny such entity, (iii) employ or
otherwise engage as an employee, independent ctarirar otherwise any employee of AER, the Compamgny
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affiliates of the Company or AER, or (iv) induceaitempt to induce any customer, supplier, licensebusiness relation of AER, the
Company or any affiliates of the Company or AER¢ase doing business with AER, the Company or Hiliates of the Company or AER,
or in any way interfere with the relationship betérmeany customer, supplier, licensee, or busindasme of AER, the Company or any
affiliates of the Company or AER.

9. Remedies The parties respectively acknowledge that thergblarty would be greatly injured by, and have decuate remedy at law
for, breach of obligations contained in paragrapt@above. The parties further recognize the difficin ascertaining damages for breach of
these provisions. Accordingly, the parties agreg ithvthe event of a breach and the parties dgrohptly (no longer than 30 days) correct
the breach, either party may seek to enjoin suehdbr in a Court of competent jurisdiction as weltecover liquidated damages in the
amount of Twenty Thousand Dollars and No Cents (Z2D00) for the breach.

10. Duration, Amendment and Termination

10.1_ Amendment or TerminatiorThe Board may amend or terminate this Agreemelytwith the written consent of the
Employee. If a Change of Control occurs while thigeement is in effect, this Agreement shall camsiin full force and effect and shall not
terminate or expire until after the Employee shale received all payments hereunder to which harhe entitled.

10.2 Procedure for Amendment or Terminatigxny amendment or termination of this Agreementti®/Board in accordance w
the foregoing shall be made by action of the Baamkccordance with applicable charter and by-lamg @pplicable law, and shall be
evidenced by a written instrument signed by a @duithorized officer of the Employer, certifying thihe Board has taken such action.

11. Miscellaneous

11.1 Legal Fees and ExpensésER shall pay as incurred all legal fees, co$iftigation, costs of arbitration, prejudgment
interest, and other expenses which are incurrgaau faith by the Employee as a result of AER’sisaf to provide the benefits to which the
Employee becomes entitled under this Agreemerdsa result of AER’s (or any third party’s) contegtthe validity, enforceability, or
interpretation of the Agreement, or as a resuérof conflict between the parties pertaining to fkagseement; provided, however, that if the
court (or arbitration panel, as applicable) deteesithat the Employee’s claims were arbitrary apticious, AER shall have no obligation
hereunder.

11.2 Employment StatusThis Agreement does not impose on the Employe¢beoEmployers any obligation for the Employee to
remain an employee or change the status of the&mels employment or the Employers’ policies regagydermination of employment.

11.3 Administration AER has the full authority to control and man#ue operation and administration of this Agreement.

11.4 Section 409A The Agreement is intended to comply with the resaents of Section 409A of the Code or an exempio
exclusion therefrom and, with respect to amourdas dne subject to Section 409A of the Code, shalllirespects be administered in
accordance with



Section 409A of the Code. Each payment under tgiedment shall be treated as a separate paymegnirfmoses of Section 409A of the
Code. In no event may the Employee, directly oirewdly, designate the calendar year of any payrteehe made under this Agreement. All
reimbursements and kind benefits provided under this Agreement thatstibute deferred compensation within the meanin§extion 4094

of the Code shall be made or provided in accordaittethe requirements of Section 409A of the Cadeluding, without limitation, that

(i) in no event shall reimbursements by any Emplayaler this Agreement be made later than the étiteacalendar year next following the
calendar year in which the applicable fees and msg®were incurred, provided, that the Employet Bhge submitted an invoice for such
fees and expenses at least 10 days before thef éimel calendar year next following the calendamryeavhich such fees and expenses were
incurred; (i) the amount of in-kind benefits ttzaty Employer is obligated to pay or provide in @iyen calendar year (other than medical
reimbursements described in Treas. Regs. § 1.4@0@A-Jiv)(B)) shall not affect the in-kind benefithat any Employer is obligated to pay or
provide in any other calendar year; (iii) the Enyale’s right to have an Employer pay or provide suwitmbursements and in-kind benefits
may not be liquidated or exchanged for any otheefie and (iv) in no event shall an Employer’'sightions to make such reimbursements or
to provide such in-kind benefits apply later thee Employee’s remaining lifetime (or if longer,dbigh the 20" anniversary of the Effective
Date).

11.5_Unfunded StatusThis Agreement is intended to be an unfundechgament maintained primarily for the purpose of
providing deferred compensation for a select grafumanagement or highly compensated employeesinitiie meaning of Section 401 of
ERISA. All payments pursuant to the Agreement shalinade from the general funds of AER and no apeciseparate fund shall be
established or other segregation of assets maafstoe payment. Neither the Employee nor any gigvesion shall have under any
circumstances any interest in any particular prigpar assets of AER as a result of this Agreemidotwithstanding the foregoing, one or
more of the Employers may (but shall not be obédab) create one or more grantor trusts, the ss§ethich are subject to the claims of the
Employers’ creditors, to assist them in accumugafimds to pay their obligations under the Agreeimen

Notwithstanding anything herein to the contrarg, @ompany shall guarantee the payment of any Sipraienefits that become
due hereunder only in the event that AER or angmoBEmployer or entity fails to pay such amounts ttuthe Employer’s insolvency;
provided, however, that AER and any other Empl@yall be required to demonstrate to the Compariy ¢b#ective financial insolvency al
inability to make payments hereunder as a condttidhe Company becoming required to make any payimeespect of such guarantee. In
the event that the Company becomes obligated t@apgymount under this provision, the Company dfalk the right to seek
reimbursement from AER and all other Employers.

11.6 Validity and SeverabilityThe invalidity or unenforceability of any prowsi of the Agreement shall not affect the validity o
enforceability of any other provision of the Agresmh which shall remain in full force and effeatdaany prohibition or unenforceability in
any jurisdiction shall not invalidate or render nfegceable such provision in any other jurisdiction

11.7_Governing Law The validity, interpretation, construction andfpemance of the Agreement shall in all respectgdeerned
by the laws of Missouri, without reference to pipies of conflict of law, except to the extent mpted by ERISA.
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11.8 Assignment by AER PermittedER may assign this Agreement and its rights@bldjations thereunder to an affiliate
(including the Company or an affiliate of the Comppawhich agrees to accept such assignment.

12. Mutual Release of Claim$Releasg) .

12.1 Description of Releasé-or and in consideration of the representatioogenants, promises, agreements and
acknowledgments contained herein, the sufficierfayhoch are hereby acknowledged, the parties agsdellows:

(a) For purposes of this Section, the term “Relesismeans Ameren Corporation and all of its subsidsaiirecluding withou
limitation Ameren Energy Resources Company, LLQ affiliated entities, predecessors, successosfgras directors, officers,
administrators, officials, employees, shareholdeasisferees, agents, counsel, plans and insurers.

(b) Employee, on behalf of himself and each ofpg@issonal and legal representatives, heirs, deyisgesutors, successors
and assigns, hereby acknowledges full and compégtsfaction of, and fully and forever waives, esles, acquits, and discharges the
Releasees from, any and all claims, causes ofm@i@evances, demands, rights, liabilities, damsagfeany kind, obligations, costs,
expenses, and debts, of every kind and nature adats, whether based on statute, tort, contraotpoon law, or other theory of
recovery, whether known or unknown, suspected euspected, or fixed or contingent, which Employelel$or at any time previously
held against the Releasees, or any of them, witlexiception of claims challenging the validity ofatleging breaches of this
Agreement, through the effective date of this Rede@ingularly, “Claim” and collectively, “Claims"This general release specifically
includes, but is not limited to, any and all Claims

(i) Arising under, based upon, or in any way ralate Employee’s employment with and/or servicerasfficer and/or
director for any of the Releasees, or incidentsioarg during Employee’s employment with and/onvses as an officer and/or
director for any of the Releasees; and/or

(ii) Arising out of any alleged promise or commitnidy a Releasee to offer Employee employmentéretrent of a
Change of Control; and/or

(iii) Arising under, based upon, or in any way tethto TITLE VII OF THE CIVIL RIGHTS ACT OF 1964 sa
amended, THE CIVIL RIGHTS ACT OF 1991, 42 U.S.C981, THE AMERICANS WITH DISABILITIES ACT, THE
REHABILITATION ACT, THE FAMILY AND MEDICAL LEAVE AC T, THE FAIR LABOR STANDARDS ACT, THE
EMPLOYEE RETIREMENT INCOME SECURITY ACT, THE AGE BICRIMINATION IN EMPLOYMENT ACT, THE
OLDER WORKERS BENEFIT PROTECTION ACT, THE EQUAL PAXCT, THE NATIONAL LABOR RELATIONS ACT,
THE WORKER ADJUSTMENT AND RETRAINING NOTIFICATION £T, THE MISSOURI HUMAN RIGHTS ACT, THE
MISSOURI SERVICE LETTER STATUTE, THE MISSOURI WORIES' COMPENSATION LAW, THE
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ELECTRIC SERVICE CUSTOMER CHOICE AND RATE RELIEF M& OF 1997, and any other federal, state, countigaal
common law, statute, rule, ordinance, decisionegrplolicy, or regulation prohibiting employmensdiimination, harassment
and/or retaliation, providing for the payment ofg&a or benefits, or otherwise creating rights aines for employees, including,
but not limited to, any and all claims alleging &k of public policy, the implied obligation of gbéaith and fair dealing, or any
express, implied, oral or written contract, handgaoanual, policy statement or employment practicalaims alleging
misrepresentation, defamation, libel, slander rfatence with contractual relations, intentionahegligent infliction of emotional
distress, invasion of privacy, false imprisonmeassault, battery, fraud, negligence, or wrongfatdarge.

(c) The Company and AER hereby acknowledge full@dplete satisfaction of, and fully and foreveivwearelease, acquit
and discharge Employee from, any and all claimsses of action, grievances, demands, rights, iii#si damages of any kind,
obligations, costs, expenses and debts, of evedyand nature whatsoever, whether based on stadtitezontract, common law or ot}
theory of recovery, whether known or unknown, sasgek or unsuspected, or fixed or contingent, withéhCompany or AER hold or at
any time previously held against the Employee, withexception of claims challenging the validifyoo alleging breaches of this
Agreement and claims relating to the right to rggaiaw back, or otherwise recover payments to Byg# to the extent required by 1
Sarbanes-Oxley Act of 2002, the Dodd-Frank Walkk&tiReform and Consumer Protection Act, or anyrdteral or state securities
statute or rule, through the effective date of Ridease (singularly, “Claim” and collectively, ‘@dins”).

12.2_ Agreement Not to Sué&mployee and the Company and AER hereby agre®sote or pursue any claim against Releasees
or Employee, respectively, with respect to any iBtareleased in this Agreement except as specifistdked below. The parties hereby agree
that if any such Claim referenced herein is filegrsued or otherwise prosecuted, the parties whiie right to relief from such Claim,
including the right to damages, attorneys’ feestsscand any and all other relief, whether legaauritable, sought in connection with such
Claim. The parties further agree that if they, my@ne on their behalf, file, pursue or otherwisaesgcute any such Claim, then they shall be
liable for the payment of all damages and costduding attorneysfees, incurred by the other parties, or any of thienconnection with suc
Claim. In addition, the Releasees shall no longeoliigated to make any payment or benefit notdyenade to Employee, and Employee
will forfeit all amounts payable by the Releaseasspant to this Agreement. This Agreement not eodnes not prohibit Employee from
pursuing a lawsuit or claim to challenge the va&idir enforceability of this Release under the Agscrimination in Employment Act or the
Older Workers Benefit Protection Act, nor doesitder Employee liable for damages or costs, inolyditorneys’ fees, incurred by
Releasees in connection with a lawsuit or clairohallenge the validity or enforceability of this|Base or the Agreement under the Age
Discrimination in Employment Act or the Older WorkeBenefit Protection Act. The parties further agtteat if a trier-of-fact finds that if one
party has otherwise breached any of the termsi®Réalease or the Agreement, then such party bhadiable for the payment of all damages,
costs and expenses, including attorneys’ feesriedby the Employee or Releasees, whichever ibcajte, in connection with such breach.
Employee represents and warrants that as of tleeh#gasigns this Release, he has not initiatedumechto be initiated against Releasees any
administrative claim, investigation,
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proceeding, or suit of any kind. The parties ackieoge that by signing this Release, they are notingrany rights which may arise in the
future.

12.3 General Releasd he parties hereby acknowledge and agree thaetbase set forth herein is a general releask Gfams
that (i) Employee holds or previously held agaRsteasees, or any of them, and (ii) that the Compad AER hold or previously held
against Employee, in either case whether or ndt &llaims are specifically referred to herein. Ni@rence herein to any specific Claim,
statute or obligation is intended to limit the seay this general release and, notwithstandingsaici reference, this Release shall be effe
as a full and final bar to all Claims that are asked in this Release.

12.4 ConsiderationThe Employee expressly agrees, acknowledges rasher stands that: (a) the consideration set forthim
Agreement is consideration that he is not otherwigéled to and is given in exchange for this Re& (b) he has had a full opportunity to
read and consider this Release and the Agreenmah{cahe has knowingly and voluntarily entereaititis Release and the Agreement, and
fully understands and agrees to all of their terms.

12.5 Release is Binding on Successdrhis Release shall be binding upon, and shatkino the benefit of, the Employee and his
personal and legal representatives, heirs, devisgesutors, successors, and assigns, and thesReteand their successors and assigns.

IN WITNESS WHEREOF, the parties have executedAlgieement effective on the Effective Date.
AMEREN ENERGY RESOURCES COMPANY LL
By: _/s/ Gregory L. Nelso

Name Gregory L. Nelsor
Title:  Senior Vice President, General Counsel and Segr

Date: March 13. 201
AMEREN CORPORATION
By:  /s/ Martin J. Lyons, Ji

Name Martin J. Lyons, Jr
Title: Executive Vice President and Chief Financial Offi

Date: March 13. 201
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EMPLOYEE

By: /s/ Steven R. Sulliva

Name Steven R. Sullivai
Title: President & CEO AEF

Date: 3/12/1:
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