SPECIAL PROVISIONS – U.S. GISB
Special Provisions (“Special Provisions”) attached to and forming a part of that certain Base Contract for Short-Term Sale and Purchase of Natural Gas dated 			  (the “Base Contract”) by and between: Reliant Energy Services, Inc. (“RES”) and 	 		 (“Counterparty”).

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the Base Contract.  Section references in these Special Provisions refer to a Section of the General Terms and Conditions of the Base Contract, unless stated otherwise.



Special Provision to the Base Contract
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SECTION 1.   PURPOSES AND PROCEDURES

The last two sentences of Section 1.3 shall be deleted and the following substituted therefor: 

The entire agreement between the parties shall be the provisions in the Base Contract, these Special Provisions, the oral or electronic agreement of the parties, and any effective Transaction Confirmation.  In the event of any conflict between the terms of (i) a Transaction Confirmation which has been executed by both parties or is deemed accepted; (ii) the oral or electronic agreement of the parties; (iii) these Special Provisions; or (iv) the Base Contract, the terms of the documents shall govern in the priority listed above. 

The following sections shall be added to Section 1:

1.4	Notwithstanding the provisions of Sections 1.2 and 1.3, if the Confirming Party sends a Transaction Confirmation by the close of the second (2nd) Business Day following the date of the transaction agreement, any Transaction Confirmation sent by the Non-Confirming Party shall be of no effect.  If the Confirming Party fails to send a Transaction Confirmation within such time period, the Non-Confirming Party may send a Transaction Confirmation within four (4) Business Days of the transaction date which shall be deemed binding unless written notice of objection is sent within two (2) Business Days of receipt.  Notwithstanding the foregoing, either party shall have the right to notify the other party in writing prior to the Confirm Deadline that a Transaction Confirmation differs from its understanding of the agreement reached.

1.5	Each party consents to the recordings of its representatives’ telephone conversations with respect to the Contract or any transaction without further notice.  In addition, the parties agree and recognize that in some instances purchases and sales may be facilitated through brokers.  The parties agree that all recordings between themselves, third parties and brokers may be introduced into evidence and used to prove a contract between the parties and the authority of the broker to effectuate the transaction.  BOTH PARTIES WAIVE OBJECTIONS BASED ON THE STATUTE OF FRAUDS, THE PAROL EVIDENCE RULE, OR SIMILAR EVIDENTIARY RULES, TO THE INTRODUCTION OF THE RECORDED CONVERSATIONS INTO EVIDENCE TO PROVE A CONTRACT OR THE AUTHORITY OF ITS REPRESENTATIVES (ACTUAL OR APPARENT) TO ENTER INTO THE BINDING TRANSACTIONS CONTEMPLATED HEREIN.

SECTION 2.	DEFINITIONS

Replace the definition of “Contract” in Section 2.6 with the following:

2.6	“Contract” shall mean the legally binding relationship established by (i) the Base Contract, (ii) the oral or electronic agreement of the parties, (iii) these Special Provisions, and (iv) the provisions contained in any effective Transaction Confirmation.

Replace the definition of “Contract Price” in Section 2.7 with the following:

2.7	“Contract Price” shall, unless otherwise provided in the relevant Transaction Confirmation or the oral or electronic agreement of the parties, as applicable, mean the price for Gas to be delivered in a purchase and sale transaction expressed in U.S. Dollars per MMBtu.

The following Sections shall be added:
2.27	“Non-Confirming Party” shall mean the party other than the Confirming Party.

2.28	“Contract Value” of a transaction pursuant to this Contract is the net present value (discounted at the Present Value Discount Rate) of the product of (1) the quantity (stated in MMBtu) of Gas remaining unperformed under such transaction which the parties are obligated to transact, multiplied by (2) the Contract Price.

2.29	“Costs” means (a) losses associated with transmission/transportation costs related to the terminated transactions pursuant to this Contract incurred by the Non-Defaulting Party which cannot be avoided through the Non-Defaulting Party’s reasonable efforts; (b) brokerage fees, commissions and other similar transaction costs and expenses reasonably incurred by the Non-Defaulting Party either in terminating any arrangement pursuant to which it has hedged its obligations or entering into new arrangements which replace a terminated transaction; and (c) commercially reasonable attorneys’ fees and court costs, if any, incurred in connection with enforcing its rights in respect of the terminated transactions. 
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2.30	“Defaulting Party” has the meaning set forth in Section 10.3.

[bookmark: _Ref467924519]2.31	“Market Value” of a transaction pursuant to this Contract is the net present value (discounted at the Present Value Discount Rate) of the product of (1) the quantity (stated in MMBtu) of Gas remaining unperformed under such transaction which the parties are obligated to transact, multiplied by (2) the market price for a similar transaction of such quantity at the Delivery Point and for the Delivery Period or relevant portion of the Delivery Period, as applicable, for such transaction;, with such market price to blie established by:in a commercially reasonable manner.
 (i) any or all settlement prices of Gas futures contracts traded over a regulated exchange; (ii) quotations from Reference Market Makers in contracts for the purchase and sale of Gas in the industry; or (iii) bona fide third party offers, negotiated in arms length transactions; all adjusted for applicable differences in transportation.

2.32	“Non-Defaulting Party” has the meaning set forth in Section 10.3.

2.33	“Present Value Discount Rate” for a transaction pursuant to this Contract means at a particular date, (i) if the time remaining in the Delivery Period is one year or less, the “Ask Yield” interest rate for the appropriate U.S. Government Treasury bill or note with a term closest to the time remaining in the Delivery Period, plus 100 basis points, or (ii) if the time remaining in the Delivery Period is greater than one year, the “Ask Yield” interest rate for the appropriate U.S. Government Treasury note with a term closest to the time remaining in the Delivery Period, plus 100 basis points, in each case, as quoted in the “Treasury Bonds, Notes & Bills” section of The Wall Street Journal most recently published as of such date or by such other source as the parties may agree.
2.34	“Reference Market Makers” means leading dealers in the physical Gas trading market or the energy swap market, selected by the Non-Defaulting Party acting reasonably from among dealers which satisfy the criteria that such party applies generally at the time in deciding whether to offer or to make an extension of credit.

2.35	“Settlement Amount” for a transaction pursuant to this Contract is the difference between the Market Value and the Contract Value, adjusted for Costs each as calculated by the Non-Defaulting Party as follows:

i.	If the Non-Defaulting Party in respect of a terminated transaction is the Seller and the amount equal to the Market Value minus the Costs is greater than the Contract Value, then a Settlement Amount in the amount of such excess shall be payable by the Non-Defaulting Party to the Defaulting Party;

ii.	If the Non-Defaulting Party in respect of a terminated transaction is the Seller and the amount equal to the Market Value minus the Costs is less than the Contract Value, then a Settlement Amount in the amount of the difference shall be payable by the Defaulting Party to the Non-Defaulting Party;

iii.	If the Non-Defaulting Party in respect of a terminated transaction is the Buyer and the amount equal to the sum of the Market Value and the Costs is greater than the Contract Value, then a Settlement Amount in the amount of such excess shall be payable by the Defaulting Party to the Non-Defaulting Party; and 

iv.	If the Non-Defaulting Party in respect of a terminated transaction is the Buyer and the amount equal to the sum of the Market Value and the Costs is less than the Contract Value, then a Settlement Amount in the amount of the difference shall be payable by the Non-Defaulting Party to the Defaulting Party.

2.36	“Termination Payment” has the meaning set forth in Section 10.6.


SECTION 3.	PERFORMANCE OBLIGATION

Add the following language to the Cover Standard in line 11 of Section 3.2 after the phrase “and no such replacement or sale is available” in (iii):  

or the non-breaching party elects, at its sole option not to replace Gas or sell Gas,

Add the following language at the end of the Spot Standard of Section 3.2:

In addition to the other amounts specified herein, the party not in breach of a Firm obligation shall be entitled to recovery of commercially reasonable incremental transportation costs actually incurred to purchase or sell the difference between the Contract Quantity and the actual quantity delivered or received, as the case may be.

If the parties fail to specify an index applicable to the Spot Price Standard, the applicable index shall be the Gas Daily Spot Price Publication applicable to the deliveries.  If a price index used in a transaction ceases to be available, the parties shall promptly and in good faith negotiate an alternate index for such price index and, if the parties cannot agree on a substitute methodology or index within thirty (30) days, the parties will utilize the last index price available on an interim basis and refer the matter to arbitration for determination of a new index or formula.  All amounts due and paid during the interim will be adjusted by the parties retroactively using the alternate index, plus interest, on the amount of the adjustment from the date of initial payment to but excluding the date of payment of the adjustment at the “prime rate of interest” referred to in Section 7.2 of the Base Contract.  If the parties fail to specify Spot or Cover as the applicable standard, the party that is not in breach thereunder may elect the applicable standard.


SECTION 7.  BILLING, PAYMENT AND AUDIT

Add the following to Section 7:

7.5	The parties shall net all same currency amounts due and owing (and/or past due from prior billing periods) arising out of transactions under this Contract such that the party owing the greater amount shall make a single payment of the net amount to the other party in accordance with Section 7 of the Base Contract; provided that, except as expressly provided in this Contract or any such credit support agreement, no payment required to be made pursuant to an Accelerated Payment Invoice (defined in Section 7.6) or pursuant to the terms of any credit support agreement shall be subject to netting under this or any other provision of this Contract.  In the event that parties have executed a separate netting agreement, the terms and conditions therein shall prevail.

7.6	If a party is liable for damages under Section 3.2 (“the Non-Performing Party”), the other party (the “Performing Party”) may accelerate the payment related to the non-performance by sending to the Non-Performing Party an invoice (an “Accelerated Payment Invoice”) for such amount setting forth the calculation thereof and a statement that pursuant to this Section 7.6 such amount is due in three (3) Business Days.  If the Performing Party does not deliver an Accelerated Payment Invoice, amounts payable pursuant to Section 3.2 shall be invoiced and payable in accordance with Sections 7.1 and 7.2.  Netting shall not apply to any accelerated payment obligation; provided, however, that the party due payment under an Accelerated Payment Invoice may net all sums due thereunder against any amounts payable by it when making payments under Section 7.  Notwithstanding Section 7.2, the Non-Performing Party shall pay when invoiced any disputed amounts regarding any payment required to be made under this Section 7.6, subject to refund of any amount overpaid with interest at the rate provided in Section 7.2 in the event that the dispute is resolved in favor of the Non-Performing Party.
7.7 In addition, for so long as non-performance is continuing, the Performing Party may, upon one (1) Business Day notice, suspend its performance under any or all transactions between the parties for the purchase and sale of gas.
7.8	Notwithstanding Section 7.2, if the Non-Performing Party fails to pay the Accelerated Payment Invoice within three (3) Business Days pursuant to Section 7.6, then, while the non-performance is continuing, the Performing Party may declare an Early Termination Date with respect to the applicable transaction in accordance with the provisions of Section 10.4.  The failure of the Performing Party to exercise any of the remedies in this Section 7.8 shall not constitute a waiver of the non-performance or any other rights or remedies of the Performing Party in connection therewith.
SECTION 10.  FINANCIAL RESPONSIBILITY
Replace Section 10.1 in its entirety with the following:
In this Section 10.1, the term Credit Limit with respect to a party as “Posting Party” (defined below) has the meaning indicated below:
Credit Limit:	RES:   US$__________.    $5,000,000.    Counterparty: ___________________________       US$2,500,000
provided, that (i) if no amount is set forth for Counterparty, the Credit Limit for Counterparty shall be the amount determined by RES in accordance with the established credit policies of RES, and notified to the Counterparty and the amount for RES shall be $25,000,000.00, and (ii) upon the occurrence of an Event of Default or a Material Adverse Change with respect to the Posting Party, the Credit Limit for the Posting Party shall be zero ($0).
If at anytime the “Exposure” of a party (the “Exposed Party”) is greater than the “Credit Limit” for the other party (the “Posting Party”), the Posting Party shall, within two (2) Business Days of written demand by the Exposed Party, provide “Credit Support” in the amount of such excess and take such steps as may be necessary to perfect a security interest in such Credit Support in favor of the Exposed Party.  As used in this Section 10: “Exposure” of a party means the amount equal to the greater of (i) all amounts owing or to  become owing (whether or not then due) to the Exposed Party in respect of Gas already delivered by the Exposed Party to the Posting Party under the Contract and any and all other transactions between the parties for the physical purchase and sale of Gas (the “Delivered Amounts Exposure”) and (ii) the sum (without duplication) of (x) the Termination Payment that would be due to the Exposed Party if an Event of Default were to occur with respect to the Posting Party and the Exposed Party were to require a Termination Payment in connection therewith, (y) the amount that would be due to the Exposed Party under all other agreements between the Parties for the physical purchase and sale of Gas if an “event of default” as defined in such agreements were to occur with respect to the Posting Party and the Exposed Party were to require acceleration and termination of such agreements in connection therewith and (z) the Delivered Amounts Exposure of the Exposed Party.  “Credit Support” means (i) immediately available United States dollars, (ii) an irrevocable standby letter of credit in form and substance acceptable to the Exposed Party in its sole discretion, or (iii) other credit support in form and substance acceptable to the Exposed Party in its sole discretion and with a value from time to time determined by the Exposed Party in any commercially reasonable manner.  “Material Adverse Change” with respect to a party means (i) any downgrading of any unsecured, long-term, senior debt of such party or any entity that has provided a guaranty or other form of credit support for the obligations of such party (each such entity being a “Credit Support Provider” for such party) such that such debt is rated below “BBB-,” or its equivalent, by Standard & Poors or below “Baa3”, or its equivalent, by Moody’s Investors Service, Inc.; provided, that if a party or its Credit Support Provider does not have any unsecured, long-term, senior debt that is rated by either Standard & Poors or Moody’s Investors Service, Inc., then, a Material Adverse Change shall mean the occurrence of one or more events which, in the reasonable judgment of the Exposed Party, constitutes a material adverse effect on the credit worthiness, financial responsibility or ability of the such party or its Credit Support Provider, as applicable, to perform its obligations in connection herewith.


Replace Section 10.2 in its entirety with the following:

10.2	Except as expressly set forth in the Contract, each party reserves to itself all rights, set-offs, counterclaims and other defenses which it is or may be entitled to arising from the Contract.


Add the following Sections:

10.3	“Event of Default” with respect to a party (the “Defaulting Party” and the party other than the Defaulting Party being the “Non-Defaulting Party”) means: (i) the failure by such party to provide any Credit Support when due pursuant to Section 10.1; (ii) any representation or warranty given by such party or any Credit Support Provider for such party shall prove to have been false or misleading in any material respect when made; (iii) the failure by such party to make when due any payment required under Section 7.6 in respect of an Accelerated Payment Invoice; (iv) the failure to perform any other obligation in this Contract and such failure is not excused or cured within five (5) Business Days after written notice thereof; (v) the occurrence of a Bankruptcy Event with respect to such party; or (vi) the failure by any Credit Support Provider of such party to perform any obligation of such Credit Support Provider under any document executed and delivered in connection herewith.  “Bankruptcy Event” with respect to a party means the occurrence of any of the following events with respect to such party or any Credit Support Provider for such party: (i) the filing of a petition by it seeking relief as debtor under any bankruptcy or similar law; (ii) the filing of a petition against it as debtor by a creditor under any bankruptcy or similar law, and such petition is consented to by such debtor or, if contested, is not withdrawn or dismissed within sixty (60) days after such filing; (iii) it is insolvent or unable to pay its debts as they become due or admits such in writing; or (iv) a trustee, conservator or receiver is appointed for it or all or a material part of its property.

10.4	Upon the occurrence of an Event of Default, the Non-Defaulting Party may, for so long as the Event of Default is continuing, (i) establish a date (which date shall be between the first (1st) Day following the last day of any applicable cure period or the day of the Event of Default in the case where there is no cure period and twenty (20) Business Days after the Non-Defaulting Party notifies the Defaulting Party, or within a commercially reasonable time thereafter if a day within twenty (20) Business Days is not reasonably practicable) (the “Early Termination Date”) on which all transactions pursuant to this Contract shall terminate, (ii) withhold any payments due in respect of such terminated transactions, and/or (iii) suspend performance under any or all transactions entered under the contract and any contracts for the physical purchase and sale of gas; provided, however, upon the occurrence of any Event of Default consisting of a Bankruptcy Event, all transactions pursuant to this Contract shall automatically terminate, without notice, and without any other action by either party as if a payment due date had been declared immediately prior to such event. The notice of the Early Termination Date may be by telephone if such notice is confirmed in writing within two (2) Business Days.  If an Early Termination Date has been designated, the Non-Defaulting Party shall in good faith calculate the Termination Payment and notify the Defaulting Party of such amount, including detailed support for the Termination Payment calculation.  It is expressly agreed that a party shall not be required to enter into replacement transactions in order to determine the Termination Payment.  If the Termination Payment is owed by the Defaulting Party it shall be paid within five (5) Business Days of invoice/notification of the Termination Payment, subject to refund with interest at the “prime rate of interest” referred to in Section 7.2 from the payment date in the event that there is a dispute as to the Termination Payment and such dispute is resolved in favor of the Defaulting Party.  If the Termination Payment is owed by the Non-Defaulting Party, it shall be paid within thirty (30) days of the Early Termination Date.  Unpaid amounts of Termination Payment shall bear interest at the “prime rate of interest” referred to in Section 7.2 plus two hundred basis points from the payment due date to but excluding the date of payment.

10.5	The Defaulting Party must provide written notice of any objection to the Termination Payment calculation within two (2) Business Days after receipt of notice from the Non-Defaulting Party.  If written objections are provided, the parties will negotiate in good faith to agree on the Termination Payment prior to the payment due date; provided, however, that if the Termination Payment is due from the Defaulting Party, the Defaulting Party shall first transfer collateral (of a type and in a form acceptable to the Non-Defaulting Party) to the Non-Defaulting Party in an amount equal to the Termination Payment calculated by the Non-Defaulting Party.  The calculation of the Termination Payment describes a reasonable pre-estimate of the loss suffered by the Non-Defaulting Party and is not intended as a penalty.

10.6	If the sum (the “Defaulting Party Amount”) of the Settlement Amounts payable by the Defaulting Party and all other amounts payable by the Defaulting Party under this Contract and, if the Non-Defaulting Party elects, any other agreement between the parties (and, if the Non-Defaulting Party elects, the value of any Credit Support held by the Defaulting Party as security for the obligations of the Non-Defaulting Party) is greater than the sum (the “Non-Defaulting Party Amount”) of Settlement Amounts payable by the Non-Defaulting Party and all other amounts payable by the Non-Defaulting Party under this Agreement and, if the Non-Defaulting Party elects, any other agreement between the parties (and, if the Non-Defaulting Party elects, the value of any Credit Support held by the Non-Defaulting Party as security for the obligations of the Defaulting Party) then a single payment (the “Termination Payment”) in the amount of such excess will be payable by the Defaulting Party to the Non-Defaulting Party on the date specified in Section 10.4.  If the Non-Defaulting Party Amounts is greater than the Defaulting Party Amount, then a single payment (the “Termination Payment”) in the amount of such excess will be payable by the Non-Defaulting Party to the Defaulting Party on the date specified in Section 10.4.

10.7	If an Event of Default occurs, in addition to and not in limitation of any other right or remedy (including any right to set-off, counterclaim, or other right to withhold payment) under applicable law, the Non-Defaulting Party may, at its option and in its discretion, net-out against any amounts owed to the Defaulting Party (whether under the Base Contract or otherwise and whether or not then due) any amounts due from the Defaulting Party (whether under the Base Contact or otherwise and whether or not then due); provided that, no payment required to be made pursuant to the terms of Section 10.1 or any credit support agreement shall be subject to netting under this or any other provision of this Contract except that the Non-Defaulting Party may net all sums due and unpaid to it thereunder against any amount payable by such Non-Defaulting Party.  If the amount of an obligation has not been ascertained, the Non-Defaulting Party may, in good faith, estimate that obligation and net-out in respect of the estimate, subject to the Non-Defaulting Party or the Defaulting Party, as the case may be, accounting to the other party when the obligation is ascertained.  The Non-Defaulting Party shall give the Defaulting Party notice of any net-out effected hereunder, provided that, failure to give such notice shall not affect the validity of the net-out.  
10.8	Notwithstanding any other provisions of this Contract, upon the occurrence and during the continuation of any Event of Default or event or circumstance which would, with notice, the passage of time, or both, constitute an Event of Default, the Non-Defaulting Party, upon written notice to the Defaulting Party, shall have the right (a) to suspend performance under any or all transactions pursuant to this Contract and/or any other contracts for the physical purchase and sale of gas, and (b) exercise any other remedy available at law or equity; provided, that no suspension pursuant to clause (a) shall continue for more than ten (10) Business Days unless an Early Termination Date has been declared and the Defaulting Party given notice thereof in accordance with Section 10.4.
SECTION 11.  FORCE MAJEURE:

Add the following to Section 11:

11.6	The party claiming Force Majeure as an excuse for performance shall provide the other party a good faith estimate of the duration of the Force Majeure so that the other party may make alternative arrangements.


SECTION 13.  MISCELLANEOUS:

13.1	The last sentence of Section 13.1 shall be deleted and replaced with the following: 

Notwithstanding the above, a transfer to a parent or affiliate, without the prior written consent of the non-transferring party, shall not operate to relieve the transferring party from any obligations hereunder.

The following Sections shall be added:

13.9 The Contract constitutes a “qualified financial contract” as that term is defined in N.Y.G.O.L. §5-701(b)(2) and a “forward” contract as defined in §101(25) of the U.S. Bankruptcy Code.



13.10	THE PARTIES AGREE TO SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE COURTS OF THE SOUTHERN DISTRICT OF NEW YORK, AND THE CONTRACT SHALL BE INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF LAW THAT WOULD REQUIRE THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  EACH PARTY AGREES TO APPOINT AN AGENT FOR SERVICE OF PROCESS IN NEW YORK UPON THE REQUEST OF THE OTHER PARTY.
13.11	EACH PARTY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION, CLAIM OR PROCEEDING RELATING TO THIS CONTRACT.  PROVIDED, HOWEVER, THE PARTIES DO NOT WAIVE JURY TRIAL IF ANY PROCEEDING RELATED TO THIS CONTRACT IS BROUGHT IN THE STATE OF TEXAS.
13.12	THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE  ESSENTIAL PURPOSES HEREOF.  EXCEPT FOR CLAIMS OF ANTICIPATORY REPUDIATION AND THE REMEDIES AVAILABLE THEREUNDER, FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, THE OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED.  IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, THE OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION SET FORTH IN THIS AGREEMENT OR OTHERWISE.  IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.  TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
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