In accordance with Section 1 hereof, Transferee and EPMI agree that Transferor shall have no liability to Transferee or EPMI for any obligation, claim, damage, action, penalty, fee or other liability under the Transactions that may arise, or may be based upon events which occur after the Transfer Date, except to the extent such obligation, claim, damage, action, penalty, fee or other liability is based, in whole or in part, upon any act or omission of Transferor which occurred before the Transfer Date.  In such event, the liability of Transferor, if any, to EPMI shall be determined in accordance with the terms and conditions of the Transactions and/or the EPMI Contract. Transferee agrees to indemnify EPMI in the event that Transferor fails to meet its obligations under this Consent.

Except as provided herein, the Transactions shall remain in full force and effect.

As of the effective date of the assignment, the Transactions shall be governed by the terms of the EPMI Contract. In the event of a conflict between the terms of the Transactions and the terms of the EPMI Contract, the terms of the Transactions shall govern (except that any obligation or right in the Transactions pertaining to Transferor shall be deemed to pertain to Transferee). 

Arbitration.  Any claim, counterclaim, demand, cause of action, dispute, and controversy arising out of or relating to this Agreement or the relationship established by this Agreement, any provision hereof, the alleged breach thereof, or in any way relating to the subject matter of this Agreement, involving the Parties and/or their respective representatives (for purposes of this paragraph only, collectively the "Claims"), even though some or all of such Claims allegedly are extra-contractual in nature, whether such Claims sound in contract, tort, or otherwise, at law or in equity, under state or federal law, whether provided by statute or the common law, for damages or any other relief, shall be resolved by binding arbitration.  Arbitration shall be conducted in accordance with the rules of arbitration of the Federal Arbitration Act and, to the extent an issue is not addressed by the federal law on arbitration, by the Commercial Arbitration Rules of the American Arbitration Association.  The validity, construction, and interpretation of this agreement to arbitrate, and all procedural aspects of the arbitration conducted pursuant hereto shall be decided by the arbitrators.  In deciding the substance of the Parties' Claims, the arbitrators shall refer to the governing law.  It is agreed that the arbitrators shall have no authority to award treble, exemplary or punitive damages of any type under any circumstances whether or not such damages may be available under state or federal law, or under the Federal Arbitration Act, or under the Commercial Arbitration Rules of the American Arbitration Association, the Parties hereby waiving their right, if any, to recover any such damages.  The arbitration proceeding shall be conducted in New York, New York.  Within thirty (30) days of the notice of initiation of the arbitration procedure, each party shall select one arbitrator.  The two (2) arbitrators shall select a third arbitrator.  The third arbitrator shall be a person who has over eight years professional experience in electrical energy-related transactions and who has not previously been employed by either Party and does not have a direct or indirect interest in either Party or the subject matter of the arbitration.  While the third arbitrator shall be neutral, the two party-appointed arbitrators are not required to be neutral, and it shall not be grounds for removal of either of the two party-appointed arbitrators or for vacating the arbitrators' award that either of such arbitrators has past or present minimal relationships with the Party that appointed such arbitrator.  To the fullest extent permitted by law, any arbitration proceeding and the arbitrator's award shall be maintained in confidence by the Parties.



