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Master Power Purchase and Sale Agreement

CONFIRMATION LETTER 
 This confirmation letter shall confirm the Transaction agreed to on ___________, ___ (“Confirmation”) between __________________________ (“_____________”) and __________________________ (“_____________”) regarding the sale/purchase of the Product under the terms and conditions as follows: 

Seller:


_____________

Buyer:


_____________

Product:
“Aggregate Planning Resources Credits” (“APRC”), as such term is defined in (i) the Midwest Independent Transmission System Operator, Inc. (“MISO”) Open Access Transmission and Energy Markets Tariff as may be amended from time to time (“MISO Tariff”); and (ii) the MISO Resource Adequacy Business Practices Manual as may be amended from time to time (“RA BPM”, or together with the MISO Tariff referred to as the “MISO Rules”).  

For clarification purposes, the Parties acknowledge and understand that, in accordance with the MISO Rules, one APRC represents one megawatt (“MW”) of Unforced Capacity, as such term is defined in the MISO Rules, that qualifies to satisfy the resource adequacy requirements of Module E of the MISO Tariff.
Contract Quantity and Contract Price:


The Quantity of APRCs for each calendar month encompassed by this Transaction and the Contract Price(s) associated therewith shall be as follows:
	Month and Year
	Quantity

(# of APRCs)
	Contract Price

($ per APRC)
	Purchase Price 

($)

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	Total
	
	
	


Special Conditions:

1. Delivery and Receipt.
The applicable terms and conditions regarding delivery and receipt of the Product shall be as specified below.  If no option is selected below, then Option 1 shall apply exclusively.   

[ ] Option 1: Seller shall accomplish delivery of the Quantity by submitting the appropriate transaction(s) in MISO’s Module E capacity tracking system, or any successor system (“MECT”) to electronically assign the Quantity to Buyer.  Buyer shall accomplish receipt of the Quantity by confirming the appropriate transaction(s) submitted by Seller in the MECT.  Seller and Buyer shall accomplish delivery and receipt of the Quantity by submitting and confirming the appropriate transaction(s) in the MECT, by the earlier of: (i) five (5) Business Days after the execution of this Confirmation; or (ii) ten (10) Business Days prior to the Resource Plan Deadline, as such term is defined in the MISO Tariff, for the first month encompassed by this Transaction (“Transfer Deadline”).  The submitting and confirming of the appropriate transaction(s) in the MECT shall be conducted by the Parties in accordance with the requirements of the MISO Rules and other applicable rules adopted by the MISO regarding the MECT.
[ ] Option 2: Seller shall accomplish delivery of the Product by submitting the appropriate transaction(s) in MISO’s Module E capacity tracking system, or any successor system (“MECT”) to electronically assign the Product to Buyer.  Buyer shall accomplish receipt of the Product by confirming the appropriate transaction(s) submitted by Seller in the MECT.  Seller and Buyer shall accomplish delivery and receipt of the Product as follows:

[Insert Schedule for Transferring APRCs]
Notwithstanding anything to the contrary herein, with respect to each month for which APRCs are to be electronically assigned by Seller to Buyer hereunder, the Parties shall accomplish delivery and receipt of Product for each month by submitting and confirming the appropriate transaction(s) in the MECT, by no later than ten (10) Business Days prior to the Resource Plan Deadline, as such term is defined in the MISO Tariff, for such month (“Transfer Deadline”).
The submitting and confirming of the appropriate transaction(s) in the MECT shall be conducted by the Parties in accordance with the requirements of the MISO Rules and other applicable rules adopted by the MISO regarding the MECT.

2. Payment Terms:

The applicable terms and conditions regarding payment shall be as specified below.  If no option is selected below, then Option 1 shall apply exclusively.   

[ ] Option 1: Within five (5) Business Days after the electronic transfer of the Quantity in the MECT is completed, Seller shall provide Buyer with an invoice for the total amount due for the Quantity transferred by Seller to Buyer.  Such invoice shall be due and payable by Buyer on or before the fifth (5th) Business Day after Buyer’s receipt of such invoice.  The Parties acknowledge and agree that the payment terms described herein shall supercede and replace Section 6.1 and the first sentence of Section 6.2 of the Master Agreement with respect to this Transaction only.
[ ] Option 2: The Parties agree that the payment schedule for the Product delivered and received hereunder shall be governed by the terms and conditions of the Master Agreement.  
[ ] Option 3: The Parties agree that the payment schedule for the Product delivered and received hereunder shall be as follows:

[Insert Payment Terms/Schedule]

The Parties acknowledge and agree that the payment terms described herein shall supercede and replace Section 6.1 and the first sentence of Section 6.2 of the Master Agreement with respect to this Transaction only.
3. Failures to Deliver and/or Receive.  

(a) Seller’s Failure to Deliver.  In the event that: (i) Seller fails to deliver all or part of the Product by the Transfer Deadline, and such failure is not excused by Buyer’s failure to perform; (ii) Buyer provides notice of such failure to Seller at least nine (9) Business Days prior to the Resource Plan Deadline; and (iii) Seller fails to deliver the Product not previously delivered by the Transfer Deadline within one (1) Business Day after notice from the Buyer, then Seller shall pay Buyer, within five (5) Business Days of invoice receipt, all Financial Settlement Charges assessed to Buyer (either directly or through contractual obligation) resulting directly from Seller’s failure to deliver all or part of the Product.  In addition, to the extent that Seller’s failure to deliver all or part of the Product results in Buyer being assessed (i) Financial Settlement Charges for an amount of MW that is less than the Quantity that Seller failed to deliver, or (ii) no Financial Settlement Charges for the Quantity that Seller failed to deliver, whether as a result of Buyer’s purchase of replacement Product or otherwise, then Buyer shall also be entitled to the positive difference, if any, obtained by subtracting the Contract Price from the Replacement Price and multiplying such positive difference, if any, by the portion of the Quantity which Seller failed to deliver and for which no Financial Settlement Charges are assessed to Buyer.

In the event that: (i) Seller fails to deliver all or part of the Product by the Transfer Deadline, and such failure is not excused by Buyer’s failure to perform; and (ii) Buyer fails to provide notice of such failure to Seller at least nine (9) Business Days prior to the Resource Plan Deadline, then Seller shall pay Buyer, within five (5) Business Days of invoice receipt, the positive difference, if any, obtained by subtracting the Contract Price from the Replacement Price and multiplying such positive difference, if any, by the Quantity which Seller failed to deliver; provided, however that Seller shall not be liable for any Financial Settlement Charges assessed to Buyer (either directly or through contractual obligation) resulting from Seller’s failure to deliver all or part of the Product.    

In any case of a failure by Seller to deliver all or part of the Product by the Transfer Deadline, Buyer shall use commercially reasonable efforts to purchase replacement Product for the Quantity which Seller failed to deliver.

The invoice from Buyer to Seller for any amount owed by Seller to Buyer pursuant to this provision shall include a written statement explaining in reasonable detail the calculation of such amount.  The Parties acknowledge and agree that with respect to this Transaction only, Section 1.51 of the Master Agreement shall be amended to delete all references to “at the Delivery Point” and “to the Delivery Point” contained in such section. 

(b) Buyer’s Failure to Receive.  

In the event that: (i) Buyer fails to receive all or part of the Product by the Transfer Deadline, and such failure is not excused by Seller’s failure to perform; (ii) Seller provides notice of such failure to Buyer at least nine (9) Business Days prior to the Resource Plan Deadline; and (iii) Buyer fails to receive the Product not previously received by the Transfer Deadline within one (1) Business Day after notice from the Seller, then Buyer shall pay Seller, within five (5) Business Days of invoice receipt, an amount equal to the Contract Price multiplied by the portion of the Quantity which Buyer failed to receive.

In the event that: (i) Buyer fails to receive all or part of the Product by the Transfer Deadline, and such failure is not excused by Seller’s failure to perform; and (ii) Seller fails to provides notice of such failure to Buyer at least nine (9) Business Days prior to the Resource Plan Deadline, then Buyer shall pay Seller, within five (5) Business Days of invoice receipt, an amount equal to the positive difference, if any, obtained by subtracting the Sales Price from the Contract Price and multiplying such positive difference, if any, by the portion of the Quantity which Buyer failed to receive; provided, however, that if Seller, after using commercially reasonable efforts, is unable to resell all or a portion of the Quantity which Buyer failed to receive, the Sales Price with respect to such Quantity that Seller is unable to resell shall be deemed to be equal to zero (0).  

The invoice from Seller to Buyer for any amount owed by Buyer to Seller pursuant to this provision shall include a written statement explaining in reasonable detail the calculation of such amount.  The Parties acknowledge and agree that with respect to this Transaction only, Section 1.53 of the Master Agreement shall be amended to delete all references to “at the Delivery Point” contained in such section.    

(c) Limitation of Remedies.  The Parties acknowledge and agree that the remedies set forth herein regarding failures to deliver/receive shall supercede and replace Section 4.1 and Section 4.2 of the Master Agreement with respect to this Transaction only. 

This Confirmation is being provided pursuant to and in accordance with Master Power and Sale Agreement dated ____________ (the “Master Agreement”) between _____________ and ____________ and constitutes part of and is subject to the terms and provisions of such Master Agreement.  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Master Agreement.  Capitalized terms used but not defined herein or in the Master Agreement shall have the meanings ascribed to such terms in the MISO Rules.

________________________________
________________________________

By:  ____________________________
By:  _____________________________ 

Title:  ___________________________
Title:   ___________________________ 

Phone No:  _______________________
Phone No: ________________________ 

Fax:  ____________________________ 
Fax:   ____________________________
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