THIS MODEL AGREEMENT WAS CREATED SOLELY FOR THE PURPOSES OF ASSISTING NEPOOL EXISTING AND FUTURE PARTICIPANTS IN CREATING BILATERAL ARRANGEMENTS IN THE FORWARD CAPACITY MARKET.  THIS MODEL AGREEMENT IS NOT INTENDED TO SERVE AS A STANDARD OR PRO FORMA AGREEMENT AND WILL NOT BE FILED WITH THE FEDERAL ENERGY REGULATORY COMMISSION.  FURTHER, THE MODEL AGREEMENT UNDER NO CIRCUMSTANCES OBLIGATES ANY PARTY TO USE OR OTHERWISE ACCEPT, IMPLICITLY OREXPLICITLYY, ANY OF THE TERMS OR CONDITIONS CONTAINED HEREIN AND ITS USE IS STRICTLY VOLUNTARY.


MASTER AGREEMENT
FOR Capacity supply obligation bilateral TRANSACTIONS
This Master Agreement for Capacity Supply Obligation Bilateral Transactions is made and effective as of the __ day of ____, 200_ by and between [________] (the “Transferring Participant”) and [________] (the “Acquiring Participant”).  The Transferring Participant and Acquiring Participant shall each be referred to as a “Party,” and collectively as the “Parties.”
Whereas, the Transferring Participant has one or more Capacity Supply Obligations that it wishes to transfer; 
Whereas, the Acquiring Participant has uncommitted Qualified Capacity;

Whereas, the Transferring Participant desires to enter into one or more Capacity Supply Obligation bilateral transactions (each a “Transaction”) to transfer to the Acquiring Participant all or part of its Capacity Supply Obligation and the Acquiring Participant desires to acquire such Capacity Supply Obligation, upon the terms and conditions set forth herein and in one or more confirmations (each a “Confirmation”) substantially in the form attached as Exhibit A to this Agreement.

NOW THEREFORE, in consideration of the premises and other good and valuable consideration given by one Party to the other, the sufficiency of which each Party acknowledges, the Transferring Participant and the Acquiring Participant hereby agree as follows:

Section 1.   Definitions
Any capitalized term that is not defined in this Agreement shall have the meaning ascribed to such term in the ISO New England Operating Documents.
“Acquiring Participant” shall have the meaning set forth in the preamble to this Agreement.

“Acquiring Participant Failure’’ shall have the meaning set forth in Section 4.2.

“Agreement” shall mean this Master Agreement for Capacity Supply Obligation Bilateral Transactions together with any Confirmations executed pursuant to the Agreement.
“Bankrupt” shall mean with respect to any entity, such entity (i) files a petition or otherwise commences, authorizes, or acquiesces in the commencement of a proceeding or cause of action under any bankruptcy, insolvency, reorganization or similar law, or has any such petition filed or commenced against it, (ii) makes an assignment or any general arrangement for the benefit of creditors, (iii) otherwise becomes bankrupt or insolvent (however evidenced), or (iv) has a liquidator, administrator, receiver, trustee, conservator or similar official appointed with respect to it or any substantial portion of its property or assets. 

“Bilateral Rate” shall mean the amount in $/KW-Month to be received by the Acquiring Participant from the ISO-NE for performing the Capacity Supply Obligation acquired in a Transaction as set forth in a Confirmation.

“Business Day” shall have the meaning ascribed to it in the ISO-NE Tariff.
“Capacity Supply Obligation” shall have the meaning ascribed to it in the ISO-NE Tariff.
 “Capacity Supply Obligation Bilateral’’ shall have the meaning ascribed to it in the ISO-NE Tariff.
“Confidential Information” shall have the meaning set forth in Section 9.1.

“Confirmation” shall have the meaning set forth in the recitals to this Agreement.

“Default Payment” shall have the meaning set forth in Section 5.2.

“Defaulting Party” shall have the meaning set forth in Section 5.1.

“Event of Default” shall have the meaning set forth in Section 5.1.
“Force Majeure” shall have the meaning ascribed to it in the ISO-NE Tariff.

“Forward Capacity Auction” shall have the meaning ascribed to it in the ISO-NE Tariff.
“Forward Capacity Market” or “FCM” shall have the meaning ascribed to it in the ISO-NE Tariff.
“ISO-NE” shall mean ISO New England Inc.
“ISO-NE Approval” shall have the meaning set forth in Section 2.2.

“ISO-NE Financial Assurance Policy” shall have the meaning ascribed to it in the ISO-NE Tariff.

“ISO-NE MUI” shall have the meaning set forth in Section 2.2.

“ISO-NE Tariff” shall mean the ISO New England Inc. Transmission, Markets and Services Tariff, FERC Electric Tariff No. 3.

“ISO New England Operating Documents” shall mean the ISO-NE Tariff, the ISO New England Planning Procedures and the operating guides, manuals, procedures and protocols developed and utilized by the ISO-NE for operating the ISO-NE bulk power system and the New England Markets, as defined in the ISO-NE Tariff. 

“MUI Acceptance” shall have the meaning set forth in Section 2.2.

 “Non-Defaulting Party” shall have the meaning set forth in Section 5.2.

“Party” or “Parties” shall have the meaning set forth in the Preamble.

“Qualified Capacity” shall have the meaning ascribed to it in the ISO-NE Tariff.
“Replacement Price” means for each KW-month of Capacity Supply Obligation transferred in a Replacement Transaction: (a) the Bilateral Rate in $/KW-month to be received by the Acquiring Participant pursuant to a Replacement Purchase Transaction or (b) the Bilateral Rate in $/KW-month to be received by a third party purchaser of Capacity Supply Obligations pursuant to a Replacement Sale Transaction.  

“Replacement Transaction” means a Replacement Purchase Transaction or a Replacement Sales Transaction as applicable.

“Replacement Purchase Transaction” means an agreement entered into by the Acquiring Participant, acting in a commercially reasonable manner, to acquire Capacity Supply Obligation(s) from a third party, through a Capacity Supply Obligation Bilateral or a reconfiguration auction, to replace Capacity Supply Obligation(s) not transferred in accordance with the terms of a Transaction as a result of a Transferring Participant Failure.

 “Replacement Sale Transaction” means an agreement entered into by the Transferring Participant, acting in a commercially reasonable manner, to transfer to a third party, through a Capacity Supply Obligation Bilateral or a reconfiguration auction, Capacity Supply Obligation(s) not transferred in accordance with the terms of a Transaction as a result of an Acquiring Participant Failure.
“Transaction” shall have the meaning set forth in the recitals to this Agreement.

“Transferred Capacity Supply Obligation” shall mean those Capacity Supply Obligations that are the subject of a Transaction for which ISO-NE Approval has been obtained.
“Transferring Participant” shall have the meaning set forth in the preamble to this Agreement.

“Transferring Participant Failure” shall have the meaning set forth in Section 4.1.

Section 2.   Condition Precedent; Transfer of Capacity Supply Obligation; Pricing
2.1 Single Agreement. The Transferring Participant shall transfer to the Acquiring Participant the agreed upon Capacity Supply Obligations set forth in the Confirmation and the corresponding rights and obligations in accordance with the terms and conditions of this Master Agreement and an executed Confirmation.  In the event of any inconsistency between the provisions of this Agreement and any Confirmation, such Confirmation will prevail for the purposes of the relevant Transaction.
2.2 Transfer Procedure.  Each Party agrees to submit and promptly execute and deliver all documents and instruments and do or cause to be done all acts and things within its power that are necessary or reasonable to complete each Transaction in accordance with the ISO New England Operating Documents including but not limited to obtaining MUI Acceptance and ISO-NE Approval as follows:

a. No later than the deadline specified in the Confirmation, which deadline shall be within the period posted by ISO-NE for such entry, the Transferring Participant will enter the Transaction into the ISO-NE Market User Interface or such other window made available by ISO-NE to effect the transfer of  Capacity Supply Obligations (“ISO-NE MUI”);

b. No later than the deadline specified in the Confirmation, which deadline shall be within the period posted by ISO-NE for such entry, the Acquiring Participant will confirm the Transaction through the ISO-NE MUI, which confirmation shall be deemed to be the “MUI Acceptance.” 
c. Following such MUI Acceptance, the ISO-NE shall subsequently issue its approval for the Capacity Supply Obligation Bilateral, which approval shall be deemed to be the “ISO-NE Approval.” 
d. In the event that ISO-NE Approval for a Transaction is not obtained on or before the commencement of the Capacity Commitment Period applicable to the Transaction, except in the case of a Transferring Participant Failure or an Acquiring Participant Failure as defined in Section 4, then either Party shall have the right to terminate such Transaction, and upon such termination, neither Party shall have any further liability or obligation to the other Party with respect to such Transaction.
e. Upon ISO-NE Approval of this Transaction, ISO-NE will decrease the Capacity Supply Obligation of the Transferring Participant and will increase the Capacity Supply Obligation of the Acquiring Participant by the amounts set forth in the Confirmation.
2.3 Voluntary Termination of Transfer.  To the extent that one Party wants to cancel the Transaction prior to MUI Acceptance and such other Party agrees to cancel the Transaction, or one Party wants to cancel the Transaction following MUI Acceptance but prior to ISO-NE Approval and such other Party agrees to cancel the Transaction and such cancellation is permitted under the ISO New England Operating Documents, the Parties agree to cooperate in good faith to effectuate such cancellation through the ISO-NE MUI, including but not limited to entering any necessary confirmations in the ISO-NE MUI.
2.4 Pricing.  The Parties intend that payment for each Transaction be effected by ISO-NE as specified in the Confirmation.  If either Party receives any payment from ISO-NE that is intended for the other Party pursuant to a Transaction under this Agreement, whether before or after this Agreement has terminated, the receiving Party shall, not later than ten (10) Business Days after notice of such payment, remit to the other Party by wire transfer payment in immediately available funds an amount equal to such inadvertently received payments.

Section 3. ISO-NE Obligations


3.1 
Each Party shall comply with all applicable rules in the ISO New England Operating Documents relating to each Transaction
3.2
Each Party shall be qualified as a Market Participant, as that term is defined under the ISO-NE Operating Documents.

3.3
Each Party agrees to maintain all applicable financial assurance requirements pursuant to the ISO-NE Financial Assurance Policy.
3.4.
The Acquiring Participant shall be responsible for any and all performance obligations and penalties relating to any failure to schedule or deliver the energy associated with the Capacity Supply Obligation covered by the Transaction into the ISO-NE Day-Ahead and Real-Time Energy Markets, or any other default under the ISO New England Operating Documents associated with the Capacity Supply Obligation covered by the Transaction. 

Section 4.  Replacement Transactions 

4.1 
Transferring Participant Failure.  In the event the Transferring Participant fails to comply with its obligations under Section 3 and such failure directly results in not obtaining MUI Acceptance or ISO-NE Approval (“Transferring Participant Failure”), the Acquiring Participant shall be entitled to immediately terminate the affected Transaction(s).  The Acquiring Participant shall use commercially reasonable efforts to enter into a Replacement Purchase Transaction.  Damages for a Transferring Participant Failure shall be payable by the Transferring Participant to the Acquiring Participant in an amount per KW-month of Capacity Supply Obligations not transferred in accordance with the terms of the Transaction equal to the positive difference, if any, obtained by subtracting the Replacement Price from the Bilateral Rate.  The Replacement Price shall be deemed to be zero with respect to any Capacity Supply Obligations which the Acquiring Participant is unable, notwithstanding its commercially reasonable efforts, to replace in a Replacement Purchase Transaction. 

4.2 
Acquiring Participant Failure.  In the event the Acquiring Participant fails to comply with its obligations under Section 3 and such failure directly results in not obtaining MUI Acceptance or ISO-NE Approval (“Acquiring Participant Failure”), the Transferring Participant shall be entitled to immediately terminate the affected Transaction(s).  The Transferring Participant shall use commercially reasonable efforts to enter into a Replacement Sale Transaction.  Damages for a Acquiring Participant Failure shall be payable by the  Acquiring Participant to the Transferring Participant in an amount per KW-month of Capacity Supply Obligations not transferred in accordance with the terms of the Transaction equal to (a) in the case of Capacity Supply Obligations transferred to a third party in Replacement Sale Transactions, the positive difference, if any obtained by subtracting the Bilateral Rate from the Replacement Price and (b) in the case of any Capacity Supply Obligations which the  Transferring Participant is unable, notwithstanding its commercially reasonable efforts, to transfer in a Replacement Sale Transaction, the Acquiring Participant shall reimburse the Transferring Participant for any and all penalties incurred by it for any failure to schedule or deliver the energy associated with the Transaction(s) into the ISO-NE Day-Ahead and Real-Time Energy Markets with respect to any Capacity Supply Obligations not transferred due to a Acquiring Participant Failure.

4.3
The Parties acknowledge and agree that any payment made under Section 4 of this Agreement constitutes a reasonable approximation of harm or loss, and is not a penalty or punitive in any respect.


Section 5.  Events of Default; Remedies


5.1 
An “Event of Default” shall mean, with respect to a Party (a “Defaulting Party”), the occurrence of any of the following:  (a) the failure to make, when due, any payment required pursuant to this Agreement, including but not limited to any payment required under Section 4, if such failure is not remedied within ten (10) Business Days after written notice from the other Party; (b) any representation or warranty made by such Party herein or in any Confirmation pursuant hereto that shall prove to be incorrect in any material respect when made or when deemed made or repeated and such incorrect representation or warranty results in actual harm to the other Party and is not remedied within twenty (20) Business Days after written notice from the other Party by either causing such representation or warranty to be true and correct in all material respects or by curing any and all adverse effects resulting from such breach of representation or warranty to the other Party’s satisfaction, or (c) the failure to perform any material covenant or obligation set forth in this Agreement, except as otherwise provided for in Sections 3 and 4, and such failure to perform results in actual harm to the other Party and is not remedied within twenty (20) Business Days after written notice from the other Party.  

5.2
If an Event of Default occurs, the Defaulting Party shall pay damages to the other Party (the “Non-Defaulting Party”) equal to the actual losses and costs incurred by the Non-Defaulting Party as a result of the Event of Default (the “Default Payment”), which payment shall be made within five (5) Business Days after the Event of Default by wire transfer of immediately available United States funds in accordance with the Non-Defaulting Party’s instructions.   
5.3
If an Event of Default occurs, the Non-Defaulting Party shall have the right to terminate this agreement for cause effective ten (10) Business Days after receipt of written notice of such termination by the other Party, in which case the Non-Defaulting Party shall have the right to withhold any payments to the Defaulting Party due under this Agreement, to suspend performance hereunder, and shall be entitled to receive any and all amounts due to the Non-Defaulting Party by the Defaulting Party under this Agreement.
5.4
The Parties acknowledge and agree that any payment made under Section 4 of this Agreement constitutes a reasonable approximation of harm or loss, and is not a penalty or punitive in any respect.
5.5
Any amounts not paid by the Defaulting Party under Section 5 by the due date will accrue interest at a yearly fixed rate equal to the prime lending rate, as may from time to time be published in The Wall Street Journal under “Money Rates” on the day such rate is established (or if not published on such day on the most recent preceding day on which published), such interest to be calculated from and including the due date to, but excluding, the date the delinquent amount is paid.
Section 6.  Credit Requirements

[Placeholder to allow Parties to negotiate specific credit and collateral requirements]

Section 7.  Representations of Parties


7.1
As of the date of entry into and throughout the term of each Transaction, each Party represents and warrants to the other that: (i) the Party has all necessary power and authority to execute, deliver and perform its obligations under this Agreement; (ii) the execution, delivery and performance of this Agreement by the Party has been duly authorized by all necessary actions and does not violate any of the terms or conditions of Party's governing documents, or any contract to which it is a party, or any law, rule, regulation, order, judgment or other legal or regulatory determination applicable to the Party; (iii) the Party is a Market Participant, as that term is defined in the ISO New England Operating Document, and has all necessary authorization from the Federal Energy Regulatory Commission to sell capacity at market-based rates; (iv) this Agreement constitutes a legally valid and binding obligation enforceable against the Party in accordance with its terms; (v) it is not Bankrupt and there are no proceedings pending or being contemplated by it, or to its knowledge, threatened against it which would result in it becoming Bankrupt; (vi) there are no other pending, or to its knowledge, threatened legal proceedings that could materially adversely affect its ability to perform its obligations under this Agreement; and (vii) it is acting for its own account, has made its own independent decision to enter into this Agreement and as to whether this Agreement is appropriate or proper for it based upon its own judgment, is not relying upon the advice or recommendations of the other Party in so doing, and is capable of assessing the merits of and understanding, and understands and accepts, the terms, conditions and risks of this Agreement. 

7.2 
As of the date of entry into and throughout the term of each Transaction, the Acquiring Participant represents and warrants that it has sufficient rights to, whether by lease or ownership of or by contractual rights to the output of a resource with, sufficient Qualified Capacity for the relevant Capacity Commitment Period that is not already obligated.


7.3
As of the date of entry into and throughout the term of each Transaction, the Transferring Participant represents and warrants that it has sufficient rights to, whether by lease or ownership of or by contractual rights to the output of a resource with, the relevant Capacity Supply Obligation.  


7.4
EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE PARTIES EXPRESSLY DISCLAIM ANY OTHER REPRESENTATIONS OR WARRANTIES, WHETHER WRITTEN OR ORAL. 


Section 8.  Limitation of Liability


NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, INDIRECT, CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES, WHETHER IN CONTRACT, TORT, STRICT LIABILITY, STATUTORY LIABILITY, OR OTHERWISE, ARISING OUT OF OR RELATING TO THIS AGREEMENT, INCLUDING ANY LOSS OF PROFITS, EARNINGS, REVENUE, USE, DATA, CONTRACT OR GOODWILL, EVEN IN SITUATIONS WHERE A PARTY HAS KNOWLEDGE OF THE POSSIBILITY OF SUCH DAMAGES. 

Section 9.  Confidentiality

9.1 
Confidentiality. The Parties agree to use the contents of this Agreement and all information, representations, documents, drawings, plans, contracts, agreements or data each Party receives hereunder (“Confidential Information”) exclusively in the performance of this Agreement and shall treat such Confidential Information as confidential and shall exercise the same level of care it uses to maintain its own commercially sensitive information, provided that in no event shall such care be less than the care that a reasonable person would use.  Each Party shall permit knowledge of and access to Confidential Information only to those of its affiliates, attorneys, accountants, representatives, agents and employees who have a need to know related to the implementation of this Agreement.  Such confidentiality obligation shall not apply to information that:

a. is or becomes generally available to the public other than as a result, directly or indirectly, of a disclosure by such Party or by other persons to whom such Party disclosed information;

b. is already in the possession of such Party without being subject to another confidentiality agreement;

c. is or becomes available to such Party on a non-confidential basis from a source other than the other Party or its representatives, provided that such source is not bound by a confidentiality agreement;

d. is independently developed by such Party without the use of the other Party’s confidential information; or

e. is required to be disclosed in order to comply with any applicable law, regulation, or any ISO-NE requirement, provided however, that such Party shall not be responsible for the prevention of such disclosure, but shall give the other Party notice of such requirement prior to any such disclosure and an opportunity to participate in discussions with the relevant authorities and further take any and all actions necessary to limit such disclosure, including but not limited to entering into any protective agreements or similar arrangements.


9.2 
All documents and materials containing Confidential Information received by a Party from the other Party shall be promptly returned upon termination of this Agreement.

Section 10.  Miscellaneous

10.1 
Assignment.  Neither Party shall assign, delegate or otherwise transfer this Agreement, or any of its rights or obligations hereunder without the prior written consent of the other Party, which may be withheld at the Party’s sole reasonable discretion.  Notwithstanding the foregoing, either Party may, without the need for consent from the other Party, make an Assignment of this Agreement (i) to an Affiliate of such party, which Affiliate’s creditworthiness as measured by the other Party is equal to or higher than that of such Party, (ii) for collateral security purposes in connection with any financing or other financial arrangements, (iii) in connection with a sale of all or substantially all of its assets to any person or entity whose creditworthiness as measured by the other Party is equal to or higher than that of such Party.  Any assignee of all or any portion of a Party’s interest hereunder shall assume and agree in writing to perform all of the obligations of its assignor arising hereunder after the effective date of such Assignment.  Any Party making an Assignment shall promptly notify the other Party thereof and furnish such Party a copy of such Assignment.  Nothing contained herein shall prevent a Party from designating representatives to act on its behalf hereunder, but a Party shall be fully responsible for the acts or omissions of its representatives.  Any assignment that does not comply with these provisions is null and void and of no effect.

10.2 
Indemnity. Each Party shall indemnify, defend and hold harmless the other Party  and the other Party’s board members, officers, trustees, directors, agents, and employees from and against any third party claims or actions, threatened or filed, and whether groundless, false, fraudulent or otherwise, that directly or indirectly relate to the subject matter of an indemnity, and the resulting losses, damages, expenses, attorneys’ fees and court costs, whether incurred by settlement or otherwise, and whether such claims or actions are threatened or filed prior to or after the termination of this Agreement arising from or out of any event, circumstance, act or incident first occurring or existing during the term of this Agreement, except to the extent caused by an act of gross negligence, fraud, or willful misconduct of the other Party.

10.3 
No Partnership or Joint Venture.  Nothing in this Agreement shall be construed as creating a partnership or joint venture among the Parties or creating liability on the part of one Party for the acts or omissions of any other Party.


10.4
Notices.  All notices, requests, demands, claims and other communications or deliveries hereunder shall be in writing and (i) delivered in person or by courier, (ii) sent by facsimile transmission, or (iii) mailed certified first class mail, postage prepaid, return receipt requested, to the appropriate party at the following addresses:
If to the Acquiring Participant:  
	Attention: 

	E-mail:
	

	Phone:
	

	Fax:
	

	Location:
	

	Address:
	

	
	


If to the Transferring Participant:


	Attention: 

	E-mail:
	

	Phone:
	

	Fax:
	

	Location:
	

	Address:
	

	
	


or such other address as a Party may designate to the other Party by notice given as provided herein. Such notices shall be effective (i) if delivered in person or by courier, upon actual receipt by the intended recipient, (ii) if sent by facsimile transmission, when the sender receives confirmation that such notice was received at the facsimile number of the addressee, or (iii) if mailed, upon the date of delivery as shown by the return receipt therefore.


10.5 
Integration; Amendment.  This Agreement constitutes the entire agreement and understanding of the Parties relating to the subject matter hereof and supersedes all prior agreements and understandings, whether oral or written, relating to the subject matter of this Agreement. This Agreement may not be amended except in writing signed by the Parties.

10.6 
Force Majeure. Neither Party shall be responsible for any failure to perform its obligations under this Agreement due to an event of Force Majeure. If such event of Force Majeure obstructs the performance of either Party, the Parties shall consult to determine whether this Agreement should be modified to address issues related to the event of Force Majeure and the terms and conditions of any such modification or termination. The Party facing an event of Force Majeure shall use reasonable efforts to remedy that situation as well as to minimize its effects, and shall promptly notify the other Party of adverse effects under this Agreement.

10.7
Severability. Should any provision of this Agreement be held unenforceable in law such provision shall be severed from this Agreement and the balance of this Agreement shall be binding on the Parties as if the severed provision has never existed, unless performance of this Agreement is rendered legally impractical or no longer fulfills the Parties’ objectives.


10.8
Survivability.  Sections 9 and 10.2 shall survive termination of this Agreement.  

10.9
Multiple Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, and it will not be necessary in making proof of this Agreement or the terms of this Agreement to produce or account for more than one of such counterparts, provided that the counterpart produced bears the signature of the party sought to be bound.

10.10
No Third Party Beneficiaries.  Nothing contained herein is intended or shall be deemed to create or confer any rights upon any third person not a party hereto, whether as a third-party beneficiary or otherwise, except as expressly provided herein.

10.11
Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Transferring Participant and the Acquiring Participant, and their respective successors and permitted assigns.

10.12
Governing Law.  This Agreement and any provisions contained herein shall be governed by and construed in accordance with the laws of the State of New York, without reference to its conflict of law principles.

10.13
Change in Law.  In the event that any provision of the ISO New England Operating Documents or any statute, rule, regulation or order is changed by order of the Federal Energy Regulatory Commission or any court that has a materially adverse effect on the performance of the Parties under this Agreement or substantially alters the structure of or functioning of the Forward Capacity Market, the Parties agree to negotiate in good faith to determine whether to modify this Agreement to accommodate such change or to terminate this Agreement by mutual agreement.

10.14
Waiver of Trial by Jury.  EACH OF THE PARTIES HERETO HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT EITHER OF THEM MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT.  THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES ENTERING INTO THIS AGREEMENT.
IN WITNESS WHEREOF THE PARTIES have executed this Agreement all as and from the date first above given.

	[ACQUIRING PARTICIPANT]
By: ____________________________

Name: 

Title:


	
	[TRANSFERRING PARTICIPANT]
By: ____________________________

Name: 

Title:




Exhibit A
CONFIRMATION for Capacity supply obligation bilateral
Transferring Participant:  ____________________________  
Participant Identification Number:  ________________
Acquiring Participant:  ____________________________  
Participant Identification Number:  ______________
Term of the Transaction:   Commencing at ______ hours on _________________ (the “Commencement Date”) and ending at ______ hours on _________________ (the “End Date”) (the “Term”)
Transferring Participant: 
Resource Name:       
Resource ID:    
Capacity Zone:

Address:

Amount of Transferred Capacity Supply Obligation:  _______ MW of Capacity Supply Obligation 
Acquiring Participant:
Resource Name:       
Resource ID:     
Capacity Zone:

Address:  
Bilateral Rate to be Paid by ISO-NE to the Acquiring Participant each month during the Term:    $[_____]/KW-Month
Transferring Participant agrees that to the extent the Bilateral Rate paid to the Acquiring Participant by the ISO-NE for the Transferred Capacity Supply Obligation is greater than the amount per month the Transferring Participant would have received from ISO-NE but for the Transaction, which amount is defined as “X,” the Transferring Participant is responsible to pay ISO-NE the positive difference between the Bilateral Rate and X, and maintain all applicable financial assurance relating to such responsibility.  
Transferring Participant Initial:  _____
[Additional Terms:]

Internal MUI Deadlines:  
Transferring Participant:  No later than [________] to submit Transaction in ISO-NE MUI.
Acquiring Participant: No later than [________] to confirm Transaction in ISO-NE MUI.
Each Party agrees that the deadlines specified above for submittal and confirmation of Transaction in the ISO-NE MUI shall be within the timeframes specified by the ISO-NE for such entries.  Transferring Participant Initial:  ____
Acquiring Participant Initial:  ____

This confirmation letter is being provided pursuant to and in accordance with the Master Agreement for Capacity Supply Obligation Bilateral Transactions dated [date] (the “Master Agreement”) between Acquiring Participant and Transferring Participant, and constitutes part of and is subject to the terms and provisions of such Master Agreement.  Terms used but not defined herein shall have the meanings ascribed to them in the Master Agreement or the ISO New England Operating Documents.
This Confirmation shall be binding on the Parties provided that each Party’s authorized representative executes below and faxes to the other Party no later than [time] on [date].  
	[ACQUIRING PARTICIPANT]
By: ____________________________

Name:

Title: 

Phone No: ______________________

Fax No:  _______________________
	
	[TRANSFERRING PARTICIPANT]
By: ____________________________

Name:

Title: 

Phone No: ______________________

Fax No:  _______________________
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