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Optional Language to make the Master Agreement "Unilateral", i.e., only covering sales from Party A to Party B


The language set forth below would be appropriate for inclusion under the "Other Changes" section of the Cover Sheet if the parties desire to limit the Agreement's applicability only to sales of Products by Party A to Party B.

Other Changes

Unilateral Agreement.  The definition of "Transaction" in Section 1.60 is amended to read, in its entirety, as follows:

1.60
"Transaction" means a particular transaction agreed to by the Parties relating to the sale by Party A and the purchase by Party B of a Product pursuant to this Master Agreement.


Optional Language to cause prior transactions to be governed by the Master Agreement


The language set forth below would be appropriate for inclusion under the "Other Changes" section of the Cover Sheet if the parties desire that the Master Agreement govern prior power transactions.

Other Changes

Prior Transactions.  The following additional sentence is added at the beginning of Section 2.2:

Party A and Party B confirm that the General Terms and Conditions of this Master Agreement shall apply to, and shall supersede and replace all similar provisions contained in, the agreements and transactions listed on Schedule T hereto, and agree that such agreements and transactions are, effective as of the Effective Date, governed by the General Terms and Conditions of this Master Agreement, and are part of the single integrated agreement between the Parties, consistent with this Section 2.2.

[Use of this provision requires that Schedule T be completed and attached to the Master Agreement.]


Optional Language for a Master Agreement that is entered into by an agent (such as a service company affiliate) on behalf of a party (such as a utility operating company)

The language set forth below would be appropriate for inclusion under the "Other Changes" section of the Cover Sheet if the Master Agreement or Transaction Confirmations are contemplated to be signed by an Agent on behalf of a party (amended, for drafting convenience, to be Party B).

Other Changes

Section 10.2 shall be amended by designating the original text thereof as paragraph (a), and by adding a new paragraph (b), reading in its entirety as follows:

(b)  On the Effective Date and the date of entering into each Transaction, Party B represents and warrants to Party A that:

(i) the execution, delivery, and performance of this Master Agreement and all Confirmations by [insert name of agent] (the "Agent") is within the scope of the power and authority of the Agent to act for and bind Party B pursuant to that certain [insert name of the agency agreement] dated [insert date of agency agreement] the (“Agency Agreement”);

(ii) the Agency Agreement has been duly authorized, executed and delivered by the Agent and Party B, is in full force and effect, and constitutes the legal, valid and binding obligations of each of Party B and the Agent;

(iii) the Agent is duly organized, validly existing, and in good standing under the applicable laws of the jurisdiction of its formation; and

(iv) Party B will be fully bound to perform the obligations incurred under this Master Agreement on its behalf by Agent.


The Cover Sheet should be completed in the name of Party B, with the signature block modified as follows:

Party B Name

By:
[Name of Agent], as agent for [Party B]


By:
0___________________________


Name:
___________________________


Title:
___________________________

In addition, the following acknowledgement should be added below the Party B signature block on the Cover Sheet:

[Party B] hereby acknowledges and confirms (a) that Agent (as herein defined) is its duly authorized agent for all purposes of this Master Agreement and (b) its representations and warranties contained in Section 10.2(b).

Party B Name

By:
___________________________

Name:
___________________________

Title:
___________________________


Optional Language for Transactions with Index-based pricing that addresses the possibility that an Index is altered or is no longer available

The language set forth below would be appropriate for inclusion under the "Other Changes" section of the Cover Sheet if Transactions with index-based pricing are envisioned, and the parties desire to provide for an alternative basis for determining the Contract Price should the relevant index be substantially altered or no longer published.

Other Changes

Index Transactions.  If the Contract Price for a Transaction is determined by reference to a third-party information source, then the following provisions shall be applicable to such Transaction.

(a) Market Disruption.  If a Market Disruption Event occurs during a Determination Period, the Floating Price for the affected Trading Day(s) shall be determined by reference to the Floating Price specified in the Transaction for the first Trading Day thereafter on which no Market Disruption Event exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading Day on which the Market Disruption Event occurred or existed, then the Parties shall negotiate in good faith to agree on a Floating Price (or a method for determining a Floating Price), and if the Parties have not so agreed on or before the twelfth Business Day following the first Trading Day on which the Market Disruption Event occurred or existed, then the Floating Price shall be determined in good faith by taking the average of two dealer quotes obtained from dealers of the highest credit standing which satisfy all the criteria that the Seller applies generally at the time in deciding to offer or to make an extension of credit.

"Determination Period" means each calendar month a part or all of which is within the Delivery Period of a Transaction.

"Exchange" means, in respect of a Transaction, the exchange or principal trading market specified in the relevant Confirmation.

"Floating Price" means a Contract Price specified in a Transaction that is based upon a Price Source.


"Market Disruption Event" means, with respect to any Price Source, any of the following events (the existence of which shall be determined in good faith by the Seller):  (a) the failure of the Price Source to announce or publish the specified Floating Price or information necessary for determining the Floating Price; (b) the failure of trading to commence or the permanent discontinuation or material suspension of trading in the relevant options contract or commodity on the Exchange or in the market specified for determining a Floating Price; (c) the temporary or permanent discontinuance or unavailability of the Price Source; (d) the temporary or permanent closing of any exchange specified for determining a Floating Price; or  (e) a material change in the formula for or the method of determining the Floating Price.

"Price Source" means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Confirmation.

"Trading Day" means a day in respect of which the relevant Price Source published the Floating Price.

(b) Corrections to Published Prices.  For purposes of determining a Floating Price for any day, if the price published or announced on a given day and used or to be used to determine a relevant price is subsequently corrected and the correction is published or announced by the person responsible for that publication or announcement within thirty (30) days of the original publication or announcement, either Party may notify the other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction.  If, not later than thirty (30) days after publication or announcement of that correction, a Party gives notice that an amount is so payable, the Party that originally either received or retained such amount will, not later than three (3) Business Days after the effectiveness of that notice, pay, subject to any applicable conditions precedent, to the other Party that amount, together with interest at the Interest Rate for the period from and including the day on which payment originally was (or was not) made to but excluding the day of payment of the refund or payment resulting from that correction.

(c) Calculation of Floating Price.  For the purposes of the calculation of a Floating Price, all numbers shall be rounded to three (3) decimal places.  If the fourth (4th) decimal number is five (5) or greater, then the third (3rd) decimal number shall be increased by one (1), and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal number shall remain unchanged.


Market participants considering use of this or any similar provision are encouraged to consult their own legal counsel to ensure that their commercial objectives will be achieved and their legal rights and interests adequately protected.





Market participants considering use of this or any similar provision are encouraged to consult their own legal counsel to ensure that their commercial objectives will be achieved and their legal rights and interests adequately protected.





Market participants considering use of this or any similar provision are encouraged to consult their own legal counsel to ensure that their commercial objectives will be achieved and their legal rights and interests adequately protected.





Market participants considering use of this or any similar provision are encouraged to consult their own legal counsel to ensure that their commercial objectives will be achieved and their legal rights and interests adequately protected.





Market participants considering use of this or any similar provision are encouraged to consult their own legal counsel to ensure that their commercial objectives will be achieved and their legal rights and interests adequately protected.





Market participants considering use of this or any similar provision are encouraged to consult their own legal counsel to ensure that their commercial objectives will be achieved and their legal rights and interests adequately protected.








NY-1178247v1 

NY-1178247v1 


