Attachment to Response to AG-1 Question No. 42(d)
Page 1 of 32
Sinclair



%]

Attachment to Response to AG-1 Question No. 42(d)

Page 2 of 32
Sinclair

Definitions and INterpretation ... 2
[.1 DI INIEIONIS ..ot 2

1.2 INECIPIELALION. Lottt 7

1.3 No Interpretation Based on Other Agreements. ..., 7

1.4 No Presun  tion of Construction For or Against Any Party............................ 7

1.5 Titles and Headings. ..o 8

. Seller’s Participation in the Midwest ISO or Other RTO ... S
CTerm and TermINAtION ..o e 8
3.1 O, 8

3.2 FIECtiVe DIALE. oo 8

33 TEITIUINALIONL. ... ettt 8

. Provision of Capacity and Energy by Seller ...t 9
4.1 Provision of Contract Capacity by Seller. ... 9

4.2 Provision of Contract Energy by Seller. ... 9

43 Seller’s Failure 10 Deliver. ... 12

4.4 xcuse for uyer’s Failure to Receive. ..o 12

4.5 Remedy for Failure to Deliver or Receive. ..o, !

4.6 NO ANCHIATY SEIVICES. 1ottt et 13

. Scheduling, Dispatch and  ranSIISSION .....eiiiii i 13
5.1 Scheduling of ENergy. oo 3

5.2 Scheduling ForeCasts. ... 15

5.3 No Buyer Dispatch Rights. ..o, 16
CPTICES AN CRATEES. ..o e 16
6.1 Contract CRAr@e.........oo oo e 16

6.2 CaPaCILY PrICE. ..ottt e 16

6.3 ENEr@y PriCe. . oo e 17

6.4 Forward Contract Confirmation...........co.iiiiii e e 20
CBIING and Paymemnt ..o 21
7 Billing and  aymient. ..o 21

7.2 BIINE DISDULES. .ot 21

7.3 Records ! unta dby Buyerand S er ... 21

3. DISPULE  @SOTULION ...t e e 21



Attachment to Response to AG-1 Question No. 42(d)

Page 3 of 32
Sinclair
8.1 Resolution by the Parties. ... 21
8.2 Binding Arbitration. ...........oooooiiiiiiii 022
8.3 Obligations to Pay Charges and Perform C er Obligations. .............................. 23
9. Default and Remedies. ... 23
9.1 Events of Default........o..oii 23
9.2 Notice of Default. ... 24
9.3 Remedies for Default. ..o 24
10. Credit
10.1  Adequate Assurance of Performance 21
1. Representations and Wartanties .........ooooiiiiiiit i 24
I'1.1  Certain Representations and Warranties by Seller......................................... 24
[1.2  Certain Representations and Warranties by Buyer. ... 24
12, ContiNUILY Of S@IVICE ...t 22
12,1 Continuity 0f SErvICE. ....ooiiiiiiiiiiii e 22
12.2 elative Responsibilities. ..o 25
12,3 AACCESS. i 25
12.4  Indemnification and Limitation of Liability. ..........cccocoooiiiiiiiiiiiiiiisiii e 23
I30 7 SCCIHANEOUS ..t 26
13,1 GOVEIMING LaW. oo 26
13,2 NOLICES. oottt 26
133 ENHIre AQIEEIMEIIT. cuviiiiiiiii ittt e 24
1304 APPENAICES. . oo 27
13,5 Severability. .o 27
13,6 AMENAIMEIIIS. Lottt 27
13.7  Waiver of FERC Filing Rights; Standard of Review.................................... 27
13,8 COUMIEIPATTS. ettt et e e e e e e e e et eaee e 27
1309 INO WaIVET. oot e 27
13.10 No Third Party Beneficiaries. ..........c.ccccoceiiiniiiiiiiii . 25
13.11 No Association, Partnership or Joint Venture................cooooo 28
13.12  Assignment; Successors and ASSIZNEES. .......ooviiiiiiiiiiiii e 28
1313 Confidentiality........oooiiiiiiii e 28
13.14  Survival 0f OblZations. ......cccoviiiii e 26



Attachment to Response to AG-1 Question No. 42(d)
Page 4 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 5 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 6 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 7 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 8 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 9 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 10 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 11 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 12 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 13 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 14 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 15 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 16 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 17 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 18 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 19 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 20 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 21 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 22 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 23 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 24 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 25 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 26 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 27 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 28 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 29 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 30 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 31 of 32
Sinclair



Attachment to Response to AG-1 Question No. 42(d)
Page 32 of 32
Sinclair

13.14 Survival of Obligations.

Cancellation, expiration or earlier termination of this Agreement shall not relieve the
Parties of obligations that by their nature should survive cancellation, expiration or termination,
mcluding exclusion of warranties and remedies, exc.  1ons of consequential damages, limitations
on liability, audits, promises of indemnity and confidentiality.

INW NESSV 1 EOF. the Parties zreto have caused this Agreement to be executed
by their duly authorized representatives as of the date first set forth above.

A

I ECI EN . .

By

Name: William H. Sheppard

Title: President

Name: Andrew M. Serri

Title: Presic'~=





