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AMERICAN TRANSMISSION COMPANY 
MINIMUM TRANSMISSION CHARGE AGREEMENT


This Minimum Transmission Charge Agreement (“MTCA”) is entered into as of this _____ day of ____________, 20__, between [Customer Name] (“Customer”) with principal offices located at__________; and American Transmission Company LLC, a Wisconsin limited liability company, by its corporate manager, ATC Management Inc. (collectively referred to as “ATC” or “Transmission Owner”), with its principal place of business located at W234 N2000 Ridgeview Parkway Court, Waukesha, Wisconsin 53188-1022.  ATC and Customer may herein be referred to collectively as “Parties” or singularly as “Party.”

RECITALS

WHEREAS, ATC is a public utility and transmission company under the laws of the State of Wisconsin and owns, operates, and maintains an electric transmission system (“Transmission System”) and provides transmission service, including the interconnection of substations owned by others.  

WHEREAS, ATC as Transmission Owner operates its Transmission System under provisions of the Open Access Transmission, Energy and Operating Reserve Markets Tariff (“MISO Tariff”) of the Midcontinent Independent Transmission System Operator, Inc. (“MISO”).

WHEREAS, Customer owns, operates, and maintains an electric distribution system that does or will provide power to end-use customers in part via an interconnection to ATC’s transmission system. 

WHEREAS, ATC and Customer are parties to a Distribution-Transmission Interconnection Agreement (“DTIA”), which has been filed at the Federal Energy Regulatory Commission (“FERC”).

WHEREAS, Customer anticipates an increase in load requiring initiation of a project (“Customer Load Project”), which requires ATC’s completion of a transmission project, including additions and/or modifications to ATC’s system or facilities, as described in Exhibit A attached hereto (“Transmission Project”). 

WHEREAS, Customer requested [month/date/year] as the initial In-Service Date for the Transmission Project ("In-Service Date”).   

WHEREAS, Customer requested transmission capacity associated with the Customer Load Project is described in Exhibit B attached hereto, as may be amended in accordance with this MTCA (“Requested Transmission Capacity Schedule”).  

WHEREAS, ATC intends to serve the Customer Load Project via the Transmission Project pursuant to the applicable rate schedule in the MISO Tariff. 

WHEREAS, ATC intends to provide transmission capacity sufficient to meet Customer’s Requested Transmission Capacity Schedule of the Customer Load Project, including by constructing, maintaining, and operating transmission facilities.

WHEREAS, Customer intends to construct and operate the Customer Load Project, taking transmission service via the Transmission Project, as provided in the Requested Transmission Capacity Schedule. 

WHEREAS, Customer and ATC have entered into a Project Commitment Agreement, dated as of __________ __, 20__ (the “PCA”) which sets forth that Customer shall (i) pay a CWIP Charge (as defined therein); and (ii) reimburse ATC’s costs accrued thereunder if the Transmission Project is terminated, cancelled, or substantially changed by Customer prior to the Transmission Project (or any portion thereof) going into service (“Customer Termination Event”) with such Customer Termination Event triggering reimbursement under the PCA.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties intending to be legally bound, agree as follows:

1. Recitals.  The statements set forth in the recitals above are hereby incorporated herein into the terms and conditions of this MTCA as if fully set forth herein. 

2. Binding.  The terms of this MTCA are binding on ATC and Customer as of the Effective Date, but may be modified by subsequent agreements in accordance with Section 15.

3. Modification of Requested Transmission Capacity Schedule.  

(A) Customer shall provide ATC with necessary information to develop the Requested Transmission Capacity Schedule through ATC’s Best Value Planning process pursuant to Attachment FF-ATCLLC of the MISO Tariff and any applicable ATC Business Practices (“ATC Best Value Planning Process”).  Following the Effective Date of this MTCA, but during the ATC Best Value Planning Process, the Parties may mutually agree to a material change or modification to Customer’s Requested Transmission Capacity Schedule.  If the Parties mutually agree to modify the Requested Transmission Capacity Schedule, the Parties shall execute an amendment to the MTCA modifying the relevant provisions and documenting the updated Requested Transmission Capacity Schedule, pursuant to Section 15 herein.  Upon completion of the ATC Best Value Planning Process, Customer and ATC shall execute the Best Value Plan (the “BVP”) and the Requested Transmission Capacity Schedule shall become final (the “Requested Transmission Capacity Schedule Modification Deadline”).

(B) Following the Requested Transmission Capacity Schedule Modification Deadline, Customer will notify ATC of any requested material change or modification (a “Requested Transmission Capacity Modification Request”) to Customer’s Requested Transmission Capacity Schedule.  Customer’s Requested Transmission Capacity Modification Request will not (a) connect any load prior to the first date listed on the Requested Transmission Capacity Schedule, or (b) seek to change the total megawatt (“MW”) value of the Requested Transmission Capacity Schedule.

(C) Following ATC’s receipt of notice of a Requested Transmission Capacity Modification Request, the Parties will meet and confer for a period of up to thirty days to determine whether the Requested Transmission Capacity Modification Request, or a mutually agreeable alternative, is feasible.  If the Parties are unable to mutually agree upon a modified Requested Transmission Capacity Schedule, the Requested Transmission Capacity Schedule set forth in Exhibit B shall govern.  Upon mutual agreement of the Parties on a Requested Transmission Capacity Modification Request (or an agreeable alternative), the Parties will execute an amendment to this MTCA modifying the relevant provisions that the Requested Transmission Capacity Modification Request (or the agreeable alternative) impacts and documenting the updated Requested Transmission Capacity Schedule, pursuant to Section 15 herein. 

(D) ATC shall, consistent with Good Utility Practice and the applicable provisions of the MISO Tariff, work to meet the requested In-Service Date and Requested Transmission Capacity Schedule, including any mutually agreed upon Requested Transmission Capacity Schedule modifications, as described by this Section 3. 

(E) If Customer’s actual load exceeds the MW value of the Requested Transmission Capacity Schedule in any given month, transmission service remains subject to system capability limits, in accordance with the DTIA and the MISO Tariff.

4. Transmission Project. 

(A) Transmission Project Development.  After the Requested Transmission Capacity Schedule Modification Deadline and after all other preconditions under this MTCA and any applicable MISO Tariff provisions or ATC Business Practice provisions are met, ATC shall begin work to develop the Transmission Project involving any necessary transmission facilities. The Parties will provide each other with regular updates regarding the status of the Transmission Project development and the Customer Load Project development, as well as the forecasted date for completion of the Transmission Project and Customer Load Project. 

(B) Modification of MTCA Obligations.  Subject to Section 3 and Section 4(C), if the Transmission Project is not or will not be completed in order to serve the Customer Load Project and meet the Requested Transmission Capacity Schedule, then the Requested Transmission Capacity Schedule and the timing for any other relevant Customer obligations shall be modified accordingly. 

(C) Termination by Customer.  If any extension under Section 4(B) results in a forecasted or actual extension of 18 months or more to either (a) the initial In-Service Date or (b) any subsequent date for service of an increase in Customer’s load, in each case, by reference to the MW value associated with each tranche as set forth in the Requested Transmission Capacity Schedule, Customer may, at its option, either (1) terminate this MTCA in accordance with Section 4(C), and shall have no further payment obligations under this MTCA; or (2) accept the timing or load adjustment to the Requested Transmission Capacity Schedule.  Customer shall have the right to terminate this MTCA pursuant to this Section 4(C) prior to the In-Service Date by delivering written notice of termination within thirty days of receipt of such notice that any forecasted or actual extension will equal or exceed eighteen months.  It is a condition of terminating this MTCA pursuant to this Section 4(C) that Customer has irrevocably withdrawn its request for transmission service for the Customer Load Project.  Termination of this MTCA pursuant to this Section 4(C) shall constitute a Customer Termination Event under the PCA and shall trigger reimbursement thereunder. 

(D) Obligations Upon Termination.  The Parties acknowledge and agree that ATC’s ability to achieve the In-Service Date is expressly contingent, in part, upon Customer’s timely and complete performance of its obligations under this MTCA.  Such obligations include, without limitation:  (a) any construction, testing, commissioning, and readiness of the Customer Local Project facilities that the In-Service Date of the Transmission Project is dependent upon, and (b) prompt and reasonable responses to ATC’s requests for information, approvals, or other communications necessary for ATC’s work.  Any delay or failure by Customer to perform its obligations may result in a corresponding delay in the In-Service Date, for which ATC shall not be held liable.  For clarity, any delay in achieving the In-Service Date by ATC that results from Customer’s failure to timely perform any of the foregoing obligations shall not be counted toward the 18-month period allotted for ATC to achieve the In-Service Date and shall instead result in a day-for-day extension for such 18-month period.  Failure to provide timely notice of termination within the 30-day termination period shall be deemed acceptance by the Customer of the extension and any related timing or load adjustments and this MTCA shall remain in full force and effect as modified by such extension.  In the event that Customer timely terminates this MTCA pursuant to this Section 4(C), Customer shall be responsible for any Customer payment obligations incurred under this MTCA prior to the date of termination, but shall not be responsible for payment of the Early Termination Fee, as defined in Section 9 herein.  For avoidance of doubt, termination pursuant to Section 4(C), does not prohibit submission of a new and separate request for service of transmission capacity to facilities that are similar or identical to the Customer Load Project after the termination of this MTCA, which (a) will commence a completely new review and study process, pursuant to Attachment FF-ATCLLC of the MISO Tariff and any applicable ATC business practices (b) will not restart or reinstate the terminated request, in whole or in part, (c) may result in a different in-service date and require different transmission or Customer distribution facilities to serve, and (d) will require execution and approval by FERC of a separate MTCA with one or more different terms which will be in addition to, and not in replacement of, this MTCA.

(E) Automatic Termination.  This MTCA shall automatically terminate upon any early termination of the PCA prior to the In-Service Date, and in such event, the Early Termination Fee set forth herein shall not apply.  Notwithstanding the foregoing, termination of the PCA due to Transmission Project facilities being placed in service pursuant to Section 3.12(a) thereof shall not result in termination of this MTCA, and this MTCA shall continue in full force and effect unless otherwise terminated pursuant hereto (and subject to the Early Termination Fee). 

5. Customer Load Project. 

(A) Customer shall be responsible for construction of its Customer Load Project by the In-Service Date in a manner that meets the requirements of Good Utility Practice, all applicable laws, regulations, codes, and ATC’s interconnection requirements.  Customer will provide regular updates to ATC regarding progress of construction, testing, commissioning, and readiness of the Customer Load Project. 

(B) The distribution facilities associated with the Customer Load Project are not the subject of this MTCA and the construction, operation, and responsibility for the costs thereof are not addressed by this MTCA.  

(C) Customer shall plan for the construction of the Customer Load Project with an anticipated load equal to the Requested Transmission Capacity Schedule.  Customer is responsible for any costs associated with the Customer Load Project.

6. Cost Recovery of the Network Integration Transmission Service Charge. 

(A) Pursuant to Attachment O and Schedule 9 of the MISO Tariff, ATC recovers costs of transmission facilities at the Network Integration Transmission Service Rate (the “Network Rate”).  The Network Rate for the upcoming year is calculated annually, no later than October, using ATC’s formula rate included in Attachment O of the MISO Tariff and the Load Ratio Share calculated pursuant to Schedule 9-ATC of the MISO Tariff (“Network Integration Transmission Service Charge”).  ATC shall recover costs of the Transmission Project via the Network Integration Transmission Charge consistent with the MISO Tariff.  

(B) Customer understands that ATC is incurring certain costs and expenses and taking other actions affecting the planning of its system in its reliance on Customer’s timely construction of the Customer Load Project, the Customer Load Project reaching commercial operation by the In-Service Date and remaining in operation throughout the Term of this MTCA, and the load of the Customer Load Project conforming to the Requested Transmission Capacity Schedule.  Accordingly, Customer understands and agrees that, subject to any extension under Section 4(B), its failure to timely construct its Customer Load Project, failure of the Customer Load Project to reach commercial operation by the In-Service Date, failure to remain in operation throughout the Term of this MTCA, and/or failure to operate in conformance with the Requested Transmission Capacity Schedule will materially and negatively impact ATC and other customers.  For the avoidance of doubt, ATC’s sole remedies for Customer’s failure to fulfill any of its obligations set forth in the preceding sentence shall be termination of this MTCA and recovery of the Early Termination Fee (as defined below) or recovery of the Minimum Transmission Charge (as defined below), as applicable.  Such failure by Customer shall not give rise to any separate or additional causes of action by ATC, nor shall it create any rights or remedies in favor of any third party, including but not limited to ATC’s other customers. 

7. Regulatory Approvals. 

(A) FERC Filing.  ATC and Customer acknowledge that ATC must file this MTCA under Section 205 of the Federal Power Act with FERC (“FERC Filing”) within 45 days of execution of this MTCA.  ATC will use commercially reasonable efforts to seek FERC’s approval of the FERC Filing but does not represent or warrant that FERC will approve the FERC Filing.  It is further understood that the FERC Filing, including this MTCA, will be a matter of public record.  ATC shall take the lead role in preparing the FERC Filing and will make reasonable effort to obtain an approval or acceptance from FERC.  Each Party agrees to incur its own costs in connection with seeking and obtaining FERC approval or acceptance of the MTCA.  If the FERC Filing is rejected or not accepted in its entirety, ATC will work with Customer to sufficiently amend and refile the FERC Filing.  If the FERC Filing cannot be approved or accepted after reasonable efforts are made to amend, either Party may terminate this MTCA and neither Party shall be obligated to proceed with the Transmission Project or Customer Load Project and neither Party shall be liable to the other for any damages under this MTCA. 

(B) Additional Regulatory Filings.  In addition to the FERC Filing, this MTCA may require approval by the Public Service Commission of Wisconsin (“PSCW”) or other State Regulatory Authority (“Additional Regulatory Filing”).  As applicable, ATC and the Customer shall jointly file an application for approval of this MTCA with the PSCW or other applicable State Regulatory Authority.  If the Additional Regulatory Filing cannot be approved or accepted after reasonable efforts are made to amend, either Party may terminate this MTCA and neither Party shall be obligated to proceed with the Transmission Project or Customer Load Project and neither Party shall be liable to the other for any damages under this MTCA. 

8. Schedule Gap Acknowledgement.  The Parties acknowledge that ATC will use commercially reasonable efforts consistent with its transmission service obligations to meet the requested In-Service Date and Requested Transmission Capacity Schedule, but a failure to achieve such requested dates will not alter or limit the obligations of Customer except as provided in Section 4 or Exhibit B.  Nothing in this Section 8 limits the Parties’ rights to terminate this MTCA in accordance with its terms.  

9. Security and Payment Obligations. 

(A) Issuance of Security. 

a. No later than seven days after the Effective Date, Customer shall, at its own expense, issue or cause to be issued, and maintain, by renewal, extension, or replacement for the Term specified herein security in a form reasonably acceptable to ATC (such as a parental guarantee or a letter of credit), in an amount sufficient to cover the appliable costs, containing terms and conditions that guarantee payment of any amount that may be due under this MTCA, up to an agreed-to maximum amount of the Minimum Transmission Charge, as defined in this Section 9 (the “Security”).  The Security must be made or issued by an entity that meets the creditworthiness requirements of ATC, as described in Exhibit D, and have a term equal to the Term of this MTCA.  The Security may be renewed, extended, or replaced from time to time hereunder, in favor of ATC to secure Customer’s obligations under this MTCA. 

b. The Security shall have a term equal to the Term of this MTCA as set forth in Section 13.  During the Term, the face amount of the Security shall not be reduced except as expressly provided in Exhibit C, provided, however, that Customer shall not have any obligation to replenish the Security following any draw thereon.  All fees and charges, including issuing, commitment, renewal, and operation fees and charges, relating to the Security shall be borne by Customer, and ATC shall be entitled to access and draw upon the Letter of Credit in accordance with the terms of this MTCA, including for satisfaction of any amounts due and payable to ATC herein.

c. Any non-payment by Customer is cured upon receipt by ATC of such amounts drawn on the Security with interest. 

(B) Customer Payment Obligations.  Upon the month following the In-Service Date and for the Term of this MTCA, Customer shall be responsible for certain payment obligations under this MTCA, as described in this Section 9(B).  For clarity, separate from this MTCA, the Customer remains responsible for paying the Network Integration Transmission Service Charge pursuant to Schedule 9-ATC of the MISO Tariff, as described in Section 6(A).

a. Requested Transmission Capacity Charge.  Annually, no later than October 1, ATC shall calculate the “Requested Transmission Capacity Charge” for each month in the upcoming year by multiplying the Network Rate with 100% of the MW value of the applicable tranche on the Requested Transmission Capacity Schedule.  The Network Rate used to calculate the Requested Transmission Capacity Charge shall be the Network Rate applicable to the following calendar year.  For clarity, the monthly Requested Transmission Capacity Charge shall be the sum of the Customer Load Project Schedule 9 Charge (defined below) and the Minimum Transmission Charge (defined below) for the term of this MTCA.  

b. Customer Load Project Schedule 9 Charge.  Annually, no later than October 1, Customer shall provide in writing to ATC the monthly amount of transmission service capacity taken, in MWs, associated with the Customer Load Project covering the time period beginning September 1 of the prior calendar year through August 31 of the current year.  ATC will then calculate the “Customer Load Project Schedule 9 Charge,” which shall be the amount that the transmission service taken by the Customer Load Project will be reflected in the Customer’s overall Load Ratio Share under Schedule 9 of the MISO Tariff.  The Network Rate used to calculate the Customer Load Project Schedule 9 Charge shall be the Network Rate applicable to the following calendar year.  

c. Minimum Transmission Charge.  Upon the month following the In-Service Date, and each month thereafter until the expiration of the Term of the MTCA, ATC shall compare the Customer Load Project Schedule 9 Charge with the Requested Transmission Capacity Charge for each month.  In the event that the Customer Load Project Schedule 9 Charge is less than the Requested Transmission Capacity Charge in any month, the Customer shall pay ATC under this MTCA the “Minimum Transmission Charge,” which is an amount equal to the difference between the Requested Transmission Capacity Charge and the Customer Load Project Schedule 9 Charge, subject to the Minimum Transmission Charge Liability Cap.  Under the terms of this MTCA, Customer will make payment of the Minimum Transmission Charge monthly, within seven days of receipt of an invoice.  ATC will calculate the Minimum Transmission Charge as soon as reasonably practicable each month.  For clarity, there will be no double payments under this MTCA and the MISO Tariff. 

i. Minimum Transmission Charge Liability Cap. 

(1) Customer’s aggregate, cumulative Minimum Transmission Charge payment obligation under this MTCA and Customer Load Project Schedule 9 Charge under the MISO Tariff shall not exceed an amount equal to the aggregate incremental revenue requirement for the Transmission Project over its useful life calculated utilizing ATC’s formula rate in Attachment O of the MISO Tariff in effect as of the Effective Date (the “Minimum Transmission Charge Liability Cap”).  The projected Minimum Transmission Charge Liability Cap over the useful life of the Transmission Project is calculated in Exhibit F. 

(2) If during the term of this MTCA the aggregate, cumulative amount of Minimum Transmission Charge and the Customer Load Project Schedule 9 Charge paid by the Customer reaches the Minimum Transmission Charge Liability Cap, the Customer will no longer pay the Minimum Transmission Charge.  Pursuant to the MISO Tariff, the Customer will continue to pay the Network Integration Transmission Service Charge.

(3) The Minimum Transmission Charge Liability Cap applies to any Early Termination Fee incurred pursuant to this MTCA. 

d. Early Termination Fee.  As applicable, Customer shall be obligated to pay the Early Termination Fee, as defined in Section 14.  Upon incurring the obligation to pay the Early Termination Fee, the Early Termination Fee shall be updated to reflect the Network Rate applicable at that time, as described in Section 14. 

e. Annual True-Up.  Each year, no later than June 1, ATC shall determine an “Annual True-Up” under this MTCA to derive a “True-Up Adjustment,” which shall include applicable interest calculated at the rate set by 18 C.F.R. § 35.19a, to be included in the Minimum Transmission Charge billing for the subsequent calendar year.  ATC shall coordinate its annual true-up under Attachment O of the MISO Tariff with the Annual True-Up under this MTCA, such that the Annual True-Up shall be based on the Minimum Transmission Charge payment obligations made during the previous calendar year and trued-up to reflect the actual Network Rate calculated as part of ATC’s annual true-up pursuant to Attachment O of the MISO Tariff.  ATC shall provide Customer with documentation of the Annual True-Up and the True-Up Adjustment as soon as reasonably practicable upon calculation. 

(C) Invoice and Prior Notice.  Notwithstanding the foregoing, prior to ATC’s draw on the Security in accordance with this Section 9, ATC shall invoice Customer for such amount equal to the amount of the permitted draw.  Customer may furnish to ATC a payment for the amounts owed within seven days after Customer’s receipt of an invoice from ATC (a “Customer Payment”).  If Customer fails to timely make a Customer Payment, ATC shall then be entitled to immediately draw upon the Security for such unpaid amount. 

(D) Reconciliation Statement.  Within seven days after any Customer Payment draw on the Security, Customer may request a reconciliation statement (“Reconciliation Statement”) specifying the nature and amount serving as the basis for the invoice or draw, as applicable.  In connection with the reconciliation, Customer shall have the right to review, after a timely request therefore, ATC’s documentation necessary to enable Customer to verify the accuracy of the Reconciliation Statement.  If Customer disputes the correctness of any portion of a Reconciliation Statement, the Parties agree to negotiate in good faith to resolve the disputed amount.  If a resolution of such dispute is not achieved thereby, then the Parties agree to resolve such dispute in accordance with Section 24(B).  Upon resolution of such dispute whereby any Customer payment or draw on the Security exceeded the resolution amount, ATC will promptly repay such amounts to Customer.

(E) Release of Security.  Within thirty days of the termination of this MTCA in accordance with its terms and satisfaction by Customers of all outstanding payment obligations to ATC, ATC shall release to Customer the remaining portion of the Security and shall have no further right to draw upon such Security. 

10. Confidentiality.  ATC and Customer shall treat all non-public information consistent with the confidentiality procedures of the DTIA.

11. Corporate Approval.  The Parties and their representatives agree that all appropriate corporate action has been taken relating to this MTCA and that each representative executing this MTCA has all requisite legal authority to sign on behalf of its respective entity. 

12. Entire Agreement.  This MTCA, any Exhibits attached hereto and any agreements which may be executed by the Parties in furtherance of the activities directly contemplated by this MTCA represent the entire understanding between Customer and ATC with respect to the subject matter herein.   

13. Term.  Unless terminated earlier as provided for in this MTCA, the “Term” of this MTCA shall commence on the Effective Date, which shall be set by the FERC order,  and continue until the later of 15 years after the in-service date of the final tranche of transmission capacity as defined by the Requested Transmission Capacity Schedule or payment of all outstanding payment obligations of Customer to ATC under this MTCA.  

14. Early Termination.

(A) Customer Termination for Convenience. 

a. After the Effective Date, Customer may terminate this MTCA prior to the expiration of the Term by providing fifteen days’ notice to ATC and Customer shall pay the Early Termination Fee (defined below). 

b. After energization, Customer may reduce (and thereby terminate) a specified portion of the capacity set out in the Requested Transmission Capacity Schedule (a “Partial Termination”) prior to the expiration of the Term by providing fifteen days notice to ATC and Customer shall pay the Partial Termination Fee (defined below). 

c. Termination of this MTCA pursuant to this Section 14(A) shall constitute a Customer Termination Event under the PCA and shall trigger reimbursement as applicable thereunder.

(B) Termination by Mutal Consent.  This MTCA may be terminated by mutual consent of the Parties upon the payment of the Early Termination Fee.  Termination of this MTCA pursuant to this Section 14(B) shall constitute a Customer Termination Event under the PCA and shall trigger reimbursement as applicable thereunder. 

(C) Termination for Customer Load Project Development Event.  A “Customer Load Project Development Event” has occurred if the Customer determines that it will not construct the Customer Load Project Facilities or if Customer will not accept transmission capacity within 120 days after the In-Service Date.  If Customer becomes aware of a Customer Load Project Development Event, Customer will notify ATC within seven days.  Upon notification of the occurrence of a Customer Load Project Development Event, ATC shall be entitled to terminate this MTCA upon seven days’ notice and Customer shall pay the Early Termination Fee as set forth in Exhibit E.  Notwithstanding the foregoing, if a Customer Load Project Development Event occurs, but Customer is diligently pursuing construction, testing, and commissioning of the Customer Load Project Faculties, ATC will not terminate this MTCA for so long as ATC is satisfied, in its sole and reasonable discretion, with Customer’s efforts to ensure that the Customer Load Project will still be able to accept delivery of the amount of transmission service set forth in the Requested Transmission Capacity Schedule within a reasonable time period.  For the avoidance of doubt, in the event that a Project Development Event occurs and ATC does not terminate this MTCA, Customer shall remain liable for the Requested Transmission Capacity Charge, subject to the Minimum Transmission Charge Liability Cap.  Termination of this MTCA pursuant to this Section 14(C) shall constitute a Customer Termination Event under the PCA and shall trigger reimbursement as applicable thereunder.

(D) Termination for Customer Load Project Ceasing Operations.  If, any time after the In-Service Date and prior to the expiration of the Term, Customer reasonably anticipates ceasing operations of the Customer Load Project, Customer shall provide prompt written notice to ATC of its intent to cease operation of the Customer Load Project, which shall be in no case less than three days prior to actual ceasing operations.  If any time after the In-Service Date and prior to the expiration of the Term, Customer provides written notice to ATC of its intent to cease operation of the Customer Load Project, Customer may elect to terminate this MTCA upon fifteen days’ notice and Customer shall pay the Early Termination Fee as set forth in Section 14(F).  Termination of this MTCA pursuant to this Section 14(D) shall constitute a Customer Termination Event under the PCA and shall trigger reimbursement as applicable thereunder.

(E) Termination Due to Force Majeure.  In the event that Customer terminates this MTCA pursuant to Section 17, the Customer shall remain obligated to pay the Early Termination Fee.  However, if ATC terminates this MTCA pursuant to Section 17, Customer shall not be required to pay the Early Termination Fee.  Termination of this MTCA pursuant to this Section 14(E) shall constitute a Customer Termination Event under the PCA and shall trigger reimbursement as applicable thereunder.

(F) Customer Payment Obligations Upon Early Termination. 

a. If this MTCA is terminated pursuant to Section 14(A), (B), (C), (D), or (E), the Parties shall be released and discharged from any obligations arising or accruing hereunder from and after the date of such termination, provided that Customer must pay the Early Termination Fee or the Partial Termination Fee, as applicable, except where ATC terminates under Section 14(E).  

b. Early Termination Fee.  If this MTCA is terminated and Customer is obligated to pay an Early Termination Fee, this will be calculated based on the month in which the effective date of termination occurs (the “Early Termination Fee”).  The Early Termination Fee will equal the aggregate monthly Requested Transmission Capacity multiplied by the Network Rate in effect at the time of the termination event for the remainder of the Term of this MTCA.  As referenced above in Section 9, the Minimum Transmission Charge Liability Cap applies to any Early Termination Fee.  The Early Termination Fee shall be updated upon termination, as described in this Section 14(F).  Customer will pay the Early Termination Fee within seven days of receipt of an invoice following termination. 

c. Partial Termination Fee.  If a Partial Termination occurs pursuant to Section 14(A)(b), Customer is obligated to pay a Partial Termination Fee equal to a proportionate percentage of the applicable Early Termination Fee, as calculated in Section 14(F)(b), to reflect the reduced portion of capacity that is the subject of the Partial Termination for the remainder of the Term (the “Partial Termination Fee”).  The Early Termination Fee shall be calculated upon termination.  Customer will pay the Partial Termination Fee within seven days of receipt of an invoice following the Partial Termination.  For the avoidance of doubt, Customer shall remain responsible for its payment obligations associated with the remaining portion of capacity that is not subject to the Partial Termination in accordance with Section 9(B).

(G) It is a condition of terminating this MTCA pursuant to this Section 14 that Customer has irrevocably withdrawn its request for transmission service.  As described in Section 4(D), termination pursuant to this Section 14, does not prohibit submission of a new and separate request for service of transmission capacity.


15. Amendment. This MTCA may be amended only in writing, signed by each of the Parties. 

16. Assignment.  Neither this MTCA, nor the rights or obligations arising under it may be assigned or transferred, in whole or in part, by either Party without the prior written consent of the other Party, which shall not be unreasonably withheld, conditioned, or delayed. 

17. Force Majeure.  

(A) If a Party is rendered unable, wholly or in part, by Force Majeure (defined below) to carry out its obligations with respect to this MTCA (the “Affected Party”), then the obligations of the Affected Party will, to the extent they are affected by such Force Majeure event, be suspended during the period of time that the Force Majeure event renders the Affected Party unable, wholly or in part, to carry out its obligations.  The Affected Party will not be liable for breach of this MTCA due to a Force Majeure event nor shall the Affected Party be liable to the other Party for, or on account of, any loss, damage, injury, or expense resulting from, or arising out of such Force Majeure event.  The Affected Party must give written notice and full particulars of such Force Majeure event as soon as practical after the occurrence of the Force Majeure event.  If a Force Majeure event continues for over 20 days in the aggregate during any 60 day period, the Parties will meet and in good faith attempt to renegotiate the terms and conditions of this MTCA to address and account for the Force Majeure event.  If the Parties are thereafter unable to mutually agree in writing on an amendment to this MTCA to address issues arising out of the Force Majeure event, then either Party may terminate this MTCA without cause or liability upon fifteen notice to the other Party. 

(B) The term “Force Majeure” means an event or circumstance which (a) physically and directly impacts the Customer Load Project or the Transmission Project, and / or (b) prevents the Affected Party from performing its obligations under this MTCA, which event or circumstance (i) could not have been reasonably anticipated as of the Effective Date and (ii) which is not within the reasonable control of, or the result of negligence or misconduct by, the Affected Party, and (iii) which the Affected Party is unable to overcome or avoid or cause to be avoided, by the exercise of reasonable care.  Subject to meeting the requirements of the prior sentence, Force Majeure events shall include, but not be limited to, acts of God; fire; flood; earthquake; war; explosions; labor disputes; lightning; hurricanes; tornadoes; pandemics or epidemics; riots; or acts of terrorism that affects one or both Parties.  With respect to a Party’s obligation to make payments hereunder, Force Majeure will be only an event or act that on any day disables the banking system through which a Party makes such payments.  Nothing herein shall be construed so as to require a Party to settle any strike or labor dispute in which it may be involved.  Economic hardship of either Party shall not constitute a Force Majeure under this MTCA, even if that economic hardship is caused by an event or condition that would have been a Force Majeure event if it has physically and directly impacted the Customer Load Project or Transmission Project. 

18. Notices.  All notices and communications under this Agreement shall be delivered to the Parties at the addresses set forth below:

To Project Sponsor:				To ATC:
_________________	
__________________	Project Management
_______________________	W234 N2000 Ridgeview Pkwy Ct
________________________	Waukesha, WI 53188
Phone:___________	Phone: (262) 506-6782
Fax:  	Fax: (262) 506-6710
	
	With a copy to: 
	Legal Department
	W234 N2000 Ridgeview Pkwy Ct
	Waukesha, WI 53188
	Email: notices@atcllc.com 

19. Headings and Captions.  Article headings, section headings, and/or other captions are included in this MTCA for reference purposes only and shall not constitute a part of this MTCA or in any way affect the meaning or interpretation of this MTCA. 

20. Rules of Interpretation.  Capitalized terms, not otherwise defined in this MTCA, shall be as defined in the MISO Tariff.

21. Waiver of Jury Trial.  With respect to any proceeding or action arising out of or in any way relating to this MTCA (whether in contract, tort, equity or otherwise), the parties knowingly, intentionally, and irrevocably waive their right to trial by jury.

22. Limitation of Liability.  ATC shall not be liable, whether based on contract, indemnification, warranty, equity, tort, strict liability or otherwise, to Customer or any third party or other person for any damages whatsoever, including, without limitation, direct, incidental, consequential (including, without limitation, attorneys’ fees and litigation costs), punitive, special, multiple, exemplary or indirect damages arising or resulting from any act or omission in any way associated with service provided under this MTCA, including, but not limited to, any act or omission that results in an interruption, deficiency or imperfection of service, except to the extent that ATC is found liable for gross negligence (or equivalent standard under Wisconsin law) or intentional misconduct, in which case ATC will only be liable for direct damages.  Customer acknowledges that ATC is a regulated utility that operates pursuant to the MISO Tariff.  Further, Customer agrees that no provision in this MTCA is intended to alter or modify the MISO Tariff in any way and that therefore no contractual indemnification or other liability is created or imposed on ATC by this MTCA in excess of the liability imposed on ATC by such MISO Tariff.  Except as otherwise specifically provided for in this MTCA, neither Party will be liable to the other Party for any indirect, special, incidental or consequential damages that are not a reasonably foreseeable consequence of the breaching party's breach of this MTCA.  IN NO EVENT, WHETHER BASED ON CONTRACT, INDEMNITY, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES WHATSOEVER INCLUDING LOSS OF PROFITS OR REVENUE.

23. Indemnification. 

(A) Indemnity Obligation.  Each Party shall, to the fullest extent permitted by law, indemnify, defend, and hold harmless the other Party and its officers, directors, employees, agents, representatives, subsidiaries, affiliates, successors, and assigns (“Indemnified Parties”) against all losses, claims, damages, expense and liabilities sustained or incurred by the Indemnified Parties for any damage, loss or injury of any kind, direct or indirect, to any property or person (including death), arising out of any negligence or willful misconduct by indemnifying party, its contractors or subcontractors or their respective officers, directors, employees, agents, representative, subsidiaries, successors, or assigns (“Indemnifying Parties”) in connection with its obligations under this MTCA, except and to the extent that any such damage or loss to property only is caused by the gross negligence (or equivalent standard under Wisconsin law) or willful misconduct  of the Indemnified Parties.

(B) Indemnification for Claims by Governmental Authorities or Others.  The Indemnifying Parties shall indemnify, defend, and hold harmless the Indemnified Parties from any liability, damage, expense, suit, or demand (including reasonable attorneys’ fees and costs) for claims by governmental authorities or others for any (i) actual or asserted failure of the Indemnifying Parties to comply with any law or regulation or (ii) actual or asserted failure of any of the Indemnified Parties to comply with any law or regulation by reason of any act, omission, conduct, negligence or default by Indemnifying Parties. 

24. Governing Law, Disputes. 

(A) Governing Law.  This MTCAshall be governed by and construed in accordance with the laws of the State of Wisconsin.

(B) Disputes.  Any dispute that may arise between the Parties during the Term of the MTCA regarding any matter discussed herein shall be subject to the Dispute Resolution procedures of the DTIA.

25. Cooperation.  Each Party shall cooperate with, and assist, the other Party as reasonably requested in association with this MTCA.  

26. Compliance.  In performing its obligations under this MTCA, each Party shall comply fully with all applicable anti-corruption, anti-money laundering, anti-terrorism and economic sanction and anti-boycott laws, including without limitation, the United States Foreign Corrupt Practices Act.

27. Counterparts.  This MTCA may be executed in any number of counterparts, and each executed counterpart shall have the same force and effect as an original instrument.  A signed counterpart of this MTCA delivered by e-mail or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed counterpart of the MTCA.








THIS MINIMUM TRANSMISSION CHARGE AGREEMENT IS ENTERED INTO AS OF THE DATE SET FORTH ABOVE BY THE AUTHORIZED REPRESENTATIVES OF THE PARTIES WHOSE SIGNATURES ARE SET FORTH BELOW.

AMERICAN TRANSMISSION COMPANY LLC
By Its Corporate Manager, ATC Management Inc.


By:	_________________________________________ 
	
Title:	
Date:

[CUSTOMER]


By: 	_________________________________________ 
	
Title:	
Date:	
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EXHIBIT A

DEFINITIONS

[all defined terms to be added/referenced in this Exhibit upon template finalization]


EXHIBIT B

Requested Transmission Capacity Schedule 

This Requested Transmission Capacity Schedule has been developed by the Parties based on anticipated Transmission Capacity needs.  This Exhibit B may be amended in accordance with the terms of the MTCA.  
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	MW Value

	
	

	
	

	
	

	
	

	
	














EXHIBIT C

Security Schedule 


Upon issuance, the Security shall have a face amount equal to the Security Schedule set forth below for the applicable period.  The Security Schedule sets forth the amounts and dates the Customer is responsible for providing Security during the Term of the MTCA based on the Requested Transmission Capacity Schedule set forth in Exhibit B and the projected Network Rate for each appliable time period, reduced annually on a dollar-for-dollar basis as the Minimum Transmission Charge is paid.  The applicable Security Requirement for each time period is set forth in the table below.  


	Month/Year
	Security Requirement

	
	

	
	

	
	

	
	

	
	


















EXHIBIT D 

ATC’s Credit Standards 

1. ATC generally requires a Letter of Credit to provide financial assurance for the amounts due under the terms of the MTCA.   
  
2. An Irrevocable Letter of Credit used to provide the financial assurance required under this MTCA shall be issued by a commercial bank organized under the laws of the United States or any state thereof, having a senior unsecured long-term debt rating of A- or better from Standard & Poor’s Ratings Group, A3 or better from Moody’s, Inc., or F3 or better from Fitch’s and drawable in person in Milwaukee, Wisconsin or by facsimile representation for any other location. Any draw shall be made in immediately available funds. The Irrevocable Letter of Credit must clearly specify the “Issuer”, the “Account Party”, the “Beneficiary” and the dollar amount and terms for drawing. All costs associated with obtaining an Irrevocable Letter of Credit will be the sole responsibility of Customer.   
  
3. If a Letter of Credit or cash deposit is required, the amount of the cash deposit or face amount of the Letter of Credit shall be in an amounts Provided in Exhibit C. 

4. ATC will accept a Corporate Guarantee in lieu of the appropriate Letter of Credit if (a) Customer is a wholly-owned subsidiary of the parent/guarantor; (b) Customer has a current credit industry rated short-term debt program that in the majority is rated by Standard and Poor’s, a division of McGraw-Hill, Companies, Inc., Moody’s Investor Services, Inc or Fitch’s Investor Service, Inc. (S&P, Moody’s and Fitch’s, respectively) at A3/P3/F3 or above, and (b) the parent/guarantor has a current credit industry rated short-term debt program that in the majority is rated by S&P/Moody’s/Fitch at A2/P2/F2 or above.    
  
5. ATC may request an executed opinion from parent/guarantor’s counsel with respect to the enforceability of a Corporate Guarantee and/or a corporate secretary certificate certifying that the execution, delivery, and performance of the guarantee has been duly authorized.   
  
6. Customer shall notify ATC in writing within ten days of any negative change in any of the ratings of short-term commercial borrowings of Customer or parent/guarantor by any of the credit ratings agencies.  If the change is a decrease that would require either a replacement of the Corporate Guarantee with a Letter of Credit or cash deposit, or an increase in the amount of the Letter of Credit or cash deposit, Customer shall supply such Letter of Credit or increased Letter of Credit within 10 days of the date of the change in Customer’s credit rating.  If a Letter of Credit or cash deposit is required to be supplied in replacement of a Corporate Guarantee, ATC shall return the original Corporate Guarantee to Customer upon receipt of the Letter of Credit.  If the change in credit rating is an increase in Customer’s credit rating or parent’s/guarantor’s by any of the credit ratings agencies that would permit Customer to decrease the amount of the Letter of Credit, or substitute a Corporate Guarantee for a Letter of Credit, then Interconnection Customer, at its option, may at any time provide such revised Letter of Credit or Corporate Guarantee provided it conforms to the requirements of this MTCA, and provided further that prior to the substitution of a Corporate Guarantee the parent/guarantor’s credit rating has not decreased below a level that would permit such replacement.  If Customer is entitled to supply a Corporate Guarantee as a result of such change, ATC shall return to Customer the original Letter of Credit or cash deposit upon receipt of such Corporate Guarantee.  
 




EXHIBIT E

Letter of Credit / Parental Guarantee





EXHIBIT F

Minimum Transmission Charge Liability Cap Schedule 


The Minimum Transmission Charge Liability Cap is set forth below.  The Minimum Transmission Charge Liability Cap is calculated utilizing ATC’s formula rate in Attachment O of the MISO Tariff in effect as of the Effective Date of this MTCA.  



	
	




