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Workshop Agenda

I. Standard Form Market Participant Agreement (SFA) overview

o Purpose and history of ERCOT’s SFA

o Brief overview of other ISO/RTO Standard Market Participant 

Agreements

II. NPRR1312

o Need for proposed changes

o Discussion of proposed changes to the SFA and ERCOT Protocols

o Discussion of proposed changes to other ERCOT Agreements/Forms
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SFA Overview

• The SFA is an Agreement entered into between ERCOT and a Market 

Participant (MP) that “[s]ets forth the terms and conditions by which ERCOT 

and the Market Participant will discharge their respective duties and 

responsibilities under the ERCOT Protocols.” 

o The SFA serves as an acknowledgment of the statutory requirement to comply with 

the Protocols. See Public Utility Regulatory Act (PURA) § 39.151(j).

o The SFA includes important terms that are contractual in nature such as: forum 

selection/choice of law, representations and warranties, limitation of damages and 

liability, assignment, venue, no partnership, etc.; and

o As of July 1, 2007, the SFA includes the required provision excluding the 

Independent Market Monitor from certain liability. See 16 Tex. Admin. Code § (Rule) 

25.365(o).

• ERCOT has had SFAs since the Zonal Protocols were approved in 2001. See 

Zonal Protocols. 

o The Zonal Protocols included multiple SFAs that were distinct to each MP 

registration type (i.e., Load Serving Entity, Resource Entity, Qualified Scheduling 

Entity, etc.).
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https://interchange.puc.texas.gov/search/documents/?controlNumber=23220&itemNumber=238
https://www.ercot.com/mktrules/protocols/library/2001


SFA Overview

• ERCOT currently maintains a singular SFA for all MP registration types. 

• ERCOT has two additional Standard Form Agreements that a Resource 

Entity can enter into if it intends to supply either Reliability Must-Run 

(RMR) Service or Black Start Service. These Agreements are executed 

after the Resource Entity executes the SFA.

• NPRR1312 includes changes to the SFA and the Standard Form RMR 

and Black Start Agreements.
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Other ISO/RTO Market Participant Agreements

5

ISO/RTO SFA Equivalent 

SPP • Attachment AH to SPP’s Open Access Transmission Tariff. 

• Brief agreement that addresses service and standard 

contractual matters such as notice, termination, and the 

MP’s representations and warranties.

• Requires MP to comply with the Tariff.  

PJM • Standard Form Agreement to Become a Member of the LLC, 

Schedule 4 of the PJM Operating Agreement (part of Tariff).

• Brief agreement that primarily indicates that the MP agrees 

to be bound by and accepts all the terms of PJM’s Operating 

Agreement.

MISO • Attachment W in the “Attachments” section of MISO’s Tariff.

• Brief agreement that incorporates the Tariff by reference.

• Additional legal documents are required to register as a 

MISO MP (NDA, annual certification/disclosure forms).
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https://view.officeapps.live.com/op/view.aspx?src=https%3A%2F%2Fspp.org%2Fdocuments%2F17982%2Fattachment%2520ah%2520-%2520market%2520participant%2520agreement%2520for%2520integrated%2520marketplace.doc&wdOrigin=BROWSELINK
https://view.officeapps.live.com/op/view.aspx?src=https%3A%2F%2Fspp.org%2Fdocuments%2F17982%2Fattachment%2520ah%2520-%2520market%2520participant%2520agreement%2520for%2520integrated%2520marketplace.doc&wdOrigin=BROWSELINK
https://www.pjm.com/directory/merged-tariffs/oa.pdf
https://www.pjm.com/directory/merged-tariffs/oa.pdf
https://www.misoenergy.org/legal/rules-manuals-and-agreements/tariff/
https://www.misoenergy.org/legal/rules-manuals-and-agreements/tariff/


Other ISO/RTO Market Participant Agreements
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ISO/RTO SFA Equivalent 

CAISO • Most relevant agreement is the Scheduling Coordinator 

Agreement in Appendix B.1 of the Tariff; CAISO only deals 

directly with Scheduling Coordinators (equivalent to QSEs in that 

they submit bids for energy and ancillary services).

• Requires a Scheduling Coordinator to abide by the CAISO Tariff, 

both generally and regarding specific issues such as dispute 

resolution, penalties/sanctions, and liability. 

• Contains standard contract clauses for notice, termination, 

representations and warranties, severability, governing 

law/forum, etc. 

• Provides that the Tariff prevails over the Agreement in the event 

of a conflict.
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https://www.caiso.com/Documents/AppendixB1_SchedulingCoordinatorAgreement_Asof_Jun12_2013.pdf
https://www.caiso.com/Documents/AppendixB1_SchedulingCoordinatorAgreement_Asof_Jun12_2013.pdf


Other ISO/RTO Market Participant Agreements
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ISO/RTO SFA Equivalent 

NYISO  • An MP must execute both pro forma agreements for NYISO’s Market 

Services Tariff (relating to energy/ancillary services) and Open 

Access Transmission Tariff (relating to transmission), regardless of 

the specific market function that the MP is interested in.

• The MP agrees to comply with the NYISO Tariff, including 

taking/paying for or supplying services to the ISO.

• The ISO agrees to provide services in accordance with the Tariff.

ISO-NE • Market Participant Service Agreement, Attachment A to ISO-NE Tariff. 

• Like CAISO, contains a general requirement for the MP to comply 

with ISO-NE Operating Documents (including Tariff) and states that 

specific matters are governed by the Operating Documents (such as 

dispute resolution, liability, force majeure, etc.).

• Contains standard legal terms such as notice, waiver, amendment, 

governing law, no assignment, and no third-party beneficiaries.

• Contains additional sections explaining ISO’s role/mission, MP 

registration requirements, MP equipment operation/maintenance 

requirements, MP’s reservation of rights to its assets, and terms of 

MP’s purchases and sales to the ISO. 
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https://www.iso-ne.com/static-assets/documents/regulatory/tariff/attach_a/att_a_mar_part_serv_agree.pdf
https://www.iso-ne.com/static-assets/documents/regulatory/tariff/attach_a/att_a_mar_part_serv_agree.pdf


NPRR1312 Promotes the Following Policy Objectives:

• Updating SFA to reflect:

o ERCOT’s sovereign immunity and the Public Utility 

Commission of Texas’ (PUC) exclusive jurisdiction per the 

Texas Supreme Court’s CPS v. ERCOT decision (CPS); and 

o Winter Storm Uri lessons learned

• Promoting efficiency

• Harmonizing the SFA with the Protocols

• Modernizing the SFA to reflect current legal/technological 

norms
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Current SFA Sections v. Proposed SFA Sections 
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SFA Section 1, Notice

ISSUES: 

1. Notice terms are technologically out-of-date (fax is allowed as an 

option) and, in certain contexts, the terms create unnecessary 

expense as notice by mail is required, even though it has become 

common for contracts to allow notice by e-mail.

2. MPs must re-execute their SFA every time the notice terms are 

amended.

PROPOSED CHANGES: 

1. Update terms to remove notice by fax and allow notice by e-mail in 

certain contexts where notice by mail is currently required.

2. Move the revised notice terms from the SFA to Protocols § 1 to 

avoid MPs needing to re-execute their SFA if the terms are 

amended.
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SFA Section 1, Notice
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New language clarifying that notice 

under the SFA will follow the 

procedures set forth in Protocols § 1, 

as slightly revised for modernization.

New language requiring e-mail contact 

for ERCOT and MP and deleting fax 

number.

New language clarifying and 

standardizing how an MP should 

update its contact information for 

notice purposes.



Corresponding Changes to Protocols § 1 re: Notice
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No substantive change to the 

Protocols’ existing Notice 

provisions (Protocols § 1.7(3)), 

just:

• Moving that section out from 

under § 1.7 Rules of 

Construction to a new 

section; and 

• Eliminating notice by fax.



SFA Section 2, Definitions (ERCOT Protocols)

ISSUE: The term “ERCOT Protocols” is defined in both the SFA and 

Protocols § 1.1(1), and the definitions are substantially similar.

PROPOSED CHANGE: Delete duplicative “ERCOT Protocols” definition 

in the SFA because one definition promotes standardization and 

consistency. The deletion will also avoid MPs needing to re-execute their 

SFA if the definition is amended. 
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SFA Section 2, Definitions (Breach and Default)

ISSUE: The terms “Material Breach,” “Payment Breach,” “QSE 

Affiliation Breach,”  “Other Material Breach”, and “Default” are defined 

in the SFA but not the Protocols. 

PROPOSED CHANGE: Move these definitions from the SFA to 

Protocols § 2 (Definitions) to promote consistency and standardization 

because that is where the majority of ERCOT’s defined terms are 

found. This change is also consistent with another NPRR1312 

proposal to move the SFA’s Default terms to the Protocols to promote 

efficiency and avoid MPs needing to re-execute their SFAs if Default 

terms are later amended.
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Corresponding Changes to Protocols § 2 re: Breach and 

Default Definitions
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These definitions are 

restated from existing 

SFA Section 8.A(1)-(5) 

and are to be moved to 

Protocols § 2. 



Protocols § 2 Definitions (Force Majeure Event)

ISSUES: The definition of “Force Majeure Event” in the Protocols provides that 

both a general “storm” or a “curtailment, order, regulation or restriction imposed by 

governmental… authorities” may constitute a Force Majeure Event. However, the 

definition should not excuse performance due to general winter weather for which 

an MP is required to weatherize or provide that a PUC order or ERCOT instruction 

constitutes a Force Majeure Event.

PROPOSED CHANGES

1. Delete the term “storm” and add the more specific terms “hurricane,” “tornado,” 

and “lightning strike.” This clarifies that a Force Majeure Event is not a storm 

(such as a winter storm) or other inclement weather and specifies certain 

events that would qualify. 

2. Revise definition to clarify that a Force Majeure Event does not include any 

actions taken by the PUC or ERCOT. 
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Protocols § 2 Definitions (Force Majeure Event)
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Protocols § 2 Definitions (Market Participant)

ISSUES: 

1. The definition of “Market Participant” in the Protocols includes an entity that 

has not signed the SFA; however, ERCOT’s process for MP registration 

requires an MP to do so. This is essential for ensuring MPs comply with the 

standards and obligations necessary for participation in ERCOT markets 

and the grid.

2. Potential compliance concerns regarding MP obligations. For example, the 

Lone Star Infrastructure Protection Act (LSIPA) places specific 

requirements on “Market Participants,” and if an MP does not comply, the 

MP could be subject to PUC enforcement and administrative penalties.

PROPOSED CHANGE: Revise to state that an MP is an entity that has 

executed the SFA in Protocols § 22 and is registered with ERCOT under one 

or more MP categories and delete any existing language that indicates 

otherwise.
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Protocols § 2 Definitions (Market Participant)
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SFA Section 3, Term and Termination
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No substantive change, 

just adds new language 

referring to the existing 

SFA Default provisions 

that are to be moved to 

Protocols § 16.



SFA Section 4, Representations, Warranties, & 

Covenants

• No substantive change to this section.

• These terms are contractual in nature and do not need to be moved 

to the Protocols.
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SFA Sections 5 & 6, Participant Obligations & ERCOT 

Obligations

ISSUE: While the Protocols state that both MPs and ERCOT are 

required to comply with ERCOT’s Other Binding Documents (OBDs), 

the SFA currently only states compliance with the Protocols is required.

o See Protocols § 1.1(5) (“To the extent that Other Binding Documents are not in 

conflict with these Protocols or with an Agreement to which it is a party, each 

Market Participant, the IMM, and ERCOT shall abide by the Other Binding 

Documents…”).

PROPOSED CHANGE: Revise SFA to clarify that an MP and ERCOT 

are required to comply with both the Protocols and OBDs. 
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SFA Sections 5 & 6, Participant Obligations & ERCOT 

Obligations

. 
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SFA Section 7, Default & Force Majeure

ISSUES: 

1. Default provisions and the Force Majeure clause are in the SFA, and 

thus an MP must re-execute their SFA each time those sections are 

amended. 

2. When a breach cannot be reasonably cured within 14 Business Days, 

ERCOT does not have the same “opportunity to cure” to avoid Default 

that an MP has. 

PROPOSED CHANGES: 

1. Transfer the Default terms and Force Majeure clause from the SFA to 

Protocols § 16 to establish a universal standard that can be applied to 

other ERCOT Agreements (like the RMR and Black Start Agreements).

o Reorganize the Default and Force Majeure SFA sections consistent with the 

structure of the Protocols.

2. Revise Default terms so that ERCOT has the same opportunity to avoid 

a Default as an MP.
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SFA Section 7, Default  & Force Majeure
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New language combining the 

Default and Force Majeure 

sections, confirming those 

matters will be governed by 

Protocols § 16, and restating the 

existing SFA Section 8.B(3) 

obligation to comply with 

Protocols (including OBDs).

Moving the existing SFA 

Default and Force 

Majeure sections to the 

Protocols 



Corresponding Changes in Protocols § 16 re: Default
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§16.20 is new language 

explaining this section 

applies to a Default 

under an Agreement 

with ERCOT.

§16.20.1(1)-(3) are 

restatements of existing 

SFA Section 8.A(1)-(3).



Corresponding Changes in Protocols § 16 re: Default
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§16.20.1(4) is a 

restatement of existing SFA 

Section 8.B(1) and adds 

new language providing 

that:

1. If an MP’s SFA is 

terminated, then all 

other Agreements that 

MP has entered into 

under the Protocols are 

automatically 

terminated; and 

2. Termination is effective 

when the MP receives 

ERCOT’s notice of 

termination.

§16.20.1(5) is new language. An 

example of why this was added would 

be ERCOT’s termination/suspension of 

an of MP’s registration/access due to 

the MP’s non-compliance with the 

LSIPA.



Corresponding Changes in Protocols § 16 re: Default
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§16.20.2(1) is a partial 

restatement existing SFA 

Section 8.A(3) and refers to 

the relocated definition of 

“Other Material Breach.”

§16.20.2(2) is new language 

providing ERCOT an 

opportunity to cure an Other 

Material Breach and avoid  

default.

§16.20.2(3) is new language 

clarifying that a Settlement 

dispute is not a Material 

Breach and is subject to the  

ADR procedures in Protocols 

§ 20.



Corresponding Changes in Protocols § 16 re: Default
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§16.20.2(4) is a partial 

restatement of existing 

SFA Section 8.B(2) 

with changes to clarify 

an MP’s opportunities 

for remedy.

§16.20.2(5) is a 

restatement of 

existing SFA Section 

8.B(2)(b). 



Corresponding Changes in Protocols § 16 re: Force Majeure
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§16.21(3) is a 

restatement of 

existing SFA 

Section 8.C(2).

§16.21(1)-(2) is a 

restatement of 

existing SFA 

Section 8.C(1).



SFA Section 8, Limitation of Damages & Liability

ISSUES: 

1. Overall, the existing limitation of damages and liability language is effective 

but needs some clarification.

o Ex: Punitive damages are now known as exemplary damages under 

Chapter 41 of the Texas Civil Practice & Remedies Code.

2. The scope of ERCOT’s immunity is understood differently considering the 

Texas Supreme Court’s decision in CPS.

PROPOSED CHANGES:

1. Retain the limitation of damages and liability provision but clarify the scope.

2. Delete provisions that do not reflect ERCOT’s sovereign immunity.
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SFA Section 8, Limitation of Damages & Liability
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Revised to specify 

ERCOT’s and the 

MP’s scope of 

limited liability and 

damages.



SFA Section 8, Limitation of Damages & Liability
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Restated from 

existing SFA 

Section 8.D.

Deleted to align 

with ERCOT’s 

sovereign 

immunity ruling.



SFA Section 9, Dispute Resolution

ISSUE: Overall, the existing dispute resolution language is effective 

but needs some clarification. 

PROPOSED CHANGE: Revise language to clarify that the applicable 

dispute resolution procedures are only a prerequisite for claims 

brought by an MP against ERCOT.  
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SFA Section 10, Miscellaneous re: Choice of Law and 

Venue

ISSUES: 

1. The existing language does not reflect the CPS decision regarding 

ERCOT’s sovereign immunity and the PUC’s exclusive jurisdiction over 

ERCOT.

2. The venue clause should be strengthened to provide greater predictability 

about where venue is proper and to avoid venue disputes.

PROPOSED CHANGES: 

1. Add language noting PUC’s exclusive jurisdiction over claims against 

ERCOT and expressly stating ERCOT does not waive its sovereign 

immunity.

2. Add language acknowledging that the SFA constitutes a Major Transaction 

with a value equal to or greater than $1 million under Tex. Civ. Prac. & 

Rem. Code § 15.020.

35PUBLIC



SFA Section 10, Miscellaneous re: Choice of Law and 

Venue

PUBLIC 36

New language to 

reflect holding in 

CPS.

New language to 

ensure suits against 

ERCOT are filed in 

Travis County, Texas.

New language to 

reflect holding in 

CPS.



SFA Section 10, Miscellaneous re: Assignment

ISSUE: The existing Assignment clause does not reflect:

1. LSIPA requirements that an assignment/transfer of an MP’s rights or 

obligations under the SFA may not be made to an LSIPA Designated 

Company; or

2. PUC’s authority to decertify ERCOT and transfer its responsibilities 

and assets to a successor organization.

PROPOSED CHANGES: 

1. Revise to prohibit an assignment or transfer if it would violate the 

Protocols or other applicable law.

2. Revise to explicitly state PUC’s authority to decertify ERCOT and  

transfer ERCOT’s responsibilities and assets to a successor 

organization as permitted under PURA § 39.151 and Rule 25.364.
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SFA Section 10, Miscellaneous re: Assignment
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. . .



Section 11, Miscellaneous re: Amendment

ISSUE: The SFA does not set a deadline by which an MP is required to 

sign a new version of the SFA once it's been amended. 

PROPOSED CHANGE: Revise to require that an MP sign a new 

version of the SFA within 10 Business Days of the amendment’s 

approval by the PUC.
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SFA Section 11, Miscellaneous re: Right to Audit

ISSUE: Audit terms logically fit better in the Protocols than they do in the 

SFA. For example, Protocols § 1.4 provides: “The rights of Market 

Participants to audit ERCOT are limited to the Provisions in Section 1.4, 

Operational Audit.”

PROPOSED CHANGE: Move “ERCOT’s Right to Audit” subsection from 

the SFA to Protocols § 1.10 and delete “Participants Right to Audit 

ERCOT” subsection from the SFA as it is duplicative of Protocols § 1.4.
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This section would 

move from the 

SFA to Protocols   

§ 1.10 .

Deleted as 

duplicative of 

Protocols § 1.4. 



Section 11, Miscellaneous re: Further Assurances

ISSUE: The Further Assurances clause is vague and creates 

ambiguity about the demands that the parties may make of one 

another.

PROPOSED CHANGE: Delete this clause in its entirety.
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SFA Section 11, Miscellaneous re: Conflicts

ISSUES: 

1. The Conflicts subsection does not indicate that PUC’s orders and rules prevail 

over ERCOT Protocols, although it addresses other conflicts-of-law issues.

2. The Conflicts subsection indicates that local laws, ordinances, etc. should 

prevail over the SFA in the event of a conflict which does not reflect the CPS 

decision that ERCOT is an arm/organ of state government.

3. The Conflicts subsection is duplicative of information set forth in Protocols         

§ 1.1(6) regarding how the SFA will prevail over the Protocols in the event of a 

conflict. 

PROPOSED CHANGES: 

1. Revise to specify that PUC’s orders and rules prevail over the Protocols and the 

SFA in the event of a conflict to reflect the PUC’s supremacy over ERCOT.

2. Delete language indicating that local laws, ordinances, etc. would prevail over 

the SFA terms.

3. Delete duplicative sentence stating that the SFA prevails over the Protocols in 

the event of a conflict. 
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SFA Section 11, Miscellaneous re: Conflicts
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SFA Section 11, Miscellaneous re: No Partnership

ISSUE: The No Partnership clause provides that there is no 

partnership between ERCOT and the MP subject to the SFA, but it 

does not clarify that no other fiduciary relationship exists between the 

Parties due to the SFA.

PROPOSED CHANGE: Add language to clarify that the SFA does not 

create any fiduciary relationship between ERCOT and an MP.
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SFA Section 11, Miscellaneous re: Rules of Construction

ISSUE: Substantially similar Rules of Construction appear in both the SFA 

and Protocols § 1.7. 

PROPOSED CHANGE: Delete the duplicative Rules of Construction in the 

SFA to promote consistency and standardization under Protocols   § 1.7. 
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Additional Agreements to be Amended per NPRR1312 

The Standard Form Black Start Agreement (Protocols § 22, Attach. D) 

and the Standard Form Reliability Must-Run Agreement (Protocols § 

22, Attach. B):

1. Revise Notice section to align with the SFA changes re: notice. 

2. Add definition of “Standard Form Agreement:”.

3. Delete definition of “ERCOT Protocols,” as proposed in the SFA.

4. Include “Other Binding Documents” to Sections 5 & 6 regarding 

Participant and ERCOT Obligations, as proposed in the SFA.

5. Incorporate by reference the following sections from the SFA, as 

discussed above: 

• Section 4, Representations, Warranties, and Covenants 

• Section 7, Default and Force Majeure (with additional terms)

• Section 8, Limitations of Damages and Liability

• Section 9, Dispute Resolution

• Section 10, Miscellaneous 
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Black Start Agreement’s Section 10, Default and Force 

Majeure 
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New language 

reflecting universal 

SFA Default/Force 

Majeure provisions 

moved to the 

Protocols, as 

discussed above.

Existing language, 

no substantive 

change.

New language 

clarifying that a 

Blackout does not 

constitute a Force 

Majeure Event 

under the Black 

Start Agreement.



Must-Run Agreement’s Section 10, Default and Force 

Majeure
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New language 

reflecting 

universal SFA 

Default/Force 

Majeure 

provisions moved 

to the Protocols, 

as discussed 

above.

Existing 

language, no 

substantive 

change.



Additional Form to be Amended per NPRR1312

• Notice of Change of Information (Protocols § 23, Form E):

o Add Contact for Legal Notice Section as provided in the SFA
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Questions?
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