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[bookmark: _DV_C16]COVER SHEET

[bookmark: _DV_M4][bookmark: _DV_M5]This LEAP Master Agreement for Purchasing and Selling Renewable Identification Numbers Version 2.0 (“LEAP RIN Agreement”) together with, and as amended by, this Cover Sheet and any annexes, schedules and written supplements hereto, and all Confirmations (as defined herein) shall be referred to collectively as this “Agreement”.  The parties to this Agreement are as follows:
	

__________________________________________ 
(“Party A”)
	

and
	

______________________________________
(“Party B”)

	
	
	

	
	
	

	U.S. Federal Tax ID No.:
	____________________
	
	U.S. Federal Tax ID No.:
	__________________

	EPA Company ID:___________________________
	
	EPA Company ID:_________________________

	
Notices: 
	
	
Notices: 

	Mail address: ______________________________
	
	Mail address:____________________________

	Attn:
	__________________________________
	
	Attn:
	_______________________________

	Phone:
	_____________

	Fax:
	[bookmark: _DV_M6]_____________
	
	Phone:
	[bookmark: _DV_M7]_____________
	Fax:
	__________

	
	
	

	Wire Transfer or ACH Numbers (if applicable):
	
	Wire Transfer or ACH Numbers (if applicable):

	BANK:
	
______________________________
	
	BANK:
	
_____________________________

	ABA:
	
______________________________
	
	ABA:
	
_____________________________

	ACCT:
	

	
	ACCT:
	

	
	
	
	
	

	
	
	

	Notices for Default:
	
	Notices for Default:

	Attn:
	
	
	
	
	 Attn:
	
	
	

	Phone:
	
	Fax:
	
	
	  Phone:
	
	Fax:
	

	
	
	
	
	

	
	
	
	
	

	Other Details:
	
	
	Other 
Details:
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1
Version 2.0 (July, 2016)
The Parties hereby agree that the standard terms and conditions of the LEAP Master Agreement for Purchasing and Selling Renewable Identification Numbers Version 2.0 are incorporated herein subject to the following elections and modifications:

	Section 5 – Payment Netting and Bookouts
	

	5.1 Payment Netting
	[  ]  Applicable.  If not checked, inapplicable.

	5.2 Transaction Netting
	[  ]  Applicable.  If not checked, inapplicable

	5.3 Bookouts
	[  ]  Applicable.  If not checked, inapplicable.

	Section 8 – Events of Default
	

	THE FOLLOWING EVENTS OF DEFAULT ARE APPLICABLE UNDER THIS AGREEMENT (CHECK ALL PROVISIONS THAT ARE APPLICABLE):

	8.1(a) Failure to Pay
	[ ]  Applicable.   If not checked, inapplicable.

	8.1(b) Failure to Provide Performance Assurance
	[ ]  Applicable.   If not checked, inapplicable.

	8.1(c) Breach of Agreement
	[ ]  Applicable.   If not checked, inapplicable.

	8.1(d) Default Under Other Trading Agreements
	[ ]  Applicable.   If not checked, inapplicable.

	
	
	“Aggregate Delinquency Amount” means for purposes of Section 8.1(d) (if applicable):
With respect to Party A, Party A’s Credit Support Provider and each applicable Specified Affiliate of Party A: _____________________________________
With respect to Party B, Party B’s Credit Support Provider and each applicable Specified Affiliate of Party B: _____________________________________

	
	
	“Specified Affiliate” means for purposes of Section 8.1(d) (if applicable):
With respect to Party A: _________________________
With respect to Party B:  _________________________

	8.1(e) Cross Default
	[ ]  Applicable.   If not checked, inapplicable.

	
	
	[ ]  Cross Acceleration.  If Section 8.1(e) is applicable, the words “, or becoming capable at such time of being declared,” in Section 8.1(e) shall be deleted. If not checked, these words shall not be deleted.


	
	
	“Threshold Amount” means for purposes of Section 8.1(e) (if applicable): 
With respect to Party A: 
 ___________________________ 
With respect to Party B:
 ___________________________ 

	8.1(f) Designated Event
	[ ]  Applicable.   If not checked, inapplicable.

	[bookmark: _DV_M9]8.1(g) Credit Support Failure
	[ ]  Applicable.   If not checked, inapplicable. 
If Section 8.1(g) is checked as applicable, then: 

“Credit Support Provider” has the meaning specified in Section 8.1(g) and will apply as follows:

With respect to Party A:  
With respect to Party B:  

	8.1(h) Bankruptcy
	[  ]  Applicable.   If not checked, inapplicable.
[ ] Grace Period for Involuntary Proceedings Applies.  If checked, the following amendments are made to the definition of “Bankrupt” in Section 1.1(i):
Clause (iv)(B) is amended by adding the following at the end of such clause: “and either (1) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or liquidation or (2) is not dismissed, discharged, stayed or restrained, in each case within thirty (30) days of the institution or presentation thereof”; and
Clause (vii) is amended by adding the following at the end of such clause: “and such secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case within thirty (30) days thereafter”.

	8.1(i) Additional Event of Default
	[  ]  Applicable.   If not checked, inapplicable.
If applicable, “Additional Event of Default” means: 

	Section 9 – Termination and Liquidation
	

	9.3 Closeout Setoff
	For purposes of Section 9.3, the Parties agree that (select one):
[ ]    Option A (Bilateral Setoff) is applicable. (Applicable if no other election is made.)
[  ]    Option B. (Triangular Setoff) is applicable.
[  ]    Option C (No Setoff) is applicable.

	Section 10 – Force Majeure
	

	10.5 Force Majeure Termination Payment
	[ ]  Applicable.   If not checked, inapplicable.
If applicable, the following provisions will apply:
Notwithstanding anything to the contrary in Section 10, a Termination Payment will be payable in respect of  Term Transactions that are terminated due to Force Majeure pursuant to Section 10.5 within two (2) New York Banking Days of termination. The Termination Payment and the Party that owes such Termination Payment will be calculated and determined pursuant to the methodology set forth in Section 9.2 by the Party that is not claiming Force Majeure (which Party will be deemed the “Performing Party” for purposes of applying the terms of Section 9.2 for purposes of this provision), except that only the Transactions being terminated pursuant to Section 10.5 will be taken into account in determining the amount of such payment and all other Transactions will remain outstanding and unaffected by such termination.  
If both Parties are claiming Force Majeure, then both Parties will calculate a Termination Payment, and the amount payable will equal one-half of the difference between the Termination Payment of the Party with the higher Termination Payment (“X”) and the Termination Payment of the Party with the lower Termination Payment (“Y”).  If the amount payable is a positive number, Y will pay it to X; if it is a negative number, X will pay the absolute value of that amount to Y. 

	Section 14 – Assignment
	

	14.1 Assignment
	[  ]  Assignment of Receivables Without Consent.  Notwithstanding anything to the contrary in Section 14.1, either Party may, without the other Party’s consent, transfer, sell, pledge, encumber or assign the accounts, revenues, or proceeds of this Agreement in connection with any financing or other financial arrangement.  For the avoidance of doubt, all payment obligations under this Agreement will be satisfied if the relevant payment is made to the account of the other Party and the foregoing sentence shall not require a Party to make payments to any third party, unless otherwise agreed in writing.  If not checked, inapplicable.

	Section 19 – New or Changed Laws or Regulations
	

	19.1 Material Adverse Effect
	[  ]  Applicable.  If not checked, inapplicable.

	
Other Modifications to the LEAP RIN Agreement
	
Specify, if any: Schedule to the LEAP RIN Agreement


[bookmark: _DV_M10]
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the date first above written.
[PARTY A]


By:  __________________________________

Name: ________________________________

Title: _________________________________

Date: _________________________________
[PARTY B]


By:  __________________________________

Name:  _______________________________

Title: _________________________________

Date: _________________________________
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DISCLAIMER

[bookmark: _DV_M12]THE OBJECTIVE OF THIS AGREEMENT IS TO FACILITATE THE ORDERLY AND PROMOTE THE EFFICIENT TRADING OF RENEWABLE IDENTIFICATION NUMBERS.  USE OF THIS AGREEMENT OR ANY PROVISION THEREOF IS COMPLETELY VOLUNTARY.  USE OF THIS AGREEMENT IS NOT RESTRICTED AND LEAP HEREBY AUTHORIZES ANYONE TO USE THIS AGREEMENT OR ANY PROVISION THEREOF.

[bookmark: _DV_M13]NONE OF LEAP, ANY LEAP MEMBER COMPANY OR ANY OF THEIR AGENTS, REPRESENTATIVES OR ATTORNEYS SHALL BE RESPONSIBLE FOR THE USE OF THIS AGREEMENT, OR ANY DAMAGES OR LOSSES RESULTING THEREFROM.  BY PROVIDING THIS AGREEMENT, LEAP DOES NOT OFFER LEGAL ADVICE AND ALL USERS ARE URGED TO CONSULT THEIR OWN LEGAL COUNSEL AND TAX ADVISORS TO ENSURE THAT THIS AGREEMENT WILL ACHIEVE THEIR COMMERCIAL OBJECTIVES AND THEIR LEGAL INTERESTS ARE ADEQUATELY PROTECTED. 

[bookmark: _DV_M14]
[bookmark: _DV_M401][bookmark: _DV_M402][bookmark: _DV_C384]ANNEX 1 
[bookmark: _DV_M403]SAMPLE FORM OF CONFIRMATION FOR RINS TRANSACTION

	To:
	***

	Attention:
	***

	Phone Number: 
	***

	Facsimile Number:
	***

	Email Address:
	***

	Date:
	***

	Reference:
	***


[bookmark: _DV_M404][bookmark: _DV_M405]This Confirmation evidences the terms of the binding agreement between Seller and Buyer named below regarding the Transaction.

[bookmark: _DV_M406]This Confirmation supplements, forms a part of, and is subject to the LEAP Master Agreement for the Purchase  and Sale of  Renewable Identification Numbers Version 2.0 dated as of ____________, as amended and supplemented by agreement in writing from time to time (the “LEAP RIN Agreement”) between Seller and Buyer. All provisions of the Agreement shall govern this Confirmation, except as expressly modified below.

[bookmark: _DV_M407]In the event of any inconsistency between this Confirmation and the LEAP RIN Agreement, this Confirmation will govern for purposes of the Transaction. Capitalized terms used in this Confirmation and not defined in this Confirmation shall have the respective meanings assigned in the LEAP RIN Agreement.

[bookmark: _DV_M408]TRADE DATE: ***			

[bookmark: _DV_M409]SELLER: [Name and Address]

[bookmark: _DV_M410]SELLER’S EPA COMPANY ID: ***

[bookmark: _DV_M411]BUYER: [Name and Address]

[bookmark: _DV_M412]BUYER’S EPA COMPANY ID: ***

[bookmark: _DV_M413]TRANSACTION VOLUME: *** RINs.

[bookmark: _DV_M414]RIN D-Code: ***

[bookmark: _DV_M415]RIN GENERATION YEAR: ***

[bookmark: _DV_M416]K-CODE:  2 

[bookmark: _DV_M417][bookmark: _DV_C387][bookmark: _DV_M418]TRANSFER PERIOD:  ***

[bookmark: _DV_M419]CONTRACT PRICE:  US$ ***/ RIN

[bookmark: _DV_M420]CONTRACT AMOUNT: US$ ***

[bookmark: _DV_M421]PAYMENT DUE DATE: ***

SPECIAL CONDITIONS: 
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ANNEX 2
[bookmark: _DV_M423]SAMPLE FORM OF PRODUCT TRANSFER DOCUMENT (“PTD”) FOR RINS TRANSACTION

	To:
	***

	Attention:
	***

	Phone Number: 
	***

	Facsimile Number:
	***

	Email Address:
	***

	Date:
	***

	Invoice Number:
	***

	Invoice Date:
	***



[bookmark: _DV_M424]TRADE DATE: ***

[bookmark: _DV_M425]SELLER: [Name and Address]

[bookmark: _DV_M426]SELLER’S EPA COMPANY ID: ***

[bookmark: _DV_M427]BUYER: [Name and Address]

[bookmark: _DV_M428]BUYER’S EPA COMPANY ID: ***

[bookmark: _DV_M429]TRANSACTION VOLUME: *** RINS.

[bookmark: _DV_M430]RIN D-Code: ***

[bookmark: _DV_M431]RIN GENERATION YEAR: ***

[bookmark: _DV_M432]K-CODE  2

[bookmark: _DV_M433]TRANSFER DATE:  ***
[bookmark: _DV_M434]CONTRACT PRICE: ***
[bookmark: _DV_M435]TRANSACTION REASON: *** (if not otherwise specified, Code 10)
[bookmark: _DV_M436]The following three fields (RIN Generator Company ID, RIN Generator Facility ID, and Batch Number) should only be included in a transaction for the purchase and sale of specific RINs:

[bookmark: _DV_M437]RIN GENERATOR COMPANY ID: ***

[bookmark: _DV_M438]RIN GENERATOR FACILITY ID: ***

[bookmark: _DV_M439]BATCH NUMBER: ***

[bookmark: _DV_M440]
ANNEX 3
[bookmark: _DV_M441]SAMPLE FORM OF INVOICE FOR RINS TRANSACTION

	To:
	***

	Attention:
	***

	Phone Number: 
	***

	Facsimile Number:
	***

	Email Address:
	***

	Date:
	***

	Invoice Number
	***

	Invoice Date:
	***

	PTD Number:
	*** [Note, there shall be one PTD Number per sale/movement of RINs.]



[bookmark: _DV_M442]TRADE DATE: ***

[bookmark: _DV_M443]SELLER: [Name and Address]

[bookmark: _DV_M444]SELLER’S EPA COMPANY ID: ***

[bookmark: _DV_M445]BUYER: [Name and Address]

[bookmark: _DV_M446]BUYER’S EPA COMPANY ID: ***

[bookmark: _DV_M447]TRANSACTION VOLUME: *** RINs.

[bookmark: _DV_M448]RIN D-Code: ***

[bookmark: _DV_M449]RIN GENERATION YEAR: ***

[bookmark: _DV_M450]K-CODE:  2

[bookmark: _DV_M451]TRANSFER DATE: ***

[bookmark: _DV_M452]CONTRACT PRICE: ***

[bookmark: _DV_M453]CONTRACT AMOUNT: ***

[bookmark: _DV_M454]SELLER BANKING DETAILS: ***

[bookmark: _DV_M455]PAYMENT DUE DATE: ***

