NAESB Trading Partner Agreement User’s Guide 

for Use in Retail Applications

The purpose of this User’s Guide is to explain how some common concerns related to  using the NAESB Trading Partner Agreement (TPA) in a retail environment may be addressed.  This is not meant to provide detailed instructions on completing each section of the agreement.  The TPA, which has been in use for WGQ Applications since 1997, provides standard language that can be used as a starting point.  The Exhibit to the TPA (Exhibit) provides contractual flexibility designed to address the unique circumstances between any two trading partners.
1.  Why would I want to use the NAESB Trading Partner Agreement in a retail environment?

Originally developed for wholesale natural gas trading partners, the NAESB TPA has stood the test of time and has already been used in some retail markets with virtually no modification.  The current version incorporates some new aspects that tailor it to retail.  Its construction allows it to be customized as needed by the potential trading partners without diluting its value as a standardized agreement.  

2.  Does the term “EDI” refer exclusively to ASC X12 or can it be interpreted more broadly, i.e. covering all uniform electronic transactions?

As used in the NAESB TPA, “EDI” is used in its broadest
 interpretation and refers to any electronic (computer to computer) transfer of data between the trading partners.  If necessary, Section 7 of the Exhibit can be used to further define the term “EDI” as used by the trading partners.

3.  The recitals at the beginning of the TPA state that the agreement is confidential, but Section 3.4 goes on to state that the content of the transactions covered by the agreement are not.  Isn’t this a conflict and since retail customer data is confidential, does this make it impossible to use the TPA for retail transactions?

There is no conflict.  Section 3.4 was written conservatively by requiring the parties to itemize the information that they desire to be treated as confidential.  The trading partners do this by itemizing the confidential data items in Section 10 of the Exhibit.

4.  The datasets I use are not NAESB datasets but are very similar.  Further, state regulations mandate their usage in my jurisdiction.  Can the TPA accommodate this situation?

Sections 4 and 5 of the Exhibit facilitate customizing the TPA to any jurisdiction or accommodating any special needs the trading partners have.  Section 4 of the Exhibit is a template where the specific transactions used by the parties can be listed within the table.  Section 5 of the Exhibit can be used to reference datasets or transactions mandated for use in a specific jurisdiction.

5.   Section 2 of the Exhibit provides for identification of Special Allocation Costs.  What are these costs?

This is a general section where the parties may agree as to the cost recovery for any costs associated with transactions governed by the TPA.  For example, in some jurisdictions, VAN fees are assessed when a party is unable to utilize the internet on a temporary basis.

6.  May I modify the TPA?

The use of the Exhibit allows trading partners to utilize the TPA in a wide variety of situations-without modifying the standard contract itself.  If the trading partners modify the contract itself, this means the TPA is no longer the standard NAESB TPA and, at a minimum, the NAESB watermark must be removed from the document.  In addition, any modification to the TPA terms, whether electronically or to the paper form, should be clearly communicated to all counterparties. 
7.  How do I customize the TPA to meet my specific needs?

 The Exhibit provides an exhaustive template for filling in the needed implementation details to completely describe the trading partner’s specific intentions.

8.  The TPA contains no language about resolving disputes between the parties.  Can dispute resolution language be added to the TPA?

The drafters of the NAESB TPA presumed that other Governing Documents, such as a master agreement between the trading partners or specific rules within a given jurisdiction, would dictate a dispute resolution procedure.  If needed, dispute resolution language or a reference to a state’s dispute resolution procedures could be added to Section 7 of the Exhibit. 
9.  The TPA does not address data back-up, yet it is a good practice and in many cases required by various federal and state requirements.  Why doesn’t the TPA address back-up?

The TPA is designed to address the transfer of information between trading partners and not any back-office systems issues including, but not limited to, data back-up.  This, however, does not preclude two mutually agreeing parties from adding special terms and conditions addressing data back-up in Section 7 of the Exhibit.

10.  Why is there no course of dealing and/or course of performance language in the TPA?  If I want to add such language, how would I go about doing so?

The interpretation of course of dealing and course of performance varies from jurisdiction to jurisdiction.  It would be difficult to agree on standard language to be included in a section covering this topic.  However, this does not preclude two parties from adding such language in jurisdictions where it may be required or desired.  This may require reviewing language in Sections 4.3 and 4.10 to determine if any modifications are necessary to address language that might be interpreted to preclude the addition of course of dealing and course of performance language.  Following this review, parties can then agree to modify or supplement the language in Sections 4.3 or 4.10 by placing appropriate language in Section 7 of the Exhibit.
11.  I just received the NAESB TPA from someone and it does not have the NAESB watermark on it - why?

There are several reasons this could happen. The company preparing the TPA may have deleted the NAESB watermark because they modified the TPA - or - the company preparing the TPA may have had word processor problems that prevented them from printing the watermark.  Ask the company that sent you the TPA.

12.  How do I know if the TPA that someone sends me is the standard TPA?

There are several things you should check.  Compare the TPA to the original you downloaded or received from NAESB.  Make sure the date is the same, the watermark appears and that the copyright language is in place.  Ask the company that forwarded the TPA to you.

13.  Why is the watermark not appearing on the TPA that I downloaded from NAESB?

In the conversion process for word processors, there are differing ways that watermarks are dealt with.  Make sure that you are reading the file you downloaded with the word processor for which it was formatted.
14.  Why are the pages printing differently than the standard TPA as posted on the NAESB website?
Many word processors reformat documents according to the printer that you are using.  When you initiate the TPA in your word processor, you may have to make some minor adjustments to the margins or font sizes to get the pagination to stay the same. 

� While the term EDI for the Wholesale Gas application refers to the ASC X12, such interpretation does not preclude broader usage.
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