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Final Minutes
1. Administrative

Ms. McCain opened the meeting and welcomed participants.  Ms. Kirby read the antitrust guidelines.  Participants introduced themselves.  Mr. Overtree stated that agenda item #2 “Sprague Energy’s Adaptation of NAESB Base Contract for Retail” should be deleted from the agenda because Sprague had not yet responded to the request for examples.  Mr. Zavodnick moved to adopt the revised agenda and Mr. Mason seconded the motion.  The agenda was adopted by consensus.  

Mr. Zavodnick moved to adopt the October 4, 2005 and October 12, 2005 minutes and Ms. Ray seconded the motion.  The minutes were adopted by consensus.    

2. Threshold Decision on What to Propose

Ms. McCain stated that EnergyWindow had provided an example mark-up of the NAESB WGQ Base Contract that could be used to accommodate retail markets.  Mr. Overtree stated that the parties to the contract would be the end-user of the commodity and the party responsible for supply and delivery.  Mr. Mason stated that the intended use of the contract was for commercial industry accounts.

Mr. Overtree stated that the Base Contract for the retail market would be published as a model when completed.  He added that the completed contract could be voluntarily utilized by industry to cut down on negotiation and processing time.  Mr. Mason added that the draft retail contract would focus on clauses common to the industry.

Mr. Overtree stated that because retail electricity is exempt from the Federal Power Act, each of the 50 States has enacted different retail electric market rules and procedures.  For this reason, fewer common model business practices might be possible for the retail electric market than for the retail gas market.  Mr. Gordon stated that a standardized contract for the electric market might be more difficult to draft than a standardized contract for the natural gas market in light of such state laws.  

Ms. McCain stated that the RGQ and REQ Executive Committees (EC) had directed the group, to the extent possible, to devise a commodity neutral agreement.  She added that the original request by EnergyWindow did not include the retail gas market, but EC had specifically requested this subcommittee to try to draft a retail gas contract.  

Mr. Mason reviewed the example Retail Base Contract provided by EnergyWindow in Request  R05013.  He stated that a majority of the language used was taken directly from the NAESB WGQ Base Contract.  The example contract defines broad generalized topics; terms that are specific to the individual transactions (such as price components and tariffs) are added in the form of addendums and special provision clauses.  

Mr. Hendricks stated that the multi-state end users would benefit from the commonality in the contract.  Mr. Casey stated that it was a useful exercise to create a standardized form for the retail market.  He added that several suppliers look at the NAESB Base Contract as being applicable to the wholesale gas market.  Therefore, there is sometimes difficulty in translating the standardized contract to the retail market and some suppliers are slow to deal directly with retail end users. 

Mr. Mason stated that because of the use of the NAESB WGQ Base Contract (modified for retail use), EnergyWindow has had more success in closing transactions.  He added that several buyers have agreed to the contract without change, or with only modest changes.  Several of the conference call participants agreed that the use of a more standardized form should decrease negotiation time, generally shorten the transaction process and save money. 

The group agreed that the subcommittee should begin the process and submit a draft Model Base Contract for both gas and electric retail markets that contains clauses already generally used and accepted by market participants.  Clauses may be added to the contract in the future, after they are recognized as generally used and accepted in the market. 

Mr. Gordon stated that there might be difficulty in identifying these common clauses because the retail market is so diverse.  Mr. Overtree stated that the group would begin with those topics easily identified as universally and currently used in the marketplace.  Topics less easily designated universal and current would be discussed at a later date.  

Mr. Masten suggested the group continue with the development of a commodity neutral model contract with two sets of model terms (gas and electric).  In addition, the group should draft a model electric addendum that contained additional clauses and provisions for electric.  Mr. Gordon stated that there was merit in the idea, but that the model base should not become too complex.  He added that multiple addendums and confirmations were more generally used in the wholesale market, but less so in the retail.  

All end-user participants on the call agreed that their employers purchase gas and electricity separately and that different employees negotiate gas contracts than negotiate electric contracts.  Mr. Zavodnick stated that this information should be presented to the REQ and REQ EC.  Ms. McCain stated that at the November 30th Retail EC meeting, the chairs would explain that in the market electricity and natural gas are negotiated and drafted separately.  Mr. Zavodnick stated that even if different documents were warranted, similar clauses could still be utilized.  

3. Lists of Terms and Conditions 

Mr. Overtree reviewed the draft list of terms and conditions, located on the NAESB website at http://www.naesb.org/pdf2/retail_contracts110805w1.doc.  Mr. Overtree stated that the items originated from the NAESB WGQ Base Contract itself, the 12 permutations of the NAESB WGQ Base Contract (modified for retail use) submitted by Mr. Mason and several retail electricity contracts forms currently used by sellers in the market.  The participants on the call divided into group (1) -- those topics universally and currently used in the marketplace; and group (2) -- those not clearly universally and currently used in the marketplace the list of terms through item 26 of 62.  Item 27 “FASB 133 – mark to market” was added to the list.  Please see “List of Possible Contract Sections, as revised on 11.8.05” located on the NAESB website at http://www.naesb.org/pdf2/req_rgq_contracts110805a1.doc.  
Mr. Casey stated that there was no need for a generalized clause for “Past Consumption Information” because neither the requirement for nor the form of information is universal in the marketplace and therefore should not be included in group (1).  While discussing “Title and Risk of Loss”, Mr. Masten said there was disconnect at times in contract language for delivery point.  Meter and point of delivery are not always the same.  He added that the clause should be considered, but for now should not be included in group (1).  

“Prices and Payments” was not included group (1) because of the vast diversity among sellers.  Mr. Overtree added that the following clauses were also too diverse for group (1) at this time; “Invoices and Payment Schedules”, “Offsets”, “Quantity Measurement”, “Billing Meters and Associated Transformers”, “Meter Tests”, “Meter Accuracy”, “Meter Adjustments”, “Financial Responsibility”, and “Defaults”.  These items could be considered at a later date, or could be included as a special provision or addendum to the agreement by the contracting parties.  The group on the call agreed, however that all these topics should be considered for a checklist to be considered by sellers and end-users, even if no universal wording can be suggested.

The group will resume dividing topics into groups (1) and (2) at item #28 “Indemnification” at the next meeting.            
4. Report on NAESB Base Contract changes  
Ms. McCain stated that the WGQ Contracts Subcommittee had met on November 4 - 7, 2005, and minutes of the meeting are located at http://www.naesb.org/pdf2/wgq_contracts110705dm.doc.         
5. Take-aways of Next Deliverables   
Mr. Overtree took the action item to post  a “strawman” of the group (1) topics (please see agenda item #3), divided by those on the call, for the next meeting.   
6. Next meeting

The group decided to cancel the December 6 conference call and meet face to face in Houston, TX on December 15, 2005, with audio and web conferencing available for those who cannot attend in person.  

7. Other business

No other business discussed at this time.

8. Adjourn

The meeting was adjourned at noon central by consensus.  
9. Attendees

	Name
	Organization

	Barbara Alexander
	Public Advocate State of Maine

	Greg Ball
	Accor North America

	Kim Barry
	PPL Energy Plus

	Dick Casey
	Sears & Roebuck Legal Dept.

	Mark Gordon
	Sempra Energy Solutions

	Chris Hendricks
	Wal-Mart Energy Dept.

	Steve Hirsch
	Consumers Energy

	Paul L. Auger
	Pepsico Electric Procurement

	DeDe Kirby
	NAESB

	Jack Mason
	EnergyWindow 

	Keith Masten
	JCPenney Energy Procurement  

	Marcy McCain
	Duke Energy Gas Transmission

	Ed Overtree
	Calpine Corporation

	Judy Ray
	Alabama Power

	Glen Staton
	K-Mart Energy Dept.

	Deborah Wilcox-Loose
	US Postal Service Utilities Dept.  

	Laurie Zabrecki
	PPL Energy Plus

	Steve Zavodnick
	Baltimore Gas & Electric
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