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via posting

TO:
Joint Retail Electric Quadrant and Retail Gas Quadrant Contracts Subcommittee and Posting for Interested Parties
FROM:
DeDe Kirby, Meeting/Project Manager

RE:
Joint REQ and RGQ Contracts Subcommittee Conference Call Meeting with Web Conferencing Final Minutes – January 27, 2006
DATE:
February 3, 2006
RETAIL ELECTRIC QUADRANT AND RETAIL GAS QUADRANT

JOINT CONTRACTS SUBCOMMITTEE Conference call MEETING

HOUSTON, TX – january 27, 2006
final MINUTES
1. Administrative

Ms. McCain opened the meeting and welcomed participants.  Ms. Kirby read the antitrust guidelines.  Participants introduced themselves.  Agenda item #4 “Sprague Energy’s Adaptation of NAESB Base Contract for retail” was deleted from the agenda.  Mr. Zavodnick moved to adopt the revised agenda and Mr. Overtree seconded the motion.  The revised agenda was adopted by consensus.  Mr. Overtree moved to adopt the 12/15/05 draft minutes and Mr. Zavodnick seconded the motion.  The minutes were adopted by consensus.
2. Update from the January 10th and January 24th WGQ Contracts Meeting
Mr. Zavodnick stated that the WGQ Contracts Subcommittee was still in the process of reviewing comments made on the base contract.  He added that a few comments had been accepted as revisions to the base contract, but most had been rejected.  Two comments on default (footnotes 93 and 94) had yet to be resolved.  Mr. Overtree stated that because the retail contract did not contain a default clause (because it was not a universally agreed upon clause), it was unlikely that this would effect the draft retail base contract.
Ms. McCain stated that comments to the wholesale gas base contract were compounding.  She added that a review of the NAESB WGQ Base Contract, after all revisions had been made, might be a better strategy for this subcommittee.  Mr. Overtree agreed.  

For more information on the January 10th and January 24th WGQ Contracts Subcommittee meetings, please see the following webpage: http://www.naesb.org/wgq/contract.asp.  
3. Review proposed draft clauses for draft base contract
The group reviewed the latest revised draft of the retail commodity neutral contract Draft Commodity-Neutral Contract 01/27/06.  Mr. Overtree stated that he had incorporated the remaining agreed upon clauses.  The review began at the last paragraph (“Delivery”) of section 4.

Ms. McCain stated that if a delivery failed to take place, it was often because of an unknown and unforeseeable factor.  Therefore, the clause was amended to say “subject to section 8”.  Section 8 is “Force Majeure”.  

Mr. Overtree stated that section 5 was from the WGQ Base Contract and contained a 2 year limitation on the ability to contest a bill.  No additional changes were made.  

“Title” was deleted from the heading of section 6 because title was not part of the agreed upon clause.  He added that the first warranty under this section was for natural gas and was taken from the WGQ base contract.  He included a warranty for electricity, which was modified to include the clause “consistent with any ISO requirements.”  Mr. Overtree reviewed the middle paragraph of the section, which is a statement to disclaim all other warranties.  This statement must be present to disclaim the warranties of the Universal Commercial Code (UCC).
Several terms had been mistakenly stricken from section 7.  The terms were re-entered.  The paragraphs on netting were deleted, because netting was not an agreed upon clause.  The forward contract clause was left due to its general nature and use.  

Mr. Overtree questioned whether or not a strike or lock out should constitute a force majeure, and whether or not it was universal in its inclusion.  The group decided to leave the clause for now.  “Acts of terror” was added to the list that constitutes a possible force majeure.  The next paragraph lists items that do not constitute a force majeure.  The group agreed that (iv) of this list was not applicable to the retail contract.   

There were no changes made to section 9 or 10.  Ms. McCain stated that changes to the “Notices” section of the WGQ base contract (section 11 of the draft retail base contract) were under discussion.  The group will review any changes made to the clause after the WGQ has completed its revisions.  
“No” was added to the assignability clause of section 12.  Mr. Overtree stated that every contract he reviewed when developing the draft base contract contained a “survivability” clause.  But, the last sentence (statute of limitations sentence) of this clause was not generally included.  The sentence was deleted from the base contract and added to the list of items not included in the contract but that ought to be considered.  

Several portions of the cover page, including billing and payment, were removed because no related clause was contained in the contract itself.  All changes made to this document can be viewed in Attachment - Draft Base Contract as of 1/27/06.  

4. Take-away assignments for next Deliverables/Action Items 

Mr. Overtree will review the definitions section to determine which words are still included in the draft contract.  Ms. McCain will review the cover page to make sure each section has a related section in the contract.  Ms. Kirby will update the formatting of the document.  Mr. Overtree had an action item to have discussions on FASB 133 offline.  He will discuss the outcome of these discussions at the next meeting.  
5. Next Meeting/Other Business
The next meeting of the Retail Contracts Subcommittee is a conference call and is scheduled for February 17th.  The group will review the products of the above action items, as well as prepare the document for an informal comment posting period.  
6. Agenda items for next meeting
Please see the above agenda item.
7. Adjourn

Mr. Mason moved to adjourn and Mr. Zavodnick seconded the motion.  The meeting was adjourned by consensus at 12:07 p.m.

8. Attendees

	Name
	Organization

	Bill Barkas
	Dominion Retail

	Angela Gonzales
	NAESB

	DeDe Kirby
	NAESB

	Jack Mason
	EnergyWindow 

	Marcy McCain
	Duke Energy Gas Transmission

	Ed Overtree
	Calpine Corporation

	Steve Zavodnick
	Baltimore Gas & Electric
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