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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 – May 17, 2006

DATE:
May 30, 2006

RETAIL ELECTRIC QUADRANT AND RETAIL GAS QUADRANT

JOINT CONTRACTS SUBCOMMITTEE Conference call MEETING

may 17, 2006

final MINUTES
1. Administrative

Ms. McCain opened the meeting and welcomed participants.  Ms. Kirby read the antitrust guidelines.  Participants introduced themselves.  Mr. Overtree moved to adopt the agenda and Mr. Strohmeier seconded the motion.  The agenda was adopted by consensus.  Ms. McCain asked that language be added to the May 4, 2006 draft minutes to state that the language in footnote 38 of the draft retail base contract was rejected by the group.  Mr. Mason moved to adopt the May 4, 2006 with this change.  Mr. Zavodnick seconded the motion.  The minutes were adopted by consensus. 

2. Continue review of informal comments on Draft Contract

The group began reviewing Draft Base as of 5/4/06 beginning with footnote 52.  Ms. McCain stated that she had copied this language from Section 10 of the WGQ Base Contract.  She noted that although South Jersey had not asked for the addition specifically, other commenters had.  Mr. Overtree noted that set-offs were often beneficial to parties that included them in their contracts.  The language included under footnote 52 would give parties to the contract a choice on set-offs.  Mr. Overtree noted that giving a choice for set-offs would conform with the instructions given by the Retail Executive Committee (EC) at the May 10th meeting.  Those instructions were to not provide for exclusive clauses in the contract when there were other methods also widely used.  Ms. McCain agreed that it was best to give a choice on whether or not parties would include set-offs in the contract.  She added that a controversial “triangular set-off” clause was added to the WGQ Base Contract as revised and sent to the WGQ EC  Mr. Overtree stated that in most states there is a blanket right to set-offs in the courts.  The group agreed that an option should be added to the cover page as well.  The subcommittee also discussed the differences between Section 7.3 “Other agreement set-offs apply” and “Other agreement set-offs do not apply.”  Mr. Mason noted that a clause added to “Other agreement set-offs do apply” makes the set-offs apply under any other agreement or arrangement between the parties.  Mr. Strohmeier stated that clarifying language could easily be added to the clauses, in order to make it clear that you are not choosing whether or not set-offs apply when you choose between the two clauses.  Mr. Overtree and Ms. McCain noted that this language should be clarified after the WGQ has ratified the new version of the WGQ Base Contract for the purpose of consistency.  The duplicative paragraphs in Section 7 were removed. 

The addition to Section 8.1 under footnote 53 was accepted by the group.  Parentheses were added around “such as hurricanes” to clarify the statement in Section 8.2.  Mr. Overtree noted that with the addition of the comments under footnote 53, parties should exercise reasonable diligence in predicting problems associated with Force de Majeure events.  Mr. Strohmeier noted that there was ambiguity on when an event is weather related or physical.  The group noted that reasonable diligence addition under footnote 53 addressed footnote 55, along with the modifications made under footnote 54.  

Under Section 9 “Taxes” the group accepted footnote 56 to state that Customer pays at and after Delivery Point.  The corresponding change under footnote 58 was accepted as well.  Ms. McCain noted that footnote 57 was typed in from Costco comments.  Mr. Strohmeier stated that Costco most likely was asking for the addition of a clause that stated any party collecting taxes on behalf of the other party shall promptly remit the taxes to the proper authorities.  Mr. Zavodnick stated that this comment should be deferred until the commenter could offer additional clarification.  The footnote was so noted.  Mr. Mason stated that he would take the action item to discuss footnotes 57 and 59 with the commenters.  

Mr. Strohmeier stated that he has reconsidered the comment under footnote 60.  Mr. Overtree noted that language could be added to the User Guide to state that no specifics on liquidated damages were in the contract itself.  Footnote 61 was accepted with modifications.

Mr. Strohmeier stated that no remedies exist for confidentiality with equitable remedies.  He stated that equitable relief should be specifically provided for in order for Section 12.2 to make sense.  Mr. Strohmeier agreed that changing the language to “Notwithstanding Section 10” from “Subject to Section 10” would clarify the clause.  Mr. Overtree agreed that the WGQ Contracts Subcommittee should be made aware of this change.  

As a result of footnote 63, the subcommittee took an action item to replace the language with the last paragraph of Section 14.10 of the WGQ Base Contract.  The group will review the language at the next conference call.  

Costco suggested dispute resolution language under footnote 64.  The group rejected the addition because it was too restrictive and specific, but agreed to add the language from 14.11 of the WGQ Base Contract.  The group noted that several of Constellation’s comments under footnote 65 had previously been addressed.  Mr. Overtree noted that it might be appropriate to include “pass-through cost” language to the User Guide when a change of law has happened.               

Changes made to the contract during the meeting can be viewed in draft base contract attached to these minutes and dated May 17, 2006.

3. Next Meeting Agenda/Agenda Items and Action Items for Next Meeting/Other Business

Ms. McCain noted that the group would finish reviewing the footnotes already included in the draft base contract and review action items noted during this meeting at the June 14, 2006 conference call meeting.  In addition, the group will review those comments provided by Select Energy and will discuss modifications to be made to the draft retail base contract as a result of the newest version of the WGQ Base Contract.       
4. Adjourn

Mr. Overtree moved to adjourn and Mr. Zavodnick seconded the motion.  The meeting was adjourned by consensus at 12:45 p.m. Central time.

5. Attendees

	Name
	Organization

	DeDe Kirby
	NAESB

	Jack Mason
	EnergyWindow 

	Marcy McCain
	Duke Energy Gas Transmission

	Ed Overtree
	Calpine Corporation

	Michael Strohmeier
	Constellation New Energy

	Steve Zavodnick
	Baltimore Gas & Electric
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