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To: Booe, Jonathan
Cc: Mike Novak
Subject: Proposed Revisions to Base Contract
Attached is my response for the "NAESB Base Contract Special Provisions Matrix".  As you will see, I am basically opposed to all of the suggestions, except for a very few small clarifications and one typo correction.

 

What we see proposed here is, essentially, a wholesale rewrite of some of the most significant and hard-fought provisions of the Base Contract.  The fact that different parties propose to rewrite some of those provisions in different ways and propose to add additional sections that say different things about the same subject is de facto evidence that they are not common usage across the industry or what would be considered industry standard.  They may be common across a more narrow environment but, clearly, there are different one such environments.  I suspect they are common to the party making the proposal because it is the language they like.  I apologize if some think that a harsh comment, but give the whole premise and package to an uninvolved outsider to read and it would be his obvious conclusion.

 

This is where all of us started with the original GISB "industry standard" Base Contract.  It absolutely had to be basic, generic boilerplate material because everyone knew that there would never be industry-wide acceptance of many of the necessary details.  Being a "Master Contract" concept, Special Conditions were always anticipated to be necessary to tailor a long-term master deal between the parties and any one of the many transactions under the master could have its own special issues.  I suppose there are a few, but I've never seen an executed Base Contract with no revisions or Special Conditions.  This also emphasizes why it was always somewhat of a misnomer to say there was an industry standard contract.  What we have, at best, is an industry standard "form of contract".

 

There is always an opportunity to go back for review of the existing Base Contract to clean up and clear up long-held language.  There are just a few of those items in this matrix and I agree with them.  There may be changes in industry practices and/or regulatory matters that will warrant further basic contract review.  However, if it is to survive, the NAESB Base Contract must remain a basic, universally acceptable "form of contract" that can only meet the needs of the two parties by adding the individual and unique requirements to which they can both agree.  What we are engaged in here is an exercise in futility because those individual and unique requirements will never be the same for everyone.  I believe the NAESB "standard" contract concept is at a fragile stage.  One can see just from the proposals in this matrix that great concern exists by buyers and sellers, large and small (but mostly large), over matters that are difficult to control.  Financial issues and non-performance seem to weigh heavily on everyone's mind, but there is no one recommendation that will ever appease the fears of all.  Once heavily promoted and supported by much of the industry, little by little, the relevance of a "standard contract", or even a standard "form of contract" slips away.  A novel concept, parties are either still at or are returning to the point where old-fashioned negotiation is the only way to work through these very complicated matters for their particular agreement that will survive long-term.  I suggest everyone tread carefully if the relevance of a standard contract is to remain.

 

That's only my opinion.  Certainly, not everyone will agree.

You may share these comments as you see fit.      

 

 

Larry L. Black
Director, Gas Supply
Southwest Gas Corporation
P.O. Box 98510
Las Vegas, NV  89193-8510
(5241 Spring Mtn Road--89150)


	

The information in this electronic mail communication (e-mail) contains confidential information which is the property of the sender and may be protected by the attorney-client privilege and/or attorney work product doctrine. It is intended solely for the addressee. Access to this e-mail by anyone else is unauthorized by the sender. If you are not the intended recipient, you are hereby notified that any disclosure, copying, or distribution of the contents of this e-mail transmission or the taking or omission of any action in reliance thereon or pursuant thereto, is prohibited, and may be unlawful. If you received this e-mail in error, please notify us immediately of your receipt of this message by e-mail and destroy this communication, any attachments, and all copies thereof. 

Southwest Gas Corporation does not guarantee the privacy or security of information transmitted by facsimile or other unsecure electronic means. By choosing to send or receive confidential or personal identifying information via facsimile or unencrypted e-mail, you consent to accept any associated risk. 

Thank you for your cooperation. 






