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· Company – Supplier Disputes,

· Quadrant-Specific Electronic Delivery Mechanisms,

· Contracts,

· Internet Electronic Transport,

· Retail Customer Information,

· Retail Customer Billing and Payment Notification via Uniform Electronic Transactions,

· Retail Customer Enrollment, Drop and Account Information Change,

· Retail Customer Enrollment, Drop, Account Information Change Using a Registration Agent,
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· Measurement and Verification (M&V) of Demand Response Programs,

· Service Request, Disconnection and Reconnection in the Registration Agent Model,
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· Specifications for Retail Standard Demand Response Signals,
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· Energy Services Provider Interface,

· Third Party Access to Smart Meter-based Information,

· Supplier Marketing Practices,

· Supplier Certification

and any amendments or errata thereto, are protected by NAESB’s federal copyright 2005-2012. NAESB hereby grants the authorized users who are NAESB members in good standing permission to reproduce material therein for internal reference and use and not for use by any unauthorized third parties.  Reproduction in any other form, or for any other purpose, is forbidden without express permission of NAESB. Copies are available for purchase from NAESB.  This non-exclusive limited license is non-transferable and may be revoked without notice upon violation of the terms contained herein or any applicable law or regulation.  Each user grants NAESB the right to audit its use to assure compliance with these terms.
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RXQ.6.1
Electronic Data Interchange Trading Partner Agreement

The Electronic Data Interchange Trading Partner Agreement (X12 EDI TPA) and the NAESB Trading Partner Agreement User’s Guide for Use in Retail Applications are used in this book so that the format of the model contract is not modified.  An executable version of the X-12 EDI TPA is downloadable from the NAESB web site (http://www.naesb.org).  
For markets supporting the Registration Agent model, the Production Connectivity Worksheet replaces the Trading Partner Worksheet (See REQ.6.6)

ELECTRONIC DATA INTERCHANGE

TRADING PARTNER AGREEMENT


THIS ELECTRONIC DATA INTERCHANGE TRADING PARTNER AGREEMENT (the "Agreement") is made as of _______________, ____, by and between __________________, a ____________________ [specify corporation or other entity type], with offices at __________________________ and ______________________, a ____________________, [specify corporation or other entity type] with offices at ____________________ (collectively, the "parties").

RECITALS


WHEREAS, the parties desire to facilitate transactions, reports and other information exchanged by electronically transmitting and receiving data in agreed formats; and


WHEREAS, the parties desire to assure that such transactions are not legally invalid or unenforceable as a result of the use of available electronic technologies for the mutual benefit of the parties; and


WHEREAS, the parties desire to enter into this Agreement to govern their relationship with respect to computer to computer exchange of information, also known as Electronic Data Interchange ("EDI") transactions; and

WHEREAS, recognizing that this Trading Partner Agreement (TPA) is a confidential document whose revelation could jeopardize the commerce and communication that is conducted between the parties to this agreement, the parties should take at least the same amount of care to secure this TPA as would be taken with any other proprietary, internal or contractual document.


NOW THEREFORE, in consideration of the premises and covenants herein contained, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows:

Section 1.  Prerequisites

1.1
Data Communications.  Each party may electronically transmit to or receive from the other party any of the North American Energy Standards Board (“NAESB”) transaction sets (collectively "Documents").  The Trading Partner Worksheet (TPW) identifies such Documents and additional technical specifications.  The TPW acts as a technical supplement to this Agreement, but is not incorporated in or considered a part of this Agreement.  Any transmission of data which is not a Document, a Functional Acknowledgement, an electronic delivery mechanism error notification, or a time-stamp receipt response or record (collectively “Data Communications”) shall have no force or effect between the parties.  All Data Communications shall be transmitted in accordance with NAESB standards and published industry guidelines, and as set forth in the Exhibit and/or TPW.  The Exhibit to this Agreement is attached hereto.  Any modification of the provisions of this Agreement will also be effective in the annexed Exhibit and/or the separate TPW, as appropriate.

1.2.
Third Party Service Providers


1.2.1
Data Communications will be transmitted electronically to each party as specified in the TPW, either directly or through any third party service provider ("Provider") with whom either party may contract.  Either party may modify its election to use, not use or change a Provider upon 30 days prior written notice to the other party.


1.2.2
Each party shall be responsible for the costs of any Provider with whom it contracts, unless otherwise set forth in the Exhibit.   Each party shall be responsible for services and performance needed to carry out its responsibilities under this Agreement.


1.2.3
Notwithstanding the acts or omissions of its Provider, for purposes of this Agreement, each party is responsible for transmitting, receiving, storing or handling Data Communications to the extent required to effectuate transactions pursuant to Section 2.

1.3
System Operations.  Each party, at its own expense, shall provide and maintain the equipment, software, services and testing necessary to transmit Data Communications to, and receive Data Communications from the parties’ respective Receipt Computers.

1.4
Security Procedures


1.4.1
Each party shall use those security procedures specified in the NAESB standards and as applied through the specifications set forth in the TPW.  The manner in which public encryption keys are to be changed and/or exchanged will be specified in the TPW.


1.4.2
Security Key Exchanges.  The parties shall maintain a public key used to facilitate secure electronic communication.  The parties shall change their public key as set forth in the Exhibit.  However, in emergency situations in which it is necessary to change a key immediately, each party shall provide the other party with immediate notice of the change.  Each party shall provide to the other its public key by either: (a)  a certified or receipt mail service using a diskette with the public key contained in an ASCII text file; or, (b) an electronic simple mail transfer protocol (“SMTP”) mail message with the public key contained in the body.  The public key shall be verified by the party to whom it is sent by validating the fingerprint of the public key by phone or by other comparable means. 

1.5
Signatures.  Each party shall adopt as its signature private keys which shall be applied to each document transmitted by such party ("Digital Signature ").  Such Digital Signature, when decrypted by the receiving party, will be used to authenticate the identity of the sender.

Section 2.  Transmissions

2.1
Proper Receipt


2.1.1
 The “Receipt Computer” shall be defined in this Agreement and in the TPW as the receiving party’s Uniform Resource Locator (“URL”), which describes the protocols which are needed to access the resources and point to the appropriate Internet locations.  Where the parties employ the services of Providers to transmit and receive Documents, the Receipt Computer shall be defined in this Agreement and in the TPW as the receiving party’s URL provided by the receiving party’s Provider.


2.1.2
Documents shall not be deemed to have been properly received, and no Document shall give rise to any obligation, until accessible to the receiving party at such party’s Receipt Computer designated in the TPW, as evidenced by the receipt by sending party of the HTTP response initiated by receiving party.  The HTTP response shall specify the date and time of receipt of a Document at the receiving Internet server (also called “time-c”).  No Document shall have any effect if the HTTP response is not received by sending party, or if the HTTP response indicates an error. 

2.2
Digital Signature Verification and Decryption.  Upon proper receipt of any Document, the receiving party shall attempt to decrypt the Document and verify the digital signature of the sending party.  If the Document is verified and the decryption is successful, the receiving party shall transmit a Functional Acknowledgment in return. If the Document is verified and the decryption is unsuccessful, the receiving party shall send the applicable error message to the sending party.  The sending party shall attempt to correct the error and promptly retransmit the Document or otherwise contact the receiving party. 

2.3
Functional Acknowledgement and Response Document


2.3.1
For the purposes of this Agreement and the TPW, a "Functional Acknowledgment" means an ASC X12 Transaction Set 997 which confirms a Document has been received and whether all required portions of the Document are syntactically correct or not, but which does not confirm the substantive content(s) of the related Document.


2.3.2
If the Functional Acknowledgment indicates an error, neither party shall rely on the Document.  The sending party shall attempt to correct the error and promptly retransmit the Document or otherwise contact the receiving party.  If the Functional Acknowledgment does not indicate any error, the Functional Acknowledgment shall constitute conclusive evidence a Document has been received in syntactically correct form.


2.3.3  
If there has been proper receipt pursuant to Section 2.1, verification and successful decryption pursuant to Section 2.2, and if the receiving party nevertheless fails to transmit a Functional Acknowledgement, the sending party’s records of the contents of the Document shall control, unless the sending party has retransmitted a Document pursuant to Section 2.3.7. 


2.3.4
By mutual agreement, the parties may designate in the TPW a "Response Document" Transaction Set as a substitute for or in addition to an ASC X12 Transaction Set 997.  A Response Document confirms that a Document has been received, and whether all required portions of the Document are syntactically correct, and contains data sent by the receiving party to the sending party in response to the substantive content of the related Document. 


2.3.5
If the Response Document indicates an error, neither party shall rely on the Document or portion of the Document which is in error, if known. The sending party shall attempt to correct the errors and promptly retransmit the Document or applicable portion or otherwise contact the receiving party.  If the Response Document does not indicate any error, the Response Document shall constitute conclusive evidence a Document has been received in syntactically correct form.


2.3.6
If the parties have mutually agreed to the use of a Response Document, and if there has been proper receipt pursuant to Section 2.1, verification and successful decryption pursuant to Section 2.2, and if the receiving party nevertheless fails to transmit a Response Document, the sending party’s records of the contents of the Document shall control unless the sending party has retransmitted a Document pursuant to Section 2.3.7.


2.3.7
Retransmissions. If the sending party of a Document has not received a corresponding Functional Acknowledgment or Response Document within the time frame indicated in the TPW, the sending party shall contact the receiving party and as appropriate retransmit the Document and such Document shall be considered a new transmission for purposes of Section 2.

Section 3. Terms

3.1
Transaction Terms and Conditions.  This Agreement is intended to facilitate Data Communications between the parties concerning the transactions related to transportation or sales conducted pursuant to underlying written agreements.  In the event of conflict between this Agreement and the subject underlying written agreement(s), the terms and conditions of the underlying agreement(s) shall control. 

3.2  
Terms and Conditions of Reports and Other Information.  In the absence of any other written agreement applicable to reports and other information transmitted pursuant to this Agreement, such reports and other information shall be subject to:


[A]  those terms and conditions, including any terms for payment, included in the Exhibit;

and


[B]  such additional terms and conditions as may be determined in accordance with applicable law.

3.3  
Change in Terms and Conditions.  Notwithstanding Section 4.1 of this Agreement, if any party determines that Data Communications under this Agreement and/or the TPW are altered by a subsequent change to a party’s tariff or obligation imposed by a governmental entity exercising jurisdiction over that party, then the affected party shall give immediate notice defining which Data Communications as outlined in the TPW are affected, and the reasons therefore, and may provide notice of termination of this Agreement as provided in Section 4.8, effective immediately upon receipt of such notice by the other party to this Agreement.

3.4.  
Confidentiality.  No information contained in any Document or otherwise exchanged between the parties shall be considered confidential, except to the extent provided in Section 1.5 or in the Exhibit, by written agreement between the parties, or by applicable law.

3.5.  
Validity:  Enforceability


3.5.1
This Agreement has been executed by the parties to evidence their mutual intent to be bound by the terms and conditions set forth herein relating to the electronic transmission and receipt of Data Communications.


3.5.2
Any Document properly transmitted pursuant to this Agreement shall be considered, in connection with any transaction, any other written agreement described in Section 3.1, or this Agreement, to be a "writing" or "in writing"; and any such Document when containing, or to which there is applied, a Digital Signature ("Signed Documents") shall be deemed for all purposes (a) to have been "signed" and (b) to constitute an "original" when printed from electronic files or records established and maintained in the normal course of business.


3.5.3
The parties agree not to contest the validity or enforceability of Signed Documents under the provisions of any applicable law relating to whether certain agreements are to be in writing or signed by the parties to be bound thereby.  Signed Documents, if introduced as evidence on paper in any judicial, arbitration, mediation or administrative proceedings, will be admissible as between the parties to the same extent and under the same conditions as other business records originated and maintained in documentary form.  Neither party shall contest the admissibility of copies of Signed Documents under either the business records exception to the hearsay rule or the best evidence rule on the basis that the Signed Documents were not originated or maintained in documentary form.

Section 4.  Miscellaneous

4.1
Term.  This Agreement shall be effective as of the date first set forth above and shall remain in effect until terminated by either party with not less than 30 days prior written notice specifying the effective date of termination; provided, however, that written notice for purposes of this paragraph shall not include notice provided pursuant to an EDI transaction; further provided, however, that any termination shall not affect the respective obligations or rights of the parties arising under any Documents or otherwise under this Agreement prior to the effective date of termination.

4.2  
Severability.  Any provision of this Agreement which is determined by any court or regulatory body having jurisdiction over this Agreement to be invalid or unenforceable will be ineffective to the extent of such determination without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such remaining provisions.

4.3
Entire Agreement.  This Agreement and the Exhibit constitute the complete agreement of the parties relating to the matters specified in this Agreement and supersede all prior representations or agreements, whether oral or written, with respect to such matters.  No oral modification or waiver of any of the provisions of this Agreement shall be binding on either party.  No obligation to enter into any transaction is to be implied from the execution or delivery of this Agreement. This Agreement and the TPW constitute the entire understanding between the parties regarding EDI.

4.4
No Third Party Beneficiaries.  This Agreement is solely for the benefit of, and shall be binding solely upon, the parties, their agents and their respective successors and permitted assigns.  This Agreement is not intended to benefit and shall not be for the benefit of any party other than the parties hereto and no other party shall have any right, claim or action as a result of this Agreement.

4.5
Governing Law.  This Agreement shall be governed by and interpreted in accordance with the laws of ______________  [specify state, commonwealth, province, etc.] of _____________________,  excluding any conflict-of-law rules and principles of that jurisdiction which would result in reference to the laws or law rules of another jurisdiction.

4.6
Force Majeure.  No party shall be liable for any failure to perform its obligations in connection with any transaction or any Document, where such failure results from any act of God or other cause beyond such party’s reasonable control (including, without limitation, any mechanical, electronic or communications failure) which prevents such party from transmitting or receiving any Documents and which, by the exercise of due diligence, such party is unable to prevent or overcome.

4.7
Exclusion of Certain Damages.  Neither party shall be liable to the other for any special, incidental, exemplary, consequential or punitive damages arising from or as a result of any delay, omission or error in the TPW, or in the electronic transmission or receipt of any Data Communications pursuant to this Agreement, even if either party has been advised of the possibility of such damages and REGARDLESS OF FAULT.  Any limitation on direct damages to software and hardware arising from Data Communications under this Agreement shall be set forth in the Exhibit.

4.8
Notices.  All notices required or permitted to be given with respect to this Agreement shall be given by mailing the same postage prepaid, or given by fax or by courier, or by other methods specified in the Exhibit to the addressee party at such party’s address as set forth in the Exhibit.  Either party may change its address for the purpose of notice hereunder by giving the other party no less than five (5) days prior written notice of such new address in accordance with the preceding provisions.

4.9
Assignment.  This Agreement may not be assigned or transferred by either party without the prior written approval of the other party, which approval shall not be unreasonably withheld; provided, any assignment or transfer, whether by merger or otherwise, to a party’s affiliate or successor in interest shall be permitted without prior consent if such party assumes this Agreement.

4.10
TPW Technical and Operational Updates.  All technical and operating information needed to effectuate the EDI processes defined in the Agreement shall be provided for in the TPW, which may be revised from time to time by a designated technical representative of each trading partner.

4.11
Waivers.  No forbearance by any party to require performance of any provisions of this Agreement shall constitute or be deemed a waiver of such provision or the right thereafter to enforce it.

4.12
Counterparts.  This Agreement may be executed in any number of original counterparts all of which shall constitute one and the same instrument.

4.13
Reference Glossary.  This section lists each defined term in this Agreement and cross references that term to its definition in the Agreement.

DEFINED TERM


WHERE DEFINED

Agreement



Header

Data Communications

Section 1.1

Digital Signature


Section 1.5

Documents



Section 1.1

Electronic Data Interchange, EDI
Recital

Functional Acknowledgment

Section 2.3.1

Parties




Header

Provider



Section 1.2.1

Receipt Computer


Section 2.1.1

Response Document


Section 2.3.4

Signed Documents


Section 3.5.2

Time-c




Section 2.1.2

Uniform Resource Locator, URL
Section 2.1.1

Each party has caused this Agreement to be properly executed on its behalf as of the date first above written.

Company Name:

Company Name:


By:

By:


Name:

Name:


Title:

Title:

EXHIBIT
DATED

TO BE EFFECTIVE
(date)

1.
Contact Information:



Company:



Street Address:



City:



State/Province/Commonwealth:



Zip/Postal Code:



Attention [Name, Title]:



Telephone:



Fax:



Email Address:



Legal Entity Common Code (D-U-N-S((Number):




(A registered trademark of Dun & Bradstreet Corporation)


Company:



Street Address:



City:



State/Province/Commonwealth:



Zip/Postal Code:



Attention [Name, Title]:



Telephone:



Fax:



Email Address:



Legal Entity Common Code (D-U-N-S((Number):




(A registered trademark of Dun & Bradstreet Corporation)

2.
Terms and Conditions:  (If no special terms and conditions have been agreed upon, enter “None.”)


3.
Limitation on Direct Damages:  (If no limitation has been agreed upon, enter “None.”)

4.
Confidential Information:  (See Section 3.4.  If no limitation has been agreed upon, enter “None.”)


The undersigned do hereby execute this Exhibit pursuant to the Agreement attached and do hereby ratify said Agreement for all purposes set forth in this Exhibit.

Company Name:

Company Name:


By:

By:


Printed Name:

Printed Name:


Title:

Title:

The information below is effective on the 
Contact Information

	Company Name
	(Insert Trading Partner 1)
	(Insert Trading Partner 2)

	Primary

Business Representative:
	
	

	Telephone:
	
	

	After Hours Support:
	
	

	Fax:
	
	

	E-mail
	
	

	Secondary

Business Representative
	
	

	Telephone
	
	

	After Hours Support
	
	

	Fax
	
	

	E-mail:
	
	

	Primary

Technical Representative:
	
	

	Telephone:
	
	

	After Hours Support:
	
	

	Fax:
	
	

	E-mail
	
	

	Secondary

Technical Representative
	
	

	Telephone
	
	

	After Hours Support
	
	

	Fax
	
	

	E-mail:
	
	

	Third Party Provider Company (if applicable):
	
	

	Contact Name:
	
	

	Telephone:
	
	

	After Hours Support:
	
	

	Fax:
	
	

	E-mail:
	
	


Communication Specifications
	Company Name
	(Insert Trading Partner 1)
	(Insert Trading Partner 2)

	Versions:
	
	

	NAESB standards 
	
	

	Internet ET/QEDM 
	
	

	Misc Header:
	
	

	HTTP to/from tag (DUNS Number – Entity Common Code):
	
	

	 Test
	     
	     

	 Production
	     
	     

	Using MA data element ‘refnum’/’refnum-orig’ in Request? (Y/N)
	
	     

	Using MA data element ‘time-c-qualifier’ in Receipt? (Y/N)
	
	     

	Using MA data element ‘transaction-set’ in Request? (Y/N)
	
	     

	Test URL
	
	

	Receipt Computer URL (host name or IP address, directory and program name, port)
	
	

	ID:
	
	

	Password:
	
	

	Production URL
	
	

	Receipt Computer URL (host name or IP address, directory and program name, port)
	
	

	ID:
	
	

	Password:
	
	


Public Encryption Key Exchange Procedures 

Define security procedures, including but not limited to encryption, authentication, and GPG or PGP version.
	Company Name
	(Insert Trading Partner 1)
	(Insert Trading Partner 2) 

	PGP Public Key
	
	

	Finger Print
	
	

	User ID (Alpha, spaces, numbers only; no special characters)
	
	

	Decryption After Receipt/Using Error Notification Transaction (Yes/No)
	
	

	Contact name and related information (phone number and/or e-mail address) for public encryption key exchange
	Scheduled:

	Scheduled:


	
	Emergency:
	Emergency:

	Chosen electronic method of key exchange
	
	

	Scheduled public encryption key exchange procedures including frequency
	
	

	Verification procedures to confirm appropriate exchange of public encryption keys
	
	

	Other
	
	


	Company Name
	(Insert Trading Partner 1)
	(Insert Trading Partner 2) 

	Sub element delimiters/Data Element delimiters/Segment terminators
	Sub: 
Data: 
Segment:
	Sub: 
Data: 
Segment:

	Functional Acknowledgments (997) required?
	
	

	ISA Qualifier / ISA ID
	
	

	 Test
	        /         
	        /         

	 Production
	        /         
	        /         


Please fill in the information for the transaction sets and indicate in the Environment whether it is for Test (T), Production (P) or both (B).

	
	
	
	
	Sending

 Party’s
	Receiving

Party’s
	

	Environment

(T, P or B)
	Transaction Set Number
	NAESB Version
	Natural Gas Document Name
	GS ID (GS02)


	GS ID (GS03)


	FA/RD time frame (minutes)

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	


	Effective Date:
	

	
	
	
	

	Company Name:  
	
	Company Name:  
	

	Designated Representative
	
	Designated Representative
	

	By:  
	
	By: 
	

	Printed Name:  
	
	Printed Name:  
	

	Title:  
	
	Title:  
	


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 2 of the TPA 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 4 of the TPA 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?

Section 2 of the TPA Exhibit facilitates customizing the TPA to any jurisdiction or accommodating any special needs the trading partners have.  The Transaction Set Information table within the TPA is a template where the specific transactions used by the parties can be listed within the table.  Section 2 of the TPA Exhibit can be used to reference datasets or transactions mandated for use in a specific jurisdiction.

5.
In previous versions of the TPA, an Exhibit provided for identification of Special Allocation Costs.  What are these costs and where can they be included in the current version of the TPA?

This was 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.  Section 2 of the TPA Exhibit can be used to accomplish the same result as the section in previous versions of the Exhibit.
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 TPA provides an exhaustive template for filling in the needed implementation details.  The TPW details, along with any special instructions/additional specifications within the free form text line items in the TPA Exhibit 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 2 of the TPA 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 2 of the TPA 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 2 of the TPA 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. 

15.
Why is there a Trading Partner Agreement and a Trading Partner Worksheet?

The original Trading Partner Agreement (TPA) has been separated with the intent of dividing the legal language from the technical specifications (contained in the original TPA Exhibit). The revised TPA contains legal language and a revised Exhibit.  The revised Exhibit contains only the non-technical portions of the original Exhibit.  The technical portions of the original Exhibit have been incorporated into the Trading Partner Worksheet (TPW).  Industry and overall technical experience indicate that while the legal language/arrangements remain the same, many of the technical details change over the course of time.  Separation of these documents provides trading partner(s) the ability to administer changes independently of one another.  For example, a trading partner’s technical manager or staff may administer changes to the TPW while a legal department may administer changes to the TPA.  The TPA and TPW are still considered NAESB RXQ Model Business Practice No. 6.1 and collectively indicate the entire understanding between the trading partners regarding EDI.

16.
What is the impact of Trading Partner Worksheet on the Trading Partner Agreement?

The TPW has been created to focus on technical details that enable the two parties to electronically communicate with one another. These details often change over time during the normal course of business at one or both of the trading partners.  By separating the technical details from the “legal” language it allows companies to delegate the signature authority for technical changes to a department other than legal.  The TPW is still a significant part of the overall understanding between the two trading partners and works in conjunction with the TPA to facilitate electronic communications, data transfer to/from each trading partner.

17.
Why is Contact Information included in the Trading Partner Agreement Exhibit and the Trading Partner Worksheet?

The contact information in the TPA Exhibit is intended to be a legal or contractual contact for each trading partner.  TPA paragraph 4.8 refers to providing termination notice to the party listed in the Exhibit.  This person is in all likelihood a contractual or legal representative of the Trading Partner and not necessarily the business or technical contact listed in the TPW.

18.
What modifications were made to the Trading Partner Worksheet that were not in the original Trading Partner Agreement Exhibit?

The TPW is a compilation of technical specification elements captured from various sources.  Most elements exist(ed) in the technical portion of the original TPA Exhibit or Internet ET Appendix C - Sample Technical Exchange Worksheet.  Some new elements were captured based on other commonly used technical setup information.  Examples of new elements are: supported dataset/standards version, supported dataset separators, like information has been similarly formatted and appropriately grouped.

19.
What is meant by “designated representative” in the Trading Partner Worksheet?

A trading partner may choose to appoint a specific person or persons who have the authority to complete and distribute changes to the TPW.  Such appointment is at the discretion of each trading partner according to its own business practices.

RXQ.6.2
Outline of a Non-Disclosure Agreement

The following outline for a Non-Disclosure Agreement (“Agreement”) attempts to address the issues surrounding information considered to be confidential which must be shared between two parties.  This outline provides a framework from which to create a specific Non-Disclosure Agreement and is not intended to be a formal, legal document.
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1
GENERAL AND ADMINISTRATIVE PROVISIONS


The opening section typically names the parties to which the Agreement applies and the date on which the Agreement was initially signed.

1.1
Purpose of Agreement


This section identifies in general terms the purpose of the Agreement and the general terms and conditions that bind the parties, either during the initial contact with a potential business partner or after a business relationship has been established. 


Typical clauses may include the following:


a.
Neither party is obligated under this Agreement to purchase from or provide to the other party any service or product.


b.
There are other applicable laws, regulations, codes, etc. that govern the relationship.

1.2
Term of Agreement


This section defines the effective date of the Agreement (which may differ from the date on which it is signed) and the date the Agreement will terminate.  This section also includes a description of the process by which one party may inform the other of its desire to terminate the Agreement.


The date of termination may coincide with any of the following:


a.  The date that a modified or new Agreement commences;


b.  The date that certain automatic termination clauses come into effect. 

1.3
Actions to be taken Upon Termination of Agreement


This section describes the actions to be taken by either party upon termination of the Agreement (e.g. return or destruction of information considered confidential), including the timing of such actions.


This section also states what protections would continue after the termination of the Agreement.

1.4
Assignment


This section defines the terms and conditions under which a party to the Agreement may assign its rights or obligations to a third party.  


Typically, clauses would say that neither party may assign its rights or obligations hereunder, except to an affiliate or successor in interest, without the prior written consent of the other party, which consent shall not be unreasonably withheld.

2
TYPES OF INFORMATION CONSIDERED CONFIDENTIAL


This section defines the types of information considered confidential as covered by the Agreement.  Such information may vary depending upon the nature of the specific Non-Disclosure Agreement.


This section also defines when the protections afforded by this Agreement may not apply to certain information.  


Typically, protections may not apply to information that:


a. Was publicly known at the time of the party’s communication of this information to the receiving party;


b. Becomes publicly known through no fault of the receiving party or affiliate subsequent to the time of the party’s communication of this information to the receiving party;


c. Was rightfully in the receiving party’s or affiliate’s possession free from any obligation of confidence at the time of the party’s communication of this information to the receiving party;


d. Is rightfully obtained by the receiving party or affiliate from third parties authorized to make such disclosure without restriction;


e. Is identified by the party’s communication to no longer be proprietary or confidential; or


f. Is required to be disclosed by existing laws, regulations, or court orders.

3
USAGE AND PROTECTIONS OF INFORMATION CONSIDERED CONFIDENTIAL


This section describes the specific usage of the information considered confidential as defined in the Agreement.  


For example, if this is an Agreement for creditworthiness, this section could limit the usage of such information by the Creditor for the purpose of evaluation of the financial status of the Applicant and/or the Applicant’s affiliates as it relates to a determination by the Creditor of whether or not the parties may enter into a written contract for the supply or delivery of energy.


The section also describes the protections of the information considered confidential.


For example, typical protections might be that the party receiving the information shall protect such information from disclosure to others, using the same degree of care used to protect its own confidential or proprietary information of like importance (i.e. physical or electronic access), but in any case using no less than a reasonable degree of care.

This section also defines who owns the information considered confidential.

4
DISCLOSURE OF INFORMATION CONSIDERED CONFIDENTIAL


This section lists the conditions under which and to whom the information considered  to be confidential may be disclosed.


a. The party receiving the information could, for example, be limited to disclosing such information to affiliates, employees, agents, etc. based on those who have a need to know and are bound to protect the received information from unauthorized use and disclosure under the terms of the Agreement.


b. In the event a party is required by law, regulation or court order to disclose any of the information, the party will promptly notify the other party prior to making any such disclosure.

5
ENFORCEABILITY 


This section describes the law and forum applicable to the Agreement.


This section also describes the enforceability of the Agreement under certain conditions.  


For example, if any provision of this Agreement is found to be unenforceable, the remainder shall be enforced as fully as possible and the unenforceable provision shall be deemed modified to the limited extent required to permit its enforcement in a manner most closely representing the intention of the parties expressed herein.


This section typically contains a statement that any delay or omission in enforcing any terms of the Agreement shall not be deemed a waiver of the right to enforce such terms and that any waiver of a breach of the Agreement shall not constitute a waiver as to any future breach.

6
REMEDIES


This section describes the remedies available to the parties in the event either party fails to comply with the provisions of the Agreement (e.g. injunctive relief, damages).

7
REPRESENTATIONS AND WARRANTIES      


This section describes any representations and warranties provided. 

8
CONTACT INFORMATION


This section typically provides the name, address, telephone number, facsimile number, and e-mail address of the primary and alternate designated contacts for each party.

9
DISCLAIMERS


This section typically lists disclaimers regarding items such as the responsibility for costs and the nature of the relationship.


This section may also disclaim accuracy, completeness, etc., of the information considered confidential as well as disclaiming liability resulting from the use of the information considered confidential.

10
MISCELLANEOUS PROVISIONS


This section typically includes a statement that neither party shall be paid a fee for entering into this Agreement.


This section also typically includes a statement that this Agreement does not preclude the parties from collecting any additional costs as directed or authorized by a legislative body, administrative body, or court having jurisdiction over such issues.


This section may also include a statement as to the whether and under what circumstances the existence of this Agreement may be made public.


This section may include a statement that this Agreement constitutes the entire agreement between the parties and may be modified only in writing as mutually agreed to by the parties.

11
SIGNATURES


This section includes the names and signatures of the signatories to the Agreement for each party.


This section may also include a certification statement that says the signatory is duly authorized to sign for the party

RXQ.6.3
Distribution Company-Supplier Service Agreement Outline

The following outline for a “Distribution Company - Supplier Service Agreement” (“Agreement”) attempts to provide a framework in which to create a jurisdiction- specific Agreement consistent with the jurisdiction’s Governing Documents.  The outline is not intended to be a formal, legal document that dictates the terms and conditions of the contractual relationship between the Distribution Company and Supplier.  Each jurisdiction has its own set of Governing Documents that may or may not address the details of a contractual relationship between Distribution Companies and Suppliers.  Thus, terms of the ultimate Agreement will reflect the structure of the individual retail market.
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1
GENERAL AND ADMINISTRATIVE PROVISIONS


The opening section typically names the parties to which the Distribution Company-Supplier Service Agreement (the Agreement) applies and the date on which the Agreement was signed. 

1.1
Purpose of Agreement


This section identifies, in general terms, the purpose of the document and the general terms and conditions that bind the parties.  Typical clauses may include the following:


a. This is a legally binding agreement governing the business relationship between the parties as it pertains to energy supply, metering services, billing, etc.


b. This agreement is not to be interpreted as a joint venture arrangement. 


c. There are other applicable laws, regulations, codes, etc. that govern the relationship. 

1.2 
Definitions


This section may be included to define terms that are relevant to the Agreement.  

1.3
Term of Agreement


This section defines the effective date of the Agreement and the date the Agreement will terminate.  The date of termination may coincide with any of the following:


a. Notification by a Supplier that no longer wishes to operate in a Distribution Company’s service territory; 


b. The date that a modified or new service agreement commences; or 


c. The date that certain automatic termination clauses come into effect, such as those described in the “Event of Default” section.


This section may also include a description of the process by which one party may inform the other of its intent to terminate the Agreement.

1.4
Amendments and Modifications to Agreement


This section identifies the rules for amending or modifying the Agreement.

1.5
Assignment, Delegation and Subcontracting


This section defines the terms and conditions under which a party to the Agreement may assign its rights or obligations to a third party. Typically, clauses would say that neither party may assign rights or obligations without the prior written consent of the non-assigning party.  Such clauses usually distinguish between assignment and subcontracting.  Subcontracting is not an assignment of rights or obligations, but rather a means of fulfilling the rights and obligations of the contracting party through a subcontractor. Subcontracting provisions may also say that neither party may utilize subcontractors without the prior written consent of the non-subcontracting party.

1.6
Third Party Beneficiaries


This section reiterates the parties that are subject to this Agreement and states that there are no third-party beneficiaries.

1.7
Enforceability


This section describes the enforceability of the Agreement under certain conditions. For example: 


a. Severability:  If any provision of this Agreement or application thereof is held invalid or unenforceable, the remainder of the provisions in this Agreement shall not be affected and shall continue in full force, unless deletion of the provision results in the failure of the Agreement to address its central purpose. 


b. Governing law:  This section identifies the applicable venue under which the Agreement will be enforced (e.g., state and federal laws).


c. Effect of headings:   This section states that headings and subheadings have no effect on interpretation of terms of the Agreement.

1.8
Notices


This section indicates that all notices under the Agreement shall be in writing and acknowledges the rights of parties to change the contact persons’ name and address to which notices should be sent.  Any special requirements with respect to delivery options may be delineated here.  Reference may be made to the contact persons and addresses listed in an appendix. 

1.9
Relevant Documents


This section may reference other applicable tariffs, laws, regulations, codes, regulatory guidelines, rules, operational manuals, etc., which govern or affect the relationship.


In the event of a conflict, conditions and requirements in certain Governing Documents may take precedence over the terms and conditions in the Agreement.  This section also should describe the hierarchy of documents (i.e., which document takes precedence in the event of a conflict).


Most jurisdictions promulgate detailed rules by which the competitive energy retail market and retail market participants must operate.  These rules tend to be described in documents separate from a contractual agreement (e.g., legislation, codes, regulatory guidelines).  These rules may include processes in which a Distribution Company and Supplier may interact.  For example:


a. Retail settlements/reconciliation


b. Customer information


c. Customer switching


d. Load obligations of the Supplier


e. Load profiles used by the Distribution Company


f. Utilization of schedule coordinators and agreements


g. System operations/curtailment


h. Delivery and balancing


i. Tariffs and fees


Details on these processes could be included in this Agreement by reference, or actually detailed in the Agreement itself.  If these rules are incorporated by reference, a summary of the relevant documents could be included here or in an appendix.  Alternatively, each of the above topics could be developed as separate sections.  To the extent the operating conditions are not spelled out in other documents, these conditions may need to be addressed specifically in the text of the Agreement.

1.10
Waivers


Although an agreement usually is subject to the legislative and regulatory requirements of the jurisdiction, this section may be included to define any waivers of conditions in the relevant documents.  

2
CONDITIONS PRECEDENT


This section would include a list of the conditions that must be in place prior to entering into the Agreement or prior to either the Agreement becoming effective or to commencing service under the Agreement.  Examples may include:


a. Each party is licensed as required under applicable laws and regulations.


b. Each party is in compliance with applicable laws, regulations, license conditions, market rules, etc.


c. The parties have satisfied all applicable creditworthiness requirements.


d. The Supplier has entered into the appropriate agreements with schedule coordinators to allow the Supplier to serve load.


e. The requisite electronic funds transfer arrangements are in place.


This section may note these conditions precedent are ongoing obligations of the parties and failure to continue to meet these conditions may provide grounds for default or eventual termination of the Agreement.

3
EVENTS OF DEFAULT AND REMEDIES FOR DEFAULT


This section defines the conditions under which a Supplier or Distribution Company would be considered in default of the Agreement.  Examples may include:


a. Non-payment


b. Bankruptcy


c. Violation of license conditions or regulations, including Customer Slamming


d. Non-compliance with terms and conditions of the Agreement, including security arrangements or conditions precedent


This section describes the actions that either party may or must take when a default occurs.  Such remedies may be prescribed by applicable regulatory requirements or by general commercial law. This section may also include statements concerning the ongoing obligations of each party.  Examples of remedies include the following:


a. Description of notification requirements


b. Period of time during which a party can correct the default before termination of the Agreement


Specific remedies associated with particular events may be described in the relevant sections of the Agreement.


This section may specify the interest rate that would be paid by the defaulting party during periods of default.  Any other arrangements made by the parties to remedy defaults may also be included.

4
LIMITATION OF LIABILITY


This section defines the extent of liability of each party.  Liability is often limited to direct or actual damages incurred as a result of a party’s action, lack of action, default, or wrongful termination.  Typically, damages such as consequential, indirect, special, or punitive are specifically excluded by this section.

5
INDEMNIFICATION


This section typically provides that each party shall hold harmless the other party from claims by a third party due to the negligence of the indemnifying party, subject to the limitations of liability.  For example, in the event that the Distribution Company is authorized to physically disconnect the Customer on behalf of the Supplier, the Agreement should indemnify the Distribution Company against any damages resulting from that action.  Indemnification typically extends beyond the termination of the Agreement.

6
FORCE MAJEURE 


This section relieves the parties of liability due to events beyond their control.  Such events are defined in this section.


A description of the process by which a party informs the other of the event of force majeure may also be included.

7
SYSTEM OPERATION


This section may be included to delineate the rights of the Distribution Company to physically disconnect, curtail, interrupt or reduce service to Customers whenever the Distribution Company reasonably determines that such an act is necessary to maintain system reliability, or is directed to do so by an appropriate third party, such as a regional transmission authority, government agency, or civil authority.  Notifications to Market Participants and related issues may also be included.

8
SECURITY ARRANGEMENTS


This section delineates in general terms the requisite creditworthiness requirements of the parties and describes any potential security arrangements that may be established between the parties, or refers to other Governing Documents that specify creditworthiness requirements. 

9
METERING


Where applicable, this section describes the conditions under which a Market Participant may provide competitive metering services.  This section may also include a reference to any metering requirements stated in other Governing Documents.


If metering services are not unbundled, this section would describe the metering options made available to a Supplier by the Distribution Company. 

10
UNAUTHORIZED ENERGY USE


This section may be included to incorporate specific provisions, protections and penalties related to unauthorized energy use by the end use Customer. It also could be used to create an obligation on both parties to inform the other if unauthorized energy use is suspected.

11
CUSTOMER BILLING AND PAYMENTS 


This section delineates in general terms, the standard billing and payment arrangements that may be established between the parties, or refers to other Governing Documents that specify billing and payment requirements (e.g. a Billing Services Agreement).

12
BILLING AND PAYMENTS BETWEEN MARKET PARTICIPANTS 


This section delineates, in general terms, the standard billing and payment arrangements that may be established between the parties, or refers to other Governing Documents that specify billing and payment requirements between the parties.

13
COMMUNICATION PROCESS


This section describes the communication process by which required reports, data, and information are communicated between parties.  

14
CUSTOMER INQUIRIES


If applicable, this section describes the process by which each party is obligated to handle Customer inquiries. This may include decision rules on which calls (if any) one party might handle for the other and the preferred method for getting the Customer in touch with the correct party (live transfer, referral, etc.). 

15
AUDITS


This section identifies the rights of each party and the circumstances under which one party has the right to audit the other party’s transactions and procedures that directly relate to the conditions of the Agreement.  This section may also specify the time frame and other potential limitations on the right to audit.

16
DISPUTE RESOLUTION PROCESS


This section describes the dispute resolution process established between the parties, or refers to other Governing Documents that specify the dispute resolution process requirements.

17
NONDISCLOSURE/CONFIDENTIALITY


This section defines the type of information that is considered confidential and the responsibility of each party to maintain the confidentiality of such information, or refers to other Governing Documents that specify the parties’ requirements for maintaining confidentiality.  This section may also specify remedies for breaching the confidentiality requirements.

18 
REPRESENTATIONS AND WARRANTIES


This section describes any representations and warranties provided.

19

MISCELLANEOUS PROVISIONS

19.1
Survival 


This section states that certain obligations, such as confidentiality, payment of money due, warranties, remedies, and indemnity for events arising prior to termination or expiration, survive expiration or termination of the Agreement. 

19.2
Non-Waiver 


This section provides that a party’s failure to insist on strict performance of any provision of the Agreement is not construed as a waiver of its right to enforce the provision in the future. 

19.3 
Entire Agreement


This section includes a declaration that:  


a. This Agreement contains the entire agreement of the parties; 


b. There are no other oral or written agreements between the parties on this subject matter that aren’t reflected in this Agreement, and;


c. This Agreement supersedes prior agreements.  

19.4
Taxes


This section contains a provision that specifies responsibility for collection and payment of any applicable taxes.

20 
CONTACT INFORMATION


This section typically provides the name, address, telephone number, facsimile number, and e-mail address of the primary and alternate designated contacts for each party.

21
SIGNATURES


This section includes the printed name, title, signature, and date for all signatories to the Agreement for each party. 


This section may also include a certification statement that indicates the signatories are duly authorized to sign for the parties. 

RXQ.6.4
Billing Services Agreement For Consolidated Billing Outline
This Billing Services Agreement outline provides market participants with a framework from which to create a jurisdiction specific agreement based on structure, rules and Governing Documents of the jurisdiction.  This outline is not intended to be a formal, legal document that dictates the terms and conditions of the contractual relationship between the Distribution Company and the Supplier where one is the Billing Party and the other is the Non-Billing Party.  Terms of the executed Billing Services Agreement should be legally binding on the parties and should reflect the structure of a particular retail market.

BILLING SERVICES AGREEMENT OUTLINE FOR CONSOLIDATED BILLING
PREFACE

General description of the Billing Services Agreement.

Scope and relationships with other Governing Documents.

Identification of the parties to the Billing Services Agreement.

Effective date and term of the Billing Services Agreement.

Conditions precedent to the execution of the Billing Services Agreement (e.g. data exchange protocols, licensing, creditworthiness, and billing system capability).

KEY COMPONENTS

Identification of Billing Party [Supplier or Distribution Company].

Identification of the Consolidated Billing option(s) [Bill Ready and / or Rate Ready].

Type of payment processing option(s) selected by the Billing Party [Assumption of Receivables or Pay As You Get Paid].

Definition of terms used in the Billing Services Agreement.

BILLING OBLIGATIONS AND OPTIONS

Specify relevant responsibilities, terms and conditions between the parties for the Consolidated Billing option(s) selected including: performance parameters, financial arrangements, and other details (e.g. bill format, bill insert requirements, timing for receiving Non-Billing Party charges, lead time for price changes, responsibility for calculating late payment charges, fees for billing services, accuracy of Non-Billing Party charges).

Specify any creditworthiness criteria that the Non-Billing Party’s Customers would have to satisfy to be eligible for Consolidated Billing.

Specify responsibilities for non-standard billing arrangements to be provided to the Non-Billing Party by the Billing Party for selected Customers (e.g., issue bills on non-standard cycle, non-standard pricing).

Specify responsibilities for non-energy charges (e.g., billing for energy management services).

Specify responsibilities for billing features that affect both parties (e.g., budget billing).

Specify responsibilities for the usage cancellation or re-statement process.

Specify responsibilities for the bill cancellation and re-bill process.

Specify responsibilities, terms and conditions when the Billing Party provides billing inquiry resolution services to a Customer on behalf of the Non-Billing Party.

PAYMENT OBLIGATIONS AND OPTIONS

Specify responsibilities, terms and conditions for payments due to the Non-Billing Party from the Billing Party related to their Consolidated Billing of Customers, including performance parameters, financial arrangements, creditworthiness, notification of Customer bills In Dispute, and other details (e.g., method of payment, timing of payment, payment advice timing, payment posting order).

Specify responsibilities, terms and conditions for payments due to the Billing Party from the Non-Billing Party related to their Consolidated Billing of Customers including fees for billing services (e.g., method of payment, timing of payment, charges for late payments).

Specify the level of discount (to include uncollectibles, arrearages, and the time value of money, etc.) to be reflected in the amount due for Assumption of Receivables method, if applicable.

Specify the conditions to change the level of uncollectibles to be reflected in the amount due for Assumption of Receivables method, is applicable.

Specify responsibilities, terms and conditions when the Billing Party provides payment arrangements to a Customer on behalf of the Non-Billing Party (e.g., terms for payment by the Customers in arrears).

COLLECTION OBLIGATIONS AND OPTIONS

Specify activities related to the collection actions to be taken by each party (e.g., collection of late payment charges, Customer notification).

Specify responsibilities, terms and conditions for the Billing Party to carry forward arrears on a Customer’s account no longer served by the Non-Billing Party (e.g., Billing Party should carry charges for the Non-Billing Party on the bill for a specified period of time, returning outstanding arrears to the Non-Billing Party).

Specify the threshold for overdue payments and identified delinquencies that can result in the conversion of a Customer to Dual Billing or to regulated energy supply service (e.g., timing of conversion).

Specify the terms and conditions a customer must satisfy to be eligible for return to Consolidated Billing.

When the Distribution Company is not the Billing Party, specify the responsibilities, terms and conditions for providing the Distribution Company with access to real-time Billing Party payment information for specific Customer accounts in order for the Distribution Company to take appropriate collection action.

Identify special handling arrangements for collection of funds for specific Customer accounts. 

Specify the terms and conditions regarding customer dispute resolution practices.
SERVICE LEVEL AND REMEDIES

Specify expectations for performance and responsibilities of each party, including remedies for failure to meet obligations (e.g., Non-Billing Party calls for change due to Billing Party performance).

Specify terms and conditions for the Billing Party to pay interest to the Non-Billing Party when payment for undisputed charges is not made to the Non-Billing Party within the appropriate time frame.

Specify terms and conditions for the Non-Billing Party to pay interest to the Billing Party when payment for billing services rendered is not made to the Billing Party within the appropriate time frame.

Specify the provisions for reviewing and auditing Billing Party activities on behalf of the Non-Billing Party.   

Specify the terms of the Non-Billing Party’s payment for billing services rendered by the Billing Party on behalf of the Non-Billing Party (e.g., timing and method of payment).

This Base Contract is entered into as of the following date: ____________, and such additional terms and conditions as agreed to by Supplier and Customer and set forth in an Addendum hereto.  The parties to this Base Contract are:

Supplier:


and
Customer:


D-U-N-S® Number:  


D-U-N-S® Number:  



Contract Number:  


Contract Number:  


U.S. Federal Tax ID Number:  



U.S. Federal Tax ID Number:  
______________________

Notices:
Attn:  


Attn:  



Phone:  
               Fax:  

Phone:  
               Fax:  


Confirmations:






Attn:  


Attn:  



Phone:  
               Fax:  

Phone:  
               Fax:  


Invoices and Payments:

Attn:  


Attn:  


Phone:  
               Fax:  

Phone:  
               Fax:  


Wire Transfer or ACH Numbers (if applicable):

BANK:  



BANK:  


ABA:  



ABA:  


ACCT:  


ACCT:  


Other Details:  


Other Details:  



This Base Contract incorporates by reference for all purposes the General Terms and Conditions for Retail Sale and Purchase of Natural Gas or Electricity published by the North American Energy Standards Board.  The parties hereby agree to the following provisions offered in said General Terms and Conditions.  In the event the parties fail to check a box, the specified default provision shall apply.  Select only one box from each section:

	 Section 1.2

Transaction Procedure
	(
Written (default)

(
Oral
	Section 7.3

Other agreement set-offs
	(
Other agreement setoffs apply (default)

(
Other agreement setoffs do not apply

	Section 2.6

Confirm Deadline
	(
2 Business Days after receipt (default)

(
_____ Business Days after receipt
	Section 9

Taxes


	(
Customer Pays At and After Delivery   Point (default)

(
Supplier Pays Before and At Delivery   Point

	Section 2.7

Confirming Party
	(
Supplier (default)

(
Customer
(





	Section 12.2

Confidentiality
	(
Confidentiality applies (default)

(
Confidentiality does not apply


____________________________
	
	Section 12.4

Alternate Dispute Resolution
	(
Alternate Dispute Resolution

(
No Alternate Dispute Resolution    (default)


	

	Section 7.1

Early Termination Damages
	(
Early Termination Damages Apply  (default)

(
Early Termination Damages Do Not Apply
	Section 12.6

Choice of Law
	___________________________________

	( Special Provisions Number of sheets attached:
( Addendum(a): _______________________________________________________________________________


IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate.

B. Supplier Name






Customer Name

By  



By  



Name:  



Name:  

Title:  


Title:  
GENERAL TERMS AND CONDITIONS 

Section 1.
PURPOSE AND PROCEDURES

1.1
These General Terms and Conditions are intended to facilitate retail purchase and sale transactions of either Gas or Electricity that will result in physical delivery thereof. The entire agreement between the parties shall be the Contract as defined in Section 2.8.
	The parties have selected either the “Written Transaction Procedure” or the “Oral Transaction Procedure” as indicated on the Base Contract.

	Written Transaction Procedure:

	1.2.
The parties will use the following Transaction Confirmation procedure.  Should the parties come to an agreement regarding a purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, UET or mutually agreeable electronic means, to the other party by the close of the second Business Day following the date of agreement.  The parties acknowledge that their agreement will not be binding until the exchange of non-conflicting Transaction Confirmations or the passage of the Confirm Deadline without objection from the receiving party, as provided in Section 1.3.

	Oral Transaction Procedure:

	1.2.
The parties will use the following Transaction Confirmation procedure.  Any purchase and sale transaction may be effectuated in a UET transmission or telephone conversation.  The parties agree that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by facsimile, UET or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral Transaction Procedure).  Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the identification and authentication of Confirming Party.  If the Transaction Confirmation contains any provisions other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, Delivery Point, period of delivery and/or transportation/transmission conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the parties.


1.3
If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, UET or mutually agreeable electronic means by the Confirm Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party.  The failure of the receiving party to so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction described in the sending party's Transaction Confirmation.  If there are any material differences between timely sent Transaction Confirmations governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including the use of any evidence that clearly resolves the differences in the Transaction Confirmations.  In the event of a conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence.
1.4
The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their respective employees, without any special or further notice to the other party.  Each party shall obtain any necessary consent of its agents and employees to such recording.  Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base Contract. 

Section 2.
DEFINITIONS

The terms set forth below shall have the meanings ascribed to them below.  Other terms are also defined elsewhere in the Contract and shall have the meanings ascribed to them herein.

2.1 “Account” means, for each Facility, each account at such Facility to be included in a Transaction Confirmation and identified by a specific account designation number.

2.2 “Addendum” means each supplement to this Contract mutually agreed in writing by the parties.

2.3 “Affiliate” means, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under common control with the person.  For this purpose, “control” of any entity or person means ownership of at least 50 percent of the voting power of the entity or person.
2.4 “Base Contract” means a contract executed by the parties that incorporates these General Terms and Conditions by reference; that specifies the agreed selections of provisions contained herein; and that sets forth other information required on the Base Contract and includes Special Provisions and Addendum(s), if any, as identified on the Base Contract..

2.5 “Business Day” is as defined in the Governing Documents.  

2.6 “Confirm Deadline” means 5:00 p.m. in the receiving party’s time zone on the second Business Day following the Day a Transaction Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party’s time zone, it shall be deemed received at the opening of the next Business Day. 

2.7 “Confirming Party” means the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other party.

2.8 “Contract” means the legally-binding relationship established by the Base Contract and (i) any and all binding Transaction Confirmations or (ii) the Oral Transaction Procedure in Section 1.2 of the Base Contract, all of which shall form a single integrated agreement between the parties.

2.9 “Contract Quantity” means the quantity of Gas or Electricity estimated to be delivered and taken as agreed to by the parties in a transaction. 

2.10 “Coordination Services” means services that permit the interface and coordination between Electricity generation or Gas Suppliers and Distribution Companies in connection with the delivery of Electricity or Gas to serve Customers located within the Distribution Company’s service or control area, including certain scheduling-related functions and reconciliation.

2.11 “Cover Standard”, as referred to in Section 3.2, means that if there is an unexcused failure to take or deliver any of the Contract Quantity pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Customer is the performing party, obtain Gas or Electricity, (or an alternate energy source if elected by Customer and replacement Gas or Electricity is not available) or (ii) if Supplier is the performing party, sell Gas or Electricity, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with:  the amount of notice provided by the nonperforming party; the immediacy of the Customer's Gas or Electricity consumption needs or Supplier's Gas or Electricity sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party.

2.12 “Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, guaranty, or other good and sufficient security of a continuing nature.
2.13 “Customer” means any entity that takes gas and/or electric service for its own consumption.
2.14 “Day” means a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Distribution Company or Distribution Company in a particular transaction. 

2.15 “Delivery Period” shall be the period from the service start month/year to the service end month/year during which deliveries are to be made as agreed to by the parties in a Transaction Confirmation, consistent with Section 4.2. 

2.16 “Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a Transaction Confirmation.  

2.17 “Distribution Company” means a regulated entity which provides distribution services and may provide energy and/or transmission/transportation services in a given area.

2.18 “Distribution Company Charges” means all appropriate regulated Distribution Company costs, charges, and fees for Coordination Services, as defined by the applicable Distribution Company’s Tariff, billed by the Distribution Company to the Account(s).  

2.19 “Distribution Company Operational Manuals” means documents prepared and published by Distribution Companies that describe, in detail, the operating processes/procedures used to perform retail access functions.

2.20 “Distribution Company Tariff” means the applicable state retail Gas or Electricity tariff setting forth the basic requirements for interactions and coordination between Distribution Companies and retail Suppliers necessary for ensuring the delivery of competitive Gas or Electricity from such Suppliers to their retail Customers.

2.21 “Electricity” means electric energy and the related products and services that are identified in Transaction Confirmations.

2.22 “Event of Default” shall be a material breach of this Contract and as otherwise defined in Special Provisions to this Contract.

2.23 “Facility(ies)” means Customer’s physical properties or other business assets, including for example stores, restaurants, offices or other places of business, that will be the consumers of Gas or Electricity as specified in Transaction Confirmations under this Contract.  

2.24 “Firm” means that either party may interrupt its performance without liability only to the extent that such performance is prevented by Force Majeure (as defined in Section 8) or any type of curtailment ordered by the Distribution Company or ISO.

2.25 “Floating Price” means the price or a factor of the price agreed to in the transaction as being based upon a specified index.  For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three decimal places.  If the fourth decimal number is five or greater, then the third decimal number shall be increased by one, and if the fourth decimal number is less than five, then the third decimal number shall remain unchanged

2.26 “Gas” means any combination of hydrocarbons and noncombustible gases in a gaseous state, primarily consisting of methane, and the related products and services that are identified in Transaction Confirmations.

2.27 “Governing Documents” means documents that determine the interactions among parties, including but not limited to: regulatory documents (e.g., tariffs, rules, regulations), contractual agreements, and Distribution Company Operational Manuals.  
2.28 “Governmental Authority” means any federal, state, local, municipal or other government, any governmental, regulatory or administrative agency, commission or other authority lawfully exercising or entitled to exercise jurisdiction over the parties or any transaction contemplated herein.

2.29 “Imbalance Charges” means any fees, penalties, costs or charges (in cash or in kind) assessed by the Distribution Company or the ISO for failure to satisfy balancing or nominations requirements at any Delivery Point.

2.30  “Interruptible” means that either party may interrupt its performance at any time for any reason, whether or not caused by an event of Force Majeure (as defined in Section 8), with no liability. 

2.31 “ISO” means any independent system operator, regional transmission operator, "transco," power pool or grid or control area operator established and providing services to the Accounts or other similar entity providing the same basic services as such entities and any successor thereto.
2.32 “Kilowatt” means 1000 watts of Electricity.

2.33 “kWh” (kilowatt-hour) means 1000 watt-hours of Electricity. 

2.34 “Market Disruption Event” means, with respect to an index specified for a transaction, any of the following events: (a) the failure of the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has occurred.

2.35 “MMBtu” means one million British thermal units, which is equivalent to one dekatherm. 

2.36 “Month” means the period beginning on the first Day of the calendar month and ending immediately prior to the commencement of the first Day of the next calendar month. 
2.37 “Off-Peak Hours” means those hours or other periods defined by contract or other agreements or guides as periods of lower electrical demand.
2.38 “On-Peak Hours” means those hours or other periods defined by contract or other agreements or guides as periods of higher electrical demand.
2.39 “Receiving Distribution Company” means the Distribution Company receiving Gas or Electricity at a Delivery Point, or absent such receiving Distribution Company, the Distribution Company delivering Gas or Electricity at a Delivery Point.

2.40 “Spot Price”, as referred to in Section 3.2, means the price agreed upon by the parties in the Base Contract or in a Transaction Confirmation.  

2.41 “Supplier” means persons engaged in the competitive sale of energy to end-users. 

2.42 “Transaction Confirmation” means a document, similar to the form of Exhibit A, setting forth the terms of a transaction formed pursuant to Section 1 for a particular Delivery Period.
2.43 “UET” (Uniform Electronic Transaction) means standard data arrangements for trading information, making business requests and exchanging other information, encompassing a number of electronic media and utilizing specified transport protocols. 
Principles of Interpretation.  Unless the context requires otherwise, any reference herein to any document means such document and all schedules, exhibits, and attachments thereto as amended and in effect from time to time.  Unless otherwise stated, any reference herein to any person shall include its permitted successors and assigns and, in the case of any Governmental Authority, any person succeeding to its functions and capacities.  The words "hereof, "herein" and "hereunder" and words of similar import when used herein shall, unless otherwise expressly specified, refer hereto as a whole and not to any particular provision hereof.  The singular shall include the plural and the masculine shall include the feminine and neuter.  Whenever the term "including" is used herein in connection with a listing of items included within a prior reference, such listing shall be interpreted to be illustrative only, and shall not be interpreted as a limitation on or exclusive listing of the items included within the prior reference.

Section 3. 
PERFORMANCE OBLIGATION

3.1 In each Month, Supplier agrees to sell and deliver or cause to be delivered, and Customer agrees to take delivery of and purchase, the quantity for a particular transaction for the Facility(ies) as specified in each Transaction Confirmation in accordance with the terms of this Contract.  Sales and purchases will be on a Firm or Interruptible basis, as agreed by the parties in a Transaction Confirmation. 

3.2 To the extent the Contract Quantity is not supplied by Supplier or delivery not taken by Customer, the non-performing party shall satisfy the terms of this Contract financially in accordance with the following options.  Customer shall continue to receive and pay for Distribution Company delivery service.

	The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract.

	Cover Standard:

	The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas or Electricity shall be recovery of the following:  (i) in the event of a breach by Supplier on any Day(s), payment by Supplier to Customer in an amount equal to the positive difference, if any, between the purchase price paid by Customer utilizing the Cover Standard and the Contract Price, multiplied by the difference between the Contract Quantity and the quantity actually delivered by Supplier for such Day(s) excluding any quantity for which no replacement is available; or (ii) in the event of a breach by Customer on any Day(s), payment by Customer to Supplier in the amount equal to the positive difference, if any, between the Contract Price and the price received by Supplier utilizing the Cover Standard for the resale of such Gas or Electricity, adjusted for commercially reasonable differences in transmission or transportation costs to or from the Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Customer for such Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Customer has used commercially reasonable efforts to replace the Gas or Electricity or Supplier has used commercially reasonable efforts to sell the Gas or Electricity to a third party, and no such replacement or sale is available for all or any portion of the Contract Quantity, then in addition to (i) or (ii) above, as applicable, the sole and exclusive remedy of the performing party with respect to the Gas or Electricity not replaced or sold shall be an amount equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transmission or transportation to the applicable Delivery Point, multiplied by the quantity of such Gas or Electricity not replaced or sold. Imbalance Charges shall not be recovered under this Section, but Supplier and/or Customer shall be responsible for Imbalance Charges, if any, as provided in Section 4.4.  The amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party’s invoice, which shall set forth the basis upon which such amount was calculated.

	Spot Price Standard:  

	The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas or Electricity shall be recovery of the following: (i) in the event of a breach by Supplier on any Day(s), payment by Supplier to Customer in an amount equal to the difference between the Contract Quantity and the actual quantity delivered by Supplier and received by Customer for such Day(s), multiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Customer on any Day(s), payment by Customer to Supplier in an amount equal to the difference between the Contract Quantity and the actual quantity delivered by Supplier and received by Customer for such Day(s), multiplied by the positive difference, if any, obtained by subtracting the applicable Spot Price from the Contract Price.  Imbalance Charges shall not be recovered under this Section, but Supplier and/or Customer shall be responsible for Imbalance Charges, if any, as provided in Section 4.4.  The amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party’s invoice, which shall set forth the basis upon which such amount was calculated.  


Section 4.
PARTICULARS OF SERVICE

4.1 Each transaction shall be effectuated in accordance with the procedures specified in Section 1 of the Base Contract. The terms of a transaction shall be as agreed to by the parties in a Transaction Confirmation and include the type of services to be supplied and the basis for those services, whether Firm or Interruptible.  Each Transaction Confirmation shall also include (i) identification of Customer Accounts, Facilities and meters, (ii) term, (iii) Contract Price and related provisions, and (iv) other special terms and conditions, if any.  
4.2 The parties agree that the Distribution Company determines when the Customer will be switched to Supplier for its Gas or Electricity supply, and that such switch will occur in accordance with the Distribution Company’s rules and practices regarding the switching of Customers to Suppliers.  Therefore, Supplier shall begin delivery of Gas or Electricity to Customer on the date the Distribution Company switches the Customer to Supplier.  With respect to each transaction, Supplier will use commercially reasonable efforts to cause each Distribution Company to take whatever steps are necessary to allow Supplier to begin providing service hereunder at the beginning of each transaction.  

4.3 The parties acknowledge and agree that this Contract contemplates the purchase and sale of Gas or Electricity to meet Customer's consumption attributable to Customer's Accounts specified in the Transaction Confirmation.  The parties shall agree to use commercially reasonable efforts to avoid imposition of any Imbalance Charges.
4.4 Customer shall promptly notify Supplier of, and fully comply with, all Distribution Company curtailment or interruption orders or similar notices received by Customer from Distribution Company requiring the interruption or curtailment of Customer’s Gas or Electricity usage at any Account and pay any and all Imbalance Charges imposed upon or incurred by either party as a result of Customer’s failure to so comply. 
4.5 Subject to Section 8, Supplier will be responsible for all services necessary for the procurement and delivery of Gas or Electricity to the Delivery Point; including transportation; nomination; confirmations; scheduling; transmission and ancillary services; imbalance services, and; arrangement of billing services for all charges and notices related to Customer’s usage of Gas or Electricity consistent with options agreed to by the parties in the Base Contract and in the Transaction Confirmation.  Customer acknowledges that Supplier is not responsible for delivery by Distribution Company from the Delivery Point to Facilities.  In addition, Supplier must satisfy all obligations imposed by the Distribution Company for the Gas or Electricity at and before the Delivery Point.  

4.6 If Supplier lacks adequate information to perform its duties under this Contract, Supplier shall immediately provide Customer with formal notice of such information that it deems necessary to enable Supplier to perform such duties, and Customer shall supply such reasonably requested information.

Section 5.
AUDIT

A party shall have the right, at its own expense, upon reasonable notice and at reasonable times, to examine and audit and to obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract.  This right to examine, audit, and to obtain copies shall not be available with respect to proprietary information not directly relevant to transactions under this Contract.  All invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas or Electricity delivery.  All retroactive adjustments shall be paid in full by the party owing payment within 30 Days after Notice and substantiation of such inaccuracy.

Section 6.
WARRANTY AND INDEMNITY

6.1 All Gas delivered by Supplier shall meet the pressure, quality and heat content requirements of the Receiving Distribution Company at and before the Delivery Point.  All Electricity delivered by Supplier shall meet the applicable quality requirements of the Distribution Company and ISO at and before the Delivery Point.    
6.2 EXCEPT AS PROVIDED IN HEREIN, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.  
6.3 Supplier agrees to indemnify Customer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury (including death) or property damage from said Gas or Electricity or other charges thereon that attach at or before Delivery Point. Customer agrees to indemnify Supplier and save it harmless from all Claims, from any and all persons, arising from or out of claims regarding payment, personal injury (including death) or property damage from said Gas or Electricity or other charges thereon that attach after Delivery Point.

Section 7.
DEFAULTS AND REMEDIES

7.1 If an Event of Default has occurred and is continuing, the non-defaulting party shall have the right, by Notice to the defaulting party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such Notice is given, as an early termination date, in accordance with the Distribution Company’s rules and practices (the “Early Termination Date”) for the liquidation and termination of all transactions under the Contract, each a “Terminated Transaction”.  On the Early Termination Date, all transactions will terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable law (“Excluded Transactions”), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and upon termination shall be a Terminated Transaction and damages shall be calculated consistent with Section 7.2 below. With respect to each Excluded Transaction, its termination date shall be deemed to be the Early Termination Date for purposes of Section 7.

	The parties have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as indicated on the Base Contract.

	Early Termination Damages Apply:

	As of the Early Termination Date, the non-defaulting party shall determine, in good faith and in a commercially reasonable manner, (i) the amount owed (whether or not then due) by each party under the Contract (including without limitation any amounts owed under Section 3.2), for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, of each Terminated Transaction.  The non-defaulting party shall (x) liquidate and accelerate each Terminated Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of such Terminated Transaction(s) shall be due to the Customer under the Terminated Transaction(s) if such Market Value exceeds the Contract Value and to the Supplier if the opposite is the case; and (y) where appropriate, discount each amount then due under clause (x) above to present value in a commercially reasonable manner as of the Early Termination Date (to take account of the period between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant Terminated Transactions). 

For purposes of this Section, “Contract Value” means the amount of Gas or Electricity remaining to be delivered or purchased under a transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas or Electricity remaining to be delivered or purchased under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the non-defaulting party in a commercially reasonable manner.  To ascertain the Market Value, the non-defaulting party may consider, among other valuations, any or all of the settlement prices of NYMEX Gas or Electricity futures contracts, quotations from leading dealers in energy swap contracts or physical Gas or Electricity trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the length of the term and differences in transmission costs and volume transportation costs.  A party shall not be required to enter into a replacement transaction(s) in order to determine the Market Value.  Any extension(s) of the term of a transaction to which parties are not bound as of the Early Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net present value shall be determined by the non-defaulting party in a commercially reasonable manner.

	Early Termination Damages Do Not Apply:

	As of the Early Termination Date, the non-defaulting party shall determine, in good faith and in a commercially reasonable manner, the amount owed (whether or not then due) by each party under the Contract for all Gas or Electricity delivered and received between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all other applicable charges related to such delivery and receipt (including without limitation any amounts owed under Section 3.2), for which payment has not yet been made by the party that owes such payment under this Contract.


7.2 The parties agree that each transaction hereunder constitutes a "forward contract" within the meaning of the United States Bankruptcy Code and that Customer and Supplier are each "forward contract merchants" within the meaning of the United States Bankruptcy Code.  
	The parties have selected either “Other Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as indicated on the Base Contract.

	Other Agreement Setoffs Apply:

	7.3
The non-defaulting party shall net or aggregate, as appropriate, any and all amounts owing between the parties under Section 7.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the other (the “Net Settlement Amount”).  At its sole option and without prior Notice to the defaulting party, the non-defaulting party is hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement between the parties.

	Other Agreement Setoffs Do Not Apply:

	7.3
The non-defaulting party shall net or aggregate, as appropriate, any and all amounts owing between the parties under Section 7.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the other (the “Net Settlement Amount”).  At its sole option and without prior Notice to the defaulting party, the non-defaulting party may setoff any Net Settlement Amount against any margin or other collateral held by it in connection with any Credit Support Obligation relating to the Contract.


7.4
If any obligation that is to be included in any netting, aggregation or setoff pursuant to Section 7.3 is unascertained, the non-defaulting party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in respect of the estimate, subject to the non-defaulting party accounting to the defaulting party when the obligation is ascertained.  Any amount not then due which is included in any netting, aggregation or setoff pursuant to Section 7.3 shall be discounted to net present value in a commercially reasonable manner determined by the non-defaulting party.

7.5
As soon as practicable after a liquidation, notice shall be given by the non-defaulting party to the defaulting party of the Net Settlement Amount and whether the Net Settlement Amount is due to or due from the non-defaulting party.  The notice shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure to give such notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the defaulting party against the non-defaulting party.  The Net Settlement Amount, as well as any setoffs applied against such amount pursuant to Section 7.3, shall be paid by the close of business on the second Business Day following such notice, which date shall not be earlier than the Early Termination Date.  Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due until the date of payment at a rate equal to the lower of (i) unless otherwise agreed, the then-effective prime rate of interest published under "Money Rates" by The Wall Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate.
7.6
With respect to this Section 7, if the parties have executed a separate netting agreement with close-out netting provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith.

Section 8.
FORCE MAJEURE

8.1 Except with regard to a party's obligation to make payment(s) due hereunder, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force Majeure.  The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming suspension and that could not have been prevented by the exercise of reasonable diligence, as further defined below.

8.2 Force Majeure shall include, but not be limited to, the following:  (i) physical events such as acts of God, landslides, lightning, earthquakes, fires, storms or storm warnings (such as hurricanes) which result in evacuation of the affected area, floods, washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or curtailment of Firm transmission, transportation and/or storage; (iv) acts of others such as strikes, lockouts or other industrial disturbances, riots, sabotage, insurrections, wars, or acts of terror; and (v) governmental actions such as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated by a Governmental Authority.  Supplier and Customer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance.

8.3 Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or all of the following circumstances: (i) the curtailment of Interruptible or secondary Firm transportation or transmission unless primary, in-path, Firm transmission or transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Supplier’s ability to sell Gas or Electricity at a higher or more advantageous price than the Contract Price, Customer’s ability to purchase Gas or Electricity at a lower or more advantageous price than the Contract Price, or a Governmental Authority disallowing, in whole or in part, the pass through of costs resulting from this Contract; (iv) Customer’s inability to use Gas or Electricity purchased hereunder, except, in either case, as provided in Section 8; or (v) the loss or failure of Supplier’s Gas or Electricity supply or depletion of reserves, except, in either case, as provided in Section 8.  The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges.

8.4 Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial disturbances shall be within the sole discretion of the party experiencing such disturbance.

8.5 The party whose performance is prevented by Force Majeure must provide Notice (as defined in Section 11.1) to the other party.  Initial Notice may be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the Force Majeure event, to make or accept delivery of Gas or Electricity, as applicable, to the extent and for the duration of Force Majeure, and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event.

8.6 Notwithstanding this Section, the parties may agree to alternative Force Majeure provisions in a Transaction Confirmation executed in writing by both parties.

Section 9.
TAXES

	The parties have selected either “Customer Pays At and After Delivery Point” or “Supplier Pays Before and At Delivery Point” as indicated on the Base Contract.  The parties agree to take all lawful actions to minimize taxes imposed on transactions hereunder.

	Customer Pays At and After Delivery Point:

	9.1
Supplier shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any Government Authority (“Taxes”) on or with respect to the Gas or Electricity prior to the Delivery Point(s) and excluding those Taxes that may not be legally passed through.  Customer shall pay or cause to be paid all Taxes on or with respect to the Gas or Electricity at and after the Delivery Point(s).        

	Supplier Pays Before and At Delivery Point:

	9.1
Supplier shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any Government Authority (“Taxes”) on or with respect to the Gas or Electricity prior to and at the Delivery Point(s) and excluding those Taxes that may not be legally passed through.  Customer shall pay or cause to be paid all Taxes on or with respect to the Gas or Electricity after the Delivery Point(s).    


9.2
If a party is required to remit or pay Taxes that are the other party’s responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes.  Customer shall pay or cause to be paid any increase in applicable Taxes occurring after the commencement of deliveries under transactions between the Parties.  Any party entitled to an exemption from any such Taxes or charges shall furnish the other party any necessary documentation thereof.  Customer shall be liable for Taxes and associated interest or penalties assessed against Supplier due to Customer’s failure to provide or to complete any such certificate or other necessary documentation in a timely and proper fashion.
Section 10.
LIMITATIONS OF REMEDIES, LIABILITY AND DAMAGES

For breach of any provision for which an express remedy or measure of damages is provided, such express remedy or measure of damages shall be the sole and exclusive remedy.  A party’s liability hereunder shall be limited as set forth in such provision, and all other remedies or damages at law or in equity are waived.  If no remedy or measure of damages is expressly provided herein or in a transaction, a party’s liability shall be limited to direct actual damages only.  such direct actual damages shall be the sole and exclusive remedy, and all other remedies or damages at law or in equity are waived.  unless expressly herein provided, neither party shall be liable for consequential, incidental, punitive, exemplary or indirect damages, lost profits or other business interruption damages, by statute, in tort or contract, under any indemnity provision or otherwise.  it is the intent of the parties that the limitations herein imposed on remedies and the measure of damages be without regard to the cause or causes related thereto, including the negligence of any party, whether such negligence be sole, joint or concurrent, or active or passive.  To the extent any damages required to be paid hereunder are liquidated, the parties acknowledge that the damages are difficult or impossible to determine, or otherwise obtaining an adequate remedy is inconvenient and the damages calculated hereunder constitute a reasonable approximation of the harm or loss.  Neither party is liable or responsible for any injury, loss, claim, expense, liability or damage resulting from any interruption, shortage, insufficiency of or failure of the Distribution Company to deliver gas or Electricity scheduled by Supplier.

Section 11.
NOTICES

11.1 All Transaction Confirmations, invoices, payment instructions and other communications made pursuant to the Base Contract ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time.

11.2 All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic means, a nationally recognized overnight courier service, first class mail or hand delivered.

11.3 Notice shall be given when received on a Business Day by the addressee.  In the absence of proof of the actual receipt date, the following presumptions will apply.  Notices sent by facsimile shall be deemed to have been received upon the sending party's receipt of its facsimile machine's confirmation of successful communication.  If the Day on which such facsimile is received is not a Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemed to have been received on the next following Business Day.  Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after it was sent or such earlier time as is confirmed by the receiving party.  Notice via first class mail shall be considered delivered five Business Days after mailing.

11.4 The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall not be obligated to implement such change until ten Business Days after receipt of such Notice.
Section 12.
MISCELLANEOUS

12.1 Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.  Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority to do so and that such party will be bound thereby.  

12.2 Unless the parties have elected on the Base Contract not to make this Section applicable to this Contract, neither party shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract, (iii) to the extent necessary to implement any transaction, or (iv) to the extent necessary to comply with a Governmental Authority’s reporting requirements including but not limited to Gas or Electricity cost recovery proceedings; or (v) to the extent such information is delivered to such third party for the sole purpose of calculating a published index.  Each party shall notify the other party of any proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.  The existence of this Contract is not subject to this confidentiality obligation. Notwithstanding Section 10, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the expiration of the transaction.

12.3 In the event disclosure is required by a Governmental Authority or applicable law, the party subject to such requirement shall use commercially reasonable efforts to obtain protective orders or similar restraints with respect to such disclosure at the expense of the other party and subject to such efforts may disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, and shall cooperate (consistent with the disclosing party’s legal obligations) with the other party.  

12.4 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a Transaction Confirmation executed in writing by both parties.
12.5 No assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-assigning party (and shall not relieve the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may, without the prior approval of the other party, (i) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other financial arrangements, or (ii) transfer its interest to any Affiliate by assignment, merger or otherwise so long as the Affiliate meets any creditworthiness requirements under this Contract.  Upon any such assignment, transfer and assumption, the assigning party or transferor, as applicable, shall remain principally liable for and shall not be relieved of or discharged from any obligations hereunder.  
12.6 The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction.  
12.7 No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 
12.8 The requirements and provisions of this Contract shall not be construed as creating an association, trust, partnership, or joint venture, or as imposing a trust or partnership duty, obligation, or liability on either party, or as creating any relationship between the parties other than that of independent contractors for the sale and purchase of Gas or Electricity.   
12.9 This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract and any effective transaction(s).  This Contract may be amended only by a writing executed by both parties.  

12.10 If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, such determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contract, and the parties agree to attempt to implement an equitable adjustment in the provisions of this Contract with a view toward effecting the purposes of this Contract by replacing the provision that is invalid, void or unenforceable with a valid provision the economic effect of which comes as close as possible to that of the provision that has been found to be invalid, void or unenforceable.  

12.11 The headings and subheadings contained in this Contract are used solely for convenience and do not constitute a part of this Contract between the parties and shall not be used to construe or interpret the provisions of this Contract.  

12.12 The confidentiality provisions, indemnities, releases from liability, limitations on liability or damages and dispute resolution provisions expressed in this Contract shall, unless otherwise provided herein, survive without limitation the termination, cancellation or expiration of this Contract, and shall apply whether in contract, equity, tort or otherwise. 

12.13 Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, photocopied, or stored on computer tapes and disks (the “Imaged Agreement”). The Imaged Agreement, if introduced as evidence on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the same conditions as other business records originated and maintained in documentary form.  Neither Party shall object to the admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of such evidence.
12.14
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non-affiliated market participants in the relevant market, two quotes for prices of Gas or Electricity, as applicable, for the affected Day of a similar quality and quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to provide two quotes then the average of the other party’s two quotes shall determine the replacement price for the Floating Price.

12.15
This contract may be terminated upon 30 Days written Notice, but shall remain in effect until the expiration of the latest Delivery Period of any Transaction Confirmation(s).    
DISCLAIMER:  The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of natural gas.  Further, NAESB does not mandate the use of this Contract by any party.  NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING.  EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.

	Letterhead/Logo


	
	Date:____________________________

Transaction Confirmation #: _______________

	This Transaction Confirmation is subject to the Base Contract between Supplier and Customer dated _____________________.  The terms of this Transaction Confirmation are binding unless disputed in writing within two Business Days after receipt, unless otherwise specified in the Base Contract or herein.

	SUPPLIER:
____________________________________________

____________________________________________

____________________________________________

Attn: ____________________________________________

Phone: ____________________________________________

Fax:

____________________________________________

Base Contract No.: ____________________________________________

Distribution Company: ____________________________________________

Distribution Company Contract Number: ____________________________________________


	CUSTOMER:
______________________________________________

______________________________________________

______________________________________________

Attn: __________________________________________

Phone: ______________________________________________

Fax: 

______________________________________________

Base Contract No.: ______________________________________________

Distribution Company: ______________________________________________

Distribution Company Contract Number: ______________________________________________



	Commodity:   Electricity  (
                               Natural Gas (
             

	Contract Price:  



	Billing and Payment Information: 


	Delivery Period:  



	Performance Obligation and Contract Quantity:  



	Delivery Point:  



	Facility/Account Information:


	Special Conditions:



	Supplier: _____________________________________

By: _________________________________________

Title: ________________________________________


Date: _______________________________________

	Customer:  _______________________________________

By: _____________________________________________

Title: ____________________________________________

Date: ____________________________________________


USER GUIDE TO BASE RETAIL CONTRACT 

Background

Since 2000, the number of retail gas and electric transactions has increased substantially, yet (unlike wholesale gas and electricity) there have been available no common contract provisions drafted with a balance of both Suppliers’ and Customers’ interests in mind.  NAESB’s Base Retail Contract for the Purchase and Sale of Gas or Electricity (“Retail Contract”) is intended to fill the gap and provide a mutual starting point.  NAESB recognizes that not all parties will agree with all the Retail Contract’s provisions, but hopes that it will help parties identify and focus on most of the provisions common to all contracts, reducing the time and effort required to review and negotiate them and sparing more resources for competition and innovation in products, services and pricing.  Any deviations to the proposed Retail Contract should be addressed in the Special Provisions to be negotiated between the parties.  The Retail Contract does not eliminate each party’s need to seek independent legal advice.  

Development History

NAESB’s Retail Contract Subcommittee (“Subcommittee”) (i) reviewed a significant number of contracts currently in use by retail Suppliers and Customers, (ii) studied the history of use of NAESB’s (wholesale) Contract for the purchase/sale of gas and the 2006 changes thereto, (iii) obtained input from more than a dozen large Suppliers and Customers and (iv) considered well over 100 written comments it received from Suppliers and Customers.  One Subcommittee phone conference was attended by eight large multi-state Customers.  The Retail Contract includes only provisions that the Subcommittee’s study and inquiry of both Suppliers and Customers demonstrated to be already in universal, or nearly universal, use.  The Retail Contract provides a national form only and therefore does not include any Applicable Regulatory Authority, Transporter or Distribution Company specific provisions, which should be addressed by the parties in the Special Provisions of the contract or individual Transaction Confirmations.
Checklist of Suggestions for Completing the Contract

The Subcommittee suggests parties complete the Retail Contract by following these six steps:

1. select on the Base Contract (or “cover page”) one each of several optional key contract terms; review the universal standard provisions (General Terms and Conditions);

2. draft additional pages (Special Provisions) to add to or alter the General Terms and Conditions in order to address particular needs and desires; 

3. describe in detail the products, services and pricing in the boxes provided on the Transaction Confirmation; 

4. Execute the base contract, including the cover page and special provisions; and then for each transaction

5. transact specific service, billing and communications arrangements, including changes, additional products, services and accounts, as well as extensions, modifications, or exercise of options on the Transaction Confirmation.

Provisions Included and Not Included

The following table lists, in alphabetical order, the provisions addressed in the Retail Contract, as well as those that are not addressed (it can be used as a checklist to help Suppliers and Customers assure they’ve not neglected any issues they mean to address).

	PROVISION 
	COVERED BY NAESB WGQ BASE CONTRACT
	WHERE COVERED IN BASE RETAIL CONTRACT;
OR REASONS WHY NOT

	1. Alternate Dispute Resolution
	YES
	Optional, per Cover Sheet and Section 12.4; parties should consider whether or not and what to add to specify ADR form and procedures

	2. Assignment
	YES
	Section 12.5

	3. Associated Parties
	NO
	Section 12.8

	4. Audits
	YES
	Section 5

	5. Billing Meters And Associated Transformers
	NO
	No model provision because Distribution Company practices vary; parties should consider whether or not and what to add

	6. Billing Options
	NO
	No model provision because provisions in use and Distribution Company practices vary; parties should consider available options and select the appropriate one 

	7. Captions, Titles and Headings
	YES
	Section 12.11

	8. Change-In-Law
	NO
	Section 8.2(v).  No model provision on passthrough of additional costs caused by change in law because provisions in use vary widely (or omitted); parties should consider whether or not and what to add 

	9. Choice of Law
	YES
	Chosen by parties, per Cover Sheet and Section 12.6

	10. Confidentiality
	YES
	Section 12.2


	11. Confirmations survive termination and incorporate same terms and conditions
	NO
	No model provision because parties may desire cross-default for some transactions but not others; parties should consider and specify what becomes of non-defaulted transactions upon default(s)

	12. Contributory Negligence
	NO
	No model provision because some parties do not want to prove state of mind as well as causation; parties should consider whether or not to add

	13. Counterparts (separate approvals together make contract)
	NO
	No model provision because some parties desire  effectiveness only after last approval; parties should consider whether or not to add

	14. Cover costs
	YES
	Section 3.2

	15. Cumulative Remedies
	NO
	No model provision because some parties may prefer election of remedies; parties should mutually agree  which to add

	16. Defaults
	YES
	Section 7.1 

	17. Definition of Default
	YES
	Section 2 names only material breach because no consensus exists in the industry on other defaults; parties should consider whether or not to add  creditworthiness, nonpayment, bankruptcy, etc. or other specific acts or omissions

	18. Definitions
	YES
	Section 2

	19. Delivery Interruptions
	YES
	Section 4.4

	20. Delivery Obligations
	YES
	Sections 3.1 and 4.5

	21. Disclaimer of Warranties
	YES
	Section 6.2

	22. Dispute Resolution
	YES
	Section 12.4

	23. Disputed Charges
	YES
	No model provision due to variation of deadlines and payment terms in use; parties should consider whether or not and what to add

	24. Due Authorization  (representation)
	NO
	No model provision because some parties prefer to conduct due diligence instead; parties should consider whether or not to add

	25. Early Termination 
	YES
	Section 7.1

	26. Early Termination Damages
	YES
	Section 7.1

	27. Effective Date
	YES
	Exhibit A

	28. Entirety
	YES
	Section 12.9

	29. Execution, Delivery and Performance (representation)
	NO
	No model provision because some parties prefer to conduct due diligence instead; parties should consider whether or not to add 

	30. FASB 133
	NO
	Section 4.3

	31. Financial Responsibility 
	YES
	No model provision because provisions in use vary widely (or omitted); parties should consider whether or not and what to add 

	32. Force Majeure
	YES
	Section 8

	33. Forward Contract
	YES
	Section 7.2

	34. Further Assurances
	NO
	No model provision because often omitted; parties should consider whether or not to add

	35. Indemnification
	YES
	Section 6.3

	36. Invoices and Payment Schedules
	YES
	No model provision because provisions in use vary widely; parties should add mutually-agreed provisions

	37. Limitations of Remedies, Liability and Damages
	YES
	Section 10

	38. Liquidated Damages
	NO
	No model provision because provisions in use vary widely; parties should consider whether or not and what to add

	39. Market Disruption
	YES
	Section 12.14


	40. Meter Accuracy
	NO
	No model provision because provisions in use and Distribution Company practices vary; parties should consider whether or not and what to add 

	41. Meter Adjustments 
	NO
	No model provision because provisions in use and Distribution Company/ISO practices vary; parties should consider whether or not and what to add 

	42. Meter Tests
	NO
	No model provision because provisions in use and Distribution Company/ISO practices vary; parties should consider whether or not and what to add 

	43. Modification
	YES
	Section 12.9

	44. Nature of Obligations
	NO
	Section 12.8

	45. No Conflict (representation)
	NO
	No model provision because some parties prefer to conduct due diligence instead; parties should consider whether or not to add

	46. No Waiver of Breach
	YES
	Section 12.7

	47. Notices
	YES
	Section 11

	48. Oral transaction procedures 
	YES
	Section 1.2; optional per Cover Sheet; required to be confirmed in writing.  Recipients of written confirmations should carefully review same, as they take precedence over oral agreement per Section 1.3

	49. Organization and Existence
	NO
	No model provision because some parties prefer to conduct due diligence instead; parties should consider whether or not to add

	50. Overdue interest rate
	YES
	No model provision because provisions in use vary widely (or omitted); parties should consider whether or not to add

	51. Past Consumption Information
	NO
	No model provision because provisions in use vary widely (or omitted); parties should consider whether or not to add 


	52. Permits and Approvals
	NO
	No model provision because some parties prefer to conduct due diligence instead; parties should consider whether or not to add

	53. Power And Authority

(representation)
	YES
	Section 12.1

	54. Prices and Payments
	NO
	Exhibit A – Transaction Confirmation.  No model provision because provisions in use vary widely; parties should add mutually-agreed provisions 

	55. Principles of Interpretation
	NO
	End of Section 2

	56. Purchase and Sale
	YES
	Section 3

	57. Quality Warranties
	YES
	Section 6.1

	58. Quantity Measurement 
	YES
	No model provision because provisions in use and Distribution Company practices vary; parties should consider whether or not and what to add 

	59. Remedies 
(re Confidentiality)
	YES
	Section 12.2

	60. Representations
	YES
	Section 12.1

	61. Setoffs
	YES
	Optional, per Cover Sheet and Section 7.3

	62. Severability
	YES
	Section 12.10

	63. Survival
	YES
	Section 12.12

	64. Switching by ISO and Disclaimer
	NO
	Section 4.2

	65. Taxes
	YES
	Section 9

	66. Term (Confidentiality)
	NO
	No model provision because provisions in use vary; parties should add mutually-agreed provisions

	67. Title and Risk Of Loss
	YES
	No model provision because provisions in use vary; parties should add mutually-agreed provisions


REQ.6.6
Production Connectivity Work Sheet for Use in Markets Supporting the Registration Agent Model

Note:  All Market Participants should use the NAESB EDM Standard approved by the Applicable Regulatory Authority to exchange Uniform Electronic Transactions. 

Date Form Completed:  DateSubmitted

Company Name:  
CompanyName
Company Contacts:

	Communications Contact

	
	Distribution Company or Supplier Information
	Registration Agent Information

	Connectivity Primary Contact:
	connectivityPrimaryContactName
	connectivityPrimaryContactRAName

	Telephone:
	connectivityPrimaryContactPhone
	connectivityPrimaryContactRAPhone

	Cell/Pager:
	connectivityPrimaryContactCell
	connectivityPrimaryContactRACell

	E-mail:
	connectivityPrimaryContactEMail
	connectivityPrimaryContactRAEMail

	Connectivity Secondary Contact:
	connectivitySecondaryContactName
	connectivitySecondaryContactRAName

	Telephone:
	connectivitySecondaryContactPhone
	connectivitySecondaryContactRAPhone

	Cell/Pager:
	connectivitySecondaryContactCell
	connectivitySecondaryContactRACell

	E-mail:
	connectivitySecondaryContactEMail
	connectivitySecondaryContactRAEmail

	Encryption Contact:
	pgpContactName
	pgpContactRAName

	Telephone:
	pgpContactPhone
	pgpContactRAPhone

	Cell/Pager:
	pgpContactCell
	pgpContactRACell

	E-mail:
	pgpContactEMail
	pgpContactRAEMail

	Production IT Contact:
	primaryITContactName
	primaryITContactRAName

	Telephone:
	primaryITContactPhone
	primaryITContactRAPhone

	Cell/Pager:
	primaryITContactCell
	primaryITContactRACell

	E-Mail:
	primaryITContactEMail
	primaryITContactRAEMail

	Business Representative

	
	Distribution Company or Supplier Information
	Registration Agent Information

	Primary Contact:
	primaryBusinessContactName
	primaryBusinessContactRAName

	Telephone:
	primaryBusinessContactPhone
	primaryBusinessContactRAPhone

	Cell/Pager:
	primaryBusinessContactCell
	primaryBusinessContactRACell

	E-mail:
	primaryBusinessContactEMail
	primaryBusinessContactRAEMail

	Secondary Contact:
	secondaryBusinessContactName
	secondaryBusinessContactRAName

	Telephone:
	secondaryBusinessContactPhone
	secondaryBusinessContactRAPhone

	Cell/Pager:
	secondaryBusinessContactCell
	secondaryBusinessContactRACell

	E-mail:
	secondaryBusinessContactEMail
	secondaryBusinessContactRAEMail


CompanyName – Production – NAESB EDM Specifications

	
	Distribution Company/Supplier NAESB Specs

	Production Communication Method
	CommMethodProd

	Production URL 
	NAESBProdURL

	   Common Code
	NAESBProdDUNS

	   DNS Server Name
	NAESBProdDNSServerName

	   CGI Path
	NAESBProdCGIPath

	   Port
	NAESBProdPort

	   IP Address, if applicable
	NAESBProdIPAddress

	   ID
	Provided by phone or email.

	   Password
	Provided by phone or email.

	ALT NAESB Information
	

	Alt URL
	NAESBProdAltURL

	Alt CGI Path
	NAESBProdAltCGIPath

	Alt IP Address
	NAESBProdAltIPAddress

	Port
	NAESBProdAltPort

	DNS Server Name
	NAESBProdAltDNSServerName

	Data Transport
	NAESBProdAltDataFormat

	Comments
	Naesbprodcomment

	Encryption Information
	

	Encryption Software
	EncryptSoftwareProd

	   Encryption Software Version
	EncryptVersionProd

	Production PGP Public Key
	NAESBProdPGPPublicKey

	   Finger Print (Test)
	NAESBProdPGPFingerprint

	   User ID (Alpha, spaces, numbers only; no special characters)
	NAESBProdPGPUserID

	   SSL Certificate Authority (SSL Certificate Issuing Company)
	SSLCertAuthProd

	Comments
	

	naesbcomment


CompanyName – Production – EDI Specifications

	EDI Specifications:
	TDSP/CR

	ISA05/ISA07 Interchange ID Qualifier
	ProdISA0507

	ISA06/08 Interchange Sender/Rec ID
	ProdISA0608

	ISA12 Interchange Control Version Number ID
	00401

	ISA15 Usage Indicator 
	P

	ISA16 Component Element Separator 
	ProdISA16

	GS02 Application Sender Code
Must match your RA-issued Digital Certificate and N1 D-U-N-S® Number 
	ProdGS0203

	GS08 Version/Release/Industry Identifier Code
	004010

	*Element Separator
	ProdEleSep

	*Segment Terminator
	ProdSegTerm


Registration Agent – Production – NAESB EDM Specifications

	

	Production NAESB EDM
	
	

	   Production D-U-N-S® Number /Common Code
	
	xxxxxxxx

	   URL

   IPAddress
	
	xxxxxxxx
xx.xxx.xx.xx

	   ID
	
	Provided by phone or email.

	   Password
	
	Provided by phone or email.

	Production PGP Public Key
	
	

	   Finger Print (Production)

   Key Id
	
	Verified by phone.

Verified by phone.


Registration Agent – Production – EDI Specifications

	EDI Specifications:
	Distribution Company or Supplier

	ISA05/ISA07 Interchange ID Qualifier
	RAProdISA0507

	ISA06/08 Interchange Sender/Rec ID
	RAProdISA0608

	ISA12 Interchange Control Version Number ID
	00401

	ISA15 Usage Indicator 
	P

	ISA16 Component Element Separator 
	RAProdISA16

	GS02 Application Sender Code
Must match your RA-issued Digital Certificate and N1 D-U-N-S® Number
	RAProdGS0203

	GS08 Version/Release/Industry Identifier Code
	004010

	*Element Separator
	RAProdEleSep

	*Segment Terminator
	RAProdSegTerm


REQ .6.7
Distribution Company-Supplier Service Agreement for Use in Markets Supporting the Registration Agent Model

Distribution Company and Supplier hereby agree that their relationship regarding the delivery of energy will be governed by the terms and conditions set forth as defined by Applicable Regulatory Authority. 

I.
Notices, bills, or payments required shall be delivered to the following addresses:  

FOR DISTRIBUTION COMPANY

Legal Name:


XXXXX

Mailing Address:

XXXXX Street name 





City, State, Zip code

Phone Number:

X-XXX-XXX-XXXX 

Fax Number:


XXX-XXX-XXXX

Email Address:

XXXXX@XXXXX.com

Payment Address (both electronic and postal):
Bank Name


Bank Address 


ABA #: 888888


Account #: 888888

(Electronic Remittance Only)

Distribution Company may change such contact information through written notice to Supplier.

FOR SUPPLIER  

Legal Name:


Mailing Address:


Phone Number:


Fax Number:


Email Address:


Billing Address (both electronic and postal):


PUC Certificate Number:

Supplier may change contact information through written notice to Distribution Company.
II. A.
DESIGNATION OF CONTACT FOR REPORTING OF OUTAGES, INTERRUPTIONS, AND IRREGULARITIES

*Please place a check on the line beside the option selected.  These options and attendant duties are set forth in Distribution Company tariff 
___
Supplier will direct Customers to call Supplier to report outages, interruptions, and irregularities and will then electronically forward such information to Distribution Company.

___
Supplier will direct Customers to call Supplier to report outages, interruptions, and irregularities and will then forward such calls to Distribution Company at the following toll-free number:

1-XXX-XXX-XXXX

___
Supplier will direct Customers to directly call or contact Distribution Company to report outages, interruptions, and irregularities.  Supplier will provide Customer with the following Distribution Company supplied toll-free number for purposes of such reporting:

1-XXX-XXX-XXXX

B.
DESIGNATION OF CONTACT FOR MAKING SERVICE REQUESTS

*Please place a check on the line beside the option selected.  These options and attendant duties are set forth in Distribution Company tariff.
___
Supplier will direct Customers to call Supplier to make Service Requests and will then electronically forward such information to Distribution Company.

___
Supplier will direct Customers to call Supplier to make Service Requests and will then forward such calls to Distribution Company at the following toll-free number:

1-XXX-XXX-XXXX

___
Supplier will direct Customers to directly call or contact Distribution Company to make service requests. Supplier will provide Customer with the following Distribution Company supplied toll-free number for purposes of making such requests.

1-XXX-XXX-XXXX

III.
TERM

This agreement shall commence upon the date of execution by both parties (the "effective date") and shall terminate upon mutual agreement of the parties or upon the earlier of the date (a) Supplier informs the Distribution Company that it is no longer operating as a Supplier in Distribution Company's service territory; (b) a new Distribution Company-Supplier Service Agreement for Use in Markets Supporting the Registration Agent Model between the parties hereto becomes effective; or (c) Supplier is no longer certified by the Applicable Regulatory Authorities as a Supplier in Distribution Company's certificated service area.

Termination of this agreement, for any reason, shall not relieve Distribution Company or Supplier of any prior or continuing contractual obligation.

IV.
This agreement may be executed in two or more counterparts, each of which is deemed an original but all constitute one and the same instrument.

V.
SIGNATURES

Distribution Company (insert name)


(legal signature)


(printed name)


Title


(date)


Supplier (insert name)


(legal signature)


(printed name)


Title


(date)


REQ.6.8
Standard Form Agreement Between a Market Participant and Registration Agent


This Market Participant Agreement (“Agreement”), effective as of the ___________ day of ____________________, ___________ (“Effective Date”), is entered into by and between [Market Participant], a [State of Registration and Entity Type] (“Market Participant”) and Registration Agent.

Recitals

WHEREAS:

A. As defined in the Governing Documents, Market Participant is a (check all that apply): 

 FORMCHECKBOX 
 Load Serving Entity (LSE)

 FORMCHECKBOX 
 Qualified Scheduling Entity (QSE)

 FORMCHECKBOX 
 Transmission Service Provider (TSP)

 FORMCHECKBOX 
 Distribution Service Provider (DSP)

 FORMCHECKBOX 
 Congestion Revenue Right (CRR) Account Holder

 FORMCHECKBOX 
 Resource Entity

B. Registration Agent is the Independent Organization certified by the Applicable Regulatory Authority for the REGISTRATION AGENT Region; and

C. The Parties enter into this Agreement in order to establish the terms and conditions by which Registration Agent and Market Participant will discharge their respective duties and responsibilities under the Governing Documents.

Agreements
NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, Registration Agent and Market Participant (the “Parties”) hereby agree as follows:

Section 1. Notice.
All notices required to be given under this Agreement shall be in writing, and shall be deemed delivered three (3) days after being deposited in the U.S. mail, first class postage prepaid, registered (or certified) mail, return receipt requested, addressed to the other Party at the address specified in this Agreement or shall be deemed delivered on the day of receipt if sent in another manner requiring a signed receipt, such as courier delivery or overnight delivery service. Either Party may change its address for such notices by delivering to the other Party a written notice referring specifically to this Agreement. Notices required under the Governing Documents shall be in accordance with the applicable Section of the Governing Documents.

If to Registration Agent:

[Registration Agent Name]

[Contact Person/Dept.]

[Street Address]

[City, State Zip]

[Telephone]

[Facsimile]

If to Market Participant:

[Market Participant Name]

[Contact Person/Dept.]

[Street Address]

[City, State Zip]

[Telephone]

[Facsimile]

Section 2.  Definitions.
A.
Unless herein defined, all definitions and acronyms found in the Governing Documents shall be incorporated by reference into this Agreement. 

B.
“Governing Documents” shall mean the document adopted by Registration Agent, including any attachments or exhibits referenced in that document, as amended from time to time, that contains the scheduling, operating, planning, reliability, and settlement (including customer registration) policies, rules, guidelines, procedures, standards, and criteria of Registration Agent. For the purposes of determining responsibilities and rights at a given time, the Governing Documents, as amended in accordance with the change procedure(s) described in the Governing Documents, in effect at the time of the performance or non-performance of an action, shall govern with respect to that action.
Section 3. Term and Termination.
A. Term.  The initial term (“Initial Term”) of this Agreement shall commence on the Effective Date and continue until the last day of the month which is twelve (12) months from the Effective Date. After the Initial Term, this Agreement shall automatically renew for one-year terms (a “Renewal Term”) unless the standard form of this Agreement contained in the Governing Documents has been modified by a change to the Governing Documents.  If the standard form of this Agreement has been so modified, then this Agreement will terminate upon the effective date of the replacement agreement. This Agreement may also be terminated during the Initial Term or the then-current Renewal Term in accordance with this Agreement.
B. Termination by Market Participant. Market Participant may, at its option, terminate this Agreement: 

(1) 
immediately upon the failure of Registration Agent to continue to be certified by the Applicable Regulatory Authority as the Independent Organization without the immediate certification of another Independent Organization ;

(2) 
if the “REC Account Holder” box is checked in Section A. of the Recitals section of this Agreement, Market Participant may, at its option, terminate this Agreement immediately if the Applicable Regulatory Authority ceases to certify Registration Agent as the entity approved by the Applicable Regulatory Authority (“Program Administrator”) for carrying out the administrative responsibilities related to the Renewable Energy Credit Program, if applicable, as set forth in the Governing Documents without the immediate certification of another Program Administrator, or;
(3)
for any other reason at any time upon thirty days written notice to Registration Agent.

C.
Effect of Termination and Survival of Terms.  If this Agreement is terminated by a Party pursuant to the terms hereof, the rights and obligations of the Parties hereunder shall terminate, except that the rights and obligations of the Parties that have accrued under this Agreement prior to the date of termination shall survive. 
Section 4. Representations, Warranties, and Covenants.

A.
Market Participant represents, warrants, and covenants that: 

(1)
Market Participant is duly organized, validly existing and in good standing under the laws of the jurisdiction under which it is organized and is authorized to do business in the XXXX Jurisdiction;

(2)
Market Participant has full power and authority to enter into this Agreement and perform all obligations, representations, warranties and covenants under this Agreement;
(3)
Market Participant’s past, present and future agreements or Market Participant’s organizational charter or bylaws, if any, or any provision of any indenture, mortgage, lien, lease, agreement, order, judgment, or decree to which Market Participant is a party or by which its assets or properties are bound do not materially affect performance of Market Participant’s obligations under this Agreement;

(4)
Market Participant’s execution, delivery and performance of this Agreement by Market Participant have been duly authorized by all requisite action of its governing body;

(5)
Except as set out in an exhibit (if any) to this Agreement, Registration Agent has not, within the twenty-four (24) months preceding the Effective Date, terminated for Default any Prior Agreement with Market Participant, any company of which Market Participant is a successor in interest, or any Affiliate of Market Participant; 

(6)
If any Defaults are disclosed on any such exhibit mentioned in subsection 4.A(5), either (a) Registration Agent has been paid, before execution of this Agreement, all sums due to it in relation to such Prior Agreement, or (b) Registration Agent, in its reasonable judgment, has determined that this Agreement is necessary for system reliability and Market Participant has made alternate arrangements satisfactory to Registration Agent for the resolution of the Default under the Prior Agreement;

(7)
Market Participant has obtained, or will obtain prior to beginning performance under this Agreement, all licenses, registrations, certifications, permits and other authorizations and has taken, or will take prior to beginning performance under this Agreement, all actions required by applicable laws or governmental regulations except licenses, registrations, certifications, permits or other authorizations that do not materially affect performance under this Agreement; 

(8)
Market Participant is not in violation of any laws, ordinances, or governmental rules, regulations or order of any Governmental Authority or arbitration board materially affecting performance of this Agreement and to which it is subject;

(9)
Market Participant is not Bankrupt, does not contemplate becoming Bankrupt nor, to its knowledge, will become Bankrupt; 

(10)
Market Participant acknowledges that it has received and is familiar with the Governing Documents; and

(11)
Market Participant acknowledges and affirms that the foregoing representations, warranties and covenants are continuing in nature throughout the term of this Agreement.  For purposes of this Section, “materially affecting performance” means resulting in a materially adverse effect on Market Participant’s performance of its obligations under this Agreement.

B.
Registration Agent represents, warrants and covenants that:

(1) Registration Agent is the Independent Organization certified by the Applicable Regulatory Authority for the REGISTRATION AGENT Region;

(2) Registration Agent is duly organized, validly existing and in good standing under the laws of the XXXX jurisdiction, and is authorized to do business in the XXXX jurisdiction;

(3)
Registration Agent has full power and authority to enter into this Agreement and perform all of Registration Agent’s obligations, representations, warranties and covenants under this Agreement;

(4)
Registration Agent’s past, present and future agreements or Registration Agent’s organizational charter or bylaws, if any, or any provision of any indenture, mortgage, lien, lease, agreement, order, judgment, or decree to which Registration Agent is a party or by which its assets or properties are bound do not materially affect performance of Registration Agent’s obligations under this Agreement;

(5)
The execution, delivery and performance of this Agreement by Registration Agent have been duly authorized by all requisite action of its governing body;

(6)
Registration Agent has obtained, or will obtain prior to beginning performance under this Agreement, all licenses, registrations, certifications, permits and other authorizations and has taken, or will take prior to beginning performance under this Agreement, all actions required by applicable laws or governmental regulations except licenses, registrations, certifications, permits or other authorizations that do not materially affect performance under this Agreement; 

(7)
Registration Agent is not in violation of any laws, ordinances, or governmental rules, regulations or order of any Governmental Authority or arbitration board materially affecting performance of this Agreement and to which it is subject;

(8)
Registration Agent is not Bankrupt, does not contemplate becoming Bankrupt nor, to its knowledge, will become Bankrupt; and 

(9)
Registration Agent acknowledges and affirms that the foregoing representations, warranties, and covenants are continuing in nature throughout the term of this Agreement.  For purposes of this Section, “materially affecting performance” means resulting in a materially adverse effect on Registration Agent’s performance of its obligations under this Agreement.

Section 5. Market Participant Obligations.

A.

Market Participant shall comply with, and be bound by, all Governing Documents.

B.
Market Participant shall not take any action, without first providing written notice to Registration Agent and reasonable time for Registration Agent and Market Participants to respond, that would cause a Market Participant within the Registration Agent Region that is not a “public utility” as defined by the Applicable Regulatory Authority or Registration Agent itself to become a “public utility” as defined by the Applicable Regulatory Authority or become subject to the plenary jurisdiction of the Federal Energy Regulatory Commission.  

Section 6. Registration Agent Obligations.

A.

Registration Agent shall comply with, and be bound by, all Governing Documents.

B.
Registration Agent shall not take any action, without first providing written notice to Market Participant and reasonable time for Market Participant and other Market  Participants to respond, that would cause Market Participant, if Market Participant is not a “public utility” as defined by the Applicable Regulatory Authority, or Registration Agent itself to become a “public utility” as defined by the Applicable Regulatory Authority or become subject to the plenary jurisdiction of the Federal Energy Regulatory Commission. If Registration Agent receives any notice similar to that described in Section 5.B. from any Market Participant, Registration Agent shall provide notice of same to Market Participant. 

Section 7. Payment. 

For the transfer of any funds under this Agreement directly between Registration Agent and Market Participant and pursuant to the Settlement procedures described in the Governing Documents, the following shall apply: 

A.
Market Participant appoints Registration Agent to act as its agent with respect to such funds transferred and authorizes Registration Agent to exercise such powers and perform such duties as described in this Agreement or the Governing Documents, together with such powers or duties as are reasonably incidental thereto.  

B.
Registration Agent shall not have any duties, responsibilities to, or fiduciary relationship with Market Participant and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement except as expressly set forth herein or in the Governing Documents.  

Section 8. Default. 

A.
Event of Default. 

(1)
Failure to make payment or transfer funds, provide collateral or designate/maintain an association with a QSE (if required by the Governing Documents) as provided in the Governing Documents shall constitute a material breach and shall constitute an event of default (“Default”) unless cured within two (2) Business Days after the non-breaching Party delivers to the breaching Party written notice of the breach.  Provided further that if such a material breach, regardless of whether the breaching Party cures the breach within the allotted time after notice of the material breach, occurs more than three (3) times in a twelve-month period, the fourth such breach shall constitute a Default by the breaching Party.

(2)
For any material breach other than a material breach described in Section 8(A)(1) the occurrence and continuation of any of the following events shall constitute an event of Default by Market Participant: 

(a)
Except as excused under subsection (4) or (5) below, a material breach, other than a material breach described in Section 8(A)(1), of this Agreement by Market Participant, including any material failure by Market Participant to comply with the Governing Documents, unless cured within fourteen (14) Business Days after delivery by Registration Agent of written notice of the material breach to Market Participant.  Market Participant must begin work or other efforts within three (3) Business Days to cure such material breach after delivery by Registration Agent of written notice of such material breach by Market Participant and must prosecute such work or other efforts with reasonable diligence until the breach is cured.   Provided further that if a material breach, regardless of whether such breach is cured within the allotted time after notice of the material breach, occurs more than three (3) times within twelve-month period, the fourth such breach shall constitute a Default.

(b)
Market Participant becomes Bankrupt, except for the filing of a petition in involuntary bankruptcy, or similar involuntary proceedings, that is dismissed within 90 days thereafter.

(3)
Except as excused under subsection (4) or (5) below, a material breach of this Agreement by Registration Agent, including any material failure by Registration Agent to comply with the Governing Documents, other than a failure to make payment or transfer funds, shall constitute a Default by Registration Agent unless cured within fourteen (14) Business Days after delivery by Market Participant of written notice of the material breach to Registration Agent.  Registration Agent must begin work or other efforts within three (3) Business Days to cure such material breach after delivery by Market Participant of written notice of such material breach by Registration Agent and must prosecute such work or other efforts with reasonable diligence until the breach is cured.  Provided further that if a material breach, regardless of whether such breach is cured within the allotted time after notice of the material breach, occurs more than three (3) times within a twelve-month period, the fourth such breach shall constitute a Default.

(4)
For any material breach other than a failure to make payment or transfer funds, the breach shall not result in a Default if the breach cannot reasonably be cured within fourteen (14) calendar days, prompt written notice is provided by the breaching Party to the other Party, and the breaching Party began work or other efforts to cure the breach within three (3) Business Days after delivery of the notice to the breaching Party and prosecutes the curative work or efforts with reasonable diligence until the curative work or efforts are completed.

(5)
If, due to a Force Majeure Event, a Party is in breach with respect to any obligation hereunder, such breach shall not result in a Default by that Party.

B.
Remedies for Default.
(1)
Registration Agent’s Remedies for Default.  In the event of a Default by Market Participant, Registration Agent may pursue any remedies Registration Agent has under this Agreement, at law, or in equity, subject to the provisions of Section 10: Dispute Resolution of this Agreement.  In the event of a Default by Market Participant, if the Governing Documents do not specify a remedy for a particular Default, Registration Agent may, at its option, upon written notice to Market Participant, immediately terminate this Agreement, with termination to be effective upon the date of delivery of notice. 

(2)
Market Participant’s Remedies for Default.
(a)
Unless otherwise specified in this Agreement or in the Governing Documents, and subject to the provisions of Section 10: Dispute Resolution of this Agreement in the event of a Default by Registration Agent, Market Participant’s remedies shall be limited to:

(i)
Immediate termination of this Agreement upon written notice to Registration Agent,

(ii)
Monetary recovery in accordance with the Settlement procedures set forth in the Governing Documents, and

(iii)
Specific performance.

(b)
However, in the event of a material breach by Registration Agent of any of its representations, warranties or covenants, Market Participant’s sole remedy shall be immediate termination of this Agreement upon written notice to Registration Agent. 

(c)
If as a final result of any dispute resolution, Registration Agent, as the settlement agent, is determined to have over-collected from a Market Participant(s), with the result that refunds are owed by Market Participant to Registration Agent, as the settlement agent, such Market Participant(s) may request Registration Agent to allow such Market Participant to proceed directly against Market Participant, in lieu of receiving full payment from Registration Agent.  In the event of such request, Registration Agent, in its sole discretion, may agree to assign to such Market Participant Registration Agent’s rights to seek refunds from Market Participant, and Market Participant shall be deemed to have consented to such assignment.  This subsection (c) survives termination of this Agreement.

(3)
A Default or breach of this Agreement by a Party shall not relieve either Party of the obligation to comply with the Governing Documents. 

C.
Force Majeure.
(1)
If, due to a Force Majeure Event, either Party is in breach of this Agreement with respect to any obligation hereunder, such Party shall take reasonable steps, consistent with Good Utility Practice, to remedy such breach. If either Party is unable to fulfill any obligation by reason of a Force Majeure Event, it shall give notice and the full particulars of the obligations affected by such Force Majeure Event to the other Party in writing or by telephone (if followed by written notice) as soon as reasonably practicable, but not later than fourteen (14) calendar days, after such Party becomes aware of the event.  A failure to give timely notice of the Force Majeure event shall constitute a waiver of the claim of Force Majeure Event.  The Party experiencing the Force Majeure Event shall also provide notice, as soon as reasonably practicable, when the Force Majeure Event ends.

(2)
Notwithstanding the foregoing, a Force Majeure Event does not relieve a Party affected by a Force Majeure Event of its obligation to make payments or of any consequences of non-performance pursuant to the Governing Documents or under this Agreement, except that the excuse from Default provided by subsection 8.A(5) above is still effective.  

D.
Duty to Mitigate.  Except as expressly provided otherwise herein, each Party shall use commercially reasonable efforts to mitigate any damages it may incur as a result of the other Party’s performance or non-performance of this Agreement.

Section 9.  Limitation of Damages and Liability and Indemnification.

A.
EXCEPT AS EXPRESSLY LIMITED IN THIS AGREEMENT OR THE GOVERNING DOCUMENTS, REGISTRATION AGENT OR MARKET PARTICIPANT MAY SEEK FROM THE OTHER, THROUGH APPLICABLE DISPUTE RESOLUTION PROCEDURES SET FORTH IN THE GOVERNING DOCUMENTS, ANY MONETARY DAMAGES OR OTHER REMEDY OTHERWISE ALLOWABLE UNDER the State of XXXX LAW, AS DAMAGES FOR DEFAULT OR BREACH OF THE OBLIGATIONS UNDER THIS AGREEMENT; PROVIDED, HOWEVER, THAT NEITHER PARTY IS LIABLE TO THE OTHER FOR ANY SPECIAL, INDIRECT, PUNITIVE OR CONSEQUENTIAL DAMAGES OR INJURY THAT MAY OCCUR, IN WHOLE OR IN PART, AS A RESULT OF A DEFAULT UNDER THIS AGREEMENT, A TORT, OR ANY OTHER CAUSE, WHETHER OR NOT A PARTY HAD KNOWLEDGE OF THE CIRCUMSTANCES THAT RESULTED IN THE SPECIAL, INDIRECT, PUNITIVE OR CONSEQUENTIAL DAMAGES OR INJURY, OR COULD HAVE FORESEEN THAT SUCH DAMAGES OR INJURY WOULD OCCUR.

B.
With respect to any dispute regarding a Default or breach by Registration Agent of its obligations under this Agreement, Registration Agent expressly waives any Limitation of Liability to which it may be entitled under the Governing Documents.

C.
The Parties have expressly agreed that, other than subsections A and B of this Section, this Agreement shall not include any other limitations of liability or indemnification provisions, and that such issues shall be governed solely by applicable law, in a manner consistent with the Choice of Law and Venue subsection of this Agreement, regardless of any contrary provisions that may be included in or subsequently added to the Governing Documents (outside of this Agreement).

D.
The Independent Market Monitor (IMM), and its directors, officers, employees, and agents, shall not be liable to any person or entity for any act or omission, other than an act or omission constituting gross negligence or intentional misconduct, including but not limited to liability for any financial loss, loss of economic advantage, opportunity cost, or actual, direct, indirect, or consequential damages of any kind resulting from or attributable to any such act or omission of the IMM, as long as such act or omission arose from or is related to matters within the scope of the IMM’s authority arising under or relating to the Governing Documents of the Applicable Regulatory Authority.

Section 10. Dispute Resolution.

A.
In the event of a dispute, including a dispute regarding a Default, under this Agreement, Parties to this Agreement shall first attempt resolution of the dispute using the applicable dispute resolution procedures set forth in the Governing Documents.

B.
In the event of a dispute, including a dispute regarding a Default, under this Agreement, each Party shall bear its own costs and fees, including, but not limited to attorneys’ fees, court costs, and its share of any mediation or arbitration fees.

Section 11. Miscellaneous.

A.
Choice of Law and Venue. Notwithstanding anything to the contrary in this Agreement, this Agreement shall be deemed entered into and performable solely in the State of XXXX and, with the exception of matters governed exclusively by federal law, shall be governed by and construed and interpreted in accordance with the laws of the State of XXXX that apply to contracts executed in and performed entirely within the State of XXXX, without reference to any rules of conflict of laws. Neither Party waives primary jurisdiction as a defense; provided that any court suits regarding this Agreement shall be brought in a state or federal court located within the XXXX Jurisdiction, and the Parties hereby waive any defense of forum non-conveniens, except defenses under the Governing Documents.

B.
Assignment.
(1)
Notwithstanding anything herein to the contrary, a Party shall not assign or otherwise transfer all or any of its rights or obligations under this Agreement without the prior written consent of the other Party, which shall not be unreasonably withheld or delayed, except that a Party may assign or transfer its rights and obligations under this Agreement without the prior written consent of the other Party (if neither the assigning Party or the assignee is then in Default of any Agreement with Registration Agent):

(a)
Where any such assignment or transfer is to an Affiliate of the Party; or 

(b)
Where any such assignment or transfer is to a successor to or transferee of the direct or indirect ownership or operation of all or part of the Party, or its facilities; or

(c)
For collateral security purposes to aid in providing financing for itself, provided that the assigning Party will require any secured party, trustee or mortgagee to notify the other Party of any such assignment.  Any financing arrangement entered into by either Party pursuant to this Section will provide that prior to or upon the exercise of the secured party’s, trustee’s or mortgagee’s assignment rights pursuant to said arrangement, the secured creditor, the trustee or mortgagee will notify the other Party of the date and particulars of any such exercise of assignment right(s).  If requested by the Party making any such collateral assignment to a Financing Person, the other Party shall execute and deliver a consent to such assignment containing customary provisions, including representations as to corporate authorization, enforceability of this Agreement and absence of known Defaults, notice of material breach pursuant to Section 8(A), notice of Default, and an opportunity for the Financing Person to cure a material breach pursuant to Section 8(A) prior to it becoming a Default.

(2)
An assigning Party shall provide prompt written notice of the assignment to the other Party.  Any attempted assignment that violates this Section is void and ineffective.  Any assignment under this Agreement shall not relieve either Party of its obligations under this Agreement, nor shall either Party’s obligations be enlarged, in whole or in part, by reason thereof. 

C.
No Third Party Beneficiary. Except with respect to the rights of other Market Participants in Section 8.B. and the Financing Persons in Section 11.B., (i) nothing in this Agreement nor any action taken hereunder shall be construed to create any duty, liability or standard of care to any third party, (ii) no third party shall have any rights or interest, direct or indirect, in this Agreement or the services to be provided hereunder and (iii) this Agreement is intended solely for the benefit of the Parties, and the Parties expressly disclaim any intent to create any rights in any third party as a third-party beneficiary to this Agreement or the services to be provided hereunder.  Nothing in this Agreement shall create a contractual relationship between one Party and the customers of the other Party, nor shall it create a duty of any kind to such customers.

D.
No Waiver. Parties shall not be required to give notice to enforce strict adherence to all provisions of this Agreement.  No breach or provision of this Agreement shall be deemed waived, modified or excused by a Party unless such waiver, modification or excuse is in writing and signed by an authorized officer of such Party.  The failure by or delay of either Party in enforcing or exercising any of its rights under this Agreement shall: (i) not be deemed a waiver, modification or excuse of such right or of any breach of the same or different provision of this Agreement, and (ii) not prevent a subsequent enforcement or exercise of such right.  Each Party shall be entitled to enforce the other Party’s covenants and promises contained herein, notwithstanding the existence of any claim or cause of action against the enforcing Party under this Agreement or otherwise.

E.
Headings.  Titles and headings of paragraphs and sections within this Agreement are provided merely for convenience and shall not be used or relied upon in construing this Agreement or the Parties’ intentions with respect thereto.

F.
Severability. In the event that any of the provisions, or portions or applications thereof, of this Agreement is finally held to be unenforceable or invalid by any court of competent jurisdiction, that determination shall not affect the enforceability or validity of the remaining portions of this Agreement, and this Agreement shall continue in full force and effect as if it had been executed without the invalid provision; provided, however, if either Party determines, in its sole discretion, that there is a material change in this Agreement by reason thereof, the Parties shall promptly enter into negotiations to replace the unenforceable or invalid provision with a valid and enforceable provision.  If the Parties are not able to reach an agreement as the result of such negotiations within fourteen (14) days, either Party shall have the right to terminate this Agreement on three (3) days written notice.

G.
Entire Agreement.  Any Exhibits attached to this Agreement are incorporated into this Agreement by reference and made a part of this Agreement as if repeated verbatim in this Agreement. This Agreement represents the Parties’ final and mutual understanding with respect to its subject matter.  It replaces and supersedes any prior agreements or understandings, whether written or oral.  No representations, inducements, promises, or agreements, oral or otherwise, have been relied upon or made by any Party, or anyone on behalf of a Party, that are not fully expressed in this Agreement. An agreement, statement, or promise not contained in this Agreement is not valid or binding.   

H.
Amendment. The standard form of this Agreement may only be modified through the procedure for modifying Governing Documents described in the Governing Documents.   Any changes to the terms of the standard form of this Agreement shall not take effect until a new Agreement is executed between the Parties.  

I.
REGISTRATION AGENT’s Right to Audit Market Participant. Market Participant shall keep detailed records for a period of three years of all activities under this Agreement giving rise to any information, statement, charge, payment or computation delivered to REGISTRATION AGENT under the Governing Documents.  Such records shall be retained and shall be available for audit or examination by REGISTRATION AGENT as hereinafter provided.  REGISTRATION AGENT has the right during Business Hours and upon reasonable written notice and for reasonable cause to examine the records of Market Participant as necessary to verify the accuracy of any such information, statement, charge, payment or computation made under this Agreement.  If any such examination reveals any inaccuracy in any such information, statement, charge, payment or computation, the necessary adjustments in such information, statement, charge, payment, computation, or procedures used in supporting its ongoing accuracy will be promptly made.  

J.
Market Participant’s Right to Audit REGISTRATION AGENT.  Market Participant’s right to data and audit of REGISTRATION AGENT shall be as described in the Governing Documents and shall not exceed the rights described in the Governing Documents. 

K.
Further Assurances.  Each Party agrees that during the term of this Agreement it will take such actions, provide such documents, do such things and provide such further assurances as may reasonably be requested by the other Party to permit performance of this Agreement.

L.
Conflicts.  This Agreement is subject to applicable federal, state, and local laws, ordinances, rules, regulations, orders of any Governmental Authority and tariffs. Nothing in this Agreement may be construed as a waiver of any right to question or contest any federal, state and local law, ordinance, rule, regulation, order of any Governmental Authority, or tariff.  In the event of a conflict between this Agreement and an applicable federal, state, and local law, ordinance, rule, regulation, order of any Governmental Authority or tariff, the applicable federal, state, and local law, ordinance, rule, regulation, order of any Governmental Authority or tariff shall prevail, provided that Market Participant shall give notice to REGISTRATION AGENT of any such conflict affecting Market Participant. In the event of a conflict between the Governing Documents and this Agreement, the provisions expressly set forth in this Agreement shall control.

M.
No Partnership.  This Agreement may not be interpreted or construed to create an association, joint venture, or partnership between the Parties or to impose any partnership obligation or liability upon either Party. Neither Party has any right, power, or authority to enter any agreement or undertaking for, or act on behalf of, or to act as or be an agent or representative of, or to otherwise bind, the other Party except as provided in Section 7A.

N.
Construction. In this Agreement, the following rules of construction apply, unless expressly provided otherwise or unless the context clearly requires otherwise:

(1)
The singular includes the plural, and the plural includes the singular.

(2)
The present tense includes the future tense, and the future tense includes the present tense.

(3)
Words importing any gender include the other gender.

(4)
The word “shall” denotes a duty.

(5)
The word “must” denotes a condition precedent or subsequent.

(6)
The word “may” denotes a privilege or discretionary power.

(7)
The phrase “may not” denotes a prohibition.

(8)
References to statutes, tariffs, regulations or Governing Documents include all provisions consolidating, amending, or replacing the statutes, tariffs, regulations or Governing Documents referred to.

(9)
References to “writing” include printing, typing, lithography, and other means of reproducing words in a tangible visible form.

(10)
The words “including,” “includes,” and “include” are deemed to be followed by the words “without limitation.”

(11)
Any reference to a day, week, month or year is to a calendar day, week, month or year unless otherwise indicated.

(12)
References to Articles, Sections (or subdivisions of Sections), Exhibits, annexes or schedules are to this Agreement, unless expressly stated otherwise.

(13)
Unless expressly stated otherwise, references to agreements, Governing Documents and other contractual instruments include all subsequent amendments and other modifications to the instruments, but only to the extent the amendments and other modifications are not prohibited by this Agreement.

(14)
References to persons or entities include their respective successors and permitted assigns and, for governmental entities, entities succeeding to their respective functions and capacities.

(15)
References to time are to Central Prevailing Time.

O.
Multiple Counterparts.  This Agreement may be executed in two or more counterparts, each of which is deemed an original but all constitute one and the same instrument.

SIGNED, ACCEPTED AND AGREED TO by each undersigned signatory who, by signature hereto, represents and warrants that he or she has full power and authority to execute this Agreement.

Registration Agent:

By:


Name:


Title:


Date:


Market Participant:

USE OPTION 1 IF MARKET PARTICIPANT IS A CORPORATION

By:


Name:


Title:


Date:


USE OPTION 2 IF MARKET PARTICIPANT IS A LIMITED PARTNERSHIP

By:
,
as General Partner for [Market Participant]

Name:


Title:


Date:


Market Participant Name:


Market Participant D-U-N-S® Number:


REQ.6.9
Load Serving Entity Application for Registering with Registration Agent
This application is for approval as a Load Serving Entity (LSE) by the Registration Agent in accordance with the Governing Documents. Information may be inserted electronically to expand the reply spaces as necessary. The completed, executed application will be accepted by the Registration Agent via email, fax, or mail. 

Application fee for Suppliers only: Supplier applicants must submit $xxx via check for the nonrefundable application fee per the Governing Documents.

This application and all subsequent documents provided to the Registration Agent must be signed by the Authorized Representative or an Officer of the company listed herein, as appropriate. The Registration Agent may request additional information as reasonably necessary to support operations under the Governing Documents.
PART I – Company Information
	Legal Name of the Applicant:
	

	Legal Address of the Applicant:
	

	
Street Address:
	

	
City, State, Zip:
	

	D-U-N-S® Number:
	


1.
Authorized Representative (AR). This person will be responsible for authorizing all registration forms, including any changes in the future and will serve as the primary contact person.

	Name:
	
	Title:
	

	Address:
	

	City:
	
	State:
	
	Zip:
	

	Telephone:
	
	Fax:
	

	Email Address:
	


2.
Backup AR. (Optional) This person may sign any form for which an AR’s signature is required and will perform the functions of the AR in the event the AR is unavailable.

	Name:
	
	Title:
	

	Address:
	

	City:
	
	State:
	
	Zip:
	

	Telephone:
	
	Fax:
	

	Email Address:
	


3.
Type of Legal Structure. (Please indicate only one.)

 FORMCHECKBOX 
 Individual


 FORMCHECKBOX 
 Partnership


 FORMCHECKBOX 
 Municipally Owned Utility


 FORMCHECKBOX 
 Electric Cooperative
 FORMCHECKBOX 
 Limited Liability Company

 FORMCHECKBOX 
 Corporation 

 FORMCHECKBOX 
 Other:  
If applicant is not an individual, provide the state in which the applicant is organized, 
4.
Security Administrator. This person will be responsible for registering all users of the applicant through the Registration Agent’s portal and the administration of Digital Certificates on behalf of the applicant. (Post Office Box addresses are not acceptable.)

	Name:
	
	Title:
	

	Address:
	

	City:
	
	State:
	
	Zip:
	

	Telephone:
	
	Fax:
	

	Email Address:
	


5.
Backup Security Administrator. (Optional) This person may perform the functions of the Security Administrator in the event the Primary Security Administrator is unavailable. (Post Office Box addresses are not acceptable.)
	Name:
	
	Title:
	

	Address:
	

	City:
	
	State:
	
	Zip:
	

	Telephone:
	
	Fax:
	

	Email Address:
	


6.
Officers. Provide information on Attachment A related to applicant’s officers, directors, and partners, if any.

7.
Affiliates. Provide information on Attachment B related to Affiliates.

8.
Contacts. Provide contact information on Attachment C.

9.
Type of Applicant. Please indicate how the applicant intends to operate in the market pursuant to the Registration Agent governing documents.  Please check all that apply.

 FORMCHECKBOX 

Supplier – An entity that offers Customer Choice and sells energy at retail in this jurisdiction.  As provided in the Governing Documents, a Supplier may not own or operate generation assets. As provided in the Governing Documents, a Supplier is not an Aggregator.

 FORMCHECKBOX 
 Non-Opt-In Entity (NOIE) – An Electric Cooperative or Municipally Owned Utility that does not offer Customer Choice and does not plan to operate as a Supplier.

10.
Default method for receiving transaction information from Registration Agent.

Select one:  FORMCHECKBOX 
  EDI,  FORMCHECKBOX 
 XML, or  FORMCHECKBOX 
  Portal

PART II – SCHEDULING Information

1.
Designation of Qualified Scheduling Entity (QSE), as applicable.  Provide all information requested in Attachment D and have this document executed by both parties.

PART III – SUPPLIER INFORMATION
1.
Other Trade or Commercial Names on Applicable Regulatory Authority certificate. (Limit:  4)

	Other Trade/Commercial Name:
	D-U-N-S® Number:

	
	

	
	

	
	

	
	


2.
Jurisdiction Office.  Supply the Jurisdiction office location information indicated below prior to providing retail energy in Jurisdiction:

	Name in use at Jurisdiction office:
	

	Street Address of Jurisdiction office:
	

	
City, State, Zip:
	

	Telephone:
	
	Fax:
	

	Email:
	


3.
Service Area.  Please designate service area by completing either Option 1 or Option 2 below:

Option 1 – For LSEs defining service area by geography. Check only one of the following boxes and complete supplemental information, if any, to designate desired geographical service area:

 FORMCHECKBOX 
 
The geographic area of the entire jurisdiction

 FORMCHECKBOX 
 
The service area of specific transmission and distribution utilities and/or municipally owned utilities or electric cooperatives in which competition is offered, as follows (list them): 
 FORMCHECKBOX 
 
The geographic area of the Registration Agent or territory of another independent organization to the extent it is within the jurisdiction, as follows (name it): 
Option 2 – For LSEs defining service area by customers. Provide an attached list of each individual retail customer, by name, with who it has contracted to provide significant capacity, pursuant to the Governing Documents.

4.
 Applicable Regulatory Authority Certification.

	Date Certificate granted: 
	Certificate Number: 

	
	


PART IV – SIGNATURE

I affirm that I have personal knowledge of the facts stated in this application and that I have the authority to submit this application form on behalf of the applicant. I further affirm that all statements made and information provided in this application form are true, correct and complete, and that the applicant will provide to the Registration Agent any changes in such information in a timely manner.

	Signature of Authorized Representative:
	

	Printed Name of Authorized Representative:
	

	Date:
	


Attachment A – Officers

Provide the following information for each officer, director and partner, if any, of the applicant. (Attach additional pages if necessary.)
	Name
	Title
	Phone No.
	Fax No.
	E-mail

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


Attachment B – Affiliates and Other Registrations

Provide the name, legal structure, and relationship of each of the applicant’s affiliates. See the Governing Documents for the Registration Agent for the definition of “Affiliate.” Please also provide the name and type of any other the Market Participant registrations held by the applicant. (Attach additional pages if necessary.)
 FORMCHECKBOX 
 Check if no Affiliates

	Affiliate Name
(or name used for other than Registration Agent registration)
	Type of Legal Structure

(partnership, limited liability company, corporation, etc.)
	Market Participant Type  (for other registrations): (QSE, Distribution Company, LSE, Resource)
	Relationship

(parent, subsidiary, partner, affiliate, etc.)

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


Attachment C – Contacts
Provide information for additional personnel that will serve as contacts for the Registration Agent, if applicable. (Attach additional pages if necessary.)
	Contact Type
	Contact Name
	Contact Title
	Phone No.
	Fax No.
	E-Mail

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


Attachment D

Acknowledgment by Designated Qualified Scheduling Entity (QSE) for

Scheduling and Settlement Responsibilities

with the Registration Agent

The applicant listed below has filed a registration application with the Registration Agent as an LSE as provided in the Governing Documents of the Registration Agent.

Applicant has named the QSE listed below as its designated QSE to represent applicant for scheduling and settlement transactions with the Registration Agent.

Applicant’s designated QSE, listed below, hereby acknowledges that it does represent applicant and that it shall be responsible for applicant’s scheduling and settlement transactions with the Registration Agent pursuant to the Governing Documents of the Registration Agent.

The requested effective date for such representation is: 
or,

Establish partnership at the earliest possible date  FORMCHECKBOX 

Acknowledgment by QSE:
	Signature of AR:
	

	Printed Name of AR:
	

	Date:
	

	Name of Designated QSE:
	

	D-U-N-S® No. of Designated QSE:
	

	Email Address:
	


Acknowledgment by Applicant:

	Signature of AR:
	

	Printed Name of AR:
	

	Date:
	

	Name of Applicant:
	

	D-U-N-S® No. of Applicant:
	

	Email Address:
	



___________________________________________________

For information on membership in the

North American Energy Standards Board

contact the NAESB office at:

801 Travis, Suite 1675
Houston, Texas 77002

(713) 356-0060

(713) 356-0067 Fax

E-mail: naesb@naesb.org

www.naesb.org

____________________

Additional copies may be obtained from NAESB.
ISBN  978-1-935525-16-5
� While the term EDI for the Wholesale Gas application refers to the ASC X12, such interpretation does not preclude broader usage.


** Actual effective date will depend on time needed to implement the relationship in the Registration Agent systems once the Registration Agent has received all necessary information (a minimum of three business days), and may be later than the requested effective date.  The Registration Agent will notify the parties of the actual effective date.





