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October 28, 2011

M. Jetf Derouen

Executive Director

Public Service Commission
Commonwealth of Kentucky
211 Sower Boulevard
P.O.Box 615

Frankfort, KY 40602

RE: PSC Case No. 2011-00299
Dear Mr. Derouen,
Enclosed for docketing with the Commission is an original and ten (10) copies of
Columbia Gas of Kentucky, Inc., responses to Commission Staff’s First Request
for Information. Should you have any questions about this filing, please contact
me at 614-460-5558. Thank you!
Sincerely,

/ [7 ///L / /’S“‘““ < e

Bx OOI\(:‘ L. Leslie
Counsel

Enclosures

cc:  Hon. Richard 5. Taylor



PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (a)
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 1 (a):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

a. Given that the letter includes the statement, “[c]Joverage costs can
be conveniently added to your Columbia Gas bill,” confirm
whether this means that the letter will go only to Columbia
customers.

Response:

Yes, this letter will only go to Columbia Gas customers.



PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (b)
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 1 (b):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

b. If the letter will go only to Columbia customers, confirm whether
this means that Columbia Retail Services (‘CRS”) has obtained, or
will be obtaining, Columbia’s customer list.

Response:

The sample letter in Attachment D will go only to Columbia customers.
Columbia Retail Services will be obtaining the customer list from Columbia Gas
of Kentucky minus any “Do Not Solicit” customers in accordance with the terms
established by a billing agreement, dated August 8, 2011, between NiSource
Retail Services (dba Columbia Retail Services) and Columbia Gas of Kentucky.



PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (c)
Respondent: Judy M. Cooper

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 1 (c):

Refer to Attachment D to the August 12, 201 1 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

C. If providing its customer list to CRS is part of its arrangement with

CRS, provide the terms, monetary or otherwise, under which
Columbia is providing said customer list.

Response:

Please see the Billing Agreement attached to Columbia’s response to Request No.
1 (e); and specifically page 5, Article 4.1.



PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (d)
Respondent: Judy M. Cooper

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011
Data Request No. 1 (d):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

d. Explain how Columbia will be compensated by CRS for the cost of
the billing service it will be providing CRS.
Response:

Please see the Billing Agreement attached to Columbia’s response to Request No.
1 (e); and specifically page 5, Article 3.



PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (e)
Respondent: Judy M. Cooper

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 1 (e):

Refer to Attachment D to the August 12, 201 1 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

e. Describe, generally, what steps Columbia has taken to ensure that it
and its customers will not be subsidizing CRS.

Response:

The only involvement that Columbia has with CRS is provision of the billing
service for customers and the opportunity for CRS to purchase Columbia’s
customer list. The provision of these services is set forth in the Billing
Agreement, attached hereto. Columbia will not perform any service work, crew
or customer service functions.



BILLING AGREEMENT

This Agreement is made and entered into as of the é@ 7 day of /%/fw]uft%‘ , 2011
(“Effective Date”), between Columbia Gas of Kentucky, Inc., a Kentucky Cof'foration, with
offices located at 2001 Mercer Road, Lexington, Kentucky 40512-4241, hereinafter “Columbia,”
and NiSource Retail Services, Inc., a Delaware Corporation, with offices located at100
International Drive, Suite 175, Portsmouth, New Hampshire 03801, hereinafter “Billing Entity.”

RECITALS

WHEREAS, Billing Entity seeks access to Columbia’s bills for the purpose of billing
value added services that are mutually acceptable to the parties and designed to help residential
and small commercial customers manage energy related risk and usage, including offering
service plans for the repair of heating and cooling systems, water heaters, appliances, and pipes
and wires; and equipment leasing services (collectively, "Covered Products and Services"); and,

WHEREAS, Columbia has agreed to provide non-exclusive access to its bills for the
billing of Covered Products and Services.

NOW THEREFORE in consideration of the mutual promises and covenants contained
in this Agreement, Columbia and Billing Entity agree to the following terms and conditions:

ARTICLE 1
SERVICES TO BE PERFORMED

1.1 Description of Services. During the term of this Agreement, Columbia shall provide
Billing Entity with the billing services described in this Section 1.1 (collectively, the
“Billing Services™) with respect to the Covered Products and Services.

(a) Columbia agrees to include a line item to appear on its bills that reflects the
charge for Billing Entity subscriptions, except as otherwise required by any
regulatory authority having jurisdiction over the Columbia. Notwithstanding the
foregoing, Columbia may bill for Billing Entity subscriptions on a separate page
within its bills.

(b)  Beginning Effective Date and continuing on a monthly basis for the Initial Term
(as defined below) and any subsequent Renewal Period (as defined below),
Columbia will remit, via wire transfer, a payment to Billing Entity that reflects the
subscription revenue and any collections for appropriate taxes collected by
Columbia for the preceding month. This payment will be made no later than ten
(10} business days following the end of the previous month. The amount of taxes
required to be collected will be determined by Billing Entity, and Billing Entity
shall include such tax amount with any subscription charges to be billed by
Columbia under this Agreement.
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The payment remitted to Billing Entity will not include subscription revenue for
those customers who make payment in an amount that is insufficient to fully
satisfy amounts due on their Columbia bill for the gas commodity and gas
delivery services, including, but not limited to, past due amounts, late charges and
the like. Any amount received in excess of the total amount due on their
Columbia bill for the gas commodity and gas delivery services, including, but not
limited to, past due amounts, late charges and the like will be remitted to Billing
Entity, but only up to the total amount due to Billing Entity as of that billing. If
Columbia is providing Billing Services for more than one entity (each a “billing
entity”) for any individual customer, in those instances where an individual
customer’s payment is sufficient to satisfy their Columbia bill for the gas
commodity and gas delivery services, including, but not limited to, past due
amounts, late charges and the like, but insufficient to fully compensate each
billing entity for its monthly subscription revenue, then the payment remitted by
Columbia will include each billing entity’s prorata share of the subscription
revenue for the month.

The products and services billed by Columbia for Billing Entity will be identified
by Billing Entity as to the nature of the product and service, by way of code or
other identifying characteristic. Offerings that provide coverage for a single line
of coverage will have a unique code identifier. Billing Entity warrants and
covenants that the coverage offered through its Covered Products and Services
will not be denied to a customer solely because the customer carries overlapping
plans and coverage offered by any other billing entity for which Columbia
provides Billing Services. Billing Entity warrants and covenants that such
coverage offered through its Covered Products and Services will be in addition to
any other plans and coverage sold by any other billing entity to a customer for
which Columbia provides Billing Services. Columbia will bill Billing Entity on a
cost causation basis for any Billing Services that result in incremental business
costs, including but not limited to excessive bill weight, additional bill pages and
printing services.

By the tenth (10") business day of the month, Columbia will promptly provide a
listing of those customers for whom subscription revenue was collected and
remitted for the preceding month.

Billing Entity, and not Columbia, will be responsible for the applicable taxes on
the subscription revenue that is collected and remitted, and Billing Entity shall
indemnify, defend and hold Columbia harmless against claims for same.

If Billing Entity owes Columbia any fees or costs that have not been timely paid
hereunder, Columbia will have the right to set-off such fees and costs against the
subscription revenue collected on behalf of Billing Entity.

Columbia will not interrupt or discontinue service to customers solely for non-
payment of amounts owed to Billing Entity and Billing Entity shall be responsible
for collection efforts for non-payment of subscription revenue, equipment lease
payments, and other service charges, taxes and fees associated with Covered
Products and Services.



1.2

1.3

2.1

3.1

3.2

Certain Definitions. As used in this Agreement, (a) the term “Affiliate” means, with
respect to any Person, any Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person,
and (b) the term “Person” means and includes an individual, a corporation, a partnership,
a limited liability company, a limited liability partnership, a joint venture, a trust, an
unincorporated association, a government or political subdivision of or agency thereof or
any other entity.

Regulatory Restrictions. Subject to the provisions of the first sentence of Section 4.2
hereof, Billing Entity acknowledges and agrees that the rights granted to Billing Entity
under this Agreement are subject to limits, restrictions or modifications with respect to
the Billing Services and the provision of customer lists (including any charges therefore)
required by any regulatory body with authority over Columbia.

ARTICLE 2
TERM OF AGREEMENT

Term. This Agreement shall be effective as of the Effective Date and shall continue in
effect for an initial term that ends on September 30, 2014 (the “Initial Term™) and year to
year thereafter (each a “Renewal Period”), subject to the right of either party to terminate
this Agreement at the end of the Initial Term or any Renewal Period upon providing the
other party at least ninety (90) days prior written notice to be effective upon expiration of
the then-current term. Notwithstanding any Renewal Period, this Agreement shall
terminate on September 30, 2028.

ARTICLE 3
FEES AND CBARGES

Entry Fee. Billing Entity shall pay Columbia, within thirty (30) days of Billing Entity’s
receipt of an invoice, a one-time Entry Fee to cover Columbia’s information technology
costs incurred to develop and implement the new computer systems contemplated in this
Billing Agreement, hereinafter referred to as the “Billing System.” If the Billing Entity
has not previously paid an Entry Fee or equivalent charges to an Affiliate of Columbia to
cover Columbia’s information technology costs incurred to develop and implement the
then existing computer systems , the Entry Fee shall be $200,000. If Billing Entity has
paid the aforementioned $200,000 Entry Fee or equivalent charges, the Entry Fee for
Kentucky shall be $21,000. Billing Entity will be solely responsible for the costs of any
modifications that it must make to its information technology systems in order to
implement this Billing Agreement, including, but not limited to, implementation of the
Billing System.

Billing Fee. During the term of this Agreement, Columbia will invoice Billing Entity
on a monthly basis, and Billing Entity shall pay to Columbia monthly in arrears equal
installments of the ammual fee of $15,000 (the “Annual Fee”). Billing Entity shall remit
monthly installments of the Annual Fee directly to Columbia. Payment of the Annual Fee
supports baseline support services provided by Columbia to Billing Entity as defined in



3.3

3.4

Exhibit 1 of this Agreement. In addition to the Annual Fee, and any Modification Fee and
Entry Fee, Columbia will invoice Billing Entity each month, and Billing Entity shall pay
to Columbia each month, a fee of $0.05 for each customer billed during such month by
Columbia (the “Monthly Fee”).

Columbia will invoice Billing Entity on a monthly basis, and Billing Entity shall pay
within ten (10) days of receipt of an invoice to Columbia the fees due for that billing
period, and any arrearages. Columbia may net the amount owed to Columbia from any
amounts due Billing Entity and issue a net invoice/statement for any amounts past-due at
the time the Columbia payment is due to Billing Entity.

Modification of Systems. Until the Billing System is operational, Columbia shall
continue to provide Billing Services to the Billing Entity and such services will be
provided using the same information technology systems, interfaces and reports that were
used prior to the execution of this Billing Agreement for any entity that was billing on
such platform prior to January 1, 2010 (“existing system”). Once the Billing System is
operational, Columbia will only provide baseline support for the existing system and will
not provide development of new functionality or services under the existing system and
any resources for new development, functionality or services will be dedicated to the
Billing System. Once the Billing System is operational, if Billing Entity or any other
billing entity requests service, which includes enhancements to the existing system,
beyond the baseline support services, provided for in any agreement with Columbia
under the existing system, such will only be provided in the event such entity agrees to
promptly move to the Billing System and enters into a Billing Agreement of substantially
this form and content.

In addition, if Billing Entity requests enhancements to the Billing System. (or the existing
system) beyond those necessary and useful to make the Billing System or existing system
functional for the contemplated services, Billing Entity will be responsible for the costs
of those enhancements; provided, however, any functionality created under this provision
will be made available to all current billing entities and each billing entity that receives
the benefits of such enhancements will share in the cost of those enhancements.

(a) If Billing Entity requests service beyond the baseline support services specified in
Exhibit 1 of this Agreement, or requests enhancements fo the Billing Systemn, and
if Columbia agrees to provide such additional services or enhancements,
Columbia will invoice Billing Entity a Modification Fee for the actual costs of
such services or enhancements, and Billing Entity shall pay to Columbia the
Modification Fee. If Columbia develops new information technology systems and
interfaces applicable to Billing Services, and if: (1) Billing Entity desires to utilize
such new information technology systems and interfaces; or, (2) Columbia
requires Billing Entity to utilize such new information technology systems and
interfaces, then Columbia and Billing Entity agree to execute an amendment to
this Billing Agreement in order to set forth the parties’ agreement with respect to
such enhanced information technology systems and interfaces and the related
Entry Fee. Should Columbia require Billing Entity to utilize new information
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technology systems and interfaces, and should Billing Entity refuse to do so, then
such refusal shall be considered an Event of Default under Section 6.1(b) of this
Billing Agreement,

Regulatory Fee Adjustments. The Entry, Monthly, Annual Fee, Customer list and any
other fees and charges contemplated in this Agreement shall be subject to adjustments
required, directed or ordered by any regulatory body with jurisdiction over Columbia, to
the extent such regulatory body requires, directs orders or determines (through
disallowance of costs, imputation of revenue or otherwise), that any such fee(s) are not
sufficient to compensate Columbia for the services provided hereunder (the “Regulatory
Adjustments™). Subject to the provisions of the first sentence of Section 4.2 hereof, and in
addition to the other fees set forth herein, Billing Entity shall pay Columbia any increased
fees consistent with or resulting from the Regulatory Adjustments. Columbia shall notify
Billing Entity in writing in advance of the institution of any such Regulatory Adjustment
and Billing Entity shall have 30 days to provide Columbia written notice of its refusal to
accept such Regulatory Adjustment, which refusal shall be considered an Event of
Default under Section 6.1(b) of this Billing Agreement. Billing Entity shall pay
Columbia for any increases in the foregoing fees resulting from a Regulatory Adjustment,
in the absence of a rejection of such Regulatory Adjustiment as provided in this Section.

Other Fee Adjustments. Notwithstanding anything to the contrary in this Agreement,
upon at least one hundred and twenty (120) days® prior written notice, Columbia may
adjust any fee(s) to be charged under this Agreement for the upcoming Renewal Period.

Payment Terms. All invoices delivered to Billing Entity shall be paid no later than ten
(10) business days after receipt thereof. All invoices delivered to Billing Entity under this
Agreement shall be addressed and delivered to Billing Entity at the invoicing address set
forth in Section 10.3 (but without copies to the other persons noted therein).

Accounts Receivable. Billing Entity agrees to provide Columbia with any additional
documents and take any additional steps that Columbia may request to perfect
Columbia’s interest in the any Accounts Receivable resulting from this Agreement, and
Billing Entity hereby authorizes the filing of UCC-1 financing statements to perfect
Columbia’s interest.

ARTICLE 4
OBLIGATIONS AND COVENANTS

Customer Lists and Related Fees. Columbia will provide Billing Entity with updated
Columbia customer lists minus any customer “Do Not Solicit” information upon Billing
Entity’s reasonable request, it being Columbia’s understanding that disclosure of such
customer information is not confidential for purposes of disclosure to an affiliate. All
customer list data provided under this Section 4.1 is subject to the withholding of any
information required under Columbia’s privacy policies, applicable statutes and
regulations, including privacy or similar laws, all as in effect from time to time, or as
required by any regulatory body with authority over Ceolumbia. By way of example and



4.2

4.3

5.1

not limitation, Columbia may in the exercise of its business judgment voluntarily
institute, expand or otherwise modify its current or any future privacy policies and
practices so as to limit the scope of customer information provided to Billing Entity by,
among other things: (i) providing customers opportunities to “opt out” of having their
information provided to (some or all) third party service providers; and, (i) providing to
Billing Entity information only about customers who “opt in” to having their information
provided to (some or all) third party service providers. Billing Entity shall pay Columbia
a fee of $0.02 for each customer name on each list provided to Billing Entity, which shall
be invoiced to Billing Entity in accordance with Section 3.7. In addition, Columbia shall
provide Billing Entity with weekly lists of all “new connects” and “mover” customers for
a flat fee of $130 per month, to be invoiced to Billing Entity each month with the invoice
for the monthly portion of the Annual Fee pursuant to Section 3.2.

Initiation of Regulatory Proceedings. Unless otherwise permitted herein, Columbia will
not initiate any proceeding before any regulatory authority, the primary purpose of which
would materially and adversely affect the right or authority of Columbia to continue its
Billing Services hereunder. Notwithstanding the foregoing, Columbia may participate in
or defend against any regulatory proceeding initiated by any entity.

Data Privacy. With regard to any customer data provided by Columbia to Billing Entity,
Billing Entity shall: (a) use conumnercially reasonable and customary security and care to
protect such data; (b) comply with all legal and regulatory requirements regarding the
protection, use, storage, loss and disposal of such data; and, (c) provide timely
certifications to Columbia as requested regarding Billing Entity’s use and secure storage
and disposal of such data; provided, however, that such obligations and covenants shall
be in addition to the other data privacy obligations set forth herein. Billing Entity, at its
sole cost and expense, shall, upon discovery of any breach of security or unauthorized
access affecting customer data provided by Columbia, immediately: (i) notify Columbia
of any loss or unauthorized disclosure, possession, use or modification of such data or
any suspected attempt at such activity or breach of Billing Entity’s security measures; (ii)
investigate and take required corrective action in response thereto, including, but not
limited to, making any necessary customer notifications; and, (iii) provide assurance to
Columbia’s reasonable satisfaction that such activities or breach or potential breach shall
not reoccur. Billing Entity expressly agrees to use any customer data provided by
Columbia only for marketing and solicitation efforts related to the Covered Products and
Services. Billing Entity shall not sell or provide such customer data provided by
Columbia to any party, affiliated or otherwise, for any purpose not directly related to the
Covered Products and Services.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

Authority.

(a) Columbia represents and warrants to Billing Entity that: (i) it has full power and
authority to enter into this Agreement and to perforn its obligations hereunder;

6
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and, (ii) its execution and delivery of this Agreement have been duly authorized
by all requisite corporate action and is, therefore, binding upon it. Columbia
makes no other warranties, express or implied, with respect to its provision of
Billing Services or its performance hereunder.

(b)  Billing Entity represents and warrants to Columbia that: (i) it has full power and
authority to enter into this Agreement and to perform its obligations hereunder;
(ii) its execution and delivery of this Agreement have been duly authorized by all
requisite limited liability company or corporate action, as applicable, and is,
therefore, binding upon it; and (iii) it is qualified to conduct the business of
offering the Covered Products and Services and it carries and shall maintain all
authorizations, licenses and permits necessary to carry on such business.

Development and Review of Informational Materials, Billing Entity shall be
responsible for developing, producing, and printing all informational materials for the
Covered Products and Services, and shall provide such materials to Columbia (at the
notice address identified in Section 10.3), giving Columbia an opportunity to review and
provide comments on such materials in advance of any distribution to Columbia’s
customers. Columbia has ten (10) business days to provide any feedback to Billing Entity
from receipt of such materials or the materials are deemed acceptable. All such
promotional materials shall include appropriate disclaimers satisfactory to Columbia in
its sole discretion. Billing Entity recognizes and agrees that Columbia has no
responsibility for the coutent or quality of any of Billing Entity’s marketing materials.

Insurance. Billing Entity shall, during the term of this Agreement and for a period of
three (3) years thereafter, maintain the following insurance coverage with respect to the
Covered Products and Services it offers and provides, and shall include Columbia as an
Additional Insured (excluding Workers Compensation):

Comprehensive General Liability, including Products and Completed Operations, and
Contractual Liability with limit of $2,000,000, combined single limit.

Comprehensive Automobile Liability with limit of $2,000,000 combined single limit.

Excess Comprehensive General and Automobile Liability with limit of $2,000,000,
excess of $2,000,000.

Workers Compensation coverage with Statutory Limits.

Prior to the marketing or provision of Covered Products and Services, Billing Entity shall
furnish certified copies of all insurance policies intended to meet the requirements of this
Article. Properly executed Certificates of Insurance, including the required amendatory
riders and endorsements, may be substituted for certified copies of insurance policies
provided that such certificates contain a positive statement of compliance with the terms
of this Agreement. An authorized representative of the insurance company shall execute
the aforementioned certificates.
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Billing Entity waives all rights against Columbia and its agents, affiliates, successors,
assigns, representatives, officers, directors, and employees for recovery of damages to the
extent these damages are covered by the automobile liability, commercial general
liability, or excess liability insurance obtained by Billing Entity.

In the event that Billing Entity elects to perform any portion of the Covered Products and
Services through the use of subcontractors, Billing Entity shall remain fully responsible
for all actions and/or inactions of its subcontractors. Billing Entity shall require
subcontractors to maintain insurance coverage that is commercially reasonable, having
regard for the nature of the services to be performed by such subcontractors. Billing
Entity assumes all liability for its subcontractors' failure to maintain such insurance
coverage.

Subcontractors. To the extent that Billing Entity employs subcontractors to market or
provide Covered Products and Services to Columbia customers, Billing Entity shall use
due diligence to determmine that its subcontractors are reputable and qualified, and Billing
Entity shall be fully responsible for the actions and inactions of its subcontractors. Billing
Entity shall promptly provide Columbia with the names and duties of its subcontractors.
Columbia shall have the right, but not the obligation, to review such subcontractor lists
and request additional information from Billing Entity regarding subcontractors.
Columbia, for good cause, may require Billing Entity to cease using a particular
subcontractor for the marketing and/or provision of Covered Products and Services.

ARTICLE 6
TERMINATION

Events of Default. Any of the following events or conditions shall constitute an event of
default (an “Event of Default”) under this Agreement:

(a)  Billing Entity fails to pay any amount due to Columbia for a period of thirty (30)
days after written notice;

(b)  Any party at any time fails to observe, satisfy or perform any material term,
obligations or agreement contained in this Agreement, and such party fails to cure
the same within sixty (60) days after written notice from the other party of such
breach, provided that, in the event any regulatory or other governmental authority
requires Columbia to limit, restrict or otherwise modify the Billing Services or its
provisions of customer lists (including, but not limited to, any charges therefore),
then notwithstanding the definition of Billing Services in this Agreement,
compliance by Columbia with the terms of any such regulatory or other legal
requirement (such requirement to be promptly forwarded to Billing Entity) will
not constitute an Event of Default under this Agreement;

(c) Billing Entity operates its business in such a way that causes material harm or
damage to Columbia’s naine, reputation or trademark, or to that of any of its
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Affiliates’, as such harm or damage is determined by Columbia in its discretion,
and Billing Entity fails to cure the same within sixty (60) days after written notice
from Columbia; or,

(@)  Billing Entity becomes insolvent, or a petition in bankruptcy has been filed by or
against it, or it has made an assignment for the benefit of creditors, or a receiver
has been appointed or applied for by it.

Termination by Billing Entity. In the event of: (a) an Event of Default on the part of
Columbia; or, (b) a material increase in costs to Billing Entity that results from
Regulatory Adjustments, Billing Entity may terminate this Agreement by giving written
notice to Columbia. Any dispute between the parties regarding the propriety of any such
termination by Billing Entity shall immediately be submitted to mediation pursuant to
Section 10.9(b).

Termination by Columbia. In the event of an Event of Default on the part of Billing
Entity, Columbia may terminate this Agreement by giving written notice to Billing
Entity. Any dispute between the parties regarding the propriety of any such termination
by Columbia shall immediately be submitted to mediation pursnant to Section 10.9(b)
and during such mediation process the parties shall continue to perform their respective
obligations under this Agreement. Notwithstanding the foregoing, Columbia may at any
time terminate this Agreement, if required to do so by a court of competent jurisdiction or
regulatory body having jurisdiction over Columbia and such termination shall not be
subject the mediation process set forth in Section 10.9(b).

Termination by Either Party. Consistent with Section 2.1, either party may terminate
this Agreement without cause at the end of the Initial Term or any Renewal Period upon
providing the other party at least ninety (90) days prior written notice.

ARTICLE 7
LIMITATION OF LIABILITY

Liability for Errors or Omissions in Billing, Columbia shall establish
regular and reasonable internal measures to verify the accuracy of all bill processing
services performed pursuant to this Billing Agreement. Billing Entity shall notify
Columbia of all errors, omissions or inaccuracies in any bills rendered by Columbia
within five (5) business days of learning of such errors. In the event of any material
errors, omissions or inaccuracies in such bills due to Columbia’s error or omission,
Billing Entity’s sole remedy shall be to require Columbia to re-bill such incorrectly billed
accounts. The parties shall cooperate to determine the most efficient and cost effective
manner by which to implement such corrective action.

Limitation of Liability. COLUMBIA SHALL NOT BE LIABLE TO
THE BILLING ENTITY FOR ANY INDIRECT, SPECIAL, INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE LOSS OR DAMAGE OF ANY KIND,
INCLUDING LOST PROFITS (WHETHER OR NOT SUCH PARTY HAD BEEN
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ADVISED OF THE POSSIBLITY OF SUCH LOSS OR DAMAGE), BY REASON OF
ANY NEGLIGENT ACT OR OMISSION IN ITS PERFORMANCE UNDER THE
AGREEMENT.

Force majeure. Neither party shall be liable for any failure of performance due to causes

beyond its reasonable control, including, but not limited to, the following: acts of God,
terrorism, fire, explosion, vandalism, storm or other similar occurrence; any law, order,
regulation, direction, action or request of the United States government or any other
government (including state and local governments) or of any depeundent agency,
commission, court, bureau, corporation or other instrumentality of any one or more of
said governments; or of any civil or military authority; national emergencies;
insurrections; riots; wars; strikes, lockouts or work stoppages or other labor difficulties;
or supplier failures, shortages, breaches or delays. If such failure of performance shall be:
(a) for thirty (30) days or less, then this Agreement shall remain in effect and Columbia
shall be excused from its obligations of remitting payments hereunder to the extent its
obligations relate to the performance so interfered with, for the period of such failure of
performance; or, (b) more than thirty (30) days, then either party may cancel the affected
services upon notice to the other party with no liability on the part of either party.

Essential Basis of Bargain. FACH PARTY ACKNOWLEDGES AND AGREES
THAT THE WARRANTY DISCLAIMERS AND LIMITATIONS OF LIABILITY SET
FORTH IN THIS AGREEMENT REFLECT AN AGREED ALLOCATION OF RISK
BETWEEN THE PARTIES (INCLUDING THE RISK THAT A CONTRACT
REMEDY MAY FAIL OF ITS ESSENTIAL PURPOSE AND CAUSE A
CONSEQUENTIAL LOSS) AND THAT THE SAME FORM AN ESSENTIAL BASIS
OF THE BARGAIN BETWEEN THE PARTIES.

ARTICLE 8
INDEMNIFICATION

Indemnification by Billing Euntity, Billing Entity shall defend, indeimmnify and hold
Columbia and its employees, officers, directors, Affiliates, agents, successors, assigns
and representatives free and harmless from and against any loss damage, claim, cause of
action or other liability claimed by third parties (including, without limitation, reasonable
attorneys’ fees and court costs) relating to or arising out of: (a) any third-party claims of
loss or damage as a result of any breacli by Billing Entity of this Agreement; or, (b) any
claims of loss or damage made by third parties as a result of any Covered Product and
Services marketed or provided by Billing Entity or its subcontractors; or (c) any claims of
loss or damage made by a third party based upon any theory or cause of action asserting
that Columbia or its Affiliates are functioning as a debt collector on behalf of Billing
Entity by performance of Billing Services.

10
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ARTICLE 9
CONFIDENTIALITY

Use and Protection of Confidential Information. “Confidential Information”
means: (a) any information regarding the Billing Services that is not generally known in
the relevant industry or which affords possessors of the information a commercial or
business advantage; (b) any information concerning a party’s trade secrets, methods,
processes, or procedures such as the products, packages, pricing or specific customers
group of any Billing Entity; (c) any information obtained through the purchase of
customer information lists from Columbia; or, (d) any other confidential, financial or
business information of a party which the Receiving Party, as defined in Section 9.2,
learns during the course of its performance of this Agreement. During the term of this
Agreement and following its expiration or termination, each party shall take the same
measures to maintain the confidentiality of the Confidential Information of the other
party as it takes to protect its own proprietary or confidential information and in no case
less than commercially reasonable measures. Each party agrees not to exploit or use the
other party’s Confidential Information except in connection with the Billing Services as
permitted by this Agreement, and each agrees to take by instruction, agreement or
otherwise, all reasonable precautions to maintain the confidentiality of and to prevent
unauthorized disclosure or communication of the other party’s Confidential Information.
Each party agrees that it will not use or disclose all or any portion of any Confidential
Information of the other party to any person or entity other than its employees and
Affiliates, and then only for purposes of: (a} Billing Entity’s marketing energy-related
service plan products and services and leasing services cousistent with this Agreement
and with any proposed assignment contemplated by Section 10.6 of this Agreement; and
(b) Columbia’s performance hereunder.

Not Confidential. For purposes of this Article 9, the party furnishing information to the
other party is referred to as the “Disclosing Party”, and the party receiving information is
referred to as the “Receiving Party”. Notwithstanding anything else contained herein, the
obligation of confidentiality in this Article 9 does not apply to any information which: (a)
is or becomes known publicly through no fault of the Receiving Party; (b) is required to
be disclosed by Receiving Party pursuant to law, regulation or judicial decree; (¢) is
learned by the Receiving Party from a third party which is not bound by an obligation of
confidentiality; or, (d) was already known to the Receiving Party prior to receipt from the
Disclosing Party.

ARTICLE 10
MISCELLANEOUS

Mature of Relationship Between Parties. The parties acknowledge and agree that
Columbia shall act hereunder solely as an independent contractor for Billing Entity, and
that no party is an agent for the other party. Nothing contained in this Agreement shall be
construed to constitute any party as a partner, joint-venturer, employee or agent of any
other party, it being intended that the parties shall be, and shall at all times remain,
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10.2

10.3

independent contractors as to one another responsible for their own actions. Billing Entity
shall not refer to Columbia on Billing Entity's website, in any marketing materials, or
otherwise publicize or disclose its relationship with Columbia without the prior written
approval of Columbia. Billing Entity shall not refer to any of Columbia’s Affiliates on
Billing Entity's website, in any marketing materials, or otherwise publicize or disclose its
relationship, if any, with such affiliates without the prior written approval of such
affiliates.

Headings. Headings used in this Agreement are for reference purposes only and shall not
be deemed a part of this Agreement.

Notices., All notices and other communications hereunder shall be in writing and shall be
deemed effective upon receipt (or a party’s refusal to accept receipt), when mailed
certified U.S. Mail, return receipt requested; delivered personally; sent by facsimile
(receipt of which is confirmed in writing); or sent by an overnight courier service, such as
Federal Express, to the party at the address below. Any party may send any notice or
other communication hereunder to the intended recipient at the address set forth below
using any other means but no such notice or other communication shall be deemed to
have been duly given unless and until it actually is received by the intended recipient and
the intended recipient has acknowledged receipt. Any party may change the address to
which notices and other communications hereunder are to be delivered by giving the
other party notice in the manner set forth herein.

Notices: Notices:

Columbia Gas of Kentucky, Inc.
200 Civic Center Drive
Columbus, Ohio 43215

Attn: Director Meter to Cash
Phone: (614) 460-6316

Fax: (614) 460-4264

With a copy to:

Columbia Gas of Kentucky, Inc.
2001 Mercer Road

Lexington, KY 40512-4241
Attn: Director Regulatory Affairs
Phone: (859) 288-0242

Fax: (859) 288-0258

Pavment Confirmations.

Columbia Gas of Kentucky, Inc.

NiSource Retail Services, Inc.
100 International Drive, Suite 175
Portsmouth, New Hampshire
03801

Attn: Scott MacDonald, President
Phone: (603) 422-8500

Fax: (603) 422-8570

Payment Confirmations/Invoices:

NiSource Retail Services, Inc.



200 Civic Center Drive 100 International Drive, Suite 175

Columbus, Ohio 43215 Portsmouth, New Hampshire 03801
Attn: Manager, Cash Attn: Elizabeth Foley

Phone: (614) 460-4824 Phone: (603) 422-8504

Fax: (614) 460-6851 Fax: (603) 422-8570

Duns, U.S. Federal Tax 1D ,¥ire Transfer Duns, U.S. Federal Tax ID ,Wire

or ACH Number and Bank information, as Transfer or ACH Number and Bank

applicable, will provided by Columbia to information, as applicable, will provided
Billing Entitv to facilitate pavment by Billing Entity to Columbia to facilitate
confirmations. payment confirmations.

10.4

10.5

10.6

Severability. In the event that any term or provision of this Agreement is determined to
be invalid or unenforceable, it is the intent of the parties that a court of competent
jurisdiction shall reform such term or provision to produce its nearest enforceable
economic equivalent in keeping with the express intent of the parties herein, and the
remainder of this Agreement shall continue in full force and effect.

Waiver. No term or provision hereof shall be deemed waived and no performance
excused hereunder unless prior waiver or consent shall be given in a writing signed by
the party against whom it is to be enforced. Any waiver of any default by either party,
whether express or implied, shall not constitute a waiver of the same or a different default
on a separate occasiol.

Assignment.

(2)

(b)

(c)

Billing Entity may not assign any of its rights and obligations hereunder, in whole
or in part without the prior written consent of Columbia, which shall not be
unreasonably withheld.

Columbia may assign any of its rights and obligations hereunder, in whole or in
part, to any Affiliate without the prior written consent of Billing Entity; provided,
however, that: (i) notice shall be given to Billing Entity of each such assignment;
and, (ii) any assignee may become a party to this Agreement by executing and
delivering an additional counterpart signature page to this Agreement; provided
further, however, that no action or consent by Billing Entity shall be required for
such assignment of this Agreement, so long as such assignee has agreed in writing
to be bound by all of the obligations of Columbia hereunder.

Except as set forth in the foregoing subsections of this Section 10.6, neither party
shall assign this Agreement without the prior written consent of the other party to
this Agreement, which consent shall not be unreasonably withheld. This



10.7

10.8

10.9

Agreement shall be binding upon and inure to the benefit of the parties hereto and
their permitted successors and assigns.

Sale or Abandonment of Customers, In the event that Columbia sells, transfers, ceases
to serve or abandons any customers for whom Columbia is providing Billing Services for
Billing Entity pursuant to this Billing Agreement, Columbia’s obligation to continue
providing Billing Services with respect to such customers shall terminate effective with
the sale, transfer, cessation of service to or abandonment of such customers.

CHOICE OF LAW, THIS AGREEMENT SHALL BE INTERPRETED IN
ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF KENTUCKY
WITHOUT RESPECT TO ITS CHOICE OF LAW RULES. THE PARTIES CONSENT
AND SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE FEDERAL OR
STATE COURTS LOCATED IN FAYETTE COUNTY, KENTUCKY FOR CLAIMS
OF LEGAL OR EQUITABLE RELIEF RELATIVE TO OR ARISING FROM THIS
AGREEMENT.

Alternative Dispute Resolution. Without delaying or limiting a party’s right to seek any
equitable relief under this Agreement and subject to Section 6.3, the parties agree as
follows regarding dispute resolution.

(a) Step Negotiations. The parties shall attempt in good faith to resolve any
controversy or claim arising out of or relating to this Billing Agreement or the
interpretation or breach hereof ("Controversy”) promptly by negotiation, as
follows. Either party may give the other party written notice of any Controversy
not resolved in the normal course of business. Executives of both parties at levels
at least one level above the personnel who have previously been involved in the
Controversy (the “Executives”) shall meet at a mutually acceptable time and place
within ten (10) days after delivery of such notice, and thereafter as often as they
reasonably deem necessary, to exchange relevant information and to attempt to
resolve the Controversy. If the matter has not been resolved within thirty (30)
days from the referral of the Controversy to Executives, or if no meeting of
Executives has taken place within fifteen (15) days afer such referral, either party
may initiate mediation as provided hereinafter. If a negotiator intends to be
accompanied at a meeting by an attorney, the other negotiator shall be given at
least three (3) business days' notice of such intention and may also be
accompanied by an attorney. All negotiations pursuant to this clause are
confidential and shall be treated as compromise and settlement negotiations for
purposes of the Federal Rules of Evidence and state rules of evidence. Nothing
contained herein shall limit either party's rights and remedies as set forth in this
Billing Agreement.

(b) Mediation. In the event that any Controversy arising out of or relating to this
Billing Agreement is not resolved in accordance with the procedures provided
above, such Controversy shall be submitted to mediation to mutually agreeable
mediators from the American Arbitration Association. The mediation shall be
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10.10

10.11

16.12

10.13

10.14

10.15

administered at the location closest to Columbia's headquarters. The mediation
shall take place at Columbia's facilities unless otherwise agreed to by the parties.
If the mediation process has not resolved the Controversy within thirty (30) days
of the submission of the matter to mediation, or such longer period as the parties
may agree to, the meditation process will cease with the parties reserving all
rights to legal or equitable relief consistent with Section 10.8 above.

Amendments, This Agreement may not be modified or amended except in a writing
signed by a duly authorized representative of Columbia and Billing Entity. No oral
statement shall, in any manner or degree, modify or otherwise affect the terms and
conditions of this Agreement.

Entire Agreement. This Agreement, including the attached exhibit, constitutes the
entire agreement between the parties with respect to the subject matter hereof. All prior
agreements, representations, statements, negotiations and undertakings are merged
herein.

Construction. The parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the parties, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship
of any of the provisions of this Agreement. Nothing in this Agreement, whether express
or implied, is intended to confer any rights or remedies under or by reason of this
Agreement on any person(s) or entities other than the parties to it, nor shall any provision
give any third person(s) or entity any right of subrogation or action over or against any
party to this Agreement.

Counterparts. This Agreement may be executed in one or more counterparts, and by the
different parties hereto in separate counterparts, each of which when executed shall be
deemed to be an original but all of which taken together shall constitute one and the same
agreement. Facsimile and pdf. signatures shall be as binding and considered in all
manner and respects as original signatures.

Regulatory Approvals. This Billing Agreement shall be subject to any valid laws, rules,
regulations, and orders of any jurisdictional regulatory agency including, but not limited
to, Columbia’s receipt of any necessary state regulatory approvals.

Survival. The provisions of Articles 7, 8, and 9 and Sections 3.7, 4.3, 5.3 (three (3)

years), 5.4, 10.4, 10,5, 10.8, 10.9, 10.12 and 10.15 of this Agreement shall survive the
expiration or any termination of this Billing Agreement.

15



: &,
Executed this { =

day of A On\uﬁ{;\?" , 2011,

ON BEHALF OF COLUMBIA GAS OF
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ON BEHALF OF NISOURCE RETAIL
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EXHIBIT 1

Third Party Billing System IT Baseline Support Services For Existing System and Billing
{New) System

iy

2)

3)

1)

1
2)

Abpl)’cation'Subbof:t and M:ainféhah't’:é:“

Maintenance
s Application/Database Maintenance Activities
s Supporting software upgrades/releases
Break Fix (not working as designed)
o Incident Management activities
o Problem Tickets - Severity 1, 2, 3
s Production abends & responsiveness
Production Support
o Application performance monitoring
s General support housekeeping
« Operational Table Configurations (e.g. Load balancing)
o Application data collection, analysis and reporting

Administrative Tasks:

Operational Management (Steady State)

s Maintain policies, procedures, and manuals
o Change Management related activities

» Incident Management related activities

s Integration support

Discovery Process

o Reviewing Requests and Preparing Estimates
Project Management

Internal Service Requests

« Develop policles, procedures, and manuals
» Change Management related activities
Internal Audit Support

User Support {questions from the business)
Disaster Recovery activities

Business Continuity activities

Management & Administration:

SLAs , Metrics, and Reporting
SOX Compliance activities
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PSC Case No. 2011-00299
Commission Staff Data Request No. 2
Respondent: Judy M Cooper

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 2:

Explain whether the arrangement with CRS, and the terms thereof, are exclusive
to Columbia and CRS or if Columbia would have the discretion, and the
willingness, to enter into a similar arrangement with a non-affiliated entity that
wanted to offer services similar to those of CRS.

Response:

The billing agreement between Columbia and CRS is a template for the
agreement for similar services that Columbia might provide to any other entity.
Columbia maintains the discretion to enter into similar arrangements with other
entities that might want to offer services similar to those offered by CRS.



PSC Case No. 2011-00299
Commission Staff Data Request No. 3
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 3:

Explain whether CRS uniforms or vehicles display the word “Columbia” without
the words “Retail Services” also being shown. If yes, provide the exact wording
shown on the vehicles or uniforms without abbreviations unless abbreviations
are what are used on such items.

Response:

CRS will be working with local contractors to perform the services according tc
the Customer Agreement. As such, these contractors will not have the words
“Columbia” imprinted on their trucks and uniforms due to their relationship
with CRS. Rather, CRS will coordinate the service work to be performed
between the contractor and customer. CRS Service Delivery representatives will
work with each customer to let them know the name of the contractor doing the
work and the time and date the contractor will be doing the work. The
contractors will carry their own identification and present it to the customers
prior to performing the work.



PSC Case No. 2011-00299
Commission Staff Data Request No. 4 (a)
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011
Data Request No. 4 (a):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph of the Authorization Form.

a. Provide a copy of CRS’s Customer Agreement referred to in the last
paragraph of the Authorization Form.
Response:

Please see attached Customer Agreement, also referred to as Terms and
Conditions, referenced in the last paragraph of the Authorization form.



PSC Case No. 2011-00299
Commission Staff Data Request No. 4 (b)
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 4 (b):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph of the Authorization Form.

b. Provide a copy of any agreements or information provided to those
customers who do not qualify for billing on their monthly utility
statements.

Response:

As stated in Attachment D, if CRS is unable to qualify for billing on the
customer’s monthly utility statement we would send the customer a separate
invoice for the annual amount of the bill. A customer could not qualify for
billing on the monthly statement if the customer is on a special payment plan or
if the customer’s utility account is not current at the time of enroliment.

In some circumstances, the Columbia of Kentucky billing system could reject a
billing request. This could happen if a customer is set up on a special payment
plan or if the customer’s utility account is not current at the time of the
enrollment. Attachment D does specify to the customer, “If we are unable to
include charges on your utility bill, you may receive a separate invoice from
Columbia Retail Service for the annual amount of the plans.”



.§>cm_mg_ammsmcaoﬁéEmammm:_fo 95%_ __emﬁ_.;
Jauo1sn?) ayy apinosd [jw Auedwng ay} ‘aul) Jo doueydde ay) lieda)
£jjrySSa230s 0} ajqeun St Auedusa aty 1t 10 ‘alqejiene Jou ase shed §f

*31f)s 10 80y ‘ayew
jusjeaInba ue LM pase|das aq Aew S)ied "B{qeiUeYIIAU puE MBU 8]
111 pasn syed 3y} |{e 1By} PUB [BUSJEW PUE GISUBUBLIOM UT SIJ8J3P
101} 331) 2q [|IM PaI3PUBI SBIINIAS 1Y S1 JUBLINMWIWOD Auedwoe) By]

“auasajas Aq

uralay payesodioaut S| pue ‘Juawadidy siy) jo ued [eJBajur ue

St UONEULIOJU JUBLIOOW SUIR)U0D 1B))3] UOHELNUO0D JUaLH0IUR
§,J8UI0)SN7) 8y | "SUGIIPLOY pue suiia) Ajgeajjdde ay) o) Juawaasse
pue asuejdadoe s JawoIsng sy S8INIISU0D UB|d B Ul JuaLujjou]
U333y SIY} U1 PRQHISaP Se By PUB 1eaM (BULIOU JO }{nsal B Se
jie} Jey) saaueydde [eUSPISa) PaIIRIas §0 (BoueuBjuIel dnjuaald
10 *|Ne1Jan0 ‘JuaurRde]dal By} Ju) JIedas 8y} Ajuo SI3n0d ueld YIe3

*301J0u Joud YIm

a3uey 0y 1301gns ase Buroud pue ‘SUONIPUOY 'SWIB] “{,JBW0ISNY,)
Juatwdinba yans jo Hedas ay} Joj Bjqisuodsal aie Aay) 1ey} jooid
£10)021SHES 13U} 10 3528} © SRS Ol Slueus) o} 10 ‘Auadard ) 0
15UMO 31} 0} 9]0B[1BAR BIB PUB SPIOYBSNOH [BRPIMPUE Ui juawdinba
1e11UBPISA1 113948 18ADD {SIIBHUOD AIAIAS “3'T) SUe|d BYL

SILITIGISNOISIY ANVAWOD iyl
SNYTd TIY 01 J18¥011ddY SHOILIONGD ONY SWaL 1
‘fidde (s)ages8r09

ok o} o1199ds suenoas auy Ajug ‘ui pajjolua
ale nof uejd aoiases ijaads ayl o) Ajdde ey
S01193S alf} MAIASJ 35Bald 9|qe]iene sueld
BOINIBS (4ys'd’S ) U01109101d BIIAIRS BIIXT |{B 1O}
SUOIIPHOY PUE Stia} Yy} sureluod Jajydwed siyj
‘INVIHOdW]

L10Z 'L 18quWaA0N 8ANIS{L3
JU3LWaa.3Yy Jawolsng

Auedwoy 82nosgin v
“SIDIAIAS
[read

BIquimiery

I

Ayanjuay

M SSOUISDG MOKIO ROANUBHL o
“SIDTATD
WY BIGUIN[03-053 JiSIA 10 £55Z-065-998-1 fwuum S
18 3345-{0] SBAIAS {IBJRY BIGUINED N«QEBMOU

1122 asea|d 'suoyisanb Aue aaet nokj)

“MIONININ 30 SY9 VIBWN00 WOY STIIAYIS GIIVINTIY ALITVAD
JA303Y OL INNIINOD 01 ¥3GY0 NI SIDIAYIS O SLONG0Hd S¥I Ald
01 3AYH 10N 00 NOA ONY NOISSININOD 3DIAYIS DI18Nd AMONINY HL
A8 (31VIN934 10N S1SYD ANVANOD JWVS JHL 10N SI 1N AMDNINIH
40 SY9 VIBWRI0D 40 3UYTIHIY NY S1 {SHO) STDIAY3S TI¥13H YIBWMI0D

“palBIlIqIe 8Q 10U {[BUS UB{d ADIAIBS B JO/DUE SUDIIPUO] pue
swya) ajqedijdde ‘Juawaaidy siy} 0) B1ef) 10 woyj 3sue Jey) adeiep
Kuadoad 1o Kiniui A)1pog 10j Siefd Aue pue Jawoisnd (jeruapisaiuou)
[B1213ULILLIOD © 0 B]BJal 10 W4} BSHR Jeu} SBIRTSIP JO SWHely

“Bupaasosd Unod
SWIE[2 |[BLUS 0 UONBIIGIE UE UI SSBYD € JO JAGLIBL 10 3AEU3SAIHa) B se
198 0] JO ‘SajndsIp J0 Sulie}2 ajepijosuod Jo il 0} Pafius st Aed ssyyieu
1ey) aai3e Aueduwog pue sswio)sng au} Janamoy “Aped sayye AG Linod
sune)s {[ews vt JyBnosg aq osje Aew uOIRINGIE 0} J09lgNs aie Jey) swiel)
("310°IpE MM ]2 B]CBJIBAE SI SBINDAD0I PUB SSB00I UONRINIGIE L) In0ge
U0{jR1LLI0}U]) "SBINPBI0IJ JBLINSUOY UONBIDOSSY UORIJIGY UEILUBIY 3
1314 BIUEDIOIIL Ul PRJINPUCD PUB J0¥ UOHRINQIY [R1DB] 8L} Aq paussaod
aq ||eys uoNeNiqIe aY] uoneniqie Bupuig Aiojepuew o} BAI0S3)
ASIMIAL)0 10ULET K3U) JBL LiBjd 31AI3S B JO/PUR SUONIPUDY pue Suli3)
ajqeadde ‘juawasidy SIu} 0] S3}e|a1 Jo WOJ) Sasiie ey} aindsip Jo wiep
fue ywgns 0} 3a13e Kiedwo) ay) pue JBWO}SNY Ay} ‘s3ewep fuadord

10 Ainlan Apipog Joj suneqd Joj daaxa pue ‘mey Aq payiwied Juapa ay) o
uelieligly suipulg b

“SIMIAIAS [1R)8Y BIQUIN(0Y 0) SIaj8) Auedwog sy

“PIOYASROH H{3UIS € 0] DALY St UB|d B0IAJBS YDBT DAII0IUD ST JaWO0ISNY
34} YA Ul S)IBAU0D BDINIBS JejrorLied U uBaw Lejd 391AI3S pue Ueld

“UBLY BUC 1M
Suip|ing € J0 JUSW3AS [BUBPISAI [EAPINPUS ANbIUN € SuRaW PloYISNOY

“Juswaseq aty) w id dwns 1o uiesp
100}} & 01 Ajjeaidky *aoueydde iy woJ) 191RM UIRID 0} wa)SAS BjesUapuod
© it 13]10Q 10 338UIN} © SURAW JBlIDg Jo a0euIng Aouaroy3-4BiH

-saa pue sauy) ‘sadid ‘saguenjdde paseaod suesw Juaiidinhy

“Ue|4 J0 doueljdde Bu) 10} ABLIBA0D WNWIXEW 31} P3BIXD J0U

{1eys gAJ auL ‘Scmma% Mau 10 Jusiayip B 0} adesan0d aiy Ajdde few Aau}
“angmoH -aoueydde auy uo aoiuas [RUOHIPPE AUB JO puNjal & 0} AGIBIR
10U 818 JA7) 2U) DAY JBY} SIBLI0ISNY “ajt] |nfASN PajIsaxe S Uo Paseq
2ueydde 14ora Jo) B3euadind Pav) 3y} 195 i Auedwog ay) MRS W
u2aq seq aoueydde ay} Jeak y2es soj 33e1UB213d Paxy) e Ag soueljdde

3y Joj ] 38218A00 Yjuow-7 Burfjo) 8y} Bujunodstp Aq pajeinajed

3 Jjs BnjeABYL 3duRIjdde LR JO 3NEA BLY) U0 PBSEY JAWCISNT

ayy 03 Apoanp apews Juawked e suesw (JAD) Justiked anjeA ysed

*SP{OUISNOH BJ0W 10 3UD SUIKIE)I0D AUNJINJS PaLdelep @ sueaw Buppng
sHoRIuYaQ {eJauay b

“QINNDINE 40 SSIUAXA “STLNVHYYM TIV SWIIDSIT SHD ONY ‘G3ITdAI
N0 SSTHAXT H3HLIT ONIM ANY 40 SIUNVHYYM LNOHLIM SISY8 .SI SY.,

NY NO G30IA0YHd ST IWVHO0Md INFWAYS ¥34SNVYL 0I7IM0HINYIEd THL
1alL1e{asiq

“JySUBL) YINS 40 3jeP 3u 0] Jod SABp (€) Baiy] 6} dn JajsueS) 4INS

0 uawAed dois 0 A}ifige aU) BABY [iIM NOA ‘JajSuRI] 4Ins jo Bjep 8U} 0}
010 skep (Q1) Ua) }se3] Je Jajsuel} YOns Ul paliajsuel) g o] Junowe sy}
10 80110U € NOA BPIADIC [jim SYO ‘PalIajSuRs) 8q o} JUNOWe Ajyjuou ayj ui
uonjelies e St 313U} Jj AIBA ABW WeIB0ld 91 YBROIL) Bpew S1ajsuel 8l
JuaLuAR g JO LDIRLIEA

“3A1139§3 34 0) wesBoid uswhed sysuely

pozuoLReald 9y} W01y JuaL]BIuS-un JNoA 10{ yiuow auo o} dn Bye) Aew
11 °€662-065-398-1 BUti[d Aq Jo ZOSEQ HN "yInowsLod 606 X0d '0d
‘S9OIAIAS [1R1BY BIGIAIOY B/Q/P SBIINIAS [|BJ5Y B0INOSIN O BULLIA U}
Sy SuIkjou Aq 1ajSuen) jRUIOINE SU) 10} UCHBZUHOYINE {BDUED AR NOL
uofjeziioyiny Buijteaueg

"89] Uinjal @ adreyd Aew gy ‘vosess
fue Joj Jajsues) ayjaads Aue s30aie1 UOHMESU! [213UBUYY 10 yueg Inok Jj
sjuauiked anewolny jo uonsalay

“JjUL BUG D) 4N ByEY UBD WEIdD Y}

Uf JUBUI[0IL3 110K J0 UOJjRUIUGY } [33UBD 0 Bunum uj Sy Ajou nok
171U 138}43 4] UIBLLIBI [{IM UDNEZLOUINE SIYL “UL04 30UByda0TY (BI3LI0
3§} U0 UOIRULIO}U PAPIACKD NOR Y21UM Jof Junodae sy} Bunigap AQ SO
0) sjuawked {1 01U0A03}3 pazuoylneaid ayeul 0) LOKNYISUI [BrIURUY
10 yueq Jnok 9z110yIne Agesay nok *i10g 9Jueydaady [e1alfQ Bl BUIBIS
pue poyjaw juauked 1nof Se Jajsuesy pazioyineaid Su1)a9[es Ag
uonezuoyIny

*$p10381 JnoA
104 UOIEZUOYINY JO SLIJB) 3SAU] UIB]B) BSRa]d “UONEZLIOYINY JO
s3] 353l paydadne pue pamanas aaey nok Jey) Juswagpajmouye
SE BAI3S J{IA WWI04 B0URJIBITY RIDILQ BY) HO ainjRuBiS Mok ‘Ul
Buijjo1us aie noA weidold SY2 BY) Jo) JuswAed Jo poyaw Jajsues)
uoyjezuoyineald ay) asn 0} 8soyd N0A )] WYHI0Hd INIWAYL H3ISNYHL
(3ZI40HLNYIYd FHL NI TI0UN3 OL NOILYZIMOHINY 40 SWH3L 3S3HL
01 3349V ISNIA NOA "8SIMIBLI0 10 "Sa0IARS ‘S}onpaid 10 SYJ UlIM
aneq Retw ROK Juawaa1Fe 1ay10 AUe JO SUOIIPUDT pue SIwid) 3y} AeK
fue ul s3}e J0U 0p pue JuswAed J3jsuel) uonezisoyineaid 'J0 asn pue
0} 59308 JNOA 0} AIBAISRIOX3 Ajdde uoKezuouny JO SWis| S8y "SMe|
ajqeaidde yje pue {, uoijezouiny j0 SWIB],) UOLBZLIOYINE JO SUOIIPUOD
DU Stwa) Sumoljo) 34} 0 1981GnS St weadord JuswAed J3jsuesy
uolezIIyInEald S SIAIAS f121aY RIGWNI0T JO 3SR PUE 0) $S82IL N0k
uondg 19ag 18210
AUncaoy Buryaayy 10} UOHEZIIOYINY JO SULIBL g

"sipyewt 891 (3)

PUB $}{un 0 UOIB(|R}SUIB) 10 [BAOLLIR) ‘Bumydedun ‘MI3ARP {})

Ysasny 2y} 1da0%a) S3A) §0 Juswageidal 10 92un0S |22UL0R Jo ash
1adosdun (8) BUIyDI00s PUE “U0IS0A0D “JSNI ‘Bunuap ‘BuIyaeIs (p)
quawdinbd {esaydiad pue Swa) JGEWNSUOD 'SA1I0SSINE () ‘R JO
upIjejfe)sUIa) PUE UOIJIAuL0ISID J0) SAZIBLD (Q) YjEIUBYIAN IO [EDUIDAJR
ou aJe Jey) Suauodwo [euoljeado-uou pue ‘[@alm uisj 'sjsulged
SUIpN|ou! B1BMDIRY (B) 107 PAYILLN 10U 318 10Q '8PNISUI SUDISAIIXT
SUBHBLIT PUE SUBISRINT

‘ue)q Ay} g PaIarnd aq 10U s

“uawikeg anJeA YSeT B PANIA) SEY JBLIDISN 3] YOIy J0} JO Ja133]
uOBWAUDI JUBLII0ILE Y} U palsY Afjaljsdads Jou 3se 1ey) saduelddy
“j8]}a) UONEWAU0D JUBWI[[0IU3 BY) U PA)SI] 8 1SAL pUB JUBLIIDIL JO
3w ay) 18 PauNap aq jjeys saaueydde passaed [ty “pouad Yusw-Z]

Suyies 13 sasueydde (e o) ployasaoy ad oo g o nuy e gy
10alqns s1 adesanoy -pouad yyuow-z | Suijes sed asueljdde sad 0psyg
10 WAWIXeW e 0} dn — J3AP SAYI0}D PUE “JAYSEM SUI0}d IBUSEMUSID

‘(11an0 pue dojano)s d)esedas 10) aBuel 10jesasulal — saqueydde
fipune| pue uayayy any 0} dn Joj jogej pue SyEd S19A0D UB|d 8Y |
321A138/S1Ed P3I3A0] - diseq aiegaduelddy

ateqasueyddy ¥z

“350UUAY $185S 'SpUBLG PApN|axy

‘Juaurade|dal jun

pue *Ayaedes suo) anl Buipaadxa Swa)sks ‘(Riuowwe
Buipnjour) Juawdinba Buijood pasamod sed jeinjeu 'SPy
ssduing 29y 121118098 'SIBUBA[D JIB JIW011J3[ ‘SIBYRRIG JINJIY
‘wa)shs {0 BuiDuR|eq 'SIAYL JIB ‘SIONP Iy :SUOISRIOXT JBUID

“3AJEA PIOUDJOS ‘A|BA BUISIBAD
4103 J0je100RA3 U J3SUBPUD H10sSaIdWOY LB PARN]IXT

0} PR 10U D12 NG ‘BPRI3UI SUOISHIAG
suoyje)iur] PUB SUOISTIIX]

*SKEp (5 UBY) DI0W 10} UBld BY) U1 PRI
199 SB{ JAII0}SNY AU} PUB MO[3] P3ISY ed PAPNIIXF UB JO NSl &
S S|ie) 11N alj} udys Juawifed aNjeA YSBY B SaPIA0KG OSIE UB|d 3Y)

*pouad yuow-z1 Juifjos 13d soqey

pue sped 10 pO'ES J0 wnwixew e o) dn dwnd 1esy Aoua1o13-udiH

10 Aauaioyy3-pIRPUE)S BUD PUR BdelINY (dnyoeq) AuaidyjI-prepuels
auo Joj Jiseq duing Jeay Ut PaPNIaNI J00R] PUR S}ied SIBA0D UBjd BYL

3913/SHed Palanng - wniuald diung jeai

“YIMS BINSSAId-mo| pUB tYIJIMS ainssald-ydly awn

Aejap ‘10SUBS 1S01JBP ‘[013U03 }S01J9P *J0JIEIU0D :SNjd JISEq JBjI0g JO
30BLIN4 PUB JISEY /Y {BIIUDY UI PAPNIIW SpueIq pue oge; ‘sped
Jf Sapnjout snyj “porsad yluoul-z1 Butjo) Jad 10qe] pue spied 1o
000'z$ Jo wnwixeu & of dn dwnd 123y AJUAINNI-pIEPUEIS 30 pue
30eUIN4 (dMyoeq) A2uaIny) 3-PIRPUB]S PAYIRLR SUC S1BA0D UBld BY)
391A195/S1R4 19IBA0] - Diseg thung Jesy

*SKep 0f UEY) 310U J0) ueld BY) U PANOILE
4530 SBY JBUICISNY) AL} PUe MO[3Y PaJS}] Led PIpN|AXY UE J0 Jjnsar e
Se S{1ef JiUR 31} uauM JuailiAed Bnjep Use? e sapiaod oSie ueld 3]

-pousad yjuow-z] Buijol 53 §OG'Z$ J0 wrwiew e 0} 6n
13U0IPUOD 11 (B1)URD ADUBIDLYT-UBIH J0 KDUBJDI}3-PIEPUR]S DIjIBR
QU0 10} DISeq@ N/ [BJIUSY Ul PAPRIOUT JOGe| Pue Siied SIBA0D Ueld Blj}

wnjwaid 3/ (enuag

‘JBULIOJSURY) pUE
})R1SOILIBY} ‘AR JAPRIYIS ‘BAjeA Bas ‘Aefal Buljeiado

4138 3u{ 10)0W *J03}U0J JILL {(SI34eaIq 1Inad BUIPN|oNa) Asnj
[euIa)ui Aejas Uej j0s)u02 UBY 11j3q UB) ‘BN AB[AP *YINIMS 10J0BJU0Y
‘UB}/I0)0UI JASUBPUOD taul] UTRID pue ‘dei) ‘dwnd 3)ESu3PUOD ‘pIeo]
B2 5501198020 A3[ING 18MOI] 101011 Jamoyq KIGUIBSSE Jamol]
tfayind pue 1jag eys/Bunesq :pouad yyuow-z[ Suiyo) 53¢ 008 pue
syed 10} §0G 1§ 4O Wiuixew B 0) dn J3U0HIPUOD Jie [e2)uad ADUBIAYYT
~PIEPUE]S 91)09]3 BU J0) SUEE BUIMo}jo) BU} S1AADD veld BY)
80IMIAS/SHEG PaJaAD] - 01SEQ /Y jBAua]

Buyoo] £



"310ulIGYy $18aG SpuLlg PapRjaX3

“swajshs Suijeay Ja}eay Jajem (109
SSapUR} J0 SSa[YuE) pue BUIysny; ‘pos 3poUY SUOISN{OXT JaNG

“yue) 13}291] 1918 SLIEd PAPMIOXT

0], pajLiI 10U RIE 11 ‘3pN{aU SUOISNiOG
SUDJIRIILNT PUB SUDISNIOXT

“shep (f uey} jow Joj UBLd AU} Ut PajoIud 1Bsq
Sel JBWOISNY B4} PUE MOJDY PAJSI Ued PAPN]OX] Ue Jo Jnsal e S8
Sji2] 1N 9] uBYM JWAB BR{EA USED € SAPIADI OSIE UBld ByL

“porad ypuou-z 1 Bunos J3d 000'1$ J0 WnLIXEW e 0}

dn (paseq-yuey) 1ajeay Jajem Auaroly3-ysIH Jo AUz 3-piepueis
3U0 0} 21SeQ J3)e3H io1esA Ul Papn]oul 0ge| pue Syed SIBn0d Ueld By]
WAL 18)88H JaleM

“Buigny pue ‘1ejsouayy

‘2)dn030uLIaY) ‘BAeA JaIIR! S731 ‘S{01U0J Ajajes “Jojeindal ‘hiquiasse
Jopd {13uIng uiew J0}OW 1JEIP PAIAPUI HO1UCY UORIIB] JudlIAI
Suneal ‘anjea sed jue} uoisuedxs :pouad yuoui-g] Fuyio

Jad 1oqe} pue sped 10} 905 Jo wnwixew e 0} dn (paseq-yue}) 1ajesy
12)BA ADUBIaY3-PIRpLE]S BUO J0} SMBd SUIMD)I0] BY] S18A0D UBlg BUJ
301A1B5/SHIEJ PRIBADY - DISEY JBVE3H JBIEM

18)B8H J3jEM 'l

“Juawaor|dal JjUn Pue }Joo) B L0 PajRd0]

S)un ‘SWajsks Jurjeay JaJem 1100 SSe[LE] 'SI0jeIpeI H('9)a ‘anj
‘sed Yalem) Suidid ‘ssappruny ‘Shun duiBuey BI0W JO MYN LY
000°00Y J0 SIndut e pajel SaueYHCE SEB *SIBUER) 1B MDIIER
‘sagtielydde 1o [anj 21a}10q Jo Buyjyes pue Suinielp 'siiedas Jo

E 1 Aguustyd - punog Jie Buipea)q ‘walshs 8y}

+ 3

uIoueeq tsialji Jie 'SJURA PUB SJONP 11y ‘SUDISH{IXT JAUIQ

“310WUBY $183g PU ‘UYIUN|/Iadehop ‘u0sky
ey BUWOEd /HOIL-AH ‘85Ing 01pAH/INB] SPURIG PAPNIIX3

*$138UBYIXB B8l PUE SUONIAS 13]I0g 'SUed PapN|oxd

:0} paILY] 10U G18 Ing ‘3PRIUI SUOISN{IN]
SUDHeL pue SUBISAIX3

*10}0U JUBIEAIRDD
10 Wo3 smd a1seg ul paISY SHed paianod {ly :sUed PaIsae]

‘i3]l 40 saoeun4 AOuBIoi3-UBiH pue AUy
-pIRpUEIS |0 SPUEI] 10/8W JS0U SI3A0D UBid BU] *SPUBLE PAIBAC]

“sAep (f UBL 210t 10} U By} U] PAJj0IU3 UBBY
Sey JAWIOISNY alf) PUB MO[3G PAISH MEJ PAPOX] Ue J0 Jinsal e se
S[ie} 10N 8t} uaLM JUBLIARd BNJBA USED € SApIoId 0SJe ueld 3y}

"Mo[aq pajeaipul se spuelq [euomippe snid ‘pousd yluow-z|
Fuijjos Jad (G 2$ Jo wnwixew e o} dn J3]10q J0 8BUIN) BUO Jo}
iseg J3)10g 10 30BUINJ U1 PPN|oUI 10GR| PUB Spied SI3A0D UBLd BYL
uinigaig 1aj0g J0 seUIN

*10}e1300 PUB BAJEA BUOZ PUE
isyadwiep Suipnjout sjusuoduwiod sie J0y pansoj pauoz :(ajioq 1e)
3AEA Juan X J30LIEP JUBA *J3ULI0JSUBY] “JRISOLLBYY ‘310noo0wIay}
“(onewoly ‘Koudiawa) yoyms 1{dod “q| OF) BAEA B1ja! ‘fejas
‘gnjen a3:nd X(sed ne) J0jejndas anssaid *adned ainssayd
sjojesauad ajd Jamod Buigny jojid “Ajquiasse jopd *Ajquasse fajes
pue (uipuels) Jojid Aejas Bunelado jopnd J31eM Mo| HaL0D
i) (134231 3N Buipn|axa) asny [eusajur (BULIM/I0SUBS
01}u09 AIBWILG/0]i) [013U0D KU -{J1310q 10 80BN

10) BAJEA SEB ‘BAJEA HIBUD MOJ} YOJIMS J0SUBS BUIR]) HOIUOY

U *)|9q e} ‘AQLUASSE PUE JOJOW DRSISSE Uej ue) {Bumelp
Buipnjaur) ¥ue) YoISuedxa :(|eusajui) JONPUI JJeIp ‘AJEA Jj0-utesp
‘des) pue auy| viesp ‘13jdno3 duind sleSuapU0D 103Nt ‘pleod
yina) tjopaeded H(ajqejieae i) 8wng ‘A3jpnd J3M0|q 100w Jamolq
‘AjquIasse jamojq ‘Sulleaq ‘e Buloue(eq Ls)usAaId malj %Ieq
‘3A[_A |1} Jajem olne ‘elsenbe ‘d00dS iy ‘a3IAIas/SHed FaIaA0]

'y xjpuaddy ut
pajst] jou are Jey) Sivjeay 39eds 10 ‘siapioq ‘saaeuiny £usialy3
-plepue]s J0 Spuelq Joleus S18A00 ueid 3y ‘SpueIg palancgd

“ponad yuow-z{

Funjor 18d 0S¢ 40 whWixew € o} dn Jjeay aoeds 10 194i0q
*338U3N} 8UO 10} SPURIG pUE Shed BUIMO}I0) BY} SIAADD UL U]
33IAI8S/SHEd PAI3A0] - 2iseg Jajjog 0 adeuing

3ujeay 17

sliejd oyfoads o}
ajgeayddy suonipuog pue swJay {euonippy T
*j0a13y) Jy8u sayung

?ms_mzm;mumem%mfo: __mwm 22%:82255
3salf} 10 UB]d B} L3 UDYIBULDT Ut J3s Aue 8S1018x8 0 Auediin]
34} J0 AIN{iE) 10 JaIEM Y] AU0 3DUBILAAGS Jo} BIE Suatlded
/S3UIPEaY 133413 DUk 300} ({0} UL utewal RYS Yduyw ‘suaisiaoid
JuluieLial AU} LI0)) 3jGRIIAAS PAUIBAP G J[BYS UOISIA0 Jey) uay)
3Ra20JUBUN UOSEA) AUB S0} JO ‘DIOA ‘[AIMEIUN POLIGP 3] [jEYS UB|d
© 10 'SUOIIPUOT PUB SiLifa] B 'JuatiadiBy 3y} J0 voisiaoid Aug J]
Angeianss EN)

“44 1280 € 0} oyqedtjdde suonipuo) pue

swiap auy ul papiaoid s J0adxe ajasouod Jo ‘Juied ‘erAp ayseyd
SB 4aNs $J500 UBNRI0)Sal Jo sarm 0 Judid ‘saaueljdde a|gissadoeul
0} $53098 BUILIed J0 1500 3y} J3A0D Jou op Sue|d 8y] 'Ssa30Y Bululeg

‘saoueyjdde {e1juspisa;

10 Juataoe|das 0 JNBYIBA0 B} J3A0D 10U 0P SUBd BU} ‘Lonippe

U} "Sapo? [21apaj J0 ‘a)e)s ‘[230] Y1t A0URII0W0O 0jul awdinbs
3uikdwiod-uou 3uBulsq 19A0D J0U OP SuBld al] :aoueydio] apag

*37331)-1}UE 1O SO}S3YSE 'Pea| SB YINS ‘Sjedjew
J1¥0) 10 SNOPIBZEY J0 [BSOUSI 10 ‘3OURGINISIH ‘FUlpURY B} BAJOAUI
Y21ty SSOIAIIS BPN{ONE 10U OP SuB) BY] ‘S|eLIBIey) SNopJezen

‘|03u03 s, Auedwo? 3y} puoAsq SBILEISIININD JALI0 JO

1S ‘a3edd0]s y1om ‘SUONIPUDD JayjeaM ainyiey Juawidinba ‘Sped
10 AjIjiqeiRARUN ‘3010I3S 0} AInfie} "sAgap BjqepIoABUN 0] Bunela: 10
£q pasnea asje auokue J0 JaLI0}SNY 9y} A PaLINIul SBSSe] Jo sadewep
10§ 9jqe1] 8G Jou (M Auedwiod ay) “syjuow 21 snaiasid ayj suunp
18W0}sN7 8Y) AQ {S)ue)d BUY Japun pied Junoie 3y} sawl) aay) 0}
payitul| St japunasay) papiAcid Sadinias a1} 0] Bullejas o woj uisie
10/pU {S)Ueld Ay} ‘SUORIPUCY Pue Suua] ay} ‘Juawaaiy sy} Jspun
fyipiqey s fuediog ay ‘Me} Ag pamojje Juajxa 1Sa|iny auy o] joalay)
fypiqissod 8} §0 pasiApe Ji UaAg ‘3|3 AUOAUE IO Jauiisny 8y} fq
parinaul sy1y0:d 150} 40 SaBRWEP [EJUSPIOU] JO [BIJUSNDBSU0D J0a1pU)
‘angiund *Kejdusaxa feioads Aue 1o} ajqey 89 Jou [jeys Auedwiod

U} ‘Me| AQ pamoyje JUaixa 15a]|n} oy} of ANITET JO UoRBIW

.H_EB:BQ&%
‘{93) § Jain} © (D) PUe “J3w0jsny) 8y} J0 Ntma pig} e Ag
sHedal (9) asnsiw Jo 35uaB1|3au 10y21a00 10 JBUMO 'WSHEPUEA
"seunue AQ peonpu aBewep {g) Buizady) 10 ‘aly ‘Buposy
‘SOpEUJO) ‘SBUBALLINY ‘SBYENDIIRS (8) 'S8 LINS SJUand JO SuoiIpuod
[eULIOUTE J0 JjNSa) B SE Palinbas aJe Yoy siedas 1o Joge| Jo

sued ‘sjeualet Alie JaA0D J0U 0p Sue|d SU] *suolipue] jeuiouqy

“s1a)jyy Susaejdal Jo suogaadsul

*sGn-aun} *SunyBi-a) Jojid JeUDSES SE 4INS ‘RINN} By} 1 BN
w0} ainjie] Juawdinba JUsns:d 0) PApUBILL YoM Aue J0 sueusjutew
anjuaAaId 13400 JOU 0P SUBI BU|] B0UBUBJUIEY BAUAAAId

“5auicjsng alfy pue Aueduwo) ay} uey) a0 suokue

10 11j3U3q 84} 10} J0u A8 (s)Ue}d sy) “Juowdinba o} spiauodiog
#all BuIppe 10 109 31} 19ADD 10U |[iM BUE ueld Y98 AJ pB1aA0D
Klleai0ads asouy uely Jaylo SjoJiu03 Jo sped ‘saoueyjdde Aue

10 1yedas Jan0a J0u op Sueld oy} ‘uopippe U] "(sjued aij) wielgo

0} 2jqeun si Auedwos ay) j1 juswdinba Bumedas 1o} 8jgisuodsal ag
10U |{RYS Auedioy a1} ‘SUOIPUOD BuljSia-8id 1n03 J0U 0 Sueld BYL
SUOISA|O¥3 [e1suay gl

‘saedar Aue

10150 844} 10§ £30811P JBLIGISAT B11) BSINGUIAI JOU [iIM Aueduio]
alyy Aueduion ay) Aq pazuoyine Ajssaldxa st 1ey) yiom Buuupad
sanfjejussaldal kuedwog Aq PALINIUI SISOD BY) JAADD f[im Aueduwog
3L "(apiSIn0 Jo/pue apisul) Sauj| pue saoueldde fje o} ssadde
ajqeu0seal PUE 3jes Yym Saanejuasaida) fuedwio) apinoid o pue
fuedwog au} [je3 0} paninbas st Jaw0isng sy} 's1edas o) aBuese o

*pajoalp Se ‘J0}0BAU0d

syl Jo Auediog ay} o) Ajoaitp $3aj esay) Suiked Joj ajqisuodsas s
J9U10)SN7) 3l S3SB BSAN] U] "$83y [{BD BMIAIBS BPN|IUI SUB|J BWOS
sanjigisuodsay Jawo)sng ¥l

‘9)Ep {RMaua)
3} 0} J01d PBAIRI3I S1 {EMAURI-UOUY JO LORIIOU SSBJUN
ARO1IBWOING MBUSI [jiA SUBL ‘3TLIan0d paldnusiuIun Binsua o

-sjuatwhed ;swopsng payddeun g

punyal jjeus Auedwog ayj -asn §}1 Jo 3oueijdde pasaned auj o] Suneja
18W0JSRY) 3t} Aq 1|9R8IG |BRULISNS B JO LONEIUASAITAISIW [eUBIEW
"JualLARd-UOU 10} SI UON([30URD INS asaym Jdadxa uoije|jaues o)
Joud SABP ¢ 1589] 1€ J3W0ISN7 lf} 0} 300U LAPLM {1 1M AuBdLi0)
31y} '35 SIY) U} "LonelRaues jo 8310u uipineld &g asned Jnoyim

10 )M {S)UB| BIIAIGS § JAWINISNY Ay} [B0ued Aew Auedwo) ay}

“391)0u Aep (0E) At © s swy Aue Je 13wo)sny

3y} Aq pajjaoued ag Aeas Suejd JBYI0 (I "SUB]J YINS JO WIB)} BUIUIEWS!
3U] J0) $39 Ajju0LL Jo} BJqISLeASal 3G 0} aNULUOD |{IM Sueld awhed
F1}UOL UO SIBUWISIY) PUR LONRY30UE) Aj1ea 10 SUBld 4anS 0) jaadsal
ylm papiaoid 30 [j1M SPUNa] ON “Jeak SU0 Jo ULI3) LN & BABY
stie)d Swuonipuey Jiy [e1juag pue ‘duind Jeay Jajjog ‘ajeind
yym SIaw0)sTY ‘ydeidesed Suipasaid sy} ti papicd se Jdedx3

“polsad iy} KNP apets Sjjed AIA1as A 10 1500 8y} SS8] punjal |inj
€ UJRID PUE ‘131R] SI JAAGYDILM ‘SJED JUBLW|{0IU3 BUf} O JW0)SA?) A}
0} pajiel S11uaWaRI3y Siy) 1By} 31eD 3y} J0 SKep OE LIl UOKesNA
DU }I84 UBJJ @ U1 JUSW OIS [N 1iay) [32ued AeL S1atojsn) MeN
[EmauIaY/uolR[[aduRY el

*a91Asas saanbai jyeyy aouendde

15113 1) 0) Steda) 1309 AjuD Jjm uBld By ‘eoueyde Jo BdA} ety
Burianea uejd auo juo pue (Saoeuny om) “3'8) ‘adi} Jejpaned

© J0 gaueidde suo uey) aJow Sey PoYasnOY PaIsad 8y

S
= ey
i

MM,. )

T HY

il
s

“SiBalie Ut SJUoUWe e 1o} ajeasd
S1I3AAYMM *(%8T HdY) Ujuow Jad %467 10 6g°G$ 10 83Jey JusliAed
312] B 0 122100S 3 J[11 JAW0)SnY ay} ‘we] Al PRI Jualka a4} oL

“ue|g U} Aq PaJan0d Jou e

JuatAed-uou 104 PIpUBLSNS SI Ul 8U] A[iM JO 3]EP JUBLAIUBWIWOI
) 0) Jond papaau 8q Aew JeY) Siiedl Auy “PanIadal sI uplAed
JOlJE SAEP G POIRISUIAI 3 Jjia UBId 8y} J3pun 83eJ3A00 JuawAed-Lou
10} PSpUBLSNS 81 UBJ 3Y) §] "URJ BY) JOpUR PaIADI 3 O} 1PI0 Ui
sjuawked Jje U0 JuBIIN3 3G JSALI JAWIOISAY BY] “Juliked-Uoy J0 JusKa
aly) ur pouad pred-a;d 3y jo puB 3y} e papuadsns Si ugld 8y) Japun
35eJ3A07) “1SO12] S1JAABYIILM JUBLII0IUS J3)fe SAep G1 10 ‘Juswided
15113 81} 40 1619931 J3B “[[1 1521} 3U) JO BIUBNSS! J3)jB BOUBWLIOD

Ji18 B[ 8U} J3pun 8319807 "Ueld YIea Joj Aedasd SN SIRWISN)

“U|q € U JUBWIBIEISUIa) AURD 0} 1y ay) SeA1asa) osje Auedwiod

3y “wonaIasip S} 1y “Jal Jou a1 Sjusurannbal A3 §i ueld

3y} Japun JLBW(I0ILA AU3D 10 301AIS 8pianid 0} asnjal few Aueduo)
3y} "SUHIPUO 10 Juawdinba Buljsixa §,I3UI0ISNY AU} BUILIAIU0D
SauRLIEM al[d i) 10 SSAHIXD AU aYB JOU S30D Kueduwog sy ‘ueld e w
1101U8 0} J2w0ISN) 3y} Builuuad AG "jusw]|0:ud J0 3ul] BY] 1 UOHIPUOD
Buiyom pood ul ag (3 pue ‘uonesado Jadeid pue 3jes 10} Syuawannba)
Jainyaeynuew AJsijes (g) 'sapod [B1apaj pue 8jejs ‘|eao| jadw 0}
pajfeIsu aq (e) :jsnu juatdinba fje “uelq & AQ PRIBA0D 8] 0} 48P0 U]

FENEIHNITTILR
JuatLfjosua B4} U} PaLa9ds {S8)SSaippe adinas ay} Je juawdinba Janod
sugld ay] “Aueduwog sy} Bulf|ed Aq (S)UB|d jENPIAIPUI UI JuBWI[0IUR
BAIOE L111JUD OS[R ARl JBLUOISNY BU] "181}3] UOHBULIJUOD JuBLL|IOIUD
alj} bt pajsl] I8 Ul PaYjoIua SBY JBLOISNY Ay} (S)UBld [BnPIAIpUI 3Y]
-sansas Auediios at) sease [je v ajqelieas ag Jou Aew Juausea dy
JAW0ISAY SIYL 11 PALISSAD SUBLd U1 0 SLOS “SUE{] BjqR|iEAR

1§ 10} SUOLIPLIDY PUE SULAY $3011053D JuatIsdiBy satlolsng )
agmag Jo} Aai3n3 Tl

GLLy-112-0981

Sutj{20 A 10 €190 fN ‘pIoLIBH '21BnDS Jamo| BuQ "SIe|) LORLBNY
‘Fuijum Aq ‘eauauy jo Auedwog AlBIng pue Aense] SiajaARs] jsuiede
1Wie[3 12311p B BB 0) PR3 3Q J/yS UBld Ay} 10 Japjoy ayy Aueduiod
BUf} Y)im Pajlj U9aq SEU wied By} Ja}e SABP 9 UIL}M UB|d € J3pun
e Aue Aed Jo Jjyjny 0} Aueduso) ay} jo aimjie} au} uodn ‘fanjuay uf

‘(S)ueld B 10 JUBLWARIBY SIY} JO SuL) Alf) Japun

uaneyge syt 10 Yed Aue Jo ([E ([0} 0] $10108J1U03 Patjijend asn few
fuedwo?) auy ‘uonaasip sy ly "Paladuiod aje AjLien Ued i Jey) shedat
DaI3A03 JO S1S00 3Lf} 13A0 Ajuo i Auedwo? By} Jewiolsny 8y Ag
Aj1oanp paimy Sueidy2a) Aq pausopad ae eyl 10 UBld 8y} AG PAJAA0D
Jou aze jely siiedas jo 1503 8y} 10} AqIsuodsal S BWoISNY ay) jsenbal
ssasdxa s Auedwioy ayj Je saniejuasaidal fuedwio] Aq pazuoyjre pue
pauinad a1e Aayj ji Ajuo sliedal paianod 1o} Aed (jim Auedwod 8y)

‘PROPLIOM pue

SUOHIPUOD 13YIBAM SE YN |03u0d S Auedwo] au) pu0Aaq si019e)
Kq payosye aq Aew St} asuodsal [Enjde '1OABMOH "§aIM Jad
skep /7 ‘Aep Jad 3.n0y 7 BGBJIBAE StBIAKSS 1880 OU, fouaBiaw3

‘Juardinba pasanoa siedal o) ueidILYIa} patjend
e 10} a3uene Apdwosd (jis Auedwoy ay} ‘paoeyd St |23 B3IAIS B UBUM




PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (a)
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 1 (a):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

a. Given that the letter includes the statement, “[c]Joverage costs can
be conveniently added to your Columbia Gas bill,” confirm
whether this means that the letter will go only to Columbia

customers.

Response:

Yes, this letter will only go to Columbia Gas customers.



PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (b)
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17,2011

Data Request No. 1 (b):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

b. If the letter will go only to Columbia customers, confirm whether
this means that Columbia Retail Services ("CRS”’) has obtained, or
will be obtaining, Columbia’s customer list.

Response:

The sample letter in Attachment D will go only to Columbia customers.
Columbia Retail Services will be obtaining the customer list from Columbia Gas
of Kentucky minus any “Do Not Solicit” customers in accordance with the terms
established by a billing agreement, dated August 8, 2011, between NiSource
Retail Services (dba Columbia Retail Services) and Columbia Gas of Kentucky.



PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (c)
Respondent: Judy M. Cooper

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 1 (c):

Refer to Attachment D to the August 12, 201 1 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

C. If providing its customer list to CRS is part of its arrangement with
CRS, provide the terms, monetary or otherwise, under which
Columbia is providing said customer list.

Response:

Please see the Billing Agreement attached to Columbia’s response to Request No.
1 (e); and specifically page 5, Article 4.1.



PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (d)
Respondent: Judy M. Cooper

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011
Data Request No. 1 (d):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

d. Explain how Columbia will be compensated by CRS for the cost of
the billing service it will be providing CRS.
Response:

Please see the Billing Agreement attached to Columbia’s response to Request No.
1 (e); and specifically page 5, Article 3.



PSC Case No. 2011-00299
Commission Staff Data Request No. 1 (e)
Respondent: Judy M. Cooper

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 1 (e):

Refer to Attachment D to the August 12, 201 1 application, the sample letter to
customers and, specifically, the last paragraph before the manager’s signature.

e. Describe, generally, what steps Columbia has taken to ensure that it
and its customers will not be subsidizing CRS.

Response:

The only involvement that Columbia has with CRS is provision of the billing
service for customers and the opportunity for CRS to purchase Columbia’s
customer list. The provision of these services is set forth in the Billing
Agreement, attached hereto. Columbia will not perform any service work, crew
or customer service functions.



BILLING AGREEMENT

(“Effective Date”), between Colurnbia Gas of Kentucky, Inc., a Kentucky Cotporation, with
offices located at 2001 Mercer Road, Lexington, Kentucky 40512-4241, hereinafter “Columbia,”
and NiSource Retail Services, Inc., a Delaware Corporation, with offices located atl00
International Drive, Suite 175, Portsmouth, New Hampshire 03801, hereinafter “Billing Entity.”

RECITALS

WHEREAS, Billing Entity seeks access to Columbia’s bills for the purpose of billing
value added services that are mutually acceptable to the parties and designed to help residential
and small commercial customers manage energy related risk and usage, including offering
service plans for the repair of heating and cooling systems, water heaters, appliances, and pipes
and wires; and equipment leasing services (collectively, "Covered Products and Services"); and,

WHEREAS, Columbia has agreed to provide non-exclusive access to its bills for the
billing of Covered Products and Services.

NOW THEREFORE in consideration of the mutual promises and covenants contained
in this Agreement, Columbia and Billing Entity agree to the following terms and conditions:

ARTICLE 1
SERVICES TO BE PERFORMED

1.1 Description of Seyvices. During the term of this Agreement, Columbia shall provide
Billing Entity with the billing services described in this Section 1.1 (collectively, the
“Billing Services”) with respect to the Covered Products and Services.

(a) Columbia agrees to include a line item to appear on its bills that reflects the
charge for Billing Entity subscriptions, except as otherwise required by any
regulatory authority having jurisdiction over the Columbia. Notwithstanding the
foregoing, Columbia may bill for Billing Entity subscriptions on a separate page
within its bills.

(b)  Beginning Effective Date and continuing on a monthly basis for the Initial Term
(as defined below) and any subsequent Renewal Period (as defined below),
Columbia will remit, via wire transfer, a payment to Billing Entity that reflects the
subscription revenue and any collections for appropriate taxes collected by
Columbia for the preceding month. This payment will be made no later than ten
(10) business days following the end of the previous month. The amount of taxes
required to be collected will be determined by Billing Entity, and Billing Entity
shall include such tax amount with any subscription charges to be billed by
Columbia under this Agreement.



()

(d)

(e)

®

(®)

()

The payment remitted to Billing Entity will not include subscription revenue for
those customers who make payment in an amount that is insufficient to fully
satisfy amounts due on their Columbia bill for the gas commodity and gas
delivery services, including, but not limited to, past due amounts, late charges and
the like. Any amount received in excess of the total amount due on their
Columbia bill for the gas commodity and gas delivery services, including, but not
limited to, past due amounts, late charges and the like will be remitted to Billing
Entity, but only up to the total amount due to Billing Entity as of that billing. If
Columbia is providing Billing Services for more than one entity (each a “billing
entity’) for any individual customer, in those instances where an individual
customer’s payment is sufficient to satisfy their Columbia bill for the gas
commodity and gas delivery services, including, but not limited to, past due
amounts, late charges and the like, but insufficient to fully compensate each
billing entity for its monthly subscription revenue, then the payment remitted by
Columbia will include each billing entity’s prorata share of the subscription
revenue for the month.

The products and services billed by Columbia for Billing Entity will be identified
by Billing Entity as to the nature of the product and service, by way of code or
other identifying characteristic. Offerings that provide coverage for a single line
of coverage will have a unique code identifier. Billing Entity warrants and
covenants that the coverage offered through its Covered Products and Services
will not be denied to a customer solely because the customer carries overlapping
plans and coverage offered by any other billing entity for which Columbia
provides Billing Services. Billing Entity warrants and covenants that such
coverage offered through its Covered Products and Services will be in addition to
any other plans and coverage sold by any other billing entity to a customer for
which Columbia provides Billing Services. Columbia will bill Billing Entity on a
cost causation basis for any Billing Services that result in incremental business
costs, including but not litnited to excessive bill weight, additional bill pages and
printing services.

By the tenth (10") business day of the month, Columbia will promptly provide a
listing of those customers for whom subscription revenue was collected and
remitted for the preceding month.

Billing Entity, and not Columbia, will be responsible for the applicable taxes on
the subscription revenue that is collected and remitted, and Billing Entity shall
indemnify, defend and hold Columbia harmless against claims for same.

If Billing Entity owes Columbia any fees or costs that have not been timely paid
hereunder, Columbia will have the right to set-off such fees and costs against the
subscription revenue collected on behalf of Billing Entity.

Columbia will not interrupt or discontinue service to customers solely for non-
payment of amounts owed to Billing Entity and Billing Entity shall be responsible
for collection efforts for non-payment of subscription revenue, equipment lease
payments, and other service charges, taxes and fees associated with Covered
Products and Services.



1.2

1.3

2.1

3.1

3.2

Certain Definitions. As used in this Agreement, (a) the tenm “Affiliate” means, with
respect to any Person, any Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person,
and (b) the term “Person” means and includes an individual, a corporation, a partnership,
a limited liability company, a limited liability partnership, a joint venture, a trust, an
unincorporated association, a government or political subdivision of or agency thereof or
any other entity.

Regulatory Restrictions. Subject to the provisions of the first sentence of Section 4.2
hereof, Billing Entity acknowledges and agrees that the rights granted to Billing Entity
under this Agreement are subject to limits, restrictions or modifications with respect to
the Billing Services and the provision of customer lists (including any charges therefore)
required by any regulatory body with authority over Columbia.

ARTICLE 2
TERM OF AGREEMENT

Term. This Agreement shall be effective as of the Effective Date and shall continue in
effect for an initial term that ends on September 30, 2014 (the “Initial Term™) and year {o
year thereafter (each a “Renewal Period”), subject to the right of either party to terminate
this Agreement at the end of the Initial Term or any Renewal Period upon providing the
other party at least ninety (90) days prior written notice to be effective upon expiration of
the then-current term. Notwithstanding any Renewal Period, this Agreement shall
terminate on September 30, 2028.

ARTICLE 3
FEES AND CHARGES

Entry Fee. Billing Entity shall pay Columbia, within thirty (30) days of Billing Entity’s
receipt of an invoice, a one-time Enfry Fee to cover Columbia’s information technology
costs incurred to develop and implement the new computer systerus contemplated in this
Billing Agreement, hereinafter referred to as the “Billing System.” If the Billing Entity
has not previously paid an Entry Fee or equivalent charges to an Affiliate of Columbia to
cover Columbia’s information technology costs incurred to develop and implement the
then existing computer systems , the Entry Fee shall be $200,000. If Billing Entity has
paid the aforementioned $200,000 Entry Fee or equivalent charges, the Entry Fee for
Kentucky shall be $21,000. Billing Entity will be solely responsible for the costs of any
modifications that it must make to its information technology systems in order to
implement this Billing Agreement, including, but not limited to, implementation of the
Billing System.

Billing Fee. During the term of this Agreement, Columbia will invoice Billing Entity
on a monthly basis, and Billing Entity shall pay to Columbia monthly in arrears equal
installments of the annual fee of $15,000 (the “Annual Fee”). Billing Entity shall remit
monthly installments of the Annual Fee directly to Columbia. Payment of the Annual Fee
supports baseline support services provided by Columbia to Billing Entity as defined in
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Exhibit 1 of this Agreement. In addition to the Annual Fee, and any Modification Fee and
Entry Fee, Columbia will invoice Billing Entity each month, and Billing Entity shall pay
to Columbia each month, a fee of $0.05 for each customer billed during such month by
Columbia (the “Monthly Fee”).

Columbia will invoice Billing Entity on a monthly basis, and Billing Entity shall pay
within ten (10) days of receipt of an invoice to Columbia the fees due for that billing
period, and any arrearages. Columbia may net the amount owed to Columbia from any
amounts due Billing Entity and issue a net invoice/statement for any amounts past-due at
the time the Cohunbia payment is due to Billing Entity.

Modification of Systems. Until the Billing System is operational, Columbia shall
continue to provide Billing Services to the Billing Entity and such services will be
provided using the same information technology systems, interfaces and reports that were
used prior to the execution of this Billing Agreement for any entity that was billing on
such platform prior to January 1, 2010 (“existing system”). Once the Billing System is
operational, Columbia will only provide baseline support for the existing system and will
not provide development of new functionality or services under the existing system and
any resources for new development, functionality or services will be dedicated to the
Billing System. Once the Billing System is operational, if Billing Entity or any other
billing entity requests service, which includes enhancements to the existing system,
beyond the baseline support services, provided for in any agreemeni with Columbig
under the existing system, such will only be provided in the event such entity agrees to
promptly move to the Billing System and enters into a Billing Agreement of substantially
this form and content.

In addition, if Billing Entity requests enhancements to the Billing System. (or the existing
system) beyond those necessary and useful to make the Billing System or existing system
functional for the contemplated services, Billing Entity will be responsible for the costs
of those enhancements; provided, however, any functionality created under this provision
will be made available to all current billing entities and each billing entity that receives
the benefits of such enhancements will share in the cost of those enhancements.

()  If Billing Entity requests service beyond the baseline support services specified in
Exhibit 1 of this Agreement, or requests enhancements to the Billing Systein, and
if Columbia agrees to provide such additional services or enhancements,
Columbia will invoice Billing Entity a Modification Fee for the actual costs of
such services or enhancements, and Billing Entity shall pay to Columbia the
Modification Fee. If Columbia develops new information technology systems and
interfaces applicable to Billing Services, and if: (1) Billing Entity desires to utilize
such new information technology systems and interfaces; or, (2) Columbia
requires Billing Entity to utilize such new information technology systems and
interfaces, then Columbia and Billing Entity agree to execute an amendment to
this Billing Agreement in order to set forth the parties’ agreement with respect to
such enhanced information technology systenis and interfaces and the related
Entry Fee. Should Columbia require Billing Entity to utilize new information
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4.1

technology systems and interfaces, and should Billing Entity refuse to do so, then
such refusal shall be considered an Event of Default under Section 6.1(b) of this
Billing Agreement.

Regulatory Fee Adjustments. The Entry, Monthly, Annual Fee, Customer list and any
other fees and charges contemplated in this Agreement shall be subject to adjustments
required, directed or ordered by any regulatory body with jurisdiction over Columbia, to
the extent such regulatory body requires, directs orders or determines (through
disallowance of costs, imputation of revenue or otherwise), that any such fee(s) are not
sufficient to compensate Columbia for the services provided hereunder (the “Regulatory
Adjustments”). Subject to the provisions of the first sentence of Section 4.2 hereof, and in
addition to the other fees set forth herein, Billing Entity shall pay Colwnbia any increased
fees consistent with or resulting from the Regulatory Adjustments. Columbia shall notify
Billing Entity in writing in advance of the institution of any such Regulatory Adjustment
and Billing Entity shall have 30 days to provide Columbia written notice of its refusal to
accept such Regulatory Adjustment, which refusal shall be considered an Event of
Default under Section 6.1(b) of this Billing Agreement. Billing Entity shall pay
Columbia for any increases in the foregoing fees resulting from a Regulatory Adjustment,
in the absence of a rejection of such Regulatory Adjustment as provided in this Section.

Other Fee Adjustments. Notwithstanding anything to the contrary in this Agreement,
upon at least one hundred and twenty {120) days’ prior written notice, Columbia may
adjust any fee(s) to be charged under this Agreement for the upcoming Renewal Period.

Payment Terms. All invoices delivered to Billing Entity shall be paid no later than ten
(10) business days after receipt thereof, All invoices delivered to Billing Entity under this
Agreement shall be addressed and delivered to Billing Entity at the invoicing address set
forth in Section 10.3 (but without copies to the other persons noted therein).

Accounts Receivable. Billing Entity agrees to provide Columbia with any additional
documents and take any additional steps that Columbia may request to perfect
Columbia’s interest in the any Accounts Receivable resulting from this Agreement, and
Billing Entity hereby authorizes the filing of UCC-1 financing statements to perfect
Columbia’s interest.

ARTICLE 4
OBLIGATIONS AND COVENANTS

Customer Lists and Related Fees, Columbia will provide Billing Entity with updated
Columbia customer lists minus any customer “Do Not Solicit” information upon Billing
Entity’s reasonable request, it being Columbia’s understanding that disclosure of such
customer information is not confidential for purposes of disclosure to an affiliate. All
customer list data provided under this Section 4.1 is subject to the withholding of any
information required under Columbia’s privacy policies, applicable statutes and
regulations, including privacy or similar laws, all as in effect from time to time, or as
required by any regulatory body with authority over Columbia. By way of example and
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not limitation, Columbia may in the exercise of its business judgment voluntarily
institute, expand or otherwise modify its current or any future privacy policies and
practices so as to limit the scope of customer information provided to Billing Entity by,
among other things: (i) providing customers opportunities to “opt out” of having their
information provided to (some or all) third party service providers; and, (ii) providing to
Billing Entity information only about customers who “opt in” to having their information
provided to (some or all) third party service providers. Billing Entity shall pay Columbia
a fee of $0.02 for each customer name on each list provided to Billing Entity, which shall
be invoiced to Billing Entity in accordance with Section 3.7. In addition, Columbia shall
provide Billing Entity with weekly lists of all “new connects” and “mover” customers for
a flat fee of $130 per month, to be invoiced to Billing Entity each month with the invoice
for the monthly portion of the Annual Fee pursuant to Section 3.2.

Initiation of Regulatory Proceedings. Unless otherwise permitted herein, Columbia will
not initiate any proceeding before any regulatory authority, the primary purpose of which
would materially and adversely affect the right or authority of Columbia to continue its
Billing Services hereunder. Notwithstanding the foregoing, Columbia may participate in
or defend against any regulatory proceeding initiated by any entity.

Data Privacy. With regard to any customer data provided by Columbia to Billing Entity,
Billing Entity shall: (a) use commescially reasonable and customary security and care to
protect such data; (b) comply with all legal and regulatory requirements regarding the
protection, use, storage, loss and disposal of such data; and, (¢) provide timely
certifications to Columbia as requested regarding Billing Entity’s use and secure storage
and disposal of such data; provided, however, that such obligations and covenants shall
be in addition to the other data privacy obligations set forth herein. Billing Entity, at its
sole cost and expense, shall, upon discovery of any breach of security or unauthorized
access affecting customer data provided by Columbia, immediately: (i) notify Columbia
of any loss or unauthorized disclosure, possession, use or modification of such data or
any suspected attempt at such activity or breach of Billing Entity’s security measures; (ii)
investigate and take required corrective action in response thereto, including, but not
limited to, making any necessary customer notifications; and, (iii) provide assurance to
Columbia’s reasonable satisfaction that such activities or breach or potential breach shall
not reoccur. Billing Entity expressly agrees to use any customer data provided by
Columbia only for marketing and solicitation efforts related to the Covered Products and
Services. Billing Entity shall not sell or provide such customer data provided by
Columbia to any party, affiliated or otherwise, for any purpose not directly related to the
Covered Products and Services.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

Authority.

(a) Columbia represents and warrants to Billing Entity that: (i) it has full power and
authority to enter into this Agreement and to perform its obligations hereunder;

6
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5.3

and, (ii) its execution and delivery of this Agreement have been duly authorized
by all requisite corporate action and is, therefore, binding upon it. Columbia
makes no other warranties, express or implied, with respect to its provision of
Billing Services or its performance hereunder.

(b)  Billing Entity represents and warrants to Columbia that: (i) it has full power and
authority to enter into this Agreement and to perform its obligations hereunder;
(i1) its execution and delivery of this Agreement have been duly authorized by all
requisite limited liability company or corporate action, as applicable, and is,
therefore, binding upon it; and (iii) it is qualified to conduct the business of
offering the Covered Products and Services and it carries and shall maintain all
authorizations, licenses and permits necessary to carry on such business.

Development and Review of Informational Materials. Billing Entity shall be
responsible for developing, producing, and printing all informational materials for the
Covered Products and Services, and shall provide such materials to Columbia (at the
notice address identified in Section 10.3), giving Columbia an opportunity to review and
provide comments on such materials in advance of any distribution to Columbia’s
customers. Columbia has ten (10) business days to provide any feedback to Billing Entity
from receipt of such materials or the materials are deemed acceptable. All such
promotional materials shall include appropriate disclaimers satisfactory to Columbia in
its sole discretion. Billing Entity recognizes and agrees that Columbia has no
responsibility for the content or quality of any of Billing Entity’s marketing materials.

Insurance. Billing Entity shall, during the term of this Agreement and for a period of
three (3) years thereafter, maintain the following insurance coverage with respect to the
Covered Products and Services it offers and provides, and shall include Columbia as an
Additional Insured (excluding Workers Compensation):

Comprehensive General Liability, including Products and Completed Operations, and
Contractual Liability with limit of $2,000,000, combined single limit.

Comprehensive Automobile Liability with limit of $2,000,000 combined single limit.

Excess Comprehensive General and Automobile Liability with limit of $2,000,000,
excess of $2,000,000.

Workers Compensation coverage with Statutory Limits.

Prior to the marketing or provision of Covered Products and Services, Billing Entity shall
furnish certified copies of all insurance policies intended to meet the requirements of this
Article. Properly executed Certificates of Insurance, including the required amendatory
riders and endorsements, may be substituted for certified copies of insurance policies
provided that such certificates contain a positive statement of compliance with the terms
of this Agreement. An authorized representative of the insurance company shall execute
the aforementioned certificates.
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Billing Entity waives all rights against Columbia and its agents, affiliates, successors,
assigns, representatives, officers, directors, and employees for recovery of damages to the
extent these damages are covered by the automobile liability, commercial general
liability, or excess liability insurance obtained by Billing Entity.

In the event that Billing Entity elects to perform any portion of the Covered Products and
Services through the use of subcontractors, Billing Entity shall remain fully responsible
for all actions and/or inactions of its subcontractors. Billing Entity shall require
subcontractors to maintain insurance coverage that is commercially reasonable, having
regard for the nature of the services to be performed by such subcontractors. Billing
Entity assumes all liability for its subcontractors' failure to maintain such insurance
coverage.

Subcontractors. To the extent that Billing Entity employs subcontractors to market or
provide Covered Products and Services to Columbia customers, Billing Entity shall use
due diligence to determine that its subcontractors are reputable and qualified, and Billing
Entity shall be fully responsible for the actions and inactions of its subcontractors. Billing
Entity shall promptly provide Columbia with the names and duties of its subcontractors.
Columbia shall have the right, but not the obligation, to review such subcontractor lists
and request additional information from Billing Entity regarding subcontractors.
Columbia, for good cause, may require Billing Entity to cease using a particular
subcontractor for the marketing and/or provision of Covered Products and Services.

ARTICLE 6
TERMINATION

Events of Default. Any of the following events or conditions shall constitute an event of
default (an “Event of Default”) under this Agreement:

(a) Billing Entity fails to pay any amount due to Columbia for a period of thirty (30)
days after written notice;

(b)  Any party at any time fails to observe, satisfy or perform any material term,
obligations or agreement contained in this Agreement, and such party fails to cure
the same within sixty (60) days after written notice from the other party of such
breach, provided that, in the event any regulatory or other govermmental authority
requires Columbia to limit, restrict or otherwise modify the Billing Services or its
provisions of customer lists (including, but not limited to, any charges therefore),
then notwithstanding the definition of Billing Services in this Agreement,
compliance by Columbia with the terms of any such regulatory or other legal
requirement (such requirement to be promptly forwarded to Billing Entity) will
not constitute an Event of Default under this Agreement;

(c) Billing Entity operates its business in such a way that causes material harm or
damage to Columbia’s name, reputation or trademark, or to that of any of its
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Affiliates’, as such harm or damage is determined by Columbia in its discretion,
and Billing Entity fails to cure the same within sixty (60) days after written notice
from Columbia; or,

(d)  Billing Entity becomes insolvent, or a petition in bankruptcy has been filed by or
against it, or it has made an assignment for the benefit of creditors, or a receiver
has been appointed or applied for by it.

Termination by Billing Entity. In the event of: (a) an Event of Default on the part of
Columbia; or, (b) a material increase in costs to Billing Entity that results from
Regulatory Adjustments, Billing Entity may terminate this Agreement by giving written
notice to Columbia. Any dispute between the parties regarding the propriety of any such
termination by Billing Entity shall immediately be submitted to mediation pursuant to
Section 10.9(b).

Termination by Columbia. In the event of an Event of Default on the part of Billing
Entity, Columbia may terminate this Agreement by giving writien notice to Billing
Entity. Any dispute between the parties regarding the propriety of any such termination
by Columbia shall immediately be submitted to mediation pursuant to Section 10.9(b)
and during such mediation process the parties shall continue to perform their respective
obligations under this Agreement. Notwithstanding the foregoing, Columbia may at any
time terminate this Agreement, if required to do so by a court of competent jurisdiction or
regulatory body having jurisdiction over Columbia and such termination shall not be
subject the mediation process set forth in Section 10.9(b).

Termination by Either Party. Consistent with Section 2.1, either party may terminate
this Agreement without cause at the end of the Initial Term or any Renewal Period upon
providing the other party at least ninety (90) days prior written notice.

ARTICLE 7
LIMITATION OF LIABILITY

Liability for Errors or Omissions in Billing, Columbia shall establish
regular and reasonable internal measures to verify the accuracy of all bill processing
services performed pursuant to this Billing Agreement. Billing Entity shall notify
Columbia of all errors, omissions or inaccuracies in any bills rendered by Columbia
within five (5) business days of learning of such errors. In the event of any material
errors, omissions or inaccuracies in such bills due to Columbia’s error or omission,
Billing Entity’s sole remedy shall be to require Columbia to re-bill such incorrectly billed
accounts. The parties shall cooperate to determine the most efficient and cost effective
manner by which to implement such corrective action.

Limitation of Liability. COLUMBIA SHALL NOT BE LIABLE TO
THE BILLING ENTITY FOR ANY INDIRECT, SPECIAL, INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE LOSS OR DAMAGE OF ANY KIND,
INCLUDING LOST PROFITS (WHETHER OR NOT SUCH PARTY HAD BEEN
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ADVISED OF THE POSSIBLITY OF SUCH LOSS OR DAMAGE), BY REASON OF
ANY NEGLIGENT ACT OR OMISSION IN ITS PERFORMANCE UNDER THE
AGREEMENT.

Force majeure. Neither party shall be liable for any failure of performance due to causes

beyond its reasonable control, including, but not limited to, the following: acts of God,
terrorism, fire, explosion, vandalism, storin or other similar occurrence; any law, order,
regulation, direction, action or request of the United States govermment or any other
government (including state and local governments) or of any dependent agency,
commission, court, bureau, corporation or other instrumentality of any one or more of
said governments; or of any civil or military authority, national emergencies;
insurrections; riots; wars; strikes, lockouts or work stoppages or other labor difficulties;
or supplier failures, shortages, breaches or delays. If such failure of performance shall be:
(a) for thirty (30) days or less, then this Agreement shall remain in effect and Columbia
shall be excused from its obligations of remitting payments hereunder to the extent its
obligations relate to the performance so interfered with, for the period of such failure of
performance; or, (b) more than thirty (30) days, then either party may cancel the affected
services upon notice to the other party with no liability on the part of either party.

Essential Basis of Bargain. EACH PARTY ACKNOWLEDGES AND AGREES
THAT THE WARRANTY DISCLAIMERS AND LIMITATIONS OF LIABILITY SET
FORTH IN THIS AGREEMENT REFLECT AN AGREED ALLOCATION OF RISK
BETWEEN THE PARTIES (INCLUDING THE RISK THAT A CONTRACT
REMEDY MAY FAIL OF ITS ESSENTIAL PURPOSE AND CAUSE A
CONSEQUENTIAL LOSS) AND THAT THE SAME FORM AN ESSENTIAL BASIS
OF THE BARGAIN BETWEEN THE PARTIES.

ARTICLE §
INDEMNIFICATION

Indemnification by Billing Entity, Billing Entity shall defend, indemnify and hold
Columbia and its employees, officers, directors, Affiliates, agents, successors, assigns
and representatives free and harmless from and against any loss damage, claim, cause of
action or other liability claimed by third parties (including, without limitation, reasonable
attorneys’ fees and court costs) relating to or arising out of: (a) any third-party claims of
loss or damage as a result of any breach by Billing Entity of this Agreement; or, (b) any
claims of loss or damage made by third parties as a result of any Covered Product and
Services marketed or provided by Billing Entity or its subcontractors; or (¢) any claims of
loss or damage made by a third party based upon any theory or cause of action asserting
that Columbia or its Affiliates are functioning as a debt collector on behalf of Billing
Entity by performance of Billing Services.

10



9.1

9.2

10.1

ARTICLE 9
CONFIDENTIALITY

Use and Protection of Confidential Information. “Confidential Information”
means: (2) any information regarding the Billing Services that is not generally known in
the relevant industry or which affords possessors of the information a commercial or
business advantage; (b) any information concerning a party’s trade secrets, methods,
processes, or procedures such as the products, packages, pricing or specific customers
group of any Billing Entity; (¢) any information obtained through the purchase of
customer information lists from Columbia; or, (d) any other confidential, financial or
business information of a party which the Receiving Party, as defined in Section 9.2,
learns during the course of its performance of this Agreement. During the term of this
Agreement and following its expiration or termination, each party shall take the same
measures to maintain the confidentiality of the Confidential Information of the other
party as it takes to protect its own proprietary or confidential information and in no case
less than commercially reasonable measures. Each party agrees not to exploit or use the
other party’s Confidential Information except in connection with the Billing Services as
permitted by this Agreement, and each agrees to take by instruction, agreement or
otherwise, all reasonable precautions to maintain the confidentiality of and to prevent
unauthorized disclosure or communication of the other party’s Confidential Information.
Each party agrees that it will not use or disclose all or any portion of any Confidential
Information of the other party to any person or entity other than its employees and
Affiliates, and then only for purposes of: (a) Billing Entity’s marketing energy-related
service plan products and services and leasing services consistent with this Agreement
and with any proposed assignment contemplated by Section 10.6 of this Agreement; and
(b) Columbia’s performance hereunder,

Not Confidential. For purposes of this Article 9, the party furnishing information to the
other party is referred to as the “Disclosing Party”, and the party receiving information is
referred to as the “Receiving Party”. Notwithstanding anything else contained herein, the
obligation of confidentiality in this Article 9 does not apply to any information which: (a)
is or becomes known publicly through no fault of the Receiving Party; (b) is required to
be disclosed by Receiving Party pursuant to law, regulation or judicial decree; (c) is
learned by the Receiving Party from a third party which is not bound by an obligation of
confidentiality; or, (d) was already known to the Receiving Party prior to receipt from the
Disclosing Party.

ARTICLE 10
MISCELLANEOUS

Nature of Relationship Between Parties. The parties acknowledge and agree that
Columbia shall act hereunder solely as an independent contractor for Billing Entity, and
that no party is an agent for the other party. Nothing contained in this Agreement shall be
construed to constitute any party as a partner, joint-venturer, employee or agent of any
other party, it being intended that the parties shall be, and shall at all times remain,

11



10.2

10,3

independent contractors as to one another responsible for their own actions. Billing Entity
shall not refer to Columbia on Billing Entity's website, in any marketing materials, or
otherwise publicize or disclose its relationship with Columbia without the prior written
approval of Columbia. Billing Entity shall not refer to any of Columbia’s Affiliates on
Billing Entity's website, in any marketing materials, or otherwise publicize or disclose its
relationship, if any, with such affiliates without the prior written approval of such
affiliates.

Headings. Headings used in this Agreement are for reference purposes only and shall not
be deemed a part of this Agreement.

Notices. All notices and other communications hereunder shall be in writing and shall be
deemed effective upon receipt (or a party’s refusal to accept receipt), when mailed
certified U.S. Mail, return receipt requested; delivered personally; sent by facsimile
(receipt of which is confirmed in writing); or sent by an overnight courier service, such as
Federal Express, to the party at the address below. Any party may send any notice or
other communication hereunder to the intended recipient at the address set forth below
using any other means but no such notice or other communication shall be deemed to
have been duly given unless and until it actually is received by the intended recipient and
the intended recipient has acknowledged receipt. Any party may change the address to
which notices and other communications hereunder are to be delivered by giving the
other party notice in the manner set forth herein.

Notices:

Columbia Gas of Kentucky, Inc.
200 Civic Center Drive
Columbus, Ohio 43215

Attn: Director Meter to Cash
Phone: (614) 460-6316

Fax: (614) 460-4264

With a copy to:

Columbia Gas of Kentucky, Inc.
2001 Mercer Road

Lexington, KY 40512-4241
Attn: Director Regulatory Affairs
Phone: (859) 288-0242

Fax: (859) 283-0258

Notices:

NiSource Retail Services, Inc.
100 International Drive, Suite 175
Portsmouth, New Hampshire
03801

Attin: Scott MacDonald, President
Phone: (603) 422-8500

Fax: (603) 422-8570

Payment Confirmations: Payment Confirmations/Invoices:

Columbia Gas of Kentucky, Inc. NiSource Retail Services, Inc.



200 Civic Center Drive 100 International Drive, Suite 175

Columbus, Ohio 43215 Portsmouth, New Hampshire 03801
Attn: Manager, Cash Attn: Elizabeth Foley

Phone: (614) 460-4824 Phone: (603) 422-8504

Fax: (614) 460-6851 Fax: (603) 422-8570

Duns, U.S. Federal Tax ID ,[7ire Transfer Duns, U.S. Federal Tax ID , Wire

or ACH Number and Bank information, as Transfer or ACH Number and Bank

applicable, will provided bv Columbia to information, as applicable, will provided

Billing Entiiv to facilifate paviment by Billing Entity to Columbia to facilitate
contzrmations. payment confirmations.

10.4  Severability. In the event that any term or provision of this Agreement is determined to

10.5

10.6

be invalid or unenforceable, it is the intent of the parties that a court of competent
jurisdiction shall reform such term or provision to produce its nearest enforceable
economic equivalent in keeping with the express intent of the parties herein, and the
remainder of this Agreement shall continue in full force and effect.

Waiver. No term or provision hereof shall be deemed waived and no performance
excused hereunder unless prior waiver or consent shall be given in a writing signed by
the party against whom it is to be enforced. Any waiver of any default by either party,
whether express or implied, shall not constitute a waiver of the same or a different default
on a separate occasion.

Assignment.

(a) Billing Entity may not assign any of its rights and obligations hereunder, in whole
or in part without the prior written consent of Columbia, which shall not be
unreasonably withheld.

(b) Columbia may assign any of its rights and obligations hereunder, in whole or in
part, to any Affiliate without the prior written consent of Billing Entity; provided,
however, that: (i) notice shall be given to Billing Entity of each such assignment;
and, (ii) any assignee may become a party to this Agreement by executing and
delivering an additional counterpart signature page to this Agreement; provided
further, however, that no action or consent by Billing Entity shall be required for
such assignment of this Agreement, so long as such assignee has agreed in writing
to be bound by all of the obligations of Columbia hereunder.

(c) Except as set forth in the foregoing subsections of this Section 10.6, neither party
shall assign this Agreement without the prior written consent of the other party to
this Agreement, which consent shall not be unreasonably withheld. This



Agreement shall be binding upon and inure to the benefit of the parties hereto and
their permitted successors and assigns.

10.7 Sale or Abandonment of Customers, In the event that Columbia sells, transfers, ceases

to serve or abandons any customers for whom Columbia is providing Billing Services for
Billing Entity pursuant to this Billing Agreement, Columbia’s obligation to continue
providing Billing Services with respect to such customers shall terminate effective with
the sale, transfer, cessation of service to or abandonment of such customers.

10.8 CHOICE OF LAW. THIS AGREEMENT SHALL BE INTERPRETED IN

10.9

ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF KENTUCKY
WITHOUT RESPECT TO ITS CHOICE OF LAW RULES. THE PARTIES CONSENT
AND SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE FEDERAL OR
STATE COURTS LOCATED IN FAYETTE COUNTY, KENTUCKY FOR CLAIMS
OF LEGAL OR EQUITABLE RELIEF RELATIVE TO OR ARISING FROM THIS
AGREEMENT.

Alternative Dispute Resolution. Without delaying or limiting a party’s right to seek any
equitable relief under this Agreement and subject to Section 6.3, the parties agree as
follows regarding dispute resolution.

(a) Step Negotiations, The parties shall atiempt in good faith to resolve any
controversy or claim arising out of or relating to this Billing Agreement or the
interpretation or breach hereof ("Controversy”) promptly by negotiation, as
follows. Either party may give the other party written notice of any Controversy
not resolved in the normal course of business. Executives of both parties at levels
at least one level above the personnel who have previously been involved in the
Controversy (the “Executives”™) shall meet at a mutually acceptable time and place
within ten (10) days after delivery of such notice, and thereafter as often as they
teasonably deem necessary, to exchange relevant information and to attempt to
resolve the Controversy. If the matter has not been resolved within thirty (30)
days from the referral of the Controversy to Executives, or if no meeting of
Executives has taken place within fifteen (15) days after such referral, either party
may initiate mediation as provided hereinafter. If a negotiator intends to be
accompanied at a meeting by an attorney, the other negotiator shall be given at
least three (3) business days' notice of such intention and may also be
accompanied by an attorney. All negotiations pursuant to this clause are
confidential and shall be treated as compromise and settlement negotiations for
purposes of the Federal Rules of Evidence and state rules of evidence, Nothing
contained herein shall limit either party's rights and remedies as set forth in this
Billing Agreement.

Billing Agreement is not resolved in accordance with the procedures provided
above, such Controversy shall be submitted to mediation to mutually agreeable
mediators from the American Arbitration Association. The mediation shall be

14



10.16

16.11

10.12

10.13

10.14

10.15

administered at the location closest to Columbia's headquarters. The mediation
shall take place at Columbia's facilities unless otherwise agreed to by the parties.
If the mediation process has not resolved the Controversy within thirty (30) days
of the submission of the matter to mediation, or such longer period as the parties
may agree to, the meditation process will cease with the parties reserving all
rights to legal or equitable relief consistent with Section 10.8 above.

Amendments. This Agreement may not be modified or amended except in a writing
signed by a duly authorized representative of Columbia and Billing Entity. No oral
statement shall, in any manner or degree, modify or otherwise affect the terms and
conditions of this Agreement.

Entire Agreement. This Agreement, including the attached exhibit, constitutes the
entire agreement between the parties with respect to the subject matter hereof. All prior
agreements, representations, statements, negotiations and undertakings are merged
herein.

Construction. The parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the parties, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship
of any of the provisions of this Agreement. Nothing in this Agreement, whether express
or implied, is intended to confer any rights or remedies under or by reason of this
Agreement on any person(s) or entities other than the parties to it, nor shall any provision
give any third person(s) or entity any right of subrogation or action over or against any
party to this Agreement.

Counterparts. This Agreement may be executed in one or more counterparts, and by the
different parties hereto in separate counterparts, each of which when executed shall be
deemed to be an original but all of which taken together shall constitute one and the same
agreement. Facsimile and pdf. signatures shall be as binding and considered in all
manner and respects as original signatures.

Regulatory Approvals. This Billing Agreement shall be subject to any valid laws, rules,
regulations, and orders of any jurisdictional regulatory agency including, but not limited
to, Columbia’s receipt of any necessary state regulatory approvals.

Survival. The provisions of Articles 7, 8, and 9 and Sections 3.7, 4.3, 5.3 (three (3)

years), 5.4, 10.4, 10.5, 10.8, 10.9, 10.12 and 10.15 of this Agreement shall survive the
expiration or any termination of this Billing Agreement.

15
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EXHIBIT 1

Third Party Billing System IT Baseline Support Services For Existing System and Billing
{New) System

Application Support and Maintenance:

1)} Maintenance
o Application/Database Maintenance Activities
s Supporting software upgrades/releases

2) Break Fix (not working as designed)
o Incident Management activities

o Problem Tickets - Severity 1, 2, 3

e Production abends & responsiveness

3) Production Support
o Application performance monitoring
s General support housekeeping
« Operational Table Configurations (e.g. Load balancing)
o Application data collection, analysis and reporting

Administrative Tasks:
1) Operational Management (Steady State)
s Maintain policles, procedures, and manuals
« Change Management related activities
! » Incident Management related activities
o Integration support
i 2) Discovery Process
a Reviewing Requests and Preparing Estimates
3) Project Management
: 4) Internal Service Requests
= Develop policles, procedures, and manuals
» Change Management related activities
5) Internal Audit Support
6) User Support (questions from the business)
7) Disaster Recovery activities
8) Business Continuity activities

Management & Administration:
1) SLAs, Metrics, and Reporting
2) SOX Compliance activities
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PSC Case No. 2011-00299
Commission Staff Data Request No. 2
Respondent: Judy M Cooper

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17,2011

Data Request No. 2:

Explain whether the arrangement with CRS, and the terms thereof, are exclusive
to Columbia and CRS or if Columbia would have the discretion, and the
willingness, to enter into a similar arrangement with a non-affiliated entity that
wanted to offer services similar to those of CRS.

Response:

The billing agreement between Columbia and CRS is a template for the
agreement for similar services that Columbia might provide to any other entity.
Columbia maintains the discretion to enter into similar arrangements with other
entities that might want to offer services similar to those offered by CRS.



PSC Case No. 2011-00299
Commission Staff Data Request No. 3
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 3:

Explain whether CRS uniforms or vehicles display the word “Columbia” without
the words “Retail Services” also being shown. If yes, provide the exact wording
shown on the vehicles or uniforms without abbreviations unless abbreviations
are what are used on such items.

Response:

CRS will be working with local contractors to perform the services according to
the Customer Agreement. As such, these contractors will not have the words
“Columbia” imprinted on their trucks and uniforms due to their relationship
with CRS. Rather, CRS will coordinate the service work to be performed
between the contractor and customer. CRS Service Delivery representatives will
work with each customer to let them know the name of the contractor doing the
work and the time and date the contractor will be doing the work. The
contractors will carry their own identification and present it to the customers
prior to performing the work.



PSC Case No. 2011-00299
Commission Staff Data Request No. 4 (a)
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011
Data Request No. 4 (a):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph of the Authorization Form.

a. Provide a copy of CRS’s Customer Agreement referred to in the last
paragraph of the Authorization Form.

Response:

Please see attached Customer Agreement, also referred to as Terms and
Conditions, referenced in the last paragraph of the Authorization form.
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PSC Case No. 2011-00299
Commission Staff Data Request No. 4 (b)
Respondent: Elizabeth Foley

COLUMBIA GAS OF KENTUCKY, INC.
RESPONSE TO COMMISSION STAFF'S FIRST REQUEST FOR INFORMATION
DATED OCTOBER 17, 2011

Data Request No. 4 (b):

Refer to Attachment D to the August 12, 2011 application, the sample letter to
customers and, specifically, the last paragraph of the Authorization Form.

b. Provide a copy of any agreements or information provided to those
customers who do not qualify for billing on their monthly utility
statements.

Response:

As stated in Attachment D, if CRS is unable to qualify for billing on the
customer’s monthly utility statement we would send the customer a
separate invoice for the annual amount of the bill. A customer could not
qualify for billing on the monthly statement if the customer is on a special
payment plan or if the customer’s utility account is not current at the time
of enrollment.

In some circumstances, the Columbia of Kentucky billing system could
reject a billing request. This could happen if a customer is set up on a
special payment plan or if the customer’s utility account is not current at
the time of the enrollment. Attachment D does specify to the customer,
“If we are unable to include charges on your utility bill, you may receive
a separate invoice from Columbia Retail Service for the annual amount of
the plans.”



