BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

Office of Public Counsel,
Complainant,
Vs, Case No. GC-2011-0339

Southern Union Company d/b/a
Missouri Gas Energy

Respondent.

MOTION TO DISMISS COMPLAINT

COMES NOW Southern Union Company d/b/a Missouri Gas Energy (MGE) and for its
Motion to Dismiss OPC’s Complaint, states the following:
BACKGROUND
1. OPC filed a Complaint against MGE on April 12, 2011 alleging that MGE violated
various Commission orders and MGE's tariffs related to MGE's Energy Efficiency Collaborative
(“EEC") because MGE included a request for information on the full fuel cycle ("FFC") in a
broader request for proposal (*“RFP"). As noted in MGE's Answer in this matter,

No energy efficiency funds have been expended on this analysis or on the RFP.
No decision had been made on whether to engage a consultant to perform a FFC
analysis at the time OPC filed its Complaint.

e MGE informed the EEC that it would not use energy efficiency funds if it chose {o
engage a consultant to perform the analysis, a fact that OPC omits from its twelve-
page complaint.

¢« The RFP specifically requested for bidders to include proposed costs for an FFC
analysis as a separate line item in order to separate costs from the rest of the RFP.

e MGE has recently determined that it will not procesd with a FFC analysis, solely
based on management's review of the RFP responses and has advised the EEC of
its decision.




2. In late August 2010, MGE provided the EEC with a draft Request for Proposal
("RFP”} that sought qualified respondents to conduct a process and impact evaluation of three
of MGE’s energy efficiency programs.! These programs included MGE’s natural gas appliance
incentives, the Home Performance with Energy Star program, and the Residential Energy Suite -
and Commercial Energy Suite online energy analyzers. The RFP provided background on
MGE's energy efficiency programs and requested process and cost effectiveness (impact)
evaluations. The EEC members - primarily OPC - provided extensive comments on the wording
of the RFP, which MGE generally accepted.

3. The RFP stated that the impact evaluation should includé calculation of cost-
benefit ratios using the Total Resource Cost Test, Societal Test, Utility Cost Test, Ratepayer
Impact Test, and Participant Test — all of which are cost benefit tests using varying components.
As originally proposed, this list also included a request to include a Full Fuel Cycle (“FFC)
analysis. All of EEC members except for OPC agreed to include the request for an FFC
analysis in the RFP.

4. After OPC’s objections to the inclusion of the FFC analysis, MGE initially sought
consensus by removing FFC from the list of cost benefit tests and placed the reference in a
separate paragraph. MGE also included language in the RFP that the costs for this analysis
should be separately tracked. MGE’s final RFP included the following language:

Consistent with the Department of Energy’s (DOE) proposal to
incorporate full-fuel cycle analyses into the development of energy
conservation standards for consumer and commercial products,
respondents to this RFP should include in a separate line item, a
cost estimate for providing a full-fuel cycle analysis in addition to
the process and impact evaluations above. (emphasis added).”
5. MGE advised the EEC that it had not yet decided if it wanted to pursue a FFC

analysis (as it had yet to receive proposals and did not know what the proposals would entail),

that it sought proposals simply to evaluate the cost and whether such an analysis was

! sae Attachment 1, MGE’s Request for Proposal, in final form and as sent to potential vendors.
2
Id.




worthwhile, and that MGE agreed not to use energy efficiency funds if it chose a successful
bidder to perform the analysis.® Further, MGE advised OPC that given the small scope of the
evaluation, including an additional analysis into the RFP such as the FFC analysis would make
the project larger in scope and would hopefully attract more bidders.

.6. Given that consensus had been reached on all of the other aspects of the RFP
and because MGE would not use any energy efficiency funds for the FFC analysis, MGE sent
the RFP to potential bidders on March 21, 2011.

ARGUMENT.

7. The Commission can grant a motion to dismiss for “good cause shown.” OPC's
Complaint is without merit, is moot, relies on conjecture rather than substantive allegations, and
should be dismissed. This complaint, and OPC’s request that the entire RFP process begin
again, only serves to delay forward progress on MGE's energy efficiency programs.

8. Although MGE originally proposed to pay for the FFC analysis with energy
efficiency funds, it specifically notified OPC and the EEC that it would not use energy efficiency
funds for that analysis in an effort to move the RFP forward. The EEC, which has input on
energy efficiency programs, has no authority to dictate what MGE can and cannot do if energy
efficiency funds or programs are not at issue. OPC's allegations to the contrary are without |
merit. MGE had not proposed an energy efficiency program that involved the FFC ~ it had only
requested proposals from potential bidders to see if an analysis was worthwhile. MGE had not
expended any energy efficiency funds and was careful to require potential bidders to separate
the costs of a FFC analysis. There is simply no case or controversy here requiring the
Commission's involvement.

9. OPC'’s allegations that there is potential harm by including the FFC analysis in

the RFP is based on pure speculation and has no foundation in fact. OPC's argument that MGE

* See Att. 2, email of Bob Painter, MGE’s Energy Efficiency Manager, to members of the EEC and other recipients,

dated March 16, 2011.
* 4 CSR 240-2.116 (4).




customers could "unknowingly subsidize the cost of the full fuel cycle analysis™ ignores the
safeguards that MGE put in place- the requirement that bidders include the cost of the FFC
analysis as a separate line item in their bids. OPC's argument that a vendor would somehow be
unable to separate the costs associated with evaluating MGE's programs from a FFC analysis .
are without any basis in fact. The fact is that potential bidders were directed to separate those
costs. Had MGE engaged one of those consultants, OPC would have had the opportunity to
inquire as to how the consultant tracked costs. OPC’s argument that there is the potential for
harm here is speculative and is without merit.

10. Further, OPC’s arguments are now moot because MGE has chosen not to
engage a consultant to perform a FFC analysis. This decision was made solely as a result of
MGE's review of RFP respondent’s proposals. MGE may revisit the FFC analysis in the future,
but has chosen not to proceed with an analysis at this time.

1. OPC’s argument that the RFP should be withdrawn and resubmitted without the
FFC analysis request serves no valid purpose other than to delay forward progress on MGE's
energy efficiency program. No harm was done by including the request and re-bidding the
entire RFP serves no purpose.

WHEREFORE, for good cause shown, MGE prays that the Commission dismiss OPC's
Complaint in the above-entitled case.

Respectfully submitted,

/s/

Todd J. Jacobs, Senior Attorney, MBE# 52366
Southern Union Company d/b/a Missouri Gas
Energy

3420 Broadway

Kansas City, MO 64111

Phone: (816) 360-5976

Fax: (816) 360-5903

todd.lacobs@sug.com

* OPC Complaint, at p. 11,




CERTIFICATE OF SERVICE

| hereby certify that copies of the foregoing have been mailed, emailed or hand-delivered to the

following this 16th day of May 2011.

General Counsel

Missouri Public Service Commission
PO Box 360

Jefferson City MO 65102
gencounsel@psc.mo.qov

Marc D. Poston Deputy Public Counsel
P. O. Box 2230

Jefferson City MO 65102

(673) 751-5558

(673) 751-5562 FAX

marc, poston@ded.mo.gov

Mary Ann Young

Missouri Department of

Natural Resources

P.O. Box 176

Jefferson City, MO 65102-0176
(T) 573-526-7052

(F) 573-526-7553
maryann.young@dnr.mo.gov

s/
Todd J. Jacobs
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For

MGE'S ENERGY EFFICIENCY PROGRAM EVALUATION

Issued: March 21, 2011
Proposals Due: April 22, 2011




REQUEST FOR PROPOSAL
1, PURPOSE

Missourl Gas Energy, a dlvislon of Southern Unlon Company (“MGE") and lhe MGE Ensrgy
Efficlancy Gollaborative (EEGC) seek proposals from qualifisd respondents to conduot a process
and Impact evaiuaflon of three MGE enargy efficlency programs.

Missourl Gas Energy currently has the following programs [n place:

* Rebates for hatural gas devices that meet Energy Star criterla for resldential and small
buslness customsrs as follows:

tankeditankless water heaters

furnaces

coinblnation furnace/water heater systerms

holler systems

pro;tgrammabla thermostats If purchased In conjunotion with a space heating

system, .

 [n addition, MGE has a Home Performance with Energy Star (HPWES) program that
provides appllcable rebates to resldential customers.

Q0 oc0CceQ

 Resldential Energy Sulte and Gommerclal Energy Sulte online energy analyzers are In
place for appllcable customer classes.

Funding by program for calendar year 2010:

Water Hoat at $204,000

Space heat at $916,208

Home Performance with Energy Star al $1,038,199
Energy Efficlency Education mleo at $203,173

program hega avalualion date status
rosidentlal H20 2007 Dec-08 Process eval
resldential heat Mar-09 March-11
residenlia) HPWES Sep-09 September-11

information on MGE's energy efficlenay pragrams oan be found at www.hetterheatingnow.com,
MCE’s tariffs contaln descriptions of lts energy efficlency programs as well as rebate lavals for
speoifio appliances. The relavant tarlffs may be found in Attachment 4,

MGE residentlal energy effiolency programs have been In place since 2007 and began with
rebates for Energy Star tank/tankiess water heaters for residentlal and domestle use small
business customers, This program went through a process evaluation in December 2008,

A space heating ﬁrogram for resldentlal and domestlo use small business customers was acdded

in 2009 along with a HPWES program, _

Our tariffs requlre a detalled post-implementation evaluation of the inttial iwo (2) years of each
new program completed withih slx (8) months of the end of each program’s second year, Where
feaslble, these evaluations are to Include both process and cost effectiveness (Impaot)




ovaluatlons. Accordingly, this RFP Ineludes process and impaot svaluatlons for residentlal +20,
residentlal heat, and residentlal HPwES,

The Impact evaluatlon wilt Inolude calculation of cost-benafit raflos uslng the Total Resource
Cost Test, Socletal Test, Ulllily Cost Test, Ratepayer Impact Test, and Particlpant Test. These
cost beneflt rallo calculations should be performed using 3 levels of gas commodily prices

(base, high and low)

As part of this program evaluation, MGE sollclis recommendations for additional residentlal
programs, adjustiments {o Incentlve levsls, and other program Improvement suggsstions that
may result from this review, As with lls SGS program, MGE wants to have Innovative and cost
offeclive pragrams which provide benefils and are altraclive to ite customers.

Conslstent with the Department of Energy's (DOE) proposal to Incorporate full-fusl-oycle
analyges Into the development of ensrgy conservation standards for consumer and commerolal
broduots, respondents to this RFP should Include In a separate ine item, a cost estimate for
providing & full-fuel-oyole analysls in addition to the process and impact evaluations above,

Energy efficlency progrem funding ls based on MGE's annual gross oparaling revenues, The
goal Is to raach a $4,000,000 tolal program level In the next several years with 0% of the total
allocated to residentlal pragrama and 10% of the total allocated to small general ssrvice

customer programs..
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RFP QUESTIONS
All quastions coneerning this RFP shalf be submitted In electronloally to:

Robett.Painter@sug.com responses to guestlons will be In writing and made avallable to all
rospaciive respondents and the Energy Efficlency Collaborallve (a represantative from
Issouri Publio Service Commlsslon, Office of Publlc Counssl, Missour Department of

Natural Resources and Missourl Gas Energy) members,

AMENDMENTS TO RFP

This RFP may be amended or cancellsd at MGE's sole discrelion. Any amendments shall
be In willing and made avallable to all prospeotive respondents. No oral statement of anhy
person shall modify or otherwise change or affect the terms, condltions or spadlfioations

slated In this RFP,

CONTRACT

The successful respondent shall exacute a contract (“Contract") th the form shown in
Altachment 1 allached hereto, Modifieations to the Contract are strongly discouraged.
However, If the respondent has any suggested revisions to the Contract, such revisions
shall be set forth In lis proposal. Fallure to submit such revislons with Its proposal shall
preclude MGE's conslderation of such revislons at a later date. MGE Is under no obligation
to accept any revislons o the Contract, No agresment shall exist between the parlles for
the work untll a form of the Contract shown In Attachment 1 ls executed by the pariles, nor
shall any other writing ot oral statement bind the parllas for the work apart from a final,
exactited form of the Contract,

SUBMISSION OF PROPOSALS
A. Respondents shall submit proposals electronically ncluding:

» Respondent's statement (in the form allached hereto as Attachment 2) signad by an
authorized slgnatory

*+ An execulive summary describing respondent's plan to accomplish and perform the

work Including pricing

A completed Respondent Profile (altached hersto as Attachment 3)

A certiflcate of Insurance complying with the requlrements of the Contract

Suggested revislons to the Contract

Examples of respondents exparlence in performing similar work and examples of

final work product assoclated with that work,

+  Other relevant informatlon Inoluding experlence and abilily of key personne! who the
respondent will use to perform the work,

* * & e

B. Proposals shall be clearly labeled with the RFP title,

C. Proposals must be recelved by MGE no later than April 22, 2011 at mldnlght addressed
to Robert.painter@sug.com.

D. All proposats shall be flrm for a minimum of ninety (80) days after subinission,




6.

E. MGE will not be liahle for any costs inourred by respondents In preparing or submitting
proposals under this RFP.

F. Upon submlssion, all proposals shall become the properly of MGE,

EVALUATION OF PROPOSALS

MGE and the EEC will evaluate each propossl to determine which Is the most beneflclal,
Proposals wlll ba evaluated on several crlterla including, but not fimlted, to the following:

* Overall compatenos, clarily and quallly of the proposal with regard to the Information
requlred by thls RFP as well as compliance wilh the terms, conditions and other
Information set forth heren,

« Experlencs, qualifications and overall abillty of the respondent to completely satisfy

MGE's requirements as set forth In this REP,

Alt pricing Information submitted In response to this RFP,

Scope and effect of suggested revisions to the Contract.

The respondent's abliity to provide and substantlate quality work,

Adaptabllily of the respondent to the changing and growing heads of MGE and fo

changing technologleal developments,

.- O @ o

A respondent, If requested, must be prepared lo present evidsnce of experlencs, abllity and
financlal strength necessary to satisfactorlly moet the requirements set forth or Implled In

this RFP.

ACCEPTANCE OR REJECTION OF PROPOSAL

The Contract, if awarded, will be awarded to the respondent(s) proposal(s) Is deemed most
advantageous to MGE and the EEG,

MGE reserves the right to accept one or mare proposals or refect any or all proposals
tecelved In response to this RFP, and to walve informalities and Irregularitles In the

proposals recelved.

MGE may award the Contract without discussion with respondents after proposals are
tecelvad, MGE may nagotiate terms and condilions with one or more respondents.
Respondsnts may he asked to make oral presentations of thelr proposatls,

The successful respondent wili be nofifled in wriling as soon as posslble of the acceptance
of lts proposal. All other respondents will be notlfied In writing that thelr proposals have not

hesn selectad,




ATTACHMENT 1
CONTRACT

Agreomernt No,y MPSA-
MASTER PROFESSIONAL SERVICES AGREEMENT

This Master Profosslonal Servicos Agreement (“dgreement”) s ontered Into this day of
20 ___ (“Bffecfive Date” by and between MISSOURI GAS ENERGY, A

DIVISION OF SOUTHERN UNION COMPANY hiaving offices at 3420 Broadway, Kansas Cliy, MO
64111 ("Compar™) and haviag offices at (“Contractor”),

WHRREAS, Company tas need fiom time to-tine for cortaln profassional services {o he performed
by anJudependent contractor at Its offices andfor al the Presises of Company or fts Aflillate (as the foregolng
capitalized teims are defined in Section | of this Agreoment); and

WHBREAS, Contractor understands the types of servicos requited by Company and Is wiiling to
undertake such performance under the terms, conditions, and provisions herelnafter sot fortly and

NOW, THERBYORE, in consldoration of the mutual tesms, conditions and covenants hevelnafier set
forth in this Agreement and ofliet good and valuablo conskdoratlon, Company and Conlractor Intending to bo

logally bound hereby, agreo as follows;

1, DEFINITIONS AND INTERPRETATIONS, For purposes of this Agreement, the following
torms shall have the meanings speolffed in this Scotion 1. All definltlons fn this Agreement apply to the
Statertont of Work (as doflned below) and any/all oxhiblts, attachimonts and appoendlees thereto and to any
subsequent Statenont of Work enteted fito by Company. All references heroln to agreoments and other
contiaotual Instruments shall be deemed to Inolude all exhibits, attachments aud appeidices atlached
thereto and all amendments and other madifications to such agreemonts and Instruments, Words used
horein hn the singulay, where the context so porinlis, shall also apply to words whon used In the plurat and
vico versa, The tetm “lueliding” when used In the Agreement o any Statoment of Work wlil bo by way
of example and ot consldered In any way to bo a limitation, and moans “Inoluding, without Ifmltatlon,”

“Affilinte” (and, with a correlative neaning “Affilluted”) means my ontlty, inoluding, but not Hnited to,
a corporation, company, partnership, LLC/LP or Jolnt ventute that direotly oy indireotly, through one or
morve Intermedinrios, controls, Is controllod by, or I3 under commont control with Company. Tor purposes
of this definition, the term “contral” (inoluding “controlled by and “under common control with ) shall
moan the possesslon, direet or Indirect, of the power to ditect or canse the divection of the management
and policles of an ontity, whother through the ownership of voling seouittles, rogatdloss of percentage, by

willten contraot, or ofliorwvise,

“Company’s Representutive” meaus the Individual deslgnated in writlig by Company, by Jetter to
Conteactor or in the applicable Statement of Work, as the person having genetal authorlty to deoldo
quostions aud tesolve problems salsed by Contractor or ocourtlng In relation to the Work (as dofined

below),

“Confidentlal Informatlon” menns suoh proprictary, confidontial and trade seorat Information, matexfal
and doowments, whether fn wrltton, oral, ofeotronto ar ofher tanglble or intangible form, farnished to
Contractor or any of lts Represontatives (as dofined bolow) by Company o any of iis Representatlves or o
Parson having an obHgation of confidence to Company or sty of iis Representatives i conneotion with
Work under this Agreoment, and all notes, analyses, compilations, forecasts, data, teanslations, studies,




Iomorandn or oftier doouments prepared by Confractor or any of its Reprosentatives that contalin or
otherwiso vofleot suoh luformation, materla or documents. Notwithstanding the foregotng, Confidontial
Information does not Jnolude: (1) Information which Is now jn the publio domatn, or whioh later enters the
public domaln, through no actlon by Contractor or Its Reprosentativos {n violatlon of this Agresment; or
(H) informatlon which Contraotor oan demonsteate was alroady In {ts possession at the tme of lis
disolosure herounder, and whioh was not ac ulred, diveotly or Indlieotly, from Company or s
Ropresentatlves on a confidentlal basls; or () Information which Js Independently devsloped by
Contractor without reforoince to, or the use of, any Confldentinl Tnformation; or (Iv) nformatlon which fs
lawfully recelved from any source other that Company or lis Representatives under circumstances ot
involving, to Contiaotor’s knowledgo, any brench of aity confldentlality obligatlon; or (v) fnformation to
be disclosed or soleased by Contractor wpon prior widtten oxpross authorization from Company,

“Dry” o “dup” means the perlod of twenty-four (24) consecutive hours from 00:00:01 a., to 24:00:00
pan,, Kansas Clty, MO,

“Deliverable” means any requirements, speolfications, teohinlon! Informatlon, documentation, data,
roports, bushoss processes, methods, orentlve works, and other wrilten or oral material davelopod
horounder and avislng out of, or resulting frotn, the Work provided by Contractor under a shigle Statoment

of Work,

“Governmeital Anthorify” means, with respect to any natural person, firm, assoolation, corporation, joint
stook company, trast, limlted Habllity company, partnorshilp, jolnt venture or aity ofhor entity, any
country, state, connty, olty or polltical subdivision that exerolsos jurlsdlotion over suoh natural person,
firm, assoolatlon, corporation, joint stook company, trust, llmited Nabitity company, partuership, Joint
vehturo or any othoer entlty or the property or assels of any of the foregoing entitles, and any court,
agenoy, department, cortinisslon, board, bureau or lnstrumentality of any of them.

“Untellectural Properly Rights” moans all Industelal and Intolleotual property rights protected by law
throughout the world, Inoluding all copyright rights, copyrlght reglsirations and applioations, tradomark
rights (Includiug trade dress and trade name), trademark regisirations and appHcations, domaln names,

patont vighis (Inoluding the right to apply therefore), patent applicatlons (oluding the tight to olalm -
priovlty under applicablo Internatlonal conventions) and all patents lssuing thercon, and Inventions,
whelher or not patentablo, teado sscrot rights, mask-work rights, all utllty and design rights, rights in
speoifioations, author's rights, rights in algorithms, rights In packaghng, rlghts in goodwifl, and other
Intollectuat propoity rights, ns may exist now and hereaftor come into oxlstence, and all yenewnls and
oxtenslons thereof, regavdloss of whethor any of suel rights aelse undor the Inws of the Unlted States or of

any other stato, countey or Juvlsdiotion,

“Mifestone” means tho dates, Doliverables and acceplance cilterla determined I the Statement of Work,

“Person” woans and nolude nntural persons, corporations, limited partnerships, Ninlted linbitity
companles, general partnerships, Jofnt stook compatiles, Jolnt ventures, assoclations, compnnies, trusts,
banks, trust compantes, land teusts, bushiess trusts or ofhor otganlzatlons, whelher or not logal entitlos,

and alf Governmental Authorltles,

“Fremises” moans alf work placos, land, right-of-way, easoutonts, surface casements, propezty, buildings,
tomporaty and pormanent stwotures or Insinllatlons, vehioles, helicopters, pliplancs and other
convoyances owined by, feased to, oporated by and/fory adler the control of Company or any Affitinto,




“Representutives” moans, with respeot to efthor party hereto, such party’s pacent, subsidintles and
Affifiates and tholr vespeotlve direotors, officors, employess, agonts ancd advisors (Inoluding without
limitation independent attorneys, accotitants, consultants, cominerolal bankers and financlal lenders),

“Stateinent of Work” or “SOIP” means a dotalled writton statement or project work desorlption, in the
suggosted fonmat sot forth at Exhiblt 4 attaohed to this Agrecment, sigued by Company and Contractor
that desoribes In detall the Work te be perforined by Conteactor, A SOW shall contaln, at a minimum,
those slements sot forth In Seotlon 3,1 of this Agreoment. An SOW inay be ronewed or oxtended for

additional perfods of thme by mutual agreement of the partles,

“Work” moans all professional services, provision of personnel and tasks requlred to be performed by
Contractor under this Agreenient and as set forth in alli SOWs issued horeunder,

2. TERML This Agreeient shall comntonce on the Bffeotive Date and shall contlnue for a primary
term of one (1) year, untoss terminated erillor pursuant to the terms and conditions of Scotlon 16 herein,
This Agreement shall automatioally renew at flie end of the primary term for subsequent month-to-month
touns, unless and tntil eithoer party provides wiltion notles of termination fo the other paify pursant to the
provisions In SecHon 16 hereln, Contractor may not terminate this Agreentent for fis convenlones as to

any speolfto project upon which Work has commonced.

3 CONTRACT SERVICES,

3.1,  Contractor to Provide Work, Durlug the torm of this Agreement and upon requost from
Company, Contraotor shall supply employeos accoptable to Company to porform all Work desoribed in a
SOW, subjeot to the terms and provislons set forth In this Agreemont and suoh SOW, Conteaotor and
Company shall descrlbe In & SOW the Work to be accomplished on the speoifio projeot, and shatl Inoludo,
as applicablo; (1) tho projeot name; (2) a detalled description of the Work; (3) deslguatlon of the rates
and/or ofassifiontlons of the Works (4) Contractor omployees who will pecform the Work; (5) an
Identifioation of the site and locatlon of the Work; (6) the date Contraotor shall commence Wotk and any
related sohedule; (7) any speolal conditlons or instruotions relating to the Work; (8? o list of Company
fusnished materlals, If any, and the looation where sald materiats will be vecelved by o defivered to
Contractor; and (9) all project Milostones and Dollverables, Any SOW exeouted aftor the exeoutlon of
this Agreemont 13 horolsy Incorporated by roforence. Contractor recoguizes that this Agreemont is not
oxolusive and doos not guaranteo that Company or any Affillate will procuro any specific Work or sty
finlinum volume of Work, Termination or suspension of Work undor any SOW, In whole or In part,
shall not dlininish Contiactor's liabllity or obllgation to continue prosecution of Work under any other

SOW.

32, Other Contractors Engaged by Company, Compaty reserves the vight, at dil timos, to enter
Into other agreomonts fn conneotion with any Work and/or project belng performed by Contractor, At
such thites as Company may ongage other confrastors to provide Work conoucrently on tho projeet,
Contractor shall cooperate with and conduot {ts operations s to avold futerforasice with suo}n other
confractor’s aotlvily to the maximum extent possible In the hest Juterest of the entlre profect,

33,  Contractor’s Right to Subcontract Worlt, Confractor shall not subcontract the Work or any
peart thereof, without flrst having obtalned wiltton approval from Company. In the event Company grants
such approval for all or part of the Work, Conlractor shall onuse each rotalned subcontractor to assume
and satlsfy all subcontracted Work obligations of Contraotor undor the applicable SOW, Contractor shialt
be liabloe for ol acts and omissions of alt subcontractors and of all subcontractor employees or agents, ps
If such aots and omisslons were porformed or omltted by Condractor, Contractor acknowledgos the
Confidentlal Information and Intellectual Property Rights of Company wnder this Agreement, and, In the




svent Company employs subeontractors In conneotion with Work, Conleactor agrees to sesllot the
subcontractoi's acoess to suoh fnformatlon wncler the teyms of this Agreement, ot If necessary to complete
the Work, Contractor agreos to requive tlie subcontractor and, as necossary, suboontractor’s employeos, to
slgn a non-disclosure ngresment that has beon approved by Company,

3.4, Time Is of the Essence. Timo ls of the essenco in the performance of Work wnder this
Agrooment, Confractor acknowledges that the thne requiroments horoin provided are both reasonable and

ronlistie,
4, REPRESENTATIONS AND WARRANTIES,

41, Performauce Standards,  Contractor heteby makes the foflowlng reprosontations and
warrantles:

4. Contraotor Is it tho business of and has the experlones and oapabillty, Includlng supervisory
competoncs, to provide tie Work in a profosstonal manner, In aceordance with the bost practicos
n the Industty, Contractor’s agonts, employcos and subconteactors have the oapability,
oxporlonce, expostise and means required to porform the Work and the Work will be performed in
a professional and thnely mannor usfug personnel, equipment and materlals qualifled and/or
sultable fo do the Work requosted, Contractor acknowledges that Company Is relylng on
Coniractor’s expeitlse and knowledge in its performance of the Work,

b, Contractor shall seotve all leenses, permlts, and reglstratlons neocssary to provide the Work
In a timely manner so as to avold any delay or penalty with respect to the Work and shall pay In
cotineotlon therewith all valld and applicablo fees, assessinents, or taxes.

6, Conleactor has tho authority to do businoess In tho state(s) In whioh the Work Is to be
performed,

d. Contractor shall assume sole responsibility to assure that the Work Is accomplished In
accordance with any and ali prudent and appticablo safoty standards, and Contractor shall employ
such mathods, tools and equipment Jn the performance of the Woik under this Agrecment as wiil

ensure Woik of roasonable acouraoy,

o. Contractor will make thmely payments to any/all subcontractors and suppllers of any
materials and services frnished by thom For the Work, and falfure of Contractor to do 8o shall be

deemed a breach hereof.

f. Contraotor will cooperate with Compony and Ms Reprosentatlves at all thues while
perforining the Work herennder, and wil! consult and advise Company's Ropresentative with
rospeot to questions arlslng In connection with this Agreement,

g Contraotor, in performing its oﬁligatlons under this Agreement, shall establish and malntaln
appropriate busliess staidards, procedures, and controls, Inofuding those necessary to avold any
real or apparent Improptloty or adverse limpgot on the interest of Company or its Affiliates,

h. Conteaotor reprosoents that any fndividual It recommends to perform the Work Ias undergono
a thorough background fuvestigation by Coniraotor, subjeot to the provisions of the Falr Credit

Reporting Aot,

I Contraotor will submit progress reports on the Wotk at Intervals presoribed by Company,




§o Contraotor represonts that prior to underlaking the Work it will ascertalss the nature and scopo
of the Work, the type and magnitudo of resources required to complete the Work, and any ofher
issuos, which could affect the performance of the Work, Confraclor's fallure fo become
knowledgeable about or to discover matters, whioh affcot the Work, shall not relieve Contractor
from its obligations under this Agreemont, Contractor shall contlnuousty traln lts personnel al Hs
owh oxponse so as to keop abreast of all new technology applleable to the Work, Contractor shall
contlnvously furnish such personnel unttl Contractor's performance under the Agreement and

SOW Is completed,

42,  Conmpllce with Laws/Regulations,

8. Confractor represents mid warrants that it prohibits diserimination agalust any employeo or
applloant for employment because of race, color, religlon, sox, natlonal origln, age, disabiflly, or
vefetan’s status, Twthor, Confractor fakes affirmative aotlon fo ensure that appilcants are
employed, and that employees ave treated during omployment, without regard to those factors,
Conlraotor reprosetits and warants that it Is famiflar with and will comply whth all applicable
legal and other requiretnents necessary to provide the Work, While providing Work on the
Promisos, Confractor’s personnsl, Including Hs subcontractors, shall conform to Company's
published pololes and prooeduves, Inoluding Comprny's gafely proceduros, provided that the
safoly requirements listed In Company's safoly procedures shall not rellove Contractor fiom
complylng wlth any applicable laws, ordinances, regulations and vules,

b. Contraotor assumes full responsibility for and agrees to pay for, and agreos that the price to
be pald by Company as set herefn shall be fully inolusive of, all labor, Inoluding overtlne as
tegally requived, all overhead, and all contributions and taxes payable wnder federal and state
soolal seotitlty aots, old age penslon, worker’s compensation laws, unemployinent compensation
Jaws and Incoine tax Inwvs and any other applioable laws as to all of its employses and agents
enigaged in the perforimance of the Work heveundes; and Contractar hereby agveos to Indemnify
and ltold Company harmless agalust the conisequoncos of any fatlure by Confractor or any of It
subconteaotors to }my ot withhiold taxes, ochatges or compensation due on behalf of its employees

or agents Involved in the Work,

43,  Restiletive Cavenants, Confractor roprosents and warrants that 1t knows of no contraot or other
impediment that would nhiblt or proliibit Conteactor from entering Into this Agreement,

44,  Tnvolces, Contraotor reprosents and warrants that all antounts reflected on lnvoloos submitted by
Contraotor for payment ave accuvate, Just, due and owing undor the torms of this Agreenent and any
applicable SOW, and that all Work for which Contraotor seeks payment Is free and olear of llens, clalms,
seoutity Intoresis and oncumbrancos arlsing in favor of Continotor and Hs subcontractors, other vondors,
suppllers and othier Persons or entitles able to make a olaiin by reason of having provided labor, materlafs
or equipment to Confractor relating to the Work or any portion thereof, Contractor agrees and represents
that in submlttlng an involce, Contractor walves and relenses all Hens, olaims, seourity interosts and othor
onounbiances arlelng in favor of Contractor by reasont of having provided labor, matertals or equipment
rolating to the Work or any portion thoreof, to tho oxtont of such Involce, Confractor agrees to remove
imniediately any Hen, olaimy, seouilty Inferest or other enoumbrances against Company, Company's
property, or any Affiliate’s property, avlsing In favor of Contractor or its subcontractoss, other vendors,
suppliers or other Porsons or entltles by reason of having provided lnbor, matetlsls or equipment related
to the Wotk and to pay any damagos, costs, losses and expenses (Inoluding, withont limltatlon, court costs
and attorneys' fees) of whatever kind whioh Compaty may tnour, be requived to pay or be Hablo for as a
resuit of, In conncotlon with, avising out of, or velated to any such lion, olalm, seourlty Interest or othor




eoumbyaiice,
&, CORRECTION OF WORK; REMOVAL OX CONTRACTOR PERSONNEL,

5.1,  Correcton of Work, If, prior to acceptance of the Work, Company reasonably determines that
any Work coes not comply with the Work desorlption, that any Work fucnished by Confractor or Jts
subeontraotors Is defective, or that any pait of Contractor's or lts subconltactor’s performance under the
Agreement Is deflolent, Company may requito Conlractor to promptly provide the Work as required to
remedy sald dofeot or defiofency, It Is expressly understood by Contractor that Company shall not bo
requlred to compensate Contiactor for cosls tnourred by Contraotor In correoting defeols or dofiolenoles
attiibutable to Conleactor's fallure to perform the Work In accordance with the requlrements of fhis
Agreement and a SOW, If, after n ronsonable tine, Company determines that Contractor wilf not or Is not
ablo to petforin necessary corveotlons, Company may, upon wiliten hotice to Contraotor, use a third patty
vendor to correct the non-conforming Work at Contractor's exponse,

52,  Removal, In fhe ovent tho porformance of Work by Contractor’s or Jis subcontracior’s
employees or agents under any SOW Is unsatisfactory in the reasonable Jidgment of Company, Company
may notlfy Conteaotor accordingly and, If requested by Company, Conlractor's or lts subeontractor*s
einployees or agents whose porformance of Work Is unsatisfactory shall be removed from providing
Work on the profect and from the Premises linmediatoly aflor suoh notifiontlon, Upon stioh removal of
any personne! of Contraotor or Hs subconiractor Initlally desfgnated to work on the project, Contractor
shall promptly provide a sultably qualified, tralned and orlonted yoplacement. Tho costs of such
qualifieation, tralnlng and oricntation or veplacement porsonnel shall not be fnoluded In the costs of the
Work, and Contraotor shall not otherivise pass these cosls on to Company,

G. ADDITIONAL WORK, Company tnay require Contraolor fo perform Work or fumish
materlals or equipmont, or the use thereof, in conneotion with the Work, which are not Inofuded In the
Agreement (herelnafier referied to as “Adidlitonal Work”), Additional Work may be occasloned by
major ohanges In speolfioations sequiring Work of a matetlally different nature, kind aud cost from that
contemplated at the time of excoutlon of this Agresment, or the performance of othor Work Inoldent to the
completlon of the Work hereln, but not in contemplation of 1he pattles at the thno of exeoution of this
Agreement, Contractor shall not perform any Additional Work without fivst having seoured weltten
authorization from Company, which shall bo signed by Company. Such authoilzatlon shall desorihe the
Additional Work fo be performed and shall speolfy olther the additlonal price to be paid by Company or
the basls on wioh such price shall be onloulated, Should Contrrotor perforin any Additional Work
withott advance wiltten authorization signed by Company, such Additlonal Work shall bo at Contractor's

sole exponse,

IN NO EVENT SHALYL, COMPANY AND I1TS AUFILIATRES BE LIABLE TO CONTRACTOR, ITS
AFFILIATES, SUBCONTRACTORS, OR SUPPLIERS, FOR ANY LOSSES SUIFERED BY ANV OF
THEM, WHETHER DIRECT OR INDIRECT, CONSEQUENTIAL, OR SPRECIAL LOSS OR DAMAGE,
ARISING FROM COMPANY?'S REQUIREMENT FOR ADDITIONAL WORK,

7..  USE OF COMPLETED PORTIONS OF WORK, Company shall have tho right to take
possesston of and use any completect or partially comploted portions of the Work, notwithstanding that
the timo for completing the Work or portions thereof may not have explred, but such taking possession
and use shall not be deemed an acceptance of any Work not comploted as speolfied, If such prlor nso
increases the cost of or delays the Work, Contractor shall bo entiiled to an equitable adjustment in its
compensatlon and timo allowed for performance provided that Contraotor shnll provide Company notice
of the amount of such acjustment In welthug and glve Company at least ton (10) business days to confirm
its oleotlon to take possession of suoh Work afier notlee of suoh adjustinent,




8 PAYMENT TO CONTRACTOR,

8.1,  Paymont fox Profosslonal Worli, As total considesation for the Work to bo porformed during
the Torm, Company shall pay Contractor for Work it the amount and manner set forth In the applloable

SOW,

82,  Involelng and Paymoent. Contractor shall send Company monthly Involces stating the time

spont, Work vendered (fnoluding a desorlption of Dollverables), and related approved exponses (with
recoids, recolpts, and other supporting evidence as Company may request), All tline worked, even if n
oxcess of elght howts In oste day, or on weckoids or holldays, shall be billed only at the rates desorlbes
hereln. All Involoes shall inolude Contractor's taxpayer Identifioatlon number., If authortzed fn advance
by Company’s Ropresentative, Contractor will be relmbiused for all reasonable out-of-pocket oxpenses,
sotuslly Inoured by Contractor and supported by dooumentation, aud dlveotly chargoenble In performance of
Work requested by Company, Payntent to Contractor by Company will be made within thitty (30) days
from Company's recelpt of a properly completed involco and supporting data and aceepiance of the Work
by Company'’s Representative; provided, howover, payment of any Involces or portlons of involcos shall
not prejudico the right of Company to pratest or question the corveotness of any Involoe, or verify
complianco of the Work or atiy portion thoreof with this Agreoment or any SOW; and, finthesmore, any
payimeit by Compaity to Contractor shall not prejudice or constltute a walver of any rlght whatsoover of
Company. Contractor shall, where applicablo, separately list on its Juvolces all valid sales, use and like

taxes on Work provlded hereunder,

83,  Disputed Involeos. In the event Company disputes tho amount or content of any Involce,
Company shafl not be responslble for payment of such involee or portlon of such lnvoice that is In
dispute, until such time as the dispute is rosolved, Tnvolees must be récelved within sixty (60) days of
providing the Work; lnvolces recelved [ater may not be procossed for payinent by Company,

84,  Retainage and Confractor’s Completion Affidavit, Company may, In lis sole discretion,
withhold ton percent (10%) of the monthly involeed amount that Is due and owing as retalnage whioh is
payable on Contractor's satisfactory complotion of the Work and presentatlon of Confractor’s final
adjusted jnvolee (inltlaled and dated by Company’s proper approving anthorlty), accompanied by an
oxeouted statemont by Contiaotor of complotlon of the projeot and evidence properly supporting the
completlon, If requested by Company, i the form of Contractor’s Completion Affidavit attached hereto
as Exhiblt B, If requested by Company, Contractor shall supply releases or walvers of any and all llens,
or olalms for properly damagos and proof of payntent of all taxes and other obligatlons assumed
herennder, ailsing out or in conneoton with the Work sallsfactory to Company. Acceptance by
Conttaotor of such final payment shafl constltute a walver by it of all olaims against Company related to
or arlsing out of this Agreement, Suoh final neceptance and payment by efther party hersto shall not,
however, relense Contractor fiom any ynperformed obligations hiereundor.

9, SALLS AND USE TAXES,

91, Compllauce with Law, In the performance of Work under this Agreement, Contractor agreos to
comply with all appticablo sales and use tax Inws In the State In which products ave delivered and/or
services are furnished to Company. Prlor to starling the Work, Contractor shall obtaln the necessary
perinlts and Jiconses to remit salos, use, gross recelpts and Hke taxes to the applioable taxing authority,

Contractor will separately Jtemize on ail fnvoleos to Customer the amount of applioable sales, use and Hke
taxes on Work furnished to Customon, provided, that Company doss not eleot direot paymont of taxes
purstiant fo the provistons set forth in Seotlon 9,2 below, Contractor agrees to Indemmnify, defond and hold




Company havinless for all taxes, penaltfes and Interest resuiting from Contractor’s fatluee to properly
remit ftemized taxes to the applieable taxing authority,

92, Dlroct Paymont, Upon wrltten notlce to Contrastor, Company may elect to divectly remlt sales,
use, and gross tecelpls or like taxes to the taxing anthorlty to which such taxes ate due and direotly
payable. If Compaiy oxerolses such oleotlon, Company shall provide Contiactor with a proporly
oxeouted Diveot Payment Sales Tax Permit, If Company submits & properly exeouted Direot Payment
Sales Tax Permlt to Contractor, the amounts Involced to Company for Work will bo exoluslve of
applleablo salos and use taxes, Contvactor shall speolfy that no sales and use taxes are Inoluded In the
Involced nnonnt by noting on its fnvolees “NO TAXES INCLUDBD®,

93, Coutractor Tax Responsihillly, Excopt for the foregoing, Company wiif not be tesponsivle for
or bo required to pay or relmburse Contiactor for aiy duty, use, value-added, oxolse, ftanchlse, property,
withbolding or other tax, lnoludng taxes based on Contraotor's Incomo, whether desigaated penalty or
Interest, assessed or lovied as a vesult of this Agreement or the transactions set forth hereln,

10,  CONFIDENTIALITY,

10,1, Confidontlal Information, It Is undorstood that Contraotor and lts Reprosentatives may have
accoss to Confldentlnl Information diselosed by Company or Its Representatives In connection with the
Work hereunder, Confldential fnfoxmation shall be malntelned undsr seoure conditions by Conleactor,
uslng at least the saime seourlty procedures used by Contractor for the protection of its own trade secrets,
proprietary, and confidentinl fnforination but In no event less than reasonable oave, It is futher
understood that Contractor will utilizo tho Confidentinl Information recelved by It solely for the puipose
of providing the Work contemplated under a SOW aud for no othor purposes whatsoever, In no, event
shall Contractor divulge any suoh Confidentlal Informatlon to any Person without the express prlor
wiliten consont of Company; provided however, that Confidential nformation may bo disolosed to the
Representatives of Contactor who aro aotively and dlreotly partloipating In assisting with the Work or
who otherivise need to know the Confldontial Information for the purpose of Contractor’s performance of
the Work, Jt belng understood that such Represenatives shall bo Informed of the confidentlal nature of the
Confidentlal Information and shall bo direoted to treat it confidentially and not to use the Confidontial
Informatlon other than for the purposes of (he Work, In any ovent, Contaotor shall be responstble for any
breaoh of confidentiality attd nondlsclosure obligations under this Agreethent by any of Coniaotor's
Reprosentatives, It is agreed that {hoe confidentiatity and nondisclosure obligatlons of Contraotor under
this Agreement shall survive {ho terminatlon of this Agreemont and any SOW. At any tlne upon (he
wiitten request of Company, Contractor, at Company's option, shall (1) promptly retorn all Confidential
Informatlon In the possession of Contraotor or any of iis Reptesentatives to Company without refalnlng
any coples, summarles or extrsots thereof, or (If) promptly destioy afl Confidentinl Information In the
possession of Contraotor or any of Its Reprosentatives, without retaining any coples, summarles or
oxtraots thereof and confirin In writing by a duly authotized officer of Contractor that the Confidentlal

Information has been dosiroyed,

10,2, Notleo Preceding Compelled Disclosure, In tho event any Confidentlal Informatlon Is requested
o yequired of Conlractor or any of its Representatives (by oral question, Intesrogatories, requests for
Informatlon or doouments, subpoena, olvil Invostigative demand or slinliar process) by any cowrt or
governinoental or adminlstvatlve agenoy or authority to disolose any Confidential Information, Contractor
or any of Its Reprosentatives recolving such request or demand shall use all reasonable efforts fo provide
Company with protipt notiee of suol) request or requiroment so that Company or Its Representatives may
scok approprinte Injunctive rollef or proteotive order and shall keep Company informed of an

dovelopmonts with respect to such requost or demand, If requosted by Company, Contractor shall
reasonably coopeiate, and nse cominerlaily reasonablo offorts to couse Its Represontatives to cooparate




Inthe defense of a request or demand, If Confldentlal Information Is compolted by applicable law, rule or
sogulation, Confractor or ils Roprosontative shall disolose onfy suoh Confidentlal Informatlon as
Contraotor’s lutesnal or external legal counse! ndvises is required by such Iaw, rule or regulation, In any
such event, Contractor agrees to use good faith efforts to ensure that all Confidential Information that ls
80 disolosed will be acoorded confidentlal treatinent. Contraotor shall not be fiable for the disefosure of
Confidentinl Tnformatlon pursuant fo the provisions of this Sectlon 10.2 unloss such dlsclosre was
oaused by Confractor or its Reprosentatives and not otherwise permltted by ihis Agrcement,

103, Xujunctive Rellef. Contractor recognizes and agrees that (he use or disolosie of any
Confidentlal Information of Company or its Reprosentatives in a manuer Inconslstent with the provistons
of this Agreeniont may causo Company or its Representatives lveparable damago for which adequate
remedy at law may not be availablo, Accordingly, Compaty or its Roprosentatives shall bs entitled to
seck temporary and/or permanent lijunctive refiof agalnst any such actual or throatened breach or
violatlon flom aiy court of compstont jurlsdlotion fmmedlately upon request, The right of Company or
its Roprosentatives to scok Injunotive rollof shall not Jimit in any manmer that paity’s right to seek ofher
and/or additlonal remedles at law or In equity,

11,  INTELLECTUAL PROPERTY RIGHTS,

11,1 Company and Affillate Matorlals and Information, Al Informntlon, date, doouments, and
maferials thot Contractor recolves from Company or its Roprosentatives or acquires or learns from
Company's or lts Representatives® files, documents, or employees, hizospestivo of whetler the Inforination,
data, documents and materals are subect to the obligalions of confidence Imposed by Section 10
(Confidentiality) of this Agreoment, (collcotively “Muterinfs and Information™), shali vemain Company’s
or lts Reprosentallve’s solo and exolusive property, Confractor shatl obtaln no rights whatsoever in such
Matorlals and Information, whether under applioable patent, copyright, trnde seoret laws or othierwise,
Simlintly, If Contractor or Its Reprosentatives, In conneotlon with providing the Work, obtalns access o
third party inforinatlon, data, dootimonts, and materials In Company’s or its Reprosentative’s possesslon,
Contraotor shall abtaln no rights i suoh thitd party Informatlon, data, doouments, and materlals. Bxcept
as speoifically authorlzed In wiltlng by Company or any Affiiate, as appropriate, Contractor shall nof use,
and shall not make any coples, swnmailes, or extracts of Materlals and Information or any thied parly
inforntation, datn, doouments, and materdals, Upon complotion of the Work, Company’s terminatlng this
Agreomont, or at any {lme upon Company’s writton request, Confractor at Company’s optlon, shall (i)
promptly return all Materlals and Informatlon In the possesslon of Contraclor or any of ifs
Reprosontatives to Company without retalning any coples, summarles or extracts thercof, or () promptly
dostroy all Materials and Information in the possession of Confeactor or any of its Roprosontatlves,
without rotaihlng any coples, summarles or extvacts thereof and confirm It wilting by a duly authorlzed
officor of Contractor that tho Matorlals and Informatlon has been destroyad,

14,2, Al Information Disclosed by Comtractor to Company Sholl Be Freo of Third Party Clatms,
Contraotor shall not disolose or provide to Cmn}mny any Informatlon, ideas, concepts, improvements,
discovorlos, lnventlons, or forms of expression of Idoas that Contractor dogs not own or othersvlse have
the #lght to disoloso or provide to Company. Contractor represents and watrants fo Company that all
informatlon, Idoas, concopts, lmprovements, dlscovetles, fuventlons, processes, molhods, or forms of
oxprosslon of {doas dlisolosed or provided to Company by Contractor shall be free frons third party olalins
of ownership and from third party olalins of infiingement of Intelleotual Property Rights,  Contractor
shall cooperate fully and prosptly with Compasy with respeot to any notico of infringement or request
for diselosure or response to a request for diselosure generated or recolved by Company In conneotion
with Contraclor’s Work. Confraotor shall obtain agrcoments from it vondots and swbcontractors to
caoperats in conneotlon with such requests for disclosure,




11,3, Contractor’s Disclosure Obligatlons,  Confesotor shalt promptly disolose In wilting to
Company all informatlon, idens, concepts, improvements, discoverles, and inventions, whether patontable
or not and whether or not reduced to practice, as well as all forms of expresston of Ideas which ave the
subjeot matter of copyright (inoluding all drawlngs, momoranda, notes, records, files, corrospondence,
drawlngs, mannals, modols, speolfications, computer programs, maps, and all other weltlngs of materlals
of any type), which are concelved, oreated, developed, made, or acqulred by Contractor (subjest to the
rosirlotlons In Scotlon 11.2), elther individually or folntly with others, that is within the SOW &s a

Deliverable,

114, Ownorship of Ydeas, Concepts, Tmpravomonts, Discoverles, Invontions, and Yorms of
Expression of Xdoas Crented by Coutraclor, All Informatlon, ideas, concopts, Improvemonts,
discoverles, lnventions, and forms of oxpresslon of Idens dosorlbed In the immediatoly preceding
Seotlon (1.3 (colleotively “Fork Product”) shall be Company’s sole and oxclusive property. Contractor
heroby speolfically solls, asslgus, and transfers to Compaiy all of Contraotor’s worldwidoe Inteltectual
Property Rights in and to all Work Produet, and any Unlted Statos or forelgn applications for patents,
inventot's centificates, or other Industiial rights that may be filed thereon, lncluding divisions,
continyatlons, contluatlons-in-part, rolssuos, and/or extensions thereof, and applications for veglstration
of nny fradename or frademark, Both duiing the Work and {lereafter, Contraotor agrees fo assist
Company and lts nomiiteo, at any tine, in the protection of Company*s worldwlde right, title and lnterest
In and to the Work Procuot, Inoluding, but not iimlted to, the exceution of all lawiul oaths, deolarations
and asstpament dootiments requested by Company or I nontlnee {n conneetlon with the propacatlon,
proseoutlon, reglsiration, Issuanco or enforcemont of any applications for United States or forelgn patents

and registratlon of any tradoname or tademark,

12,  INDEMRIFICATION,

121,  Indomuity, To the fullest oxtent pormltted by Jaw, contractor will and doss hereby agree to
dofend, proteot, release, Indemnify, and hold harinless company and its nffilintes, togothor with the
respectiva offfcors, diveotors, ngents, employees, servants, insurers, logal ropresontatives, successors and
assigns of cach of them (colleotively, the “fndemnifted parties”) from and agninst any and all olalms,
demaiuls, damnges, lossos, llabillties, sults and causes of actlon of every kind brought by auy person,
inoluding the partlos hereto and thelr employees, omployees’ reprosontatives and benefiolarios, and any
thivd party or governmental ageney for scotiomio logses, damage to tanglble o Intangible propoerty (ot
Including lost data), or tnfurles or doath of petsons (collectivoly “clafus®), and all costs and oxpensos
(Inoluding the costs of lnvestigation and rensonable attorneys’ fees and all expenses of litlgation and court
costs), linbllitles, awards, and judgments Inouired by any of the indemnified parties fn conneotion
therewlth, arlslng, or alloged to ariso ont of; or in conneotlon with this agreoment, the acts or tnastions,
Including negligonce, gross negligonso, violatlon of statute, or Intentlona) misconduot of contraotor, its
employeos, ngonts, or subcontraotors or any of the indomnified partles under this agreement inoldental to
tho work provided hereln, In the event that any one or niore of the indemnified partles Is acjudicated to
lave beon parllally or solely logally responsible for auoh olalns, it Is the infontion of contractor that this
contractual obligation of indemnifioation shall continue but contractor’s Indemmifioation obligation shall
not extend fo the percont of logal responslbllity atirlbuted to the gross negligenco or intentlonal
misconduot under this agresment of Indemnified pattios, -

12,2, No Hmitaflon, This Indemnifioation shall not bo limlted to damages, compensation, or benefits
payable wnder Insuranco polieies, workers' compensation acls, disabitity benefit acts, or other employces’
benefit nots. This contractual obligation of indemuification shall sutvive settlement of any undeilying
tiird-party olalm, Inoluding voluntaty softlemonts made by any of the indemmified partios with suolt thivd
party.  Although contraotor Is a subserfber under a workers' compansation aot, disablilty act or other
employse benefit aot whioh would Hmit the amount or type of damages, compensation or benefits payable
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by or for contractor, contractor agress to assuino the entlio llabllity and Indemnify, defond nud hold the
Indemnified partles harmloss from any and all olalms erlsing In favor of contractor’s employeos and
eimployees” reprosontatives and benefiolatles rogardless of whether suoh olalins arlse In whole or in part
from the solo or contrlbutory negHgence of any of the indemnified parties. Notwithstanding the
foregoing, contractor shall not bo Hable for, and contractor’s Indonmnifioation obligation shall not extend
to, the porcent of logal responsibitity adjudlcated to be atiributable to the gross negligones or Intontlonal
misconduct under this agreomont of indemnified parties, Although contractor hias caused the Indemnified
partlos ta bo named us additional lnsured under contractor’s pollolos of Insurance, contractor’s linbility
under this Indenmifiontion provislon shall not be limlted to the labillty set forth fn suoh poliofes.
Contrsotar furthes agrees to Indemnify, dofond and hold the lndemuified parties harimloss for any olalins
for any comimny bonofits made by any of contraotor's employeos that are placed by contraotor with
company oy its afflllates for any perlod of tine, Contractor further agreos, except as may be otherwlso
sﬁcolﬂoaﬁy provided horeln, that the obligation of indemnlfioatlon hereunder shall include, but not be

limlted to, the following:

(1) liens by third persons against the Indemnified partles and thelr property, because of labos, work,
iaterlals, or any other type of Hen, furnished to contractor, Its asslgness or subcontractors, It conteotion
with the work performed by conteaotor horeunder,

(2)  oxpensos, olaitns, fines, and penaltios or other enforcement oharges, resulting from the falluwe of
contractor to abide by any and all valid and appHeable laws, tulos or regulations of govortinoiifa!

authorlty with Jurlsdictlon,

123, Nofico nud Dofonso of Clatms, The Indemnified Pacty shall glve Contractor reasonably prompt
itoflee of anty such Clalm of which it learns, Tiils obligatlon of fndemnifieatlon shall survive even If an
Indemnified Parly doos ot provide Contractor with reasonably prompt notice of any stieh Clatin of whioh it
learns so long as suoh fallure does not steratly prefudice Contractor, It s understood and agreed by
Contrnotor that in the event any of the Indomnifled Pariles Is made a dofondant Jn any suit, actlon or
proceeding for which It is Indemnified pursuant to this Agresmont, and Contractor falls or refuses fo
nssume the dofonse thereof, after having beon nofifled by Company or Affillate fo do so, that snid
Indemnlfied Party may compromlse and settfo ot dofond any suoh Clalm, and Controtor shall be bownd
and obligated to relmburse sald Indomnified Party for the amount exponded by Indemnifled Party In
settling and compromising any such Clalm, or for tho amount expended by Indemnifed Party In paying
any Judginent rendered thoreln, together with all roasonable attorneys' fees Incuired by Indemnified Parly
for defonse or selifemont of snoh Clalm, Auy Judgment rendered agalnst Indemnified Party or amount
oxponded by Indemmnified Party in compromislig or settling suoh Clalm shall be conolusive as
dotormining the amount for whiol Conteaotor is llable to refuburse Indemulfied Party heveunder,

12,4,  Snvlugs. It Is agreed by Confiactor and Company with respet to any legal Hmftatlons now or
hereaftor n effect and affeoting the valldity or enforceability of the Indsmnifioatlon obigatlons under this
Agreeimont, sioh legat limitations are made a part of the Indemnlfloatlon obligations and shall operate o
amond the Indenwiiffentlon obligatlons to the rinfnum oxtent necossary to bring the provislons Into
conformity with the requiremonts of such Hmltatlons, and as so modified, the Indemnificatlon obligatlons

shall continue In full force and effeot,

13,  INSURANCE,

13,1, Coverago, Confractor shall procure and malntain such Inswrance covorage, as Company
roasonably m}uires from time to tlme, at Conlraotor’s own cost. Cuwrently, the speoifio minlmum
!

Insurance requivoments Inolude;

It




a, Worker's Col 1 and Bumployer’s Liabllify Insurasice. Polloy to comply with the lnws
of tho slate whore the Work Is porformed. Worker*'s Compensatlon — Statutory Employer’s
Liabllity - $1,000,000. Broh Acoldent (Mintmum) « $1,000,000. Diseaso ~ Baoh Employeo,

b. Commereial Ges labllity, Polivy, subjest to Company’s approval as to form, endorsed
lo provido for contraotual ligbility, completed operations Habllity, and broad form property
damago with limits as follows: Bodily Tnjury and Property Damags - $1,000,000. Combined
Singlo Limit Bach Occurrence,

o. Comprehensly tobile Ligbility, Polioy shall inolude covorage for all owned, non-
owtied, and hived vehloles, with limits as follows; Bodily Iyjuy and Propeity Damage ~
$1,000,000, Combined Single Limit Each Ocourrence,

d. Professfonal Liabllity, $1,000,000. Rach Ocourrence (also covers orrors and omisslons) In
apgregaio,

132, Proof of Iusurance, Upon exeoutlon of this Agreement, Contractor shall furnish Company a
Coutlflonto of Insurance evidencing that all Insurance requived herounclor Is in full forco and offect. All
such poHoles which are In any way rolated to the Work and that ave seoured and malntalned by Confractor
of Its subcontractors shall (s) be Issued by lisutance companies satlshotory to Company with an AM,
Bost Rating of ot least A-VL (b) bo endorsed to namo as an additlonal Insuted (excopt Worker's
Compensation and Profosslonal Linblfity coverages) Company, lts paren, subsidiary and Affiflated
ontlties and thelr respeotive direotors, officers, employeos and agents; and (0) Inolude olausos providing
that each undorwrltor shall watve fis rights of recovery, under subrogation or othenwvise, agalinst Company,
its parent, subsidiary and Affillated entitios and thefr respeotive direotors, officors, employees nnd agents,
Furthiermors, Contractor agrees fo walve all vights of recovery against Company, its parent, subsldiary
and Affiflated oniftles whioh Contractor may have or acquire because of deduotible olauses i or
Inadequaoy of limits of, any polloles of Insurance maintafned by Contraotor, Contractor shall b sololy
responsiblo for deduotibles requived undor such polieles, Contractor shall requite its Insurance carier to
give Company at lenst thirty (30) days wrliten notlce prior to the eanceflation of any sich polioy,

133, Addittonal Tusuranee Requlvements, Conlrastor shall requive any subcontractor at any tier,
other vendor, supplier, materlal dealer and others conncoted with the Work to provide and malntain
insurance at all times during the perlod that thelr agreenent with Contractor related to Work Is in force
and effect ot the subcontraotor’s, other vendor's, supplior’s matorint dealer's, or ofliers® own cost.
Contraotor's lnsuranco shalf bo primary and any Insurance or seldnsurance maintalned by Company shall
be oxcess and non-contributoty to Contractor’s Insurnncoe, lospective of the requlroments as to
Insurance to be oareled as provided for hereln, the lnsolvenoy, ban tuptoy or fatlure of any Insurance
company oaveylng Insurance of Contiaotor, the faliure of any Insurance company to pay olalms acoruing,
or the inadequacy of the imits of the Insurance, shafl not affoot, negate or waive any of the provisions of
thls Agreement Including, without exeeption, tho indemnlty obligatlons of Contrastor, Contractor further
agrees that nothlng contalned in this Insurance Section of the Agreemont shall rellove Conttastor of any
of Contraotos's obllgations and responsibilities contalned In aiy ofher: Seotlon of this Agreement, Should
Contractor fall to comply with any of the insurance requlremonts In this Seotion 13 (Insuratice),
Compaty, in lts sole diseretlon, may hnmedlately terminato this Agreoment and any one or inore SOWs,

14, COMPANY POLICY REGARDING DRUGS, ALCOHOL AND WEAPONS, Confractor
agreos fo advise ts employees, swbcontractors, and agents that It Is Company’s polioy that: (r) the yso,
possession, and/or disfribution of fllogal or inauthorized drugs, deag rolated paraphernalls, weapons, or
the use of possesslon of nleoholio boverages (except wheto authorlzed by Company’s smanagement) on the
Premises Is profilblted; (b) entry onto or presonice on the Promlsos by any Person, Inoluding, without it
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porsobiel of Contractor, Its subcontractors nnd agents, consHiutes consent to Company to conduot
sntomnced or unannounced searohes on Company's Promises of tho Person and hisfher personyl offects
for such prohiblted items; and (o) any Person who Is found Jn violatlon of the policy or who reflises to
parmit a search may bo romoved and barred from Company's Promises, at Company’s disoretlon,

15,  INDEPENDENT CONTRACTOR,

151, No Enployment Relntlonship. The Work perforimed by Contraotor shall bo as an independent
contraotor and nof as an employes, Accordingly, neither Contractor nor any of Contrastor's employcos
ate entitled fo the benofits that Company or any Affiliate provides to lts employees, inoluding, but not
Ifmlted to, group insurance and participation In Company’s or such Affillate’s etployes bonefit, penston,
and componsation plans, Contractor agrees to employ and diveot any Persons performing Work, and suol
Persons shall bo and remaln Contractor’s sole employces subjeot to its direotion and control; they shall
not bo Company’s employess or snbject to Company’s direotlon and contiol, Contractor Is responsible
for providing all tralnlng or Insteuctions with respeot to the Woik, Contraotor shall provide any
equipment, matetlals, or supplles that Coniractor deems necessary to porform the Work. Company's or
Affilinte’s gonoral suggostions In connection with the Work, gonoral right of Ingpection, and rlght to
torminato this Agreament shall not imake Contraotor an agent or emiployes of Compaisy or any Affiliate or
glve Comipany or any Affiliate any right of contro] over Contraotor or Its employees. Contractor shall
iaintaln all Persons porforning the Work as employess, and shall file approprinte forms (generally, W-2
forms) with tho Internal Revenue Service for each and every snch Person,

152,  Bonefit Waiver. In tho event Contvactor (and/or lts employces) for auy reason were to becomo
oliglble to partiolpate In & Company-sponsored benefit and/or compensation program, Confeactor, for
Itself and Its omployess, hereby walvos any such vight to pactlolpate in the progeam, This walver of any
right to partlelpate in any Company-sponsored employee bonefit andfor componsatlon prograt represents
a materlal component of the terms of payment agreed fo by the pattles,

153, No Ageiioy. Contraotor Is not att agont, pariner, or Jolnt venturer of Compatty or any Affillate,
Contractor shall not yepresont ltself to third persons fo be other than an fndependont conteactor of
Company or any Affillate, nor shall Conteaotor offer or agree to lnour or assume any obligations or
commilinents In Company’s ot any Affillate’s name or for Company o any Affillate without Company’s
or Affliiate’s prior willlen consent and authorization, Contsactor recoguizes that this Agresment Is ot
oxolusive and that Company reserves tho rlght to conlraot with other paetles for shnllar services during the

Tarin,

154, Contractor Taxes, Contraotor shall bo responsible for payment of all taxes arlsing out of it
Work undes this Agreoment, Inoluding, but not Hnlted (o, federal and state Income tax, state sales and use
taxes (subjeot to Seotlon 9 hevein), Soolal Secwrily tax, unemployment insucanco tax, and any other tax or
business liconse feo as requived, Company and Affillates, ns applloable, will repoil the amounts it pays
Confraotor on applicable Interna! Revenue Service dosumonts,

16,  TERMINATION,

16,1, Company Texmination, Notwlhstanding anything contalned horoln to the contrary, Company
may:

a. torminate thls Agreemont and/or the porformanco of Work , In whole or It pait, under any
oie or more SOWs at any time for Company's convenlence by providing Contractor vlth at least
fourteen (14) days’ prior wiltlen notice of termination; or
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b, terminate this Agreoment and/or the pexformance of Work under one or ntote SOWs to whioh
the fullure applies, In whole or In paut, immediately in the ovent of fallure of Contrnctor, for
roasons ofher than set forth In the following Clause (o), to eatry on any Work or patt of the Work
in an offfolent, skiflful and oareful manner to {he completo satisfaction of Company, or in the
ovont Work is not proceeding with suoh speed as, In the rensonable Judgment of Company, s
necessary to tinely complete santo, or if Contractor materfally falls to comply wiih any of the
provisions of this Agreement and such fallure Js not oured (If capable of belng oured In the
roasonablo Judgment of Company) within thirty (30) days after Contraotor's recelpt of
Company's notice of tormination; or

o, terminato (his Agreement and/or porfounance of Work under one or more SOWs linmedlately
through wiltten notloe of ferminatlon (§) In the ovont of any act or omission by Confvactor that
wotild be Hkoly to constltuto gross negligoneo, a oriminal aetlvity, or fraud, or any othor aot that,
In Coimpany's yensonable determination, would be fikely to oause materlal damage, haem or
injury to Company’s or any of its Affiliates’ persommel, proparty, businoess or business reputation;
or (i) upon the baukeuptoy, insolvency or dissolutlon of Contrastos, Contractor's coasing to carry -
on buskness as a golng concern, making an assignment or any general arrangement for the benefit
of oreditors, ot being unable to pay its debts as they fall due.

16,2, Contvacfor Termiuntlon, Notwithstanding anything contalued hereln to the contrary,
Contractor may: »

a, tosminate tho performance of Work under a SOW to whioh the fallure applies in the evont
Company falls to pay aiy undisputed amounts within sixty (60) days of (he duo dato under suoh

SOW for Work accepted by Company; or

b, terminate this Agreoment at the end of the primary term or the end of any renewal torm by
providing Company with at lenst thisty (36) days® prior wrltten notico; provided that Contraotor
may tiot tenninato this Agreoment for ts convenleico as to any speolfio projeot upon whioh Work

has conumenced,

163.  Effect of Tovmiunation. Upon recelpt of Company’s notlce of termination, Contenotor shall
unless othetwise stated in Company’s notlee of termination (ng place no frther subcontraols or orders for
materlals, sorvies, or faclltles, oxcept as necessaty to complete any continued pottion of the Work;
(b) terminate nll subcontraots, to the oxtont they relate to the Work ferminated, or, as dircoted by
Company, and to the extont assignable, asslgn to Company afl slght, title, and interest of Contraotor under
suoh subconfraots, (0) as divected by Company, transfor and deliver to Company tltle to all Work in
progress, all comploted Work Product, supplios, documentation, other materlals prochiced or acquired for
the Work, and any othor property that, if the Agreoment and terminated SOW(s) had been comploted,
would be required to be furnished to Company, aud (d) provide teohnical asslstance to Conu’)mgy and/or at
Company’s requost asslst Company In engaglng another Contraotor to finish the Work and In fransforsing
the Work to such new contrsctor. Company shall pay Contractor for sush fechnloal asslstanco and
teansition services In accordanco sith Contractor’s rates sot forth I the applioable SOW or Conlractor's
published ratos whichover Is the lesser rate. Terminatlon of this Agreement andfor any SOW shall not
rollove any party from any obligation acorued up to and Juofuding the date of sueh termination, no
doprive a party not In default of any remedy otherwise avattable to It,

164, Payment on Tevminntion, In the event of ferminatlon undor Seotlon 16,1(s) after the
cotumencement of Work, Companty shall pay Contractor suol sum as Is due and owlng for Work anthoslzed
and perforimed to Company’s sole satisfactlon to the polnt of terminatlon, subject to the provislons for
retalnago set forth i tho terminated SOW and the payinent terms of this Agresmont and the SOW, In the
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ovont formination by Company ocors prior to commenceniont of Work, Company shall fnour no lability
whatsoover fo Contrgofor, lnoluding, but not limlted to, Contractor's costs assoolated with proposal
prepatation, the purchase of equipment or materials or supplles, and the hirlng or ronssignmont of
. Contractor’s employeos o Its subcontractor’s employeos, Tﬁe payment obligattons set forth In this

Agreement shall survive termination, explimtion or suspenslon of this Agreement andfor any applioable

SOW, int whole or In part,

16,5, Survival, The rights and obligations of the partles, which by thelr natwre must survive
termination, or expliration of this Agreement and/or SOW In order to achiove the fundamental purposes
Inotuding, without Hinitation, any approved payment obligations and the provisions of the following
Scotions: (Term), (Reprosontatlons and Warrantles), (Confidentlafity), (Intellectunl Propetly Rights),
(Indenntlfication), (Insurance), (Termination) and (Miscellaneous) shall survive the expiratlon or
tormination of this Agreonont, Termination wili not affest any 1ight or remedy at kv or in equity of

olther party,

16,6, Limltation of Liability, NOTWITHSTANDING ANY PROVISICNS IN THIS AGREEMENT
TO THE CONTRARY, CONTRACTOR AGREES THAT IN THE BVENT OF TERMINATION OF
THIS AGREEMENT OR ANY SOW FOR ANY RBASON, CONTRACTOR SHALYL HAVB NO
RIGHT TO, AND COMPANY SHALL NOT BE LIABLE FOR, ANY LOST OR PROSPECTIVE
PROFITS OR ANY OTHBR CONSEQUENTIAL, INCIDENTAL, HXBMPLARY, SPRCIAL,
PUNITIVE OR INDIRECT LOSSES OR DAMAGES (IN TORT, CONTRACT OR OTHBRWISE)
ARISING OUT OF THIS AGREEMENT OR THE WORK PBRFORMED UNDER ANY SOW, BVEN
IF COMPANY HAS BEEN ADVISED OF THE FOSSIBILITY OF THE OCCURRENCE OF SUCH

DAMAGES.

17, FORCE MAJEURE, Delay or failure of performance of this Agresimont by a pacty hereto shall
not constitute default under this Agroeinent If and to the extent suoh dolay or fatture of performance Is
caused by ocourronces beyond the reasonable control of the non-performing party and which by the
oxeroise of due diligence such party shatl not have been able to avold or overcome, resulting from aots of
God or nature, In the event of n force majeure osourrence, the patty whose performance Is prevented by
stioh ocoutrence shatl notify the other paity, In witing, as soon as reasonably possible and shall diligently

ettdeavor to remedy the situatlon as soon as possible,

18, COMPLIANCE WITH DOT ANTL-DRUG AND ALCOHOY: MISUSE REGULATIONS,
Tho provislons of this Seotion 18 will apply In the event any Work petformed by Contiaotor, its
suboontractors, or agents under any SOW to this Agreement constitutes operatlons, malutenance, or
onmergonoy response functlons on a plpoline or LNG faollity of Company or any of lis Affilistes that is
subjJect to pipoline snfoty rogulations sef forth In Parts 191, 192, 193 and 195 of Title 49 of the U.8, Code
of Federal Rogulatlons (“49 CFRY), Company under 49 CFR Parts 199 and 40, Is required by law to
enstire compliance with tho pipeline snfety rogulatlons for drug aud aleohol testing applicable to its
contraotors, subcontractors and thel agents, performing operations, malntenance, or emorgonoy response
funetlons on a plpeline or LNG facllity subjeot to Parts 191, 192, 193 and 195 of 49 CFR as foliows: (n)
Contractor agrees that Contractor, its subcontractors, and agents will ablde by a DOT Antl-drug Plan and
Alcohol Misuse Program whioh applles to all employces of Contractor, lts subcontractors and agents If
performing an operatlons, maintonance or emergenoy tesponse fuotlon; (b) Contractor agrees that
Conleactor, lts subeontracfors and thelt agents shall provide to thelr vespective employeos an Antl-drug
Plan and Alcohol Misuse Program, the drug and alcohol testing, eduoation, and trafning requived by 49
CER Parts 199 and 40; (o) Conlractor agrees that all employees of Contraotor, its subeontractors, and thelr
agents, aro i compliance with the drug and aleohol testing regulatlons at 49 CFR Parts 199 aud 40 and
the Motor Carler Rogulatlons at 49 CER Paits 391 and 394, if applicable; () Contractor ngreos thal
Confractor, {ts subcontractoss, and tholr agonts shall allow Compony, the administrator and/or
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representatlve of a state agenoy (as defined In 49 CFR Part 199) acooss to property and records fo the
puipose of monitorlng complinnce with the sequirements of the Rescarch and Speolal Programs
Administeatlon for drug fosting at 49 CER Part 199, This access shall ocour petlodicaly, and without
prior notlco to allow Company, the administiator and/or roprosentative of a state agonoy to audit
Conleastor, lts subcontractors, and tholi agents® Anti-crug Plan aind Aleoho! Mlsuse Program, the requived

druag testing and aleohol testing and results theicof,

19,  MISCELLANEOUS,

19.1, Notlees, Unloss otherwise oxprossly provided hevoln, all notices, consents, requosts, Involces,
statemonts and other communications provided for or permitted to be given under this Agreentent must bo
in wiltlng. Noticos shall be sont to the partles by United Statos mail, roglstered or certified mall, return
recolpt requested, postage prepald, hand defivery, oy niext buslnoss day courler service and addressed as
sol forth bolow, and shail be deeined glven when delivered in hand, or three (3) days after the day of
melling, Notloo may aiso be sent by facstmile at the facslmile numbers sot forth below durlng working
hours, 8:00 a.m, to 5:00 pan,, of the addresseo thereof and shall bo deemed recetved stmultaneousty with
the transmisslon thereof If delivery of such facsimile Js confirned, Bither Contractor or Company may
change its address, telophone and faoslmile telophions numbers, or dosignation of contact persons by
providing wiltten notlce to the other party In accordanco with this Notlces seotlon,

NOTICBS TO COMPANY: INVOICES TO COMPANY:

Missour] Gas Energy Missour] Gas Buergy
3420 Broadway 3420 Broadway

Kansas Clty, MO 6411} _ Kansas City, MO 64111t
Alto,; Legal Attin.e

Tolophone: (816) 360-5609
Fax: (816)360-5903

NOTICES TO CONTRACTOQR:

Ating
Telephone: ( ) -
Tax: ( ) .

192,  Walver. Company’s falluro at any time to require performance by Contractor of any provislont
horeof shall not affect Company's right heroafter to enforce the same, Nor shall any waiver by Company
of Its rights with respect to any breroh of any provislon hereof be takon or hold to be a waiver of oy
succeeding bieaoh of suoh provision or as a walver of thls provision ftself,

193, Appleablo Law/Vonuo, The faws of the State of Missourl (excspt for any Missour! confllot-of-
law prinolple that might require the application of some other state’s laws) will govern the Interpretatlon,
validity and effect of this Agreoment. Company and Contraotor agres that tho state and federal couits
situnted In Jaokson County, Missourd, shall have personal Jutlsdiotlon ovor and shall constitute propor and
oxoluslye venuo for Company and Contractor to hoear all disputes aslsing under this Agreoment. In the
ovont oither Company or Contractor ls not able to offeot servlco of process upon tho other with respect o
such dlsputes, Company and Contractor oxpressly ageeo that the Scoretary of State for the Stato of
Milssourl shall be an agent of Company and/or Confractor 10 recelve service of process on behalf of

Company and/or Contraotor with rospeot to such disputos,

194,  Severahlitty, The torms I this Agreement shall bo enforceablo to the fullost oxtent permlited by
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law, If any such term or covenant or the application thereof to any Person or elvoumstancs shall be
constroed to be invalld or unenforceable, then such term shall be construed In & mauner as to penmlt lts
onforceabllity to the fullest extont permiited by law. Tho remalning provislons of this Agreement shail

remain in full force and effect.

195,  Sucecssors and Asslgnment, ‘This Agreonmont antomatloally shall be binding upon and shall
Imire to the benefit of any Person, that may hereafter acqulirs or succeed to alf or substantlally all of the
busliess o assets of Company by purchaso, merger, consolldation, or any other means whatsoever,
whethier diveot or indireot, Company may assign or transfer this Agreement aud fis rights and obligations
hereundor without thoe consent of Contractos. This Ageeement shall not bo suboontracted or asslgued by
Contraotor without Company®s prior wrltten consent, which shall not be unrensonably withheld, Any
attempted assignmont or teansfer by Contractor without the consent of Company shatl be void and of no

offeot,

196, Other Agreoments /Modifleatlons, This Agreeiment supersedes all other preceding ngresments
between the partles and constliutes the entlre agreoment of the partios regarding the Work, ‘This
Agreoment may ot be modifled without a writton Instiument exeouted by both parties.

19,7, Advertising and Publieity, Conteactor shall not use the name of Company or any of s
Affiliates or any of thelr respestive employees In any advertlslng, pnbHolty, or selling materdal without
Company's or such Affillate’s prlor wiltten approval,

198, Romedles, Monoy damages may not bo suffiolent romedy to Company for aty breach of this
Agreoment by Contractor, and Company shall be entitledd to speolfio performanco and infunctive rolief as
remedles forany such breach, Such remedios shall not be deomed to e the exclusive remedies for a breach
of this Agreement by Contractor or Contaotor’s employees, but shall be In addition to all othor remedies
avallable at law or In equity to Company and its Affiliates,

19,9,  Records and Auwdits, Coniraotor shall malntaln durlug the course of the Work, and refain not
loss than {we (2) years after the completion thereof, completo and acourato records of all of Conteactor’s
costs which ave chargeabls to Company for Work under this Agresinont. Upon prlor reasonable notico to
Contractor, and at no cost to Contraotor, Company shall have accoss, durfng normal busluess hours, to
thoso orlgiual recelpts, ledgers and othor records of Conlraotor as may be reasonably appropriate for
Company or its acoountatts fo reviow for tho sofe purpose of verlfylng the amoeunt and nature of all
rehnénws able expenses, costs and disbursements inoutred by Contraotor In perfosining the Work,

1910, Prloxity, In the ovent of auny conflict belweon this Agreoment and any SOW, the {erms and
conditions of the SOW shall provail and controf only wltli respeot to the scope of the Work to be provided
aird componsation for sueh Work under tho SOW. Bxeept with tegard to the scope of the Work and
componsation for sueh Work, any additlonal or lnconsistent tevins contained In SOWs wlth sespeot to this
Agreoment will be of no force and effeot, Additlonal or lnconsistont terms or conditions may be acdded
only by formal amendment to this Agreement and not through SOWs, Inn the event of aiy conflict ameng
the oxhibits, the exhibit of the latest dato shall control, Purclinse orders that may be issued and accepted
by Company atid Contractor for Work under a SOW aro offective sololy to speolfy the Work ordered, The
terins and condltlons of this Agrecimont and any SOW take precedonco over the terms and conditions of

any sioh purchase order,

1901, Ehird-Party Bonefleinies, Contraotor acknowledges and agrees that (1) In tho event any
Affiliates recolving the beneflls of the Woik are named on a SOW, such named Affillatos are known
third-party bonefiolarles of the Work puesuant to that SOW with rospeot to Contractor’s obligations
requived by this Agreoment; and (if) the indomnification provisions tn Sectlon 12 of thls Agreement shall
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Inure fo the bonefit of the Indemnified Partlcs as provided in Seotlon '12.

19,32, Executlon in Counterparts; Facshnilo Dollvery, Thls Agreomont and auy SOW may be
oxeouted In several countorparls, each of which shall be an orlginal, and alf of whioh, when taken fogethor
shall constitute but one and the same agreement, This Agreement and any SOW may be delivered by
facsimife (ransmisslon of an executed counterpact slgnature page hereof, and after attaoliment of sueh
transinitted slgnature page to a copy of this Agteoment or SOW, such copy shall have the same offeot and
ovidentiary vatue as coples delivered with orlginal slgnatures. Any party delivering thils Agreoment or g
SOW by fresimile transmisston shall dellver to tho other barty, as soon as praoticablo after such delivery,
anorlginal excouted connterpart signaluro pago of ihis Agreement or SOW,

20.  AGREEMENT NOT AN OBLIGATION, Confractor and Company aoknowledge that
exeoution of this Agresmont shalf not in and of Jself creato any obligation on the part of elther party and
that no obligations on the part of elther party shall be oreated until such timo as a fully oxecuted SOW s
enfored into by the pactles. Tise followlng exhibits that ave ttached hereto ave made an Intogeal part of this

Agreamont,

Bxhibit A - Statement of Work Form
Bxhibit B - Contractor's Completfon Affidavit

IN WITNESS WHEREQF, the patiles have caused this Agreoment to becomo offeotlve as of
the Effeotlve Dato first nbove wiltton. '

CONTRACTOR: COMPANY:

(Contractor's Name) Missowrl Gas Buorgy, a diviston of Seuthern
Union Company

Signature: Signature:

Printed Namo: Printed Name;

Title: Titlo:

Date: Date:

I8




EXHIBIT A
STATEMENT OF WORIK

Agreenont Not -
SOW Not

This Statement of Work (“SOW”) for Work shall bo attached to and becomo part of the Master
Professional Sevvices Agreoment dated (the “dgreement”) by and botween Missour
Gns Energy, a divislon of Southern Unlon Company (“Company®) and
(“Contractor”),

The Work provided under this SOW Js for the benefif of}
{ 1 Company
[ ] Company’s Affillate:

(name of Company's Affitlate_

Company and its Affilintes(s) are hereiuafier colleotively roferred to as the “Beneficlaries”,

Profect Namat
Deseriptlon of Work:

Designation of the yates aud/oy classtilentions of the Wovl:
Contractor omployees wlto will perform thoe Workt
Site and locafton of the Wolst

erformance schedule;

Milestones angd dellyerabless

Profect Costs: Contraotor shall complote the Work In accordance with the terms and oonditions of the
Agreemont and this SOW for the followlng considesation, exclusive of all applicablo sales, use and lko
taxes, which shall constitute full and complete payiment by Company for the Work:

[ 1 (a) the tofal hump sum amount of § '
[ 1(b) In accordanco with the Hourly Biillng Rate stated above. The cost of the Work under this SOW
shall not oxceed § '

[ 1 Walve 10% Retalinge Feo
[ ] Donot Waive 10% Retalnage Feo

The amounts set fosth I Clausos (a) or (b) above SHALL NOT BE BXCEEDED without the prior written
consont of Company’s Representative, All Involoes must show tho Agreomeont Numbor and the SOW

Number in order to be pald,

Payvinent Tenngt Payment shall bo based on achlevement of Deliverablos and shafl be pursuant to the
provislons in Seotion 8 (Payment to Contraotor) of the Master Professional Services Agreomont,
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luvoleest All Involees sont to Company shall be in accosdance with the provistons I the Notlees section
of the Agreenont and shall be addressed as follows:

Missourt Gas Bnergy
3420 Broadway

Kansas City, MO 64111
Attn.:

IN WITNESS HMBREOF, the partles havo caused this Statemont of Work to be exeouted by thelr
respeotive duly anthorlzed representatives and effectlvo as of the Stait Date upon exeoutlon by the partles,

(Contractor’s Name) Missowat Gas Enorgy, o divislon of Southein
Unlon Company

Slgnature: ] Staualure;

Printed Namo: Prlnted Name:

Title: ‘Titlos

Date! . Date:

20




EXHIBIT B
CONTRACTOR'S COMPLETION AFFIDAVIT

Contraotor, having entered into an Agreemont with Company, dated v20_
to perform cortaln Work undor SOW No, does hercby cortify that the Work under sald

SOW has been fully and finally completed: that all labor has been fully and entirely pald; that alf federal
and state unemployment and Federal Insurance Compensation Aot taxes have been pald, or will be paid
whaeit dus; that all valid state salos and use faxos properly lovied on any materlals, equipment, suppiies
and serviees fenished by Conliactor have been pald; that all federat and state Income taxes requlved by
law to be wlthheld from employess or others have beon withheld end remitted fo the proper taxing
authotlty, or will be remitted when due; that alf promiums for insurance requirements, all olalms for
damages of any nature arising from the fulfillment of satd conlract, all materlals, supplles, eto., all labor
and bills for materlals, supplios, eto. of any and all subcontractors, have all been pald; that payment has
been made in full of all olaims for daiages for whieh Contraotor Is required to Indemnlfy the Indemnified
Partles purstiant to the Agrecient, and that any other ftoms payable by Contractor under the Agreemeont

have all beep patd.

Contractor agrees to indsmnify, save aud hold hatmless Company from any olalms, damages, or exponses
avlsing from Contractor's fallure to perforim or fulfill any of the acts or obligations referved to above.

(Contractor’s Name)

Slguature:
Printed Nanto:
Title:
Dato

STATR OF §

COUNTY OF g §

» an Individual, known to moe to be the true and identloal person

who signed the above Affidavit, makes oath and says that he/she Is an officer of
with officos looated at , and that ho/she has exambned ihe

foregolng statement and that It is a true and correot statomont of the facts In vespect to each and overy
matter set forth thereln,

Subscribed and swoin to before me this day of 20,

Notaty Publle

My Commission Bxplos:
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ATTACHMENT 2
RESPONDENT’S STATEMENT

The undersigned certifies that:

L
2.

S(He) Is authorlzed to submit this Proposal on behalf of the respondent named below; and

Respondent has thoroughly reviewed this RFP, accepts all torms and conditlons of this REP and has
tho capability to perform the Work; and

Rospondent is able and willlng to comply with all reprosontations made In its proposal and In any
disousslons related thereto,

(Respondent’s Naine)

Signature:

Printed Name:

Title:

Date;




ATTACHMENT 3
RESPONDENT PROYILE

St

+ Respondent Name!

(Provide oxact logal name as it will appear on the Contraot, if awarded)

2, Business Struetuver O Xndividual/Sole Rroprietorsilp O Pavinevship O Corporation

0 Other

3, Prineipal Addiesss

City: Statet

Phone: Fax

Zaps

Wobsifor

4,  Federal Employer Identlfleatlon Number (BIN)s
5. Officer or Prinelpal of Firn and Fitle:

6.  Contnct Informations (For quest!ons' regarding proposal)

Name and Thilet

Address:

Cltys Statos

Zin

Phone Faxi

Email:

7,  References: (Provide (hweo (3) refovences, one of which must bo from a flnanclal institutlon
that has provided vespondent with banking sorvices durlng the past threo (3) yoars.)

Roforence No, 1t (Financinl Xustitution)

Flrm/Compmy Namet

Contact Nmno nad Tiflet

Addyesst

City: State: Zim
Plione: Fax:

Emaili

Reforence No, 2!




Fheni/Company Namot

Contnot Nrme and Titles

Address

Cily:

Phones

Emnils

Stato:

Paxi

Zipr

Roference No, 31

Eirm/Company Nomo:
Contact Naine and Titlot

Address:

City:

Phonet

Emallt

Statot

Iax

Zip




ATTACHMENT 4

. P,8,0, MO, No, 1 ghith Revisad SHEET No, 98
( ; Canoelling P.8.0, MO, No, 1 Seventh Reviged SHEET No, 88

Missotirl Gas Fnetgy,
2 Dlvlslon of Souther Unlon Company o —

PROMOTIONAL PRACTICES
. PP
ENY] L. GAB ENE FIQIENG

A, Energy H(elency Education Progrem

As an Hnergy Slai® parlner, MOE vl conflaue to moke Infonnalion avaliable lo cuslomars end,
where posslole, woik In cooporalion wiih other Energy Slar® parlners and olher energy efficlonoy
collaboralives to furthor publio edueation progreme. In addlifon MGE will conttnuo to promote the use
of an onling enorgy analyzer through lis web slte,

B, High-Efficloncy Nolural Gas Waler Hoollng and Space Healing Incenlivo Program

The High-Efftclenay Natural Gas Wator Hoaler and 8pace Healing Incontive Programs Is an incontive
program destgnel to encourage custoniora to Uso oneray officlant etulpmoent through (he purehase
and Instaliallon of high effloloncy nalural gaa water haaters andfor space haallng aysteme. fncontives
wre offered for a porllon of o ¢ost of euch aystoms that mest Enoray Star® cillorda (whero
applleable). Compaiy's partielpallon In such finanalal Incentives Is linlted to the funding levals
spaciliad In the Gomnilssion's Report and Order In Caso No, GR-2008.0305 subjoct {o edjusiment as

provided thorsin,
DORINITIONS:

Adminfelrator — MOE may adminfoler the program exclusivaly (n-house andlor In partnership with
contractod vetidors {ns nacessary),

( ) Partiolpant « An oxlaling customer wilh an acllva account who Is belng served under the Gompany’s
Resldentinl rats class who purohase and histeli a qualiiying nalurel gas walor healing or
spago haaling systenis, as desortbad In the program, Within MOE’s sorvies tordlory.

AVAILABILITY; .
The program ls avaliable to any adllve MGE restdontial oustomor }no el hlil o7 lnacliva accounts) who
purcinso and Install & nalural ges space heallng or waler lieallng aystem thal meels Energy Star®
ciilerla (whara appllenble) within MOE'e service terdlory.

Resldonllat sustomors whi ho cligitle (o raceiva tha folloving robaltes;

240 for & tank water haallng aystent that meols Ener%v star® gritorln,
200 for o tanklase vialor hoaling systom hatmeols Energy Stor® cillerla,
200 for a nafurol gas furnace thal meste Enorgy Stard ¢rlorla,
50 for a.comblnation furnacohyater hoalar thatmesls Bnergy Siar® eiflerda,
£200 for a nalural gas holler aystom thal meels Enorgy Star® arilerla,
$28 for & progrommable thermostat If purchassd In eonjunction with a space hoating

syslenh

- e s e

geplomber 16, 2010

DATE OF ISSBUE Seplemher 2 2010 DATE EFFEQTIVE  Gotohot——_mrenlft-
month  day year month  day year

(8SUED BY: __Michas! R, Noaock Dlreglor, Priolng and Regulatory Affalcs
Missout! Gas Energy, IKansas Clly, MO, 64111

( FILED
tAlssourt Publlo
Sorvico Comnifstlon
GY-2011.0040; YG-2011-0140




ATTACHMENT 4

. P.8.C. MO. No, 1 Elahth Revised SHEET No. 99
3 Ganeeling P.8.0, MO, No. 1 Seventh Revised SHEET No, 99
Missottr] Qas Energy,
Dlvlsion of 8 ; gol
OTi L T
EB

Rebate imit; dividuo! dwealling tnlts, 98 determined by account numbsr, whelhor ovmner-ocsupled or rontal
ropeily, aro eliglhle for a maximum of two healing syslom rebalos{fumace, holler, or combination unu').
wo lank or lankless waler hoater rebales, and Gwvo programmable thermoslal rebatos. Thle robata (s

Independen! of any other [ncanlives or Slalo andlor Faderal lox credils for which the cuslomer may be

oliglelo for the purchase of the higivefficlency natural gns waler healing or spaca healing systom,

PROGRAM FUNDING,

Por tito Commiasion Report and Ordor In OR-2000-03G6, the Company will inlllalty fund $1,600,000 on an
anaus! basts, suibject to Increnses toward the goal of 6% of tho eompanr'e gross oporaling revonttos with
90% allovated lo the rasldontial customer olass, Those amounls will ho deferrad and lroaled as 4
regutamrr assot wiih & ton-year amorlfzallon partod. Such amorlizalton wii bogln on lhe elfectiva dale of
ralos [n the Company'’s hoxt ganeral rafo onse, Amounte spent under theso gregmms vilit bo Inoludad In
MOE’s rate base In lts noxt general ralo ouse, Bach yaaron or around November 4, Gompany wili pro&am
a hitgol of program oxpondiluras euljaot to approval by the MGE Energy Biftclonoy Gollaboralive (EEO)
The approved budget will s used fof {he enswing 12 ronths unloes the EEC agreas that thero [s a need lo
imake changsa wilbin a budge! yoar, Any oxcess funds rematning as of tho effestive dale of rates In GR-
2600-0368, shell have Inferest applad equal to 7.72%, Unlil such funds are oxpondad. MGE's expendilures

gﬁl he aubfect to a prudence revisw In any relovent MPSC procsadings,
RAY EEFICIENOY COLLABORATIVA

(¢ fhe Energy Efficloncy Qollaborallve (FEC), which was fomted in 120080005, will provide oversight for
'.‘} tho desion and Implemontation of energY offictency (Hograms for MOEs Rosldantlal and 805 ¢lasess,

The membors of the EEG Inclutls designated roprasenlatives from MGE, Gormisston $iaff, Publio Qounsel
and Dapardment of Nalural Resources, Eaoh enlity shall have one volo oaoh, Tho EEG will sook to make
daclslons by consensus, but whete consensus cannot be roached, any of the charer ntombers may
pefition (he Cormisslon {o rosolve, in acterdanse Wilh 1 nomal procedural rulos, uny dlifarences over tho
soloction of epodifio fulure programs for Implomentatlon, funding, or eny othor aspucls of the envigy
offictonoy ﬁtogram devalopment end evaluallon process. Otlher eppropilalo pailles, such as eleolio
utlitiies vilh servico lerdioros hat ovarfap MGE's sovice lerdlory, thal are accaplable (o lhe BEO charor
niembers may also participate In the KEO process bul vl not be part of the EEG deolston making process.

OTHER GONDITIONS;
MO Wil sulmit to the Oommiselon Siaff and he Offica of tha Publle Counge) reports on a quarteriy basta
{duo vAlhin 48 days from (he ond of tho quaiter) which will detall the cost and pariicipation In the program,
‘Tie folfowlng Informalion vall ba Insludad In the quarterly reporte:

1. For lhe Enoigy Eifitlenoy Educatlon Progrem, MQH vAll repori:
a, Summary informallon regarding the cost, type and number of edusalional programs

mlg!emenled.'
b. MOR’'s Invoivemont In oler energy canservation progeains where MOE huae waiked In

cooporation With other Enemy{ Slar® parlners of energy consorvalion collaborativas (o

furlher publio educalion;
3 Dollars spant on program feluding evaluation, adminlelrative exponses and

nromoltonladsrerllelng: by typo of promotionfactverlisiag; and

d, urabor of web slte hits on the varous pages of MOB's customer elle,
Soplontor 16,2010
DATE OF ISSUE  FUGIDATE EFFEOTIVE A g, AL MPTIP
month  day ﬁ:iﬁ:; "'G é:g? {»“5‘?3?"1"0;15 month  day yoar
ISSUED BY: 8 e Direo gqula
_ Missourl Gas Energy, Kansas Glty, MO, 64111




ATTACHMENT 4
a ‘

.80, MO. No, 1 {h Reyise SHEET No, 100
Cancaling P.8,C. MO. No, 1, Slxth Revised SHEET No.100
Missourl Gas Energy, |

D Soulhe lon Go ) H 8
_ R
PR,

2 For the High Efflolanoy Nalura! Gas Waler Heating and Space Healing (ncenliva

Program, MGE wlii repori:
" The folal humber of lcenlive raquests end the number of Icentive rafuasie

approvad;
f. The type andfor slze (storage ¢apaolly) and fue) sotires of (he waler

henter (hat was veplaced, If avallable;
Il The type andfor slzo and fual source of haallng equipment tha! wae

replaged, If avallabla
b, Tha dollars spent on Incentives, evaluallon, administrative expenses and

romolion/advariising;
o. Number and tl?!ps:a of any complaints reselved and the resoluion of Uie

complaints; an
¢ Compliution of Mformation as provided hy pariialpating oustomars, which will

Inaluide:
L iype of residonce;
I, Age and slze of waler haater andfor space heallng systerm belng

réplacad; and
. Reason for purchase of the Enorgy Slai® rated nalurel gas waler

heafing and/or epage hieailng systom,

MGE may in the fulure request perilasion from the Commisslon lo expand the energy efflolency
progeam 16 nolude addlilonal resldentlat natural gas energy efffolsnay moeasures,

A delallad post-implemsntalion evaluation of the Inltlal two (2) yeara of each new program shall be
complotod wilhin elx (6g months of tho end of each program's second year, Where foasible, these
reviews will Inolude both process evalualions end cosl effeoliveness (impact) evaluations,
Evalualons may be perforntad after loss than (wo years of progremt evalalion ¥ the EEQ

delermines hla s preferable,

MGE —~working coliaboratively with the MOH Energzv Efflolonoy Collaboralive (E80) - will file
an anntal report with the Commlaslon assessing the overall effactivaness of Ilis program
along with resommendatlons for huproving the program end any I:ropoaed leillf changes,
Poslimpleimentalion evaliallons above tnay be used In (he sofecllon and deslgn of fultire

programs,

DATE OF ISSUE September 2 2010 DATE EFFECTIVE .eialarogl® 29049

month  day year month  day  year

ISSUED BY: __ Michaal R, Noaok Dlragtor, Pro agulato
Mlasour] Gas Energy, Kensas Clly, MO.P !ggt;m
Missouil Publlo

Sorvite Commisslon
GT201-0046; YQ2011.01 15




ATTACHMENT 4

Pl8!0l MOO NO' i EQ‘[[".’IMM SHEET No:
) Oancelillg P.8.0.MO. No, 1 il Rovised l BHBET No, 11%11
() Missourl Gag Energy, '
a Dlvislon of Southern Unlon Company, Fot Al Mlssour Seivige Aroan

PROMOTIONAL PRAGTIOES
. EE

Home Parforntenge with ENERAY BTAR®

PURPOBE:

This volunlary Home Porformanoe whl ENERGY 8TARD (HPwili8) Program 1o intendad lo encourago
fosldonlinl oustomore (Guetonors) 1o tontify and Implement Improvemeriles (hint ean bo appiied lo (hal
home (o linprove energy offictonoy end comiort vihile hofplg lo protaet tha envirenmon! by ¢ondusiing a

HPwAES doglynod comprohansive 1o assosemoht (Assossmont),

The Goempany nay coosdinnte ls Program with othor uiillloa repulaled by the lasovr) Pubile Sowvico
Gommtasion {Gommlsslnn); tunleput ulliifes, and co-op ulliittas with HPoWS lo Hle sarvice aroa par the
diraction of the Mlssowd Gua Enesgy Gollnkorative {Gollaboralive) salablishod fn the Reporl and Order
approvad by {he Missoud Pabilo Service Continlaslon (Oonimiselon} In Gaeo No. GR-2000-0368,

DEFINITIONS

Asspsatient « A intlal energy evalyatlon of the home thot includtos observation of lighllng and
oppllencos ng woll s porfermanco (oallng of tho vanlinllon and mechuileo) systems, bulking
"P iiness and Maviation lovals that wilf result fn a'aoora of vk outinhiy recomntended enarpy
elftclonoy Improvements, All iniprovaments perforaad wiitho varifiad eflot complotion,

Gonsuliant = *fhird gurly companfes corlltod (o parform (o HPWES Assessmont and jrovito
aeops of work 16 the Guatomer delalling the recommendad [mprovementa,

( ) Qonlraotor ~ ‘Ml paity compantos codifted Lo parform the HPWES Aseassment, provide a soo‘po
ofwolk to the Qustomer detaling the cocommonded Inprovomantle, and complale the implomepiation

of (he spocifiad tmprovemente.
HRWES ~ A natlonad progeam from the U8, finvironmontal Prolection Agonsy (GPA} endl U8,
Dopadateni of Ene:?y (OOE) Ihat offers & comprohenstve, whola-iotse uppronch lo Ijiroving

enerpy omeien% and somforl al home, wilille finlping (o profast (ho environment, The HPwHS slale
snonsor 19 the Miseoud na‘»anmam of Natural Regolircos E‘norPy Gonter (MDNR) andf (ho Gompany

partnors vit the MONR to tmplonent ihe nallonel praprant facaliy.

Quallfying tmprovemente ~ tnorgy efftelant hullding envelope changes O}Jpﬂod to tio home, wWhlth

a(}my Includo efininaling elr foaks, adding tneulation, sealing duclwork, andinr roplnolng wWindoeiws and
00189,

Progiram Admintsteator «« A Ihlrd-paity vendor spaclalizlivg b prograins of s dype,

AVAILABILITYt

This Pogram may bo applisd 1o any lome, mtdiplex, o apurtmont whore the ourrent rasldont l
recolving sorvice tindor any gonerall avallaio rostdonlial ralo-echedulo offorod by o Conpany. Al
Acsosenionle must bo ro?uoslod tr the ownor of (ho fome, mulliplox, or apardmonl, Tenan!
n?reomonh s opplioatlo, 18 raquired, P(ovmm cabalos are limlled to one rohale por Assessign),
Tho Company rezeives tho fght to medity or terminate (hla Programy at any fime, subloct lo

Gomndsston aproval,

DATY{S OF 156U No_mimMJﬂ_ZQJﬁ DATE BFFEOTIVE danuary 21 2011
nonth doy  year monlls day yaar

{ - 198UED BY: Mighael B, Nogok Dieoto agu
~ Missourd Gas Energy, Kansas Cliy, MO, 04111 .

l-ﬂlsgﬁﬁl’vblfo

Sanvica Comadicion

JG-2011:0240




ATTACHMENT 4

pP8.C,MO. No. 4 Tided Ravised SHEET No,
( Oanoolling P.8.0. MO No, 3 Swueond Revised) SHERT No, ”ﬁ%
‘ Missour Gas Enorgy, ,
a Divislon of Sewthora Unton Qompany, ‘or;_All Missoyt Seivice

PE

Home Performanee with ENERQY 87AR®
(eonthuad)

PROGRAM PROORSS!

Gustomers who partlolpale Iy the Program myst erl!o!pale {n a somprelienalvs pre and
gal home anorgy Assassimant from en epproved and cerlilled Consuliant or Gontraolor,
hle progoss may he facliteled and quellly ohepked by a {hird pasly Program

Admintslrator on hohalf of lhe Compony In asuordance wiih eslablished Program

Fuldaﬂnaa, Parliolpaling ocuslomers who complete the Assesemont process and

mplomont at teasl one Qualifylng Inprovement Yated on thelr final Aesevstnent report

ara aliyible for up fo $600 In relinbursoment from lhe Company per Aesonsinent,

PROGRAM ADMINISTRATION:

The Program ey bo admilslerad by a Program Admmhlsirator.  ‘The Program
Administeator will bs responstble for managing the process and flow of the fooal HPwES
Progicam. Thls may holudo Gontractor/Gonsultant reorulling, lralaing andt cortitioation
menagement of (he lead generallon process, comprehensive liome assessmoit
aduonllon for Gustatnors, quallly assurance, and olher sesvicos conlraoted, The Program
( } Adminletralor fe rasponsihle for oversight of the Contraslor/Gonatitants end wilt be

rosponsihle for rasolving any reported Customer complalnts,

PROGRAM CO8BTI

Tho total hudgel for each year of e Program Is delorimited annually by the MK

Collaborallve and inay he increased por Gollahoralive deolslon as necossary, ‘fhis
iarkeling oosls, ovaluallon cosl, and

amotit Wit provide for Inoentive paymente
Company adiinfolralive ¢osls. Payinanls will bo provided unllt the hudgeted funds for
Ihe tolal Prograim oro exponted. To tho extont there are excese funds for a given yoar,

the amotmt of excess shall he “rollatl ovar® lo ha ulliized for the Peogram i the
sticcaading yoar,

EVALUATION:

The Company Wil provido an evaluation of he Program after 24 months from the start of
fo Prograin, ‘e evaluation wiij fnolude & procoss ovaluallon, Impact evaltation, a
bllilng analysls, cosl effeclivenoss losl, and a compadson helwasn pmuolpatfng

Gustomera ahd a oonlrol group,

DATE OF (88tig Nave DATR BfifEOTIVE January_24 2044
noth Ry yoar monlh day yeaf
[88URD BY:, Michnat I} Nongk Dleostor Bilelg and ﬁﬁglﬂglgﬁi_ﬂﬂa]m
Missowl Gas Enorpy, Kaneas Olly, MO, 04144

FLup
Missoud Pulite
Sevieo Comnilstlon
JAR011:9240




ATTACHMENT4

PuSlO; MOI Nol i El@. Bﬁ!’ﬁﬁd SHEET NO; 1&2‘1
Quncoling P.S.C. MO No, 1 ng‘nm SHEET No, 1024

i Missourt Gas Enery,
4. Divlslon of Soulhern Unton Gotnpany ‘oti Al 8 3

Qo
EBQMQZEIOML PRACTICES

' PR
Flomeé PoNormunoo witl ENERGY STARC
H Rehntos i
Rehato Galoulalion andl
Qualiggdng tprovemont Orltole Hllibt an?ttllttﬁ\lagxl omf .
Assogamont . .
Assessmont - Slagle Parlly  { Blaplo fepilly honio of attachad vatls of o, Itebalo fs $200Amil.
Assoseriant - Mull-Famby Allactiod valle of thrad ormoto Robeto I8 $100all.
Ineutalion
Mifgs LExtsting Insulation I3 lass than R-27, $0.02 X RValuo Added (up &0
R0} X &q Faolage
Oustomor nivst idsulalo to o lo.nol fo oXeaop §
laimon vglio of R-49, ‘ v . . ftobalo golfe 95250,
,\!o fabale oA} ho providod to | Hxistap hsvintlion fs hiatwoon 1320 and 40, $0.01 X R-Vale Auded (vp lo
NO{OAS oxh!fn[g !lnosulal!on fhel R-40) ¥ dq Foolage
Ia groalor{hens Red0. . fobalo nolto oxcesd $260,
. Walls Retata wil bo provided fot lnsulallon Inslalted upto § $0.03 X fValue Addod X 8y
() R-19, Foolaps
, - ftobole nolto oxeqod $300,
Floors Habalowillbe provided for insulatton Installod vp to | §0.01 X [WValue Added X 84
R0, Fooloye
Relate hotlo oxeaar $200, ‘

Alr Infillration st fitiok Soally

Alr8ooliah §6 ror onaly % of OEMGD rodustien Up (o 40Y, | Robnlo 1ol lo axeent] 200,
Mintmura alading redustlon {y 10%,
No lncontive losa than 10%
Ragltetion ta alr lonkago 1o 1o § ayrieo ofitiow (in Cublo Posl por Minylo) ngodag aduelion,
oulshio, {0 ¢iéalo n ohango In Oukdng pxeawr?y o{u ob

Pasosls, 050 1s the most commien
mopyura of Lﬂd{@ﬁ olr Hahiness,

Dite Sasing 5;?0 pot oa‘ﬁn % g‘! otl;m'a f%ducuon up to 40%. | Robalo notfooxeqsd $100,
Alanu etecting reducion s 10%. No Inconlivo foss than 104

Pof ihose loals Tho (onletars aro covarad ond afn | rodughion,

fiovmolar 15 allachod to o dyel systemy 1o

picgediizo it Yh {Tow I8 moasvred ul a telarance

{1rogsuto of 20 170 andl s rolosrat Lo s 011125,

[ Windosa ane Reore . .
Windows and Dooss HNERGY BTAR qualifted end Uhitaclor <430 and | Rebato Is $100lndow of door
aHEo <= 30 Yplo §200,
DATEOF [8SUE  Novermber 10. 2030  DATE BFFEOTIVE ielm?m.ai._mm
) month  day  your

month  day  yeay

( IS8UED BY: ... Michael R. Noaok Djrmmmmmsﬁamgwﬁm%
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ATTACHMENT 4

P.8.C. MO, No. 1 © Segond Revised SHEET No,103
( Cancelling P.$.C. MO, No. J, Flret Revised SHEET No, 108

Missour! Gas Energy,

a Divislon of Southern Unlon Combany or: All oy 8

A, Bnergy Biftolenoy Bducation Program

As an Energy Stai® mnnor MGE will make Informallon avaliabilo (o custonars and, whore possitlo,
wotk In ¢ooperallon with olhor Enargy Star® parlners end olher ensrgy efficlancy colinboralives to
further publlo adacation programs, [n additlon MGE il impleniont ant onfne energy anatyzer (hrough

ils wolbr elto,
B. HighEifelency Nalural Bas Water Heallng endl Space Honling Incentlva Pragram

‘the High-Bifeloncy Natural Gas Waler Healer and Space Heallng Incentive Program Is an Incentive
progrem dealgined lo encoitrage distomars to use ehanay offiolent squipment throtgh the purchiase
and Installalion of high emoionor nalueal gras waler hontors endfor space haaling aysloms, Inconlives
ara offored for a portlon of the cost of such avaloms fhat meot Energy Slar® edflerla (whero
oppiicable).  Company's pariclpatlon fnv eueh fnanolet Inconlives fs fimllad {o the funding levals
spacifad in lhe Gommisalon’s Report and Order In Oase No. GR-2009-0355 subjac! {o adjustment o

provided theroln,
DEFINITIONS;

Administator » MR may admintster the program oxcluelvely In-house andfor In pardnershlp with
soiracted vandors (as nocessarny),

Parllolpant ~ An exteling ¢ustomer with an solive acoount who is being seived under the Company's
808 ralo ¢lass who purchase and Inalall a qualilying nalusal gue walor heatlig or space
hontlng sysiems, as doscrbod In the program, vdihln MGE's sovice tardtony,

(,'...;)

A}

AVALLABILITY:
The program f# avaliable lo any adlive MOR SGS cuslomer {no finad Il ¢r Inacllve accounts) who
purchase and install e natural gas sgmce hoaling or watsr heathig system lhat mests Bnargy Slard
criterla (where appioable} vilhin MOE's service tartilory,

8635 customers will bo olfgihla to recelve lhe foliewing rebatos:

$40 for a lank walor hoaling system (hal meels Energhy Stard ciltorla,
$200for a tanhlosy weler heating eysten thatineats Enargy Star® ¢rtera,
$200 for & hatural gas furnnca thal meels Energy Ster® crlterln,
$450 for a comblaation furnacehvater hoater that meels Enerhy Stai®d ¢rlerla,
2200 for a natucal gas bollor system thal meets Energy Stur@ orfterla,
26 for 6 programmabls thernostet If purchasad In conjunolion vith a space haalng

syalem,

- & S b > B

Soplentver 16, 2010
DATE OF [B8UE  Seblember 2 2010 DATE EFFECTIVE —Qufoher—g-——2016"
month  day year monthh  dlay year

Dlreotor, Prlolng.and Regulatory Affalrs
Missour] Gas Energy, IKansas Clly, MO, 64411

ISSUED BY:,___Mlohasl R, Nongk
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ATTACHMENT 4

P.8.0, MO. No. 1 Second Revised SHEET No, 103,14
Canoeling P.,8,C, MO, No, 1 Flre! Revised 8HEET No, 103.1

Missourl Gas Energy,

a Divislon of Southarn Unlon Gompany ' Eort All Missour] Service Areas

PROMOTIONAL PRACTICES
EE

Rebata linfl: Individual bustege tille, as determined by account number, aro oligtile for a maximum of
$3600, 'Thls rebalo Is indopendent of any other incenlives of Slate andfor Faderal {ax credits for whieh tto
customer may ho ellglta (of the purchase of tho high-officlanay naturat gas walor hoallng or spros heallng

sysiem,

PROGRAM [UNDING,
Per lie Gommisston Report and Order In GR-2008-0380, the Gompany will infitaly fund $4,600,000 on an
annna) basts, subleo! fo Increasos toward the goal of ,6% of tha Oompanr‘e gross oporaling revenues vdlh
00% aliocated to tho rosldontlel customer ofass, These amounls Wil be deforred and (realod ae a
re?ulalorr apsol with a ten-year amortizalion porlod, Such emorlzalion wiil begln on the affoslive dato of
rates In the Gompany'e next gonotal rate enso, Amounts epanl under those programs will be (neluded fi
MOE's ralo base In lis next gohorel talo onse, Each yapr on of around Novembor f, Gompany wilt preEare
a budgat of prograra expandilures aub{ecl lo approval by he MOE Enorgy Effislancy Gollaboralive (EEO},
The approved budget will bo used for the ensulng 12 months uinfass the KEC aﬂraas thet there I3 a nead to
take changos willin & biigel year, Any exc0ss linds romaining as of lhe effective dale of ralas i GR«
20000366, shall have Inlorest almpued aqual o 7,72%, unlil sweh funds are expended. MOE's oxpondiiuros

villihe subjegt to & prudence roview In any rolsvant MPSO procesdings.

Thoe (Fnewy Bffitongy Coltaborallve (HEG), Which was formed In GT-2008.6008, wi provide ovorslght fos
the deslgn and Implemenation of onoray efficlency programs for MGE's Rosldentla) end 838 classes,
The mombsrs of the EEG include deslgnaled raprasentalivas from MAE, Commisslon Staft, Publio Counsel
aid Dopariment of Nolure! Rasources, Each entlly shall have one vote sach, The BEG vill sesk lo make
daclalons bg consanstia, hul wWhore consonsus cannot ha reashed, any of the charler members may
potllion the Commlaston lo resolve, In accordanco with lis nonnal procadural rulos, any dilferences ovet the
geloclion of spaclfio (luie programs for Implementalion, funding, or any other aspedts of he enorgy
afficlonocy Hroaram devolopment and evaluallon process, Other appropriale pariles, such ae ofoeinle
ulliitos With servics terdtorlas that ovorlap MGL's earvice fertlory, that aro acceplable (o the HHO charsr
monibers Inay also parllolpate hi (he EEC process hul will not be part of lhe BHG dodlslon maeking procoss,

OTHER CONDITIONS;
Mo will submill {o tho Gomntlsston Staft end the Office of (ho Fublio Gounsel reports on a quarterly basle
{clvo vty 40 daya frorm the end of the quarter) which will detall the costand patiolpallon tn tho progran,
The following nformation vl be noludsd In the quarlery reports:

1. Forlhe Enorgy Efficloncy Eduention Progiram, MOE wiil roport: .
8 Summary Information regarding the cos!, lypa and number of educationat programs

{mplementod;
b, MOE's Involvaniont In other otiorgy consorvallon programs viiore MOE has woiked In
cooparalion with othor Enorgy 8{ar® pariners or ensrgy conservallon oollaboralivas to

further public adueallon;
o Doltars apent on propram Including evalualion, adminisiralive expenses and

hromollowﬁadveruslng; by type of promollonfadverishp; and \LED
vrnhor of wab slto hile on the varlols pages of MOR's ouislomor sllo, m’;uﬂ Pubiie
Sorviso Gommisglon

O12041:0040: Y@-201{.0116

Soplember 16,2019
DATE OF |SSUE .8 2 DATE EFFECTIVE  ~8¢t
mohth  day kye\ar month  day yenr
0
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ATTACHMENT 4

, P.8.0,MO. No, 1 SHEET No, 103.2
{ . Oanoeling P.8.0.MO. No, 1 %ﬁw SHEETNO:.'?]M
Missourl Gas Enetgy,
Diylslo any H vice
PROMOTIONAL PRACTIOES
BB

2. For the High Efficlonoy Natural Gas Waler Heating and Space Heallng Incentiva

Program, MGE will repori;
0. The lotal number of incenllve raquasts and the number of Incentive raquosts

approvad;
L The typs andfor slze (storage oapaclly) and fusl source of the waler
heater that was replaced, If avallable;
fl The type andlor slze and fuel sovrco of healing equipment that was
replace, If avallabla
f. Tho dollare spont on Incenlives, evalualion, admiisirallve expenses and

ﬁromoltonfmlverﬂslng:
¢ Number and (ifypa of any complains recelved end the rasolulion of {he

complails; en
h. Gempliation of Information as providad hy parllolpating oustomere, which wil

noluds;
I 'Type of business;
Il Age and slze of waler heater andfor spage healing syslem helng

replnoed; and
. Reagson for purchaso of the Eneray Slar® rated nalurel gas water .

heatlng andfor space heating eystom,

—
S

MBI may In the fultire requtast poraiisston from the Coramisslon to expand the energy offlolency
program to Includs addiifonal S@8 natural gas enorgy elfiolancy meastires,

A dalalied post-Implamentalion evaluation of the Inittal two (2) yaars of each oW program shall he
complsted viihin sl () months of the end of eaoh program's second year, Wiiere fonsible, these
revisws will Inolude bolh procass evalialions end cost effecliveness (impaot) evalualions,
Evalualions may bo performad afler less than two ysars of program evaluallon if (he BEQ

determines fhis le preferable,

MQGE « working ¢collaborafively with the MGE Enemr Efﬂclemr Qollahorallve {EEQ) ~ wil file
an annual roporl with tha Coimiaslon assossing lhe ovarall effestivensss of the program
along wilh recommendations for Improving the program end any proposad tadlif cllanges,
PPosbimplaimentalion evaluallons ebove may be ussd it the sslsation and deslgn of fulure

rograms. FLED
Falsaout Pobio

Bervico Gonmlsslon
O7-2011-0049; YG-2011.0146

DATE OF ISSUE Seplomber 22010 DATEEFFECTIVE .QeloBshon! 2%,

month  day yoar month  day yoar

' ISSUED BY: ___Mlohael R. Nonok DRiraotor, Prlolng and Regulatory Affalre
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Attachment 2

Jacobs, Todd .

From: Palnter, Robert

Sent; Wednesday, March 16, 2011 10:36 AM

To! ‘Warren, Henry'; 'Stahiman, Michael'; 'Kind, Ryan’, ‘John.buchanan@dnr.mo.gov'; Levelzow,
Pamela; Fulp, Jason; Dangler, Mary; Jacobs, Todd; Noack, Mike

Sublject: MGE Energy Efficlency Programs Evaluation RFP

Attachments: MGE Energy Efflclency Program Evalualion.pdf

Collahorative Members:

Sending this RFP solely constitutes a request for Information and does not commit the Energy Efficlency Collaborative or
MGE energy efficiency funds, By wording this RFP as we have, we have made it clear that the costs for the tradltional
program evatuation required by the Collaborative and the costs assoclated with the full fuel cycle analysls requested by
MGE are to be ldentified separately. Although we disagree with OPC’s view on this Issue, we have tried to
accommodate thelr concerns by requesting separated costs and to agree that the full fuel cycle analysls will not be pald
for with energy efficlency funds.

As with our recent SGS RFP, the Collaborative will have an opportunity to read all of the responses and {dentify a top
three to further Interview, At that time, we will have an additional opportunity to make clear to the respondents that
costs for program evaluatlon and the full fuel cycle analysis wili need to be clearly Identified and separated,

In the attached RFP, we have Included all of OPC’s recommended changes with the exception of removing the paragraph
requesting pricing for the full fuel cycle analysls. Based on past collaborative meetings, It Is our understanding that the
Incluston of a full fue! cycle analysis and how It would be pald for has been the sole Issue holding up this RFP. We
belleve we have addressed that and plan to move forward with this RFP on Monday, March 21, 2011,

The collaborative has devoted a substantial amount of time over several months te arrive at a quality RFP and OPC's
statement regarding petltioning the Commisslon If MGE proceeds with sending this RFP seems not to be a good use of

any of our organizations resources.

Bob Palnter

Energy Efficlency Manager
Missourl Gas Energy

3420 Broadway

Kansas City, MO, 64110

816-360-5510
M- 816-214-7007

Robert.Painter@sug.com




