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SERVICE MARK LT i EMENT,

This Service Mark Licerse Agreement (“Agrccment") is entered into azg of

&E}Ia |2, 20f0, between NiSource Relail Servieos, Tne. (“NRS™)!a Delawarc
corporatien (“Licensor”) and Inferstate Gaa Supply, Inc (“IGS”}, an Qbio corporation,
(“Licensee™), each a4 “Parfy” and collectively “the Parties™,

RECITALS

WHEREAS Licensor is an affiliate of NiSource C‘o"pomte Services T"NUS™), which
owns certain common law rights and registrations in vanous service marks {the “Service
Marks” as ﬁlrther defined below);

WHEREAS Licensor is a licensee of the Service Marks and is authotized by Siito
license the Service Marks 1o IGS;

WHERREAS Licensee intends o provide services to ifs customers in commection with the
s of -1

“WHERBAS Licensee desites fo obtain a license to use the Service Matks in copnection
with providing Services as detailed in this Agreement;

WHEREAS Licensor is willing to grant such license subject to the terms and conditions
of this Agreement;

NOW, THERLCFORE; in consideration of the foregoing recifals, which are incorporated
as part of this Agreement, the mutual promises set forth herein, and other good and velueble
consideration, the receipt and sufficiency of which zre ackmowledged, the Parties agree as
follows:

PROVISIONS

1. Grant of License. During the term of this Agreement, Licensor grants to

Licensee |

I it customers in connection with the
(*Licensed Services”) | NEGNGEGEGEG 1iccoscc shall not

= = N
providing the Licenscd Scrvices, Licensee shalt at sl times be IENGG_GG——

2,  Definitions. In addition to the terms defined below and elsewhere in this
Agreement, ‘the term “Service Marks” means the logos, irade marks and service marks
identified for use by Licensor in writing from time to time, including those identified in Bxhibit
A hereto as such Exhibit may be modified by Licensor [rom lime to time,

EXHIBIT

A

tabbies"
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“Anction Customers” means customets served via COH’s Standard Service Offer

“Commodity Products” means the IGS natural gas comnmodily producls made

available, to the general public through various IGS matketing channels
including, but not lmbted to,-namral gas commodity, products posfed on 1IGR°

,,,,,

“wehsite, pifered through IGS inboutd call conter or 1G8 direct i@l offorts, |

“Bffective Date” shall be | f-om which the initial ferm shall be
cafculated for purposes of this Apgreement

“Initial Terny” means, vnless terminated earlier pursuant to the terma hereof, the

“Mass Market Choice Crstomers” means

"Mass Market Eligible Customers" means

“Excluded Cugtomars” meens GGG
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B

2,11 “NDC Service Toritories” means the servioe aven do which the NDO apovetss as i
authovized and approved by theapplicable state conumission for each respeciive |
BRI, :

- S _ ,
3.

License Limitations,

31 Unless otherwise specified by Licensot in writing, Licensee shall only use
the versions of the Service Matks and related artwork in the manner deseribed in Seetion 3.2 that
are provided, or otherwise approved by Licensor. Licenseo shall not use the Sexvice Marks in

" any other medium or format than that provided by Licensor, including in connection with any
other goods and services other fhan the Licensed Services, NG :

. _chensor reserves the right to modify the Service Marks

from time to fime upon written notice to Licensee.

32  The grant of the license only applies to the use of the Setvice Marks in the
marketing of IGS Comuntodity Products in the NDC 3aivics Tertitories, which includes buf is not
limited to use of the Service Marks on IGS’ website, in printed media, public displays, in

telemarketing activities, call center, and other marketing areas as such are approved from time to
time in accordance with Section 7 herein. f

3
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34  IGS shall file, and has the right fo file documents with the applicable
sgency or entity, typically

.
TR i< ovrce will provide IS with necessary signatures related fo such filings
and ofheriso essatin such filings 1F noodec, AN
I i such: similar forms in other stafes, as
- applicable. This provision shall not alter or diminish in any way NiSeurce's own rights to

register any Service Marks with any agency or entity.

4, Use Inures to Licensor, Any use of the Service Marks by Licensee shall inure to
the benefit of Licensor. Licensee shall not, at any time, do or cause fo be done any nct or thing
that may in any way adversely affect any rights of Licensor in and to the Service Marks,
Licensee acknowledges'that all rights in the Service Marks belong sxclusively to Licensor, and
agrees that nothing in this Agrecment shell give Licensce eny right, title or intercst in the Service
Marks other than the tight-to use the Service Marks in aecordance with the license granted
herein. Licensor shall not combine or join the Service Marks with any other rademark or
service mack, Licenseo agrees not to adopt, use or register any word, phrases or symbols that are

identital to or confusingly similar to the Service Marks, except for use as explicitly permitted
herein. '

5.
be based upon

Licensing Fee, During the Initial Term of this Agreement the Licensing Fee will

which will be paid by IGS to MRS in
exchange for the use of the Service Marks. Por any renewal Term, the Licensing Fee will be
unless otherwise agreed fo it

writing by the Parties,
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7. Quality Control; Quality Standards.

7.1 Quality Standards. The naturs and quality of all Licensed Services, and
all of Licenses’s advertising and promotional Materfals in which the Service Marks appear, shall
conform to the standards set by, and be under the contro! of, Licensor. Licensor shall have the
right, upon prior written request, to inspect and review from time to time the services, and related
promotional materials, covered by the license in this Agreement for compliance with quality
standards. Such inspection and review shall not unressonably interfere with the business and
operations of Licenses, In addition, upon request by Licensor, Licensee will supply Licenser
with speeimens of all uses of the Service Marks.

7.2 Approval of Marketing Materials, The Parties shal /NG
‘prior

e |

IR (i3 shall not nse the Service Marks in any marketing mnaterials or marketing
campaigns uiil IGS shall
electronically submit all marketing materials wtilizing the Service Marks

73  Compliance with Applicable Laws. Licensee agrees fo use the Service
Marks with appropriale stahutory legends and disclaimers in accordance with the (uidelines.
f.icensee’s use of the Service Marks and all of Licensoo’s activities refating to the foregoing will
comply with alt applicable laws and regulations, including without limitetion all applicable
lLealth and safety laws and regulations. :

8. Term and Termination,

8.1  The term of this Agreomer I

8.2  Licensor shall heve the right to terminate this Agreement as follows: Il

IG5000166
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8.3 Upon termination of this Agreement for any reason, the license hercander
shail automaticaily be revoked, and Licensee shall cease afl use of the Service Marks and fo
promole, advettise, or provide Licensed Services using the Service Matks,

8.4 |

In the event the Agreement i3 terminated by NRS, the Licensing Fees due

under this Agreemcn

2, Infringement. If Licensee becomes aware of any infringement of the Service
Marks, it will promptly notify the Licensor, Licensor shall have the sole right to take such action
with respect o the infiingement, as it deems appropriate, and pay all assoclated costs with any
action taken, At Licensor’s remsonable reguest, Licensee will cooperate with Licensor in any
such action, As between Licensor and Licensee, Licensor will be entitled to any monctary
recavery resulting fror such enforeement,

10,  Representations and Warrautics.

‘ 10.1 Licensor tepresents and warrants to Licensec that: (i) it is the liconsce of
the Service Marks identified in this Agreement, and it has the right to grant the license in Section
3; (if} it has the full power and authority {o cater into and petform this Agreement; and (i) as of
the effective date of this Agreement, there is no claim, action, or proceeding relating to the
Service Marks pending or, to ifs knowledgs, threatened before any court,

10,2 Licensee represents and warrants that: (i) it has the full power and
authority to enter into and perform this Agreement; and (ii) it will not knowingly commit any

acts or cause others to commit any acts that covld adversely affect Licensor’s rights in and to fhe
Service Marks.

IGS5000167
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11.  Assignment; Binding Upon Successors, Licensee shall not assign this
Agreement or its rights hereunder without the prior written consent of Licensor, which consent
may be withheld for any reason. Any transaction pursuant to which legal or equiteble title to
more than fifty percent of the capital stock (or equity interest) of Licensee is transferred or more
than one-half the business ov assets of Licensee is sold, shall be deemed an assignment in
violation of this Scction 8 unless Licensor consented thorete int writing in advance, Ticensor
may assign this Agreement to a successor, assignes or transferee to Licensor’s business, or o
that portion of the business to which the Service Mark perfains, This Agreement and each and
every covenant, tarm and condition herein shall be binding upon and imire to the benefit of the
Partics and thejr respective successors and permitted assigns,

13, Confidentiality. All information provided by a disclosing Parly that is provided in
confidence shall remain confidentia) unless and vntil it is made public by the disclosing Party or
otherwise becomes gencrally available to the public. Customer lists, mailing or call lists,
customer confracts, marketing materials, plans, drafls, and all related material ato deemed
confidential unless specifically stated to the contrary, in writing, by the disclosing Party. Other
information marked or disclosed as confidential shall be deemed confidential at the time the
disclosing Party so states. Confidential information remains the proprietary information of the
disclosing Party and nothing in the disclosure shall be deemed to have waived the confidential
natere of the information. The receiving Party shall not disclose the disclosing Party’s
confidential information except (i) to directors, officers, employees, agents and consultants of the
receiving Party and ity affiliates to the cxtent rcasonably necessary to perform the receiving
Pariy’s obligaiions under this Agresment and who agree to maintain the confidentiality of such
confidential information, and (ii) to the extent such disclosure s required in the opinion of the
receiving Pariy's legal counsel by any applicable law, regulation, snbpoena or other legal
process, or by any regulatory suthorlty having jurisdiction over the receiving Party ar its
affiliates.

14

15. Management Meetings.
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16,  Compliance. IGS will comply with all applicable state and federal laws, tules
and regulations in cotnection with its sclicitation of Mass Market Eligible Customers and
service to Mass Market Choice Customers.

161 In the event a state commission or regulstory agency or office of the
altorney general réeeives any complaints from Customers or other parties where a NRS NDC is

Service Marks,

16.2  If IGS violates any material federsl, state or local law, rule or regulation,
in the marketing of praducts using the Service Marks,

17. Commodity Supply,

18,  Audit. MBS reserves the right to audit Mass Market Choice Customer contracts
as needed. EGS will provide all requested information within 5 business days of such request, so
long &s the requested information is related o auditing the thronghput relevant to the Monthly
Licensing Fee caleulations. IGS may, at its discretion provide NRS with authorization to obtain
relovant information from the NDC directly.

19, Regulntovy/Legidative Collahoration,

20. TGS Activitles. IGS is responsible for all Customer acquisition, Customet service
and retention activities at 1GS” sole cost and expense. 1M¥ 4 shail not be lishle for any costs with
respect ta the development and disiibuifon of merketing matetials, Customer acquisition,
Customer service or retention activities, TGS will determine in #s sole discretion the timing,
frequency, amount and type of direct mail and telemarketing activities it will conduct related to
its marketing activity.

named in the complaint and the subject of the complaint is a IGS product branded with the
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21,  Notfees, All nofices under this Agreement will be in writing, and will be
delivered by hand, by facsimile, or by Fed Ex, DHL or other commercial courier service to the
contact points set forth in the signatory block or to such other addresses, fax numbers, and
individuals as a Party may designate in wiiting, Notices will be effective upon receipt.

22,  Miscellaneons, If zny provision of this Agreement i5 held by a tibunal of
competent jurisdiction to be contrary to law, the remaining provisions will remain in fnll force
and effect. The weiver by either Party of any breach of any provision of this Agreement will not
cotistitute a waiver of any other breach of that or any other provision. Nothing in this Agreement
wiil be construed as crealing a joint venture, perinership, or an agency relaticnship between
Licensor and Licensee. This Agreement, together with its exhibits and the documents referenced
herein, all of which are herchy incorporated hercin, constitutes the ontive agresment betwoen the
Parties relating to its subject matter, and may not be modified except in a writing signed by the
Parifes, This Agreement may be executed in counferparts which may be {ransmitted via
facsimile, . :

23,  Entire Agreoment und Amendment. This Agreement constitutes the fult and
entire understanding and agrecment between NRS and IG8 regarding the subjects desoribed in
this Agreement. NRT and IGS entered fifo this Agreement without reliance on any promises or
representations, written or oral, other than those expressly contained in this Agreement, and thig
Agreement supersedes all ofher promises, warranties, and representations. This Agreement may
not be modified or amended cxcept in a writing signed by both WRS and IGS,

24,  Dispute Resolution and Chelce of Law and Venue.
24.1 Pispute Resclution,

{a)  Step Negotiations., The Parties shall atterapt in good faith to resolve all issues or
disputes (“Controversy™) atising under this Agreement promptly by degotiation, as foilows. Any
Party may give the other Party written notice of any Controversy not resolved in the normal
course of business. Execuilves of both Pariies at levels at least one level above the personnel
who have previously been involved in the Controversy (the “Executives”) shall meet at a
mutually acceptable ihne and place within ten days after delivery of such notice, and thereafler
as often as they reasonably deemt necessary, to exchange relevant information and to attempt to
resolve the Controversy. If the matter has not beeon resolved within thitty days from the referral
of the Confroversy to Executives, or if no meeting of Executives has taken place within fifieen
days after such refecral, either Party may initiate mediation as provided heveinafter, If the
Executive intends to be accompanied at o meeting by an attorney, the other Party’s Exeoutive
shall be given at least three working days notice of such intention and may also be accompanted
by an attorney, All negotiations pursuant to thig provislon arg confidential snd shall be treated as
compromise and settlement negotiations for purposes of the Federal Rules of Evidence and state
iles of evidence,

10
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(t)  Mediation. In the event thal any Confroversy arising out of or relating to this
Agresment is not resolved in accordance with the procedures provided above, such Controversy
shall be submitted to mediation to mutually agreesble mediators from the American Arbitration
Asgociation. The mediation shall be administered at a location in Columbus, Ohio mutually
agreeable to boih Parties. If the mediaiion process has not resolved the Controversy within thirty
days of the submission of the matter to mediation, or such longer period as the Parties may agree
to, the mediation process shall cease.

(¢  Arbitration. Provided that the mediation process has nof resofved the Controversy
within thirty days of the submission of the matter to mediation ot a longer time if agreed {0 by
the Parties, all Controversies will be decided by arbitration by the American Arbitration
Association or by a mutvally agreed upon arbitrator, The arbitration shall be administered at a
mutnally ngreeable location in Columbus, Ohic and be conducted in accordance with a mutuatly
agreed upon set of arbitration rules, This agreement to arbifrate, and any other agreement or
consent to atbitrate entered into in gccordance herewith, will be specifically enforceable under
the prevailing arbitration law of any court having jurisdiction. Notice of demand for asbitration
must be filed in writing with the other Parties to this Agreement and with the dispute resolution
teibunal, The demand must be made within a redsonable time after the Controversy has arisen, In
no event may the demand for arbitration be made afler instifution of legal or equitable
proceedings based on such Controversy would be batred by the applicsble statute of limitations.
The acbitration award shall be specifically enforceable in any court of competent jurisdiction,
Na arbitration, arising out of or relating to this Agreement shall include, by consclidation,
joinder or in any other manner, any additional person not a patty to this Agreement.

242 Choice of Law and Venue, This Agreement will be governed by the applicable
laws of the United States and of the State of Ohio, without regard to Ohio’s principles of, or
conflicts of law. All legal aclion invelving any disputes adsing under or relating fo this
Agreement will be brought only in a court of the State of Ohio sitting in Frankiin County, Ohio,
or in the United States District Court for the Southern District of Ohio sitting in Columbus, Ohio,
MRS and IGS waive a trial by jury with respect to any dispute or controversy under this
Agreement. Licensee recognizes that Licensor would suffer iireparable injury by wnauthorized
use of the Service Marks and agrees that injunctive and other equitable relief is appropriate in the
event of a breach of this Agreement by Licensee, Such remedy shall not be exclusive of any
other remedies avaitable to Licsnsor, nor shall it be deemed an election of remedies by Licensor,

IN WITNESS WHEREOQF, each of the Parties hereto has caused this Agrecment fo be
excouted by a duly authorized officer as of the date and year written above.
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Licensee
Tnterstate Oas Supply, Inc,
6100 Emerald Parkway
Dyblin, OH 43016

Licensor
NiSource Retail Services, Ing,
801 Bast 86™ Avenue
Merrillville, IN 46410

Sig;namre:n 429;6/ ﬂ/\f j}/

Signature: ﬂ(:}/:} D L‘)ﬁ{f'(—

Name: Scoit White

Name: Jilay D. Staton

Title: President

Title: Execuntive VP and Group CEO

Date: 7/’?!1016’

Date: 7/’(/‘?“.9

12
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EXHIBIT A

SERVICE MARKS
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EXHIBIT A

SERVICE MARKS

COLUMBIA RETAIL ENERGY (Registration application pending)

COLUMBIA RETAIL ENERGY and Design (Registration applfeation pending):

Columbia
~ Retail
Energy

NOTE:

Set fonth below, is the language i1at TGS nuwust edd to any use of the service marks,

“The tredemark COLUMBIA RETAIL ENERGY including the starburst designis a
trademark of NiSource Corporate Services Company and is used under fcense

by Interstate Gas Supply, Tnc. Intersiate Gas Supply, Inc., is not an affiliate of
NiSource Corporate Services Company or Columbia Gag of il

IG5000174
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EXHIBIT B

IGS000175



CONFIDENTIAL

CONFIDENTIAL - ATTORNEY EYES ONLY

165000176



CONFIDENTIAL

""" CONFIDENTIAL - ATTORNEY EYES ONLY

EXBIBIT C
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7113/2010
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