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CONHDENTIAL 

SERVICE MARK LICENSE AGREEMINT' 

This Service Mark License Agreement ("Agreement") is entered iato as of 

corpomtion ("Licensor") and Interstate Gas Supply, Inc, ("IGS"), an OMo coiporation, 
("Licsnseft"), each a "Party" and collectively "the Parties". 

Ricn-ixs 

WHHRSAS Licensor is an anlHate cf MSoxirca 9 | ^ ^ ^ B B H H H H H H [ 'wMch 
owns certain common law rights and registrations in v^ons^emcemark^lt ie^eryice 
Marks" as trirther defined below); 

Vi'TiE-REAS Licensor is a licensee of the Service Marks and is authorized bv l l— to 
license ttie Sewice Marks to IGS; 

WHEREAS Licensee intends to provide services to its costomexs in connection with the 
sale of IGS natnral gas commodity products C'thc Services")! 

•WHEREAS Licensee desires to obtain a license to nse the Seri.'ice Marks in coimection 
"With providing Services as detailed in this Agreement; 

WHEREAS Licensor Is vrilling to grant snch license subject to the terms and conditions 
of this Agi'eement; 

NOW, THES.EFORF4 in consideration of die foregoing recitals, which are incorporated 
as part of this Agi-eeinent, the mutual promises set forth herein, and other good and valnable 
consideration, the receipt and sufficiency of-wMch are acknowledged, the Parties agree as 
folio wa: 

PROVISIONS 

1. Grant of License. During the teim of this Agi'eement, Licensor grants to 
Licensee an exclnsive license to use the Service Marks in connection "with its provision of 
Services to its cnstomers in connection v?ith the sale of IGS natural gas commodity products 
("Licensed Services") in the m m ^ ^ g Licensee shall not have the right to grant 
subEcenses under the foregoing license witliout the prior -written permission of Licensor. In 
providing the Licensed Services, Licensee shaU at all times be acting as an independent 
Contractor and not as an eiiiployee, ̂ eiit, ffancMsee, joint venturer or partner of Licensor. 

2. -Definitions. In addition t& &e terms defined beiovv and elsewhere in this 
Agreement, -the term "SelTlce Maries" means the. logos, trade marks and service marks 
Identified for use by Licensor in writing fi'om time to time, including those identified in Bxliibit 
A hereto as such Bxliibit may be modified by Licensor fiom time to time. 
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2.1 "Accounts Receivables Purchase Agreement" means each agreement between 
IQS and t h e J B H H H H H H H '̂̂  ^^ applicable state dioice program 
wherein theBB|p^^^<'^s^s3 IGS's acconnts leceivable created by IGS's sale of 
gas to end-use cus tomers |H | | | [ | ^^^ | ^^^^ | [ | | | | 

2.2 "Auction Customers" means customers served via COH*s Standard Service Offer 
("SSO") or Standard Clioice Offer ("SCO"). 

2,3 "Commodity Products" means the IGS natural gas commodity products- made 
available, to the general public flaongh various IGS m-arketing channels 

including, HHHHHIHIHHHBiiHH^^^I^^HIH^IH 

2,4 "Effective Date" shall b e ^ ^ | ^ ^ | ^ H i & o n i which tlie initial term shall be 
calculated for purposes of this Agreement. 

2.5 "Governmental Aggi'egation. Customers" means customers enrolled witlx IGS 
sei-ved through a goveimnental aggi'egation, -whether it is opt-out, opt-in or 
endorsement. B M B ^ ^ ^ B ^ B B B B B B B B B B B B B W I I ^ ^ ^ ^ ^ ^ B 

2,6 "Initial Tei'm" means, 'unless iecminated earlier pursuant to the terms hereof, the 

2.7 "Mass Market Choice Customers" means all residential customers^midmaU 
commercial and industrial castomers enioUed with IGS in an H m i 
imiJIJH (inchsding any successor program), and -who individtially consume less 
than 6,000 Mcf amiually, or a gi'oup of customer accounts under common 
omiership who consume less than 6,D0O Mcf annyqlly, 

2.8 "Mass Market Eligible Customers" means all residential customers, ] 

2.9 

2.10 
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2.11 

2.12 "NOAC" means the Northwest Ohio Aggregation Coalition and primarily 
comprises communities in the Toledo greater metropolitan area that pursue a 
supply arrangement collectively to be served by a Governmental Aggregation. 

3. License Limitations, 

3.1 Unless otherwise specified by Licensor in -writing, Licensee shall only use 
die versions of the Service Marks and related artwork in the manner desoiibed in Sectioa 3.2 that 
are provided, or otherwise approved by Licensor, 

I Licensor shairhot use ffie^Service 
"TJarks in any -way related to the marketing or soiling of -water, sev/er, external gas line-and 
internal gas Imehome warranty services. Licensor reserves the right to modify the Service Marks 
from time to time upon ̂ yritten notice to Licensee. AH proposed xises, including modifications or 
variations of pre-vlously approved uses, of the Service Marks shall be subject to the approval of 
Licensor as detailed in Section 7. Licensee v/ill submit all such "uses for approval in accordance 
vrtth any procedures, set foith by Licensor herein and "will not dissemmate or otherwise exploit 
the ServiceMaris -unless approval has been gi'anted. Licensee will not misuse the Service Maris 
to misreprraent its relationship with Licensor or its affiliates. 

3.2 The gi'ant of the license only applies to tlie use of the Service Marks m the 
marketing of IGS Commodity Products in the B H H B ^ ^ B I H ' ^ ^ ^ ^ ' ' ^ includes but is not 
limited to use of the Service Marks on IGS' website, m printed media, public displays, in 
telemarketing activities, call center, and other marketing areas as such are approved from tane to 
finie in aecoidance with Section 7 herein. 

^s i thcrHH iior any affiliate wdiieh is not regulated as a public 
will use the Service Maries to offer gas commodity products in t h e H H I H H I 

The Parties understand and agree that, m implementing this Agreement, flioy -will 
obey and comply with the federal and state antitrust laws and will not engage in any concerted 
conduct that ina-y nweasonabiy restrain competition, including but not limited to improperly 
panted access to infonnation or receiving services not available to all suppliers. IGS. has sole 
and exclusive control over the pricing and terms of the Licensed Services it offers with tlie 
Service Marks, and sxich information shall be treated as Confidential Information if provided to 

H m r t i l such, time as such Confidential Information, becomes generally knô ¥n to the public. 

3.3 

IGS0OQ141 



CONFIDENTIAL 

3.4 IGS shall file, and has flie right to file documents witli the applicable 
agency or entity, typically the Secretary of State Office located in each state where IGS -will -use 
the Service Msuks in accordance with this Agreement, to register "Columbia Retail Energy" as a 
frade name of IGS, MSource will provide IGS with necessary signatures related to such filings 
and otherwise assist in such filings if needed, faiclading hut not limited to the OMo Secretary of 
State's Form 590 - Consent For Use Slmilai' Name and such similar forms in other states, as 
applicable. This provision shall not alter or diminish in. any way NiSoisrce's own rights: to 
register any Service Marks with any agency or entity. 

4, Use Inures to Licensor, Airy use of tiie Service Marks by Licensee shall inure to 
Ihe benefit of Licensor. Licenses shall not, at any time, do or cause to be done any act or thiug 
that may in any way adversely affect any lights of Licensor in and to the Service Marks. 
Licensee aolcnowledges'that all riglits in the Semce Marks belong exclusively to Licensor, and 
agrees that rmthing in this Agreement shall give Licensee any right, title or interest in the Service 
Marks other than the ri^it -to use the Service Marks m accordance with the license granted 
herein. Licensor shaE not combine or: joia the Sei-vice Marks with any other trademark or 
service mark. Licensee agrees not to adopt, 'use or register any word, phrases or symbols that are 
identical to or confusingly similar to the Service Marks, except for use as explicidy permitted 
herein. 

5. Licensing Fee> During the Initial Term of fhis Agreament the Licensmg Fee -v;>ill 
be based upon the| 
^BB/HtK/tt/t/KI^/t^^KK/////^ ^^U be paid by IGS to | 
exchange for the use of the Service Marks, For any renewal Term, the Licensing Fee will be 
• • [ ^ • • • • • ^ ^ • • • • • • ^ • • • • • ^ • • • • i unless otherwise.agreed to In 
writing by the Parties. 

5.1 
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7. Quality Conlrol; Quality Standnrds. 

7,1 Quality Standards, The nature and quality of all Licensed Ser/ices, and 
all of Licensee's advertising and promotional Materials in which the Service Marks appear, shall 
conform to the standaids set by, and be under the control of. Licensor. Licensor shall have the 
right, upon prior \ratten request, to inspect and reviev/ ftom tune to time the serv-ices, and related 
promotional materials, covered by the license in tliis Agreement for compliance with quality 
standards. Such inspection and review shall not umeasonably mterfero witli the business and 
operations of Licensee. In addition, upon request by Licensor, Licensee wiU supply Licensor 
with .specimens of all uses of the Sei-vice Marks, 

7.2 Approval of Marketing Materials. The Parties shall mutually agree on 
utilization of tiie Service Marks and to the design and use of marketing campaign materials prior 
to. its initial xise. IGS shall not use the Serviw Marks in any marketing materials or marketing 
canpaigns until H has xe\'iewed and approved such marketing materials. IGS shall 
electronically submit all marketing materials utihzing the Sa-vice Marks to an email address 
designated byHHfor approval before -use.^BJshall notify IGS timely of any objection to the 
use of submittecunarfceting materials and if IGS receives no objection witlitn 3 business days of 
such transmission, the submitted materials shall be deemed approved. If responding, B H | shall 
work diligently with IGS to provide its feedback regarding proposed marketing materials so as 
not to unduly delay utiUzadon of such materials. 

7.3 Compliance -with Applicable Laws. Licensee agrees to use the Service 
Marks with appropriate statutory legends and disclaimers in accordance with the Guidelines. 
Licensee's use of the Service Marks and all of Licensee's activities relating to the foregoing wiU 
comply wifn all applicable laws and regulations, including without liinitation all appHcahle 
health and safety laws and regulations. 

8. Terht and Termination. 

The term of this Agreement 

Licensor shall have the right to tenninate this Agreement as follows: 

IGS000144 

file:///ratten


CONFIDENTIAL 

8.3 Upon termiiiation of this Agreement for any reason, the license hereunder 
shall automatically be revoked, and Licensee shall cease all use of the Service Marks and to 
promote, advertise, or provide licensed Seivices using the Service Marks. 

8.6 
to another supplier I 

In the event that IGS decides to sell any Mass. Market Choice Customers 

9, Infringement, If Licerisee becomes aware of any iniringement of the Service 
Marks, it will promptly notify the Licensor. Lice.ngor sliall have the sole right to take such action 
with respect to the inftingemeat, as it deems, appropriate, and pay aU associated costs with any 
action taken. At Licensor's reasonable request. Licensee v/ill cooperate with Licensor in any 
such action. As between licensor and Licensee, Licensor will be entitled to any monetary 
recovery resultingftom such enforcement. 

10. Representations and Warranties. 

10.1 Licensor lepresents and warrants to Licensee that; (i) it is the licensee of 
the SeiviceMarks identified in this Agreement, and it has the right to grant the license in Section 
3; (ii) it ha.H the. ftill power and authority to enter into and perform this Agi-eementj and (iii) as of 
the effecti%'e date of tliis Agreement, there is no claim, action, or proceeding relating to the 
Service Marks pending or, to its knowledge, tlireatened before any court, 

10.2 Licensee represents and warrants that: (i) it has the full pow^ and 
anthority to enter into and perform this Agreement; and (ii) it will not knowingly commit any 
acts or cause others to commit any acts that could adversely affect Licensor's rigilts in and to the 
ServiceMarks. 
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11. Assigiiraentj Buiding Upon Successors, Licensee shall not assign this 
Agreement or its rights hereunder without the prior written consent of Licensor, which consent 
may he withheld for any reason. Any transaction pirrsuiint to which legal or equitable title to 
moi'e than fifty percent of the capital stock (or equit;,' interest) of Licensee is transferred or more 
than one-half tire business or assets of Licensee is sold, shall be deemed an assigmnent in 
violation of this Section 8 unless Licensor consented tl-ierato in Writing in advance. Licensor 
may assign this Agreement to a successor, assigoee or transferee to Licensor's business, or to 
that portion of the business, to which the Service Mark pertains. This Agreement and each and 
evoiy covenant, term and condition herein shall be binding upon and inure to the benefit of the 
Parties and their respective successors and permitted assigns, 

13. Confidentiality. All infonnation provided by a disclosing Party th'at is provided in 
confidence shall remain confidential unless and until it is made public by the disclosing Party or 
othertvise becomes generally available to the public. Customer lists, mailing or call lists, 
customer contracts, marketing materials, plans, drafts, and all related material are deemed 
confidential unless specifically slated to the contrary, in writkig, by the disclosing Party. Other 
information marked or disclosed as confidential shall be deemed confldential at the time the 
disclosing Party so states. Confidential information remains the proprietary information of tlie 
disclosing Party and nothing in the disclosure shaU be deemed to have waived the confidenrial 
nature of tlie infoimation. 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 its a'tnliates to the extent reasonably necessary to perform the recei'ving 
Party's obligations under this Agreement and who agree to maintain the confidentiality of sncli 
confidential information, and (ii):to the extent such disclosure is recjiiired in the opinion of the 
receiving; Party's legal counsel by any applicable law, regulation, subpoena or- other legal 
process, or by any regulatory anthority having jurisdiction o-ver the recei'ving Party or its 
affiliates. 

15, Management IMeetings. HHaDd IGS will have regular senior management 
meetings to discuss ongoing progress. Each Party will designate a primary point of contact for 
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both tlie senior managenient meetings, as well as marketing material reviews, although the 
primary point of contact can be different people and may change, with notice fi'om time to time, 

16. Compliance. IGS will comply with all applicable state and federal laws, roles 
and regulations m connection with its solicitation of Mass Market Eligible Customers and 
service to Mass Market Choice Castomers. 

16.1 In the event a state comrnission or regulatory agency or office of the 
attorney general receives any complaints fi-ora Customers or other parties where a H H H i s 
named in the complaint md the subject of the complaint is a IGS. product branded with the 
Service Marks, IGS shall defend, indemnify and hold harmless • • and its ̂ H l ^ ' ° ^ ^-7 ^ ^ ' 
al] demands, claims, suits, and judgments including costs and attorneys tees iliat arise fi-om such 
complaint. H I shall provide hiforniation and assistance, upon reasonable request, if needed by 
IGS to resolve a complaint or inquky, 

16.3 If IGS violates any material federal, state or local law, rule or regulation, 
in the marketing cf products using the Service Marks, then after being provided an opportunity to 
cure and so failing.HM shall have the right to terminate the Agreement upon fourteen (14) days 
\vritten notice. 

17. Commodify Supply. IGS will retain all upgide gains (other than payment of the 
License Fees contemplated herein) and all downside risks and losses associated wifl̂  supplymg 
gas commodity and management/optlrnization of assigned pipeline capacity, 

18. Audit. • B i ^ e r v e s the right to audit Mass Market Choice Customer contracts 
as needed. IGS will provide all requested information witldn 5 business days of suchreqirest, so 
long as the xeqnestetl information is related to auditing the throughput relevant to the Monthly 
Licensing Fee calculations. IGS may, at its discretion provide • B with authorization to obtain 
relevant mfontiation from the • • directly. For purposes of this paragraph, relevant 
information shall mclude, but is not limited to, monthly billing statements generated by the 
JBRcontectsheetedetalling volume of •customers excluded flom the calculation of H i 
HJIIIflflHIJJlJJlJJHH ^-'̂  s&tements rnodr^ng previous ̂ ^ | biUing statements, including 
re-bill statements. 

19. Regulatory/Legislative Collaboration, f ^ ^ a n d IGS agree to collaborate to 
develop a unified position oil legislative issnes and regulatory proceedings, whenever possible, 
that affect the purpose of the Agi'eement to the extent necessary; provided, however, that nothing 
in the Agreement shall be binding on anyli^lor oilier J I H affiliate regulated aa a public utQity 
uader any state jurisdiction, 

20. IGS Activities, IGS is responsible for all Customer acquisition, Customer service 
and retention activities at IGS' sole cost and expense, Hl^^^^^ not be liable for any costs with 
respect to the development and distribution of marketing materials. Customer acquisition, 
Customer service or retention activities, IGS will detei-mine in its sole discretiori the timing, 
frequency, amount and type of dkect mail and telemarketing activities it will conduct related to 
its marketing activity. 
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21. Notices. All notices tmder this Agreement wiU be in writing, and will be 
delivered by hand, by facsimile, or by Fed Ex, DHL or other corniiiercial courier service to the 
contact points set forth in the signatory block or to such other addresses, fax numbers, and 
indrrfduals as a Party may designate i n writing Notices will be effective npon receipt. 

22. Miscellaneous. If any provision of this Agreement ia held by a tibimal of 
competent jurisdiction to be contrary to la-w, die remaining provisions will remain in liiQ force 
and effect. The i,yaiver by either Party of any breach of any provision of this Agreement wall not 
cottstitote a waî ver of any other breach of that or any otherprovision. Nothing m this Agi'eement 
will be constnied as creating a jomt venture, paitnership, or an agency relationship between 
Licensor and Licensee. This Agreement, together with its exhibits and the docaments referenced 
herein, all of wliich are hereby incorporated herein^ constitates the entire agi'eement between the 
Parties relating to its subject matter, and may not be modified except in a writing signed by the 
Parties. This Agreement may be executed in counterparts which may be transraitted via 
facsimile, 

23. Entire Agi'eement and Amendment, This Agi'eement constitutes the Ml and 
entire understanding and agreement betweenHBJ'̂ '"^^ ^^^ regarding the subjects described in 
this Agreement. H i '̂̂ ^ I^S. entered into this Agreement without reliance on any promises or 
representations, written or oral, other than those expressly contained in this Agreement, and this 
Agreement supersedes all other promises, warranties, and represeiitations. This Agreement may 
not be modified or amended except in a -̂ vriting signed by bothUHBand IGS. 

24. Dispute Resolutioii and Choice of Law and Venue, 

24.1 Dispgte Resolution. 

(a) Step Negotiations. Tile Parties shall attempt in good faith to resolve all issues or 
disputes ("Controversy") arising under this Agreement promptly by negotiation, as follows. Any 
Party may give fao oiiier Party written notice of any C-ontrove-tsy act resolved in the normal 
course of business. Executives of both Parties at levels at least one level above the persomiel 
who have previously bcoii involved in the Conhoversy (the "Executives") shall meet at a 
mutimliy acceptable time and place within ten days after delivery of such nofice, and thereafter 
as often as they reasonably deem necessai-y, to exchange relevant information and to attempt to 
resolve fee Controversy, If the matter has not been resolved within thirty days fiom the referral 
of the Controversy to Executives, or if no meeting of Executives has taken place within fifteen 
dajfs aSer such lefeiral, either Party may initiate mediation as provided hereinafter, If the 
Executive intends to be accompanied at a meeting by an attorney, the other Pa-ty's Executive 
shall be given at least tliree working days notice of such intention and may also be accompanied 
by an attorney. All negotiations pursuant to tluspro-vision are confidential and shaU be treated as 
compromise and settlement negotiations for purposes of the Federal Rules of Evidence and state 
rales of evidence. 

10 
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(b) Mediation. In the event that any Conti-oversy ai'ising out of or relating to Ibis 
Agreement is not resolved in accordance with the procedures provided above, such Controversy 
shall be sufaitiitted to mediation to mutually agreeable mediators fi'om the Atnericaii Arbitration 
Association. The mediation shall be admmistered at a location in Columbus, Ohio- mutually 
agreeable to both Parties. If the mediation process has not resolved the Controversy withui thirty 
days of the submission of the matter to mediation, or such longer period as the Paities may agree 
to, the mediation process sliall cease, 

(c)' Arbitration. Provided that the mediation process has not resolved the Controversj'' 
within thirty days of the submission of the matter to mediation or a longer time if agreed to by 
the Parties, all Controversies will be decided by arbitration by the American Arbitration 
Association or by a mutually agreed upon arbitrator. The arbitration shall be administered at a 
mutually agreeable location in Colnmbus, OMo and be conducted in accordance.with a mutuaEy 
agi'ccd upon set of arbitration mles. This agi'eement to arbitrate, and any other agreement or 
consent to arbitrate entered into in accordance herewith, will be specifically enforceable under 
the prevailing ai-bitration law of any corat having jurisdiction. Notice of demand for arbitration 
must be filed in writing, wdth tlie other Paities to this Agreement and with the dispute resolution 
tribunal. The demand must tie made within a reasonable time after the Controversy has arisen. In 
no event may tire demand for arbitration be made after institution of legal or eqni table 
proceedings based on such Controversy would be bailed by the applicable statute of limitations. 
The arbitration award shall be specifically enforceable in any conrt of competent juiisdiction. 
No arbitration, arising out of or relating to this Agi'eement shall inclnde, by consolidadon, 
joinder or in any other manner, any additional person not a party to this Agreement. 

24,2 Choice of Law and "Venne. 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 action involving any disputes arising under or relating to this 
Agreement will be brought only rti a court of the State of Ohio sitting in FrankHn County, Ohio, 
or in the United States D istrfet Court for tire Southern District of Oliio sitting in Columbus, OMo, 

H H a n d IGS waive a trial by jury with respect to any dispute or controversy under this 
Agreement Licensee recognizes that Licensor would suffer irreparable inj'ury by unauthorized 
us© of the Service Marks and agrees that injunctive and other equitable relief is appropriate in the 
event of abreach of this Agreement by Licensee. Such remedy shall not,be exclnsive cf any 
other remedies available to Licensor, nor shall it be deemed an election of remedies byLicensor. 

IN WTTNESS WHEREOF, each of the Parties hereto has caused this Agreementto.be 
executed by a duly aithorized officer as of the date and year written above. 

11 
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Licensee 
Interstate Gas Supply, Inc. 
6100 Emerald Parkway 
Dublin, OH 43016 

' '^•"".X^^i. , 
.Name: Scott White 

. Title: President 

Date: _, / i 

Licensor 
NiSource Retail Services, Inc. 
801 East 86"'Avenue 
Merrillville, IN 46410 

S i g n a t u r e : j ^ ^ b . f ^ ^ 

Name; Jifafny D. Staton 

Title: Executive VP and Group CEO 

""''''• 7 / / r / ^ ^ / ^ 
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EXHIBIT A 

SERVICE MATOCS 
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EXHIBIT A 

SERVICEMARKS 

COLUMBIA RETAIL ENEaSLGY (Registration application pending) 

COLUMBIA RETAIL ENERGY and Design (Registration applicatioii pendmg); 

NOTE! 

Setlbilh below, is tlis language tlmt IGS must add to any use of Hie service marte. 

"The trademarfc COLUMBIA RBT AIL ENERGY bicliuimg ihestai-burst design is a 
trndeniEak ofNiSouroe Corpoiiite Ser/ices Company sni is used untJer iicsnse 
by Interslale Gas Supply, Inc. Interatats Gas Supply,Inc., is not aa affiliate of 
•NiSource Cotporato Services Company or Columbia Gas of .'' 
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EXHIBIT B 
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EXHIBIT C 
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EXHIBIT D 

IGSD00157 



CONFIDENTLy;. 

IGSO00158 



CONFIDENTIAL 

IGS000159 



CONFIDENTIAL 

IGS000160 


