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_CONFIDENTIAL

SERVICE MARK EICENSE AGREEMENT

This Service Mavk License Agreement (“Agreoment™ is entered into as of

\}'gfu | » 20[0 , between NiSomce a Delaware

corpordtion (“Licensor'!) and faferstate Gas Supply, Ine, (*IGS™), an Ohio comoration,
(“Licensee™), each 2 “Party” and collectively “the Parties”,

RECITALS

WHERBAS Licensor is an afitliate of MNiSeurce which
owns cerinin common law rights and registrations in wmous SEIVICe may & “Derviee
Marks” as furt'hal defined below);

\’i.-’H.EI'Z_‘BAq Licensor is a Heensee of the Service Marks and is autherized by- to
license the Service Marks to IGS;

WH.EREAS Licensee intonds to provide services to ifs customiers in connection with the
sale ¢f 1G8 natural gas commodity products (“the Serviees™);

WHEEREAS Xicenses desires to obtain a license to use the Sernue Marks in commection
with providing Services as detailed in this Agteement;

WHEREAS Licensor {3 witling fo grant such licenge subject to the terms and conditions
of this Agreement;

NOW, THEREFORE,; in consideration of the foregoing recifals, which are incorporated
as part of this Agresmént, the mutual promises sef forth herein, and other good and valuable
consideration, the receipt and sufficiency of which are acknowledged, the Partiss agres as
Tollows: : .

PROVISIONS

1. Grant of License. During the term of this Agreement, Licensot gla,nts to
Licensee an exelusive license to use the Service Matks in connection with its provision of
Services to its casfomers in connection with the sale of TGS natursl gas commodity products:
(“Licensed Servires) in the NN 1./ccisce shall not have the right to grant
subiicanses under the foregding license withont the prior writien penuission of Licensor: In
providing the Licensed Services, Licensee shall af all times be scling #s an Independent
comtractor and not as an employee, agen, franehises, joint venturer or parmer of Licensor.

2. Definitions. In addition to the tetms defined below and elsewhere in fhis
Agpreement, the iemm “Service Marks” means the logos, trude marks and service martks
identified for use by Licensor in writing Srors fime to time, incloding those identified in Bxhibit
A hereto as such Exhibit may be modified by Licensor fiom fime fo time.
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“Accounls Recelvables Turchase Agreement” means each agreement between
IGS and the in the applicable state chofce program
wherein the purchases IG8's accounts receivabla creaied by 1GS’s sale of
gas to end-use customers

“Austion Customers” means customers served via COH's Standard Service Offer
{"380") or Standard Choice Offer {"SCO").

“Commodity Prodncts” means the IGS natural gas commodily products made
available, to the peneral public through velous [GS marketing channels
inchuding,

L]
“Bifective Date” shall be [N f-om which the inftial term shall be

calenlated for purposes of this Agreement,

“Governmental Aggregation Customers” means costomers enrolled with 1GS
servec through a governmental aggregation, whether it {s opi-ont, opt-in or

-Wa
1

“Initfal Term” means, unless fenminafed carlier pursuant fo the terms hereof, the

“Mass Market Choice Customers” means all residential customers, and smiall
commercial and industrlal customers envolied with IGS I an
I (including any successor programy), aid who individially consumae less
than 6,000 Mcf annually, or a group of customer accounts under common
owmership who consume less than 6,000 Mef anmally,

"Mass Market Eligible Customers” means all residential customers, |
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2.11

2,12 “NMOAC” mesns the Northwest Chio Agpgregation Cosliion and primaily
comprises comummities in the Toledo greatsr metropolitan arsa that pursue a
supply arrangement coflectively to be served by 2 Governmental Aggregation,

]

License Limitations,

3.1  Unlese otherwise specified by Licensor in wntmg, Licensee ghall onlyusa
{he versions of the Service Marks and zelated artwork fn th ibed i
are provided, or otherwise approved by Licensor.

all not use the Service
Matks i any way relaled o the marketing oz selling of water, sewer, exfernal gas Hne-and
internal ges line home warranty services, Licensor reserves thie right to modify the Service Marks
from #me to time Bpon wrilter notice to Licensee, All proposed vses, ineluding modifications or
variations of previously approved nses, of the Service Marks shatl be subject to the approval of
Licensor ag detailed in Seclion 7, Licenses will submit afl such uses for approval in accordance
with any procedures set forth by Licensor herein and will not disserninate or otherwise exploit
the Servive Marks unless approval has been granted Licensee will not misuse the Service Marks
{0 tnisrepresent Hs xelationship with Licensor or its affilistes.

32 The grant of the Livense only applies to the yse of the Seryice Marks in the
marketing of 138 Commodity Froducts in the which includes but is not
limited to use of the Service Merks on TGS’ website, in printed media, public displays, in

telemarkering activities, call center, and ofher marketing areas s.such are soproved fom time to
imo in accorderee with Section 7 oreis, [N

m Neithe: [N nor any affiliate which ia not regulated as a public
uilily, will use the Service Marks to offer gas commedity preducts in the NG
BREEN The Partics undesiand and agres that, in implementing this Agreement, they will
obey and comply with the federal and state antitrust laws. and will aot engage in any contcerted
conduct that may vereasonably resirain competition, inctuding but not Hmited to improperly
granted access to infortnation of receiving services not available to ali suppliers. IGS has sole
and exclusive control over the pifeing and terms of the Licensed Services it offers with the
Service Marks, and such information shail be treated as Confidential Tnformation if provided to
-untﬂ such thme ag such Confidential Information becomes genaraliy known to the publle.,
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3.4  IGS shafl file, and has the right to file documents with the applicakle
agency or entity, typically the Secrafary of State Office located in each state whers IGS will use
the Service Marks in accordancs with this Agreemest, fo rogister "Columbia Refafl Tnergy asa
trade name of IG5, NiSource will provide IGS with necessary signatures related to sneh filings
and ofherwise assist in guch filings if needed, cluding but not limited to the Chio Secretary of
State's Form 590 - Consent For Use Similar Neme and such similar forms in other states, as

* gpplicable. This provision shall not alter or diminish in any way MiSource's own rights to
register any Servies Marks with any agency or enfity.

4, Use Inures fo Licensor. Any use of the Service Marks by Licensee shall inure to
the benefit of Licensot, Licensee shall not, af any tims, do or cawse 1o be done any act ar thing
thet may in any way adversely affect any rights of Licensor in and to the Servies Marks.
Licensee acknowledges that ail rights in the Service Marks belong sxchusively to Licensor, and
agtees that nothing in this Agreement ghall give Licenses any right, title or intetest in the Sexvice
Marks other than the right-fo ase the Service Marks in aceordance with the license granted
herein, Licensor shall mot combine or join the Service Marks with any oiher trademark or
servine mark. Licensee agrees not to adopt, use of registor any word, phirases or symbiols that are
identical to or confusingly similar to the Service Marks, txospt for use as expleitty permiited
herein. ’

5,  Licensing Fee, Puring the Iniffal Term of this Agreement the Licensing Fee will
be based upon the

-—F—-”ﬂm will be paid by 1GS o
exchange for the use of the Service Marks, For eny renewal Term, the Licersing Fee will be

unless otherwise.agreed to in

writing by the Patiies.

51
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CONFIDENTIAL

7. Quality Control; Quality Standavds.

7.1 Quality Standards, The nature and quality of all Licensed Services, and
all of Licensee’s advertising and nromotional Materials in which the Service Marks appear, shalt
conform to fhe standavtls set by, and be under the control of, Licenser. Licensor shall have the
right, upon prior writtenr request, to inspect and review from tiine to time the services, and refated
promotional materials, covered by the Heenge in this Agreement for complance with gualily
standards. Such inspection and review shall not vnreasonably intexfers, with the business and
operations of Licensee. In addition, upon request by Liconsor, Licenses will supply Licensor
with specimens of'all nses of the Service Macks,

7.2 Approval of Mariceting Materiale, The Parties shall musoally agree on
ulilization of the Service Marks and to the desipn and use of marketing compaige materials prior
to.its initial use. IS shall not use the Service Marks in any marketing materials: or marketing
campaigns ahiil bas reviewed and approved such merketing maiedals, [GS- shail
electronically submit all marketing materials utilizing the Service Magks to an emsil addresy
designated by br approval before use, JJchell notify 1GS timely of any objection to the
use of submitted marketing materials and if TGS receives no objection within 3 business days of
such transmission, the submitted materials shall be deemed approved. If responding, [ shall
wark ditigently with IGS te provide its feedhack rogarding proposed marketing materials so as
ot to unduly delay uiilization of such matedals,

7.3  Compliance with Applcable Laws. Licensee agtees to use the Service
Marks with appropriate statetory legends and disclaimers in accordance with the Guidelines.
Licensee’s use of the Service Marks and alf of Licensee’s actvities relating o the foregoing will
comply with all applicatle laws and regulﬁimns , including without Hmitation all applicable
heaith and safety laws and regulations.

8. Term and Termination.

81 The term of i Agecemer: I

8.2  Licensor shall have the rght fo teominate fhis Agreement as follows:

1@S000144
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83  Upon termination of this Agreement for any reason, the license herennder
shall automaticaily be revoked, and Licensee shall cease pll vse of the Service Marks and to
promais, advertise, or provide Licensed Services using the Service Marks.

8.4

85  [In the event the Agreement is tenminated b the Licensing Fees dne
under this Agreement

8§46 Inthe svent that TG8 decides to séli any Mass Market Cho1cc Customers
to another supplicr [N

9, Infringement. If Licenses becomes awars of any infiingement of the Service
Marks, it will prompély notify the Lieensor, Licensor shall have the scle right to teke such actien
with respect to the infiingernent, as it deems spproprate, and pay 4il associated costy with any
scticn fwken, Al Livensor’s teasonable request, Licensee will cooperate witk Licemsor in any
such action, As between Licensor and Licenses, Licensor will be entifled {0 any monetary
recovery resutting from such enforcement,

10.  Representations and Warranties.

101  Licensor tepresenty and watrants to Licensec that: (i) it is the lconses of
the Service harks identified in this Agreement, and it has the right to grant (he Heense in Section
3; (1) it bas the full power and authority fo enter into and perfonn this Agreement; and {{ii) as of
the effective date of this Agresment, there is no dlaim, acfion, or proceeding relating to the
Service Marks pending or, to s knowledge, threatened before atiy court.

102 Licensee represents and wamants that: (i) it has the fufl power and
suthority to enfer into and perform this Agreement; and (if) it will not knowingly commit any
acts or cauge ofhers to commit any acts that could adversely affect Licensor's rights in and to the
Service Marks.
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1. Assigmuent; Binding Upon Snccessors, Licensee chall not sssipn this
Agreement or its rights hereunder without the pefor weitter consent of Licensor, which tonsent
mmay be withheld for any reason. Any transaction pursuant to which legal or equitable title to
more than fifty percent of the capital stock (or equity imterest) of Licensee I8 transferred or more
than one-half the busiess or assels of Licenses is soid, shall be deemed an assigmment in
violation of this Section 8 unless Licensor consented therefo in wxiting in advance. Ticeasor
may assign this Agrcement to a successor, assignee or transferee to Licensor’s business, or to
that portion of the business to which the Service Mark perfaing, Thiz Agreoment and sach and
every sovenant, term and cendition hereln shall be binding upon and inure to the benefit of the
Parties-and their respective successors and pemmitted assigns,

13. Confidentiality. Al information provided hy a disclosing Party that is provided in
confidence shall remain confidential unless and vntil i is made public by the disdlosing Parly or
otherwise becomes generally avatlable to the public. Cusfomer lsts, mailing or call lists,
custctner contracts, marketing materfals, plans, drafls, and all relsted material are deemed
confidentizl unless specifically stated to the contrary, it wriling, by the disclosing Party. Other
information marked or disclosed as confidential shall be deemed confidential at the tims the
disclosing Perty so states.  Confidential information remaing the proprietary infesmation of the
disclosing Pacty and nothing ia fhe disclosure chali be deemed to have walved the confidential
nature of the information. The receiving Party shall not disclose the disclosing Pariy’s
confideptial information except (i} to directors, officers, employess, agents snd consultants of the
recsiving Patty and its affiliates fo the extent reasonably necessary to performt the receiving
Parly’s obligations under this Agreement and who agree to maintain the confidentiality of such
confidential Informatien, and (i) to the extent such disclosure is required in the opinicn of the
receiving Party’s Iegal counsel by any applicable law, regulation, swbpoena or other legal
process, or by any regulatory anthorily having jorisdiction over the teceiving Party or its
affiliates.

15, Mamagement Mestings. -and IGS will have regular senior mansgement
mestings to disouss ongoing progress. Hach Party will designate a primary polnt of contact for
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boih the senior management meetiﬁgs. as well as marketing materal reviews, although the
prmary point of contact can be different people and may change, with notice from time to time.

16, Compliance, IGS will comply with all applicable state and federal laws, rules
and regulations fn connection with fis selicifation of Mass Markst Blipibla Cusfomers and
service to Mags Matket Choice Cusiomets.

161 TIn the event a siate commission or regulatory agency or office of the
aftorney general réceives any comiphiints from Customers or other parties where 2 GG is
named in the complaiitt st:d the subject of the complaint is a IGS product branded with the
Sarvice Marks, IGS shall defond, indemnify and hold harmless Bl and its [l fiom any and -
all demands, clafms, suits, and judements including costs and attorneys fees that atise from sych
complaint, NI shall provide mformation and assistancs, upon reasonable request, if needed by
IGS to resolve a complaint or inquiry.

(162 HICS violates any mateddal federal, state or local law, mie or regulation,
in fhe markeling of products using the Service Marks, then alter being provided an opporfunity to
cure and se failing, I shall have the right fo terminate the Agreement upon fourteen (14) days
veritten notice,

17, Commodity Supply, [GS will retain alf upside gains (other than payment of the
Licenss Fees contemplated herein) and all downside risks and losses associated with sopplying
gas commodity and managemenifoptimization of assigned pipeline capacity.

18, Audit, il reserves the right to audit Mass Market Choice Customer comfracis
asncelded. IGS will provide all requested information within 5 business days of such request, so
long as the requested information is related to anditing the throughput relevant to the Monthly
Licensing Res caloulations. IGS may, at its discretion provide I with suthorization to obizin
refevent information fram the JEMM direcily. For purposes of this paragraph, relevant
information shall include, but s not limifed to, monthly billing statements generated by the -
_confract sheets detailing volume of customers excluded Fom the caleulation of Il
anid statements modifying previcus [ billing statements, including

re-bill statesnents,

19.  Regulatory/Legislative Colfaboration. [JJJJand IGS agres to collaborate to
develop a unified position on legislative issues and regulatory proceedings, whenever possible,
that affect the purbose of the Agreement to-the extent necessaty; provided, howeves, that nothing
in the Agreement shall be binding on any Il or otber WM affiliate regulated as a public wiility
uirdar any state jurisdiction.

20, IGS Activittes, IGS fzresponsible for all Customer acquisition, Customer service
and retention activities at IGS? sole cost and expense, [JJshall not be liable for any costs with
respect to the development and disteibulion of marketing materials, Customer acquisition,
Custormer service or ietention activities, IGS will defermins in its sole discretion the timing,
frequency, amount and type of direct mail and telemarketing activities it will condust related &
its marketing activity.
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21.  Motlces, All notices under this Agreement will be in wrilng, and will te
delivered by hand, by facsimile, or by Fed Ex, DHL ox other cornmercipl eovrier service to the
contact points set forth in the signatory block or fo such other addresses, fx mumbers, and
individuals as a Party may desiguate in writing, Notices will be-effective upon receipt.

22,  Miseallaneous. If any provision of this Agrsement is held by a tribupal of
competent jurisdiction to be conirary to law, the remainitig provisions will yemain in full force
and effect. The waiver by eifher Party of any breach of any provision of this Agreement will not
constibate a waiver of any ather breach of that or any other provision, Nothing in this Apreerent
will be construed ag ereating o joint venture, partnership, or an agency relationsbip between
Licensor and Licenses. This Agreemant, together with ifs exhibils and the documents referenced
herein, all of which are hereby incorposated herein, constitutes the entire agresment between the
Parties relating to its subject maiter, and may not be modified except in a writing signed by the
Partfes, This Agrsement may be exeented in counterparts which may be transmitted via
facsimile, . . -

23, Entire Agveement and Amendment. This Agreement constitutes the fufl and
entive ynderstanding and agreement betweeu-'and IGS regarditig the subjects desetibed in
this Agresment. il and IGS entered into this Agreement without reliance oh any promises cor
representations, written or oral, other than those expressly confained in this-Agreement, and this
Agreement supersedes all other promises, warantics, and representations. This Apreement may
not be modified or amended sxcept in a willing signed by both Jlllland IGS. .

24,  Dispute Resoliution and Choice of Law and Venue,

24.1 Dispute Resolution.

{z)  Step Negotistions. The Parties shall attempt In good faith to resolve all issues or
disputes (“Controversy™) atising nnder this Agreement promptly by negotiation, as follows. Any
Patty may give the other Party written notice of any Controvetsy not resolved in the normal
course of business. Execuilves of both Parties at lovels af least one fevel above the porsonnel
who have previously been involved in the Coniroversy {the “Exscutives™ shall meet 2t a
mutnally acceptable time end place within ten days after delivery of such notice, and theveafier
as pften as fhey ressonably deem necessary, to exchange relevant information and {o atternpt to
resolve the Controversy. If the matter has not been resoived within thirty days from the referral
of the Controversy to Bxeoutives, ot if no mesting of Executives hss taken place within ffieen
days after such referial, sither Party may iniHate mediation as provided hereinafter, If the
Exectitive intends to be accomypanied at a meeticg by an attorney, the other Party’s Bxecutive
shell be given at lsast three working days notics of such inteition and may alsh bé ascotupanded
by an attomey. All negotiations pursnant to this provision ave confidential and shall be troated as
compromise snd setilement negotiations for purposes of the Federat Rulesof Evidence and state
rutes of evidense. ‘

id
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(£}  Mediation. Tn fhe event that any Controversy mising oui of or relating to 1his
Agresment iz not resolved in accordance with the procedures provided sbove, such Controversy
shall e subimitted to mediation to mutuzlly agreeable medistors fiom the Ameérican Arbifration

"Association. The mediation shall be administered at a Jocation in Celumbus, Oliie mutualiy
agreeable to both Parties. If the mediation process has mot vesolved the Controversy within thirty
days of the submission of the matter {o mediaticn, or such longer pericd as the Partics may agree
1y, the mediation process shall csase.

(¢f  Arbitration. Provided {hat the mediation process has not resolved the Controversy
withiit thirty dags of the submission of the matter to mediation or a longer time if agreed to by
the Partfes, al! Confroversics will be decided by arbilration by the Amercan Arbitration
Assoclation or by a mutually agreed upon arbitrator, The achitradion shall be administered at a
mantually agreeable location in Cohumbus, Ohie and be conducied in accordance with a motvally
agreed upen set of arhiteation mies. This agreement to arbifrate, and any other agreement ox
consent fo atbifrate entered info in accordance herewiih, will be specifically enforceable wnder
the prevailing arbitration law of ary court having jutisdiction. Notice of demand for atbitration
must be filed in writing with the oftier Pasties to this Agreament and with the dispute resolution
tribunel, The demand must be made within = redsongbie time after the Controversy has sdsen, In
no event may the demand for arbitration de made after institution of legdl or equitable
proceedings based on such Controversy would be batred by the appHedble statute of limitations.
The arbitration award shall be specifically enforcenbie in any court of competent jurisdiction.
No arbitration, adsing out of o relating fo this Agreement shall include, by conselidation,
Joinder or in any other manner, any additional personnot.a party to this Agresment,

24.2 Choice of Taw and Venue, This Agreement will be governed by the applicable
laws of the United States and of the State of Chio, without regard to Ohio’s prineiples of], or
coiflicts of law. All legal action involving sny disputes arsing under or relating fo this
Agreement will be brought only in a conrt of the State of Ohio sitting in Franklid County, Chio,
ot in the United States Distriet Court for the Senthem Distriet of Ohio sitting in Columbus, Chio,

and TGS waive a trial by jury with respect to 2ny dispute or controversy under this
Agreement. Licenses recognizes that Licensor wovld suffer ireparable injury by unauthorized
vse of the Service Marks and agrees that injunctive and other eqnitable relief is appropriate in the
svent of a.breach of this Agreement by Licensee. Such remedy shall nof be exclusive of any
other remedies availabls to Licensor, nor shail it be deemed an election of remedies by Licengor,

TN WITNESS WIHEREOR, each of the Paties hereio has caused this Agreement to.be
executed by a duly swhorized officer as of the date and year written above.

11
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Licensee
Tnterstate Gas Supply, Ine.
6100 Bmereld Patkway
Dublin, OH 43016

Licensor
NiSouree Retail Services, Inc,
801 Rast 86" Avenue
Metrillville, IS 46410

oy

Signature:“ M m ,ﬁ/

Signature: 9/% D L‘j?éts/"

Name: Scoit White

Name: Jilminy D. Staton

Title: Presidem

Titls; Exemitive VP and Group CEC

Date: 7/’?/10{0

-Date: > A - /gw?
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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 {Registeation application pending):

Sl

umbia
_ Retail
Energy

NOTE:
Sat forth below, is the tanguage that 168 must add to any use of the servics marks,

“The wademark COLUMBIA REYAIL ENBRGY including the stacburst design is a
Irademark ef MiSousee Carporate Servives Company and is used under licanse

by Inferstate Gas Supply, Inc, Tniersials Gas Supply, Tnc., 15 not an affiliate of
NiScurce Coipagate Services Company-or Columbia Gas of kg
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EXHIBIT B
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EXHIRIT C

IE5000105 -



CONFIDENTIAL

IG8000156



CONFIDENTIAL

EXHIBITD
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