(*EQ VolunteerEnergy

Direct Line: 614-729-2325
E-Mail: jeinstein@volunteerenergy.com

March 19, 2018

VIA ELECTRONIC FILING

Public Utilities Commission of Ohio
Docketing Division

180 E. Broad Street

Columbus, Ohio 43215

Re: In the matter of the Renewal Certification
Application Ohio Natural Gas Governmental
Aggregators for the Village of Barnesville

Case No. 10-0230-GA-GAG
Dear Sir/Madam:

On March 1, 2018, a Renewal Certification Application for the Village of Barnesville was filed.
Exhibit B-2, Operation and Governance Plan, did not have its Exhibit B attached. Staff has requested
it be re-filed with Exhibit B in order to evidence compliance with O.A.C. 4901:1-28-3(B)(7).

Please see the attached amended Exhibit B-2 to be filed in the above matter.

Very truly yours,
VOLUNTEER ENERGY SERVICES, INC.
/s/ John L. Einstein, IV

John L. Einstein, IV

790 Windmiller Drive, Pickerington, Ohio 43147 Phone 800-977-8374



AMENDED

Exhibit B-2, Operation and Governance Plan



Governmental Aggregation Program Agreement
Between
Village of Barnesville

Volunteer Energy Services, Inc.

This Governmental Aggregation
Program Agreement with its exhibits and
attachments hereto (collectively, the
“Agreement”) is entered into as of the last
date written below (“Effective Date™)
between Volunteer Energy Services, Inc.
an Ohio corporation (“VESI”) and the
Village of Barnesville an Ohio municipal
corporation (“Municipality”), who may
individually be referred to as “Party” or
collectively as “Parties”. Capitalized terms
not defined in the Sections of this
Agreement shall have the respective
meanings ascribed to them in Article
Fourteen hereof “Definitions.”

WHEREAS, VESI is certified by the
Public Utilities Commission of Ohio
(“PUCO”) as a Competitive Retail Natural
Gas Service (“CRNGS”) Provider to sell
competitive retail natural gas and related
services to customers and Governmental
Aggregation programs in the State of Ohio.

WHEREAS, the Parties desire to enter
into certain transactions associated with
VESI’s provision of CRNGS and related
services (collectively, “Retail Natural Gas
Services”) necessary to serve the natural gas
accounts of Aggregation Members within
the service territory of Columbia Gas of
Ohio (‘CGO” or “Columbia”) enrolled in the
Municipality’s Governmental Aggregation
program.

WHEREAS, VESI desires to provide
Retail Natural Gas Services to inhabitants of
municipal corporations, inhabitants of
boards of township trustees, and inhabitants

of boards of county commissioners acting as
Governmental Aggregators for the provision
of CRNGS-under authority conferred by,
inter alia, Section 4929.26 and 4929.27,
Revised Code.

WHEREAS, The Municipality has been
certified by the Commission as a

Governmental Aggregator pursuant to
Chapter 4901:1-27-01, et. seq. OAC .

WHEREAS, the Municipality has
established a Governmental Aggregation
program whereby the Municipality, as
Governmental Aggregator, will arrange for
the provision of CRNGS to certain eligible
inhabitants that do not opt-out of or that
otherwise elect to participate in the
Governmental Aggregation program.

WHEREAS, by this Agreement, VESI
desires to enter into a relationship with
Municipality whereby VESI shall provide
the Retail Natural Gas Services necessary to
serve the Aggregation Members of the
Municipality’s Governmental Aggregation.

WHEREAS, Municipality is duly
authorized to act for the Aggregation Group
to purchase the Retail Natural Gas Services
hereunder; and

WHEREAS, the Parties have
established herein the terms and conditions
governing VEST’s provision of the Retail
Natural Gas Services for the Governmental
Aggregation.
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NOW, THEREFORE, the Parties,
intending to be bound hereby and in
consideration of the mutual promises and
covenants herein, and for other good and
valuable consideration, the receipt and
sufficiency of which is  Thereby
acknowledged, agree as follows:

Article One. Provision of Service
1.1 Obligations and Duties

(8) Authority to Purchase: The
Municipality, as Governmental
Aggregator, is authorized to
arrange from VESI the Retail
Natutal Gas Services for and on
behalf of the Aggregation
Members of the Aggregation
Group. VESI shall be the sole and
oxclusive provider of Retail
Natural Gas Services for those
Aggregation Members of the
Aggregation Group.

(b) Governmental Aggregator.
Municipality shall obtain and
.maintain a certificate from the
Commission to perform the
functions of the Governmental
Aggregator. VESI will provide the
Municipality with all necessary
data that is available to VESI to
assist the Municipality with filings
or any other information required
by the Commission.

(c¢) VESI. VESI shall have obtained and
shall maintain all necessary
certifications to provide the Retail
Natural Gas Services.

(d) Opt-Out Administration. VESI, with
the reasonable cooperation of the
Municipality, will be responsible for
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administering the initial and ongoing
"opt-out" and “opt-in” procedures, as
applicable, to eligible customers.
VESI shall pay the costs associated
with securing the pertinent custonaer
list from the local utility.
Additionally, VESI shall pay the
costs associated with printing and
mailing the “opt-out” notices as
required pursuant to this Agreement.
The Municipality and VESI shall
cooperate in the development,
review, approval, printing, posting,
and issuance of all opt-out
correspondence to assure that the
opt-out notices with the agreed upon.
pricing, terms, and procedures can be
sent out by VESI to the eligible
customers as sct forth in () below.
The Parties shall cooperate in the
development and implementation of
efforts, as mutually agreed upon, to
promote the Aggregation Program to
encourage customers to participate in
the same.

() Opt-Out Activities, Over the initial

term of this Agreement, VESI shall
send 1o eligible customers a potice
by regular mail. The notice shall be
an “opt-out” mailer to afford such
customers the opportunity to not
participate in the Aggregation
Program. This mailer will be ina
form substantially similar to Exhibit
B attached hereto and may include a
one-page summary of the
Municipality’s Governmental
Aggregation program signed by a
duly authorized representative of the
Municipality. VESI shall have the
right to review and approve such
summary information prior to
mailing. VESI approval shall not be
unreasonably withbeld. In the event
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that a fixed priced is established, an contemplated arrangement, and (i)
additional notice will be mailed to all to describe in any of its promotional,
the customers. All communications sales or other public messages, the
with customers shall comply with number of, but not any other
applicable rules and regulations. information relating to, customers

(f) Review and Approval of
Promotional Communications and
Press Releases. The Parties share a
common desire to generate favorable
publicity regarding the Aggregation
Program and the arrangements
contemplated by this Agreement.
The Parties will bave the right to
review and approve in advance (i)
any press releases issued by either
Party regarding arrangements
contemplated by this Agreement and
(ii) any promotional information
intended for general distribution or
communication issued by either
Party, including bill inserts and
mailers intended to be sent or
delivered to potential and/or current

* customers. Each Party will timely
review such promotional information
and press releases submitted for
approval, and will not unreasonably
withhold or delay its approval. If
there is no objection by either Party,
as applicable, by the end of five (5)
business days after submittal to such
Party, then approval by such Party
shall be deemed granted. If there is
an objection, the Parties shall
reasonably cooperate with each other
to resolve the problem with the
information as expeditiously as
possible. Notwithstanding the
foregoing, each Party, without any
other Party’s prior approval, shall
have the right (i) to issue press
releases regarding its business affairs
and otherwise, including a general
description of this Agreement and
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participating in the Aggregation
Program and this Agreement

generally.

(g) Administration and Assignment. VESI

shall be responsible for the
administration of the accounts of the
Aggregation Members, Except for
billing under Article 5 below. VESI
will build and maintain a database of
all Aggregation Members. The
database will include the name,
address and Local Utility account
pumber (unless prohibited by pertinent
Commission rules or regulations and
other applicable laws) and may include
other pertinent information as mutually
agreed upon by the Municipality and
VESIL. Data will be shared on ap as-
needed basis as agreed upon by the
Parties. Consent to disclose such data
will not be uoreasonably withheld, but
shall be in compliance with pertinent
Commission rules or regulations and
other applicable laws. This data will be
provided to the Municipality on a
quarterly basis, or upon Municipality’s
reasonable request. The Municipality
will bave the right to access the
information in the database in a
manner acceptable to VESI, in its
commercially reasonable judgment, for
the limited purpose of auditing.

1.2 Firm Natura] Gas Supply. VEST will

provide sufficient firm patural gas
supply to the Delivery Point of the
Local Utility, as defined in Section 1.3
hereof, to serve the requixements of the
Aggregation Group. If VESI has
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arranged for firm transportation
service for the delivery to the Delivery 1.5 Municipality as a Governmental
Point of the Local Utility, the Parties Aggregator. The Municipality as a
acknowledge that any failure or Governmental Aggregator shall have
interruption after the Local Utility’s no financial responsibility whatsoever
Delivery Point, not caused by VESI, with respect to its obligations under
including any failure or interruption in this Agreement, except with respect to
distribution service to the Aggregation its actions associated with obtaining
Group, is solely the responsibility of and maintaining its status as a

the Local Utility and VESI shall not be
responsible for any such failure or
interruption, including any losses or
costs to the Municipality or the
Aggregation Group as the result of
such interruption by the Local Utility.

1.3 Delivery Point, The “Delivery Point”

for applicable Retail Natural Gas
Services supplied by VESI to the
Aggregation Group shall be the Local
Utility’s city gate(s) or any interface
with the Local Utility in the local
matket area of the Aggregation Group
for direct redelivery to the Aggregation
Group by the Local Utility.

1.4 Responsibility for Delivery Costs.

VESI will be responsible for obtaining
or providing finm interstate pipeline
transportation service up to the
Delivery Point, and shall be
responsible for all costs, liabilities,
taxes, losses and charges of any kind
to the Delivery Point. The Local
Utility shall provide the natural gas
distribution service from the Delivery
Point to the meters of the Aggrepation
Members. Responsibility for all costs,
liabilities, taxes, losscs and charges of
any kind after the Delivery Point is
governed by the Local Utility’s
distribution tariff. In this mstance,
Governmental Aggregation fall under
Columbia Gas of Ohio Customer
Choice programs rules and regulations.
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Governmental Aggregator. Customers
are under the Sub Set of Columbia Gas
of Ohio’s Customer Choice Program.

1.6 Other Assistance. VESI will endeavor

to assist Municipality with respect to
its actions as Governmental
Aggregator hereunder, and with such
other matters as parties may rutually

agree.

Article Two. Customer & Usage
Information

2.1 Customer Data and Load Forecast

Information. Municipality hereby
authorizes VESI to obtain from the
Local Utility all applicable Customer
Data and Historical Load information
regarding the consumption.
characteristics of the Aggregation
Group (collectively, the “Load
Forecast Information”) when available
and necessary. Municipality where
reasonable will assist VES] in
obtaining any Load Forecast
Information including, but not limited
to, all known planned or unplanned
reductions or increases in the natural
gas consumption of the Aggregation

- Group. Upon request by VESI,

Municipality shall provide to the Local
Utility the authorizations and/or
approvals necessary for VESI to obtain
the Load Forecast Information.
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not receiving an “Opt-out Notice” may
join or "opt-in” to the Aggrepgation
Group only in accordance with the
provisions of paragraph 2.4 below.

2.4 Addition of Aggregation Memnbers,

Customers that become part of the
Aggregation Group after completion of
the “Opt-out Perlod” will be accepted
by VESI at the Aggregation Contract
Price at the sole and absolute
discretion of VESI, Customers that
leave the Aggregation Group at any
time and desire to re<join the
Aggregation Group may, during the
term of this Agreement, be accepted by
VESI and served at the aggregation
price at VES] sole apd absolute
discretion. VESI may develop an
alternative rate for eligible consumers
that have exited and desire to reenter
the Aggregation Group. Excluding any
and all existing VESI customers and
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2.2 Release of Customer Information. The any and all General Transportation
Municipality will cooperate with VESI customer within the Municipality.
and provide appropriate authorization ,
and documentation to enable the Local Except as otherwise provided in this
Utility o release to VESI the Agreement, prior to the termination of
applicable and necessary Load this agreement VESI shall not
Forecast Information and Customer intentionally target by direct mail or
data from the Loca] Utility, including direct telemarketing any eligible
for customers moving into or within customer within the Municipality’s .
the Municipality’s corporate lixits as geographic boundaries without the
they are as of the date of this prior consent of the Municipality.
agreetent or as they may change from
time to time during the term hereof, Aggregation Members that move from
VESI shall use all such information one location to another within the
solely in connection with its service to Mumicipality's boundary, snd who
the Governmental Aggregation notify VESI of such move and provide

to VESI all information required to

2.3 Addition of “Opt-in” customerxs. effectuate continuing service, will
Within the Municipal geographic retain their participant status at their
boundaries, customers served by then-existing price. If the customer
CRNGS suppliers and other customers moves out of the Municipality’s

corporate limits, all obligations, except
for the customer’s obligation to pay all
amounts owed, shall cease as between
that customer, VESI, and the
Municipality, effective with the
customer’s termination of service with
the Local Utility relative to its
participation in the Governmental
Aggregation.

Consumers that opt-out of or otherwise
leave the Aggregation Group will
defanlt to the appropriate Local
Utility’s Standard Sexvice Offer or
other appropriate service.

Article Three. Operations
3.1 Scheduling. VESI, either directly or

through its designee shall perform any
and all Scheduling necessary to
provide service to the Aggregation
Group. VESI shall be responsible for
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all scheduling for delivery to the
Aggregation Members.

3.2 Metering. Metering shall continue to
be done by the Local Utility or other
entity approved by the Commission.

3.3 Staxt Date. The “Start Date” for service
to each Aggregation Member shall be
the first meter-read date on or after
May, 2010.

3.4 End Date. Upon the conclusion or
termination of this Agreement, the end
date for service to each Agpregation
Member shall be the next immediate
metering date after the effective date
of such conclusion or termination
subject to the Loca) Utility’s
procedures. Opt-out by individual
Aggregation Members during the term
of this Agreement will be permitted at
least every two (2) years from the
establishment of the initial aggregation
service, in accordance with the
provisions of Rule 4901:1-28-04(B),
0AC.

Article Four. Prices and Fees

4.1 Price. VESI shal charge the rates for
service provided to Aggregation
Members based on the pricing texms
and conditions as set forth in Exhibit
A hereto.

4.2 Switching Fee Reimbursement, VESI
shall be responsible for the payment of
any customer-switching fee or other
fees imposed by the Local Utility as a
result of the transfer of customers to
VESI

Article Five. Billing

5.1 Billing. The Local Utility will provide
consolidated billing for the services
provided hereunder. Notwithstanding
the foregoing, if offered by the Local
Utility in the future, VESI may at its
sole option provide consolidated
billing to Aggregation Members.
Under no circumstances will a dual

 billing option be offered absent the
Municipality’s consent; but such
option may be offered if the Local
Utility no longer offers consolidated
billing.

Article Six. Community Reinvestment
Program

6.1 VESI recognizes the difficult job facing
elected and appointed officials in
running and maintaining our local
comuunitics, therefore as part of VESI
Community Reinvestment Program,
VESI will contribute Five Cents (US
$0.05 per Mef of natural gas supplied
through the aggregation program to the
customers within the Municipality.

6.2 These funds are to be deposited into a
special account established by the
Municipality. It is agreed by the
Municipality and VESI that these funds
will be used as the Municipality’s
matching grant funds for programs such
as, but not limited to CDBG
(Community Development Block
Grants), Issue II, Transportation
Enhancement, etc., or any other project
or purpose which the Municipality
approves.

6.3 Grants uay be utilized in order to
maintain and upgrade local services.
Certain grants may require some type of
local match.
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6.4 It shall be Municipality’s decision
regarding which grant programs, if any,
for which these funds should be used. It
is the intent of VESI to allow as much
flexibility as possible for the
Municipality in the decision making
process.

6.5 Thesé funds can be corabined from year
to year.

6.6 These funds will be paid to the
Municipality as long as they remain in
choice program with VESI. These funds
will be paid to Municipality on an
annual basis:

Article Seven, Contingencies and Force
Majeore

7.1 Contingencies.

(a) Regulatory Events. The following
events constitute a “Regulatory
Event” hereunder:

(i) Wegality. Due to the adoption
of, or change in, any applicable
law, or in the interpretation of
any applicable law by any
judicial or government authority
with competent jurisdiction, it
becomes unlawful for a Party to
perform any obligation under
this Agreement.

(i) Adverse Government Action.
(A) Any regulatory agency or
court having jurisdiction over
the Agrecment requires a
material change to the terms of
this Agreement that materially
and adversely affects a Party’s
ability to perform hereunder or
other provide the Retail Natural
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Gas Services, or (B)
Regulations or court action
adversely and materially
impacts a Party’s ability to
perform hereunder or otherwise
provide the Retail Natural Gas
Services.

(1ii) New Taxes. Any ad valorem,

property, occupation, severance,
generation, first use,
conservation, Btu or energy,
transportation, utility, gross
receipts, privilege, sales, use,
consumption, excise, lease,
transaction or other
governmental charge, license,
fee or assessment (other than
such charges based on net
income or net worth), or
increase in such charges, or
application of such charges to a
new or different class of parties,
enacted and effective afier the
Effective Date.

(b) Notice, Negotiation, and Early

Termination. Upon the occurrence
of a Regulatory Event, the
adversely affected Party shall
within ten (10) days give notice to
the other Party that such event has
occurred. Within thirty (30) days,
ot such other period as the Parties
may agree to in writing, each Party
will enter into good faith
negotiations with the other Party to
amend or replace this Agreement.
In the case of a Regulatory Event,
the Parties shall attempt to amend
this Agreement so that the
adversely affected Party is restored
as nearly as possible to the
economic position it would have
been in but for the occurtence of
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the Regulatory Event. In either obligation to make payments due
case, if the Parties are unable, hereunder and to the extent they
within thirty (30) days of initiating are affected by such Force
negotiations, or such other period Majeure, be suspended duting the
as the Parties may agree to in continuance of said inability but
writing, to agree upon an for no longer period. The Party
amendment to the Agreement, the receiving such notice of Force
adversely affected Party shall have Majeure shall have until the end of
the right, upon subsequent the second (2nd) Business Day
additional thirty (30) days prior following such receipt to notify the
Written notice, 10 terminate and Claiming Party that it objects to or
close out its obligations under the disputes the existence of an event
Agreement pursuant to the terms of of Force Majeure.
Section 10 hereof.
(b) The Claiming Party affected by an
7.2 Force Majeure. event of Force Majeure shall use
due diligence to fulfill its
() Neither Party shall be considered to obligations hereunder and to
e in default in the performance of remove any disability caused by
its obligations under this such event at the earliest
Agreement, if its failure to perform practicable time. Nothing
results directly from a Force contained in this section shall be
Majeure event. In the event that construed as requiring a party to
cither Party is unable, wholly or in settle any strike or labor dispute in
part, to meet its obligations under which it may be involved, nor shall
this Agreement due to conditions anything contained in thig section
of a Force Majeure event, the .be construcd to take any measures
. obligations of each Party, so far as that are cost prohibitive. In the
they are affected by such Force event that measures required to
Majeure, shall be suspended during remove any disability are cost
the period of Force Majeure. prohibitive, the Claiming Party
, shall provide written notice to the
In the event any Party hereto is non-claiming party and give non-
rendered unable, wholly or in part, claiming party the opportunity to
by Force Majeure to carry out its reimburse the Claiming Party for
obligations hereunder, it is agreed any additional costs it would incur
that upon such Party's (the in order to remove said disability.
“Claiming Party™) giving notice
and full particulars of such Force Article Eight, Term
Majeure within three (3) Business
Days after becoming aware of the 8.1 Term of Agreement. The term of this
. cause relied upon, such notice to be Agreement shall commence on the
confirmed in writing to the other Effective Date hereof and continue
Party, then the obligations of the month to month, unless otherwise
Claiming Party shall, other than the
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terminated pursuant to the texms and
conditions set forth in this Agreement.

Article Nine. Representations and
Warranties

9.1 Mutual Representations and
Warranties. Each Party represents and
. warrapts to the other Party, as of the
Effective Date of this Agreement and
of each delivery of natural gas
hereunder, that:

(a) It is duly organized and validly
existing under the laws of the
jurisdiction of its organization or
incorporation and, if relevant under
such laws, is in good standing;

(b) It has the corporate, governmental
and/or other legal capacity, -
authority and power to execute and
deliver this Agreement and any
other documentt relating hereto to
which it is a Party, and to fully
perform its obligations under this
Agreement and any other
document relating bereto to which
jt is a Party, and has taken all
necessary action to authorize such
execution, delivery and full
performance;

(c) Such execution, delivery and
performance do not violate or
conflict with any law applicable to
it, any provision of its
constitutional documents, airy
oxder or judgment of any court ox
other agency of government
applicable to it or any of its assets
or any contractual restriction
binding on or affecting it or any of
its assets; '
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(@) All governmental and other
authorizations, approvals,
consents, notices and filings that
are required to have been obtained
or submitted by it with respect to
this Agreement or any other
document relating hereto to which
it is a party have been obtained or
submitted and are in full force and
effect and shall remain in full
force and effect throughout the
term of this agreement, and it has
complied with all conditions and
terms of any such authorizations,
approvals, consents, notices and
filings;

(e) Its obligations under this
Agreement and any other
document relating hereto to which
it is a Party are legal, valid and
binding obligations, enforceable in
accordance with their respective
terms (subject to applicable
bankrupicy, reorganization,
insolvency, moratorium or gimilar
laws affecting creditors’ rights

. generally and subject, as to
enforceability, to equitable
principles of general application
regardless of whether enforcement
is sought in a proceeding in equity
or at law);

() No Bankruptcy Event bas occurred
and is continuing, and thata
Bankruptey Event would neitber
occur as a result of its entering into
or performing its obligations under
this Agreement or any other
document relating hereto to which
it is a Party nor is presently or
otherwise threateped;
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(g) There is not pending or, to its
knowledge, threatened against it or
any of its Affiliates any action, suit
or proceeding at law or in equity or
before any court, tribunal,
governmental body, agency or
official or any arbitrator that is
likely to affect the legality, validity
or enforceability against it of this
Agreement or any other document
relating hereto to which it is a party
or its ability to perform its
obligations under this Agreement
or such document;

(h) It has entered into this Agreement
with a full understanding of the
material terms and risks of
transaction contemplated
hereunder, and it is capable and has
the authority of assuming those
risks;

(i) Either Party is not acting as a
fiduciary or in an advisory capacity
to the other Party; and .

(i) All applicable information that is
furnished in writing by or on
behalf of it to the other Party is, as
of the date of the information, true,
accurate and complete in every
material respect.

9.2 Additional Representations of

Municipality. Relative to this
Agreement, Municipality farther
represents to VESI, as of the Effective
Date, that:

(a) The Municipality has or shall have
a valid certificate as a
Governmental Aggregator and will
maintain such certificate at all
times during the térm heredf; —
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(b) The Municipality shall act as a
Governmental Aggregator, once it
has obtained a valid certificate,
throughout the term of this
Agreement.

(¢) All acts reasonably necessary to
the valid execution, delivery and
performance of this Agreement
including, without limitation,
competitive bidding, public notice,
election, referendum, prior
appropriation or other xequired
procedures has or will be taken and
performed as required under the

_ Act, Regulations and the
Municipality’s ordinances, bylaws,
policies or other regulations.

(d) Failure to comply with provisions
9.2(a) ~ (c) shall constitite a
material breach of this Agreement.

9.3 Additional Representations of VESI.

'VESI further represents that it will
transfer to end users good title, as
applicable at the Delivery Point or
otherwise of all Retail Natural Gas
Services delivered hereunder, that it
has the right to sell such Retail Natural
(ias Services, that such Retail Natural
Gas Services shall be free from all
taxes, liens, encumbrances and claims,
and that such Retail Natural Gas
Services complics with the technical
specifications and will be in a form
and quality specified by the Local
Utility's distribution system. With
respect to its obligations as supplier of
Retail Natural Gas Services to the
Aggregation Program, VESI has and
shall maintain a valid certification
from the Commission during the term
~ tereof Fattore tocomply wiih dis
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Section 9.3 shall constitute a material
breach of this Agreement.

9.4 Limitation of Warranties. ALL
OTHER WARRANTIES, EXPRESS
OR IMPLIED, ARE DISCLAIMED
BY THE PARTIES.

Article Ten. Default and Early
Termination

10.1Prior to the expiration of any initial or
subsequent term of this Agreement,
this Agreement may be terminated in
the event of the occurtence of any of
the following events:

() Immediately upon the occutrence
of a Bankruptcy Event by either
Party;

(ii) Pursuant to the texms set forth
herein, upon the occurrence of a

Regulatory Event;

(i) Pursuant to the terms set forth in
Exhibit A as those terms relate to
the annual renegotiation of a retail
adder;

(iv) By mutual written agreement of
the parties;

(v) As otherwise provided below in
Section 10.2.

10.2 If either Party fails to comply with any
material term or condition of this
Agreement and such failure is not
excused as Force Majeure, such Party
shall be in default under this
Agreement. If a Party is in default
under this Agreement, the Party
claiming that the other Party is in
default shall pive notice to the

defaulting Party in writing detailing
the alleged default and requesting
specific relief that is in accord with the
terms and conditions of this
Agreement. The Party receiving such
notice of default shall respond in
writing within five (5) business days
affirming or denying the alleged
default and detailing how any such
default under this Agrecment will be
cured. If the Party claiming the default
i8 not reasonably satisfied that such
defamit has been cured within thirty
(30) days following the date that the
notice of default has been received by
the defaulting Party, the claiming Party
shall be free to seek legal redress and
take such other actions, including
termination of this Agreement, as it
sees fit, but limited to the extent set
forth in Section 11.1 herein.

10.3 Enforcement of Remedies. Except to
the extent set forth in Section 11.1
herein, the Party claiming default
under Section 10.2 above may enforce
any of its remedies under this
Agreement successively or
concurrently at its option. All of the
remedies and other provisions of this
Article shall be without prejudice and
in addition to any right of setoff,
recoupment, combination of accounts,
lien or other right to which any Party
or any of its Affiliates is at any time
otherwise entitled (whether by
operation of law or in equity, under
contract or otherwise).

Article Eleven., Notices

11.1 Unless otherwise specified, all
notices, requests, statements or
payments under this Apgreement shall
be made to the following:
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Volunteer Energy Services, Inc.

All Notices: Volunteer Energy Services,
Ine.

Street: 790 Windmiller Drive

City and State: Pickerington, Ohio

Zip: 43147

Attn: Contract Administer

With a Copy to: Fred R. Holmes

Village of Barnesville

All Notices:  Village of Barnesville
Street: 132 North Axch Street
City and State; Barnesville, Ohio

Zip: 43713 _
Amnx; Mayor, C. Dale Bunting

11.2 Notices shall, unless otherwise
specified herein, be in writing and
may be delivered by hand delivery,
United States certified mail — return
receipt requested, overnight coutier
service. Notice by hand delivery
shall be effective at the close of
business on the day actually
received, if received during business
hours on a business day, and
otherwise shall be effective at the
close of business on the next
business day after receipt. Notice by
overnight United States mail or
courier shall be effective (2) two
business days after delivery. Notice
by certified US mail, retarn receipt
requested, shall be effective five (5)
business days following delivery, A
Party moay change its addresses or the
contact person by providing notice of
the same in accordance herewith.

Article Twelve. Confidentiality

12.1 Obligation of Confidentiality. The
parties agree to the extent permitted

by law, for themselves and their
respective Representatives to keep
confidential all Confidential
Information provided hereunder and
to use the Confidential Information
solely for purposes related to this
Agreement. Except as provided
herein, and as otherwise may be
required by law. Confidential
Information shall not be disclosed by
the receiving Party (“Receiving
Party™) to any third party without the
prior written consent of the
disclosing Party (“Disclosing
Party”); and such third party shall be
requested to treat the Confidential
Information in accordance with this
Agreement.

12.2 Disclosure. In the event either Party is
required to disclose such Confidential
Information by a law, court, agency or
other governing body having, or
purporting to have, jurisdiction over
the Party, such Party shall use
reasonably best efforts notify the other
Party prior to any disclosure, if such
notice is, in the determination of the
Receiving Party’s counsel, permitted
by law, so as to allow the other Party
an opportunity to resist such disclosure
and/or to seek appropriate protection
from further disclosure. If the
Disclosing Party, in the determination

. of counsel, is compelled to disclose
Confidential Information, the
Disclosing Party may disclose that
portion of the Confidential
Information, which the Disclosing
Party’s counse] advises that the
Disclosing Party is compelled to
disclose.

12.3 Proprietary Rights, Survival. The
obligations under this Article Twelve
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shall survive the conclusion or
termination of this Agrcement for two

(2) years.
Article Thirteen, General Terms

13.1 Entire Agreement, Amendments and
Counterparis. The terms of this
Agreement (including any exhibits,

. schedules and attachments hereto)
constitute the entite agreement
between the parties with respect to
the matters set forth in this
Agreement and toay be changed only
by written agreement executed after
the date hereof by the Parties. All
exhibits, schedules and addendum
attached hereto are incorporated
herein by reference. This Agreement
and any modification hereof may be
executed and delivered in

- counterparts, including by a
facsimile transmission thereof; each
of which shall be deemed an
original.

13.2 No Wajver. No failure on the part of
any Party to exercise, and no delay in
exercising, any right under this
Agreement shall not operate as a
waiver thereof, nor shall any partial
exercise of any such right preclude
the exercise of any other right. No
waiver shall be valid unless set forth
in a mutually signed writing, and any
such waiver shall not operate as a
waiver of the same or any other right
on another occasion, unless
otherwise agreed to mutually in

13.3 Headings. The headings used for the
articles and sections herein are for
convenience only and shall not affect

Page 13

13.4

135

13.6

13.7

13.8

13.9

the meaning or interpretation of the
provisions of this Agreement.

No Partoership. Nothing in this
Agreement shall constitute or be
construed as constituting or tending
to create an agency, partucrship,
master-servant or employer-
employee relationship between the
Parties.

Governing Law. This Agreement
shall be governed by, construed and
enforced in accordance with the law
of the State of Ohio without regard
to principles of conflict of laws.

Binding Effect. This Agreement
shall be binding on and imue to the
benefit of the parties and their
reapecnve successors and permitted
assigns, except as expressly pmvldcd
in this Agreement.

Assignment. This Agreement shall
not be assigned by either Party
without the written consent of the
other Party; which consent shall not
be unreasonably withheld.

Authorization. Each Party to this
Agreement represents and watrants
thet it has full and complete
authority to enter into and petform
this Agreement. Each person who
executes this Agreement on behalf
of either Party represents and
warrants that he or she has full and
complete authority to do so and that
such Party will be bound by the
Agreement,

Prefatory Statements. The Parties
hereto agree and acknowledge that
the prefatory statements in this
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Agreement are intended to be and
shall be a part of the provisions of
this Agreement.

13.10 Severability. If any provision of this
Agreement is determined to be
invalid, void, or unenforceable by
any court having jurisdiction, such
determination shall not invalidate,
void or make unenforceable any
other provision, agreement or
covenant of this Agreement.

13.11 Agent. The Municipality may
designate an agent or
Representative to act on its behalf,
which agent or Representative
Municipality may change from
time-to-time upon notice to VESL

Article Fifteen. Definitions

"Act" means Ohio Revised Code, Chapter
4929, as amended.

“Affiliate” means, in relation to any person,
any entity controlled, directly or indirectly,
by such person, any entity that controls,
directly or indirectly, such person, or any
entity directly or indirectly under common
control with such person. For this purpose,
“control” of any entity or person means
ownership of a majority of the voting power
of the entity or person. With respect to
Municipality, the term Affiliate shall include
but not be limited to any political
subdivision of Municipality, or an
instrumentality agency or department of
Municipality.

“Aggregation Group” means the collection
of Aggregation Members.

“Aggregation Member(s)” means those
retail residential and commercial customers
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whose meters are read on a cycle basis by
the Local Utility, are within the corporate
limits of the Municipality, and who are
eligible to and do become members of the
Municipality's Governmental Aggregation
program.

“Bankruptcy Event” means either Party:

(i) Is dissolved (other than pursuant to
a consolidation, amalgamation or
merger), becomes insolvent, is
unable to pay its debts or admits in
writing its inability generally to
pay its debts as they become due,
or makes a general assignment,
arrangement or composition with
or for the benefit of its creditors;

(ii) Institutes or has instituted against
it a proceeding seeking a
judgment of insolvency or
bankruptcy or any other relief
under any bankruptcy or
insolvency law or other similar
law affecting creditors’ rights, or
a petition is presented for its
winding-up or liquidation;

(iii) Seeks or becomes subject to the
appointment of an administrator,
provisional liquidator,
conservator, receiver, trustee,
custodian or other similar official
for it or substantially all its assets,
or has a secured party take
possession of all or substantially
all its assets or has a distress,
execution, attachment,
sequestration or other legal
process levied, enforced or sued
on or against all or substantially
all its assets;
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(@iv) In the case of the Municipality,

~ there is appointed or designated
any entity such as a board,
commission, authority or agency
to mondtor, review, oversee,
recommend or declare a financial
emergency or similar state of
financial distress;

(v) Causes or is subject to any event
. 'with respect to it which, under the
applicable laws of any -
jurisdiction, has an analogous
effect to any of the events
specified in clavses (i) to (iv)
inclusive; or

(vi) Takes any action in furtherance
of, or indicating its consent to,

approval of, or acquiescence in,
any of the foregoing acts.

“Btu” means British thermal unit,

“Comumission” means the Public Utilities
Commission of Ohio.

“Community Reinvestment Program” Is a
program where VESI contributes funds to
the Municipality for certain purposes. The
putposes of funds shall be designated and
outlined in the agreement between VESI and
the Municipality.

“Confidential Information” means any and
all data and information of whatever kind or
nature (whether written, electronic or oral),
which is disclosed by one Party (the
“Disclosing Party”) to the other Party (the
“Receiving Party”) regarding itself, its
business, and/or the business of its
Affiliates, Information that i disclosed by
one Party to the other which the Disclosing
Party believes is confidential and is clearly
designated as confidential sball be deemed

Protected Information, only if such claim of
confidentiality is conspicuously disclosed in
writing or other tangible form that is marked
“confidential” at the time of transmittal or if
disclosed verbally is described as
confidential or proprietary at the time of the
conversation and the Disclosing Party also
supplements the verbal transmittal with a
transmittal in writing or other tangible form
that is conspicuously marked “confidential”
or “proprietary” within five (5) days of the
verbal disclosure. Each Party shall have the
right to correct any inadvertent failure to
designate information as Confidential
Information by providing the other Party
with timely written notification of the error,
and the designated information shall be
treated as Confidential Information from the
time a Party receives the written
notification. Confidential Information does
not include information: -

(a) In the public domain at the time of
disclosure;

(b) That after disclosure passes into
the public domain, except by a
wrongful act of the Receiving
Party;

(c) Disclosed to the Receiving Party
by a third party not under an
obligation of confidentiality;

(d) Alrcady in the Receiving Party’s
possession prior to disclosure by
the Disclosing Party;

(e) Subject to disclosure pursuant to
" Revised Code Section 149.43 or
any other applicable law.

“Cuastomer Data” includes; without
limitation: the customer’s name, billing
address, meter address and usage
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information, account number, rate
classification, and similar information that is
applicable and necessary for VESI to
provide its Retail Natural Gas Services
hereunder,

“Eligible Customer” means a customer that
is eligible to participate in a governmental
aggregation in accordance with Sections
4929.26 and 4929.27, Ohio Revised Code
and Rule 4901:1-28-01(C), O.A.C, or as
otherwise agreed to by the parties.

“Fixed Price Period” shall mean the flow
date period of which a fixed price can be
entered into for a specific period of time.

“Force Majeure” for purposes of this
Agreement means an uncontrollable force
that is not within the control of the Party
relying thereon and could not have been
prevented or avoided by such Party through
the exercise of due diligence. Subject to the
foregoing, Force Majeure shall include, but
not be limited to, flood, earthquake, storm,
drought, fire, pestilence, lightning,
hurticanes, washouts, landslides and other
natural catastrophes and acts of God; strikes,
lockouts, labor or material shortage, or other
industrial disturbances; acts of the public
enemies, epidemics, riots, civil distutbance
or disobedience, sabotage, terrorist acts,
wars or blockades; governmental actions
such as necessity to comply with any court
order, law, statute, ordinance or regulation
promulgated by a governmental authority; or
any other unplanoed or non-scheduled
oceutrence, condition, situation or threat not
covered above, which renders either Party
unable to perform its obligations hereunder,
provided such event is beyond the
reasonable control through the exercise of
due diligence of the Party claiming such
inability. Failures or interruptions, including
government ordered intetruptions, on the

Page 16

transmission or distribution systems relied
upon for supplying Retail Natural Gas
Services under this Agreement will
constitute Force Majeute, provided that
VESI has arranged for firm transportation
service as noted in this Agreement.

“Governmental Aggregator” means an
eligible governmental entity certified by the
Commission to act as a governmental
aggregator for the provision of compétitive
retail natural gas service under authority
conferred by, inter alia, Section 4929.26 and
4929.27, Revised Code.

Governmental Aggregation” means a
program certified by the Commission for the
provision of competitive retuil natural gas
service under authority conferred by, inter
alia, Section 4929.26 and 4929.27, Revised
Code. :

“Historical Load” means the most recent
history of natural gas consumption for the
Aggregation Group and/or Aggregation
Member(s). '

“Laocal Utility” means, Columbia Gas of
Ohio, the patural gas distribution utility
providing services to the Aggregation Group
of the Governmental Aggregation program.,

“Mef” means one thousand (1,000) cubic
fest of natural gas,

NYMEX Strike Price" means, a monthly
NYMEX closing for the first of the
following month for natural gas delivery.
NYMEX closes two (2) business days
before the end of the month. The price
includes NYMEX basis, interstate
transoission, shrinkage fuel loss, Mcf Biu
conversion and supplier margin.
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“Regulations” means Public Utilities “Representative” means, as to a Party, any
Commission of Ohio and Federal Energy Affiliate, or any shareholder, officer,
Regulatoty Commission rules, regulations director, employee, agent, atborney, or
and precedent, to the extent of their advisor of the Party or its Affiliate.
respective jurisdictions.
Execution of Agreement

The Parties acknowledge their agreemmt to the terms herein by their signatures below.
Village ille i

a Ohi ! 1 - W ! E - M QI lo g > -

By: C_,M% By: \W KA/ q W {
Name: C. Dale Bunting * Nwme: Richard A. Curnuite Sr.
Title: Mayor Title: President
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EXHIBIT A
1. Type of Service: Variable = LDC: Columbia Gas of Ohio
2. Term: 24 months  March 31, 2018 through April 1, 2020
3. Delivery Point: Customers Burner Tip

4. This program price: For members of this program, VESI has offered to
provide natural gas to Aggregation Members at a rate of 7% off of Columbia Gas
Standard Choice Offer (COH SCO) Market Adder per Ccf plus NYMEX month
end settle at the burner tip. In addition there are no early termination penalties if
end users decide to leave this offer. This price is good through the earlier to occur of
(a) a change in any material term, such as a discount other than 7% being applied to
the then-current COH SCO Market Adder, or (b) March 31, 2020

VOLUNTEER ENERGY SERVICES, INC. VILLAGE OF BARNESVILLE
BY: W4 4/4% BY@OJJ-{. ﬁmfw'gf/‘
PRINT: Richard A. Curnutte, Sr. Print: Dale Bunting

TITLE: President Title: Maun@




EXHIBIT B

Y t the best v

July XX, 2017

Dear Natural Gas Consumer,

Volunteer Energy Services, Inc. (VESI) in cooperation with the Village of Barnesville is providing you with the opportunity to
join with other residents and small commercial customers in the Village’s natural gas Government Aggregation Program. If you
have received this letter and are outside the boundaries of the Village of Barnesville, please let us know by calling 800-977-
8374 extension 2345. Government Aggregation programs allow Village officials to bring together citizens to gain group-buying
power for the purchase of natural gas from a retail supplier licensed by the Public Utilities Commission of Ohio. Barnesville
voters approved this program in 2009.

During the past few months, we have researched options for competitive natural gas pricing for you. We have chosen VESI, an
Ohio based corporation to provide you with natural gas on a year to year basis unless otherwise negotiated.

You will be automatically enrolled in the Village’s Natural Gas Government Aggregation Program unless you choose to “opt
out” — that is, affirmatively choose not to participate. If you wish to be excluded from the Village’s natural gas aggregation
program, you must return the enclosed “Opt-Out” form by August XX, 2017. Otherwise, you will be included in the aggregation
program. If you do not opt out at this time, you will receive a notice at least once every two years asking if you wish to remain in
the program. However, you do not need to do anything to participate. There is no cost for enrollment and you will not be charged
a switching fee.

For members of this program, VESI has offered to provide natural gas to Aggregation Members at a rate of 7% off of
Columbia Gas Standard Choice Offer (COH SCO) Market Adder per Cecf plus NYMEX month end settle at the burner
tip. This price is good through the earlier to occur of (a) a change in any material term, such as a discount other than 7%
being applied to the then-current COH SCO Market Adder, or (b) March 31, 2019,

VESI will notify you if a new rate is established and you will automatically continue at that rate unless you choose to cancel. If
you are ever unhappy with your rate, you may leave the program free of charge at any time. Please refer to the attached Terms and
Conditions for full details of this offer.

After you become a participant in the Village’s natural gas aggregation program, Columbia Gas will send a letter confirming your
selection of VESI as your natural gas provider. As required by law, this letter will inform you of your option to cancel your
enrollment with VESI within seven business days of its postmark date. To remain in the Village’s government aggregation
program, you don’t need to take any action when this letter arrives. You will be automatically enrolled.

Columbia Gas of Ohio will always be responsible for ensuring the distribution of natural gas to your premises and will continue to
maintain your meter, the monthly reads and the pipelines that deliver natural gas to your home. Your natural gas bill will also
continue to come from Columbia Gas of Ohio. The only change you’ll notice is the name of your new gas supplier, VESI,
included on your bill.

If you have any questions, please call VESI toll-free at 1-800-977-8374, Monday through Friday, 8:30 a.m. to 4:00 p.m.

Sincerely,
Village of Barnesville
&
Volunteer Energy Services, Inc.




These ENERGY SUPPLY TERMS AND CONDITIONS have important
information you need to know before you commit to natural gas service from
Volunteer Energy Services, Inc. (“VESI”). VESI is an Ohio corporation whose
customers include a variety of Ohio natural gas end users. As a supply customer
of VESI, you agree to the Terms and Conditions of VESI’s natural gas supply
contract.

Service Arrangement; VESI’s energy supply will be delivered to your
residence or facility via the utilities pipeline on a month to month basis. Upon
acceptance by the utility company the cost will be 7% off COH SCO adder per
Cecf plus NYMEX last day settle.

Term: The term of this Agreement shall commence when accepted by VESI and
shall continue until the sooner to occur of (a) a change in any material term,
such as a discount other than 7% being applied to the then-current SCO Adder,
or (b) twenty-four (24) months. Natural gas service will begin within 60 days of
acceptance by Columbia Gas. You may terminate this Agreement with VESI by
providing a 30-day notice in writing to VESI or by telephone. Columbia Gas
will continue to deliver VESI-supplied natural gas to your home at the agreed
upon rate.

Office Locations and Hours: VESI’s offices are located at 790 Windmiller
Drive, Pickerington, Ohio 43147 and are open from 8:30 A.M. to 4:00 P.M.
E.S.T., Monday through Friday. VESI can be reached by telephone at (614) 856-
3128 or toll free at 800-977-8374 option 1. Telephone service hours are from
8:30 AM. to 4:00 P.M. ES.T., Monday through Thursday. E-mail address is
cmunn@volunteerenergy.com

Bill Payment Process: Columbia Gas of Ohio will continue to bill you monthly
for their delivery services and also for VESI’s natural gas supplies. Should you
fail to pay the bill or fail to meet any agreed upon payment arrangement,
Columbia Gas may terminate your service in accordance with its company
tariffs, and this agreement with VESI may be automatically terminated. If VESI
is providing billing services, VESI may terminate this agreement with fourteen
(14) days’ notice for failure to pay the bill or failure to meet any agreed upon
payment arrangements.

Complaint Dispute Resolution: If you have any complaints regarding your
natural gas service or your monthly bill, please contact us at 1-800-977-8374.
Upon request, VE will provide to you up to twenty-four months of your payment
history without charge. If your complaint is not resolved after you have called
VE, or for general utility information, residential and business customers may
contact the Public Utilities Commission of Ohio (PUCO) for assistance at 1-
800-686-7826 (toll free) from eight am. to five p.m. weekdays, or at
http://www.puco.ohio.gov. Hearing or speech impaired customers may contact
the PUCO via 7-1-1 (Ohio relay service). Additionally, the Ohio consumers’
council (OCC) represents residential utility customers in matters before the
PUCO. The OCC can be contacted at 1-877-742-5622 (toll free) from eight a.m.
to five p.m. weekdays, or at hitp://www.pickoce.org

Amendment to Agreement: VESI may amend VESI’s Supply Agreement from
time to time upon approval from the Village of Bamesville. Any amendments
made would not take effect for a minimum of thirty (30) days and you will

receive thirty (30) days written notice at members - service address. Notice of any
such change is public information and may be announced by any one of or
variation of the following methods: local newspaper press release, local radio
station announcement, written communications to participants or update on
Village’s website.

Emergency Service Problems: If you become aware of a gas emergency
condition, or experience an unanticipated loss of gas service, you should contact
the utility at the number listed on your gas bill.

Credit: If VESI is performing billing services, other than for operation,
maintenance, assignment and transfer of your account or, for commercial
collection, VESI will not disclose your account number without your affirmative
written or electronic authorization or pursuant to a court or commission order.
Additionally, if billing, other than for the purposes of credit checking and credit
reporting, VESI will not disclose your social security number without your
affirmative written consent or pursuant to a court order.

Termination/Rescission of Agreement: You may rescind your natural gas
supply enrollment with Columbia Gas of Ohio within seven (7) days of the post
mark date of the confirmation notice from Columbia Gas. After the initial seven
(7) day period, either you or VESI may terminate the contract at any time by
providing the non-terminating party thirty (30) days written notice of such
termination, without penalty. You will remain responsible for all natural gas
consumed by you prior to the actual cessation of services. If your supply contract
with VESI is terminated, your natural gas supply will automatically be provided
by the utility under its standard tariff unless or until you choose another supplier.
If you voluntarily terminate participation in the Village’s natural gas
governmental aggregation program, you may be charged a price other than the
Columbia Gas regulated sales service rate. There will be no early termination
fees associated with the Village’s program. This agreement will automatically
terminate upon the occurrence of any of the following: (1) the requested service
location is not served by Columbia Gas; (2) you move outside the Columbia Gas
service area or to an area not served by VESI; or (3) VESI terminates your supply
agreement and returns you to the incumbent natural gas company. You have the
right to terminate this agreement, without penalty, for any reason at any time.

Program Compliance: The utility’s deregulation program is subject to the
ongoing jurisdiction of the PUCO. If the PUCO cancels the program, this contract
is rendered void with no penalty to either party. The laws of the State of Ohio will
govern this agreement.

VESPI’s rate excludes utility charges and taxes. Service is subject to enrollment
processing timelines as determined by your local utility and VESI’s
aforementioned Terms and Conditions of Service. To be ¢ligible to participate in
the aggregation, you must: (1) have a residence or business located in the Village
of Barnesville; (2) be eligible to receive natural gas from Columbia Gas of Ohio;
(3) meet Ohio non-mercantile requirements; (4) be current with your natural gas
payments or payment arrangements; (5) not be enrolled in the PIPP program; and
(6) currently not taking supply service from another natural gas marketer. If you
believe you received this letter in error as you are not located in the Village of
Bamnesville, please contact VESI to remove your account from our aggregation
list.

P.S. Remember to return the opt-out form only if you do not want to participate in the Village's Governmental Aggregation program.

OPF-OU T FORNMN FOR THE ML AGE OF BARNESVILLE GOV ERNMNIENTALAGGREGATION PROGR AN

I wish to opt out of the Village of Barnesville Governmental Aggregation Program

Service Address:

Phone Number: Account Number:

Printed Name: Date:

Account holder’s signature:

Mail by August XX, 2017 to: Village of Barnesville Governmental Aggregation Program, 790 Windmiller Drive, Pickerington, Ohio 43147
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