BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

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

Southern Union Company d/b/a
Missouri Gas Energy

I T L L S

Respondent.

ANSWER

COMES NOW Southern Union Company d/b/a Missouri Gas Energy (MGE) and for its '
answer to the Complaint filed by the Missouri Office of Public Counsel (OPC) on April 12, 2011

("*Complaint”) states as follows:

BACKGROUND

1. OPC has filed a Complaint against MGE for purported violations of Commission
orders and MGE’s tariffs related to MGE's Energy Efficiency Collaborative ("EEC") merely
because MGE included a request for information on the full fuel cycle ("FFC”) in a broader
request for proposal (“RFP"). No energy efficiency funds have been expended on this analysis
or on the RFP. No decision had been made on whether to engage a consultant to perform a |
FFC analysis at the time OPC filed its Complaint. MGE informed the EEC that it would not use
energy efficiency funds if it chose to engage a consultant to perform the analysis, a fact that
OPC omits from its twelve-page complaint. The RFP specifically requested for bidders to
include proposed costs for an FFC analysis as a separate line item in order to separate costs
from the rest of the RFP. MGE has recently determined that it will not proceed with a FFC
analysis, solely based on management's review of the RFP responses. OPC’s Complaint is

without merit, is moot, relies on conjecture rather than substantive allegations, and should be




dismissed. This complaint, and OPC’s request that the entire RFP process begin again, only
serves to delay forward progress on MGE's energy efficiency programs.

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

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

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

Consistent with the Department of Energy's (DOE)
proposal to incorporate full-fuel cycle analyses into the
development of energy conservation standards for
consumer and commercial products, respondents to this
RFP should include in a separate line item, a cost estimate
for providing a full-fuel cycle analysis in addition to the

process and impact evaluations above. (emphasis
added).?

! see Attachment 1, MGE’s Request for Proposal, in final form and as sent to potential vendors.
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MGE advised the EEC that it had not yet decided if it wanted to pursue a FFC analysis (as it
had yet to receive proposals and did not know what the proposals would entail), that it sought A
proposals simply to evaluate the cost and whether such an analysis was worthwhile, and that
MGE agreed not to use energy efficiency funds if it chose a successful bidder to perform the
analysis.® Further, MGE advised OPC that given the small scope of the evaluation, including an
additional analysis into the RFP such as the FFC analysis would make the project larger in
scope and would hopefully attract more bidders,

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

ANSWER TO OPC’S COMPLAINT

6. Paragraph 1 of the Complaint contains OPC’s characterization of the case and
states its desired legal conclusions and as such, does not require a response. To the extent a
response is required, MGE denies the allegations contained in paragraph 1.

7. MGE admits that it is a gas corporation subject to regulation by the Commission
and that its business address is 3420 Broadway, Kansas City, Missouri 64111. The cited
statutes in paragraph 2 speak for themselves and therefore this allegation does not require a
response.

8. MGE admits that OPC has the authority to file certain complaints and that its ‘
listed address is correct. The cited statutes and regulations in paragraph 3 speak for
themselives and do not require a response.

9. MGE admits the allegations contained in paragraph 4.

10. MGE admits that the Commission approved a Unanimous Stipulation and

Agreement in GT-2008-0005 (“Stipulation”) and that the language quoted in paragraph 5 of the

¥ See Att. 2, email of Bob Painter, MGE’s Energy Efficiency Manager, to members of the EEC and other recipients,
dated March 16, 2011,




Complaint appears in the Stipulation. MGE notes that the Stipulation also states that its
provisions are “no longer effective as of the date that new rates hecome effective for MGE as a
future general rate proceeding.”

11. MGE admits the allegations in paragraph 6 of the Complaint, in that the
Commission addressed whether the EEC should retain a consensus-based decision making
process in MGE's last rate case, GR-2009-0355.

12. MGE admits the allegations in paragraph 7, that OPC was the only party in GR-
2008-0355 that wanted the EEC to continue as its consensus-based decision making process.
Mr. Hendershot’s testimony in GR-2009-0355 speaks for itself.

13. MGE admits that the quotations in paragraph 8 and 9 are contained in the
Commission’s report and Order in GR-2009-0355.

14, MGE admits the allegations contained in paragraph 10.

15. MGE admits that one item of disagreement among the parties (specifically, OPC)
in developing the RFP was the inclusion of a request for a bid to perform a FFC analysis. MGE
does not accept OPC’s use of the term “standard cost benefit measurements” in paragraph 11, ‘
as different measurements may be used. To the extent an answer is required MGE denies this
and the remaining allegations in paragraph 11.

16. MGE denies the allegations contained in paragraph 12 to the extent it seeks to
characterize the entire extent of a FFC analysis. MGE's RFP solely asked that the proposal
include a cost estimate for a FFC analysis “consistent with the DOE proposal to incorporate
FFC analysis into the development of energy conservation standa\rds.”5 While a proposal could
have contained the analysis alleged in paragraph 12, to the extent an answer is required, MGE

denies the allegations contained in paragraph 12.

“see p. 4 of the Stipulation. MGE notes this fact In order not to waive any defenses or to accept the inference that
this Stipulation is still in effect. The “consensus” nature of the EEC is still noted in MGE's subsequent rate case, GR-
2009-0355.

® See Att. 1, MGE’s RFP.




17. MGE admits the allegations contained in paragraph 13, in that the OPC objected
to including a FFC analysis.

18. MGE admits that the quoted language in paragraph 14 appears in MGE's
Response to the Commission’s Order Directing Filing of Status Report in GT-2011-0049. The
remaining allegations contained in paragraph 14 are OPC's characterization of facts and to the
extent a response is hecessary, MGE denies those allegations.

19. MGE admits that the quoted language in paragraph 15 appears in OPC’s Reply
to MGE's Response to the Commission’s Order Directing Filing of Status Report in Case No.
GT-2011-0049.

20. MGE denies that it “ignored OPC's position” and the remaining allegations in
paragraph 16. MGE did not "request for the consultant to perform an FFC analysis.” MGE only
requested proposals for the cost of such an analysis.® MGE admits that it issued an RFP.

21. MGE denies the allegations contained in paragraph 17 — 21.

22, Paragraph 22 contains OPC’s prayer for relief. To the extent an response is
necessary, MGE denies the allegations contained in this paragraph:

23. MGE denies the allegations contained in paragraph 23. As detailed in MGE’s
Motion to Dismiss, MGE has already determined not to proceed with a FFC analysis, which is a
decision solely based on MGE management’s analysis of the proposals. OPC's desire to have
the Commission “order MGE to withdraw the RFP and remove the request for bidders to bid on -
conducting a FFC analysis” only serves to delay the RFP process.

24, Paragraph 24 contains OPC'’s statement of position and argument. To the extent
a response is necessary, MGE denies the allegations in paragraph 24.

25.  MGE denies that including a request for a FFC analysis in the RFP which would

not involve energy efficiency funds in any way detracts from the responsibilities of the EEC.

MGE denies the allegations contained in paragraph 25.

® See Att. 1, MGE’s RFP.




26. MGE denies the allegations in paragraph 26. MGE has not chosen to “inject the
| fuel switching issue” to the collaborative, nor has it proposed a fuel switching programs. MGE
simply requested proposals for an FFC analysis in a broader RFP in order to evaluate whether a
FFC analysis was worthwhile.

27. MGE agrees with OPC that MGE may bring fuel switching issues before the
Commission, as it has done in ER-2010-0355 and ER-2010-0356. MGE denies that broader
discussions of the FFC or fuel switching are in anyway inconsistent with broad energy policy
decisions or energy efficiency considerations. MGE states that OPC’s Complaint is moot since
MGE has determined not to conduct a FFC analysis through this RFP. To the extent a further
answer is necessary, MGE denies the allegations in paragraph 27.

28.  The Commission chose not to approve MGE's proposed fuel switching program
in ER-2010-0355 and ER-2010-0356. MGE stands by its position in those cases, but respects
the Commission’s decision not to pursue a fuel switching proposal in the context of KCP&L and
GMO’s rate cases. MGE notes that the Commission did not reject outright the concept of a fuel
switching proposal, as it stated that “there may be some advantages to fuel switching in the -
appropriate situations and the Commission, by this order, is not indicating that it will not
consider such proposals in the future.”” OPC's remaining allegations in paragraph 28 are moot
since MGE has determined not to conduct a FFC analysis through this RFP. To the extent a
further answer is necessary, MGE denies the allegations in paragraph 28.

20. MGE denies that a consultant would be somehow unable to focus on program
evaluation simply because it was also asked to conduct a FFC analysis. The allegations
contained in paragraph 29 are speculative and without foundation or support. OPC's remaining

allegations in paragraph 29 are moot since MGE has determined not to conduct a FFC analysis

7 Report and Order, Case No. ER-2010-0355, In the Matter of the Application of Kansas City Power & Light
Company for Approval to Make Certain Changes in its Charges for Electric Service to Continue the Implementation

of Its Regulatory Plan, p. 105,




through this RFP. To the extent a further answer is necessary, MGE denies the allegations in
paragraph 29.

30. OPC'’s allegations in paragraph 30 are an exercise in misdirection, as it omits the
fact that Staff agreed to include request for a FFC proposal as long as energy efficiency funds
were not used. MGE admits that Staff stated in a December 28, 2010 email that the "Staff's
position is now that the FFC analysis is not necessary for the MGE evaluation because the
evaluation involves a comparison of the efficiency gains of replacing older gas appliances with
newer gas appliances.” OPC omits a key aspect of that email, in that Staff wrote that it “would
not oppose the FFC analysis being included in the evaluation if MGE pays the marginal cost of
the FFC analysis.”® While Staff originally supported including the FFC analysis without condition,
it now offered this proposal “as a compromise to move the evaluation process forward.” MGE -
denies the remaining allegations in paragraph 30.

31. MGE admits that the selected quotations appeared in the cases cited by OPC,
but denies the characterization and allegations in paragraph 31.

32, MGE denies the allegations contained in paragraph 32. MGE specifically
requested that any RFP respondents should include cost estimates for the FFC analysis as a
separate line item in order to separate costs.

33. Except as expressly admitted in this answer, MGE denies each and every

allegation contained in OPC'’s Complaint.

AFFIRMATIVE DEFENSES

34, Further answering, MGE states that it has acted in accordance with its tariffs.

35. Further answering and for its second affirmative defense, MGE states that it has

acted in accordance with Commission orders.

% see Att. 3, Emall of Henry Warren to member of the Energy Efficiency Collaborative, dated December 28, 2010.
]
Id.




36. Further answering and for its third affirmative defense, MGE states that the
Complaint fails to state a claim upon which relief may be granted.

37. Further answering and for its fourth affirmative defense, MGE states that the
Complaint is moot since MGE has chosen not to proceed with a FFC analysis.

38. Further answering and for its fifth affirmative defense, MGE states that additional
facts may become known during the course of discovery and investigation that will support
additional defenses that are currently unknown to MGE. To preserve such defenses, MGE -
hereby incorporates by reference all of the affirmative defenses set forth in Missouri Supreme
Court Rule 55.08 and reserves the right to assert additional defenses as discovery proceeds.
WHEREFORE, having fully answered and set forth its affirmative defenses, MGE prays the
Commission dismiss the Complaint and grant such other relief as the Commission deems

reasonable and just.

Respectfully submitted,

s/

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

3420 Broadway

Kansas City, MO 64111

Phone: (816) 360-5976

Fax: (816) 360-5903

todd.jacobs@sug.com



TJacobs


CERTIFICATE OF SERVICE

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

following this 16th day of May 2011.

General Counsel

Missouri Public Service Commission
PO Box 360

Jefferson City MO 65102
gencounsel@psc.mo.gov

Marc D. Poston Deputy Public Counsel
P. 0. Box 2230

Jefferson City MO 65102

(673) 751-5558

(673) 751-5562 FAX
marc.poston@ded.mo.gov

Mary Ann Young

Missouri Department of

Natural Resources

P.O. Box 176

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

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

/s/
Todd J. Jacobs




Attachment 1

@!G@ IMISSOURI GAS ENERGY

Retuest for Proposal
(ﬂRFP”)

For

MGE'S ENERGY EFFICIENCY PROGRAM EVALUATION

Issued: WMarch 21, 2011
Proposals Due: Aprll 22, 2011




REQUEST FOR PROPOSAL
1. PURPOSE
Milssourl Gas Energy, a divislon of Southern Unlon Company ("MGE") and the MGE Energy

Efflolency Gollaborative (EEC) seek proposals from qualiffe respondents to conduot a process
and kmpact evaluaflon of three MGE  energy efflelency programs.

Miseouri Gas Energy currently has the following programs In place:

* Rebatos for nalural gas devices that meat Energy Star crlterla for residential and small
husiness customers as follows:

tankedftankless water heaters

furnaces

comblnation furnace/water heator systems

holler systems

programmable thermostats If purchased In conjunction with a space heating

system, .

¢ In addition, MGE has a Home Performance with Energy Star (HPWES) program tha
provides applicable rebates to resldential customers.

(o B ]

Q0 0

¢ Resldentlal Energy Sulte and Commerclal Energy Suite onfine energy analyzers are In
place for applicable customer classes,

Funding by program for calendar year 2010:

Water Heal at $204,000

Space heat at $916,208

Home Performance with Enargy Star at $1,038,19¢
Energy Efficlency Eduoation mise at $203,173

progrem bagan evaluallon date slalus

resldential H20 2007 Dec-08 Process eval
residential heal Mar-00 March-11
resldenlial HPWES Sep-09 Seplember-11

Information on MGE's energy efflolensy programe can be fotind at www.balterhealingnow.com.
MGE's tariffs contaln descriplions of Its energy efticlenoy programs as well as rebate levels for
specllic appliances. The relavant tariffs may be found in Attachment 4.

MGE rasldential energy efficlency programs have been in place since 2007 and began with
rebates for Energy Star tankflankless water heaters for residentlal and domestlo use small
business customers. This program went through a process evaluation in December 2008,

A space heating I:rogram for resldentlal and domesiic use small business oustomers was added

in 2009 along with a HPWES program.

Our tariffs require a detalled post-implementation evaluation of the Initlal iwo {2) years of each
new program completed within six (8) months of the end of each program’s second year. Where
feasible, these evaluations are {o Inolude both process and cost effectiveness (iImpaot)




evaluations, Acoordinglr. this RFP Inoludes process and Impaot evaluations for resldentlal 120,
resldentlal heat, and residential HPwES,

The Impact evaluation will Include oalculation of cost-benefit ratlos using the Total Resource
Cost Test, Socletal Test, Ulility Cost Test, Ratepayer Impact Test, and Participant Test. These
cost benefit rafio calculations should be performed using 3 levals of gas commodily prices
(base, high and low)

As part of thls program evaluatlon, MGE soliils recommendations for additlonal residentlal
programs, adjustments fo incentlve levels, and other program improvement suggestions that
may result from this review. As with its 8GS brogram, MGE wants to have Inhovative and cost
offective programs which provide benefits and are atiracllve to its customers,

Conslstent with the Department of Energy’s (DOE) proposal to incorporate full-fuel-oycle
analyses Into the devslopment of energy consetvation stendards for consumer and commerclal
produots, respondents to this RFP should iolude In a separate Iine ltem, a cost estimate for
providing a full-fuel-oycle analysls In addition to the process and Impact evaluations above.

Energy efficlency program funding ls based on MGE's anhual gross opsraling reventies, The
goal Is to reach a $4,000,000 tolal program leval In the next several years with 90% of the total
allocated to residential programs and 10% of the total allooated to small general service

customer programs..




2,

3.

6.

[
RFP QUESTIONS
All questions concerning this RFP shall be submitted In electronloally to:

Robetl.Palnter@sug.com responses to quastions will be in writing and made avallable to all
rospectlve respondents and the Energy Efficlency Collaborative (a representative from
lssourl Publle Service Gommisslon, Office of Publlc Counsel, Missour] Depatiment of

Natural Resaurces and Missourl Gas Energy) members,

AMENDMENTS TO RFP

This RFP may be amended or cancellsd at MGE's sole dlsoretion. Any amendments shall
be In wriling and made avallable to all prospeciive respondents. No oral statement of any
person shall modify or otherwlse change ot affect the terms, conditions or spacifications
stated In this RFP,

CONTRACT

The successful respondent shall execute a contract (“Confract”) In the form shown In
Attachment 1 attached hereto. Modifications to the Contract are strongly discouraged.
However, If the respondent has any suggested revislons to the Contract, such ravisions
shall be set forth In lts proposal. Faliure to submit such revislons with Its proposel shall
preclude MGE's conslderation of such tevisions at a later date. MGE Is under no obligation
to accept any revislons lo the Contracl, No agresment shall exist helwsen the paries for
the work untll a form of the Contract shawn In Attachment 1 Is exacutad by the parlies, nor
shall any other wrlling or oral statement blnd the pattles for the work apart from a final,
oxecuted form of the Contract,

SUBMISSION OF PROPOSALS
A. Rospondents shall submit proposals eleotronloally including:

*+ Respondent's stalement (in the form allached herato as Altachment 2) signed by an
authorized signatory

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

work Including pricing

A completed Respondent Proflle (altached hersto as Attachment 3)

A cerllficate of Insurance complying with the requirements of the Contract

Suggested ravislons to the Contraot

Examples of respondents experience In performing shinilar work and examples of

final work product assoolated with that work,

+ Olher relevant Information inoluding expartence and ablilty of key parsonnel who the
respondent will use to perform the work,

o & & e

B, Proposals shall be clearly labsled with the RFP title,

C. Proposals must be recelved by MGE no fater than Apri 22, 2011 al midnlght addressed
to Robert.painter@sug.com.

b. All proposals shall be firm for a minlmum of ninely (80) dlays after submlsston.




E. MGE wili not be llable for any costs Incurred by respondente In preparing or submiiting
praposals under this RFP,

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

EVALUATION OF PROPOSALS

MGE and the EEC will evaluate each proposal to determine which Is the most baneficlal.
Proposals will be evaluated on several criteria Including, but not Emited, to the following:

* Overall compstences, clarlly and quallly of the proposal with regard to the Information
required by thls RFP as well as compllance with the terms, conditions and other
inforination set forth hereln.

* Experlence, quallficalions and overall abliity of the respondent to complstely satlsfy

MGE's requiraments as set forth In this REP,

All prieing information submitted In responss fo this RFP,

Scope and effeot of suggasted revisions to the Contract.

The respondent's abliity to provide and substantiate qualily work,

Adaptabllity of the respondent to the changlng and growing heeds of MGE and to

changing technologioal developments,

* & » o

A respondent, If requested, must he prepared to present evidence of experlence, abllity and
finenclal strength necessary to satisfactorlly meet the requlrements set forth or Implisd In

thls RFP,

ACCEPTANCE OR REJECTION OF PROPOSAL

The Confract, If awarded, will be awardad to the respondent(s) proposal(s) Is deamead most
advantageous to MGE and the EEG.

MGE reserves the right to accept one or more proposals or refect any or all proposals
recalved In response to this RFP, and to walve Informalitles and Irregularities In the

proposals recelvad.

MGE may award the Conlract without discusslon with respondents after proposals are
tecelved, MGE may negollate terms and conditions with one or more respondents.
Respondsnls may be asked to make oral presentations of thelr proposals,

The suacessful respondent will be nofifled In wrlling as soon as possible of the acceptance
of lts proposal. All other respondents will be notifled In writing that thelr proposals have not

heen selected,




ATTACHMENT 1
CONTRACT

Agreoment No,s MPSA-
MASTER PROFESSIONAL SERVICES AGREEMENT

This Master Professional Sexvicos Agreoment (“Agreement”) Is omtered into {his day of
» 20__ ("Bffective Date”) by and between MISSOURI GAS ENERGY, A

DIVISION OF SOUTHERN UNION COMPANY liaving offices at 3420 Broadway, Kansas City, MO
64111 (“Company™y and having offices at (“Contractor”),

WHBREAS, Compaiy lias heed flom time to-tine for certaln profusslonal services to bo perfornsed
by nn independent confractor at lis offices andfor al the Premises of Company or its Affillate as the foregofng
capltatized terins are deflned 1n Sectlon | of this Agreoment); and

WHBREAS, Confractor undersiands the typos of services requited by Company and Is willing to
uinlestake suoh performance under the terins, conc[itious, and provislons hevoluafter set forthy and

NOW, THEREFORBE, bt conslderation of the mutual texms, condltlons and covenants herelnafter sot
forth in this Ageeoment and othier good and valuable conslderation, Company and Contraotor Intending to bo

logally bownd horeby, ngreo as follows;

1, DEFINITIONS AND INTERPRETATIONS, Foi pusposes of this Agteement, (he followlng
torms shall have the meanngs speolffed In this Seotion 1, Alf definitfons In this Agreoment apply to the
Statemont of Work (as doffned below) and any/all exhibits, attachinonts and appendlees thereto and to any
subsequent Statomont of Work enteted into by Company, All veferences heroln to agreoments and other
contraotig! Instruments shalf be deeiied to lnolude all exhibits, attachments and appondices allached
theveto and alt amendments and other modificatlons to suoh agteeronts and Instruments, Words used
horefn n the slugulav, where (ho context so permits, shall also apply to words when used In the phual and
vico versa, The tetm “efitdlug” when used In the Agresment or any Statement of Work will be by way
of example and not consldered In any way to bo a lmitatlon, and moans “Inolucting, without Hmitatlon,”

“Yititnte” (and, with a correlative meaning “4/fiifuted”) means any entlfy, tnoluding, but not limlted to,
a corporation, company, partnership, LLC/LP or Joint venture that dlrectly or indireotly, through one or
ntore Intermedlnrios, controfs, is controlled by, or Is under common control with Company. For puposes
of this dofinition, the term “contral” (Inokuding “controfied by” and “under common control with”) shall
moan the possession, dirset or tndlrest, of the power to direot or cause the directlon of the management
and policles of an ontity, whother through the ownership of yoting seotritios, rogardloss of percontage, by

wiliten continot, or otherwise,

“Company's Representative” means the Individual designated In wilting by Company, by letier to
Contractor or in the applicable Statement of Work, us the person having general authority to deolde
quostlons and resolve problems raised by Contractor or occurtlng In relation to the Work (as dofined

below),

“Confldentlnd Informatlon” menans such proprietary, confidential and teade seorot informatlon, materfal
and doouments, whether In werltten, oral, oleotronlo or other tanglble or intangible form, fornished to
Contractor or any of Its Representatives (as dofined bolow) by Company or any of its Representatlves or o
Poison having an obligation of confidence to Company or any of its Representatives In conneotlon with
Work under this Agreoment, and all notes, analyses, compilations, foreonsts, date, transiatlons, studies,




lontorandn or other dootments prepared by Contraotor or any of itg Representatives that contaln or
ofhenviso refleot suoh Information, materlal or doouments, Notwithstanding the foregolng, Confidential
Information doos not Juotude: () Information which is now in the publio domaln, or witleh later enters the
public domain, through no actlon by Contractor or its Reprosetttatives fn viofation of this Agreoment; oy
(il Informatlon which Contractor can denonstrate was alroady In lts possesslon at the time of s
disolosure herounder, and whloh was not ncquired, diveotly or Indivectly, from Company or lis
Reprosentatives on a confidentinl basls; or (llf) Juformation which s Indopendently developed by
Contractor without referonce to, or the use of, any Confidentlal Information; or (Iv) Information which is
Iwfully recelved from any source ofher than Company or lis Representatives under elreumstances not
involving, to Contraolor®s knowledge, any brenoh of any confidentlality obligation; or (v) Informatlon to
be disolosed or rolonsed by Conlractor upon prior wiltten oxpress authorlzation from Company.

“Day” or “dup” moans the perlod of tenty-four (24) consecutive hours from 00:00:01 an, to 24:00:00
pan,, Kansas Clly, MO,

“Deflverable” moans any requirements, speolfioations, teohnical Information, documentation, data,
voports, business processos, iethods, creative works, and ofher wrliton or otal materlal developod
hereunder and arislng out of, or resulting from, the Work provided by Contractos under a single Statomont

of Work,

“Governmeninl Anthorlly” means, with respeot to any naturat person, firm, assoclation, corporation, jolnt
stock company, trost, linited lablity cotmpaity, partnorship, Joint venturo or any ofhior entity, any
counlry, stato, county, olty or politlcal subdivision that exerelsos jurlsdiotion over suoh natueal person,
firm, assoolatlon, corporatlon, jolnt stock company, tust, Himited Habllity compaty, partnership, joint
veiture or auy othor entlty or the property or nssels of any of the foregoing entltles, and any court,
ageonoy, depariment, conunission, board, bureau or Instramentallty of any of them,

“Dntellectual Propery Rights” moans afl industelal mtd Intolleotual properly rights protected by law
throughout tho world, inoluding all capyiight rights, copyright reglstrations and appliontions, tradomark
rights (Inoluding trade dress and trade name), trademark reglsirations and applications, domain names,

patont vights (Inoluding the right to apply therefore), patent applications (Inofuding the rlght to olalm
priority under applicable Intornational conventions) and alt patents Issuing thercon, and Jnventions,
whother or not patentablo, trado sccrot rights, mask-work vights, all utllity and design rights, tights In
speoifioatlons, author's rights, rights In algorithms, tights fn packaglng, vights In gaodwill, and other
Intellectual propeity rights, as may oxlst now and hereafter come fito oxlstence, and all yenewals and
oxtenstons thoreof; regardloss of whether any of suoh tights arlse under the faws of the Unlted States or of

aiy other state, country of Jurlsdlotion,

“Wllestone” moans the datos, Dollverables and accoptance citerla determined In the Statoment of Wosk.

“Person” moans and Inolude naturat persons, corporations, llmited partnershlps, Hmited Hability
companles, genoral partnerships, jolnt stook companles, jolut venturos, assoolations, companies, frusts,
banks, trust companles, land trusts, buslitess trusts or othor otganlzations, whelher or not legal entltlos,
and all Governmental Authositfes,

“Premlses” nomns all work places, land, right-of-way, easoments, surface easemonts, propexty, buildings,
temporary and pernanent struotures or Inslallations, vehioles, holicopters, alrplanes and other
conveyances owned by, leasod to, operated by and/ox uider the control of Company or any Affillato,




“Representatives” monns, with rospoot to olthor party hereto, such party’s pavent, subsidiaclos and
Affiliates and thelr respeotlve divectors, officors, omployees, agents and advisors (Inohuding without
limitation indopendent attorneys, acoowiitants, consultants, connerolal bankers and financlal lenders),

“Statement of Work” or “SOIP” means a detalled wiltton statoment o1 projeot work desorption, in the
suggosted format set forih at Exhibit A altached fo this Agreement, signed by Company and Contractor
that dosortbes in detall the Work to be performed by Contractor. A SOW shall contaln, at & minimum,
those elements sot forth fnn Seotlon 3.1 of this Agreomont, An SOW may be ronswed or extended for
additlonal perlods of time by mutual agreemont of the pattlos,

“Work” menns all professtonal seivices, proviston of personnel and fasks xequired to be performed by
Contraotor under this Agreement and as set forth In all SOWs Jssuedt horeunder,

2, TERM. This Agresment shall commionce on the Bffeotive Date and shall continuie for a primavy
term of one (1) yenr, unless torminated earller pursuant fo the terms and condlttons of Seotlon 16 hereln,
This Agresment shall autotatioally renow at the end of the primary term for subsequent month-to-month
torms, unless and untll elthor party provides written notleo of termination fo the othor pay pursiant to the
provistons In Seotlon 16 horein, Contractor may not tetminate this Agreoment for Its convenience as to
any speoiflo projeot upon which Work has commeticed.

3. CONTRACT SERVICES,

3.1, Contractor to Provido Work, Durlng the term of this Agreoment and upon request from
Company, Contraotor shall supply employees accoptable to Company to potrform aft Work desoribed In a
8OW, subjest to the terms and provislons set fouth lit this Agreoment and such SOW, Confractor and
Company shall deseribe in a SOW tlie Work to be accomplished on the speolfio project, and shatf inoludo,
as applieablo: (1) the projeot nate; (2) & detalled description of the Work; (3) deslguation of the rates
andfor classifiontlons of the Work; (4) Contractor employces who will perform the Work; (3) an
Identlfioatlon of tho site and locatlon of the Work; (6) the date Contiaotor shiall commenco Work and any
velated sohedule; (7) any speolal conditlons or instructions velating to the Work; (8? a list of Company
furnished matorlals, if any, and the foontlon where sald materlats Will be recolved by or defivered to
Conteactor; and (9) all project Milostones and Deliverables. Any SOW exeouted aftor the exeoutlon of
this Agreement 13 horoby Incorporated by roforence. Contractor recognizes that this Agreament is not
oxolusivo and doos not guaranteo that Company or any Affillate will procure any speolflo Wark or any
iminkmum volune of Work, Termluation or suspension of Work under any SOW, In wholo or Ju part,
shall not diminish Contiactor's liabllity or obligation to contlnue prosecution of Work under any other

SOW.

32, Other Contractors Xngaged by Company, Company reserves the vight, at all tines, to enter
Into other agreaments It conneotlon with any Work and/or projeot bolng performed by Contractor, At
such thnes as Company may ongago other confractois to provide Work conoucrently on tho project,
Contractor shalt cooperate with and conduot {ts operations as to avold laterference with suoL other
contractor’s aotlvity to the maximuin extent possible lin the best Juterest of the entlre projeot,

33, Contractor’s Right to Subconfract Work, Confraotor shall not subcontraot the Work or any
pait thereof, wlthout fvst having obtained wrilton approva! from Company. In the event Company grants
such approval for all or part of tho Work, Contractor shall oause each retalned subcontactor to assume
and satlsfy all subeontraoted Work obligations of Contraotor undey the applicablo SOW. Contraotor shalt
be tiable for all acts and omlsslons of nll subcontractors and of alf subcontractor employeoes or agents, as
If suoh aots and omissions were performed or omitted by Conlraotor, Conliaotor ncknowledgoes the
Confidentlal Informatlon and Intelleotual Property Rights of Company under thls Agreanent, and, In the




ovent Company employs subcontiactors In conncotion wlth Work, Conteactor agrees to restelot the
subcontraotoi's access to stioh Information under the terms of {his Agreatnent, oy, If necessary to completo
~ the Work, Contraotor agrees to require tho subeontractor and, as hecessaty, subcontraotor's employees, fo
algn & ston-dlsolosure agreoment that has been approved by Company.

34, Tinte Is of tho Essence. Time Is of the essence In the porformance of Work under (his
Agrooment, Contraotor aoknowledges that the thne requirements hoereln provided are both reasonable and

roalistle,
4, REPRESENTATIONS AND WARRANTIES,

41, Performnuco Standavds, Continotor hereby makes the followlng reprosentations and
warrantlos:

o, Contractor s It the buslness of and has the experlence and oapabliity, Inoluding suporylsory
competence, to provide the Work in a professional mannor, fis aecordancs with the bost praoticos
In the Industty, Contractor’s agents, employces and subconfractors have the ocapabllity,
oxpotlence, expertise and menns required to perform the Work and the Work will be performed in
a professional and timely manner uslng persontel, equipment and materlals quallfled andfor
sultable to do the Work requosted. Contractor acknowledges that Company Is rolylng on
Contractor's expertlse and knowledge i1 its performance of the Work,

b, Conteaolor shall seouro all ticonses, pormils, and registeatlons necessary to provide the Work
In a timely mavner so as to avold any delay or penally with respect to the Work aud shall pay In
cotnestion therevvlth all valld aud applionble foes, assessments, o faxes.

¢, Conteactor has the authorlly to do busiiess In the state(s) In which the Woik is to bs
performed,

d. Contractor shall assunte sole responstbility to assure that the Work Is accomplished In
accordlanco with any and alf prodent and applicablo safoly standards, and Contractor shalf omploy
such methods, tools and equipment I the performance of the Work under this Apreoment as will

ohsure Work of reasonable acouracy,

0. Contraotor Wil make tmely payments to any/all subcontractors and suppllers of any
materlals and sorvicos furnished by thetm For the Work, and failwre of Contractor to do so shall be

deemed u breaoh hereof,

f. Coutactor will cooporate with Company and Its Representatlvos at all thmes iwhile
perforining tho Work Nereundor, and wil! consuli and advise Company's Roptesentative witlh
rospeot to quostions avlslng In connectlon with this Agreoment,

g Contenotor, In performing lis ob'ligallous under this Agreement, shall establish and maintal
appropriate business standards, proceduros, and controls, Inoluding those necessary to avold any
real or apparont Impraprloty or adverse hmprot on the Interest of Company or its Affiliates,

h. Contractor ropresents that any Individunl it recommends to perform the Work has undergone
a thorough baokground luvestigation by Contractos, subjeot to the provisions of the Fafr Credit

Reporting Act,

I Contraotor will submit progress roports ont the Work at Intesvals preseribed by Company.




Contractor represents that prioy fo undertaking the Work it will ascertain tho nature and scope
of the Work, the type and magnliude of resources required to complete the Work, and any ofher
Issues, which could affeot the performance of the Work, Contraoloy's fallure to become
knowledgeable about or to discover mattors, which affeot the Work, shall not relleve Contractor
fiom its obligations under this Agreement, Contractor shall continuously tialn its personne! at lis
owh expoense 50 a¢ to keop abreast of all new teohnology applicablo to the Work, Contractor shall
continuousty furnish such personnel untll Contractor’s performance under the Agreoment and

SOW Is completed,

42,  Complinitce with Laws/Regulations,

a. Contractor represents and warrants that it prohiblis disorimination agalnst any employeo or
applioant for etployment becanse of race, color, rellglon, sox, natlonal origln, age, disabilily, or
veteran’s status, TFwithor, Contractor takes affirmative actlon fo ensure that applicants are
employed, and that employces are treated during cmployment, without regard to those factors,
Conlractor roprosents and warrants that it Is familiar with and wil comply whih all applicable
fegal and other requirements necessary to provide the Work, While provlding Wark on the
Promlses, Contractor’s petsonnel, Inchuding ls subcontractors, shall conform to Company's
published polloles and prooedures, Inoluding Company's safety procedures, provided that the
safely requiroments lsted In Company's safely procedures shall ot reliove Contraotor from
complying wlth any appilcable laws, oidinances, regufations and rules,

b, Contractor assunies full responsibllity for and agrees {o pay for, and agrees that the price fo
be patd by Company as set heveln shalf bo fully Inoluslve of, all fabor, Inoluding overtlime as
legally vequived, all overhead, and all contrlbutions and taxes payable under fedoral and state
soolal seourlty acts, old age penslon, worker's compensatlon laws, unemployment compensation
favvs and Income tax laws and any other appllicable laws as to all of Its employecs and agents
ongaged In the performance of the Work hereunder; and Contractor heroby egices to lndemulfy
and hold Company harmless against the consequoncos of any fatluye by Contractor or any of lts
subcontractors to ray or withhold taxes, charges or compensatlon due on behalf of iis employees

or agents luvolved In the Work,

43,  Restrletlve Covenanis, Conltaotor roprosents and warrants {hat it knows of no contraot or other
impediment that would Inhiblt or prohibit Contraetor from entetlng Into this Agreomont,

44,  Tavolees, Coniraotor represents aid warrants that all amounts refleoted on Involces submitted by
Contractor for payment ate acourate, Just, due and owlng undor tho torms of this Agreement and any
appiionble SOW, and that all Work for which Conteactor seeks payment is free and olear of ltens, clalms,
security interests and oncuinbrances arising In favor of Contractor and s subcontvaclors, other vendors,
suppliers and other Persons or entlties able to make a olalm Ly roason of having provided fabor, materials
or equipment to Contyaotor relating to the Work or anty pottion thoreof. Contractor agrees and represonts
that in submitting an tuvolcs, Contractor walves and telenses all Hens, olaims, security intorests and othor
enotmbrances atising In favor of Contractor by reason of having provided labor, matotlals or equipmont
rolating to the Work ot any portlon thereof, to tho extont of such lavoice. Contractor agrees to remove
immediately any Hon, olalim, seourlty Interest or other encumbrances against Company, Company's
property, or any Affillate’s property, atlsing In favor of Contractor or its subeontractors, ofher vendors,
suppiters or ofher Persons o sutlifos by veason of having provided labor, materials or equipment related
to the Work and to pay muy damages, cosis, losses and expenses (Inoluding, without Himitatlon, couit costs
and attorneys' fees) of whalever kind whioh Company may lnour, be required to pay or bo Hable for as a
vesult of, in conneotlon with, arising out of, or rolated 1o any suoh llen, ofalm, seourity Interest or other




siountbrance.

8, CORRECTION OF WORK; REMOVAL O CONTRACTOR PERSONNEL,

51,  Coxrection of Work., T, prior to acceptance of the Work, Campany seasonably dotermines that
any Work doos not comply with the Work desoription, that any Work furulshed by Contiaotor or its
subconlractors is clofectivo, or that any pail of Contractor's or Hs subconteactor’s performance under the
Agreement s dofiolent, Company may requite Conivactor fo promptly provide the Work as required fo
remedy sald defect or deffolonoy, It Is oxpressly understood by Contractor that Company shall not be
required to compensate Contiactor for costs fncurred by Conliaotor In coneoting defeots or deflolencles
atiributablo to Conliactor's fallure to perform the Woik In aceordance with the requlvements of this
Agreomont and a SOW, If, after a ronsonable time, Company determines that Contractor will not or Is not
able to perform necessaty corr¢otions, Company may, upon wrliten notico to Contvactor, use a third party
vendor to corrget the non-conforming Work at Conteactor's oxponse,

52 Remaval, In the ovent tho performance of Work by Coniractor’s or Jis subcontractor’s
omployees or ngenls under any SOW Is unsatisfactory In the reasonable Judgment of Company, Company
mey notify Contractor accordingly and, If requested by Company, Contractor’s or Iis subcohtraotor's
eimployeos or sgents whose porformance of Woik is wmsatlsfactory shall be removed fiom providing
Wortk on the project and from the Promlises fmmediately after suoh notifieatlon, Upon stteh removal of
any personnel of Contractor or lts subcontrrotor Inftially designated to work on the project, Contraotor
shall promptly provide a sultably quallfied, tralned and orlented yoplacement, ‘The costs of such
qualification, trainfng and orientatlon or veplacement personnel shall not be inoluded In the costs of tho
Work, and Continotor shall not othersvlse pass these costs on to Company,

6. ADDITIONAL WORK. Company may requlre Contraclor to porform Work or furnish
matoiials or equipment, or the use thereof, in conneotlon with the Work, which are not Inoluded In the
Agreement (herolnafter voforied to as “Additlonnl Work”), Additional Work may be ocoastoned by
major olianges in speolfioatlons sequiving Work of & materlally different stature, kind and cost from thet
contemplated at the thne of oxcoutlon of this Agreement, or the performance of other Work Inotdent to the
completion of the Work hereln, but not in contemplatlon of the pattles at the thne of excoution of this
Agreoment, Contractor shall not perform any Additional Work without first having seoured written
authorlzatlon from Company, which shall bo signed by Company, Suel authorlzatlon shall desoribe tie
Additional Work fo bo performed and shall speoify olther the additlonal price to be paid by Company or
the basls on which such price shall be ealoulated, Should Contractor perform any Additlonal Work
without advance wiltten authorization signed by Company, such Additlonal Work shall be at Confractor's

solo expense,

IN NO EVENT SHALL COMPANY AND ITS ATFFILTATES BE LIABLE TO CONTRACTOR, ITS
AFFILIATES, SUBCONTRACTORS, OR SUPPLIERS, FOR ANY LOSSES SUFFERED BY ANY OF
THEM, WHETHER DIRECT OR INDIRECT, CONSEQUENTIAL, OR SPECIAL LOSS OR DAMAGY,
ARISING FROM COMPANY?S REQUIREMENT FOR ADDITIONAL WORK,

7..  USE OF COMPLETED PORTIONS OF WORK. Company shall have tho tlght to take
possesslon of and use any complated or partlatly completed portlons of the Work, notwithstanding that
the time for completing the Work or portions thereof may not have explred, but such taking possession
and use shall not be deemed nn aceoptance of any Work not comploted as speolfied, If suoh prlor use
Inoreases the cost of or delays tho Work, Contractor shall be entitled to nn equltablo adjustment In its
compensation and thnoe allowed for performance provided that Conteaotor shal! provide Company notice
of the amount of such adjustment fn wiltlng and glve Company at least ten (10) business days to confirm
its eleotion to take possesslon of such Work aflor notlee of such adjustment,




8 PAYMENT TO CONTRACTOR,

8.1,  Payment for Professlonal Worl, As total consideration for the Work to bo performed during
the Tormt, Company shall pay Contractor for Work in the amaewnt and manner sof forlh in the apptioable

SOW,

82  Ynvolelug and Paymont, Contraotor shall send Company monthly volces stating the tlne
spont, Work rendered (Inoluding a description of Dollverables), and related approved oxpenses (with
records, recelpts, and other supporting evidence as Company may request), All thine worked, even 1f In
oxcess of elght liours It oie day, or on weekends or holidays, shall bo billed only at the rates desorlbed
herein. All Involoes shall inolude Contractor’s taxpayer Identiflontlon number, If authorlzed in advance
by Company’s Reprosentatlve, Contractor wi! be refmbursed for afl reasonable out-of:pocket expensos,
aotually Inourred by Contractor and supported by documentation, aud direotly chargenble In performance of
Work requested by Company, Payment to Contrastor by Company wii! be made withln thlty (30) days
from Company's recelpt of a properly completed Involce and supporting data and acceptance of the Work
by Company's Represontative; provided, howoves, payment of any Involcos or portions of fnvoices shall
not prejudice the right of Company to protest or question the corceotness of any involco, or vorify
cotplianco of the Work or any portion thereof with this Agreement or any SOW; and, uthoermore, any
payinent by Company to Contractor shatl not prejudice or constitute a walver of any lght whatsoover of
Company, Conteactor shall, where applicablo, separately lisl on lis involicos all valid snles, use and lke

taxes on Work provlded hereunder,

8.3,  Disputed Involees. In (ho event Company disputes the amount or content of any involce,
Compauy shali not be responsible for payment of such involee or portlon of snch Involes that Is In
dispute, until such time a the dispute Is resolved. Tnvolces must bo récelved within sixty (60) days of
providing the Work; Involcos recelved fater may notbs procoessed for payment by Company,

84,  Retainnge and Confractor’s Completlon Afildavit. Company may, I its sole disoretion,
withhold ten percent (10%) of the monthly nvolced amount that Is due and owlig as retalnage whioh Is
payable on Contractor's satisfactory completion of the Work and presentation of Contractor’s final
ml]’;:stecf juvoice (initialed and dated by Company’s proper approving authorlty), accompanled by an
oxeoufed statement by Contraotor of complotion of the projeot and evidence properly supporting the
completlon, if requosted by Compatty, in the form of Contractor’s Completion Affidavit altached hereto
as Exhiblt B. If requested by Company, Coniractor shall supply roloases or walvors of aty and all lens,
or olalms for property damages and proof of payment of all taxes and other obligatlons assumed
herennder, mising out or In conneotion with the Work satlsfactory to Company. Accoptance by
Contraotor of such flnal payment shail constitule a walver by it of alt olalms agalnst Company related to
or atising out of this Agreement, Suoh final aceeptance and payment by olthor pavty horeto shall not,
howevor, release Contractor from any wnperforimed obligations hereunder.

9. SALES AND USE TAXES,

9.1.  Complinnce with Law, T the performance of Work under this Ageeomont, Contractor agrees to
comply with all applioable snles and use fax laws In the Stafe In which products are delivered and/or
sorvices are furnished to Company. Prlor to starting the Work, Contractor shall obtafn the necessary
petmits and flconses to remlt snles, use, gross recelpts and lke taxes to the appticable taxing authority,

Contractor wilf separatoly Jtemize on nll Involeos to Custoner the amount of applioablo sales, use and liko
taxos on Work furnished to Customer, provided, that Company doos not eleot dlreot paymont of taxoes
pursuant to the provislons set forth in Seotlon 9.2 below, Contractor agrees to Indemnify, defend and hold




Company harmless for all taxes, penaltlos and Interest vesulting from Contractor’s fathure to propesly
remit jtenized taxos to the appioable taxing authorlty.

92  Divect Paymont. Upon wrlttent notico to Contractor, Company may eleet to directly remit snles,
uso, and gross recolpts or Hke taxes to the taxlng authorlly to which such taxes are dus and direotly
payable, If Compnny exotolsos suoh olection, Company shail provide Contractor with a proporly
oxeotited Diveot Paymont Sales Tax Permit, If Company submits & propetly oxeouted Direot Payment
Snles Tax Pormit to Contractor, the amounts Involced to Company for Wotk will be exoluslve of
applicablo salos and use taxes. Contractor shall specify that no sales and use faxes are heluded In the
Involeed amount by noting on lts lnvolees “NO TAXES INCLUDED®,

93,  Continctor Tax Responsibility, Bxoopt for the foregolng, Company wiif not be responsible for
ot be requived to pay or relmbuise Contractor for any duty, use, value-adled, oxolse, franchise, propesty,
withholding or other tax, Inoluding taxos based on Coniractor*s Incomo, whother desigaated penalty or
Interest, assessed or levled as a restilt of this Agreoment o the transactions set forth hereln,

10.  CONFIDENTIALITY,

101, Conitdentlnl Information, It Is understood that Contractor and lts Reprosontatives may have
accoss to Confldentlal Information disolosed by Company or lts Represontatives in conneotion with the
Work hereunder. Confidential Information shall be malntained under seoure conditions by Contraolor,
uslng at least the same seourily pracedures used by Contractor for the protection of its own trads seorets,
proprietary, and confidentlal Information but in no event less than reasonable care, It is futher
understood that Contractor will utlilze the Confidontial Informatlon recelved by it solely for the purpose
of providing the Work contomplated under 8 SOW and for no other purposes whatsoover, In no event
shall Contractor divulge any suoh Confidentinl Informatlon to any Person without the express prlor
widtton consont of Compnity; provided however, that Confldential Informatlon may bo disolosed to the
Representatives of Contractor who avo actively and direotly partlolpating ln assisting with the Woik or
who otherwiso need to kuow the Confidential Information for the pupose of Contractor’s performanco of
the Work, It belng nnderstood that such Representatives shall be Inforined of the confldential nature of the
Confidentlal Informatlon and shall be dircoted to treat it confidentially and not to use the Confidential
information ofher than for the pusposes of the Work, In aty ovent, Contaotor shall be vesponstble for auy
breach of confidentlality and nondisclosure obligations under this Agreement by any of Contractor's
Reprosontatives, It Is agreed that the confidentlatity and nondisolosure obligatlons of Contractor under
thls Agreemont shall survive the termination of this Agreomont and auy SOW. At any thne upon the
wiltten requesi of Company, Contraotor, at Company's optlon, shall (1) promptly return alf Confidential
Information in the possesslon of Contraotor or any of lis Representatives to Company without retalning
any coples, summarles or extinots thereof, or (I) promptly destroy afl Confidentinl Information In the
possesslon of Contractor or any of lts Representatives, without refaining amy coples, summaries or
oxtracts thereof and confirm In wrlting by a duly authorized officer of Cotitraotor that the Confidential

Information has been destroyed,

102, Notleo Preceding Compelled Disclasure, In tho event any Confidentlal Informatlon Is requested
or yequited of Confractor or any of Its Representatives (by oral question, intervogatortes, requests for
Informatlon or documents, subpoena, elvil Investigative demand or slmllar process) by any comt or
governinental or administrative agenay or authorlty to diselose any Confidentia! Information, Conteactor
or any of its Roprosentatives receiving such request or demand shall use all roasonable efforis to provide
Company with prompt notice of sioh request or requirement so that Company or its Ropresentatives may
seck appropriate Injunctive rolief or protective order and shall keep Company Informed of any
dovelopmonts with rospect to such requost or demaud, If vequoested by Company, Contractor shall
reasonably cooporate, and use commerolally reasonable offorts fo cause Its Reprosentatlves to coopernte




In the dofonso of a requost or demand, If Confidentlal Information ls compelted by appllcable law, rule or
vogulation, Contractor or Its Roprosontative shall disolose only suoh Confidentlal Information as
Contraotor’s Internal or exterital legal counsol advises s required by suoh Iaw, rule or rogulation. In any
such event, Conteactor agrees to use good falth efforts to ensure that all Confidential Information that Is
so disolosed will be acoorded confidentlnl trentmont. Confractor shall not be Hable for the disclosure of
Confidentlal Informatlon pursunnt to tho provistons of this Seotfon 10,2 vnless such disolosure was
oaused by Confraotor or jts Represontatives and not otherwise permitied by this Agreement,

103, Injunctlve Rellef. Contactor recognlzes and ngrees that the use or disolosure of any
Confidentlal Information of Company or Its Represontatives in a manter Inconsistent with the provistons
of (ks Agreoment niny couse Company or ks Representatlves lrvoparable damago for which adequate
remedy at law may not bo avallable, Accordingly, Company or Jts Reprosentatives shafl be entltled to
seok tomporary and/or permanent Injunctlve roliof ngalnst auy such actuat or threatencd breach or
vioation from any couit of competont Jurisdiotion fmmediatoly upon request, The rlght of Company oy
lts Reprosontatives to scok fufunotive rollef shall not linit in any manner that party’s right to seek ofhor
and/or additlonal remedlos af law ot In equity. '

11,  INTELLECTUAL PROPERTY RIGHTS.

11,1 Conpany and AffiHiate Matovlnls and Informatlon. All informatlon, data, doouments, and
matetlals that Contractor recelves fiom Company or lis Ropresontatlves or ncquires or learns from
Company’s or lfs Reprosontatlves” filos, closuments, or employees, Jtospective of whether the fuformation,
datn, documents and materlals are subject to the obligations of confidence imposed by Section 10
(Confidentlatity) of thls Agreoment, (collcotivoly “Muterlnls and Information”), shall vemaln Company’s
or lts Reprosontative’s sole and exolusive property, Conteactor shall obtaln no rights whatsoever in such
Matorials and Informatlon, whethor under apploable patent; copyright, timde secret lnws o otherwlse,
Similarly, If Contractor or its Representatlvos, In conneotlon with providing the Work, obtains acoess to
third party informatlon, date, dootinonts, and satorlals In Compnity’s or Its Reprosontatlve’s possosslon,
Contraotor shall obtaln #to rights In suoh third party Informatlon, data, doonments, and materlals, Bxcopt
as speolfically authorlzed In willlng by Company or any Affiliate, as appropriate, Conttactor shall not use,
and shall not make any coples, summarles, or extracls of Materlals and Information or any thied party
informatlon, data, doouments, and mateitals, Upon completion of the Work, Company's torminatlug this
Agreomont, or at any (ime upon Company’s wiltton request, Confractor at Company®s optlon, shall (1)
promptly return all Matorlals and Juformation Ju the possosslon of Contractor or any of ifs
Raoprosontatives to Company without setalnlug any coples, summarles or extraots thereof, or (If) promptly
destroy all Materlals and Inforination in the possesslon of Conteactor or any of fts Represontatives,
without retaluling any coples, snnunaries or extraots thereof and confinm fn wilthg by & duly suthorized
officor of Contractor that the Materlnfs and Informatlon has been destroyed.

112, All Informatlon Disclosed by Contractor fo Compauy Shall Be Eyoe of ‘LMrd Pavty Clahus,
Contractor shall not disolose or provide to Company any informatlon, Idens, concepts, Improvements,
discovorlos, lnventions, or forms of expression of Idoas that Confractor does not own or otherwise have
the right fo disolose or provide to Compaiy, Contractor represeits and wariants fo Company that all
Informatlon, Ideas, concopts, Improvements, discovetles, Inventlons, processos, methods, or forms of
oxprosslon of ideas diselosed or provided fo Company by Confractor shall be free from third patty olatins
of ownership and from thied paity olalms of infiingement of Intelleolual Propeity Rights,  Confractor
shall cooperate fully and promptly with Company with respeot to any notlee of infringement or request
for disolosure or rosponse to a vequest for disclosure genorated or recolved by Company In conncotion
with Contvactor’s Work. Conleactor shall obialn agicoments from fts vendors and subcontractors to
caoperate In conneotlon with such requests for diselosure,




11,3, Contractor’s Disclosure Obligatlons, Confisotor shalt prompily disolose In wilting to
Compnny all Infornation, ldens, concopts, Improveiments, discoverles, and Inventlons, whether patentablo
or not and whether or not reduced to practleo, as well as all forms of oxpressfon of ideas which ave the
subjeot matter of copyright (Inoluding all drawings, memoranda, notes, records, filos, correspondence,
drawlngs, manuals, modols, speolfiontions, computer programs, maps, and all other wrltings of materlals
of any type), which are concelved, created, doveloped, made, or acquived by Contrnotor (subjeot to the
rostlotions in Seotlon 11.2), elther fudividually or jolntly with others, that Is within the SOW as a

Deliverable,

114,  Ownership of Xdeas, Concepts, Tmprovontonts, Discoverles, Invontlons, and Forms of
Expression of Xdoas Croated by Contractor, All Informatlon, kieas, concepts, improvemants,
discoverlos, lnventlons, and forms of exprosslon of ideas deseribed In the Immediately preceding
Seotion 11.3 (colleotlvely “Iorf Product”) shall be Company’s sofo and excfusive propesty. Contractor
hereby specifically sells, assigus, and transfers to Company all of Contraotor's wotldwide InteHeotual
Properly Righits In and fo all Work Produet, and any Unlted States or forelgn applioations for patents,
inventot's certlficates, or other industelal sights that may be filed thoreon, Inoluding divisions,
continuatlons, contlmtlons-in-part, rolssies, and/or extensions thereof, and applications for reglstration
of miy tradename or fracdemark, Both during the Wotk and thereafter, Contraolor agrees to nssist
Company and lts nomlneo, at any thio, In the proteotlon of Company’s worldwide vight, title and latorest
In and to the Work Product, inoluding, but ot fimited fo, the exeoution of all Jawil oaths, deolarations
and asslgument doovments requested by Company or its nominee In conneotion with tho proparation,
prosecutlon, reglstration, Issuance or enforcement of any applioations for United States or foreign patents

aiut roglsiration of any tradename or trademark,

12,  INDEMNIFICATION,.

121, Xndomnity. To the fullest oxtent permlited by Jaw, contractor will and does hereby agree to
dofond, protect, relenso, Indomnify, and hold harmless company and its affilintes, together with the
rospective offfcors, diveotors, agents, omployess, servants, insuvers, fegal reprosontatives, successors and
assigns of cach of thew (colleotlvely, tho “Indenmified parties”) from and agalnst any and all olalins,
domands, damages, lossos, labllitles, sults and oauses of acllon of every kind brought by auy person,
including the partios hereto aud thelr employees, amployces’ representatlvos and benefiolarles, and any
third party or governmontal agenoy for economio losses, damags (o tangible or Intanglble property (not
Ineluding lost data), or Injurles or death of persons {collestively “claims™), and all costs and expenses
(Inoluding the costs of investigatlon and reasonable altorneys® fees and all exponses of litlgatlon and court
costs), liabifitles, awards, and judgmonts lnouwed by any of the Indemnified partlos in conneotlon
thereivith, arlsing, or alloged to atlse out of, or in conneotion with this ngreoment, the acts or ingotions,
Including negligence, grass negligonce, violntion of statute, or Intentlonal misconduet of conteactor, its
cinploycos, agonts, or subcontractors or any of the Indemulfied parties under this agreement inoldontal to
tho work provided hereln. In tho ovent that any one or more of the indemniffed pastios Is adjudlented to
have been parlially or solety legally responstble for suol olatms, it is the fitention of contractor that this
contractual obligation of Indemuiffeation shall contiuue but confractor’s indemnifioation obligation shall
not extend fo the porcent of logal responsibility atiributed to the gross negligence or intontfongl
misconduot under this agreement of Indenmified parties, -

12,2, No Hmitation, This Indemnifioation shall not bo Himited to damages, compensation, or benefits
payable undor Insuranco potloles, workers’ compansation acts, disabliity benefit acts, or other employeos’
benefit acts, ‘This continctuat obligation of indemuificatlon shall survive settlemont of any wnderlylng
thivd-paity olalm, Inoluding voluntary seftlomonts made by any of the indemnified parties with such third
party. Although contractor §s a subsoerlber under a workers’ compensation act, disability act or ofher
omployee benefit act which would limit the aimovnt or type of damages, compensatlon or beneflts payable
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by or for contravtor, conlractor agress to assumo the entive lnbtlity and tndemnlfy, dofond and hold the
indemuifted partles harmless from aiy and ofl olalins arlsing In favor of contractor’s employeos and
employeos’ veprosentatives and beneficiatles regardloss of whether suoh olaims arlse In whale or In pait
from the solo or confrlbutory negligence of any of the hidesuniffed partles. Notwithstanding the
forogolng, contractor shall not bo Hable for, and contrastor’s indemnlfioation obligation shall not extend
to, fhe porcent of logal responsibility adjudicated to be attrlbutablo to the gross negligence ar Intontlonal
tissonduct under this agreomont of indomnified partlos, Alfiough confraotor has caused the Indemnified
paitlos to bo named as additional insured under contractor’s pollotos of Insurance, contractor’s Hability
undor this Indemnifiontion provision shiall not bo fimlted fo the Hability set forth In sioh polioles,
Continotor funrther agtees to Indamalfy, dofond and holdl the Indemnified parties harmless for any olalms
for any company benofits made by any of conteaotor’s employeos that aro placed by contractor with
company of Its affillates for any perlod of time. Contractor further agreos, except as may be ofherwiso
speoiflonlly provided horoln, that the obligation of indemnifieatlon herounder shall include, but not be

limlted to, the followling:

(1) ltens by third persons agalnst the Indemnified parties and thelr propeity, because of labos, work,
materinls, or any othor type of lien, firnished to coniracton, Its asslgneos or subcontractors, in eonneetion

with the work performed by contractor herounder,

(2)  oxpenses, ohltns, fines, and penaltles or oiler enforcement ohatges, resulting freim the fatlure of
continctor to ablde by any and all valld and applleable laws, tules or regulations of govermmental

authorlty with jurfsdiction,

12,3, Notleo and Dofonso of Clatws. The Indemnified Pacty shall glve Contractor seasonably prompt
toflce of atty such Clalm of whieh it learns, This obfigation of indemniffcatlon shall survive oven If an
Indtemnified Parly does not provide Contrastor with reasonably prompt notice of any sich Clalin of whioh it
[oatns so long as such fhllure doos not matarlally prefudico Contrastor, It Is undorstood and agreed by
Contraotor that 1n the event any of the Indemnlified Partles Is made a defondaut fn any sult, actlon oy
proceeding for which It Is Indemnified pursunat to this Agreement, and Contractor falls or refuses to
assume the dofouse thereof, after having beon notifled by Company or Affillato {0 do so, that sald
Indemnlfied Party may compromise and settle or dofond any such Claln, and Contractor shall be bownel
and obligated to relimburse sald Indemnified Party for tho amount expended by Indemnified Party in
seltling and compronsing any such Claim, or for {ho amount expended by Indemnified Party In paylng
any judginent rendered thereln, togethor with all reasonable attorneys' fees Incurred by Indemnified Party
for defonse or settloment of such Clalm. Any judgment rendored agaiust Indemnified Party or amotnt
oxponded by Indemnified Paty In compromislng or seltling such Clalm shall bo conoluslve as
dotorminlng the amount for whioh Conteaotor Is ltable to relmburse Indemnified Parly hereunder,

12,4, Savlugs, It Is agreed by Contraotor and Company with respeot to any logal imdtatlons now or
hereaftor in effect and affeoting the valldity or onforceabllity of the Indemnifioation obligatlons under this
Agreoment, such lega! limitations are mado a part of the indemnlffoation obligations and shall opergle to
amend the Indemnlffeatlon obligatlons to the minimum oxtent necossary to bilug the provislons Into
conformity with the requirements of such limitatlons, ad ns so modified, the Indomnifioation obligations

shall contloue in full force and effeot,

13,  INSURANCEL,

13,1, Coverage, Contractor shall proowrs and malntaln such Insurance covorage, as Company
ronsonably mlulros from time to time, at Contractor's own cost. Curiently, the speoific minlmum
i

insurance requirements inolude;
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a, kor*s Co) 11 il ’s Liabllify Insuraco. Polioy to comply with the laws
of tho state where the Work Is poiformed, Woiker's Compensatlon — Statutory Bmployei’s
Liabillty - $1,000,000. Bach Acoldent (Minlmum) - $1,000,000. Disease ~ Bach Employeo,

b. Commerclal Genoral Liability, Polloy, subject to Company’s approval as to form, endorsed

to provide for contraotual liability, completed operations Ifabllity, and broad form property
damago with limits as follows: Bodlly Injuty and Propsrty Damage - $1,000,000, Combined
Shngle Limit Baoh Ooenrrence,

o, Comprelienslv tobile Ligbility, Polloy shall lnolude coverage for all owned, non-
ownied, and hived vehloles, with limits as follows: Bodily Injury and Propeity Damagoe -
$1,000,000, Combined Single Lim{t Bach Ocounrrence,

d. Drofesslonal Liabllley, $1,000,000. Baoh Qoomrence {also covers errors and omisslons) In
aggrogato,

13.2.  Proof of Iusurance, Upon excoutton of thls Agresiment, Contractor shall furnish Company a
Cartifionte of Insurance evidenolng that ail insuranco required hereundor Is In fill fores and offeot. All
suol potoles which are tn any way volnted to the Work and that are seoured and malntalned by Contrastor
or Its subcontraotors shall (a) be Issued by Isuranco companles satisfhotory to Company with an AM,
Bost Ratlng of at least A-VI; (b) be endorsed to name as an additional Insuced (excopt Workor’s
Compensation and Profossional Linbllity coverages) Company, lts pavent, subsidary and Affilinted
ontitlos and thelr rospeotive direotors, offteers, employeos and agents; and (o) Inolude olauses gmvlding
that each wdorwilter shall walve its rights of recovery, under subrogation or otherwvise, agalnst Conpany,
Its pavent, subsidiary and Affillated entitlos and tholr respeotive directors, offlcors, employees and ngonts,
Furtherntore, Contractor agrees to walve all tights of recovery agalnst Company, 1ls parent, subsidiary
and Affilfated ontitles whioh Contractor may have or acquire beenuse of deduotiblo clanses In or
Inadequaoy of limits of, any potloies of Insurance maintalued by Contraotor, Contractor shall be solely
vesponsiblo for deduotlbles required undor such polloles, Conteactor shafl requito lts Insurance cartler (o
give Company at lenst thitty (30) days willten notlce prfor to the canceflation of any such polioy,

133, Additional Ynsurauce Requivemonts, Contractor shall require any subeontractor at any tler,
other vendor, supplier, materlal dealer and others conncoted with the Work to provide and malitain
insueance at all thnes during the perlod that tholt agreement with Contractor rolated to Wouk Is In forco
and offeet af the subcontractor’s, other vendor’s, supplier's mateilal denler's, or offiers' own cost,
Contractor's Insurance shall be primary and any Insurance or selfdnsurance maintained by Company shall
be oxcess and non-contributory fo Contraotor's lnsuranco, irmsLaeotlve of the requirements as fo
insurance to be carrled as provided for horeln, the fnsolvonay, ban tuptoy or failure of any Insurance
company carylng Insurance of Contractor, the fallure of any fnsurance compatiy to pay olalms acoruing,
or the Inadequaoy of the limits of tho insurance, shall not affeot, negato or walve any of the provlsfons of
this Agreemont Including, without excoption, the Indemnlty obligations of Contractor, Contractor firthes
agreos that nothing contalned In this Tnsurance Section of the Agreemont shall reliove Conttaotor of any
of Contractor’s obllgations and responsibliities contalned In any ofher Seotlon of this Agreement, Should
Contenotor fall to comply with any of the lnsurance requivemonts In (hls Seotion 13 (Insurance),
Company, i Jis sole disoretion, may tnmnedlatoly terminate this Ageecoment and any ong or more SOWs,

14, COMPANY POLICY REGARDING DRUGS, ALCOHOL AND WEAPONS. Contractor
agreos fo advise its employeos, subcontinctors, and agents that It Is Company's polioy that: (a) the use,
possession, and/or disteibution of Hllogal or unauthorized drugs, deag rolated paraphernalie, weapons, or
the use or possession of alcoliollo boveragos (excopt where authorized by Company’s smanagement) on {he
Premises Is prohibited; (b) entry onfo or presetice on tho Promisos by any Petson, Inoluding, without tmit,
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personnel of Conteactor, its subcontractors and agents, constltutes consent to Comtipany to conduot
anrounced or unanhownced searchos on Company®s Pronises of the Person and hisfher personal offeots
for such prohibited Items; and (o) any Person who is found Jn violation of the polioy or who refuses to
permit o soaroh may be removed and barred from Company’s Premises, at Compaiy’s disoretion,

15.  INDEPENDENT CONTRACTOR,

151,  No Iwployment Retatlonship, The Work performed by Contraotor shall bo as an Independent
contrnolor and not as an employee. Accordingly, nelther Contraotor nor any of Contiactor’s employeos
are entitled to the bonefits that Company or any Affiliate providos to Its employeos, Including, but not
limited to, group Insurance and partiolpation in Coipany’s or suoh Affiliate’s employee benefit, penston,
and componsation plans, Contraotor agroes to employ and direot any Porsons performing Work, and suoh
Persons shall be and remaln Contractor’s sole employees subjeot to its direotion and controly they shall
not be Cainpany's employces or subjest to Company’s direction and control, Contractor is responsible
for providing all training or Instructions with respeot to the Work, Contenotor shall provide any
equipmont, materlals, or supples that Conteactor deems nocossaty to porform the Work, Company's or
Affilinto’s gonoral suggestlons In conneotlon wlth the Work, goneral ¥ight of inspection, and right to
torminate this Agresiment shall not make Contraotor an agent o employes of Company or any Affiliato or
glve Company or any Affillate any rlght of control over Continotor or Its employees. Contractor shall
matntain all Persons performing the Work as employees, and shall fils appropriate forms (generally, W-2
forms) with the Internal Revenue Service for each and overy suol Petson,

15.2,  Bonefit Waiver, In the event Contractor (and/or lts employeos) for any reason were to become
oliglble to paitiolpate In a Company-sponsored benefit and/or componsation prograny, Contractor, for
Itsolf and 1ts employeos, horeby walves any such right to pactiolpate In the progeam, ‘This walver of any
right to pattloipate In any Company-sponsored employee benefit andfor componsation program represents
a materlal component of the terms of payment agreed to by the parties,

153, No Ageiicy. Confractor Is not an agent, partner, or joint venturer of Company or any Affjliate,
Contractor shall not represent ltsolf to third porsons o be other than an Indepondent contractor of
Company or any Affillate, nor shall Contraotor offer or agvee to Jnour or assumo any obligations or
commltiments in Company’s or any Affillate’s name or for Company o¢ any Affiliate without Company*s
or Afflllate’s prlor willten consent and authorization, Contenotor vecoguizes thal thls Ageesrent Is not
oxolusive and that Company reserves the right to conteact with other patios for similar services during the

Term,

154, Contractor Taxes, Contraotor shall be respousible for payment of all taxes arlsing out of lis
Wark under this Agreoment, noluding, but not Umited to, federal and state Income tax, state salos and use
taxes (subjeot to Seotion 9 ieveln), Soolal Seowrity fax, unomployment Insurance tax, and any other tax or
business llconse feo as required, Company and Affillates, as applioable, will teport the amonnts It pays
Coitraofor on applicable Intexnal Revenue Service doouinents,

16, TERMINATION.

16,1, Company Texmination, Notwhhstanding anything contalnod hereln to the contrary, Company
nay:

a,  torminato this Agresment and/or the perforimance of Work , in whole or In patt, under any
ofie or more SOWs at any tlme for Company's conventence by providing Contractor with at least
fourteon (14) days® prior wiltten notlee of tormination; or
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b, (erminate this Agreement and/or the performance of Work under one or more SOWs to which
the fallure applles, In witolo or In part, Immediately in the event of fallure of Contractor, for
rensons othor than sef forth fu the followlng Clause (o), to catty on any Wosk or patt of the Work
in an offlolent, skiliful and onrefil manner to the complete satlsfaotion of Company, or in the
evont Work is ntot proceeding with such speed as, in the reasonable Judgment of Company, Is
hecessary to tlmely complete samo, or If Contractor materlally falls to comply with any of the
provisions of Ihis Agreenient and suok fallure js not oured (If capable of being cured in the
reasonable Judgment of Company) withln thiity (30) days afler Contwmotor’s recelpt of
Company's nolice of termination; or

0. torminato this Agreoment and/or porformance of Work under one or tnore SOWs Immedlatoly
through wiltten notlee of terminatlon (f) in the ovent of any act ot omission by Coniractor that
wonld be likely to constituto gross negligonce, a criminal aotlvity, or frand, or any other aof that,
in Company's reasonablo determination, would bo likely to onuse matertal damage, harm or
Infury to Company’s ot any of its Affillates’ porsoimel, property, bushiess or business reputation;
or () upon the bankruptoy, nsolvency or dissofution of Conteaotor, Conteactor’s coaslng to oatry
on busliess as a golng conceti), making an assighment or any general arrangement for the benefit
of creditors, or belng unable to pay its debis as they fall due.

162, Contractor Torminstlon, Notwithstanding anything contalned hereln to tho contrary,
Contraofor may; '

a, terminate tho performance of Work nnder a SOW fo which the failure applles In the event
Company fatls to pay any undisputed amounts within sixty (60) days of the duo date under such

SOW for Work accepted by Company; or

b, terminate this Agreoment at the end of the primary term or the end of any renewal tetm by
providing Company wwith at lenst thisty (30) days® prlor written notice; provided that Contrastor
nay not termlinate this Agreament for its conventoice as to any speolfic projeot upon which Work
has commenced,

163, Effect of Tovmination. Upon recelpt of Company’s notlce of terminatlon, Conteaotor shall
unless otherwlse stated in Company’s notico of teriminatlon (n;, place no futher subcontraols or ordors for
materlals, sorvioes, or faollitles, oxcopt as necossary to completo any continued portion of the Work;
(b) terminato all subcontiaots, to the extont they rofato to the Work ferminated, or, as diveoted by
Company, and to the extent assignable, assign to Company all right, title, and Interest of Contrastor under
suoh subconfracts, (o) as dirvected by Company, fransfor and deliver to Company title to all Work in
progress, all comploted Work Product, supplies, documentation, other materdals produced or acquired for
the Work, aixl any other properly that, If the Agresment and terminated SOW(s) had been comploted,
would be requited to bo furnished fo Company, and (d) provide teolinioal assistance to Company andfor at
Company’s requost asslst Company in engaglng another Contractor to finish the Work and {n transferring
the Woik to such new contenctor. Company shall pay Contractor for suoh teofinloal asslstanco and
teansiilon services jn accordance with Contraotor’s rates set forth in the appHoable SOW or Contracfor’s
published ratos whichovet Is the lesser rate. Termination of this Agreement and/or any SOW shall not
tellove any party from any obligatlon acoraed up to and Inoluding the dato of such termination, nor
deprive a party not int default of any remedy othorwlse avatlable to it

164, Payment on ‘Terminntlon, In the event of terminatlon undor Seotlon 16,1() aftor the
cotioncenient of Work, Company shalf pay Contractor such sum as Is due and owlng for Work anthorized
and poiformed to Company’s sole satisfaction to the polut of torminatlon, subject to the provislons for
retaluago set forth in the terminated SOW and the payinent terms of this Agreement and the SOW, In the
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ovont formination by Compay ocotrs prior to commencoment of Work, Company shall fncur no lablilty
whatsoovor to Contractor, Inoluding, but not Umited to, Contractor's costs assoolated with proposal
preparation, the purohase of equipimont or matorials o supplies, and the hirlng or reassigumont of
. Conlraclor’s employeos or Its subcontractor’s employeos, The payment obligatlons sot forth In this

Agreement shall survlve texmination, explation or suspension of fhls Agreentont and/or any applicable

SOW, In whole or In part,

16,5, Survival, Tho rights and oblgations of the partios, which by thelr nature must supvive
termination, or explration of thls Agreoment and/or SOW I order to achieve the fundnmental puposes
inoluding, without limitatlon, any approved payment obligations and the provistons of the followlng
Scetfons: (Term), (Represontations and Wareantlos), (Confidentlality), (ntetlectual Property Rights),
(Indemnificatlon), (Insurance), (Termuatlon) and (Mlscellancons) shall suvivo the expliation or
tormination of this Agreentont. Termination will not affeot any right or remedy at law or in equity of

olther party,

16,6, Limltatlon of Linbility, NOTWITHSTANDING ANY PROVISIONS IN THIS AGREBRMENT
TO THE CONTRARY, CONTRACTOR AGRBES THAT IN THE EVENT OF TERMINATION OF
THIS AGREEMBNT OR ANY SOW FOR ANY RBASON, CONTRACTOR SHALL HAVE NO
RIGHT TO, AND COMPANY SHALL NOT BE LIABLE FOR, ANY LOST OR PROSPECTIVE
PROFITS OR ANY OTHBR CONSEQUENTIAL, INCIDENTAL, HEXEMPLARY, SPECIAL,
PUNITIVE OR INDIRECT LOSSES OR DAMAGES (IN TORT, CONTRACT OR OTHBRWISE)
ARISING OUT OF THIS AGREEMENT OR THB WORK PBRFORMRD UNDER ANY SOW, RVEN
iIF COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF THE OCCURREBNCE OF SUCH

DAMAGES,

17, FORCE MAJEURE. Dolay or fallure of performatice of this Agreemont by a pacty horeto shall
not constitute default under this Agreement If and fo the extent suol delay or fatlure of performance Is
caused by ocourrences beyond the roasonable control of the non-performing parly and which by the
oxerolse of due ditigonce such party shall not have been able to avold or overcome, resulting from aots of
God or nature, In the event of & force majetite coourrence, the party whose performance Is provented by
sueh ocotnveice shall notlfy the other party, In wilting, as soon as rensonably possible and shall ditgently
enidoavor to remedy the sltuation as soon as possible.

18, COMPLIANCE WITH DOT ANTL-DRUG AND ALCOHOL MISUSE REGULATIONS,
The provislons of this Scotlon 18 will apply In the event any Wark performed by Contraotos, its
subcontractors, or agents under any SOW to this Agreoment constitutes operntions, malutenance, or
eimergenoy rosponse funotlons on a plpeline or LNG faollity of Company or any of its Affilintes that 1s
subject to pipotine safety rogulations set forth in Paris 191, 192, 193 and 195 of Title 49 of the U.8, Code
of Federal Rogulatlons (“49 CFR¥), Company under 49 CER Parts 199 and 40, Is requlred by law to
ensiire comphance with the plpeline safety rogulntions for drug and aleohol testing applicable fo s
contractors, subcontractors and thelr agents, performing operations, malitonance, or emergonoy response
funotlons on & pipeline or LNG faollity subjeot to Paits 191, 192, 193 and 195 of 49 CER as follows: ()
Conlraotor agrees that Contraotor, Its subeontractors, and agents will abide by a DOT Antl-drug Plan and
Alcohol Misuse Program whioh applies to all employeos of Contractor, lts subconiractors and agents If
performing an operations, malntonance or emergenoy rosponse funotion; (b) Contractor agrees that
Conltractor, Its subcontiactors and thelt agents shall provide to thelr respeotive employees an Antl-drug
Plan and Aleohol Misuse Program, the drug and aleohol testing, education, and training required by 49
CPR Parts 199 and 40; (¢) Contractor agrees that all employees of Contractor, its subcontractors, and their
agents, are In compHance with the drug and aleohol testing regulatlons at 49 CER Parts 199 and 40 and
the Motor Caurier Rogulations at 49 CIR Pats 391 and 394, if applicable; (d) Contractor agreos ihat
Contractor, its subcontractors, and thole agents shall allow Company, tho administiator andfor
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reprosentallve of a state agenoy (as defined ln 49 CFR Part 199) necess to property and records for the
Puiposo of monltorlng compliance with the requivements of fhe Rosearch and Speolal Programs
Administratlon for drug tostlng at 49 CER Part 199, This access shall ocour perlodicatly, and without
prior notico to allow Company, the administrator andfor veprosenitative of a state agenoy to audit
Contraotor, lts swbcontractors, and theli agents* Antl-dyug Plan and Alcohol Misuse Program, the required
drug testing and aloohol testing and results thercof,

19,  MISCELLANEOUS,

19.1,  Notlees, Unloss otherwlse exprossly provided horeln, all notices, consents, requosts, volces,
statemonts and other communications provided for or permitted to be given under this Apgreement must be
In wiltlng. Noticos shall be sont to fhe partles by United States mall, roglstored or certified mall, return
recolpt vequested, postago prepald, hand delivery, or next bushioss day courler servlce and addressed as
sot forth bolow, and shall be deemed glven whon delivered in hand, or three (3) days after the day of
matling, Notleo may aiso be sont by faostmile at the facshnile numbers sot forih below dutlng working
hows, 8:00 a.m, to 5:00 p.n,, of the addresseo thereof and shall bo deemed recelved shnhultaneously with
the transmisslon thoreof iIf delivery of suclt faoslmile Js confirmed, Bither Contiaofor o Company may
change Its address, telophone aud faostmlls telsphione numbers, or dosignatlon of contaot persons by
providing witten notice to the other paty In accordance with this Notlces seotlon,

NOTICBS TO COMPANY: INVOICES TO COMPANY!

Missour! Gns Energy Missour] Gas Bnorgy
3420 Broadway 3420 Broadway

Kansas Clty, MO 6411 _ Kansas Clty, MO 64111
Alto.; Legal Attn.:

Tolephone: (816) 360-5600
Pax: (816)360-5903

NOTICES TO CONTRACTOR:

Atto
Tolophone: ( ) -
Tax: ) -

192, Walver. Company’s falluro at any thne to requlre performance by Contractor of any provislon
hereof shall not affect Company*s vight hereafter to enforeo the same, Nor shall any waiver by Company
of lts rights wilh rospect to any breach of any provislon hereof bo takon or held ta bo a walver of oy
succeeding breach of suoh proviston or as a walver of this provision itself,

193, Applicablo Law/Venuo, The laws of the State of Missourl (except for any Missour! confllot-of-
law prinolple that might requiro the applisation of some other stato*s lnws) will gover the interpretatlon,
validity and effect of this Agreement, Company and Contraotor agree that tho state and foderal coutts
sltuated in Jaokson County, Missourd, shall have personal juslsdiotion ovor and shall constitute propor and
oxolustve venue for Company and Contraotor to hear all disputes avising under this Agreament. In the
ovont cither Company or Contractor Is not able to offeot servico of process upon the other with respect to
such disputes, Company and Contractor oxpressly agreo that the Seoretary of State for the State of
Missourl shall bo an agent of Company andfor Contraotor to recolve service of process on behalf of

Company andfor Contraotor with respeot to such disputos,

194,  Severability, Tho terms in this Agrecment shall be enforceable to the fulest extent pormlited by
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faw. If any such term or covenant or the applleation thereof to any Person or oftonmstance shall be
consteued to be Invalld or unenforceable, then swoh term shall be construed I a mauner as to permit Its
enforceabllity to the fullest extent permitted by law. The vemaining provislons of thls Agreement shall

semain in fulf force and effect,

19,5,  Successors and Assigmment. This Agreentent antomaticafly shalt be binding upon and shall
Inute to the benefit of any Person, that may hereafler acquire or suceeed to all or substantially all of the
business or assets of Company by purchaso, meiges, consolldation, or any other moeans whatsosver,
whethor dircot or Indirect, Company may asslgh or transfor this Agreentent and its Hights and obligations
herounder without the consent of Contraotor, This Agreamont shall not be suboontracted or assigned by
Contiaotor without Company’s prior written consont, which shall not be unreasonably withhold, Any
altompled assighment or teansfer by Contraotor without the consent of Company shatl be vold and of ito

offect,

196,  Other Agreoments /Modileatlons, This Agreomont supeisedes all other preceding ngresments
botween the pattles and constliutes the entire agreomont of the partles regarding the Work, This
Agreomont may not be molifled without a weltten Instrument exeouted by both parties,

197, Advertlsing and Publleity. Contractor shall not uso the nmme of Company or any of its
Affitlates or any of thelr vespective employess In any advertislng, publiolty, ot selling materal without
Compaity’s or suoh Affiliate’s prior wiltten approval,

198, Romedles, Monoy damages may not be suffielont remedy to Company for any breach of this
Agreement by Contractor, and Company shall be entitled to speoifio perforimance and lyjunctive roliof as
remedles for-any such breach, Such remedios shall not bo deemed to Yo the excluslve remedles for a breach
of this Agresntent by Contraotor or Conteactor’s employees, but shall be in additlon to all other remedlos

avallable at lmw or In equity to Company and its Affillates,

19,9, Records and Audits, Conireotor shall maintain during the coutse of the Work, and retale not
loss than two (2) years after the completion thereof, complete and acourate records of all of Confractor’s
costs which ave chargoablo to Company for Work under this Agreemont. Upon prlor roasonable notice to
Contraotor, and at no cost to Contractor, Cotpany shall have access, dindng notmal buslness hours, to
theso original recelpts, ledgers and other records of Confraotor as may be reasonably appropriate for
Coinpany or Its accountants fo review for the sols purpose of verlfylng the amount and nature of all
relmbursable expenses, costs and disbursements Inourred by Contraotor in performing the Work,

19,10, Priovlty. In the ovent of any conflict botween this Agreoment and any SOW, the terms and
conditlons of the SOW shall provall and cohtrol only with respeot to the scope of the Work to be provided
aitd componsation for such Work uder the SOW, Bxcept with regard fo the scope of the Work and
compensation for such Work, any additional or Inconsistent terms contained in SOWs with respeot to this
Agreomont will be of no force and offeot, Additionaf or Juconslstont terms or conditions may be added
only by formal amendment to this Agreement and not through SOWs, In the event of any confliot among
the oxhlbits, the exhlbit of the latest date shall control. Purchase ordors that may be issued and accepted
by Company and Contractor for Work nnder a SOW aro offective sololy (o speoify the Work ordered, Tho
terms and conditions of this Agreoment and any SOW take precedence over the terns and conditions of

atty such purchase order,

1911, Thivd-Parly Boneflcinrles, Conftactor acknowledges and agrees that (1) in tho event any
Affiliates vecolving the benofits of the Work are named on a SOW, such named Affillates are known
thied-paity benefiolaries of the Work pursuant to that SOW with respeot to Contracior’s obligatlons
required by this Agreement; and (1) the indemnification provisions ln Seotlon 12 of this Agreenont shnl!
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Ihure to the benefit of the Indemnified Partlos as provided In Section 12,

1942, Executlon in Cownterparts; Facsimilo Dollvery, This Agreement and any SOW may be
oxeouted In soveral counterparts, cach of which shall be an orlglnal, and all of whioh, when takon togsther
shall constitute but one and the saime agreoment, This Agreement and any SOW may be delivered by
facsimile (ransmisslon of an exeonted counterpait slgnature page hereof, and after atinolumont of suel
transinlited slgnature page to a copy of this Agreemont or SOW, such copy shall havo the snite offeot and
ovidentlary value as coples delivered with origlial signatures, Any party delivering tlls Agreoment or g
SOW by frostinlle transmisston shall deliver to the oflier parly, as soon as praoticablo after such delivery,
at orlginal exeonted conntorpart slgnature page of this Agreemient or SOW,

20, AGREEMENT NOT AN OBLIGATION, Contraclor and Company aoknowledgo that
oxeoutlon of this Agreament shall not in and of Itse!f creato aty obligation on the pait of elther party and
fhat no obligations ot the patt of elther party shalf be oreated until such flne as a fully exconted SOW Is
entored fnte by tho pactles, ‘The followlng exhiblts that ate attached heroto are mnds art Intograt pait of this

Agreament,

Bxhibit A - Statemont of Work Form
Bxhibit B - Contractor's Complotion Affidavit

IN WITNESS WHEREOQX, tho partles have oaused this Agreomont to become effeotlve as of
the Effeotive Date first above wiltten, '

CONTRACTOR: COMPANY:

(Contractor’s Nnme) Missourl Gas Luorgy, a divislon of Senthern
' Unton Company

Slgnature: Sigoature;

Printed Namo: Printed Name;

Title; Title:,

Date: Date:
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EXHIBIT A
STATEMENT OF WORK

Agreoment Not .
SOW Not

This Statement of Work (“SOW*) for Work shall bo attnched to and Leconte part of the Master
Professionat Sovvices Agreement dated (the “dgreement”) by and botween Missourl
Gas Energy, a diviston of Southern Unton Company (“Company”) and
(“Contractor”),

The Work provided under this SOW Is for the benefit oft
[ ] Company
[ ] Company*s Affillate;

(namo of Company's Affillate_

Company and its Affiliates(s) ave herofuaftor collectively roforred to as the “Beneficluries”,

Profect Names
Deseriptlon of Worlp
Destguntion of the yates and/oy classiffeations of flie Worlg

néractor omnloyees whe sill perforn the Worli

Sito and location of the Woulq
Porforniance scheduler

tlestones and dollverabless

Drofect Coss: Contiaotor shall complote the Work in accordance with the terms and conditions of the
Agreemeont and this SOW for the followlng consideration, oxolusive of all nppficablo sales, use and like
taxes, witloh shall constitute full and complote payment by Company for the Woik:

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

[ ] Walve 10% Retalnage Fee
[ ] Donol Waive 10% Retaliiage Peo

The amounts set forth In Clauses (a) or (b) above SHALL NOT BE BXCBEDED without fhe priorwritten
consont of Compnity’s Representalive, All fnvoloes must slow the Agreomont Number and the SOW

Number in order to be pald,

went Tormst Payment shall be based on aohlevoment of Dellvorables and shali be prsuant to the
provislons in Seotlon 8 (Payment to Contractor) of the Mastor Professional Services Agresinant,
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Iuvoleesy All Involees sont to Company shall be in accordanco with the provisions I the Notlees section
of tho Agreemont and shall be addressed as follows:

Missowr! Gas Bnergy
3420 Broadway

Kuansas City, MO 64111
Attn.

IN WITNESS HEREOF, the partles have caused this Statemont of Work to be exeouted by tholr
respective duly authorlzed representatives and effestive as of the Sinit Date upon excoution by the pattles,

(Contractor’s Nante) Missowrl Gas Enorgy, a divislon of Southern
Unlon Company

Signatore: ] Slguature:

Printed Name: Printed Name:

Title: Titles

Dater Dato:

20




EXEOBIT B
CONTRACTOR'S COMPLETION AFFIDAVIT

Contraotor, having entored lito an Agreement with Company, dated ,20
to porforin cortaln Work under SOW No, does hereby cortify that the Work under sald

SOW lias been fully and finally completed: that all labor has been fully and entlrely pald; that all fedoral
and stato uneinployment and Pederal Insuranco Compensatlon Aot taxes have been pald, or wlll be paid
when duo; that all valid state sales and vse taxos properly lovied on any materlals, equipment, supplies
and sorvices flirnished by Contractor have beon pald; that all fedoeral and state Income taxes required by
law to be withheli from emrlo eos or othors have been withheld and remitted to the proper taxing
authorlty, or will bo vemitted when due; thet ail premlums for insuance requirements, all ofals for
dmnnges of any nature arising from the fulfithnent of sald contract, all materlals, supplies, eto., all labor
and bilis for materlals, supplios, eto. of any and all subcontractors, have all been patd; that payment has
beon imade i full of all olaims for daihages for which Contraotor Is xequired to Indemuify the Indemnified
Partles pursuant to the Agreoment, and that any other ftems payable by Contractor under the Agreomont

have alf been pald.

Confractor agrees to Indemmsify, save and hold hatmless Compaiy from anff olalins, datiages, or oxpenses
arlsing from Contractor's fatlure to perforin or fulfill any of the acts or obligations refarred to above,

(Conlractor’s Name)

Signature:
Printed Name:
Tlile:
Datet

STATE OF §

COUNTY OF g §

, an Individunl, kaown to mo to be the true and identieal person

who signed lhe above Affidavit, makes oath and says that he/she is an officer of
with officos looated at , and that ho/she has examined {he

foregolng stateront and that 1t is a trus and correot statemont of the facts in vespect to each md overy
malter sot forth thoroln,

Subserlbed and swoin fo before me this . day of 20,

Notaty Pablio

My Commissloit Bxplros:
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ATTACHMENT 2
RESPONDENT'S STATEMENT

The undersigned certifios that;

L
2,

3,

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

Respondent has thoroughly reviewed this REP, accepls all torins and conditlons of this REP and has
the capability to perform the Works and

Rospondent is able and willing to comply with all ropresontations made In lts proposat and In any
discussions related thereto,

(Responfent’s Name)

Signature:

Printed Name:

Title:

Date:




ATTACHMENT 3
RESPONDENT PROFILE

1. Respondent Namet

(Provide oxact legal name as it will appoar on tho Conteaot, If awarded)

2. Bustuess Structure: O Individnal/Sole Proprietorshlp O Parineyship O Corporatlon

3 Other

3. Principal Address

Zip

Citys States

Phone: Faxi

Wobsitor

4, Tederal Employer Identlficatlon Numbor (EXN}:

5, Officexr o Prinelpa! of Flem and Titlo:

6, Contact Information: (For questlonstregnﬁlhsg proposal)

Name and Thler

Addresst

Cliys Statos Zipt

Phone! Tax:

Email:

7. References: (Provide three (3) veforences, one of wideh must be from n financlal Instltutlon
that has provided vespondont with Banlking services durlng the past three (3) years,)

Roforence No, 1t (Financlal Iustifufion)

i/ Company Names

Contaet Nante and Titles

Addresst

Cityt Stater Zin
Phonet Iax:

Ymaikt

eforonce No, &2




Flun/Company Namet
Contaet Name aud Title;

Adbdressy

Clty:

Phonot

Fmallt

Statos

Paxt

Zim

Roference No, 31

Tlym/Company Namos

Contact Name and Tilo!

Address

City:

Phone

Eaall

Statot

Faxi

Zip
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ATTACHMENT 4

P.8.0, MO. Ne, 4 Elglith Revlsed SHEET No, 98
Candelling P.8,0, MO, No, 1 Seventh Revised SHEET No, 28
Missourl Gas Energy,
aDlvig 8ol oy 0 f (51513

PROMOTIONAL PRACTICES
Pp
ENT! QAB ENE 1ol |

A, Enorgy Bificlency Educalion Program

Ag an Bnorgy Star® patlner, MOE viif confiuo to maoke Informalfon avaliable lo cuslomers end,
vihore posslble, vroik In cooporation vfth other Enargy Slm® ﬂadnats and olher eneray efficlons

collaboralivos to furlhor publlo education programs. [ addlion MGE will conlinve to promote the us

of ait enline onoray enalyzer tirough {ls web slte,

B. High-Efficlonoy Nalurai Gas Waler Hoatlng end 8pace Heallng Incenlive Program

The High-Efftelency Naltira) Gas Walor Haaler and Space Heating licenlive Program s an lncenllve
program destgnod to encourage cualoiata to ueo ohergy officlont aquipmant throuph the purehinge
and Instellalion of high offfolenocy naluref gaa water heatere andfor space henting ayslems, incontives
are offered for @ poilion of the ¢ost of euch sysloms {hat meet Energy Star® cfliorla (whero
applloable), oompaure particlpatlion In such fnenclal Incantives is limlled to the funding lovels
spacified Inlhe Gommlssion's Report and Ocdor In Case No, GR-20000358 subjoct to adjustaient as

provided thorefn,
PEFINITIONS;

Admintelrator ~ MGE may admintalor the progeam oxclusivaly in-house anddor n paitnershlp with
contractad vencdors (ng necsssary),

Petliofpant - An extsting customer With an acllve account who ls being servad under the Company’s
Residentlal rato olass who purehase and lslall & quatiying nelurel gas welor hoaling or
spros fonling syslons, as dosoribed In the program, within MO's servies tardiory.,

AVAILABILATY:
‘Tha program is avallablo Lo any acllve MGE restdential ous!omerfno final il or inactive accounts) who
purchiago and nstalt a natural ges space heallng or waler heallng system thal mesls Energy Star®
wilerla (wheto appllonble) within MGI's sorvico (exliom,

ealdonlial custornors will ho oliglbla to recsiva lhe follfovdig robales;

$40 fora lonk water heatlny al'rs!em {hatmaesls Energy Slar® oriterla,
$200 for a tankless walor hoaling systom (hat meols Energy Stai® crltedla,
gg.oo for & nntural gas furace (hal meots Enorgy Star® ¢rlteria,
60 for & comblnatlon furnacelvater hoatar that mests Bnergy 8tar® edlenta,
$200 for a nalurel gas hiollor system (hat maesls Ensrgy Slar® eillerlo,
$26 for & progremmnble thernostat If purchased in confunolion with a spaco hoaling

syslen),

- & T > e »

Goplomber 16, 2010
DATE OFISSUE Sontemher 2 2010 DATE EFFEQTIVE  Cofolret—B—2640-
vear

month  day year month  day
[88UED BY: ___Michiael R, Noagk Diraqtor, Priolng and Regulatory Affalra
Mlssaurl Gas Ensray, Kansas Clly, MO, 64441
FILED
tlssoud Publo

8orvleo Comnitselon
OT-2011-0040; YQ:2011-011B




ATTACHMENT 4

. P.8,C.MO. No, 1 Elahtt Rovised SHEBT No. 99
3 Cangeling P.8.C. MO. No. 1 8 88 SHEET No, 98
Missour) Qas Enorgy,
Divislon of § 0 : BOY
PROMOTIONAL PRACTICES
PE

Rehale limtt: Individuel dvalifng unlls, ag detarmined by account numbor, whelhor ovner-o¢supied or ronial
roporty, oo sllpible for & makimum of bwo healing systom rebales{iumacs, boller, or combination unu).
wo tank or lankiess waler healer rebales, and bvo programmable {hermostal rebates, This robafe s

Indapandant of any othor (ncenllves or Slale andlor Faderal 1o% credlls for whigh the customer may ho

ollatblo for the purchass of the high-oficlency naturel gas waler healing or space heallng oystom,

PROORAM FUNDING,

por ths Commiaston Report end Ordor In OR-2000-0386, o Company wiii lnlllally tund $1,600,000 on an
annus! hasls, subjeot fo Inoreases toward the goal of 6% of lhe companre {11643 oparallng vavanias wilh
20% salloonted to ho resldenifal ouslomer ¢lags. These emounls will he deferrad and {roated s &
ragitatory asset wilh & lon-yoar amortizallon perigd. Such amoilizalion will bagln on the effactive date of
rales In the Company's noxt genaral tale onse, Amounte epent undor theso grograms vl be Includad In
MOE's rafo base In Ita noxt gonersl ralo onse, Bach yaaron or around Novembar 1, Gompany wil progaro
a budgot of program expondiures suh}‘eol {o approva) by (e MOE Bnorgy Efficlency Gollaboralive {EEQ).
The apptoved hitdget wiltbe used fof the onsulng 12 montha unless tho EEC agreos that thero (2 a need (o
make chianges YAthln & budgst yaar, Any excass funds romalnlng ae of the effestiva dala of rates in OR-

phod aquat to 7,72%, Unlll such funds are expondsd. MGE's expendliures

2008-0366, ¢hall have Intaresta
gﬁl [T eub!eo! (o & prilence revisw In any refevant MP8O procesdings,

( ‘the Energy Effidloncy Oollahoratlve (BEC), which was formed In 81-2008.0008, will provide overalght for
‘,:’ ihe deslgn ond lniplemontation of onergy efficiency programs for MGE's Rosldentlal and 8GS ¢laseos,
The membsrs of the EEC Include dostgnaled reprasontatives from MGE, Gommisslon Slaff, Publio Gounsol
and Dapariment of Nafural Resourcas, Euoh enlily shall have one vole eacl, Tho EEOC wil sgoK to moke
doelsions by consenaus, but whére congonsus canhot be roached, any of tho charlor mombers may
pelition (he Conmmlssion b roselve, In actordanca With 118 normal pracadural rules, sy diffaronces over the
soloclion of epacific fuluro programs for Implomentation, funding, or any olhor aspocls of flie envrgy
efficlonoy Krogram daVe!ormen antl evaluation process, Olher approprlale parllos, such as elecilo
ulflites vAln service lardlorfos thal evarlap MOH's sopvice tordlory, thal are accapleble {o the BEO charor
membars may also parlleipate in the REG process bul will not be part of the BEG deolslon meking process.

D 8;

MOE will sylmilt {o the Oommisalen Stalf and (ke Office of the Publis Counsel reporls o a quarterly hasks
{ctue within 48 days from (e end o{ the q‘uaﬂer) which wif delall lha cosl and parlicipation In the program,
The fellowdng informallon vAll he Inoluded In the quarterly reporte;
1, Tor o Enargy Effclenoy Edueation Progran, MAE will reporl:
o Summary linformallon regerding the cos), typa and number of edutoational prograns

!mglemenlud;
MGR's Involvemont In olher energy conservation prograins where MGE has viorked In

bl
cooperation Wilh other Enoroy Slu® parinors or energy consonvallon collaboratives (o
further publio aducallon; :
Pollars spont on program fncluding evaluation, adminlslrative expenses and
ﬁromouonfadvarilstng; by lypo of promotlon/adveritsiag; and

d umber of wob alte hile on the vatlous pages of MOR's euslomsr slte,

DATE OF ISSUE Sebleinhar_2__2010, FtaDATE EFFECTIVE EA e YT
onth ol y

monh RV Mo, ot ey v
ISSUED BY: ___ Michasl R.Noaok " Diractor, Pilolng and Regulatory Affalrs
. Missour] Gas Energy, Kansas Clly, MO, 64111
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ATTACHMENT 4

PE

P.8.0. MO.No, 4 Bavi ovise SHEET No, 100
Canceling P.8.C. MO, No, 1 Bixih.Revised SHEET No,100
Missourl Gas Energy,

8] 80 lon Co ol 8
PROMOTIONAL PRACTICES

2, For the High Efffolency Natural Gas Waler Heating and Space Heating heenllve

Peogram, MGE wil repor;

" a 'The total number of lncenlive requests and the humber of incenllva ratjuasts

approvadl;
I The fype andior elze (slorago capasily) and fuel source of the wa

heater that was raplacad, If avallable;

It ."The lype andlor slzo and fusl source of haallng equipment hat was

raplaced, If avallable

b, The doliare spent on Insentives, evaluatlon, adminfetralive expenses and

romollonfadvartising;

¢. Number and grpe of any complainte recelved and the resolutlon of the

complainte; an

¢ Compliation of Information ae provided hy parliclpaiing customars, which whi

Include:
L ‘Type of resldence;

N, Age and slze of water heater andfor space heatlny systera helng

replacad; and
lll. Reason for purchage of tha Enorgy Slai® reted nalical gas wa

healing and/or space lieating systom,

MGE may In the fulure request parmisslon from the Commisslon (o expand the energy efflolency

progeam 1o nolude additfonel resldentlal natural gas enargy afficloncy meastias,

A dolallad post-mplementalion svaluation of the Inflial two (2) years of each new program shall he
gomplelod wilhin elx (6) monthe of tho end of each program's second year, Whpre feasible, theso
reviews will Include hoth process evalualions and cost effeoliveness (Impaot) evaluatlons,
EBvaluations may be performod after less than (wo years of program evalualion ¥ the EEQ

dotermines lhle [s proferable,

MQGE — working collaboratively with the MOE Energy Er!lolan¢¥ Collaborative (SEQ) « will file
an annual report will the Commlgelon assessing tho ovarall effeclivenass of the program
dlong with recommendallons for improving the progrem end any lJroposed lanlit changos,
Post-implomentation evaluntions above may hs used In the aselsctlon aid deslgn of fulure

tor

ler

programe,
DATE OF ISSUE September 2 2010  DATE EFFECTIVE .Qetslitiob!e2M0an4,
month  day vyear month  day year
ISBUED BY: ___Michas| R. Noaok Diraotor, Pelolng and Regulatory Affalrs
Missourl Gas Energy, Kansas Cily, MO.F"%;I 11

Missourt Publle
Sorvico Commisslon
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ATTACHMENT 4

PO MO No. 4 Faclh Reviged SHEET No,
Oanceliing P.8.C. MO No, 4 Thid Revised 8HEET No, ijﬁti
Missour] Gao Energy, '
g/ Dlvislon of Southern Unton Gompany For: All Mlagoyd Servige Arong

PROMOTIONAL. PRAGTIOES
. BE

()

Home Parformance with ENERGY BTAR®
RURPOAR)

Tite voluitary Home Performanco vith ENERGY STAR® (HPwiS) Program Is Infended lo encourage
fasidontlal custontors (Oustomore) to ldontlfy and Implemont improyemonts (fal ean bo appilad lo thal
tiome lo Improve energy omalauof and comfort vhllo holpfag lo protecl tha anviconment by condueling a
HPwa8 doslgnod camprohanslve lwme assessiment (Assossment),

Conmtsslon (Gonuntsston), iunielpa] ullilles, and co-op wllillos with HPOWS In He service aren par the
dirgction of the Missowrd Gus FEnergy Golleboralivo (Collaborativo) oslnbilsliod Iy the Reporl and Order
epprovad by the Misgoud Pulille Seivice Commlsslon (Conimfeslon} h Qaso No, GR-2000.0365,

DEFINITIONS:

Aveossitent ~ Ay Infilal enorgy ovalitalion of the home thnt fcludos obsorvallon of Hghing end
aprilmwea ns woll o porformanco fositng of tho venillallon and mychunieol eyslems, bHulkdhig
folilngss andl fnsulallon lovals that slif cosull In a‘ecolna of ok ouliing recommentod onerpy

{
efﬂclunoy Iniprovoments, Al lmprovements porformed vill o variftast eftor complelion,

Consuflant ~ fhird parly companfos cerlifiod (o porforny i HPWES Assessmont and provido o
aeonh of Work Lo e Guatomer delalling llio fecommiondad improvemante,

Oonlraotor ~ ‘Third parly companles cotlifed Lo porfarad the HIWES Asseasment, provide o 80(;]]0
of woik to tho Customer dotaling the recommontod lmpravemants, and eonpleto the Implomentation

of the spocified laprovertente.

HPwHS « A nollonel progran from 1o U8, &nwvlonmental Peolociion Agronoy (GPRA) and U,

Depedment of Em?y {DOE) that offora a ¢on?>rehenslve. wholaiotise epproneh le finproving
onerpy omeianoﬁ' and gomforl af home, whiis holplng (o profact (ho envlronmenl, The HPWES slale
sponsor 1a the Missownl Depariment of Nalvral Resotircos Enorny Gonler (MDNR) and (he Gompany

paitnors vl the MONR to tmplomont iho natiorial propran lacaly.

Quallfylng Improvemanls - Enotay officlont buliding anvalope chutigos appllad (o the home, which
may Include elimialing alr loake, adding toeviatlon, eaniing duetwork, endior roplachng windows and

doors,
Program Admiistetrator « A third-paily vendor apaclalizing b programs of thle ype,

Tho Gompan{ may coordinale lle Progeam wih othor uliifos regulaled by the fdissom) Publio Somvico

AVAILABILITV:

This Peogram may ho applisd 1o any home, mulliplex, or apartmont whore the current residonl fs
recolving sorviee tidor any general! avalialo toaklonile) rato-echedulo offerod by o Gompany. Al
Avsessmonle piugl bo ro?uos{od Lr flw ownor of (ho ltonie, multiplex, of apastment, ‘Tonan!
agraomenl, as applloable, 18 raquired, Progemin rebatos are lmifled (o ona robale por Assessmont,
Tho Compony reseivos tho right to modlly or terstingle {ils Program at any time, suibject lo

Gomatleslon approval,

( '

DATE OF I86UR No_mim!m_ﬂ_zm DATE BFFEOTIVE mufuuj,_zm
ol tay yoar wonlh - day yont

198UED BY: Mishael B, Noaak Dlaoto ey
 iissourd Gas Enargy, Kensus Cliy, MO, 04114 .
Moot
Gopvica Gonutition

J8:2011:0249




ATTACHMENT 4

P8G MO No, 1 Thled Ravised SHBAT No, 102

( Canooliing P.9.0,M0. No, 3 Seeond Revised] SHART No, 102
' Missoud Gas Enorgy, .

a Divislon of Southera Unfon Gompany, tor; All Missoyrl Seivie 8

PP

Hoite Performanos with ENERGY 81TAR®
(aontinuog)

PROGRAM PROORBSS!

Customers who partlefpale [ the Program met erlrolpate in & comprehienstve pre and
ost home anorgy Assassimenl from en approved and certiffod Consullant or Qontraolor,
hls l’n'ooeas mag he faolllleled and qualily ohecked by & hird parly Program

Administralor on hohalf of the Qompany In aousrdance wilh estabilshad Program
tidelings, Parliolpating oustomere who comrlele {he Aasesemon! proovse end

mplomeil ol leas! one Qualifying Improvement liated on thelr final Assevsment report

are aligible for up {o $600 in relinbuicsoment from tho Compaly por Assesamant,

PROGRAM ADMINISTRATION:

The Program may bo admiilstered by & Program Admhlslator.  The Program
Adminlsteator wilt bo reaponsible for managlng the process and flow of the logal HiZe8
Peogram, This may Molude ConlractorfOonsillan reorulling, lralnfing end corliioalion
management of he lead gonerallon proasss, comprehehsive lome aosassmont
aduonlion for Guslomors, quallly assurenae, end olher sesvices eonlracted. Tive Program
( J Adminlslrator fe rosponslble for oversight of the Conlrastor/Conatttants and il ba
responsihle for resolving any reported Cuislomer complaints,

PROGRAM 008T)

The total hudget for erch Year of lho Program Is determined annually by the MOE
Collaboralive and may ho Increased per Collaborlive deolston as nécossary, ‘fhls
amount will provide for Inoenflve paymonts, maikeling couls, evaliallon cosl, and
Gompany acinisicatlvs oosts, Payinenls Wil be provided untll the hudgated funds for
the tolal Program are expondad, To tho oxlent (here are exoess funds {or 4 given yosr,
the amotmt of exceas shall be "roliatl over® lo ho ulliized for tho Pragrem In the

succaading year,

BVALUATIOM

The Compeny will provide an evalualion of the Program after 24 months from the start of
tho Program, The evaluation Wl Inolude & provess avalyallon, Ipact svaiuation, a
iy analysls, oost effeolivenoss lost, and a comparison helwean paruolpatfng

Cuslomers and a ¢onlrol group,

DATE OF i88UE Moy PATEEIPEQYIVE

dajuary 24, 2044
menth ay  yoar monlk day yaar

(88URD BYr, Mighnal R, Nongk mm&lﬁnﬂ[ahgmiﬂ%ﬂnmﬂmuﬁ
Miesaur Gae Hnorpy, Kansas Olly, MO, 64114

FlLap
Mlssovd Pulite
Hondea Commisian
$220110249




ATTACHMENT 4

P80, MO, No, 1 filrat Rovlsed SHEET No, 1024,
Cuheolling P.8.C. MO No, 4 Ql!eﬂlﬂﬂl SHRET No. 102.1
; Missolirt Gas Energy,
)| 8o Qo Tor Al 8 48
A 0o AOTIOES
£ .
Flame Performanoe With ENERGY BTAR®
OR Robntes _
Quallylis laprovement orltorhn T A
Assosamont .
| Assossronl -~ Slaple Pamlly | 8lngle familly humo or atloshod vnils of byd, [tebatals $200Ami, |
Astoseirant ~ Ml Fanlly Allaghac ualte of thead o7 mota Robinte i $190/unlf, |
fratlation ]
Alifpe Existing Iasvlatlon Ja less than 127, $0.62 ¥ RVatve Added {up 10
RAB} K 89 Foolage
Guslontor must lsvlalo o o
alatmuin vofuo of R0, _ Hoblo po}lo0xoa0d 9200
No rabate Wil ho proyiiod to § Hxdstiag lasulatlon b holwaon 1-28 and 140, $0.01 X RValto Addad (up lo
lnaroase oxisi iinosﬁulatlon {hal o ‘ R-40) X 8q Foolage op
ts groalorthen Red0, Hebalo ol 1o exeal $260.
Walls Rebato Wi Go provided fof Insulatlon fusleled upla | $0,03 X fiVelus Addod X 8y
R-10, Faolago

('.l\)

Rotiala ngl to oxeaod $300,

Floors

gnfb‘;lo Wil o provided fof insulaton fnstetia up to

$0.01 X RVeluo Added X 61
Foolano
200,

Rebate ne

Al inlilteadton engt Bol Soatln
Al Sosting

Reda‘cﬂon In alt tonkago {o tho
oulsldo,

'sﬂﬁ of ongly % of OFMED ratiucilon up to 4O%,
Inimvm alarling rodyetion Iy 10%,

OrMED ohiltow {in Qudlo Poot rnar #inuo) ngaﬁng
{6 cioalo n change In buding proasurd of &
Pagents, OPMED T lm:-I niost commenly traed

Robalo nol lo oxcasd 8200,

No intonivo Joss than 104
roduction,

Mmagalid o

Duel Sasking

az.so por ongly % of GIRAL6 raduclion up lo 40%,
Intmium slarling reduetion ls 10%,

{of thesn loste (ho oﬂmlslam tfo covared ond a fen
fownialer s ailachiod fo tho dugl systam 0

ttobale not fo oxcood 3100,

No inconive foss than 104
rodustion,

peressuiize 1L The fow 18 monsured ol a reforongd
freageuro of 20 Pa andl 18 efarradt Lo oo elni2s,
[ Yinglowre ol Roore - aames
Windows end Doore HNIRQY QYAR quetifed asd Ud'aclor <480 and | Rabato Is $100Adndow of door
8Ha0 < 30 uplo £200,

DATE O 18SUE N
nonth

]
day VYoar

( 1S8UED BY: _.....Michael R, Noack

DATE EFFEQTIVE

Jey

monty  day  Yoar

FlLED

Bavica Contmtslon
JG20§1:0240

QMWMMMM%
Missourd Gag Enargy, Kensas Olly, MO, 84411, FHp




ATTACHMENT 4

P.8.C. MO, No. 1 " Ssgond Revised SHEET No,103

( Cancelling P.8.C. MO, No, 1 First Revigsd 8HEET No, 108
Missow] Qas Energy,

a Divislon of Southern Unloh Combany “or: All ou 8

A, Ensrgy Eificlenoy Bdueallon Program
As an Energy Slai® padnorh MGE Wil mske Information avaliahle {0 ciistoniers and, Where possiblo,

work In cooporallon with olher Enargy 8tar® parlnors and ollier ensrgy efficlency colinboralivas té
further publle aducallon programs, In additlon MGE vl Implaniont an online envigy enalyzer (hrough

ils wob ite,
B, High-Effclonoy Nalural Ons Waler Heating endt Space Hoallng incentiva Pragram

the High-Blfeloncy Nafural Gas Watar Heater end Space Healing Incanlive Progtam Is an lncentive
program desloned lo encolirage ciistomars fo uge ehasy offielent squipment througl: the purchase
and Instafiation of high officloney natural gas waler hoalors andfor spacs heallng systoms. Incontives
arg offered for a porlion of tha cost of such aysloma (hal meet Energy Slar® edfloda (whoro
applicable). Gompanr‘e perliolpatlon In euch finanolal Incontives Is Himblad to (he funding Tevols
speciad In the Gommisslon's Report end Otder In Gage No, GR-2008-0355 subjact o adjusiment as

provided thereln,
DEFINITIONS;

Admintstralor » MOE may admnlster the progrem oxelusively In-houge andfor In partnership wiih
conlracted vandors (as necessany).

Padicipant ~ An oxfsling customer with an sellvo ageount who Is belng served under the Company's
8338 rale olass vho purchrse and Inalali & qualifying nalural gas walor heating of space
heating syslems, as deacribod in the program, wihin MGE's sonvlce lardiory,

(_'...)

Ay

AVAILABILITY;
‘rhie program & avallable lo any adlive MOR 84S customer (no final bl or nacllve aceounts) who
puechinse and Install a naluzal gas shpnee hoaling or waler hoallng eystem thatl nteste Bnarpy Star®
ciilorla {where applieable) valiiln MOE's service teritory,

808 customors will bo oliglhle to recelve the followng rebales:

$40 for a tank walor hoating sysiom that mools Energg Star® ¢rlterda,
$200 for a lankiows waler hoaling ayslen thalinests Energy Slar® cilieda,
$200 for a hadurel gas furnace thet meols Energy Slar® gdterda,
$460 for a comblnation furnaceivater heater lhal moota Enargy 8lai® cdlerla,
200 for & natural gas hollor system thalmesls Enorgy Stur® ciltarla,
25[ for a programmable (hermostal If purchased In conjunclion vith a spaco heating
systom,

- & 5> 0 8 8

Soptontber 16, 2010

PATE OF [SSUE  Seblamber 2 2010 DATR EFFECTIVE
month  <lay year month  day year

fSSUED BY:,__ Michael R. Monck - Dhractor, Prlolng and Reaulatory Affalrs
Missotri Gas Energy, Kansas Clly, MO, 64111

Fllgio
Missoud Publio
Sorvico Comnidssion
GY-2011-0040; Ya-201 10118




'

i

ATTACHMENT 4

P.8.0, MO. No, {4 8800 80 SHEET No, 10,1,
Canoeling P.S.C,MO. No, 1 Flrel Revisad 8HEET No, 103.1,

Milesow! Ors Enery,
aDivllon of Southern Unlen Gompany ' For:_Ail Missoud Servise Arege

0 CES
EE

Rebale Inll: Individual businose tlle, as dolormined by account number, are eliglble for a meximum ot
$3400, This rebalo lo mdeg)endent of any ofter nconlivea of Slale andlor Fadaral fax ecadlite for which tho
cuslomer may ho ollgible (of ihe purchase of lho high-oiiclanay nalucat gas vraler hoallng or space hoaling

syalon,

PROGRAM [PUNDING,
Per lhe Commlaslon Report and Ogder In GR-2008.0385, the Gompany will Inlilaly fund $4,600,000 o an
annual basls, subjec! {o Ingfaases towerd he goal of 6% of the companr'e {ross oporaling revenues vith
00% afiocatsd to he residontie] customer class, Thoso amounle Wil be deferred and (renled ns &
re?umlo assol with a ten-yoar amortization porlod, Such amortzallon Wil beght on the effeolivo dale of
ralos In lho Gompany's nex! genoral rate ease, Amounls spent under those grograme vl be Includad in
MOE' ralo hase In li2 nex gonoml ralo 0fo0, Each yaaronor around November 1, com’aany wiif prapare
& budget of program expondilires subleol Lo approval by fhe MGE Enorgy Eiiclanay Gollaborallve (EEO).
The approved hidgat wallbo used for he ensulng 12 months unloss the GEC sgraes that there s a need lo
make changes williln & budget year, Any exooss fuada remalning as of the effoctive date of ralas in OR-
20000385, shadl have Intorest arplled squeal to 7.72%, unlll sugh funds are expended, MOE's oxpontliures

will bo strbjegt loa deenoe rovieW In any rolevanl MPSC procsadings,

The dﬁnergy Effidonoy Collaborallve (HEG), which was formed In GT-2006.0005, wi) provide ovorsight (of
(he deslgn and mplemeniation of aitesgy efficlency programs for MGR's Rosldentinl and 808 ¢lasses,
Tie mombers of the EEQ Iiglude designated reprasentalives from MAE, Commisslon Stalf, Publio Counse!
and Departmont of Nalural Rosources, Bach entlly shall have one volo each, Tha EEG vill sook {o make
dacistons by conganaus, hut whore consensua cannet he reached, any of the cliarter membars may
poflllon the Gonimilsslon lo rosolve, In accordance with lts nonnal procadural rujes, any differences ovar the
seleclion of opocifio fulure programs for Implomontalion, funding, or any olher aspects of the energy
officlenoy Rtogrom dovalopment and evaluatlon process, Other appropriale parfies, such as olsclio
ulliiles Wi service tarrllorios that ovortep MGE's sarvice lorliory, thal are accoplable to (ho BEG charler
members may also parielpate In the EEO procass hul will nothe patt of the EEO declelon meking procoss,

OTHER CONDIYIONS,
MAE will submll to the Commilsslon Staff and the Offico of the Fubllo Gounsel raports on a quarterly basts
(due il 45 days from the énd of [ho qlunrtor) which will detall e cost end partlelpation th tho progeam,
The folowing Information vAll ba Included In tho quarerly reports:

1. FPor tha Enorgy Efficlonoy Eduentlon Prageam, MOE will reporl:

8 Fun;mmyllrgormauon regesding the cosl, typa and numbar of educational programs

inpanenled;

b, MOE's Involvement In olher etiorgy conservation programs vhore MGE has worked In
cooparation wilh ollier Energy Siar® parfners or energy consoervallon gollaboralives to
furlner pubdlio educalton;

Dollats spant on proprem Including evaluallon, adminlsiralive expenses and
ﬂromollonfadver!lslng; by dype of promotlonfadvarlising; anct Leo
umbor of wob alo hille on {he varous pages of MGE's oustonter ollo, Mss':\url Publte
Sorvica Commisslon
O1:20§4.0040; Ya-201{-0116

§oplonber 165, 2019

DATE OF ISSUE _Seplember 2 2010 DATE EFFECTIVE »8
mohth  day year month  day year
ISBUED BY; [ ok Direo dulatory Affa
Missouri Gas Ensrgy, KKansas Olly, MO, 84114




ATTACHMENT 4

. P.8.C.MO. No, 1 ¢t Revigad SHEET No, 103.2
{( . Canooling P.8.C. MO, No, 1 % Y

fWasour] Gas Energy.
Divlslo

Rovised SHEET No,103.2

PROMOTIONAL PRACTIOES
BB

2'

.
. %
e

progrants.

Program, MOE will repont;

MOE may In the futtire requost porailsston from the Gompmleslon to expand the energy ofllclanoy
program to Inchide additional 868 nalural gas eneiyy effiolency measures,

A detallod post-Implementation evaluation of the Inlial lwo (2) years of each new program shall be
conipleted valbin six (6) monthe of the end of eash program’s second year, Where fonsible, these
reviows will Inohe hofh process evaluations end cost effeclivensss (impaot) evakiations,
Evaluatione may bo performad after levs than {wo yeare of program evaltallon If the EEG

determines {his is preferable,

MOE « working collaborafively with the MOE Energtr EfﬂclanoY Oollahorallve {(EEQ) ~whi file
ah annual roport with the Commmlsston essoselng th

along vilh racommendations for improving the program andt any proposad tariff changas,
Post-Implamentalion evaluallons abova may he Used In the selsotion and deslgn of fulure

For the High Efilolency Naliral Gas Waler Healing and Space Heallng Incenlive

o, The lolal number of inoenlive raquests and the number of Incentiva requeste

approved;
I, The lyps andfor elze (storago oapaolly) and fuel source of lhe walor
healer lhal was replaced, If avaliable;
[l. ‘The ype andfor slze and fuel source of hoaling equipment that was
raplaced, if avaliahle
f. The dollars spont on Incenlives, evalualion, adminlslralive expenses and
romotionfadventising:
g. Number and (t{pe of any complainte recelved and the resolilion of the
compinints; an
. Compllation of Informatlon as provkled by parilolpaling oustomars, which wil

oluds:
| ‘Type of business;
I Ago and slze of waler healer andfor epace healing syslom bolng

replaced; and
lil. Reason for purohase of the Energy Sta® rated nalurel gas water .

healling and/or space heating systern,

o ovarall effecliveness of the program

FLED
Mlssour Pablle
Sorvien Qoimisslon
QT-2014-0040; YO-2019.0146

DATE OF ISSUE Seplamber 22010 DATEEFFECTIVE .Qolobsrong ™™ %010

month  day year month  day yoar
fMlohael B. Nosok

[ . ISSUED BY;

Dirsotor. Priolog and Regulatory Affalre
Missotr] Qas Energy, Iansas Cily, MO, 64114




Attachment 2

Jacobs, Todd

From: Palnter, Robert

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

To: ‘Warren, Honry'; ‘Stahlman, Michael’; 'Kind, Ryan’; \John.buchanan@dnr.mo.gov"; Levelzow,
Pamela; Fulp, Jason; Dangler, Mary; Jacobs, Todd; Noack, Mike

Subject MGE Energy Efflclency Programs Evaluation RFP

Attachments: MGE Energy Efficlency Program Evaluation.pdf

Collaborative Members:

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

for with energy efficlency funds,

As with our recent 5GS RFP, the Collahorative will have an opportunity to read all of the responses and Identify a top
three to further Interview. At that time, we will have an additional opportunity to make clear to the respondents that
costs for program evaluatlon and the full fuel cycle analysls will need to be clearly identified and separated,

In the attached RFP, we have Included all of OPC’s recommended changes with the exception of removing the paragraph
raquesting priclng for the full fuel cycle analysls. Based on past collaborative meetings, It is our understanding that the
Incluston of a fulf fuel cycle analysls and how It would be patd for has been the sole Issue holding up this RFP. We
believe we have addressed that and plan to move forward with this RF? on Monday, March 21, 2011.

The collaborative has devoted a substantial amount of time over several months to arrive at a quality REP and OPC’s
statement regarding petitioning the Commisslon if MGE proceeds with sending this REP seems not to be a good use of

any of our organlzations resources.

Bob Painter

Energy Efflclency Manager
Missour] Gas Energy

3420 Broadway

Kansas City, MO, 64110

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

Robert.Painter@sug.com )




Attachment 3

From: Warren, Henry

Sent: Tuesday, December 28, 2010 12:14 PM

To: Kind, Ryan; 'Levetzow, Pamela'; Bichanan, John; Poston, Marc; Wilbers, Brenda; Wolfe, Laura;
Stahiman, Michael; Jenkins, Lesa*; Mantle, Lena; Dletrich, Natelle*; Imhoff, Tom

Cc: Jacobs, Todd; Noack, Mike; Fulp, Jason; Dangler, Mary; Young, Mary Ann

Subject: RE: MGE Energy Efflclency Collaborative Meeting December 10, 2010 -- Follow-up on Staff's
position oh FFC analysls In the evaluation

Subsequent to the EEC maeting on Dec 10, | discussed with Lena Mantle the Issue of including a Full Fue!
Cycle {FFC) analysls In the MGE evaluatlon, She Indicated that the position Staff took In the meeting on

Dec 10 needed to be modiffed.

Consequently, Staff's position Is now that the FFC analysls Is not necessary for the MGE evaluation
because the evaluation involves a comparlson of the efficlency gains of replacing older gas appliances
with newer gas appliances, and subsequently Staff would not support ratepayer funding of the marginal
cost of the FFC analysls in the evaluation. However, Staff would not oppose the FFC analysls heing
Included In the evaluation If MGE pays the marginal cost of the FFC analysls,

Staff would also propose ths position to the EEC as a compromise to move the evaluation process
forward, :

Thanks,

JHenry Warren
Regulatory Economist
S573-751-7275




