filed  electronically in docket office on 03/28/13

IN THE TENNESSEE REGULATORY AUTHORITY
AT NASHVILLE, TENNESSEE

IN RE:

)
)
PETITION OF NAVITAS TN NG, LLC ) DOCKET NO. 12-00068
FOR AN ADJUSTMENT TO ITS NATURAL )
GAS RATES AND APPROVAL OF REVISED )
TARIFFS )

AMENDED NOTICE OF FILING

COMES NOW Petitioner NAVITAS TN NG, LLC (“Navitas™), by and through
counsel, and hereby submits this redacted executed Agreement between Navitas
Companies and Tri-Star Energy Consultants entitled “Confidential Proposal for Natural
Gas Regulatory Documentation Services” and accompanying DIMP calculation
spreadsheet. Also submitted herewith is the unredacted executed Agreement between
Navitas Companies and Tri-Star Energy Consultants entitled “Confidential Proposal for
Natural Gas Regulatory Documentation Services” in a separate envelope marked
“Confidential.”

Dated this the 27th day of March, 2013.

RESPECTFULLY SUBMITTED,

y il

Klirff W. Alexapder, Esq. (#20420)
Wryatt, Tarrant & Combs, LLP
2525 West End Avenue, Suite 1500
Nashville, Tennessee 37203

(615) 244-0020

Counsel for Navitas TN NG, LLC
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CERTIFICATE OF SERVICE

I hereby certify that on March 27th, 2013, a copy of the foregoing was filed in the
above-captioned action. A copy will be served by regular U.S. Mail and electronic mail

to:

Vance Bromeil, Esq.

Assistant Attorney General

Office of the Attorney General

Consumer Advocate and Protection Division
P.O. Box 20207

Nashville, Tennessee 37202-0207
Telephone: (615) 741-8726

e-mail: john.baroni@g.tn.gov

Kelly Cashman-Grams, Esq.
General Counsel

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37243
Telephone: (615) 741-2904
email: kelly.grams@itn.gov

o

Klint Alexander

60336950.1












Confidential Proposal for. Regulatory Compliance Documentatlon Services based
on a minifmum of 4000 custortiers and 25 systems in OK, TN and KY.

1. Operatlons and Mamtenan__ce Manu_al = Tnitial documentatlon devel_opm_ent

a. Navitas quote = $0.25 per custoiner, per month for 63 month term:
b. Scope of Services — | ' ,
Develop, orgamze, docuriient and supply a smgle hard copy of the Nav1tas
: o&M manual 16 each subsystem, customlzed for each system whete
E appropnate 1ncludmg any Nav1tas speclﬁc requrrements such as
operatnonal cons1stency throughout its network.
ii. Provide a PDF copy ¢ of said manuals for the Navitas mam office.
il Meet regulatory requxrements for documentatron as outlmed for an
- ,Operatlons and Mainténance manual as of the date of first release of sald
' initial document.
i Afier each States first mspectlon and approVal of the manual the 1mt1al
. documentatlon requn'ements ate complete.
e Section #2, point 7 of this proposal contains fees associated with updates to
maintain comphance after initial documentation approval.

d. Navitas will provide to TSE rémotely all needed mformatlon and documents to
facilitate the cre_atron of the worlg product described abeve. TSE has not been
asked to do on site research or inspections of each system nior is said due

* diligence inluded in this quote. As such, TSE cannot ad docs not warrant rior
- _accept liabrhty for the accuracy. of sald Navitas supphed 1nformatron or any
‘ results actions of.issues of any kind aftributable to that information.

-_2-. Elne‘rgency Manual — Iniﬁal' Manual ])eve]opment a‘nd Documentation
_a. Navitas quote = $O 08 per customer per month for 63 month term -

b Scope of Services —

A Eiﬁ%)gvﬁoi orgamze"and documen’ta standalone Emergéne?ﬁréd‘eéure e

"manual that meets knowh regulatory requirements and suppotts the kriown
customlzed néeds of each system within the Navitas network of ut1ht1es
iy Document reasonable expectatlons for Emergency Response and

coordlnatlon_. This manual must be used in conjunction with each



Confidential Proposal for Regulatory Compliance Documéntation Services. based

on a minimum of 4000 customers.and 25 systems in OK, TN and KY.
subsystem Opetator Qualification of employees, the O&M manual, and
any other tools or pfocedures which shall be needed to facilitate

iii. Prowde a spu‘al bound hard copy for each operator on each subsystem (llp

to three per system) to have with ot near them at all times When on the _]ob.

_ iv. Provide a PDF copy for Navitas fain ofﬁce
v, After cach States’ first inspection and approval of the manual; the lmtlal
documentatton requlrements are complete

<. Section #2, point 7 of this proposal contams fees associated w1th ‘updates to
maintain comphance after initial documentatlon approval

‘d. Navitas will prov1de to TSE remotely all needed information and documents to
facllrtate the creatlon of the work: product described above. TSE has not been
asked to-do on site research or mspectlons of each system nor is said due
dlllgence mcluded in thls quote As such, TSE cannot and does not watrant nor
accept liability for the accuracy of said Nav1tas supplied ] mformatlon or any

results; .actlons or issues of : any kind attributable to that- information.

- 3. DIMP'(Distfibutimi‘ Integrity Management Plan) —Thitial Documentition of Plan

a. Navitas quote = $0.30 per customer per ‘month for a term of 63 months
"b. Scope of Serv1ces -
i.. Develop, orgamze and document an mtegnty plan usmg mformanon |
supplied by Navitas employees and management
ii. Meet regulatory requrrements as of the date of first release of the
. document,’ estabhshmg a baselme of understanding about each, mdxvxdual

" utility subsystem, its’ potentlal risk elements and integrity enhancmg plans-

.and. mamtenance of’ ithe docuiient’ Qnd_ystcm e
. After each States’ first inspection and approval of the manual thc nntlal
documentatlon réquirements are complete

iv.  One hard copy of the DIMP plan will be supplied to each subsysten and a
PDF copy will be supplied to Navitas main' office.
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- Confidential Proposal for Regulatory Comphance Documentatlon Serv1ces based
"ona m1mmum of 4000 customers and 23 systems in OK, ™ and KY.

¢’ Sectlon #2, pomt 7 of this proposal contams fees assoclated Vith updates to
mamtam comphance after mltlal documentatxon approval

d. Nawtas w1ll provnde to TSE remotely all needed mformatlon and docutnents to -
fac111tatc the creation of the work descnbed above TSE has not been asked to do
oft site research or mspectlons of each system nor is said due dlhgence included in
this quote. As such TSE - cannot and does not wartarit nor accept habxhty for thc
accuracy of said Nav1tas supplied ififormation or any tesults, actions or issaes of -
any Kind attrlbutable to that mformatmn )

4, Publlc Awarenws Plan - Initial Plan Documentatlon

b Scope of Servnces = .
Develop, organize and document with Navitas utlhty system management
team, a Public Awareness plan that meets regulatory requiréments for
publlc awareness efforts for each subsystcm within the Navitas Network.
ii. Provide one hard copy of the plan for each system w1tlun the Navitas
_network and a PDF copy for the Navitas iain office. . S
iii. Provide consultation and checklist support, but not execution support to
. each subsystem and the Nav1tas utlhty on an “as needed” basis, |
A .Aﬁer each States’ ﬁrst mspectxon and approval of the manual the initial
) documentatlon requu'ements are-complete.
c. Sectlon #2, point 7 of thls pr0posal contains fees associdted with updates to
mamtam comphance after 1mt1al documcntatlon approval
d. Navxtas wili prov1de to. TSE remotely all needed mformatlon and documents to
facxhtate the efeation of the work described above. TSE has niot been asked to do

S-S P 3iaf  ion s1te research or mspectlons of eéach system rIor {is said due dlhgence mcluded in .

-this quote. As such TSE ¢annot and does not warrant nor accept liability for thie
accuracy of said Navitas supphed mformauon or any results, actions or issues of
any kind attnbutablc to that infotmation. '



Confidential Proposal for Regulatory Comphance Documentatlon Serv1ces based
on a minimum of 4000 customers arid 25 systems inOK, TN and KY. .

. Annual Update and Rewew Meetmgs Excludmg Travel and Expenses

a. Navitas quote = $0.10 per customer, péer month for a term of 63 months

b. Scope of Services — For all of the services provided above,

vi.

. TSE will conduct a combined annual “on site” review with all system

employees selected by Navitas managenient to attend at the location of

- choice within the Navitas network. (Navitas is responsible for all expenses
_related to the ettendance of the employees they choose to attend this

meeting but TSE encour'a'ges all op'erating persorinel management to be

-present) The purpose of this review will be:

to revxew all documeénts provided to Navntas systeins by TSE

iii. . highlight required changes or additions that have occutred during the

prior year,

iv. identify and noteneeded future updates,

review and 1dent1fy known new. or commg regulatory changes

review all state a,uthonty inspections results to 1dent1fy further document

'~ changes that may be feeded,

vii.

. viii.

review recoid keepmg requlred by regulatlon, '
Slmulate and exceuté a “tabletop emergency drill. - .

Once the anhual review is'com'pl'ete (this is in addition to any “as néeded”

.changes or additions that are required to be completed in between annual

rewew and update servxces) TSE will amend, update ot change the
documentatlon as fequired and provide a comprehensxve récap and needed
updates'to both.the utility system operating teams and Navitas
manag'er'rre‘r‘it, outlining the status of these eft'orts

¢. Navitas will supply TSE rémotely any needed mformatlon and inaterials requited-

RSP o] faélhtate thls infetrial rev1ew  process.. .G ocsni ]

6. Travel and Expense Fees —

a. Navitas quote = $0.08 per custom'er, per month for a term of 63 moriths



Confidential Proposal for Regulatory Comphance Documentation Services based
on a minimum of 4000 customers and 25 systems in OK, TN and KY.

b. Scope of Services —
i 1trip to a Navitas selected site annually for no more than 4 days and 2
people to complete the annual review process
il. Covers all travel costs, meal and ‘associated “trip” charges such as air,
hotels mileage, etc.-Should additional trips bé requested or required by
Navitas, they will be billed separately over and above this quote.
iii. Includés miscellancous printing, phone charges, office suppliés and the
 like required for TSE to be available and responsive to Navitas System
personnel for remote consultatron and the transrt of hatd copy matenals
needed from timé to time in between annual reyrew ‘meetings..
7. Regulatory Changes on Existing Documents & Inspection Required Chaiges — -
a, Nav'itas quote = $0.07 per eus‘tomer, per month for a term of 63 months |
b. Scope of Services — This covers any addi_tio_r_ls, changes or modifications to
existing regulatory requirenients documeéntation, including those required by
individual state in‘spectqrs based on terminology or placement of language or
othier interpre'tation changes. This does NOT inelu_de new regulatory
documentation r‘eciuirements or additional state or.local requirements being added
to the servrces required if they exceed a threshold impacting more than 20% of
any one specified document prepared by TSE. Any such new regulatory
requirements for documentatlo,n will be quoted as an incremental charge for
_ Navrtas ! i
c TSE will update, modrfy and change up to 20% of any documentation manual
contents annually on an “as needed” basrs to mamtam complrance for the period
of the active service agreement. (After the first -inspection and approval of the
: manual reforeticed,:regulatory changes, state regulator i interprétations and
requested changes in excess 0f 20% of the document annually, create essentrally a

neiw document” requirement and are not covered as part of thrs quote),

8. System Growth Services —



Confidential Proposal for Regulatory Comphance Documentation Setvices based
on a minitum of 4000 customers and 25 systems in OK, TN and KY.

-4, »The meluded quotes and service scopes above will COVer the documentatlon needs

of the cxnstmg systems ds outlined already in the mrtral agreement proposal

b. Since Nav1tas has represented itself to TSEasa growth orrented company,

consideration of the benefit that growth iay have for-both part:les, we propose

i

During the 63 motth term of the agreement, any custortier growth within
those systems mcluded in this initial agreement (1 system in KY 2

systems in TN and 22 systems in OK) will result in mcreased fees based
on customer count bemg pard monthly to TSE, regardless of whether those -

increaseés in c11stomer count come from mtemal system growth or 1n the :

'case of Tennessee and Oklahoma, acqulsmon growth Wlthm thie states

Durmg the 63 month term of ttns initial agreement, should shrmkage of

. customer count occur in the systems owned by Navrtas at-the time the .

agreement is entered into occur, in no case will the fees and payinents due
to TSE drop below the per customer, per month charges times 4000 -
custorners. New acquisitions of s‘_ysterns'eannot' be used to maintain the

floor payrner_its due to TSE.

c. ‘Should Navitas make acquisitions in KY or any state othet than TN and OK in

which Navitas would fequest TSE to provide doeumentation services (as outlined

above):

i

Each will be subject to a 63 month term agreement regardless of the

, remalmng term in the mmal agreement

ii.

i,

Indmdual system acqursrtlons with less thari 1000 customers w1ll be
subjeet to the prices _quoted in this document per customer, per month-and
shall be paid incrementally to any other agreement payments.

~Individual system acquisitions with 1001 to 4999 customers will be

subj ect to pnces for the services listed and quoted above of exactly 3/4 of

the | pnees quoted above and those quotes ; shall be paid mcrementally to all

other payments calculated to be paid to TSE at the rates quoted for each
under any other agreement or term.

Individual system acquisitions of 5 000 or more custorners will be subj'e‘e't

to new quote proposals tailored to the size and needs of the acquired



Confidential Proposal for Regulatory Compliance Documentation Services based
-on a mifiimum of 4000 customers and 25 systems in OK, TN and KY. '
system and in consideration of thie new total business relattonshlp that

4 exnsts between Navitas and TSE

9. TSE Consultants will support Navitas wheri requested, on a case by case basis, to review
and gdvise its opinion on other dOcumen't_ation that is not part of this'proposal. These
documents will be the responsibility of, suppiied by and validated by other companies but
“TSE agrees to review and comrent concemmg the TSE view of eomphance represented
by such other documents. TSE agrces to support Navitas in this mianner without taking

. any respons1b111ty for the content ot actlons NaV1tas may choose to take as a result of said -
comment by TSE. Th1s w111 be a ne charge servxce in support of the Nav1tas effort to”
.create as safe and stable a gas system for its customers as possible.

 Section # 3 of Proposal - Additional:Detail and Limitations for Services.

1. Scope of Services is listed for edch setvies spcified, reflécting TSE Consultants

_understand'in'g of the needs and r:equirements as outlined by Navitas Companies.

2. TSE Consultants has calculate(iitlle per-customer, per month cost associated withz'the
quoted servrces as requested by Navxtas Compames This calculatlon uses the total cost. of
all services combined and not an “each servnce” basis (as requested by Navitas for
reference purposes, a by- service allocatlon has been shown in this proposal) This .
calculation’ has been computed based on all customers total for the gas systems as
outlined rahier than onh a- per system” basis. This allo_ws the ]everage of _multlple sniall
systems to achieve the most efficient quote per chstomer per month benefit and
eﬁ‘icrencles The work done to s’upply the listed services is not done by customer by
month That fiurnber is a-calculdtion to determme customer unpact “The work product

e reqmred to-create this-docutnentation dées not-vary for systems based. on customer-count...

olely but rather is a complex combmatlon of elements,
3. A subs‘tanﬁ.a_l porti_on of the services quoted he’reaﬁer in this document wi_l[ be performed
and completed to current regulatory standards by TSE within the first twelve (12) m_onths
- of the agteements 63 month term. TSE Consultants is prepared to spread the costs of



Conﬁdentlal Proposal for Regulatory Comphance Documentatxon Services based
on a minimum of 4000 customers afid 25 systems in OK TN and KY. .

performing the specified : serv1ce elements that shall be compléted in that twelve: month
-initial tinie frame over a 63 nionth perlod to support Navitas in the effort to minimize the
cost impact on the consumers involved; whlle - supporting safety and system mtegrlty for
them. ’ '

.....

term, it is believed that “out years” (past the 63 month 1n1t1al payment tlmeframe) may
benefit from reduced per customer, per month expenses for the specified systems. and -

. customer counts. If no additional requiremetits are introduced by regulators or Navitas,
this “out years” p’eﬁod becomes thie mﬁin@nan'ce period and any redhet'ions- in 'p'ef _
en's'to‘r'n'er, per. month costs may nllow consumes to benefit from these potenitial
teductions in 4s much as they may be offsettlng other cost mcreases on other elements of

the gas otility expense base.

5. As a résult of the multiple systems (25) involved, and future growth plans Navitas has
indicated it interids to pursue, TSE Consultants is stnvmg to leverage multiple utilities in
close geographic proximity to one enother as another way to create cost efﬁeieneies. This
creates another level of benefit to the consumers for each systern by reducing costs

through combination quotes.

6. TSE Consultants will work with Navitas management and eniployées to maintain up to

~ date regulatory compliance documenitation for all specified services. Nzi’vitas has
_deterinined to be responsible for researching, collecting and supplying to TSE that utlhty
specific mformatmn which is needed to achieve deadlines and meet regulatory
requirements. This information will be delivered to the TSE officés in 'T_en_nessee. TSE
assumes no responsibility for the accuracy of the information supplied by Navitas or any
fallures asa result of said mformatlon This mcludes TSE’s ablhty to meet deadlmes
dependant on the. refeneneed mt‘_ormat:on above, | '

7.. The documentation TSE will produce will be in hard copy form as specified in this -
proposal by service. Any addltlonal hard copies or electronic versions in PDF format are

~ not included in the quoted prices.

10



Confidential -Prop'osal for Regulatory Compliance Documentation Services based
on a minimum of 4000 customers and 25 systems in OK, TN and KY.
8. Changes, modlﬁcatlons and additions to documentatlon in response to inspections or

reg'ulatory changes will be made as soon as possible, but may be made during the annual
review.and update process in consideration that said changes may apply to more thai one

utility, as in the ¢ase of state inspectors’ requn'ements

9. Due to the nature of thc work produet produced Undcr this 'proposal by TSE Consultants,
it shiall not be warranted in any way unless ongoing agreements exist with TSE and
Navitas cm}ering the specific documentation 'servicés'out]ined- herein. Navitas may not

: copy, alter or othetwise use in any way thie documentation supplied by TSE without
TSE’s express written authorization, Tt is TSE’s intent that all work products b protected
by copyright for TSE with all the rights and pri'\'/iléges includeﬁ in that legal form. -

10. Either party of this agreement (once éxécuted) may terminate the agreement with 30 day
writien notice, . -
a. Inthe event that the agreement is terminated by Navitas Companies, they agree.to
pay all remairing fees for services already perforined but for which TSE had
~ agreed to be paid over the 63 month term of the agreement péing the customer
count current at the date of termination notice as the multiplier along with the per
customer, per month quote for each service. This ¢ “prorated” payment is based on

the cost of those services as quoted herein and financed by TSE for a 63 morith

period.

b. The speciﬁc.services which will be substantially con_rpleted in the first 12 months -
~ of any agreemient under this proposal and for which payment in thie event of any

termination of the agreeiment by Navitas include;
i.  Operations and Maintenance Manual,
i, E-m‘ér'g'éﬁéy'l’]‘an',m-' T
iil. DIMP plan, |

iv. Public Awareness plan,

11






- Confidential Proposal for Regulatory Compliance Documentation Services based

on a minimum of 4000 customers and 25 systems in OK, TN and KY.
related to these services (75% of each monthly payment is applied to these

specific services).

e. Should TSE terminate the agreement, Navitas will receive no further services or
support and no payments (other than due or past due amounts) will be required.
TSE will no longer be responsible or liable for any failure on the part of Navitas

or its employees in relationship to the documents or services performed.

11. Upon acceptance of this proposal, Navitas will make payments for the calculated
customer count times the per customer charges as outlined herein for the documentation

~ services, on a monthly basis on the 10th day of every month. Late charges of 1.5% per

month will apply for payments more than 14 days late. Past due of 30 days or more will

result in actions wherein all work by TSE will cease until all past due amounts are

brought current.

12, This contract is contingent upon approval by each of the regulatory agencies of
Tennessee, Oklahoma and Kentucky.

3

Proposal A y autho’ri_z_eg_ representative of Navitas Companies:
. ' __L ; e (signature)
- vReowent (title) |
_5-22-1C (date) °

Proposal offered by authorized representative of Tri-Star Energy:

(Signature)

- Owner (title)
May 10, 2012 (date)
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Appendix A
DIMP Calculations
CAPD Response to TRA Data Request #4, dated December 20, 2012

Relevant Contract Terms

Source:
Period: 63 months |§ 3,93
Payment: $1.00/ [§2
customer
Minimum monthly payment: $  4,000)8 2, 7 8(ii)

Calculation of asset based on_minimum required payments:

Comments:
Capital Cost (first 12 months): $ 1.00 SeeNote !
# of TN customers 428 Calculation of 10.7% x 4000 minimum customers per contract
# of months 12
Subtotal months 1-12 $ 5,136

Capital Cost (months 13-63) $ 0.75 See Note |

# of TN customers 428
# of months 51
Subtotal months 13-63 $ 16,371

Expense costs (months 13-63) $ 0.25 See Note 1
# of TN customers 428
Monthly expenses $ 107

Value of capital asset by August | $ 21,507
2013

Annual ongoing compliance $ 1,284

Calculation of asset based on actual customers from the test year:

Comments:
Capital Cost (first 12 months):  $ 1.00 See Note 1
# of TN customers (whole year) 5,435 # of customers from test year of 4/1/11 to 3/31/12%
# of years 1
Subtotal months 1-12 $ 5435

Capital Cost (months 13-63) $ 0.75 SeeNote 1

# of TN customers (whole year) 5,435
# of years 4.25 Calculated as 63 months/12 minus the first year
Subtotal months 13-63 $ 17,324

Expense costs (months 13-63) $ 0.25 See Note 1
# of TN customers (average) 453 Calculated as # of customers from test year/12 months
Monthly expenses $ 113

Value of capital asset by August [ $ 22,759
2013
Annual ongoing compliance $ 1359

* Information is the sum of actual customers from the test year from the Flow tab of the Revenue calculation
spreadsheet maintained by Thomas Hartline, President of Navitas.

Note 1: For the first 12 months of the contract, the entire $1 per customer is attributed to expenses that qualify for
capitalization. From months 13-63, $0.75 of each $1.00 relates to the initial documentation, as discussed in Section
2, paragraphs 1-4; $0.25 of each $1.00 relates to the annual testing to maintain the plans, as discussed in Section 2,
paragraphs 5-7, and are therefore considered are not attributed to the value of the initial documentation (i.e. not part
of the value to put the asset in service).

The $0.25 discussed in paragraphs 5-7 of Section 2 are attributed to the value of the initial documentation because
the first annual test actually acts as a test of the initial documents to determine whether they are ready to be used and
useful. Such initial testing would be similar to testing a machine before placing it in service, and such testing would
not be maintenance, but rather would be capitalized as a necessary cost to put the asset into service.

Note 2: If the ongoing annual testing is treated as an expense rather than capitalized as set forth in Schedule 4.A.3 in
Settlement Exhibit A, then the imputed interest for the service-provider financing needs to be calculated and
capitalized as well. Such imputed interest would reduce the expense amount and increase the value of the capital
asset by August 2013 under any method of calculation (i.e. actual customers or minimum required payments).





