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AMEP/2.91261

ATTN: Sharla Dillon, Dockets & Records Manager
Tennessee Regulatory Authority

502 Deaderick Street, 4th Floor

Nashville, TN 37243

Re:  Petition of Kingsport Power Company d/b/a AEP Appalachian Power for
Approval of Home Warranty Programs; Docket No.: 15-00064

Dear Sharla:

We submit herewith by email the public, redacted versions of the supplementary responses to Data
Request Staff' 1-001 and 1-008.

By U.S. Mail, we are submitting the CONFIDENTIAL INFORMATION versions in a sealed
envelope to be separately maintained in this Docket No. 15-00064 pursuant to Section 6 of the Protective
Order which reads as follows:

“6. Any papers filed in this proceeding that contain, quote, paraphrase, compile or otherwise
disclose documents covered by the terms of this Order, or any information contained therein, shall
be filed with the TRA in sealed envelopes labeled "CONFIDENTIAL." The filing party shall also
include with the filing a public version of the papers with any CONFIDENTIAL INFORMATION
redacted. Only the redacted public version may be placed in the TRA's public file and/or posted on
the TRA website. Each sealed envelope shall be labeled to reflect the style and docket number of
this proceeding and to identify the subject matter of the content of the sealed envelope. The
envelopes shall be maintained in a locked filing cabinet. The envelopes shall not be opened or
their contents reviewed by anyone except upon order by the TRA, Hearing Officer, or
Administrative Law Judge after due notice to counsel of record. Notwithstanding the foregoing,
the Directors and the staff of the TRA may review any paper filed as CONFIDENTIAL
INFORMATION and labeled "CONFIDENTIAL" without obtaining an order of the TRA,
Hearing Officer, or Administrative Law Judge, provided the Directors and staff maintain the
confidentiality of the paper in accordance with the terms of this Order.”



Mr. Herb Hilliard, Chairman
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July 9, 2015

By separate mailing to the Consumer Advocate, we are providing copies of the public and
confidential versions of these Responses to Data Request Staff 1-001 and 1-008,
Should there be any questions, please contact us.

Very sincerely yours,

INTER, smn’i} DAVIS, LLP_.,
H Fa _' - s

Witliam C, Bovender
Counsel for Appalachian Power Company

Enclosures

c: Erin Merrick, Esq.
David Foster
Hector Garcia, Esq.
James R. Bacha, Esq.
William Castle
Eric Morris
Mark Coleman
Larry Foust



TENNESSEE REGULATORY AUTHORITY
PETITION OF KINGSPORT POWER COMPANY
DGOGCKET NO. 15-00064
Data Requests and Requests for the Production
of Documents by the TRA Staff of the
Tennessee Regulatory Authority (First Set)

To Kingsport Power Company

Data Request StafT 1-001;

A breakdown of all revenues provided to Kingsport relating to the Home
Warranty Programs (include any percentage of revenues retained from the
warranty programs and projected revenues, projected billing and collection
revenues, and royalties received from HomeServe for being allowed to utilize
AEP Appalachian Power's name in marketing).

Response Staft 1-001:

Response subject to entry of Protective Order.

Supplemental Response 7/7/2015

The information requested is confidential, and is being provided pursuant to the Protective Order
entered by the TRA on June 29, 2013, in this case. Please see Staff 1-1 Confidential Attachment
1 for the requested information. Please see Staff 1-1 Attachment 2 for the public version of the
information.



Staff 1-1

Attachment 2

Kingsport will receive - of the gross revenues collected in regards to the Warranty Program.
Revenues are forecasted to be $15,000 in the first year and rise to $50,000 during the 5th year as
the market matures. Additionally, Kingsport is expected to receive a one-time set-up bonus of
approximately |8 which should significantly offset the set-up costs in the first year.



TENNESSEE REGULATORY AUTHORITY
PETITION OF KINGSPORT POWER COMPANY
DOCKET NO. 15-00064
Data Requests and Requests for the Production
of Documents by the TRA Staff of the
Tennessee Regulatory Authority (First Set)

To Kingsport Power Company

Data Request Staff 1-008:

Provide copies of all contracts/service arrangements between HomeServe and
AEP.

Response Staff 1-008:

Response subject to entry of Protective Order.

Supplemental Respoense 7/7/2015
Staff 1-8 Attachment 1 is a sample work authorization.,

The information requested is confidential, and is being provided pursuant to the Protective Order
entered by the TRA on June 29, 2015, in this case. Please see Staff 1-8 Confidential Attachment
2 for the Master Services agreement. Please see Staff 1-8 Attachment 3 for the public version of
the Master Services agreement.
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HOMESERVE USA CORP, MASTER SERVICES AGREEMENT

This Master Services Agreement No, 027040870000 103 (the “Agreement™), is execuied to be
effective as of the last signature below (“Effective Date™) by and between HomeServe LS4
Corp., a Penoaylvania corporation (“FomeServe™), with ifs headguarters at 601 Merrilt 7,
Norwalk CT 06831 and Antevican Efectric Power Service Corporation, & New York corporation,
("AEP™) for itself for the limited purposes herein and as agent for eqeht of the operafing company
subsidiaries of AEP that sgrees to be bound herby by signing a Work Authorization (each sucl
operaiing company that signs a Work Auwthorizetion end thus becomes bound by rhis
Agreement is referred fo as “OPCo”) | and with headguarters at | Riverside Plaza, Columbus,
Ohio 43213 (each, a “Pprty” and together “the Parties). Fxcept as specifically provided in this

Agreement, AEF i3 notibound by or subject to this Agreement other than as the lawful abent for
an OPCao. !

HomeServe provides Products to consumers for the emergency vepaly of domestic infrastrucmre
and related systems and has invested, and will in the fuhwre invest, significant resources in the
development of the Program. Fach OFCo, by signing 2 Work Authorization and through AEP, a8
agent for each such OPCo, wishes to engage HomeServe to offer such Products to its Customers.

In consideration of the foregoing and the muiual covensnts contained ia this Agresment, the
Fartes agree as follows:

I Definitions

“Commission Statement” means # statement produced by the Party collecting payments from
Members which includes a reasonably detailed caloulation of the Commission payable for the
applivable month and is otherwise on such form and with such content as the Parties agree,

“Commission” means (i} JJJlof Receipts if OPCo performs billing as provided in Section 8; (3)
I of Receipts if HomeServe performs billing a5 provided in Seciion 8; and (iii) MMof Receipts
during the Run-Off Period, but only if OPCo continues to perform billing services.

“Confidential Information™ means any confidential or proprietary information, whether in written,
oral, elestranic, visual or other recorded form, whether or not it constintes a frade secret under
applicable law. “Confidential Information” includes, but is not limited to, business plans and
methods; customer information; engineering, operating and technical data; and the dates of
OPCo’s cutage schedule, information concerning the Program and Services, and OPCo's and
HomeBerve's activities. “Confidential Informarion” doss not include information that {z) has
become part of the public domain other than by auls or emissions of the resipient; (b) has been
fuenished or made known to the recipient by a third person as a matter of legal right and without
restriction en use; (o) was in the recipient’s possession prior te disclosure by the disclosing party
without restriction on use; or (d) 1s independently developed by the reciplent without access to the
Confidential Information.

“Customer” means any person who Is 5 homeowner or resident of & residential property to which
OPCo supplies utility andfor ather services.

“Custemer Service” means (a) providing Customers with accurate information pertaining 1o the
Program, HomeServe's toll free aumber and/or the relevant URL; () subject to mutual
agresment by the parties, providing Customers with information about the Produsts, the
relationship of the Parties, and billing services for the Products; and (o) if the T8 Program is
established per Section 3.3.2, providing Customers with such added information and services as
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agreed uporn in connection with the STH Program.

“Customer Date™ means the neme, postal address, unique identifier for the Customer, and, if
available, email address of Customers,

“Event of Insolvency” wmeans circumstences in which a Party has a receiver or simifer person
appointed for its property, becomes insolvent, ceases to do business, makes an assignment for the

enefit of its creditors or files & petition under for is the subject of an inveluniary petition in)
bankruptey (or undergoes a similar event).

“Foree Majeure” means any cause ‘Liezyond the reasonable control of the delayed or defaulting '
Party, including, but not limited o, pots of God including unusually adverse weather, fire, and
epidemic; acts of public enemy inchlding war, acts of terrorism, rict, and civil disturbance; and l
national Izbor strikes, which by exercise of due foresight such Parly could not have heen sxpected

i avold or overcome. HomeServe's inability to obtain adeguate and sufficient labor {n order o
maintsin progress of the Services shall not, in and of itself, coustitute a Fores Majeure Fvent,

“Law” means any fedsral, state or local Taw, statute or ordinance and also any rule, regulation or
order issued by any governmental authority,

"Loss” and "Losses”  means all damages, Josses, claims, demands, suits, actions, expenses,
costs and labilities (including remsonable legal fees and expenses), however described or
denominated but shall not incinde the portion of any such loss, liability, diminutdon in value, ot

or expense that could have been avoided through commercially reasonable efforts to mitigate by
the Party incurring the Loss,

“Mailing Date” means the date on which the first adverlising or marketing material is mailed or
published under this Agreement,

“Marketing Plan” means the marketing plan or plans agreed to in writing by HomeServe and
OPCo outlining the specific plan for marketing the Products in the OPCo’s specific Territory for
each vear during the Term of this Agreement.

“Member” mesns any Customer to whom s Service Agreement i3 issned,

“Member Data” means the name, address, residental phone number of a Member and all other
information about a Mamber obtatned by or through HomeServe under this Agreement.

“Products™ means those of HomeS8erve's producis 1o be marketed and sold with the use of the
Marks and that are listed on Exhibit' A and any other HomeServe groducts, as determined by
mulual agreement of the Parties from time fo tme 2nd that will be added to Exhibit A (except
that HomeBerve may at any bme delete a “Product” from Exhibit A f # no longer offers that
product generally in the marketplace).

“Program’” means the marketing, sale and administration by HomeServe of ity complete suite of
residential infrastructure emergency tepair Products in the Terrdtory to Customers and with the
use of Marks and with the benefit of billing services provided by OPCe.

“Qualified Sale” means that the Service Agreement has been in effect for 90 consecutive days

and the Member is current in payment of all amounts that are due on or before the end of that 80
doay period.

143944311



Staff1-8
Attachment 3
Page 3 of 36

-3

“Receipts” means payments gotwally received by HomeServe from Members under BRY flEW Or

renewing Servive Agresment but afler taking into account and m:éuctma for sales fax, discounts,
rebates, and refunds actually patd or given,

“Worl Authorization” means ap exgeuted work authorization in the Form of Exhibit B, hinding
ai OPCo to the terms of this Agresment.

“Renewal” means the renewal of a Bervice Agreement at the same price charged to the Member
but where athet teryns and conditions of the Servics Agreement may change upon that renewsl,

“Run-0#f Peri d” shall mean the five {3) year period following termination of this Agreement for
any reasen durjng which afzy Servics Apreement issued and in force as at the dd = of termination
remaing in effevt (and including all Renawals).

“Gervices" mneans the emergeacy repair service performed for 5 Member pursnant to 5 valid and
) - P P
in foree Servive Apreement,

“Service Agreement”  means the agreement for s Product betwesn HomeServe and Member,
the terms of which shall be determiined by HomeServe from time to time,

“Territery” means sach OPCo’s service erea unless specifically stated otherwise in the applicable
Marketing Flan as provided to HomeServe by the OPCo.

2. Exelusive Avpolniment,

OPCo granis to HomeServe the exclusive right during the Tenm {a) to market, advertise, sell and
adiminister the Products to Castomers in the Terdtory and (b) to otherwise administer and operate
the Program in the Territory, In addition, during the Term, each OPCo shall not, itself or for
itself with or through any other person in any manner, market, promote or sell any product or
service to Customers which is the same as, comparable te, or which otherwise would compete
with, the Products or the Program in the Termiiory.  Exeept where the applicable Work
Autharizations has heen Terminated for Cause by OPCo, for a 24 consecutive month period
following termination of this Agresment for any reason, OPCo shall nos (itself ar for itself

through any other person) knowingly or intentionally market, advertise, sslf or administer to or
for any Member in the Territory any produet or service which is the same as, comparable to, or
which otherwise would compete with, the Produets or the Program.

3. Certaln Specific Oblgations of the Parties.

3 QPCo Obligations. Unless a governmental or regulatory approval requires OPCo's
compliance with & condition that unreasonably interferes with, or imposes
comanercially unreasonable restrictions on, the OFCo’s business, OPCo shall provide
support to HomeServe 1o facililate the Program and the prometion, marketing and sale
of the Products to Customers within the Territory. OPFCo shall;

314 permit HomeServe to market and promote the Products using Marks as
provided herein; and

312 assist HomeServe with the marketing, advertising and sale of the Products by
providing Customer Service and by ensuring that OPCo's call center staff are properly
trained and knowledgeable so as to provide Customer Service.

HREELL TN
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32 HomeServe Oblizations. HomeServe:

3.2.1 shall monitor compliance by ifs conttactors  and  emplovees  with
HomeServe’s regularly established service siandards as in effect from dme (@ time,

and shall canse such persons 1o perform all Bervices to Members in & competent pod
Courtequs maniey;

322 shall provide OPCo with & monthly performance suimnary 85 S€L out in
Section 1] be!ow (it being agreed that the Parties will cooperate in good faith to
modify this to a q? anterly requiremnent at an agreed time during the Term);

323 shall us& commersially reasonable efforts to enswre that adeguate £ rsam{ml
and human rescudces are available for the operation of the Program;

324 shall conduct the Program, administer the Bervice Agreements and market,,
premote, advertise and sell the Products in accordance with Law;

325  may engapgs subooniractors, outside vendors, insurers and consuitanis to
perform any of HomeServe's obligations hereunder, including, but aot limited to,
claims hendiing. HomeServe shall be responsible for the acts and omissions of its
subcontractors, outside vendors, insurers and coosultants who perforn services for
HomeServe on i1 behalf under this Agreement. HomeServe shall be permitted to
change the obligor for insurance purposes on the Service Agreements. All insurance
policies shall be writlen with {nsurance companies Hoensed to do business in the state
where the Program i being offered and rated no lower than A8 in the most current
edition of AM. Best's Property-Casualty Key Rating Guide;

32.6  may, from time te tire, adjust the rates charged Members for covernge under
the Program (in accordance with Service Agreement terms and conditions); and
HomeServe shall establish and may, in its sole discretion, chenge the terms and
conditions of the Service Agreements;

327 shall comply with OPCo’s MNERC CIF Personnel Risk Assessment
Regoirements atfached herefo as Exthibit C; and

328 will utilize a eall center located within the continental United States doring
the Term and the Run-Off Period for this Program,

33, Additonal Ressonsibilities of the Parties.

330 The Parties shall atfend meetings as are agreed betwaen the Parties from time
to time and shall designate 8 managemen! employee o serve as the conlact person
with the other Party for all activities under this Apresment.

332 QFCo and HomeServe may esiablish a full "sales through service” program
{("§T% Program”) to be offered by OPCo's call cemer and subject to compliance with
apphicable Law {including insurance regulations}. As part of this, if agreed by the
Parties, OPCo may, through its call center, be permitted to mansfer calls to HomeServe
or a third party vendor and/or to conclude an actual sale of a Produe! and anter into of
a BService Agreement (subject to compliance with HemeServe's Member intake
policiss and standards in existence from time to time).

143044511
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34 AEP shall not have any other direst obligations under this Agreement except
that AEP shall, for itself in additiovn to on behalf of OPCe, comply with this

Section 3.4, and the applicable provisions of Sections of 4.4, 7 and Secrion 9,
i3, 14, 17 and 187 hersof

4. lntellectual Property: Cnstomer Data: Member Data and  Service Agreement
Crwnershin,

4.1 askj
1.1 Limiled License to HomeServe, Subject to (i) HomeServe's kirict complinnce with the
3 material termns and conditions of this Agreement, and (11} the iermination pravisions of
this Agreement, OPCo grants HomeServe a limited, exclusive (to the extent
specifically provided herein), nen-sublicenseable license to use OPFCo's Marks
{"Marks™) within the Territory duniag the Tem for the advertisement, promotion and
operation of the Program and the advertisement, murketing, sale and edminisiration of
the Products, subject to the prier written approval of OPCo in each instance {except
that approval for one use of 8 Mark shall mean ongoing and continued approval for all
fiture uzes of that same Mark in the exact same format and manner and for the same
purppse (such as direct mail)). “Marks” shall mean OPCo’s and AEP's customer
fhcing service marks, leltering, trade dress, color schemes, logos, irademarks, word
marks, symbols, emblems, trademark designs, indicla or sowree, identificatios,

sponsorship or affiliation, that are used by AEP and OPCo in the Temitory from fime o
tme

4.1.2 Ouality Contrel. HomeServe shell (i} use and display the Marks in such form and
manner as are approved in wriling by OFCo, and (i1} agree to use such other legends,
markings, and notices in connection with the Marks as OPCyo may require. HomeServe
shall not make sny changes to the approved form and manner of the Marks without
OPCo’s written approval. Al uses of the Marks by HomeServe shall be by HomsServe
in accordance with {1} QPCo’s quality stendards and in & manner consistent with the
reputation and prestige of the Marks (it being agreed that approval of use of Marks by
OPCe shall constitute compliance with this clause (1)), and {2} all Applicabile Laws,

UPCo shall have the right to cause HomeBerve to suspend use of the Marks for reasons
as provided in Section 5.7

4.1.3 Representations and Wananiies, OPCo represents and warrants that it or ABP have all
right, title and interest In and to the Marks and fhat OPCo has the authorily to grant the
limited license to HomeServe. OPCo further represents and warrants that to it
knowledge none of the Marks infringe the intellectual property or other proprietary
rights of any third panty.

4.1.4 Reservation of Riehts. Al rights in and to the Marks not expressly granted to
HomeServe under the Agreement are reserved exchusively to OPCo. HomeServe shall
not have any iraphed rights in or {o the use of the Marks or any other erademarks, trade
aames, trade dress, logos or ather designations of origin owned by OPCo, nor shall
HomeServe shall have the right to use any of ihe Marks on any products, except as
permitted hereunder. Other than the Umited license granied herein, nothing in the
Agreement confers any right, title, or interest in the Marks 1o HomeServe, OPCo or
AEF own and shall continue to own all rights in snd o the Marks, and all nse of the
Marks will fnure 1o the benefit of OPCo and AEP,. HomeServe agrees that it will not,
during the Term or at any time thereafter, divectly or indirecily attack or question their

f45804431.1
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4.1.5 Terttory, Nothing herein shall be construed as conferring on HomeServe any right (o
use Marks in areas outside of the Territory, sxcept ithat HomeServe pay use Marks on
websites and other media that are intended primarily for Customers residing within the
Territory even though such website or other media may be accessible to individuals
residing outside the Terdtory,

4.1.6 End of Ternm, Upon expiration or tenningtion of the Agreement for any remson,
HomeServe will immediately cease any and all use of the Marks, and will promptly
destroy of retrn to OPCo, at HomeServe's option, any materials in ity possession
bearing of incorporating any of the Marks {other than archival copies for infernal use
sndd as re&uireﬁ by Law); provided, however, that HomeBerve shall not be reguired to
vecall or kmend any Service Agreements or marketing material in civoulbtion at the
termination of this Agreement to remove references to OFCo, AEP oy Marks,

417 Approval Process,  Whersver under this Agresment the approval by OFCo is
reguired for use of Marks or for any other use of marketing materisls then OPCo shall
make reasonable efforts to respond in writing within 20 business days of recelpt of the
request for approval from HomeServe and if OPCo is rejecting use of the Marks or use
of the marketing material then the response shall include reasons therefor,

4.2 All documentation (and any related intellectun! property) relaling lo the Products and
the Program i3 the sole property of HomeServe,

43 To the extent doing so does not conflict with applicabls Law, regulstory reguirements
nor with OPFCo’s applicable privacy policies, OPCo  shall provide Customer Tata, to
HomeServe for use by HomeServe in accordancs with the applicable Marketing Plan.
Customer Date will be provided at such thnes and in such format as the Parties shall
agree upon from tune to time. OPCo represents and warrants that (i) Customer Data it
wrovides to HomeServe hiss been collected in compliance with Law and (3} it is legally
permnitted (and permitted by any applicable privacy policy) to provide Customer Data
to HomeSarve, Customer Data (fo the extent 1t does not become Member Data) is the
excinsive property of OPCo. HomeServe shall use Customer Data in compliance with
Law. QFCo agrees that should its privacy and/or other policies and rules change n the
future in a manner that would restrict HomeServe's right to obtain and use Customer
Data as contemplaled by this Agreement then, In such event, HomeServe may request
one or more amendments fo the financial or other tenms of this Agreement 1o reflect the
impact of such changes in vules or policles and if the Parties are unable to reach
sgreement on those amendments then either Party may lerminate this Agreement upan
resgonable prior notice to the other,

4.4 Member Data, o the extent it is not Customer Datg, is the sole and exclusive property
of HomeServe, HomeServe shall be under no obligation to provide Member Dalz to
OPCo or AEP. AEP and OPCo have no rights in Member Data (in the axtent i is not
Customer Data} or any obligation to perform services under this Agrasment that require
ateess or knowledge of Member Data.  Only HomeServe shall be eniitled to uss the
Member Data, including to offer 5 renews! {or comparable product) on expiry of each
Service Agreement.  Service Agrsements are the sole and exclugive property of
HomeServe and AEP ané OPCo have no rights therein,

%, Mbarketing HomeServe will develop one or more marketfing plans from time to timeg
for each vear during the Term of this Agreement and shal] present each such marketing plan 1o
OFCo for negotiation and written agreement. The Parties will use thelr respective good faith

iR W
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commerciaily reasonable efforts fo agree upon the perticular marketing plan and any
smondments thereto that may be proposed by HomeServe from time to time, No smendments (o
the Marketing Plan shall be implemented unless mutally agreed by the Parties, Once approved
by GPCo, the Markating Plun shall become part of the rights and obligations of this Agreement
andl the Parties shall comply with the requirements thereof. There may be attached 1o each Work

Authorization as agreed by OPCo and HomeServe samples of how HomeServe may use the
Marks (“Marketing Samples™'},

If agreed to as part of & pardeular Marketing Plan it fs expected that the Parties shall commit to
the following:

3.1 HomeServe may be permitted to dispaich at least 5 divect mailings per year io
Customers and up t0 6 cross-selling direct mailings tb Members in any 12 month period
during the Term. HomeServe may also be permitted to distrbute marketing materials
via direct mail, “cccupant” addressed mailings and other OPCo approved means.,
Inbound and outbound telesales to Members by HomeServe may be permitted to the
srient permitted by applicable Law.  OPCo may permit HomeServe, to include
markeling malerials in up to 2 “inserts” per vear per Customer, In addition, in 2
manner as set Torth in the Marketing Plan, HomeServe may be permizted to advertise,
narket and sell Prodects in the Territory through digital advertising and through the
use of links to and from AEP's and OFCo's web site, OPCo may consider in good
taith advertising and marketing of the Products by emails to Customers.  Without
limiting the foregoing, HomeServe may also be penmitied o (A) build and manage a
templared e-commerce environment showcasing the Program and all Products; (B)
have advertising and merchandising of the Program and Products on the web site for
the QPCo), to the extent such advertising and merchandising can be delivered within
aur standards and design, for the purpose of deiving Customers to the HomeServe e
commerce environment {this to include banner ads, text links, and content promating
the offering(s); and (C) to advertise on OPCo’s behalf not limited to and including
geographically targeted display advertising on OPCo approved third-patty sites/ad
networks und directories, search engine marketing, and social network promotion.

52 To the extent set forth in a Marketing Plan, OPCo shall assist in the promotion and
marketing of the Products and the Program. Such promotion and marketing may occur
in various ways, including: (i) by inserting marketing literature with mail to Customers;
and (i1} by including marketing matertals with its new home and home movers pack (if
any).

53 Marketing waterials that use Marks by HomeServe and the use of Marks in specific
marketing/sales channels require approval by OPCe (subject to the approval process in
Section 4.1.1, 4.1.2 and 4.1.7 and the other provisions of this Agreement).

54 HomeServe agrees (o reimburse OPCo for the reasonable costs it incurs in providing
zssisiance pursuant to Section 5.2 above,

3.5 HomeServe shall be entitled to use the Marks, as provided fn Section 4.1 and this
Section 5.

36 OPCo ar AEP will own any domain incorporating any of the Marks in the domain
name itself. ‘ ‘

57 In the event that there is an order, final ruling, or regulation promulgated by a

14894458 |
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governmental agency or sny change in apploable Law, thet reguires a Party's
comphianee with a condition or actlon that unreasonably interfores with, or imposes
commercially unreasonable sestrictions on, a Party’s business if the Party complies
with the Marketing Plan then the Parties shall be relieved of their obligation to comply
with the Marketing Plan, andfor the applicable provisions of this Agresmment and, if
applicable, fhe provisions of Section 17.3 shall apply.

5.8 inthe event that OPCo receives @ material number of complaints from Customers about
the advertising, marketing, sale or adminisration of the Program or the Froducts and
UFCo has determined in good faith that {here is a reasonable risk of material harm to

WPC’s business or its reputation and goodwill in the community then, in such event,
%PQO may notify HomeSarve of such event {including & ressonable description
hereof) {“Suspension Notice™) and may require in that Suspension Notice that
HomeServe suspend marketing and advertising of the Producis and the Program
{although other requirements of this Agreement and the gpphicable Work Authorization
shail continue in effect fo the extent not impacted by the complaints, such as billing).
Upon such suspension, the Parties will discuss in good faith (through senior
management and by telephone and/or in person meetings) a plan whereby HomeSorve
will address the voncems ralsed in the Suspension Notice (both te remedy any
complaints and minimize the rigk of future complaints), In all events, the Parties will
work together so that marketing and sales of Products may commence as soon as
practicabile. If the Parties are unable to agree on a plan as described above or if
HomeServe is unable to implement the agreed vpoan plan then, at the request of either
Party, the financial and other tenns of this Agreement will be sabject to mutally
agreed upon amendments so as (o reflect the change in the economics of this
transaction and the relative positions of the Parties caused by the suspension of
wmarketing, advertising and sales efforts. Failing agresd upon amendments after good
faith efforts by the Parties, sither Party may terminate this Agreement on reasonable
notiee to the other {(designed to minimize disruption to consumers),

&. Network and Diatas Security: apd NERC CIP Peregppnel Risle Assessment
Broulrements

6.1 HomeServe shall comply with Exkibit T - “IT Security Provision for Purchase of

Labor and Services” asd Esxhibit € ~ “NERC CIP Personnel Risk Assessment
Heguiremends™.

6.2 OPCo reserves the right to request HomeServe remove any persomnel on the reasonable
suspicion of drug or alcohol use.

7. Compensation To OPCo and ARP,

7.1 HomeServe shall pay AP an initial setoup fee hereunder of [ (- Ficst SetUp
Fee™), which will be paid within 5 business days follewing the Mailing Date. The First
Set-UP Fee is an sggregate payment for all Work Authorizations and all OPCos and
shall be allocated among the OPCos and AEFP as shall be determined by AEP and
HomeServe shell have no Hability in any way for that sliocation.

7.2 HomeServe shall pay AEP n second set-up fee herevnder of up to NN (“Second
Set-Up Fee"), which will be paid on the 10" business day following the first
angiversary of the Mailing Date ("Anntvesary Date’™). The Second Set-Up Fee shall
equal IR oly if, as at the first anniversary of the Mailing Date, there are not
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fewer than an aggregate of 3,500,000 Customer households in the Territory that are
fully available to HomeServe for markeiing and sales activity under the Program. The
amount of the Second Set-Up Feeo shall be adjusted downward on 2 pro rats basis to the
extent there are Tower than 3,500,000 Customer houssholds that are fuily available to
HomeBerve for marketing end sales aetivity under the Progeam (as determined in good
faith by HomeServe). In addition, if an OFCo is not or has not participated in the
Program as of the Anniversery Date, the Second Set-Up Fee will be reduced by the
porcentage of residential customers in that GPCo. Within 3 business davs of the
Anniversary Date (and monthly thersafier), AEF shall deliver to HomeServe
reasopable documentation showing the hoial number of Customers as of the
Agmniversary Date. The Second Set-UP Hee is an aggregate payment for all Work
Authorizations and all OPCos and shall bt allocated amonpg the OPCos and AEF ze
shall be determined by AEP and HomeServe shall have no Hability in any way for that
aliovation (and that allocation ghall have no imipact on the adjustment provided abova),

7.3 Inaddition to the provisions of Section 7.2 and 1§

7.3.1 In the event that any OPCo does not actively and fully participate in the Program
for the complete 12 consecutive month period from and after the Anniversary
Date ("*Test Date”) then, in such event, a portion of the Second Set-up Fee shall
be refunded by the percentage of Custorsers for that O¥Co.

7.4 The Party performing billing services (OPCo or HomeServe) will pay the Conunission
to AEP. The Commission shall be paid as to all periods during the Term and, if OPCo

performs billing services as provided in Section 8.2, then it shall also be paid during the
Run-Off Period,

7.5 If the Parties implement a 8T8 Progrmin by an OPCo, then HomsServe shall pay to
OPCo a “3TS Fee” a3 follows:

151 Ha Customer calls the OPCo call center inquiring as 1o the purchase of a
new Product and/or Service Agreement and the call is at that time forwarded to
HomeServe for action and if HomeServe concludes a sale of & new Service
Apreement and Product at that time and the sale becomes a Qualifisd Sale then,
in such event, HomeServe shall pay to OPCo a cne-timellSTS Fee for that
tansaction. Payment shall be raade at the same time as the Commigsion for the
month fn which il became a Qualifisd Sale; and

752  HOPCo voncludes a sale of a new Product and Service Agreement with
a Customer solely through the OPCo’s call center and the sale becomes a
(iualified Sale then, in such event, HomeServe shall pay to OPCo 2 one time I
STS Fee for that transection.  Payment shall be made at the same time as the
Cormmission for the month in which & became s Qualified Sale.

8, Member Billing and Pavment Responsibilities

8.1 if OPCo does not provide billing services for one of the ressons desoribed in Section
8.2 below, HomeBerve shall bill Members under Service Agreements in sccordance
with HomeServe normal practices, On or before the 15" day of each calendar month,
HomeServe shall submit a Commission Smiement to OPCo, which shall be
accompenied by payment of the Commissions o OPCo due for the prior month,
Payment by HomeServe shall, where necessary, be subject to sudit and adjustment,
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5.2  Unless OPCo is prohibited by applicable Law from deing so or unless such failure to
provide billing servicss is due 2 governmental or regalatory approval thatl reguires
OPCo’s compliance with a condition tha! unreasonably interferes with, or hnposes
unreasonable restrictions on, OPCo’s business, then OPCo shall bill Members for
Service Agresment fees on the monthly bill. OPFCo shall provide such biliing services
on behalf of HomeServe and shall bl amounts as instrycted by HomeServe, including
sales tax. OPCo shall make oo determination as to the taxability of Products provided
under the Program, HomeServe shall be responsible for all federal, state, and lfocal tax
filings related to the Program and shall indemnify OFCo for any snd all taxes and
related costs and/or fees that may be sssessed on OPCo, with the exclusion of properly
payable income tax or gross receipts tax on the Commiksion received by OPCe. For

| purposes of Ohio Commercial Activity Tax (R.C. §575 LOHEEN) and §3751.01(1,

| OPCo is working as an agent of the principal, HomeServe, and will receive total
payments from purchesers on behal? of the principal, HomeServe, OPCo is
compensated for its agency services as defined in Section 7 of this Agresment. Unless
atherwise required by Law, the ordering of amounis collecied by OPCo shall be first
apphed to amounis billed by OPCo on Hs behalf and then the remaining amounts
collected shall be applied (o amounts billed on behalf of Home Serve. OPCo shall
advise HomeServe of Members who do not make payment by the OPCo bill due date,
On or before the 15" day of sach calendar month OPCo shall provide a Commission
Statemant to HomeServe, which shall be accompanied by payment to HomeServe of an
amount equal to the actual smounts collected by OPCo on behall of HomeServe as
determined pursuant fo the ordering indicated above, less the Commission due for the
prior month.  OPCo shall perform billing services during the Term and during the
Run-Off Period for any Service Agreements that are in effect as of tenmination.

.3 HomeServe shall bear the risk of non-payment by Members and HomeServe may
employ payment collection practices as i deems appropriate in accordance with its
normal collection policies (the current eollestion practives employed by HomeServe are
set forth on Exhibit ). Any materiz] change in HomeServe's collection practices
require prior agoroval by OPCo, which will not be unreasonably withheld or defayed.

9, Confidential Information. Each Party agrees {2) to protect the Confidential Information of
the other with at least the same degree of care used o protect its own Confidential Information;
{b} not to use {except for the purpose deseribed herein), publish or disclose to third parties such
Confidential Information; and (¢} upon the request of the disclosing Partty, (o promptly destroy all
recorded copies of its Confidential Informatien. Notwithstanding the foregoing, a recipient shall
be entitled to disclose Confidential Tnformation to is officers, employees, affiliates (including
any joint venlures of which recipient or any of i affilistes are 2 member and the other members
of such Jolny wventures), apents, lenders, attorneys and other advisors [collectively,
“Representatives”™), provided that the Representatives shall be informed of the confidentiality

obligations provided herein and recipient shall be responsible for ifs Representatives’ compliance
with this Section 9.

9.1 If gither Party iz reguired pursuant to applicable law or otherwise bevomes legally
compelied 1o disclose any of the Confidential Information, such Parly shall promptiy
advise the disclosing Party in order that the dizclosing Party may seek a protective
order or such other remedy as the disclosiog Party may consider appropriate in the
circinstances. [n any event, the compelled Party may disclose only that portion of the
Confidential Information which such Party iz legally reguired to disclose in the
judgment of the Party's legal counsel without any Hability to the disclosing Party
hergunder and such disclosure shall not be a breach of this Section.
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82  HomeServe shall require its contractors, if any, to expressly comply with the
confidentiality provisions as set Forth herein,

9.3 All docusnents prepared by a Party for delivery to the other Party during the Term that
incorporate, in whole or in part, information owned or provided by that other Party
{other than marketing materisls) shall not be marked or designated in any way gs the
vontidential or proprietary information of preparing Parly without alse stating that
other Party has rights in such decwments, A Party shall have the right to question the
designation of such materials a3 Confidentia! Information by the other Party and such
other Party agrees to provide reasopable copperation in explainiug such desigration,

18, Performange Standards.

101 Call Center: HomeServe agrees o meet the following monthly minimum service Jevel
requirement, measured monthiy:

1011, Answers 80% of the calls within 30 seconds: snd
13.1.2. Abandonment rate of 5,.0% or less.

10.2 Other Performance Metrics:  HomeServe agrees 10 meet the following monthly
minfmusn servics level requirements, moathly:

16.2.1 HomeServe shall attempt to contact via telephone 25% of ali Members
within 4 weeks of o completed emergency and/or nos-emergency repair; and

10,2.2 Batisfaction rate for the follow up calls referenced above in 10.2.1 & ao
less than 95%. '

10.3 i HomeSBerve fails 1o meet the performance standards set out in 10.1 or 10,2 sbove for
any Opeo for bwe consecutive measurement periods then, in such event, HomeServe
will {within 10 business days) provide OFCo with an explanztion of the failure and the
reasons therefor and with 2 swminary of the plan {o correct the faihure. If the failure to
mest that same performance standard then continues for the next 3 consecutive wmonths
then HomsServe's senior management will mest with OPCo in person at AEP's
headquarters to describe HomeServe's plan to correct the failure and otherwise provide
agsurances as (¢ how HomeServe will be able to meet the performance standards,

L. Repording,

11.1 Call Center Reporting: HomeServe agrees to provide OPCo with & report generated oo s
weoekly basis that provides daily offered calls, handied calls, average speed of answer,
and abandonment rate (by OPCo). Reports are due to OPCe no later than 9:60am of the
first business day of the next week. The Parlies will use their good $aith efforts to move
this to a monthly reporting requirement as s0on as practicable.

1.2 Monihly report information by OFCo: monthly offered calls, handled calls, average
speed of answer, and abandoament rate; combined monthly complaint report (used for
caleuation of complaint rate); conversion statistics, and conversion percentage.
HomeServe will provide OPCo with a report generated on a monthly basis that provides
the information set out in this Section 11,2 below for the reporting month (reports are
due to OPCo ne later than the 5° business day of the following month). The Parties will

use their good faith efferts to move this to a quarterly reporting requirement a8 soon as
practicable
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12, Guality Monitorine,

Homeberve agrees to allow OPCo to monitor or record HomeServe's live answering and
processing of calls utiizing HomeServe's call monitoring system, at no cost to OFCo.
Alternutively, HomeServe agrees fo provide & file of five calls randomly selected by OPCo's
quality assurance team or by & process agreed by the Parties. HomeServe further agrees to
actively monitor live quenes using ACD software and calf center display hoards,

13, Heeords Retentdon and Examination of Infammﬁ?ai, Hools and Becord,

13.1 OPCo reserves the right to audit resords, upon at least 10 days prior notice and during
nonmal business hours, at its ¢ost, vecessary to permit evaluation end verification of (i)
HomeServe’s compliznce, in the performance of this Agreement, and its dealing with
QFPCo, with Agresment requirements, and (i) billing and payment records in the event
HomeServe performs billing services. OPCo agrees that any audit and inspection will be
done by AEP at a single time on iis behalf and on behalf of all other OPCos who have
signed 2 Work Authorization so as to minimize disruption to HomeServe's business
unigss clroumstances require so individual audil or inspection for a partieular OPCa,

132 HomeServe shall have the right, upon at least 10 days prior notice and during normal
business hours, af its cost, to sudit and inspect OPCo's {and AERP's as agent) records
relating to billing and paviment made pursuant o this Agresment and otherwise relating
to OPCo’s snd ABP's compliance with this Agresrent.

133 The Partics shall cooperate with each other and provide each other with information and

records pertaining to the Program as requested by governmental agencies, municipalities
and courts of law. '

{34 Each Party shall retain for a period of three years 21l infornzation relating to the Program
{except that emails may be deleted alter 2 years). The other Pacty may (st its cost) audit
and copy such information at the Party’s premises during regular business hours,

14, Bepresentations and Wayrantles. Fach Party represents and warranis to the other (and in
this instance with AEP reprosenting and warranting on its behalf as to its own performance
hereunder and as “agent”™) that (i) it has the full power and authority to enter into and perform
under this Agreement; and (i) to it keowledge at the time, there are no agresments ar
commitments or Law that would prevent it from carrving out its ebligations,

Except as provided herein and to the fullest extent permitted by law, neither Party makes any
wartanty regarding the Produets or the Program, or its performance under this Agreement and any
implied warmanty 15 expressly disclsimed. The only wamanties are as specifically provided
herein,

HomeServe warrants that it will implement the Program und perform the Services in socordance
with the accepted standards of eare and competence found in the applicable profession as sueh
standards and that the Services shall conform to the requirements of the Agreement,

Fach Party shall give the other notice of sy breach of the above representations and warranties
within a reasonable time after the discovery of the breach,

15, Iudemuification. With respect to matters invelving Members or Customers, the laws of the
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state where the Program and Services giving rise to the claim is performed shall apply to this
Section 15 {and if'it applies to the relationship between the Parties then Section 21.5 applies}.

151 TO THE EXTENT PERMITTED BY LAW, HOMESERVE  SHALL
INDEMNIFY, DEFEND AT ITS EXPENSE, AND SAVE OPCO HARMLESS
FROM LIABILITIES, COSTS AND CLAIMS BROUGHT, INCURRED OR
ALLEGED BY THIRD PARTIES, INCLUDING JUDGMENTS RENDERED
AGAINST, AND FINES AND PENALTIES IMPOSED UPON, OPCO AND
REASONABLE ATTORNEYS’ FEES AND ALL OTHER REASONAELE COSTS
OF LITIGATION (COLLECTIVELY, “LIABILITIES®), AND INCLUDING
INJURIES, DISEASE |OR DEATH TO PERSONS, OR DAMAGE TO
PROPERTY, AND ENVIRONMENTAL CLAIMS AND LIABILITIES, THAT
ARE CAUSED BY HOMESERVE, ITS EMPLOYEES, AGENTS, OR
SUBCONTRACTORS IN  CONNECTION  WITH  HOMESERVE'S
PERFORMANCE OF THIS AGREEMENT (EXCEPFT TO THE EXTENT
ATTRIBUTABLE TO THE INTENTIONAL ACTS OR NEGLIGENCE OF
QPCO).

152 WITH RESPECT TO CLAIMS AGAINST OPCO BY HOMESERVE'S
EMPLOYEES, HOMESERVE UNDERSTANDS AND AGREES THAT 'THIS
INDEMNIFICATION ORLIGATION SHALL NOT BE LIMITED IN ANY WAY
BY, AND HOMESERVE EXPRESSLY WAIVES, ITS IMMUNITY AS A
COMPLYING EMPLOYER UNDER ANY APPLICABLE WORKERS
COMPENSATION LAW, BUT ONLY TO THE EXTENT THAT SUCH
IMMUNITY WOULD BAR OR AFFECT RECOVERY UNDER OR
ENFORCEMENT OF THIS INDEMNITICATION OBLIGATION, Witk respect to
the State of Ohlo, this watver applies to Section 35, Article I of the Ohio Constitution
and Uhio Rev, Code Saction 412374,

13.3 HOMESERVE SHALL BE LIABLE FOR BEASONABLE ATTORNEYS' FEES
AND ALL COSTS OF LITIGATION ASSOCIATED WITH ENFORCEMENT
FOR ALL INDEMNITY OBLIGATIONS SET FORTH IN THIS AGREEMENT.

154 ANY INDEMNIFICATION OF OPCO SHALL TO THE SAME EXTENT
APPLY TO OPCO’S DIRECTORS, OFFICERS, EMPLOVYERS, AGENTS AND
AFFILIATED COMPANIES AND THE DIRECTORS, OFFICERS, EMPLOYEERS
AND AGENTS THERECF.

16. Disclaimer;  Limitation  of  Liability. HXCEPT  FOR  HOUMESERVE'S
INDEMINIFICATION OBLIGATIONS, CLAIMS ARISING FROM INTELLECTUAL
PROPERTY INFRINGEMENT, BODILY INJURY, DEATH OR PROPERTY DAMAGE, THE
MAXIMUM AGGREGATE LIABILITY OF HOMESERVE ARISING UNDER OR IN
CONNECTION WITH THIS AGREEMENT WHETHER FOR NEGLIGENCE, BREACH OF
CONTRACT OR OTHERWISE SHALL BE TWO MILLION DOLLARS. NEITHER PARTY
SHALL BE LIABLE FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL, PUNITIVE,
EXEMPLARY OR INCIDENTAL DAMAGES, INCLUDING LOST REVENUES OR LOST
PROFITS HOWSOEVER CAUSED. FOR THE AVOIDANCE OF DOUBT, NO PARTY TO
THIS AGREEMENT PROVIDES ANY INDEMNITY UNDER THIS AGREEMENT FOR

BREACH OF CONTRACT AND ANY SUCH CLAIM SHALL BE BROUGHT UNDER
APPLICABLE LAW,
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7. Term and Termination.

171 Tenn, This Agveement shall commence as of the Effective Date and shall contivue fora
peried of 5 vears from the Effective Date (*Initial Term”) and this Agreement shall,
awtomatically renew for successive 5 year renewal terms {each, & “Renewal Tenm” and,
with the Initial Term, the “Term™) unless terminated in accordance with this Section 17,
Notwithstanding the foregoing, either Pprty may terminate this Agreement as of the end
of the Initial Term or any Renews! Tgm by providing the oiher with notics of non-

venewsl not fewer than & months priar to the end of the Initial Term or apolicable
Renewat Term,

172 Termination.  In addifion to the provisioos of Section 43 and 5.8 which allow for
termination, either Party may terminate this Agreement as follows:

1721 Atany time for convenienos so long as if is not then in breech of this Agreement,
to be effective upon not fewer than & months prior written notice w the other Party
{"Convenience” ermination);

17.2.2 Effective upon notice where: (3} the other Party commiis a materis! bresch of the
Agresment which is either incapable of remedy or, where capable of remedy, the Party
in breach Tails to remedy that breach within 30 davs of being notified of it (*Cause”
terminsiton}; or {ii} the other Party experiences an Event of Insolvency, the scts or
omissions of the ather Party {or i1s affilistes, employess, agents or subcontraciors) cavse
the Party to suffer any fine or other disciplinary process fram any regulatory authority or
cause material harm to the reputation or goodwill of the Party in the iadustry or
community or if, due to the imposition of any mle or regulstion by u regulatory
authority, the continved operation of the Program would unreasonably interfere with or
impose unreasonable restrictions on, the Party’s business {any termination pursaant to
s clause {iH) being referred to as a “Regalatory Termination™).

17.3 Qbligations of the Parties in the Event of Repulatory Concerns and Threatened
Remulatory Termination.

In the event & Party believes in good faith that an event that weuld permit a Regulatory
Termination is expscted fo oceur or has ocourred or in the event that a regulatory
authority has stated that any provision of this Agreement (or activity hereunder) viclates
applicable law or it against public pelicy {*Regulstory Concems™) then, in any such
event, all activilies under this Agresment that are the subject of the Regulatory Concerns
shall be suspended. Ia addition, {A) the Parties shall promptly meet and discuss in good
faith appropriste amendments io this Agreement so as to address the regulatory
Coneerns and use commercially reasonable efforts to reach agreement as to those
amendments (which amendinents may include the financial terms of this Agreement);
and {BY the Partiss will in good faith consider modifications to their conduct under this
Apreement that can be achieved without amending this Agreement and without
adversely affecting the Parties. Neither Party is obligated to agree 1o any amendment or
v any modification of conduet. I, following such efforts as described in this section,
the Parties sre unable to agree upon 4 way to continue this Agreement then either Party
may terminate this Agresment {“Regulatory Termination™) effesctive upon notice to the
gther Party {provided that any Regulatory Termination shall be implemented in &
manner that 15 intended to minimize inconvenience to and disruption of Service to
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Cusiomers and Members and in 8ll evenis in compliance with law). A Regulatory
Terminaton shall not be considared & Convenience termination,

17.4 HomeServe agrees that as part of each Marketing Plan with an OFCo, in

cach 12 consecutive month period, it will commit to 4 direct mail solus
mailings to Customers and 2 direct mail cross sell windows to Memboers,
within the Territory for the applicable OPCo. The OPCo, by signing the
Work Autherization, agrees to permit and cooperate in the completion of
those mailingg in each such 12 month period {the “Minimum Marketing”).
H the Minimym Marketing is not completed by HomeServe and {a) it not
due to or cagsed by breach of this Agreement or the applicable Work
Authorization by the OPCo or AEP; (b) is not at the request of AEP or that
GFCo; (0} Is nof as a result of or in response to any Foree Majeure Event;
{4 is not as a result of or in compliance with Sections 5.7, 5.8 or 17.3; and
{e} is pot provided for in an sgreed upon Marketing Plan, then, in such
event and as AEP’s and OPCo’s sole remedy therefor: (1) the exelusivity
provisions of Section 2 hereof shall no longer apply to that OPCo; (b) that
OPCo may, en 20 days prior notice t0 HomeServe elect fo ferminate the
Waork Authorization without Hability; and (¢) should AEP then elect at any
time to terminate the entive Agreement for convenience under Section
17.2.1 then the portion of the First Set Up Fee and Sceond Set Up Fee that
is allocable to that OFPCo shall not be refunded to HomeServe,

18, fffect of Termination,

1a.1

18.2

Upon termination of this Agreement: (i) each Party shall destroy, (and provide a written
declaration of sach action), all malerdsls beadng the Marcks and Confidential
information of the ather Party; ({i) neither Party shall hold itself out as being associated
with the other; and (iti) subject to Section 17.3, the Parties shall continue as to billing
and paymend {0 the extent provided in this Agreement for the Run OFf Period,
Teriination shall be without prejudice to the rights and obligations of the Parfies
accrued prior to termination and shall not affect the operation of any provision of this
Agreement which is intended to survive termnination,

In addition to any other rights and obligations under this Agreement, in the event that
AEP terminates this Agreement for Canvenience (or in the event that all OPCo’s have
terminated Releases for Convenience) prior to the end of the Initis! Term then in such
event AEP shall, within 5 business days: (a) refund the First Set Up Fes and the Second
Set Up Fee {io the exten: paid) in foll.

1%, Insurance.

19.3

14804451 %

HomeServe shall, at its sole expense, procure and maintain tiroughout the term of this

Agreement except as set forth in Section 17.5, the following types of insuranse with the
following, minimum limits:

19.1.1 Workers” compensation insurance in sccordance with all jurisdictions where

HomeServe has operations indfuding where the Program is marketed and Service
13 to be performed. If HomeServe is & non-subseriber to workers' compensation,
evidence of insurance equivalent to workers” compensation must be provided.
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18.1.2 Employer's lability in an amount not less than $1,000,000.

19.L.3 Businegs automobile insurance covering ail owned, non-owned and hired mutos in
an amount not Jess then 35,000,000 per oscurrence.

19,14 Commercial general liability insurance covering claims of bodily injury and
property damage in an amount not less than 35,000,000 per occurrence,

19.1.5 “All risk” propenty insurence covering the full replacement cost of HomeServe's
persone! property,

18.2 HemeServe shall cause its subcontractors and outside vendors performing work on behalf
of HomeServe under this Agreesnent, to procure and maintain, throughout the term of this o
Agreement the following types pf insurance with the following, minimum Hmits:

1921 Workers' compensation insurance in sccordance with all jurisdictions where the
subconiractor and/or owtside vendor has operations including where the work is o be
performed,  1f subcontractor andfor ouiside vendor is # non-subscriber to workery'

compensation evidence of insurance equivalent to workers’ compensation must be
provided,

1223 Employer’s liability in an amount not tess than $100,000.00,

1924 Business autemebile insurance covering all Owned, Non-owned and Hired Autos
in an amount not less then $1,000,000 per oocurrence.

1925 Commercial general liability insurance covering claims of bodily injury and
property damage in an amount not less than $1,000,000 per occurrence,

1926 “All risk” propesty insurence covering the full replacement cost of Contractor's
personal property,

1%.3 To the extent permitted by jaw, HomeServe shall waive, and shall cause each of its
insurers to waive, any and all rights of recovery, by subrogation or otherwise, agninst
OPCo and its affiliates, officers, directors, employees, agenis and assigns of any type.
fach of HomeServe's insurancs policies shall be primary to and non-contributory with
any insurance or self-insurance of OPCo,

18,4 The Commarcial General Liability and the Business Automobile shall include each of
HomeServe and HomeSsrve USA Repair Management Corporation as an additional
insured. Such coverage shall alse include blanket contractual coverage and contain no
exclusion for explosion, collapse, or underground property damage (XCU coverage).

19.5 The insurance required by this Section 19 is in addition to and separate from any other
obligations contained in the Agreement. '

19.6 1 any of the policies indicated above are placed on 2 “clalms-mode™ basis, such
coverage shall be maintained for a period of not less than five (3) years following the
completon of the Program and Services, including any Run-Gff Perlod.  Products
and/or completed operations coverage shall be mintained for & peried of five (5) years
after the completion of the Program and Services, including any Run-Off Period,

19.7 Any deductibles or retentions on any of the policies required herein shall be the sole
responsibility of the HomeServe,
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19.8 The above referenced limit reguirements may be met by any combination of umbrella or
excess and primary policies so long as the total limit of insurance requirement s met.
The required coverages referred (o herein shall in no way affect, nor are they mtended as
e himitation of, HomeServe's liability with respect to its performance of the Program and
Services. The limits of insurance indicated herein are minimum requiremnents and are in

no way intended to limit HomeServe's liabifity.

2. Notices

The representatives of the Parties for the receipt of notices are (subject to change &t any fime hy

notice properly given);
For AEP or OPCo:

American Eleciric Power

1 Riverside Plaza

Columbus, Ohio 43215

Atin: Eric B. Morris
Customer Programs Manager
ehmorrisfaen.com

With a required copy to:

American Electrie Power

700 Morrison Road

Gahanna, Ohio 4323C

Atm: Jennifer Downey, Frocurement
ildowney(@aep.com

For HomeServe:

HomeServe USA Corp.

601 Mermritt 750

Norwalk CT 06851

Attention: Chief Executive Officer
Ematl:

With a required copy to:
HomeServe USA Corp.

601 Merritt 750

Worwalk CT (6851

Attention: Divisional Counsel
Brmail;

21. Miscellaneous.

21.1 The Parties shall be independent contractors and neither party has the right to incur any

liability or obligation {express or implied) or act in the name of the other,

21.2 Neither Party shall assign the benefit, or delegate the obligations, of this Agreement to

any third party without the prior written consent of the other.

21,3 No failure or delay to exercise rights hereunder shall operate as a waiver and no single
or partial exercise of such rights shall preclude any other or further exercise thereof,
This Agreement (which term includes all Exhibits) is the entire agreement between the
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Parlies and supersedes any previous agrecmenis between the Partiss selafing to the
same,

21.4 If a provision of this Agreement is held by any court or competent autherity to be
illegal or veid (in whole or in part), then such provision shall be excluded, and the
remeining provisions shall be interpreted as 1f such provision were exchuded.

21.5 This Agresment, end the rights and obligations hereunder, shall be governed by the
laws of New York, The Parties submit to the exclusive jurisdicsion of the federal and
stale courts located in Mew York City, WY {o resolve 2ll disputes under this Agreement
and consent to service of process in any manner permitted by those courts.
Naotwithstanding this, prior fo commeacing sny proceedings in any such court, the
Partics shali use their good fuith efforts to rgsolve any dispute under this Agreement by
nggotiation for a perjod of at lesst 30 days, Nowimstanéing this, neither Party shall be
precluded from immediately applying for injubetive or other equitable relief and

nothing herein shall affect a Party's right to properly terminate this Agreanent as
provided herein,

216 Al communications that are to be given under this Agreement shall be in writing and
shall be deliverad to the Parties at the addresses in Section 20 above. Delivery is
proper if sent by United Siates registered or certified mail with all fees/postage paid or
by pre-paid overnight delivery with a nationally recognized, reputable ¢ourier or by
electronic communication (Me-mail™).

217 A Party shall not be held to be in breach of this Agreament where such breach 1s caused
by reason of a Force Maieure Event. The nonperforming Party shall be excused from
performance while the event continues provided that it takes all reasonable steps to
resume full performance a3 soon as is practicable. Force Majeure shall not entite
party ro withhold or delay payment.

21.8 This Agreemen? may be varied, modified or altered only by written sgreement signed
by the Parties. This Agreement may be executed in counterparis.

{Signature pape follows immediately heraafier]

HEREE M N
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S16.

IN WITNESS WHEREOGF, the parties hereby enter into fhis Agreement as of the Bffective Date
as 8 legally binding agreement.

AMERICAN BLECTRICPOWER HOMESERVE USA CORP.
SERVICE CORPORATION FOR ITSELY

FORTHE LIMITED PURPOSES STATED

HEREIN ANT A5 AGENT FOR THE ;
PARTICIFATING OFERATING

COMPANIES OF THE AMERICA)

ELECTRIC POWER

Sy;TEW
Byv: e B

Nameﬂ‘x‘ﬂﬁ,{: f%@a ﬁ . [’23{_:5»’;4»/ / ﬁrﬂi Name/Title: J Hond, N R*»-“f:ww ! C:?C)
Date: ;?};j/f/g{?/(?l Date: g} },&hq‘?

[ ¥

[RELEE T



Staff 1-8
Attachment 3
Page 20 of 36




Butdis £ - Produets

Fraduct Naras

sherehly Priciny 1% £ manth)

Staff 1-8
Attachment 3
Page 21 of 36

Coverage [per year]

Eelerinr Sleerrice Uine

Saserine Baokrical 53,000 undlmitedd reils,

4.5 It nevw soverrges
Intaring Biegtrinal Ung A B Indarivr Eloctrical 2,500 unlirtited culic
Hagting Syiimns ingw Heating B3, 250 unlinited caliy
Canling System LY Ceaitng 93,750 unbimited ralis
Wintier Hetater Rrpair sod Replasament Plen 739 Viases Heatarifionfigine) - ?:jfr;:::ii
Exvspint Wate Ssrvice Lime 4551 Weter Service Line 30,000 undimbad calis
Eatariny SeviarfSaptic Ung BHGE  SawerfSeptis Hag $30,000 unlienited calis
irveriye Pomblng sod Urainege Systam 1548 B0 2 eafls @8 $2,500)
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EXEBITE

WORK AUTHORIZATION NO.

This Work Awthorization betwesn . a{n) gorporation "Owae™ or
e )y and HomeServe USA Corp. ("Contractor” or “HowmeServe™), is subject to, and the parties are
y, ihe provisions of the Master Marketing Agreement No. (27040870080%103 with Effective Date of

March __ 2014 ["Agreement™).

Terms used herein as defined ferms that are not defined shall have the meanings used in the Agresment,

A, Hffective Date
This Waork Authorization is sffective

B. Term

The term of this Work Authorization begins on

o audd explres/terminales as provided in Section 17
of the Agresment,

C. Beepe of Services

Lontrastor and agree that Contractor shall market the Products in the Territory during the Teon of
this Work Authorization in sccordance with the Work Authorization Documents,

B, Work Authgrizetion Documents
This Work Authorization consisis of the following doouments, which are attached hereto unless otherwise

indicated, incorporated hereln and made  part hersofl
a. This Work Authorization Mo, .
b, The Marketing Plen, which may be modified from time to time
c.  The Product List

., Payments

In the event that Contractor conducis billing services, all payments o shali be made to:

FO Box 24424

Canton, Ohio 447014424
¥, Contacs

For OGwner:

linsert contact mformation]

With & required copy to:

American Electric Power Service Corporation
1 Riverside Plara

Columbus, Ohis 43218

Attn: Eric Morris

T AR THORIZA TION Pacel of2



American Electric Power Service Corporation
700 Movrison Road

Gahanna, Ghio 43230
Attty Jennifer Downey

¥or Contracior As per the Agreement

Plame

Title

date

WM BRITHORIZATION

é

HomeServe ‘?i%‘*‘%ﬁ@. Corp.

Mume:

Title

date

PacEZ of 2
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EXHIBITC

Neorth American Electvic Reliability Corporation
Cyitiest Infrastrocture Protection

MERC CIP Personnel Risk Assessment Hequiremends

A4 I required by Uiility, Home3erve must meet certain seourity criteria szt forth herein.
Al HomeServe has sa;(:}mizted to Uillity & copy of its background investigation provess
for Lritly's review and file (and & copy is sitached to this Exhibit _ ), HomeServe

will not materially change that process withoul Utility’s prior approval and all
changes to the procesy shall be provided o Lkility in sdvance of implementation

Al I any backpround investigation rovesls or indicales thal an individual hes been
convicted of a felony arime, then the HomeServe must notify the Utility prior 1o the
individeal commencing Worle Uiility in itz sole discretion shall hiave the option of
harring from any Work Site any individusl who has a reported felony conviction.
Utiliry mmay audit or review spectlic HomsServe screening files to 2nsure compliance
with this Contract.

A if an employee or agent of HomeServe requires unescorted access to Uility's critical
cyber assets, then Utility will conduct its own background investigation, which will
include a Social Security Mumber verification. Additional specific provisions or
requirements refated 1o any Utility conducted background investigation pursuant to
this Seetion will be communicated to HomeServe prior to implementation of such
background investigation.

Ak HomeServe and Utihity shall not perform any screening sctivities that violate the
federal Fair Credit Reporting Act, Title VI of the Civil Rights Act of 1964 or any
other applicable law in suy circumstances. HomeServe and Utility shall each ensure
that the substance and manner of any and all baskground investtgations performed
by it conform fully to applicable law.

By “Personally 1dentifizble Information™ or “PI1" means any information to which HomeServe is
provided access by Utlity pursuant io the Marketing Agreement ("Contract”) that could identify
a Custorner of Utility sither directly or indirectly incioding, without Himitation to, the individual’s
rame, credit card numbers, social security number, biometrie, bank account nursbers, passport

rumbers, computer passwards or heakth, financial or emp%eymam% information and other
individual confidential information,

B To the extent that services under the Contsact requires HomeServe 10 be given access 1o
PH gathered and/or maintained by or on behalf of Utility, or in the event HomeServe
BOQUIES 20058 1o of encounters any PL during performance of the obligations under the
Comract, HomeServe shall after receips thereof, treat such Pl as confidential and
safeguard such P from unauthorized vse and discloswe, Updn request of Utility,
HomeServe shall have its emplovees execute a copfidensiality agresoent protecting PI
or shall otherwise ensure that the employees are bound by confidentinlity, HomeServe
agrees not to appropriate such PII for its own use or to discloss such PIT o third parties
unless specifically authorized by Utlity in writing per the Contract, HomeServe shall
enstre that its employees will not discuss, divuige or dlsclose any such PIH o any person
or ety sxcept those persons directly concemed with and only to the extent necessary
o complete the performance of the Worl, HomeServe shall access, use and process PI
grd ciher data on behall of Utility aaly for the purposes specified in the Contract,

Page 1 of 2
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B2 HomeServe shall comply with (1) NERC Reliability Standards as applicable, fncluding
withowt fimitation, those relating to Critical Infrastructure Proteetion, () Utiling's
security standards, and (il such further instructions as Utiiity may provide regarding
tha processing of such PEL HomeServe shall inform Ukility promstly i 1t has reason to
heiteve that applicable law (or changes in applicsble law) prevents HomeServe from
fulfilling the obligetions relating (o trentment of P11 or other date under Utiliny's security
standards and/or the Contract.

BI Tothe exteni parniltted by law, HomeBerve shall notify Uity promptly spon {and shall
courdinate and discuss with Utility ahy response regarding): (a} receiving any request
for disclosure of PIL or other data by law enfbreement of other governmentel authonty,
() reseiving any request by law ehforeement or other govermmental suthority for
information concernlng the processing of PT or other data in conpeotion with the
Conlract; or {o} veseiving any request reveived directly from an todividual concerming
Hlsfher PIL

BA4 HomeServe may not store I on compuiers, mobile devices, including but not Hmited
1o o wethular telephones andfor persoral dighal assistants, servers andfor storage devices
including removabie media fany of which, bereinalier known as & "Computer™), unless
required for the performance of the Contract. Any such information must be deleted
frears 2 Clomputer, in & manner that ensures that i cannot be aceessed or read, 45 so0n B3
such storags is no longer requived for the performance of Work,

R Upon wemination of the Contract or upan Ttity's reguest (but sublect (o the ierms of
the Contract), HomeServe wst promptly {a) return all PIT in written form to Utility, and
(b} delete all PR in HomeServe's possession or control (on computer or in whatever

other form or media) in a manner that ensures that this information canngt be accessed
or yead.

B4 HomeServe shall adminisier & moniloring process © ensure compliznce with this
Section and the related subsections hereof, promptly report any breaches to Utility, and
implernent immediate, approprate comective actions 10 contsin and prevest recurrence.
HomeServe shall report to Uity immediately upon discovery of a real or suspeocted
Ioss of P11 In the event of a breach of thig provigion or the pecurrence of any other
event regarding PI that requires notification under applicable law, HomeServe agrees to

assume vesponsibiiity for informing all such Individualy in accordance with spplicable
law,

B.E I addition to any remedy available 10 Utility under the Comtract, HomeServe
acknowledpes that any breach of this Section or the related subsections hereof by
HomeServe or its SubHomeServes may subject HomeServe to civil snd erimina
penallies. HomeServe shall include the full text of fivs Section and the relaied
subsections in sl approprate subcoriracis. However, including such provision in the
subcontracts shall not relizve HomeServe of its obligation to ensure compliance with the
provisions of this Ssction and the related subsections.

Page 2 of 2
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IT SECURITY PROVISION
FOR
PURCHASE OF LABOR AND BERVICES

Security, HomeServe shall agree to maximize the security of the Customer Data

throughout the Term acconding to general industry standards including but not limited|to
the following terms and cohditions,

HomeServe agrees that the terms of this Supplemental Provision shall apply ito
HomeServe’s employees and egents, as well as to third party contractors and

subcontractors that will be emploved by HomeServe for fulfillment of the Supplemental
Provision.

1.1 Personnel, HomeServe shall identify in writlng a2 person, group or role
responsibie for overall security of the solution development, management, and
update processes, with who Utility may make direct contagt in the event of an
issue or incident, throughout the Supplemental Provision period. The entity
identified shall have specialized knowledge in the specific area of responsibility
to which assigned, with a preference thas at least one contact carry an industry
recognized certification in the field The designated entity shall provide writien

documentation of the activities performed to ensure the confidentiality, integrity
and availability of Solution,

1.2 Within 24 hours of termination of employment of contract personnel, Utility shall
be notified of the termination,

1.3 Security Traiming, HomeServe shall centify in wiiting that all members of the
project team with direct responsibility for delivery of the solution have been
successfully trained in general security knowledge and where applicable specific
knowledge as it relates to the secure development of the Deliverable.

1.3.1. Security trzining shall be conducted upon hire with an anrval reguirement
for refresher training.

1.3.2. For personnel responsible for development of software or firmware
products training shall include secure coding practices and vulnerability
identification and remediation

£.3.3. For personnel responsible for development of hardware solutions training
shall include hardware secunity configoration practices

1.3.4. Upon request by Utility, HomeBerve shall document the process,
including traiping courses, which their personnel have taken prior to

taldng part in the design, development, deployment or management of the
solution being provided. ‘

1.3.5. Upon request by Utility, HomeServe shall certify to Utility that onty
personnel who have received an appropriate level of formal training on
security topics, to include but not limited to secure application
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development, secure device configuration, and vulnerability identification
and remediation shall be involved in the Supplemental Provision,

2.8 Security Breach Response and Reporting. If HomeServe becomes aware of a possible
breach which may iead to an impact o the confidentiality, integrity or availability of
Utility information durippg the term of this Supplemental Provision, Utility shall be
notified of the breach within 24 hours, The notification should include the impact of that
breach on apy services covered by this Supplemental Provision; any mitigation plans that
impact the code and if the source code has been accessdd due to the breach,

2.1 Tmvestigating Security Issues. After acceptande, if security issues are discovered
or reasonably suspected, by any party, impacting Utility, HomeServe shall assist
Utility in performing an investigation to determine the nature of the issue,
potential impact on Utility and remediation process.

3.0 Third Party Participation Bisclosure, Upon exccution of this Supplemental Provision
HomeServe shall document in wiiting to Utility all third party participation in the
solution development. Included shall be identification of all Third-party developed

libraries, frameworks, components, and other products used, whether commercial, free,
open-source, or closed-source,

3.1 Disclosure shall also include nature of participation and country from which third
party is providing the service.

44  Third Partv Compliance. HomeServe shall use their best effort to ensure that third
party participation meets all the terms of this Supplemental Provision.

58  Network Usape Rules. All users of Utility information assets must comply with Utility
requirements which are summarized below. Users found to be in violation of thess

policies and standards may be refused access to information assets and may be subject to
appropriate disciplinary action.

51 Al Udlity provided information and communications technology, systems and
services, as well as all electronic media, files, data, and information,  created,
sang, received and/or stored are company assets infended for avthorized business
use. Use of Utility information assets cannot be assumed to be confidential.

52  Using Utility information and communications technology, systems, and services,

to view, send, store or print pornography or other offensive materials is
prohibited. :

53 Sending, storing or discussing Utility sensitive information on the Internst or
through other electronic means withouwt prior authorization and assurance of
effective security measures is prohibited.

54  Users must not place any Utility intellectual property on the Internet without prior
authorization and appropriate security measures. Utility intsllectual property
inclndes, but is not Hmited to, technological developments and designs, computer
software, trade secrets, copyrighted materials, strategic plans, operation drawings

or diagrams, or information providing concepts or details of applications or
information security architectures.

AEP Public Page 2 of 4 April 5, 2013
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Use of webmail and third party email systems, without prior authorization and

appropriste seourity meesures, regardless of access method is not allowed using
Lititity information assefs,

Non-Utlity owned or managed assets shall not be connected to the Utility
cotporate network without proper anthonzation by Utility management,  Uhility
provides a wircless networlk for non-Utility agsets, which reguires subunission and
approval of an access request by Utility management.

|
6.0  User Rbles. All porsonne! utilizing Utility informution assets:

6.1

8,2
6.3
6.4

6.3

6.5

&.7

re responsible for nintaining absohute confidentiality of lheir passwords at all
tmes, ‘:
must never divulge their passwords to others,

mst never use another person’s user 1,

are responsible for all electronic information processing activities performed
under their uger ID,

will be held responsible for any violations of rules and changes incurred for
compuier usage under their user ID and

must sign this Supplemental Provision indicating they have read and understood
this doclment

All equipment provided by Utility to any third-party remains the property of
Utility and sha!l be returned upon termination of the services covered under this
Supplemental Provision.

7.0 Access Management. The following requirements shall be followed by all persons using
or accessing Dhility information Assets:

1.1

7.2
7.3
7.4

7.5

1.6

AEP Public

Utility computer systems prompt users to change their password, Users must
change their passwords when prompted or whensver they bave reason to believe
their passwords have become known to others. In the event the user forgets their
password, only the users themselves or their manager may request “IT Service
Desk™, 1 Riverside Plaza, extension 1-866-835.3050 to reset their password,

Passwords must meet Utility password complexity requirements
Usars must never write thelr passwords down where they can be seen by others.

Users must pever use their initials or names as passwords and must not choose
passwords that are obvious or could be easily guessed.

Users must activate their screen saver or logoft:

s when away from their systerns for any length of time,
e when tuming over their systems to others, and

»  af the end of the day.

Users must never atternpt to sign on to g system that they are not authorized to
access.

Page 3 of 4 April 5, 2013
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7.7 Unless an exception is granted by AEP Cyber Becwity Engineering and
Standards, the use of Peer-to-peer (P2P) software and connections is prohibited. I
a P2P network exception reguest has been granted 1o users by Cyber Security
Engineering and Standards:

+  Workstations used to connect to Peer-to-peer {P2F) nstworks must run the

current versions of Utility's Host Intrusion Prevention software and firewall
programs.

¢ Users granted an e:xcepti#m to connect to Peer-to-peer (P2P) networks raust

not have admirstrator z'ifhts 1o the workstation or gign on the workstation
with an administrator acdount.

1

e Al material downloaded by users with approved exceptions for Peer-to-peer

(P21 networks must be scanned with the Utility anti-malwarc software before
execution,

7.8 Users should report all problems/failures encountered with hardware and software
directly to the “IT Service Desk™ at: 1-866-835-3050. The “IT Service Desk™ can
also be reached through the online service at: http//itreport/.

7.8 Software programs, data, and information in use on Utility information assets are
to be considered propenty of Utility, Ounly employess and HomeServes having a

nead o do their assipned functions will be permitted access to these information
assets,

7,10 Utility may monitor any activity or communication on the system and retrieve any
information stored within the system. By accessing and using Utility systems,
vou are consenting to such meniteriog and information retrieval for law
enforcement and other purposes, Users should have no expectation of privacy as
1o any cormmunication on or information stored within and Utility system,

including information stored locally on the hard drive or other electronic media in
use with these systems.

731 Remote access to Utility networks by son-Utility must be requested and approved
bty an Utility authorized person.

7.15.1. All systems remotely accessing the Utility network must have at a
minimum malware protection and a personal firewall.

7.11.2. All restrictions imposed on Utility network use in this document shall
apply 1o any reniote acoess.

AEP Public Page 4 of 4 April 5, 2013
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