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PSE Attachment 2

ALLCONNECT, INC. LISTING PROGRAM
MASTER AGREEMENT
This Master Agreement (this “Agreement’), by and befween Allconnect, Ino, Inc., 2 ‘

Delaware Corporation "Allconnect, Ins.”, located at 8255 Barfield Road, Sulte 200, Aflanta,
Georgia 30328 (“Aliconnect, inc.’), and the Service Provider idenfified below ("PSE, Inc.”),
includes attached Listing Program Scheduls, mutually agreed to, logether with any additional
schedules and exhibits referred to In this Agreement and mutually agreed o in wiiting In the
future. -

Servics Provider Name: . Puget Sound Energy {PSE)

Service Provider Address:  411-108th Ave. NE OBC-03N
PO Box 97034, 88009
Beflevue, WA 98004-5515

Service Provider Name: PSE, INC.

Authorized Contact: Tom Shannon
Tel: 425-424-6561

Fax: 425-424-6537

e-mail: tshann@puget.com

Date of Agresmant: September 26, 2001

r

TERMS AND CONDITIONS
1.0 Recitals.

14 PSE Inc.(PSE) provides the Services described in Schedule § — Products and
Placed Gustomer Fees to residential customers in the Teitory.

1.2 Alfoonned, inc. provides information fo residential customers in the Terrlory (as
defined in Schedule 5) concaming sewvices such as the Services offered by PSE, ahd assists
residential customers in selecting and ordering such services.

1.3 This Agreement sets forth the terms and conditions pursuant to which Aliconnect,
Ine. shall be authorized fo inform residential customers in the Territory about PSE's Services, fo
accept on PSE's behalf applications for Services, and to fransmit orders for Services to PSE.

14 This Agresment sets forth the terms and conditions pursuant to which the PSE
will transfer moving househoid customers to Allconnect, Inc’s call center to
connect utility and communications services. .

20  Definitions. Capitalized terms used T this Agresment and not otherwise defined have
he meaning set forth in this Section 2.

*Confidential information” has the meaning set forth In section 7 of this Agreement.

“Default Event' mesans, with reshect to any party: (J) the application for or adjudication In,
bankruptey or similar events under the insolvency law of any Jursdiction, which application or

35
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adjudication is not withdrewn or dismissed within sixty (80) days; (f) the insolvency, digsokution or
Houidation under the law of any jurisdiction; () an appointment of a recaiver, trustes or other
cusiodian; (iv) assignment for the benefit of craditors; (v) the taking of any corporate of other
action 1o authorize, or in furtherance of, any of the foregolng; or {) the discontinuation of regular
operations or businesses.

"Existing Customer” means a Potential Customer who currently recefves Services or has,
within the three (3) month period immediately preceding the date the Potentlal Customer contacts
Allcannect, Inc., received Services from PSE, whether or not such Services were ordered through
Aeonnect, Inc..

“Placed Customer” means any Potential Customer who Is the subject of an Order Form
submitted by Aliconnect, Inc. and, if related to a New Service Order, to whom PSE commences
providing Services at any time within three (3) months following the dele Allconnect, Inc. submits
an Order Form,

“polential Cusiomes™ mesns any residential customer in the Territory who
contacts Allconnect, Inc. to Inquire about, request or order Services. -

*service Commencement Date® means the date on which the PSE installs, starts or
ctherwise commences providing Services to a Placed Customer.

“Services® means any or al of the services offered by PSE to residentiai customers in the
Teritory at the current prices and service plans and in accordance with the terms and conditions
set forth on Schedule § - Produets and Placed Customer Fees to this Agresment, as the same
mey be modified or amended from time to time by PSE fo add new of additional Services or to
modify the pricing or service plan schedule.

*New Customer Order” means a customer that has never been a PSE customer.

r
“Siop Service Order* means an order for the termination of any Services placed with PSE
by Aliconnect, Inc. on behalf of an Existing Customer or Potential Customer.

*Teriory® means the mographi'c areas in which PSE offers Services, as set forth on
Schedule 5 - Products and Pleced Customer Fees, as the same may be modified or amended
from tirne to time by PSE upon not less than thirly (30) deys advance writan notice to Aliconnect,
nc..

"Switch Sprvica Order® means an order for the transfer of any of Services from one
residential location to another in the Taritory placed with PSE by Aliconnect, Inc. on behalf of an
Existing Customer or Potential Customer.

"30  Services to be Performed by Allconnect, Inc.; PSE Obligations

34. During the term of this Agreemient, Aliconnect, Inc. agrees to Inform Potential
Customers of PSE’s Services in accordance with PSE's then-current list of Services and pricing
schedule. Allconfhect, Ine. shall be responsible for providing its services by qualified personnel in
a professional manner, ALLCONNECT, ING. DISCLAIMS ALL OTHER WARRANTIES,
EXPRESS OR IMPUED, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. .

32  Foreach Potential Customer who sequests services by PSE, Allconnect, inc. shall
complete and fransmit an Order Form to PSE. For each Order Form recelved by PSE before 3:00
PM PST, PSE shall transmit 2 receipt and confirmation to Allconnect, Inc. by 12:00 PM EST the

Confidential Page 2 /26/2001
File: AC-PSECOI.}&ECI - 9-26-01-v6 (Final), Allconnect Masler List. Agreement.

36



PSE Connections — Staff Investigation

next business day, All Order Forms and confirmations shall be transmitted electronically by a
means and method agreed to by the parties.

33 PSE agrees {0 mccept Service Orders from and provide Services to each
Polential Gustomer who is the subject of & properly submitted Order Form, an accurate fist of
service and pricing schedule, and in accordance with the terms of such placed customer’s Order
Form. The parties agree that any Placed Customer who recelves Services from PSE shall be
considared a custorner of both parties, and either parly shall be free to solicit such customer for
any cther purpose, mutually agreeable to both parties, not inconsistent with or in contravention of
this Agreement. PSE and Aliconnact, inc. shall keep and maintain adequate records of Placed
Customers, which records shall be subject 1o review and audit by Allconnect, inc. and PSE during
reguiar business hours upon reasonable notice to PSE.

34 Placed Customers obtaining Services direcly from PSE and existing customers
of PSE shall be considered a customer of PSE unill they have contacted Alconnect, Inc. directly
or have been fransferred to Allconnest, inc. through PSE. Prior fo such contact, PSE shafl retain
awnership of data unique 1o the customer that has been previously oblained by PSE in connection
with the customer’s obiaining service from PSE. Upon request of Aliconnect, Inc., PSE'may in its
sole discretion decide o share customer data with Aliconnect, Inc. for Customer who have
obtained service directly from PSE and have chosen not to be ransferred to Aliconnect, Inc. fo
obtain other services. o -

40  Promotionat Materfals; Service Provider Support and Assistance

4.1 PSE will supply Allconnsct, Inc. with a mutually agreed amount of sales and
promotional matetials free of chargs, which materials msy be freely distributed by Allconnedt, Inc.
o Potential Customers,

42 PSE shall provide Allconnect, Inc.’s call center and administrative
personnei with help desk support during Allconnect, Inc.'s hours of operation, which are currently
7:00 AM 1o 8:00 PM, Eastern Time, Monday through Friday; 9:00 AM fo 1:00 PM, Eastern Time,
Saturdays; excepting holidays. Aliconnect, Inc. agrees to expand the hours of its call center or to
establish a presance In the greater Seattio metropoliian area or Westom United States region as
needed and agreed 1o by both parties, Haip desk hours are stated in Schedule 3.

5.0  Term and Termination

5.1 This Agreement shall remain in effect for an inifial term of two (2) years, PSE
shail have the oplion of extending this Agreement for an additional two (2) year term provided that
it nofifies Allconnect, inc. in writing no later than thirty {30} days prior {o the expirafion date of the
initial term of thiz Agreement. if PSE does not provide written notice to extend this agresment two
{2) years thirty {80) days prior to expiration, then this agreement shall sutomnatically renew for an
additional one (1) year term, unless and until termineted as provided in Sestion 5.2 '

52 In he event either party breaches a material term or condition of this Agreement,
the non-breaching parly shafl give wrilten nofice of such breach to the breaching
party. If the party in breach has not cured the breach within thirty (30) days of the
nofice 1o the reasonable satisfacion of .the non-breaching parly, the non-
breaching party may temminate this Agreement in writing. In addition, the non-
defaulling party may ferminats this Agreement upon the occurrence of a Default
Event, . '

53  Thrmination for Convenlence. After the initlel two-year term of this Agreement,
’ and upon an automatic renewal of this Agreemnent for one year, either parly may

Confidential FPage 3 9/26/2001
File: AC-PSEconiract- 9-26-01-v6 (Final), Aficonnect Master List. Agreement.
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tenminate this Agreement for eny reascn effective ninety (90) days after delivery
of written notice to the other parly.

54  Temmination of this Agreement shall net affect the terms, provisions, cbligations
and remedies afforded by the other sections of thie Agreement which by their
nature survive termination, or any other right or remedy which elther perty may
have at law or equity, Including, but not limited to, obligations of confidentiality
{(Ses Section 7.0), hdemnity (See Section 9.0) and payment of all Placed
Customer Fee's (See Section 5.0},

6.0 Confidential and Propristary information and Materials

5.1 By virtue of this Agreement, the paries may have access fo information that is
confidential o one enother (*Confidential information®). Confidential Inforration includes, but is
nct Simited 1o, customer requirements, customer lists, pricing strategies, marketing information
and strategles, the terms and fees and commissions under this Agreement, and all other
information clearly identified as confidential. Without limiting the generslity of the foregoing,
Confidentisi Information includes customer informetion or data that elther parly receives,

maintains or holde subject to such party’s privacy policles. Aliconnect, Inc.'s privacy policies are
staled in Schedule 7.

82  Confidential Information shall not include information thaf, as evidenced by
reasonable documentary evidence: (a) is or becomes a part of the public domaln through no act
or omission of the cther party; (b) was In the reciplent's lawful possession prior to the disclosure
and had not been obiained by the reciplent efther directly of indireclly from the disclosing party; (c)
is lawfully disciosed to the recipient by a third parly without restriction on disclosure; or (dyis
independently developed by the recipient.

83  Each party agrees to hold the other party’s Confidential Information In confidence
during the tenm of this Agreement and for a perdod of five-(5) years after termination of this
Agreement or as required by law or regulation governing PSE's business or the confidential
Information disciosed by the other parly. Each party agrees not fo meke the ofher parly's
Confidential Information avaisble in any form to any third party or to use the other pary’s
Confidential Information for any purpose other than the implementation of this Agreement. Each
party agrees fo take all reasoneblo steps to ensure that Confidential Information is not disclosed
or disiributed by any person or entity in viclation of the terms of this Agreement or applicebla law.
Notwithstanding the foregolng, it shall not he a breach of efther perly's cbligatiens to protect
Confidential Information of the other parly in the event such Confidential information is obligated
to ba disclosed by court order or government reqidrement; provided, however, the disclosing party
provides the non-disclosing parly reasonable notice of such requiced disclosure.

64 Each parly acknowledges ‘that eny use or disclosurs of the other party’s
Confidential Information In any -manner inconsistent with the provisions of this Agreement may
cause the ofher party imeparable damage for which remedies other than injunctive relief may be
inadequate and, accordingly, each party agrees that the other party shall have the right fo seek an
immadiate injunction enjoining sny ixeach of this Agreement in addition to any other rights and
remedies which miay be avaliable fo it, .

70 Trademarks; Press Releases, |

7.4 Allconnect, Inc. agrees to market PSE's Services only under the trademarks and
other logos designated by PSE (*Trademarks*). PSE shall provide scalable representations of its
Tredernarks i a format mutually egreeable 1o the parfies. Allconnect, inc. shall use and present

Confidential Page 4 . . G/26/2001
Flle: AC-PSEcontract - 9-26-01-v6 {Fina), Aliconnect Master List, Agreement.
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P

the Trademarks on the Afconnect, Inc. web site only fo identfy the PSE’s Services and {o identify
Allconnect, Inc. as an authorized agent of PSE in the Teritory. PSE may from time fo time
discontinue o modify the Trademarks or add new Trademarks, and shall provide to Aliconnect,
inc, not legs than thirty (30) days advance written notice of such discontinuance of modification.

72 Nelther party shal issue or cause o be issued any press relesse, announcement
or statement regarding the terms of this Agresment or its sublecl matter fo the general public
(inciuding promotional or marketing materials, but excluding any announcement intended solety
for internal distribution), any govemmental authority or any third parly without the prior written
approval of the other pary, which will not be unreascnsbly withheld, Notwithstanding the
foragoing, Allconnect, Inc. recognizes that PSE is regulated by various regulatary agencies having
jurisdiction and thet PSE may disclose the existence and tarms of this agreement as may be
required in connection therewith,

8.0  IndemnHication; Limitations of Damages and Liability

84  Nelther parly {or its employees, agents or representatives) shall in eny manner
assume o creats any obligation or responsibility, express or Implied, on behalf of or in the name
of the other pasty, or act for or bind the other parly in any respect except as expressly provided In
this Agreement. Each parly agrees to indemnify, defend, and hold the other party free and
hariess from sl claims, demands, losses, cosis, expenses, cbligations, lizbilitles, damages,
recoveries, and deficiencies (including Interest, penaities, atiomeys' fees and costs) that (a)
Aliconnedt, Inc. may incur as a result of any lawsult based on {a) PGE's Services, a breach by
PSE of any representation or warranty contained in this Agrasment, or Allconnect that PSE may
incur BS 3 result of a breach by Allconnedt, Inc. of any representation or wananty contained in this
Agreement.

82 EXCEPT FOR THE INDEMNIFICATION PURSUANT TO THIS SECTION 9,
NEITHER PARTY (NOR ITS SUPPLIERS OR CUSTOMERS} SHALL BE LIABLE TO THE
OTHER PARTY FOR PUNITIVE, SPECIAL, CONSEQUENTIAL, INCIDENTAL OR INDIRECT
DAMAGES INCLUDING WITHOUT LIMITATION, LOST BPROFITS, EVEN IF THE PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

8.0 Governing L.aw; Dispute Resolution -
9.1 This Agreement shall ba governed by and consirued under the laws of the United
Statee, and otherwise, by the laws of the Stats of Delaware, without reference 10 any conict of

laws principles. Venue with respect to any dispute, controversy or claim shall be in the State of
Delaware.

10.0 Miscellaneous

104 All notices required to be sent pursuant to this Agreement shall bs in writing and

" shall be deemed to have been given (a) threa (3) days aflor malling when malled by first class

mal, registered or certified mall, (b} the next business day, when sent by established ovemight
courier {with apprppriate recelpis), (¢) upon receipt, i by facsimile accompanied by appropriate
and verifiable confirmation. All communications from one party fo the other pursuant to this
Agreement shall be sent to-the address set forth on the first page of this Agreement, Any partly
sy change its sddress for purposes of this Agreement by written notice given in accordance
herewith.

Confidential : Page 5 = 972672001
Fite:' AC-PSEvonfract - 9-26-01-v8 (Final), Allconnect Master List. Agresment.
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102  The relationship between PSE and Allconnect, Inc. created by this Agreement is
one of independent contractor. Except as expressly provided hereln, nothing in this Agresment
shall be consirued o creste a pertnership, joint venture or sgency relationship hetween the
parties, nekher party shall tidve the power or authority {o bind the other party to any confract or
obligation, and under no circumstances shall any employee, agent, representative or contractor of
elther party be deemed 1o be an employee, agent, representative or contractor of each other.

103 This Agreement, including without limitation, any rights, duties or obligations
pursuant to this Agreement shall not be assigned, fransferred or delegated by sither perty without
the prior written consent of the other party, which shall not be unregsonably withheld, and any
such attempt st assignment, transfer or delegaiion shall be nul and wid; provided, however,
either parly may assign this Agreement to a successor of efther party, either through a merger,
purchase of a méfority of efther parties outstanding shares or a purchase of el), or substantially all,.
of either parly’s assels. '

10.4  Awalver by elther parly of any default, breach or right of this Agreement shall not
canstitute a waiver of any other or subsequent default, breach or right. Failure of either party to
inform the ofher party of a default or breach of any term or condition of this Agresment shall not
be regarded as a waiver of that term or condttion or of any future breach er default of any tetm or
condition of the Agreement. If any provision of this Agreement, or any portion thereof, is held to
be invalid, egal or unenforceable, it shall be modified to the minimum extent necessary to make
such provision or porion thereof, legal and enforceable, and all other obligations shall not be
adversely affected.

105  Nelther party shall be responsible for faflure to perform in a timely rnanner under
this Agreement when Hs fellure results from any of the following causes: acls of God or public
snemies, civl war, insurrestion or riot, fire, flood, explosion, earthquake or setious accident, strike,
iabor froubls or any cause bsyond its reasonable control,

106 All scheduiss and exhibits atteched to this Agreement are incorporzted herein by
reference and are 'expmsty made a part of this Agreement,

10.7 This Agreement constitites the complete Agreement between the parties and
supersedes all prior or, contemporaneous agresmenis or representations, written or oral,
concerning the subject matler of this Agreement. This Agreement may not be meodified or
amended except In writing signed by a duly authorized officer of each parly. No other act,
document, usage or custom shali be deemed to amend or modify this Agreement,

108  This agreement may be executed in any number of counterparis, each of which
shail constitule one and the sama agreement and aif of which shall constitute one instrument.
£

‘Each party has caused this Agreement to be execuled by its duly authortzed
reprasentetive, for and in consideration of, and infending to be boumd by, the terms, cenditions,
understendings and covenants set forth in fils Agreement,

Confidentiol Page 8 G/2672001
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PUGET SQUND ENERGY (PSE) ALLCONNECT, INC,

A

By:_NG¥p . AT x By
Nam )% Neme; chord
Title: Title:__CEQ

Confidential Page7 ‘
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SCHEDULES AND AGENDA

Listing Program Schedule:

Schedude 1 - Satvices

Schedule 2 - Order Formn

Schedude 3 - Service Provider Help Desk Service Levels
Scheduia 4 — Order Provisioning and Service Level
Schedide 5~ Direct Transfer Program

Schedule B~ Privacy Policy

Confidential Pags 8
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ALLCONNECT, INC. LISTING PROGRAM
MASTER AGREEMENT
SCHEDULE 1 ~ Services

1. Connection, Disconnection, and Transfer of Electris or Nafural Gas services specific
to PSE foolprint

All products and services are not defined and avaliable for product launch at agreement date.
Additicnal products may be added 1o this agreement with addendums, and do not have to be
defined at this poinl.

Confidentia . Paga 9 9/26/2001
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ALLCONNECT, INC. LISTING PROGRAM
MASTER AGREEMENT
SCHEDULE 2 - Order Form

This schadule shall ist 2l necessary information needed to process Start, Siop and Switch
Service orders. Specific information and criteria to be supplied by PSE. Thiz is defined in
Schedule § of the direct transfer program.

Applicant Name (First, Last, Middle Initial)
Address (Service street, City, Zip)

Social Security Number (if avaliable)

Address (Mailing if different from Service address)
Phone Number (Home & Business) (if avaiiable}

Spousa or Roommate Name
Spouse or Roommate S&# (if available)
Requested data of service
New home construction
4
£ 4
Confidential . Paget0 . 5/26/2001
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ALLCONNECT, INC, LISTING PROGRAM
MASTER AGREEMENT
SCHEDULE 3 - Service Provider Help Desk Service Lovels

PSE will provide order provisioning support and help desk service to Allconnect, Inc. 7:00am o
8:00 prn EST Monday through Friday; 9:00 am to 1:00 pm EST on Selurdays through PSE's
Customer Care Center, This support matches our order processing ieam hours and will faclitate
customer care, Order volumes may recquire an expanded time frams; Allconnect, inc. and PSE wil
determing such volumes. )

PSE help desk service will be in the form of first avallable Customer Service Representative.
However, PSE and Allconnect will have dedicated key contact person in each companles
respeciive call centersihelp desks to handls spedial customer issues or emergencies. The help
desk availability will be consistent with Aiconnect, Inc.’s business hours.

In the event of emergencies, PSE will establish an escalation process that wil allow Aliconnett,
Inc. to contact someone In the call center afer the stated business hours.

r

Confidential Page 11 . 9/26/2001
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ALLCONNECT, INC, LISTING PROGRAM
MASTER AGREEMENT
SCHEDULES 4 — Order Provisioning and Service Levels

The Order Process and Confirmalion method for all Start, Step and Switch Servics Orders will be
transmitted via a Partner Order Provisioning Systern suppliad by Allconnect, Inc., if found to be
acceptoble by PSE and Aliconnect, Inc, Other acceptable electzonic order provisioning methods
may be used i approved by both parfiss.

Order Provisioning and Connections Date wil occur under the following guidelines:

» Al orders placed prior to 3:00 pm EST Monday through Friday shell be provisloned with
cenfirmation by 12:00 (noon) pm EST the following business day.

« Al confirmations from PSE to Allconnect, Ing. will include, but not limited to, customer
connection date and deposit requirements, refating to individual customers. Depostt
requirements may be stated only as the actual “deposit required”, the “actual § amount®,
or both

« Allconnect will communicate fo the customer that the service providers of their choice
may raquire a deposit.

Alconnect, Inc. will have orders processed and sent to PSE within 24 hours of receipt from |
customer in order to best serve PSE and the customer.

Confidential Page 12 9/26/2001
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ALLCONNECT, INC, LISTING PROGRAM
MASTER AGREEMENT
SCHEDULE 5 — DIRECT TRANSFER PROGRAM

This Direct Transfer Program Schedule ("Program Schedule®) is intended to be part of
and govemed by the tarms and conditions of the Aliconnect, Ine. Lisling Program Master
Agreement ("Master Agresment™ dated (acceptance date), 2001 by and between Aliconnect, Inc.
("Aliconnect, Inc.”) and PSE ("PSE™). The terms and conditions of the Master Agreement are
incorporaied herein by reference. Defined terms used in this Program Schedule and not
otherwise defined have the meaning ascribed to themn in the Master Agreament. In the event of
any conflict between the terms of this Program Schedule and the Master Agreement, the terms of
this Program Schedule shall control,

A, Program Terms and Conditions

b.

! d.

[: 8

Through its voice response unitfintegrated voice response ("VRU/IVR™) call center
technology or custormer service representative ("CSR') contact, PSE agrees to
promots a branded product, " PSE CONNECTIONS/ Powered By Allconnect’; verslon
of Allconnect, Inc.’s services to that segment of Hs residential customer base, which
the parfies Initially designate as new residential customers placing Start Service
Orders, and Transfar Service Orders for electricity and/or natural gas service in the

Territory "PSE Direct Transfer Customers”). Such promotion shall include, at a -

minimum, using a script that informs PSE Direct Transfer Customers about and
promotes the use of the Allconnedt, Inc. services. The exact wording of the script will

_be determined and shall be modified as mutually agreed to by both parties, but shall

be acceptable to both PSE CSR's and Allconnect, shall be epecifically defined for the
PSE and Allconnect co-branded web site, and shall be developed specifically for any
VRU/IVR fransfer program PSE and Allconnect may develop and implement,

After sign up for PSE electricily andfor natural gas account is completed, interested
PSE Direct Transfer Customers shall be transferred to Aliconnect, Inc.'s call center
where they receive a branded product gresting from a CSR or VRUIVR. The exact
wording of the greeting shall be modified as mutually agreed 1o by the parties.

PSE Direct Transfer Customers shal§ be considered Potential Cusiomers and,
Allconnest, Inc. commences providing Services to any PSE Direct Transfer
Customer, considered Placed Cuslomers.

If, upon mutual consent of both parties, Allconnect, Inc. and PSE agres to implement
2 voloe response uniintegrated voice response (VRUARV) call transfer program
whereby all, or a majority of all, PSE moving customers are transfemred to Allconnect
for both newitransferred elactric and gas service, as well as for other services within
the Direct Transfer progtam, both Allconnect, Inc. and PSE wil agree to an
amendrient to this agreement detailing all terms and condifions of such a program.

PSE will filter eligible custorners for the program based on a pre-determined set of zip
codes that reflect population clusters and/or MSA’s where the service will be offered.
Oncs full implementation of the program Is initiated, all customers In PSE' service
territopy shall be efigible for the Service.

Confidential Page 13 9/26/2001
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3.

a. If, upon mutual consent of both parties, Aliconnect, Inc. and PSE agres to implement a
retaifindirect Sales Channel Strategy in the PSE footprint, both Aliconnect, Inc. and PSE wil
agree to an amendment fo this agresment detalling 2l terms and conditions of such a
program.

B. Term and Termination

The Program” Schedule terms end condifions set forth in Section A above shall become
effective no later than the {Agreement Date).

The term of the PSE Direct Transfer Program shall commence as provided in Paragraph B.1
above, and shall continue in effect for two (2) years from (Agreement Dats). PSE shall have
the option to extend this Agreement for an additional two (2) year term es set forth in the
\.isfing Program Master Agreement,

During the term of this agresment, PSE agrees that Allcannect will have exclusive rights fo
offer these connection services to moving households via the call center ransfer. ;
PSE may terminate the Aliconnect, Inc.JPSE Direct Transfer Program prior o the expiration of
the term set forth In Paragraph B.2. above. In the event Aliconnect, Inc. fails to maintaln the
PSE Direct Transfer Program Minimumn Performance Standards as set forth In  Direct
Transfer Program Schedule 2, as the same may be amended by mutual agresment of the
parfies to Include provisions such as cfient placement snd average revenue per client
requirements; provided, however, that PSE must provide written nofice of the alleged fajlure,
and Allconnect, Ing, shall have ity (30) days from receipt of such notice {0 .remedy such
taflure, and if Allconnect, Inc. so remedies any such fallure, PSE shall not terminate the PSE
Direst Transfer Program.

Aliconnect, Inc. may terminats the PSE Direct Transfer Program without Hability ta PSE in the
event the number of PSE Direct Transfer Customers does not equal or exceed the "Ninimum
PSE Direct Trensfer Program Parficipants Number® of an annual run rate of 30,000 and/or
the average revenue per customer targels are not met by customers fransferred from PSE
{340.00), or the performante standards for order processing as set forth in Schedule 2 are not
met by PSE, s}l as designated and agreed to by the parties prior to commencement of the
PSE Direct Trensfer Program, provided, howsver, that Aliconnect, inc, must provide written
notice of the alleged failure, and PSE shsll have thitty (30) days from recelipt of such notice fo
remedy such fafure, and if PSE so remedies any such failure, Allconnect, Inc. shall net
terminats the PSE Direct Transfer Program.

B0 Atconnect, inc. terminates the PSE Direst Transfer Program prior to the end of fhe temm for

any reason other than pursuant to Paragraph B.8 above, Aliconnect, inc. shall pay PSE, Inc.
all unpaid Placed Customer Fees then due.

L4
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1.

C. Other Provisions

Upon expirafion or iermination of the PSE Direct Transfer Program, each parly shall
cease immediately #s effort to promole a brended “Allconnect, Inc/PSE" version of
Aliconnest, Ines services. Both parfles stil retain the right to operate In the
territory/region under thelr own respective brands {Puget Sound Energy and Allconnect,
inc.) and may continue fo offer new versionsrade name, or service marks of the
“connections” program if they choose, but not the PSE Connections name.

During the term of the PSE Direct Transfer Program, PSE shall have the right of first
refusal bo participate in any Prefarred Provider Program Offering, which includes slechrical
utility service In the gaographic areas, which Allconnect, Inc., serves and PSE or another
licensed energy suppler Is qualified fo serve residential electrical service customers.

Duiring the term of the PSE Direct Transfer Program, Allconnect, Inc. shall not be denled
cpportunity to offar any products or services from PSE to Potential Customers from PSE
that are fisted in Exhibit 2 Section 3 -PSE's and Service Categories. Allconnest, Inc. wilt
be required to offer a minimum amotint of service categorles and provideis as agreed
upon by both parties that provide service in the PSE service area. These are listed In
Schedule 2-Service Categories and PSE’s.

During the term of the PSE Dirsct Transfer Program, either parly shall have the right,
upon reasonable notice to the ofher, to perform an audit of the other party's records
pertaining to activities governed by this agreement. The audit resuits will be subject o a
reciprocal non-disclosura agresment. A party may request an audit no more than once
every twelvs months, The requesting patly will bear the expense of the audit unless an
error of 10% or more is discovered, in which case tha parly making the error will pay alt
reasonable audit costs.

Confidontial . Pegels 9/26/2001
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ALLCONNECT, INC. LISTING PROGRAM
MASTER AGREEMENT
SCHEDULE 6 - Consumer Information Privacy Policy

Listed below is Allconnect, Toc.’s privacy policy as it relates to 2 consumer’s use of
infornaation.

Allconnect Privacy Policy

Last Revision: September 13, 2001

Brivacy Poliev Overview

%4t Allconnect we know that customners care how information about them
is used and shared. They can'rest bssured and trust that we will do so
carefully and sensibly”.

The information scquited by Allconniect helps us personalize and contipually improve the
customer experience. This Privacy Policy describes the information we coliect about the
customer and what may happen to that information. Dus to the existing regulatory
environment, we cannot snsure that all of a eustomer’s private communications and other
personally identifiable information will never be disclosed in ways not otherwise
described in this Privecy Policy. :

By way of example (without Bmiting the foregoing), Allconnect may be forced to disclose
information to the government or third parties under certain circurnstances or third parties
may unlawfally intercept or access transmissions or private communications. Therefore,
although wa use industry standard practices to protect & customer’s privacy, we do not
promise that a customer’s personally identifiable information or private commnunications
will always remain private. -

r
“Customer Information” inchudes all information gathered about our customers, including
Personally Identifiable Information (see definition below) and other information.

"Persopally Identifiable Information” is any information that identifies you or may be
used to identify you as an individual or allow others to contact you by telephone or e-
mail, including but not limited to, your name, phone number, e-mail address, social
security mumbes, birthday, income, credit card number, and credit references.

’
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How Allconnect Gathers Customer Information

Information Provided to us by the customer: We receive and store informatien
provided to us through direct phone contact with the customer, information entered on
our Web site, information faxed to our call center and hard copy communications.

Customers may choose not to provide Allconnect with information, which may in turn
make it impossible for Aliconnect to provides it’s services to the customer, Allconnect
uses the information that is provided to us for provisioning new services, responding to
customer inquires, customizing our web sits, improving our service levels and
communicating new product and service offerings to the customer.

Antomatic Information: We receive and store certain types of information whenever
one of owr Referting Agents transfers a costomer to Allconnect for provisioning or when
a customer visits our web site. An example of this wonld be our use of "cookies™ to learn
more information about a customer or individual visiting or web site. In addition, we ¢
obtain certain types of information from a customers Web browser including their IP *
address when they visit the Allconnect.com web site.

E-mail Communications: To help Allconnect make email communication more useful,
we often receive a confirmation from a customer when they open an email from
Alleonnect.

Information from Other Sources: For reasons such as improving personalization,
providing better produst recommendations and creation of special customer offers, weo
may from time to time receive information about the customer from other sources and
2dd it to our previously collected information.

Confidential ' Page 17 9/26/2001
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r

How Allconnect Uses Customer Information

Information about the custoraer is an important part of our business and we are not in the
business of selling or renting it to third parties. Aliconnect will adhere to the controls
deseribed below when using customer data, .

Order Fulfiliment With Service Providers: If 2 customer places one or more orders for
services through Allconmect, we provide only the Customer Tnformation required by each
applicable service provider to initiate the services ordered by the customer. Pleasenote
that each Service Provider's privacy policy governs their use of Customer Information
and such policies may differ from Allconnect’s privacy policy.

Referring Agents: If the customer was referred to Allconnect through a utility company,
areal estate, condominivm, or apartment broker, agent, or manager (each, a"Refexing
Agent"), we will provide certain personaily Identifisble Information regavding services
ordered, new coritact information, and the coment status of the customers orders to the
Referring Agent from time to time to enable the Referring Agent to confirm that the
customer service needs are being met and to offer the customer additional sexvices.
Please note that each Referring Agent’s privacy policy governs their use of Customer
Tnformation and may differ from Allconnect’s privacy policy.

Agpgregation of Non-Personally Identifiable Customer Information: From Hime to
time Allconnect will aggregate (gather up data across all user accounts) personally
identifiable information and discloses such information in a non-personally identifiable
marmer to advertisers and other third parties for other research, marketing and
promotional purposes. However, in these situations, we do not disclose to these entities
any information that could be used to identify an individual cnstomez, Certain
information, such as a customer’s name, email address, password, credit card number,
and bank account number, are not disclosed to marketing advertisers ever.

Affiliated Businesses or Snbsidiary Where Allconnect Does Not Control the Use of
the Customers Data: Bxcept as disclosed elsewhere in this Privacy Policy, Allconnect
does not share Customer Information with other companies or subsidiaries in which it
does not have complete control over the use of the customer information.

Affiliated Businesses or Subsidiary Where Alleonnect Controls the Use of the
Customers Data: From time to time Allconnect may utilize the services of other
companies and individuals to provide third party services to Allconnest. Examples of this
include delivering packages, sending postal mail, removing repetitive information from
customer lists, analyzing data and processing credit card payments. In providing these
services to Allconnect, these affiliated businesses or subsidiaries have access to customer
personal information needed to perform their fimetions, but may not use the data for other
purposes without the express written consent of Allconnect.

Confidential ’ Paga 18 8/26/2001
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I‘r'amotional Offers: From time to titne Allconnest may send promotional offers to
selected groups of custorners on behalf of itself or other businesses. When this occurs,

Allconnect will not provide the other business with personally identifiable customer data.

Customers can opt out of receiving such promotional offers by calling Allconnect toll-
free at 1.800.255.2666 (1.800.ALL.CONNECT) or accessing the "My Account” section
of our Web site with the customer logon TD and password and changing the preferences.

Surveys: From fime to time, Allconnect may contact customers by phone or e-mail or
provide onlins access to surveys that gather information about the customer experience
with our service. Thess surveys are important tools for Allconnect to monitor its service
levels and to give customers the best possible servics experience. Participation in such
surveys is completely voluntary. From time to time Allconnect may contact certain
customers to ask for permission to include their comments in our promotional materials,
This will occur only after Allconnect has received the customers written antharization to
do so. ’

Ceriidential Page 19 9/26/2001
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Other Issues Recarding omer Information & Priva

Modifying Customer Information: Customers can always contact Allconnect to
update, correct, or delete personally identifiable customer information previously
provided to us. This can be accomplished by calling Allconnect toll-free at
1.800.255.2666 (1.800.ALL.CONNECT) or, if the customer account was created on our
Web-site, by accessing the "My Account” section of our Web site with the customer
Jogon ID and password.

Business Transfers: In the event that Allconnect or substantialily all of its assets are
acquired by a third party, customer information will be one of the transferred assets,

Protection of Allconneet and Others: Allconneot will release account and other
personal information when it believes release is appropriate to protect the rights, property,
or safety of Allconnect, the customer, or others. This includes exchanging information
with other companies and organizations for fraud protection, identity theft and credit risk
reduction. We can disclose any informsation sbout a customer to Jaw enforcement or
other government officials as we, in our sole discretion, believe necessary or appropriate,
in connection with an investigation of frand, or other activity that is illegal or may expose
s, our customers, or partners to legal liability.

Children: Allconnect does not sell or buy products from children and children are not are
not eligible to use our services, we ask that minors (inder the age of 18) do not submit
any personal information to Allconnect. If a customer is a minor, they can use the
Allconnect sexrvice only in conjunction with their parent or guardian,

Security: Allcosinect uses industry standard practices to safeguard the
confidentiality of 3 customer’s information, including "firewalls” and Secure
SocketLayers. Allcormect treats data as ap asset that must be protected against
loss and unauthorized access. We employ many different security techniques to
protect such data from unauthorized access by parties both inside and outside the
company. .

Modification: Allconnect may from time to time modify this Privacy Policy.

»
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Each parly has caused this Program Schedule fo be executed by His duly suthorized
representative, for and in consideration of, and intending to be bound by, the terms, conditions,
understandings and covenants set forth in ihis Agreement.

Effective Date: X AN
ALLCONNECT, INC. PUGET SOUND ENERGY {PSE)
; By:
Name: -
Title: LT
By . By:
Nems: Name;
Title: . Title:
1
|
‘;
i
i
i
A
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Direct Transfer Exhibits

Exhibit 1- Direct Transfer Call Center Service Level

Exhibit 2- PSE Direct Transfer Program Minimum Performance Standards
Exhibit 3- Revenue Share to PSE

Exhibit 4- Best Promofional Efforts

Exhibit 5- Other Market (ssues To Consider

Confidential Page 22
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DIRECT TRANSFER EXHIBITS
EXHIBIT 1 — Direct Transfer Call Center Service Level

1. Hours of Operation: 7am fo 8pm EST M-F, 8:00am to 2:00pm EST Salurday

2. Help Desk Levels: PSE and Allconnect, inc. will dssignate specific individuals that will
work on resolutions to any problems or customer service issues related to the
PSE/Aliconnect, inc. Direct Transfer Program. These inkiividuals will be avallable fo work
with each other during designated business hours Monday — Salurday. In the case of
emergencles, PSE will establish sscalation procedures to aliow after hours contact
information.

Confidential Faga 23 8/26/2001
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DIRECT TRANSFER EXHIBITS

EXHIBIT 2« Aliconnect, IncJPSE Direct Transfer Program KMinimum Performance Standards
and Requirsments

1. Minimum Calf Center Performance: 1.) 83% of aif transferred calls are answered in 20
seconds or less. 2.) Less than 5% of tranafarred calls are abandoned.
2. Minimum Revenus per Customer to equal $40.00

3. Aliconnect, Inc. agrees 1o provide atjeast one servics provider for each of the service
categories below in the agreed upon zip code sreas of PSE's servics footprint.

Elpctriclly (Service by PSE) ~ Puget Sound Energy

Natural Gas {Service by PSE) — Puget Sound Energy

Electricity (Potential Service by other municipality or future Rstall Enargy Supplier
upen state energy deregulation)

Natural Gas (Fulure Retall Gas Energy Supplier upon state gas deregulation)
Local Phone — Qwest Communications and Verizon Communications

Long Distance - Sprint Communications

Home Enterlainment/Satellite/Cabla — AT&T Broadband

Newspaper ~ Seattle Times/Pl

1SP/intemnet/High Speed Data - Earthiink, AOL, Qwest, AT&T Broadband
Home Security - Brinks Home Security, ADT

SERVICE CATEGORIES and SERVICE PROVIDERS Allcornect will commit to
bring on within threa (3) months of comimencing the Direct Transfer program the
following service categories and service providers over a reasonable time when
the program Is fully implemented based upon mutual agreesnent by Allconnect
and PSE:

Horme Healing Ol - TBD
Water/Sewer - TBD
Sanitation - TBD

QOthers - TBD

4. Minimum Reporting Requirements for PSE and Allconnect

A!Iconnec5 Inc. will provide PSE the following;

1. Dally, Weekly, and Monthly reports refiecting calls transferred from PSE switch to

Alconnect, Cak Close Rates, Average Revenus per Customer, and DT Partner
Revenue Share

2. Key Metric reports of each Person Advisor {PA} {CSR).

PSE will provide Aliconnect the following reports 1o the extent data Is available and
identifiable in & format o include in such reports:

Confidentiel
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1. Dally, Weekly, and Monthly reports reflecting PSE's total resiientiai move
transactiona

2. Total move transactions aligible for the service

3. Accountings for move fransactions not eligible for Aliconnest service.

PSE's Minimum Performance Standards

1. Minimum number of Service Provider Direst Transfer Customers: Annuel run rate of
30,000,

In the event of any activily that may cause the PSE foolprint to deregulate, both PSE and
Aliconnect, Inc. agree to discuss the impact of those changes and amend the contract
accordingly.

Confidential Page 25 9/26/2001
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v

DIRECT TRANSFER EXHIBITS
EXHIBIT 3- Revenue Share to PSE Revenue share pald out from fees ezmed by Allconnect, inc.
for Flaced Customer’s acquired through PSE DT program only

1. Direct Transfer customer is defined 28 a Placed Customer in Section Afc) of Schadule 5

2. PSE potential placed customers are estimated on an annual basis and the estimated
movers are based on average monthly estimates of movers in all PSE servica territory
from a recent historical year. Curently, the estimated total annuel movers in PSE's
service area is a2pproximately 168,000 movers per caiendar year based on 19689 data
from PSE's "Cutin Cut-out Analysis” MS Excel Worksheet document.

3. Direct Transfer Fee's are calculated on a calendar quarter basls aftributable to cusiomers
connected during the quarter and orders qualified for revenus share. Orders qualifying for
revenue share inchude orders raceived from transferred customers within 30 deys or any
time customers cali the 800# assigned to the PSE Connections Dirsct Transfer program.
Allconnect wil pay PSE in Net 30 days of the end of each calendar quarter,

4. Direct Transfer Fea's paid to PSE ara calculated as foliows:

a.) PSE Penetration of Moving Customers: The total number of “Eligible Customers
transferred to Allconnect divided by Total number of Eligible Custorners in all PSE
service territory and aclive service provider foolprint for the corresponding pay
periodiquarter. equals the "PSE Penetration” rate.

b.} Allconnect Average Revenue per Customner; This s a calculation based on
GAAP {Bsnsrally Accepted Accounting Principles) revenue per customer
connected for the quarler genersted from afl PSE customers served during the
period, :

: Dirsct trensfer fees shall be paid upon the following schedule. Penetration of moving househokds
B shali mean the percentage of customers fransferred to Allconnect, Ins. call center switch from
FSE's phore swilch and to Allconnect's web site from PSE’s web site of the Iotal start, transfer
P service orders served by PSE during that same period for the specific territory the direct ransfer
b - program served during the same period,

i Total PSE Annual Noving Customers (1989 Data) is 188,000/ ear, or 15,866/month (Data
- from PSE's “Cut-in Cut-Out Analysis™)
’ Alconnect’s Average Revenue per Customer (Pald by other

PSE Annual Service Providers)

Moving Cusfomers
i Who utilize the service

. {Penstration Rate/## of Movers) $70.00 to $90.00 &
¢ 15,868/month Total $28.99 orLess $30.00 to $49.99  $50.00 o $89.99 $89.89 uUp
ﬁ 0% to 20% {0 -- 3,133) $2.00 $3.20 $4.50 $6.00 $7.60
v 21% to 30% {3,134~ 4,700) $4.00 $8.40 $9.60 $12.00 $15.00
. 31% to 45% (4,701 7,050}  §$5.00 $8.00 $12.00 $15.00 - $18.00
? 45% + (7,051 - Up) $6.00 $9.00 $13.00 $16.00 $18.00
f
[
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PSE Connections — Staff Investigation

DIRECT TRANSFER EXHIBITS
EXHIBIT 4 - Best Promotional Efforts and Brand Definition

For the duration of Direct Transfer program, PSE agraes to offer the connection service to all
moving households in fhe eligible service area, as determined by both Allcornect, Inc. and PSE.

Thess best promotional efforts will requite that PSE's call center staff Is adequately trainad on the
service and presents the service as agreed upon by both Aliconnect, inc. and PSE.

+ The brand has been defined a5 a co-branded “PSE CONNECTIONS/ Powered by Aliconnect”.

connection service and Aliconnect, Inc. retains the right to appesar on 2l promotional material as
tha company thet is in partnership fo provide the connection service. At no time will the service be
promoted without the mention of either company unlass agreed to by both parties. This only
applies in PSE's sarvice area,

Confidential Page 27 . 81262001
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PSE Connections — Staff Investigation

DIRECT TRANSFER EXHIBITS
EXHIBIT 5 -~ Other Market issues To Consider

1. Complets Implementation of contract is contingent upon Aliconnect becoming an
Authorized Sales Agent of Qwest Communications and its affillates “In-Region”
products

2. Complets Implementation of contract is contingent upon Aliconnect achleving
sarvice provider economics deamed adequate by hoth PSE and Aliconnect. (l.e.
Minimum Qwest In-Region average rsvenua per customer of §30 or more}.

B 3. Forthe Seattie mefropolitan market to be 100% economical for Allconnect and PSE, itis
essential o bring on the other major city municipalities that provide electric service.

- These municipalities are Seattie Cily Light in Seattle, Tacoma Power in Tacoma, WA, and

m Snohomish County PUD in Everelt, WA. Allconnect and PSE will work In what makes

P viable marketing sense and economical sense. But, {o inciude one of the following
seenarios: :

a. PSE contracts with each municipality in the Puget Scund Reglon and established
a relationship to receive thelr 1% caller movers and have them directly fransferred
o Aliconnect. This program TBD by both PSE and Aliconnect, but to Include
specific performance parameters and mefrics managed by PSE and outlined In
an amendment to this agreement,

b. Aliconnect will establish an independent DT program with each municipality
named above whereby each establishes its own “connecgtions” relafed program.
Aliconnect will establish specific “terms and conditions® with each separate
municipality, and, if necessary, wil create a fair and equitabls amendment o this
agreement recognizing the value PSE may bring to the overall success of these
municipality agreements.
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